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We have sold 7,250,000 shares of common stock, par value $0.01 per share, in a simultaneous offering in

the United States and Iceland, plus up to an additional 1,087,500 shares if the underwriters exercise their over-
allotment option. The common stock was sold in the United States in an offering registered under the United
States Securities Act of 1933. Shares of common stock offered and sold in Iceland are represented by global
depositary receipts, or depositary receipts, with one depositary receipt representing one share of common
stock. The depositary receipts were offered and sold in Iceland in accordance with the Icelandic Act on
Securities Transactions No. 33/2003.

The depositary receipts were offered only in Iceland. We did not offer shares of our common stock in
Iceland except pursuant to the depositary receipts. Shares of our common stock represented by depositary
receipts offered and sold in Iceland were offered and sold solely by the Icelandic Co-Managers of this
offering, Kaupthing Bank hf. and Landsbanki Islands hf., and not by the Global Coordinators or other Co-
Managers of this offering, and only to institutional investors. For more information, refer to “Underwriters” in
the prospectus on page S-73.

Application has been made to the Iceland Stock Exchange (hereinafter, ICEX) for a listing of the
depositary receipts on the First North Iceland securities market. Our common stock is listed, and the shares of
common stock underlying the depositary receipts are listed, on the NASDAQ Global Select Market in the
United States.

Our shares of common stock underlying the depositary receipts have been deposited with and are held by
Arion Custody Services hf., (hereinafter, Arion), an Icelandic global custodian. The corresponding depositary
receipts were issued electronically by Arion in the book-entry system of the Icelandic Securities Depository
and will be listed, traded and settled in Icelandic krona on First North Iceland, which is monitored by ICEX.

For a discussion of significant risk factors that should be considered in connection
with an investment in the depositary receipts, see “Risk Factors” on page E-13.

First North is an alternative marketplace operated by an exchange within the OMX group. Companies on
First North are not subject to the same rules as companies on the regulated Main Market. Instead they are
subject to a less extensive set of rules and regulations adjusted to small growth companies. The risk in
investing in a company on First North may therefore be higher than investing in a company on the Main
Market. All companies with shares traded on First North have a Certified Adviser who monitors that the rules
are followed. The Exchange approves the application for admission to trading.

For a discussion of certain restrictions on transfers of the depositary receipts, see “Information Regarding
the Depositary Receipts” in the prospectus on page E-23.

Trades on First North Iceland generally are required to settle on the third business day, with securities
ready for delivery at market close of the second business day after pricing. Accordingly, purchasers who wish
to trade depositary receipts on any day prior to the fourth business day after the date hereof, when the
depositary receipts initially will settle, will be required to either refrain from trading or, if practicable, specify
an alternate settlement cycle at the time of any such trade to prevent a failed settlement. Purchasers who wish
to trade depositary receipts prior to the fourth business day after the date hereof should consult their own
advisor.

We intend to use the net proceeds from this offering primarily as partial funding for the construction of a
greenfield aluminum smelter near Helguvik, Iceland. See “Use of Proceeds” in the prospectus on page S-19.
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This prospectus for European investors (the “prospectus”) relates to the offering to institutional investors
and listing of depositary receipts representing our common stock on First North Iceland, including depositary
receipts representing our common stock, if any, offered pursuant to the over-allotment option. The terms
“Prospectus Supplement” as used in the “S-Pages” and “Prospectus” as used in the “E-Pages”, “S-Pages” and
“B-Pages” should have the same meaning as “prospectus” for the readers of this prospectus.

This prospectus shall not be distributed and must not be mailed or otherwise distributed or sent in or into
any country in which distribution would require any additional registration measures or other measures to be
taken, other than as applicable under Icelandic law and regulation in the respective country.

The purchase of the depositary receipts is an inherently risky investment, based on expectancy of future
profit. The prospectus may not in any way be regarded as a promise of successful operations or a return on
funds by Century Aluminum Company or the Global Coordinators or the Co-Managers.

The prospectus consists of the following elements which are part of this prospectus: (a) Pages E-1 to
E-33 hereof; (b) the Prospectus Supplement dated June 7, 2007, which has been filed with the U.S. Securities
and Exchange Commission (SEC) (the “S-Pages” and “F-Pages”); (c) the Prospectus dated May 29, 2007, also
attached hereto which has also been filed with the SEC on the same day (the “B-Pages”); and (d) the
appendices hereto. The first part of the prospectus (pages E-1 to E-33 hereof and the appendices of this
prospectus) have been prepared especially for European investors to provide important information regarding
the depositary receipts and other disclosures not to be found in the S-Pages, the F-Pages and the B-Pages but
which are required under Icelandic law and regulations and Directive 2003/71/EC of the European Parliament
and the Council of 4 November 2003 (the “Prospectus Directive”), which has been incorporated in the EEA
Agreement and implemented by national law. The prospectus is prepared pursuant to current legislation and
rules for issuers of global depositary receipts that apply to the listing. The S-Pages, the F-Pages and the B-
Pages contain important information about us and the offering, both in the U.S. and in Iceland, and you should
read them carefully. The S-Pages, the F-Pages and the B-Pages have been prepared in accordance with the
rules and regulations of the SEC and have been filed with the SEC pursuant to the U.S. Securities Act of 1933
as a part of the U.S. registration, offer and sale process for the shares of common stock underlying the
depositary receipts. All four elements of this prospectus constitute a single disclosure document for European
investors and should be read carefully in their entirety.
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SUMMARY

The information in this Summary is only a summary of the information in the prospectus. This summary
highlights selected information contained elsewhere in this prospectus. This summary may not contain all the
information that you should consider before investing in our common stock or the depositary receipts.
Investors should read the entire prospectus carefully, including the section entitled “Risk Factors” and the
consolidated financial statements included in this prospectus before making an investment decision. Each
investor must base a decision to purchase the depositary receipts on his/her own examination and analysis of
the information presented in this prospectus. Investors are advised to study their legal position, including
taxation issues, that may be relevant to their transactions in Century Aluminum Company’s shares of common
stock or the depositary receipts.

Where any claim relating to the information contained in the prospectus is brought before a court, a
plaintiff investor might, under the national legislation of the EEA States, have to bear the costs of translating
the prospectus before legal proceedings are initiated. Civil liability attaches to those persons who are
responsible for this summary, including any translation of this summary, but only if this summary is
misleading, inaccurate or inconsistent when read together with other parts of the prospectus.

This prospectus has been scrutinized and approved by the Iceland Stock Exchange (hereunder ICEX) on
behalf of the Financial Supervisory Authority in Iceland. The prospectus is prepared only in English. All
references in this prospectus to dollar figures refer to U.S. dollars. The financial data in the prospectus have
been presented in accordance with generally accepted accounting principles in the United States.

Unless the context indicates otherwise, references in this prospectus to “Century Aluminum Company,”
“Century Aluminum,” “Century,” “we,” “our” and “us” refer to Century Aluminum Company and its
subsidiaries.

Overview

We are a Delaware corporation which constitutes a limited liability company organized under the laws of
the State of Delaware in 1981. Our principal executive offices are located at 2511 Garden Road, Building A,
Suite 200, Monterey, California 93940. Our telephone number at that address is (831) 642-9300. Our registered
office in the State of Delaware is 2711 Centerville Road, Suite 400, in the City of Wilmington, County of
New Castle, Delaware 19808. The name of our registered agent at such address is The Prentice Hall
Corporation System, Inc.

We are a global producer of primary aluminum and the third largest primary aluminum producer in North
America. Aluminum is an internationally traded commodity, and its price is effectively determined on the
London Metal Exchange, or LME. Our primary aluminum facilities produce standard-grade and value-added
primary aluminum products. We produced approximately 680,000 metric tons of primary aluminum in 2006
and recorded net sales of approximately $1.6 billion. In 2006 we more than doubled the capacity at our
Grundartangi facility in Iceland from 90,000 metric tons per year, or “mtpy”, at the time of our acquisition of
the facility to 220,000 mtpy. Following such expansion, our total primary aluminum production capacity is
currently 745,000 mtpy. With the ongoing further expansion of our Grundartangi facility from 220,000 mtpy
to 260,000 mtpy, our production capacity is scheduled to increase to 785,000 mtpy in the fourth quarter of
2007. In addition to our primary aluminum assets, we have 50 percent joint venture interests in an alumina
refinery, located in Gramercy, Louisiana, and a related bauxite mining operation in Jamaica. The Gramercy
refinery supplies substantially all of the alumina used for the production of primary aluminum at our
Hawesville, Kentucky, primary aluminum facility.

At December 31, 2006, we employed a work force of approximately 1,850, consisting of 1,530 hourly
employees and 320 salaried employees. At March 31, 2007, we employed a work force of approximately
1,910 (including 470 employees in Iceland), consisting of 1,570 hourly employees and 340 salaried
employees.
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Our Primary Aluminum Facilities:

Facility Location Operational
Total Capacity

(mtpy) Ownership

Grundartangi . . . . . . . . . . . Iceland 1998 220,000 100%

Hawesville . . . . . . . . . . . . . Kentucky, USA 1970 244,000 100%

Ravenswood. . . . . . . . . . . . West Virginia, USA 1957 170,000 100%

Mt. Holly . . . . . . . . . . . . . . South Carolina, USA 1980 224,000 49.7%

Our Bauxite and Alumina Facilities:

Facility Location Type
Total Capacity

(mtpy) Ownership

Gramercy . . . . . . . . . Louisiana, USA Alumina Refinery 1.2 million 50%

St. Ann . . . . . . . . . . . Jamaica Bauxite 4.5 million 50%

Recent Trends in the Primary Aluminum Industry

The primary aluminum industry has been experiencing a period of strong prices. Industry analysts
generally believe these market conditions are based primarily on favorable global supply and demand
fundamentals. Spot aluminum prices, as quoted on the LME, averaged $2,800 per metric ton in the first
quarter of 2007 and remain well above historical long-term averages. Significant continuing demand growth in
China and the generally favorable conditions in the global economy are believed by industry analysts to be the
primary drivers of the robust market conditions.

Business Strategy

Our strategic objectives are to: (a) increase our primary aluminum business in Iceland by expanding our
existing capacity and by building additional greenfield capacity; (b) diversify our geographic presence and
expand our primary aluminum business by investing in or acquiring additional capacity in other favorable
regions that offer attractive returns and lower our per unit production costs; and (c) pursue additional upstream
opportunities in bauxite mining and alumina refining. The following table shows our primary aluminum
shipment volumes since 2000.

Century Aluminum Primary Aluminum Shipments
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To date, our growth activities have included:

• acquiring an additional 23% interest in Mt. Holly in April 2000;

• acquiring an 80% interest in Hawesville in April 2001;

• acquiring the remaining 20% interest in Hawesville in April 2003;

• acquiring the 90,000 mtpy Grundartangi facility in April 2004;

• acquiring a 50% joint venture interest in Gramercy, our first alumina refining facility, together with
related bauxite mining assets, in October 2004; and

• an ongoing expansion of Grundartangi’s production capacity to 260,000 mtpy of primary aluminum,
which is scheduled for completion in the fourth quarter of 2007.

Recent Developments

Proposed Helguvik Smelter

We intend to use the net proceeds from the sale of our common stock in this offering primarily as partial
funding for the construction of a greenfield aluminum smelter near Helguvik, Iceland. We will also need to
arrange additional third-party debt for this project, in addition to using current cash flows.

To date, we have signed a harbor agreement, site agreement and an agreement to grant, as required, the
necessary construction licenses and permits and an agreement on principles of taxation, with the Reykjanes-
baer Municipal Council, the Gardur Municipal Council and the Reykjanes Harbour Board. In addition, we
have signed contracts to purchase electrical energy from two of the major Icelandic geothermal power
producers. The contracts are subject to the satisfaction of certain conditions, including approvals by the boards
of directors of the power companies, environmental agency approval and the construction of the new facility.

For additional information see “Management’s Discussion and Analysis of Financial Condition and
Results of Operations — Recent Developments” on page S-26. Successful completion of the Helguvik project
is subject to risks as described under “Risk Factors” on page E-13. Proceeds not used for the Helguvik project
may also be used for general corporate purposes, including capital expenditures. See “Terms of the
Offering — Use of Proceeds” on page E-8.

Grundartangi Expansion Schedule Accelerated

In April 2006, we announced an acceleration in the further expansion of our Grundartangi facility in
Iceland from 220,000 mtpy to 260,000 mtpy. The construction of the expansion is expected to be completed in
the fourth quarter of 2007. We had previously announced that Orkuveita Reykjavikur (“OR”) had agreed to
deliver the power for the additional expansion by late 2008. Landsvirkjun, Iceland’s national power company,
has agreed to deliver power as available for the additional capacity on an interim basis until power is available
from OR in late 2008. If Landsvirkjun is not able to deliver power on a short-term basis, we will need to enter
into alternative arrangements for provision of power. On April 30, 2007, Grundartangi and Glencore entered
into a toll conversion agreement for the additional 40,000 mtpy of expansion capacity which commences when
the expansion capacity is operational.

Republic of Congo Aluminum Venture Memorandum of Understanding Signed

In February 2007, we signed a Memorandum of Understanding (“MOU”) with the Republic of Congo
(“ROC”) in West Africa in connection with the exclusive right granted to us to develop an integrated
aluminum business in the ROC consisting of an aluminum smelter, an alumina refinery and a bauxite mine.
The project contemplated by the MOU is in the early stages of feasibility study and review and is subject to
the results of that study and review, the negotiation of definitive contracts, and the satisfaction of various
conditions.
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The ROC port area of Pointe-Noire has been identified as a potential site for the aluminum smelter and
alumina refinery. The location of the bauxite mine is dependent upon a future assessment and mapping of the
ROC bauxite reserves. The project contemplated by the MOU is based on the Government of ROC assisting
us to secure the provision of a minimum annual commitment of 500 Mega Watts (“MW”) of gas-generated
electrical energy to the facility.

Joint Venture with Minmetals Aluminum Co. Ltd.

In April 2006, we entered into a joint venture agreement with Minmetals Aluminum Co. Ltd. to explore
the potential of developing a bauxite mine and associated 1.5 million mtpy alumina refining facility in
Jamaica.

The first stage of the project, a pre-feasibility stage, will assess the quality and quantity of bauxite
reserves. This stage is expected to take up to 18 months. If this stage is successful, a full feasibility study
would follow. The parties estimate that the mine and alumina refinery could be operational within three years
following the successful completion of the full feasibility study.

For additional information on our recent developments see “Management’s Discussion and Analysis of
Financial Condition and Results of Operations — Recent Developments” on page S-26.

Management, Independent Registered Public Accounting Firm and Co-Managers

The members of our Board of Directors are: Craig A. Davis (Chairman of the Board), Jarl Berntzen, John
P. O’Brien, Logan W. Kruger, Robert E. Fishman, Peter C. Jones, Jack E. Thompson, John C. Fontaine and
Willy R. Strothotte.

Our Executive Officers are;

• Logan W. Kruger, President, Chief Executive Officer and Director,

• Michael A. Bless, Executive Vice President and Chief Financial Officer,

• Robert R. Nielsen, Executive Vice President, General Counsel and Secretary,

• Wayne R. Hale, Executive Vice President and Chief Operating Officer,

• Steve Schneider, Senior Vice President, Chief Accounting Officer and Controller,

• Giulio Casello, Senior Vice President of Business Development,

• Peter C. McGuire, Vice President and Associate General Counsel and

• Michelle M. Lair, Vice President and Treasurer.

Our independent registered public accounting firm is Deloitte & Touche LLP, 2500 One PPG Place,
Pittsburgh, PA 15222, United States.

The Icelandic Co-Managers and sole advisors on listing and admission to trading in Iceland of the
depositary receipts are: Kaupthing Bank hf., Borgatun 19, 105 Reykjavik, Iceland, and Landsbanki Islands hf.,
Austurstræti 11, 155 Reykjavik, Iceland. Our certified adviser on First North Iceland is Landsbanki Islands hf.

Risk Factors

An investment in our common stock or the depositary receipts involves various risks. You should
carefully consider the matters discussed under the section entitled “Risk Factors,” commencing on page E-13
of this prospectus and the risk factors in our Annual Reports on Form 10-K included in Appendices I — III, as
the same may be updated or supplemented by our future filings with the SEC and on First North Iceland as
operated by ICEX before making any investment in our common stock or depositary receipts. Some statements
contained in this prospectus or appendices to this prospectus are “forward-looking statements.” You should not
place undue reliance on forward-looking statements because they are subject to a variety of risks that may
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cause material differences between our actual and anticipated results, performance or achievements. See
“Forward-Looking Statements,” on page S-18.

Operating and Financial Review

The following selected financial data for the three years ended December 31, 2006 are derived from the
audited consolidated financial statements of Century Aluminum Company. The financial data for the three
months ended March 31, 2007 and 2006 are derived from our unaudited consolidated financial statements. The
unaudited financial statements include all adjustments, which are of a normal and recurring nature, which we
consider necessary for a fair presentation of the financial position and the results of operations for these
periods. The consolidated financial statements for the three years ended December 31, 2006 and interim
financial statements for the three months ended March 31, 2007 and 2006 have been prepared in accordance
with generally accepted accounting principles in the United States (U.S. GAAP).

Operating results for the three months ended March 31, 2007 are not necessarily indicative of the results
that may be expected for the entire year ending December 31, 2007. The data should be read in conjunction
with the consolidated financial statements, related notes, and other financial information included in this
prospectus.

Our selected historical results of operations include: the results of operations from Nordural since we
acquired it in April 2004; our equity in the earnings of our joint venture investments in Gramercy and St. Ann
since we acquired an interest in those companies in October 2004; and the results of operations from our
130,000 mtpy expansion of Grundartangi which became fully operational in the fourth quarter of 2006.

2007 2006(1) 2006(2) 2005(3) 2004(4)

Three Months
Ended March 31, Year Ended December 31,

(Unaudited)
(In thousands, except per share data)

Net sales . . . . . . . . . . . . . . . . . . . . . . $ 447,657 $ 346,946 $1,558,566 $1,132,362 $1,060,747

Gross profit . . . . . . . . . . . . . . . . . . . . 110,652 76,468 348,522 161,677 185,287

Operating income . . . . . . . . . . . . . . . . 97,685 64,349 309,159 126,904 160,371

Net income (loss) . . . . . . . . . . . . . . . . 64,249 (141,571) (40,955) (116,255) 33,482

Earnings (loss) per share:

Basic: . . . . . . . . . . . . . . . . . . . . . . . $ 1.98 $ (4.39) $ (1.26) $ (3.62) $ 1.14

Diluted: . . . . . . . . . . . . . . . . . . . . . $ 1.87 $ (4.39) $ (1.26) $ (3.62) $ 1.14
Total assets . . . . . . . . . . . . . . . . . . . . . $2,247,946 $1,883,066 $2,185,234 $1,677,431 $1,332,553

Total debt(5) . . . . . . . . . . . . . . . . . . . . 772,602 727,789 772,251 671,901 524,108

Long-term debt(6). . . . . . . . . . . . . . . . 575,176 528,887 559,331 488,505 330,711

Net cash flow from operating
Activities . . . . . . . . . . . . . . . . . . . . 98,118 16,039 185,353 134,936 105,828

Other information:
Shipments — Primary aluminum:

Direct shipment pounds (000) . . . . . 290,057 291,843 1,152,617 1,153,731 1,179,824

Toll shipment pounds (000)(7) . . . . . 116,964 54,174 346,390 203,967 138,239

Average LME per pound . . . . . . . . . . . $ 1.27 $ 1.10 $ 1.166 $ 0.861 $ 0.778

Average Midwest premium per
pound . . . . . . . . . . . . . . . . . . . . . . . $ 0.032 $ 0.055 $ 0.055 $ 0.056 $ 0.068

Average realized price per pound:

Direct shipments . . . . . . . . . . . . . . . $ 1.15 $ 1.03 $ 1.09 $ 0.86 $ 0.83

Toll shipments. . . . . . . . . . . . . . . . . $ 0.98 $ 0.83 $ 0.88 $ 0.67 $ 0.62
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(1) Net income (loss) includes an after-tax charge of $183.5 million, or $5.54 per diluted share for
mark-to-market losses on forward contracts that do not qualify for cash flow hedge accounting.

(2) Net income (loss) includes an after-tax charge of $241.7 million, or $7.19 per diluted share, for
mark-to-market losses on forward contracts that do not qualify for cash flow hedge accounting and a gain
on the sale of surplus land.

(3) Net income (loss) includes an after-tax charge of $198.2 million, or $6.15 per diluted share, for
mark-to-market losses on forward contracts that do not qualify for cash flow hedge accounting.

(4) Net income (loss) includes an after-tax charge of $30.4 million, or $1.06 per diluted share, for a loss on
early extinguishment of debt. See Note 5 in the Audited Consolidated Financial Statements included
herein.

(5) Total debt includes all long-term debt obligations and any debt classified as short-term obligations, includ-
ing the current portion of our long-term debt, industrial revenue bonds and 1.75% convertible senior notes.
Total debt does not reflect repayment of $70 million of Nordural debt in April 2007 from available cash.

(6) Long-term debt includes all payment obligations under long-term borrowing arrangements, excluding the
current portion of long-term debt. Total debt does not reflect repayment of $70 million of Nordural debt in
April 2007 from available cash.

(7) Grundartangi completed a 130,000 mtpy capacity expansion in the fourth quarter of 2006.
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Capitalization

The following table sets forth our capitalization as of March 31, 2007:

• on an actual basis; and

• on an as adjusted basis to give effect to this offering, after deducting the estimated underwriting
discounts and commissions and our estimated offering expenses (utilizing the public offering price of
$52.50 per share and assuming the underwriters’ option to purchase an additional 1,087,500 shares of
our common stock is not exercised).

The information set forth below should be read in conjunction with our consolidated financial statements
and related notes included in this prospectus.

Actual As Adjusted(1)
As of March 31, 2007

(unaudited)
(Dollars in thousands)

Cash and cash equivalents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 168,124 $ 196,723

Short-term debt:
1.75% convertible senior notes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 175,000 175,000

Industrial revenue bonds . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,815 7,815

Current portion of long-term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14,611 611

Long-term debt:
7.5% senior unsecured notes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 250,000 250,000

Nordural’s senior term loan . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 317,500 —

Other Nordural long-term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,676 7,676

Total Debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 772,602 441,102

Shareholders’ equity:
Common stock . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 326 399

Additional paid-in capital . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 437,375 797,402

Accumulated other comprehensive loss . . . . . . . . . . . . . . . . . . . . . . . . (136,715) (136,715)

Accumulated deficit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (79,964) (82,174)

Total shareholders’ equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 221,022 578,912

Total capitalization . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 993,624 $1,020,014

(1) Does not reflect repayment of $70 million of Nordural debt in April 2007 from available cash.
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Security Ownership of Certain Beneficial Owners

Our shares of common stock are listed on the NASDAQ Global Select Market. Under our certificate of
incorporation, our board of directors is authorized to issue up to 5,000,000 shares of preferred stock without
any vote or action by the holders of our common stock. Our board of directors may issue preferred stock in
one or more series and determine for each series the dividend rights, conversion rights, voting rights,
redemption rights, liquidation preferences, sinking fund terms and the number of shares constituting that series,
as well as the designation thereof. As of the date of this prospectus there are no shares of our preferred stock
issued and outstanding.

The accompanying table lists Century’s beneficial owners of five percent or more of the outstanding
shares of Century’s common stock, par value $0.01 per share, as of April 16, 2007. As of April 16, 2007,
100,000,000 shares were authorized and 32,582,663 shares were issued and outstanding. Further information
regarding our beneficial owners can be found on page S-69.

Name and Address of Beneficial Owner
Amount and Nature of
Beneficial Ownership Percent of Class

Glencore International AG . . . . . . . . . . . . . . . . . . . . . . . . . . . 9,320,089 28.6

Guardian Life Insurance Company of America . . . . . . . . . . . . 3,121,437 9.6

Prudential Financial, Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,863,899 5.7

Citadel Limited Partnership . . . . . . . . . . . . . . . . . . . . . . . . . . 1,816,395 5.6

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16,121,820 49.5
Total other stockholders . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16,463,260 50.5

Total issued shares . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 32,585,080 100.0

Related party transactions

Glencore is an important business partner, as a customer, a supplier of alumina to our facilities, and as a
counterparty to our hedges. All transactions with Glencore are approved by the Audit Committee or by a
special committee comprised solely of independent directors. For further information regarding transactions
with Glencore, see “Certain Relationships and Related Transactions” on page S-51.

Terms of the Offering

Credit Suisse Securities (USA) LLC, Eleven Madison Avenue, New York, New York 10010, and Morgan
Stanley & Co. Incorporated, 1585 Broadway, New York, New York 10036, have been Global Coordinators of
this offering, and Kaupthing Bank hf., Borgartún 19, 105 Reykjavík, Iceland, Kaupthing Securities, Inc., 230
Park Avenue, New York, New York 10169 and Landsbanki Islands hf., Austurstræti 11, 155 Reykjavik,
Iceland, acted as Co-Managers. The Icelandic Co-Managers managed the offering to institutional investors in
Iceland. The offering in Iceland was in the form of depositary receipts representing Century Aluminum
Company common stock. Each depositary receipt represents one common share. The depositary receipts will
be listed, traded and settled in Icelandic krona on First North Iceland from the day of listing.

Arion Custody Services hf. (hereinafter, Arion), Armuli 13, 108 Reykjavik, Iceland, is acting as
Depositary Agent, and Kaupthing Bank hf., Borgartún 19, 105 Reykjavík, Iceland, is acting as Paying Agent.

Common stock offered by us 7,250,000 shares

Common stock outstanding prior to completion of the
offering

32,611,320 shares(1)

Common stock outstanding after the offering 39,861,320 shares(1)

Underwriters’ over-allotment option 1,087,500 shares

Common stock to be outstanding after this offering,
assuming exercise of the underwriters’ over-
allotment option in full

40,948,820 shares(1)

Use of proceeds We have received approximately $360.1 million in net
proceeds (after underwriting discounts and
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commissions of approximately $18.7 million and
offering expenses of approximately $1.9 million from
this offering), or approximately $416.3 million if the
underwriters exercise their over-allotment option in
full. We intend to use the net proceeds from the sale
of our common stock under this prospectus primarily
as partial funding for the construction of a greenfield
aluminum smelter near Helguvik, Iceland. Successful
completion of the Helguvik project is subject to
various risks described under “Risk Factors” on page
E-13. Proceeds not used for the Helguvik project may
also be used for general corporate purposes, including
other capital expenditures. From time to time, we
evaluate the possibility of acquiring businesses and
additional production facilities, and we may use a
portion of the proceeds as consideration for such
acquisitions. Until we use the net proceeds for any of
the foregoing purposes, we expect to use them
primarily to reduce debt or invest them in interest-
bearing securities, in particular, we intend to repay all
or a substantial portion of our Nordural subsidiary’s
term loan, subject to obtaining reasonable assurance
that we will be able to secure borrowing capacity for
the Helguvik project. See “Use of Proceeds” on
page S-19.

Nasdaq Global Select Market Symbol “CENX”

(1) Based on shares of common stock outstanding as of May 31, 2007. This number excludes approximately
414,000 shares of our common stock issuable upon exercise of outstanding stock options under our stock
option plans and approximately 520,000 shares of our common stock reserved for future issuance under
our stock option plans and unvested shares of restricted stock.

Sale procedure

Allocations were determined at the discretion of the underwriters. The factors that the underwriters and
we took into consideration when determining the allocation included the size of orders and the geographic
distribution of investors. The depositary receipts were offered by the Icelandic Co-Managers through a
bookbuilding process during which they found potential investors and solicited orders for the depositary
receipts, which commenced on June 7, 2007, at 10:00 GMT and ended on or around June 7, 2007 after the
closing of the NASDAQ Global Select Market. During this period, indicative orders were solicited from
investors at a specific price in U.S. dollars or at market for a specified number of shares. No indicative orders
were accepted after this period had finished. Kaupthing Bank hf.’s (tel: +354-444-7300) and Landsbanki Island
hf.’s (tel: +354-410-7330) capital markets divisions took orders and managed the process. We retained the
ability to shorten the bookbuilding period or cancel the bookbuilding process at any time, based on investor
response. The offering in Iceland was only to institutional investors and there was not a retail tranche. The
underwriters had the right to allocate according to their own discretion and suspend any subscriptions. The
underwriters have notified those investors to whom an allotment was made and advised them of how payment
for the depositary receipts shall be made.

Subscriptions by management and major shareholders

We understand that Glencore AG, or Glencore, has subscribed to a significant portion of this offering
which is approximately proportional to its present ownership interest in us. For additional information
regarding Glencore, see “Security Ownership of Certain Beneficial Owners” on page E-8. We did not expect
prior to the offering that members of our Board of Directors or management would subscribe to significant
portions of the offering.
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Underwriters

Under the terms and subject to the conditions contained in an underwriting agreement dated June 7, 2007
the underwriters named below, for whom Credit Suisse Securities (USA) LLC and Morgan Stanley & Co.
Incorporated are acting as representatives, have severally agreed to purchase, and we have agreed to sell to
them, the number of shares indicated below:

Name Number of Shares

Credit Suisse Securities (USA) LLC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,060,000
Morgan Stanley & Co. Incorporated. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,040,000
Kaupthing Bank hf. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 825,000
Landsbanki Islands hf. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 825,000
Kaupthing Securities, Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 500,000
Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,250,000

The following table shows the per share and total underwriting discounts and commissions paid to the
underwriters by us, and the proceeds before expenses to us. Expenses include the expenses associated with the
sale of depositary receipts in Iceland and the sale of our common stock in the U.S. These amounts are shown
assuming both no exercise and full exercise of the underwriters’ option to purchase up to an additional
1,087,500 shares of common stock:

Per Share No Exercise Full Exercise
Total

Public offering price . . . . . . . . . . . . . . . . . . . . . . . . . . $52.5000 $380,625,000 $437,718,750
Underwriting discounts and commissions . . . . . . . . . . . $ 2.5725 $ 18,650,625 $ 21,448,219
Proceeds, before expenses, to Century Aluminum . . . . . $49.9275 $361,974,375 $416,270,531

Any shares of our common stock represented by depositary receipts offered and sold in Iceland have been
offered and sold solely by the Icelandic Co-Managers of this offering, Kaupthing Bank hf. and Landsbanki
Islands hf., to institutional investors.

The offering expenses payable by us, in addition to the underwriting discounts and commissions, are
approximately $1,875,000 which includes legal, accounting and printing costs and various other fees associated
with registering and listing the common stock.

Dilution

Our net tangible book value as of March 31, 2007 was approximately $68 million, or $2.09 per share.
Our net tangible book value per share represents our total tangible assets less total liabilities divided by the
number of shares of our common stock outstanding as of March 31, 2007.

After giving effect to the sale of 7,250,000 shares of common stock offered by us in this offering based
on a per share offering price of $52.50, and deducting the underwriting discount and commissions on shares
sold by us and other expenses related to the offering, our net tangible book value was approximately
$10.75 per share. This amount represents an immediate increase in net tangible book value of $8.66 per share
to the existing stockholders and an immediate dilution of $38.92 per share to new investors.

Public offering price per share . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $52.50

Net tangible book value per share as of March 31, 2007 . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 2.09

Increase per share attributable to this offering . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 8.66

Net tangible book value per share after this offering . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $10.75
Dilution in net tangible book value per share to new investors . . . . . . . . . . . . . . . . . . . . . . . $38.92

If the underwriters exercise their over-allotment option in full, our net tangible book value as of March 31,
2007 would have been $11.79 per share, representing an immediate increase to existing stockholders of
$9.70 per share and an immediate dilution of $37.91 per share to new investors.

The above information does not reflect 520,000 shares reserved for issuance, as of March 31, 2007, upon
the exercise of outstanding stock options and vesting of restricted stock awards.
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Exercise of Stockholder Rights by Depositary Receipt Holders

In general, each depositary receipt carries the rights of the underlying shares of our common stock it
represents. However, because Arion, as the depositary agent, will actually hold our shares of common stock,
the holder of depositary receipts generally will be required to rely on the depositary to exercise the rights of a
stockholder on behalf of the holder of depositary receipts. Rights to the depositary receipts must be registered
with the Icelandic Securities Depository in order to be legally protected with regard to execution measures and
disposal by contract. Priority over depositary receipts will be determined by the time of receipt by the
Icelandic Securities Depository of an account operator’s registration request. For more information about the
depositary receipts, see “Information Regarding the Depositary Receipts” on page E-23.

Payment of Dividends

Dividends declared and paid on the shares of common stock underlying the depositary receipts will be
paid by us to Arion. Whenever Arion receives any cash dividend or other cash distribution on the common
stock, Arion will, subject to provisions for taxes or other governmental charges or any fees under the
Depositary Agreement (see Appendix V), distribute to holders of depositary receipts on the record date fixed
pursuant to the Depositary Agreement, such amounts of such sum as are, as nearly as practicable, in proportion
to the respective numbers of depositary receipts held by the holders; provided, however, that in case Arion is
required by law to and does withhold from any cash dividend or other cash distribution in respect of the
common stock an amount on account of taxes, the amount made available for distribution or distributed in
respect of the depositary receipts will be reduced by Arion accordingly.

We did not declare dividends on our common stock in 2006, 2005 or 2004, nor have we declared any
dividends in 2007. We do not anticipate paying cash dividends on our common stock in the foreseeable future.
Our revolving credit facility and the indenture governing our senior notes contain restrictions which limit our
ability to pay dividends.

Transfer of Ownership

The underlying shares of common stock have been registered in the United States under the U.S. Securi-
ties Act of 1933 and are listed on the NASDAQ Global Select Market. We will maintain the official share
registry, setting forth the record holders of our common stock. Arion, as depositary, is registered as the owner
of the common stock represented by the depositary receipts issued and registered in Iceland. Arion maintains a
record of the holders of the depositary receipts. Depositary receipts and the underlying common stock can be
sold, pledged or otherwise transferred by the respective beneficial holder unless prohibited by law.

Changes in ownership of depositary receipts, irrespective of whether these changes occur by means of
sale, gift, inheritance, administration of estate or attachment, must at all times be registered with the Icelandic
Securities Depository. A person acquiring depositary receipts will not be permitted to exercise the rights
conferred on a holder of depositary receipts unless the depositary receipts have been registered on his or her
account with the Icelandic Securities Depository. Holders of depositary receipts may be charged standard stock
transfer fees and other taxes and governmental charges payable on a transfer as well as transfer or registration
fees for the registration or transfer of deposited securities on the register in connection with the deposit or
withdrawal of deposited securities.

Withdrawal of Common Stock

Subject to limitations set forth in the Depositary Agreement, any holder of a depositary receipt will have
the right at any time, upon payment of any amount due to the depositary with respect to the depositary receipt
and delivery of any required transfer documents, certifications, representations and warranties, or covenants, as
set forth in the Depositary Agreement, to withdraw any or all of the common stock represented by the
depositary receipts and all money and other property, if any, represented by such depositary receipts. Holders
of depositary receipts are solely responsible for payment of withdrawal fees to the depositary.
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Documents on Display

For a period of twelve months from the publication of this prospectus, a copy of it, including its
appendices may be obtained from our headquarters at 2511 Garden Road, Building A, Suite 200, Monterey,
CA 93940, United States. This prospectus will also be available from the Company News Services System
provided by OMX Nordic Exchange (http://omxgroup.com/nordicexchange) during the same period.
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RISK FACTORS

Investment in the depositary receipts for our common stock offered pursuant to this prospectus involves
risks. In addition to the information presented in this prospectus, you should consider carefully the following
significant risks before deciding to purchase the depositary receipts.

The following describes significant risks and uncertainties we face that could cause our future results to
differ materially from our current results and from those anticipated in our forward-looking statements. These
risk factors should be considered together with the other matters described in “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” on page S-25 and elsewhere in this prospectus.

Risks Related to the Depositary Receipts

There can be no assurance that an active trading market in the depositary receipts will develop or be
maintained.

We are the first U.S. company to trade on the First North Iceland market. Moreover, we have the first
depositary receipts representing equity securities trading on First North Iceland. Therefore, there is significant
uncertainty as to issues or problems which may arise in connection with the listing and trading of depositary
receipts representing our common stock on First North Iceland. These issues or problems may relate to, for
example, compliance with applicable securities laws in connection with sales of our depositary receipts in
Iceland, or logistical issues related to the settling of trades of U.S. securities in Iceland. In addition, there is
considerable liquidity risk associated with the depositary receipts. Liquidity risk is based on how easy or
difficult it is to sell an asset as close to its real value as possible. Liquidity risk is dependent upon both share
price and share amount. Trading a large quantity of depositary receipts may have a substantial impact on price
formation. Consequently, investors may not be able to sell their depositary receipts quickly or at an acceptable
price due to liquidity risk. Further, our listing agreement with ICEX provides that we may delist the depositary
receipts from First North Iceland at any time, subject to the ability of ICEX to delay delisting for a period of
up to one year.

The depositary receipts are listed on an alternative securities market.

The First North Iceland is an alternative securities market and does not have the legal status of a
regulated market. The First North Iceland is operated by the Iceland Stock Exchange pursuant to the
provisions of Article 34 a of the Iceland Act No. 34/1998 on stock exchanges and regulated OTC (hereafter
Stock Exchange Act). Issuers on First North Iceland are subject to the rules of First North Iceland but not the
legal requirements which apply to issuers of securities that are listed on a regulated market. According to
Article 34 a of the Stock Exchange Act, Chapters VIII (Price formation on a regulated market) and XI
(Treatment of insider information and insider trading) of the Act No. 33/2003 on securities transactions
(hereafter Securities Act) shall apply to the depositary receipts. The provisions of the Securities Act on take-
over bids and changes in the ownership of major holdings (flagging) do not apply to the depositary receipts as
they are not listed on a regulated market.

The depositary receipts may trade at a discount compared to our common stock.

Our common stock is listed and quoted on the NASDAQ Global Select Market in the United States.
However, there can be no assurance that the depositary receipts will trade on First North Iceland at a price
comparable to our common stock. Due to reduced liquidity on First North Iceland, time differences between
the markets and the nature of depositary receipts in general, the depositary receipts may trade at a discount to
our common stock. The depositary receipts are not listed on the NASDAQ Global Select Market and will be
listed only on First North Iceland.

Purchasers of our depositary receipts are exposed to currency risk.

Our common stock is currently traded on the NASDAQ Global Select Market in the United States in
U.S. dollars. Following the listing of the depositary receipts on First North Iceland, the depositary receipts,
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representing our common stock will be traded on First North Iceland in Icelandic krona. Fluctuations in the
exchange rate between the U.S. dollar and the Icelandic krona may affect the value of our shares on both the
NASDAQ Global Select Market in the United States and First North Iceland.

In addition, we are a Delaware registered company and our common stock is denominated in U.S. dollars.
Consequently, all payments or distributions on the common stock, including payments of dividends, if made,
will be made in U.S. dollars, even though the depositary receipts will be traded in Icelandic krona on First
North Iceland. The value of such dividends in currencies other than the U.S. dollar will be subject to
fluctuations in the exchange rate between the U.S. dollar and the Icelandic krona from the date the dividend is
declared until the date the dividend is paid.

Your voting rights with respect to the shares represented by the depositary receipts are limited by the
terms of the Depositary Agreement and relevant provisions of U.S. law.

As a holder of depositary receipts, you will have no direct voting rights with respect to the shares of our
common stock represented by the depositary receipts. You will be able to exercise voting rights with respect to
the shares represented by depositary receipts only in accordance with the provisions of the Depositary
Agreement and relevant requirements of Delaware law in the United States. However, there are practical
limitations upon your ability to exercise your voting rights due to the additional procedural steps involved in
communicating with you. For example, the Delaware General Corporation Law and our bylaws require us to
notify stockholders prior to the date of any stockholder meeting. Our record holders of common stock will
receive notice directly from us and will be able to exercise their voting rights by either attending the meeting
in person or voting by proxy. Holders of depositary receipts will not receive notice directly from us. Rather, in
accordance with the Depositary Agreement, we will provide this notice to Arion. Arion has undertaken, in
turn, to mail to you notice of such meeting and copies of proxy materials. To exercise your voting rights, you
must then instruct Arion how to vote the shares represented by the depositary receipts you hold. Because of
this additional procedural step involving the depositary, the process for exercising voting rights may take
longer for you than for registered stockholders, and we cannot assure you that you will receive voting
materials in time to enable you to return voting instructions in a timely manner. Depositary receipts for which
Arion does not receive timely voting instructions will not be voted.

Holders of depositary receipts will not be direct stockholders of our company and will be unable to
enforce the rights of stockholders under our certificate of incorporation, bylaws and Delaware corporate law.

Risks Relating to Our Business

The cyclical nature of the aluminum industry causes variability in our earnings and cash flows; our
hedging transactions may limit our ability to benefit from increased aluminum prices which are currently
near historical highs.

Our operating results depend on the market for primary aluminum, which is a highly cyclical commodity
with prices that are affected by global demand and supply factors and other conditions. Historically, aluminum
prices have been volatile and we expect such volatility to continue. Currently, aluminum prices are near
historical highs. These prices are driven, in part, by global demand for aluminum arising from favorable global
economic conditions and strong demand in China. Although we use contractual arrangements to manage our
exposure to fluctuations in the commodity price, a decline in primary aluminum prices would reduce our
earnings and cash flows. Any significant downturn in prices for primary aluminum would significantly reduce
the amount of cash available to meet our current obligations and fund our long-term business strategies and
may force the curtailment of all or a portion of our operations at one or more of our smelters.

Conversely, as prices for aluminum increase, certain of our hedging transactions, including our forward
sales of primary aluminum and our LME-based alumina and power contracts, limit our ability to take
advantage of these increased prices.
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We sell molten aluminum to the major customers of Ravenswood and Hawesville; the loss of one of these
major customers would increase our production costs at those facilities and could increase our sales and
marketing costs.

Approximately 53% of our consolidated net sales for 2006 was derived from sales to Alcan and
Southwire. Alcan’s facility is located adjacent to Ravenswood and Southwire’s facility is located adjacent to
Hawesville. Due to this proximity, we are able to deliver molten aluminum to these customers, thereby
eliminating our casting and shipping costs and our customers’ freight and remelting costs and reducing our
sales and marketing costs. Century has contracts with Alcan and Southwire which are due to expire in July
2007 and March 2011, respectively. We may be unable to extend or replace these contracts when they
terminate. If we are unable to renew these contracts when they expire, or if either customer significantly
reduces its purchases under those contracts, we would incur higher casting and shipping costs and potentially
higher sales and marketing costs.

A material change in our relationship with Glencore could affect how we hedge our exposure to metal
price risk.

We benefit from our relationship with Glencore, our largest shareholder. We enter into forward sales and
hedging contracts with Glencore that help us manage our exposure to fluctuating aluminum prices. Because
Glencore is our sole metal hedge counterparty, a material change in our relationship with Glencore could
affect how we hedge our exposure to metal price risk, which could impact our results of operations.

Losses caused by disruptions in the supply of power would reduce the profitability of our operations.

We use large amounts of electricity to produce primary aluminum. Any loss of power which reduces the
amperage to our equipment or causes an equipment shutdown would result in a reduction in the volume of
molten aluminum produced and may result in the hardening or “freezing” of molten aluminum in the pots
where it is produced. Interruptions in the supply of electrical power to our facilities can be caused by a
number of circumstances, including unusually high demand, blackouts, equipment failure, natural disasters or
other catastrophic events. If such a condition were to occur, we may lose production for a prolonged period of
time and incur significant losses. We maintain property and business interruption insurance to mitigate losses
resulting from catastrophic events, but are required to pay significant amounts under the deductible provisions
of those insurance policies. In addition, the coverage under those policies may not be sufficient to cover all
losses, or may not cover certain events. Certain of our insurance policies do not cover any losses that may be
incurred if our suppliers are unable to provide power during periods of unusually high demand. Certain losses
or prolonged interruptions in our operations may trigger a default under our revolving credit facility.

The cost of alumina used at Hawesville may be higher than under our LME-based alumina contracts.

We acquire alumina used at Ravenswood and Mt. Holly at prices based on the LME price for primary
aluminum. Gramercy supplies all of the alumina used at Hawesville at prices based on Gramercy’s production
costs. Those production costs could be materially higher than the price paid under LME-based contracts during
periods when aluminum prices are low and raw material costs used in the production of alumina, such as
natural gas, are high.

Changes or disruptions to our current alumina and other raw material supply arrangements could
increase our raw material costs.

We depend on a limited number of suppliers for alumina, the principal raw material used to produce
primary aluminum. Disruptions to our supply of alumina could occur for a variety of reasons, including
disruptions of production at a particular supplier’s alumina refinery. These disruptions may require Century to
purchase alumina on the spot market on less favorable terms than under our current agreements.

Gramercy supplies substantially all the alumina used at Hawesville. Our joint venture bauxite mining
operation in St. Ann, Jamaica supplies all of the bauxite used in the production of alumina at Gramercy. If
there is a significant disruption of St. Ann bauxite shipments in the future, Gramercy could incur additional
costs if it is required to use bauxite from other sources. For example, in the fourth quarter of 2006, a
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disruption in our Gramercy power supply increased our costs as we replaced Gramercy-supplied alumina with
the more expensive spot market.

Our business also depends upon the adequate supply of other raw materials, including caustic soda, aluminum
fluoride, calcined petroleum coke, pitch, and cathodes, at competitive prices. Although there remain multiple
sources for these raw materials worldwide, consolidation among certain North American suppliers has reduced the
number of available suppliers in this industry. A disruption in our raw materials supply from our existing suppliers
due to a labor dispute, shortage of their raw materials or other unforeseen factors may adversely affect our
operating results if we are unable to secure alternate supplies of these materials at comparable prices.

Changes in the relative cost and availability of certain raw materials and energy compared to the price of
primary aluminum could affect our operating results.

Our operating results vary significantly with changes in the price of primary aluminum and the raw
materials used in its production, including alumina, caustic soda, aluminum fluoride, calcined petroleum coke,
pitch, and cathodes. Because we sell our products based on the LME price for primary aluminum, we cannot
pass on increased costs to our customers. Although we attempt to mitigate the effects of price fluctuations
through the use of various fixed-price commitments and financial instruments and by pricing some of our raw
materials and energy contracts based on LME prices, these efforts also limit our ability to take advantage of
favorable changes in the market prices for primary aluminum or raw materials. In addition, because we have
sold forward a certain amount of our production capacity in future years, rising raw material and energy prices
would negatively impact our earnings and cash flow.

Electricity represents our single largest operating cost. As a result, the availability of electricity at economic
prices is critical to the profitability of our operations. We purchase virtually all of our electricity for our
U.S. facilities under fixed-price contracts through 2007. At Mt. Holly, portions of the contracted cost of the
electricity supplied to Mt. Holly vary with the supplier’s fuel costs. An increase in these fuel costs would increase
the price this facility pays for electricity. Hawesville has unpriced power requirements of approximately 27% of its
power requirements from 2008 through 2010. The profitability of Hawesville could be adversely affected if we are
unable to obtain power for the unpriced portions of Hawesville’s power requirements at economic rates. We are
currently reviewing our options for pricing power in 2008 through 2010 at Hawesville. We are working with a
local power company on a proposal that would restructure and extend Hawesville’s existing power supply contract
through 2023. If we are not successful at replacing such power requirements, we may be forced to curtail or idle a
portion of our production capacity, which would lower our revenues and adversely affect the profitability of our
operations. At Ravenswood, power prices have some variability based upon the LME price for primary aluminum
and are subject to possible adjustments in the published tariff. For instance, on May 31, 2007, an agreement was
reached in a tariff rate case pending before the West Virginia Public Service Commission, or PSC, which, if
approved by the PSC, would be effective July 1, 2007 and would increase the special contract rate for Ravenswood
by approximately 10%. This rate case, or other possible future rate cases, could lead to an increase in the price that
Ravenswood pays for electricity and thereby decrease profit margins.

Unexpected events, including natural disasters, may increase our cost of doing business or disrupt our
operations.

Unexpected events, including fires or explosions at our facilities, natural disasters, such as hurricanes,
unplanned power outages, supply disruptions, or equipment failures, may increase our cost of doing business
or otherwise disrupt our operations.

We are subject to the risk of union disputes.

The bargaining unit employees at Ravenswood and Hawesville and at the Gramercy refinery are
represented by the United Steelworkers of America (“USWA”). Century’s USWA labor contracts at Hawesville
and Ravenswood and the labor contract at Gramercy expire in March 2010, May 2009, and September 2010,
respectively. Our bargaining unit employees at Grundartangi are represented by five unions under a collective
bargaining agreement that expires on December 31, 2009.
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If we fail to maintain satisfactory relations with any labor union representing our employees, our labor
contracts may not prevent a strike or work stoppage at any of these facilities in the future. As a result of a
threatened strike in July 2006, we commenced an orderly shut down of one of the four potlines at
Ravenswood. Although the notice to strike was rescinded after we reached agreement with the USWA on a
new labor contract, our production at Ravenswood was curtailed while we restarted the potline. Any threatened
or actual work stoppage in the future could prevent or significantly impair our ability to conduct production
operations at our unionized facilities, which could have a material adverse effect on our financial results.

We are subject to a variety of environmental laws that could result in costs or liabilities.

We are obligated to comply with various federal, state and other environmental laws and regulations,
including the environmental laws and regulations of the United States, Iceland, the European Union (“EU”)
and Jamaica. Environmental laws and regulations may expose us to costs or liabilities relating to our
manufacturing operations or property ownership. We incur operating costs and capital expenditures on an
ongoing basis to comply with applicable environmental laws and regulations. In addition, we are currently and
may in the future be responsible for the cleanup of contamination at some of our current and former facilities
or for the amelioration of damage to natural resources.

We, along with others, including current and former owners of a facility on St. Croix in the Virgin Islands
formerly owned by a subsidiary of ours, have been sued for alleged natural resources damages at the facility. In
addition, in December 2006, we and the company that purchased the assets of our St. Croix facility in 1995 were
sued by the Commissioner of the U.S. Virgin Islands Department of Planning and Natural Resources alleging our
failure to take certain actions specified in a Virgin Islands Coastal Zone management permit issued to our
subsidiary, Virgin Island Alumina Corporation LLC, in October 1994. Also, in July 2006, Century was named as a
defendant together with certain affiliates of Alcan Inc. in a lawsuit brought by Alcoa Inc. seeking to determine
responsibility for certain environmental indemnity obligations related to the sale of a cast aluminum plate
manufacturing facility located in Vernon, California, which we purchased from Alcoa Inc. in December 1998, and
sold to Alcan Rolled Products-Ravenswood LLC in July 1999. Our known liabilities with respect to these and
other matters relating to environmental compliance and cleanup, based on current information, are not expected to
be material. If more stringent compliance or cleanup standards under environmental laws or regulations are
imposed, previously unknown environmental conditions or damages to natural resources are discovered or alleged,
or if contributions from other responsible parties with respect to sites for which we have cleanup responsibilities
are not available, we may be subject to additional liability, which may be material and could affect our liquidity
and our operating results. Further, additional environmental matters for which we may be liable may arise in the
future at our present sites where no problem is currently known, with respect to sites previously owned or operated
by us, by related corporate entities or by our predecessors, or at sites that we may acquire in the future. In addition,
overall production costs may become prohibitively expensive and prevent us from effectively competing in price
sensitive markets if future capital expenditures and costs for environmental compliance or cleanup are significantly
greater than current or projected expenditures and costs.

Acquisitions may present difficulties.

We have a history of making acquisitions and we expect to make acquisitions in the future. We are
subject to numerous risks as a result of our acquisitions, including the following:

• it may be challenging for us to manage our existing business as we integrate acquired operations;

• we may not achieve the anticipated benefits from our acquisitions; and

• management of acquisitions will require continued development of financial controls and information
systems, which may prove to be expensive, time-consuming, and difficult to maintain.

Accordingly, our past or future acquisitions might not ultimately improve our competitive position and
business prospects as anticipated.
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International operations expose us to political, regulatory, currency and other related risks.

Grundartangi, in Iceland, was our first facility located outside of the United States. Following completion
of the ongoing expansion at that facility, it will represent approximately 33% of our overall primary aluminum
production capacity. We also intend to construct a greenfield aluminum smelter near Helguvik, Iceland and are
exploring opportunities in other countries. The St. Ann bauxite operations related to the Gramercy plant are
located in Jamaica. We are considering the development of greenfield upstream aluminum projects in several
foreign countries, including the Republic of Congo and Jamaica. We may in the future consider other
investments in other foreign countries. International operations expose us to risks, including unexpected
changes in foreign laws and regulations, political and economic instability, challenges in managing foreign
operations, increased cost to adapt our systems and practices to those used in foreign countries, export duties,
tariffs and other trade barriers, and the burdens of complying with a wide variety of foreign laws. In addition,
we may be exposed to fluctuations in currency exchange rates and, as a result, an increase in the value of
foreign currencies relative to the U.S. dollar could increase our operating expenses which are denominated and
payable in those currencies. For example, Nordural’s revenues are denominated in U.S. dollars, while its labor
costs are denominated in Icelandic krona and a portion of its anode costs are denominated in euros. In
addition, a majority of our costs in connection with the ongoing expansion of the Grundartangi facility are
denominated in currencies other than the U.S. dollar. As we continue to expand the Grundartangi facility,
construct the Helguvik facility and explore other opportunities, our currency risk with respect to the Icelandic
krona and other foreign currencies will significantly increase.

Our historical financial information may not be comparable to our results for future periods.

Our historical financial information is not necessarily indicative of our future results of operations, financial
position and cash flows. For example, certain of our historical financial data do not reflect the effects of:

• our acquisition of Nordural prior to April 27, 2004;

• the equity in the earnings of our joint ventures prior to October 1, 2004; and

• the 130,000 mtpy expansion capacity of Grundartangi that was completed in the fourth quarter of 2006.

Our high level of indebtedness requires significant cash flow to meet our debt service requirements, which
reduces cash available for other purposes, such as the payment of dividends, and limits our ability to pur-
sue our growth strategy.

We are highly leveraged. We had an aggregate of approximately $773 million of outstanding indebtedness
as of March 31, 2007. In addition, we could borrow additional amounts under our $100 million credit facility,
and we expect to incur additional indebtedness to finance the Helguvik project. The level of our indebtedness
could have important consequences, including:

• limiting cash flow available for capital expenditures, acquisitions, dividends, working capital and other
general corporate purposes because a substantial portion of our cash flow from operations must be
dedicated to servicing our debt;

• increasing our vulnerability to adverse economic and industry conditions; and

• limiting our flexibility in planning for, or reacting to, competitive and other changes in our business
and the industry in which we operate.

We will be required to settle in cash up to the principal amount of our $175 million convertible notes
(which are convertible by the holder at any time) upon conversion, which could increase our debt service
obligations. In addition to our indebtedness, we have liabilities and other obligations which could reduce cash
available for other purposes and could limit our ability to pursue our growth strategy. More information about
our liquidity and debt service obligations is set forth under “Management’s Discussion and Analysis of
Financial Condition and Results of Operations — Liquidity and Capital Resources” on page S-37.

We are also exposed to risks of interest rate increases. We had approximately $341 million of debt with
variable interest rates at March 31, 2007, of which, at March 31, 2007, approximately $332 million were
borrowings under Nordural’s $365 million senior term loan facility. At April 30, 2007, Nordural had

E-18



borrowings under its senior term loan facility of approximately $262 million. Nordural’s annual debt service
requirements will vary, as amounts outstanding under its term loan facility bear interest at a variable rate.

Our ability to pay interest and to repay or refinance our indebtedness, including Nordural’s senior term
loan facility, our senior unsecured notes and convertible notes, and to satisfy other commitments, including
funding the ongoing Grundartangi expansion, will depend upon our future operating performance, which is
subject to general economic, financial, competitive, legislative, regulatory, business and other factors, including
market prices for primary aluminum, that are beyond our control. Accordingly, there is no assurance that our
business will generate sufficient cash flow from operations or that future borrowings will be available to us in
an amount sufficient to enable us to pay debt service obligations or to fund our other liquidity needs. If we are
unable to meet our debt service obligations or fund our other liquidity needs, we could attempt to restructure
or refinance our indebtedness or seek additional equity capital. There can be no assurance that we would be
able to accomplish those actions on satisfactory terms.

Restrictive covenants in our credit facility and the indenture governing our senior notes limit our ability
to incur additional debt and pursue our growth strategy.

Our revolving credit facility and the indenture governing our senior unsecured notes each contain various
covenants that restrict the way we conduct our business and limit our ability to incur debt, pay dividends and
engage in transactions such as acquisitions and investments, which may impair our ability to pursue our
growth strategy. See “Management’s Discussion and Analysis of Financial Condition and Results of
Operations — Contractual Obligations” on page S-39. Any failure to comply with those covenants may
constitute a breach under the revolving credit facility or the indenture governing the notes, which may result
in the acceleration of all or a substantial portion of our outstanding indebtedness and termination of
commitments under our revolving credit facility. If our indebtedness is accelerated, we may be unable to repay
the required amounts and our secured lenders could foreclose on any collateral securing our secured debt.

Substantially all of Nordural’s assets are pledged as security under its term loan facility. In addition, the
shares of Nordural have been pledged to the lenders as collateral. If Nordural is unable to comply with the
covenants in its term loan, the lenders would be able to cause all or part of the amounts outstanding under the
loan facility to be immediately due and payable and foreclose on any collateral securing the loan facility. The
term loan facility also contains restrictions on Nordural’s ability to pay dividends, including a requirement that
Nordural make a repayment of principal in an amount equal to 50% of any dividend paid to shareholders. See
“Management’s Discussion and Analysis of Financial Condition and Results of Operations — Liquidity and
Capital Resources” on page S-37.

Further metals industry consolidation could provide competitive advantages to our competitors.

The metals industry has experienced consolidation over the past several years and there may be more
consolidation transactions in the future. Consolidation by our competitors may enhance their capacity and their
access to resources, lower their cost structure and put us at a competitive disadvantage. Continued consolida-
tion may limit our ability to implement our strategic objectives effectively. We cannot reliably predict the
impact on us of further consolidation in the aluminum industry.

The Helguvik project is subject to certain conditions and risks. If we do not proceed with this project, we
would have broad discretion in deciding how to use the proceeds from this offering which were allocated
for the Helguvik project.

We are not obligated to use the proceeds to us from this offering for any particular purpose. Accordingly,
we will have considerable discretion in the application of the net proceeds.

We intend to use the net proceeds from this offering primarily as part of the funding for the construction
of a greenfield aluminum smelter near Helguvik, Iceland. This project is subject to various Icelandic regulatory
and other approvals and conditions. Recently, there has been increasing opposition among some voters in
Iceland to the construction of new aluminum smelters and the further development of heavy industry in
general. In March 2007, a local referendum in another area of Iceland resulted in the disapproval of a smelter
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expansion project proposed by another primary aluminum producer for the municipality in which the
referendum was held. There can be no assurance that we will receive the necessary approvals to proceed with
construction of our Helguvik smelter, on a timely basis or at all. In addition, such approvals as we do receive
may be subject to conditions that are unfavorable or make the project impracticable or less attractive from a
financial standpoint. Even if we receive necessary approvals on terms that we determine are acceptable, the
construction of this project is a complex undertaking. There can be no assurance that we will be able to
complete the project within our projected budget and schedule. In addition, unforeseen technical difficulties
could increase the cost of the project, delay the project or render the project not feasible. Any delay in the
completion of the project or increased costs could have a material negative impact on our financial
performance and future prospects. To successfully execute this project, we will also need to arrange additional
financing and either enter into tolling arrangements or secure a supply of alumina.

If we do not use the proceeds from this offering to finance a portion of the Helguvik project, we would
seek to direct such proceeds to a financially attractive alternative use; however, there is no assurance that we
would be able to find financially attractive alternative investments. The net proceeds may be used for corporate
purposes that ultimately do not improve our operating results or market value, and you will not have the
opportunity to evaluate the economic, financial or other information on which we base our decisions on how
to use the proceeds. See “Use of Proceeds” on page S-19.

If we are unable to procure a reliable source of power, the proposed Helguvik project would not be
feasible.

Our proposed greenfield aluminum smelter near Helguvik, Iceland will require generation and transmis-
sion of geothermally-generated electricity to power the smelter. Our wholly-owned Iceland subsidiary,
Nordural Helguvik sf, has entered into agreements with two providers of geothermal power in Iceland for a
substantial portion of this power. These two power company agreements are subject to certain conditions,
some of which are not expected to be satisfied until the second quarter of 2008. These conditions include
approvals by the boards of directors of the power companies, as well as environmental agency approvals.
Additionally, Nordural Helguvik is in the process of finalizing with Iceland’s transmission company an
agreement to transmit the power to the new smelter. Conclusion of this power-transmission agreement will
require consent of the municipalities affected by the transmission of the power. Generation of the electrical
power contracted for the Helguvik smelter will require successful development of new geothermal energy
sources within designated areas in Iceland. If there are construction delays or technical difficulties in
developing these new geothermal fields, power may be delayed or may not be available. Factors which could
delay or impede the generation and delivery of electric power are substantially beyond our ability to control,
influence or predict.

Reductions in the duty on primary aluminum imports into the European Union decrease our revenues at
Grundartangi.

Grundartangi’s tolling revenues include a premium based on the EU import duty for primary aluminum.
In May 2007, the EU members reduced the import duty for primary aluminum from six percent to three
percent and agreed to review the new duty after three years. This decrease in the EU import duty for primary
aluminum negatively impacts Grundartangi’s revenues and further decreases would also have a negative impact
on Grundartangi’s revenues.

Risks Associated with Our Common Stock and this Offering

We depend upon dividends from our subsidiaries to meet our debt service obligations.

We are a holding company and conduct all of our operations through our subsidiaries. Our ability to meet
our debt service obligations depends upon the receipt of dividends from our subsidiaries. Nordural’s senior
term loan facility places significant limitations on Nordural’s ability to pay dividends. Subject to the
restrictions contained in our revolving credit facility and the indentures governing our senior and convertible
notes, future borrowings by our subsidiaries could contain restrictions or prohibitions on the payment of
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dividends by those subsidiaries. In addition, under applicable law, our subsidiaries could be limited in the
amounts that they are permitted to pay as dividends on their capital stock.

The price of our common stock has fluctuated significantly.

The market price of our common stock has experienced significant volatility from time to time, and this
volatility may continue in the future. From January 1, 2006, through June 7, 2007, the intra-day sales price of
our common stock on NASDAQ ranged from $26.14 to $58.60 per share. In addition, the securities markets
have experienced significant price and volume fluctuations. The market price for our common stock may be
affected by a number of factors, including actual or anticipated variations in our quarterly results of operations,
expectations about the future price of aluminum, changes in earnings estimates or recommendations by
securities analysts, changes in research coverage by securities analysts, any announcement by us of significant
acquisitions, strategic partnerships, joint ventures or capital commitments, developments in the aluminum
industry, including with respect to our major competitors, and sales of substantial numbers of shares by current
holders of our common stock in the public market. In addition, general economic, political and market
conditions and other factors unrelated to our operating performance may cause the market price of our
common stock to be volatile.

Provisions in our charter documents and state law may make it difficult for others to obtain control of
Century Aluminum, even though some stockholders may consider them to be beneficial.

Certain provisions of our restated certificate of incorporation and amended and restated bylaws, as well as
provisions of the Delaware General Corporation Law, may have the effect of delaying, deferring or preventing
a change in control of Century, including transactions in which our stockholders might otherwise have received
a substantial premium for their shares over then-current market prices. For example, these provisions:

• give authority to our board of directors to issue preferred stock and to determine the price, rights,
preferences, privileges and restrictions of the shares of preferred stock without any stockholder vote;

• provide, under our charter documents, for a board of directors consisting of three classes, each of which
serves for a different three-year term;

• require stockholders to give advance notice prior to submitting proposals for consideration at stockhold-
ers’ meetings or to nominate persons for election as directors; and

• restrict, under our charter documents, certain business combinations between us and any person who
beneficially owns 10% or more of our outstanding voting stock.

In addition, several of our officers have entered into employment and severance compensation agreements
that provide for cash payments, immediate vesting of stock options and performance shares and acceleration of
other benefits under certain circumstances, including a change in control of Century. Our 1996 Stock Incentive
Plan, as amended, also provides for acceleration of the ability to exercise stock options and the vesting of
performance shares upon a change in control, and our Non-Employee Directors’ Stock Option Plan provides
for acceleration of an option holder’s ability to exercise stock options upon a change in control.

Investors in this offering will experience immediate and substantial dilution.

The market price of our common stock is substantially higher than the net tangible book value per share
of our common stock immediately after the completion of this offering. Therefore, if you purchase our
common stock in this offering, you will incur immediate dilution of $38.92 in net tangible book value per
share from the price you paid. In the past, we have issued options to acquire common stock at prices
significantly below the public offering price. To the extent these outstanding options are exercised, there will
be further dilution to investors.
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Possible future sales of our shares by Glencore could adversely affect the market for our stock.

According to its filings with the SEC, Glencore holds approximately 28.6% of our common stock and we
understand Glencore has subscribed to approximately that percentage of the shares of our common stock
offered by this prospectus supplement (including shares subject to the underwriters’ over-allotment option).
Although Glencore has entered into a lockup agreement with the underwriters, as described under “Underwrit-
ers” on page S-73, once the lockup period of 90 days has expired, Glencore may sell its shares of our common
stock in compliance with applicable laws. Although we can make no prediction as to the effect, if any, that
such sales would have on the market price of our common stock, sales of substantial amounts of our common
stock, or the perception that such sales could occur, could adversely affect the market price of our common
stock.

Our management will have broad discretion over the use of the net proceeds from this offering and may
invest or spend the net proceeds of this offering in ways with which you disagree.

Our management will have broad discretion in the application of the net proceeds we receive from this
offering. Management’s failure to apply these funds effectively could impair our ability to execute our business
plan and the value of your investment. In addition, our stock price may fall if the investment community does
not view our use of the proceeds from this offering favorably.

This list of significant risk factors is not necessarily in order of importance.

PERSONS RESPONSIBLE

We are a Delaware corporation, which constitutes a limited liability company, organized under the laws
of the State of Delaware in 1981. Our registered office in the State of Delaware is 2711 Centerville Road,
Suite 400, in the City of Wilmington, County of New Castle, Delaware 19808. The name of our registered
agent at such address is The Prentice Hall Corporation System, Inc. Century Aluminum Company, in its
capacity as the Issuer, 2511 Garden Road, Building A, Suite 200, Monterey, California 93940, United States
of America, hereby declares that, having taken all reasonable care to ensure that such is the case, the
information contained in the prospectus is, to the best of its knowledge, in accordance with the facts and
contains no omission likely to affect its import.

Monterey, California, USA on June 13, 2007
On behalf of the Issuer

Craig A. Davis Logan W. Kruger

Chairman of the Board of Directors President, Chief Executive Officer and Director

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The annual financial statements of Century Aluminum Company as of December 31, 2006, 2005 and
2004, and management’s report on the effectiveness of internal controls over financial reporting as of
December 31, 2006, 2005 and 2004, included in this prospectus have been audited by Deloitte & Touche LLP,
independent auditors, as stated in their reports appearing herein. In addition, selected historical financial data
as of and for the years ended December 31, 2003 and 2002 are derived from our consolidated financial
statements audited by Deloitte & Touche LLP which are not included herein. Deloitte & Touche LLP’s address
is 2500 One PPG Place, Pittsburgh, Pennsylvania 15222-5401.
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ICELANDIC CO-MANAGERS, LISTING ADVISORS AND CERTIFIED ADVISER

The Icelandic Co-Managers and sole advisors on listing and admission to trading in Iceland of the
depositary receipts are: Kaupthing Bank hf., Borgatun 19, 105 Reykjavik, Iceland, and Landsbanki Islands hf.,
Austurstræti 11, 155 Reykjavik, Iceland. Our certified adviser on First North Iceland is Landsbanki Islands hf.

Listing Advisors’ statement

Kaupthing Bank hf., registered office being Borgartún 19, 105, Reykjavík, Iceland, and Landsbanki
Islands hf., registered office being Austurstræti 11, 101 Reykjavík, Iceland, in their capacity as Listing
Advisors, hereby declare that they have been advisors to the Issuer in relation to the preparation of this
prospectus, in order for the prospectus to comply with the relevant Icelandic laws and regulations, and in
relation to the listing of the depositary receipts on First North Iceland. The role of the Listing Advisors, solely
in their capacity as such, does not include verifying any information provided by the Issuer or others, gathering
any data on the Issuer or performing any due diligence of the Issuer or its securities and thus the Listing
Advisors, in their capacities as such, are not responsible for the content of this prospectus and bear no liability
thereto.

INFORMATION REGARDING THE DEPOSITARY RECEIPTS

General Information

The depositary receipts and underlying shares of our common stock and the application to list the
depositary receipts on First North Iceland have been authorized and approved by resolutions of our Board of
Directors and the Pricing Committee of our Board of Directors dated May 28, 2007 and June 7, 2007,
respectively. The ISIN number for the depositary receipts is IS0000014884. The designation for the depositary
receipts listed on First North Iceland will be “CENX”. We expect trading of the depositary receipts to begin
on First North Iceland on or around June 14, 2007. For information regarding the underlying shares of our
common stock, see “Description of Stock” on page B-3. The depositary receipts were offered and sold in
Iceland in accordance with the Icelandic Act on Securities Transactions No. 33/2003. Application has been
made to ICEX for a listing of the depositary receipts on First North Iceland. Our common stock is listed, and
the shares of common stock represented by depositary receipts are listed, on the NASDAQ Global Select
Market in the United States. The depositary receipts will be issued electronically by Arion, in its capacity as
depositary, in the book-entry system of the Icelandic Securities Depository. The listing is expected to take
place on June 14, 2007, which will be the earliest date on which the depositary receipts will be admitted to
trading on First North Iceland. The date of listing, which may occur earlier or later than such date, will be
announced one day in advance thereof through the Company News Services System provided by OMX Nordic
Exchange. Of the 7,250,000 shares sold in the offering 1,650,000 have been sold to investors in Iceland by
way of depositary receipts. We have also granted the underwriters a 30-day option to purchase up to an
additional 1,087,500 shares of our common stock to cover over-allotments, if any (including 247,500 shares
which would be sold to investors in Iceland by way of global depositary receipts).

The corresponding depositary receipts will be issued electronically by Arion in the book-entry system of
the Icelandic Securities Depository and will be sold in this offering in U.S. dollars. The depositary receipts
will be listed, traded and settled in Icelandic krona on First North Iceland from the day of listing. ICEX has
determined that one round lot of our depositary receipts will amount to 50 depositary receipts. If trading and
settlement of the depositary receipts in U.S. dollars can be accommodated in the future, it is anticipated the
depositary receipts will then be listed, traded and settled in U.S. dollars.

The shares of our common stock which are represented by the depositary receipts were issued in book-
entry form only. Our transfer agent with respect to our common stock is Computershare Investor Services
LLC, 2 North La Salle Street, Chicago, Illinois, 60602. Shares of our common stock which do not represent
depositary receipts are issued in both book-entry and bearer form. Under the laws of our jurisdiction of
incorporation and our Certificate of Incorporation, shares of our common stock are freely negotiable.
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Depositary Agreement

Details regarding Arion’s role as the depositary of the depositary receipts representing our common stock
and certain depositary receipt holder obligations and rights are set forth in the Depositary Agreement dated as
of June 4, 2007, a copy of which is attached hereto as Appendix V. Notwithstanding whether holders of
depositary receipts representing our common stock execute and deliver the Depositary Agreement or any
counterpart thereof, by acceptance of delivery of depositary receipts representing our common stock, all
holders of such depositary receipts from time to time shall be deemed to be parties to the Depositary
Agreement and shall be bound by all of its terms and conditions, and shall be entitled to all of the benefits
thereof and of the depositary receipts. Therefore, all prospective investors were advised to carefully review the
Depositary Agreement, and in particular the applicable depositary receipt holder representations, warranties
and covenants set forth in Section 3.3 of the Depositary Agreement which were deemed to be made by each
acquiror of depositary receipts at the time of depositary receipt acquisition (not only by those acquiring
depositary receipts in connection with this offering, but also those who acquire depositary receipts through
First North Iceland following the offering).

If prospective investors in depositary receipts representing our common stock cannot make the applicable
representations, warranties and covenants set forth in Section 3.3 of the Depositary Agreement, they should
not acquire any such depositary receipts.

Exercise of Stockholder Rights by Depositary Receipt Holders

In general, each depositary receipt carries the rights of the underlying shares of our common stock it
represents. However, because Arion, as the depositary, will actually hold our shares of common stock, the
holder of depositary receipts generally will be required to rely on the depositary to exercise the rights of a
stockholder on behalf of the holder of depositary receipts. For example, a holder of one depositary receipt will
have the right to cast one vote on matters that are submitted to our common stockholders for approval,
although such voting right will be effectuated through the depositary. For additional details regarding certain
of our stockholder rights and the exercise thereof, see “Description of Stock” on page B-3. Rights to the
depositary receipts must be registered with the Icelandic Securities Depository in order to be legally protected
with regard to execution measures and disposal by contract. Negotiable certificates for registered rights of
depositary receipts cannot be issued or transferred, and any such negotiable certificates and transactions are
invalid. Registration of title to depositary receipts at the Icelandic Securities Depository, following the
Icelandic Securities Depository’s final entry, gives the registered holder legal authority to the rights to which
they are registered owners. Priority over depositary receipts will be determined by the time of receipt by the
Icelandic Securities Depository of an account operator’s registration request.

Rights to Depositary Receipts

Rights to the depositary receipts must be registered with the Icelandic Securities Depository in order to
be legally protected with regard to execution measures and disposal by contract. Negotiable certificates for
registered rights of depositary receipts cannot be issued or transferred, and any such negotiable certificates and
transactions are invalid. Registration of title to depositary receipts at the Icelandic Securities Depository,
following the Icelandic Securities Depository’s final entry, gives the registered holder legal authority to the
rights to which they are registered owners. Priority over depositary receipts will be determined by the time of
receipt by the Icelandic Securities Depository of an account operator’s registration request.

Fixing of Record Dates

Whenever any cash dividend or other cash distribution becomes payable, or any distribution other than
cash is made, or any rights, preferences or privileges at any time are offered, with respect to the common
stock, or the depositary receives notice of any meeting at which holders of common stock are entitled to vote
or for which our stockholders are entitled to notice, the depositary will in each such instance fix a record date
(which will be the same date as the record date fixed by us with respect to the common stock) for the
determination of the holders of depositary receipts who are entitled to receive such dividend, distribution,
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rights, preferences or privileges or the net proceeds of the sale thereof, or who are entitled to give instructions
for the exercise of voting rights at any such meeting or to receive notice of such meeting.

Payment of Dividends

Dividends declared and paid on the shares of common stock underlying the depositary receipts will be paid
by us to Arion. Whenever Arion receives any cash dividend or other cash distribution on the common stock,
Arion will, subject to provisions for taxes or other governmental charges or any fees under Section 3.2 of the
Depositary Agreement, distribute to holders of depositary receipts on the record date fixed pursuant to the
Depositary Agreement, such amounts of such sum as are, as nearly as practicable, in proportion to the respective
numbers of depositary receipts held by the holders; provided, however, that in case we or Arion are required by
law to and do withhold from any cash dividend or other cash distribution in respect of the common stock an
amount on account of taxes, the amount made available for distribution or distributed in respect of the depositary
receipts will be reduced accordingly. Under the terms of the Depositary Agreement, Arion has undertaken
responsibility for any applicable withholding taxes. We do not undertake responsibility for the withholding of
taxes under the terms of the Depositary Agreement.

We did not declare dividends on our common stock in 2006, 2005 or 2004, nor have we declared any
dividends in 2007. We do not anticipate paying cash dividends on our common stock in the foreseeable future.
Our revolving credit facility and the indenture governing our senior notes contain restrictions which limit our
ability to pay dividends. The General Corporation Law of the State of Delaware does not provide for a time
period after which entitlement to a dividend lapses.

Distributions upon the common stock other than cash, and rights, preferences or privileges upon the
common stock, will be distributed by the depositary to the record holders of depositary receipts on the record
date fixed pursuant to the Depositary Agreement in a reasonable manner, subject to provisions for taxes or
other governmental charges or any fees under Section 3.2 of the Depositary Agreement. The depositary will
distribute to the record holders of depositary receipts such amounts of the securities or property received by it
as are, as nearly as practicable, in proportion to the respective numbers of depositary receipts held by such
holders, in any manner that the depositary and we may deem equitable and practicable for accomplishing such
distribution. If such distribution cannot be made proportionately among such record holders, or if for any other
reason (including any tax withholding or other requirement of law), the depositary deems, after consultation
with us, that such distribution would not be feasible, the depositary may, with our approval, adopt such method
as it deems equitable and practicable for the purpose of effecting such distribution, including the sale (at
public or private sale) of the securities or property thus received, or any part thereof, upon such terms as it
may deem proper, with the net proceeds of any such sale to be distributed or made available for distribution,
as the case may be, by the depositary to record holders of depositary receipts in the manner provided for cash
distributions.

Transfer of Ownership

The underlying shares of common stock have been registered in the United States under the U.S. Securi-
ties Act of 1933 and are listed on the NASDAQ Global Select Market. We will maintain the official share
registry, setting forth the record holders of our common stock. Arion, as depositary, is registered as the owner
of the common stock represented by the depositary receipts issued and registered in Iceland. Arion maintains a
record of the holders of the depositary receipts. Depositary receipts and the underlying common stock can be
sold, pledged or otherwise transferred by the respective beneficial holder unless prohibited by law.

Changes in ownership of depositary receipts, irrespective of whether these changes occur by means of
sale, gift, inheritance, administration of estate or attachment, must at all times be registered with the Icelandic
Securities Depository. A person acquiring depositary receipts will not be permitted to exercise the rights
conferred on a holder of depositary receipts unless the depositary receipts have been registered on his or her
account with the Icelandic Securities Depository. Holders of depositary receipts may be charged standard stock
transfer fees and other taxes and governmental charges payable on a transfer as well as transfer or registration

E-25



fees for the registration or transfer of deposited securities on the register in connection with the deposit or
withdrawal of deposited securities.

Costs

Individual investors in the depositary receipts do not pay Arion to serve as the depositary of the
depositary receipts representing our common stock, but are required to pay certain fees for transfer of
ownership of, or withdrawal of the common stock underlying, the depositary receipts and other taxes,
governmental charges or fees in accordance with Arion’s then current fee schedule. At the date of this
prospectus, the fee payable by depositary receipt holders to Arion for withdrawal is 7,500 Icelandic krona.
Fees are also payable by the depositary receipt holders to the Icelandic Securities Depository and custodians
for such withdrawal. For more information regarding taxes, governmental charges or any fees payable by the
holders of the depositary receipts, see Sections 2.4, 2.5 and 3.2 of the Depositary Agreement.

Withdrawal of Common Stock Represented by Depositary Receipts

Subject to limitations set forth in the Depositary Agreement, any holder of a depositary receipt will have
the right at any time, upon payment of any amount due to the depositary with respect to the depositary receipt
and delivery of any required transfer documents, certifications, representations and warranties, or covenants, as
set forth in the Depositary Agreement, to withdraw any or all of the common stock represented by the
depositary receipts and all money and other property, if any, represented by such depositary receipts. Holders
of depositary receipts are solely responsible for payment of withdrawal fees to the depositary.

Arion must also receive from the holder seeking to exchange its depositary receipts for the underlying
common stock, a written order from such holder directing the depositary to deliver to such holder in book-
entry form a specified number of shares of common stock equal to the number of depositary receipts being
exchanged by such holder, together with any certifications, representations and warranties, or covenants, as
may be deemed reasonably necessary or appropriate by Arion or us, to effectuate the exchange, including,
without limitation, any certifications, representations and warranties, or covenants reasonably deemed
necessary or proper by the depositary or us for assurance of compliance with applicable U.S. or Icelandic
laws. In addition, the depositary or we may require payment of a sum sufficient for the payment (or, if paid by
the depositary or us, the reimbursement) of any tax or other governmental charge or any fee with respect to
the issuance of any depositary receipts or the withdrawal or deposit of common stock pursuant to the
Depositary Agreement.

For more information regarding withdrawal of common stock, see Sections 2.4 and 2.5 of the Depositary
Agreement.

Changes Affecting the Common Stock

Upon any split-up, consolidation or any other reclassification of the common stock, or upon any
recapitalization, reorganization, merger, amalgamation or consolidation affecting us or to which we are a party
or sale of all or substantially all of our assets, the depositary will treat any of our capital stock or other
securities or property (including cash) that is received by the depositary in exchange for or in conversion of or
in respect of the common stock as new deposited property under the Depositary Agreement, and depositary
receipts then outstanding will represent the proportionate interests of holders thereof in the new deposited
property so received in exchange for or in respect of such common stock. The depositary may, in its
reasonable discretion, with our approval, execute and deliver additional depositary receipts, or may call for the
surrender of all outstanding depositary receipts to be exchanged for new depositary receipts specifically
describing such new deposited property.

Amendment of Depositary Agreement

We may amend the Depositary Agreement in any respect deemed necessary or desirable at any time by
an agreement with Arion or any successor depositary. Each holder of an outstanding depositary receipt at the
time an amendment becomes effective will be deemed to consent and agree to the amendment. No amendment

E-26



may impair the right of any holder, subject to the existing provisions of the Depositary Agreement, to
surrender depositary receipts as described above under “— Withdrawal of Common Stock Represented by
Depositary Receipts” on page E-26, except in order to comply with mandatory provisions of applicable law. In
addition, no amendment may adversely alter the depositary receipt holders’ rights in the underlying common
stock except through an amendment of our organizational documents.

CHANGES IN SHARE CAPITAL

The table below shows the changes in our share capital from January 1, 2004 to March 31, 2007.

Date Transaction

Change in
Number of

Shares

Total Number of
Shares Issued and

Outstanding

January 1, 2004 . . . . . . . . Shares outstanding at beginning of year — 21,130,839

New shares issued in public stock
offering(1) 9,000,000 30,130,839

New shares issued upon conversion of
Glencore Preferred Stock(2) 1,395,089 31,525,928

New shares issued in 2004 under Equity
Compensation Programs 512,369 32,038,297

December 31, 2004 . . . . . . Change in number of shares outstanding
during 2004 10,907,458 32,038,297

New shares issued in 2005 under Equity
Compensation Programs 149,868 32,188,165

December 31, 2005 . . . . . . Change in number of shares outstanding
during 2005 149,868 32,188,165

New shares issued in 2006 under Equity
Compensation Programs 269,505 32,457,670

December 31, 2006 . . . . . . Change in number of shares outstanding
during 2006 269,505 32,457,670

New shares issued in first quarter of
2007 under Equity Compensation
Programs 122,992 32,580,662

March 31, 2007(3) . . . . . . Change in number of shares outstanding
during the first quarter of 2007 122,992 32,580,662

Century holds no shares of common stock as treasury shares.

(1) In April 2004, we issued 9,000,000 shares of our common stock, at a price to the public of $24.50 per
share, in a registered public offering. An additional 500,000 shares were sold by our pension plans. The
net proceeds from the offering of shares by us were used for general corporate purposes, including acquisi-
tions, plant expansions and repayment of indebtedness. We also used the net proceeds to purchase shares
of Nordural hf.

(2) In May 2004, all of the outstanding shares of our convertible preferred stock were converted into shares of
our common stock.

(3) At May 31, 2007 we had 32,611,320 shares of common stock issued and outstanding, representing
30,658 new shares issued subsequent to March 31, 2007 under Equity Compensation Programs.

Our existing stockholders who do not subscribe to this offering will experience an approximately
22.2 percent dilution in their ownership percentage in us.
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SETTLEMENT AND DELIVERY

Investors took delivery of the depositary receipts through the Icelandic Securities Depository against
payment therefor in U.S. dollars. The depositary receipts were delivered through the Icelandic Securities
Depository on the settlement date, which was on or about June 13, 2007.

PLAN OF DISTRIBUTION

We have set forth a description of the plan of distribution of the shares of common stock that were
offered pursuant to this prospectus, including shares represented by depositary receipts, under “Underwriters”
on page S-73. Credit Suisse Securities (USA) LLC, Eleven Madison Avenue, New York, New York 10010, and
Morgan Stanley & Co. Incorporated, 1585 Broadway, New York, New York 10036, are the Global Coordina-
tors of this offering, and Kaupthing Bank hf., Borgartún 19, 105 Reykjavík, Iceland, Kaupthing Securities,
Inc., 230 Park Avenue, New York, New York 10169 and Landsbanki Islands hf., Austurstræti 11, 155 Reykja-
vik, Iceland, are acting as Co-Managers. All sales of the 1,650,000 depositary receipts were made by the
Icelandic Co-Managers.

Arion Custody Services hf., Armuli 13, 108 Reykjavik, Iceland, is acting as Depositary Agent, and
Kaupthing Bank hf., Borgartún 19, 105 Reykjavík, Iceland, is acting as Paying Agent.

Allocations were determined at the discretion of the underwriters. The factors that the underwriters and
we took into consideration when determining the allocation included the size of orders and the geographic
distribution of investors. The depositary receipts were offered by the Icelandic Co-Managers through a
bookbuilding process during which they found potential investors and solicited orders for the depositary
receipts, which commenced on June 7, 2007, at 10:00 GMT and ended on or around June 7, 2007 after the
closing of the NASDAQ Global Select Market. During this period, indicative orders were solicited from
investors at a specific price in U.S. dollars or at market for a specified number of shares. No indicative orders
were accepted after this period had finished. Kaupthing Bank hf.’s (tel: +354-444-7300) and Landsbanki Island
hf.’s (tel: +354-410-7330) capital markets divisions took orders and managed the process. We retained the
ability to shorten the bookbuilding period or cancel the bookbuilding process at any time, based on investor
response. The offering in Iceland was only to institutional investors and there was not a retail tranche. The
underwriters had the right to allocate according to their own discretion and suspend any subscriptions. The
underwriters have notified those investors to whom an allotment was made and advised them of how payment
for the depositary receipts shall be made.

The underwriters will notify those investors to whom an allotment is made and advise them of how
payment for the depositary receipts shall be made. Upon acquiring the depository receipts, no fees related to
the transaction will become payable by the investor to the Icelandic Co-Managers or to us.

In order to facilitate the offering, stabilization transactions may be effected at the direction of the
stabilizing agent, Credit Suisse Securities (USA) LLC, on the NASDAQ Global Select Market, in
over-the-counter markets or otherwise. No stabilization activities have taken place in Iceland. There is no
assurance that any stabilization activities will be undertaken. Furthermore, any such stabilization activities
may, if performed, be discontinued at any time without notice before the end of the stabilization period. Also,
the performance of such activities may be resumed after having been discontinued and may be undertaken as
often as is deemed necessary throughout the stabilization period.

Any stabilization activities will be conducted in accordance with the laws of the United States, as well as
the rules of the exchanges on which these activities will be performed, and will be conducted outside Iceland.
Except as required by law or regulation, the stabilizing agent does not intend to disclose the extent of any
stabilization transactions under the offering.

Any shares of our common stock represented by depositary receipts offered and sold in Iceland were
offered and sold solely by the Icelandic Co-Managers of this offering, Kaupthing Bank hf. and Landsbanki
Islands hf., to institutional investors.
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SUBSCRIPTIONS BY MANAGEMENT AND MAJOR SHAREHOLDERS

We understand that Glencore AG, or Glencore, has subscribed to a significant portion of this offering
which is approximately proportional to its present ownership interest in us. For additional information
regarding Glencore, see “Security Ownership of Certain Beneficial Owners” on page E-8 and “Certain
Relationships and Related Transactions” on page S-51. We did not expect prior to the offering that members
of our Board of Directors or management would subscribe to significant portions of the offering.

MARKET MAKING ON FIRST NORTH ICELAND

According to two separate agreements, Kaupthing Bank hf. and Landsbanki Islands hf., through their own
accounts, shall each submit daily bids and ask on First North Iceland for a minimum of 3,000 depositary
receipts on each side at a price determined by the market maker on any given occasion. The maximum spread
between bids and offers may not exceed 1.5% and the difference from the last price paid may not exceed
3.0%. The market makers, Kaupthing Bank hf. and Landsbanki Islands hf., are each obliged to provide
liquidity for up to ISK 150 million per day.

CERTAIN ICELANDIC TAX CONSIDERATIONS
FOR ICELANDIC AND NON-ICELANDIC HOLDERS

The following is a discussion of certain Icelandic tax consequences of the ownership and disposition of
depositary receipts representing shares of our common stock by Icelandic residents who are individuals or
companies. The following discussion is based on provisions of existing Icelandic tax laws and administrative
and judicial interpretations and tax treaties between the United States and Iceland, all as of the date of this
prospectus, and all of which are subject to change, retroactively or prospectively. For example, the United
States and Iceland have negotiated a new income tax treaty that is subject to final approval by both sides. The
timing of any such approvals and the effective date of the new treaty are uncertain. Accordingly, the following
discussion is based upon the provisions of the existing Iceland-United States income tax treaty but will be
subject to change if and when the new treaty is adopted.

The following discussion assumes that gain from a sale of depositary receipts will be characterized as
capital gains for Icelandic tax purposes. This conclusion, however, is not entirely free from doubt. Character-
ization of the income from the sale of depositary receipts as interest or operating income under Icelandic tax
laws could result in significantly different tax consequences for holders who are subject to Icelandic taxation.

The following discussion insofar as it relates to the United States federal income tax consequences to a
resident of Iceland is not applicable to a resident who has a permanent establishment in the United States if
the depositary receipts are effectively connected with such permanent establishment. In that case, the income
from the depositary receipts will be subject to regular U.S. income tax as if the resident of Iceland were a
resident of the United States. Prospective holders who are residents of Iceland and who have a permanent
establishment in the United States are urged to consult their tax advisors with respect to the particular United
States tax consequences to them of owning and disposing of the depositary receipts.

PROSPECTIVE INVESTORS SHOULD CONTACT THEIR OWN TAX ADVISERS FOR TAX ADVICE.

Individual Holders

Icelandic tax residents

Cash dividends paid by Century are subject to U.S. taxation according to its relevant domestic rules at
any given time. When paid to Icelandic individuals, the U.S. taxation is currently limited to no more than 15%
of the gross payment according to the Icelandic-U.S. tax treaty. In Iceland, the Icelandic individual is also
subject to tax on the dividend payment at the rate of 10%. However, Icelandic individuals can credit the US tax
against the Icelandic tax resulting in no additional taxation in Iceland.
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If an Icelandic individual sells depositary receipts and realizes a gain from the sale, then the capital gain
will be subject to tax in Iceland at the rate of 10%. The U.S.-Icelandic tax treaty prevents possible taxation in
the U.S. on such capital gains.

Non-Icelandic tax residents

Icelandic taxation of income from share capital of non-residents is limited to shareholding in Icelandic
resident companies. Therefore, Iceland does not levy tax on dividends or capital gains on shares of Century,
which is a U.S. tax resident.

Corporate Holders

Icelandic tax residents

Cash dividends paid by Century are subject to U.S. taxation according to its relevant domestic rules at any
given time. When paid to Icelandic companies, the U.S. taxation is currently limited to no more than 15% of the
gross payment according to the Icelandic-U.S. tax treaty unless the Icelandic company owns 10% or more of the
outstanding capital of the company, in which case the limitation is 5%. In general, the 5% rate of withholding will
apply to Icelandic companies who own 10% or more of the outstanding capital of the Company as long as not
more than 25% of the gross income of the Company for the prior taxable year (if any) consists of interest or
dividends (other than interest derived from the conduct of a banking, insurance, or financing business and dividends
or interest received from subsidiary corporations, 50% or more of the outstanding shares of the voting stock of
which is owned by the Company at the time such dividends or interest is received).

In Iceland, the Icelandic company is also subject to tax on the dividend payment at the rate of 18%.
However, an amount corresponding to the received dividend is fully deductible from the income of an
Icelandic company resulting in no effective taxation in Iceland.

If an Icelandic company sells depositary receipts and realizes a gain from the sale, then the capital gain is
subject to tax in Iceland at the rate of 18% of the capital. Rollover deferral is available if reinvestment in
shares is made within two years.

Non-Icelandic tax residents

Icelandic taxation of income from share capital of non-residents is limited to shareholding in Icelandic
resident companies. Therefore, Iceland does not levy tax on dividends or capital gains on shares of Century,
which are held by non-Icelandic tax residents.

MANAGEMENT

The members of our Board of Directors are: Craig A. Davis (Chairman of the Board), Jarl Berntzen, John
P. O’Brien, Logan W. Kruger, Robert E. Fishman, Peter C. Jones, Jack E. Thompson, John C. Fontaine and
Willy R. Strothotte.

Senior managers are persons who are relevant to establishing that we have the appropriate expertise and
experience for the management of our business. Our senior managers are;

• Logan W. Kruger, President, Chief Executive Officer and Director,

• Michael A. Bless, Executive Vice President and Chief Financial Officer,

• Robert R. Nielsen, Executive Vice President, General Counsel and Secretary,

• Wayne R. Hale, Executive Vice President and Chief Operating Officer and

• Steve Schneider, Senior Vice President, Chief Accounting Officer and Controller.

In the past five years, none of our directors or executive officers have been (a) subject to any convictions
in relation to fraudulent offences, (b) involved in bankruptcy, receivership or liquidation of a company where
such director or executive officer was a member of the administrative, management or supervisory body,
(c) subject to any official public incrimination and/or sanctions of such director or executive officer by
statutory or regulatory authorities (including designated professional bodies), or (d) disqualified by a court
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from acting as a member of the administrative, management or supervisory bodies of an issuer or from acting
in the management or conduct of the affairs of any issuer.

ADDITIONAL INFORMATION

Documents on Display

This prospectus is published in Adobe Acrobat format on the websites of Kaupthing Bank hf.
(www.kaupthing.com) and Landsbanki Íslands hf. (www.landsbanki.is). It is also available in Adobe Acrobat
format in the Company News Services System provided by OMX Nordic Exchange (http://omxgroup.com/
nordicexchange).

For a period of twelve months from the publication of this prospectus, a hard copy of this prospectus, our
restated certificate of incorporation, bylaws, annual financial statements as of December 31, 2006, 2005 and
2004 (our Annual Reports on Form 10-K, including the reports of the independent registered public accounting
firm, Deloitte & Touche LLP, relating to our financial statements and our management’s annual report on
internal control over financial reporting) and our latest quarterly financial statements (our Quarterly Reports on
Form 10-Q) can be obtained from our headquarters at 2511 Garden Road, Building A, Suite 200, Monterey,
California 93940, United States, Kaupthing Bank hf. headquarters at Borgartún 19, Reykjavík, Iceland and
Landsbanki Íslands hf. headquarters at Hafnarstræti 5, Reykjavík, Iceland.

Investors may also obtain additional information about Century Aluminum Company from the website
www.centuryaluminum.com. The information included on the website is not, and should not be considered as,
a part of this prospectus.

Major Shareholding Rules

United States securities laws require any person who acquires ownership of five percent or more of a public
company’s issued and outstanding common stock to file a Schedule 13D or 13G with the company and with the
SEC within 10 days after reaching the five percent threshold. Schedule 13D requires certain information, including
the identity of the purchaser, the source of funds used to make the purchase, and the purpose of, and any
arrangements made with others in connection with, the purchase of the company’s stock. Upon a material change
in the facts set forth in the original Schedule 13D, including an acquisition or disposition of more than one percent
of the company’s securities, amendments to Schedule 13D must be promptly filed. Schedule 13G is an abbreviated
disclosure statement available to certain stockholders, including non-institutional investors or passive investors with
no intention of acquiring control of the company, who acquire no more than 20% of the outstanding shares of
common stock of the company, and must be filed 45 days after the end of the calendar year in which the reporting
person became obligated to report their holdings. Schedule 13G must be amended when an investor’s holdings
exceed 10 percent of the company’s stock and every time thereafter an investor acquires or disposes of more than
five percent of the company’s stock.

Incorporation by reference

In the prospectus, we make several references, as required by the rules and regulations under the
U.S. Securities Act of 1933, to documents that are “incorporated by reference.” You are encouraged to access
and review our periodic filings with the SEC as described in “Where You Can Find More Information” on
page S-78 and “Information Incorporated by Reference” on page S-78. All of the information required by the
Prospectus Directive, as defined below, is included in this prospectus. Other information which is incorporated
by reference is duplicate or additional information that we provide under U.S. securities laws. Copies of these
documents are available upon request from the underwriters.

Our purpose according to our certificate of incorporation

According to Article Third of our restated certificate of incorporation, our purpose is to engage in any
lawful act or activity for which corporations may be organized under the General Corporation Law of the State
of Delaware.
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Properties

We own the property on which our Hawesville and Ravenswood facilities are located. The 220 acres upon
which the Grundartangi facility is situated is leased from the Government of Iceland under a long-term lease
that runs through 2020, renewable at our option. In addition, substantially all of Nordural’s assets (including,
but not limited to, all of Nordural’s property, plant and equipment related to the smelter and the harbor area)
are pledged as security for Nordural’s obligations under its term loan facility. Our corporate offices are subject
to an operating lease that expires in June 2010. We hold a 49.7% interest in a partnership which operates Mt.
Holly and a 49.7% undivided interest in the property on which the Mt. Holly facility is located.

Principal Investments

Our only principal investment during the financial periods covered by the historical financial information
included in this prospectus, up to the date of this prospectus, was our acquisition of Nordural in April 2004.
We paid $184.9 million for the Nordural acquisition and assumed debt obligations of approximately
$190.6 million in connection with the acquisition. We funded this acquisition, in part, with the net proceeds of
our public offering of common stock in April 2004.

Employees

At December 31, 2004, we employed a work force of approximately 1,620 employees (including
200 employees in Iceland), consisting of 1,320 hourly employees and 300 salaried employees. At December 31,
2005, we employed a work force of approximately 1,750 employees (including 310 employees in Iceland),
consisting of 1,460 hourly employees and 290 salaried employees.

At December 31, 2006, we employed a work force of approximately 1,850 (including 410 employees in
Iceland), consisting of 1,530 hourly employees and 320 salaried employees. At March 31, 2007, we employed
a work force of approximately 1,910 (including 470 employees in Iceland), consisting of 1,570 hourly
employees and 340 salaried employees.

Information about the issuer of the depositary receipts

Arion Custody Service hf. was registered in 2002. Arion operates in accordance with Icelandic Act. No. 2/
1995 on Public Limited Companies. Arion is registered with the Icelandic Register of Enterprises under
Icelandic ID Number 470502-4520. Arion’s registered office and headquarters is at Armuli 13, 108 Reykjavik,
Iceland. Arion’s phone number is +354-528-2800. Arion is fully owned by Kaupthing Bank hf.

Information about Icelandic law and regulations

The prospectus has been drafted in accordance with the relevant provisions of Directive 2003/71/EC of
the European Parliament and the Council of 4 November 2003 (the “Prospectus Directive”) and Regula-
tion 809/2004 of 29 April 2004, implementing Directive 2003/71/EC of the European Parliament and the
Council as regards information contained in prospectuses as well as the format, incorporation by references
and publication of such prospectuses and dissemination of advertisements, which have been implemented into
the EEA Agreement and implemented by national law. The depositary receipts will be listed on the First North
Iceland and the offering is governed by the listing rules for that market. According to Article 34 a of the
Stock Exchange Act, Chapters VIII (Price formation on a regulated market) and XI (Treatment of insider
information and insider trading) of Act No. 33/2003 on securities transactions (Securities Act) applies to the
trading of securities on First North Iceland. The provisions of the Securities Act on take-over bids and changes
in the ownership of major holdings (flagging) do not apply to securities listed on First North Iceland as they
are not listed on a regulated market.

Changes in financial position and trading position

Except for our repayment of $70 million of Nordural debt in April 2007 from available cash, in our opinion
there has been no significant change in our financial position or trading position since March 31, 2007.
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Exemption from the First North Rulebook

ICEX has granted us an exemption from the provisions of Section 4 of the First North Nordic — Rulebook
(the “Rulebook”). Section 4 of the Rulebook requires certain continuing disclosure and information requirements
for companies admitted to trading on First North. ICEX granted this exemption in recognition of our current
U.S. reporting, disclosure and corporate governance requirements which are generally more extensive than those
under Section 4 of the Rulebook. ICEX also granted this exemption in recognition of our status as a company
with a demonstrated history of earnings and continuing operations. In addition, ICEX noted that our common
shares are publicly traded on the Nasdaq Global Select Market (the Nasdaq market reserved for companies
meeting the highest tier of financial listing requirements) and we are subject to the periodic reporting
requirements of the SEC. This exemption was granted by ICEX on the condition that we will immediately
provide to ICEX for publication all information that we publicly file with the SEC. Therefore, our SEC reports
will be available through the First North Iceland news system (http://omxgroup.com/firstnorth/market — news/).
In addition, we will be required to disclose insider trading pursuant to the Act on Securities Transactions No. 33/
2003. ICEX granted this exemption under the exemption authority of Section 8.2 of the Rulebook.

Listing on the ICEX Main Market

Due to the potential application of certain provisions in the Act on Securities Transactions to us and our
stockholders, we are currently not able to list the depositary receipts on the ICEX Main Market. We are aware
of a pending legislative bill, which if enacted, could change the regulatory environment in a manner that
would enable us to list the depositary receipts on the ICEX Main Market. It is our current intention to list the
depositary receipts on the ICEX Main Market if such change were to occur.
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PROSPECTUS SUPPLEMENT TO PROSPECTUS DATED MAY 29, 2007

7,250,000 Shares

Common Stock

Century Aluminum Company is offering 7,250,000 shares of its common stock.

Our common stock trades on the NASDAQ Global Select Market» under the symbol “CENX.” On June 7,
2007, the last reported sale price of our common stock was $53.07 per share. We have applied to list Global
Depositary Receipts representing shares of our common stock from this offering to be offered and sold in
Iceland on the First North Iceland market in Iceland.
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You should rely only on the information contained or incorporated by reference into this prospectus
supplement and the accompanying prospectus. Neither we nor the underwriters have authorized any
other person to provide you with information different from that contained in this prospectus
supplement and the accompanying prospectus. We are offering to sell and are seeking offers to buy
shares of common stock only in jurisdictions where offers and sales are permitted. The information
contained in this prospectus supplement and the accompanying prospectus is accurate only as of the date
such information is presented regardless of the time of delivery of this prospectus supplement and the
accompanying prospectus or any sale of common stock.



ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement is a supplement to the accompanying prospectus that is also a part of this
document. This prospectus supplement and the accompanying prospectus are part of a registration statement
that we filed with the Securities and Exchange Commission, or the SEC, using a “shelf” registration process.
Under the shelf registration statement, we may offer and sell shares of our common stock described in the
accompanying prospectus in one or more offerings. In this prospectus supplement, we provide you with
specific information about the terms of this offering. Both this prospectus supplement and the accompanying
prospectus include important information about us, our common stock and other information you should know
before investing in our common stock. This prospectus supplement may also add, update and change
information contained in the accompanying prospectus. To the extent that any statement that we make in this
prospectus supplement is inconsistent with the statements made in the accompanying prospectus, the
statements made in the accompanying prospectus are deemed modified or superseded by the statements made
in this prospectus supplement.

This prospectus supplement and the accompanying prospectus incorporate important business and
financial information about us that is not included in or delivered with this prospectus supplement and the
accompanying prospectus. We will provide without charge to each person, including any beneficial owner, to
whom a prospectus supplement and the accompanying prospectus are delivered, upon written or oral request
of any such person, a copy of any or all of the information that we have incorporated by reference in this
prospectus supplement and the accompanying prospectus but have not delivered with this prospectus
supplement and the accompanying prospectus. You may request a copy of these filings and our restated
certificate of incorporation and amended and restated bylaws, by writing or telephoning us at: Century
Aluminum Company, 2511 Garden Road, Building A, Suite 200, Monterey, CA 93940, Attention: Corporate
Secretary or (831) 642-9300.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information contained elsewhere, or incorporated by reference, in this
prospectus supplement and the accompanying prospectus. This summary may not contain all the information
that you should consider before investing in our common stock. You should read the entire prospectus
supplement and the accompanying prospectus carefully, including the section entitled “Risk Factors” and the
consolidated financial statements included in, and incorporated by reference into, this prospectus supplement
and the accompanying prospectus, before making an investment decision. Except where we state otherwise, the
information we present in this prospectus supplement assumes no exercise of the underwriters’ option to
purchase additional shares of our common stock. Unless the context indicates otherwise, references in this
prospectus supplement to “Century Aluminum Company”, “Century Aluminum,” “Century,” “we,” “our” and
“us” refer to Century Aluminum Company and its subsidiaries.

Century Aluminum Company

Overview

We are a global producer of primary aluminum and the third largest primary aluminum producer in North
America. Aluminum is an internationally traded commodity, and its price is effectively determined on the
London Metal Exchange, or LME. Our primary aluminum facilities produce standard-grade and value-added
primary aluminum products. We produced approximately 680,000 metric tons of primary aluminum in 2006
and recorded net sales of approximately $1.6 billion. In 2006 we more than doubled the capacity at our
Grundartangi facility in Iceland from 90,000 metric tons per year, or “mtpy”, at the time of our acquisition of
the facility to 220,000 mtpy. Following such expansion, our total primary aluminum production capacity is
currently 745,000 mtpy. With the ongoing further expansion of our Grundartangi facility from 220,000 mtpy
to 260,000 mtpy, our production capacity is scheduled to increase to 785,000 mtpy in the fourth quarter of
2007. In addition to our primary aluminum assets, we have 50 percent joint venture interests in an alumina
refinery, located in Gramercy, Louisiana, and a related bauxite mining operation in Jamaica. The Gramercy
refinery supplies substantially all of the alumina used for the production of primary aluminum at our
Hawesville, Kentucky, primary aluminum facility.

Our Primary Aluminum Facilities:

Facility Location Operational
Total Capacity

(mtpy) Ownership

Grundartangi . . . . . . . . . . . . . . . Iceland 1998 220,000 100%

Hawesville . . . . . . . . . . . . . . . . Kentucky, USA 1970 244,000 100%

Ravenswood . . . . . . . . . . . . . . . West Virginia, USA 1957 170,000 100%

Mt. Holly . . . . . . . . . . . . . . . . . South Carolina, USA 1980 224,000 49.7%

Our Bauxite and Alumina Facilities:

Facility Location Type
Total Capacity

(mtpy) Ownership

Gramercy . . . . . . . . . . . . Louisiana, USA Alumina Refinery 1.2 million 50%

St. Ann . . . . . . . . . . . . . Jamaica Bauxite 4.5 million 50%

Recent Trends in the Primary Aluminum Industry

The primary aluminum industry has been experiencing a period of strong prices. Industry analysts
generally believe these market conditions are based primarily on favorable global supply and demand
fundamentals. Spot aluminum prices, as quoted on the LME, averaged $2,800 per metric ton in the first
quarter of 2007 and remain well above historical long-term averages. Significant continuing demand growth in
China and the generally favorable conditions in the global economy are believed by industry analysts to be the
primary drivers of the robust market conditions.
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In 2006, according to industry sources, global demand for primary aluminum increased approximately
8.0% while global supply grew by about 6.0%, resulting in a deficit of approximately 500,000 metric tons. In
the first quarter of 2007, global supply exceeded demand by over 100,000 metric tons, in part due to restarts
of idled capacity, principally in China, the United States and Europe. Current capacity utilization rates indicate
that producers are operating at or near full capacity globally. In addition, industry experts believe there is little
viable idled capacity left to be restarted. Aluminum inventories remain relatively lean on a historical basis,
with producer and LME stocks representing 35 to 40 days of Western World consumption.

Competitive Strengths

Our key competitive strengths are:

• Focus on Upstream Aluminum Business. We operate principally in the production of primary
aluminum. We also have a 50 percent joint venture interest in an alumina refinery and a related bauxite
mining operation. By concentrating our activities in the upstream part of the aluminum industry, we are
able to focus our resources on our existing operations, take advantage of growth opportunities, minimize
overhead costs and avoid exposure to fluctuations in demand in any single end-use market.

• Balanced Mix of Assets. Our portfolio of assets is balanced between mature and growth-oriented
operations. Our facilities in the U.S. and Jamaica require modest sustaining investment, operate
productively and produce attractive returns in the current market environment. We operate a modern,
globally competitive smelter in Grundartangi, Iceland. We have increased the Grundartangi facility’s
production capacity from 90,000 mtpy in 2004 (the time of our acquisition of Grundartangi) to 220,000
mtpy at year-end 2006 and expect to further expand production to 260,000 mtpy by year-end 2007. We
intend to replicate the success of this project through the construction of a new smelter near Helguvik,
Iceland.

• Attractive Business Model in Iceland. Grundartangi’s operating model provides numerous competitive
advantages. Our electrical power supply in Iceland is clean, renewable and globally competitive. Power
pricing at Grundartangi is variable and is linked directly to the LME price for primary aluminum. This
arrangement provides a natural hedge to the price of the commodity. Our tolling arrangements, under
which we sell all of our production from Grundartangi, yield a number of benefits. Under these
contracts, we process our customers’ alumina into primary aluminum; for this service, we receive a fee
linked to the LME price for primary aluminum. We thus bear no risk of the alumina market (which has
historically been volatile), and require modest amounts of working capital to operate our business. The
nature of these tolling agreements and limited number of customers under them allow us to reduce our
sales and marketing costs.

• Secure Power Supply. Electricity is our single largest operating cost. Power pricing at Grundartangi,
provided under long-term contracts which expire at various dates from 2019 through 2028, is variable
and is linked directly to the LME price for primary aluminum. The power contracts for our
U.S. facilities provide for primarily fixed-price power, subject to certain adjustments through June
2009.

• Record of Successful Growth. We have successfully and consistently grown our asset base. From the
beginning of 2000 through the planned completion of the expansion at Grundartangi in the fourth
quarter of 2007, our primary aluminum production capacity will have increased by 558,000 mtpy,
representing a compound annual growth rate of approximately 19%. We have produced this growth
through acquisitions as well as via the major expansion of existing facilities. We have funded this
development through a combination of cash flow from existing operations, debt and equity financings.

• Relationship with Glencore. We benefit from our business relationship with our largest shareholder,
Glencore International AG, one of the world’s largest suppliers of a wide range of commodities and
raw materials to industrial consumers. Glencore has been an important business partner for us and has
assisted in the execution of our growth strategy and our metal hedging program. In addition, Glencore
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has consistently been a major customer as well as a significant supplier of alumina. All of our
commercial transactions with Glencore are entered into on terms which we believe are at market.

• Experienced Management Team. Members of our executive management team have significant
experience in the aluminum industry, the broader metals and mining sector, the development of large
and complex projects and the functional disciplines we require to manage and grow our business. In
addition, the managers of our production facilities have substantial backgrounds and expertise in the
technical and operational aspects of these plants.

Business Strategy

Our strategic objectives are to: (a) increase our primary aluminum business in Iceland by expanding our
existing capacity and by building additional greenfield capacity; (b) diversify our geographic presence and
expand our primary aluminum business by investing in or acquiring additional capacity in other favorable
regions that offer attractive returns and lower our per unit production costs; and (c) pursue additional upstream
opportunities in bauxite mining and alumina refining. The following table shows our primary aluminum
shipment volumes since 2000.

Century Aluminum Primary Aluminum Shipments
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To date, our growth activities have included:

• acquiring an additional 23% interest in Mt. Holly in April 2000;

• acquiring an 80% interest in Hawesville in April 2001;

• acquiring the remaining 20% interest in Hawesville in April 2003;

• acquiring the 90,000 mtpy Grundartangi facility in April 2004;

• acquiring a 50% joint venture interest in Gramercy, our first alumina refining facility, together with
related bauxite mining assets, in October 2004; and

• an ongoing expansion of Grundartangi’s production capacity to 260,000 mtpy of primary aluminum,
which is scheduled for completion in the fourth quarter of 2007.
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Recent Developments

Proposed Helguvik Smelter

We intend to use the net proceeds from the sale of our common stock in this offering primarily as partial
funding for the construction of a greenfield aluminum smelter near Helguvik, Iceland. We will also need to
arrange additional third-party debt for this project, in addition to using current cash flows. This smelter would
be located approximately 30 miles from the city of Reykjavik and would be operated through our Nordural
Helguvik subsidiary. The site is adjacent to a longstanding U.S. Department of Defense base, which was
recently closed, causing the loss of 700 direct jobs and over 1,000 additional related jobs. This site provides a
flat location and existing harbor, as well as proximity to the capital and other industry. To date, we have
signed a harbor agreement, site agreement and an agreement to grant, as required, the necessary construction
licenses and permits and terms regarding principles of taxation, with the Reykjanesbaer Municipal Council, the
Gardur Municipal Council and the Reykjanes Harbour Board. In addition, we have signed contracts to
purchase electrical energy from both of the major Icelandic geothermal power producers. The contracts are
subject to the satisfaction of certain conditions, including approvals by the boards of directors of the power
companies, environmental agency approval and the construction of the new facility. The first phase of
construction is currently being planned based on the anticipated availability of up to 250 Mega Watts (“MW”)
of power in 2010, corresponding to a production capacity of about 150,000 mtpy. An additional 185 MW is
expected to become available by 2015 which would allow us to increase the Helguvik project’s capacity to
approximately 250,000 mtpy. For additional information see “Management’s Discussion and Analysis of
Financial Condition and Results of Operations — Recent Developments” on page S-26. Successful completion
of the Helguvik project is subject to risks as described under “Risk Factors” on page S-9. Proceeds not used
for the Helguvik project may also be used for general corporate purposes, including capital expenditures. See
“Use of Proceeds” on page S-19.

Grundartangi Expansion Schedule Accelerated

In April 2006, we announced an acceleration in the further expansion of our Grundartangi facility in
Iceland from 220,000 mtpy to 260,000 mtpy. The construction of the expansion is expected to be completed in
the fourth quarter of 2007. We had previously announced that Orkuveita Reykjavikur (“OR”) had agreed to
deliver the power for the additional expansion by late 2008. Landsvirkjun, Iceland’s national power company,
has agreed to deliver power for the additional capacity on an interim basis as available until power is available
from OR in late 2008. If Landsvirkjun is not able to deliver power on a short-term basis, we will need to enter
into alternative arrangements for provision of power. On April 30, 2007, Grundartangi and Glencore entered
into a toll conversion agreement for the additional 40,000 mtpy of expansion capacity which commences when
the expansion capacity is operational.

Republic of Congo Aluminum Venture Memorandum of Understanding Signed

In February 2007, we signed a Memorandum of Understanding (“MOU”) with the Republic of Congo
(“ROC”) in West Africa in connection with the exclusive right granted to us to develop an integrated
aluminum business in the ROC consisting of an aluminum smelter, an alumina refinery and a bauxite mine.
The project contemplated by the MOU is in the early stages of feasibility study and review and is subject to
the results of that study and review, the negotiation of definitive contracts, and the satisfaction of various
conditions.

The ROC port area of Pointe-Noire has been identified as a potential site for the aluminum smelter and
alumina refinery. The location of the bauxite mine is dependent upon a future assessment and mapping of the
ROC bauxite reserves. The project contemplated by the MOU is based on the Government of ROC assisting
us to secure the provision of a minimum annual commitment of 500 MW of gas-generated electrical energy to
the facility.

For additional information on our recent developments see “Management’s Discussion and Analysis of
Financial Condition and Results of Operations — Recent Developments” on page S-26.
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Risk Factors

An investment in our common stock involves various risks. You should carefully consider the matters
discussed under the section entitled “Risk Factors” commencing on page S-9 of this prospectus supplement
and the risk factors incorporated by reference, as the same may be updated or supplemented by our future
filings with the SEC that are incorporated by reference into this prospectus supplement, before making any
investment in our common stock. Some statements contained in this prospectus supplement, the accompanying
prospectus or in documents incorporated by reference herein or therein are “forward-looking statements.” You
should not place undue reliance on forward-looking statements because they are subject to a variety of risks
that may cause material differences between our actual and anticipated results, performance or achievements.
See “Forward-Looking Statements” on page S-18.

Other Information

We are a corporation organized under the laws of the State of Delaware in 1981. Our principal executive
offices are located at 2511 Garden Road, Building A, Suite 200, Monterey, California 93940. Our telephone
number at that address is (831) 642-9300. You may also obtain additional information about us from our
website, which is located at www.centuryaluminum.com. The information included on our website is not, and
should not be considered as, a part of this prospectus supplement or the accompanying prospectus.
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THE OFFERING

Common stock offered by us 7,250,000 shares

Common stock outstanding prior to
completion of the offering 32,611,320 shares(1)

Common stock to be outstanding after
the offering 39,861,320 shares(1)

Underwriters’ over-allotment option 1,087,500 shares

Common stock to be outstanding after
this offering, assuming exercise of the
underwriters’ over-allotment option in
full 40,948,820 shares(1)

Use of proceeds We expect to receive approximately $360.1 million in net proceeds
(after underwriting discounts and commissions of approximately
$18.7 million and offering expenses of approximately $1.9 million
from this offering), or approximately $416.3 million if the under-
writers exercise their over-allotment option in full. We intend to
use the net proceeds from the sale of our common stock under this
prospectus supplement primarily as partial funding for the construc-
tion of a greenfield aluminum smelter near Helguvik, Iceland. Suc-
cessful completion of the Helguvik project is subject to various
risks described under “Risk Factors” on page S-9. Proceeds not
used for the Helguvik project may also be used for general corpo-
rate purposes, including other capital expenditures. From time to
time, we evaluate the possibility of acquiring businesses and addi-
tional production facilities, and we may use a portion of the pro-
ceeds as consideration for such acquisitions. Until we use the net
proceeds for these purposes, we expect to use them primarily to
reduce debt or invest them in interest-bearing securities, in particu-
lar, we intend to repay all or a substantial portion of our Nordural
subsidiary’s term loan, subject to obtaining reasonable assurance
that we will be able to secure borrowing capacity for the Helguvik
project. See “Use of Proceeds” on page S-19.

Nasdaq Global Select Market Symbol “CENX”

(1) Based on shares of common stock outstanding as of May 31, 2007. This number excludes approximately
414,000 shares of our common stock issuable upon exercise of outstanding stock options under our stock
option plans and approximately 520,000 shares of our common stock reserved for future issuance under
our stock option plans and unvested shares of restricted stock.
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SUMMARY CONSOLIDATED FINANCIAL DATA

The following selected financial data for the three years ended December 31, 2006 are derived from the
audited consolidated financial statements of Century Aluminum Company. The financial data for the three
months ended March 31, 2007 and 2006 are derived from our unaudited consolidated financial statements. The
unaudited financial statements include all adjustments, which are of a normal and recurring nature, which we
consider necessary for a fair presentation of the financial position and the results of operations for these
periods.

Operating results for the three months ended March 31, 2007 are not necessarily indicative of the results
that may be expected for the entire year ending December 31, 2007. The data should be read in conjunction
with the consolidated financial statements, related notes, and other financial information incorporated by
reference herein.

Our selected historical results of operations include: the results of operations from Nordural since we
acquired it in April 2004; our equity in the earnings of our joint venture investments in Gramercy and St. Ann
since we acquired an interest in those companies in October 2004; and the results of operations from our
130,000 mtpy expansion of Grundartangi which became fully operational in the fourth quarter of 2006.

2007 2006(1) 2006(2) 2005(3) 2004(4)

Three Months
Ended March 31, Year Ended December 31,

(Unaudited)
(In thousands, except per share and per pound data)

Net sales . . . . . . . . . . . . . . . . . . . . . . $ 447,657 $ 346,946 $1,558,566 $1,132,362 $1,060,747

Gross profit . . . . . . . . . . . . . . . . . . . . 110,652 76,468 348,522 161,677 185,287
Operating income . . . . . . . . . . . . . . . . 97,685 64,349 309,159 126,904 160,371

Net income (loss) . . . . . . . . . . . . . . . . 64,249 (141,571) (40,955) (116,255) 33,482

Earnings (loss) per share:

Basic: . . . . . . . . . . . . . . . . . . . . . . . $ 1.98 $ (4.39) $ (1.26) $ (3.62) $ 1.14

Diluted: . . . . . . . . . . . . . . . . . . . . . $ 1.87 $ (4.39) $ (1.26) $ (3.62) $ 1.14

Total assets . . . . . . . . . . . . . . . . . . . . . $2,247,946 $1,883,066 $2,185,234 $1,677,431 $1,332,553

Total debt(5) . . . . . . . . . . . . . . . . . . . . 772,602 727,789 772,251 671,901 524,108

Long-term debt(6). . . . . . . . . . . . . . . . 575,176 528,887 559,331 488,505 330,711

Net cash flow from operating
activities . . . . . . . . . . . . . . . . . . . . . 98,118 16,039 185,353 134,936 105,828

Other information:
Shipments — Primary aluminum:

Direct shipment pounds (000) . . . . . 290,057 291,843 1,152,617 1,153,731 1,179,824

Toll shipment pounds (000)(7) . . . . . 116,968 54,177 346,390 203,967 138,248

Average LME per pound . . . . . . . . . . . $ 1.27 $ 1.10 $ 1.166 $ 0.861 $ 0.778

Average Midwest premium per
pound . . . . . . . . . . . . . . . . . . . . . . . $ 0.032 $ 0.055 $ 0.055 $ 0.056 $ 0.068

Average realized price per pound:

Direct shipments . . . . . . . . . . . . . . . $ 1.15 $ 1.03 $ 1.09 $ 0.86 $ 0.83

Toll shipments. . . . . . . . . . . . . . . . . $ 0.98 $ 0.83 $ 0.88 $ 0.67 $ 0.62

(1) Net income (loss) includes an after-tax charge of $183.5 million, or $5.54 per diluted share for
mark-to-market losses on forward contracts that do not qualify for cash flow hedge accounting.

(2) Net income (loss) includes an after-tax charge of $241.7 million, or $7.19 per diluted share, for
mark-to-market losses on forward contracts that do not qualify for cash flow hedge accounting and a gain
on the sale of surplus land.
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(3) Net income (loss) includes an after-tax charge of $198.2 million, or $6.15 per diluted share, for
mark-to-market losses on forward contracts that do not qualify for cash flow hedge accounting.

(4) Net income (loss) includes an after-tax charge of $30.4 million, or $1.06 per diluted share, for a loss on
early extinguishment of debt. See Note 5 in the Audited Consolidated Financial Statements included
herein.

(5) Total debt includes all long-term debt obligations and any debt classified as short-term obligations, includ-
ing the current portion of our long-term debt, industrial revenue bonds and 1.75% convertible senior notes.
Total debt does not reflect repayment of $70 million of Nordural debt in April 2007 from available cash.

(6) Long-term debt includes all payment obligations under long-term borrowing arrangements, excluding the
current portion of long-term debt. Total debt does not reflect repayment of $70 million of Nordural debt in
April 2007 from available cash.

(7) Grundartangi completed a 130,000 mtpy capacity expansion in the fourth quarter of 2006.
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RISK FACTORS

Investment in the common stock offered pursuant to this prospectus supplement and the accompanying
prospectus involves risks. In addition to the information presented in this prospectus supplement and the
accompanying prospectus and the risk factors in our most recent Annual Report on Form 10-K and our other
filings with the SEC that are incorporated by reference in this prospectus supplement and the accompanying
prospectus, you should consider carefully the following risks before deciding to purchase our common stock.

The following describes certain of the risks and uncertainties we face that could cause our future results
to differ materially from our current results and from those anticipated in our forward-looking statements.
These risk factors should be considered together with the other risks and uncertainties described in
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on page S-25 and
elsewhere herein.

Risks Relating to Our Business

The cyclical nature of the aluminum industry causes variability in our earnings and cash flows; our
hedging transactions may limit our ability to benefit from increased aluminum prices which are currently
near historical highs.

Our operating results depend on the market for primary aluminum, which is a highly cyclical commodity
with prices that are affected by global demand and supply factors and other conditions. Historically, aluminum
prices have been volatile and we expect such volatility to continue. Currently, aluminum prices are near
historical highs. These prices are driven, in part, by global demand for aluminum arising from favorable global
economic conditions and strong demand in China. Although we use contractual arrangements to manage our
exposure to fluctuations in the commodity price, a decline in primary aluminum prices would reduce our
earnings and cash flows. Any significant downturn in prices for primary aluminum would significantly reduce
the amount of cash available to meet our current obligations and fund our long-term business strategies and
may force the curtailment of all or a portion of our operations at one or more of our smelters.

Conversely, as prices for aluminum increase, certain of our hedging transactions, including our forward
sales of primary aluminum and our LME-based alumina and power contracts, limit our ability to take
advantage of these increased prices.

We sell molten aluminum to the major customers of Ravenswood and Hawesville; the loss of one of these
major customers would increase our production costs at those facilities and could increase our sales and
marketing costs.

Approximately 53% of our consolidated net sales for 2006 was derived from sales to Alcan and
Southwire. Alcan’s facility is located adjacent to Ravenswood and Southwire’s facility is located adjacent to
Hawesville. Due to this proximity, we are able to deliver molten aluminum to these customers, thereby
eliminating our casting and shipping costs and our customers’ freight and remelting costs and reducing our
sales and marketing costs. Century has contracts with Alcan and Southwire which are due to expire in July
2007 and March 2011, respectively. We may be unable to extend or replace these contracts when they
terminate. If we are unable to renew these contracts when they expire, or if either customer significantly
reduces its purchases under those contracts, we would incur higher casting and shipping costs and potentially
higher sales and marketing costs.

A material change in our relationship with Glencore could affect how we hedge our exposure to metal
price risk.

We benefit from our relationship with Glencore, our largest shareholder. We enter into forward sales and
hedging contracts with Glencore that help us manage our exposure to fluctuating aluminum prices. Because
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Glencore is our sole metal hedge counterparty, a material change in our relationship with Glencore could
affect how we hedge our exposure to metal price risk, which could impact our results of operations.

Losses caused by disruptions in the supply of power would reduce the profitability of our operations.

We use large amounts of electricity to produce primary aluminum. Any loss of power which reduces the
amperage to our equipment or causes an equipment shutdown would result in a reduction in the volume of
molten aluminum produced and may result in the hardening or “freezing” of molten aluminum in the pots
where it is produced. Interruptions in the supply of electrical power to our facilities can be caused by a
number of circumstances, including unusually high demand, blackouts, equipment failure, natural disasters or
other catastrophic events. If such a condition were to occur, we may lose production for a prolonged period of
time and incur significant losses. We maintain property and business interruption insurance to mitigate losses
resulting from catastrophic events, but are required to pay significant amounts under the deductible provisions
of those insurance policies. In addition, the coverage under those policies may not be sufficient to cover all
losses, or may not cover certain events. Certain of our insurance policies do not cover any losses that may be
incurred if our suppliers are unable to provide power during periods of unusually high demand. Certain losses
or prolonged interruptions in our operations may trigger a default under our revolving credit facility.

The cost of alumina used at Hawesville may be higher than under our LME-based alumina contracts.

We acquire alumina used at Ravenswood and Mt. Holly at prices based on the LME price for primary
aluminum. Gramercy supplies all of the alumina used at Hawesville at prices based on Gramercy’s production
costs. Those production costs could be materially higher than the price paid under LME-based contracts during
periods when aluminum prices are low and raw material costs used in the production of alumina, such as
natural gas, are high.

Changes or disruptions to our current alumina and other raw material supply arrangements could
increase our raw material costs.

We depend on a limited number of suppliers for alumina, the principal raw material used to produce
primary aluminum. Disruptions to our supply of alumina could occur for a variety of reasons, including
disruptions of production at a particular supplier’s alumina refinery. These disruptions may require Century to
purchase alumina on the spot market on less favorable terms than under our current agreements.

Gramercy supplies substantially all the alumina used at Hawesville. Our joint venture bauxite mining
operation in St. Ann, Jamaica supplies all of the bauxite used in the production of alumina at Gramercy. If
there is a significant disruption of St. Ann bauxite shipments in the future, Gramercy could incur additional
costs if it is required to use bauxite from other sources. For example, in the fourth quarter of 2006, a
disruption in our Gramercy power supply increased our costs as we replaced Gramercy – supplied alumina
with more expensive spot market.

Our business also depends upon the adequate supply of other raw materials, including caustic soda,
aluminum fluoride, calcined petroleum coke, pitch, and cathodes, at competitive prices. Although there remain
multiple sources for these raw materials worldwide, consolidation among certain North American suppliers has
reduced the number of available suppliers in this industry. A disruption in our raw materials supply from our
existing suppliers due to a labor dispute, shortage of their raw materials or other unforeseen factors may
adversely affect our operating results if we are unable to secure alternate supplies of these materials at
comparable prices.

Changes in the relative cost and availability of certain raw materials and energy compared to the price of
primary aluminum could affect our operating results.

Our operating results vary significantly with changes in the price of primary aluminum and the raw
materials used in its production, including alumina, caustic soda, aluminum fluoride, calcined petroleum coke,
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pitch, and cathodes. Because we sell our products based on the LME price for primary aluminum, we cannot
pass on increased costs to our customers. Although we attempt to mitigate the effects of price fluctuations
through the use of various fixed-price commitments and financial instruments and by pricing some of our raw
materials and energy contracts based on LME prices, these efforts also limit our ability to take advantage of
favorable changes in the market prices for primary aluminum or raw materials. In addition, because we have
sold forward a certain amount of our production capacity in future years, rising raw material and energy prices
would negatively impact our earnings and cash flow.

Electricity represents our single largest operating cost. As a result, the availability of electricity at
economic prices is critical to the profitability of our operations. We purchase virtually all of our electricity for
our U.S. facilities under fixed-price contracts through 2007. At Mt. Holly, portions of the contracted cost of
the electricity supplied to Mt. Holly vary with the supplier’s fuel costs. An increase in these fuel costs would
increase the price this facility pays for electricity. Hawesville has unpriced power requirements of approxi-
mately 27% of its power requirements from 2008 through 2010. The profitability of Hawesville could be
adversely affected if we are unable to obtain power for the unpriced portions of Hawesville’s power
requirements at economic rates. We are currently reviewing our options for pricing power in 2008 through
2010 at Hawesville. We are working with a local power company on a proposal that would restructure and
extend Hawesville’s existing power supply contract through 2023. If we are not successful at replacing such
power requirements, we may be forced to curtail or idle a portion of our production capacity, which would
lower our revenues and adversely affect the profitability of our operations. At Ravenswood, power prices have
some variability based upon the LME price for primary aluminum and are subject to possible adjustments in
the published tariff. For instance, on May 31, 2007, an agreement was reached in a tariff rate case pending
before the West Virginia Public Service Commission, or PSC, which, if approved by the PSC, would be
effective July 1, 2007 and would increase the special contract rate for Ravenswood by approximately 10%.
Other possible future rate cases could lead to a further increase in the price that Ravenswood pays for
electricity and thereby decrease profit margins. We need to obtain additional electricity for our expansions in
Iceland where we have entered into MOUs or contracts. If we are unable to finalize these, we will need to
seek alternative sources of electricity, which could increase our costs.

Unexpected events, including natural disasters, may increase our cost of doing business or disrupt our
operations.

Unexpected events, including fires or explosions at our facilities, natural disasters, such as hurricanes,
unplanned power outages, supply disruptions, or equipment failures, may increase our cost of doing business
or otherwise disrupt our operations.

We are subject to the risk of union disputes.

The bargaining unit employees at Ravenswood and Hawesville and at the Gramercy refinery are
represented by the United Steelworkers of America (“USWA”). Century’s USWA labor contracts at Hawesville
and Ravenswood and the labor contract at Gramercy expire in March 2010, May 2009, and September 2010,
respectively. Our bargaining unit employees at Grundartangi are represented by five unions under a collective
bargaining agreement that expires on December 31, 2009.

If we fail to maintain satisfactory relations with any labor union representing our employees, our labor
contracts may not prevent a strike or work stoppage at any of these facilities in the future. As a result of a
threatened strike in July 2006, we commenced an orderly shut down of one of the four potlines at
Ravenswood. Although the notice to strike was rescinded after we reached agreement with the USWA on a
new labor contract, our production at Ravenswood was curtailed while we restarted the potline. Any threatened
or actual work stoppage in the future could prevent or significantly impair our ability to conduct production
operations at our unionized facilities, which could have a material adverse effect on our financial results.
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We are subject to a variety of environmental laws that could result in costs or liabilities.

We are obligated to comply with various federal, state and other environmental laws and regulations,
including the environmental laws and regulations of the United States, Iceland, the European Union (“EU”)
and Jamaica. Environmental laws and regulations may expose us to costs or liabilities relating to our
manufacturing operations or property ownership. We incur operating costs and capital expenditures on an
ongoing basis to comply with applicable environmental laws and regulations. In addition, we are currently and
may in the future be responsible for the cleanup of contamination at some of our current and former facilities
or for the amelioration of damage to natural resources.

We, along with others, including current and former owners of a facility on St. Croix in the Virgin
Islands, formerly owned by a subsidiary of ours, have been sued for alleged natural resources damages at the
facility. In addition, in December 2006, we and the company that purchased the assets of our St. Croix facility
in 1995 were sued by the Commissioner of the U.S. Virgin Islands Department of Planning and Natural
Resources alleging our failure to take certain actions specified in a Virgin Islands Coastal Zone management
permit issued to our subsidiary, Virgin Island Alumina Corporation LLC, in October 1994. Also, in July 2006,
Century was named as a defendant together with certain affiliates of Alcan Inc. in a lawsuit brought by Alcoa
Inc. seeking to determine responsibility for certain environmental indemnity obligations related to the sale of a
cast aluminum plate manufacturing facility located in Vernon, California, which we purchased from Alcoa Inc.
in December 1998, and sold to Alcan Rolled Products-Ravenswood LLC in July 1999. Our known liabilities
with respect to these and other matters relating to environmental compliance and cleanup, based on current
information, are not expected to be material. If more stringent compliance or cleanup standards under
environmental laws or regulations are imposed, previously unknown environmental conditions or damages to
natural resources are discovered or alleged, or if contributions from other responsible parties with respect to
sites for which we have cleanup responsibilities are not available, we may be subject to additional liability,
which may be material and could affect our liquidity and our operating results. Further, additional environmen-
tal matters for which we may be liable may arise in the future at our present sites where no problem is
currently known, with respect to sites previously owned or operated by us, by related corporate entities or by
our predecessors, or at sites that we may acquire in the future. In addition, overall production costs may
become prohibitively expensive and prevent us from effectively competing in price sensitive markets if future
capital expenditures and costs for environmental compliance or cleanup are significantly greater than current
or projected expenditures and costs.

Acquisitions may present difficulties.

We have a history of making acquisitions and we expect to make acquisitions in the future. We are
subject to numerous risks as a result of our acquisitions, including the following:

• it may be challenging for us to manage our existing business as we integrate acquired operations;

• we may not achieve the anticipated benefits from our acquisitions; and

• management of acquisitions will require continued development of financial controls and information
systems, which may prove to be expensive, time-consuming, and difficult to maintain.

Accordingly, our past or future acquisitions might not ultimately improve our competitive position and
business prospects as anticipated.

International operations expose us to political, regulatory, currency and other related risks.

Grundartangi, in Iceland, was our first facility located outside of the United States. Following completion
of the ongoing expansion at that facility, it will represent approximately 33% of our overall primary aluminum
production capacity. We also intend to construct a greenfield aluminum smelter near Helguvik, Iceland and are
exploring opportunities in other countries. The St. Ann bauxite operations related to the Gramercy plant are
located in Jamaica. We are considering the development of greenfield upstream aluminum projects in several
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foreign countries, including the Republic of Congo and Jamaica. We may in the future consider other
investments in other foreign countries. International operations expose us to risks, including unexpected
changes in foreign laws and regulations, political and economic instability, challenges in managing foreign
operations, increased cost to adapt our systems and practices to those used in foreign countries, export duties,
tariffs and other trade barriers, and the burdens of complying with a wide variety of foreign laws. In addition,
we may be exposed to fluctuations in currency exchange rates and, as a result, an increase in the value of
foreign currencies relative to the U.S. dollar could increase our operating expenses which are denominated and
payable in those currencies. For example, Nordural’s revenues are denominated in U.S. dollars, while its labor
costs are denominated in Icelandic krona and a portion of its anode costs are denominated in euros. In
addition, a majority of our costs in connection with the ongoing expansion of the Grundartangi facility are
denominated in currencies other than the U.S. dollar. As we continue to expand the Grundartangi facility,
construct the Helguvik facility and explore other opportunities, our currency risk with respect to the Icelandic
krona and other foreign currencies will significantly increase.

Our historical financial information may not be comparable to our results for future periods.

Our historical financial information is not necessarily indicative of our future results of operations,
financial position and cash flows. For example, certain of our historical financial data do not reflect the effects
of:

• our acquisition of Nordural prior to April 27, 2004;

• the equity in the earnings of our joint ventures prior to October 1, 2004; and

• the 130,000 mtpy expansion capacity of Grundartangi that was completed in the fourth quarter of 2006.

Our high level of indebtedness requires significant cash flow to meet our debt service requirements, which
reduces cash available for other purposes, such as the payment of dividends, and limits our ability to pur-
sue our growth strategy.

We are highly leveraged. We had an aggregate of approximately $773 million of outstanding indebtedness
as of March 31, 2007. In addition, we could borrow additional amounts under our $100 million credit facility,
and we expect to incur additional indebtedness to finance the Helguvik project. The level of our indebtedness
could have important consequences, including:

• limiting cash flow available for capital expenditures, acquisitions, dividends, working capital and other
general corporate purposes because a substantial portion of our cash flow from operations must be
dedicated to servicing our debt;

• increasing our vulnerability to adverse economic and industry conditions; and

• limiting our flexibility in planning for, or reacting to, competitive and other changes in our business
and the industry in which we operate.

We will be required to settle in cash up to the principal amount of our $175 million convertible notes
(which are convertible by the holder at any time) upon conversion, which could increase our debt service
obligations. In addition to our indebtedness, we have liabilities and other obligations which could reduce cash
available for other purposes and could limit our ability to pursue our growth strategy. More information about
our liquidity and debt service obligations is set forth under “Management’s Discussion and Analysis of
Financial Condition and Results of Operations — Liquidity and Capital Resources” on page S-37.

We are also exposed to risks of interest rate increases. We had approximately $341 million of debt with
variable interest rates at March 31, 2007, of which, at March 31, 2007, approximately $332 million were
borrowings under Nordural’s $365 million senior term loan facility. At April 30, 2007, Nordural had
borrowings under its senior term loan facility of approximately $262 million. Nordural’s annual debt service
requirements will vary, as amounts outstanding under its term loan facility bear interest at a variable rate.
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Our ability to pay interest and to repay or refinance our indebtedness, including Nordural’s senior term
loan facility, our senior unsecured notes and convertible notes, and to satisfy other commitments, including
funding the ongoing Grundartangi expansion, will depend upon our future operating performance, which is
subject to general economic, financial, competitive, legislative, regulatory, business and other factors, including
market prices for primary aluminum, that are beyond our control. Accordingly, there is no assurance that our
business will generate sufficient cash flow from operations or that future borrowings will be available to us in
an amount sufficient to enable us to pay debt service obligations or to fund our other liquidity needs. If we are
unable to meet our debt service obligations or fund our other liquidity needs, we could attempt to restructure
or refinance our indebtedness or seek additional equity capital. There can be no assurance that we would be
able to accomplish those actions on satisfactory terms.

Restrictive covenants in our credit facility and the indenture governing our senior notes limit our ability
to incur additional debt and pursue our growth strategy.

Our revolving credit facility and the indenture governing our senior unsecured notes each contain various
covenants that restrict the way we conduct our business and limit our ability to incur debt, pay dividends and
engage in transactions such as acquisitions and investments, which may impair our ability to pursue our
growth strategy. See “Management’s Discussion and Analysis of Financial Condition and Results of
Operations — Contractual Obligations” on page S-39. Any failure to comply with those covenants may
constitute a breach under the revolving credit facility or the indenture governing the notes, which may result
in the acceleration of all or a substantial portion of our outstanding indebtedness and termination of
commitments under our revolving credit facility. If our indebtedness is accelerated, we may be unable to repay
the required amounts and our secured lenders could foreclose on any collateral securing our secured debt.

Substantially all of Nordural’s assets are pledged as security under its term loan facility. In addition, the
shares of Nordural have been pledged to the lenders as collateral. If Nordural is unable to comply with the
covenants in its term loan, the lenders would be able to cause all or part of the amounts outstanding under the
loan facility to be immediately due and payable and foreclose on any collateral securing the loan facility. The
term loan facility also contains restrictions on Nordural’s ability to pay dividends, including a requirement that
Nordural make a repayment of principal in an amount equal to 50% of any dividend paid to shareholders. See
“Management’s Discussion and Analysis of Financial Condition and Results of Operations — Liquidity and
Capital Resources” on page S-37.

Further metals industry consolidation could provide competitive advantages to our competitors.

The metals industry has experienced consolidation over the past several years and there may be more
consolidation transactions in the future. Consolidation by our competitors may enhance their capacity and their
access to resources, lower their cost structure and put us at a competitive disadvantage. Continued consolida-
tion may limit our ability to implement our strategic objectives effectively. We cannot reliably predict the
impact on us of further consolidation in the aluminum industry.

The Helguvik project is subject to certain conditions and risks. If we do not proceed with this project, we
would have broad discretion in deciding how to use the proceeds from this offering which were allocated
for the Helguvik project.

We are not obligated to use the proceeds to us from this offering for any particular purpose. Accordingly,
we will have considerable discretion in the application of the net proceeds.

We intend to use the net proceeds from this offering primarily as part of the funding for the construction
of a greenfield aluminum smelter near Helguvik, Iceland. This project is subject to various Icelandic regulatory
and other approvals and conditions. Recently, there has been increasing opposition among some voters in
Iceland to the construction of new aluminum smelters and the further development of heavy industry in
general. In March 2007, a local referendum in another area of Iceland resulted in the disapproval of a smelter
expansion project proposed by another primary aluminum producer for the municipality in which the
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referendum was held. There can be no assurance that we will receive the necessary approvals to proceed with
construction of our Helguvik smelter, on a timely basis or at all. In addition, such approvals as we do receive
may be subject to conditions that are unfavorable or make the project impracticable or less attractive from a
financial standpoint. Even if we receive necessary approvals on terms that we determine are acceptable, the
construction of this project is a complex undertaking. There can be no assurance that we will be able to
complete the project within our projected budget and schedule. In addition, unforeseen technical difficulties
could increase the cost of the project, delay the project or render the project not feasible. Any delay in the
completion of the project or increased costs could have a material negative impact on our financial
performance and future prospects. To successfully execute this project, we will also need to arrange additional
financing and either enter into tolling arrangements or secure a supply of alumina.

If we do not use the proceeds from this offering to finance a portion of the Helguvik project, we would
seek to direct such proceeds to a financially attractive alternative use; however, there is no assurance that we
would be able to find financially attractive alternative investments. The net proceeds may be used for corporate
purposes that ultimately do not improve our operating results or market value, and you will not have the
opportunity to evaluate the economic, financial or other information on which we base our decisions on how
to use the proceeds. See “Use of Proceeds” on page S-19.

If we are unable to procure a reliable source of power, the proposed Helguvik project would not be
feasible.

Our proposed greenfield smelter near Helguvik, Iceland will require generation and transmission of
geothermally-generated electricity to power the smelter. Our wholly-owned Iceland subsidiary, Nordural
Helguvik sf, has entered into agreements with two providers of geothermal power in Iceland for a substantial
portion of this power. These two power company agreements are subject to certain conditions, some of which
are not expected to be satisfied until the second quarter of 2008. These conditions include approvals by the
boards of directors of the power companies, as well as environmental agency approvals. Additionally, Nordural
Helguvik is in the process of finalizing with Iceland’s transmission company an agreement to transmit the
power to the new smelter. Conclusion of this power-transmission agreement will require consent of the
municipalities affected by the transmission of the power. Generation of the electrical power contracted for the
Helguvik smelter will require successful development of new geothermal energy sources within designated
areas in Iceland. If there are construction delays or technical difficulties in developing these new geothermal
fields, power may be delayed or may not be available. Factors which could delay or impede the generation
and delivery of electric power are substantially beyond our ability to control, influence or predict.

Reductions in the duty on primary aluminum imports into the European Union decrease our revenues at
Grundartangi.

Grundartangi’s tolling revenues include a premium based on the EU import duty for primary aluminum.
In May 2007, the EU members reduced the import duty for primary aluminum from six percent to three
percent and agreed to review the new duty after three years. This decrease in the EU import duty for primary
aluminum negatively impacts Grundartangi’s revenues and further decreases would also have a negative impact
on Grundartangi’s revenues.

Risks Associated with Our Common Stock and this Offering

We depend upon dividends from our subsidiaries to meet our debt service obligations.

We are a holding company and conduct all of our operations through our subsidiaries. Our ability to meet
our debt service obligations depends upon the receipt of dividends from our subsidiaries. Nordural’s senior
term loan facility places significant limitations on Nordural’s ability to pay dividends. Subject to the
restrictions contained in our revolving credit facility and the indentures governing our senior and convertible
notes, future borrowings by our subsidiaries could contain restrictions or prohibitions on the payment of
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dividends by those subsidiaries. In addition, under applicable law, our subsidiaries could be limited in the
amounts that they are permitted to pay as dividends on their capital stock.

The price of our common stock has fluctuated significantly.

The market price of our common stock has experienced significant volatility from time to time, and this
volatility may continue in the future. From January 1, 2006, through June 7, 2007, the intra-day sales price of
our common stock on NASDAQ ranged from $26.14 to $58.60 per share. In addition, the securities markets
have experienced significant price and volume fluctuations. The market price for our common stock may be
affected by a number of factors, including actual or anticipated variations in our quarterly results of operations,
expectations about the future price of aluminum, changes in earnings estimates or recommendations by
securities analysts, changes in research coverage by securities analysts, any announcement by us of significant
acquisitions, strategic partnerships, joint ventures or capital commitments, developments in the aluminum
industry, including with respect to our major competitors, and sales of substantial numbers of shares by current
holders of our common stock in the public market. In addition, general economic, political and market
conditions and other factors unrelated to our operating performance may cause the market price of our
common stock to be volatile.

Provisions in our charter documents and state law may make it difficult for others to obtain control of
Century Aluminum, even though some stockholders may consider them to be beneficial.

Certain provisions of our restated certificate of incorporation and amended and restated bylaws, as well as
provisions of the Delaware General Corporation Law, may have the effect of delaying, deferring or preventing
a change in control of Century, including transactions in which our stockholders might otherwise have received
a substantial premium for their shares over then-current market prices. For example, these provisions:

• give authority to our board of directors to issue preferred stock and to determine the price, rights,
preferences, privileges and restrictions of the shares of preferred stock without any stockholder vote;

• provide, under our charter documents, for a board of directors consisting of three classes, each of which
serves for a different three-year term;

• require stockholders to give advance notice prior to submitting proposals for consideration at stockhold-
ers’ meetings or to nominate persons for election as directors; and

• restrict, under our charter documents, certain business combinations between us and any person who
beneficially owns 10% or more of our outstanding voting stock.

In addition, several of our officers have entered into employment and severance compensation agreements
that provide for cash payments, immediate vesting of stock options and performance shares and acceleration of
other benefits under certain circumstances, including a change in control of Century. Our 1996 Stock Incentive
Plan, as amended, also provides for acceleration of the ability to exercise stock options and the vesting of
performance shares upon a change in control, and our Non-Employee Directors’ Stock Option Plan provides
for acceleration of an option holder’s ability to exercise stock options upon a change in control.

Investors in this offering will experience immediate and substantial dilution.

The market price of our common stock is substantially higher than the net tangible book value per share
of our common stock immediately after the completion of this offering. Therefore, if you purchase our
common stock in this offering, you will incur immediate dilution of $38.92 in net tangible book value per
share from the price you paid. In the past, we have issued options to acquire common stock at prices
significantly below the public offering price. To the extent these outstanding options are exercised, there will
be further dilution to investors.
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Possible future sales of our shares by Glencore could adversely affect the market for our stock.

According to its filings with the SEC, Glencore holds approximately 28.6% of our common stock and we
understand Glencore has subscribed to approximately that percentage of the shares of our common stock offered by
this prospectus supplement (including shares subject to the underwriters’ over-allotment option). Although Glencore
has entered into a lockup agreement with the underwriters, as described under “Underwriters” on page S-73, once
the lockup period of 90 days has expired, Glencore may sell its shares of our common stock in compliance with
applicable laws. Although we can make no prediction as to the effect, if any, that such sales would have on the
market price of our common stock, sales of substantial amounts of our common stock, or the perception that such
sales could occur, could adversely affect the market price of our common stock.

Our management will have broad discretion over the use of the net proceeds from this offering and may
invest or spend the net proceeds of this offering in ways with which you disagree.

Our management will have broad discretion in the application of the net proceeds we receive from this
offering. Management’s failure to apply these funds effectively could impair our ability to execute our business
plan and the value of your investment. In addition, our stock price may fall if the investment community does
not view our use of the proceeds from this offering favorably.

This list of significant risk factors is not necessarily in order of importance.
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FORWARD-LOOKING STATEMENTS

This prospectus supplement contains forward-looking statements. We have based these forward-looking
statements on current expectations and projections about future events. Many of these statements may be
identified by the use of forward-looking words such as “expects,” “anticipates,” “plans,” “believes,” “projects,”
“estimates,” “intends,” “should,” “could,” “would,” “will,” “scheduled,” “potential” and similar words. These
forward-looking statements are subject to risks, uncertainties and assumptions including, among other things,
those outlined in our SEC filings incorporated by reference and those outlined in this document under the
captions “Risk Factors” on page S-9 and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” on page S-25, as well as the following:

• The cyclical nature of the aluminum industry causes variability in our earnings and cash flows;

• The loss of a customer to whom we deliver molten aluminum would increase our production costs and
potentially our sales and marketing costs;

• Glencore owns a large percentage of our common stock and has the ability to influence matters
requiring shareholder approval;

• We enter into forward sales and hedging contracts with Glencore that help us manage our exposure to
fluctuating aluminum prices. Because Glencore is our sole metal hedge counterparty, a material change
in our relationship with Glencore could affect how we hedge our exposure to metal price risk;

• We could suffer losses due to a temporary or prolonged interruption of the supply of electrical power to
one or more of our facilities, which can be caused by unusually high demand, blackouts, equipment
failure, natural disasters or other catastrophic events;

• Due to volatile prices for alumina and electricity, the principal cost components of primary aluminum
production, our production costs could be materially impacted if we experience changes to or
disruptions in our current alumina or power supply arrangements, production costs at our alumina
refining operation increase significantly, or if we are unable to obtain economic replacement contracts
for our alumina supply or power as those contracts expire;

• By expanding our geographic presence and diversifying our operations through the acquisition of
bauxite mining, alumina refining and additional aluminum reduction assets, we are exposed to new
risks and uncertainties that could adversely affect the overall profitability of our business;

• Changes in the relative cost of certain raw materials and energy compared to the price of primary
aluminum could affect our margins;

• Most of our employees are unionized and any labor dispute could materially impair our ability to
conduct our production operations at our unionized facilities;

• We are subject to a variety of existing environmental laws that could result in unanticipated costs or
liabilities and our planned environmental spending over the next three years may be inadequate to meet
our requirements;

• We may not realize the expected benefits of our growth strategy if we are unable to successfully
integrate the businesses we acquire;

• We cannot guarantee that our subsidiary Nordural will be able to complete its planned expansion of the
Grundartangi facility from 220,000 mtpy to 260,000 mtpy in the time forecast or without cost
overruns; and

• Our high level of indebtedness reduces cash available for other purposes and limits our ability to incur
additional debt and pursue our growth strategy.

We believe the expectations reflected in our forward-looking statements are reasonable, based on
information available to us on the date of this prospectus supplement. However, given the described
uncertainties and risks, we cannot guarantee our future performance or results of operations and you should
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not place undue reliance on these forward-looking statements. We undertake no obligation to update or revise
any forward-looking statements, whether as a result of new information, future events or otherwise. The risks
described herein under the headings “Risk Factors” on page S-9 and “Management’s Discussion and Analysis
of Financial Conditions and Results of Operations” on page S-25 and in our other SEC filings should be
considered when reading any forward-looking statements in this document.

MARKET AND INDUSTRY DATA

We obtained the market data included or incorporated by reference in this prospectus supplement and
accompanying prospectus from our own research and from surveys or studies conducted by third parties and
cited in industry or general publications, including studies prepared by CRU International Inc., an internation-
ally recognized research firm which collects and analyzes data about the aluminum industry. Industry and
general publications and surveys generally state that they have obtained information from sources believed to
be reliable, but do not guarantee the accuracy and completeness of such information. While we believe that
each of these studies and publications is reliable, we have not independently verified such data and do not
make any representation as to the accuracy of such information. Similarly, we believe our internal research is
reliable but it has not been verified by any independent sources.

USE OF PROCEEDS

We expect to receive approximately $360.1 million in net proceeds (after underwriting discounts and
commissions of approximately $18.7 and offering expenses of approximately $1,875,000 from this offering),
or approximately $416.3 million if the underwriters exercise their over-allotment option in full.

We intend to use the net proceeds from the sale of our common stock under this prospectus supplement
primarily as partial funding for the construction of a greenfield aluminum smelter near Helguvik, Iceland.
Successful completion of the Helguvik project is subject to various risks described herein under “Risk Factors”
on page S-9. Proceeds not used for the Helguvik project may also be used for general corporate purposes,
including other capital expenditures. From time to time, we evaluate the possibility of acquiring businesses
and additional production facilities, and we may use a portion of the proceeds as consideration for such
acquisitions. Until we use the net proceeds for these purposes, we expect to use them primarily to reduce debt
or invest them in interest-bearing securities, in particular, we intend to repay all or a substantial portion of our
Nordural subsidiary’s term loan, subject to obtaining reasonable assurance that we will be able to secure
borrowing capacity for the Helguvik project.

PRICE RANGE OF COMMON STOCK

Our common stock is listed on the Nasdaq Global Select Market, under the symbol “CENX.” The
following table sets forth for the periods indicated the high and low sale prices per share of our common stock
as reported by the Nasdaq Global Select Market.

Year High Sales Price Low Sales Price High Sales Price Low Sales Price High Sales Price Low Sales Price
2007 2006 2005

First quarter . . . . . . . . . . . . . . $49.83 $38.65 $44.50 $26.14 $34.70 $23.69

Second quarter (through June 7,
2007) . . . . . . . . . . . . . . . . . $58.60 $46.35 $56.57 $31.28 $32.18 $20.16

Third quarter . . . . . . . . . . . . . . — — $39.16 $29.60 $27.60 $20.00

Fourth quarter . . . . . . . . . . . . . — — $47.34 $30.31 $26.79 $17.82

The closing price of our common stock on June 7, 2007 was $53.07. As of May 31, 2007, we had
32,611,320 shares of our common stock issued and outstanding and approximately 520,000 shares reserved for
issuance upon the exercise of options and vesting of restricted stock awards.
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CAPITALIZATION

The following table sets forth our capitalization as of March 31, 2007:

• on an actual basis; and

• on an as adjusted basis to give effect to this offering, after deducting the estimated underwriting
discounts and commissions and our estimated offering expenses (utilizing the public offering price of
$52.50 per share and assuming the underwriters’ option to purchase an additional 1,087,500 shares of
our common stock is not exercised).

The information set forth below should be read in conjunction with our consolidated financial statements
and related notes included in, and incorporated by reference into, this prospectus supplement and the
accompanying prospectus.

Actual As Adjusted(1)
As of March 31, 2007

(Unaudited)
(Dollars in thousands)

Cash and cash equivalents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 168,124 $ 196,723

Short-term debt:
1.75% convertible senior notes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 175,000 175,000

Industrial revenue bonds . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,815 7,815

Current portion of long-term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14,611 611

Long-term debt:
7.5% senior unsecured notes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 250,000 250,000

Nordural’s senior term loan . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 317,500 —

Other Nordural long-term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,676 7,676

Total Debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 772,602 441,102

Shareholders’ equity:
Common stock . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 326 399

Additional paid-in capital . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 437,375 797,402

Accumulated other comprehensive loss . . . . . . . . . . . . . . . . . . . . . . . . (136,715) (136,715)

Accumulated deficit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (79,964) (82,174)

Total shareholders’ equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 221,022 578,912

Total capitalization . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 993,624 $ 1,020,014

(1) Does not reflect repayment of $70 million of Nordural debt in April 2007 from available cash.
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DIVIDEND POLICY

We did not declare dividends in 2006, 2005 or 2004 on our common stock, nor have we declared any
dividends in 2007. We do not anticipate paying cash dividends in the foreseeable future.

Our revolving credit facility and the indenture governing our senior notes contain restrictions which limit
our ability to pay dividends. Nordural’s term loan facility contains restrictions on Nordural’s ability to pay
dividends.

DILUTION

Our net tangible book value as of March 31, 2007 was approximately $68 million, or $2.09 per share.
Our net tangible book value per share represents our total tangible assets less total liabilities divided by the
number of shares of our common stock outstanding as of March 31, 2007.

After giving effect to the sale of 7,250,000 shares of common stock offered by us in this offering based
on a per share offering price of $52.50, and deducting the estimated underwriting discount and commissions
on shares sold by us and other estimated expenses related to the offering, our net tangible book value would
have been approximately $10.75 per share. This amount represents an immediate increase in net tangible book
value of $8.66 per share to the existing stockholders and an immediate dilution of $38.92 per share to new
investors.

Public offering price per share . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $52.50

Net tangible book value per share as of March 31, 2007 . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 2.09

Increase per share attributable to this offering . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 8.66

Net tangible book value per share after this offering . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $10.75

Dilution in net tangible book value per share to new investors . . . . . . . . . . . . . . . . . . . . . . . $38.92

If the underwriters exercise their over-allotment option in full, our net tangible book value as of March 31,
2007 would have been $11.79 per share, representing an immediate increase to existing stockholders of
$9.70 per share and an immediate dilution of $37.91 per share to new investors.

The above information does not reflect approximately 520,000 shares reserved for issuance, as of
March 31, 2007, upon the exercise of outstanding stock options and vesting of restricted stock awards.
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SELECTED HISTORICAL FINANCIAL INFORMATION

The following selected financial data at or for the five years ended December 31, 2006 are derived from
the audited consolidated financial statements of Century Aluminum Company. The financial data at or for the
three months ended March 31, 2007 and 2006 is derived from our unaudited consolidated financial statements.
The unaudited financial statements include all adjustments, which are of a normal and recurring nature, which
we consider necessary for a fair presentation of the financial position and the results of operations for these
periods.

In the second quarter of 2005, we changed our method of inventory costing from the last-in-first-out, or
LIFO, method to the first-in-first-out, or FIFO method. The operating results for the years ended December 31,
2004, 2003 and 2002 shown below reflect our results of operations using the FIFO method of costing
inventory. Additional information about this change in accounting principle is available in our consolidated
financial statements for the year ended December 31, 2005 incorporated by reference herein.

Operating results for the three months ended March 31, 2007 are not necessarily indicative of the results
that may be expected for the entire year ending December 31, 2007. The data should be read in conjunction
with the consolidated financial statements, related notes, and other financial information incorporated by
reference herein.

Our results for these quarterly periods for the three months ended March 31, 2006 and 2007 and prior
year-end periods are not fully comparable to our results of operations for fiscal year 2006 and may not be
indicative of our future financial position or results of operations.
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2007 2006(1) 2006(2) 2005(3) 2004(4) 2003(5) 2002

Three Months Ended
March 31, Year Ended December 31,

(Unaudited) (In thousands, except per share and per pound data)

Net sales . . . . . . . . . . . . . . . $ 447,657 $ 346,946 $1,558,566 $1,132,362 $1,060,747 $ 782,479 $ 711,338
Gross profit . . . . . . . . . . . . . 110,652 76,468 348,522 161,677 185,287 43,370 20,360
Operating income . . . . . . . . 97,685 64,349 309,159 126,904 160,371 22,537 4,577
Income (loss) before

cumulative effect of
change in accounting
principle . . . . . . . . . . . . . (64,249) (141,571) (40,955) (116,255) 33,482 3,922 (18,443)

Net income (loss) . . . . . . . . 64,249 (141,571) (40,955) (116,255) 33,482 (1,956) (18,443)
Earnings (loss) per share:

Basic:
Income (loss) before

cumulative effect of
change in accounting
principle. . . . . . . . . . $ 1.98 $ (4.39) $ (1.26) $ (3.62) $ 1.14 $ 0.09 $ (0.99)

Cumulative effect of
change in accounting
principle. . . . . . . . . . — — — — — (0.28) —

Net income (loss) per
share . . . . . . . . . . . . $ 1.98 $ (4.39) $ (1.26) $ (3.62) $ 1.14 $ (0.19) $ (0.99)

Diluted:
Income (loss) before

cumulative effect of
change in accounting
principle. . . . . . . . . . $ 1.87 $ (4.39) $ (1.26) $ (3.62) $ 1.14 $ 0.09 $ (0.99)

Cumulative effect of
change in accounting
principle. . . . . . . . . . — — — — — (0.28) —

Net income (loss) per
share . . . . . . . . . . . . $ 1.87 $ (4.39) $ (1.26) $ (3.62) $ 1.14 $ (0.19) $ (0.99)

Dividends per common
share . . . . . . . . . . . . . . . . $ 0.00 $ 0.00 $ 0.00 $ 0.00 $ 0.00 $ 0.00 $ 0.15

Total assets . . . . . . . . . . . . . $2,247,946 $1,883,066 $2,185,234 $1,677,431 $1,332,553 $ 804,242 $ 763,751
Total debt(6) . . . . . . . . . . . . 772,602 727,789 772,251 671,901 524,108 344,125 329,667
Long-term debt(7) . . . . . . . . 575,176 528,887 559,331 488,505 330,711 336,310 321,852

Other information:
Shipments — Primary

aluminum:
Direct shipment pounds

(000) . . . . . . . . . . . . . . 290,057 291,843 1,152,617 1,153,731 1,179,824 1,126,542 1,049,295
Toll shipment pounds

(000)(8) . . . . . . . . . . . . 116,968 54,177 346,390 203,967 138,248 — —
Average LME per pound . . . $ 1.269 $ 1.098 $ 1.166 $ 0.861 $ 0.778 $ 0.649 $ 0.612
Average Midwest premium

per pound . . . . . . . . . . . . $ 0.032 $ 0.055 $ 0.055 $ 0.056 $ 0.068 $ 0.037 $ 0.041
Average realized price per

pound:
Direct shipments . . . . . . . $ 1.15 $ 1.03 $ 1.09 $ 0.86 $ 0.83 $ 0.69 $ 0.68
Toll shipments . . . . . . . . . $ 0.98 $ 0.83 $ 0.88 $ 0.67 $ 0.62 — —
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(1) Income (loss) before cumulative effect of change in accounting principle and Net income (loss) include an
after-tax charge of $183.5 million, or $5.54 per diluted share, for mark-to-market losses on forward con-
tracts that do not qualify for cash flow hedge accounting.

(2) Income (loss) before cumulative effect of change in accounting principle and Net income (loss) include an
after-tax charge of $241.7 million, or $7.19 per diluted share, for mark-to-market losses on forward con-
tracts that do not qualify for cash flow hedge accounting and by a gain on the sale of surplus land.

(3) Income (loss) before cumulative effect of change in accounting principle and Net income (loss) include an
after-tax charge of $198.2 million, or $6.15 per diluted share, for mark-to-market losses on forward con-
tracts that do not qualify for cash flow hedge accounting.

(4) Income (loss) before cumulative effect of change in accounting principle and Net income (loss) include an
after-tax charge of $30.4 million, or $1.06 per diluted share, for a loss on early extinguishment of debt.
See Note 5 in the Audited Consolidated Financial Statements included herein.

(5) We adopted Statement of Financial Accounting Standards (“SFAS”) No. 143, “Accounting for Asset
Retirement Obligations” on January 1, 2003. As a result, we recorded a one-time, non-cash charge of
$5,878, for the cumulative effect of a change in accounting principle.

(6) Total debt includes all long-term debt obligations and any debt classified as short-term obligations, includ-
ing the current portion of long-term debt, the industrial revenue bonds (“IRBs”) and the 1.75% convertible
senior notes, excluding any outstanding preferred stock. Total debt does not reflect repayment of $70 mil-
lion of Nordural debt in April 2007 from available cash.

(7) Long-term debt includes all payment obligations under long-term borrowing arrangements, excluding the
current portion of long-term debt. Total debt does not reflect repayment of $70 million of Nordural debt in
April 2007 from available cash.

(8) Grundartangi completed a 130,000 mtpy capacity expansion in the fourth quarter of 2006.
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MANAGEMENT’S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion reflects our historical results of operations, certain portions of which do not
include results from:

• our ownership of Grundartangi until acquired in late April 2004;

• our ownership interest in the Gramercy assets until acquired in October 2004; and

• the 130,000 mtpy expansion capacity of Grundartangi that was completed in the fourth quarter of 2006.

Accordingly, the results for fiscal years 2004 and 2005 are not fully comparable to the results of
operations for fiscal year 2006. Our historical results are not indicative of our current business. You should
read the following discussion in conjunction with our consolidated financial statements, related notes, and
other financial information incorporated by reference herein.

Overview

We are a global producer of primary aluminum and the third largest primary aluminum producer in
North America. The aluminum industry is cyclical and the price of primary aluminum (which trades as a
commodity) is determined primarily by global supply and demand. Through our ownership of Ravenswood,
Hawesville and Grundartangi, and our ownership interest in Mt. Holly, we have an annual production capacity
of approximately 745,000 mtpy of primary aluminum. We expect our production capacity to increase to
785,000 mtpy by the fourth quarter of 2007 as a result of the ongoing expansion at Grundartangi. The key
determinants of our results of operations and cash flow from operations are as follows:

• Our selling price is based on the LME and U.S. Midwest prices of primary aluminum and fixed price
sales contracts.

• Our facilities operate at or near capacity, and fluctuations in volume, other than through expansions and
acquisitions, generally are small.

• The principal components of cost of goods sold are alumina, electrical power and labor, which in
aggregate were in excess of 70% of the 2006 cost of goods sold. Many of these costs are covered by
long-term contracts, as described below.

Shipment volumes, average realized price and cost of goods sold per pound shipped are our key
performance indicators. Revenue can vary significantly from period to period due to fluctuations in the LME
and Midwest price of primary aluminum. Any adverse changes in the conditions that affect shipment volumes
or the market price of primary aluminum could have a material adverse effect on our results of operations and
cash flows. Revenue is also impacted by our hedging activities. Fluctuations in working capital are influenced
by shipments, the LME and Midwest price of primary aluminum and by the timing of cash receipts and
disbursements from major customers and suppliers.

Alumina and power are our two major costs of goods sold. Fluctuations in the cost of alumina in our
U.S. facilities are expected as the pricing in these contracts is variable and, except for the Gramercy alumina
contract, is based on LME prices. Power contracts for our U.S. facilities primarily provide for fixed priced
power through 2009, subject to adjustments for fuel costs in Mt. Holly and possible adjustments in tariff rates
in Ravenswood. Approximately 27% of Hawesville’s power requirements (126 MW) are unpriced beginning in
2008 through 2010. We have negotiated short-term contracts to cover this requirement through 2007 at
approximately market prices prevailing at the time we entered into such contracts. We are currently reviewing
our options for pricing the unpriced power in 2008 through 2010. We are working with Big Rivers Electric
Corporation and Kenergy Corporation on a proposal that would restructure and extend Hawesville’s existing
power supply contract through 2023. We expect power rates for the unpriced power to be significantly higher
than the rates paid under our current long-term power contracts. Effective July 28, 2006, the Public Service
Commission for the State of West Virginia approved an experimental rate design in conjunction with an
increase in the applicable tariff rates. Under the experimental rate, Ravenswood may be excused from or may
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defer the payment of the increase in the tariff rate if aluminum prices as quoted on the LME fall below pre-
determined levels. Power contract pricing for Grundartangi is variable and based on LME prices.

In 2006, we entered into LME-based, long-term alumina contracts for the supply of alumina to
Ravenswood and Mt. Holly beginning in January 2007 and expiring at the end of 2009 and 2013, respectively.
These contracts were negotiated during a period of tight supply in the alumina market and as a result, the
LME pricing in our new alumina contracts is higher than under the contracts they replaced. Labor agreements
with the USWA at our Hawesville and Ravenswood facilities were ratified in 2006 and will expire in 2010 and
2009, respectively.

Recent Developments

Proposed Helguvik Smelter

We intend to use the net proceeds from the sale of our common stock in this offering primarily as partial
funding for the construction of a greenfield aluminum smelter near Helguvik, Iceland. We will also need to
arrange additional third-party debt for this project, in addition to using current cash flows. This smelter would
be located approximately 30 miles from the city of Reykjavik and would be operated through our Nordural
subsidiary. The site is adjacent to a longstanding U.S. Department of Defense base, which was recently closed,
causing the loss of 700 direct jobs and over 1,000 additional related jobs. This site provides a flat location and
existing harbor, as well as proximity to the capital and other industry. To date, we have signed a harbor
agreement, site agreement and an agreement to grant, as required, the necessary construction licenses and
permits and terms regarding principles of taxation, with the Reykjanesbaer Municipal Council, the Gardur
Municipal Council and the Reykjanes Harbour Board. In addition, we have signed contracts to purchase
electrical energy from both of the major Icelandic geothermal power producers. The contracts are subject to
the satisfaction of certain conditions, approvals by the boards of directors of the power companies,
environmental agency approval and the construction of the new facility. The first phase of construction is
currently being planned based on the anticipated availability of up to 250 MW of power in 2010, correspond-
ing to a production capacity of about 150,000 mtpy. An additional 185 MW is expected to become available
by 2015 which would allow us to increase the Helguvik project’s capacity to approximately 250,000 mtpy.
Successful completion of the Helguvik project is subject to risks as described under “Risk Factors” on page S-9
above. Proceeds not used for the Helguvik project may also be used for general corporate purposes, including
capital expenditures. See “Use of Proceeds” on page S-19.

Grundartangi Expansion Schedule Accelerated

In April 2006, we announced an acceleration in the further expansion of our Grundartangi facility from
220,000 mtpy to 260,000 mtpy. The construction of the expansion is expected to be completed in the fourth
quarter of 2007. We had previously announced that OR had agreed to deliver the power for the additional
expansion by late 2008. Landsvirkjun, Iceland’s national power company, has agreed to deliver power for the
additional capacity on an interim basis as available until power is available from OR in late 2008. If
Landsvirkjun is not able to deliver power on a short-term basis, we will need to enter into alternative
arrangements for provision of power. On April 30, 2007, Grundartangi and Glencore entered into a toll
conversion agreement for the additional 40,000 mtpy of expansion capacity which commences when the
expansion capacity is operational.

Republic of the Congo Aluminum Venture Memorandum of Understanding Signed

In February 2007, we signed an MOU with the Republic of Congo (“ROC”) in West Africa in connection
with the exclusive right granted to us to develop an integrated aluminum business in the ROC consisting of an
aluminum smelter, an alumina refinery and a bauxite mine. The project contemplated by the MOU is in the
early stages of feasibility study and review and is subject to the results of that study and review, the
negotiation of definitive contracts, and the satisfaction of various conditions.
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The ROC port area of Pointe-Noire has been identified as a potential site for the aluminum smelter and
alumina refinery. The location of the bauxite mine is dependent upon a future assessment and mapping of the
ROC bauxite reserves. The project contemplated by the MOU is based on the Government of ROC assisting
us to secure the provision of a minimum annual commitment of 500 MW of gas-generated electrical energy to
the facility.

Joint Venture with Minmetals Aluminum Co. Ltd.

In April 2006, we entered into a joint venture agreement with Minmetals Aluminum Co. Ltd. to explore
the potential of developing a bauxite mine and associated 1.5 million mtpy alumina refining facility in
Jamaica.

The first stage of the project, a pre-feasibility stage, will assess the quality and quantity of bauxite
reserves. This stage is expected to take up to 18 months. If this stage is successful, a full feasibility study
would follow. The parties estimate that the mine and alumina refinery could be operational within three years
following the successful completion of the full feasibility study.

Key Long-Term Contracts

Primary Aluminum Sales Contracts

We routinely enter into market priced contracts for the sale of primary aluminum. A summary of
Century’s long-term primary aluminum sales contracts is provided below.

Contract Customer Volume Term Pricing

Alcan Metal
Agreement

Alcan 276 to 324 million
pounds per year

Through July 31,
2007

Variable, based on
U.S. Midwest
market

Glencore Metal
Agreement I(1)

Glencore 50,000 mtpy Through
December 31, 2009

Variable, LME-
based

Glencore Metal
Agreement II(2)

Glencore 20,400 mtpy Through
December 31, 2013

Variable, based on
U.S. Midwest
market

Southwire Metal
Agreement

Southwire 240 million pounds
per year (high
purity molten
aluminum)
60 million pounds
per year (standard-
grade molten
aluminum)
48 million pounds
per year (standard-
grade molten
aluminum)

Through March 31,
2011(3)

Through
December 31,
2010(3)

Through
December 31, 2007

Variable, based on
U.S. Midwest
market

Variable, based on
U.S. Midwest
market

Variable, based on
U.S. Midwest
market

(1) We account for the Glencore Metal Agreement I as a derivative instrument under SFAS No. 133. We have
not designated the Glencore Metal Agreement I as “normal” because it replaced and substituted for a sig-
nificant portion of a sales contract which did not qualify for this designation. Because the Glencore Metal
Agreement I is variably priced, we do not expect significant variability in its fair value, other than changes
that might result from the absence of the U.S. Midwest premium.

(2) We account for the Glencore Metal Agreement II as a derivative instrument under SFAS No. 133. Under
the Glencore Metal Agreement II, pricing is based on then-current market prices, adjusted by a negotiated
U.S. Midwest premium with a cap and a floor as applied to the current U.S. Midwest premium.

(3) The Southwire Metal Agreement will automatically renew for additional five-year terms, unless either
party provides 12 months’ notice that it has elected not to renew.
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Tolling Contracts
Contract Customer Volume Term Pricing

Billiton Tolling
Agreement(1)(4)

BHP Billiton 130,000 mtpy Through December
2013

LME-based

Glencore Tolling
Agreement(2)(3)(4)

Glencore 90,000 mtpy Through July 2016 LME-based

Glencore Tolling
Agreement(4)

Glencore 40,000 mtpy Through December
2014

LME-based

(1) In September 2005, Nordural and BHP Billiton amended the Billiton Tolling Agreement to increase the
tolling arrangement from 90,000 mtpy to 130,000 mtpy of the annual production capacity at Grundartangi
effective upon the completion of the expansion to 220,000 mtpy.

(2) Nordural entered into a 10-year LME-based alumina tolling agreement with Glencore for 90,000 mtpy of
the expansion capacity at Grundartangi. Deliveries under this agreement started in July 2006.

(3) In December 2005, Glencore assigned 50% of its tolling rights under this agreement for the period 2007
to 2010. Nordural consented to the assignment.

(4) Grundartangi’s tolling revenues include a premium based on the EU import duty for primary aluminum. In
May 2007, the EU members reduced the import duty for primary aluminum from six percent to three per-
cent and agreed to review the new duty after three years. Decreases in the EU import duty have a negative
impact on Grundartangi’s revenues.

Key Long-Term Supply Agreements

Alumina Supply Agreements

A summary of our alumina supply agreements is provided below. Nordural toll converts alumina provided
by BHP Billiton, Hydro and Glencore.

Facility Supplier Term Pricing

Mt. Holly Glencore Through January 31,
2008 (46% of
requirements)

Variable, LME-based

Mt. Holly(1) Trafigura January 1, 2007 through
December 31, 2013

Variable, LME-based

Hawesville Gramercy Alumina Through December 31,
2010

Variable, Cost-based

Ravenswood Glencore January 1, 2007 through
December 31, 2009

Variable, LME-based

(1) The alumina supply contract with Trafigura will provide Century with 125,000 mtpy in 2007 and 220,000
mtpy in 2008 through 2013.

S-28



Electrical Power Supply Agreements

We use significant amounts of electricity in the aluminum production process. A summary of these power
supply agreements is provided below.

Facility Supplier Term Pricing

Ravenswood(1)(2) Appalachian Power
Company

Through June 30, 2009 Based on published
tariff, with provisions for
a reduction in pricing
based on the LME price
for primary aluminum

Mt. Holly South Carolina Public
Service Authority

Through December 31,
2015

Fixed price, with fuel
cost adjustment clause
through 2010; subject to
a new fixed price
schedule after 2010

Hawesville Kenergy Through December 31,
2010

Fixed price through 2010
(approximately 73% of
Hawesville’s
requirement)

Grundartangi(3) Landsvirkjun Through 2019 Variable rate based on
the LME price for
primary aluminum

Grundartangi(4) Hitaveita Sudurnesja Through 2026-2028 Variable rate based on
the LME price for
primary aluminum

Grundartangi(4) Orkuveita Reykjavikur Through 2026-2028 Variable rate based on
the LME price for
primary aluminum

(1) Appalachian Power supplies all of Ravenswood’s power requirements. After December 31, 2007, Ravens-
wood may terminate the agreement by providing 12 months notice of termination. Effective July 28, 2006,
the Public Service Commission of the State of West Virginia approved an experimental rate design in con-
nection with an increase in the applicable tariff rates. Under the experimental rate, Ravenswood may be
excused from or may defer the payment of the increase in the tariff rate if aluminum prices as quoted on
the LME fall below pre-determined levels.

(2) This contract contains LME-based pricing provisions that are considered an embedded derivative. The
embedded derivative does not qualify for cash flow hedge treatment and is marked to market quarterly.
Gains and losses on the embedded derivative are included in the Net gain (loss) on forward contracts in
the Consolidated Statement of Operations.

(3) In April 2006, we announced an expansion of the Grundartangi facility from 220,000 mtpy to 260,000
mtpy which is expected to be completed in the fourth quarter of 2007. OR has agreed to deliver the power
for the additional expansion capacity by late 2008. Landsvirkjun has agreed to deliver power for the addi-
tional capacity on an interim basis as available until power is available from OR in late 2008.

(4) The power agreement for the power requirements for the expansion to 220,000 mtpy is through 2026. The
term of the power agreement for the expansion to 260,000 mtpy is until 2028.

Labor Agreements

Our labor costs at Ravenswood and Hawesville are subject to the terms of labor contracts which generally
have provisions for annual fixed increases in hourly wages and benefits adjustments. The five labor unions
represented at Grundartangi operate under a labor contract that establishes wages and work rules for covered
employees. The employees at Mt. Holly are employed by Alcoa and are not unionized. A summary of key
labor agreements is provided below.
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Facility Organization Term

Hawesville USWA Through March 31, 2010

Ravenswood USWA Through May 31, 2009

Grundartangi Icelandic labor unions Through December 31, 2009

Gramercy USWA Through September 30, 2010

St. Ann Jamaican labor unions Through April 30, 2007(1)

(1) St. Ann has two labor unions, the University and Allied Workers Union (the “UAWU”) and the Union of
Technical and Supervisory Personnel (the “UTASP”). The UAWU labor agreement expired on April 30,
2007. On February 14, 2006, the UTASP agreed to a labor contract that will expre on December 31, 2007.
Consistent with Jamaican labor union practice, we expect that negotiations for labor contracts to replace
these contracts will commence following expiration of these contracts.

Application of Critical Accounting Policies

Our significant accounting policies are discussed in Note 1 of the Audited Consolidated Financial
Statements. The preparation of the financial statements requires that management make subjective estimates,
assumptions and judgments in applying these accounting policies. Those judgments are normally based on
knowledge and experience about past and current events and on assumptions about future events. Critical
accounting estimates require management to make assumptions about matters that are highly uncertain at the
time of the estimate and a change in these estimates may have a material impact on the presentation of our
financial position or results of operations. Significant judgments and estimates made by our management
include expenses and liabilities related to pensions and other postemployment benefits and forward delivery
contracts and financial instruments.

Pension and Other Postemployment Benefit Liabilities

We sponsor various pension plans and also participate in a union sponsored multi-employer pension plan
for the collective bargaining unit employees at Hawesville. The liabilities and annual income or expense of
our pension and other postemployment benefit plans are determined using methodologies that involve several
actuarial assumptions, the most significant of which are the discount rate and the long-term rate of asset
return.

In developing our expected long-term rate of return assumption for pension fund assets, we evaluated
input from our actuaries, including their review of asset class return expectations as well as long-term inflation
assumptions. Projected returns are based on historical returns of broad equity and bond indices. We also
considered our historical 10-year compound returns. We anticipate that our pension investments will generate
long-term rates of return of 9.0%. Our expected long-term rate of return is based on an assumed asset
allocation of 65% equity funds and 35% fixed-income funds.

Discount Rate Selection

It is our policy to select a discount rate for purposes of measuring obligations under the pension and
retiree medical plans by matching cash flows separately for each plan to yields on zero coupon bonds. We use
the Citigroup Pension Liability Index for determining these yields.

The Citigroup Pension Liability Index was specifically developed to meet the criteria set forth in
paragraph 186 of Statement of Financial Accounting Standards (“SFAS”) No. 106, “Employers’ Accounting
for Postretirement Benefits Other than Pensions.” The published information at the end of each calendar month
includes spot rate yields (zero coupon bond yield estimates) in half year increments for use in tailoring a
discount rate to a particular plan’s projected benefit cash flows. The Citigroup Pension Liability Index rate
represents the discount rate developed from these spot rate yields, based on the pattern and duration of the
benefit payments of a typical, large, somewhat mature pension plan.
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The individual characteristics of each plan, including projected cash flow patterns and payment durations,
have been taken into account, since discount rates are determined on a plan-by-plan basis. We will generally
select a discount rate rounded to the nearest 0.25%, unless specific circumstances provide for a more
appropriate non-rounded rate to be used. We believe the projected cash flows used to determine the Citigroup
Pension Liability Index rate provide a good approximation of the timing and amounts of our defined benefits
payments under our plans and no adjustment to the Citigroup Pension Liability Index rate has been made.

Therefore, as of December 31, 2006, Century selected a discount rate of 5.75% for all of the pension and
post-employment benefit plans and 5.25% for our workers’ compensation plans.

Although the duration of the Supplemental Executive Retirement Benefits Plan (“SERB”) is slightly
shorter than our other pension plans, Century will also use a 5.75% discount rate for this plan, because we do
not believe that the difference in duration is significant, and because the obligations of the SERB are small in
comparison to the other plans, we believe that the disclosure of a single rate that was used for the majority of
the obligations will enhance the reader’s understanding of the employee benefit footnote, rather than a
weighted average rate that may complicate any determinations the reader may have.

Lowering the expected long-term rate of return by 0.5% (from 9.0% to 8.5%) would have increased our
pension expense for the year ended December 31, 2006 by approximately $0.3 million. Lowering the discount
rate assumptions by 0.5% would have increased our pension expense for the year ended December 31, 2006
by approximately $0.4 million.

Century provides postemployment benefit plans that provide health care and life insurance benefits for
substantially all retired employees of our U.S. based operations. SFAS No. 106 requires the accrual of the
estimated cost of providing postretirement benefits during the working careers of those employees who could
become eligible for such benefits when they retire. We fund these benefits as the retirees submit claims.

Measurement of our postretirement benefit obligations requires the use of several assumptions about
factors that will affect the amount and timing of future benefit payments. The assumed health care cost trend
rates are the most critical assumptions for measurement of the postretirement benefits obligation. Changes in
the health care cost trend rates have a significant effect on the amounts reported for the health care benefit
obligations.

Century assumes medical inflation is initially 10%, declining to 5% over six years and thereafter. A one-
percentage-point change in the assumed health care cost trend rates would have the following effects in 2007:

One Percentage Point
Increase

One Percentage Point
Decrease

(In thousands)

Effect on total service and interest cost components . . . . . . . . . . . . $ 3,786 $ (2,808)

Effect on accumulated post-retirement benefit obligation . . . . . . . . . $38,024 $(30,417)

Forward Delivery Contracts and Financial Instruments

Estimating the fair value of certain of our forward financial and physical delivery contracts requires us to
make assumptions about future market prices of primary aluminum and the U.S. Midwest premium. We
routinely enter into market priced physical and fixed-priced financial contracts for the sale of primary
aluminum and the purchase of raw materials in future periods. We apply the provisions of SFAS No. 133,
“Accounting for Derivative Instruments and Hedging Activities, as amended,” in accounting for these types of
contracts. We have fixed price financial contracts for the sale of primary aluminum with settlement dates
through 2015, but the LME futures quotes run through 2012. Determining the fair value of these forward
contracts requires us to make certain assumptions about future market prices of primary aluminum beyond the
quoted future market prices in 2012. In addition, our Glencore Metal Agreement II forward physical sales
contract is accounted for as a derivative and contains pricing provisions based on the U.S. Midwest market
price of primary aluminum. Because there is no quoted futures market price for the U.S. Midwest premium
component of the market price for primary aluminum, it is necessary for us to estimate the U.S. Midwest
premium for future periods. For those physical delivery contracts which management believes are probable of
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future delivery, such contracts are classified as normal purchases and normal sales and are not accounted for
as derivatives.

The aluminum-based financial and physical delivery contracts that are derivatives and do not qualify for
the normal purchases and normal sales exception, as provided for in current accounting standards, are
marked-to-market using the LME spot and forward market for primary aluminum. For derivative contracts
extending beyond the quoted LME market periods, we estimate the forward LME market price beyond the
quoted periods based upon market price trends in the final months of the quoted LME market. We estimate
the U.S. Midwest premium by using third party expectations for future U.S. Midwest premiums, when
available. Third-party estimates rarely extend beyond 24 months. For periods beyond the third-party informa-
tion, we estimate the U.S. Midwest premium by using its 10-year rolling average. Fluctuations in the LME
price of primary aluminum and U.S. Midwest premium have a significant impact on gains and losses included
in our financial statements from period to period. Unrealized gains and losses are either included in Other
comprehensive income (loss) (for cash flow hedges) or Net gain (loss) on forward contracts (for derivative
instruments), depending on criteria as provided for in the accounting standards.

The forward natural gas purchase contracts are marked-to-market using the NYMEX spot and forward
market for natural gas. Fluctuations in the NYMEX price of natural gas can have an impact on Other
comprehensive income in our financial statements from period to period. We have designated these forward
contracts as cash flow hedges for forecasted natural gas transactions in accordance with the provisions of
SFAS No. 133 (as amended). We assess the effectiveness of these cash flow hedges quarterly. The effective
portion of the gains and losses are recorded in Other comprehensive income (loss) and subsequently
reclassified into earnings when the forecasted transaction affects earnings. The ineffective portion of the gain
or loss is reported in earnings immediately.

The principal contracts affected by these standards and the resulting effects on the financial statements
are described in Note 13 to the Audited Consolidated Financial Statements included herein.

Results of Operations

The following table sets forth, for the periods indicated, the percentage relationship to net sales of certain
items included in our Statements of Operations. The following table includes the results from Nordural since
our acquisition of it in April 2004 and the results from our interest in the Gramercy assets since its acquisition
in October 2004.

2007 2006 2006 2005 2004

Three Months
Ended March 31, Year Ended December 31,

Percentage of Net Sales

(Unaudited)

Net sales . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 100.0% 100.0% 100.0% 100.0% 100.0%
Cost of goods sold . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (75.3) (78.0) (77.6) (85.7) (82.5)

Gross profit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24.7 22.0 22.4 14.3 17.5
Selling, general and administrative expenses . . . . . . . . . . . . . . . . . (2.9) (3.5) (2.5) (3.1) (2.4)

Operating income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 21.8 18.5 19.9 11.2 15.1
Interest expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2.4) (2.0) (2.4) (2.3) (3.8)
Interest income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.4 0.1 0.1 0.1 0.1
Loss on early extinguishment of debt . . . . . . . . . . . . . . . . . . . . . . — — — (0.1) (4.5)
Other income (expense) — net . . . . . . . . . . . . . . . . . . . . . . . . . . . — — 0.4 — (0.1)
Net gain (loss) on forward contracts . . . . . . . . . . . . . . . . . . . . . . . 0.1 (82.7) (25.0) (27.2) (2.0)

Income (loss) before income taxes and equity in earnings of
joint ventures . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19.9 (66.0) (7.0) (18.3) 4.8

Income tax benefit (expense) . . . . . . . . . . . . . . . . . . . . . . . . . . . . (6.3) 24.3 3.3 7.1 (1.7)

Income (loss) before equity in earnings of joint ventures . . . . 13.6 (41.7) (3.7) (11.2) 3.1
Equity in earnings of joint ventures . . . . . . . . . . . . . . . . . . . . . . . 0.8 0.9 1.1 0.9 0.1

Net income (loss) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14.4% (40.8)% (2.6)% (10.3)% 3.2%
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The following table sets forth, for the periods indicated, the shipment volumes and the average sales price
per pound shipped:

Metric Tons
Direct (1)

Pounds (000) $/Pound Metric Tons
Toll (2)(3)

Pounds (000) $/Pound

Primary Aluminum

2007
First Quarter . . . . . . . . . . . . . . . . . . . 131,568 290,057 $1.15 53,055 116,968 $0.98

2006
Fourth Quarter . . . . . . . . . . . . . . . . . . 131,041 288,895 $1.12 50,634 111,630 $0.90

Third Quarter . . . . . . . . . . . . . . . . . . . 126,810 279,568 1.07 42,788 94,331 0.86

Second Quarter . . . . . . . . . . . . . . . . . 132,590 292,311 1.12 39,123 86,252 0.90

First Quarter . . . . . . . . . . . . . . . . . . . 132,378 291,843 1.03 24,574 54,177 0.83

Total . . . . . . . . . . . . . . . . . . . . . . . 522,819 1,152,617 $1.09 157,119 346,390 $0.88

2005
Fourth Quarter . . . . . . . . . . . . . . . . . . 132,712 292,581 $0.88 23,302 51,373 $0.69

Third Quarter . . . . . . . . . . . . . . . . . . . 129,555 285,619 0.83 23,435 51,665 0.64

Second Quarter . . . . . . . . . . . . . . . . . 130,974 288,748 0.86 23,025 50,761 0.67

First Quarter . . . . . . . . . . . . . . . . . . . 130,083 286,783 0.88 22,756 50,168 0.67

Total . . . . . . . . . . . . . . . . . . . . . . . 523,324 1,153,731 $0.86 92,518 203,967 $0.67

2004
Fourth Quarter . . . . . . . . . . . . . . . . . . 133,940 295,287 $0.87 23,468 51,737 $0.64

Third Quarter . . . . . . . . . . . . . . . . . . . 132,893 292,978 0.83 23,147 51,030 0.61

Second Quarter . . . . . . . . . . . . . . . . . 133,726 294,816 0.82 16,094 35,481 0.60

First Quarter . . . . . . . . . . . . . . . . . . . 134,601 296,743 0.78 — — —

Total . . . . . . . . . . . . . . . . . . . . . . . 535,160 1,179,824 $0.83 62,709 138,248 $0.62

(1) Direct shipments do not include toll shipments from Grundartangi.

(2) Grundartangi expansion capacity start-up began in February 2006. Full expansion production of 220,000
mtpy was reached in the fourth quarter of 2006.

(3) The table includes the results from our purchase of Nordural since its acquisition in April 2004.
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Quarter Ended March 31, 2007 Compared to Quarter Ended March 31, 2006 (Unaudited)

Century’s financial highlights include:

2007 2006

Three Months Ended
March 31,

(In thousands, except
per share data)

Net sales:

Third-party customers . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $380,853 $ 298,473

Related party customers . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 66,804 48,473

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $447,657 $ 346,946

Gross profit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $110,652 $ 76,468

Net income (loss) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 64,249 $(141,571)

Earnings (loss) per common share:

Basic . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 1.98 $ (4.39)

Diluted. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 1.87 $ (4.39)

Shipments — primary aluminum (millions of pounds)

Direct . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 290.1 291.8
Toll . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 117.0 54.2

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 407.1 346.0

Net Sales 2007 2006 $ Difference % Difference
(In millions)

Three months ended March 31, . . . . . . . . . . . . . . . . $447.7 $346.9 $100.8 29.1%

Higher price realizations for primary aluminum in the first quarter of 2007, due to improved LME prices
for primary aluminum, contributed $50.2 million to the sales increase. Additional net sales volume contributed
$50.6 million to the sales increase. Direct shipments were 1.8 million pounds less than the previous year
period. Toll shipments increased 62.8 million pounds from the previous year period due to the Grundartangi
expansion capacity that came on-stream during 2006.

Gross Profit 2007 2006 $ Difference % Difference
(In millions)

Three months ended March 31, . . . . . . . . . . . . . . . . . $110.7 $76.4 $34.3 44.9%

During the three months ended March 31, 2007, improved price realizations, net of increased market-
based alumina costs and LME-based power cost increases, improved gross profit by $35.8 million. Increased
shipment volume contributed $21.0 million in additional gross profit. Partially offsetting these gains were
$22.5 million in net cost increases comprised of: increased costs for maintenance, materials and supplies,
$7.6 million; increased power and natural gas costs at our U.S. smelters, $3.8 million; increased costs for
Gramercy supplied alumina, $0.9 million; increased post-retirement costs, $2.2 million; increased net amorti-
zation and depreciation charges, primarily at Grundartangi, $4.0 million; and other spending increases,
$4.0 million.

Selling, General and
Administrative Expenses 2007 2006 $ Difference % Difference

(In millions)

Three months ended March 31, . . . . . . . . . . . . . . . . . . $13.0 $12.1 $0.9 7.4%

The increase in selling, general and administrative expenses for the three months ended March 31, 2007
from the same period in 2006 was primarily due to spending on the proposed Helguvik project that must be
expensed.
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Interest Expense 2007 2006 $ Difference % Difference
(In millions)

Three months ended March 31, . . . . . . . . . . . . . . . . . . . $11.0 $6.8 $4.2 61.8%

The increase in interest expense for the three months ended March 31, 2007 from the same period in
2006 was due to higher loan balances on the Nordural debt and a reduction in capitalized interest associated
with reduced spending for the Grundartangi expansion.

Net Gain (Loss) on Forward Contracts 2007 2006 $ Difference % Difference
(In millions)

Three months ended March 31, . . . . . . . . . . . . . . . . . $0.4 $(286.8) $287.2 (100.1)%

The gain (loss) on forward contracts reported for the three-month periods ended March 31, 2007 and
2006, respectively, was primarily a result of mark-to-market adjustments associated with our long-term
financial sales contracts that do not qualify for cash flow hedge accounting.

Tax Provision 2007 2006 $ Difference % Difference
(In millions)

Three months ended March 31, . . . . . . . . . . . . . . . . . $28.1 $(84.4) $(112.5) (133.3%)

The changes in the income tax provision were primarily a result of the changes in pre-tax income.

Year Ended December 31, 2006 Compared to Year Ended December 31, 2005

Net sales: Net sales for the year ended December 31, 2006 increased $426.2 million or 38% to
$1,558.6 million. Higher price realizations for primary aluminum in 2006, due to improved LME prices and
U.S. Midwest premiums, contributed $331.5 million of the sales increase. This amount was partially offset by
a $1.0 million decrease in direct shipment revenues. Direct shipments were 1.1 million pounds less than the
previous year due to the potline shutdown at Ravenswood, offset by production increases at the other
U.S. smelters. The additional revenue provided by the increase in Grundartangi tolling shipments for the year
ended December 31, 2006 contributed $95.7 million to the 2006 net sales increase.

Gross profit: For the year ended December 31, 2006, gross profit increased $186.8 million to
$348.5 million. Improved price realizations net of increased LME-based alumina costs improved gross profit
by $213.6 million. Improved tolling fee realizations net of increased LME-based power costs improved gross
profit by $48.2 million. Increased shipment volume, the result of the Grundartangi expansion, contributed
$33.3 million in additional gross profit. Offsetting these gains were $108.3 million in net cost increases
comprised of: higher power and natural gas costs, $41.2 million; higher raw materials, supplies and
maintenance costs, $26.3 million; increased cost for Gramercy alumina, $12.3 million; restart and increased
average costs due to the temporary potline shutdown at Ravenswood, $7.3 million; increased net amortization
and depreciation charges, $12.7 million; increased pension and other postemployment benefit accruals,
$4.6 million; and other increased spending, $3.9 million.

Selling, general and administrative expenses: Selling, general and administrative expenses for the year
ended December 31, 2006 increased $4.6 million to $39.4 million relative to the same period in 2005. The
increase is primarily due to the adoption of SFAS No. 123(R), “Share-Based Payments.”

Interest expense, net: Interest expense for the year ended December 31, 2006 increased $11.0 million to
$35.3 million. The increase in interest expense is due to higher Nordural debt loan balances.

Net gain/loss on forward contracts: For the year ended December 31, 2006, net loss on forward
contracts was $389.8 million compared to a net loss on forward contracts of $309.7 million for 2005. The
losses reported for the years ended December 31, 2006 and 2005 were primarily a result of mark-to-market
losses associated with our long-term financial sales contracts with Glencore that do not qualify for cash flow
hedge accounting. Cash settlements of financial metal sales contracts that do not qualify for cash flow hedge
treatment accounted for $54.2 million of the net loss, of which $2.6 million loss is due to the non-cash
settlements of derivatives associated with the Glencore Metal agreements. The remaining $335.6 million is
unrealized losses consisting of: $335.4 million unrealized losses related to our outstanding financial metals
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sales contracts that do not qualify for treatment as cash flow hedges due for settlement in 2007 through 2015,
and $0.2 million unrealized loss due to an embedded derivative in our Ravenswood power contract.

Tax provision: We recorded an income tax benefit for the year ended December 31, 2006 of $52.0 mil-
lion, a reduction of $28.7 million from the recorded tax benefit of $80.7 million for the year ended
December 31, 2005. The reduction in the tax benefit is due to the reduced loss before income taxes and
increased equity in earnings of joint ventures.

Equity in earnings of joint venture: Equity in earnings from the Gramercy and St. Ann Bauxite Limited
(“SABL”) investments improved to $16.1 million for the year ended December 31, 2006 from $10.7 million in
2005. These earnings represent our share of profits from third party bauxite, hydrate and chemical grade
alumina sales.

Year Ended December 31, 2005 Compared to Year Ended December 31, 2004

Net sales: Net sales for the year ended December 31, 2005 increased $71.6 million or 7% to
$1,132.4 million. Higher price realizations for primary aluminum in 2005, due to an improved LME price and
U.S. Midwest premium, contributed an additional $41.7 million in sales. This amount was partially offset by a
$21.5 million decrease in direct shipment revenues. Direct shipments were 26.1 million pounds less than the
previous year due to a reduced pot count at Hawesville and fewer days in 2005 versus 2004. The additional
revenue provided by Grundartangi tolling activities for the year ended December 31, 2005 contributed
$51.4 million to the 2005 net sales increase.

Gross profit: For the year ended December 31, 2005, gross profit decreased $23.6 million to $161.7 mil-
lion. Improved price realizations net of increased alumina costs improved gross profit by $42.6 million.
Increased shipment volume, the result of the Nordural acquisition, contributed $11.6 million in additional
gross profit. Offsetting these gains were $77.8 million in net cost increases comprised of: higher raw material
costs and replacement of pot cells, $22.9 million; increased cost of Gramercy alumina, $19.5 million; higher
power and natural gas costs, $17.6 million; increased net amortization and depreciation charges, $6.2 million;
increased pension and other post-employment benefit accruals, $3.3 million; and other increased spending,
$8.3 million.

Selling, general and administrative expenses: Selling, general and administrative expenses for the year
ended December 31, 2005 increased $9.9 million to $34.8 million relative to the same period in 2004.
Approximately 63%, or $6.2 million of the increase, was a result of increased compensation and pension
expense, with the remaining increase associated with increased professional fees and other general expenses.
In addition, allowance for bad debts was reduced $0.6 million in 2004, reflecting the settlement of a claim.

Interest expense, net: Interest expense for the year ended December 31, 2005 declined $14.9 million to
$24.3 million. The reduction in interest expense was a direct result of our refinancing activities during the year
2004.

Net gain/loss on forward contracts: For the year ended December 31, 2005, net loss on forward
contracts was $309.7 million as compared to a net loss on forward contracts of $21.5 million for the same
period in 2004. The loss reported for the year ended December 31, 2005 was primarily a result of
mark-to-market losses associated with our long-term financial sales contracts with Glencore that do not qualify
for cash flow hedge accounting. The losses reported for the year ended December 31, 2004 primarily relate to
the early termination of a fixed-price forward sales contract with Glencore.

Loss on early extinguishment of debt: For the year ended December 31, 2005, we recorded a loss of
$0.8 million related to the redemption of the remaining $9.9 million of outstanding 11.75% senior secured
first mortgage notes. For the year ended December 31, 2004, we recorded a loss of $47.4 million for the cost
of tendering for the first mortgage notes.

Tax provision: We recorded an income tax benefit for the year ended December 31, 2005 of $80.7 mil-
lion, a change of $98.9 million from the recorded tax expense of $18.2 million for the year ended
December 31, 2004. The change in the tax provision is due to changes in the income (loss) before income
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taxes and the discontinuance of accrual for United States taxes on Nordural’s earnings, resulting from a
decision made in 2005 that such earnings would remain invested outside the United States indefinitely. These
items were partially offset by changes in equity in earnings of joint ventures.

Equity in earnings of joint venture: Equity in earnings from the Gramercy and SABL investments,
which were acquired on October 1, 2004, was $10.7 million for the year ended December 31, 2005. These
earnings represent our share of profits from third party bauxite, hydrate and chemical grade alumina sales.

Liquidity and Capital Resources

Our principal sources of liquidity are cash flow from operations and available borrowings under our
revolving credit facility. We believe these sources of cash will be sufficient to meet our near-term working
capital needs. We have not determined the sources of funding for our long-term debt repayment requirements;
however, we believe that our cash flow from operations, available borrowing under our revolving credit facility
and, to the extent necessary and/or economically attractive, future financial market activities will be adequate
to address our long-term liquidity requirements. Our principal uses of cash are operating costs, payments of
interest on our outstanding debt, the funding of capital expenditures and investments in related businesses,
working capital and other general corporate requirements.

As of December 31, 2006, we had $772.3 million of indebtedness outstanding, including $175.0 million
of principal under our 1.75% convertible senior notes, $250.0 million of principal under our 7.5% senior notes,
$331.0 million of indebtedness under the term loan at Nordural, $7.8 million of principal under our industrial
revenue bonds, and $8.5 million indebtedness for various site loans at Nordural. More information concerning
the various debt instruments and our borrowing arrangements is available in Note 5 to the Audited
Consolidated Financial Statements included herein.

As of March 31, 2007, we had borrowing availability of $97.6 million under our credit facility, subject to
customary covenants. We issued letters of credit totaling $2.1 million. We had no other outstanding borrowings
under the credit facility as of March 31, 2007. We could issue up to a maximum of $25.0 million in letters of
credit under our credit facility. On April 30, 2007, Nordural made a $70 million optional principal payment
under its term loan.

Capital Resources

Capital expenditures for the three months ended March 31, 2007 were $31.6 million, $29.2 million of
which was for the expansion project at Grundartangi, with the balance principally related to upgrading
production equipment, maintaining facilities and complying with environmental requirements. Exclusive of the
Grundartangi expansion, we anticipate capital expenditures of approximately $30.0 to $35.0 million in 2007.
The Grundartangi expansion will require approximately $95.0 million of capital expenditures in 2007 to
complete the expansion to 260,000 mtpy. At March 31, 2007, we had outstanding capital commitments of
approximately $57.4 million, primarily related to the Grundartangi expansion project.

We expect to incur approximately $10 million of projected development costs for the Helguvik greenfield
project in 2007. Our cost commitments for the Grundartangi expansion may materially change depending on
the exchange rate between the U.S. dollar and certain foreign currencies, principally the Euro and the Icelandic
krona. Capital expenditures for 2006 were $217.1 million, $193.5 million of which was related to the
expansion projects at Grundartangi, with the balance principally related to upgrading production equipment,
improving facilities and complying with environmental requirements. In May 2006, we purchased foreign
currency options with a notional value of $41.6 million to hedge our foreign currency risk in the Icelandic
krona associated with a portion of the capital expenditures from the expansion project. The option contracts,
which are designated as cash flow hedges and qualify for hedge accounting under SFAS No. 133, have
maturities through November 2007. The critical terms of the contracts match those of the underlying exposure.

As of March 31, 2007, the fair value of the foreign currency options of $2.9 million was recorded in
other assets. Accumulated other comprehensive loss included an unrealized gain, net of tax, of $2.3 million
related to the foreign currency options.
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Historical Cash Flows

Our Statements of Cash Flows for the quarters ended March 31, 2007 and 2006 and for the years ended
December 31, 2006, 2005 and 2004 are summarized below:

2007 2006 2006 2005 2004

Three Months
Ended March 31, Year Ended December 31,

(Unaudited)
(Dollars in thousands)

Net cash provided by operating activities . . . . $ 98,118 $ 16,039 $ 185,353 $ 134,936 $ 105,828

Net cash used in investing activities . . . . . . . . (29,013) (75,402) (211,938) (305,339) (275,286)

Net cash provided by financing activities . . . . 2,654 59,123 105,197 143,987 185,422

Increase (decrease) in cash and cash
equivalents . . . . . . . . . . . . . . . . . . . . . . . . . $ 71,759 $ (240) $ 78,613 $ (26,416) $ 15,964

Net cash from operating activities in the first three months of 2007 was $98.1 million due to improved
market conditions, additional shipment volume from Grundartangi and increases in our working capital.

Our net cash used in investing activities for the three-month period ended March 31, 2007 was $29.0 million,
primarily a result of the ongoing expansion of the Grundartangi facility. The remaining net cash used in investing
activities consisted of capital expenditures to maintain and improve plant operations and the return of cash
placed on deposit for energy purchases. Our net cash used in investing activities for the three-month period
ended March 31, 2006 was $75.4 million, primarily a result of the expansion of the Grundartangi facility to
220,000 mpty capacity. The remaining net cash used in investing activities consisted of capital expenditures to
maintain and improve plant operations and cash placed on deposit to support future energy purchases.

Net cash provided by financing activities during the first three months of 2007 was $2.7 million. We
increased our borrowings under Nordural’s $365.0 million senior term loan facility by $30.0 million, which
was offset by principal payments of $29.6 million on Nordural debt. We received proceeds from the issuance
of common stock of $2.0 million related to the exercise of stock options and excess tax benefits from share-
based compensation of $0.3 million. Net cash provided by financing activities during the first three months of
2006 was $59.1 million. We increased our borrowings under Nordural’s $365.0 million senior term loan
facility by $59.0 million. We also received proceeds from the issuance of common stock of $2.4 million
related to the exercise of stock options and excess tax benefits from share-based compensation of $0.8 million,
which were offset by repayments on our revolving credit facility of $3.0 million and other long-term debt of
$0.1 million.

Net cash from operating activities of $185.4 million in 2006 was $50.4 million higher than the same
period in 2005. This increase was a direct result of improved price realizations and the added margin
contributions from the expansion capacity at Grundartangi.

Net cash from operating activities of $134.9 million in 2005 was $29.1 million higher than the same
period in 2004. Exclusive of the $50.3 million cash payment in 2004 for the tender premium plus accrued
interest for the refinancing of our first mortgage notes, net cash from operating activities decreased
$21.2 million in 2005. This decrease was a direct result of increased cost of goods sold, offset by lower debt
service costs related to the 2004 debt refinancing.

Net cash from operating activities of $105.8 million in 2004 was $18.4 million higher than the same
period in 2003. Exclusive of the $35.5 million settlement received in 2003 from the termination of a primary
aluminum sales contract and entering into the Glencore Metal Agreement I for the years 2005 through 2009
and the $50.3 million cash payment in 2004 for the tender premium plus accrued interest for the refinancing
of our first mortgage notes, net cash from operating activities increased $104.2 million in 2004. This increase
was a direct result of improved price realizations and the added margin contributions from Nordural which
was acquired in April 2004.
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Net cash used in investing activities in 2006 was $211.9 million, a decrease of $93.4 million from 2005.
Exclusive of the $7.8 million proceeds from the sale of property, plant, and equipment in 2006 and net
acquisition cost of $7.0 million for a Southwire contingency payment in April 2005, related to the Hawesville
acquisition in 2001, the decrease was $78.6 million. This decrease was due primarily to lower expenditures on
the Grundartangi expansion project of $86.6 million, offset by higher purchases of property, plant and
equipment and restricted and other cash deposits during the year of $7.8 million.

Net cash used in investing activities in 2005 was $305.3 million, an increase of $30.0 million from 2004.
Exclusive of the net acquisition cost of $7.0 million for a Southwire contingency payment in April 2005,
related to the Hawesville acquisition in 2001, the net acquisition cost of Nordural in April 2004 was
$184.9 million and the net acquisition cost of the Gramercy assets in October 2004 was $13.7 million, net
cash used in investing activities increased $221.6 million. Purchases of property, plant and equipment,
including the Nordural expansion costs, were $298.1 million in 2005 as compared to the purchases of property,
plant and equipment of $75.0 million in 2004.

Net cash used in investing activities in 2004 was $275.3 million, an increase of $196.6 million from
2003. The net acquisition cost of Nordural in April 2004 was $184.9 million and the Gramercy assets in
October 2004 was $13.7 million as compared to the net acquisition cost for the additional 20% interest in
Hawesville in April 2003 of $59.8 million. Purchases of property, plant and equipment, including the Nordural
expansion costs, were $75.0 million in 2004 as compared to purchases of property, plant and equipment of
$18.9 million in 2003.

Net cash provided by financing activities during 2006 was $105.2 million, a decrease of $38.8 million
from the previous year. During 2006, we borrowed $109.0 million under Nordural’s term loan facility and
repaid $8.7 million, consisting of payments of $8.1 million for the repayment of the revolving credit facility
and $0.6 million for other miscellaneous debt payments. We received proceeds of $3.5 million from the
issuance of common stock and realized a $1.4 million tax benefit from our share-based compensation
programs.

Net cash provided by financing activities during 2005 was $144.0 million, a decrease of $41.4 million
from the previous year. During 2005, we borrowed $222.9 million under Nordural’s new term loan facility,
borrowed $8.1 million under our revolving credit facility, and received proceeds from the issuance of common
stock of $1.4 million. The additional borrowings were partially offset by debt repayments of $83.3 million,
consisting of payments of $9.9 million for the remaining first mortgage notes tendered in a debt refinancing,
$68.5 million for the prior Nordural term loan facility and $4.9 million for other miscellaneous debt payments.
Additionally, we paid $5.1 million of financing fees for Nordural’s new term loan facility and the refinancing
of our revolving credit facility.

Net cash provided by financing activities during 2004 was $185.4 million; this amount was primarily due
to the issuance of $425.9 million of debt, and the issuance of $215.8 million of common stock, which was
partially offset by debt repayments of $439.9 million, consisting of $315.1 million for the first mortgage notes
tendered in a debt refinancing, $109.8 million for the Nordural term loan facility, $14.0 million for the
repayment of a note to Glencore, and $1.0 million for other miscellaneous debt payments. Additionally, we
paid $13.1 million of financing fees for the debt issued in the fourth quarter of 2004 and $3.3 million payment
of accrued preferred dividends in the second quarter of 2004.

Contractual Obligations

In the normal course of business, we have entered into various contractual obligations that will be settled
in cash. These obligations consist primarily of long-term debt obligations and purchase obligations. The
expected future cash flows required to meet these obligations, as of December 31, 2006, are shown in the
table below. More information is available about these contractual obligations in Note 12 to the Audited
Consolidated Financial Statements included herein.
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Total 2007 2008 2009 2010 2011 Thereafter

Payments Due by Period

(Dollars in millions)

Long-term debt(1) . . . . . . . . . . . . . . . $ 772 $ 30 $ 29 $ 29 $246 $ 1 $ 437

Estimated interest payments(2) . . . . . 299 46 44 42 32 24 111

Purchase obligations(3) . . . . . . . . . . . 3,084 684 508 470 327 182 913

OPEB obligations(4) . . . . . . . . . . . . . 103 7 7 8 10 11 60

Other long-term liabilities(5) . . . . . . . 43 6 5 5 5 5 17

Total . . . . . . . . . . . . . . . . . . . . . . . $4,301 $773 $593 $554 $620 $223 $1,538

(1) Long-term debt includes principal repayments on the 7.5% senior notes, 1.75% convertible senior notes,
the IRBs and the Nordural debt, but does not reflect the $70.0 million principal repayment on the Nordural
debt in April 2007.

(2) Estimated interest payments on our long-term debt are based on several assumptions, including an assump-
tion that our term loan debt is repaid on established schedules and is not refinanced. Our variable rate debt
is based primarily on the Eurodollar rate plus an applicable margin. We assume that the Eurodollar rate
will be 5.50% in 2007 and remain steady thereafter. The IRB interest rate is variable and our estimated
future payments are based on a rate of 4.20%. In addition, we assume the 7.5% senior notes due 2014 and
1.75% convertible senior notes due 2024 will remain outstanding until their respective due dates.

(3) Purchase obligations include long-term alumina, electrical power contracts, anode contracts and the Grun-
dartangi expansion project commitments. Grundartangi’s power contracts and our domestic alumina con-
tracts, except for our Gramercy alumina contract, are priced as a percentage of the LME price of primary
aluminum. We assumed an LME price consistent with the LME forward market at December 31, 2006,
decreasing to the 10-year average LME and remaining steady thereafter for purposes of calculating
expected future cash flows for these contracts. Our Gramercy long-term alumina contract has variable
cost-based pricing. We used Gramercy Alumina LLC cost forecasts to calculate the expected future cash
flows for this contract. The Grundartangi anode contract and some Grundartangi expansion contract com-
mitments are denominated in euros. We assumed a $1.30/Euro conversion rate to estimate the obligations
under these contracts.

(4) Includes the estimated benefit payments for our OPEB obligations through 2015, which are unfunded.

(5) Other long-term liabilities include our expected SERB benefit payments, workers’ compensation benefit
payments and asset retirement obligations. Expected benefit payments for the SERB plans, which are
unfunded, are included for 2007 through 2015. Asset retirement obligations are estimated disposal costs
for the existing spent potliner.

Related Party Transactions

For a discussion of our related party transactions, see Note 15 to the Audited Consolidated Financial
Statements included herein and “Certain Relationships and Related Transactions” on page S-51.

Environmental Expenditures and Other Contingencies

We have incurred and in the future will continue to incur capital expenditures and operating expenses for
matters relating to environmental control, remediation, monitoring and compliance.

The aggregate environmental related accrued liabilities were $0.8 million, $0.6 million and $0.5 million
at March 31, 2007, December 31, 2006 and December 31, 2005, respectively. We believe that compliance with
current environmental laws and regulations is not likely to have a material adverse effect on our financial
condition, results of operations or liquidity; however, environmental laws and regulations may change, and we
may become subject to more stringent environmental laws and regulations in the future.
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We have planned environmental capital expenditures of approximately $2.0 million for 2007. In addition,
we expect to incur operating expenses relating to environmental matters of approximately $10 to $15 million
each year during 2007, 2008 and 2009. These amounts do not include any projected capital expenditures or
operating expenses for our joint venture interest in the Gramercy assets. As part of our general capital
expenditure plan, we also expect to incur capital expenditures for other capital projects that may, in addition to
improving operations, reduce certain environmental impacts. See Note 12 to the Audited Consolidated
Financial Statements included herein.

Century and its subsidiaries file income tax returns in the U.S. federal jurisdiction and various state and
local jurisdictions, and Iceland. We have substantially concluded all material U.S. federal income tax matters
for years through 1999. Federal income tax returns for 2000 through 2002 are currently under examination by
the Internal Revenue Service (IRS). In connection with these examinations, the IRS has raised issues and
proposed tax deficiencies. We have filed an administrative appeal with the IRS and it is likely that this
examination will conclude in 2007. Returns beginning in 2003 are subject to examination. Material state and
local income tax matters have been concluded for years through 2002. West Virginia income tax returns for
2003 through 2005 are currently under examination and the majority of other state returns beginning in 2003
are subject to examination. We are not currently under examination for our Icelandic filed tax returns and
income tax matters have been concluded for years through 2001.

We are a defendant in several actions relating to various aspects of our business. While it is impossible to
predict the ultimate disposition of any litigation, we do not believe that any of these lawsuits, either
individually or in the aggregate, will have a material adverse effect on our financial condition, results of
operations or liquidity.

Recently Adopted Accounting Standards

FIN 48. We adopted the provisions of Financial Accounting Standards Board (FASB) Interpretation
No. 48, “Accounting for Uncertainty in Income Taxes” (FIN 48), on January 1, 2007. As a result of adoption,
we recognized a charge of approximately $7.9 million to the January 1, 2007 retained earnings balance. As of
the adoption date, we had gross tax-affected unrecognized tax benefits of $21.8 million of which, if
recognized, $18.3 million would affect the effective tax rate.

Century’s policy is to recognize potential accrued interest and penalties related to unrecognized tax
benefits in income tax expense. We recognized approximately $5 million for the payment of interest at
January 1, 2007 which is included as a component of the $21.8 million unrecognized tax benefit noted above.
During the three months ended March 31, 2007, Century recognized approximately $0.7 million in potential
interest associated with uncertain tax positions.

SFAS 158. In September 2006, the Financial Accounting Standards Board (“FASB”) issued
SFAS No. 158, “Employer’s Accounting for Defined Benefit Pension and Other Postretirement Plans — an
amendment to SFAS No. 87, 88, 106, and 132(R).” This statement required us to recognize the funded status
of a defined benefit and other postretirement plan obligations in our financial statements and to recognize
changes in that funded status in the year in which the changes occur through comprehensive income. In
addition, the statement requires additional disclosure about certain effects on net periodic benefit cost that
arise from delayed recognition of the gains or losses, prior service costs or credits, and transition asset or
obligation.

We have adopted SFAS No. 158 as of December 31, 2006. The impacts of the new pronouncement are
discussed in Note 7 to our Audited Consolidated Financial Statements included herein.

SFAS 123(R). In December 2004, the FASB issued SFAS No. 123(R), “Share Based Payment.” This
Statement is a revision of FASB Statement No. 123, “Accounting for Stock-Based Compensation” and
supersedes Accounting Principles Board (“APB”) Opinion No. 25, “Accounting for Stock Issued to Employ-
ees.” This statement focuses primarily on accounting for transactions in which a company obtains services in
share-based payment transactions. This Statement requires us to recognize the grant date fair value of an
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award of equity-based instruments to employees and the cost to be recognized over the period in which the
employees are required to provide service. The Statement is effective for fiscal year 2006 and thereafter.

We have adopted SFAS No. 123(R) effective January 1, 2006. We have elected to use the Modified
Prospective Application Method. Under this method, we will recognize the fair value of employee stock-based
compensation awards as compensation cost beginning January 1, 2006. SFAS No. 123(R) will apply to new
awards granted subsequent to our adoption and for any portion of previous awards that had not vested as of
January 1, 2006. The compensation cost recognized from the unvested awards will be based on the original
grant-date fair value used to calculate our pro forma financial disclosure under SFAS No. 123. The impacts of
the new pronouncement are discussed in Note 9 to our Audited Consolidated Financial Statements included
herein.

Recently Issued Accounting Standards

SFAS No. 157. In September 2006, the FASB issued SFAS No. 157, “Fair Value Measurements.”
SFAS No. 157 defines fair value, establishes a framework for measuring fair value, and expands disclosures
about fair value measurements. This pronouncement applies to other existing accounting pronouncements that
require or permit fair value measurements. The pronouncement does not require any new fair value
measurements. SFAS No. 157 will be effective for financial statements issued for fiscal years beginning after
November 15, 2007, and the interim periods within those years. We are currently assessing the new
pronouncement and have not yet determined the impact of adopting SFAS No. 157 on our financial position
and results of operations.

SFAS No. 159. In February 2007, the FASB issued SFAS No. 159, “The Fair Value Option for Financial
Assets and Financial Liabilities.” The Statement would permit us to measure certain financial instruments and
other items at their fair value. The objective of the Statement is to mitigate the volatility in reported earnings
caused by measuring related assets and liabilities differently without having to apply complex hedge
accounting provisions. This fair value option would allow us to choose to measure eligible items at fair value
at a specified election date.

The Statement is effective for us as of January 1, 2008. We are currently assessing the Statement and
have not yet determined what, if any, impact the adoption of SFAS No. 159 will have on our financial position
or results of operations.
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BUSINESS

Overview

We are a global producer of primary aluminum and the third largest primary aluminum producer in North
America. Aluminum is an internationally traded commodity, and its price is effectively determined on the
London Metal Exchange, or LME. Our primary aluminum facilities produce standard-grade and value-added
primary aluminum products. We produced approximately 680,000 metric tons of primary aluminum in 2006
and recorded net sales of approximately $1.6 billion. In 2006 we more than doubled the capacity at our
Grundartangi facility in Iceland from 90,000 mtpy, at the time of our acquisition of the facility to 220,000
mtpy. Following such expansion, our total primary aluminum production capacity is currently 745,000 mtpy.
With the ongoing further expansion of our Grundartangi facility from 220,000 mtpy to 260,000 mtpy, our
production capacity is scheduled to increase to 785,000 mtpy in the fourth quarter of 2007. In addition to our
primary aluminum assets, we have 50 percent joint venture interests in an alumina refinery, located in
Gramercy, Louisiana, and a related bauxite mining operation in Jamaica. The Gramercy refinery supplies
substantially all of the alumina used for the production of primary aluminum at our Hawesville, Kentucky,
primary aluminum facility.

Our strategic objectives are to: (a) increase our primary aluminum business in Iceland by expanding our
existing capacity and by building additional greenfield capacity; (b) diversify our geographic presence and
expand our primary aluminum business by investing in or acquiring additional capacity in other favorable
regions that offer attractive returns and lower our per unit production costs; and (c) pursue additional upstream
opportunities in bauxite mining and alumina refining.

Our Primary Aluminum Facilities:

Facility Location Operational
Total Capacity

(mtpy) Ownership

Grundartangi(1) Iceland 1998 220,000 100%

Hawesville(2) Kentucky, USA 1970 244,000 100%

Ravenswood West Virginia, USA 1957 170,000 100%

Mt. Holly(3) South Carolina, USA 1980 224,000 49.7%

(1) Grundartangi’s production capacity is scheduled to increase to 260,000 mtpy in the fourth quarter of 2007
upon completion of the expansion.

(2) The facility completed a 49,000 metric ton expansion in 1999, increasing its capacity to 244,000 mtpy of
primary aluminum.

(3) Alcoa holds the remaining 50.3% ownership interest and is the operator. Century’s share of Mt. Holly’s
capacity is approximately 111,000 mtpy.

Our Bauxite and Alumina Facilities:

Facility Location Type
Total Capacity

(mtpy) Ownership

Gramercy Louisiana, USA Alumina Refinery 1.2 million 50%

St. Ann(1) Jamaica Bauxite 4.5 million 50%

(1) The Government of Jamaica has granted St. Ann rights to mine 4.5 million dry metric tons of bauxite on
specified lands annually through September 30, 2030.

The Aluminum Industry

The primary aluminum industry has been experiencing a period of strong prices. Industry analysts
generally believe these market conditions are based primarily on favorable global supply and demand
fundamentals. Spot aluminum prices, as quoted on the LME, averaged $2,800 per metric ton in the first
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quarter of 2007 and remain well above historical long-term averages. Significant continuing demand growth in
China and the generally favorable conditions in the global economy are believed by industry analysts to be the
primary drivers of the robust market conditions.

In 2006, according to industry sources, global demand for primary aluminum increased approximately
8.0% while global supply grew by about 6.0%, resulting in a deficit of approximately 500,000 metric tons. In
the first quarter of 2007, global supply exceeded demand by over 100,000 metric tons, in part due to restarts
of idled capacity, principally in China, the United States and in Europe. Current capacity utilization rates
indicate that producers are operating at or near full capacity utilization globally. In addition, industry experts
believe there is little viable idled capacity left to be restarted. Aluminum inventories remain relatively lean on
a historical basis, with producer and LME stocks representing 35 to 40 days of Western World consumption.

Recent Developments

Information regarding our recent developments appears under the caption “Management’s Discussion and
Analysis of Financial Condition and Results of Operations — Recent Developments” on page S-26.

Competition

The market for primary aluminum is global, and demand for aluminum varies widely from region to
region. We compete with U.S. and international companies in the aluminum industry primarily in the areas of
price, quality and service. In addition, aluminum competes with materials such as steel, copper, plastic and
glass, which may be substituted for aluminum in certain applications.

Our Hawesville and Ravenswood plants are each located adjacent to their largest customer which allows
them to deliver metal in molten form, at a cost savings to both parties, providing a competitive advantage over
other potential suppliers. Our Hawesville plant also has a competitive advantage due to its ability to produce
the high purity aluminum needed by its largest customer for the manufacture of electrical transmission lines.

Customer Base

In 2006, we derived approximately 84% of our consolidated sales from the following four major
customers: Southwire, Alcan, Glencore and BHP Billiton. Additional information about the revenues and
percentage of sales to these major customers is available in Note 17 of the Audited Consolidated Financial
Statements included herein. A loss of any of these customers could have a material adverse effect on our
results of operations. We currently have long-term primary aluminum sales or tolling contracts with Southwire,
Glencore and BHP Billiton (the Alcan Metal Agreement expires in July 2007). For additional information
about these contracts, see “Management’s Discussion and Analysis of Financial Condition and Results of
Operations — Key Long-Term Contracts — Primary Aluminum Sales Contracts” on page S-27.

Financial Information About Segments and Geographic Areas

We operate in one reportable segment, primary aluminum. Additional information about our primary
aluminum segment and certain geographic information is available in Note 17 to the Audited Consolidated
Financial Statements included herein. For a description of certain risks attendant to our foreign operations, see
“Risk Factors” on page S-9.

Energy, Key Supplies and Raw Materials

We consume the following key supplies and raw materials in the primary aluminum reduction process:

• electricity • carbon • silicon carbide

• alumina • cathode blocks • caustic soda

• aluminum fluoride • liquid pitch • calcined petroleum coke

• natural gas
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Electrical power, alumina, and labor are the principal components of cost of goods sold. These
components together represented over 70 percent of our 2006 cost of goods sold. We have long-term contracts
to ensure the future availability of many of these cost components. For additional information about these
contracts, see “Management’s Discussion and Analysis of Financial Condition and Results of Operations —
Key Long-Term Supply Agreements” on page S-28. For a description of certain risks attendant to our raw
material supplies and labor, see “Risk Factors” on page S-9.

Pricing

Our operating results are sensitive to changes in the price of primary aluminum and the raw materials
used in our production. As a result, we try to mitigate the effects of fluctuations in primary aluminum and raw
material prices through the use of various fixed-price commitments and financial instruments.

We offer a number of pricing alternatives to our customers which, combined with our metals risk
management activities, are designed to achieve a certain level of price stability on our primary aluminum
sales. Generally, we price our products at an indexed or “market” price, in which the customer pays an
agreed-upon premium over the LME price or other market indices.

Grundartangi derives substantially all of its revenues from tolling arrangements whereby it converts
alumina provided by its customers into primary aluminum for a fee based on the LME price for primary
aluminum. Grundartangi’s revenues are subject to market price risk for the LME price of primary aluminum;
however, because it produces primary aluminum under a tolling arrangement, Grundartangi is not exposed to
fluctuations in the price for alumina, the principal raw material used in the production of primary aluminum.
Grundartangi’s tolling revenues include a premium based on the exemption available to Icelandic aluminum
producers from the EU import duty for primary aluminum. See “Management’s Discussion and Analysis of
Financial Condition and Results of Operations — Recent Developments” on page S-26. Decreases in the EU
import duty negatively impact Grundartangi’s revenue. In addition, under its current power contract,
Grundartangi purchases power at a rate which is a percentage of the LME price for primary aluminum. By
linking its most significant production cost to the LME price for primary aluminum, Grundartangi is partially
hedged against downswings in the market for primary aluminum; however, this hedge also limits Grundartan-
gi’s upside as the LME price increases.

Primary Aluminum Facilities

Grundartangi

The Grundartangi facility located in Grundartangi, Iceland, is owned and operated by our subsidiary,
Nordural ehf. Grundartangi is our most modern and lowest cost facility. Operations at Grundartangi began in
1998 and production capacity was expanded in 2001 and again in 2006. The facility has an annual production
capacity of 220,000 mtpy, which is scheduled to increase by 40,000 mtpy to 260,000 mtpy upon completion of
the expansion expected in the fourth quarter of 2007.

Grundartangi operates under various long-term agreements with the Government of Iceland, local
municipalities, and Faxafloahafnir sf (which operates the harbor at Grundartangi and is jointly owned by
several municipalities). These agreements include: (i) an investment agreement which establishes Nordural’s
tax status and the Government’s obligations to grant certain permits; (ii) a reduction plant site agreement by
which Nordural leases the property through 2020, subject to renewal at its option; and (iii) a harbor agreement
by which Nordural is granted access to the port at Grundartangi. In connection with its expansion, Nordural
has entered into amendments to the investment agreement and the reduction plant site agreements with the
Government of Iceland.

Expansion Project. In late 2006, we completed the expansion of the Grundartangi facility from an
annual production capacity of 90,000 mtpy to 220,000 mtpy at a total cost of approximately $482 million. A
further expansion to 260,000 mtpy of annual production capacity began in 2006 and is projected to be
completed in the fourth quarter of 2007 at an estimated total cost of approximately $132 million. We expect to
fund the remaining costs of the expansion with operating cash flow generated by Grundartangi’s operations.
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Tolling Agreements. Nordural has a long-term alumina tolling contract with a subsidiary of BHP Billiton
which expires December 31, 2013. Under this contract, which is for approximately 130,000 metric tons of
Grundartangi’s annual capacity, Nordural receives an LME-based fee for the conversion of alumina, supplied
by BHP Billiton, into primary aluminum. Grundartangi’s tolling revenues include a premium based on the
exemption available to Icelandic aluminum producers from the EU import duty for primary aluminum.
Nordural has entered into a 10-year alumina tolling contract with Glencore for 90,000 metric tons of annual
capacity that expires in 2016. Deliveries under this agreement started in July 2006. Nordural receives an LME-
based fee under the Glencore contract. In 2005, Glencore assigned 45,000 mtpy of its tolling rights under this
agreement to Hydro Aluminum AS (“Hydro”) for the period 2007 to 2010. Nordural consented to the
assignment. On April 30, 2007, Nordural and Glencore entered into a toll conversion agreement for the
additional 40,000 mtpy of expansion capacity which commences when the expansion capacity is operational.

Power. Landsvirkjun, a power company owned by the Republic of Iceland, provides power for 90,000
mtpy of the Grundartangi facility’s production capacity under a long-term contract due to expire in 2019. The
power delivered by Landsvirkjun is priced at a rate based on the LME price for primary aluminum and is from
hydroelectric and geothermal sources. Hitaveita Sudurnesja hf. (“HS”) and Orkuveita Reykjavikur (“OR”)
supply the power required for Grundartangi’s remaining 130,000 mtpy of production capacity. The price paid
by Nordural for power delivered by HS and OR is also LME-based. OR has agreed to deliver additional
power, on a long-term basis, which will allow a further expansion of Grundartangi’s production capacity to
260,000 mtpy. Delivery of power from OR under the additional agreement is scheduled to start in late 2008.
Nordural has made a short-term agreement with Landsvirkjun which will allow startup of the further expansion
to 260,000 mtpy in the fourth quarter of 2007, subject to availability. If Landsvirkjun is not able to deliver
power on a short-term basis, we will need to enter into alternative arrangements for provision of power. The
power agreement is subject to the satisfaction of certain conditions.

Employees. Our employees at Grundartangi are represented by five labor unions that operate under a
labor contract that establishes wages and work rules for covered employees for the period through
December 31, 2009.

Hawesville

Hawesville is owned by our subsidiary, Century Kentucky, Inc. Hawesville is located adjacent to the Ohio
River near Hawesville, Kentucky and began operations in 1970. Hawesville has five reduction potlines with an
annual production capacity of 244,000 metric tons.

Hawesville’s original four potlines have an annual production capacity of approximately 195,000 metric
tons and are specially configured and operated to produce high purity primary aluminum. The average purity
level of primary aluminum produced by these potlines is 99.9%, compared to standard-purity aluminum which
is approximately 99.7%. High purity primary aluminum is sold at a premium to standard-purity aluminum.
The high purity primary aluminum provides the conductivity required by Hawesville’s largest customer,
Southwire, for its electrical wire and cable products as well as for certain aerospace applications. A fifth
potline added in 1999 has an annual capacity of approximately 49,000 metric tons of standard-purity
aluminum.

Metal Sales Agreement. Hawesville has a long-term aluminum sales contract with Southwire (the
“Southwire Metal Agreement”). The Southwire Metal Agreement expires March 31, 2011, subject to automatic
renewal for additional five-year terms, unless either party provides 12 months’ notice that it has elected not to
renew. The price for the molten aluminum delivered to Southwire is variable and is determined by reference to
the U.S. Midwest Market Price. Under the contract, Hawesville supplies 240 million pounds (approximately
109,000 metric tons) of high-purity molten aluminum annually to Southwire’s adjacent wire and cable
manufacturing facility. Under this contract, Southwire will also purchase 60 million pounds (approximately
27,000 metric tons) of standard-grade molten aluminum each year through December 2010. Southwire has an
option to purchase an equal amount of standard-grade molten aluminum in 2011. In addition, Southwire will
purchase an additional 48 million pounds (approximately 22,000 metric tons) of standard-grade molten
aluminum during 2007.
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Alumina. Hawesville purchases alumina under a supply agreement with Gramercy Alumina LLC
(“GAL”). GAL is a joint venture company of which Century owns 50%, and which owns and operates the
Gramercy alumina refinery. The alumina supply agreement runs through December 31, 2010 and the contract
pricing varies based on GAL’s cost of production.

Power. Hawesville purchases all of its power from Kenergy Corp. (“Kenergy”), a local retail electric
cooperative, under a power supply contract that expires December 31, 2010. Kenergy acquires most of the
power it provides to Hawesville from a subsidiary of LG&E Energy Corp., with delivery guaranteed by
LG&E. In 2007, Hawesville has unpriced power requirements of approximately 14 MW or about three percent
of its power requirements. All unpriced power will be priced at market prices. Hawesville has unpriced power
requirements of 126 MW or 27% of its power requirements from 2008 through 2010. We are currently
reviewing our options for pricing the unpriced power in 2008 through 2010. In addition, we are working with
Big Rivers Electric Corporation (“Big Rivers”) and Kenergy on a proposal that would restructure and extend
the existing power supply contract from 2008 through 2023.

Employees. The bargaining unit employees at Hawesville are represented by the USWA. Century’s
collective bargaining agreement, which covers all of the represented hourly employees at Hawesville, expires
March 31, 2010.

Ravenswood

The Ravenswood facility (“Ravenswood”) is owned and operated by our subsidiary, Century Aluminum
of West Virginia, Inc. (“Century of West Virginia”). Built in 1957, Ravenswood operates four potlines with an
annual production capacity of 170,000 metric tons. The facility is located adjacent to the Ohio River near
Ravenswood, West Virginia.

Metal Sales Agreements. Ravenswood produces molten aluminum that is delivered to Alcan’s adjacent
fabricating facility and standard-grade ingot that we sell in the marketplace. We have a contract with Alcan
under which Alcan purchases 23 to 27 million pounds (approximately 10,500 to 12,250 metric tons) per month
of molten aluminum produced at Ravenswood through July 31, 2007 (the “Alcan Metal Agreement”). The
price for primary aluminum delivered under the Alcan Metal Agreement is variable and determined by
reference to the U.S. Midwest Market Price. This contract requires us to deliver molten aluminum, which
reduces our casting and shipping costs. Ravenswood also sells 10,200 mtpy of primary aluminum under a
contract with Glencore (the “Glencore Metal Agreement II”) through December 31, 2013. Under the Glencore
Metal Agreement II, Glencore purchases 20,400 mtpy of the primary aluminum produced at the Ravenswood
and Mt. Holly facilities, at a price determined by reference to the U.S. Midwest Market Price, subject to an
agreed cap and floor as applied to the U.S. Midwest Premium.

Alumina. Glencore supplies the alumina used at Ravenswood under a contract that expires on
December 31, 2009. The contract pricing varies based on the LME price for primary aluminum.

Power. Appalachian Power Company supplies all of Ravenswood’s power requirements. Power delivered
under the supply agreement is at prices set forth in published tariffs. Effective July 28, 2006, the Public
Service Commission for the State of West Virginia, or PSC, approved an experimental rate design in
connection with an increase in the applicable tariff rates. Power prices have some variability based upon the
LME price for primary aluminum and are subject to possible adjustments in the published tariff. Under the
experimental rate, Ravenswood may also be excused from or may defer the payment of the increase in the
tariff rate if aluminum prices as quoted on the LME fall below pre-determined levels. On May 31, 2007, an
agreement was reached in the tariff rate case pending before the PSC on proposed adjustments to the tariff
rate paid by Ravenswood. If approved by the PSC, the agreement would be effective July 1, 2007 and would
increase by approximately 10% the special contract rate established in July 2006 for Ravenswood as a result
of pollution control additions and higher than anticipated increases in fuel purchased power and capacity
charges. After December 31, 2007, Ravenswood may terminate the agreement by providing 12 months’ notice
of termination.
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Employees. The bargaining unit employees at Ravenswood are represented by the USWA. The collective
bargaining agreement that covers all of the represented hourly employees at Ravenswood expires May 31,
2009.

Mt. Holly

Mt. Holly, located in Mt. Holly, South Carolina, was built in 1980 and is the most recently constructed
aluminum reduction facility in the United States. The facility consists of two potlines with a total annual
production capacity of 224,000 metric tons and casting equipment used to cast molten aluminum into
standard-grade ingot, extrusion billet and other value-added primary aluminum products. Value-added primary
aluminum products are sold at a premium to standard-grade primary aluminum. Our 49.7% interest represents
approximately 111,000 metric tons of the facility’s annual production capacity.

Our interest in Mt. Holly is held through our subsidiary, Berkeley Aluminum, Inc. (“Berkeley”). Under
the Mt. Holly ownership structure, we hold an undivided 49.7% interest in the property, plant and equipment
comprising the aluminum reduction operations at Mt. Holly and an equivalent share in the general partnership
responsible for the operation and maintenance of the facility. Alcoa owns the remaining 50.3% interest in Mt.
Holly and an equivalent share of the operating partnership. Under the terms of the operating partnership, Alcoa
is responsible for operating and maintaining the facility. Each owner supplies its own alumina for conversion
to primary aluminum and is responsible for its proportionate share of operational and maintenance costs.

Metal Sales Agreements. We have a contract to sell to Glencore 50,000 metric tons of primary
aluminum produced at Mt. Holly each year through December 31, 2009 (the “Glencore Metal Agreement I”).
The Glencore Metal Agreement I provides for variable pricing determined by reference to the quoted LME
price of primary aluminum. We also sell an additional 10,200 mtpy of primary aluminum under the Glencore
Metal Agreement II at Mt. Holly. More information on the Glencore Metal Agreement II is available under
“Primary Aluminum Sales Contracts” in “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” on page S-27.

Alumina. Glencore supplies approximately 46% of our alumina requirements for Mt. Holly under a
contract which expires January 31, 2008. As of January 1, 2007, under an agreement that extends through
2013, Trafigura AG provides us with 54% of Mt. Holly’s alumina requirements for 2007 and will provide all
of Mt. Holly’s alumina requirements when our agreement with Glencore expires in 2008. The price for
alumina under our contracts with Trafigura and Glencore is variable and based on the LME price for primary
aluminum.

Power. Mt. Holly purchases all of its power requirements from the South Carolina Public Service
Authority (“SCPSA”) under a contract that runs through 2015. Power delivered through 2010 will be priced at
rates fixed under currently published schedules, subject to adjustments to cover SCPSA’s fuel costs. Rates for
the period 2011 through 2015 will be as provided under then-applicable schedules.

Employees. The employees at Mt. Holly are employed by Alcoa and are not unionized.

Joint Venture Facilities

On October 1, 2004, we assumed 50% ownership of a joint venture in an alumina refinery in Gramercy,
Louisiana and related bauxite mining assets in Jamaica (collectively, the “Gramercy assets”).

Gramercy Alumina LLC

The alumina refinery in Gramercy, owned by GAL, began operations in 1959 and consists of a production
facility, a powerhouse for steam and electricity production, a deep water dock and a barge loading facility.
Extensive portions of the Gramercy plant were rebuilt and modernized between 2000 and 2002.

Alumina Operations. The Gramercy plant has an annual capacity rate of 1.2 million metric tons.
Gramercy’s production consists of approximately 80% smelter grade alumina and 20% alumina hydrate or
chemical grade alumina. GAL sells approximately 50% of its smelter grade alumina to Hawesville at prices
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based on Gramercy’s production costs under an alumina supply contract due to expire on December 31, 2010.
All of the chemical grade alumina production is currently sold under existing short-term and long-term
contracts with approximately 20 third party purchasers.

Supply Agreements. Bauxite is the principal raw material used in the production of alumina, and natural
gas is the principal energy source. The Gramercy plant purchases all of its bauxite requirements from SABL
under a contract that expires at the end of 2010. The Gramercy plant purchases its natural gas requirements at
market prices under short-term agreements with local suppliers.

St. Ann Bauxite Limited

SABL, which owns the bauxite mining operations, is 50% owned by Century. The bauxite mining
operations are comprised of: (i) a concession from the Government of Jamaica (“GOJ”) to mine bauxite in
Jamaica (the “mining rights”) and (ii) a 49% interest in a Jamaican partnership that owns certain mining assets
in Jamaica (the “mining assets”). The GOJ owns the remaining 51% interest in the partnership. The mining
assets consist primarily of rail facilities, other mobile equipment, dryers, and loading and dock facilities.

Bauxite Mining Rights. Under the terms of the mining rights, SABL manages the operations of the
partnership, pays operating costs and is entitled to all of its bauxite production. The GOJ receives: (i) a royalty
based on the amount of bauxite mined, (ii) an annual “asset usage fee” for the use of the GOJ’s 51% interest
in the mining assets and (iii) certain fees for lands owned by the GOJ that are covered by the mining rights.
SABL also pays to the GOJ customary income taxes and certain other fees pursuant to an agreement with the
GOJ that establishes a fiscal regime for SABL. A production levy normally applicable to bauxite mined in
Jamaica has been waived for SABL through December 2007. If the levy is subsequently assessed on bauxite
produced by SABL, the Establishment Agreement provides that certain payments to the GOJ will be reduced
and SABL and the GOJ will negotiate amendments to SABL’s fiscal regime in order to mitigate the effects of
the levy.

Under the terms of the mining rights, SABL mines the land covered by the mining rights and the GOJ
retains surface rights and ownership of the land. The GOJ granted the mining rights and entered into other
agreements with SABL for the purpose of ensuring the St. Ann facility is able to provide the Gramercy plant
with sufficient reserves to meet its annual alumina requirements and existing or contemplated future
obligations under third party contracts.

Under the mining rights, the GOJ has granted SABL the rights to mine 4.5 million dry metric tons of
bauxite on specified lands annually through September 30, 2030. The GOJ will provide additional land if the
land covered by the mining rights does not contain sufficient quantities of commercially exploitable bauxite.
SABL is responsible for reclamation of the land that it mines. As of December 31, 2006, SABL’s reclamation
obligations amounted to approximately $8.5 million.

Customers. Approximately 50 percent of the bauxite from St. Ann is refined into alumina at the
Gramercy refinery and the remainder is sold to a third party alumina refinery in Texas. SABL and GAL have
a contract under which SABL will supply the Gramercy plant’s bauxite requirements through December 2010.
The price for bauxite under the contract is fixed through 2008.

SABL has various short-term agreements with third parties for the supply of fuel oil, diesel fuel, container
leasing and other locally provided services.

Environmental Matters

We are subject to various environmental laws and regulations. We have spent, and expect to spend,
significant amounts for compliance with those laws and regulations. In addition, some of our past manufactur-
ing activities have resulted in environmental consequences which require remedial measures. Under certain
environmental laws which may impose liability regardless of fault, we may be liable for the costs of
remediation of contaminated property, including our current and formerly owned or operated properties or
adjacent areas, or for the amelioration of damage to natural resources. We believe, based on currently available
information, that our current environmental liabilities are not likely to have a material adverse effect on
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Century. However, we cannot predict the requirements of future environmental laws and future requirements at
current or formerly owned or operated properties or adjacent areas. Such future requirements may result in
unanticipated costs or liabilities which may have a material adverse effect on our financial condition, results of
operations or liquidity. More information concerning our environmental contingencies can be found in Note 12
to the Audited Consolidated Financial Statements included herein and under “Risk Factors” on page S-9.

Intellectual Property

We own or have rights to use a number of patents or patent applications relating to various aspects of our
operations. We do not consider our business to be materially dependent on any of these patents or patent
applications.

Employees

We employed a work force of approximately 1,850, consisting of 1,530 hourly employees and 320
salaried employees as of December 31, 2006; a work force of approximately 1,750, consisting of 1,460 hourly
employees and 290 salaried employees as of December 31, 2005; and a work force of approximately 1,625,
consisting of 1,313 hourly employees and 312 salaried employees as of December 31, 2004.

Legal Proceedings

We have pending against us or may be subject to various lawsuits, claims and proceedings related
primarily to employment, commercial, environmental, safety and health matters. Although it is not presently
possible to determine the outcome of these matters, management believes the ultimate disposition will not
have a material adverse effect on our financial condition, results of operations, or liquidity. For a description
of certain environmental matters to which we are subject, see Note 12 to the Audited Consolidated Financial
Statements included herein and “Risk Factors” on page S-9.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

On March 20, 2007, the board of directors adopted an expanded and updated written policy and written
procedures for the review, approval and monitoring of transactions involving Century and its subsidiaries and
“related persons.” For the purposes of the policy, “related persons” include executive officers, directors and
director nominees and their immediate family members, and stockholders owning five percent or greater of
our outstanding stock and their family members. A copy of our related person transaction policy is available
in the Investor section of our website, www.centuryaluminum.com, under the tab “Corporate Governance.”

Our related person transaction policy is administered by the Audit Committee and applies to all related
person transactions entered into after its adoption. This policy applies, subject to certain specific exclusions, to
any transaction, arrangement or relationship or any series of similar transactions, arrangements or relationships
in which Century or any of its subsidiaries was or is to be a participant and where any related person had or
will have a direct or indirect interest. Transactions involving less than $50,000 are not subject to review and
approval under the policy. In addition, the policy defines certain ordinary course transactions with Glencore
that are not material and not subject to review and approval under the policy, although those transactions are
otherwise reviewed and approved by our Audit Committee on a quarterly basis. Pursuant to the policy, the
Audit Committee will review all covered related person transactions. Based on its consideration of all relevant
facts and circumstances, along with considering whether the transaction is on terms that are fair and reasonable
to Century and whether such a transaction is in the business interests of Century, the Audit Committee will
decide whether or not to approve or ratify such transaction. If a related person transaction is submitted to the
Audit Committee after the commencement of the transaction, the Audit Committee will evaluate all options
available, including the ratification, rescission or termination of such transaction.

For a discussion of our related party transactions, see Note 15 to the Audited Consolidated Financial
Statements included herein.

Approval of Transactions with Glencore in 2006

Prior to our initial public offering in April 1996, we were an indirect, wholly-owned subsidiary of
Glencore. As of April 16, 2007, Glencore, our largest stockholder, owned 28.6% of our outstanding common
stock. Glencore is an important business partner, as a customer, a supplier of alumina to our facilities, and as a
counterparty to our hedges. During 2006, all transactions with Glencore were approved by the Audit
Committee or by a special committee comprised solely of independent directors.

Mr. Craig A. Davis, the Chairman of our Board, is a director of Glencore International AG and was an
executive of Glencore International AG and Glencore AG from September 1990 until June 1996.

Mr. Willy R. Strothotte, a director, is Chairman of the board of directors of Glencore International AG
and served as its Chief Executive Officer from 1993 through 2001.

Purchases from Glencore

In 2006, we purchased alumina and primary aluminum from Glencore on both a spot and long-term
contract basis. Such purchases, which we believe were made at market prices, totaled $185.5 million in 2006.
During 2006, we purchased from Glencore all of our alumina requirements for our Ravenswood production
facility and for our 49.7% interest in the Mt. Holly production facility under separate supply agreements. The
supply agreements for Ravenswood and for 54% of our alumina requirements for Mt. Holly expired
December 31, 2006. The supply agreement for the remaining 46% of our requirements for Mt. Holly runs
through January 31, 2008. We entered into an alumina supply agreement with Glencore that will supply all of
our alumina requirements for Ravenswood from January 1, 2007 until December 31, 2009.

Sales to Glencore

We sold primary aluminum to Glencore in 2006 on both a spot and long-term contract basis, at market
prices. For the year ended December 31, 2006, net sales to Glencore amounted to $259.5 million, including
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gains and losses realized on the settlement of cash flow hedges. Sales of primary aluminum to Glencore
amounted to 16.7% of our total revenues in 2006.

We have a long-term contract to sell Glencore approximately 50,000 metric tons of primary aluminum
produced at Mt. Holly each year through December 31, 2009 at a variable price determined by reference to
the price for primary aluminum on the LME. We have a long-term contract to sell Glencore 20,400 mtpy of
primary aluminum produced at Ravenswood and Mt. Holly through December 31, 2013 at a variable price
based on the LME, adjusted by a negotiated U.S. Midwest market premium with a cap and floor as applied to
the current U.S. Midwest premium.

As of December 31, 2006, we had outstanding forward financial sales contracts with Glencore for
864,100 metric tons of primary aluminum, of which 128,500 metric tons were designated as cash flow hedges.
These cash flow hedges are scheduled for settlement at various dates through 2008. In November 2004 and
June 2005, we entered into forward financial sales contracts with Glencore for the years 2006 through 2010
and 2008 through 2015, respectively. These sales contracts, which are for a minimum of 300,600 and 460,200
metric tons of primary aluminum, respectively, over the entire term of the contracts, contain clauses that
trigger additional shipment volume when the market price for a contract month is above the contract ceiling
price. These contracts will be settled monthly, and if the market price exceeds the ceiling price for all contract
months through each contract’s term, the maximum remaining additional shipment volume under each set of
contracts would be 275,400 and 460,200 metric tons, respectively.

Other Transactions with Glencore

We are party to a 10-year LME-based alumina tolling agreement with Glencore for 90,000 metric tons of
capacity at Grundartangi. In December 2005, Glencore assigned 50% of its tolling rights under this agreement
to Hydro Aluminum AS for the period 2007 to 2010. Deliveries under that agreement commenced in July
2006.
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MANAGEMENT

The following tables set forth information about our directors and named executive officers.

Directors

Our certificate of incorporation provides for a classified board of directors consisting of three classes as
nearly equal in size as is practicable. Each class holds office until the third annual meeting for election of
directors following the election of such class. The terms of office for our directors named below are as
follows:

• 2008: Class III Directors, including Messrs. Davis, Fishman and Thompson;

• 2009: Class I Directors, including Messrs. Kruger, Strothotte and Berntzen; and

• 2010: Class II Directors, including Messrs. Fontaine, O’Brien and Jones.

Name Age

Business Experience and Principal
Occupation Employment

During Past 5 Years; Other Directorships
Director

Since

John C. Fontaine . . . . . . . . . . . . . . . . . . . . . 75 Our Lead Director since 2005; Of Counsel,
law firm of Hughes Hubbard & Reed LLP
since January 2000 and Partner from July
1997 to December 1999; President of
Knight-Ridder, Inc. from 1995 to 1997;
Chairman of the Board of Trustees of the
National Gallery of Art since September
2006 and a Trustee since 2003.

1996

John P. O’Brien . . . . . . . . . . . . . . . . . . . . . . 65 Managing Director of Inglewood Associates
Inc. since 1990; Chairman of Allied
Construction Products since March 1993;
Director of Preformed Line Products
Company since May 2004; Director of
Oglebay Norton Company since April 2003;
Director of International Total Services, Inc.
from August 1999 to January 2003; Director
of American Italian Pasta Company from
1997 to 2002; Chairman and Chief Executive
Officer of Jeffrey Mining Products L.P. from
1995 to 1999; Member of the Board of
Trustees of Saint Luke’s Foundation of
Cleveland, Ohio.

2000

Peter C. Jones . . . . . . . . . . . . . . . . . . . . . . . 59 Director of Mizuho Corporate Bank
(Canada) since December 2006; Director of
IAMGOLD Corporation since May 2006;
President and Chief Operating Officer of
Inco Ltd. from April 2001 to November
2006; Chairman of Goro Nickel SAS from
2003 to February 2007; President
Commissioner PT International Nickel
Indonesia Tbk. from 1999 to December 31,
2006; and Director of Inco Ltd. from June
2002 to October 2006.

2007

Craig A. Davis . . . . . . . . . . . . . . . . . . . . . . . 66 Chairman of the Board since August 1995;
our Chief Executive Officer from August
1995 to December 2002 and from October
2003 to December 2005; Director of
Glencore International AG since 1993 and
Executive of Glencore from 1990 to 1996.

1995
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Name Age

Business Experience and Principal
Occupation Employment

During Past 5 Years; Other Directorships
Director

Since

Robert E. Fishman, PhD . . . . . . . . . . . . . . . . 55 Executive Vice President of Calpine
Corporation since 2001; President of PB
Power, Inc. from 1998 to 2001.

2002

Jack E. Thompson . . . . . . . . . . . . . . . . . . . . 57 Director of Rinker Group Ltd. since May
2006; Director of Tidewater Inc. since 2005;
Director of Phelps Dodge Corp. from
January 2003 to March 2007; Director of
Stillwater Mining Co. from 2002 to June
2006; Vice Chairman of Barrick Gold
Corporation from 2001 to April 2005;
Chairman of the Board and Chief Executive
Officer of Homestake Mining Company from
1998 to 2001; director of Resource Capital
Funds III & IV LLC since 2002; member of
the Industry Advisory Counsil for the
College of Engineering at the University of
Arizona since 2002.

2005

Logan W. Kruger . . . . . . . . . . . . . . . . . . . . . 56 Our President and Chief Executive Officer
since December 2005; President, Asia/Pacific
for Inco Limited, from September 2005 to
November 2005; Executive Vice-President,
Technical Services for Inco Ltd. from
September 2003 to September 2005;
Commissioner of PT International Nickel
Indonesia Tbk from 2004 to November 2005;
Chief Executive Officer of Anglo American
Chile Ltda., from July 2002 to September
2003; and President and Chief Executive
Officer, Hudson Bay Mining & Smelting
Co., Ltd., from September 1996 until June
2002.

2005

Willy R. Strothotte . . . . . . . . . . . . . . . . . . . . 63 Chairman of the Board of Glencore
International AG since 1994 and Chief
Executive Officer from 1993 to December
2001; Director of Minara Resources Ltd.
since 2000; Chairman of the Board of
Xstrata AG (formerly Südelektra Holding
AG) since 1990; Director of KKR Financial
Corporation since 2007.

1996

Jarl Berntzen . . . . . . . . . . . . . . . . . . . . . . . . 40 Partner — Head of Mergers and
Acquisitions, ThinkEquity Partners LLC
since March 2007, and Managing Director
from March 2006; Senior Vice President,
Barrington Associates, LLC from April 2005
to February 2006; Founder, Berntzen Capital
Management, LLC from March 2003 to
April 2005; Managing Director of
Providence Capital, Inc. from September
2002 to March 2003; Vice President,
Mergers and Acquisitions of Goldman,
Sachs & Co. from 1998 to 2001.

2006
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Board and Committee Meetings; Directors’ Compensation

Our Board of Directors presently consists of 9 directors. The Board, which is responsible for supervision
of the overall affairs of Century, establishes corporate policies, sets strategic direction, and oversees
management, which is responsible for the day-to-day operations of Century. The Board met seven times during
2006.

To assist it in carrying out its duties, the Board has established various standing committees. Each
standing committee of the Board and its members are listed in the table below. The Board designates the
members of each committee and the committee chair annually, based on the recommendations of the
Governance and Nominating Committee. The Board has adopted written charters for each of its committees,
which are available in the Investor section of our website, www.centuryaluminum.com, under the tab
“Corporate Governance.”

The table below identifies the current members of each standing committee of our Board.

Name Audit Compensation
Governance and

Nominating

Jarl Berntzen . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . X X

Robert E. Fishman. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . X X

John C. Fontaine . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . X* X

Peter C. Jones . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . X X

John P. O’Brien . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . X* X

Jack E. Thompson . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . X X*

* Chair

Audit Committee

The Audit Committee:

• oversees the financial reporting process for which management is responsible;

• approves the engagement of the independent auditors for audit and non-audit services;

• monitors the independence of the independent auditors;

• reviews and approves all audit and non-audit services and fees;

• reviews the scope and results of the audit with the independent auditors;

• reviews the scope and results of internal audit procedures with our internal auditors;

• evaluates and discusses with the independent auditors and management the effectiveness of our system
of internal accounting controls; and

• makes inquiries into other matters within the scope of its duties.

During 2006, the members of the Audit Committee were Messrs. Berntzen, Fishman, O’Brien and
Thompson. Each member of the Audit Committee is “independent,” as required under applicable NASDAQ
listing standards and Rule 10A-3 of the Securities Exchange Act of 1934, as amended, or the Exchange Act.
In addition, the Board has determined that John P. O’Brien is an “audit committee financial expert” within the
meaning set forth in regulations of the SEC. In 2006, the Audit Committee held four meetings. Effective
March 20, 2007, Mr. Thompson was succeeded on the Audit Committee by Mr. Jones, who was elected as a
director on March 20, 2007.

Compensation Committee

We have a Compensation Committee which is a standing committee of our Board of Directors. The
Compensation Committee reviews and establishes the compensation for our executive officers and is
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responsible for administering and awarding grants of equity awards under our 1996 Stock Incentive Plan
(“1996 Plan”), as amended. Each member of the Compensation Committee is “independent” as required under
applicable NASDAQ listing standards. During 2006, the members of the Compensation Committee were
Messrs. Fontaine, O’Brien and Thompson. The Committee held eight meetings in 2006. Effective March 20,
2007, Mr. Jones, who was appointed as a director, was also designated a member of the Compensation
Committee for 2007.

The Compensation Committee recognizes the benefit of reviewing and modifying as appropriate Century’s
compensation and benefit programs, and the principles and philosophies on which these programs are based.
The Compensation Committee also from time to time reviews the historical application and implementation of
our compensation and benefit programs. Examples of recent Compensation Committee Actions include:

• Adopting a formal written charter (a copy of this charter is posted in the Investor section of our
website, www.centuryaluminum.com, under the tab “Corporate Governance”);

• Formalizing its historical practice of using compensation tally sheets for the named executive officers;

• Reviewing the impact of Section 162(m) of the Internal Revenue Code of 1986, as amended (the
“Code”) on the different components of our executive compensation programs; and

• Hiring an external independent compensation consultant to review the Compensation Committee’s past
procedures and compensation decisions.

Directors’ Compensation

Directors who are full-time salaried employees of Century are not compensated for their service on the
Board or on any Board committee. The Board’s general policy is that compensation for non-employee
directors should be a mix of cash and equity-based compensation. The Compensation Committee evaluates the
appropriate level and form of compensation for non-employee directors at least annually and recommends
changes to the Board when appropriate. The Board reviews the Compensation Committee’s recommendations
and determines the amount of director compensation.

Meeting Fees and Retainers. In August 2006, the Compensation Committee approved changes to the
compensation for non-employee directors. Effective July 1, 2006, non-employee directors (other than the
Chairman) receive an annual retainer of $35,000 for their services. The Chairman of the Board of Directors
receives an annual retainer of $100,000. The Lead Director receives an additional $25,000 annual retainer, the
Chairman of the Audit Committee receives an additional $10,000 annual retainer and the Chairman of each of
the Compensation Committee and the Governance and Nominating Committee receives an additional $5,000
annual retainer. In addition, each non-employee director receives a fee of $2,000 for each Board or Board
committee meeting attended. The Chairman of the Audit Committee receives an additional $1,000 per Audit
Committee meeting attended.

Stock Options. Each non-employee director receives a one-time grant of options to purchase
10,000 shares of Century common stock. The options vest one-third on the grant date, and an additional one-
third vest on each of the first and second anniversaries of the grant date. In addition, each non-employee
director continuing in office after the Annual Meeting of Stockholders each year receives an annual grant of
options that vest one-fourth on each of the three, six, nine and 12 month anniversaries of the date of grant.
The options are granted on the business day following the Annual Meeting and are priced at the average of the
high and low price of Century’s common stock on that date.

During 2006, non-employee directors each received options to purchase 3,000 shares.

Expense Reimbursement. All directors are reimbursed for their travel and other expenses incurred in
attending Board and Board committee meetings.
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The following table sets forth the compensation paid to each director in 2006.

2006 Director Compensation

Name(a)
Fees Earned or
Paid in Cash(b) Option Awards(d)

All Other
Compensation(g) Total(h)

Jarl Berntzen . . . . . . . . . . . . . . . . . . . . . . . $ 41,750 $197,223 — $ 238,973

Craig A. Davis . . . . . . . . . . . . . . . . . . . . . . $304,000 $ 50,875 $2,297,570 $2,652,445

Robert E. Fishman . . . . . . . . . . . . . . . . . . . $ 70,000 $ 50,875 — $ 120,875

John C. Fontaine . . . . . . . . . . . . . . . . . . . . $ 95,000 $ 50,875 — $ 145,875

John P. O’Brien . . . . . . . . . . . . . . . . . . . . . $ 87,500 $ 50,875 — $ 138,375

Willy R. Strothotte . . . . . . . . . . . . . . . . . . . — $ 50,875 — $ 50,875

Jack E. Thompson . . . . . . . . . . . . . . . . . . . $ 86,500 $ 50,875 — $ 137,375

Roman A. Bninski . . . . . . . . . . . . . . . . . . . $ 24,500 — — $ 24,500

Stuart M. Schreiber . . . . . . . . . . . . . . . . . . $ 22,500 — $ 333,209 $ 355,709

Column (a) — This column lists all non-employee directors who served on the Board during 2006. Mr. Kruger
did not receive compensation for serving as a member of the Board. Messrs. Bninski and
Schreiber did not stand for re-election when their terms expired in June 2006.

Column (b) — The amounts in this column reflect the retainer and meeting fees paid to each non-employee
director during 2006 (other than Mr. Strothotte, who waived his right to receive cash
compensation). For the period from January 1, 2006 to June 30, 2006, Mr. Davis received
$250,000 for his services as Chairman of the Board. For the remainder of 2006, Mr. Davis
received a retainer of $50,000, which represents the pro rated portion of the annual retainer
paid to the Chairman of the Board. Mr. Davis received meeting fees, travel and other expense
reimbursement and other compensation generally paid to our non-employee directors beginning
July 1, 2006.

Column (d) — Amounts shown in this column reflect the dollar amount recognized for financial statement
reporting purposes during 2006 in accordance with Statement of Financial Accounting
Standards 123R, or FAS 123R, for equity award expenses, disregarding assumptions for the
forfeiture of awards. See Note 9 of our Audited Consolidated Financial Statements included
herein for the assumptions used in the valuation of these awards and related disclosures.
Presented below are the grant date fair value of each option award granted in 2006 (computed
in accordance with FAS 123R and using the Black-Scholes option pricing model to calculate
fair value) and the aggregate number of vested and unvested stock options and stock awards
held by each continuing director (other than Mr. Kruger) as of December 31, 2006:

Name

Grant Date Fair
Value of 2006

Option Awards

Number of
Options

Outstanding
as of 12/31/06

Number of Stock
Awards

Outstanding
as of 12/31/06

Jarl Berntzen . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $287,360 13,000 —

Craig A. Davis . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 67,833 3,000 29,778(1)

Robert E. Fishman . . . . . . . . . . . . . . . . . . . . . . . . . $ 67,833 4,500 —

John C. Fontaine . . . . . . . . . . . . . . . . . . . . . . . . . . $ 67,833 16,000 —
John P. O’Brien . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 67,833 14,000 —

Willy R. Strothotte. . . . . . . . . . . . . . . . . . . . . . . . . $ 67,833 22,500 —

Jack E. Thompson . . . . . . . . . . . . . . . . . . . . . . . . . $ 67,833 9,334 —

(1) Represents the value of performance share units for the 2005-2007 performance program period which
were granted to Mr. Davis when he served as our Chief Executive Officer. Our Compensation Committee
will determine vesting for the 2005-2007 performance period in 2008.
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Column (g) — For Mr. Davis, all other compensation includes $1,360,597 attributed to the cash value realized
from the vesting of performance-based share awards, $930,000 from payments under our
retirement plans, and $6,973 representing the value of a retirement gift presented by us to
Mr. Davis. Pursuant to the terms of the Implementation Guidelines to our 1996 Plan, following
his retirement as our Chief Executive Officer, Mr. Davis’ performance-based share awards
could continue to vest during our 2004-2006 and 2005-2007 performance program periods on
an approximately two-thirds and one-third basis, respectively. As such, amounts included in
this column include stock-based compensation that was awarded to Mr. Davis when he served
as Chief Executive Officer. For Mr. Schreiber, all other compensation is comprised of (i) $4,000
in payments made to Mr. Schreiber while he served as a director in his role as a consultant to
the Compensation Committee, (ii) $25,002 in consulting fees paid to Mr. Schreiber pursuant to
his consulting arrangement following his service as a director, and (iii) $304,207 in executive
search and placement fees paid to Integis, a corporation owned by Mr. Schreiber.

Executive Officers

Name Age
Position and Duration; Business Experience and

Principal Occupation Employment During Past 5 Years

Logan W. Kruger . . . . . . . . . . . . . . . . . . . . . . . . . 56 President and Chief Executive Officer since
December 2005. Prior to joining Century,
Mr. Kruger served as President, Asia/Pacific for
Inco Limited, from September 2005 to November
2005; Executive Vice-President, Technical
Services for Inco Ltd. from September 2003 to
September 2005; Chief Executive Officer of
Anglo American Chile Ltd., from July 2002
through September 2003; and President and Chief
Executive Officer, Hudson Bay Mining &
Smelting Co., Limited, from September 1996 until
June 2002.

Michael A. Bless . . . . . . . . . . . . . . . . . . . . . . . . . 41 Executive Vice President and Chief Financial
Officer since January 2006. Prior to joining
Century, Mr. Bless served as managing director of
M. Safra & Co., Inc., from February 2005 to
January 2006 and Executive Vice President and
Chief Financial Officer of Maxtor Corporation
from August 2004 to October 2004. From August
1997 through January 2004, Mr. Bless served in a
number of senior executive positions with
Rockwell Automation, Inc. (formerly known as
Rockwell International Corporation), a leading
industrial automation hardware, software and
services company, including as Senior Vice
President and Chief Financial Officer from June
2001 to January 2004.

Wayne R. Hale(1) . . . . . . . . . . . . . . . . . . . . . . . . 51 Executive Vice President and Chief Operating
Officer since February 28, 2007. Prior to joining
Century, Mr. Hale served as Senior Vice President
of Sual-Holding from April 2004 to February
2007; held various senior management positions
with Kennecott Utah Copper Corporation from
April 2000 to April 2004, including as Chief
Operating Officer from April 2002 to April 2004;
and served as President, Primary Products
Division for Kaiser Aluminum & Chemical
Corporation from December 1997 through 2000.
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Name Age
Position and Duration; Business Experience and

Principal Occupation Employment During Past 5 Years

Robert R. Nielsen. . . . . . . . . . . . . . . . . . . . . . . . . 62 Executive Vice President, General Counsel and
Secretary since May 2006. Prior to joining
Century, Mr. Nielsen served as Executive Vice
President, General Counsel and Secretary for
Tanimura and Antle, Inc. from July 2005 to April
2006, Vice President, General Counsel and
Secretary for Tanimura & Antle, Inc. from March
1993 to June 2005 and Director of Dulcinea
Farms, LLC from 2004 to 2005.

Steve Schneider . . . . . . . . . . . . . . . . . . . . . . . . . . 52 Senior Vice President, Chief Accounting Officer
and Controller since June 2006, Vice President
and Corporate Controller since April 2002;
Corporate Controller for more than five years.

Giulio Casello . . . . . . . . . . . . . . . . . . . . . . . . . . . 47 Senior Vice President of Business Development
since September 2005. Prior to joining Century,
Mr. Casello served in a number of senior positions
with Alcoa World Alumina Australia from 1986 to
2005, including as Director of Western Australian
Operations from January 2003 to September 2005;
General Manager of Alcoa World Chemicals from
April 2001 to December 2002; and Kwinana
Alumina Refinery Location Manager from April
1999 to April 2001.

Peter C. McGuire . . . . . . . . . . . . . . . . . . . . . . . . . 59 Vice President and Associate General Counsel
since April 2002; Associate General Counsel for
more than five years.

Michelle M. Lair . . . . . . . . . . . . . . . . . . . . . . . . . 31 Vice President and Treasurer since February 2007,
Treasurer since June 2006, Assistant Treasurer
since November 2005; Corporate Financial
Analyst for more than five years.

(1) On February 28, 2007, we announced that Wayne R. Hale had been appointed to succeed E. Jack Gates as
Executive Vice President and Chief Operating Officer, effective March 1, 2007. Mr. Gates will continue as
an employee of the Company through June 30, 2007 and will then serve as a consultant to the Company
through December 31, 2007.
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Management Compensation

The following table sets forth the compensation earned by our Chief Executive Officer, our Chief
Financial Officer and each of our three other most highly compensated executive officers for fiscal 2006 for
services rendered to us in all capacities in 2006. The table also includes Mr. Beckley, who retired from
Century effective March 31, 2006, due to his having served as our Executive Vice President and Chief
Financial Officer from January 1, 2006 to January 22, 2006, and Mr. Kitchen, who retired from Century
effective April 30, 2006, based on his compensation earned for the fiscal year ended December 31, 2006.

Based on the fair value of equity awards granted to named executive officers in 2006 (exclusive of one-
time initial employment related equity awards and changes in pension value) and the base salary of the named
executive officers, “Salary” ranged between approximately 23.5% and 49.6%, and “Bonus” ranged between
approximately 0% and 36.2%, respectively, of the total compensation package of the named executive officers.
Because the table below reflects less than the full fiscal year salary for individuals who were not our
employees for the full fiscal year and because the value of certain equity awards included below includes
accrued share-based compensation expense from previous years as calculated under FAS 123(R), these
percentages may not be able to be derived using the amounts reflected in the table below.

2006 Summary Compensation Table

Name and Principal
Position Year Salary Bonus

Stock
Awards(2)

Option
Awards(2)

Non-
Equity

Incentive
Plan Comp

Change in
Pension Value

and
Nonqualified

Deferred
Compensation

All
Other

Comp(11) Total

Logan W. Kruger . . . . . . . . . 2006 $750,000 $562,500 $783,332(3) $428,479(8) — $3,755,628 $ 65,035(12) $6,344,974
President and CEO

Michael A. Bless . . . . . . . . . 2006 $352,397(1) $262,500 $278,012(4) $378,100(9) — $ 68,615 $425,698(13) $1,765,322
Executive Vice President &
CFO

E. Jack Gates . . . . . . . . . . . . 2006 $360,000 $252,000 $323,659 — — $ 164,153 $ 12,530 $1,112,342
Executive Vice President &
COO (Former)

Robert R. Nielsen . . . . . . . . . 2006 $233,333(1) $164,500 $251,188(5) $449,549(10) — $ 177,084 $ 720 $1,276,374
Executive Vice President,
General Counsel &
Secretary

Steve Schneider . . . . . . . . . . 2006 $230,000 $175,000 $156,299 — — $ 27,131 $ 11,170(14) $ 599,600
Senior Vice President &
CAO

David W. Beckley . . . . . . . . . 2006 $148,251(1) — $284,808(6) — — $ 60,740 $ 7,040 $ 500,839
Executive Vice President &
CFO (Former)

Gerald J. Kitchen . . . . . . . . . 2006 $200,168(1) $100,000 $292,222(7) — — $ 16,069 $256,620(15) $ 865,079
Executive Vice President,
General Counsel, Chief
Administrative Officer, and
Secretary (Former)

(1) The amounts reflected are prorated for the portion of 2006 the executive was employed by us.
Messrs. Beckley and Kitchen were full-time employees through March 31, 2007 and April 30, 2007,
respectively, while Messrs. Bless and Nielsen commenced their employment on January 23, 2006 and
May 1, 2006, respectively.

(2) The values reflected represent the dollar amount recognized for financial statement reporting purposes for
the fiscal year ended December 31, 2006, in accordance with FAS 123(R) for awards pursuant to the
1996 Plan and thus may include amounts from awards granted in and prior to 2006. Assumptions used in
the calculation of these amounts are included in Note 9 to the Audited Consolidated Financial Statements
included herein.
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(3) The value reflected includes the dollar amount recognized for financial statement reporting purposes for
the fiscal year ended December 31, 2006, in accordance with FAS 123(R) for awards pursuant to the
1996 Plan for 50,000 service-based performance shares awarded to Mr. Kruger on December 14, 2005,
based on the Black-Scholes fair value calculation of the award on the grant date. Mr. Kruger’s restricted
shares vested one-half on January 1, 2007 and will vest one-half on January 1, 2008. To the extent we
pay dividends on our common stock, dividend equivalents will accrue on the restricted shares from the
date of grant and will become payable upon vesting.

(4) The value reflected includes the dollar amount recognized for financial statement reporting purposes for
the fiscal year ended December 31, 2006, in accordance with FAS 123(R) for awards pursuant to the
1996 Plan for 20,000 service-based performance shares awarded to Mr. Bless on January 23, 2006, based
on the Black-Scholes fair value calculation of the award on the grant date. Mr. Bless’s restricted shares
vested one-third on January 22, 2007, and the balance will vest equally on each of January 22, 2008 and
January 22, 2009. To the extent we pay dividends on our common stock, dividend equivalents will accrue
on the restricted shares from the date of grant and will become payable upon vesting.

(5) The value reflected includes the dollar amount recognized for financial statement reporting purposes for
the fiscal year ended December 31, 2006, in accordance with FAS 123(R) for awards pursuant to the
1996 Plan for 15,000 service-based performance shares awarded to Mr. Nielsen on May 1, 2006, based
on the Black-Scholes fair value calculation of the award on the grant date. Mr. Nielsen’s restricted shares
vest one-third on each of May 1, 2007, May 1, 2008 and May 1, 2009. To the extent we pay dividends
on our common stock, dividend equivalents will accrue on the restricted shares from the date of grant
and will become payable upon vesting.

(6) Pursuant to the terms of the Implementation Guidelines to our 1996 Plan, following his retirement,
Mr. Beckley remained a participant in our 2004-2006 and 2005-2007 performance program periods on an
approximately two-thirds and one-third basis, respectively.

(7) Pursuant to the terms of the Implementation Guidelines to our 1996 Plan, following his retirement,
Mr. Kitchen remained a participant in our 2004-2006 and 2005-2007 performance program periods on an
approximately two-thirds and one-third basis, respectively.

(8) The value reflected represents the dollar amount recognized for financial statement reporting purposes for
the fiscal year ended December 31, 2006, in accordance with FAS 123(R) for awards pursuant to the
1996 Plan for 100,000 options to purchase our common stock awarded to Mr. Kruger on December 14,
2005, based on the Black-Scholes fair value calculation of the award on the grant date. Mr. Kruger’s
options vested one-third on December 14, 2006, and the balance will vest equally on each of Decem-
ber 14, 2007 and December 14, 2008.

(9) The value reflected represents the dollar amount recognized for financial statement reporting purposes for
the fiscal year ended December 31, 2006, in accordance with FAS 123(R) for awards pursuant to the
1996 Plan for 30,000 options to purchase our common stock awarded to Mr. Bless on January 23, 2006,
based on the Black-Scholes fair value calculation of the award on the grant date. Mr. Bless’s options
vested one-third on January 23, 2006 and the balance will vest equally on each of January 23, 2007 and
January 22, 2008.

(10) The value reflected represents the dollar amount recognized for financial statement reporting purposes for
the fiscal year ended December 31, 2006, in accordance with FAS 123(R) for awards pursuant to the
1996 Plan for 20,000 options to purchase our common stock awarded to Mr. Nielsen on May 1, 2006,
based on the Black-Scholes fair value calculation of the award on the grant date. Mr. Nielsen’s options
vested one-third on May 1, 2006 and the balance will vest equally on each of May 1, 2007 and April 30,
2008.

(11) All other compensation is comprised of (i) matching contributions under our 401(k) Plan for each of the
named executive officers (other than for Messrs. Bless and Nielsen, who did not participate in the plan)
and (ii) Company-paid life insurance premiums in 2006.

(12) For Mr. Kruger, all other compensation also includes reimbursement payments of $55,300 relating to tem-
porary housing costs, other relocation expenses and gross-ups for taxes thereon, incurred in connection
with his relocation.
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(13) For Mr. Bless, all other compensation also includes reimbursement payments of $424,783 relating to tem-
porary housing costs, other relocation expenses and gross-ups for taxes thereon, incurred in connection
with his relocation.

(14) For Mr. Schneider, all other compensation also includes reimbursement payments for our executive medi-
cal wellness program.

(15) For Mr. Kitchen, all other compensation also includes $243,751 in compensation paid pursuant to his
Consulting Agreement, which was effective at the time of his retirement, and $7,160 representing the
value of a retirement gift presented by us to Mr. Kitchen. A copy of Mr. Kitchen’s Consulting Agreement
was filed as Exhibit 10.12 to our Quarterly Report on Form 10-Q for the period ended June 30, 2005.

Grants of Plan Based Awards

The following table sets forth information regarding the estimated future payouts under our 1996 Plan to
our named executive officers.

2006 Grants of Plan Based Awards Table

Name Grant Date
Threshold

(#)
Target

(#)
Maximum

(#)

All Other
Stock

Awards: # of
Shares of

Stock

All Other
Option

Awards: # of
Underlying

Options

Exercise or
Base Price
of Option
Awards(7)

Grant
Date Stock

Closing
Price

Grant Date
Fair Value

of Stock
and Option
Award(8)

Estimated Future Payouts
Under Equity Incentive Plan

Awards

Logan W. Kruger . . . June 9, 2006 — 8,044 40,222(1)(2) — — — — $224,991
June 9, 2006 — 16,595 41,486(1)(3) — — — — $450,007
June 9, 2006 — 15,087 25,145(4) — — — — $674,992

Michael A. Bless . . . June 9, 2006 — 3,575 20,111(1)(2) — — — — $ 99,993
June 9, 2006 — 7,375 20,743(1)(3) — — — — $199,988
June 9, 2006 — 6,705 12,573(4) — — — — $299,982

January 23, 2006 — — — 20,000(5) — — — $598,400
January 23, 2006 — — — — 30,000(5) $29.92 $29.75 $554,400

E. Jack Gates . . . . . June 9, 2006 — 6,437 12,070(4) — — — — $287,991

Robert R. Nielsen . . June 9, 2006 — 3,128 18,770(1)(2) — — — — $ 87,490
June 9, 2006 — 6,453 19,360(1)(3) — — — — $174,986
June 9, 2006 — 5,867 11,734(4) — — — — $262,490
May 1, 2006 — — — 15,000(6) — — — $714,150

April 28, 2006 — — — — 25,000(6) $47.61 $47.61 $749,500

—

Steve Schneider . . . . June 9, 2006 — 3,911 8,382(4) — — — — $174,978

David W. Beckley . . — — — — — — — — —

Gerald J. Kitchen . . . — — — — — — — — —

(1) When an employee first becomes a participant and therefore eligible for performance share awards, they
also become eligible to participate in awards for prior performance program periods on a rolling basis,
based on the percentage of the relevant performance program period during which they served. These
awards for prior years are determined based on the same price per share for Century common stock used
for other award participants for the relevant performance program period. Messrs. Kruger, Bless and
Nielsen first became a participant and eligible for performance share awards on June 9, 2006.

(2) The amounts shown represent the number of performance share units awarded to the named executive offi-
cer for the 2004-2006 performance program period. On March 19, 2007, our Compensation Committee
approved a 65% vesting of the performance share units for the 2004-2006 performance program period,
resulting in the awards of 5,229, 2,324, 5,578, 2,033, 2,475, 3,951 and 3,793, respectively, of shares of our
common stock to Messrs. Kruger, Bless, Gates, Nielsen, Schneider, Kitchen and Beckley.

(3) The amounts shown represent the number of performance share units awarded to the named executive offi-
cer for the 2005-2007 performance program period which performance program period will be considered
by our Compensation Committee in 2008.
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(4) The amounts shown represent the number of performance share units awarded to the named executive offi-
cer for the 2006-2008 performance program period which performance program period will be considered
by our Compensation Committee in 2009.

(5) Upon his employment with Century, Mr. Bless received 20,000 service-based performance shares, and
options to purchase 30,000 shares of our common stock with a grant price equal to $29.915, which was
the average of the high and low sales price for our common stock on NASDAQ on the grant date.

(6) Upon his employment with Century, Mr. Nielsen received 15,000 service-based performance shares, and
options to purchase 25,000 shares of our common stock with a grant price equal to $47.61, which was the
average of the high and low sales price for our common stock on NASDAQ on the grant date.

(7) Our 1996 Plan provides that options are granted at not less than the “fair market value” of the shares sub-
ject to such option, which is defined in the Plan as the average of the high and low sales price for shares
of our common stock on the grant date. Mr. Nielsen’s employment agreement provides that the exercise
price for his options will equal the closing price of our common stock on April 28, 2006, the last trading
day immediately before his employment start date. The average of the high and low sales price for shares
of our common stock on April 28, 2006 was $46.72.

(8) The values reflected represent the grant date fair value of the awards determined in accordance with
FAS 123(R).

Outstanding Equity Awards at Fiscal Year-End

The following table sets forth information regarding outstanding equity awards for our named executive
officers as of December 31, 2006.

2006 Outstanding Equity Awards at Fiscal Year-End Table

Name

Number of
Securities

Underlying
Unexercised
Options (#)
Exercisable

Number of
Securities

Underlying
Unexercised
Options (#)

Unexercisable

Equity
Incentive

Plan
Awards:

Number of
Securities

Underlying
Unexercised

Unearned
Options

(#)

Option
Exercise

Price
($)

Option
Expiration

Date

Number of
Shares or
Units of

Stock That
Have Not

Vested
(#)

Market
Value

of Shares or
Units of

Stock That
Have Not

Vested
($)(7)

Equity
Incentive

Plan Awards:
Number of
Unearned

Shares,
Units, or

Other Rights
That Have
Not Vested

(#)

Equity Incentive
Plan Awards:

Market or
Payout Value of

Unearned
Shares, Units or

Other Rights
That Have Not

Vested
($)(7)

Option Awards Stock Awards

Logan W. Kruger . . . 33,333 66,667(1) — $23.98 12/14/2015 50,000(4)$2,232,500 8,044(8) $359,165
16,595(9) $740,967
15,087(10) $673,635

Michael A. Bless . . . 9,999 20,001(2) — $29.92 1/23/2016 20,000(5)$ 893,000 3,575(8) $159,624
7,375(9) $329,294
6,705(10) $299,378

E. Jack Gates . . . . . . — — — — — $ — 8,581(8) $383,142
9,588(9) $428,104
6,437(10) $287,412

Robert R. Nielsen . . . 8,333 16,667(3) — $47.61 5/1/2016 15,000(6)$ 669,750 3,128(8) $139,665
6,453(9) $288,126
5,867(10) $261,962

Steve Schneider . . . . — — — — — — 3,808(8) $170,027
4,204(9) $187,709
3,911(10) $174,626

David W. Beckley . . . — — — — — — 5,835(8) $260,533
3,553(9) $158,619

Gerald J. Kitchen . . . — — — — — — 6,095(8) $272,142
3,804(9) $169,842

(1) The options vest equally on each of December 14, 2007 and December 14, 2008.

(2) The options vest equally on each of January 23, 2007 and January 22, 2008.

(3) The options vest equally on each of May 1, 2007 and April 30, 2008.

S-63



(4) The service-based performance shares vested one-half on January 1, 2007 and will vest one-half on Janu-
ary 1, 2008.

(5) The service-based performance shares vested one-third on January 22, 2007, and will vest one-third on
each of January 22, 2008 and January 22, 2009.

(6) The service-based performance shares vest one-third on each of May 1, 2007, May 1, 2008 and May 1,
2009.

(7) Based on the closing market price for shares of our common stock of $44.65 on December 29, 2006, the
last trading day for the fiscal year ended December 31, 2006.

(8) The amounts shown represent the number of performance share units awarded to the named executive
officer for the 2004-2006 performance program period. On March 19, 2007, our Compensation Commit-
tee approved a 65% vesting of the performance share units for the 2004-2006 performance program
period, resulting in the awards of 5,229, 2,324, 5,578, 2,033, 2,475, 3,951 and 3,793, respectively, of
shares of our common stock to Messrs. Kruger, Bless, Gates, Nielsen, Schneider, Kitchen and Beckley.

(9) The amounts shown represent the number of performance share units awarded to the named executive
officer for the 2005-2007 performance program period which performance program period will be consid-
ered by our Compensation Committee in 2008.

(10) The amounts shown represent the number of performance share units awarded to the named executive
officer for the 2006-2008 performance program period which performance program period will be consid-
ered by our Compensation Committee in 2009.

Pension Benefits

We maintain both the Qualified Plan and the Supplemental Retirement Income Benefit Plan (“SERP”) as
retirement plans for our U.S. based salaried employees. The Qualified Plan provides lifetime annual benefits
starting at age 62 equal to 12 multiplied by the greater of: (i) 1.5% of final average monthly compensation
multiplied by years of credited service (up to 40 years), or (ii) $22.25 multiplied by years of credited service
(up to 40 years), less the total monthly vested benefit payable as a life annuity at age 62 under plans of a
predecessor. We determine final average monthly compensation under the qualified plans as the highest
monthly average for 36 consecutive months in the 120-month period ending on the last day of the calendar
month completed at or prior to a termination of service. Participants’ pension rights vest after a five-year
period of service, or earlier if the participant has reached the age of 62. An early retirement benefit (actuarially
reduced beginning at age 55) and a disability benefit are also available. The compensation covered by the plan
includes all compensation, subject to certain exclusions, before any reduction for 401(k) contributions, subject
to the maximum limits under the Code.

The SERP provides selected senior executives with supplemental benefits in addition to those benefits
they are entitled to receive under the Qualified Plan.
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The following table sets forth the present value of accumulated benefits payable to each of the named
executive officers, including the number of years of service credited to each such named executive officer,
under the Qualified Plan and the SERP, determined using interest rate and mortality rate assumptions
consistent with those used in our financial statements.

2006 Pension Benefits Table

Name Plan

Number of
Years

Credited

Present
Value of

Accumulated
Benefit(1)

Payments
During

Last
Fiscal
Year

Logan W. Kruger . . . . . . . . . . . . . . . . Non-Contributory Defined Pension Plan 1 $ 205,470 —
Supplemental Retirement Income Benefit
Plan (SERP)

1 $5,996,628(2) —

Michael A. Bless . . . . . . . . . . . . . . . . Non-Contributory Defined Pension Plan 1 $ 68,615 —
Supplemental Retirement Income Benefit
Plan (SERP)

1 — —

E. Jack Gates(3) . . . . . . . . . . . . . . . . . Non-Contributory Defined Pension Plan 6 $ 205,435 —
Supplemental Retirement Income Benefit
Plan (SERP)

6 $ 250,163 —

Robert R. Nielsen(3) . . . . . . . . . . . . . . Non-Contributory Defined Pension Plan 1 $ 177,084 —
Supplemental Retirement Income Benefit
Plan (SERP)

1 — —

Steve Schneider . . . . . . . . . . . . . . . . . Non-Contributory Defined Pension Plan 6 $ 125,871 —
Supplemental Retirement Income Benefit
Plan (SERP)

— — —

David W. Beckley . . . . . . . . . . . . . . . . Non-Contributory Defined Pension Plan 11 $2,189,656 $125,000
Supplemental Retirement Income Benefit
Plan (SERP)

11 $1,221,327 $ 70,000

Gerald J. Kitchen . . . . . . . . . . . . . . . . Non-Contributory Defined Pension Plan 11 $2,050,462 $110,000
Supplemental Retirement Income Benefit
Plan (SERP)

11 $1,582,558 $ 85,000

(1) Includes amounts that the named executive officer may not currently be entitled to receive because such
amounts are not vested.

(2) When determining present value, vesting is ignored. However, Mr. Kruger’s right to participate in the
Enhanced SERP benefit begins on the fifth anniversary of his employment date and vests 20 percent each
year thereafter. In the absence of a change-in-control of Century, only if Mr. Kruger remains employed by
Century for a period of 10 years would he fully vest in his Enhanced SERP benefit. If vesting were con-
sidered for the Enhanced SERP benefit only, the present value of his benefit under the SERP would be
approximately $2,275,000.

(3) As of December 31, 2006, of our named executive officers employed by us on that date, only Messrs. Gates
and Nielsen were eligible to retire and begin receiving a benefit under our retirement plans.

Employment Agreements

Historically it has been our practice to enter into employment agreements with officers at the executive
vice president level and above. The terms of these agreements, including base salary, initial equity grants,
minimum guaranteed bonuses, participation in Century benefit plans and other benefits, are approved by the
Compensation Committee. The amounts and types of such compensation are negotiated terms with each
officer. When reviewing and negotiating these terms, the Compensation Committee is provided with market
data by its compensation consultants and considers practices of peer companies and, if applicable, compensa-
tion earned and/or forfeited by the officer at a previous employer. In 2006, the Compensation Committee
approved employment agreements with Messrs. Bless and Nielsen in connection with the commencement of
their employment with Century.

Our employment agreement with Logan W. Kruger, our President and Chief Executive Officer, is made as
of December 13, 2005, and extends through December 31, 2008; however beginning on January 1, 2008, and
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on each January 1 thereafter, unless timely notice of termination is delivered by a party pursuant to the terms
of the employment agreement, the period of employment is automatically extended for successive three-year
periods. Under the terms of his employment agreement, Mr. Kruger will receive a minimum base salary of
$750,000 per year, which amount is subject to increase from time to time at the discretion of the
Compensation Committee. Mr. Kruger is also eligible to receive an annual performance-based cash bonus
under our incentive compensation plan, subject to the discretion of the Compensation Committee. Mr. Kruger’s
agreement provided that his annual cash bonus for 2006 would be no less than $325,000. Under the terms of
his agreement, Mr. Kruger is also eligible to receive stock option grants and performance share awards under
the 1996 Plan and to participate in the SERP.

We also had an employment agreement with Mr. E. Jack Gates, effective October 14, 2003, as amended
December 8, 2005, that provided for a term of employment through December 31, 2006. Under the terms of
his employment agreement, Mr. Gates received a minimum base salary of $342,500 per year, which could be
increased from time to time at the discretion of the Compensation Committee. Mr. Gates was also eligible to
receive an annual performance-based cash bonus under Century’s incentive compensation plan, subject to the
discretion of the Compensation Committee, and was eligible to receive stock option grants and performance
share awards under the 1996 Plan and to participate in the SERP. Effective March 1, 2007, Wayne R. Hale
succeeded Mr. Gates as our Executive Vice President and Chief Operating Officer. At that time, we entered
into a letter agreement with Mr. Gates which provided that Mr. Gates would continue as an employee through
June 30, 2007, when he will retire. Following his retirement, Mr. Gates has agreed to serve as our consultant
through December 31, 2007. Mr. Gates will be paid a minimum of $70,000 during the consulting term, which
will compensate Mr. Gates for providing consulting services for up to an aggregate of 35 days. Mr. Gates will
be paid an additional $2,000 for each day during the consulting term he provides consulting services in excess
of 35 days.

We entered into an employment agreement with Michael A. Bless, effective January 23, 2006, the date
Mr. Bless succeeded Mr. Beckley as Executive Vice President and Chief Financial Officer. On May 1, 2006,
we entered into an employment agreement with Robert R. Nielsen, the day Mr. Nielsen succeeded Mr. Kitchen
as Executive Vice President, General Counsel and Secretary. Our employment agreements with Messrs. Bless
and Nielsen extend through December 31, 2008; however beginning on January 1, 2008, and on each January
1 thereafter, unless timely notice of termination is delivered by a party pursuant to the terms of the
employment agreement, the period of employment is automatically extended for successive three-year periods.
These agreements provide that the base salaries paid to Messrs. Bless and Nielsen shall not be reduced below
$375,000 and $350,000 per year, respectively, and shall be subject to increase from time to time at the
discretion of the Compensation Committee. Mr. Bless and Mr. Nielsen will each be eligible to receive an
annual performance-based cash bonus under our incentive compensation plan, subject to the discretion of the
Compensation Committee. The agreements provide that the 2006 annual cash bonuses for Messrs. Bless and
Nielsen would be no less than $187,500 and $122,500, respectively. In addition, Messrs. Bless and Nielsen
received options to purchase 30,000 and 25,000 shares, respectively, of our common stock and one-time grants
of 20,000 and 15,000, respectively, service-based performance shares. Messrs. Bless and Nielsen are also
eligible for stock option grants and performance share awards under the 1996 Plan and participation in the
SERP.

Our employment agreements with Messrs. Kruger, Bless, Gates and Nielsen each provide that upon
termination of employment for any reason other than voluntary resignation, death or “for cause”, the
terminated executive will be entitled to receive termination payments equal to 100% of his base salary and
bonus (based on the highest annual bonus payment within the prior three years) for the remainder of the term
of the agreement (with a minimum of one year’s salary plus bonus). If the executive is terminated as a result
of the executive’s disability, the payments due to the executive will be reduced by any payments he receives
under our disability plans. Also, any termination payments under the employment agreements may not be
duplicated under the severance compensation agreements. Prior to their retirement, our employment agree-
ments with Messrs. Beckley and Kitchen contained similar terms.
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Post-Termination Compensation and Benefits

Savings Plan

We maintain our Century Aluminum 401(k) Plan. This savings plan is a tax qualified retirement savings
plan pursuant to which our U.S. based salaried employees, including our named executive officers, are able to
contribute a percentage, up to the limits prescribed by the Internal Revenue Service, of their annual
compensation on a pre-tax basis. In 2006, we matched 60% of the first 6% of pay that is contributed to the
savings plan. Prior to January 1, 2007, all matching contributions vested after 2 years of service with Century.
Beginning January 1, 2007, we will match 100% of the first 3% of pay that is contributed to the savings plan
and 50% of the next 2% of pay contributed, and all matching contributions will be fully vested on
contribution.

Retirement Plans

We also maintain a non-contributory defined benefit pension plan for our U.S. based salaried employees
who meet certain eligibility requirements, which we refer to as our Qualified Plan. We also have adopted a
Supplemental Retirement Income Benefit Plan, or “SERP.” The SERP is a supplemental plan that provides
selected senior executive officers with enhanced benefits to those provided under our Qualified Plan. Those
supplemental benefits include an unfunded additional amount equal to the amount that would normally be paid
under our Qualified Plan if there were no limitations under Sections 415 and 401(a)(17) of the Code. Final
average monthly compensation for purposes of calculating the supplemental benefit will be based on the
greater of (a) projected final annual compensation, assuming specified annual increases until retirement age, or
(b) the average of the highest three years’ annual compensation over the last 10 years of employment.
Messrs. Kruger, Bless, Gates, and Nielsen were eligible to participate in these benefits in 2006.

The SERP also permits selected senior executives to achieve estimated levels of retirement income when,
due to the executive’s age and potential years of service at normal retirement age, benefits under our existing
qualified and nonqualified defined benefit pension plans are projected to be less than a specified percentage of
the executive’s estimated final average annual compensation (the “Enhanced SERP”). Mr. Kruger is the only
named executive officer currently eligible to participate in the Enhanced SERP, and his eligibility is subject to
certain vesting requirements. Mr. Kruger’s right to participate in the Enhanced SERP benefit begins on the
fifth anniversary of his employment date and vests 20 percent each year thereafter. If Mr. Kruger remains
employed by Century for a period of 10 years he will be fully vested in his Enhanced SERP benefit. When
fully vested, Mr. Kruger’s Enhanced SERP benefit will be approximately 50% of his final average
compensation.

Other Post-Termination Benefits

Selected senior executive officers may also receive benefits triggered by death, disability or termination
without cause. Century has designed these benefits to be competitive with industry standards to attract and
retain talented executive and management level personnel.

It is Century’s policy that accelerated benefits for executive officers should not be triggered in
circumstances where the executive is terminated for cause or resigns voluntarily.

Change in Control

Our policy is to provide change in control protection to our named executive officers based on
competitive practice in the industry. Change in control provisions are contained in various named executive
officer employment agreements, long-term compensation agreements, retirement plans and severance protec-
tion agreements. Our industry has been subject to consolidation and reorganizations in recent times. Change in
control protection provides a method to attract and retain executives who are unlikely to be retained by the
acquiring entity upon a change in control. In addition, change in control protections are designed to maximize
stockholder value by creating incentives for named executive officers to explore strategic transactions and
work to bring such transactions to fruition if appropriate.
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Corporate Governance

We are subject to corporate governance laws, rules and regulations of the State of Delaware, NASDAQ
and the SEC; we believe that we are in compliance with such laws, rules and regulations. Except as described
in this prospectus supplement and the accompanying prospectus, there are no potential conflicts of interest
between any duties to Century by any director or executive officer and their private interests or other duties.
The business address for each of our directors and executive officers named above is c/o Century Aluminum
Company, 2511 Garden Road, Building A, Suite 200, Monterey, CA 93940.

Security Ownership of Directors and Executive Officers

The following table sets forth certain information concerning the beneficial ownership of our common
stock as of April 16, 2007 by: (i) each of our current directors, (ii) each executive officer named in the
Summary Compensation Table above, and (iii) all of our directors and executive officers as a group. No
director or executive officer beneficially owned more than 1% of our outstanding common stock. All of our
directors and executive officers as a group beneficially owned 1.1% of our outstanding common stock.

Name Common Stock
Restricted
Shares(2)

Exercisable
Stock Options(3)

Amount and Nature of Beneficial Ownership(1)

David W. Beckley . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11,551 8,526 —

Jarl Berntzen . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — 9,666

Michael A. Bless . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,607 14,080 19,998

Craig A. Davis . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 106,244(4) 29,778 3,000

Robert E. Fishman . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — 4,500

John C. Fontaine. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 250(5) — 16,250

E. Jack Gates . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23,524 16,025 —

Peter C. Jones. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — 3,333

Gerald J. Kitchen . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15,179 8,600 —

Logan W. Kruger . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10,228 31,682 13,333

Robert R. Nielsen . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,140 12,320 8,333
John P. O’Brien . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,000 — 14,000

Steve Schneider . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,490 8,155 —

Willy R. Strothotte . . . . . . . . . . . . . . . . . . . . . . . . . . . . —(4) — 22,500

Jack E. Thompson . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,500 — 9,334

All directors and executive officers as a group
(19 persons) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 189,121(4) 146,505 157,348

(1) Each individual has sole voting and investment power, except as otherwise indicated.

(2) Includes the target level of shares of common stock issuable upon vesting of performance shares awarded
to certain executive officers under our 1996 Plan. Vesting is based upon achievement of specified perfor-
mance targets. Award recipients do not have voting or investment power with respect to performance
shares until vesting. Dividend equivalents accrue and are paid upon vesting of the performance shares.

(3) Represents shares that are subject to options that are presently exercisable or exercisable within 60 days of
April 16, 2007.

(4) Excludes 9,320,089 shares beneficially owned by Glencore, for which Mr. Strothotte serves as Chairman
and Mr. Davis serves as a director.

(5) Mr. Fontaine owns 250 shares jointly with his wife.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table sets forth certain information concerning the beneficial ownership of our common
stock as of April 16, 2007 (except as otherwise noted) by each person known by us to be the beneficial owner
of five percent or more of the outstanding shares of our common stock. The SEC requires any person who
acquires beneficial ownership of five percent or more of the outstanding shares of our common stock to
publicly disclose such ownership and certain other information. The percent of class shown below is based on
the 32,585,080 shares of common stock outstanding as of April 16, 2007.

We understand that Glencore has subscribed to a significant portion of this offering which is approxi-
mately proportional to its present ownership interest in us.

Name and Address
of Beneficial Owner

Amount and Nature of
Beneficial Ownership(1) Percent of Class

Glencore International AG(2) . . . . . . . . . . . . . . . . . . . . . . . . . 9,320,089(2) 28.6

Guardian Life Insurance Company of America(3) . . . . . . . . . . 3,121,437(3) 9.6

Prudential Financial, Inc(4) . . . . . . . . . . . . . . . . . . . . . . . . . . 1,863,899(4) 5.7

Citadel Limited Partnership(5) . . . . . . . . . . . . . . . . . . . . . . . . 1,816,395(5) 5.6

(1) Each entity has sole voting and investment power, except as otherwise indicated.

(2) Based on information set forth in a Schedule 13D filing dated May 25, 2004, Glencore International AG
beneficially owns such shares through its subsidiary, Glencore AG. The principal business address of each
of Glencore International AG and Glencore AG is Baarermattstrasse 3, P.O. Box 555, CH 6341, Baar,
Switzerland.

(3) Based on information set forth in a Schedule 13G filed on February 9, 2007, by Guardian Life Insurance
Company (“Guardian”), Guardian Investor Services LLC (“GIS”), and RS Investment Management Co.
LLC (“RIMC”) (collectively, the “Guardian Reporting Persons”). Guardian is an insurance company and
the parent company of GIS and RIMC. GIS is a registered investment adviser, a registered broker-dealer,
and the parent company of RIMC, a registered investment adviser. The Guardian Reporting Persons each
share voting and investment power over 3,121,437 shares. The business address of the Guardian Reporting
Persons is 7 Hanover Square, New York, New York 10004.

(4) Based on information set forth in a Schedule 13G filed on February 9, 2007, Prudential Financial, Inc.
(“Prudential”) shares voting and investment power with respect to 1,713,797 shares. The shares reported
by Prudential are held for Prudential’s benefit or for the benefit of its clients. The principal business
address of Prudential is 751 Board Street, Newark, New Jersey 07102. 1,790,102 shares reported as benefi-
cially owned by Prudential are reported as beneficially owned by Jennison Associates LLC (“Jennison”), a
wholly-owned subsidiary of Prudential, in a Schedule 13G filed by Jennison on February 13, 2007. Jenni-
son, which shares investment power with respect to all 1,790,102 shares, beneficially owns such shares in
its capacity as an investment advisor. The business address of Jennison is 466 Lexington Avenue, New
York, New York 10017.

(5) Based on information set forth in a Schedule 13G filed on March 6, 2007, Citadel Limited Partnership
shares voting and investment power with respect to all of the reported shares with Citadel Derivatives
Group LLC, Citadel Equity Fund Ltd., Citadel Investment Group, L.L.C. and Kenneth Griffin (collectively,
the “Citadel Reporting Persons”). The business address for the Citadel Reporting Persons is 131 S. Dearborn
Street, 32nd Floor, Chicago, Illinois 60603.
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CERTAIN UNITED STATES FEDERAL TAX CONSIDERATIONS FOR NON-U.S. HOLDERS

The following is a general discussion of certain United States federal income tax consequences of the
ownership and disposition of our common stock to a “non-U.S. holder” (as defined below) that is not the
beneficial owner of, and is not deemed to own, more than 5% of our common stock.

This discussion is based on current provisions of the Code, and administrative pronouncements, judicial
decisions and final, temporary and proposed Treasury Regulations, all as in effect on the date hereof, and all
of which are subject to change, possibly with retroactive effect. This discussion assumes that non-U.S. holders
will hold our common stock issued pursuant to the offering as a capital asset (generally, property held for
investment). This discussion does not address all aspects of U.S. federal income taxation that may be relevant
to non-U.S. holders in light of their particular tax status or circumstances. For example, United States
expatriates, life insurance companies, tax-exempt organizations, dealers in securities or currency, banks or
other financial institutions, pass-through entities, trusts, estates, and investors that hold common stock as part
of a hedge, straddle or conversion transaction are among those categories of potential investors that are subject
to special rules not covered in this discussion. In addition, this discussion does not address tax consequences
to a holder of the use of a functional currency other than the United States dollar. This discussion does not
address any tax consequences arising under the laws of any state, local or foreign jurisdiction or any taxes
other than income taxes. Prospective holders are urged to consult their tax advisors with respect to the
particular tax consequences to them of owning and disposing of our common stock, including the conse-
quences under the laws of any state, local or foreign jurisdiction.

For the purpose of this discussion, a non-U.S. holder is any individual, corporation, estate or trust that is
a beneficial holder of our common stock and that for United States federal income tax purposes is not a
United States person. For purposes of this discussion, the term United States person means:

• an individual citizen or resident of the United States;

• a corporation or other entity taxable as a corporation created or organized in the United States or under
the laws of the United States or any political subdivision thereof;

• an estate whose income is subject to United States federal income tax regardless of its source; or

• a trust (i) whose administration is subject to the primary supervision of a United States court and which
has one or more United States persons who have the authority to control all substantial decisions of the
trust, or (ii) which has made an election to be treated as a United States person.

If a partnership (or an entity treated as a partnership for United States federal income tax purposes) holds
our common stock, the tax treatment of a partner will generally depend on the status of the partner and upon
the activities of the partnership. Accordingly, we urge partnerships that hold our common stock and partners in
such partnerships to consult their tax advisors.

A “non-U.S. holder” does not include an individual who is present in the United States for 183 days or
more in the taxable year of disposition and is not otherwise a resident of the United States for U.S. federal
income tax purposes. Such an individual may be subject to special rules and is urged to consult his or her own
tax advisor regarding the U.S. federal income tax consequences of the sale, exchange or other disposition of
our common stock.

Investors considering the purchase of common stock should consult their tax advisors regarding the
application of the U.S. federal income tax laws to their particular situations and the consequences of
U.S. federal estate and gift tax laws, foreign, state and local laws, and tax treaties.

Dividends

Distributions on our common stock, if any, generally will constitute dividends for U.S. federal income tax
purposes to the extent paid from our current or accumulated earnings and profits, as determined under
U.S. federal income tax principles. Amounts not treated as dividends for U.S. federal income tax purposes will
constitute a return of capital and will first be applied against and reduce a holder’s adjusted tax basis in the
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common stock, but not below zero, and then the excess, if any, will be treated as gain from the sale of the
common stock.

Dividends paid to a non-U.S. holder of common stock generally will be subject to United States
withholding tax at a 30% rate or at a reduced rate specified by an applicable income tax treaty. In order to
obtain a reduced rate of withholding, a non-U.S. holder will be required to provide an Internal Revenue
Service Form W-8BEN certifying its entitlement to benefits under a treaty.

The withholding tax does not apply to dividends paid to a non-U.S. holder that provides a Form W-8ECI,
certifying that the dividends are effectively connected with the non-U.S. holder’s conduct of a trade or
business within the United States. Instead, the effectively connected dividends will be subject to regular
U.S. income tax as if the non-U.S. holder were a U.S. resident, unless an applicable income tax treaty provides
otherwise. In that case, the 30% withholding tax described above will not apply, provided the non-U.S. Holder
complies with applicable certification and disclosure requirements. If a non-U.S. holder is eligible for the
benefits of a tax treaty between the United States and its country of residence, any dividend income that is
effectively connected with the conduct of a United States trade or business will be subject to United States
federal income tax in the manner specified by the treaty and generally will only be subject to such tax if such
income is attributable to a permanent establishment (or a fixed base in the case of an individual) maintained
by the non-U.S. holder in the United States and the non-U.S. holder claims the benefit of the treaty by
properly submitting an IRS Form W-8BEN. A non-U.S. corporation receiving effectively connected dividends
may also be subject to an additional “branch profits tax” imposed at a rate of 30% (or at an applicable lower
treaty rate).

A non-U.S. holder may obtain a refund from the IRS to the extent that the amounts withheld as described
above exceed that holder’s tax liability if an appropriate claim for refund is timely filed with the IRS.

Special certification requirements and other requirements apply to certain non-U.S. holders that are
entities rather than individuals.

Gain on Disposition of Common Stock

A non-U.S. holder generally will not be subject to U.S. federal income tax on gain realized on a sale or
other disposition of our common stock unless:

• the gain is effectively connected with the conduct of a trade or business of the non-U.S. holder in the
United States, subject to an applicable treaty providing otherwise; or

• we are or have been a “U.S. real property holding corporation” (as defined in the Code), at any time
within the five-year period preceding the disposition or the non-U.S. holder’s holding period, whichever
period is shorter, and our common stock has ceased to be regularly traded on an established securities
market prior to the beginning of the calendar year in which the sale or disposition occurs. The
determination of whether we are a U.S. real property holding corporation depends on the fair market
value of our United States real property interests relative to the fair market value of our other trade or
business assets and foreign real property interests.

We believe that we currently are not, and we do not anticipate becoming, a U.S. real property holding
corporation for United States federal income tax purposes.

If the first exception applies, generally the non-United States holder will be required to pay United States
federal income tax on the net gain derived from the sale in the same manner as a United States person. If a
non-United States Holder is eligible for the benefits of a tax treaty between the United States and its country
of residence, any such gain will be subject to United States federal income tax in the manner specified by the
treaty and generally will only be subject to such tax if such gain is attributable to a permanent establishment
(or a fixed base in the case of an individual) maintained by the non-U.S. holder in the United States and the
non-U.S. holder claims the benefit of the treaty by properly submitting an IRS Form W-8BEN (or suitable
successor form). Additionally, non-U.S. holders that are treated for United States federal income tax purposes
as corporations and that are engaged in a trade or business or have a permanent establishment in the United
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States may be subject to a branch profits tax on such income at a 30% rate or a lower rate if so specified by
an applicable income tax treaty.

Information Reporting Requirements and Backup Withholding

Information returns will be filed with the Internal Revenue Service in connection with payments of
dividends and the proceeds from a sale or other disposition of common stock. Subject to certain exceptions, a
similar report is sent to the holder. Pursuant to tax treaties or other agreements, the IRS may make its reports
available to tax authorities in the recipient’s country of residence.

You may have to comply with certification procedures to establish that you are not a United States person
in order to avoid information reporting and backup withholding tax requirements. The certification procedures
required to claim a reduced rate of withholding under a treaty generally will satisfy the certification
requirements necessary to avoid the backup withholding tax as well.

Additional information reporting and backup withholding may apply in the case of dispositions of our
common stock by non-United States brokers effected through certain brokers or a United States office of a
broker. Such information reporting and backup withholding can be avoided by providing the certification
described above to such paying agent.

The backup withholding rate currently is 28%. Backup withholding is not an additional tax. The amount
of any backup withholding from a payment to you will be allowed as a credit against your U.S. federal income
tax liability and may entitle you to a refund, provided that the required information is timely furnished to the
Internal Revenue Service.

Non-U.S. holders should consult their own tax advisors on the application of information reporting and
backup withholding to them in their particular circumstances (including upon their disposition of our common
stock).
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UNDERWRITERS

Under the terms and subject to the conditions contained in an underwriting agreement dated the date of
this prospectus supplement, the underwriters named below, for whom Credit Suisse Securities (USA) LLC and
Morgan Stanley & Co. Incorporated are acting as representatives, have severally agreed to purchase, and we
have agreed to sell to them, the number of shares indicated below:

Name Number of Shares

Credit Suisse Securities (USA) LLC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,060,000

Morgan Stanley & Co. Incorporated . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,040,000

Kaupthing Bank hf. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 825,000

Landsbanki Islands hf. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 825,000
Kaupthing Securities, Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 500,000

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,250,000

The underwriters are offering the shares of common stock subject to their acceptance of the shares from
us and subject to prior sale. The underwriting agreement provides that the obligations of the several
underwriters to pay for and accept delivery of the shares of common stock offered by this prospectus
supplement are subject to the approval of certain legal matters by their counsel and to certain other conditions.
The underwriters are obligated to take and pay for all of the shares of common stock offered by this
prospectus supplement if any such shares are taken. However, the underwriters are not required to take or pay
for the shares covered by the underwriters’ over-allotment option described below.

The underwriters initially propose to offer part of the shares of common stock directly to the public at the
public offering price listed on the cover page of this prospectus supplement and part to certain dealers at a
price that represents a concession not in excess of $1.54 a share under the public offering price. After the
initial offering of the shares of common stock, the offering price and other selling terms may from time to
time be varied by the representatives.

We are also offering shares of common stock in Iceland represented by global depositary receipts, or
depositary receipts, with one depositary receipt representing one share of common stock. Any shares of our
common stock represented by depositary receipts offered and sold in Iceland will be offered and sold solely
by the Icelandic Co-Managers of this offering, Kaupthing Bank hf. and Landsbanki Islands hf., to institutional
investors.

Kaupthing Bank hf. and Landsbanki Islands hf. are not SEC-registered broker-dealers, and therefore shall
not make sales of any shares in the United States or to U.S. persons except in compliance with applicable
U.S. laws and regulations, including the rules of the National Association of Securities Dealers.

We have granted to the underwriters an option, exercisable for 30 days from the date of this prospectus
supplement, to purchase up to an aggregate of 1,087,500 additional shares of common stock at the public
offering price set forth on the cover page of this prospectus supplement, less underwriting discounts and
commissions. The underwriters may exercise this option solely for the purpose of covering over-allotments, if
any, made in connection with the offering of the shares of common stock offered by this prospectus
supplement. To the extent the option is exercised, each underwriter will become obligated, subject to certain
conditions, to purchase about the same percentage of the additional shares of common stock as the number
listed next to the underwriter’s name in the preceding table bears to the total number of shares of common
stock listed next to the names of all underwriters in the preceding table.

The following table shows the per share and total underwriting discounts and commissions to be paid to
the underwriters by us, and the proceeds before expenses to us. These amounts are shown assuming both no
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exercise and full exercise of the underwriters’ option to purchase up to an additional 1,087,500 shares of
common stock:

Per Share No Exercise Full Exercise
Total

Public offering price . . . . . . . . . . . . . . . . . . . . . . . . . . $52.5000 $380,625,000 $437,718,750

Underwriting discounts and commissions . . . . . . . . . . . $ 2.5725 $ 18,650,625 $ 21,448,219
Proceeds, before expenses, to Century Aluminum . . . . . $49.9275 $361,974,375 $416,270,531

The estimated offering expenses payable by us, in addition to the underwriting discounts and commis-
sions, are approximately $1,875,000 which includes legal, accounting and printing costs and various other fees
associated with registering and listing the common stock.

The underwriters have informed us that they do not intend sales to discretionary accounts to exceed five
percent of the total number of shares of common stock offered by them.

We have agreed, together with each of our directors, executive officers and Glencore, that without the
prior written consent of the representatives on behalf of the underwriters, none of us will, during the period
ending 90 days after the date of this prospectus supplement:

• offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or
contract to sell, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of
directly or indirectly, any shares of common stock or any securities convertible into or exercisable or
exchangeable for common stock; or

• enter into any swap or other arrangement that transfers to another, in whole or in part, any of the
economic consequences of ownership of the common stock;

whether any such transaction described above is to be settled by delivery of common stock or such other
securities, in cash or otherwise. The restrictions described in this paragraph do not apply to:

• the sale of shares to the underwriters;

• transactions by any person other than us relating to shares of our common stock or other securities
acquired in open market transactions after the completion of the offering of the shares;

• the cashless exercise of outstanding options that will expire during the 90-day restricted period
described above that does not involve the sale or transfer of shares other than to us and provided that
the shares received upon such exercise remain subject to the restrictions above;

• the transfer of shares of our common stock as bona fide gifts or to a trust, provided that the transferred
shares remain subject to the restrictions above and the seller is not required to file a Form 4 under the
Exchange Act;

• sales or other dispositions of shares of common stock to us to discharge tax withholding obligations
resulting from the vesting of performance options during the term of the period ending 90 days after
the date of this prospectus supplement; provided that the aggregate number of shares withheld by us for
all persons subject to these restrictions does not exceed 100,000 shares of common stock;

• the grant or award of stock options, performance shares or other stock-based compensation under our
1996 Plan or Non-Employee Directors Stock Plan as in effect on the date of this prospectus
supplement; or

• the issuance by us of shares of common stock upon the exercise of an option or warrant or the
conversion of a security or upon the vesting of performance shares or restricted stock outstanding on
the date of this prospectus supplement.

In order to facilitate the offering of the common stock, the underwriters may engage in transactions that
stabilize, maintain or otherwise affect the price of the common stock, for a period of 30 calendar days starting
on the first day of trading. Specifically, the underwriters may sell more shares than they are obligated to
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purchase under the underwriting agreement, creating a short position. A short sale is covered if the short
position is no greater than the number of shares available for purchase by the underwriters under the over
allotment option. The underwriters can close out a covered short sale by exercising the over allotment option
or purchasing shares in the open market. In determining the source of shares to close out a covered short sale,
the underwriters will consider, among other things, the open market price of shares compared to the price
available under the over allotment option. The underwriters may also sell shares in excess of the over
allotment option, creating a naked short position. The underwriters must close out any naked short position by
purchasing shares in the open market. A naked short position is more likely to be created if the underwriters
are concerned that there may be downward pressure on the price of the common stock in the open market
after pricing that could adversely affect investors who purchase in the offering. As an additional means of
facilitating the offering, the underwriters may bid for, and purchase, shares of common stock in the open
market to stabilize the price of the common stock. The underwriting syndicate may also reclaim selling
concessions allowed to an underwriter or a dealer for distributing the common stock in the offering, if the
syndicate repurchases previously distributed common stock to cover syndicate short positions or to stabilize
the price of the common stock. These activities may raise or maintain the market price of the common stock
above independent market levels or prevent or retard a decline in the market price of the common stock. The
underwriters are not required to engage in these activities, and may end any of these activities at any time.

Credit Suisse Securities (USA) LLC, as the stabilizing agent, or its agents, will engage in any such
activities on behalf of the underwriters.

Kaupthing Bank hf. and Landsbanki Islands hf. will engage in market-making activities in Iceland with
respect to the depositary receipts. From time to time, each underwriter has provided, and continues to provide,
investment banking services to us. An affiliate of Credit Suisse Securities (USA) LLC is a lender under our
revolving credit facility and the credit facility for our Icelandic subsidiaries. Kaupthing Bank hf. and
Landsbanki Islands hf. are lenders and agents under the credit facility for our Icelandic subsidiaries, provide
us with customary commercial banking services and have provided us with listing advisory services in
connection with our offering of depositary receipts in Iceland. Landsbanki Islands hf. is acting as our certified
advisor in connection with the listing of the depositary receipts on the First North Iceland market.

We and the underwriters have agreed to indemnify each other against certain liabilities, including
liabilities under the Securities Act.

A prospectus in electronic format will be made available on the web sites maintained by one or more of
the underwriters participating in this offering and one or more of the underwriters participating in this offering
may distribute prospectuses electronically. The representatives may agree to allocate a number of shares to
underwriters for sale to their online brokerage account holders. Internet distribution will be allocated by the
underwriters and selling group members that will make internet distributions on the same basis as other
allocations.

Each of the underwriters has represented and agreed that:

• it has only communicated or caused to be communicated and will only communicate or cause to be
communicated an invitation or inducement to engage in investment activity (within the meaning of
section 21 of the United Kingdom’s Financial Services and Markets Act 2000, or “FSMA”) to persons
who have professional experience in matters relating to investments falling with Article 19(5) of the
FSMA (Financial Promotion) Order 2005 or in circumstances in which section 21 of the FSMA does
not apply to us; and

• it has complied with, and will comply with all applicable provisions of the FSMA with respect to
anything done by it in relation to the shares in, from or otherwise involving the United Kingdom.

In relation to each Member State of the European Economic Area (“EEA”) (except for Iceland) which
has implemented the Prospectus Directive (each, a “Relevant Member State”), with effect from and including
the date on which the Prospectus Directive is implemented in that Relevant Member State (the “Relevant
Implementation Date”) our common stock may be offered to the public in that Relevant Member State at any
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time under the following exemptions under the Prospectus Directive, if they have been implemented in that
Relevant Member State:

• to legal entities which are authorized or regulated to operate in the financial markets or, if not so
authorized or regulated, whose corporate purpose is solely to invest in securities;

• to any legal entity which has two or more of (1) an average of at least 250 employees during the last
financial year; (2) a total balance sheet of more than A43,000,000 and (3) an annual net turnover of
more than A50,000,000, as shown in its last annual or consolidated accounts;

• by the underwriters to fewer than 100 natural or legal persons (other than qualified investors as defined
in the Prospectus Directive); or

• in any other circumstances falling within Article 3(2) of the Prospectus Directive;

provided that no such offer of common stock shall result in a requirement for the publication by Century
Aluminum or the underwriters of a prospectus pursuant to Article 3 of the Prospectus Directive.

Each purchaser of securities described in this prospectus supplement and the accompanying prospectus
located within a Relevant Member State will be deemed to have represented, acknowledged and agreed that it
is a “qualified investor” within the meaning of Article 2(1)(e) of the Prospectus Directive.

As used above, the expression “offered to the public” in relation to any of our common stock in any
Relevant Member State means the communication in any form and by any means of sufficient information on
the terms of the offer and our common stock to be offered so as to enable an investor to decide to purchase
any of our common stock, as the same may be varied in that Member State by any measure implementing the
Prospectus Directive in that Member State, and the expression “Prospectus Directive” means Directive
2003/71/EC and includes any relevant implementing measure in each Relevant Member State.

The EEA selling restriction is in addition to any other selling restrictions set out herein.

NOTICE TO CANADIAN RESIDENTS

Resale Restrictions

The distribution of the common stock in Canada is being made only on a private placement basis exempt
from the requirement that we prepare and file a prospectus with the securities regulatory authorities in each
province where trades of common stock are made. Any resale of the common stock in Canada must be made
under applicable securities laws which will vary depending on the relevant jurisdiction, and which may require
resales to be made under available statutory exemptions or under a discretionary exemption granted by the
applicable Canadian securities regulatory authority. Purchasers are advised to seek legal advice prior to any
resale of the common stock.

Representations of Purchasers

By purchasing common stock in Canada and accepting a purchase confirmation, a purchaser is
representing to us and the dealer from whom the purchase confirmation is received that:

• the purchaser is entitled under applicable provincial securities laws to purchase the common stock
without the benefit of a prospectus qualified under those securities laws;

• where required by law, that the purchaser is purchasing as principal and not as agent;

• the purchaser has reviewed the text above under “Resale Restrictions”; and

• the purchaser acknowledges and consents to the provision of specified information concerning its
purchase of the common stock to the regulatory authority that by law is entitled to collect the
information.

Further details concerning the legal authority for this information is available on request.
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Rights of Action — Ontario Purchasers Only

Under Ontario securities legislation, certain purchasers who purchase a security offered by this prospectus
during the period of distribution will have a statutory right of action for damages, or while still the owner of
the common stock, for rescission against us in the event that this prospectus contains a misrepresentation
without regard to whether the purchaser relied on the misrepresentation. The right of action for damages is
exercisable not later than the earlier of 180 days from the date the purchaser first had knowledge of the facts
giving rise to the cause of action and three years from the date on which payment is made for the common
stock. The right of action for rescission is exercisable not later than 180 days from the date on which payment
is made for the common stock. If a purchaser elects to exercise the right of action for rescission, the purchaser
will have no right of action for damages against us. In no case will the amount recoverable in any action
exceed the price at which the common stock was offered to the purchaser and if the purchaser is shown to
have purchased the securities with knowledge of the misrepresentation, we will have no liability. In the case of
an action for damages, we will not be liable for all or any portion of the damages that are proven to not
represent the depreciation in value of the common stock as a result of the misrepresentation relied upon. These
rights are in addition to, and without derogation from, any other rights or remedies available at law to an
Ontario purchaser. The foregoing is a summary of the rights available to an Ontario purchaser. Ontario
purchasers should refer to the complete text of the relevant statutory provisions.

Enforcement of Legal Rights

All of our directors and officers as well as the experts named herein may be located outside of Canada
and, as a result, it may not be possible for Canadian purchasers to effect service of process within Canada
upon us or those persons. All or a substantial portion of our assets and the assets of those persons may be
located outside of Canada and, as a result, it may not be possible to satisfy a judgment against us or those
persons in Canada or to enforce a judgment obtained in Canadian courts against us or those persons outside of
Canada.

Taxation and Eligibility for Investment

Canadian purchasers of common stock should consult their own legal and tax advisors with respect to the
tax consequences of an investment in the common stock in their particular circumstances and about the
eligibility of the common stock for investment by the purchaser under relevant Canadian legislation.

LEGAL MATTERS

The validity of the common stock offered through this prospectus will be passed upon for us by Pillsbury
Winthrop Shaw Pittman LLP, San Francisco, California. Certain legal matters in connection with this offering
will be passed upon for the underwriters by Davis Polk & Wardwell, New York, New York.

EXPERTS

The consolidated financial statements and the related financial statement schedule as of December 31,
2006 and 2005, and for each of the three years in the period ended December 31, 2006 and management’s
report on the effectiveness of internal control over financial reporting as of December 31, 2006 incorporated
by reference in this prospectus have been audited by Deloitte & Touche LLP, an independent registered public
accounting firm, as stated in their reports (which reports (1) express an unqualified opinion on the financial
statements and include an explanatory paragraph relating to the Company’s adoption of Statement of Financial
Accounting Standard No. 158, Employers’ Accounting for Defined Benefit Pension and Other Postretirement
Plans, (2) express an unqualified opinion on the financial statement schedule, (3) express an unqualified
opinion on management’s assessment regarding the effectiveness of internal control over financial reporting,
and (4) express an unqualified opinion on the effectiveness of internal control over financial reporting) and
have been so included in reliance upon the reports of such firm given upon their authority as experts in
accounting and auditing.
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WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended,
and file annual, quarterly and special reports, proxy statements and other information with the SEC. You may
read and copy these reports, proxy statements and other information at the SEC’s public reference room at
Room 1024, 450 Fifth Street, N.W., Washington, D.C. You can request copies of these documents by writing
to the SEC and paying a fee for the copying cost. Please call the SEC at 1-800-SEC-0330 (1-800-732-0330)
for more information about the operation of the public reference room. The SEC maintains a web site (http://
www.sec.gov) that contains reports, statements and other information regarding registrants that file electroni-
cally. After listing on First North Iceland, we anticipate that our SEC reports will also be available through the
First North Iceland news system (http://omxgroup.com/firstnorth/market_news/). You may also obtain addi-
tional information about us, including copies of our certificate of incorporation and bylaws, from our web site,
which is located at www.centuryaluminum.com. Our website provides access to filings made by us through the
SEC’s EDGAR filing system, including our annual, quarterly and current reports filed on Forms 10-K, 10-Q
and 8-K, respectively, and ownership reports filed on Forms 3, 4 and 5 after December 16, 2002 by our
directors, executive officers and beneficial owners of more than 10% of our outstanding common stock.
Information contained in our website is not incorporated by reference in, and should not be considered a part
of, this prospectus supplement.

We have filed with the SEC a registration statement on Form S-3, of which this prospectus supplement is
a part, under the Securities Act with respect to the securities. This prospectus supplement does not contain all
of the information set forth in the registration statement, certain parts of which are omitted in accordance with
the rules and regulations of the SEC. For further information concerning us and the securities, reference is
made to the registration statement. Statements contained in this prospectus supplement as to the contents of
any contract or other documents are not necessarily complete, and in each instance, reference is made to the
copy of such contract or documents filed as an exhibit to the registration statement, each such statement being
qualified in all respects by such reference.

INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to “incorporate by reference” information into this prospectus supplement and the
accompanying prospectus, which means that we can disclose important information to you by referring you to
another document filed separately with the SEC. The information incorporated by reference herein is deemed
to be part of this prospectus supplement and the accompanying prospectus, except for any information
superseded by information in this prospectus supplement or the accompanying prospectus. This prospectus
supplement and the accompanying prospectus incorporate by reference the documents set forth below that we
have previously filed with the SEC (other than information in such documents that is deemed, in accordance
with SEC rules, not to have been filed). These documents contain important information about us, our business
and our finances.

• Our Annual Report on Form 10-K for the fiscal year ended December 31, 2006 (including those
portions of our Proxy Statement on Schedule 14A relating to our 2007 Annual Meeting of Stockholders,
which was filed on April 23, 2007 incorporated by reference therein);

• Our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2007;

• Our Current Reports on Form 8-K dated: May 31, 2007; April 30, 2007; April 30, 2007 (amending our
Current Report on Form 8-K dated August 8, 2006); March 20, 2007 (as amended by our Current
Report on Form 8-K filed on April 13, 2007); March 1, 2007; and February 28, 2007;

• The description of our common stock contained in our Registration Statement on Form 8-A filed on
March 4, 1996.

All documents that we file pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the
date of this prospectus supplement but before the end of any offering of securities made hereunder (other than
information in such documents that is deemed, in accordance with SEC rules, not to have been filed) will also

S-78



be considered to be incorporated by reference, and will automatically update and, where applicable, supersede
any information contained, or incorporated by reference, in this prospectus supplement or in the accompanying
prospectus.

To the extent that any information contained in any Current Report on Form 8-K, or any exhibit thereto,
was furnished to, rather than filed with, the SEC, such information or exhibit is specifically not incorporated
by reference in this prospectus supplement.

We will provide without charge to each person, including any beneficial owner, to whom a prospectus is
delivered, upon written or oral request of any such person, a copy of any or all of the information that we
have incorporated by reference in this prospectus supplement and accompanying prospectus but have not
delivered with this prospectus supplement and accompanying prospectus. You may request a copy of these
filings, by writing or telephoning us at:

Century Aluminum Company
2511 Garden Road

Building A, Suite 200
Monterey, CA 93940

Attention: Corporate Secretary
(831) 642-9300
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MANAGEMENT’S ANNUAL REPORT ON
INTERNAL CONTROL OVER FINANCIAL REPORTING

Management is responsible for establishing and maintaining an adequate system of internal controls over
financial reporting for the company. This system is designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles. Because of its inherent limitations, a system of internal controls
over financial reporting can provide only reasonable assurance and may not prevent or detect misstatements.
Further, because of changes in conditions, effectiveness of internal controls over financial reporting may vary
over time. Our system of internal controls contains self-monitoring mechanisms, and actions are taken to
correct deficiencies as they are identified.

As required by Section 404 of the Sarbanes-Oxley Act, management conducted an evaluation of the
effectiveness of the system of internal controls over financial reporting for the year ended December 31, 2006.
Management’s evaluation was based on the framework in Internal Control — Integrated Framework issued by
the Committee of Sponsoring Organizations (COSO) of the Treadway Commission. Based on this evaluation,
management concluded that our system of internal controls over financial reporting was effective as of
December 31, 2006. Management’s assessment of the effectiveness of our internal control over financial
reporting has been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as
stated in their report under the heading “Report of Independent Registered Public Accounting Firm.”
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of
Century Aluminum Company:

We have audited management’s assessment, included in the accompanying Management’s Annual Report
on Internal Control over Financial Reporting, that Century Aluminum Company and subsidiaries (the
“Company”) maintained effective internal control over financial reporting as of December 31, 2006, based on
criteria established in Internal Control — Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission. The Company’s management is responsible for maintaining
effective internal control over financial reporting and for its assessment of the effectiveness of internal control
over financial reporting. Our responsibility is to express an opinion on management’s assessment and an
opinion on the effectiveness of the Company’s internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight
Board (United States). Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether effective internal control over financial reporting was maintained in all material
respects. Our audit included obtaining an understanding of internal control over financial reporting, evaluating
management’s assessment, testing and evaluating the design and operating effectiveness of internal control,
and performing such other procedures as we considered necessary in the circumstances. We believe that our
audit provides a reasonable basis for our opinions.

A company’s internal control over financial reporting is a process designed by, or under the supervision of,
the company’s principal executive and principal financial officers, or persons performing similar functions, and
effected by the company’s board of directors, management, and other personnel to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles. A company’s internal control over financial reporting
includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail,
accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable
assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance
with generally accepted accounting principles, and that receipts and expenditures of the company are being made
only in accordance with authorizations of management and directors of the company; and (3) provide reasonable
assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the
company’s assets that could have a material effect on the financial statements.

Because of the inherent limitations of internal control over financial reporting, including the possibility of
collusion or improper management override of controls, material misstatements due to error or fraud may not be
prevented or detected on a timely basis. Also, projections of any evaluation of the effectiveness of the internal
control over financial reporting to future periods are subject to the risk that the controls may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

In our opinion, management’s assessment that the Company maintained effective internal control over
financial reporting as of December 31, 2006, is fairly stated, in all material respects, based on the criteria
established in Internal Control — Integrated Framework issued by the Committee of Sponsoring Organizations
of the Treadway Commission. Also in our opinion, the Company maintained, in all material respects, effective
internal control over financial reporting as of December 31, 2006, based on the criteria established in Internal
Control — Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway
Commission.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight
Board (United States), the consolidated financial statements as of and for the year ended December 31, 2006
of the Company and our report dated February 28, 2007 expressed an unqualified opinion and includes an
explanatory paragraph as to the adoption of Statement of Financial Accounting Standards No. 158, Employers’
Accounting for Defined Benefit Pension and Other Postretirement Plans.

/s/ DELOITTE & TOUCHE LLP

Pittsburgh, Pennsylvania
February 28, 2007
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of
Century Aluminum Company:

We have audited the accompanying consolidated balance sheets of Century Aluminum Company and
subsidiaries (the “Company”) as of December 31, 2006 and 2005, and the related consolidated statements of
operations, shareholders’ equity, and cash flows for each of the three years in the period ended December 31,
2006. These financial statements are the responsibility of the Company’s management. Our responsibility is to
express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight
Board (United States). Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An
audit also includes assessing the accounting principles used and significant estimates made by management, as
well as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable
basis for our opinion.

In our opinion, such consolidated financial statements present fairly, in all material respects, the financial
position of Century Aluminum Company and subsidiaries as of December 31, 2006 and 2005, and the results
of their operations and their cash flows for each of the three years in the period ended December 31, 2006, in
conformity with accounting principles generally accepted in the United States of America.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight
Board (United States), the effectiveness of the Company’s internal control over financial reporting as of
December 31, 2006, based on the criteria established in Internal Control — Integrated Framework issued by
the Committee of Sponsoring Organizations of the Treadway Commission and our report dated February 28,
2007 expressed an unqualified opinion on management’s assessment of the effectiveness of the Company’s
internal control over financial reporting and an unqualified opinion on the effectiveness of the Company’s
internal control over financial reporting.

As discussed in Note 7 to the consolidated financial statements, in 2006 the Company adopted Statement
of Financial Accounting Standards No. 158, Employers’ Accounting for Defined Benefit Pension and Other
Postretirement Plans.

/s/ DELOITTE & TOUCHE LLP

Pittsburgh, Pennsylvania
February 28, 2007
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CENTURY ALUMINUM COMPANY

CONSOLIDATED BALANCE SHEETS

2006 2005
December 31,

(Dollars in thousands,
except share data)

ASSETS
ASSETS:
Cash and cash equivalents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 96,365 $ 17,752
Restricted cash. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,011 2,028
Accounts receivable — net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 113,371 83,016
Due from affiliates . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 37,542 18,638
Inventories . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 145,410 111,436
Prepaid and other current assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19,830 23,918
Deferred taxes — current portion . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 103,110 37,705

Total current assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 517,639 294,493
Property, plant and equipment — net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,218,777 1,070,158
Intangible asset — net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 61,594 74,643
Goodwill . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 94,844 94,844
Other assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 292,380 143,293

TOTAL . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $2,185,234 $1,677,431

LIABILITIES AND SHAREHOLDERS’ EQUITY
LIABILITIES:
Accounts payable, trade . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 64,849 $ 61,919
Due to affiliates . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 282,282 158,682
Accrued and other current liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 75,143 53,715
Long term debt — current portion . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 30,105 581
Accrued employee benefits costs — current portion . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11,083 9,333
Convertible senior notes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 175,000 175,000
Industrial revenue bonds . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,815 7,815

Total current liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 646,277 467,045

Senior unsecured notes payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 250,000 250,000
Nordural debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 309,331 230,436
Revolving credit facility . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 8,069
Accrued pension benefits costs — less current portion . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19,239 10,350
Accrued postretirement benefits costs — less current portion . . . . . . . . . . . . . . . . . . . . . . . . . 206,415 96,660
Due to affiliates — less current portion . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 554,864 337,416
Other liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 27,811 28,010
Deferred taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 41,587 16,890

Total noncurrent liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,409,247 977,831

CONTINGENCIES AND COMMITMENTS (NOTE 12)
SHAREHOLDERS’ EQUITY:
Common stock (one cent par value, 100,000,000 shares authorized; 32,457,670 and

32,188,165 shares issued and outstanding at December 31, 2006 and 2005, respectively). . . . 325 322
Additional paid-in capital . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 432,270 419,009
Accumulated other comprehensive loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (166,572) (91,418)
Accumulated deficit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (136,313) (95,358)

Total shareholders’ equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 129,710 232,555

TOTAL . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $2,185,234 $1,677,431

See notes to consolidated financial statements.
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CENTURY ALUMINUM COMPANY

CONSOLIDATED STATEMENTS OF OPERATIONS

2006 2005 2004
Year Ended December 31,

(In thousands, except per share amounts)

NET SALES:

Third-party customers . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1,299,035 $ 961,335 $ 897,538

Related parties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 259,531 171,027 163,209

1,558,566 1,132,362 1,060,747

Cost of goods sold . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,210,044 970,685 875,460

Gross profit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 348,522 161,677 185,287

Selling, general and administrative expenses . . . . . . . . . . . . . . . . . . 39,363 34,773 24,916

Operating income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 309,159 126,904 160,371

Interest expense — third party . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (37,002) (25,668) (39,946)

Interest expense — related party . . . . . . . . . . . . . . . . . . . . . . . . . . . — — (380)

Interest income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,705 1,367 1,086

Net loss on forward contracts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (389,839) (309,698) (21,521)

Loss on early extinguishment of debt . . . . . . . . . . . . . . . . . . . . . . . — (835) (47,448)

Other income (expense) — net . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,898 275 (1,305)

Income (loss) before income taxes and equity in earnings of joint
ventures . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (109,079) (207,655) 50,857

Income tax benefit (expense) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 52,041 80,697 (18,196)

Income (loss) before equity in earnings of joint ventures . . . . . . . . . (57,038) (126,958) 32,661

Equity in earnings of joint ventures . . . . . . . . . . . . . . . . . . . . . . . . . 16,083 10,703 821

Net income (loss) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (40,955) (116,255) 33,482

Preferred dividends . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — (769)

Net income (loss) applicable to common shareholders . . . . . . . . . . . $ (40,955) $ (116,255) $ 32,713

EARNINGS (LOSS) PER COMMON SHARE:

Basic and Diluted . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ (1.26) $ (3.62) $ 1.14

See notes to consolidated financial statements.
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CENTURY ALUMINUM COMPANY

CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY

Comprehensive
Income (Loss)

Convertible
Preferred

Stock
Common

Stock

Additional
Paid-In
Capital

Accumulated
Other

Comprehensive
Income (Loss)

Retained
Earnings
(Deficit)

Total
Shareholders’

Equity

(Dollars in thousands)

Balance, December 31, 2003 . . . . . . . . . . . $ 25,000 $211 $173,138 $ (5,222) $ (9,258) $ 183,869
Comprehensive income (loss) — 2004

Net income — 2004. . . . . . . . . . . . . . . . $ 33,482 33,482 33,482
Other comprehensive income (loss):

Net unrealized loss on financial
instruments, net of $29,380 in tax . . . (51,554)

Net amount reclassified to income, net
of $(2,196) in tax . . . . . . . . . . . . . . 3,950

Minimum pension liability adjustment,
net of $(360) in tax . . . . . . . . . . . . . 640

Other comprehensive loss . . . . . . . . . . . . (46,964) (46,964) (46,964)

Total comprehensive loss . . . . . . . . . . . . . . $ (13,482)

Dividends on common stock . . . . . . . . . . . . (42) (42)
Dividends on preferred stock . . . . . . . . . . . (3,269) (3,269)
Preferred stock conversion . . . . . . . . . . . . . (25,000) 14 24,986
Issuance of common stock — equity

offering . . . . . . . . . . . . . . . . . . . . . . . . 90 208,121 208,211
Issuance of common stock — compensation

plans . . . . . . . . . . . . . . . . . . . . . . . . . 5 9,208 9,213

Balance, December 31, 2004 . . . . . . . . . . . $ — $320 $415,453 $ (52,186) $ 20,913 $ 384,500
Comprehensive income (loss) — 2005

Net loss — 2005 . . . . . . . . . . . . . . . . . . $(116,255) (116,255) (116,255)
Other comprehensive income (loss):

Net unrealized loss on financial
instruments, net of $36,420 in tax . . . (64,710)

Net amount reclassified to income, net
of $(14,655) in tax . . . . . . . . . . . . . 25,365

Minimum pension liability adjustment,
net of $63 in tax. . . . . . . . . . . . . . . 113

Other comprehensive loss . . . . . . . . . . . . (39,232) (39,232) (39,232)

Total comprehensive loss . . . . . . . . . . . . . . $(155,487)

Dividends on common stock . . . . . . . . . . . . (16) (16)
Issuance of common stock — compensation

plans . . . . . . . . . . . . . . . . . . . . . . . . . 2 3,556 3,558

Balance, December 31, 2005 . . . . . . . . . . . $ — $322 $419,009 $ (91,418) $ (95,358) $ 232,555
Comprehensive income (loss) — 2006

Net loss — 2006 . . . . . . . . . . . . . . . . . . $ (40,955) (40,955) (40,955)
Other comprehensive income (loss):

Net unrealized loss on financial
instruments, net of $57,556 tax . . . . . (85,309)

Net amount reclassified to income, net
of $(48,734) tax . . . . . . . . . . . . . . . 83,186

Minimum pension liability adjustment,
net of $1,631 in tax. . . . . . . . . . . . . (2,532)

Other comprehensive loss . . . . . . . . . . . . (4,655) (4,655) (4,655)

Total comprehensive loss . . . . . . . . . . . . . . $ (45,610)

Adjustment to initially apply SFAS No. 158,
net of $46,161 tax . . . . . . . . . . . . . . . . . (70,499) (70,499)

Share-based compensation expense . . . . . . . 5,582 5,582
Issuance of common stock — compensation

plans . . . . . . . . . . . . . . . . . . . . . . . . . 3 7,679 7,682

Balance, December 31, 2006 . . . . . . . . . . . $ — $325 $432,270 $(166,572) $(136,313) $ 129,710

See notes to consolidated financial statements.
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CENTURY ALUMINUM COMPANY

CONSOLIDATED STATEMENTS OF CASH FLOWS

2006 2005 2004
Year Ended December 31,

(Dollars in thousands)

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income (loss) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ (40,955) $(116,255) $ 33,482
Adjustments to reconcile net income (loss) to net cash provided by operating

activities:
Unrealized net loss on forward contracts . . . . . . . . . . . . . . . . . . . . . . . . . . . 333,081 306,756 2,405
Depreciation and amortization . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 69,220 56,533 50,254
Deferred income taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (126,342) (59,834) 11,818
Pension and other post retirement benefits . . . . . . . . . . . . . . . . . . . . . . . . . . 14,561 12,381 8,040
Workers’ compensation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 987 (1,572) 820
Stock-based compensation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,582 — —
Excess tax benefits from share-based compensation . . . . . . . . . . . . . . . . . . . (1,394) — —
(Gain) loss on disposal of assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (6,851) (32) 761
Non-cash loss on early extinguishment of debt . . . . . . . . . . . . . . . . . . . . . . . — 253 9,659
Change in operating assets and liabilities:

Accounts receivable — net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (30,355) (3,440) (19,440)
Due from affiliates . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (18,904) (4,267) (3,623)
Inventories . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (28,524) (152) (16,023)
Prepaids and other current assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 89 (10,092) (3,590)
Accounts payable, trade . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9,608 8,528 2,602
Due to affiliates . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9,701 920 16,179
Accrued and other current liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18,965 (32,664) 13,614
Other — net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (23,116) (22,127) (1,130)

Net cash provided by operating activities . . . . . . . . . . . . . . . . . . . . . . . . . 185,353 134,936 105,828

CASH FLOWS FROM INVESTING ACTIVITIES:
Purchase of property, plant, and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . (23,602) (18,027) (15,240)
Nordural expansion. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (193,511) (280,086) (59,784)
Business acquisitions, net of cash acquired . . . . . . . . . . . . . . . . . . . . . . . . . . . — (7,000) (198,584)
Restricted and other cash deposits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2,583) (350) (1,678)
Proceeds from sale of property, plant, and equipment . . . . . . . . . . . . . . . . . . . . 7,759 124 —

Net cash used in investing activities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (211,937) (305,339) (275,286)

CASH FLOWS FROM FINANCING ACTIVITIES:
Borrowings of long-term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 109,000 222,937 425,883
Repayment of long-term debt — third party . . . . . . . . . . . . . . . . . . . . . . . . . . . (581) (83,279) (425,881)
Repayment of long-term debt — related party . . . . . . . . . . . . . . . . . . . . . . . . . — — (14,000)
Net borrowings (repayments) under revolving credit facility . . . . . . . . . . . . . . . (8,069) 8,069 —
Excess tax benefits from share-based compensation . . . . . . . . . . . . . . . . . . . . . 1,394 — —
Financing fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (5,132) (13,062)
Issuance of common stock . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,453 1,408 215,793
Dividends . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (16) (3,311)

Net cash provided by financing activities . . . . . . . . . . . . . . . . . . . . . . . . . 105,197 143,987 185,422

CHANGE IN CASH AND CASH EQUIVALENTS . . . . . . . . . . . . . . . . . . . . . . . 78,613 (26,416) 15,964
CASH AND CASH EQUIVALENTS, BEGINNING OF YEAR . . . . . . . . . . . . . . 17,752 44,168 28,204

CASH AND CASH EQUIVALENTS, END OF YEAR . . . . . . . . . . . . . . . . . . . . $ 96,365 $ 17,752 $ 44,168

See notes to consolidated financial statements.
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CENTURY ALUMINUM COMPANY

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Years Ended December 31, 2006, 2005 and 2004

(Dollars in Thousands, except Per Share Amounts)

1. Summary of Significant Accounting Policies

Organization and Basis of Presentation — Century Aluminum Company (“Century,” “we”, “us”, “our” or
“ours”) is a holding company, whose principal subsidiaries are Century Aluminum of West Virginia, Inc.
(“Century of West Virginia”), Berkeley Aluminum, Inc. (“Berkeley”), Century Kentucky, Inc. (“Century
Kentucky”) and Nordural ehf (“Nordural”). Century of West Virginia operates a primary aluminum reduction
facility in Ravenswood, West Virginia (“Ravenswood”). Berkeley holds a 49.7% interest in a partnership
which operates a primary aluminum reduction facility in Mt. Holly, South Carolina (“Mt. Holly”) and a 49.7%
undivided interest in the property, plant, and equipment comprising Mt. Holly. The remaining interest in the
partnership and the remaining undivided interest in Mt. Holly are owned by Alumax of South Carolina, Inc., a
subsidiary of ALCOA (“ASC”). ASC manages and operates Mt. Holly pursuant to an Owners Agreement,
prohibiting the disposal of the interest held by any of the owners without the consent of the other owners and
providing for certain rights of first refusal. Pursuant to the Owners Agreement, each owner furnishes their own
alumina, for conversion to aluminum, and is responsible for their pro rata share of the operating and
conversion costs.

Prior to April 1996, we were an indirect, wholly-owned subsidiary of Glencore International AG
(“Glencore” and, together with its subsidiaries, the “Glencore Group”). In April 1996, we completed an initial
public offering of our common stock. At December 31, 2006, Glencore owned 28.7% of Century’s outstanding
common stock. Century and Glencore enter into various transactions such as the purchase and sale of primary
aluminum, purchase of alumina, tolling agreements and forward primary aluminum financial sales contracts.

Our historical results of operations included in the accompanying consolidated financial statements may
not be indicative of the results of operations to be expected in the future.

Principles of Consolidation — The consolidated financial statements include the accounts of Century
Aluminum Company and our subsidiaries, after elimination of all significant intercompany transactions and
accounts. Berkeley’s interest in the Mt. Holly partnership and our interest in the Gramercy and St. Ann
Bauxite joint ventures are accounted for under the equity method. Our equity in the earnings of St. Ann
Bauxite is recorded net of Jamaican taxes.

Revenue — Revenue is recognized when title and risk of loss pass to customers in accordance with
contract terms. In some instances, we invoice our customers prior to physical shipment of goods. In such
instances, revenue is recognized only when the customer has specifically requested such treatment and has
made a fixed commitment to purchase the product. The goods must be complete, ready for shipment and
physically separated from other inventory with risk of ownership passing to the customer. We must retain no
performance obligations and a delivery schedule must be obtained. Sales returns and allowances are treated as
a reduction of sales and are provided for based on historical experience and current estimates.

Cash and Cash Equivalents — Cash equivalents are comprised of cash and short-term investments having
maturities of less than 90 days at the time of purchase. The carrying amount of cash equivalents approximates
fair value.

Accounts Receivable — The accounts receivable are net of an allowance for uncollectible accounts of
$1,000 at December 31, 2006 and 2005.

Inventories — The majority of our inventories, including alumina and aluminum inventories, are stated at
the lower of cost (using the first-in, first-out (“FIFO”) method) or market. The remaining inventories
(principally operating and other supplies) are valued at the lower of average cost or market.

Property, Plant and Equipment — Property, plant and equipment is stated at cost. Additions, renewals and
improvements are capitalized. Asset and accumulated depreciation accounts are relieved for dispositions with
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resulting gains or losses included in other income (expense). Maintenance and repairs are expensed as
incurred. We capitalize interest for the construction of qualifying assets. Depreciation of plant and equipment
is provided for by the straight-line method over the following estimated useful lives:

Buildings and improvements . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14 to 45 years

Machinery and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 to 22 years

We periodically evaluate the carrying value of long-lived assets to be held and used when events and
circumstances warrant such a review. The carrying value of a separately identifiable, long-lived asset is
considered impaired when the anticipated undiscounted cash flow from such asset is less than its carrying
value. In that event, a loss is recognized based on the amount by which the carrying value exceeds the fair
value of the long-lived asset. Fair value is determined primarily using the anticipated cash flows discounted at
a rate commensurate with the risk involved.

Goodwill and Intangible Asset — We recognized $94,844 of goodwill as a result of the acquisition of
Nordural in 2004. We test our goodwill annually for impairment in the second quarter of the fiscal year and
other times whenever events or circumstances indicate that the carrying amount of goodwill may exceed its
fair value. If the carrying value of goodwill exceeds its fair value, an impairment loss will be recognized. No
impairment loss was recorded in 2006 or 2005. The fair value is estimated using market comparable
information.

Our intangible asset consists of the power contract acquired in connection with our acquisition of the
Hawesville facility (“Hawesville”). The contract value is being amortized over its term (10 years) using a
method that results in annual amortization equal to the percentage of a given year’s expected gross annual
benefit to the total as applied to the total recorded value of the power contract. As of December 31, 2006 and
2005, the gross carrying amount of the intangible asset was $155,986 with accumulated amortization of
$94,392 and $81,343, respectively. In April 2005, we made a $7,000 post-closing payment to Southwire
related to the acquisition of Hawesville. This post-closing payment obligation was allocated to the acquired
fixed assets and intangible asset based the allocation percentages used in the original acquisition. The gross
carrying amount of the intangible asset increased $2,394 as a result of this payment.

For the years ended December 31, 2006, 2005 and 2004, amortization expense for the intangible asset
totaled $13,049, $14,561, and $12,327, respectively. The estimated aggregate amortization expense for the
intangible asset for the remainder of the contract term is as follows:

2007 2008 2009 2010
For the Year Ending December 31,

Estimated Amortization Expense. . . . . . . . . . . . . . . . . . $13,991 $15,076 $16,149 $16,378

The intangible asset is reviewed for impairment in accordance with Statement of Financial Accounting
Standard (“SFAS”) No. 142, “Goodwill and Other Intangible Assets,” whenever events or circumstances
indicate that its net carrying amount may not be recoverable.

Other Assets — At December 31, 2006 and 2005, other assets consist primarily of Century’s investment
in the Mt. Holly partnership, the investment in the Gramercy and St. Ann Bauxite joint ventures, deferred
financing costs, deferred tax assets, deferred pension assets, and cash surrender value of life insurance policies.
Our equity share of the undistributed earnings (loss) increases (decreases) the investment in the joint venture.
Deferred financing costs are amortized on a straight-line basis over the life of the related financing.

We account for our 49.7% interest in the Mt. Holly partnership using the equity method of accounting.
Additionally, our 49.7% undivided interest in certain property, plant and equipment of Mt. Holly is held
outside of the partnership and the undivided interest in these assets of the facility is accounted for in
accordance with the EITF Issue No. 00-01, “Investor Balance Sheet and Income Statement Display under the
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Equity Method for Investments in Certain Partnerships and Other Ventures.” Accordingly, the undivided
interest in these assets and the related depreciation are being accounted for on a proportionate gross basis.

Income Taxes — We account for income taxes using the liability method, whereby deferred income taxes
reflect the net tax effect of temporary differences between the carrying amounts of assets and liabilities for
financial reporting purposes and the amounts used for income tax purposes. In evaluating our ability to realize
deferred tax assets, we use judgment in considering the relative impact of negative and positive evidence. The
weight given to the potential effect of negative and positive evidence is commensurate with the extent to which
it can be objectively verified. Based on the weight of evidence, both negative and positive, if it is more likely
than not that some portion or all of a deferred tax asset will not be realized, a valuation allowance is
established.

During the second quarter of 2005, we determined that certain Nordural earnings would remain invested
outside the United States indefinitely.

Tax reserves have been established which we believe to be adequate in relation to the potential for
additional assessments. Once established, reserves are adjusted only when there is more information available
or when an event occurs necessitating a change to the reserves.

Postemployment Benefits — We provide certain postemployment benefits to former and inactive employ-
ees and their dependents during the period following employment, but before retirement. These benefits
include salary continuance, supplemental unemployment and disability healthcare. Postemployment benefits
are accounted for in accordance with SFAS No. 112, “Employers’ Accounting for Postemployment Benefits.”
The statement requires recognition of the estimated future cost of providing postemployment benefits on an
accrual basis over the active service life of the employee.

Forward Contracts and Financial Instruments — We routinely enter into fixed and market priced contracts
for the sale of primary aluminum and the purchase of raw materials in future periods. We also enter into fixed
price financial sales contracts to be settled in cash to manage our exposure to changing primary aluminum
prices. We have also entered into financial purchase contracts for natural gas to be settled in cash to manage
our exposure to changing natural gas prices. In addition in 2006, we entered into option contracts to purchase
Icelandic krona to manage our exposure to fluctuations in the krona exchange rate for future cash flows
associated with capital expenditures for our Phase V expansion project at Nordural.

All aluminum-based financial and physical delivery contracts are marked-to-market using the LME spot
and forward market for primary aluminum. Because there is no quoted futures market price for the
U.S. Midwest premium component of the market price for primary aluminum, it is necessary for management
to estimate the U.S. Midwest premium. The forward natural gas purchase contracts are marked-to-market
using the NYMEX spot and forward market for natural gas. Fluctuations in the NYMEX price of natural gas
can have an impact on our other comprehensive income included in our financial statements from period to
period.

Certain financial sales contracts for primary aluminum, our foreign currency option contracts and all
financial purchase contracts for natural gas have been designated as cash flow hedges in accordance with the
provisions of SFAS No. 133 (as amended). We assess the effectiveness of these cash flow hedges quarterly. To
the extent such cash flow hedges are effective, unrealized gains and losses on the financial sales contracts are
deferred in the balance sheet as accumulated other comprehensive income until the hedged transaction occurs
when the realized gain or loss is recognized as revenue or cost of goods sold, as applicable, in the Statement
of Operations. Any ineffective portion of the gain or loss is reported in earnings immediately.

Our power supply agreement at Ravenswood contains LME-based pricing provisions that are considered
an embedded derivative. The embedded derivative does not qualify for cash flow hedge treatment and is
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marked to market quarterly. Gains and losses on the embedded derivative are recorded in net gain (loss) on
forward contracts on the Consolidated Statement of Operations.

The financial and physical delivery contracts for primary aluminum that are not designated cash flow
hedges or do not qualify for cash flow hedge treatment, as provided for in current accounting standards, are
marked-to-market quarterly. Fluctuations in the LME price of primary aluminum have a significant impact on
gains and losses included in our financial statements from period to period. Unrealized and realized gains and
losses are included in net gain (loss) on forward contracts.

The effectiveness of our cash flow hedges for primary aluminum and natural gas are measured by a
historical and probable future high correlation of changes in the fair value of the hedging instruments with
changes in value of the hedged item. If high correlation ceases to exist, then gains or losses will be recorded
in net gain (loss) on forward contracts. To date, high correlation has always been achieved. Our cash flow
hedges for foreign currency are option contracts that provide “one-sided” protection from Icelandic krona
appreciation. If the krona appreciates to any level below the strike price, the option will be exercised, creating
a perfectly effective hedge. If the krona depreciates to any level above the strike price, the option will expire
unexercised and the Company will buy krona at an equivalent or better price than allowed by the option strike
price. During 2006, 2005 and 2004, we did not recognize any gains or losses for ineffective portions of our
cash flow hedges. As of December 31, 2006 and 2005, we had recorded in other comprehensive income
deferred losses of $90,728 and $88,458, respectively, on our cash flow hedges, net of tax.

Financial Instruments — Our receivables, payables, debt related to industrial revenue bonds (“IRBs”),
Nordural debt and forward financial contracts are carried at amounts that approximate fair value. At
December 31, 2006, our 7.5% senior unsecured notes due 2014 and 1.75% convertible senior notes due 2024
had carrying amounts of $250,000 and $175,000, respectively. At December 31, 2006, the estimated fair value
of the 7.5% senior unsecured notes due 2014 and 1.75% convertible senior notes due 2024 were $252,500 and
$277,900, respectively.

Concentration of Credit Risk — Financial instruments, which potentially expose Century to concentrations
of credit risk, consist principally of cash investments and trade receivables. We place our cash investments
with highly rated financial institutions. At times, such investments may be in excess of the FDIC insurance
limit. Our limited customer base increases our concentrations of credit risk with respect to trade receivables.
We routinely assess the financial strength of our customers.

Use of Estimates — The preparation of financial statements in conformity with accounting principles
generally accepted in the United States of America requires management to make estimates and assumptions
that affect the reported amounts of assets and liabilities and disclosures of contingent assets and liabilities at
the date of the financial statements and the reported amounts of revenues and expenses during the reporting
period. Actual results could differ from those estimates.

Stock-Based Compensation — We adopted SFAS No. 123(R), “Share-Based Payment” effective January 1,
2006. As such, through December 31, 2005, we accounted for stock based compensation in accordance with
Accounting Principles Board (“APB”) Opinion No. 25 “Accounting for Stock Issued to Employees.” No
compensation cost was recognized for the stock option portions of the plan prior to January 1, 2006 because
the exercise prices of the stock options granted were equal to the market value of our stock on the date of
grant. Had compensation cost for the Stock Incentive Plan, see Note 9, been determined using the fair value
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method provided under SFAS No. 123, our net income (loss) and earnings (loss) per share would have changed
to the pro forma amounts indicated below:

2005 2004

Net income (loss) applicable to common shareholders . . . . . . . . . . . . . As Reported $(116,255) $32,713

Add: Stock-based employee compensation expense included in
reported net income, net of related tax effects . . . . . . . . . . . . . . . . . 2,840 1,767

Deduct: Stock-based employee compensation expense determined
under fair value based method for all awards, net of related tax
effects . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (3,570) (2,148)

Pro forma net income (loss) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $(116,985) $32,332

Basic income (loss) per share . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . As Reported $ (3.62) $ 1.14

Pro Forma $ (3.64) $ 1.13

Diluted income (loss) per share . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . As Reported $ (3.62) $ 1.14

Pro Forma $ (3.64) $ 1.12

The fair value of our stock option grants and service-based share awards is estimated on the date of grant
using the Black-Scholes option-pricing model. Information about our assumptions used to value the grants in
2006, 2005 and 2004 is available in Note 9.

Recently Adopted Accounting Standards — In September 2006, the Financial Accounting Standards
Board (“FASB”) issued SFAS No. 158, “Employer’s Accounting for Defined Benefit Pension and Other
Postretirement Plans — an amendment to SFAS No. 87, 88, 106, and 132(R).” This statement requires an
employer to recognize the funded status of a defined benefit postretirement plan as an asset or liability in its
statement of financial position and to recognize changes in that funded status in the year in which the changes
occur through comprehensive income. The statement requires an employer to measure the funded status of a
plan as of the date of its year-end statement of financial position. In addition, the statement requires additional
disclosure about certain effects on net periodic benefit cost for the next fiscal year that arise from delayed
recognition of the gains or losses, prior service costs or credits, and transition asset or obligation. We adopted
SFAS No. 158 as of December 31, 2006. The incremental effect on our financial statements as a result of the
adoption of SFAS No. 158 is disclosed in our Pension and Other Postretirement Benefits note (Note 7).

We adopted SFAS No. 123(R) effective January 1, 2006. We elected to use the Modified Prospective
Application Method. Under this method, we recognized the fair value of employee stock-based compensation
awards as compensation cost beginning January 1, 2006. SFAS No. 123(R) was applied to new awards granted
subsequent to our adoption and for any portion of previous awards that had not vested as of January 1, 2006.
The compensation cost recognized from the unvested awards will be based on the original grant-date fair value
used to calculate our pro forma financial disclosure under SFAS No. 123. Our financial statements have not
been restated for share-based payment expense for periods prior to January 1, 2006.

Recently Issued Accounting Standard — In July 2006, the FASB issued FASB Interpretation (“FIN”)
No. 48, “Accounting for Uncertainty in Income Taxes.” FIN No. 48 clarifies the accounting for uncertainty in
income taxes recognized in an enterprise’s financial statements in accordance with SFAS No. 109, “Accounting
for Income Taxes.” It prescribes a recognition threshold and measurement attribute for the financial statement
recognition and measurement of a tax position taken or expected to be taken in a tax return. This Interpretation
also provides guidance on derecognition, classification, interest, and penalties, accounting in interim periods,
disclosure, and transition.

The Interpretation was issued to provide consistent criteria to recognize, derecognize, and measure
benefits related to income taxes. SFAS No. 109 contains no specific guidance on how to address uncertainty in
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accounting for income tax assets and liabilities. Disclosure provisions of the Interpretation will provide more
information about the uncertainty in income taxes and liabilities.

The Interpretation will be effective for our 2007 fiscal year. We are currently assessing the Interpretation
and have not yet determined the impact of adopting FIN No. 48 on our financial position and results of
operations.

In September 2006, the FASB issued SFAS No. 157, “Fair Value Measurements.” SFAS No. 157 defines
fair value, establishes a framework for measuring fair value, and expands disclosures about fair value
measurements. This pronouncement applies to other existing accounting pronouncements that require or permit
fair value measurements. The pronouncement does not require any new fair value measurements. SFAS No. 157
will be effective for financial statements issued for fiscal years beginning after November 15, 2007, and the
interim periods within those years. We are currently assessing the new pronouncement and have not yet
determined the impact of adopting SFAS No. 157 on our financial position and results of operations.

In February 2007, the FASB issued SFAS No. 159, “The Fair Value Option for Financial Assets and
Financial Liabilities.” The Statement would permit us to choose to measure certain financial instruments and
other items at their fair value. The objective of the Statement is to mitigate the volatility in reported earnings
caused by measuring related assets and liabilities differently without having to apply complex hedge
accounting provisions. This fair value option would allow us to choose to measure eligible items at fair value
at a specified election date.

The Statement is effective for us as of January 1, 2008. We are currently assessing the Statement and
have not yet determined what, if any, impact the adoption of SFAS No. 159 will have on our financial position
or results of operations.

Foreign Currency — Our Nordural subsidiary uses the U.S. Dollar as its functional currency. Certain
operating and construction expenses are denominated and payable in foreign currencies. Nordural’s labor costs
are denominated in Icelandic krona and a portion of its anode costs are denominated in euros. Transactions
denominated in currencies other than the functional currency are recorded based on exchange rates at the time
such transactions arise and result in transaction gains and losses which are reflected in other income (expense)
in the Consolidated Statement of Operations.

2. Acquisitions

The Gramercy Acquisition

In October 2004, Century and Xstrata (successor by merger with Falconbridge) completed the joint
purchase of the Gramercy, Louisiana alumina refinery (“Gramercy”) owned by Kaiser Aluminum and
Chemical Corporation (“Kaiser”) and Kaiser’s 49% interest in a Jamaican bauxite mining partnership (“St.
Ann Bauxite”). The purchase price was $23.0 million, subject to working capital adjustments. Century and
Xstrata each paid one-half of the purchase price. All of the bauxite mined by the partnership is used for the
production of alumina at the Gramercy refinery and at a third party refinery in Texas. The Gramercy refinery
chemically refines bauxite into alumina, the principal raw material in the production of primary aluminum.
Hawesville purchases virtually all of its alumina requirements from Gramercy. We use the equity method of
accounting for our investment in Gramercy and St. Ann Bauxite.

Nordural Acquisition

In April 2004, we completed the acquisition of Nordural. Nordural is an Icelandic company that owns
and operates a primary aluminum reduction facility located in Grundartangi, Iceland. The results of operations
of Nordural are included in our Statement of Operations beginning April 28, 2004.
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We accounted for the acquisition as a purchase using the accounting standards established in
SFAS No. 141, “Business Combinations.” We recognized $94,844 of goodwill in the transaction. None of the
goodwill is expected to be deductible for Icelandic tax purposes; however, all of the goodwill is expected to be
deductible for U.S. tax purposes.

The following tables represent the unaudited pro forma results of operations for the year ended
December 31, 2004 assuming the acquisition occurred on January 1, 2004. The unaudited pro forma amounts
may not be indicative of the results that actually would have occurred if the transaction described above had
been completed and in effect for the period indicated.

Year Ended
December 31,

2004
(Unaudited)

Net sales . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1,099,122
Income before cumulative effect of change in accounting principle . . . . . . . . . . . . . . . . 40,298

Net income. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 40,298

Net income available to common shareholders . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 39,529

Earnings per share:

Basic . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 1.25

Diluted . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 1.25

3. Inventories

Inventories, at December 31, consist of the following:

2006 2005

Raw materials . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 61,749 $ 47,352

Work-in-process . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20,528 11,461

Finished goods . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,435 5,446

Operating and other supplies . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 57,698 47,177

Inventories . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $145,410 $111,436

4. Property, Plant and Equipment

Property, plant and equipment, at December 31, consist of the following:

2006 2005

Land and improvements . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 13,061 $ 13,652
Buildings and improvements . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 247,128 122,356

Machinery and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,201,371 856,577

Construction in progress. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 93,588 358,674

1,555,148 1,351,259

Less accumulated depreciation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (336,371) (281,101)

Property, plant and equipment — net . . . . . . . . . . . . . . . . . . . . . . . . . . . $1,218,777 $1,070,158

For the years ended December 31, 2006, 2005 and 2004, we recorded depreciation expense of $56,171,
$41,972 and $37,927, respectively.
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At December 31, 2006 and 2005, the cost of property, plant and equipment includes $158,911 and
$157,162, respectively, and accumulated depreciation includes $72,300 and $64,932, respectively, representing
our undivided interest in the property, plant and equipment comprising Mt. Holly.

5. Debt

2006 2005
December 31,

Debt classified as current liabilities:

1.75% convertible senior notes due 2024, interest payable
semiannually(1)(2)(5)(6) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $175,000 $175,000

Hancock County industrial revenue bonds due 2028, interest payable quarterly
(variable interest rates (not to exceed 12%))(1) . . . . . . . . . . . . . . . . . . . . . . . . . . 7,815 7,815

Current portion of long-term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 30,105 581

Debt classified as non-current liabilities::

7.5% senior unsecured notes payable due 2014, interest payable
semiannually(5)(6)(7) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 250,000 250,000

Nordural’s senior term loan facility maturing in 2010, variable interest rate,
principal and interest payments due semiannually through 2010(3)(4). . . . . . . . . . 301,500 222,000

Nordural’s various loans, with interest rates ranging from 2.70% to 6.75% due
through 2020, less current portion . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,831 8,436

Borrowings under revolving credit facility . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 8,069

Total Debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $772,251 $671,901

(1) The IRBs are classified as current liabilities because they are remarketed weekly and could be required to
be repaid upon demand if there is a failed remarketing. The convertible notes are classified as current
because they are convertible at any time by the holder. The IRB interest rate at December 31, 2006 was
4.21%.

(2) The convertible notes are convertible at any time by the holder at an initial conversion rate of
32.7430 shares of Century common stock per one thousand dollars of principal amount of convertible
notes, subject to adjustments for certain events. The initial conversion rate is equivalent to a conversion
price of approximately $30.5409 per share of Century common stock. Upon conversion of a convertible
note, the holder of such convertible note shall receive cash equal to the principal amount of the convertible
note and, at our election, either cash or Century common stock, or a combination thereof, for the convert-
ible notes conversion value in excess of such principal amount, if any.

(3) Nordural’s senior term loan interest rate at December 31, 2006 was 6.90%. The $365.0 million loan facil-
ity contains customary covenants, including limitations on additional indebtedness, investments, capital
expenditures (other than related to the expansion project), dividends, and hedging agreements. Nordural is
also subject to various financial covenants, including a net worth covenant and certain maintenance cove-
nants, including minimum interest coverage and debt service coverage beginning as of December 31,
2006. Nordural is required to make the following minimum repayments of principal on the facility:
$15.5 million on February 28, 2007 and $14.0 million on each of August 31, 2007, February 29, 2008,
August 31, 2008, February 28, 2009, August 31, 2009, and all remaining outstanding principal amount on
February 28, 2010.

(4) Nordural’s obligations under the term loan facility are secured by a pledge of all of Nordural’s shares pur-
suant to a share pledge agreement with the lenders. In addition, substantially all of Nordural’s assets are
pledged as security under the loan facility.
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(5) The obligations of Century pursuant to the notes are unconditionally guaranteed, jointly and severally, on
a senior unsecured basis by all of our existing domestic restricted subsidiaries.

(6) The indentures governing these obligations contain customary covenants, including limitations on our abil-
ity to incur additional indebtedness, pay dividends, sell assets or stock of certain subsidiaries and purchase
or redeem capital stock.

(7) On or after August 15, 2009, we may redeem any of the senior notes, in whole or in part, at an initial
redemption price equal to 103.75% of the principal amount, plus accrued and unpaid interest. The redemp-
tion price will decline each year after 2009 and will be 100% of the principal amount, plus accrued and
unpaid interest, beginning on August 15, 2012.

We have a $100,000 senior secured revolving credit facility (“Credit Facility”) with a syndicate of banks
that will mature September 19, 2010. Our obligations under the Credit Facility are unconditionally guaranteed
by our domestic subsidiaries (other than Century Aluminum Holdings, Inc., Century Louisiana, Inc., and
Nordural US LLC) and secured by a first priority security interest in all accounts receivable and inventory
belonging to Century and our subsidiary borrowers. The availability of funds under the Credit Facility is
subject to a $15,000 reserve and limited by a specified borrowing base consisting of certain eligible accounts
receivable and inventory. Borrowings under the Credit Facility are, at our option, at the LIBOR rate or bank
base rate, plus or minus in each case an applicable margin. The Credit Facility is subject to customary
covenants, including limitations on capital expenditures, additional indebtedness, affiliate transactions, liens,
guarantees, mergers and acquisitions, dividends, distributions, capital redemptions and investments. We could
issue up to a maximum of $25,000 in letters of credit under the Credit Facility. In 2006, we issued two letters
of credit totaling $800. Other than the letters of credit, we had no other outstanding borrowings under the
Credit Facility as of December 31, 2006. As of December 31, 2006, we had a borrowing availability of
$99,025 under the Credit Facility. We pay a commitment fee for the unused portion of the line.

Principal Payments on Long Term Debt

Principal payments on our long term debt in the next five years and thereafter are as follows:

Total 2007 2008 2009 2010 2011 Thereafter

7.5% senior notes due August
2014 . . . . . . . . . . . . . . . . . $250,000 $ — $ — $ — $ — $ — $250,000

Nordural debt. . . . . . . . . . . . . 339,436 30,105 28,631 28,658 246,186 716 5,140

Total . . . . . . . . . . . . . . . . . $589,436 $30,105 $28,631 $28,658 $246,186 $716 $255,140

6. Composition of certain balance sheet accounts at December 31

Components of Other Assets: 2006 2005

Deferred tax assets — noncurrent . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $203,452 $ 56,053

Other assets (primarily investments in joint ventures) . . . . . . . . . . . . . . . . . . . . . . . . . 75,950 71,640

Capitalized financing fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12,978 15,600

$292,380 $143,293
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Components of Accrued and Other Current Liabilities: 2006 2005

Accrued and other current liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $32,105 $31,685

Income taxes payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 34,679 13,671

Accrued bond interest . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8,359 8,359

$75,143 $53,715

Components of Accumulated Other Comprehensive Loss: 2006 2005

Unrealized loss on financial instruments, net of $58,452 and $49,776 tax
benefit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ (90,728) $(88,458)

Pension and other postretirement benefit plan liabilities, net of $48,864 tax
benefit(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (75,844) —

Minimum pension liability adjustment, net of $1,665 tax benefit . . . . . . . . . — (2,960)

$(166,572) $(91,418)

(1) This amount includes pension and other postretirement benefit liabilities of Century, as well as those of
our interest in the joint ventures in Gramercy Alumina LLC and St. Ann Bauxite Ltd, and our interest in
the Mt. Holly Aluminum Company. The pension and other postretirement benefit liabilities of our interest
in the joint ventures in Gramercy Alumina LLC and St. Ann Bauxite Ltd, and our interest in the Mt. Holly
Aluminum Company were $2,362, net of $1,522 tax benefit at December 31, 2006.

7. Pension and Other Postretirement Benefits

SFAS No. 158

We adopted SFAS No. 158, “Employers’ Accounting for Defined Benefit Pension and Other Postretire-
ment Plans, an amendment of FASB Statements No. 87, 88, 106, and 132(R)” in our 2006 financial statements.
SFAS No. 158 requires us to record on our balance sheet previously unrecognized obligations of our pension
and other postretirement plans as of December 31, 2006. The following table shows the adjustments that were
recorded upon adoption of SFAS No. 158. Pension and other postretirement benefit liabilities of our joint
ventures and our interest in the Mt. Holly Aluminum Company are not included in these tables.
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Incremental Effect of Applying SFAS No. 158 on certain line items in the Consolidated Balance
Sheet:

Before Application
of SFAS No. 158

Adjustment for
Additional Minimum

Liability (“AML”)
Before SFAS No. 158

with AML Adjustment

SFAS No. 158
Adoption

Adjustments
After Application
of SFAS No. 158

Other assets(1) . . . . . $ 258,988 $ 1,631 $ 260,619 $ 31,761 $ 292,380

Total assets . . . . . . 2,153,473 2,153,473 31,761 2,185,234

Accrued employee
benefit cost —
current . . . . . . . . 9,552 — 9,552 1,531 11,083

Total current
liabilities . . . . . . 644,746 644,746 1,531 646,277

Accrued pension
benefit costs —
noncurrent . . . . . . 10,456 4,163 14,619 4,620 19,239

Accrued
postretirement
benefit costs —
noncurrent . . . . . . 110,306 — 110,306 96,109 206,415

Total noncurrent
liabilities . . . . . . 1,304,355 4,163 1,308,518 100,729 1,409,247

Accumulated other
comprehensive
income. . . . . . . . . (93,541) (2,532) (96,073) (70,499) (166,572)

Total shareholders’
equity . . . . . . . . 202,741 (2,532) 200,209 (70,499) 129,710

(1) The change in Other assets due to SFAS No. 158 adoption adjustments includes an increase in deferred
tax assets of $46,161 and a decrease in pension assets of $14,400.

Pension Benefits

We maintain noncontributory defined benefit pension plans for all of our domestic hourly and salaried
employees. For the domestic salaried employees, plan benefits are based primarily on years of service and
average compensation during the later years of employment. For hourly employees at Ravenswood, plan
benefits are based primarily on a formula that provides a specific benefit for each year of service. Our funding
policy is to contribute annually an amount based upon actuarial and economic assumptions designed to achieve
adequate funding of the projected benefit obligations and to meet the minimum funding requirements of
ERISA. Plan assets consist principally of U.S. equity securities, growth funds and fixed income accounts. In
addition, we provide supplemental executive retirement benefits (“SERB”) for certain executive officers. We
use a measurement date of December 31st to determine the pension and OPEB benefit liabilities.

The hourly employees at Hawesville are part of a United Steelworkers of America (“USWA”) sponsored
multi-employer plan. Our contributions to the plan are determined at a fixed rate per hour worked. During the
years ended December 31, 2006, 2005 and 2004, we contributed $1,585, $1,531 and $1,454, respectively, to
the plan, and had no outstanding liability at year end.

Other Postretirement Benefits (OPEB)

In addition to providing pension benefits, we provide certain healthcare and life insurance benefits for
substantially all domestic retired employees. We account for these plans in accordance with SFAS No. 106,
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“Employers’ Accounting for Postretirement Benefits Other Than Pensions.” SFAS No. 106 requires
companies to accrue the estimated cost of providing postretirement benefits during the working careers of
those employees who could become eligible for such benefits when they retire. We fund these benefits as the
retirees submit claims.

Obligations and Funded Status

The change in benefit obligations and change in plan assets as of December 31 are as follows:

2006 2005 2006 2005
Pension OPEB

Change in benefit obligation
Benefit obligation at beginning of year . . . . . . . . . . . . . . . . . . . . . . . . $ 91,208 $ 80,293 $ 178,450 $ 147,936
Service cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,710 4,015 6,140 5,032
Interest cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,190 4,676 10,394 8,878
Plan changes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,093 1,893 (4,840) —
Losses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,104 3,612 28,396 21,828
Benefits paid . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (4,981) (3,281) (5,579) (5,224)

Benefit obligation at end of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 99,324 $ 91,208 $ 212,961 $ 178,450

Change in plan assets
Fair value of plan assets at beginning of year . . . . . . . . . . . . . . . . . . . $ 77,742 $ 67,190 $ — $ —
Actual return (loss) on plan assets . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,923 3,492 — —
Employer contributions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,169 10,341 5,579 5,224
Benefits paid . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (4,981) (3,281) (5,579) (5,224)

Fair value of assets at end of year . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 81,853 $ 77,742 $ — $ —

Funded status of plans
Funded status. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $(17,471) $(13,466) $(212,961) $(178,450)
Unrecognized actuarial loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19,095 18,237 105,206 81,363
Unrecognized prior service cost (benefit) . . . . . . . . . . . . . . . . . . . . . . 4,089 3,540 (7,566) (4,544)

Net asset (liability) recognized . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 5,713 $ 8,311 $(115,321) $(101,631)

Amounts Recognized in the Statement of Financial Position
BEFORE ADOPTION OF SFAS NO. 158:
Prepaid benefit cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 17,402 $ 19,130 $ — $ —
Accrued benefit liability . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (12,413) (11,543) (115,321) $(101,631)
Accumulated other comprehensive loss . . . . . . . . . . . . . . . . . . . . . . . . 724 724 — —

Net amount recognized . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 5,713 $ 8,311 $(115,321) $(101,631)

AFTER ADOPTION OF SFAS NO. 158:
Non-current assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 3,002 $ — $ — $ —
Current liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1,234) — (6,546) —
Non-current liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (19,239) — (206,415) —

Net amount recognized . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $(17,471) $ — $(212,961) $ —

Amounts Recognized in accumulated other comprehensive loss (pre-
tax):

Net unrecognized actuarial loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 19,095 $ — $ 105,206 $ —
Unrecognized prior service cost (benefit) . . . . . . . . . . . . . . . . . . . . . . 4,089 — (7,566) —

$ 23,184 $ — $ 97,640 $ —
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Our pension plans’ projected benefit obligation, accumulated benefit obligation, and fair value of plan
assets as of December 31 are as follows:

2006 2005 2006 2005 2006 2005

Fair Value of
Plan Assets

Projected Benefit
Obligation

Accumulated
Benefit Obligation

Hourly pension plan. . . . . . . . . . $47,780 $46,227 $47,334 $45,768 $50,782 $48,464
Salaried pension plan . . . . . . . . . 35,692 32,140 30,348 26,609 31,071 29,278

Supplemental executive benefits
pension plan (“SERB”) . . . . . 15,852 12,841 15,852 11,544 — —

There are no plan assets in the SERB due to the nature of the plan.

Components of Net periodic benefit cost and other amounts recognized in other comprehensive income:

Net Periodic Benefit Cost:

2006 2005 2004 2006 2005 2004

Pension OPEB

Year Ended December 31,

Service cost . . . . . . . . . . . . . . . . . . . . . . . . $ 3,710 $ 4,015 $ 3,369 $ 6,140 $ 5,032 $ 4,082

Interest cost . . . . . . . . . . . . . . . . . . . . . . . . 5,190 4,676 4,261 10,394 8,878 7,336

Expected return on plan assets . . . . . . . . . . (6,800) (5,899) (4,750) — — —

Amortization of prior service costs . . . . . . . 544 2,962 499 (1,818) (879) (337)

Amortization of net loss . . . . . . . . . . . . . . . 1,144 634 668 4,555 3,715 1,830

Net periodic benefit cost. . . . . . . . . . . . . . . $ 3,788 $ 6,388 $ 4,047 $19,271 $16,746 $12,911

The estimated net unrecognized actuarial loss and unrecognized prior service cost (benefit) for our
defined benefit pension plans expected to be amortized from accumulated other comprehensive income into
net periodic benefit cost during 2007 are $905 and $727, respectively. The estimated net unrecognized
actuarial loss and unrecognized prior service cost (benefit) for our OPEB plans expected to be amortized from
accumulated other comprehensive income into net periodic benefit cost during 2007 is $5,751 and $(2,162),
respectively.

Weighted average assumptions were used to determine benefit obligations at December 31:

2006 2005 2006 2005
Pension Benefits OPEB

Discount rate. . . . . . . . . . . . . . . . . . . . . . . 5.75% 5.50% 5.75% 5.50%

Rate of compensation increase . . . . . . . . . . 4.00% 4.00% 4.00% 4.00%

Measurement date . . . . . . . . . . . . . . . . . . . 12/31/2006 12/31/2005 12/31/2006 12/31/2005
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Weighted average assumptions were used to determine net periodic benefit cost for the years ended
December 31:

2006 2005 2004 2006 2005 2004

Pension OPEB

Measurement date . . . . 12/31/2005 12/31/2004 12/31/2003 12/31/2005 12/31/2004 12/31/2003

Fiscal year end . . . . . . 12/31/2006 12/31/2005 12/31/2004 12/31/2006 12/31/2005 12/31/2004

Discount rate . . . . . . . . 5.50% 5.75% 6.25% 5.50% 5.75% 6.25%

Rate of compensation
increase . . . . . . . . . . 4.00% 4.00% 4.00% 4.00% 4.00% 4.00%

Expected return on
plan assets . . . . . . . . 9.00% 9.00% 9.00% — — —

In developing the long-term rate of return assumption for pension fund assets, we evaluated input from
our actuaries, including their review of asset class return expectations as well as long-term inflation
assumptions. Projected returns are based on historical returns of broad equity and bond indices. We also
considered our historical 10-year compound returns. We anticipate that our investments will generate long-
term rates of return of 9.0%, based on target asset allocations discussed below.

Effect of Medicare Part D

Century’s prescription drug programs are assumed to be actuarially equivalent and eligible for Medicare
Part D subsidy as written into law on December 8, 2003. The approach used to measure this impact is based
on our understanding of FASB Staff Position (“FSP’) 106-2 published May 19, 2004. The impact was
recognized during 2004 on a prospective basis. The effect of the Medicare Part D subsidy reduced the
accumulated projected benefit obligation as of December 31, 2006 by $24,403, a decrease of approximately
10.3%.

For measurement purposes, medical cost inflation is initially estimated to be 10%, declining to 5% over
six years and thereafter.

Assumed health care cost trend rates have a significant effect on the amounts reported for the health care
benefit obligations. A one-percentage-point change in the assumed health care cost trend rates would have had
the following effects in 2006:

One Percent
Increase

One Percent
Decrease

Effect on total of service and interest cost components . . . . . . . . . . . . . . . $ 3,786 $ (2,808)
Effect on accumulated postretirement benefit obligation . . . . . . . . . . . . . . $38,024 $(30,417)

Century 401(k) Plans

We sponsor a tax-deferred savings plan under which eligible domestic employees may elect to contribute
specified percentages of their compensation with Century. In 2006, 2005 and 2004, we provided matching
contributions of 60% of the first 6% of a participant’s annual compensation contributed to the savings plan.
One half of our contribution is invested in the common stock of Century and the other half of our contribution
is invested based on employee election. Our contributions to the savings plan were $558, $560, and $602 for
the years ended December 31, 2006, 2005 and 2004, respectively. Shares of common stock of Century may be
sold at any time. Employees are considered fully vested in the plan upon completion of two years of service.
A year of service is defined as a plan year in which the employee works at least 1,000 hours.
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Plan Assets

Our pension plans’ weighted average asset allocations at December 31, 2006 and 2005, by asset category
are as follows:

2006 2005

Pension Plan
Assets

December 31,

Equity securities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 66% 65%
Debt securities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 34% 35%

100% 100%

We seek a balanced return on plan assets through a diversified investment strategy. Our weighted average
target allocation for plan assets is 65% equity securities and funds and 35% fixed income funds.

Our other postretirement benefit plans are unfunded. We fund these benefits as the retirees submit claims.

Pension and OPEB Cash Flows

Contributions

We expect to make approximately $1,200 in benefit payments for our unfunded SERB plan for 2007.
While no mandatory pension plan contributions are required at this time, we may decide to make a voluntary
contribution to the plans during the year. We expect to provide approximately $6,500 for benefit payments for
our other postretirement benefit plans for the year ending December 31, 2007.

Estimated Future Benefit Payments

The following table provides the estimated future benefit payments for the pension and other postretire-
ment benefit plans.

Pension Benefits
OPEB

Benefits

2007 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 5,501 $ 6,546

2008 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,710 7,400

2009 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,965 8,429

2010 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,096 9,550

2011 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,223 10,509

2012 — 2016 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 33,718 60,649

8. Shareholders’ Equity

Preferred Stock — Under our Restated Certificate of Incorporation, the Board of Directors is authorized
to issue up to 5,000,000 shares of preferred stock, with a par value of one cent per share, in one or more
series. The authorized, but unissued preferred shares may be issued with such dividend rates, conversion
privileges, voting rights, redemption prices and liquidation preferences as the Board of Directors may
determine, without action by shareholders. At December 31, 2006 and 2005, we had no outstanding Preferred
Stock.

Common Stock — Under our Restated Certificate of Incorporation, the Board of Directors is authorized
to issue up to 100 million shares of common stock.

F-22

CENTURY ALUMINUM COMPANY

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)



9. Stock Based Compensation

1996 Stock Incentive Plan — We award performance-based and service-based (time vested) stock awards
and grant qualified incentive and nonqualified stock options to our salaried officers, non-employee directors,
and other key employees from our 1996 Stock Incentive Plan (the “Stock Incentive Plan”). The Stock
Incentive Plan has 5,000,000 shares authorized for issuance with approximately 2,700,000 shares remaining in
reserve at December 31, 2006. Granted stock options have a term of 10 years and typically vest one-third on
the grant date and additional one-third on the first and second anniversary dates of the grant. Our non-
employee director’s annual option grants vest one-fourth each calendar quarter. In addition to the stock
options, we grant service-based stock awards that typically vest over a period of three years from the date of
grant provided that the recipient is still our employee at the time of vesting.

As of December 31, 2006, options to purchase 385,703 shares of common stock were outstanding and
approximately 91,500 service-based stock awards have been authorized and will vest if the employee recipients
are employed for the requisite service periods.

The Stock Incentive Plan provides for grants of performance share units upon the attainment of certain
established performance goals. The performance share units represent the right to receive common stock, on a
one-for-one basis on their vesting dates. As of December 31, 2006, approximately 230,000 performance share
units have been authorized and will vest upon the attainment of the performance goals.

Non-Employee Directors Stock Option Plan — Our non-employee directors’ stock option plan is no
longer an active plan. As of December 31, 2006, this plan has 37,834 outstanding options, but no new options
will be issued out of this plan.

A summary of the changes in options outstanding under our Stock Incentive Plan and the Non-Employee
Directors Stock Option Plan during the year ended December 31, 2006 is presented below:

Options Number

Weighted
Average

Exercise Price

Weighted Average
Remaining

Contractual Term
(Years)

Aggregate Intrinsic
Value

Outstanding at January 1, 2006. . . . . . . . . . . 453,661 $20.93

Granted . . . . . . . . . . . . . . . . . . . . . . . . . . . . 156,500 39.78

Exercised . . . . . . . . . . . . . . . . . . . . . . . . . . . (185,957) 18.54

Forfeited . . . . . . . . . . . . . . . . . . . . . . . . . . . (667) 24.32

Outstanding and expected to vest at
December 31, 2006(1) . . . . . . . . . . . . . . . 423,537 $28.94 8.7 $6,726

Fully vested and exercisable at December 31,
2006 . . . . . . . . . . . . . . . . . . . . . . . . . . . . 222,666 $26.04 8.1 $4,173

(1) We expect all of our outstanding options to vest as our forfeitures are immaterial.
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Service-Based Share Awards(1) Number

Outstanding at January 1, 2006 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 59,000

Granted . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 39,500

Vested (Awarded) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (4,500)

Forfeited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2,500)

Outstanding at December 31, 2006 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 91,500

(1) All of our service-based stock awards require the recipients to remain an employee for a certain period of
time before the award vests. Recipients receive common stock upon vesting.

Non-Vested Options: Number

Weighted
Average

Fair Value

Non-vested options at January 1, 2006 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 205,430 $14.59
Granted . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 111,336 24.02

Vested . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (115,228) 15.37

Forfeited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (667) 14.48

Non-vested options at December 31, 2006. . . . . . . . . . . . . . . . . . . . . . . . . . . 200,871 $19.37

2006 2005 2004
Year Ended December 31,

Weighted average per share fair value of:

Stock options grants . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $24.38 $14.96 $14.12

Service-based share awards . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 36.12 24.15 23.15

Total intrinsic value of option exercises . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $3,632 1,329 5,382

Share-based liabilities paid(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,208 3,499 2,880

Total fair value of shares vested during the period . . . . . . . . . . . . . . . . . . . . . . . 1,771 1,255 816

(1) Share based liabilities paid represent the fair value of shares issued on the vesting date to certain key
employees under our performance share program.

Option Pricing Model — We estimate the fair value of each option and service-based share award using
the Black-Scholes option-pricing model on the date of grant. We used the following assumptions to estimate
the fair value of our share awards for 2006 and 2005.

2006 2005

Risk-free interest rate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4.30-4.99% 3.98-4.36%

Expected dividend yield . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 0.00 $ 0.00

Expected volatility . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 60% 67%

Expected forfeiture rate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5% —

Expected term (years) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5.2 5.5

We estimated the expected term of the options using the method specified in the Securities and Exchange
Commission’s Staff Accounting Bulletin No. 107. The risk-free interest rate is based on the yield on the
measurement date for zero-coupon U.S. Treasury bonds with terms similar to the expected life of the option.
The dividend yield is zero, based on our current expectation to not pay dividends on our common stock for
the foreseeable future. Expected volatility is estimated using the historical volatility of the price of our
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common stock over the expected term of the options. The expected forfeiture rate is based on our historical
forfeiture rate after 1999.

The following table summarizes the compensation cost recognized for the year ended December 31,
2006, 2005 and 2004, respectively, for all options, service-based share and performance-based share awards.
No share-based compensation cost was capitalized during these periods and there were no significant
modifications of any share-based awards in 2006, 2005, or 2004.

2006 2005 2004
Year Ended December 31,

Compensation expense reported:

Stock option grants . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 4,358 $ — $ —

Service-based stock awards . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,224 — —

Performance-based stock grants . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,947 4,437 2,761

Total compensation expense before income tax . . . . . . . . . . . . . . . . . . . . . . . 9,529 4,437 2,761

Income tax benefit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (3,516) (1,597) (994)

Total compensation expense, net of income tax benefit . . . . . . . . . . . . . . . . . . . $ 6,013 $ 2,840 $1,767

As of December 31, 2006, we had unrecognized compensation expense of $3,749 before taxes, related to
non-vested stock options and service-based stock awards. This expense will be recognized over a weighted
average period of 1.1 years. The unrecognized compensation expense is expected to be recognized over the
following periods:

2007 2008 2009

Stock-based compensation expense (pre-tax) . . . . . . . . . . . . . . . . . . . . . . $2,607 $1,086 $56

During the year ended December 31, 2006, we received $3,453 from employees for the exercise of stock
options. For the year ended December 31, 2006, we recorded a tax benefit of $1,394 related to these stock
option exercises.

It has been our policy to issue new shares to satisfy the requirements of our stock-based compensation
plans. We do not expect to repurchase shares in the future to support our stock-based compensation plans.

10. Earnings (Loss) Per Share

Basic earnings per common share (“EPS”) amounts are computed by dividing earnings after the deduction
of preferred stock dividends by the average number of common shares outstanding. The cumulative preferred
stock dividends accumulated for the period were deducted from net income, as if declared, for the purpose of
calculating EPS. Diluted EPS amounts assume the issuance of common stock for all potentially dilutive
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common shares outstanding. The following table provides a reconciliation of the computation of the basic and
diluted earnings (loss) per share for income (loss) (shares in thousands):

Income Shares
Per

Share Income Shares
Per

Share Income Shares
Per

Share

2006 2005 2004
For the Fiscal Year Ended December 31,

Net income (loss) . . . . . $(40,955) $(116,255) $33,482

Less: Preferred stock
dividends . . . . . . . . . — — (769)

Basic EPS:
Net income (loss)

applicable to
common
shareholders . . . . . (40,955) 32,395 $(1.26) (116,255) 32,136 $(3.62) 32,713 28,668 $1.14

Effect of Dilutive
Securities:
Incremental Shares

from assumed
conversion of stock
options . . . . . . . . . — — — — — 107

Diluted EPS:
Net income (loss)

applicable to
common
shareholders with
assumed
conversion . . . . . . . $(40,955) 32,395 $(1.26) $(116,255) 32,136 $(3.62) $32,713 28,775 $1.14

For the period ended December 31, 2006, 423,537 options to purchase common stock and 91,500 service-
based share awards were outstanding, but were excluded from the calculation of diluted earnings per share
because of the antidilutive effect. Based on the average price for our common stock for the year ended
December 31, 2006, we would have issued approximately 1,091,000 shares upon an assumed conversion of
our convertible debt. These shares were also excluded from the calculation of diluted earnings per share
because of the antidilutive effect.

For the period ended December 31, 2005, 453,661 options to purchase common stock and 59,000 service-
based share awards were outstanding, but were excluded from the calculation of diluted earnings per share
because of the antidilutive effect. For the period ended December 31, 2004, 2,500 options to purchase common
stock were excluded from the calculation of diluted earnings per share because of the antidilutive effect.

In 2005 and 2004, we assumed no conversion of our outstanding 1.75% convertible senior notes in
calculating dilutive EPS because the conversion price had not been met.
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11. Income Taxes

Significant components of the income tax expense consist of the following:

2006 2005 2004
Year Ended December 31,

Current:

U.S. federal current expense (benefit) . . . . . . . . . . . . . . . . . . $ 62,279 $ 18,136 $ 6,378

State current expense (benefit) . . . . . . . . . . . . . . . . . . . . . . . 11,840 2,727 —

Foreign current expense (benefit) . . . . . . . . . . . . . . . . . . . . . 182 — —

Total current expense (benefit) . . . . . . . . . . . . . . . . . . . . . . . . . 74,301 $ 20,863 $ 6,378

Deferred:

U.S. federal deferred expense (benefit) . . . . . . . . . . . . . . . . . (135,760) (100,069) 8,748

State deferred benefit expense (benefit) . . . . . . . . . . . . . . . . (27,165) 8,857 986

Foreign deferred expense (benefit) . . . . . . . . . . . . . . . . . . . . 36,583 (10,348) 2,084

Total deferred tax benefit expense (benefit) . . . . . . . . . . . . . . . (126,342) (101,560) 11,818

Total income tax benefit expense (benefit) . . . . . . . . . . . . . . . . $ (52,041) $ (80,697) $18,196

A reconciliation of the statutory U.S. Federal income tax rate to the effective income tax rate on income
(loss) before cumulative effect of a change in accounting principle is as follows:

2006 2005 2004

Federal statutory rate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 35.0% 35.0% 35.0%

Effect of:

Permanent differences . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (0.8) — —

State taxes, net of Federal benefit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6.1 4.0 1.0

Foreign earnings taxed at rates different than the U.S. . . . . . . . . . . . . . . . . . . . . . . 10.8 2.0 —

Equity earnings in joint ventures . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (3.4) (2.0) —

47.7% 39.0% 36.0%

Permanent differences primarily relate to domestic production deduction, nondeductible executive
compensation, meal and entertainment disallowance and other nondeductible expenses.
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Significant components of our deferred tax assets and liabilities as of December 31 are as follows:

2006 2005

Deferred tax assets:

Accrued postretirement benefit cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 38,549 $ 32,393

Accrued liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8,536 9,359

Pension . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 2,998

Share-based compensation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,159 —

Derivative and hedging contracts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 252,760 114,939

Equity contra — other comprehensive loss . . . . . . . . . . . . . . . . . . . . . . . 107,316 51,442

Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 675 6,404

Total deferred tax assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 409,995 $ 217,535

Deferred tax liabilities:

Tax over financial statement depreciation . . . . . . . . . . . . . . . . . . . . . . . . $ (76,810) $(109,545)
Pension . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1,955) —

Income from domestic partnership . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (12,636) (12,107)

Unrepatriated foreign earnings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (12,032) (8,449)

Foreign basis differences . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (41,587) (10,566)

Total deferred tax liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $(145,020) $(140,667)

Net deferred tax asset . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 264,975 $ 76,868

The net deferred tax asset of $264,975 at December 31, 2006, is net of a non-current deferred foreign
income tax liability of $41,587 and includes $103,110 of current deferred tax assets and $203,452 of non-
current deferred tax assets. The net deferred tax asset of $76,868 at December 31, 2005, is net of a non-current
deferred foreign income tax liability of $16,890 and includes $37,705 of current deferred tax assets and
$56,053 of non-current deferred tax assets.

At December 31, 2006, we had net operating loss carryforwards of $4,500 which begin to expire in 2008.

We have not recorded deferred income taxes applicable to unrepatriated foreign earnings that are
permanently reinvested outside the United States. If Nordural’s earnings were not permanently reinvested, an
additional deferred tax liability of $13,613 would have been reported at December 31, 2006.

12. Contingencies and Commitments

Environmental Contingencies

We believe our current environmental liabilities do not have, and are not likely to have, a material
adverse effect on our financial condition, results of operations or liquidity. However, there can be no assurance
that future requirements or conditions at currently or formerly owned or operated properties will not result in
liabilities which may have a material adverse effect.

Century Aluminum of West Virginia, Inc. (“CAWV”) continues to perform remedial measures at our
Ravenswood, West Virginia facility (“Ravenswood”) pursuant to an order issued by the Environmental
Protection Agency (“EPA”) in 1994 (the “3008(h) Order”). CAWV also conducted a RCRA facility investiga-
tion (“RFI”) under the 3008(h) Order evaluating other areas at Ravenswood that may have contamination
requiring remediation. The RFI has been approved by appropriate agencies. CAWV has completed interim
remediation measures at two sites identified in the RFI, and we believe no further remediation will be
required. A Corrective Measures Study, which will formally document the conclusion of these activities, is
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being completed with the EPA. We believe a significant portion of the contamination on the two sites
identified in the RFI is attributable to the operations of third parties and is their financial responsibility.

Prior to our purchase of Hawesville, the EPA issued a final Record of Decision (“ROD”) under the
Comprehensive Environmental Response, Compensation and Liability Act. By agreement, Southwire is to
perform all obligations under the ROD. Century Aluminum of Kentucky, LLC (“Century Kentucky”) has
agreed to operate and maintain the ground water treatment system required under the ROD on behalf of
Southwire, and Southwire will reimburse Century Kentucky for any expense that exceeds $400 annually.

Century is a party to an EPA Administrative Order on Consent (the “Order”) pursuant to which other past
and present owners of an alumina refining facility at St. Croix, Virgin Islands have agreed to carry out a
Hydrocarbon Recovery Plan to remove and manage hydrocarbons floating on groundwater underlying the
facility. Pursuant to the Hydrocarbon Recovery Plan, recovered hydrocarbons and groundwater are delivered to
the adjacent petroleum refinery where they are received and managed. Lockheed Martin Corporation
(“Lockheed”), which sold the facility to one of our affiliates, Virgin Islands Alumina Corporation (“Vialco”),
in 1989, has tendered indemnity and defense of this matter to Vialco pursuant to the terms of the Lockheed —
Vialco Asset Purchase Agreement. Management does not believe Vialco’s liability under the Order or its
indemnity to Lockheed will require material payments. Through December 31, 2006, we have expended
approximately $708 on the Recovery Plan. Although there is no limit on the obligation to make indemnifica-
tion payments, we expect the future potential payments under this indemnification to comply with the Order
will be approximately $500, which may be offset in part by sales of recoverable hydrocarbons.

In May 2005, Century and Vialco were among the defendants listed in a lawsuit filed by the
Commissioner of the Department of Planning and Natural Resources, in his capacity as Trustee for Natural
Resources of the United States Virgin Islands. The complaint alleges damages to natural resources caused by
alleged releases from the alumina refinery facility at St. Croix and the adjacent petroleum refinery. Lockheed
has tendered indemnity and defense of the case to Vialco pursuant to terms of the Lockheed-Vialco Asset
Purchase Agreement. The complaint seeks unspecified monetary damages, costs and attorney fees. Vialco and
the other defendants have filed separate motions to dismiss asserting certain affirmative defenses including the
statute of limitations. No ruling on those motions has been rendered as of this date.

In July 2006, Century was named as a defendant together with certain affiliates of Alcan Inc. in a lawsuit
brought by ALCOA Inc. seeking to determine responsibility for certain environmental indemnity obligations
related to the sale of a cast aluminum plate manufacturing facility located in Vernon, California which we
purchased from ALCOA Inc. in December 1998, and sold to Alcan Rolled Products-Ravenswood LLC
(formerly Pechiney Rolled Products, LLC) in July 1999. The complaint also seeks costs and attorney fees.

In December, 2006, Vialco and the company that purchased the assets of Vialco in St. Croix in 1995
were named as defendants in a lawsuit filed by the Commissioner of the Department of Planning and Natural
Resources. The complaint alleges the defendants failed to take certain actions specified in a Coastal Zone
management permit issued to Vialco in October, 1994, and seeks statutory and other unspecified monetary
penalties for the alleged violations. Vialco recently filed its answer to the complaint asserting factual and
affirmative defenses.

It is our policy to accrue for costs associated with environmental assessments and remedial efforts when
it becomes probable that a liability has been incurred and the costs can be reasonably estimated. The aggregate
environmental-related accrued liabilities were $605 and $532 at December 31, 2006 and December 31, 2005,
respectively. All accrued amounts have been recorded without giving effect to any possible future recoveries.
With respect to cost for ongoing environmental compliance, including maintenance and monitoring, such costs
are expensed as incurred.

Because of the issues and uncertainties described above, and our inability to predict the requirements of
future environmental laws, there can be no assurance that future capital expenditures and costs for
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environmental compliance will not have a material adverse effect on our future financial condition, results of
operations, or liquidity. Based upon all available information, management does not believe that the outcome
of these environmental matters will have a material adverse effect on our financial condition, results of
operations, or liquidity.

Legal Contingencies

We have pending against us or may be subject to various lawsuits, claims and proceedings related
primarily to employment, commercial, environmental, safety and health matters. Although it is not presently
possible to determine the outcome of these matters, management believes their ultimate disposition will not
have a material adverse effect on our financial condition, results of operations, or liquidity.

Power Commitments

Hawesville currently purchases substantially all of its power from Kenergy Corp. (“Kenergy”), a local
retail electric cooperative, under a power supply contract that expires at the end of 2010. Approximately 73%
of this power is at fixed prices. Kenergy acquires most of the power it provides to Hawesville from a
subsidiary of LG&E Energy Corporation (“LG&E”), with delivery guaranteed by LG&E. For 2007, all but
three percent (approximately 14 MW) of our power requirements at Hawesville are priced. Hawesville’s
unpriced power requirements increase to 27% (126 MW) of its total power requirements in calendar years
2008 through 2010. Appalachian Power Company supplies all of Ravenswood’s power requirements. After
December 31, 2007, CAWV may terminate the agreement by providing 12 months notice of termination.
Power delivered under the supply agreement is as set forth in published tariffs. Effective July 28, 2006, the
Public Service Commission for the State of West Virginia approved an experimental rate design in connection
with an increase in the applicable tariff rates. Under the experimental rate, Ravenswood may be excused from
or may defer the payment of the increase in the tariff rate if aluminum prices as quoted on the LME fall
below pre-determined levels.

The Mt. Holly facility (“Mt. Holly”) purchases all of its power from the South Carolina Public Service
Authority at rates established by published schedules. Mt. Holly’s current power contract expires December 31,
2015. Power delivered through 2010 will be priced as set forth in currently published schedules, subject to
adjustments for fuel costs. Rates for the period 2011 through 2015 will be as provided under then-applicable
schedules.

The Nordural facility purchases power from Landsvirkjun, a power company owned by the Republic of
Iceland, Hitaveita Sueurnesja hf. (“HS”) and Orkuveita Reykjavíkur (“OR”) under long-term contracts due to
expire in 2019 and 2026 — 2028, respectively. The power delivered to Nordural is priced at a rate based on
the LME price for primary aluminum and is from hydroelectric and geothermal sources.

In April 2006, we announced an expansion of the Nordural facility from 220,000 metric tons per year
(“mtpy”) to 260,000 mtpy (“Phase V expansion”) which is expected to be completed in the fourth quarter of
2007. OR has agreed to deliver the power for the additional expansion capacity by late 2008. Landsvirkjun has
agreed to deliver power for the additional capacity on an interim basis until power is available from OR in late
2008.

In June 2006, Nordural signed a memorandum of understanding (“MOU”) to purchase power from HS
and OR for a planned primary aluminum reduction facility in Helguvik, Iceland. Under the agreement, power
will be supplied to the planned Helguvik facility in stages, beginning with an initial phase of up to 250 MW,
which will support production capacity of up to 150,000 mtpy. HS will provide up to 150 MW in this initial
stage, and OR will supply up to 100 MW. Electricity delivery for this first phase is targeted for 2010. The
MOU provides for a total of 435 MW, which will ultimately provide power for a 250,000 mtpy facility. The
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agreement is subject to the satisfaction of certain conditions related to the construction of the Helguvik
facility.

Labor Commitments

Approximately 81% of our U.S. based work force is represented by the United Steelworkers of America
(the “USWA”). In May 2006, our Hawesville, Kentucky plant employees represented by the USWA ratified a
four-year collective bargaining agreement that will extend through April 1, 2010. The agreement covers
approximately 600 hourly workers at the Hawesville plant.

On August 4, 2006, the membership of United Steelworkers Local 5668 voted to ratify a three-year labor
agreement covering approximately 580 hourly workers at the Ravenswood facility that will extend through
May 31, 2009.

Approximately 90% of Nordural’s work force is represented by five labor unions under an agreement that
expires on December 31, 2009.

Other Commitments and Contingencies

Our income tax returns are periodically examined by various tax authorities. We are currently under audit
by the Internal Revenue Service (“IRS”) for the tax years through 2002. In connection with such examinations,
the IRS has raised issues and proposed tax deficiencies. We are reviewing the issues raised by the IRS and
have filed an administrative appeal with the IRS, contesting the proposed tax deficiencies. We believe our tax
position is well supported and, based on current information, we do not believe that the outcome of the tax
audit will have a material impact on our financial condition or results of operations.

At December 31, 2006 and December 31, 2005, we had outstanding capital commitments related to the
completion of Nordural’s expansion to 220,000mtpy capacity (“Phase III/IV expansion”) and the Phase V
expansion projects of approximately $67,732 and $89,910, respectively. Our cost commitments for the
Nordural expansion may materially change depending on the exchange rate between the U.S. dollar and
certain foreign currencies, principally the Icelandic krona and the Euro.

In May 2006, we purchased foreign currency options with a notional value of $41,627 to hedge a portion
of our foreign currency risk from our exposure to the Icelandic krona associated with capital expenditures
from the ongoing 40,000 mtpy expansion to 260,000 mtpy at Nordural. The option contracts, which are
designated as cash flow hedges and qualify for hedge accounting under SFAS No. 133, “Accounting for
Derivative Instruments and Hedging Activities” (“SFAS No. 133”) have maturities through November 2007.
The critical terms of the contracts match those of the underlying exposure.

As of December 31, 2006, the fair value of the options of $2,123 is recorded in other assets. Included in
accumulated other comprehensive income is an after-tax unrealized gain of $317.

13. Forward Delivery Contracts and Financial Instruments

As a producer of primary aluminum products, we are exposed to fluctuating raw material and primary
aluminum prices. We routinely enter into fixed and market priced contracts for the sale of primary aluminum
and the purchase of raw materials in future periods.
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Primary Aluminum Sales Contracts

Contract Customer Volume Term Pricing

Alcan Metal
Agreement . . . . . Alcan 276 to 324 million

pounds per year
Through July 31,
2007

Variable, based on
U.S. Midwest
market

Glencore Metal
Agreement I(1) . . Glencore 50,000 mtpy Through

December 31, 2009
Variable, LME-
based

Glencore Metal
AgreementII(2). . Glencore 20,400 mtpy Through

December 31, 2013
Variable, based on
U.S. Midwest
market

Southwire Metal
Agreement . . . . . Southwire 240 million pounds

per year (high
purity molten
aluminum) (3)

Through March 31,
2011

Variable, based on
U.S. Midwest
market

60 million pounds
per year (standard-
grade molten
aluminum)

Through
December 31, 2010

Variable, based on
U.S. Midwest
market

48 million pounds
per year (standard-
grade molten
aluminum)

Through
December 31, 2007

Variable, based on
U.S. Midwest
market

(1) We account for the Glencore Metal Agreement I as a derivative instrument under SFAS No. 133. We have
not designated the Glencore Metal Agreement I as “normal” because it replaced and substituted for a sig-
nificant portion of a sales contract which did not qualify for this designation. Because the Glencore Metal
Agreement I is variably priced, we do not expect significant variability in its fair value, other than changes
that might result from the absence of the U.S. Midwest premium.

(2) We account for the Glencore Metal Agreement II as a derivative instrument under SFAS No. 133. Under
the Glencore Metal Agreement II, pricing is based on then-current market prices, adjusted by a negotiated
U.S. Midwest premium with a cap and a floor as applied to the current U.S. Midwest premium.

(3) The Southwire Metal Agreement will automatically renew for additional five-year terms, unless either
party provides 12 months notice that it has elected not to renew.

Tolling Contracts

Contract Customer Volume Term Pricing

Billiton Tolling
Agreement(1)(4) . . . . BHP Billiton 130,000 mtpy Through December 2013 LME-based

Glencore Tolling
Agreement(2)(3)(4) . . Glencore 90,000 mtpy Through June 2016 LME-based

(1) In September 2005, Nordural and BHP Billiton amended the Billiton Tolling Agreement to increase the
tolling arrangement from 90,000 metric tons to 130,000 metric tons of the annual production capacity at
Nordural effective upon the completion of the Phase III/IV expansion to 220,000 mtpy.
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(2) Nordural entered into a 10-year LME-based alumina tolling agreement with Glencore for 90,000 metric
tons of the expansion capacity at Nordural. Deliveries under this agreement started in July 2006.

(3) In December 2005, Glencore assigned to Hydro 50% of its tolling rights under this agreement for the
period 2007 to 2010. Nordural consented to the assignment.

(4) Nordural’s tolling revenues include a premium based on the European Union (“EU”) import duty for pri-
mary aluminum. The European Commission has considered and is currently considering various proposals
that would phase-out this import duty. While the import duty remains intact to date, any decrease in the
EU import duty will negatively impact Nordural’s revenue.

Apart from the Alcan Metal Agreement, Glencore Metal Agreement I, Glencore Metal Agreement II and
Southwire Metal Agreements, we had forward delivery contracts to sell 132,726 metric tons and 107,546
metric tons of primary aluminum at December 31, 2006 and December 31, 2005, respectively. Of these
forward delivery contracts, we had fixed price commitments to sell 2,538 metric tons and 4,643 metric tons of
primary aluminum at December 31, 2006 and December 31, 2005, respectively, of which none were with
Glencore at December 31, 2006 and 186 metric tons were with Glencore at December 31, 2005.

Financial Sales Agreements

To mitigate the volatility in our unpriced forward delivery contracts, we enter into fixed price financial
sales contracts, which settle in cash in the period corresponding to the intended delivery dates of the forward
delivery contracts. Certain of these fixed price financial sales contracts are accounted for as cash flow hedges
depending on our designation of each contract at its inception. Glencore is the counterparty for all of the
contracts summarized below:

Primary Aluminum Financial Sales Contracts as of:

Cash Flow
Hedges Derivatives Total

Cash Flow
Hedges Derivatives Total

December 31, 2006 December 31, 2005

(Metric tons)

2006 . . . . . . . . . . . . . . . . — — — 142,750 51,000 193,750
2007 . . . . . . . . . . . . . . . . 119,500 50,400 169,900 119,500 50,400 169,900

2008 . . . . . . . . . . . . . . . . 9,000 100,200 109,200 9,000 100,200 109,200

2009 . . . . . . . . . . . . . . . . — 105,000 105,000 — 105,000 105,000

2010 . . . . . . . . . . . . . . . . — 105,000 105,000 — 105,000 105,000

2011 . . . . . . . . . . . . . . . . — 75,000 75,000 — 75,000 75,000

2012-2015 . . . . . . . . . . . . — 300,000 300,000 — 300,000 300,000

Total. . . . . . . . . . . . . . . . 128,500 735,600 864,100 271,250 786,600 1,057,850

Substantially all of the contracts accounted for as derivatives contain clauses that trigger additional
shipment volume when the market price for a contract month is above the contract ceiling price. If the market
price exceeds the ceiling price for all contract months through 2015, the maximum additional shipment volume
would be 735,600 metric tons. These contracts will be settled monthly. We had no fixed price financial
contracts to purchase aluminum at December 31, 2006 or December 31, 2005.

Additionally, to mitigate the volatility of the natural gas markets, we enter into financial purchase
contracts, accounted for as cash flow hedges, which settle in cash in the period corresponding to the intended
usage of natural gas.

F-33

CENTURY ALUMINUM COMPANY

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)



Natural Gas Financial Purchase Contracts as of:
December 31,

2006
December 31,

2005
(Thousands of DTH)

2006 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 1,680

2007 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,200 780

2008 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 480 480

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,680 2,940

Based on the fair value of our financial sales contracts for primary aluminum and financial purchase
contracts for natural gas that qualify as cash flow hedges as of December 31, 2006, an accumulated other
comprehensive loss (related to these contracts) of $83,786 is expected to be reclassified as a reduction to
earnings over the next 12 month period.

We are party to fixed price financial sales contracts for primary aluminum with Glencore. In the event of
a material adverse change in our creditworthiness, Glencore has the option to require a letter of credit, or any
other acceptable security or collateral for outstanding balances on these contracts.

The forward financial sales and purchase contracts are subject to the risk of counterparty credit risk.
However, we only enter into forward financial contracts with counterparties we determine to be creditworthy.
If any counterparty failed to perform according to the terms of the contract, the accounting impact would be
limited to the difference between the contract price and the market price applied to the contract volume on the
date of settlement.

14. Asset Retirement Obligations

Our asset retirement obligations consist primarily of costs associated with the disposal of spent pot liner
used in the reduction cells of our facilities.

We adopted FIN No. 47, “Accounting for Conditional Asset Retirement Obligations” in 2005, and
recorded an adjustment to our asset retirement obligations, the effect of which was not material.

The reconciliation of the changes in the asset retirement obligations is presented below:

2006 2005

Year Ended
December 31,

Beginning balance, ARO liability. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $11,808 $17,232

Additional ARO liability incurred . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,302 1,849

ARO liabilities settled . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2,236) (3,330)

Accretion expense. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 990 1,370

FIN 47 adoption . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (5,313)

Ending balance, ARO liability . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $12,864 $11,808

15. Related Party Transactions

The significant related party transactions occurring during the years ended December 31, 2006, 2005, and
2004, are described below.

The Chairman of the Board of Directors of Century is a member of the Board of Directors of Glencore
International AG. One of Century’s Board members is the Chairman of the Board of Directors of Glencore
International AG and Xstrata AG.
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We enter into forward financial sales and hedging contracts with Glencore to help manage exposure to
fluctuating primary aluminum prices. Management believes that all of our forward financial sales and hedge
contracts with Glencore approximated market at the time of placing the contracts.

In August 2006, Falconbridge Limited, our indirect partner in the Gramercy Alumina and St. Ann Bauxite
joint venture, was acquired by Xstrata PLC. Glencore, our largest shareholder, is a major shareholder in
Xstrata.

Century of West Virginia has purchased alumina, and purchased and sold primary aluminum in
transactions with Glencore at prices which management believes approximated market.

Berkeley has purchased alumina, and purchased and sold primary aluminum in transactions with Glencore
at prices which management believes approximated market.

Century of Kentucky has purchased and sold primary aluminum in transactions with Glencore at prices
which management believes approximated market.

Century of Kentucky has purchased alumina in transactions with Gramercy at cost.

Summary

A summary of the aforementioned related party transactions for the years ended December 31, 2006,
2005 and 2004 is as follows:

2006 2005 2004
Year Ended December 31,

Net sales to Glencore . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $259,531 $171,027 $163,209

Purchases from Glencore . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 185,462 129,757 131,427

Realized loss on financial sales contracts that do not qualify for
cash flow hedge accounting . . . . . . . . . . . . . . . . . . . . . . . . . 54,236 — —

Gramercy alumina purchases . . . . . . . . . . . . . . . . . . . . . . . . . . 134,178 138,022 26,680

See Note 13 for a discussion of our fixed-price commitments, forward financial contracts, and contract
settlements with related parties.

16. Supplemental Cash Flow Information

2006 2005 2004
Year Ended December 31,

Cash paid for:

Interest . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $42,607 $30,358 $37,587

Income taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 58,476 15,449 248

Cash received from:

Interest . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,331 1,388 1,088

Income tax refunds . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 587 — 80

Non-cash investing activities:
Accrued Nordural expansion costs . . . . . . . . . . . . . . . . . . . . . . . $ (6,679) $ 6,170 $ 5,591

Non-Cash Activities

In 2006, 2005, and 2004, we issued shares of common stock to certain key employees as part of our
performance share program. We issued shares to satisfy performance share liabilities of $2,867, $1,965, and
$1,630 during the years 2006, 2005 and 2004, respectively. In May 2004, Glencore exercised its option to
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convert its shares of cumulative convertible preferred stock. We issued shares of common stock in exchange
for Glencore’s $25,000 of preferred stock.

During the years ended December 31, 2006, 2005, and 2004, we capitalized interest costs incurred in the
construction of equipment of $8,861, $8,711, and $668, respectively.

17. Business Segments

We operate in one reportable business segment, primary aluminum.

A reconciliation of our consolidated assets to the total of primary aluminum segment assets is provided
below.

Segment Assets(1) 2006 2005 2004

Primary . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $2,159,429 $1,648,351 $1,307,168

Corporate, Unallocated . . . . . . . . . . . . . . . . . . . . . . . . . . . 25,805 29,080 25,385

Total Assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $2,185,234 $1,677,431 $1,332,553

(1) Segment assets include accounts receivable, due from affiliates, inventory, intangible assets, and property,
plant and equipment-net; the remaining assets are unallocated corporate assets, and deferred tax assets.

Geographic information

Included in the consolidated financial statements are the following amounts related to geographic
locations:

2006 2005 2004

Net Sales:

United States . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1,245,167 $992,442 $974,481

Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 313,399 139,920 86,266

Long-lived assets:

United States . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 569,124 $604,411 $615,618
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 895,020 722,474 431,161

Major Customer information

In 2006 and 2005, we had four major customers whose sales revenue exceeded 10% of our net sales. In
2004, we had three major customers whose sales revenue exceeded 10% of our net sales. The revenue and
percentage of net sales for these customers are as follows:

$ % $ % $ %
2006 2005 2004

Year Ended December 31,

Southwire . . . . . . . . . . . . . . . . . . . . . . . . . 420,100 27.0 294,468 26.0 258,320 24.4

Alcan. . . . . . . . . . . . . . . . . . . . . . . . . . . . . 400,908 25.7 356,347 31.5 301,033 28.4

Glencore . . . . . . . . . . . . . . . . . . . . . . . . . . 259,531 16.7 171,027 15.1 163,209 15.4

BHP Billiton . . . . . . . . . . . . . . . . . . . . . . . 229,524 14.7 137,736 12.2 — —
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18. Quarterly Information (Unaudited)

Financial results by quarter for the years ended December 31, 2006 and 2005 are as follows:

Net Sales Gross Profit
Net Income

(Loss)

Net Income
(Loss) per

Share

2006

4th Quarter(1) . . . . . . . . . . . . . . . . . . . . . . . . $424,367 $ 93,076 $(119,123) $(3.67)

3rd Quarter(2) . . . . . . . . . . . . . . . . . . . . . . . . 381,277 70,974 173,939 5.36

2nd Quarter(3) . . . . . . . . . . . . . . . . . . . . . . . . 405,976 108,004 45,800 1.41

1st Quarter(4) . . . . . . . . . . . . . . . . . . . . . . . . 346,946 76,468 (141,571) (4.39)

2005

4th Quarter(5) . . . . . . . . . . . . . . . . . . . . . . . . $292,874 $ 34,704 $(148,658) $(4.62)

3rd Quarter(6) . . . . . . . . . . . . . . . . . . . . . . . . 270,836 30,058 (20,071) (0.62)

2nd Quarter . . . . . . . . . . . . . . . . . . . . . . . . . . 283,256 45,348 40,744 1.27

1st Quarter . . . . . . . . . . . . . . . . . . . . . . . . . . 285,396 51,567 11,730 0.37

(1) The fourth quarter of 2006 net income includes a charge of $174,250, net of tax, for loss on forward con-
tracts offset by a gain on the sale of surplus land.

(2) The third quarter of 2006 net income includes a gain of $134,572, net of tax, for gain on forward
contracts.

(3) The second quarter of 2006 net income includes a charge of $19,492, net of tax, for loss on forward
contracts.

(4) The first quarter of 2006 net income includes a charge of $183,526, net of tax, for loss on forward
contracts.

(5) The fourth quarter of 2005 net income includes a charge of $164,620, net of tax, for loss on forward
contracts.

(6) The third quarter of 2005 net income includes a charge of $34,228, net of tax, for loss on forward
contracts.

19. Condensed Consolidating Financial Information

Our 7.5% Senior Notes due 2014 and 1.75% Convertible Senior Notes due 2024 are guaranteed by each
of our material existing and future domestic subsidiaries, except for Nordural US LLC. These notes are not
guaranteed by our foreign subsidiaries (such subsidiaries and Nordural US LLC, collectively the “Non-
Guarantor Subsidiaries”). During the second quarter of 2005, Century Aluminum of Kentucky, LLC (the
“LLC”) became a guarantor subsidiary. In the periods presented prior to 2005, the LLC was classified with the
Non-Guarantor Subsidiaries. We allocate corporate expenses or income to our subsidiaries. For the years ended
December 31, 2006, 2005, and 2004 we allocated total corporate expenses of $6,460, $2,211, and $1,452 to
our subsidiaries, respectively. Additionally, we charge interest on certain intercompany balances.
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The following summarized condensed consolidating balance sheets as of December 31, 2006 and
December 31, 2005, condensed consolidating statements of operations for the years ended December 31, 2006,
December 31, 2005 and December 31, 2004 and the condensed consolidating statements of cash flows for the
years ended December 31, 2006, December 31, 2005 and December 31, 2004 present separate results for
Century, the Guarantor Subsidiaries and the Non-Guarantor Subsidiaries, consolidating adjustments and total
consolidated amounts.

This summarized condensed consolidating financial information may not necessarily be indicative of the
results of operations or financial position had Century, the Guarantor Subsidiaries or the Non-Guarantor
Subsidiaries operated as independent entities.

F-38

CENTURY ALUMINUM COMPANY

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)



CONDENSED CONSOLIDATING BALANCE SHEET
As of December 31, 2006

Combined
Guarantor

Subsidiaries

Combined
Non-Guarantor

Subsidiaries The Company
Reclassifications
and Eliminations Consolidated

Assets:
Cash and cash equivalents . . . . . . . $ — $ 11,866 $ 84,499 $ — $ 96,365
Restricted cash . . . . . . . . . . . . . . . 2,011 — — — 2,011
Accounts receivable — net . . . . . . . 98,690 14,681 — — 113,371
Due from affiliates. . . . . . . . . . . . . 55,853 6,779 752,954 (778,044) 37,542
Inventories . . . . . . . . . . . . . . . . . . 112,975 32,604 — (169) 145,410
Prepaid and other assets . . . . . . . . . 4,603 12,981 2,246 — 19,830
Deferred taxes — current portion . . . 66,530 — 11,007 25,573 103,110

Total current assets. . . . . . . . . . 340,662 78,911 850,706 (752,640) 517,639
Investment in subsidiaries . . . . . . . . . 22,229 — 20,967 (43,196) —
Property, plant and equipment — net . . 436,980 780,879 918 — 1,218,777
Intangible asset — net . . . . . . . . . . . . 61,594 — — — 61,594
Goodwill . . . . . . . . . . . . . . . . . . . . . — 94,844 — — 94,844
Other assets . . . . . . . . . . . . . . . . . . . 41,599 19,297 368,913 (137,429) 292,380

Total assets . . . . . . . . . . . . . . . . $ 903,064 $973,931 $1,241,504 $(933,265) $2,185,234

Liabilities and shareholders’ equity:
Accounts payable — trade . . . . . . . $ 34,993 $ 29,804 $ 52 $ — $ 64,849
Due to affiliates. . . . . . . . . . . . . . . 381,853 56,665 73,734 (229,970) 282,282
Industrial revenue bonds . . . . . . . . . 7,815 — — — 7,815
Long term debt — current portion . . — 30,105 — — 30,105
Accrued and other current

liabilities . . . . . . . . . . . . . . . . . . 21,381 4,522 49,240 — 75,143
Accrued employee benefits costs —

current portion . . . . . . . . . . . . . . 9,803 — 1,280 — 11,083
Convertible senior notes . . . . . . . . . — — 175,000 — 175,000

Total current liabilities . . . . . . . 455,845 121,096 299,306 (229,970) 646,277

Senior unsecured notes payable . . . . . — — 250,000 — 250,000
Nordural debt . . . . . . . . . . . . . . . . . . — 309,331 — — 309,331
Accrued pension benefit costs — less

current portion . . . . . . . . . . . . . . . 3,624 — 15,615 — 19,239
Accrued postretirement benefit

costs — less current portion . . . . . . 205,092 — 1,323 — 206,415
Other liabilities/intercompany loan . . . 215,839 353,997 — (542,025) 27,811
Due to affiliates — less current

portion . . . . . . . . . . . . . . . . . . . . . 9,314 — 545,550 — 554,864
Deferred taxes . . . . . . . . . . . . . . . . . 143,421 16,240 — (118,074) 41,587

Total noncurrent liabilities . . . . 577,290 679,568 812,488 (660,099) 1,409,247

Shareholders’ equity:
Common stock . . . . . . . . . . . . . . . 60 12 325 (72) 325
Additional paid-in capital . . . . . . . . 259,248 85,190 432,270 (344,438) 432,270
Accumulated other comprehensive

income (loss) . . . . . . . . . . . . . . . (172,685) 2,791 (166,572) 169,894 (166,572)
Retained earnings (accumulated

deficit) . . . . . . . . . . . . . . . . . . . (216,694) 85,274 (136,313) 131,420 (136,313)

Total shareholders’ equity . . . . . (130,071) 173,267 129,710 (43,196) 129,710

Total liabilities and
shareholders’ equity . . . . . . . $ 903,064 $973,931 $1,241,504 $(933,265) $2,185,234

F-39

CENTURY ALUMINUM COMPANY

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)



CONDENSED CONSOLIDATING BALANCE SHEET
As of December 31, 2005

Combined
Guarantor

Subsidiaries

Combined
Non-Guarantor

Subsidiaries The Company

Reclassifications
and

Eliminations Consolidated

Assets:
Cash and cash equivalents . . . . . . . . . . . . $ — $ 19,005 $ (1,253) $ — $ 17,752
Restricted cash . . . . . . . . . . . . . . . . . . . 2,028 — — — 2,028
Accounts receivable — net . . . . . . . . . . . . 73,540 9,476 — — 83,016
Due from affiliates . . . . . . . . . . . . . . . . . 60,246 — 703,995 (745,603) 18,638
Inventories . . . . . . . . . . . . . . . . . . . . . . 96,347 15,372 — (283) 111,436
Prepaid and other assets . . . . . . . . . . . . . 7,693 8,627 7,598 — 23,918
Deferred taxes — current portion . . . . . . . . 46,339 — — (8,634) 37,705

Total current assets . . . . . . . . . . . . . . 286,193 52,480 710,340 (754,520) 294,493
Investment in subsidiaries . . . . . . . . . . . . . . 15,205 — 146,166 (161,371) —
Property, plant and equipment — net . . . . . . . 458,618 613,368 308 (2,136) 1,070,158
Intangible asset — net . . . . . . . . . . . . . . . . 74,643 — — — 74,643
Goodwill . . . . . . . . . . . . . . . . . . . . . . . . . — 94,844 — — 94,844
Other assets . . . . . . . . . . . . . . . . . . . . . . . 54,049 8,951 156,242 (75,949) 143,293

Total assets . . . . . . . . . . . . . . . . . . . . $ 888,708 $769,643 $1,013,056 $(993,976) $1,677,431

Liabilities and shareholders’ equity:
Accounts payable — trade . . . . . . . . . . . . $ 36,670 $ 25,249 $ — $ — $ 61,919
Due to affiliates . . . . . . . . . . . . . . . . . . . 138,615 52,208 15,485 (47,626) 158,682
Industrial revenue bonds . . . . . . . . . . . . . 7,815 — — — 7,815
Long term debt — current portion . . . . . . . — 581 — — 581
Accrued and other current liabilities . . . . . . 19,994 3,357 31,514 (1,150) 53,715
Accrued employee benefits costs — current

portion . . . . . . . . . . . . . . . . . . . . . . . 8,139 — 1,194 — 9,333
Deferred tax liability — current . . . . . . . . . — — 8,634 (8,634) —
Convertible senior notes . . . . . . . . . . . . . — — 175,000 — 175,000

Total current liabilities . . . . . . . . . . . . 211,233 81,395 231,827 (57,410) 467,045

Senior unsecured notes payable . . . . . . . . . . — — 250,000 — 250,000
Nordural debt . . . . . . . . . . . . . . . . . . . . . . — 230,436 — — 230,436
Revolving credit facility . . . . . . . . . . . . . . . 8,069 — 8,069
Accrued pension benefit costs — less current

portion . . . . . . . . . . . . . . . . . . . . . . . . . — — 10,350 — 10,350
Accrued postretirement benefit costs — less

current portion. . . . . . . . . . . . . . . . . . . . 95,731 — 929 — 96,660
Other liabilities/intercompany loan . . . . . . . . 397,778 327,073 — (696,841) 28,010
Due to affiliates — less current portion . . . . . 58,090 — 279,326 — 337,416
Deferred taxes . . . . . . . . . . . . . . . . . . . . . 83,019 12,225 — (78,354) 16,890

Total noncurrent liabilities . . . . . . . . . 634,618 569,734 548,674 (775,195) 977,831

Shareholders’ equity:
Common stock . . . . . . . . . . . . . . . . . . . 60 12 322 (72) 322
Additional paid-in capital . . . . . . . . . . . . 259,148 85,190 419,009 (344,338) 419,009
Accumulated other comprehensive income

(loss) . . . . . . . . . . . . . . . . . . . . . . . . (90,953) — (91,418) 90,953 (91,418)
Retained earnings (accumulated deficit) . . . (125,398) 33,312 (95,358) 92,086 (95,358)

Total shareholders’ equity . . . . . . . . . . 42,857 118,514 232,555 (161,371) 232,555

Total liabilities and shareholders’
equity . . . . . . . . . . . . . . . . . . . . . . $ 888,708 $769,643 $1,013,056 $(993,976) $1,677,431
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CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
For the Year Ended December 31, 2006

Combined
Guarantor

Subsidiaries

Combined
Non-Guarantor

Subsidiaries
The

Company

Reclassifications
and

Eliminations Consolidated

Net sales:

Third-party customers . . . . . . . . . $1,071,670 $227,365 $ — $ — $1,299,035

Related parties . . . . . . . . . . . . . . 180,478 79,053 — — 259,531

1,252,148 306,418 — — 1,558,566

Cost of goods sold . . . . . . . . . . . . . 1,000,879 213,469 — (4,304) 1,210,044

Gross profit . . . . . . . . . . . . . . . . . . 251,269 92,949 — 4,304 348,522

Selling, general and admin
expenses . . . . . . . . . . . . . . . . . . . 38,567 796 — — 39,363

Operating income . . . . . . . . . . . . . . 212,702 92,153 — 4,304 309,159

Interest expense — third party . . . . . (24,632) (12,370) — — (37,002)

Interest expense — affiliates . . . . . . 30,699 (30,699) — — —

Interest income . . . . . . . . . . . . . . . . 1,254 451 — — 1,705

Net loss on forward contracts . . . . . (389,839) — — — (389,839)

Other income (expense) — net. . . . . 7,132 (234) — — 6,898

Income (loss) before taxes and
equity in earnings (loss) of
subsidiaries and joint ventures . . . (162,684) 49,301 — 4,304 (109,079)

Income tax (expense) benefit . . . . . . 56,297 (2,707) — (1,549) 52,041

Net income (loss) before equity in
earnings (loss) of subsidiaries and
joint ventures . . . . . . . . . . . . . . . (106,387) 46,594 — 2,755 (57,038)

Equity in earnings (loss) of
subsidiaries and joint ventures . . . 17,383 5,366 (40,955) 34,289 16,083

Net income (loss) . . . . . . . . . . . . . . $ (89,004) $ 51,960 $(40,955) $37,044 $ (40,955)
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CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
For the Year Ended December 31, 2005

Combined
Guarantor

Subsidiaries

Combined
Non-Guarantor

Subsidiaries
The

Company

Reclassifications
and

Eliminations Consolidated

Net sales:

Third-party customers . . . . . . . . . $ 824,072 $137,263 $ — $ — $ 961,335

Related parties . . . . . . . . . . . . . . 171,027 — — — 171,027

995,099 137,263 — — 1,132,362

Cost of goods sold . . . . . . . . . . . . . 884,241 95,820 — (9,376) 970,685

Gross profit . . . . . . . . . . . . . . . . . . 110,858 41,443 — 9,376 161,677

Selling, general and admin
expenses. . . . . . . . . . . . . . . . . . . 34,314 459 — — 34,773

Operating income . . . . . . . . . . . . . . 76,544 40,984 — 9,376 126,904

Interest expense — third party . . . . . (24,832) (836) — — (25,668)

Interest expense — affiliates . . . . . . 24,451 (24,451) — — —

Interest income . . . . . . . . . . . . . . . 1,011 356 — — 1,367

Net loss on forward contracts . . . . . (309,698) — — — (309,698)

Loss on early extinguishment of
debt . . . . . . . . . . . . . . . . . . . . . . (835) — — — (835)

Other income (expense) — net . . . . (428) 703 — — 275

Income (loss) before taxes and
equity in earnings (loss) of
subsidiaries and joint ventures . . . (233,787) 16,756 — 9,376 (207,655)

Income tax (expense) benefit . . . . . 81,803 2,298 — (3,404) 80,697

Net income (loss) before equity in
earnings (loss) of subsidiaries
and joint ventures . . . . . . . . . . . . (151,984) 19,054 — 5,972 (126,958)

Equity in earnings (loss) of
subsidiaries and joint ventures . . . 8,847 4,932 (116,255) 113,179 10,703

Net income (loss) . . . . . . . . . . . . . . $(143,137) $ 23,986 $(116,255) $119,151 $ (116,255)
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CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
For the Year Ended December 31, 2004

Combined
Guarantor

Subsidiaries

Combined
Non-Guarantor

Subsidiaries
The

Company

Reclassifications
and

Eliminations Consolidated

Net sales:

Third-party customers . . . . . . . . . . $811,705 $ 85,833 $ — $ — $ 897,538

Related parties . . . . . . . . . . . . . . . 163,209 — — — 163,209

974,914 85,833 — — 1,060,747

Cost of goods sold . . . . . . . . . . . . . . 805,267 407,650 — (337,457) 875,460

Reimbursement from owners . . . . . . . — (337,738) — 337,738 —

Gross profit (loss) . . . . . . . . . . . . . . . 169,647 15,921 — (281) 185,287

Selling, general and admin
expenses . . . . . . . . . . . . . . . . . . . . 24,916 — — — 24,916

Operating income (loss) . . . . . . . . . . 144,731 15,921 — (281) 160,371

Interest expense — third party . . . . . . (36,281) (3,665) — — (39,946)

Interest expense — related party . . . . (380) (9,078) — 9,078 (380)

Interest income . . . . . . . . . . . . . . . . . 9,872 172 — (8,958) 1,086

Net loss on forward contracts . . . . . . (21,521) — — — (21,521)

Loss on early extinguishment of
debt . . . . . . . . . . . . . . . . . . . . . . . (47,448) — — — (47,448)

Other income (expense) — net . . . . . . (1,380) 43 — 32 (1,305)

Income (loss) before taxes and equity
in earnings (loss) of subsidiaries
and joint ventures . . . . . . . . . . . . . 47,593 3,393 — (129) 50,857

Income tax (expense) benefit . . . . . . . (17,218) (5,709) — 4,731 (18,196)

Net income (loss) before equity in
earnings (loss) of subsidiaries and
joint ventures . . . . . . . . . . . . . . . . 30,375 (2,316) — 4,602 32,661

Equity earnings (loss) of subsidiaries
and joint ventures . . . . . . . . . . . . . (7,642) 821 33,482 (25,840) 821

Net income (loss) . . . . . . . . . . . . . . . $ 22,733 $ (1,495) $33,482 $ (21,238) $ 33,482
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CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2006

Combined
Guarantor

Subsidiaries

Combined
Non-Guarantor

Subsidiaries
The

Company Consolidated

Net cash provided by operating activities . . . . . . . . . . . $ 146,868 $ 38,485 $ — $ 185,353

Investing activities:

Purchase of property, plant and equipment . . . . . . . . (15,599) (7,294) (709) (23,602)

Nordural expansion . . . . . . . . . . . . . . . . . . . . . . . . . — (193,511) — (193,511)

Proceeds from sale of property, plant and
equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,620 139 — 7,759

Restricted and other cash deposits . . . . . . . . . . . . . . (2,583) — — (2,583)

Net cash used in investing activities . . . . . . . . . . . . . . . (10,562) (200,666) (709) (211,937)

Financing activities:

Borrowings of long-term debt . . . . . . . . . . . . . . . . . — 109,000 — 109,000

Repayment of long-term debt. . . . . . . . . . . . . . . . . . — (581) — (581)

Repayment of revolving credit facility . . . . . . . . . . . — — (8,069) (8,069)

Excess tax benefits from share-based
compensation. . . . . . . . . . . . . . . . . . . . . . . . . . . . — — 1,394 1,394

Intercompany transactions . . . . . . . . . . . . . . . . . . . . (136,306) 46,623 89,683 —

Issuance of common stock . . . . . . . . . . . . . . . . . . . . — — 3,453 3,453

Net cash provided by (used in) financing activities . . . . (136,306) 155,042 86,461 105,197

Net increase (decrease) in cash and cash equivalents . . — (7,139) 85,752 78,613

Cash and cash equivalents, beginning of the period . . . — 19,005 (1,253) 17,752

Cash and cash equivalents, end of period . . . . . . . . . . . $ — $ 11,866 $84,499 $ 96,365
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CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2005

Combined
Guarantor

Subsidiaries

Combined
Non-Guarantor

Subsidiaries The Company Consolidated

Net cash provided by operating activities . . . . . . . . $103,122 $ 31,814 $ — $ 134,936

Investing activities:

Purchase of property, plant and equipment . . . . . (15,515) (2,176) (336) (18,027)

Nordural expansion . . . . . . . . . . . . . . . . . . . . . . — (280,086) — (280,086)

Acquisitions . . . . . . . . . . . . . . . . . . . . . . . . . . . — — (7,000) (7,000)

Proceeds from sale of property, plant and
equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 118 124

Restricted cash deposits . . . . . . . . . . . . . . . . . . . (350) — — (350)

Net cash used in investing activities . . . . . . . . . . . . (15,859) (282,144) (7,336) (305,339)

Financing activities:

Borrowings of long-term debt . . . . . . . . . . . . . . — 222,937 — 222,937

Repayment of long-term debt . . . . . . . . . . . . . . . — (73,334) (9,945) (83,279)

Borrowings under revolving credit facility . . . . . — — 8,069 8,069

Financing fees . . . . . . . . . . . . . . . . . . . . . . . . . . — (4,307) (825) (5,132)

Dividends . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — (16) (16)

Intercompany transactions . . . . . . . . . . . . . . . . . (87,448) 122,280 (34,832) —

Issuance of common stock . . . . . . . . . . . . . . . . . — — 1,408 1,408

Net cash provided by (used in) financing
activities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (87,448) 267,576 (36,141) 143,987

Net increase (decrease) in cash and cash
equivalents . . . . . . . . . . . . . . . . . . . . . . . . . . . . (185) 17,246 (43,477) (26,416)

Cash and cash equivalents, beginning of the
period . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 185 1,759 42,224 44,168

Cash and cash equivalents, end of period . . . . . . . . $ — $ 19,005 $ (1,253) $ 17,752
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CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2004

Combined
Guarantor

Subsidiaries

Combined
Non-Guarantor

Subsidiaries The Company Consolidated

Net cash provided by operating activities . . . . . . . . $14,071 $ 91,757 $ — $ 105,828

Investing activities:

Purchase of property, plant and equipment . . . . . (6,814) (8,426) — (15,240)

Nordural expansion . . . . . . . . . . . . . . . . . . . . . . — (59,784) — (59,784)

Acquisitions . . . . . . . . . . . . . . . . . . . . . . . . . . . — — (198,584) (198,584)

Restricted cash deposits . . . . . . . . . . . . . . . . . . . (1,174) (504) — (1,678)

Net cash used in investing activities . . . . . . . . . . . . (7,988) (68,714) (198,584) (275,286)

Financing activities:

Borrowings of long-term debt . . . . . . . . . . . . . . — 883 425,000 425,883

Repayment of long-term debt . . . . . . . . . . . . . . . — (110,826) (315,055) (425,881)

Repayment of related party debt. . . . . . . . . . . . . — — (14,000) (14,000)

Financing fees . . . . . . . . . . . . . . . . . . . . . . . . . . — — (13,062) (13,062)

Dividends . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — (3,311) (3,311)

Intercompany transactions . . . . . . . . . . . . . . . . . (6,002) 88,659 (82,657) —

Issuance of common stock . . . . . . . . . . . . . . . . . — — 215,793 215,793

Net cash provided by (used in) financing
activities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (6,002) (21,284) 212,708 185,422

Net increase in cash and cash equivalents. . . . . . . . 81 1,759 14,124 15,964

Cash and cash equivalents, beginning of the
period . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 104 — 28,100 28,204

Cash and cash equivalents, end of period . . . . . . . . $ 185 $ 1,759 $ 42,224 $ 44,168
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CENTURY ALUMINUM COMPANY CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)
For the quarterly period ended March 31, 2007

CENTURY ALUMINUM COMPANY

CONSOLIDATED BALANCE SHEETS

March 31,
2007

December 31,
2006

(Unaudited)
(Dollars in thousands, except

share data)

ASSETS
Cash and cash equivalents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 168,124 $ 96,365
Restricted cash . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,011 2,011
Accounts receivable — net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 112,924 113,371
Due from affiliates . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 22,468 37,542
Inventories . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 163,843 145,410
Prepaid and other current assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19,573 19,830
Deferred taxes — current portion . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 95,567 103,110

Total current assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 584,510 517,639
Property, plant and equipment — net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,230,084 1,218,777
Intangible asset — net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 58,097 61,594
Goodwill . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 94,844 94,844
Other assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 280,411 292,380

TOTAL . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $2,247,946 $2,185,234

LIABILITIES AND SHAREHOLDERS’ EQUITY
LIABILITIES:

Accounts payable, trade . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 84,471 $ 64,849
Due to affiliates . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 279,318 282,282
Accrued and other current liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 55,549 75,143
Long term debt — current portion . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14,611 30,105
Accrued employee benefits costs — current portion. . . . . . . . . . . . . . . . . . . . . . 11,083 11,083
Convertible senior notes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 175,000 175,000
Industrial revenue bonds. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,815 7,815

Total current liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 627,847 646,277

Senior unsecured notes payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 250,000 250,000
Nordural debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 325,176 309,331
Accrued pension benefits costs — less current portion . . . . . . . . . . . . . . . . . . . . 19,912 19,239
Accrued postretirement benefits costs — less current portion . . . . . . . . . . . . . . . 210,885 206,415
Due to affiliates — less current portion . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 502,669 554,864
Other liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 42,974 27,811
Deferred taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 47,461 41,587

Total noncurrent liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,399,077 1,409,247

CONTINGENCIES AND COMMITMENTS (NOTE 7)
SHAREHOLDERS’ EQUITY:

Common stock (one cent par value, 100,000,000 shares authorized; 32,580,662
and 32,457,670 shares issued and outstanding at March 31, 2007 and
December 31, 2006, respectively) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 326 325

Additional paid-in capital . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 437,375 432,270
Accumulated other comprehensive loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (136,715) (166,572)
Accumulated deficit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (79,964) (136,313)

Total shareholders’ equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 221,022 129,710

TOTAL . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $2,247,946 $2,185,234

See notes to consolidated financial statements
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CENTURY ALUMINUM COMPANY

CONSOLIDATED STATEMENTS OF OPERATIONS

2007 2006

Three Months Ended
March 31,

(In thousands, except per
share amounts)

(Unaudited)

NET SALES:
Third-party customers . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $380,853 $ 298,473

Related parties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 66,804 48,473

447,657 346,946

Cost of goods sold . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 337,005 270,478

Gross profit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 110,652 76,468

Selling, general and administrative expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12,967 12,119

Operating income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 97,685 64,349

Interest expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (11,043) (6,751)

Interest income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,013 196

Net gain (loss) on forward contracts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 390 (286,760)

Other expense — net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (156) (161)

Income (loss) before income taxes and equity in earnings of joint ventures . . . . . . 88,889 (229,127)

Income tax benefit (expense) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (28,087) 84,356

Income (loss) before equity in earnings of joint ventures . . . . . . . . . . . . . . . . . . . . 60,802 (144,771)

Equity in earnings of joint ventures . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,447 3,200

Net income (loss) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 64,249 $(141,571)

EARNINGS (LOSS) PER COMMON SHARE:
Basic . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 1.98 $ (4.39)

Diluted . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 1.87 $ (4.39)

WEIGHTED AVERAGE COMMON SHARES OUTSTANDING:
Basic . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 32,508 32,263

Diluted . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 34,426 32,263

See notes to consolidated financial statements
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CENTURY ALUMINUM COMPANY

CONSOLIDATED STATEMENTS OF CASH FLOWS

2007 2006

Three Months Ended
March 31,

(Dollars in thousands)
(Unaudited)

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income (loss) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 64,249 $(141,571)

Adjustments to reconcile net income (loss) to net cash provided by operating
activities:

Unrealized net (gain) loss on forward contracts . . . . . . . . . . . . . . . . . . . . . . . . . (27,399) 286,138

Depreciation and amortization . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18,905 14,897

Deferred income taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8,087 (84,356)

Pension and other post retirement benefits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,143 3,503

Stock-based compensation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,521 2,559

Loss on disposal of assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 180 —

Excess tax benefits from share-based compensation . . . . . . . . . . . . . . . . . . . . . . (330) (855)

Changes in operating assets and liabilities:

Accounts receivable — net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 447 (15,640)

Due from affiliates. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15,074 (3,064)
Inventories . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (18,433) (16,529)

Prepaid and other current assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1,217) (3,398)

Accounts payable — trade . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24,429 4,724

Due to affiliates . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,381 (11,206)

Accrued and other current liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (4,611) (16,325)

Other — net. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,692 (2,838)

Net cash provided by operating activities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 98,118 16,039

CASH FLOWS FROM INVESTING ACTIVITIES:
Nordural expansion . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (29,175) (68,769)

Purchase of property, plant and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2,438) (2,632)

Restricted and other cash deposits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,600 (4,001)

Net cash used in investing activities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (29,013) (75,402)

CASH FLOWS FROM FINANCING ACTIVITIES:
Borrowings of long term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 30,000 59,000

Repayment of long term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (29,649) (143)

Net repayments under revolving credit facility . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (2,969)

Excess tax benefits from shared-based compensation . . . . . . . . . . . . . . . . . . . . . . . 330 855

Issuance of common stock . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,973 2,380

Net cash provided by financing activities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,654 59,123

NET CHANGE IN CASH AND CASH EQUIVALENTS . . . . . . . . . . . . . . . . . . . . 71,759 (240)

Cash and cash equivalents, beginning of the period . . . . . . . . . . . . . . . . . . . . . . . . 96,365 17,752

Cash and cash equivalents, end of the period . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $168,124 $ 17,512

See notes to consolidated financial statements
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CENTURY ALUMINUM COMPANY

Notes to the Consolidated Financial Statements
Three months ended March 31, 2007 and 2006

(Dollars in thousands, except per share amounts)
(UNAUDITED)

1. General

The accompanying unaudited interim consolidated financial statements of Century Aluminum Company
should be read in conjunction with the audited consolidated financial statements for the year ended
December 31, 2006. In management’s opinion, the unaudited interim consolidated financial statements reflect
all adjustments, which are of a normal and recurring nature, that are necessary for a fair presentation of
financial results for the interim periods presented. Operating results for the first three months of 2007 are not
necessarily indicative of the results that may be expected for the year ending December 31, 2007. Unless
expressly stated otherwise or as the context otherwise requires, “Century Aluminum,” “Century,” “we,” “us,”
“our” and “ours” refer to Century Aluminum Company and its consolidated subsidiaries.

2. Earnings Per Share

The following table provides a reconciliation of the computation of the basic and diluted earnings per
share:

Income Shares Per-Share Income Shares Per-Share
2007 2006

For the Three Months Ended March 31,

Net income (loss) . . . . . . . . . . . . . . . . . . $64,249 $(141,571)

Basic EPS:

Income (loss) applicable to common
shareholders . . . . . . . . . . . . . . . . . . . 64,249 32,508 $1.98 (141,571) 32,263 $(4.39)

Effect of Dilutive Securities:

Plus:

Options . . . . . . . . . . . . . . . . . . . . . . — 53 — —

Service-based stock awards. . . . . . . . — 69 — —

Assumed conversion of convertible
debt . . . . . . . . . . . . . . . . . . . . . . . — 1,796 — —

Diluted EPS:

Income (loss) applicable to common
shareholders with assumed
conversion . . . . . . . . . . . . . . . . . . . . $64,249 34,426 $1.87 $(141,571) 32,263 $(4.39)

Options to purchase 443,697 and 358,101 shares of common stock were outstanding during the periods
ended March 31, 2007 and 2006, respectively. There were 83,334 and 83,500 unvested shares of service-based
stock outstanding at March 31, 2007 and March 31, 2006, respectively. Based on the average price for our
common stock in the three months ended March 31, 2007 and March 31, 2006, we would have been required
to issue approximately 1,796,000 and 683,000 shares, respectively, upon an assumed conversion of our
convertible debt. For the three month period ending March 31, 2007, 85,000 options were excluded from the
calculation of diluted EPS because the exercise price of these options was greater than the average market
price of the underlying common stock. For the three month period ending March 31, 2006, all options,
service-based stock, and shares to be issued upon the assumed conversion of our convertible debt were
excluded from the calculation of diluted EPS because of their antidilutive effect on earnings per share.

Service-based stock for which vesting is based upon continued service is not considered issued and
outstanding shares of common stock until vested. However, the service-based stock is considered a common
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stock equivalent and therefore are included, using the treasury stock method, in average common shares
outstanding for diluted earnings per share computations, if they have a dilutive effect on earnings per share.
Our goal-based performance share units are not considered common stock equivalents until it becomes
probable that performance goals will be obtained.

3. Income Taxes

We adopted the provisions of Financial Accounting Standards Board (FASB) Interpretation No. 48,
“Accounting for Uncertainty in Income Taxes” (FIN 48), on January 1, 2007. As a result of adoption, we
decreased our January 1, 2007 retained earnings balance approximately $7,900. As of the adoption date, we
had unrecognized tax benefits of $21,800. If recognized, $18,300 of this amount would affect the effective tax
rate.

It is our policy to recognize potential accrued interest and penalties related to unrecognized tax benefits
in income tax expense. We recognized approximately $5,000 of interest at January 1, 2007 which is included
as a component of the $21,800 unrecognized tax benefit noted above. During the three months ended March 31,
2007, we recognized approximately $700 in potential interest associated with uncertain tax positions.

Century and its subsidiaries file income tax returns in the U.S. federal jurisdiction and various state and
local jurisdictions, and Iceland. We have substantially concluded all material U.S. federal income tax matters
for years through 1999. Federal income tax returns for 2000 through 2002 are currently under examination by
the Internal Revenue Service (IRS). In connection with these examinations, the IRS has raised issues and
proposed tax deficiencies. We have filed an administrative appeal with the IRS and it is likely that this
examination will conclude in 2007. Returns beginning in 2003 are subject to examination. Material state and
local income tax matters have been concluded for years through 2002. West Virginia income tax returns for
2003 through 2005 are currently under examination and the majority of other state returns beginning in 2003
are subject to examination. We are not currently under examination for our Icelandic filed tax returns and
income tax matters have been concluded for years through 2001.

We do not expect a significant change in the balance of unrecognized tax benefits within the next twelve
months with the exception of reductions for potential payments to the IRS to settle the examination as noted
above.

4. Inventories

Inventories consist of the following:

March 31, 2007 December 31, 2006

Raw materials . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 77,192 $ 61,749

Work-in-process . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 26,693 20,528

Finished goods . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,054 5,435

Operating and other supplies . . . . . . . . . . . . . . . . . . . . . . . . . . . . 53,904 57,698

Inventories . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $163,843 $145,410

Inventories are stated at the lower of cost or market, using the first-in, first-out method.

5. Goodwill and Intangible Asset

We test our goodwill for impairment annually in the second quarter of the fiscal year and at other times
whenever events or circumstances indicate that the carrying amount of goodwill may exceed its fair value. If
the carrying value of goodwill exceeds its fair value, an impairment loss will be recognized. No impairment
loss was recorded in 2007 or 2006. The fair value is estimated using market comparable information.
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The intangible asset consists of the power contract acquired in connection with our acquisition of the
Hawesville facility (“Hawesville”). The contract value is being amortized over its term using a method that
results in annual amortization equal to the percentage of a given year’s expected gross annual benefit to the
total as applied to the total recorded value of the power contract. As of March 31, 2007, the gross carrying
amount of the intangible asset was $155,986 with accumulated amortization of $97,889.

For the three month periods ended March 31, 2007 and 2006, amortization expense for the intangible
asset totaled $3,497 and $3,262, respectively. For the year ending December 31, 2007, the estimated aggregate
amortization expense for the intangible asset will be approximately $13,991. The estimated aggregate
amortization expense for the intangible asset through the Hawesville power contract’s term is as follows:

2008 2009 2010

Estimated Amortization Expense . . . . . . . . . . . . . . . . . . . . . . . . . . $15,076 $16,149 $16,378

The intangible asset is reviewed for impairment in accordance with SFAS 142, “Goodwill and Other
Intangible Assets,” whenever events or circumstances indicate that its net carrying amount may not be
recoverable.

6. Debt

March 31,
2007

December 31,
2006

Debt classified as current liabilities:
1.75% convertible senior notes due 2024, interest payable

semiannually(1)(2)(5)(6) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $175,000 $175,000

Hancock County industrial revenue bonds due 2028, interest payable
quarterly (variable interest rates (not to exceed 12%))(1) . . . . . . . . . . 7,815 7,815

Current portion of long-term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14,611 30,105

Debt classified as non-current liabilities:
7.5% senior unsecured notes payable due 2014, interest payable

semiannually(5)(6)(8) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 250,000 250,000

Nordural’s senior term loan facility maturing in 2010, variable interest
rate, principal and interest payments due semiannually through 2010,
less current portion(3)(4)(7) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 317,500 301,500

Nordural’s various loans, with interest rates ranging from 2.70% to
6.75% due through 2020, less current portion . . . . . . . . . . . . . . . . . . 7,676 7,831

Total Debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $772,602 $772,251

(1) The IRBs are classified as current liabilities because they are remarketed weekly and could be required to
be repaid upon demand if there is a failed remarketing. The convertible notes are classified as current
because they are convertible at any time by the holder. The IRB interest rate at March 31, 2007 was
3.95%.

(2) The convertible notes are convertible at any time by the holder at an initial conversion rate of
32.7430 shares of Century common stock per one thousand dollars of principal amount of convertible
notes, subject to adjustments for certain events. The initial conversion rate is equivalent to a conversion
price of approximately $30.5409 per share of Century common stock. Upon conversion of a convertible
note, the holder of such convertible note shall receive cash equal to the principal amount of the convertible
note and, at our election, either cash or Century common stock, or a combination thereof, for the convert-
ible notes conversion value in excess of such principal amount, if any.
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(3) Nordural’s senior term loan interest rate at March 31, 2007 was 6.87%. The $365.0 million loan facility
contains customary covenants, including limitations on additional indebtedness, investments, capital expen-
ditures (other than related to the expansion project), dividends, and hedging agreements. Nordural is also
subject to various financial covenants, including a net worth covenant and certain maintenance covenants,
including minimum interest coverage and debt service coverage beginning as of December 31, 2006.

(4) Nordural’s obligations under the term loan facility are secured by a pledge of all of Nordural’s shares pur-
suant to a share pledge agreement with the lenders. In addition, substantially all of Nordural’s assets are
pledged as security under the loan facility.

(5) The obligations of Century pursuant to the notes are unconditionally guaranteed, jointly and severally, on
a senior unsecured basis by all of our existing domestic restricted subsidiaries.

(6) The indentures governing these obligations contain customary covenants, including limitations on our abil-
ity to incur additional indebtedness, pay dividends, sell assets or stock of certain subsidiaries and purchase
or redeem capital stock.

(7) The term loan agreement repayment schedule was amended in March 2007 to allow a prepayment of the
August 2007 principal payment for March 31, 2007. A further amendment in April 2007 and associated
prepayment of principal eliminated all periodic principal payments. All remaining outstanding principal
amount is due February 28, 2010.

(8) On or after August 15, 2009, we may redeem any of the senior notes, in whole or in part, at an initial
redemption price equal to 103.75% of the principal amount, plus accrued and unpaid interest. The redemp-
tion price will decline each year after 2009 and will be 100% of the principal amount, plus accrued and
unpaid interest, beginning on August 15, 2012.

We have a $100,000 senior secured revolving credit facility (“Credit Facility”) with a syndicate of banks
that will mature September 19, 2010. Our obligations under the Credit Facility are unconditionally guaranteed
by our domestic subsidiaries (other than Century Aluminum Holdings, Inc., Century Louisiana, Inc., Century
California, LLC and Nordural US LLC) and secured by a first priority security interest in all accounts
receivable and inventory belonging to Century and our subsidiary borrowers. The availability of funds under
the Credit Facility is subject to a $15,000 reserve and limited by a specified borrowing base consisting of
certain eligible accounts receivable and inventory. Borrowings under the Credit Facility are, at our option, at
the LIBOR rate or bank base rate, plus or minus in each case an applicable margin. The Credit Facility is
subject to customary covenants, including limitations on capital expenditures, additional indebtedness, affiliate
transactions, liens, guarantees, mergers and acquisitions, dividends, distributions, capital redemptions and
investments. We could issue up to a maximum of $25,000 in letters of credit under the Credit Facility. We
have issued letters of credit totaling $2,117 as of March 31, 2007. We had no other outstanding borrowings
under the Credit Facility as of March 31, 2007. As of March 31, 2007, we had a borrowing availability of
$97,646 under the Credit Facility. We pay a commitment fee for the unused portion of the line.

7. Contingencies and Commitments

Environmental Contingencies

We believe our current environmental liabilities do not have, and are not likely to have, a material
adverse effect on our financial condition, results of operations or liquidity. However, there can be no assurance
that future requirements or conditions at currently or formerly owned or operated properties will not result in
liabilities which may have a material adverse effect.

Century Aluminum of West Virginia, Inc. (“CAWV”) continues to perform remedial measures at our
Ravenswood, West Virginia facility (“Ravenswood”) pursuant to an order issued by the Environmental
Protection Agency (“EPA”) in 1994 (the “3008(h) Order”). CAWV also conducted a RCRA facility investiga-
tion (“RFI”) under the 3008(h) Order evaluating other areas at Ravenswood that may have contamination
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requiring remediation. The RFI has been approved by appropriate agencies. CAWV has completed interim
remediation measures at two sites identified in the RFI, and we believe no further remediation will be
required. A Corrective Measures Study, which will formally document the conclusion of these activities, is
being completed with the EPA. We believe a significant portion of the contamination on the two sites
identified in the RFI is attributable to the operations of third parties and is their financial responsibility.

Prior to our purchase of Hawesville, the EPA issued a final Record of Decision (“ROD”) under the
Comprehensive Environmental Response, Compensation and Liability Act. By agreement, Southwire is to
perform all obligations under the ROD. Century Aluminum of Kentucky, LLC (“Century Kentucky”) has
agreed to operate and maintain the ground water treatment system required under the ROD on behalf of
Southwire, and Southwire will reimburse Century Kentucky for any expense that exceeds $400 annually.

Century is a party to an EPA Administrative Order on Consent (the “Order”) pursuant to which other past
and present owners of an alumina refining facility at St. Croix, Virgin Islands have agreed to carry out a
Hydrocarbon Recovery Plan to remove and manage hydrocarbons floating on groundwater underlying the
facility. Pursuant to the Hydrocarbon Recovery Plan, recovered hydrocarbons and groundwater are delivered to
the adjacent petroleum refinery where they are received and managed. Lockheed Martin Corporation
(“Lockheed”), which sold the facility to one of our affiliates, Virgin Islands Alumina Corporation (“Vialco”),
in 1989, has tendered indemnity and defense of this matter to Vialco pursuant to the terms of the Lockheed —
Vialco Asset Purchase Agreement. Management does not believe Vialco’s liability under the Order or its
indemnity to Lockheed will require material payments. Through March 31, 2007, we have expended
approximately $700 on the Recovery Plan. Although there is no limit on the obligation to make indemnifica-
tion payments, we expect the future potential payments under this indemnification to comply with the Order
will be approximately $500, which may be offset in part by sales of recoverable hydrocarbons.

In May 2005, Century and Vialco were among the defendants listed in a lawsuit filed by the
Commissioner of the Department of Planning and Natural Resources, in his capacity as Trustee for Natural
Resources of the United States Virgin Islands. The complaint alleges damages to natural resources caused by
alleged releases from the alumina refinery facility at St. Croix and the adjacent petroleum refinery. Lockheed
has tendered indemnity and defense of the case to Vialco pursuant to terms of the Lockheed-Vialco Asset
Purchase Agreement. The complaint seeks unspecified monetary damages, costs and attorney fees. Vialco and
the other defendants have filed separate motions to dismiss asserting certain affirmative defenses including the
statute of limitations. No ruling on those motions has been rendered as of this date.

In July 2006, Century was named as a defendant together with certain affiliates of Alcan Inc. in a lawsuit
brought by Alcoa Inc. seeking to determine responsibility for certain environmental indemnity obligations
related to the sale of a cast aluminum plate manufacturing facility located in Vernon, California which we
purchased from Alcoa Inc. in December 1998, and sold to Alcan Rolled Products-Ravenswood LLC (formerly
Pechiney Rolled Products, LLC) in July 1999. The complaint also seeks costs and attorney fees.

In December 2006, Vialco and the company that purchased the assets of Vialco in St. Croix in 1995 were
named as defendants in a lawsuit filed by the Commissioner of the Department of Planning and Natural
Resources. The complaint alleges the defendants failed to take certain actions specified in a Coastal Zone
management permit issued to Vialco in October, 1994, and seeks statutory and other unspecified monetary
penalties for the alleged violations. Vialco recently filed its answer to the complaint asserting factual and
affirmative defenses.

It is our policy to accrue for costs associated with environmental assessments and remedial efforts when
it becomes probable that a liability has been incurred and the costs can be reasonably estimated. The aggregate
environmental-related accrued liabilities were $817 and $605 at March 31, 2007 and December 31, 2006,
respectively. All accrued amounts have been recorded without giving effect to any possible future recoveries.
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With respect to cost for ongoing environmental compliance, including maintenance and monitoring, such costs
are expensed as incurred.

Because of the issues and uncertainties described above, and our inability to predict the requirements of
future environmental laws, there can be no assurance that future capital expenditures and costs for
environmental compliance will not have a material adverse effect on our future financial condition, results of
operations, or liquidity. Based upon all available information, management does not believe that the outcome
of these environmental matters will have a material adverse effect on our financial condition, results of
operations, or liquidity.

Legal Contingencies

We have pending against us or may be subject to various lawsuits, claims and proceedings related
primarily to employment, commercial, environmental, safety and health matters. Although it is not presently
possible to determine the outcome of these matters, management believes their ultimate disposition will not
have a material adverse effect on our financial condition, results of operations, or liquidity.

Power Commitments

Hawesville currently purchases substantially all of its power from Kenergy Corp. (“Kenergy”), a local
retail electric cooperative, under a power supply contract that expires at the end of 2010. Approximately 73%
of this power is at fixed prices. Kenergy acquires most of the power it provides to Hawesville from a
subsidiary of LG&E Energy Corporation (“LG&E”), with delivery guaranteed by LG&E. For 2007, all but
three percent (approximately 14 megawatts (“MW”)) of our power requirements at Hawesville are priced.
Hawesville’s unpriced power requirements increase to 27% (126 MW) of its total power requirements in
calendar years 2008 through 2010.

In February 2007, we were informed that the Corps of Engineers (“COE”) is planning to lower reservoir
water levels on the Cumberland River for repair and maintenance. This will reduce electrical production from
the dams of these reservoirs that were expected to provide a portion of the electrical power we purchase from
Big Rivers Electrical Corp. for the use by our Hawesville facility during 2007.

Based on current expectations of reservoir levels, we expect any impact to be limited to the summer
months, when usage rates on the Big Rivers system are at peak consumption. Based on our most recent
information from the COE, we expect this to affect only approximately 1.5% of Hawesville’s load
requirements during this period. We are exploring alternative sources of energy during the summer period and
we may have to pay a premium over and above our power contracts for this energy. Based on the current
market for electrical power, we do not expect the premium to have a material adverse effect on our financial
condition, results of operation or liquidity.

Appalachian Power Company supplies all of Ravenswood’s power requirements under an agreement at
prices set forth in published tariffs, which are subject to change. In 2006, the Public Service Commission for
the State of West Virginia approved an experimental rate design through June 2009 in connection with an
increase in the applicable tariff rates. Under the experimental rate, Ravenswood may be excused from or may
defer the payment of the increase in the tariff rate if aluminum prices as quoted on the LME fall below pre-
determined levels. After December 31, 2007, CAWV may terminate the agreement by providing 12 months
notice of termination.

The Mt. Holly facility (“Mt. Holly”) purchases all of its power from the South Carolina Public Service
Authority at rates established by published schedules. Mt. Holly’s current power contract expires December 31,
2015. Power delivered through 2010 will be priced as set forth in currently published schedules, subject to
adjustments for fuel costs. Rates for the period 2011 through 2015 will be as provided under then-applicable
schedules.
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The Nordural facility at Grundartangi, Iceland (“Grundartangi”) purchases power from Landsvirkjun (a
power company owned by the Republic of Iceland), Hitaveita Sueurnesja hf. (“HS”) and Orkuveita
Reykjavíkur (“OR”) under long-term contracts due to expire in 2019, 2026 and 2028. The power delivered to
Grundartangi is priced at a rate based on the LME price for primary aluminum and is from hydroelectric and
geothermal sources.

In April 2006, we announced an expansion of the Grundartangi facility from 220,000 metric tonnes per
year (“mtpy”) to 260,000 mtpy (“Phase V expansion”) which is expected to be completed in the fourth quarter
of 2007. OR has agreed to deliver the power for the additional expansion capacity by late 2008. Landsvirkjun
has agreed to deliver power for the additional capacity on an interim basis until power is available from OR in
late 2008.

In June 2006, Nordural signed a memorandum of understanding (“MOU”) to purchase power from HS
and OR for a planned primary aluminum reduction facility in Helguvik, Iceland. Under the agreement, power
will be supplied to the planned Helguvik facility in stages, beginning with an initial phase of up to 250 MW,
which will support production capacity of up to 150,000 mtpy. HS will provide up to 150 MW in this initial
stage, and OR will supply up to 100 MW. Electricity delivery for this first phase is targeted for 2010. The
MOU provides for a total of 435 MW, which will ultimately provide power for a 250,000 mtpy facility. The
agreement is subject to the satisfaction of certain conditions related to the construction of the Helguvik
facility.

Labor Commitments

Approximately 81% of our U.S. based work force is represented by the United Steelworkers of America
(the “USWA”). In May 2006, our Hawesville, Kentucky plant employees represented by the USWA ratified a
four-year collective bargaining agreement that will extend through April 1, 2010. The agreement covers
approximately 600 hourly workers at the Hawesville plant. In August 2006, our Ravenswood plant employees
represented by the USWA ratified a three-year labor agreement that will extend through May 31, 2009. The
agreement covers approximately 580 hourly employees at the Ravenswood plant.

Approximately 90% of Grundartangi’s work force is represented by five labor unions under an agreement
that expires on December 31, 2009.

Other Commitments and Contingencies

At March 31, 2007 and December 31, 2006, we had outstanding capital commitments of approximately
$57,376 and $67,732, respectively, primarily related to the Grundartangi Phase V expansion project. Our cost
commitments for the Grundartangi expansion may materially change depending on the exchange rate between
the U.S. dollar and certain foreign currencies, principally the Icelandic krona and the Euro.

In May 2006, we purchased foreign currency options with a notional value of $41,627 to hedge a portion
of our foreign currency risk from our exposure to the Icelandic krona associated with capital expenditures
from the ongoing Phase V project at Grundartangi. The option contracts, which are designated as cash flow
hedges and qualify for hedge accounting under SFAS No. 133, “Accounting for Derivative Instruments and
Hedging Activities” (“SFAS No. 133”) have maturities through November 2007. The critical terms of the
contracts match those of the underlying exposure.

As of March 31, 2007, the fair value of the options of $2,937 is recorded in other assets. Included in
accumulated other comprehensive income is an after-tax unrealized gain of $2,326.
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8. Forward Delivery Contracts and Financial Instruments

As a producer of primary aluminum products, we are exposed to fluctuating raw material and primary
aluminum prices. We routinely enter into fixed and market priced contracts for the sale of primary aluminum
and the purchase of raw materials in future periods. The following tables present our long-term primary
aluminum sales and tolling contracts. Certain contracts are with a related party, Glencore International AG
(together with its subsidiaries, “Glencore”).

Forward Physical Delivery Agreements

Primary Aluminum Sales Contracts

Contract Customer Volume Term Pricing

Alcan Metal
Agreement

Alcan 276 to 324 million
pounds per year

Through July 31,
2007

Variable, based on
U.S. Midwest
market

Glencore Metal
Agreement I(1)

Glencore 50,000 mtpy Through
December 31, 2009

Variable, LME-
based

Glencore Metal
Agreement II(2)

Glencore 20,400 mtpy Through
December 31, 2013

Variable, based on
U.S. Midwest
market

Southwire Metal
Agreement

Southwire 240 million pounds
per year (high purity
molten aluminum)
(3)

Through March 31,
2011

Variable, based on
U.S. Midwest
market

60 million pounds
per year (standard-
grade molten
aluminum)

Through
December 31, 2010

Variable, based on
U.S. Midwest
market

48 million pounds
per year (standard-
grade molten
aluminum)

Through
December 31, 2007

Variable, based on
U.S. Midwest
market

(1) We account for the Glencore Metal Agreement I as a derivative instrument under SFAS No. 133. We have
not designated the Glencore Metal Agreement I as “normal” because it replaced and substituted for a sig-
nificant portion of a sales contract which did not qualify for this designation. Because the Glencore Metal
Agreement I is variably priced, we do not expect significant variability in its fair value, other than changes
that might result from the absence of the U.S. Midwest premium.

(2) We account for the Glencore Metal Agreement II as a derivative instrument under SFAS No. 133. Under
the Glencore Metal Agreement II, pricing is based on then-current market prices, adjusted by a negotiated
U.S. Midwest premium with a cap and a floor as applied to the current U.S. Midwest premium.

(3) The Southwire Metal Agreement will automatically renew for additional five-year terms, unless either
party provides 12 months notice that it has elected not to renew.

Tolling Contracts

Contract Customer Volume Term Pricing

Billiton Tolling Agreement(1)(4) BHP Billiton 130,000 mtpy Through December 31, 2013 LME-based

Glencore Toll Agreement(2)(3)(4) Glencore 90,000 mtpy Through July 2016 LME-based
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(1) In September 2005, Nordural and BHP Billiton amended the Billiton Tolling Agreement to increase the
tolling arrangement from 90,000 metric tonnes to 130,000 metric tonnes of the per annum production
capacity at Grundartangi effective in the fourth quarter of 2006.

(2) Nordural entered into a 10-year LME-based alumina tolling agreement with Glencore for 90,000 mtpy of
the Phase III/IV expansion capacity at Grundartangi. Deliveries on this contract began in July 2006.

(3) In December 2005, Glencore assigned 50% of its tolling rights under this agreement to Hydro Aluminum
for the period 2007 to 2010.

(4) Grundartangi’s tolling revenues include a premium based on the European Union (“EU”) import duty for
primary aluminum. In May 2007, the European Union members reduced the European Union (“EU”)
import duty for primary aluminum from six percent to three percent and agreed to review the new duty
after three years. This decrease in the EU import duty for primary aluminum negatively impacts Grundar-
tangi revenues.

Apart from the Alcan Metal Agreement, Glencore Metal Agreement I, Glencore Metal Agreement II and
Southwire Metal Agreements, we had forward delivery contracts to sell 100,436 metric tonnes and 132,726
metric tonnes of primary aluminum at March 31, 2007 and December 31, 2006, respectively. Of these forward
delivery contracts, we had fixed price commitments to sell 102 metric tonnes and 2,538 metric tonnes of
primary aluminum at March 31, 2007 and December 31, 2006, respectively, of which none were with
Glencore.

Financial Sales Agreements

To mitigate the volatility in our variable priced forward delivery contracts, we enter into fixed price
financial sales contracts which settle in cash in the period corresponding to the intended delivery dates of the
forward delivery contracts. Certain of these fixed price financial sales contracts are accounted for as cash flow
hedges depending on our designation of each contract at its inception. Glencore is the counterparty for all of
the contracts summarized below:

Primary Aluminum Financial Sales Contracts as of:

Cash Flow
Hedges Derivatives Total

Cash Flow
Hedges Derivatives Total

March 31, 2007 December 31, 2006

(Metric tonnes)

2007. . . . . . . . . . . . . . . . . . . . . . . . . 81,000 37,800 118,800 119,500 50,400 169,900

2008. . . . . . . . . . . . . . . . . . . . . . . . . 9,000 100,200 109,200 9,000 100,200 109,200

2009. . . . . . . . . . . . . . . . . . . . . . . . . — 105,000 105,000 — 105,000 105,000

2010. . . . . . . . . . . . . . . . . . . . . . . . . — 105,000 105,000 — 105,000 105,000

2011. . . . . . . . . . . . . . . . . . . . . . . . . — 75,000 75,000 — 75,000 75,000

2012-2015 . . . . . . . . . . . . . . . . . . . . — 300,000 300,000 — 300,000 300,000

Total . . . . . . . . . . . . . . . . . . . . . . . . 90,000 723,000 813,000 128,500 735,600 864,100

The contracts accounted for as derivatives contain clauses that trigger additional volume when the market
price for a contract month is above the contract ceiling price. If the market price exceeds the ceiling price for
all contract months through 2015, the maximum additional shipment volume would be 723,000 metric tonnes.
These contracts will be settled monthly. We had no fixed price financial contracts to purchase aluminum at
March 31, 2007 or December 31, 2006.
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Additionally, to mitigate the volatility of the natural gas markets, we enter into financial purchase
contracts, accounted for as cash flow hedges, which settle in cash in the period corresponding to the intended
usage of natural gas.

Natural Gas Financial Purchase Contracts as of:

March 31, 2007 December 31, 2006
(Thousands of MMBTU)

2007 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 810 2,200

2008 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 480 480

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,290 2,680

Based on the fair value of our financial sales contracts for primary aluminum and financial purchase
contracts for natural gas that qualify as cash flow hedges as of March 31, 2007, an accumulated other
comprehensive loss of $63,703 is expected to be reclassified as a reduction to earnings over the next 12 month
period.

In the event of a material adverse change in our creditworthiness, Glencore has the option to require a
letter of credit, or any other acceptable security or collateral for outstanding balances on these contracts.

The forward financial sales and purchase contracts are subject to counterparty credit risk. However, we
only enter into forward financial contracts with counterparties we determine to be creditworthy. If any
counterparty failed to perform according to the terms of the contract, the accounting impact would be limited
to the difference between the contract price and the market price applied to the contract volume on the date of
settlement.

9. Supplemental Cash Flow Information

2007 2006

Three Months Ended
March 31,

Cash paid for:
Interest . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $17,127 $15,080

Income tax . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17,640 6,698

Cash received for:
Interest . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,596 196

Income tax refunds . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 135

Non-cash investing activities:
Accrued Grundartangi expansion costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (3,656) (5,534)

Non-cash Activities

In the first quarter of 2007, we issued 50,985 shares as part of our performance share program to satisfy a
$2,281 performance share liability to certain key employees. In addition, we recorded a $7,900 noncash
adjustment to the beginning balance of our retained earnings as part of the adoption of FIN 48, see Note 3.

During the three month periods ended March 31, 2007 and 2006, we capitalized interest costs incurred in
the construction of equipment of $1,216, and $3,852, respectively.
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10. Asset Retirement Obligations

The reconciliation of the changes in the asset retirement obligation is as follows:

For the Three Months Ended
March 31, 2007

For the Year Ended
December 31, 2006

Beginning balance, ARO liability . . . . . . . . . . . . . . . $12,864 $11,808

Additional ARO liability incurred . . . . . . . . . . . . . 510 2,302

ARO liabilities settled . . . . . . . . . . . . . . . . . . . . . . (587) (2,236)

Accretion expense. . . . . . . . . . . . . . . . . . . . . . . . . 258 990

Ending balance, ARO liability . . . . . . . . . . . . . . . . $13,045 $12,864

11. Recently Issued Accounting Standards

In September 2006, the FASB issued SFAS No. 157, “Fair Value Measurements.” SFAS No. 157 defines
fair value, establishes a framework for measuring fair value, and expands disclosures about fair value
measurements. This pronouncement applies to other existing accounting pronouncements that require or permit
fair value measurements. The pronouncement does not require any new fair value measurements. SFAS No. 157
will be effective for financial statements issued for fiscal years beginning after November 15, 2007, and the
interim periods within those years. We are currently assessing the new pronouncement and have not yet
determined the impact of adopting SFAS No. 157 on our financial position and results of operations.

In February 2007, the FASB issued SFAS No. 159, “The Fair Value Option for Financial Assets and
Financial Liabilities.” The Statement would permit us to choose to measure certain financial instruments and
other items at their fair value. The objective of the Statement is to mitigate the volatility in reported earnings
caused by measuring related assets and liabilities differently without having to apply complex hedge
accounting provisions. This fair value option would allow us to choose to measure eligible items at fair value
at a specified election date. The Statement is effective for us as of January 1, 2008. We are currently assessing
the Statement and have not yet determined what, if any, impact the adoption of SFAS No. 159 will have on
our financial position or results of operations.

12. Comprehensive Income and Accumulated Other Comprehensive Income (Loss)

Comprehensive Income:

2007 2006

Three Months Ended
March 31,

Net income (loss) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $64,249 $(141,571)

Other comprehensive income (loss):

Net unrealized (gain) loss on financial instruments, net of tax of $1,452
and $26,613, respectively . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,178 (47,272)

Net amount reclassified to income, net of tax of $(19,234) and $(8,719),
respectively . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 29,248 15,301

Adjustment of pension and other postretirement benefit plan liabilities, net
of tax of $375 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (570) —

Comprehensive income (loss) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $94,105 $(173,542)
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Components of Accumulated Other Comprehensive Loss:

March 31,
2007

December 31,
2006

Unrealized loss on financial instruments, net of $40,059 and $58,452 tax
benefit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ (60,912) $ (90,728)

Pension and other postretirement benefit plan liabilities, net of $49,850
and $48,864 tax benefit, respectively . . . . . . . . . . . . . . . . . . . . . . . . . . (75,803) (75,844)

$(136,715) $(166,572)

13. Components of Net Periodic Benefit Cost

2007 2006 2007 2006

Three Months Ended
March 31,

Three Months
Ended March 31,

Pension Benefits

Other
Postretirement

Benefits

Service cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 974 $ 1,030 $1,761 $1,468

Interest cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,403 1,214 2,997 2,420

Expected return on plan assets . . . . . . . . . . . . . . . . . . . . . . (1,695) (1,700) — —

Amortization of prior service cost . . . . . . . . . . . . . . . . . . . 182 103 (540) (219)
Amortization of net gain . . . . . . . . . . . . . . . . . . . . . . . . . . 280 214 1,369 1,035

Net periodic benefit cost . . . . . . . . . . . . . . . . . . . . . . . . . . $ 1,144 $ 861 $5,587 $4,704

14. Other Assets

Components of Other Assets:

March 31,
2007

December 31,
2006

Deferred tax assets — noncurrent . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $188,567 $203,452

Other assets (primarily investments in joint ventures) . . . . . . . . . . . . . . . . 79,533 75,950

Capitalized financing fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12,311 12,978

$280,411 $292,380

15. Condensed Consolidating Financial Information

Our 7.5% Senior Notes due 2014, and 1.75% Convertible Senior Notes due 2024 are guaranteed by each
of our material existing and future domestic subsidiaries, except for Nordural US LLC. The subsidiary
guarantors are each 100% owned by Century. All guarantees are full and unconditional and all guarantees are
joint and several. These notes are not guaranteed by our foreign subsidiaries (such subsidiaries and Nordural
US LLC, collectively the “Non-Guarantor Subsidiaries”). Our policy for financial reporting purposes is to
allocate corporate expenses or income to subsidiaries. For the three months ended March 31, 2007 and
March 31, 2006, we allocated total corporate expense of $2,646 and $3,601 to our subsidiaries, respectively.
Additionally, we charge interest on certain intercompany balances.

F-61

CENTURY ALUMINUM COMPANY

Notes to the Consolidated Financial Statements — (Continued)



The following summarized condensed consolidating balance sheets as of March 31, 2007 and Decem-
ber 31, 2006, condensed consolidating statements of operations for the three months ended March 31, 2007
and March 31, 2006 and the condensed consolidating statements of cash flows for the three months ended
March 31, 2007 and March 31, 2007 present separate results for Century, the Guarantor Subsidiaries and the
Non-Guarantor Subsidiaries.

This summarized condensed consolidating financial information may not necessarily be indicative of the
results of operations or financial position had Century, the Guarantor Subsidiaries or the Non-Guarantor
Subsidiaries operated as independent entities.
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CONDENSED CONSOLIDATING BALANCE SHEET
As of March 31, 2007

Combined
Guarantor

Subsidiaries

Combined
Non-Guarantor

Subsidiaries
The

Company
Reclassifications
and Eliminations Consolidated

Assets:
Cash and cash equivalents . . . . . . . . . . . . . . . . . . . $ — $ 34,419 $ 133,705 $ — $ 168,124
Restricted cash . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,011 — — — 2,011
Accounts receivable — net . . . . . . . . . . . . . . . . . . . 97,270 15,654 — — 112,924
Due from affiliates . . . . . . . . . . . . . . . . . . . . . . . . 302,034 2,312 933,800 (1,215,678) 22,468
Inventories . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 133,095 30,932 — (184) 163,843
Prepaid and other assets . . . . . . . . . . . . . . . . . . . . . 2,631 14,693 2,249 — 19,573
Deferred taxes — current portion . . . . . . . . . . . . . . . 53,291 — 11,006 31,270 95,567

Total current assets . . . . . . . . . . . . . . . . . . . . . 590,332 98,010 1,080,760 (1,184,592) 584,510
Investment in subsidiaries . . . . . . . . . . . . . . . . . . . . . 25,344 — 108,535 (133,879) —
Property, plant and equipment — net . . . . . . . . . . . . . . 429,858 799,212 1,014 — 1,230,084
Intangible asset — net . . . . . . . . . . . . . . . . . . . . . . . . 58,097 — — — 58,097
Goodwill . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 94,844 — — 94,844
Other assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 44,225 19,413 373,373 (156,600) 280,411

Total assets . . . . . . . . . . . . . . . . . . . . . . . . . . . $1,147,856 $1,011,479 $1,563,682 $(1,475,071) $2,247,946

Liabilities and Shareholders’ Equity:
Accounts payable — trade . . . . . . . . . . . . . . . . . . . $ 53,516 $ 30,916 $ 39 $ — $ 84,471
Due to affiliates . . . . . . . . . . . . . . . . . . . . . . . . . . 586,743 57,807 348,174 (713,406) 279,318
Industrial revenue bonds. . . . . . . . . . . . . . . . . . . . . 7,815 — — — 7,815
Long term debt — current portion . . . . . . . . . . . . . . — 14,611 — — 14,611
Accrued and other current liabilities . . . . . . . . . . . . . 16,866 5,759 32,924 — 55,549
Accrued employee benefits costs — current portion . . . 9,802 — 1,281 — 11,083
Convertible senior notes . . . . . . . . . . . . . . . . . . . . . — — 175,000 — 175,000

Total current liabilities . . . . . . . . . . . . . . . . . . . 674,742 109,093 557,418 (713,406) 627,847

Senior unsecured notes payable. . . . . . . . . . . . . . . . . . — — 250,000 — 250,000
Nordural debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 325,176 — — 325,176
Accrued pension benefit costs — less current portion. . . . 4,003 — 15,909 — 19,912
Accrued postretirement benefit costs — less current

portion . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 209,520 — 1,365 — 210,885
Other liabilities/intercompany loan . . . . . . . . . . . . . . . 162,648 361,024 15,299 (495,997) 42,974
Due to affiliates — less current portion . . . . . . . . . . . . . — — 502,669 — 502,669
Deferred taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 160,612 18,638 — (131,789) 47,461

Total noncurrent liabilities . . . . . . . . . . . . . . . . 536,783 704,838 785,242 (627,786) 1,399,077

Shareholders’ equity:
Common stock . . . . . . . . . . . . . . . . . . . . . . . . . . . 60 12 326 (72) 326
Additional paid-in capital . . . . . . . . . . . . . . . . . . . . 259,248 85,190 437,375 (344,438) 437,375
Accumulated other comprehensive income (loss) . . . . . (142,892) 4,690 (136,715) 138,202 (136,715)
Retained earnings (accumulated deficit) . . . . . . . . . . . (180,085) 107,656 (79,964) 72,429 (79,964)

Total shareholders’ equity . . . . . . . . . . . . . . . . . (63,669) 197,548 221,022 (133,879) 221,022

Total liabilities and shareholders’ equity . . . . . . . $1,147,856 $1,011,479 $1,563,682 $(1,475,071) $2,247,946
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CONDENSED CONSOLIDATING BALANCE SHEET
As of December 31, 2006

Combined
Guarantor

Subsidiaries

Combined
Non-Guarantor

Subsidiaries
The

Company
Reclassifications
and Eliminations Consolidated

Assets:
Cash and cash equivalents . . . . . . . . . . . . . . . . . . . $ — $ 11,866 $ 84,499 $ — $ 96,365
Restricted cash . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,011 — — — 2,011
Accounts receivable — net . . . . . . . . . . . . . . . . . . . 98,690 14,681 — — 113,371
Due from affiliates . . . . . . . . . . . . . . . . . . . . . . . . 55,853 6,779 752,954 (778,044) 37,542
Inventories . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 112,975 32,604 — (169) 145,410
Prepaid and other assets . . . . . . . . . . . . . . . . . . . . . 4,603 12,981 2,246 — 19,830
Deferred taxes — current portion . . . . . . . . . . . . . . . 66,530 — 11,007 25,573 103,110

Total current assets . . . . . . . . . . . . . . . . . . . . . 340,662 78,911 850,706 (752,640) 517,639
Investment in subsidiaries . . . . . . . . . . . . . . . . . . . . . 22,229 — 20,967 (43,196) —
Property, plant and equipment — net . . . . . . . . . . . . . . 436,980 780,879 918 — 1,218,777
Intangible asset — net . . . . . . . . . . . . . . . . . . . . . . . . 61,594 — — — 61,594
Goodwill . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 94,844 — — 94,844
Other assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 41,599 19,297 368,913 (137,429) 292,380

Total assets . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 903,064 $973,931 $1,241,504 $(933,265) $2,185,234

Liabilities and Shareholders’ Equity:
Accounts payable — trade . . . . . . . . . . . . . . . . . . . $ 34,993 $ 29,804 $ 52 $ — $ 64,849
Due to affiliates . . . . . . . . . . . . . . . . . . . . . . . . . . 381,853 56,665 73,734 (229,970) 282,282
Industrial revenue bonds. . . . . . . . . . . . . . . . . . . . . 7,815 — — — 7,815
Long term debt — current portion . . . . . . . . . . . . . . — 30,105 — — 30,105
Accrued and other current liabilities . . . . . . . . . . . . . 21,381 4,522 49,240 — 75,143
Accrued employee benefits costs — current portion . . . 9,803 — 1,280 — 11,083
Convertible senior notes . . . . . . . . . . . . . . . . . . . . . — — 175,000 — 175,000

Total current liabilities . . . . . . . . . . . . . . . . . . . 455,845 121,096 299,306 (229,970) 646,277

Senior unsecured notes payable. . . . . . . . . . . . . . . . . . — — 250,000 — 250,000
Nordural debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 309,331 — — 309,331
Accrued pension benefit costs — less current portion. . . . 3,624 — 15,615 — 19,239
Accrued postretirement benefit costs — less current

portion . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 205,092 — 1,323 — 206,415
Other liabilities/intercompany loan . . . . . . . . . . . . . . . 215,839 353,997 — (542,025) 27,811
Due to affiliates — less current portion . . . . . . . . . . . . . 9,314 — 545,550 — 554,864
Deferred taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 143,421 16,240 — (118,074) 41,587

Total noncurrent liabilities . . . . . . . . . . . . . . . . 577,290 679,568 812,488 (660,099) 1,409,247

Shareholders’ equity:
Common stock . . . . . . . . . . . . . . . . . . . . . . . . . . . 60 12 325 (72) 325
Additional paid-in capital . . . . . . . . . . . . . . . . . . . . 259,248 85,190 432,270 (344,438) 432,270
Accumulated other comprehensive income (loss) . . . . . (172,685) 2,791 (166,572) 169,894 (166,572)
Retained earnings (accumulated deficit) . . . . . . . . . . . (216,694) 85,274 (136,313) 131,420 (136,313)

Total shareholders’ equity . . . . . . . . . . . . . . . . . (130,071) 173,267 129,710 (43,196) 129,710

Total liabilities and shareholders’ equity . . . . . . . $ 903,064 $973,931 $1,241,504 $(933,265) $2,185,234
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CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
For the three months ended March 31, 2007

Combined
Guarantor

Subsidiaries

Combined
Non-Guarantor

Subsidiaries
The

Company

Reclassifications
and

Eliminations Consolidated

Net sales:
Third-party customers . . . . . . . . . . . . . . . . $293,748 $ 87,105 $ — $ — $380,853
Related parties . . . . . . . . . . . . . . . . . . . . . 39,413 27,391 — — 66,804

333,161 114,496 — — 447,657
Cost of goods sold . . . . . . . . . . . . . . . . . . . . 262,490 74,869 — (354) 337,005

Gross profit . . . . . . . . . . . . . . . . . . . . . . . . . 70,671 39,627 — 354 110,652
Selling, general and admin expenses . . . . . 11,103 1,864 — — 12,967

Operating income . . . . . . . . . . . . . . . . . . . . . 59,568 37,763 — 354 97,685
Interest expense — third party . . . . . . . . . . (6,019) (5,024) — — (11,043)
Interest expense — affiliates . . . . . . . . . . . 8,061 (8,061) — — —
Interest income . . . . . . . . . . . . . . . . . . . . . 1,599 414 — — 2,013
Net gain on forward contracts . . . . . . . . . . 390 — — — 390
Other income (expense) — net . . . . . . . . . . 91 (247) — — (156)

Income before taxes and equity in earnings
(loss) of subsidiaries and joint ventures . . . 63,690 24,845 — 354 88,889
Income tax expense . . . . . . . . . . . . . . . . . . (24,730) (3,230) — (127) (28,087)

Net income before equity in earnings (loss)
of subsidiaries and joint ventures . . . . . . . . 38,960 21,615 — 227 60,802
Equity earnings (loss) of subsidiaries and

joint ventures. . . . . . . . . . . . . . . . . . . . . 5,551 768 64,249 (67,121) 3,447

Net income (loss) . . . . . . . . . . . . . . . . . . . . . $ 44,511 $ 22,383 $64,249 $(66,894) $ 64,249
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CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
For the three months ended March 31, 2006

Combined
Guarantor

Subsidiaries

Combined
Non-Guarantor

Subsidiaries
The

Company

Reclassifications
and

Eliminations Consolidated

Net sales:
Third-party customers . . . . . . . . . . . . . . . $ 253,181 $45,292 $ — $ — $ 298,473
Related parties . . . . . . . . . . . . . . . . . . . . 48,473 — — — 48,473

301,654 45,292 — — 346,946
Cost of goods sold . . . . . . . . . . . . . . . . . . . 241,214 29,967 — (703) 270,478

Gross profit . . . . . . . . . . . . . . . . . . . . . . . . 60,440 15,325 — 703 76,468
Selling, general and admin expenses . . . . 11,968 151 — — 12,119

Operating income . . . . . . . . . . . . . . . . . . . . 48,472 15,174 — 703 64,349
Interest expense — third party . . . . . . . . . (6,390) (361) — — (6,751)
Interest expense — affiliates . . . . . . . . . . 7,449 (7,449) — — —
Interest income . . . . . . . . . . . . . . . . . . . . 56 140 — — 196
Net loss on forward contracts . . . . . . . . . (286,760) — — — (286,760)
Loss on early extinguishment of debt . . . — — — — —
Other expense — net . . . . . . . . . . . . . . . (106) (55) — — (161)

Income (loss) before taxes and equity in
earnings (loss) of subsidiaries and joint
ventures . . . . . . . . . . . . . . . . . . . . . . . . . (237,279) 7,449 — 703 (229,127)
Income tax benefit (expense) . . . . . . . . . 84,129 480 — (253) 84,356

Net income (loss) before equity in earnings
(loss) of subsidiaries and joint ventures . . (153,150) 7,929 — 450 (144,771)
Equity earnings (loss) of subsidiaries and

joint ventures . . . . . . . . . . . . . . . . . . . 3,534 784 (141,571) 140,453 3,200

Net income (loss) . . . . . . . . . . . . . . . . . . . . $(149,616) $ 8,713 $(141,571) $140,903 $(141,571)
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CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
For the three months ended March 31, 2007

Combined
Guarantor

Subsidiaries

Combined
Non-Guarantor

Subsidiaries
The

Company Consolidated

Net cash provided by operating activities . . . . . . . . . . $ 65,420 $ 32,698 $ — $ 98,118

Investing activities:

Purchase of property, plant and equipment . . . . . (1,410) (899) (129) (2,438)

Nordural expansion . . . . . . . . . . . . . . . . . . . . . . — (29,175) — (29,175)

Restricted cash deposits . . . . . . . . . . . . . . . . . . . 2,600 — — 2,600

Net cash provided by (used in) investing activities . . . 1,190 (30,074) (129) (29,013)

Financing activities:

Borrowings of long-term debt . . . . . . . . . . . . . . . — 30,000 — 30,000

Repayment of long-term debt . . . . . . . . . . . . . . . — (29,649) — (29,649)

Excess tax benefits from share-based
compensation . . . . . . . . . . . . . . . . . . . . . . . . . — — 330 330

Intercompany transactions . . . . . . . . . . . . . . . . . (66,610) 19,578 47,032 —

Issuance of common stock . . . . . . . . . . . . . . . . . — — 1,973 1,973

Net cash provided by (used in) financing activities . . . (66,610) 19,929 49,335 2,654

Net change in cash and cash equivalents . . . . . . . . . . — 22,553 49,206 71,759

Beginning cash and cash equivalents . . . . . . . . . . . . . — 11,866 84,499 96,365

Ending cash and cash equivalents . . . . . . . . . . . . . . . . $ — $ 34,419 $133,705 $168,124
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CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
For the three months ended March 31, 2006

Combined
Guarantor

Subsidiaries

Combined
Non-Guarantor

Subsidiaries
The

Company Consolidated

Net cash provided by operating activities . . . . . . . . . . . $13,212 $ 2,827 $ — $ 16,039

Investing activities:

Purchase of property, plant and equipment . . . . . . (647) (1,981) (4) (2,632)

Nordural expansion . . . . . . . . . . . . . . . . . . . . . . . — (68,769) — (68,769)

Restricted cash deposits . . . . . . . . . . . . . . . . . . . . (4,001) — — (4,001)

Net cash used in investing activities . . . . . . . . . . . . . . . (4,648) (70,750) (4) (75,402)

Financing activities:

Borrowings of long-term debt. . . . . . . . . . . . . . . . — 59,000 — 59,000

Repayment of long-term debt . . . . . . . . . . . . . . . . — (143) — (143)

Net repayments under revolving credit facility . . . — — (2,969) (2,969)

Excess tax benefits from share-based
compensation . . . . . . . . . . . . . . . . . . . . . . . . . . — — 855 855

Intercompany transactions . . . . . . . . . . . . . . . . . . (8,564) 10,029 (1,465) —

Issuance of common stock . . . . . . . . . . . . . . . . . . — — 2,380 2,380

Net cash provided by (used in) financing activities . . . . (8,564) 68,886 (1,199) 59,123

Net change in cash and cash equivalents . . . . . . . . . . . — 963 (1,203) (240)

Beginning cash and cash equivalents . . . . . . . . . . . . . . — 19,005 (1,253) 17,752

Ending cash and cash equivalents . . . . . . . . . . . . . . . . $ — $ 19,968 $(2,456) $ 17,512

16. Subsequent Event

On April 30, 2007, Nordural made a $70,000 optional principal payment under its term loan.
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PROSPECTUS

COMMON STOCK

Century Aluminum Company may offer and sell shares of its common stock from time to time in
amounts, at prices and on terms that will be determined at the time of any such offering.

Each time our common stock is offered pursuant to this prospectus, we will provide a prospectus
supplement and attach it to this prospectus. The prospectus supplement will contain more specific information
about the offering. The prospectus supplement may also add, update or change information contained in this
prospectus. This prospectus may not be used to offer or sell our common stock without a prospectus
supplement describing the method and terms of the offering.

We may sell our common stock directly or to or through underwriters, to other purchasers and/or through
agents. For additional information on the method of sale, you should refer to the section of this prospectus
entitled “Plan of Distribution” on page B-6. If any underwriters are involved in the sale of our common stock
offered by this prospectus and any prospectus supplement, their names, and any applicable purchase price, fee,
commission or discount arrangement between us and them will be set forth, or will be calculable from the
information set forth, in the applicable prospectus supplement.

You should carefully read this prospectus and any accompanying prospectus supplement, together with
the documents we incorporate by reference, before you invest in our common stock.

Our common stock is listed on the Nasdaq Global Select Market under the symbol “CENX.”

Neither the Securities and Exchange Commission nor any state securities commission has approved
or disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any
representation to the contrary is a criminal offense.

The date of this prospectus is May 29, 2007.
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You should rely only on the information contained or incorporated by reference into this prospectus
supplement and the accompanying prospectus. Neither we nor the underwriters have authorized any
other person to provide you with information different from that contained in this prospectus
supplement and the accompanying prospectus. We are offering to sell and are seeking offers to buy
shares of common stock only in jurisdictions where offers and sales are permitted. The information
contained in this prospectus supplement and the accompanying prospectus is accurate only as of the date
such information is presented regardless of the time of delivery of this prospectus supplement and the
accompanying prospectus or any sale of common stock.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange
Commission, or SEC, utilizing a “shelf” registration process. Under this shelf registration process, we may,
from time to time, offer or sell shares of our common stock in one or more offerings. This prospectus provides
you with a general description of the common stock we may offer. Each time we sell common stock, we will
provide a prospectus supplement that will contain specific information about the terms of that offering. The
prospectus supplement may also add, update or change information contained in this prospectus. You should
read both this prospectus, the relevant prospectus supplement and any “free writing prospectus” we may
authorize to be delivered to you, together with additional information described under the next heading
“Where You Can Find More Information.”

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-3 to register the common stock offered
under this prospectus. This prospectus is part of that registration statement and, as permitted by the SEC’s
rules, does not contain all the information required to be set forth in the registration statement. We believe that
we have included or incorporated by reference all information material to investors in this prospectus, but
some details that may be important for specific investment purposes have not been included. For further
information, you may read the registration statement and the exhibits filed with or incorporated by reference
into the registration statement.

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You
may read and copy those reports, statements or other information at the SEC’s public reference room at 100 F
Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information about
the public reference room. Our SEC filings are also available to the public from commercial document
retrieval services and on the SEC’s web site at www.sec.gov.

INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to “incorporate by reference” information we file with it, which means that we can
disclose important information to you by referring you to those documents. The information incorporated by
reference is considered to be part of this prospectus and the information that we subsequently file with the
SEC will automatically update and supersede this information. We incorporate by reference the documents
listed below and any future filings we make with the SEC under Section 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act of 1934 (other than information in such documents that is deemed, in accordance
with SEC rules, not to have been filed) until our offering is complete:

• Our Annual Report on Form 10-K for the fiscal year ended December 31, 2006 (including those
portions of our Proxy Statement on Schedule 14A relating to our 2007 Annual Meeting of Stockholders,
which was filed on April 23, 2007, incorporated by reference therein);

• Our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2007;

• Our Current Reports on Form 8-K dated: April 30, 2007; April 30, 2007 (amending our Current Report
on Form 8-K dated August 8, 2006); March 20, 2007 (as amended by our Current Report on Form 8-K
filed on April 13, 2007); March 1, 2007; and February 28, 2007;

• The description of our common stock contained in our Registration Statement on Form 8-A filed
March 4, 1996.

To the extent any information contained in any Current Report on Form 8-K, or any exhibit thereto, was
furnished to rather than filed with, the SEC, such information or exhibit is not incorporated by reference in
this prospectus.
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You may request a copy of those filings, at no cost, by telephoning us at (831) 642-9300 or writing us at
the following address: Century Aluminum Company, 2511 Garden Road, Building A, Suite 200, Monterey, CA
93940, Attention: Corporate Secretary.

THE COMPANY

We are a global producer of primary aluminum and the third largest primary aluminum producer in North
America. Aluminum is an internationally traded commodity, and its price is effectively determined on the
London Metal Exchange, or LME. Our primary aluminum facilities produce standard-grade and value-added
primary aluminum products. We produced approximately 680,000 metric tons of primary aluminum in 2006
and recorded net sales of approximately $1.6 billion. In 2006 we more than doubled the capacity at our
Grundartangi facility in Iceland from 90,000 metric tons per year, or “mtpy”, at the time of our acquisition of
the facility to 220,000 mtpy. Following such expansion, our total primary aluminum production capacity is
currently 745,000 mtpy. With the ongoing further expansion of our Grundartangi facility from 220,000 mtpy
to 260,000 mtpy, our production capacity is scheduled to increase to 785,000 mtpy in the fourth quarter of
2007. In addition to our primary aluminum assets, we have 50 percent joint venture interests in an alumina
refinery, located in Gramercy, Louisiana, and a related bauxite mining operation in Jamaica. The Gramercy
refinery supplies substantially all of the alumina used for the production of primary aluminum at our
Hawesville, Kentucky, primary aluminum facility.

FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements. We have based these forward-looking statements on
current expectations and projections about future events. Many of these statements may be identified by the
use of forward-looking words such as “expects,” “anticipates,” “plans,” “believes,” “projects,” “estimates,”
“intends,” “should,” “could,” “would,” “will,” “scheduled,” “potential” and similar words. These forward-
looking statements are subject to risks, uncertainties and assumptions including, among other things, those
outlined in our SEC filings incorporated by reference, as well as the following:

• The cyclical nature of the aluminum industry causes variability in our earnings and cash flows;

• The loss of a customer to whom we deliver molten aluminum would increase our production costs and
potentially our sales and marketing costs;

• Glencore owns a large percentage of our common stock and has the ability to influence matters
requiring shareholder approval;

• We enter into forward sales and hedging contracts with Glencore that help us manage our exposure to
fluctuating aluminum prices. Because Glencore is our sole metal hedge counterparty, a material change
in our relationship with Glencore could affect how we hedge our exposure to metal price risk;

• We could suffer losses due to a temporary or prolonged interruption of the supply of electrical power to
one or more of our facilities, which can be caused by unusually high demand, blackouts, equipment
failure, natural disasters or other catastrophic events;

• Due to volatile prices for alumina and electricity, the principal cost components of primary aluminum
production, our production costs could be materially impacted if we experience changes to or
disruptions in our current alumina or power supply arrangements, production costs at our alumina
refining operation increase significantly, or if we are unable to obtain economic replacement contracts
for our alumina supply or power as those contracts expire;

• By expanding our geographic presence and diversifying our operations through the acquisition of
bauxite mining, alumina refining and additional aluminum reduction assets, we are exposed to new
risks and uncertainties that could adversely affect the overall profitability of our business;

• Changes in the relative cost of certain raw materials and energy compared to the price of primary
aluminum could affect our margins;
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• Most of our employees are unionized and any labor dispute could materially impair our ability to
conduct our production operations at our unionized facilities;

• We are subject to a variety of existing environmental laws that could result in unanticipated costs or
liabilities and our planned environmental spending over the next three years may be inadequate to meet
our requirements;

• We may not realize the expected benefits of our growth strategy if we are unable to successfully
integrate the businesses we acquire;

• We cannot guarantee that our subsidiary Nordural will be able to complete its planned expansion of the
Grundartangi facility from 220,000 mtpy to 260,000 mtpy in the time forecast or without cost
overruns; and

• Our high level of indebtedness reduces cash available for other purposes and limits our ability to incur
additional debt and pursue our growth strategy.

We believe the expectations reflected in our forward-looking statements are reasonable, based on
information available to us on the date hereof. However, given the described uncertainties and risks, we cannot
guarantee our future performance or results of operations and you should not place undue reliance on these
forward-looking statements. We undertake no obligation to update or revise any forward-looking statements,
whether as a result of new information, future events or otherwise. The risks described in our other SEC
filings should be considered when reading any forward-looking statements in this document.

USE OF PROCEEDS

Unless we specify otherwise in a prospectus supplement, we intend to use the net proceeds from the sale
of our common stock under this prospectus for general corporate purposes, including capital expenditures.
From time to time we evaluate the possibility of acquiring businesses and additional production facilities, and
we may use a portion of the proceeds as consideration for such acquisitions. Until we use the proceeds for any
purpose, we expect to invest them in interest-bearing securities.

DESCRIPTION OF STOCK

General

Our authorized capital stock consists of 100,000,000 shares of common stock, par value $0.01 per share,
and 5,000,000 shares of preferred stock, par value $0.01 per share. As of April 30, 2007, we had
32,585,080 shares of our common stock outstanding and 440,000 shares of our common stock issuable upon
exercise of outstanding stock options under our stock option plans and approximately 520,000 shares of our
common stock reserved for future issuance under our stock option plans and unvested shares of restricted
stock.

The following summary description does not purport to be complete and is qualified in its entirety by the
Delaware General Corporation Law, or DGCL, our restated certificate of incorporation and our amended and
restated bylaws, which have been filed as exhibits to our filings with the SEC. See “Where You Can Find
More Information.” Reference is made to the DGCL, our certificate of incorporation and our bylaws for a
detailed description of the provisions we have summarized below.

Common Stock

Holders of our common stock are entitled to one vote for each share held on all matters submitted to a
vote of stockholders, including the election of directors. Our certificate of incorporation does not provide for
cumulative voting in the election of directors. Accordingly, holders of a majority of the shares of our common
stock entitled to vote in any election of directors may elect all the directors standing for election. Subject to
any preferential rights of any outstanding series of preferred stock created by our board of directors, the
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holders of our common stock are entitled to receive ratably such dividends, if any, as may be declared from
time to time by our board of directors from funds which are legally available for that purpose. Upon the
liquidation, dissolution or winding up of Century Aluminum, the holders of our common stock are entitled to
receive ratably any of our net assets available after the payment of all debts and other liabilities and subject to
the prior rights of any outstanding preferred stock. Holders of our common stock have no preemptive,
subscription, redemption or conversion rights. All shares of our common stock currently outstanding are, and
those to be issued upon the completion of any offering under a prospectus supplement will be, fully paid and
nonassessable. The rights, preferences and privileges of holders of our common stock are subject to, and may
be adversely affected by, the rights of the holders of shares of any series of our preferred stock which are
currently outstanding or which we may designate and issue in the future. The rights, preferences and privileges
of holders of our common stock may be modified, as permitted by the DGCL, by amendments to our
certificate of incorporation or bylaws. Subject to the provisions of our certificate of incorporation, our bylaws
may be altered, amended or repealed either by the affirmative vote of a majority of the board of directors at
any regular or special meeting of the board of directors, or by the affirmative vote of the holders of record of
at least 662⁄3 percent of the voting power of the outstanding shares of capital stock of the corporation entitled
to vote at an annual meeting or at any special meeting at which a quorum shall be present. Our certificate of
incorporation may be amended, except as described below under “Certain Provisions That May Have an Anti-
Takeover Effect” by resolution of our board of directors which is approved by a majority of the shares of
capital stock entitled to vote thereon.

Our bylaws provide that annual meetings of stockholders will be held each year on such date, and at such
time, as will be fixed by our board of directors. Written notice of the time and place of the annual meeting
must generally be given by mail to each stockholder entitled to vote at least ten days prior to the date of the
annual meeting. Our certificate of incorporation and bylaws also provide that, subject to the rights of the
holders of any class or series of our preferred stock, special meetings of the stockholders may only be called
pursuant to a resolution adopted by a majority of the board of directors or the executive committee.
Stockholders are not permitted to call a special meeting or to require the board or executive committee to call
a special meeting of stockholders.

Preferred Stock

Under our certificate of incorporation, our board of directors is authorized to issue up to 5,000,000 shares
of preferred stock without any vote or action by the holders of our common stock. Our board of directors may
issue preferred stock in one or more series and determine for each series the dividend rights, conversion rights,
voting rights, redemption rights, liquidation preferences, sinking fund terms and the number of shares
constituting that series, as well as the designation thereof. Depending upon the terms of preferred stock
established by our board of directors, any or all of the preferred stock could have preference over the common
stock with respect to dividends and other distributions and upon the liquidation of Century. In addition,
issuance of any shares of preferred stock with voting powers may dilute the voting power of the outstanding
common stock.

Certain Provisions That May Have an Anti-Takeover Effect

The provisions of our certificate of incorporation and bylaws and the DGCL summarized in the following
paragraphs may have an anti-takeover effect and may delay, defer or prevent a tender offer or takeover
attempt, including those attempts that might result in a premium over the market price for the shares held by
our stockholders.

Issuance of preferred stock. Our certificate of incorporation provides our board of directors with the
authority to issue shares of preferred stock and to set the voting rights, preferences and other terms thereof.

Business combinations. In addition to any affirmative vote required by law, our certificate of incorpora-
tion requires either: (1) the approval of a majority of the disinterested directors, (2) the approval of the holders
of at least two-thirds of the aggregate voting power of the outstanding voting shares of Century, voting as a
class, or (3) the satisfaction of certain minimum price requirements and other procedural requirements, as
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preconditions to certain business combinations with, in general, a person who is the beneficial owner of 10%
or more of our outstanding voting stock.

Classified board. Our certificate of incorporation provides for a classified board of directors consisting
of three classes as nearly equal in size as is practicable. Each class holds office until the third annual meeting
for election of directors following the election of such class.

Number of directors; removal; vacancies. Our certificate of incorporation provides that the number of
directors shall not be less than 3 nor more than 11. The directors shall have the exclusive power and right to
set the exact number of directors within that range from time to time by resolution adopted by vote of a
majority of the entire board of directors. The board can only be increased over 11 through amendment of our
restated certificate of incorporation which requires a resolution of the board and the affirmative vote of the
holders of at least two-thirds of the aggregate voting power of the outstanding shares of stock generally
entitled to vote, voting as a class.

Our certificate of incorporation and bylaws further provide that directors may be removed only for cause
and then only by the affirmative vote of the holders of at least two-thirds of the outstanding shares of stock
generally entitled to vote, voting as a class. In addition, interim vacancies or vacancies created by an increase
in the number of directors may be filled only by a majority of directors then in office. The foregoing
provisions would prevent stockholders from removing incumbent directors without cause and filling the
resulting vacancies with their own nominees.

No stockholder action by written consent; special meetings. Our certificate of incorporation generally
provides that stockholder action may be taken only at an annual or special meeting of stockholders and cannot
be taken by written consent in lieu of a meeting. Our certificate of incorporation and bylaws also provide that,
subject to the rights of the holders of any class or series of our preferred stock, special meetings of the
stockholders may only be called pursuant to a resolution adopted by a majority of the board of directors or the
executive committee. Stockholders are not permitted to call a special meeting or to require the board or
executive committee to call a special meeting of stockholders. Any call for a meeting must specify the matters
to be acted upon at the meeting. Stockholders are not permitted to submit additional matters or proposals for
consideration at any special meeting.

Stockholder proposals. The bylaws establish an advance notice procedure for nominations (other than
by or at the direction of our board of directors) of candidates for election as directors at, and for proposals to
be brought before, an annual meeting of stockholders. Subject to any other applicable requirements, the only
business that may be conducted at an annual meeting is that which has been brought before the meeting by, or
at the direction of, the board or by a stockholder who has given to the secretary of Century timely written
notice, in proper form, of the stockholder’s intention to bring that business before the meeting. In addition,
only persons who are nominated by, or at the direction of, the board, or who are nominated by a stockholder
who has given timely written notice, in proper form, to the secretary prior to a meeting at which directors are
to be elected, will be eligible for election as directors.

Amendment of certain certificate provisions or bylaws. Our certificate of incorporation requires the
affirmative vote of the holders of at least two-thirds of the aggregate voting power of the outstanding shares of
our stock, voting as a class, generally entitled to vote to amend the foregoing provisions of our certificate of
incorporation and the bylaws.

Section 203 of the DGCL. We are subject to Section 203 of the DGCL, which generally prohibits a
publicly-held Delaware corporation from engaging in a “business combination” with an “interested stock-
holder” for a period of three years after the date of the transaction in which the person became an interested
stockholder, unless: (1) prior to such date the board of directors of the corporation approved either the business
combination or the transaction in which the person became an interested stockholder, (2) upon consummation
of the transaction that resulted in the stockholder becoming an interested stockholder, the interested
stockholder owned at least 85% of the outstanding stock of the corporation, excluding shares owned by
directors who are also officers of the corporation and shares owned by certain employee stock plans, or (3) on
or after such date the business combination is approved by the board of directors of the corporation and by the
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affirmative vote of at least two-thirds of the outstanding voting stock of the corporation that is not owned by
the interested stockholder. A “business combination” generally includes mergers, asset sales and similar
transactions between the corporation and the interested stockholder, and other transactions resulting in a
financial benefit to the interested stockholder. An “interested stockholder” is a person who, together with
affiliates and associates, owns 15% or more of the corporation’s voting stock or who is an affiliate or associate
of the corporation and, together with his affiliates and associates, has owned 15% or more of the corporation’s
voting stock within three years.

The transfer agent and registrar for our common stock is Computershare Investor Services LLC.

PLAN OF DISTRIBUTION

We will set forth in the applicable prospectus supplement a description of the plan of distribution of the
common stock that may be offered pursuant to this prospectus.

LEGAL MATTERS

The validity of the common stock offered through this prospectus will be passed upon for us by Pillsbury
Winthrop Shaw Pittman LLP, San Francisco, California.

EXPERTS

The consolidated financial statements and the related financial statement schedule as of December 31,
2006 and 2005, and for each of the three years in the period ended December 31, 2006 and management’s
report on the effectiveness of internal control over financial reporting as of December 31, 2006 incorporated
by reference in this prospectus have been audited by Deloitte & Touche LLP, an independent registered public
accounting firm, as stated in their reports (which reports (1) express an unqualified opinion on the financial
statements and include an explanatory paragraph relating to the Company’s adoption of Statement of Financial
Accounting Standard No. 158, Employers’ Accounting for Defined Benefit Pension and Other Postretirement
Plans, (2) express an unqualified opinion on the financial statement schedule, (3) express an unqualified
opinion on management’s assessment regarding the effectiveness of internal control over financial reporting,
and (4) express an unqualified opinion on the effectiveness of internal control over financial reporting) and
have been so included in reliance upon the reports of such firm given upon their authority as experts in
accounting and auditing.
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 c
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b
el

ie
ve

 t
h
e 

p
ri
ce
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b
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l 

b
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en
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n
d
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d
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rr

en
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ra
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ge

m
en
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H
a
w
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a
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T
h
e 

H
aw
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e 
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s 
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n
ed

 b
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N
S
A
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an

d
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ck
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m
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u
m
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L
L
C
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n
d
 o

p
er

at
ed

 b
y 

C
en
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A
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m
in

u
m

 o
f 

K
en
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ck

y,
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L
C
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ea
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h
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w
n
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 d
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t 
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n
d
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t 
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b
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d
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 o

f 
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C
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 T

h
e

H
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ll
e 
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ci

li
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ra
te
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ca

ll
y 
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ca

te
d
 
ad
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n
t 

to
 
th

e 
O

h
io

 
R
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er

 
n
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r 
H
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es

vi
ll
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K

en
tu
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y,

 
b
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an
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n
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 1

9
7
0
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n
d
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n
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n
n
u
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d
u
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n
 c
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3
8
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 p
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n
d
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T
h
e 

H
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ll
e 
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n
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 f
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p
ot
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n
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n
n
u
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d
u
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n
 c
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y 
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p
p
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m
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y
4
2
6
 m

il
li
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 p
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n
d
s 
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d
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re
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p
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y 
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n
Ñ
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d
 a

n
d
 o

p
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 s
o 
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o 

p
ro

d
u
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h
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u
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 p
ri
m
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u
m
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u
m

.
T
h
e 
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e 

p
u
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 o

f 
p
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m
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y 

al
u
m
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u
m

 p
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d
u
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d
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y 
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e 

p
ot
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n
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9
9
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m
p
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p
u
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u
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h
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at
el
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 p
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 p
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 b
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 c
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 f
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p
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h
 
p
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 p
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T
h
e 
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e 
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 p
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y 
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m
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 f
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e 
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b
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y 
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 f
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m
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e 
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 d
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g 
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r 
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 D
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, 
3
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0
0
4

2
0
0
3
(
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 m
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P
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n
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(
1
)

S
h
ip
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 f
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h
e 
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n
d
ed

 D
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1
, 
2
0
0
2
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n
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u
d
e 

1
0
8
.4

 m
il
li
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 p
ou

n
d
s 
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ip

p
ed

 b
y 

G
le

n
co
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.

(
2
)

E
Å
ec

ti
ve
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p
ri
l 
1
, 
2
0
0
3
, 
C

en
tu

ry
 c

om
p
le

te
d
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h
e 
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q
u
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n
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G
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n
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aw
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vi
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e 
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te
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S
h
ip

m
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r 
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e 
ye
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 e

n
d
ed

 D
ec

em
b
er

 3
1
, 
2
0
0
3
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n
cl

u
d
e 

2
7
.1

 m
il
li
on

 p
ou

n
d
s 
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ip

p
ed

 b
y 

G
le

n
co

re
.

T
h
e 

al
u
m
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u
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d
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y 
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e 
H
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e 
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s 

p
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h
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ed
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n
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 s

u
p
p
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m

en
t 

w
it
h
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m
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A
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L
L
C
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G

A
L
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)
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w
h
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h
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n
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re
d
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n
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n
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em
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, 
2
0
0
4
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n
 c
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n
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ti
on

 w
it
h
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h
e 

G
ra

m
er

cy
ac

q
u
is
it
io

n
. 
G

A
L
, 
a 
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t 
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n
tu
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 c

om
p
an
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 5
0
/
5
0
 b
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C

en
tu
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n
d
 N

or
an

d
a 

ow
n
s 
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d
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p
er
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h
e

G
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m
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al

u
m
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a 
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Ñ
n
er
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Ì
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n
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 D
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b
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1
, 
2
0
1
0
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n
d
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ep
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s 

th
e 

p
re
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s 
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p
p
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m
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t 

w
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h
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h
e

p
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ce

 t
h
e 

C
om
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an

y 
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s 
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r 
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u
m
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a 

u
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d
 b

y 
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H
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e 
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s 
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 b
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n
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h
e 

co
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 o
f 
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u
m
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a

p
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d
u
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n
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U

n
d
er
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 p
re
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s 
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re
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en
t 
w
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h
 K

ai
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r,
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h
e 

C
om

p
an

y 
p
u
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h
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e 
al

u
m

in
a 
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 p

ri
ce

s 
b
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ed
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n
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h
e

L
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d
on

 M
et
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s 

E
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h
an

ge
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L
M

E
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)
 p
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ce

 f
or

 p
ri
m

ar
y 

al
u
m
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u
m

.

T
h
e 

H
aw

es
vi

ll
e 

fa
ci

li
ty

 p
u
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h
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 a
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f 
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s 
p
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er
 f
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m
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en
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p
. 
(
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K
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a 
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c
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n
d
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er
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u
p
p
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 c
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 e
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t 
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e 
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d
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2
0
1
0
. 
K
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cq
u
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 m
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h
e

p
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t 
p
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d
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o 
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e 

H
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es
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ll
e 
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ci

li
ty

 f
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m
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u
b
si
d
ia
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f 
L
G

&
E
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n
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 C

or
p
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it
h
 d
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er
y 
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L
G

&
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T
h
e 

H
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vi

ll
e 

fa
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li
ty
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rr
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y 

p
u
rc

h
as
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al

l 
of
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s 

p
ow

er
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om

 
K

en
er
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Ñ
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d
 
p
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s.
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p
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2
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%
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e 
H
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e 
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 p
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u
ir
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n
p
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 f
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h
e 

p
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d
 f
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R
av
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oo
d
 f
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n
d
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 b
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C
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p
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b
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C
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lu
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u
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f
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n
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C
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W
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R
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d
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 f
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r
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 c
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 p
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e 
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d
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d
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t
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 t
h
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h
io
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er
 i
n
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d
, 
W

es
t 
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n
ia
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 f
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m
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d
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d
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b
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n
d
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ta
n
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d
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h
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T
h
e 
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g 
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b
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h
ow
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p
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m
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y 
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u
m
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u
m

 s
h
ip
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en
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 f
ro

m
 t
h
e 

R
av

en
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oo
d
 f
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it
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d
u
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n
g 
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e
p
er
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d
s 

in
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at
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R
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en
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d
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it
y 

P
ri
m
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y 

A
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m
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u
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 S
h
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n
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 D
ec

em
b
er
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3
1

2
0
0
4

2
0
0
3

2
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2
(
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)

(
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 m
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u
n
d
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9
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S
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n
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d
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d
e 

p
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m
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y 
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u
m
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u
m
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n
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t
Ï
Ï
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Ï
Ï
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Ï
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Ï
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Ï
Ï
Ï
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Ï
Ï
Ï
Ï
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Ï
Ï
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3
7
7
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3
7
5
.3

3
8
1
.6

(
1
)

S
h
ip

m
en

ts
 f
or

 t
h
e 

ye
ar

 e
n
d
ed

 D
ec

em
b
er

 3
1
, 
2
0
0
2
 i
n
cl

u
d
e 

6
.0

 m
il
li
on

 p
ou

n
d
s 

of
 s

ta
n
d
ar

d
-g

ra
d
e 

p
ri
m

ar
y

al
u
m

in
u
m

 i
n
go

t 
p
u
rc

h
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ed
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n
d
 r

es
ol

d
.

S
in

ce
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an
u
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y 
1
, 
2
0
0
2
, 
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e 
al

u
m

in
a 

u
se

d
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t 
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e 
R

av
en

sw
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d
 f
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il
it
y 

h
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 b
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n
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u
p
p
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ed

 b
y 

G
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n
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n
d
er
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Ñ
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ea

r 
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n
tr
ac

t 
at

 a
 v

ar
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b
le

 p
ri
ce

 d
et

er
m

in
ed
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y 

re
fe

re
n
ce

 t
o 
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e 

L
M

E
 p

ri
ce

 f
or

 p
ri
m

ar
y 

al
u
m
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u
m

. 
T
h
e

C
om

p
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p
u
rc
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 t
h
e 
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y 

u
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d
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t 
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R
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d
 f
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it
y 

u
n
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u
p
p
ly

 c
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w
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h
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h
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A

m
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ic
an
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c 

P
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, 
w
h
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u
n
s 
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u
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 D
ec
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b
er
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1
, 
2
0
0
5
. 
O

n
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ar
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1
8
, 
2
0
0
5
, 
C

en
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ry
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f 
W
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t 
V
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n
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ed
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n
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en

t 
w
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h
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p
p
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h
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n
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ow
er

 C
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p
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y 
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e
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p
p
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 o
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y 
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h
e 

R
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d
 f
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y 

b
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 c
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ea
ft
er
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n
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l 
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tu

re
.

B
au

xi
te

 i
s 

th
e 

p
ri
n
ci

p
al

 r
aw

 m
at

er
ia

l 
u
se

d
 i
n
 t
h
e 

p
ro

d
u
ct

io
n
 o

f 
al

u
m

in
a,

 a
n
d
 n

at
u
ra

l 
ga

s 
is
 t
h
e 

p
ri
n
ci

p
al

en
er

gy
 s

ou
rc

e.
 T

h
e 

G
ra

m
er

cy
 p

la
n
t 

p
u
rc

h
as

es
 a

ll
 o

f 
it
s 

b
au

xi
te

 r
eq

u
ir
em

en
ts

 f
ro

m
 t

h
e 

aÇ
li
at

ed
 J

am
ai

ca
n

b
au

xi
te

 m
in

in
g 

op
er

at
io

n
s 

d
es

cr
ib

ed
 b

el
ow

 u
n
d
er

 a
 c

on
tr
ac

t 
th

at
 e

xp
ir
es

 a
t 
th

e 
en

d
 o

f 
2
0
1
0
 a

t 
a 

p
ri
ce

 t
h
at

 i
s

Ñ
xe

d
 t
h
ro

u
gh

 2
0
0
5
. 
T
h
e 

G
ra

m
er

cy
 p

la
n
t 
p
u
rc

h
as

es
 i
ts

 n
at

u
ra

l 
ga

s 
re

q
u
ir
em

en
ts

 a
t 
m

ar
k
et

 p
ri
ce

s 
u
n
d
er

 s
h
or

t-
te

rm
 a

gr
ee

m
en

ts
 w

it
h
 l
oc

al
 s

u
p
p
li
er

s.

B
au

x
it
e 

M
in

in
g 

O
p
er

at
io

n
s

T
h
e 

b
au

xi
te

 
m

in
in

g 
as

se
ts

 
w
er

e 
ac

q
u
ir
ed

 
b
y 

S
A

B
L
, 

a 
n
ew

ly
-e

st
ab

li
sh

ed
 
Ja

m
ai

ca
n
 
li
m

it
ed

 
li
ab

il
it
y

co
m

p
an

y 
jo

in
tl
y 

ow
n
ed

 b
y 

C
en

tu
ry

 a
n
d
 N

or
an

d
a.

 T
h
e 

b
au

xi
te

 m
in

in
g 

as
se

ts
 a

re
 c

om
p
ri
se

d
 o

f:
 (

i)
 a

 c
on

ce
ss

io
n

fr
om

 t
h
e 

G
ov

er
n
m

en
t 
of

 J
am

ai
ca

 (
""
G

O
J'

')
 t
o 

m
in

e 
b
au

xi
te

 i
n
 J

am
ai

ca
 (

th
e 

""
m

in
in

g 
ri
gh

ts
,'
')

 a
n
d
 (

ii
)
 a

 4
9
%

in
te

re
st

 i
n
 a

 J
am

ai
ca

n
 p

ar
tn

er
sh

ip
 t
h
at

 o
w
n
s 
ce

rt
ai

n
 m

in
in

g 
as

se
ts

 i
n
 J

am
ai

ca
 (

th
e 

""
m

in
in

g 
as

se
ts

.'
')

 T
h
e 

G
O

J
ow

n
s 
th

e 
re

m
ai

n
in

g 
5
1
%

 i
n
te

re
st

 i
n
 t
h
e 

p
ar

tn
er

sh
ip

. 
F
ol

lo
w
in

g 
th

e 
ac

q
u
is
it
io

n
, 
S
A

B
L
 a

n
d
 t
h
e 

G
O

J 
es

ta
b
li
sh

ed
a 

n
ew

 p
ar

tn
er

sh
ip

 t
o 

h
ol

d
 t

h
e 

m
in

in
g 

as
se

ts
 a

n
d
 t

o 
co

n
d
u
ct

 m
in

in
g 

an
d
 r

el
at

ed
 o

p
er

at
io

n
s 

p
u
rs

u
an

t 
to

 t
h
e

m
in

in
g 

ri
gh

ts
. 

T
h
e 

m
in

in
g 

as
se

ts
 c

on
si
st

 p
ri
m

ar
il
y 

of
 r

ai
l 

fa
ci

li
ti
es

, 
ot

h
er

 m
ob

il
e 

eq
u
ip

m
en

t,
 d

ry
er

s,
 a

n
d

lo
ad

in
g 

an
d
 d

oc
k
 f
ac

il
it
ie

s.
 T

h
e 

ag
e 

an
d
 r
em

ai
n
in

g 
li
ve

s 
of

 t
h
e 

m
in

in
g 

as
se

ts
 v

ar
y 

an
d
 t
h
ey

 m
ay

 b
e 

re
p
ai

re
d
 o

r
re

p
la

ce
d
 f

ro
m

 t
im

e 
to

 t
im

e 
as

 p
ar

t 
of

 S
A

B
L
's
 o

rd
in

ar
y 

ca
p
it
al

 e
xp

en
d
it
u
re

 p
la

n
. 
U

n
d
er

 t
h
e 

te
rm

s 
of

 t
h
e

m
in

in
g 

ri
gh

ts
, 
S
A

B
L
 m

an
ag

es
 t
h
e 

op
er

at
io

n
s 
of

 t
h
e 

n
ew

 p
ar

tn
er

sh
ip

, 
p
ay

s 
op

er
at

in
g 

co
st

s 
an

d
 i
s 
en

ti
tl
ed

 t
o 

al
l

of
 i
ts

 b
au

xi
te

 p
ro

d
u
ct

io
n
. 
T
h
e 

G
O

J 
re

ce
iv

es
: 
(
i)

 a
 r

oy
al

ty
 b

as
ed

 o
n
 t

h
e 

am
ou

n
t 

of
 b

au
xi

te
 m

in
ed

, 
(
ii
)
 a

n
an

n
u
al

 "
"a

ss
et

 u
sa

ge
 f
ee

''
 f
or

 t
h
e 

u
se

 o
f 
th

e 
G

O
J'

s 
5
1
%

 i
n
te

re
st

 i
n
 t
h
e 

m
in

in
g 

as
se

ts
, 
an

d
 (

ii
i)

 c
er

ta
in

 f
ee

s 
fo

r
la

n
d
s 
ow

n
ed

 b
y 

th
e 

G
O

J 
th

at
 a

re
 c

ov
er

ed
 b

y 
th

e 
m

in
in

g 
ri
gh

ts
. 
S
A

B
L
 a

ls
o 

p
ay

s 
to

 t
h
e 

G
O

J 
cu

st
om

ar
y 

in
co

m
e

an
d
 o

th
er

 t
ax

es
 a

n
d
 f
ee

s 
p
u
rs

u
an

t 
to

 a
n
 E

st
ab

li
sh

m
en

t 
A

gr
ee

m
en

t 
w
it
h
 t
h
e 

G
O

J 
th

at
 e

st
ab

li
sh

es
 t
h
e 

Ñ
sc

al
re

gi
m

e 
fo

r 
S
A

B
L
 
th

ro
u
gh

 
D

ec
em

b
er

 
2
0
0
5
. 

A
 
p
ro

d
u
ct

io
n
 
le

vy
 
n
or

m
al

ly
 
ap

p
li
ca

b
le

 
to

 
b
au

xi
te

 
m

in
ed

 
in

Ja
m

ai
ca

 h
as

 b
ee

n
 w

ai
ve

d
 f
or

 S
A

B
L
 t
h
ro

u
gh

 D
ec

em
b
er

 2
0
0
7
. 
If

 t
h
e 

le
vy

 i
s 
su

b
se

q
u
en

tl
y 

as
se

ss
ed

 o
n
 b

au
xi

te
p
ro

d
u
ce

d
 b

y 
S
A

B
L
, 
th

e 
E
st

ab
li
sh

m
en

t 
A

gr
ee

m
en

t 
p
ro

vi
d
es

 t
h
at

 c
er

ta
in

 p
ay

m
en

ts
 t
o 

th
e 

G
O

J 
w
il
l 
b
e 

re
d
u
ce

d
an

d
 S

A
B
L
 a

n
d
 G

O
J 

w
il
l 
n
eg

ot
ia

te
 a

m
en

d
m

en
ts

 t
o 

S
A

B
L
's
 Ñ

sc
al

 r
eg

im
e 

in
 o

rd
er

 t
o 

m
it
ig

at
e 

th
e 

eÅ
ec

ts
 o

f 
th

e
le

vy
. M

in
in

g 
R

ig
h
ts
.

U
n
d
er

 t
h
e 

te
rm

s 
of

 t
h
e 

m
in

in
g 

ri
gh

ts
, 
S
A

B
L
 m

in
es

 t
h
e 

la
n
d
 c

ov
er

ed
 b

y 
th

e 
m

in
in

g
ri
gh

ts
 a

n
d
 t
h
e 

G
O

J 
re

ta
in

s 
su

rf
ac

e 
ri
gh

ts
 a

n
d
 o

w
n
er

sh
ip

 o
f 
th

e 
la

n
d
. 
T
h
e 

G
O

J 
gr

an
te

d
 t
h
e 

m
in

in
g 

ri
gh

ts
 a

n
d

en
te

re
d
 i
n
to

 o
th

er
 a

gr
ee

m
en

ts
 w

it
h
 S

A
B
L
 f
or

 t
h
e 

p
u
rp

os
e 

of
 e

n
su

ri
n
g 

th
e 

G
ra

m
er

cy
 p

la
n
t 
w
il
l 
h
av

e 
su

Ç
ci

en
t

re
se

rv
es

 t
o 

m
ee

t 
it
s 
an

n
u
al

 a
lu

m
in

a 
re

q
u
ir
em

en
ts

 a
n
d
 e

xi
st

in
g 

or
 c

on
te

m
p
la

te
d
 f
u
tu

re
 o

b
li
ga

ti
on

s 
u
n
d
er

 t
h
ir
d

p
ar

ty
 c

on
tr
ac

ts
. 
U

n
d
er

 t
h
e 

m
in

in
g 

ri
gh

ts
, 
S
A

B
L
 i
s 
en

ti
tl
ed

 t
o 

m
in

e 
4
.5

 m
il
li
on

 d
ry

 m
et

ri
c 

to
n
s,
 (

""
D

M
T
''
)
, 
of

b
au

xi
te

 o
n
 s

p
ec

iÑ
ed

 l
an

d
s 

an
n
u
al

ly
 t
h
ro

u
gh

 S
ep

te
m

b
er

 3
0
, 
2
0
3
0
. 
T
h
e 

G
O

J 
is
 r
eq

u
ir
ed

 t
o 

p
ro

vi
d
e 

ad
d
it
io

n
al

la
n
d
 i
f 

th
e 

la
n
d
 c

ov
er

ed
 b

y 
th

e 
m

in
in

g 
ri
gh

ts
 d

oe
s 

n
ot

 c
on

ta
in

 s
u
Ç

ci
en

t 
le

ve
ls
 o

f 
co

m
m

er
ci

al
ly

 e
xp

lo
it
ab

le
b
au

xi
te

. 
S
A

B
L
 
is
 
re

sp
on

si
b
le

 
fo

r 
re

cl
am

at
io

n
 
of

 
th

e 
la

n
d
 
th

at
 
it
 
m

in
es

. 
In

 
ad

d
it
io

n
, 

S
A

B
L
 
as

su
m

ed
re

cl
am

at
io

n
 o

b
li
ga

ti
on

s 
re

la
te

d
 t
o 

p
ri
or

 o
p
er

at
io

n
s 

of
 a

p
p
ro

xi
m

at
el

y 
$
9
 m

il
li
on

.

1
1

S
A
B
L
 B

au
x
it
e 

P
ro

d
u
ct

io
n

T
h
e 

fo
ll
ow

in
g 

ta
b
le

 
sh

ow
s 

an
n
u
al

 
p
ro

d
u
ct

io
n
 
fr
om

 
th

e 
Ja

m
ai

ca
n
 
m

in
in

g 
op

er
at

io
n
s 

fo
r 

th
e 

p
er

io
d
s

in
d
ic

at
ed

:

Y
ea

r 
E
n
d
ed

 D
ec

em
b
er

, 
3
1

2
0
0
4
(
1
)
(
2
)

2
0
0
3

2
0
0
2

(
In

 m
il
li
o
n
s 

o
f 
d
ry

 m
et

ri
c 

to
n
s)

B
au

xi
te

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

3
.8

3
.8

4
.1

(
1
)

P
ro

d
u
ct

io
n
 
fo

r 
th

e 
ye

ar
 
en

d
ed

 
D

ec
em

b
er

 
3
1
, 

2
0
0
4
 
w
as

 
cu

rt
ai

le
d
 
d
u
e 

to
 
a 

te
m

p
or

ar
y 

re
d
u
ct

io
n
 
in

p
ro

d
u
ct

io
n
 f
ol

lo
w
in

g 
th

e 
fa

il
u
re

 o
f 
a 

b
au

xi
te

 l
oa

d
in

g 
fa

ci
li
ty

 i
n
 O

ct
ob

er
 2

0
0
4
.

(
2
)

P
ri
or

 t
o 

th
e 

ac
q
u
is
it
io

n
, 
K

ai
se

r 
p
ro

d
u
ce

d
 3

.2
 m

il
li
on

 D
M

T
 o

f 
b
au

xi
te

 i
n
 2

0
0
4
.

P
ro

vi
d
ed

 
ex

is
ti
n
g 

cu
st

om
er

s 
co

n
ti
n
u
e 

to
 
p
u
rc

h
as

e 
b
au

xi
te

 
at

 
p
re

vi
ou

s 
le

ve
ls
, 

S
A

B
L
 
is
 
ex

p
ec

te
d
 
to

p
ro

d
u
ce

 a
p
p
ro

xi
m

at
el

y 
4
.0

 m
il
li
on

 D
M

T
 i
n
 2

0
0
5
 a

n
d
 i
f 
cu

rr
en

t 
m

ar
k
et

 c
on

d
it
io

n
s 
co

n
ti
n
u
e,

 w
il
l 
p
ro

ce
ed

 w
it
h

ra
is
in

g 
p
ro

d
u
ct

io
n
 t
o 

fu
ll
y 

u
se

 i
ts

 a
n
n
u
al

 b
au

xi
te

 m
in

in
g 

ri
gh

ts
.

S
A

B
L
 
h
as

 
va

ri
ou

s 
sh

or
t-
te

rm
 
ag

re
em

en
ts

 
w
it
h
 
th

ir
d
 
p
ar

ti
es

 
fo

r 
th

e 
su

p
p
ly

 
of

 
fu

el
 
oi

l,
 
d
ie

se
l 

fu
el

,
co

n
ta

in
er

 l
ea

si
n
g 

an
d
 o

th
er

 l
oc

al
ly

 p
ro

vi
d
ed

 s
er

vi
ce

s.

In
d
u
st

ry
 O

ve
rv

ie
w

T
h
e 

m
os

t 
co

m
m

on
ly

 
u
se

d
 
b
en

ch
 
m

ar
k
 
fo

r 
p
ri
ci

n
g 

p
ri
m

ar
y 

al
u
m

in
u
m

 
is
 
th

e 
p
ri
ce

 
fo

r 
al

u
m

in
u
m

tr
an

sa
ct

io
n
s 

q
u
ot

ed
 o

n
 t
h
e 

L
M

E
. 
T
h
e 

L
M

E
 p

ri
ce

, 
h
ow

ev
er

, 
d
oe

s 
n
ot

 r
ep

re
se

n
t 
th

e 
ac

tu
al

 p
ri
ce

 p
ai

d
 f
or

 a
ll

al
u
m

in
u
m

 p
ro

d
u
ct

s.
 F

or
 e

xa
m

p
le

, 
p
ro

d
u
ct

s 
d
el

iv
er

ed
 t
o 

U
.S

. 
cu

st
om

er
s 

ar
e 

of
te

n
 s

ol
d
 a

t 
a 

p
re

m
iu

m
 t
o 

th
e

L
M

E
 p

ri
ce

, 
ty

p
ic

al
ly

 r
ef

er
re

d
 t
o 

as
 t
h
e 

U
.S

. 
M

id
w
es

t 
M

ar
k
et

 P
ri
ce

. 
O

ve
r 
th

e 
la

st
 t
en

 y
ea

rs
 t
h
ro

u
gh

 D
ec

em
b
er

2
0
0
4
, 

th
e 

av
er

ag
e 

m
on

th
ly

 M
id

w
es

t 
p
re

m
iu

m
 h

as
 r

an
ge

d
 f

ro
m

 $
0
.0

2
1
 t

o 
$
0
.0

7
7
 p

er
 p

ou
n
d
. 

In
 a

d
d
it
io

n
,

p
re

m
iu

m
s 

ar
e 

ch
ar

ge
d
 f
or

 a
d
d
in

g 
ce

rt
ai

n
 a

ll
oy

s 
to

 a
lu

m
in

u
m

 f
or

 u
se

 i
n
 s

p
ec

iÑ
c 

ap
p
li
ca

ti
on

s 
an

d
 f
or

 c
as

ti
n
g

al
u
m

in
u
m

 i
n
to

 s
p
ec

iÑ
c 

sh
ap

es
, 
su

ch
 a

s 
ex

tr
u
si
on

 b
il
le

t 
or

 r
ol

li
n
g 

sl
ab

.

D
u
ri
n
g 

2
0
0
2
, 
gl

ob
al

 d
em

an
d
 i
n
cr

ea
se

d
 m

od
es

tl
y,

 h
ow

ev
er

 s
u
p
p
ly

 g
ro

w
th

 m
at

ch
ed

 t
h
e 

in
cr

ea
se

 a
n
d
 t
h
e

m
ar

k
et

 p
ri
ce

 f
or

 p
ri
m

ar
y 

al
u
m

in
u
m

 d
ec

li
n
ed

. 
In

 2
0
0
3
, 
gl

ob
al

 d
em

an
d
 f
or

 a
lu

m
in

u
m

 i
n
cr

ea
se

d
 a

p
p
ro

xi
m

at
el

y
7
.7

%
 t

o 
6
0
.0

 b
il
li
on

 p
ou

n
d
s 

in
 2

0
0
3
, 
b
u
t 

gl
ob

al
 a

lu
m

in
u
m

 s
u
p
p
ly

 d
id

 n
ot

 k
ee

p
 p

ac
e 

as
 g

lo
b
al

 a
lu

m
in

u
m

p
ro

d
u
ct

io
n
 i
n
cr

ea
se

d
 o

n
ly

 a
p
p
ro

xi
m

at
el

y 
7
.1

%
 t
o 

6
1
.5

 b
il
li
on

 p
ou

n
d
s.
 D

u
ri
n
g 

2
0
0
4
, 
gl

ob
al

 d
em

an
d
 i
n
cr

ea
se

d
b
y 

9
.0

%
 t
o 

6
6
.3

 b
il
li
on

 p
ou

n
d
s 

an
d
 L

M
E
 i
n
ve

n
to

ri
es

 d
ec

li
n
ed

 5
4
%

 f
ro

m
 1

.5
 m

il
li
on

 m
et

ri
c 

to
n
s 

to
 6

9
5
,0

0
0

m
et

ri
c 

to
n
s.
 T

h
e 

p
ri
m

ar
y 

al
u
m

in
u
m

 i
n
d
u
st

ry
 i

s 
cu

rr
en

tl
y 

ex
p
er

ie
n
ci

n
g 

a 
p
er

io
d
 o

f 
st

ro
n
g 

p
ri
ce

s 
b
as

ed
 o

n
fa

vo
ra

b
le

 p
ro

d
u
ct

io
n
 a

n
d
 c

on
su

m
p
ti
on

 t
re

n
d
s.
 S

p
ot

 a
lu

m
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P
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 p
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b
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p
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ra
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p
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 m
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p
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ra
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 p
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p
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p
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p
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p
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ty

 o
f 
th

e 
n
at

u
ra

l 
ga

s 
m

ar
k
et

s,
 t
h
e 

C
om

p
an

y 
en

te
rs

 i
n
to

 Ñ
xe

d
 p

ri
ce

 Ñ
n
an

ci
al

 p
u
rc

h
as

e 
co

n
tr
ac

ts
. 
T
h
e

C
om

p
an

y'
s 
m

et
al

s 
an

d
 n

at
u
ra

l 
ga

s 
ri
sk

 m
an

ag
em

en
t 
ac

ti
vi

ti
es

 a
re

 s
u
b
je

ct
 t
o 

th
e 

co
n
tr
ol

 a
n
d
 d
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 r
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 o
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 t
ra
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is
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u
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 l
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 d
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 c
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h
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at
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h
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(
1
)

O
n
 A

p
ri
l 
1
, 
2
0
0
0
, 
th

e 
C

om
p
an

y 
p
u
rc

h
as

ed
 a

n
 a

d
d
it
io

n
al

 2
3
%

 i
n
te

re
st

 i
n
 t

h
e 

M
t.
 H

ol
ly

 f
ac

il
it
y 

fr
om

X
st

ra
ta

, 
an

 a
Ç

li
at

e 
of

 G
le

n
co

re
, 
in

cr
ea

si
n
g 

th
e 

C
om

p
an

y'
s 
ow

n
er

sh
ip

 i
n
te

re
st

 t
o 

4
9
.7

%
. 
A

cc
or

d
in

gl
y,

 t
h
e

re
su

lt
s 

of
 
op

er
at

io
n
s 

fo
ll
ow

in
g 

th
at

 
d
at

e 
re

Ö
ec

t 
th

e 
in

cr
ea

se
d
 
p
ro

d
u
ct

io
n
 
w
h
ic

h
 
re

su
lt
ed

 
fr
om

 
th

at
p
u
rc

h
as

e.
 S

im
il
ar

ly
, 
b
al

an
ce

 s
h
ee

t 
d
at

a 
as

 o
f 
an

d
 f
ol

lo
w
in

g 
D

ec
em

b
er

 3
1
, 
2
0
0
0
 i
n
cl

u
d
es

 t
h
e 

as
se

ts
 a

n
d

li
ab

il
it
ie

s 
re

la
te

d
 t
o 

th
e 

ad
d
it
io

n
al

 2
3
%

 i
n
te

re
st

 i
n
 t
h
e 

M
t.
 H

ol
ly

 f
ac

il
it
y.

(
2
)

O
n
 A

p
ri
l 
1
, 
2
0
0
1
, 
th

e 
C

om
p
an

y 
p
u
rc

h
as

ed
 t
h
e 

H
aw

es
vi

ll
e 

fa
ci

li
ty

 f
ro

m
 S

ou
th

w
ir
e 

C
om

p
an

y.
 S

im
u
lt
an

e-
ou

sl
y,

 t
h
e 

C
om

p
an

y 
eÅ

ec
ti
ve

ly
 s

ol
d
 a

 2
0
%

 i
n
te

re
st

 i
n
 t
h
e 

H
aw

es
vi

ll
e 

fa
ci

li
ty

 t
o 

G
le

n
co

re
. 
A

cc
or

d
in

gl
y,

th
e 

re
su

lt
s 

of
 
op

er
at

io
n
s 

fo
ll
ow

in
g 

th
at

 
d
at

e 
re

Ö
ec

t 
th

e 
in

cr
ea

se
d
 
p
ro

d
u
ct

io
n
 
w
h
ic

h
 
re

su
lt
ed

 
fr
om

C
en

tu
ry

's
 8

0
%

 i
n
te

re
st

. 
S
im

il
ar

ly
, 
b
al

an
ce

 s
h
ee

t 
d
at

a 
as

 o
f 

an
d
 f

ol
lo

w
in

g 
D

ec
em

b
er

 3
1
, 
2
0
0
1
 i
n
cl

u
d
es

as
se

ts
 a

n
d
 l
ia

b
il
it
ie

s 
re

la
te

d
 t
o 

th
e 

C
om

p
an

y'
s 

8
0
%

 i
n
te

re
st

 i
n
 t
h
e 

H
aw

es
vi

ll
e 

fa
ci

li
ty

.

(
3
)

O
n
 J

an
u
ar

y 
1
, 
2
0
0
1
, 
th

e 
C

om
p
an

y 
ad

op
te

d
 S

ta
te

m
en

t 
of

 F
in

an
ci

al
 A

cc
ou

n
ti
n
g 

S
ta

n
d
ar

d
 (

""
S
F
A

S
''
)

N
o.

 1
3
3
, 
""
A

cc
ou

n
ti
n
g 

fo
r 
D

er
iv

at
iv

e 
In

st
ru

m
en

ts
 a

n
d
 H

ed
gi

n
g 

A
ct

iv
it
ie

s'
' 
an

d
 r
el

at
ed

 a
m

en
d
m

en
ts

. 
A

s 
a

re
su

lt
, 

to
 
th

e 
ex

te
n
t 

th
at

 
th

e 
C

om
p
an

y'
s 

d
er

iv
at

iv
es

 
ar

e 
d
es

ig
n
at

ed
 
as

 
eÅ

ec
ti
ve

 
ca

sh
 
Ö
ow

 
h
ed

ge
s,

u
n
re

al
iz

ed
 g

ai
n
s 
(
lo

ss
es

)
 a

re
 r
ep

or
te

d
 a

s 
ac

cu
m

u
la

te
d
 o

th
er

 c
om

p
re

h
en

si
ve

 i
n
co

m
e,

 r
at

h
er

 t
h
an

 r
ep

or
te

d
in

 t
h
e 

S
ta

te
m

en
t 
of

 O
p
er

at
io

n
s 
as

 w
as

 d
on

e 
in

 2
0
0
0
. 
B
eg

in
n
in

g 
in

 2
0
0
1
, 
re

al
iz

ed
 g

ai
n
s 
(
lo

ss
es

)
 r
es

u
lt
in

g
fr
om

 e
Å
ec

ti
ve

 c
as

h
 Ö

ow
 h

ed
ge

s 
ar

e 
re

p
or

te
d
 a

s 
ad

ju
st

m
en

ts
 t
o 

n
et

 s
al

es
 a

n
d
 c

os
t 
of

 g
oo

d
s 

so
ld

.

(
4
)

In
 A

p
ri
l 
2
0
0
3
, 
th

e 
C

om
p
an

y 
p
u
rc

h
as

ed
 G

le
n
co

re
's
 2

0
%

 i
n
te

re
st

 i
n
 t
h
e 

H
aw

es
vi

ll
e 

fa
ci

li
ty

. 
A

cc
or

d
in

gl
y,

th
e 

re
su

lt
s 

of
 
op

er
at

io
n
s 

fo
ll
ow

in
g 

th
at

 
d
at

e 
re

Ö
ec

t 
th

e 
in

cr
ea

se
d
 
p
ro

d
u
ct

io
n
 
w
h
ic

h
 
re

su
lt
ed

 
fr
om

C
en

tu
ry

's
 a

d
d
it
io

n
al

 2
0
%

 i
n
te

re
st

 i
n
 t

h
e 

H
aw

es
vi

ll
e 

fa
ci

li
ty

. 
S
im

il
ar

ly
, 

b
al

an
ce

 s
h
ee

t 
d
at

a 
as

 o
f 

an
d

fo
ll
ow

in
g 

D
ec

em
b
er

 3
1
, 
2
0
0
3
 i

n
cl

u
d
es

 a
ss

et
s 

an
d
 l

ia
b
il
it
ie

s 
re

la
te

d
 t

o 
th

e 
C

om
p
an

y'
s 

ad
d
it
io

n
al

 2
0
%

in
te

re
st

 i
n
 t
h
e 

H
aw

es
vi

ll
e 

fa
ci

li
ty

.

(
5
)

W
it
h
 t
h
e 

ad
op

ti
on

 o
f 
S
F
A

S
 N

o.
 1

4
3
, 
""
A

cc
ou

n
ti
n
g 

fo
r 
A

ss
et

 R
et

ir
em

en
t 
O

b
li
ga

ti
on

s'
' 
on

 J
an

u
ar

y 
1
, 
2
0
0
3
,

C
en

tu
ry

 
re

co
rd

ed
 
an

 
as

se
t 

re
ti
re

m
en

t 
ob

li
ga

ti
on

 
(
""
A

R
O

''
)
 
as

se
t 

of
 
$
6
,8

4
8
, 

n
et

 
of

 
ac

cu
m

u
la

te
d

am
or

ti
za

ti
on

 o
f 
$
7
,3

7
2
, 
a 

D
ef

er
re

d
 T

ax
 A

ss
et

 o
f 
$
3
,4

3
0
 a

n
d
 a

n
 A

R
O

 l
ia

b
il
it
y 

of
 $

1
4
,2

2
0
. 
T
h
e 

n
et

 a
m

ou
n
t

in
it
ia

ll
y 

re
co

gn
iz

ed
 a

s 
a 

re
su

lt
 o

f 
ap

p
ly

in
g 

th
e 

S
ta

te
m

en
t 
is
 r
ep

or
te

d
 a

s 
a 

cu
m

u
la

ti
ve

 e
Å
ec

t 
of

 a
 c

h
an

ge
 i
n

ac
co

u
n
ti
n
g 

p
ri
n
ci

p
le

. 
T
h
e 

C
om

p
an

y 
re

co
rd

ed
 a

 o
n
e-

ti
m

e,
 n

on
-c

as
h
 c

h
ar

ge
 o

f 
$
5
,8

7
8
, 
fo

r 
th

e 
cu

m
u
la

ti
ve

eÅ
ec

t 
of

 a
 c

h
an

ge
 i
n
 a

cc
ou

n
ti
n
g 

p
ri
n
ci

p
le

.

(
6
)

In
 A

p
ri
l 

2
0
0
4
, 

th
e 

C
om

p
an

y 
p
u
rc

h
as

ed
 t

h
e 

N
or

d
u
ra

l 
fa

ci
li
ty

. 
A

cc
or

d
in

gl
y,

 t
h
e 

re
su

lt
s 

of
 o

p
er

at
io

n
s

fo
ll
ow

in
g 

th
at

 d
at

e 
re

Ö
ec

t 
th

e 
in

cr
ea

se
d
 p

ro
d
u
ct

io
n
 w

h
ic

h
 r
es

u
lt
ed

 f
ro

m
 t
h
at

 p
u
rc

h
as

e.
 S

im
il
ar

ly
, 
b
al

an
ce

sh
ee

t 
d
at

a 
as

 o
f 
an

d
 f
ol

lo
w
in

g 
D

ec
em

b
er

 3
1
, 
2
0
0
4
 i
n
cl

u
d
es

 t
h
e 
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se

ts
 a

n
d
 l
ia

b
il
it
ie

s 
re
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te

d
 t
o 

th
e 
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re
st
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 t
h
e 

N
or

d
u
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l 
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.

(
7
)
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u
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st
 2

0
0
4
, 
th

e 
C

om
p
an

y 
re

Ñ
n
an

ce
d
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3
2
5
.0

 m
il
li
on

 o
f 
it
s 
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n
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r 
se
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d
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t 
m
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e 

n
ot
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 d

u
e

2
0
0
8
 w
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h
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h
e 

p
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ce
ed

s 
fr
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 p

ri
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te
 p
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ce

m
en

t 
of

 $
2
5
0
.0

 m
il
li
on

 o
f 
7
.5

%
 s

en
io

r 
u
n
se

cu
re

d
 n

ot
es

 d
u
e

2
0
1
4
 
an

d
 
$
1
7
5
.0

 
m

il
li
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n
ve

rt
ib

le
 
se

n
io

r 
n
ot
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d
u
e 

2
0
2
4
. 

T
h
e 

C
om

p
an

y 
re
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rd

ed
 
a 

lo
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$
4
7
.4

 m
il
li
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 f
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 t
h
e 
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e-

ti
m

e 
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st
 o

f 
te

n
d
er

in
g 

th
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e 
n
ot
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.

(
8
)
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ct
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er
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0
0
4
, 
th

e 
C

om
p
an

y,
 t
og

et
h
er

 w
it
h
 N

or
an

d
a,

 c
om

p
le

te
d
 t
h
e 

jo
in

t 
p
u
rc

h
as

e 
of

 t
h
e 

G
ra

m
er

cy
,

L
ou

is
ia

n
a 

al
u
m

in
a 

re
Ñ
n
er

y 
ow

n
ed

 b
y 

K
ai

se
r 

an
d
 K

ai
se

r'
s 

4
9
%
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n
te

re
st
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n
 a
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am

ai
ca

n
 b
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xi

te
 m

in
in

g

2
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p
ar

tn
er

sh
ip

. 
T
h
e 

C
om

p
an

y 
u
se

s 
th

e 
eq

u
it
y 

m
et

h
od

 o
f 
ac

co
u
n
ti
n
g 

fo
r 
it
s 

in
ve

st
m

en
t 
in

 t
h
e 

jo
in

t 
ve

n
tu

re
.

A
cc

or
d
in

gl
y,

 t
h
e 

re
su

lt
s 
of

 o
p
er

at
io

n
s 
fo

ll
ow

in
g 

th
at

 d
at

e 
re

Ö
ec

t 
th

e 
C

om
p
an

y'
s 
eq

u
it
y 

in
 t
h
e 

jo
in

t 
ve

n
tu

re
in

co
m

e.
 S

im
il
ar

ly
, 
b
al

an
ce

 s
h
ee

t 
d
at

a 
as

 o
f 
an

d
 f
ol

lo
w
in

g 
D

ec
em

b
er

 3
1
, 
2
0
0
4
 i
n
cl

u
d
es

 a
ss

et
s 

re
la

te
d
 t
o

th
e 

C
om

p
an

y'
s 

in
te

re
st

 i
n
 t
h
e 

jo
in

t 
ve

n
tu

re
.
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M
a
n
a
g
em

en
t'
s 

D
is
cu

ss
io

n
 a

n
d
 A

n
a
ly

si
s 

o
f 

F
in

a
n
ci

a
l 
C

o
n
d
it
io

n
 a

n
d
 R

es
u
lt
s 

o
f 

O
p
er

a
ti
o
n
s

R
IS

K
 F

A
C

T
O

R
S

T
h
e 

fo
ll
ow

in
g 

d
es

cr
ib

es
 c

er
ta

in
 o

f 
th

e 
ri
sk

s 
a
n
d
 u

n
ce

rt
a
in

ti
es

 f
a
ce

d
 b

y 
th

e 
C
om

p
a
n
y 

th
a
t 
co

u
ld

 c
a
u
se

 i
ts

fu
tu

re
 r

es
u
lt
s 

to
 d

iÅ
er

 m
a
te

ri
a
ll
y 

fr
om

 i
ts
 c

u
rr

en
t 
re

su
lt
s 

a
n
d
 f

ro
m

 t
h
os

e 
a
n
ti
ci
p
a
te

d
 i
n
 i
ts
 f

or
w
a
rd

-l
oo

k
in

g
st
a
te

m
en

ts
. 
T
h
es

e 
ri
sk

 f
a
ct

or
s 
sh

ou
ld

 b
e 

co
n
si
d
er

ed
 t
og

et
h
er

 w
it
h
 t
h
e 

ot
h
er

 r
is
k
s 
a
n
d
 u

n
ce

rt
a
in

ti
es

 d
es

cr
ib

ed
 i
n

""M
a
n
a
ge

m
en

t'
s 

D
is
cu

ss
io

n
 a

n
d
 A

n
a
ly

si
s 

of
 F

in
a
n
ci
a
l 
C
on

d
it
io

n
 a

n
d
 R

es
u
lt
s 

of
 O

p
er

a
ti
on

s'
' 
a
n
d
 e

ls
ew

h
er

e
h
er

ei
n
.

T
h
e 

cy
cl

ic
a
l 
n
a
tu

re
 o

f 
th

e 
a
lu

m
in

u
m

 i
n
d
u
st

ry
 c

a
u
se

s 
va

ri
a
b
il
it
y
 i
n
 t
h
e 

C
o
m

p
a
n
y
's
 e

a
rn

in
g
s 

a
n
d
 c

a
sh

Ö
o
w
s.

T
h
e 

C
om

p
an

y'
s 

op
er

at
in

g 
re

su
lt
s 

d
ep

en
d
 o

n
 t

h
e 

m
ar

k
et

 f
or

 p
ri
m

ar
y 

al
u
m

in
u
m

, 
w
h
ic

h
 i

s 
a 

cy
cl

ic
al

co
m

m
od

it
y 

aÅ
ec

te
d
 b

y 
gl

ob
al

 d
em

an
d
 a

n
d
 s

u
p
p
ly

 c
on

d
it
io

n
s.
 H

is
to

ri
ca

ll
y,

 g
lo

b
al

 d
em

an
d
 a

n
d
 p

ri
ce

s 
fo

r
p
ri
m

ar
y 

al
u
m

in
u
m

 h
av

e 
Ö
u
ct

u
at

ed
 i
n
 p

ar
t 
d
u
e 

to
 e

co
n
om

ic
 a

n
d
 m

ar
k
et

 c
on

d
it
io

n
s 

in
 t
h
e 

U
n
it
ed

 S
ta

te
s 

an
d

ot
h
er

 m
aj

or
 g

lo
b
al

 e
co

n
om

ie
s,
 a

s 
w
el

l 
as

 c
u
rr

en
cy

 Ö
u
ct

u
at

io
n
s.
 T

h
e 

re
la

ti
ve

 p
ri
ci

n
g 

of
 o

th
er

 m
at

er
ia

ls
, 
su

ch
 a

s
st

ee
l,
 p

la
st

ic
 a

n
d
 g

la
ss

, 
w
h
ic

h
 a

re
 u

se
d
 a

s 
al

te
rn

at
iv

es
 f
or

 a
lu

m
in

u
m

 i
n
 s
om

e 
ap

p
li
ca

ti
on

s,
 a

ls
o 

aÅ
ec

ts
 d

em
an

d
fo

r 
al

u
m

in
u
m

. 
C

er
ta

in
 a

lu
m

in
u
m

 e
n
d
-u

se
 m

ar
k
et

s,
 i

n
cl

u
d
in

g 
th

e 
au

to
m

ot
iv

e 
se

ct
or

 a
n
d
 t

h
e 

b
u
il
d
in

g 
an

d
co

n
st

ru
ct

io
n
 s
ec

to
r,
 a

re
 a

ls
o 

cy
cl

ic
al

. 
W

h
en

 d
ow

n
tu

rn
s 
oc

cu
r 
in

 t
h
es

e 
se

ct
or

s,
 d

em
an

d
 f
or

 p
ri
m

ar
y 

al
u
m

in
u
m

d
ec

re
as

es
 r
es

u
lt
in

g 
in

 l
ow

er
 p

ri
ce

s 
fo

r 
th

e 
C

om
p
an

y'
s 
p
ro

d
u
ct

s.
 O

ve
r 
th

e 
p
as

t 
tw

en
ty

 y
ea

rs
, 
th

e 
av

er
ag

e 
an

n
u
al

ca
sh

 p
ri
ce

 f
or

 p
ri
m

ar
y 

al
u
m

in
u
m

 o
n
 t
h
e 

L
M

E
 w

as
 $

0
.6

9
 p

er
 p

ou
n
d
 a

n
d
 h

as
 r
an

ge
d
 f
ro

m
 a

 l
ow

 o
f 
$
0
.4

7
 p

er
p
ou

n
d
 i
n
 1

9
8
5
 t
o 

a 
h
ig

h
 o

f 
$
1
.1

5
 p

er
 p

ou
n
d
 i
n
 1

9
8
8
. 
T
h
e 

av
er

ag
e 

L
M

E
 p

ri
ce

 w
as

 $
0
.6

5
 p

er
 p

ou
n
d
 f
or

 t
h
e 

ye
ar

en
d
ed

 D
ec

em
b
er

 3
1
, 
2
0
0
3
 a

n
d
 $

0
.7

8
 p

er
 p

ou
n
d
 f
or

 t
h
e 

ye
ar

 e
n
d
ed

 D
ec

em
b
er

 3
1
, 
2
0
0
4
. 
P
ri
m

ar
y 

al
u
m

in
u
m

p
ri
ce

s 
co

u
ld

 d
ec

li
n
e 

b
el

ow
 c

u
rr

en
t 

le
ve

ls
, 

re
d
u
ci

n
g 

th
e 

C
om

p
an

y'
s 

ea
rn

in
gs

 a
n
d
 c

as
h
 Ö

ow
s.
 A

 p
ro

lo
n
ge

d
d
ow

n
tu

rn
 i

n
 p

ri
ce

s 
fo

r 
p
ri
m

ar
y 

al
u
m

in
u
m

 c
ou

ld
 s

ig
n
iÑ

ca
n
tl
y 

re
d
u
ce

 t
h
e 

am
ou

n
t 

of
 c

as
h
 a

va
il
ab

le
 t

o 
th

e
C

om
p
an

y 
to

 m
ee

t 
it
s 

cu
rr

en
t 
ob

li
ga

ti
on

s 
an

d
 f
u
n
d
 i
ts

 l
on

g-
te

rm
 b

u
si
n
es

s 
st

ra
te

gi
es

.

C
on

ve
rs

el
y,

 i
f 
p
ri
ce

s 
in

cr
ea

se
, 
ce

rt
ai

n
 o

f 
th

e 
C

om
p
an

y'
s 

h
ed

gi
n
g 

tr
an

sa
ct

io
n
s,
 i
n
cl

u
d
in

g 
it
s 

L
M

E
-b

as
ed

al
u
m

in
a 

co
n
tr
ac

ts
, 

m
ay

 
li
m

it
 
th

e 
C

om
p
an

y'
s 

ab
il
it
y 

to
 
ta

k
e 

ad
va

n
ta

ge
 
of

 
th

e 
in

cr
ea

se
d
 
p
ri
ce

s.
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A
Ì

Q
u
an

ti
ta

ti
ve

 a
n
d
 Q

u
al

it
at

iv
e 

D
is
cl

os
u
re

s 
A

b
ou

t 
M

ar
k
et

 R
is
k
.'
'

T
h
e 

C
o
m

p
a
n
y
 h

a
s 

re
d
u
ce

d
 i
ts

 c
a
st

in
g
 a

n
d
 s

h
ip

p
in

g
 c

o
st

s 
b
y
 s

el
li
n
g
 m

o
lt
en

 a
lu

m
in

u
m

 t
o
 t
h
e 

m
a
jo

r

cu
st

o
m

er
s 

o
f 

it
s 

R
a
ve

n
sw

o
o
d
 a

n
d
 H

a
w
es

vi
ll
e 

fa
ci

li
ti
es

; 
th

e 
lo

ss
 o

f 
o
n
e 

o
f 

th
es

e 
m

a
jo

r 
cu

st
o
m

er
s 

w
o
u
ld

in
cr

ea
se

 i
ts

 p
ro

d
u
ct

io
n
 c

o
st

s 
a
t 
th

o
se

 f
a
ci

li
ti
es

.

A
 c

om
b
in

ed
 t
ot

al
 o

f 
5
3
%

 o
f 
th

e 
C

om
p
an

y'
s 

co
n
so

li
d
at

ed
 n

et
 s

al
es

 f
or

 2
0
0
4
 w

er
e 

d
er

iv
ed

 f
ro

m
 s

al
es

 t
o

P
ec

h
in

ey
 R

ol
le

d
 P

ro
d
u
ct

s,
 L

L
C

 a
n
d
 S

ou
th

w
ir
e 

C
om

p
an

y.
 P

ec
h
in

ey
 w
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 a

cq
u
ir
ed

 b
y 

A
lc

an
 i
n
 F

eb
ru

ar
y 

2
0
0
4
.

P
ec

h
in

ey
's
 f
ac

il
it
y 

is
 l
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at
ed

 a
d
ja

ce
n
t 
to

 t
h
e 

R
av

en
sw

oo
d
 f
ac

il
it
y 

an
d
 S

ou
th

w
ir
e'

s 
fa

ci
li
ty

 i
s 
lo

ca
te

d
 a

d
ja

ce
n
t 
to

th
e 

H
aw

es
vi

ll
e 

fa
ci

li
ty

. 
D

u
e 

to
 t

h
is
 p

ro
xi

m
it
y,

 t
h
e 

C
om

p
an

y 
is
 a

b
le

 t
o 

d
el

iv
er

 m
ol

te
n
 a

lu
m

in
u
m

 t
o 

th
es

e
cu

st
om

er
s,
 t
h
er
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y 

el
im

in
at

in
g 

th
e 

C
om

p
an

y'
s 

ca
st

in
g 

an
d
 s

h
ip

p
in

g 
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st
s 

an
d
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ts

 c
u
st

om
er

s'
 r
em

el
ti
n
g 

co
st

s.
T
h
e 

C
om

p
an

y 
h
as

 l
on

g-
te

rm
 c

on
tr
ac

ts
 w

it
h
 P

ec
h
in

ey
 a

n
d
 S

ou
th

w
ir
e 

w
h
ic

h
 a

re
 d

u
e 

to
 e

xp
ir
e 

at
 t
h
e 

en
d
 o

f
2
0
0
5
 a

n
d
 a

t 
th

e 
en

d
 o

f 
2
0
1
1
, 
re
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ec

ti
ve

ly
. 
T
h
e 

C
om

p
an

y 
h
as

 e
n
te

re
d
 i
n
to

 a
 n

ew
 c

on
tr
ac

t 
fo

r 
th

e 
su

p
p
ly

 o
f

p
ow

er
 t
o 

th
e 

R
av

en
sw

oo
d
 f
ac

il
it
y 

th
at

 w
ou

ld
 e

xt
en

d
 t
h
e 

P
ec

h
in

ey
 c

on
tr
ac

t 
th

ro
u
gh

 J
u
ly

 3
1
, 
2
0
0
7
. 
T
h
e 

n
ew

p
ow

er
 c

on
tr
ac

t 
is
 s
u
b
je

ct
 t
o 

ce
rt
ai

n
 a

p
p
ro

va
ls
 b

y 
th

e 
P
u
b
li
c 

S
er

vi
ce

 C
om

m
is
si
on

 o
f 
W

es
t 
V

ir
gi

n
ia

. 
S
ee

 I
te

m
 1

,
""
F
ac

il
it
ie

s 
an

d
 P

ro
d
u
ct

io
n

Ì
R

av
en

sw
oo

d
 f
ac

il
it
y.

''
 P

ec
h
in

ey
 h

as
 t
h
e 

ri
gh

t 
to

 r
ed

u
ce

 i
ts

 p
u
rc

h
as

es
 u

n
d
er

 i
ts

co
n
tr
ac

t 
b
y 

5
0
%

, 
u
p
on

 1
2
 m

on
th

s'
 n

ot
ic

e,
 a

n
d
 S

ou
th

w
ir
e 

h
as

 t
h
e 

ri
gh

t 
to

 r
ed

u
ce

 p
u
rc

h
as

es
 u

n
d
er

 i
ts

 c
on

tr
ac

t
b
y 

2
0
%

 b
eg

in
n
in

g 
in

 2
0
0
9
. 
T
h
e 

C
om

p
an

y 
m

ay
 b

e 
u
n
ab

le
 t

o 
ex

te
n
d
 o

r 
re

p
la

ce
 t

h
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e 
co

n
tr
ac

ts
 w

h
en

 t
h
ey

te
rm

in
at

e.
 
If

 
th

e 
C

om
p
an

y 
is
 
u
n
ab

le
 
to

 
re

n
ew

 
th

es
e 

co
n
tr
ac

ts
 
w
h
en

 
th

ey
 
ex

p
ir
e,

 
or

 
if
 
ei

th
er

 
cu

st
om

er

2
7

si
gn

iÑ
ca

n
tl
y 

re
d
u
ce

s 
it
s 
p
u
rc

h
as

es
 u

n
d
er

 t
h
os

e 
co

n
tr
ac

ts
, 
th

e 
C

om
p
an

y 
w
il
l 
in

cu
r 
h
ig

h
er

 c
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ti
n
g 

an
d
 s
h
ip

p
in

g
co

st
s.

A
 m

a
te

ri
a
l 
ch

a
n
g
e 

in
 t
h
e 

C
o
m

p
a
n
y
's
 r
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a
ti
o
n
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ip
 w

it
h
 G

le
n
co
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 c

o
u
ld

 a
Å
ec

t 
h
o
w
 i
t 
p
u
rc

h
a
se

s 
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w

m
a
te

ri
a
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, 
se

ll
 i
ts

 p
ro

d
u
ct

s 
a
n
d
 h

ed
g
e 

it
s 

ex
p
o
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re
 t
o
 m

et
a
l 
p
ri
ce

 r
is
k
.

T
h
e 

C
om

p
an

y 
b
en

eÑ
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 f
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m
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 r
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at
io

n
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ip
 w

it
h
 G

le
n
co

re
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n
te
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n
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 A
G
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s 
la
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t 
sh
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eh
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d
er

. 
T
h
e

C
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p
an
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h
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 e
n
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d
 i
n
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u
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n
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 c
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tr
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ts
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it
h
 G
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n
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o 
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 u

p
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o 

1
3
.4

%
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f 
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n
u
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p
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m
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y 

al
u
m
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u
m

 p
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d
u
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n
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n
d
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o 

p
u
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u
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o 

5
3
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%
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n
u
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m
in

a 
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q
u
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en
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n
d
er

 c
on
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p
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u
s 

d
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m
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0
0
6
 t

h
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u
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0
1
3
. 
In

 a
d
d
it
io

n
, 
th

e 
C

om
p
an

y 
h
as

 e
n
te

re
d
 i
n
to

 a
n
 a

lu
m
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a

to
ll
in

g 
ag
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en
t 
w
it
h
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le
n
co

re
 f
or

 1
9
8
 m

il
li
on

 p
ou

n
d
s 
of

 t
h
e 

ex
p
an

si
on

 c
ap

ac
it
y 

at
 t
h
e 

N
or

d
u
ra

l 
fa

ci
li
ty

. 
T
h
e

C
om

p
an

y 
al

so
 e

n
te

rs
 i

n
to

 f
or

w
ar

d
 s

al
es

 a
n
d
 h

ed
gi

n
g 

co
n
tr
ac

ts
 w

it
h
 G

le
n
co

re
, 

w
h
ic

h
 h

el
p
s 

th
e 

C
om

p
an

y
m

an
ag

e 
it
s 

ex
p
os

u
re

 t
o 

Ö
u
ct

u
at

in
g 

al
u
m

in
u
m

 p
ri
ce

s.
 B

ec
au

se
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le
n
co

re
 i
s 

a 
m

aj
or

 c
u
st

om
er

, 
su

p
p
li
er

 a
n
d

m
et

al
 h

ed
ge

 c
ou

n
te

rp
ar

ty
, 
a 

m
at

er
ia

l 
ch

an
ge

 i
n
 t

h
e 

C
om

p
an

y'
s 

re
la

ti
on

sh
ip

 w
it
h
 G

le
n
co

re
, 
in

cl
u
d
in

g 
an

y
si
gn

iÑ
ca

n
t 
ch

an
ge

 i
n
 i
ts

 i
n
ve

st
m

en
t 
in

 t
h
e 

C
om

p
an

y,
 c

ou
ld

 a
Å
ec

t 
h
ow

 t
h
e 

C
om

p
an

y 
p
u
rc

h
as

es
 r
aw

 m
at

er
ia

ls
,

se
ll
s 

it
s 

p
ro

d
u
ct

s 
an

d
 h

ed
ge

s 
it
s 

ex
p
os

u
re

 t
o 

m
et

al
 p

ri
ce

 r
is
k
, 
w
h
ic

h
 c

ou
ld

 i
m

p
ac

t 
th

e 
C

om
p
an

y'
s 

op
er

at
in

g
co

st
s.

L
o
ss

es
 c

a
u
se

d
 b

y
 d

is
ru

p
ti
o
n
s 

in
 t
h
e 

su
p
p
ly

 o
f 

p
o
w
er

 w
o
u
ld

 r
ed

u
ce

 t
h
e 

p
ro

Ñ
ta

b
il
it
y
 o

f 
th

e 
C

o
m

p
a
n
y
's

o
p
er

a
ti
o
n
s.

T
h
e 

C
om

p
an

y 
m

ay
 i
n
cu

r 
lo

ss
es

 d
u
e 

to
 a

 t
em

p
or

ar
y 

or
 p

ro
lo

n
ge

d
 i
n
te

rr
u
p
ti
on

 o
f 
th

e 
su

p
p
ly

 o
f 
el

ec
tr
ic

al
p
ow

er
 t
o 

it
s 

fa
ci

li
ti
es

, 
w
h
ic

h
 c

an
 b

e 
ca

u
se

d
 b

y 
u
n
u
su

al
ly

 h
ig

h
 d

em
an

d
, 
b
la

ck
ou

ts
, 
eq

u
ip

m
en

t 
fa

il
u
re

, 
n
at

u
ra

l
d
is
as

te
rs

 o
r 

ot
h
er

 c
at

as
tr
op

h
ic

 e
ve

n
ts

. 
L
ar

ge
 a

m
ou

n
ts

 o
f 
el

ec
tr
ic

it
y 

ar
e 

u
se

d
 t
o 

p
ro

d
u
ce

 p
ri
m

ar
y 

al
u
m

in
u
m

,
an

d
 a

n
y 

lo
ss

 o
f 

p
ow

er
 w

h
ic

h
 c

au
se

s 
an

 e
q
u
ip

m
en

t 
sh

u
td

ow
n
 c

an
 r

es
u
lt
 i
n
 t

h
e 

h
ar

d
en

in
g 

or
 "
"f
re

ez
in

g'
' 
of

m
ol

te
n
 a

lu
m

in
u
m
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n
 t

h
e 

p
ot

s 
w
h
er

e 
it
 i
s 

p
ro

d
u
ce

d
. 
If

 t
h
is
 o

cc
u
rs

, 
th

e 
C

om
p
an

y 
m

ay
 l
os

e 
p
ro

d
u
ct

io
n
 f

or
 a

p
ro

lo
n
ge

d
 p

er
io

d
 o

f 
ti
m

e 
an

d
 i
n
cu

r 
si
gn

iÑ
ca

n
t 
lo

ss
es

. 
A

lt
h
ou

gh
 t
h
e 

C
om

p
an

y 
m

ai
n
ta

in
s 
p
ro

p
er

ty
 a

n
d
 b

u
si
n
es

s
in

te
rr

u
p
ti
on

 
in

su
ra

n
ce

 
to

 
m

it
ig

at
e 

lo
ss

es
 
re

su
lt
in

g 
fr
om

 
ca

ta
st

ro
p
h
ic

 
ev

en
ts

, 
it
 
m

ay
 
b
e 

re
q
u
ir
ed

 
to

 
p
ay

si
gn

iÑ
ca

n
t 

am
ou

n
ts

 u
n
d
er

 t
h
e 

d
ed

u
ct

ib
le

 p
ro

vi
si
on

s 
of

 t
h
os

e 
in

su
ra

n
ce

 p
ol

ic
ie

s.
 I

n
 a

d
d
it
io

n
, 

th
e 

co
ve

ra
ge

u
n
d
er

 t
h
os

e 
p
ol

ic
ie

s 
m

ay
 n

ot
 b

e 
su

Ç
ci

en
t 
to

 c
ov

er
 a

ll
 l
os

se
s,
 o

r 
m

ay
 n

ot
 c

ov
er

 c
er

ta
in

 e
ve

n
ts

. 
C

er
ta

in
 o

f 
th

e
C

om
p
an

y'
s 

in
su

ra
n
ce

 p
ol

ic
ie

s 
d
o 

n
ot

 c
ov

er
 a

n
y 

lo
ss

es
 t

h
at

 m
ay

 b
e 

in
cu

rr
ed

 i
f 

th
e 

C
om

p
an

y'
s 

su
p
p
li
er

s 
ar

e
u
n
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le
 t
o 

p
ro

vi
d
e 

p
ow

er
 d

u
ri
n
g 

p
er

io
d
s 
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 u

n
u
su

al
ly

 h
ig

h
 d

em
an

d
. 
C

er
ta

in
 l
os

se
s 

w
h
ic

h
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re
 n

ot
 c

ov
er

ed
 b

y
in

su
ra

n
ce

 m
ay

 t
ri
gg

er
 a

 d
ef

au
lt
 u

n
d
er

 t
h
e 

C
om

p
an

y'
s 
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lv
in

g 
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ed
it
 f
ac

il
it
y.

C
h
a
n
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es

 o
r 

d
is
ru

p
ti
o
n
s 

to
 t
h
e 

C
o
m

p
a
n
y
's
 c

u
rr

en
t 
su

p
p
ly

 a
rr

a
n
g
em

en
ts

 c
o
u
ld
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n
cr
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se

 i
ts

 r
a
w
 m

a
te

ri
a
l

co
st

s.

T
h
e 

C
om

p
an

y 
d
ep

en
d
s 
on

 a
 l
im

it
ed

 n
u
m

b
er

 o
f 
su

p
p
li
er

s 
fo

r 
al

u
m

in
a,

 t
h
e 

p
ri
n
ci

p
al

 r
aw

 m
at

er
ia

l 
u
se

d
 t
o

p
ro

d
u
ce

 
p
ri
m

ar
y 

al
u
m

in
u
m

. 
S
u
p
p
ly
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al

u
m
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a 

h
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b
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n
 
co

n
st

ra
in

ed
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er
 
th

e 
p
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t 
tw

o 
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ar
s,
 
an

d
 
th

e
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n
st

ru
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io
n
 o

f 
n
ew

 p
ro

d
u
ct

io
n
 f
ac

il
it
ie

s 
re

q
u
ir
es
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u
b
st

an
ti
al

 l
ea

d
 t
im

e.
 D

is
ru

p
ti
on

s 
to

 t
h
e 

C
om

p
an

y'
s 

su
p
p
ly

of
 a

lu
m

in
a 

co
u
ld

 o
cc

u
r 
fo

r 
a 

va
ri
et

y 
of

 r
ea

so
n
s,
 i
n
cl

u
d
in

g 
d
is
ru

p
ti
on

s 
of

 p
ro

d
u
ct

io
n
 a

t 
a 

p
ar

ti
cu

la
r 
su

p
p
li
er
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al

u
m

in
a 

re
Ñ
n
er

y.
 T

h
es

e 
d
is
ru

p
ti
on

s 
m

ay
 r

eq
u
ir
e 

th
e 

C
om

p
an

y 
to

 p
u
rc

h
as

e 
al

u
m

in
a 

on
 l
es

s 
fa

vo
ra

b
le

 t
er

m
s

th
an

 u
n
d
er
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ts

 c
u
rr

en
t 
ag

re
em

en
ts

. 
S
p
ot

 a
lu

m
in

a 
p
ri
ce

s 
ar

e 
cu

rr
en

tl
y 

su
b
st

an
ti
al

ly
 h

ig
h
er

 t
h
an

 t
h
e 

p
ri
ce

s 
th

e
C

om
p
an

y 
p
ay

s 
u
n
d
er
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 l
on

g-
te

rm
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m
en
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.

T
h
e 

C
om

p
an

y 
an

d
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or
an

d
a 

F
in

an
ce
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n
c.

, 
th

ro
u
gh

 5
0
/
5
0
 j
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n
t 
ve

n
tu

re
 c

om
p
an

ie
s,
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en
tl
y 

p
u
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h
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ed
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h
e

G
ra

m
er
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, 

L
ou

is
ia

n
a 

al
u
m

in
a 
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Ñ
n
er

y 
th

at
 s

u
p
p
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es

 t
h
e 

al
u
m

in
a 

u
se

d
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t 
th

e 
C

om
p
an
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s 

H
aw

es
vi

ll
e 

an
d

N
or

an
d
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s 
N
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ri
d
 p

ri
m

ar
y 

al
u
m

in
u
m

 p
ro

d
u
ct
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n
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ac

il
it
ie
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 A

s 
p
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t 
of
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h
e 

ac
q
u
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n
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e 
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t 
ve

n
tu
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al
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 p

u
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h
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n
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n
te
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n
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n
 p
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er
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ip
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h
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w
n
s 

b
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te
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in
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g 
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n
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t.
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n
n
, 
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m
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.

B
au

xi
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s 

th
e 

p
ri
n
ci

p
al

 r
aw

 m
at

er
ia

l 
u
se

d
 i
n
 t

h
e 

p
ro

d
u
ct

io
n
 o

f 
al

u
m
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a 
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d
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ll
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f 
th

e 
b
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d
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t 
th

e
G
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m
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m
in

a 
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Ñ
n
er

y 
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u
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h
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ed
 f
ro

m
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h
e 
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m
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n
 p

ar
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. 
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0
0
4
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n
 e

q
u
ip

m
en

t
u
se

d
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y 
th

e 
p
ar
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er
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ip
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o 

lo
ad

 b
au

xi
te
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t 
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e 
S
t.
 A

n
n
 p

or
t 
fa

ci
li
ty

 f
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le
d
, 
re

su
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in

g 
in
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 t
em

p
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ar
y 

in
te
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u
p
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on

of
 b

au
xi

te
 s
h
ip

m
en

ts
. 
T
h
e 

S
t.
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n
n
 p

or
t 
fa

ci
li
ty

, 
w
h
ic

h
 i
s 
u
se

d
 t
o 

sh
ip

 b
au

xi
te

 t
o 

th
e 

G
ra

m
er

cy
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m

in
a 

fa
ci

li
ty

an
d
 t
o 

ot
h
er

 c
u
st

om
er

s,
 o

p
er

at
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t 
a 

re
d
u
ce

d
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h
ip

p
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g 
le

ve
l 
u
n
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l 
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p
er
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n
s 
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m
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n
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ec
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b
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0
0
4
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If
 t
h
er

e 
is
 a

 s
ig

n
iÑ

ca
n
t 
d
is
ru

p
ti
on

 o
f 
b
au

xi
te

 s
h
ip

m
en

ts
 i
n
 t
h
e 

fu
tu

re
, 
th

e 
jo

in
t 
ve

n
tu

re
 c

ou
ld

 i
n
cu

r 
ad

d
it
io

n
al

co
st

s 
if
 i
t 
is
 r

eq
u
ir
ed

 t
o 

u
se

 b
au

xi
te

 f
ro

m
 o

th
er

 s
ou

rc
es

.

T
h
e 

co
st

 o
f 

a
lu

m
in

a
 u

se
d
 a

t 
th

e 
H

a
w
es

vi
ll
e 

fa
ci

li
ty

 m
a
y
 b

e 
h
ig

h
er

 t
h
a
n
 u

n
d
er

 t
h
e 

C
o
m

p
a
n
y
's
 p

re
vi

o
u
s

L
M

E
-b

a
se

d
 c

o
n
tr

a
ct

 d
ep

en
d
in

g
 o

n
 c

er
ta

in
 m

a
rk

et
 c

o
n
d
it
io

n
s.

T
h
e 

G
ra

m
er

cy
 r
eÑ

n
er

y 
th

at
 t
h
e 

C
om

p
an

y 
an

d
 N

or
an

d
a 

re
ce

n
tl
y 
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q
u
ir
ed

 f
ro

m
 K

ai
se

r 
su

p
p
li
es

 a
ll
 o

f 
th

e
al

u
m

in
a 

u
se

d
 a

t 
th

e 
C

om
p
an

y'
s 
H

aw
es

vi
ll
e 

fa
ci

li
ty

. 
P
ri
or

 t
o 

th
e 

ac
q
u
is
it
io

n
, 
th

e 
C

om
p
an

y 
p
u
rc

h
as

ed
 a

lu
m

in
a

fr
om

 K
ai

se
r 
u
n
d
er

 a
 l
on

g-
te

rm
 c

on
tr
ac

t 
at

 p
ri
ce

s 
b
as

ed
 o

n
 t
h
e 

L
M

E
 p

ri
ce

 f
or

 p
ri
m

ar
y 

al
u
m

in
u
m

. 
F
ol

lo
w
in

g
th

e 
ac

q
u
is
it
io

n
, 
th

at
 c

on
tr
ac

t 
w
as

 r
ep

la
ce

d
 w

it
h
 a

 c
on

tr
ac

t 
th

at
 p

ro
vi

d
es

 f
or

 a
lu

m
in

a 
p
ri
ce

s 
b
as

ed
 o

n
 t

h
e

G
ra

m
er

cy
 r

eÑ
n
er

y'
s 

p
ro

d
u
ct

io
n
 c

os
ts

. 
A

s 
a 

re
su

lt
, 
th

e 
p
ri
ce

 t
h
e 

C
om

p
an

y 
p
ay

s 
fo

r 
th

e 
al

u
m

in
a 

u
se

d
 a

t 
it
s

H
aw

es
vi

ll
e 

fa
ci

li
ty

 i
s 

n
ow

 b
as

ed
 o

n
 t
h
e 

co
st

 o
f 
al

u
m

in
a 

p
ro

d
u
ct

io
n
, 
ra

th
er

 t
h
an

 t
h
e 

L
M

E
 p

ri
ce

 f
or

 p
ri
m

ar
y

al
u
m

in
u
m

. 
T
h
os

e 
p
ro

d
u
ct

io
n
 c

os
ts

 c
ou

ld
 b

e 
m

at
er

ia
ll
y 

h
ig

h
er

 t
h
an

 t
h
e 

p
ri
ce

 p
ai

d
 u

n
d
er

 t
h
e 

C
om

p
an

y 
p
re

vi
ou

s
L
M

E
-b

as
ed

 c
on

tr
ac

t 
d
u
ri
n
g 

p
er

io
d
s 

w
h
en

 a
lu

m
in

u
m

 p
ri
ce

s 
ar

e 
lo

w
 a

n
d
 n

at
u
ra

l 
ga

s 
p
ri
ce

s 
ar

e 
h
ig

h
.

C
h
a
n
g
es

 i
n
 t
h
e 

re
la

ti
ve

 c
o
st

 o
f 

ce
rt

a
in

 r
a
w
 m

a
te

ri
a
ls
 a

n
d
 e

n
er

g
y
 c

o
m

p
a
re

d
 t
o
 t
h
e 

p
ri
ce

 o
f 

p
ri
m

a
ry

a
lu

m
in

u
m

 c
o
u
ld

 a
Å
ec

t 
th

e 
C

o
m

p
a
n
y
's
 o

p
er

a
ti
n
g
 r

es
u
lt
s.

T
h
e 

C
om

p
an

y'
s 
op

er
at

in
g 

re
su

lt
s 
ar

e 
se

n
si
ti
ve

 t
o 

ch
an

ge
s 
in

 t
h
e 

p
ri
ce

 o
f 
p
ri
m

ar
y 

al
u
m

in
u
m

 a
n
d
 t
h
e 

ra
w

m
at

er
ia

ls
 
u
se

d
 
in

 
it
s 

p
ro

d
u
ct

io
n
. 

A
lt
h
ou

gh
 
th

e 
C

om
p
an

y 
at

te
m

p
ts

 
to

 
m

it
ig

at
e 

th
e 

eÅ
ec

ts
 
of

 
su

ch
 
p
ri
ce

Ö
u
ct

u
at

io
n
s 

th
ro

u
gh

 t
h
e 

u
se

 o
f 
va

ri
ou

s 
Ñ
xe

d
-p

ri
ce

 c
om

m
it
m

en
ts

 a
n
d
 Ñ

n
an

ci
al

 i
n
st

ru
m

en
ts

, 
th

es
e 

eÅ
or

ts
 m

ay
li
m

it
 i
ts

 a
b
il
it
y 

to
 t

ak
e 

ad
va

n
ta

ge
 o

f 
fa

vo
ra

b
le

 c
h
an

ge
s 

in
 t

h
e 

m
ar

k
et

 p
ri
ce

s 
fo

r 
p
ri
m

ar
y 

al
u
m

in
u
m

 o
r 

ra
w

m
at

er
ia

ls
. 
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Ì
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u
an
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n
d
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u
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it
at
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e 

D
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os
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A

b
ou

t 
M

ar
k
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 R
is
k
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'

E
le
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ri
ci

ty
 
re

p
re

se
n
ts

 
th

e 
C

om
p
an

y'
s 
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n
gl

e 
la

rg
es

t 
op

er
at

in
g 

co
st

. 
A

s 
a 

re
su

lt
, 

th
e 

av
ai

la
b
il
it
y 

of
el

ec
tr
ic

it
y 

at
 a

Å
or

d
ab

le
 p

ri
ce

s 
is
 c

ru
ci

al
 t
o 

th
e 

p
ro

Ñ
ta

b
il
it
y 

of
 t
h
e 

C
om

p
an

y'
s 
op

er
at

io
n
s.
 W

h
il
e 

th
e 

C
om

p
an

y
p
u
rc

h
as

es
 p

ri
m

ar
il
y 

al
l 
of

 i
ts

 e
le

ct
ri
ci

ty
 f
or

 i
ts

 e
xi

st
in

g 
U

.S
. 
fa

ci
li
ti
es

 u
n
d
er

 Ñ
xe

d
-p

ri
ce

 c
on

tr
ac

ts
 t
h
ro

u
gh

 2
0
0
5
,

a 
p
or

ti
on

 o
f 
th

e 
co

n
tr
ac

te
d
 c

os
t 
of

 t
h
e 

el
ec

tr
ic

it
y 

su
p
p
li
ed

 t
o 

th
e 

M
t.
 H

ol
ly

 f
ac

il
it
y 

va
ri
es

 w
it
h
 s

u
p
p
li
er

's
 f
u
el

co
st

s.
 A

n
 i
n
cr

ea
se

 i
n
 t
h
es

e 
fu

el
 c

os
ts

 w
ou

ld
 i
n
cr

ea
se

 t
h
e 

p
ri
ce

 t
h
e 

M
t.
 H

ol
ly

 f
ac

il
it
y 

p
ay

s 
fo

r 
el

ec
tr
ic

it
y.

 T
h
e

Ñ
xe

d
 p

ri
ce

 p
or

ti
on

s 
of

 t
h
e 

C
om

p
an

y'
s 
cu

rr
en

t 
p
ow

er
 c

on
tr
ac

ts
 a

re
 d

u
e 

to
 e

xp
ir
e 

at
 v

ar
io

u
s 
ti
m

es
 f
ro

m
 t
h
e 

en
d

of
 
2
0
0
5
 
th

ro
u
gh

 
2
0
1
0
. 

T
h
e 

C
om

p
an

y 
h
as

 
en

te
re

d
 
in

to
 
a 

n
ew

 
p
ow

er
 
co

n
tr
ac

t 
w
it
h
 
A

p
p
al

ac
h
ia

n
 
P
ow

er
C

om
p
an

y 
fo

r 
th

e 
su

p
p
ly

 o
f 

p
ow

er
 t

o 
th

e 
R

av
en

sw
oo

d
 f

ac
il
it
y 

b
eg

in
n
in

g 
Ja

n
u
ar

y 
1
, 
2
0
0
6
. 
T
h
at

 a
gr

ee
m

en
t,

w
h
ic

h
 m

u
st

 b
e 

aÇ
rm

ed
 b

y 
th

e 
P
u
b
li
c 

S
er

vi
ce

s 
C

om
m

is
si
on

 o
f 
W

es
t 
V

ir
gi

n
ia

, 
w
ou

ld
 h

av
e 

an
 i
n
it
ia

l 
te

rm
 o

f
2
 y

ea
rs

 a
n
d
 c

on
ti
n
u
e 

th
er

ea
ft
er

 u
n
ti
l 
th

e 
C

om
p
an

y 
gi

ve
s 
1
2
 m

on
th

s'
 n

ot
ic

e 
of

 c
an

ce
ll
at

io
n
. 
If

 t
h
e 

C
om

p
an

y 
is

u
n
ab

le
 t
o 

ob
ta

in
 p

ow
er

 a
t 
aÅ

or
d
ab

le
 r
at

es
 u

p
on

 t
h
e 

ex
p
ir
at

io
n
 o

f 
it
s 
co

n
tr
ac

ts
, 
th

e 
C

om
p
an

y 
m

ay
 b

e 
fo

rc
ed

 t
o

cu
rt
ai

l 
or

 i
d
le

 a
 p

or
ti
on

 o
f 
it
s 

p
ro

d
u
ct

io
n
 c

ap
ac

it
y,

 w
h
ic

h
 w

ou
ld

 l
ow

er
 i
ts

 r
ev

en
u
es

 a
n
d
 a

d
ve

rs
el

y 
aÅ

ec
t 
th

e
p
ro

Ñ
ta

b
il
it
y 

of
 i
ts

 o
p
er

at
io

n
s.

T
h
e 

C
o
m

p
a
n
y
 i
s 

su
b
je

ct
 t
o
 t
h
e 

ri
sk

 o
f 

u
n
io

n
 d

is
p
u
te

s.

T
h
e 

b
ar

ga
in

in
g 

u
n
it
 
em

p
lo

ye
es

 
at

 
th

e 
C

om
p
an

y'
s 

R
av

en
sw

oo
d
 
an

d
 
H

aw
es

vi
ll
e 

fa
ci

li
ti
es

 
an

d
 
at

 
th

e
G

ra
m

er
cy

 r
eÑ

n
er

y 
ar

e 
re

p
re

se
n
te

d
 b

y 
th

e 
U

n
it
ed

 S
te

el
 W

or
k
er

s 
of

 A
m

er
ic

a.
 T

h
e 

C
om

p
an

y'
s 

la
b
or

 c
on

tr
ac

ts
ex

p
ir
e 

in
 2

0
0
6
 a

t 
th

e 
R

av
en

sw
oo

d
 a

n
d
 H

aw
es

vi
ll
e 

fa
ci

li
ti
es

 a
n
d
 i
n
 2

0
0
5
 a

t 
th

e 
G

ra
m

er
cy

 p
la

n
t.
 N

or
d
u
ra

l'
s

em
p
lo

ye
es

 a
re

 r
ep

re
se

n
te

d
 b

y 
u
n
io

n
s 

an
d
 w

er
e 

em
p
lo

ye
d
 u

n
d
er

 a
 c

on
tr
ac

t 
th

at
 e

xp
ir
ed

 a
t 
th

e 
en

d
 o

f 
2
0
0
4
.

N
ew

 l
ab

or
 c

on
tr
ac

ts
 a

re
 b

ei
n
g 

n
eg

ot
ia

te
d
 t

o 
re

p
la

ce
 t

h
e 

re
ce

n
tl
y 

ex
p
ir
ed

 c
on

tr
ac

ts
 c

ov
er

in
g 

em
p
lo

ye
es

 a
t

N
or

d
u
ra

l 
an

d
 
th

e 
Ja

m
ai

ca
n
 
b
au

xi
te

 
m

in
in

g 
op

er
at

io
n
s.
 
T
h
e 

C
om

p
an

y 
m

ay
 
b
e 

u
n
ab

le
 
to

 
sa

ti
sf

ac
to

ri
ly

re
n
eg

ot
ia

te
 t

h
os

e 
la

b
or

 c
on

tr
ac

ts
. 

In
 a

d
d
it
io

n
, 

ex
is
ti
n
g 

la
b
or

 c
on

tr
ac

ts
 m

ay
 n

ot
 p

re
ve

n
t 

a 
st

ri
k
e 

or
 w

or
k

st
op

p
ag

e 
at

 a
n
y 

of
 t

h
es

e 
fa

ci
li
ti
es

 i
n
 t

h
e 

fu
tu

re
, 
an

d
 a

n
y 

su
ch

 w
or

k
 s

to
p
p
ag

e 
co

u
ld

 p
re

ve
n
t 

or
 s

ig
n
iÑ

ca
n
tl
y

im
p
ai

r 
th

e 
C

om
p
an

y'
s 

ab
il
it
y 

to
 c

on
d
u
ct

 p
ro

d
u
ct

io
n
 o

p
er

at
io

n
s 

at
 t
h
os

e 
fa

ci
li
ti
es

.

T
h
e 

C
o
m

p
a
n
y
 d

ep
en

d
s 

o
n
 k

ey
 m

a
n
a
g
em

en
t 
p
er

so
n
n
el

.

T
h
e 

C
om

p
an

y'
s 

m
an

ag
em

en
t 
st

ru
ct

u
re

 i
s 

st
re

am
li
n
ed

 a
n
d
, 
as

 a
 r

es
u
lt
, 
it
 r

el
ie

s 
h
ea

vi
ly

 o
n
 a

 s
m

al
l 
co

re
se

n
io

r 
m

an
ag

em
en

t 
te

am
. 

T
h
e 

u
n
ex

p
ec

te
d
 
lo

ss
 
of

 
th

e 
se

rv
ic

es
 
of

 
on

e 
or

 
m

or
e 

k
ey

 
em

p
lo

ye
es

 
co

u
ld

si
gn

iÑ
ca

n
tl
y 

h
ar

m
 
th

e 
C

om
p
an

y'
s 

b
u
si
n
es

s,
 
Ñ
n
an

ci
al

 
co

n
d
it
io

n
 
an

d
 
op

er
at

in
g 

re
su

lt
s.
 
T
h
e 

em
p
lo

ym
en

t
ag

re
em

en
ts

 f
or

 c
er

ta
in

 k
ey

 m
an

ag
em

en
t 
p
er

so
n
n
el

 e
xp

ir
e 

at
 t
h
e 

en
d
 o

f 
2
0
0
5
 a

n
d
 i
t 
is
 a

n
ti
ci

p
at

ed
 t
h
at

 o
n
e 

or
m

or
e 

of
 t
h
os

e 
in

d
iv

id
u
al

s 
m

ay
 r

et
ir
e 

at
 t
h
at

 t
im

e.

2
9

T
h
e 

C
o
m

p
a
n
y
 i
s 

su
b
je

ct
 t
o
 a

 v
a
ri
et

y
 o

f 
en

vi
ro

n
m

en
ta

l 
la

w
s 

th
a
t 
co

u
ld

 r
es

u
lt
 i
n
 c

o
st

s 
o
r 

li
a
b
il
it
ie

s.

T
h
e 

C
om

p
an

y 
is
 o

b
li
ga

te
d
 t

o 
co

m
p
ly

 w
it
h
 v

ar
io

u
s 

fe
d
er

al
, 

st
at

e 
an

d
 o

th
er

 e
n
vi

ro
n
m

en
ta

l 
la

w
s 

an
d

re
gu

la
ti
on

s,
 i
n
cl

u
d
in

g 
th

e 
en

vi
ro

n
m

en
ta

l 
la

w
s 

an
d
 r

eg
u
la

ti
on

s 
of

 I
ce

la
n
d
, 
th

e 
E
u
ro

p
ea

n
 E

co
n
om

ic
 A

re
a 

an
d

Ja
m

ai
ca

. 
E
n
vi

ro
n
m

en
ta

l 
la

w
s 

an
d
 r

eg
u
la

ti
on

s 
m

ay
 e

xp
os

e 
th

e 
C

om
p
an

y 
to

 c
os

ts
 o

r 
li
ab

il
it
ie

s 
re

la
ti
n
g 

to
 i
ts

m
an

u
fa

ct
u
ri
n
g 

op
er

at
io

n
s 

or
 p

ro
p
er

ty
 o

w
n
er

sh
ip

. 
T
h
e 

C
om

p
an

y 
in

cu
rs

 o
p
er

at
in

g 
co

st
s 

an
d
 c

ap
it
al

 e
xp

en
d
i-

tu
re

s 
on

 a
n
 o

n
go

in
g 

b
as

is
 t

o 
co

m
p
ly

 w
it
h
 a

p
p
li
ca

b
le

 e
n
vi

ro
n
m

en
ta

l 
la

w
s 

an
d
 r

eg
u
la

ti
on

s.
 I

n
 a

d
d
it
io

n
, 
th

e
C

om
p
an

y 
is
 c

u
rr

en
tl
y 

an
d
 m

ay
 i
n
 t
h
e 

fu
tu

re
 b

e 
re

sp
on

si
b
le

 f
or

 t
h
e 

cl
ea

n
u
p
 o

f 
co

n
ta

m
in

at
io

n
 a

t 
so

m
e 

of
 i
ts

cu
rr

en
t 

an
d
 f

or
m

er
 m

an
u
fa

ct
u
ri
n
g 

fa
ci

li
ti
es

 o
r 

fo
r 

th
e 

am
el

io
ra

ti
on

 o
f 

d
am

ag
e 

to
 n

at
u
ra

l 
re

so
u
rc

es
. 

F
or

ex
am

p
le

, 
th

e 
C

om
p
an

y,
 a

lo
n
g 

w
it
h
 o

th
er

s,
 i
n
cl

u
d
in

g 
fo

rm
er

 o
w
n
er

s 
of

 t
h
e 

C
om

p
an

y'
s 
fo

rm
er

 S
t.
 C

ro
ix

 f
ac

il
it
y,

re
ce

iv
ed

 n
ot

ic
e 

of
 a

 t
h
re

at
en

ed
 l

aw
su

it
 a

ll
eg

in
g 

n
at

u
ra

l 
re

so
u
rc

es
 d

am
ag

es
 a

t 
th

e 
fa

ci
li
ty

. 
W

h
il
e 

it
 i

s 
n
ot

p
re

se
n
tl
y 

p
os

si
b
le

 t
o 

d
et

er
m

in
e 

th
e 

ou
tc

om
e 

of
 t
h
is
 m

at
te

r,
 t
h
e 

C
om

p
an

y'
s 

k
n
ow

n
 l
ia

b
il
it
ie

s 
w
it
h
 r

es
p
ec

t 
to

th
is
 a

n
d
 o

th
er

 m
at

te
rs

 r
el

at
in

g 
to

 c
om

p
li
an

ce
 a

n
d
 c

le
an

u
p
, 
b
as

ed
 o

n
 c

u
rr

en
t 
in

fo
rm

at
io

n
, 
ar

e 
n
ot

 e
xp

ec
te

d
 t
o

b
e 

m
at

er
ia

l 
an

d
 s

h
ou

ld
 n

ot
 m

at
er

ia
ll
y 

ad
ve

rs
el

y 
aÅ

ec
t 

th
e 

C
om

p
an

y'
s 

op
er

at
in

g 
re

su
lt
s.
 H

ow
ev

er
, 
if
 m

or
e

st
ri
n
ge

n
t 

co
m

p
li
an

ce
 o

r 
cl

ea
n
u
p
 s

ta
n
d
ar

d
s 

u
n
d
er

 e
n
vi

ro
n
m

en
ta

l 
la

w
s 

or
 r

eg
u
la

ti
on

s 
ar

e 
im

p
os

ed
, 
p
re

vi
ou

sl
y

u
n
k
n
ow

n
 e

n
vi

ro
n
m

en
ta

l 
co

n
d
it
io

n
s 

or
 d

am
ag

es
 t
o 

n
at

u
ra

l 
re

so
u
rc

es
 a

re
 d

is
co

ve
re

d
, 
or

 i
f 
co

n
tr
ib

u
ti
on

s 
fr
om

ot
h
er

 r
es

p
on

si
b
le

 p
ar

ti
es

 w
it
h
 r

es
p
ec

t 
to

 s
it
es

 f
or

 w
h
ic

h
 t

h
e 

C
om

p
an

y 
h
as

 c
le

an
u
p
 r

es
p
on

si
b
il
it
ie

s 
ar

e 
n
ot

av
ai

la
b
le

, 
th

e 
C

om
p
an

y 
m

ay
 b

e 
su

b
je

ct
 t

o 
ad

d
it
io

n
al

 l
ia

b
il
it
y,

 w
h
ic

h
 m

ay
 b

e 
m

at
er

ia
l.
 F

u
rt
h
er

, 
ad

d
it
io

n
al

en
vi

ro
n
m

en
ta

l 
m

at
te

rs
 f
or

 w
h
ic

h
 t
h
e 

C
om

p
an

y 
m

ay
 b

e 
li
ab

le
 m

ay
 a

ri
se

 i
n
 t
h
e 

fu
tu

re
 a

t 
it
s 
p
re

se
n
t 
si
te

s 
w
h
er

e
n
o 

p
ro

b
le

m
 i
s 
cu

rr
en

tl
y 

k
n
ow

n
, 
w
it
h
 r
es

p
ec

t 
to

 s
it
es

 p
re

vi
ou

sl
y 

ow
n
ed

 o
r 
op

er
at

ed
 b

y 
th

e 
C

om
p
an

y,
 b

y 
re

la
te

d
co

rp
or

at
e 

en
ti
ti
es

 o
r 

b
y 

it
s 

p
re

d
ec

es
so

rs
, 
or

 a
t 

si
te

s 
th

at
 t

h
e 

C
om

p
an

y 
m

ay
 a

cq
u
ir
e 

in
 t

h
e 

fu
tu

re
. 
O

ve
ra

ll
p
ro

d
u
ct

io
n
 c

os
ts

 m
ay

 b
ec

om
e 

p
ro

h
ib

it
iv

el
y 

ex
p
en

si
ve

 a
n
d
 p

re
ve

n
t 
th

e 
C

om
p
an

y 
fr
om

 e
Å
ec

ti
ve

ly
 c

om
p
et

in
g 

in
p
ri
ce

 s
en

si
ti
ve

 m
ar

k
et

s 
if
 f
u
tu

re
 c

ap
it
al

 e
xp

en
d
it
u
re

s 
an

d
 c

os
ts

 f
or

 e
n
vi

ro
n
m

en
ta

l 
co

m
p
li
an

ce
 o

r 
cl

ea
n
u
p
 a

re
si
gn

iÑ
ca

n
tl
y 

gr
ea

te
r 

th
an

 c
u
rr

en
t 

or
 p

ro
je

ct
ed

 e
xp

en
d
it
u
re

s 
an

d
 c

os
ts

. 
S
ee
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an
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em
en
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s 

D
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cu
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io

n
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n
d

A
n
al
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f 
F
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al
 C

on
d
it
io

n
 a

n
d
 R

es
u
lt
s 

of
 O

p
er

at
io

n
s
Ì

L
iq

u
id

it
y 

an
d
 C

ap
it
al

 R
es

ou
rc

es
Ì

E
n
vi

ro
n
-

m
en

ta
l 
E
xp

en
d
it
u
re

s 
an

d
 O

th
er

 C
on

ti
n
ge

n
ci

es
''
 a

n
d
 N

ot
e 

1
2
 t
o 

th
e 

C
om

p
an

y'
s 
au

d
it
ed

 c
on

so
li
d
at

ed
 Ñ

n
an

ci
al

st
at

em
en

ts
 f
or

 a
 d

et
ai

le
d
 d

es
cr

ip
ti
on

 o
f 
th

e 
C

om
p
an

y'
s 
en

vi
ro

n
m

en
ta

l 
m

at
te

rs
 a

n
d
 a

ss
oc

ia
te

d
 c

os
ts

 a
n
d
 r
is
k
s.

A
cq

u
is
it
io

n
s 

m
a
y
 p

re
se

n
t 
d
iÇ

cu
lt
ie

s 
fo

r 
th

e 
C

o
m

p
a
n
y
.

In
 A

p
ri
l 
2
0
0
4
, 
th

e 
C

om
p
an

y 
ac

q
u
ir
ed

 t
h
e 

N
or

d
u
ra

l 
fa

ci
li
ty

, 
w
h
ic

h
 i
s 
lo

ca
te

d
 i
n
 G

ru
n
d
ar

ta
n
gi

, 
Ic

el
an

d
. 
In

O
ct

ob
er

 2
0
0
4
, 
th

e 
C

om
p
an

y 
ac

q
u
ir
ed

 a
 j
oi

n
t 

ve
n
tu

re
 i
n
te

re
st

 i
n
 a

n
 a

lu
m

in
a 

re
Ñ
n
er
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ra
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 b
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at
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h
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b
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it
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h
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 r
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 c
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 d
ev

el
op

m
en

t 
of

 Ñ
n
an

ci
al

 c
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b
e 

ex
p
en

si
ve

, 
ti
m

e-
co

n
su

m
in

g,
 a

n
d
 d

iÇ
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h
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p
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h
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 t
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p
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b
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h
e 

ex
p
an

si
on

 i
n
 t

h
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p
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b
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h
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at
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 c
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 d
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 p
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 l
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d
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b
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 f
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 p
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b
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 l
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. 
It

 h
ad

 a
n
 a

gg
re

ga
te

 o
f 
ap

p
ro

xi
m

at
el

y 
$
5
2
4
.1

 m
il
li
on

 o
f 
ou

ts
ta

n
d
in

g
in

d
eb

te
d
n
es

s 
fo

r 
b
or

ro
w
ed

 m
on

ey
 a

s 
of

 D
ec

em
b
er

 3
1
, 

2
0
0
4
. 

In
 a

d
d
it
io

n
, 

N
or

d
u
ra

l 
ca

n
 b

or
ro

w
 u

p
 t

o 
an

ag
gr

eg
at

e 
of

 $
3
6
5
.0

 m
il
li
on

 u
n
d
er

 i
ts

 n
ew

 t
er

m
 l
oa

n
 f
ac

il
it
y.

 T
h
e 

le
ve

l 
of

 t
h
e 

C
om

p
an

y'
s 

in
d
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 c
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 c
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 d
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b
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b
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 c
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b
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 c
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h
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at
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u
ct

u
at

io
n
s.
 
T
h
e 

m
ar

k
et

 
p
ri
ce

 
fo

r 
th

e
C

om
p
an

y'
s 
co

m
m

on
 s
to

ck
 m

ay
 b

e 
aÅ

ec
te

d
 b

y 
a 

n
u
m

b
er

 o
f 
fa

ct
or

s,
 i
n
cl

u
d
in

g 
ac

tu
al

 o
r 
an

ti
ci

p
at

ed
 v

ar
ia

ti
on

s 
in

th
e 

C
om

p
an

y'
s 

q
u
ar

te
rl
y 

re
su

lt
s 

of
 o

p
er

at
io

n
s,
 e

xp
ec

ta
ti
on

s 
ab

ou
t 
th

e 
fu

tu
re

 p
ri
ce

 o
f 
al

u
m

in
u
m

, 
ch

an
ge

s 
in

ea
rn

in
gs

 e
st

im
at

es
 o

r 
re

co
m

m
en

d
at

io
n
s 

b
y 

se
cu

ri
ti
es

 a
n
al

ys
ts

, 
ch

an
ge

s 
in

 r
es

ea
rc

h
 c

ov
er

ag
e 

b
y 

se
cu

ri
ti
es

an
al

ys
ts

, 
th

e 
co

n
ve

rs
io

n
 o

f 
so

m
e 

or
 a

ll
 o

f 
th

e 
C

om
p
an

y'
s 
ou

ts
ta

n
d
in

g 
co

n
ve

rt
ib

le
 n

ot
es

, 
an

y 
an

n
ou

n
ce

m
en

t 
b
y

th
e 

C
om

p
an

y 
of

 
si
gn

iÑ
ca

n
t 

ac
q
u
is
it
io

n
s,
 
st

ra
te

gi
c 

p
ar

tn
er

sh
ip

s,
 
jo

in
t 

ve
n
tu

re
s 

or
 
ca

p
it
al

 
co

m
m

it
m

en
ts

,
d
ev

el
op

m
en

ts
 i
n
 t
h
e 

al
u
m

in
u
m

 i
n
d
u
st

ry
 a

n
d
 s

al
es

 o
f 
su

b
st

an
ti
al

 n
u
m

b
er

s 
of

 s
h
ar

es
 b

y 
cu

rr
en

t 
h
ol

d
er

s 
of

 t
h
e

C
om

p
an

y'
s 

co
m

m
on

 
st

oc
k
 
in

 
th

e 
p
u
b
li
c 

m
ar

k
et

. 
In

 
ad

d
it
io

n
, 

ge
n
er

al
 
ec

on
om

ic
, 

p
ol

it
ic

al
 
an

d
 
m

ar
k
et

co
n
d
it
io

n
s 
an

d
 o

th
er

 f
ac

to
rs

 u
n
re

la
te

d
 t
o 

th
e 

C
om

p
an

y'
s 
op

er
at

in
g 

p
er

fo
rm

an
ce

 m
ay

 c
au

se
 t
h
e 

m
ar

k
et

 p
ri
ce

 o
f

it
s 

co
m

m
on

 s
to

ck
 t
o 

b
e 

vo
la

ti
le

.

P
ro

vi
si
o
n
s 

in
 t
h
e 

C
o
m

p
a
n
y
's
 c

h
a
rt

er
 d

o
cu

m
en

ts
 a

n
d
 s

ta
te

 l
a
w
 m

a
y
 m

a
k
e 

it
 d

iÇ
cu

lt
 f

o
r 

o
th

er
s 

to
 o

b
ta

in

co
n
tr

o
l 
o
f 

th
e 

C
o
m

p
a
n
y
, 
ev

en
 t
h
o
u
g
h
 s

o
m

e 
st

o
ck

h
o
ld

er
s 

m
a
y
 c

o
n
si
d
er

 i
t 
to

 b
e 

b
en

eÑ
ci

a
l.

C
er

ta
in

 p
ro

vi
si
on

s 
of

 t
h
e 

C
om

p
an

y'
s 

re
st

at
ed

 c
er

ti
Ñ
ca

te
 o

f 
in

co
rp

or
at

io
n
 a

n
d
 a

m
en

d
ed

 a
n
d
 r

es
ta

te
d

b
yl

aw
s,
 a

s 
w
el

l 
as

 p
ro

vi
si
on

s 
of

 t
h
e 

D
el

aw
ar

e 
G

en
er

al
 C

or
p
or

at
io

n
 L

aw
 m

ay
 h

av
e 

th
e 

eÅ
ec

t 
of

 d
el

ay
in

g,
d
ef

er
ri
n
g 

or
 p

re
ve

n
ti
n
g 

a 
ch

an
ge

 o
f 
co

n
tr
ol

 o
f 
th

e 
C

om
p
an

y,
 i
n
cl

u
d
in

g 
tr
an

sa
ct

io
n
s 

in
 w

h
ic

h
 t
h
e 

C
om

p
an

y'
s

st
oc

k
h
ol

d
er

s 
m

ig
h
t 
ot

h
er

w
is
e 

h
av

e 
re

ce
iv

ed
 a

 s
u
b
st

an
ti
al

 p
re

m
iu

m
 f
or

 t
h
ei

r 
sh

ar
es

 o
ve

r 
th

en
 c

u
rr

en
t 
m

ar
k
et

p
ri
ce

s.
 F

or
 e

xa
m

p
le

, 
th

es
e 

p
ro

vi
si
on

s:

‚
gi

ve
 a

u
th

or
it
y 

to
 t
h
e 

C
om

p
an

y'
s 
b
oa

rd
 o

f 
d
ir
ec

to
rs

 t
o 

is
su

e 
p
re

fe
rr

ed
 s
to

ck
 a

n
d
 t
o 

d
et

er
m

in
e 

th
e 

p
ri
ce

,
ri
gh

ts
, 
p
re

fe
re

n
ce

s,
 p

ri
vi

le
ge

s 
an

d
 r

es
tr
ic

ti
on

s 
of

 t
h
os

e 
sh

ar
es

 w
it
h
ou

t 
an

y 
st

oc
k
h
ol

d
er

 v
ot

e;

‚
p
ro

vi
d
e,

 u
n
d
er

 t
h
e 

C
om

p
an

y'
s 

ch
ar

te
r 
d
oc

u
m

en
ts

, 
fo

r 
a 

b
oa

rd
 o

f 
d
ir
ec

to
rs

 c
on

si
st

in
g 

of
 t
h
re

e 
cl

as
se

s,
ea

ch
 o

f 
w
h
ic

h
 s

er
ve

s 
fo

r 
a 

d
iÅ

er
en

t 
th

re
e-

ye
ar

 t
er

m
;

‚
re

q
u
ir
e 

st
oc

k
h
ol

d
er

s 
to

 
gi

ve
 
ad

va
n
ce

 
n
ot

ic
e 

p
ri
or

 
to

 
su

b
m

it
ti
n
g 

p
ro

p
os

al
s 

fo
r 

co
n
si
d
er

at
io

n
 
at

st
oc

k
h
ol

d
er

s'
 m

ee
ti
n
gs

 o
r 

to
 n

om
in

at
e 

p
er

so
n
s 

fo
r 

el
ec

ti
on

 a
s 

d
ir
ec

to
rs

; 
an

d

‚
re

st
ri
ct

, 
u
n
d
er

 t
h
e 

C
om

p
an

y'
s 

ch
ar

te
r 

d
oc

u
m

en
ts

, 
ce

rt
ai

n
 b

u
si
n
es

s 
co

m
b
in

at
io

n
s 

b
et

w
ee

n
 u

s 
an

d
 a

n
y

p
er

so
n
 w

h
o 

b
en

eÑ
ci

al
ly

 o
w
n
s 

1
0
%

 o
r 

m
or

e 
of

 i
ts

 o
u
ts

ta
n
d
in

g 
vo

ti
n
g 

st
oc

k
.

In
 a

d
d
it
io

n
, 
ce

rt
ai

n
 o

Ç
ce

rs
 o

f 
th

e 
C

om
p
an

y 
h
av

e 
en

te
re

d
 i
n
to

 e
m

p
lo

ym
en

t 
an

d
 s
ev

er
an

ce
 c

om
p
en

sa
ti
on

ag
re

em
en

ts
 t
h
at

 p
ro

vi
d
e 

fo
r 
ca

sh
 p

ay
m

en
ts

, 
im

m
ed

ia
te

 v
es

ti
n
g 

of
 s

to
ck

 o
p
ti
on

s 
an

d
 p

er
fo

rm
an

ce
 s

h
ar

es
 a

n
d

ac
ce

le
ra

ti
on

 o
f 
ot

h
er

 b
en

eÑ
ts

 u
n
d
er

 c
er

ta
in

 c
ir
cu

m
st

an
ce

s,
 i
n
cl

u
d
in

g 
a 

ch
an

ge
 i
n
 c

on
tr
ol

 o
f 
th

e 
C

om
p
an

y.
 T

h
e

C
om

p
an

y'
s 
1
9
9
6
 S

to
ck

 I
n
ce

n
ti
ve

 P
la

n
 a

ls
o 

p
ro

vi
d
es

 f
or

 a
cc

el
er

at
io

n
 o

f 
th

e 
ab

il
it
y 

to
 e

xe
rc

is
e 

st
oc

k
 o

p
ti
on

s 
an

d
th

e 
ve

st
in

g 
of

 p
er

fo
rm

an
ce

 s
h
ar

es
 u

p
on

 a
 c

h
an

ge
 o

f 
co

n
tr
ol

, 
an

d
 t

h
e 

C
om

p
an

y'
s 

N
on

-E
m

p
lo

ye
e 

D
ir
ec

to
rs

S
to

ck
 O

p
ti
on

 P
la

n
 p

ro
vi

d
es

 f
or

 a
cc

el
er

at
io

n
 o

f 
an

 o
p
ti
on

 h
ol

d
er

's
 a

b
il
it
y 

to
 e

xe
rc

is
e 

st
oc

k
 o

p
ti
on

s 
u
p
on

 a
ch

an
ge

 o
f 
co

n
tr
ol

.

3
3

M
an

ag
em

en
t'
s 

D
is

cu
ss

io
n
 a

n
d
 A

n
al

ys
is

 o
f 
F
in

an
ci

al
 C

o
n
d
it
io

n
 a

n
d
 R

es
u
lt
s 

o
f 
O

p
er

at
io

n
s

T
h
e 

fo
ll
ow

in
g 

d
is
cu

ss
io

n
 r

eÖ
ec

ts
 t

h
e 

C
om

p
an

y'
s 

h
is
to

ri
ca

l 
re

su
lt
s 

of
 o

p
er

at
io

n
s,
 w

h
ic

h
 d

o 
n
ot

 i
n
cl

u
d
e

re
su

lt
s 
fr
om

: 
(
1
)
 t
h
e 

C
om

p
an

y'
s 
8
0
%

 i
n
te

re
st

 i
n
 t
h
e 

H
aw

es
vi

ll
e 

fa
ci

li
ty

 u
n
ti
l 
ac

q
u
ir
ed

 i
n
 A

p
ri
l 
2
0
0
1
, 
(
2
)
 t
h
e

re
m

ai
n
in

g 
2
0
%

 i
n
te

re
st

 i
n
 t
h
e 

H
aw

es
vi

ll
e 

fa
ci

li
ty

 u
n
ti
l 
ac

q
u
ir
ed

 i
n
 A

p
ri
l 
2
0
0
3
, 
(
3
)
 t
h
e 

C
om

p
an

y'
s 
ow

n
er

sh
ip

of
 N

or
d
u
ra

l 
u
n
ti
l 
ac

q
u
ir
ed

 i
n
 l
at

e 
A

p
ri
l 
2
0
0
4
 a

n
d
 (

4
)
 t

h
e 

C
om

p
an

y'
s 

ow
n
er

sh
ip

 i
n
te

re
st

 i
n
 t

h
e 

G
ra

m
er

cy
as

se
ts

 u
n
ti
l 
ac

q
u
ir
ed

 i
n
 O

ct
ob

er
 2

0
0
4
. 
A

cc
or

d
in

gl
y,

 t
h
e 

re
su

lt
s 

fo
r 

Ñ
sc

al
 y

ea
rs

 2
0
0
2
 a

n
d
 2

0
0
3
 a

re
 n

ot
 f

u
ll
y

co
m

p
ar

ab
le

 
to

 
th

e 
re

su
lt
s 

of
 
op

er
at

io
n
s 

fo
r 

Ñ
sc

al
 
ye

ar
 
2
0
0
4
. 

H
is
to

ri
ca

l 
re

su
lt
s 

ar
e 

n
ot

 
in

d
ic

at
iv

e 
of

 
th

e
C

om
p
an

y'
s 

cu
rr

en
t 

b
u
si
n
es

s.
 Y

ou
 s

h
ou

ld
 r

ea
d
 t

h
e 

fo
ll
ow

in
g 

d
is
cu

ss
io

n
 i
n
 c

on
ju

n
ct

io
n
 w

it
h
 t

h
e 

C
om

p
an

y'
s

co
n
so

li
d
at

ed
 Ñ

n
an

ci
al

 s
ta

te
m

en
ts

 i
n
cl

u
d
ed

 e
ls
ew

h
er

e 
in

 t
h
is
 Ñ

li
n
g.

O
ve

rv
ie

w

T
h
e 

C
om

p
an

y 
p
ro

d
u
ce

s 
p
ri
m

ar
y 

al
u
m

in
u
m

. 
T
h
e 

al
u
m

in
u
m

 i
n
d
u
st

ry
 i
s 

cy
cl

ic
al

 a
n
d
 t
h
e 

p
ri
ce

 o
f 
p
ri
m

ar
y

al
u
m

in
u
m

 (
w
h
ic

h
 t
ra

d
es

 a
s 
a 

co
m

m
od

it
y)

 i
s 
d
et

er
m

in
ed

 b
y 

gl
ob

al
 s
u
p
p
ly

 a
n
d
 d

em
an

d
. 
T
h
e 

k
ey

 d
et

er
m

in
an

ts
of

 t
h
e 

C
om

p
an

y'
s 

re
su

lt
s 

of
 o

p
er

at
io

n
s 

an
d
 c

as
h
 Ö

ow
 f
ro

m
 o

p
er

at
io

n
s 

ar
e 

as
 f
ol

lo
w
s:

‚
T
h
e 

C
om

p
an

y'
s 

se
ll
in

g 
p
ri
ce

 i
s 

b
as

ed
 o

n
 t
h
e 

L
M

E
 p

ri
ce

 o
f 
p
ri
m

ar
y 

al
u
m

in
u
m

 a
n
d
 Ñ

xe
d
 p

ri
ce

 s
al

es
co

n
tr
ac

ts
.

‚
T
h
e 

C
om

p
an

y'
s 

p
la

n
ts

 o
p
er

at
e 

at
 o

r 
n
ea

r 
ca

p
ac

it
y,

 a
n
d
 Ö

u
ct

u
at

io
n
s 

in
 v

ol
u
m

e,
 o

th
er

 t
h
an

 t
h
ro

u
gh

ac
q
u
is
it
io

n
s,
 g

en
er

al
ly

 a
re

 s
m

al
l.

‚
T
h
e 

p
ri
n
ci

p
al

 c
om

p
on

en
ts

 o
f 
co

st
 o

f 
go

od
s 
so

ld
 a

re
 a

lu
m

in
a,

 p
ow

er
 a

n
d
 l
ab

or
, 
w
h
ic

h
 w

er
e 

in
 e

xc
es

s 
of

7
0
%

 o
f 

th
e 

2
0
0
4
 c

os
t 

of
 g

oo
d
s 

so
ld

. 
M

an
y 

of
 t

h
es

e 
co

st
s 

ar
e 

co
ve

re
d
 b

y 
lo

n
g-

te
rm

 c
on

tr
ac

ts
 a

s
d
es

cr
ib

ed
 b

el
ow

.

A
ve

ra
ge

 r
ea

li
ze

d
 p

ri
ce

 a
n
d
 c

os
t 
of

 g
oo

d
s 
so

ld
 p

er
 p

ou
n
d
 s
h
ip

p
ed

 a
re

 k
ey

 p
er

fo
rm

an
ce

 i
n
d
ic

at
or

s.
 R

ev
en

u
e

va
ri
es

 s
ig

n
iÑ

ca
n
tl
y 

fr
om

 p
er

io
d
 t

o 
p
er

io
d
 d

u
e 

to
 Ö

u
ct

u
at

io
n
s 

in
 t

h
e 

L
M

E
 p

ri
ce

 o
f 

al
u
m

in
u
m

. 
A

n
y 

ad
ve

rs
e

ch
an

ge
s 

in
 t

h
e 

co
n
d
it
io

n
s 

th
at

 a
Å
ec

t 
th

e 
m

ar
k
et

 p
ri
ce

 o
f 

p
ri
m

ar
y 

al
u
m

in
u
m

 c
ou

ld
 h

av
e 

a 
m

at
er

ia
l 
ad

ve
rs

e
eÅ

ec
t 

on
 t

h
e 

C
om

p
an

y'
s 

re
su

lt
s 

of
 o

p
er

at
io

n
s 

an
d
 c

as
h
 Ö

ow
s.
 R

ev
en

u
e 

is
 a

ls
o 

im
p
ac

te
d
 b

y 
th

e 
C

om
p
an

y'
s

h
ed

gi
n
g 

ac
ti
vi

ti
es

. 
W

or
k
in

g 
ca

p
it
al

 i
s 

re
la

ti
ve

ly
 s

ta
b
le

. 
F
lu

ct
u
at

io
n
s 

in
 w

or
k
in

g 
ca

p
it
al

 a
re

 i
n
Ö
u
en

ce
d
 b

y 
th

e
L
M

E
 p

ri
ce

 o
f 
p
ri
m

ar
y 

al
u
m

in
u
m

 a
n
d
 b

y 
th

e 
ti
m

in
g 

of
 c

as
h
 r
ec

ei
p
ts

 a
n
d
 d

is
b
u
rs

em
en

ts
 f
ro

m
 m

aj
or

 c
u
st

om
er

s
an

d
 s

u
p
p
li
er

s.

C
os

t 
of

 g
oo

d
s 

so
ld

, 
ex

cl
u
d
in

g 
al

u
m

in
a,

 i
s 

ex
p
ec

te
d
 t

o 
re

m
ai

n
 r

el
at

iv
el

y 
st

ab
le

 b
ec

au
se

 t
h
e 

C
om

p
an

y'
s

p
la

n
ts

 o
p
er

at
e 

n
ea

r 
ca

p
ac

it
y 

an
d
 i
ts

 m
aj

or
 c

os
t 
d
ri
ve

rs
 a

re
 c

ov
er

ed
 b

y 
lo

n
g-

te
rm

 c
on

tr
ac

ts
. 
F
lu

ct
u
at

io
n
s 
in

 t
h
e

co
st

 o
f 
al

u
m

in
a 

ar
e 

ex
p
ec

te
d
 a

s 
th

e 
p
ri
ci

n
g 

in
 t
h
es

e 
co

n
tr
ac

ts
, 
ex

ce
p
t 
fo

r 
th

e 
G

ra
m

er
cy

 a
lu

m
in

a 
co

n
tr
ac

t,
 i
s

va
ri
ab

le
 a

n
d
 b

as
ed

 o
n
 L

M
E
 p

ri
ce

s.
 P

ow
er

 c
on

tr
ac

ts
 f
or

 U
.S

. 
fa

ci
li
ti
es

 p
ro

vi
d
e 

fo
r 
p
ri
m

ar
il
y 

Ñ
xe

d
 p

ri
ce

d
 p

ow
er

th
ro

u
gh

 2
0
0
5
, 
su

b
je

ct
 t
o 

ad
ju

st
m

en
ts

 f
or

 f
u
el

 c
os

ts
 f
or

 M
t.
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p
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re
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 c
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 c
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b
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 t
h
e 

P
ec

h
in

ey
 M

et
al

 A
gr

ee
m

en
t,
 N

ew
 S

al
es

 C
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w
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 d
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 p
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 m
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 p
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 p
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b
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b
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 d
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 c
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 m
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.
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p
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p
ly

 A
gr

ee
m

en
ts

T
h
e 

C
om

p
an

y 
is
 p

ar
ty

 t
o 

lo
n
g-

te
rm

 s
u
p
p
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p
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h
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p
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p
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 t
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p
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b
as

ed
 o

n
 t

h
e 

al
u
m

in
a 

p
ro

d
u
ct

io
n
 c

os
ts

 a
t 

th
e

G
ra

m
er

cy
 r
eÑ

n
er

y.
 A

 s
u
m

m
ar

y 
of

 t
h
es

e 
ag

re
em

en
ts

 i
s 

p
ro

vi
d
ed

 b
el

ow
. 
T
h
e 

C
om

p
an

y'
s 

N
or

d
u
ra

l 
fa

ci
li
ty

 t
ol

l
co

n
ve

rt
s 

al
u
m

in
a 

p
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 c
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 b
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p
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w
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b
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p
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p
p
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 p
ro

d
u
ct

io
n
 p

ro
ce

ss
. 
A

 s
u
m

m
ar

y 
of

th
es

e 
p
ow

er
 s

u
p
p
ly

 a
gr

ee
m

en
ts

 i
s 

p
ro

vi
d
ed

 b
el

ow
.

F
ac

il
it
y

S
u
p
p
li
er

T
er

m
P
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p
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b
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 p
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p
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 C
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 f
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b
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tw

o 
ye

ar
s 

an
d
 c
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 c
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 p
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b
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 f
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 t
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 f
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 t
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p
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b
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d
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h
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p
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ib

le
 s

en
io

r 
n
ot

es
 d

u
e 

2
0
2
4
, 
th

e 
IR

B
s 

an
d
 t
h
e 

N
or

d
u
ra

l 
d
eb

t.

(
2
)

E
st

im
at

ed
 
in

te
re

st
 
p
ay

m
en

ts
 
on

 
th

e 
C

om
p
an

y'
s 

lo
n
g-

te
rm

 
d
eb

t 
ar

e 
b
as

ed
 
on

 
se

ve
ra

l 
as

su
m

p
ti
on

s,
in

cl
u
d
in

g 
th

e 
b
or

ro
w
in

g 
u
n
d
er

 
th

e 
n
ew

 
te

rm
 
lo

an
 
fa

ci
li
ty

 
fo

r 
th

e 
N

or
d
u
ra

l 
ex

p
an

si
on

 
p
ro

je
ct

 
an

d
as

su
m

p
ti
on

s 
fo

r 
th

e 
in

te
re

st
 r
at

es
 f
or

 t
h
e 

C
om

p
an

y'
s 
va

ri
ab

le
 r
at

e 
d
eb

t.
 T

h
e 

C
om

p
an

y 
ex

p
ec

ts
 t
o 

b
or

ro
w

an
 a

d
d
it
io

n
al

 $
2
9
3
.0

 m
il
li
on

 u
n
d
er

 t
h
e 

n
ew

 t
er

m
 l
oa

n
 f
ac

il
it
y 

th
ro

u
gh

 m
id

-2
0
0
6
. 
T
h
e 

C
om

p
an

y'
s 
va

ri
ab

le
ra

te
 d

eb
t 
is
 b

as
ed

 p
ri
m

ar
il
y 

on
 t
h
e 

E
u
ro

d
ol

la
r 
ra

te
 p

lu
s 
an

 a
p
p
li
ca

b
le

 m
ar

gi
n
. 
T
h
e 

C
om

p
an

y 
as

su
m

es
 t
h
at

th
e 

E
u
ro

d
ol

la
r 

ra
te

 w
il
l 
b
e 

2
.5

0
%

 i
n
 2

0
0
5
 i
n
cr

ea
si
n
g 

to
 5

.0
0
%

 i
n
 2

0
0
8
 a

n
d
 r

em
ai

n
in

g 
st

ea
d
y 

th
er

ea
ft
er

.
T
h
e 

IR
B
s'
 i
n
te

re
st

 r
at

e 
is
 v

ar
ia

b
le

 a
n
d
 t
h
e 

C
om

p
an

y 
es

ti
m

at
ed

 f
u
tu

re
 p

ay
m

en
ts

 b
as

ed
 o

n
 a

 r
at

e 
of

 2
.3

0
%

.
In

 a
d
d
it
io

n
, 
th

e 
C

om
p
an

y 
as

su
m

es
 t
h
e 

1
1
.7

5
%

 s
en

io
r 
se

cu
re

d
 Ñ

rs
t 
m

or
tg

ag
e 

n
ot

es
 w

il
l 
b
e 

ca
ll
ed

 i
n
 A

p
ri
l

4
8



2
0
0
5
 a

n
d
 t

h
e 

7
.5

%
 s

en
io

r 
n
ot

es
 d

u
e 

2
0
1
4
 a

n
d
 1

.7
5
%

 c
on

ve
rt
ib

le
 s

en
io

r 
n
ot

es
 d

u
e 

2
0
2
4
 w

il
l 

re
m

ai
n

ou
ts

ta
n
d
in

g 
u
n
ti
l 
th

ei
r 

re
sp

ec
ti
ve

 d
u
e 

d
at

es
.

(
3
)

P
u
rc

h
as

e 
ob

li
ga

ti
on

s 
in

cl
u
d
e 

lo
n
g-

te
rm

 a
lu

m
in

a,
 e

le
ct

ri
ca

l 
p
ow

er
, 

an
od

e 
co

n
tr
ac

ts
 a

n
d
 t

h
e 

N
or

d
u
ra

l
ex

p
an

si
on

 p
ro

je
ct

 c
om

m
it
m

en
ts

. 
N

or
d
u
ra

l'
s 
p
ow

er
 c

on
tr
ac

ts
 a

n
d
 d

om
es

ti
c 

al
u
m

in
a 

co
n
tr
ac

ts
, 
ex

ce
p
t 
fo

r
C

en
tu

ry
 K

en
tu

ck
y,

 a
re

 p
ri
ce

d
 a

s 
a 

p
er

ce
n
ta

ge
 o

f 
th

e 
L
M

E
 p

ri
ce

 o
f 
p
ri
m

ar
y 

al
u
m

in
u
m

. 
T
h
e 

C
om

p
an

y
as

su
m

ed
 a

n
 L

M
E
 p

ri
ce

 o
f 
$
1
,7

5
0
 p

er
 m

et
ri
c 

to
n
 f
or

 2
0
0
5
, 
$
1
,6

9
5
 p

er
 m

et
ri
c 

to
n
 f
or

 2
0
0
6
, 
$
1
,6

3
8
 p

er
m

et
ri
c 

to
n
 f
or

 2
0
0
7
 a

n
d
 $

1
,5

5
0
 p

er
 m

et
ri
c 

to
n
 t
h
er

ea
ft
er

 f
or

 p
u
rp

os
es

 o
f 
ca

lc
u
la

ti
n
g 

ex
p
ec

te
d
 f
u
tu

re
 c

as
h

Ö
ow

s 
fo

r 
th

es
e 

co
n
tr
ac

ts
. 
C

en
tu

ry
 K

en
tu

ck
y'

s 
lo

n
g-

te
rm

 a
lu

m
in

a 
co

n
tr
ac

t 
h
as

 v
ar

ia
b
le

 c
os

t-
b
as

ed
 p

ri
ci

n
g.

T
h
e 

C
om

p
an

y 
u
se

d
 c

os
t 
fo

re
ca

st
s 
p
ro

vi
d
ed

 b
y 

th
e 

su
p
p
li
er

 t
o 

ca
lc

u
la

te
 t
h
e 

ex
p
ec

te
d
 f
u
tu

re
 c

as
h
 Ö

ow
s 
fo

r
th

is
 c

on
tr
ac

t.
 T

h
e 

N
or

d
u
ra

l 
an

od
e 

co
n
tr
ac

t 
an

d
 s

om
e 

N
or

d
u
ra

l 
ex

p
an

si
on

 c
on

tr
ac

t 
co

m
m

it
m

en
ts

 a
re

d
en

om
in

at
ed

 i
n
 e

u
ro

s.
 T

h
e 

C
om

p
an

y 
as

su
m

ed
 a

 $
1
.2

0
/
E
u
ro

 c
on

ve
rs

io
n
 r
at

e 
to

 e
st

im
at

e 
th

e 
ob

li
ga

ti
on

s
u
n
d
er

 t
h
es

e 
co

n
tr
ac

ts
.

(
4
)

O
th

er
 l

on
g-

te
rm

 l
ia

b
il
it
ie

s 
in

cl
u
d
e 

th
e 

C
om

p
an

y'
s 

ex
p
ec

te
d
 p

en
si
on

 c
on

tr
ib

u
ti
on

s,
 O

P
E
B
 a

n
d
 S

E
R

B
b
en

eÑ
t 
p
ay

m
en

ts
, 
w
or

k
er

s'
 c

om
p
en

sa
ti
on

 b
en

eÑ
t 
p
ay

m
en

ts
, 
es

ti
m

at
ed

 d
ef

er
re

d
 t
ax

 p
ay

m
en

ts
 a

n
d
 a

ss
et

re
ti
re

m
en

t 
ob

li
ga

ti
on

s.
 E

xp
ec

te
d
 b

en
eÑ

t 
p
ay

m
en

ts
 f
or

 t
h
e 

S
E
R

B
 a

n
d
 O

P
E
B
 p

la
n
s,
 w

h
ic

h
 a

re
 u

n
fu

n
d
ed

,
ar

e 
in

cl
u
d
ed

 f
or

 2
0
0
5
 t

h
ro

u
gh

 2
0
1
4
. 
T
h
e 

C
om

p
an

y'
s 

es
ti
m

at
ed

 c
on

tr
ib

u
ti
on

s 
to

 t
h
e 

p
en

si
on

 p
la

n
s 

ar
e

in
cl

u
d
ed

 f
or

 2
0
0
5
. 
E
st

im
at

ed
 c

on
tr
ib

u
ti
on

s 
fo

r 
2
0
0
6
 a

n
d
 b

ey
on

d
 a

re
 n

ot
 i
n
cl

u
d
ed

 i
n
 t

h
e 

ta
b
le

 b
ec

au
se

th
es

e 
es

ti
m

at
es

 w
ou

ld
 b

e 
h
ea

vi
ly

 d
ep

en
d
en

t 
u
p
on

 a
ss

u
m

p
ti
on

s 
ab

ou
t 

fu
tu

re
 e

ve
n
ts

, 
in

cl
u
d
in

g 
am

on
g

ot
h
er

 t
h
in

gs
, 
fu

tu
re

 r
eg

u
la

to
ry

 c
h
an

ge
s,
 c

h
an

ge
s 
to

 t
ax

 l
aw

s,
 f
u
tu

re
 i
n
te

re
st

 r
at

es
 l
ev

el
s 
an

d
 f
u
tu

re
 r
et

u
rn

on
 p

la
n
 a

ss
et

s.
 A

ss
et

 r
et

ir
em

en
t 

ob
li
ga

ti
on

s 
co

n
si
st

 p
ri
m

ar
il
y 

of
 d

is
p
os

al
 c

os
ts

 f
or

 s
p
en

t 
p
ot

li
n
er

, 
th

e
am

ou
n
t 
an

d
 t
im

in
g 

of
 t
h
es

e 
co

st
s 

ar
e 

es
ti
m

at
ed

 b
as

ed
 o

n
 t
h
e 

n
u
m

b
er

 o
f 
th

e 
C

om
p
an

y'
s 

op
er

at
in

g 
p
ot

s
an

d
 t
h
ei

r 
ex

p
ec

te
d
 p

ot
 l
if
e.

E
n
vi
ro

n
m

en
ta

l 
E
x
p
en

d
it
u
re

s 
an

d
 O

th
er

 C
o
n
ti
n
ge

n
ci

es

T
h
e 

C
om

p
an

y 
h
as

 i
n
cu

rr
ed

 a
n
d
 i
n
 t
h
e 

fu
tu

re
 w

il
l 
co

n
ti
n
u
e 

to
 i
n
cu

r 
ca

p
it
al

 e
xp

en
d
it
u
re

s 
an

d
 o

p
er

at
in

g
ex

p
en

se
s 

fo
r 

m
at

te
rs

 
re

la
ti
n
g 

to
 
en

vi
ro

n
m

en
ta

l 
co

n
tr
ol

, 
re

m
ed

ia
ti
on

, 
m

on
it
or

in
g 

an
d
 
co

m
p
li
an

ce
. 

T
h
e

ag
gr

eg
at

e 
en

vi
ro

n
m

en
ta

l 
re

la
te

d
 a

cc
ru

ed
 l
ia

b
il
it
ie

s 
w
er

e 
$
0
.6

 m
il
li
on

 a
n
d
 $

0
.7

 m
il
li
on

 a
t 
D

ec
em

b
er

 3
1
, 
2
0
0
4

an
d
 D

ec
em

b
er

 3
1
, 
2
0
0
3
, 
re

sp
ec

ti
ve

ly
. 
T
h
e 

C
om

p
an

y 
b
el

ie
ve

s 
th

at
 c

om
p
li
an

ce
 w

it
h
 c

u
rr

en
t 
en

vi
ro

n
m

en
ta

l 
la

w
s

an
d
 r
eg

u
la

ti
on

s 
is
 n

ot
 l
ik

el
y 

to
 h

av
e 

a 
m

at
er

ia
l 
ad

ve
rs

e 
eÅ

ec
t 
on

 t
h
e 

C
om

p
an

y'
s 
Ñ
n
an

ci
al

 c
on

d
it
io

n
, 
re

su
lt
s 
of

op
er

at
io

n
s 

or
 l

iq
u
id

it
y;

 h
ow

ev
er

, 
en

vi
ro

n
m

en
ta

l 
la

w
s 

an
d
 r

eg
u
la

ti
on

s 
m

ay
 c

h
an

ge
, 
an

d
 t

h
e 

C
om

p
an

y 
m

ay
b
ec

om
e 

su
b
je

ct
 t
o 

m
or

e 
st

ri
n
ge

n
t 
en

vi
ro

n
m

en
ta

l 
la

w
s 

an
d
 r

eg
u
la

ti
on

s 
in

 t
h
e 

fu
tu

re
.

T
h
e 

C
om

p
an

y 
h
as

 p
la

n
n
ed

 e
n
vi

ro
n
m

en
ta

l 
ca

p
it
al

 e
xp

en
d
it
u
re

s 
of

 a
p
p
ro

xi
m

at
el

y 
$
0
.6

 m
il
li
on

 f
or

 2
0
0
5
,

$
1
.3

 m
il
li
on

 f
or

 2
0
0
6
 a

n
d
 $

0
.4

 m
il
li
on

 f
or

 2
0
0
7
. 
In

 a
d
d
it
io

n
, 
th

e 
C

om
p
an

y 
ex

p
ec

ts
 t
o 

in
cu

r 
op

er
at

in
g 

ex
p
en

se
s

re
la

ti
n
g 

to
 e

n
vi

ro
n
m

en
ta

l 
m

at
te

rs
 o

f 
ap

p
ro

xi
m

at
el

y 
$
9
.9

 m
il
li
on

, 
$
1
0
.7

 m
il
li
on

, 
an

d
 $

1
1
.0

 m
il
li
on

 i
n
 2

0
0
5
, 
2
0
0
6

an
d
 2

0
0
7
, 
re

sp
ec

ti
ve

ly
. 
T
h
es

e 
am

ou
n
ts

 d
o 

n
ot

 i
n
cl

u
d
e 

an
y 

p
ro

je
ct

ed
 c

ap
it
al

 e
xp

en
d
it
u
re

s 
or

 o
p
er

at
in

g 
ex

p
en

se
s

fo
r 

th
e 

C
om

p
an

y'
s 

jo
in

t 
ve

n
tu

re
 i
n
te

re
st

 i
n
 t
h
e 

G
ra

m
er

cy
 a

ss
et

s,
 w

h
ic

h
 h

av
e 

n
ot

 y
et

 b
ee

n
 d

et
er

m
in

ed
. 
S
ee

P
ar

t 
I,
 I

te
m

 1
 "
"E

n
vi

ro
n
m

en
ta

l 
M

at
te

rs
.'
' 
A

s 
p
ar

t 
of

 t
h
e 

C
om

p
an

y'
s 

ge
n
er

al
 c

ap
it
al

 e
xp

en
d
it
u
re

 p
la

n
, 
it
 a

ls
o

ex
p
ec

ts
 t
o 

in
cu

r 
ca

p
it
al

 e
xp

en
d
it
u
re

s 
fo

r 
ot

h
er

 c
ap

it
al

 p
ro

je
ct

s 
th

at
 m

ay
, 
in

 a
d
d
it
io

n
 t
o 

im
p
ro

vi
n
g 

op
er

at
io

n
s,

re
d
u
ce

 c
er

ta
in

 e
n
vi

ro
n
m

en
ta

l 
im

p
ac

ts
. 
S
ee

 P
ar

t 
I,
 I

te
m

 1
 "
"E

n
vi

ro
n
m

en
ta

l 
M

at
te

rs
.'
'

T
h
e 

C
om

p
an

y'
s 
in

co
m

e 
ta

x 
re

tu
rn

s 
ar

e 
p
er

io
d
ic

al
ly

 e
xa

m
in

ed
 b

y 
va

ri
ou

s 
ta

x 
au

th
or

it
ie

s.
 T

h
e 

C
om

p
an

y 
is

cu
rr

en
tl
y 

u
n
d
er

 a
u
d
it
 b

y 
th

e 
In

te
rn

al
 R

ev
en

u
e 

S
er

vi
ce

 (
""
IR

S
''
)
 f
or

 t
h
e 

ta
x 

ye
ar

s 
th

ro
u
gh

 2
0
0
2
. 
In

 c
on

n
ec

ti
on

w
it
h
 s

u
ch

 e
xa

m
in

at
io

n
s,
 t
h
e 

IR
S
 h

as
 r
ai

se
d
 i
ss

u
es

 a
n
d
 p

ro
p
os

ed
 t
ax

 d
eÑ

ci
en

ci
es

. 
T
h
e 

C
om

p
an

y 
is
 r
ev

ie
w
in

g
th

e 
is
su

es
 r
ai

se
d
 b

y 
th

e 
IR

S
 a

n
d
 p

la
n
s 
to

 c
on

te
st

 t
h
e 

p
ro

p
os

ed
 t
ax

 d
eÑ

ci
en

ci
es

. 
T
h
e 

C
om

p
an

y 
b
el

ie
ve

s 
th

at
 i
ts

ta
x 

p
os

it
io

n
 i
s 
w
el

l-
su

p
p
or

te
d
 a

n
d
, 
b
as

ed
 o

n
 c

u
rr

en
t 
in

fo
rm

at
io

n
, 
d
oe

s 
n
ot

 b
el

ie
ve

 t
h
at

 t
h
e 

ou
tc

om
e 

of
 t
h
e 

ta
x

au
d
it
 w

il
l 
h
av

e 
a 

m
at

er
ia

l 
im

p
ac

t 
on

 t
h
e 

C
om

p
an

y'
s 

Ñ
n
an

ci
al

 c
on

d
it
io

n
 o

r 
re

su
lt
s 

of
 o

p
er

at
io

n
s.

T
h
e 

C
om

p
an

y 
is
 a

 d
ef

en
d
an

t 
in

 s
ev

er
al

 a
ct

io
n
s 

re
la

ti
n
g 

to
 v

ar
io

u
s 

as
p
ec

ts
 o

f 
it
s 

b
u
si
n
es

s.
 W

h
il
e 

it
 i
s

im
p
os

si
b
le

 t
o 

p
re

d
ic

t 
th

e 
u
lt
im

at
e 

d
is
p
os

it
io

n
 o

f 
an

y 
li
ti
ga

ti
on

, 
th

e 
C

om
p
an

y 
d
oe

s 
n
ot

 b
el

ie
ve

 t
h
at

 a
n
y 

of
 t
h
es

e
la

w
su

it
s,
 e

it
h
er

 i
n
d
iv

id
u
al

ly
 o

r 
in

 t
h
e 

ag
gr

eg
at

e,
 w

il
l 
h
av

e 
a 

m
at

er
ia

l 
ad

ve
rs

e 
eÅ

ec
t 
on

 t
h
e 

C
om

p
an

y'
s 
Ñ
n
an

ci
al

co
n
d
it
io

n
, 
re

su
lt
s 

of
 o

p
er

at
io

n
s 

or
 l
iq

u
id

it
y.

 S
ee

 I
te

m
 3

, 
""
L
eg

al
 P

ro
ce

ed
in

gs
.'
'

4
9

N
ew

 A
cc

o
u
n
ti
n
g 

S
ta

n
d
ar

d
s

In
 D

ec
em

b
er

 2
0
0
4
, 
th

e 
F
in

an
ci

al
 A

cc
ou

n
ti
n
g 

S
ta

n
d
ar

d
s 

B
oa

rd
 (

""
F
A

S
B
''
)
 i
ss

u
ed

 S
F
A

S
 N

o.
 1

2
3
(
R

)
,

""
S
h
ar

e 
B
as

ed
 P

ay
m
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A
n
n
u
al

R
ep

or
t 

on
 I

n
te

rn
al

 C
on

tr
ol

 O
ve

r 
F
in

an
ci

al
 R

ep
or

ti
n
g,

 t
h
at

 C
en

tu
ry

 A
lu

m
in

u
m

 C
om

p
an

y 
an

d
 s

u
b
si
d
ia

ri
es

(
th

e 
""
C

om
p
an

y'
')

 m
ai

n
ta

in
ed

 e
Å
ec

ti
ve

 i
n
te

rn
al

 c
on

tr
ol

 o
ve

r 
Ñ
n
an

ci
al

 r
ep

or
ti
n
g 

as
 o

f 
D

ec
em

b
er

 3
1
, 
2
0
0
4
,

b
as

ed
 
on

 
cr

it
er

ia
 
es

ta
b
li
sh

ed
 
in

 
In

te
rn

a
l 

C
on

tr
ol

Ì
In

te
gr

a
te

d
 
F
ra

m
ew

or
k
 
is
su

ed
 
b
y 

th
e 

C
om

m
it
te

e 
of

S
p
on

so
ri
n
g 

O
rg

an
iz

at
io

n
s 

of
 t

h
e 

T
re

ad
w
ay

 C
om

m
is
si
on

. 
A

s 
d
es

cr
ib

ed
 i
n
 M

an
ag

em
en

t'
s 

A
n
n
u
al

 R
ep

or
t 

on
In

te
rn

al
 C

on
tr
ol

 O
ve

r 
F
in

an
ci

al
 R

ep
or

ti
n
g,

 m
an

ag
em

en
t 
ex

cl
u
d
ed

 f
ro

m
 t
h
ei

r 
as

se
ss

m
en

t 
th

e 
in

te
rn

al
 c

on
tr
ol

ov
er

 Ñ
n
an

ci
al

 r
ep

or
ti
n
g 

at
 N

or
d
u
ra

l 
eh

f,
 w

h
ic

h
 w

as
 a

cq
u
ir
ed

 o
n
 A

p
ri
l 
2
7
, 
2
0
0
4
 a

n
d
 w

h
os

e 
Ñ
n
an

ci
al

 s
ta

te
m

en
ts

re
Ö
ec

t 
to

ta
l 
as

se
ts

 a
n
d
 r

ev
en

u
es

 c
on

st
it
u
ti
n
g 

3
5
%

 a
n
d
 8

%
 p

er
ce

n
t,
 r

es
p
ec

ti
ve

ly
, 
of

 t
h
e 

re
la

te
d
 c

on
so

li
d
at

ed
Ñ
n
an

ci
al

 s
ta

te
m

en
t 
am

ou
n
ts

 a
s 
of

 a
n
d
 f
or

 t
h
e 

ye
ar

 e
n
d
ed

 D
ec

em
b
er

 3
1
, 
2
0
0
4
. 
A

cc
or

d
in

gl
y,

 o
u
r 
au

d
it
 d

id
 n

ot
in

cl
u
d
e 

th
e 

in
te

rn
al

 
co

n
tr
ol

 
ov

er
 
Ñ
n
an

ci
al

 
re

p
or

ti
n
g 

at
 
N

or
d
u
ra

l 
eh

f.
 
T
h
e 

C
om

p
an

y'
s 

m
an

ag
em

en
t 

is
re

sp
on

si
b
le

 f
or

 m
ai

n
ta

in
in

g 
eÅ

ec
ti
ve

 i
n
te

rn
al

 c
on

tr
ol

 o
ve

r 
Ñ
n
an

ci
al

 r
ep

or
ti
n
g 

an
d
 f

or
 i
ts

 a
ss

es
sm

en
t 

of
 t

h
e

eÅ
ec

ti
ve

n
es

s 
of

 
in

te
rn

al
 
co

n
tr
ol

 
ov

er
 
Ñ
n
an

ci
al

 
re

p
or

ti
n
g.

 
O

u
r 

re
sp

on
si
b
il
it
y 

is
 
to

 
ex

p
re

ss
 
an

 
op

in
io

n
 
on

m
an

ag
em

en
t'
s 
as

se
ss

m
en

t 
an

d
 a

n
 o

p
in

io
n
 o

n
 t
h
e 

eÅ
ec

ti
ve

n
es

s 
of

 t
h
e 

C
om

p
an

y'
s 
in

te
rn

al
 c

on
tr
ol

 o
ve

r 
Ñ
n
an

ci
al

re
p
or

ti
n
g 

b
as

ed
 o

n
 o

u
r 

au
d
it
.

W
e 

co
n
d
u
ct

ed
 o

u
r 
au

d
it
 i
n
 a

cc
or

d
an

ce
 w

it
h
 t
h
e 

st
an

d
ar

d
s 
of

 t
h
e 

P
u
b
li
c 

C
om

p
an

y 
A

cc
ou

n
ti
n
g 

O
ve

rs
ig

h
t

B
oa

rd
 (

U
n
it
ed

 S
ta

te
s)

. 
T
h
os

e 
st

an
d
ar

d
s 

re
q
u
ir
e 

th
at

 w
e 

p
la

n
 a

n
d
 p

er
fo

rm
 t

h
e 

au
d
it
 t

o 
ob

ta
in

 r
ea

so
n
ab

le
as

su
ra

n
ce

 a
b
ou

t 
w
h
et

h
er

 e
Å
ec

ti
ve

 i
n
te

rn
al

 c
on

tr
ol

 o
ve

r 
Ñ
n
an

ci
al

 r
ep

or
ti
n
g 

w
as

 m
ai

n
ta

in
ed

 i
n
 a

ll
 m

at
er

ia
l

re
sp

ec
ts

. 
O

u
r 
au

d
it
 i
n
cl

u
d
ed

 o
b
ta

in
in

g 
an

 u
n
d
er

st
an

d
in

g 
of

 i
n
te

rn
al

 c
on

tr
ol

 o
ve

r 
Ñ
n
an

ci
al

 r
ep

or
ti
n
g,

 e
va

lu
at

in
g

m
an

ag
em

en
t'
s 

as
se

ss
m

en
t,
 t

es
ti
n
g 

an
d
 e

va
lu

at
in

g 
th

e 
d
es

ig
n
 a

n
d
 o

p
er

at
in

g 
eÅ

ec
ti
ve

n
es

s 
of

 i
n
te

rn
al

 c
on

tr
ol

,
an

d
 p

er
fo

rm
in

g 
su

ch
 o

th
er

 p
ro

ce
d
u
re

s 
as

 w
e 

co
n
si
d
er

ed
 n

ec
es

sa
ry

 i
n
 t
h
e 

ci
rc

u
m

st
an

ce
s.
 W

e 
b
el

ie
ve

 t
h
at

 o
u
r

au
d
it
 p

ro
vi

d
es

 a
 r

ea
so

n
ab

le
 b

as
is
 f
or

 o
u
r 

op
in

io
n
s.

A
 c

om
p
an

y'
s 
in

te
rn

al
 c

on
tr
ol

 o
ve

r 
Ñ
n
an

ci
al

 r
ep

or
ti
n
g 

is
 a

 p
ro

ce
ss

 d
es

ig
n
ed

 b
y,

 o
r 
u
n
d
er

 t
h
e 

su
p
er

vi
si
on

 o
f,

th
e 

co
m

p
an

y'
s 
p
ri
n
ci

p
al

 e
xe

cu
ti
ve

 a
n
d
 p

ri
n
ci

p
al

 Ñ
n
an

ci
al

 o
Ç

ce
rs

, 
or

 p
er

so
n
s 
p
er

fo
rm

in
g 

si
m

il
ar

 f
u
n
ct

io
n
s,
 a

n
d

eÅ
ec

te
d
 
b
y 

th
e 

co
m

p
an

y'
s 

b
oa

rd
 
of

 
d
ir
ec

to
rs

, 
m

an
ag

em
en

t,
 
an

d
 
ot

h
er

 
p
er

so
n
n
el

 
to

 
p
ro

vi
d
e 

re
as

on
ab

le
as

su
ra

n
ce

 r
eg

ar
d
in

g 
th

e 
re

li
ab

il
it
y 

of
 Ñ

n
an

ci
al

 r
ep

or
ti
n
g 

an
d
 t
h
e 

p
re

p
ar

at
io

n
 o

f 
Ñ
n
an

ci
al

 s
ta

te
m

en
ts

 f
or

 e
xt

er
n
al

p
u
rp

os
es

 i
n
 a

cc
or

d
an

ce
 w

it
h
 g

en
er

al
ly

 a
cc

ep
te

d
 a

cc
ou

n
ti
n
g 

p
ri
n
ci

p
le

s.
 A

 c
om

p
an

y'
s 

in
te

rn
al

 c
on

tr
ol

 o
ve

r
Ñ
n
an

ci
al

 r
ep

or
ti
n
g 

in
cl

u
d
es

 t
h
os

e 
p
ol

ic
ie

s 
an

d
 p

ro
ce

d
u
re

s 
th

at
 (

1
)
 p

er
ta

in
 t
o 

th
e 

m
ai

n
te

n
an

ce
 o

f 
re

co
rd

s 
th

at
,

in
 r
ea

so
n
ab

le
 d

et
ai

l,
 a

cc
u
ra

te
ly

 a
n
d
 f
ai

rl
y 

re
Ö
ec

t 
th

e 
tr
an

sa
ct

io
n
s 
an

d
 d

is
p
os

it
io

n
s 
of

 t
h
e 

as
se

ts
 o

f 
th

e 
co

m
p
an

y;
(
2
)
 p

ro
vi

d
e 

re
as

on
ab

le
 a

ss
u
ra

n
ce

 t
h
at

 t
ra

n
sa

ct
io

n
s 
ar

e 
re

co
rd

ed
 a

s 
n
ec

es
sa

ry
 t
o 

p
er

m
it
 p

re
p
ar

at
io

n
 o

f 
Ñ
n
an

ci
al

st
at

em
en

ts
 i
n
 a

cc
or

d
an

ce
 w

it
h
 g

en
er

al
ly

 a
cc

ep
te

d
 a

cc
ou

n
ti
n
g 

p
ri
n
ci

p
le

s,
 a

n
d
 t
h
at

 r
ec

ei
p
ts

 a
n
d
 e

xp
en

d
it
u
re

s 
of

th
e 

co
m

p
an

y 
ar

e 
b
ei

n
g 

m
ad

e 
on

ly
 i
n
 a

cc
or

d
an

ce
 w

it
h
 a

u
th

or
iz

at
io

n
s 

of
 m

an
ag

em
en

t 
an

d
 d

ir
ec

to
rs

 o
f 

th
e

co
m

p
an

y;
 a

n
d
 (

3
)
 p

ro
vi

d
e 

re
as

on
ab

le
 a

ss
u
ra

n
ce

 r
eg

ar
d
in

g 
p
re

ve
n
ti
on

 o
r 

ti
m

el
y 

d
et

ec
ti
on

 o
f 

u
n
au

th
or

iz
ed

ac
q
u
is
it
io

n
, 
u
se

, 
or

 d
is
p
os

it
io

n
 o

f 
th

e 
co

m
p
an

y'
s 

as
se

ts
 t

h
at

 c
ou

ld
 h

av
e 

a 
m

at
er

ia
l 

eÅ
ec

t 
on

 t
h
e 

Ñ
n
an

ci
al

st
at

em
en

ts
.

B
ec

au
se

 o
f 
th

e 
in

h
er

en
t 
li
m

it
at

io
n
s 
of

 i
n
te

rn
al

 c
on

tr
ol

 o
ve

r 
Ñ
n
an

ci
al

 r
ep

or
ti
n
g,

 i
n
cl

u
d
in

g 
th

e 
p
os

si
b
il
it
y 

of
co

ll
u
si
on

 o
r 
im

p
ro

p
er

 m
an

ag
em

en
t 
ov

er
ri
d
e 

of
 c

on
tr
ol

s,
 m

at
er

ia
l 
m

is
st

at
em

en
ts

 d
u
e 

to
 e

rr
or

 o
r 
fr
au

d
 m

ay
 n

ot
b
e 

p
re

ve
n
te

d
 o

r 
d
et

ec
te

d
 o

n
 a

 t
im

el
y 

b
as

is
. 
A

ls
o,

 p
ro

je
ct

io
n
s 

of
 a

n
y 

ev
al

u
at

io
n
 o

f 
th

e 
eÅ

ec
ti
ve

n
es

s 
of

 t
h
e

in
te

rn
al

 c
on

tr
ol

 o
ve

r 
Ñ
n
an

ci
al

 r
ep

or
ti
n
g 

to
 f
u
tu

re
 p

er
io

d
s 
ar

e 
su

b
je

ct
 t
o 

th
e 

ri
sk

 t
h
at

 t
h
e 

co
n
tr
ol

s 
m

ay
 b

ec
om

e
in

ad
eq

u
at

e 
b
ec

au
se

 o
f 
ch

an
ge

s 
in

 c
on

d
it
io

n
s,
 o

r 
th

at
 t
h
e 

d
eg

re
e 

of
 c

om
p
li
an

ce
 w

it
h
 t
h
e 

p
ol

ic
ie

s 
or

 p
ro

ce
d
u
re

s
m

ay
 d

et
er

io
ra

te
.

In
 o

u
r 

op
in

io
n
, 
m

an
ag

em
en

t'
s 

as
se

ss
m

en
t 
th

at
 t
h
e 

C
om

p
an

y 
m

ai
n
ta

in
ed

 e
Å
ec

ti
ve

 i
n
te

rn
al

 c
on

tr
ol

 o
ve

r
Ñ
n
an

ci
al

 r
ep

or
ti
n
g 

as
 o

f 
D

ec
em

b
er

 3
1
, 
2
0
0
4
, 
is
 f

ai
rl
y 

st
at

ed
, 
in

 a
ll
 m

at
er

ia
l 
re

sp
ec

ts
, 
b
as

ed
 o

n
 t

h
e 

cr
it
er

ia
es

ta
b
li
sh

ed
 i
n
 I

n
te

rn
a
l 
C
on

tr
ol

Ì
In

te
gr

a
te

d
 F

ra
m

ew
or

k
 i
ss

u
ed

 b
y 

th
e 

C
om

m
it
te

e 
of

 S
p
on

so
ri
n
g 

O
rg

an
iz

a-
ti
on

s 
of

 t
h
e 

T
re

ad
w
ay

 C
om

m
is
si
on

. 
A

ls
o 

in
 o

u
r 

op
in

io
n
, 
th

e 
C

om
p
an

y 
m

ai
n
ta

in
ed

, 
in

 a
ll
 m

at
er

ia
l 
re

sp
ec

ts
,

eÅ
ec

ti
ve

 i
n
te

rn
al

 c
on

tr
ol

 o
ve

r 
Ñ
n
an

ci
al

 r
ep

or
ti
n
g 

as
 o

f 
D

ec
em

b
er

 3
1
, 
2
0
0
4
, 
b
as

ed
 o

n
 t
h
e 

cr
it
er

ia
 e

st
ab

li
sh

ed
 i
n

1
0
0



In
te

rn
a
l 

C
on

tr
ol

Ì
In

te
gr

a
te

d
 
F
ra

m
ew

or
k
 
is
su

ed
 
b
y 

th
e 

C
om

m
it
te

e 
of

 
S
p
on

so
ri
n
g 

O
rg

an
iz
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io

n
s 

of
 
th

e
T
re

ad
w
ay

 C
om

m
is
si
on

.

W
e 

h
av

e 
al

so
 a

u
d
it
ed

, 
in

 a
cc

or
d
an

ce
 w

it
h
 t
h
e 

st
an

d
ar

d
s 

of
 t
h
e 

P
u
b
li
c 

C
om

p
an

y 
A

cc
ou

n
ti
n
g 

O
ve

rs
ig

h
t

B
oa

rd
 (

U
n
it
ed

 S
ta

te
s)

, 
th

e 
co

n
so

li
d
at

ed
 Ñ

n
an

ci
al

 s
ta

te
m

en
ts

 a
s 
of

 a
n
d
 f
or

 t
h
e 

ye
ar

 e
n
d
ed

 D
ec

em
b
er

 3
1
, 
2
0
0
4

of
 t
h
e 

C
om

p
an

y 
an

d
 o

u
r 
re

p
or

t 
on

 t
h
os

e 
Ñ
n
an

ci
al

 s
ta

te
m

en
ts

, 
d
at

ed
 M

ar
ch

 1
1
, 
2
0
0
5
, 
ex

p
re

ss
es

 a
n
 u

n
q
u
al

iÑ
ed

op
in

io
n
 a

n
d
 i

n
cl

u
d
es

 a
n
 e

xp
la

n
at

or
y 

p
ar

ag
ra

p
h
 a

s 
to

 t
h
e 

ad
op

ti
on

 o
f 

S
ta

te
m

en
t 

of
 F

in
an

ci
al

 A
cc

ou
n
ti
n
g

S
ta

n
d
ar

d
s 

N
o.

 1
4
3
, 
A
cc

ou
n
ti
n
g 

fo
r 

A
ss

et
 R

et
ir
em

en
t 
O

bl
ig

a
ti
on

s.

/
s/

D
E
L
O

IT
T
E
 &

 T
O

U
C

H
E
 L

L
P

P
it
ts

b
u
rg

h
, 
P
en

n
sy

lv
an

ia
M

ar
ch

 1
1
, 
2
0
0
5

1
0
1

It
em

 9
B
.

O
th

er
 I

n
fo

rm
a
ti
o
n

E
Å
ec

ti
ve

 O
ct

ob
er

 1
, 
2
0
0
4
, 
th

e 
C

om
p
en

sa
ti
on

 C
om

m
it
te

e 
of

 t
h
e 

C
om

p
an

y'
s 

B
oa

rd
 o

f 
D

ir
ec

to
rs

 a
d
op

te
d

an
 a

m
en

d
m

en
t 

to
 t

h
e 

C
en

tu
ry

 A
lu

m
in

u
m

 C
om

p
an

y 
S
u
p
p
le

m
en

ta
l 

R
et

ir
em

en
t 

In
co

m
e 

B
en

eÑ
t 

P
la

n
 (

th
e

""
S
R

P
''
)
. 
T
h
e 

S
R

P
, 
w
h
ic

h
 w

as
 o

ri
gi

n
al

ly
 a

d
op

te
d
 i
n
 2

0
0
1
, 
p
ro

vi
d
es

 s
el

ec
t 
se

n
io

r 
ex

ec
u
ti
ve

s 
of

 t
h
e 

C
om

p
an

y
w
it
h
 s

u
p
p
le

m
en

ta
l 
b
en

eÑ
ts

 i
n
 a

d
d
it
io

n
 t

o 
th

os
e 

b
en

eÑ
ts

 t
h
ey

 a
re

 e
n
ti
tl
ed

 t
o 

re
ce

iv
e 

u
n
d
er

 t
h
e 

C
om

p
an

y'
s

q
u
al

iÑ
ed

 r
et

ir
em

en
t 
p
la

n
s.
 T

h
os

e 
b
en

eÑ
ts

 i
n
cl

u
d
e 

an
 u

n
fu

n
d
ed

 s
u
p
p
le

m
en

ta
l 
am

ou
n
t 
eq

u
al

 t
o 

th
e 

am
ou

n
t 
th

at
w
ou

ld
 n

or
m

al
ly

 b
e 

p
ai

d
 u

n
d
er

 t
h
e 

C
om

p
an

y'
s 

q
u
al

iÑ
ed

 r
et

ir
em

en
t 

p
la

n
s 

if
 t

h
er

e 
w
er

e 
n
o 

li
m

it
at

io
n
s 

u
n
d
er

S
ec

ti
on

s 
4
1
5
 a

n
d
 4

0
1
(
a)

(
1
7
)
 o

f 
th

e 
In

te
rn

al
 R

ev
en

u
e 

C
od

e 
of

 1
9
8
6
, 
as

 a
m

en
d
ed

. 
U

n
d
er

 t
h
e 

te
rm

s 
of

 t
h
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 C
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Ç
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p
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p
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p
ti
on

 V
a
lu

e 
T
a
bl

e

T
h
e 

fo
ll
ow

in
g 

ta
b
le

 s
et

s 
fo

rt
h
 i
n
fo

rm
at

io
n
 r
eg

ar
d
in

g 
th

e 
sh

ar
es

 a
cq

u
ir
ed

 a
n
d
 v

al
u
e 

re
al

iz
ed

 b
y 

th
e 

N
am

ed
E
xe

cu
ti
ve

 O
Ç
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2
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u
m

b
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Ç
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p
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p
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p
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 D
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b
er

 3
1
, 
2
0
0
4
 (

$
)
(
2
)

A
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b
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b
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b
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b
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Ì
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Ì
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Ì
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 p
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h
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p
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C
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m
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h
e 
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S
D
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Q
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n
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n
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h
e 
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ti
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h
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u
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p
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 c

al
cu
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h
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h
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 p
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d
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p
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 f
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h
e 

N
A

S
D

A
Q

N
at

io
n
al

 M
ar

k
et

 o
n
 D

ec
em

b
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b
le

 s
et

s 
fo

rt
h
 i
n
fo

rm
at

io
n
 w

it
h
 r

es
p
ec

t 
to

 p
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 d
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T
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p
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n
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 d
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 f
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b
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 c
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h
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 d
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h
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b
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 d
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 c
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h
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d
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p
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e 
co

m
m

it
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d
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b
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 c
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 p
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p
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b
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 m
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 b
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b
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b
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 c
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b
au

xi
te

in
 J

am
ai

ca
 (

th
e 

""
m

in
in

g 
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 p
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5
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re
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p
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 p
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 m
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 r
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T
h
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m
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 c
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m
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 d
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 d
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a
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n
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 t
h
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h
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m
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B
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p
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p
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g 

co
st

s 
an

d
 i

s 
en

ti
tl
ed

 t
o 

al
l 

of
 i

ts
 b
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b
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 b
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 f
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 f
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h
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 c
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 c
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p
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 c
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 f
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 f
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b
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 b
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 f
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 D
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b
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b
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 p
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 c
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b
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n
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n
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 o
rd

er
 t

o 
m

it
ig

at
e 

th
e

ef
fe

ct
s 

of
 t
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 t
h
e 

te
rm

s 
of

 t
h
e 

m
in

in
g 

ri
gh

ts
, 
S
A

B
L
 m

in
es

 t
h
e 

la
n
d
 c
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h
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n
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h
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 f
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 t
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 p
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 c
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m
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 c
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h
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m
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S
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B
L
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 d
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n
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n
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d
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b
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2
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h
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O
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u
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p
ro
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d
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ad
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n
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d
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la

n
d
 c
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 c
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u
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n
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m
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 b
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S
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B
L
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b
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f 
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n
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. 
In

 a
d
d
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B
L
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u
m
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m

at
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b
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p
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at
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at
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b
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 t
h
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 p
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n
d
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 p
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b
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 D
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 f
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 b
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 D
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b
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 c
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re
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p
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 l
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n
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 p
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e 
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b
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n
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 c
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d
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u
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p
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u
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n
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u
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 c
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b
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fo

r 
th

e 
co

st
s 

of
re

m
ed

ia
ti
on

 o
f 

co
n
ta

m
in

at
ed

 p
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 p
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ra
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b
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b
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n
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 l
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n
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p
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 f
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 f
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b
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 c
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 c
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 c
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n
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u
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.
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p
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e 
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h
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b
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p
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p
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p
li
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on
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n
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r
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n
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 c
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d
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 o
u
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b
u
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 b
e 

m
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d
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d
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h
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p
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p
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p
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ti
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E
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W
e 
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p
lo
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w
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k
 f
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f 
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p
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m

at
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1
,7
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n
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,4
6
0
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y 
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p
lo

ye
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n
d
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9
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d
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p
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A
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n
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n

A
d
d
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n
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at
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C
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m
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b
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w
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w
h
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w
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tu
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u
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u
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O

u
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w
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 p
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 f
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h
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e 
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u
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 t
h
e 

S
E
C
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A
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n
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u
d
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r 
an

n
u
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q
u
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d
 c

u
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p
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1
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n
d
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d
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w
n
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 f
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4
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n
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 D
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b
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2
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d
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u
ti
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 b
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 m
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n
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h
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p
ly

 o
f 
el

ec
tr
ic

al
 p

ow
er

to
 
ou

r 
fa

ci
li
ti
es

, 
w
h
ic

h
 
ca

n
 
b
e 

ca
u
se

d
 
b
y 

u
n
u
su

al
ly

 
h
ig

h
 
d
em

an
d
, 

b
la

ck
ou

ts
, 

eq
u
ip

m
en

t 
fa

il
u
re

, 
n
at

u
ra

l
d
is
as

te
rs

 o
r 

ot
h
er

 c
at

as
tr
op

h
ic

 e
ve

n
ts

. 
If

 s
u
ch

 a
 c

on
d
it
io

n
 w

er
e 

to
 o

cc
u
r,
 w

e 
m

ay
 l

os
e 

p
ro

d
u
ct

io
n
 f

or
 a

p
ro

lo
n
ge

d
 p

er
io

d
 o

f 
ti
m

e 
an

d
 i
n
cu

r 
si
gn

if
ic

an
t 
lo

ss
es

. 
A

lt
h
ou

gh
 w

e 
m

ai
n
ta

in
 p

ro
p
er

ty
 a

n
d
 b

u
si
n
es

s 
in

te
rr

u
p
ti
on

in
su

ra
n
ce

 t
o 

m
it
ig

at
e 

lo
ss

es
 r
es

u
lt
in

g 
fr
om

 c
at

as
tr
op

h
ic

 e
ve

n
ts

, 
w
e 

m
ay

 b
e 

re
q
u
ir
ed

 t
o 

p
ay

 s
ig

n
if
ic

an
t 
am

ou
n
ts

u
n
d
er

 t
h
e 

d
ed

u
ct

ib
le

 p
ro

vi
si
on

s 
of

 t
h
os

e 
in

su
ra

n
ce

 p
ol

ic
ie

s.
 I
n
 a

d
d
it
io

n
, 
th

e 
co

ve
ra

ge
 u

n
d
er

 t
h
os

e 
p
ol

ic
ie

s 
m

ay
n
ot

 b
e 

su
ff
ic

ie
n
t 
to

 c
ov

er
 a

ll
 l
os

se
s,
 o

r 
m

ay
 n

ot
 c

ov
er

 c
er

ta
in

 e
ve

n
ts

. 
C

er
ta

in
 o

f 
ou

r 
in

su
ra

n
ce

 p
ol

ic
ie

s 
d
o 

n
ot

co
ve

r 
an

y 
lo

ss
es

 t
h
at

 m
ay

 b
e 

in
cu

rr
ed

 i
f 
ou

r 
su

p
p
li
er

s 
ar

e 
u
n
ab

le
 t
o 

p
ro

vi
d
e 

p
ow

er
 d

u
ri
n
g 

p
er

io
d
s 
of

 u
n
u
su

al
ly

h
ig

h
 d

em
an

d
. 
C

er
ta

in
 l
os

se
s 

w
h
ic

h
 a

re
 n

ot
 c

ov
er

ed
 b

y 
in

su
ra

n
ce

 m
ay

 t
ri
gg

er
 a

 d
ef

au
lt
 u

n
d
er

 o
u
r 

re
vo

lv
in

g
cr

ed
it
 f
ac

il
it
y.

C
h
a
n
g
es

 o
r 

d
is
ru

p
ti
o
n
s 

to
 o

u
r 

cu
rr

en
t 
a
lu

m
in

a
 s

u
p
p
ly

 a
rr

a
n
g
em

en
ts

 c
o
u
ld

 i
n
cr

ea
se

 o
u
r 

ra
w
 m

a
te

ri
a
l

co
st

s.

W
e 

d
ep

en
d
 o

n
 a

 l
im

it
ed

 n
u
m

b
er

 o
f 

su
p
p
li
er

s 
fo

r 
al

u
m

in
a,

 t
h
e 

p
ri
n
ci

p
al

 r
aw

 m
at

er
ia

l 
u
se

d
 t

o 
p
ro

d
u
ce

p
ri
m

ar
y 

al
u
m

in
u
m

. 
S
u
p
p
ly

 o
f 
al

u
m

in
a 

h
as

 b
ee

n
 c

on
st
ra

in
ed

 o
ve

r 
th

e 
p
as

t 
th

re
e 

ye
ar

s,
 a

n
d
 t
h
e 

co
n
st
ru

ct
io

n
 o

f
n
ew

 p
ro

d
u
ct

io
n
 f
ac

il
it
ie

s 
re

qu
ir
es

 s
u
b
st
an

ti
al

 l
ea

d
 t
im

e.
 D

is
ru

p
ti
on

s 
to

 o
u
r 
su

p
p
ly

 o
f 
al

u
m

in
a 

co
u
ld

 o
cc

u
r 
fo

r 
a

va
ri
et

y 
of

 
re

as
on

s,
 
in

cl
u
d
in

g 
d
is
ru

p
ti
on

s 
of

 
p
ro

d
u
ct

io
n
 
at

 
a 

p
ar

ti
cu

la
r 

su
p
p
li
er

's
 
al

u
m

in
a 

re
fi
n
er

y.
 
T
h
es

e
d
is
ru

p
ti
on

s 
m

ay
 r
eq

u
ir
e 

C
en

tu
ry

 t
o 

p
u
rc

h
as

e 
al

u
m

in
a 

on
 l
es

s 
fa

vo
ra

b
le

 t
er

m
s 
th

an
 u

n
d
er

 o
u
r 
cu

rr
en

t 
ag

re
em

en
ts
.

S
p
ot

 a
lu

m
in

a 
p
ri
ce

s 
ar

e 
cu

rr
en

tl
y 

su
b
st
an

ti
al

ly
 h

ig
h
er

 t
h
an

 t
h
e 

p
ri
ce

s 
w
e 

p
ay

 u
n
d
er

 o
u
r 
lo

n
g-

te
rm

 a
gr

ee
m

en
ts
.

1
4



G
le

n
co

re
 s
u
p
p
li
es

 t
h
e 

al
u
m

in
a 

u
se

d
 a

t 
R

av
en

sw
oo

d
 u

n
d
er

 a
 c

on
tr
ac

t 
th

at
 e

xp
ir
es

 o
n
 D

ec
em

b
er

 3
1,

 2
00

6.
 W

e 
ar

e
cu

rr
en

tl
y 

as
se

ss
in

g 
ou

r 
op

ti
on

s 
fo

r 
fu

tu
re

 a
lu

m
in

a 
p
u
rc

h
as

es
 t
o 

re
p
la

ce
 t
h
e 

G
le

n
co

re
 c

on
tr
ac

t.

C
en

tu
ry

 a
n
d
 F

al
co

n
b
ri
d
ge

, 
th

ro
u
gh

 j
oi

n
t 
ve

n
tu

re
 c

om
p
an

ie
s,
 p

u
rc

h
as

ed
 i
n
 2

0
0
4
 t
h
e 

G
ra

m
er

cy
 a

lu
m

in
a

re
fi
n
er

y 
th

at
 s

u
p
p
li
es

 t
h
e 

al
u
m

in
a 

u
se

d
 a

t 
H

aw
es

vi
ll
e.

 A
s 

p
ar

t 
of

 t
h
e 

ac
q
u
is
it
io

n
, 

th
e 

jo
in

t 
ve

n
tu

re
 a

ls
o

p
u
rc

h
as

ed
 a

n
 i
n
te

re
st

 i
n
 a

 J
am

ai
ca

n
 p

ar
tn

er
sh

ip
 t
h
at

 o
w
n
s 
b
au

xi
te

 m
in

in
g 

as
se

ts
 i
n
 S

t.
 A

n
n
, 
Ja

m
ai

ca
. 
B
au

xi
te

is
 t
h
e 

p
ri
n
ci

p
al

 r
aw

 m
at

er
ia

l 
u
se

d
 i
n
 t
h
e 

p
ro

d
u
ct

io
n
 o

f 
al

u
m

in
a 

an
d
 a

ll
 o

f 
th

e 
b
au

xi
te

 u
se

d
 a

t 
th

e 
G

ra
m

er
cy

al
u
m

in
a 

re
fi
n
er

y 
is
 p

u
rc

h
as

ed
 f
ro

m
 t
h
e 

Ja
m

ai
ca

n
 p

ar
tn

er
sh

ip
. 
If

 t
h
er

e 
is
 a

 s
ig

n
if
ic

an
t 
d
is
ru

p
ti
on

 o
f 
b
au

xi
te

sh
ip

m
en

ts
 i
n
 t
h
e 

fu
tu

re
, 
th

e 
jo

in
t 
ve

n
tu

re
 c

ou
ld

 i
n
cu

r 
ad

d
it
io

n
al

 c
os

ts
 i
f 
it
 i
s 
re

q
u
ir
ed

 t
o 

u
se

 b
au

xi
te

 f
ro

m
 o

th
er

so
u
rc

es
.

T
h
e 

co
st

 o
f 

a
lu

m
in

a
 u

se
d
 a

t 
H

a
w
es

vi
ll
e 

m
a
y
 b

e 
h
ig

h
er

 t
h
a
n
 u

n
d
er

 o
u
r 

L
M

E
-b

a
se

d
 a

lu
m

in
a
 c

o
n
tr

a
ct

s.

W
e 

ac
q
u
ir
e 

al
u
m

in
a 

u
se

d
 a

t 
ou

r 
R

av
en

sw
oo

d
 a

n
d
 M

t.
H

ol
ly

 f
ac

il
it
ie

s 
at

 p
ri
ce

s 
b
as

ed
 o

n
 t
h
e 

L
M

E
 p

ri
ce

fo
r 
p
ri
m

ar
y 

al
u
m

in
u
m

. 
T
h
e 

G
ra

m
er

cy
 r
ef

in
er

y 
th

at
 C

en
tu

ry
 a

n
d
 F

al
co

n
b
ri
d
ge

 a
cq

u
ir
ed

 f
ro

m
 K

ai
se

r 
su

p
p
li
es

al
l 
of

 t
h
e 

al
u
m

in
a 

u
se

d
 a

t 
H

aw
es

vi
ll
e 

at
 p

ri
ce

s 
b
as

ed
 o

n
 t

h
e 

G
ra

m
er

cy
 r

ef
in

er
y'

s 
p
ro

d
u
ct

io
n
 c

os
ts

. 
T
h
os

e
p
ro

d
u
ct

io
n
 c

os
ts

 c
ou

ld
 b

e 
m

at
er

ia
ll
y 

h
ig

h
er

 t
h
an

 t
h
e 

p
ri
ce

 p
ai

d
 u

n
d
er

 L
M

E
-b

as
ed

 c
on

tr
ac

ts
 d

u
ri
n
g 

p
er

io
d
s

w
h
en

 a
lu

m
in

u
m

 p
ri
ce

s 
ar

e 
lo

w
 a

n
d
 r
aw

 m
at

er
ia

l 
co

st
s 
u
se

d
 i
n
 t
h
e 

p
ro

d
u
ct

io
n
 o

f 
al

u
m

in
a,

 s
u
ch

 a
s 
n
at

u
ra

l 
ga

s,
ar

e 
h
ig

h
.

C
h
a
n
g
es

 i
n
 t
h
e 

re
la

ti
ve

 c
o
st

 o
f 

ce
rt

a
in

 r
a
w
 m

a
te

ri
a
ls
 a

n
d
 e

n
er

g
y
 c

o
m

p
a
re

d
 t
o
 t
h
e 

p
ri
ce

 o
f 

p
ri
m

a
ry

a
lu

m
in

u
m

 c
o
u
ld

 a
ff

ec
t 
o
u
r 

o
p
er

a
ti
n
g
 r

es
u
lt
s.

O
u
r 

op
er

at
in

g 
re

su
lt
s 

ar
e 

se
n
si
ti
ve

 t
o 

ch
an

ge
s 

in
 t
h
e 

p
ri
ce

 o
f 
p
ri
m

ar
y 

al
u
m

in
u
m

 a
n
d
 t
h
e 

ra
w
 m

at
er

ia
ls

u
se

d
 i
n
 i
ts

 p
ro

d
u
ct

io
n
, 
in

cl
u
d
in

g 
ca

u
st

ic
 s
od

a 
an

d
 c

al
ci

n
ed

 p
et

ro
le

u
m

 c
ok

e.
 A

lt
h
ou

gh
 w

e 
at

te
m

p
t 
to

 m
it
ig

at
e

th
e 

ef
fe

ct
s 

of
 s

u
ch

 p
ri
ce

 f
lu

ct
u
at

io
n
s 

th
ro

u
gh

 t
h
e 

u
se

 o
f 

va
ri
ou

s 
fi
xe

d
-p

ri
ce

 c
om

m
it
m

en
ts

 a
n
d
 f

in
an

ci
al

in
st

ru
m

en
ts

, 
th

es
e 

ef
fo

rt
s 
m

ay
 l
im

it
 o

u
r 
ab

il
it
y 

to
 t
ak

e 
ad

va
n
ta

ge
 o

f 
fa

vo
ra

b
le

 c
h
an

ge
s 
in

 t
h
e 

m
ar

k
et

 p
ri
ce

s 
fo

r
p
ri
m

ar
y 

al
u
m

in
u
m

 o
r 

ra
w
 m

at
er

ia
ls
. 

In
 a

d
d
it
io

n
, 

b
ec

au
se

 w
e 

h
av

e 
so

ld
 f

or
w
ar

d
 a

 c
er

ta
in

 a
m

ou
n
t 

of
 o

u
r

p
ro

d
u
ct

io
n
 c

ap
ac

it
y 

in
 f
u
tu

re
 y

ea
rs

, 
ri
si
n
g 

ra
w
 m

at
er

ia
l 
an

d
 e

n
er

gy
 p

ri
ce

s 
w
ou

ld
 n

eg
at

iv
el

y 
im

p
ac

t 
ou

r 
ea

rn
in

gs
an

d
 c

as
h
 f
lo

w
, 
al

l 
ot

h
er

 t
h
in

gs
 b

ei
n
g 

eq
u
al

. 
S
ee

 "
"I
te

m
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A
Ì

Q
u
an

ti
ta

ti
ve

 a
n
d
 Q

u
al

it
at

iv
e 

D
is
cl

os
u
re

s 
A

b
ou

t
M

ar
k
et

 R
is
k
.'
'

E
le

ct
ri
ci

ty
 
re

p
re

se
n
ts

 
ou

r 
si
n
gl

e 
la

rg
es

t 
op

er
at

in
g 

co
st

. 
A

s 
a 

re
su

lt
, 

th
e 

av
ai

la
b
il
it
y 

of
 
el

ec
tr
ic

it
y 

at
ec

on
om

ic
 p

ri
ce

s 
is
 c

ri
ti
ca

l 
to

 t
h
e 

p
ro

fi
ta

b
il
it
y 

of
 o

u
r 

op
er

at
io

n
s.
 W

h
il
e 

w
e 

p
u
rc

h
as

e 
p
ri
m

ar
il
y 

al
l 

of
 o

u
r

el
ec

tr
ic

it
y 

fo
r 
ou

r 
ex

is
ti
n
g 

U
.S

. 
fa

ci
li
ti
es

 u
n
d
er

 f
ix

ed
-p

ri
ce

 c
on

tr
ac

ts
 t
h
ro

u
gh

 2
0
0
6
, 
a 

p
or

ti
on

 o
f 
th

e 
co

n
tr
ac

te
d

co
st

 o
f 
th

e 
el

ec
tr
ic

it
y 

su
p
p
li
ed

 t
o 

M
t.
 H

ol
ly

 v
ar

ie
s 
w
it
h
 t
h
e 

su
p
p
li
er

's
 f
u
el

 c
os

ts
. 
A

n
 i
n
cr

ea
se

 i
n
 t
h
es

e 
fu

el
 c

os
ts

w
ou

ld
 i
n
cr

ea
se

 t
h
e 

p
ri
ce

 M
t.
 H

ol
ly

 p
ay

s 
fo

r 
el

ec
tr
ic

it
y.

 P
ow

er
 c

os
ts

 a
t 
M

t.
 H

ol
ly

 w
er

e 
$
1
2
.4

 m
il
li
on

 h
ig

h
er

 i
n

2
0
0
5
 t
h
an

 2
0
0
4
, 
p
ri
m

ar
il
y 

d
u
e 

to
 f
u
el

 c
os

t 
ad

ju
st

m
en

ts
. 
A

ls
o,

 t
h
e 

fi
xe

d
 p

ri
ce

 i
n
 t
h
e 

co
n
tr
ac

t 
fo

r 
R

av
en

sw
oo

d
m

ay
 b

e 
in

cr
ea

se
d
 a

s 
a 

re
su

lt
 o

f 
an

 o
n
go

in
g 

ra
te

 c
as

e.
 T

h
e 

fi
xe

d
 p

ri
ce

 p
or

ti
on

s 
of

 o
u
r 
cu

rr
en

t 
p
ow

er
 c

on
tr
ac

ts
 a

t
H

aw
es

vi
ll
e 

ar
e 

d
u
e 

to
 e

xp
ir
e 

at
 v

ar
io

u
s 

ti
m

es
 f
ro

m
 t
h
e 

en
d
 o

f 
2
0
0
6
 t
h
ro

u
gh

 2
0
1
0
. 
If

 w
e 

ar
e 

u
n
ab

le
 t
o 

ob
ta

in
p
ow

er
 a

t 
ec

on
om

ic
 r
at

es
 u

p
on

 t
h
e 

ex
p
ir
at

io
n
 o

f 
th

es
e 

co
n
tr
ac

ts
 o

r 
in

 c
on

n
ec

ti
on

 w
it
h
 t
h
e 

ra
te

 c
as

e,
 w

e 
m

ay
 b

e
fo

rc
ed

 t
o 

cu
rt
ai

l 
or

 i
d
le

 a
 p

or
ti
on

 o
f 
ou

r 
p
ro

d
u
ct

io
n
 c

ap
ac

it
y,

 w
h
ic

h
 w

ou
ld

 l
ow

er
 o

u
r 
re

ve
n
u
es

 a
n
d
 a

d
ve

rs
el

y
af

fe
ct

 t
h
e 

p
ro

fi
ta

b
il
it
y 

of
 o

u
r 

op
er

at
io

n
s.

W
e 

a
re

 s
u
b
je

ct
 t
o
 t
h
e 

ri
sk

 o
f 

u
n
io

n
 d

is
p
u
te

s.

T
h
e 

b
ar

ga
in

in
g 

u
n
it
 e

m
p
lo

ye
es

 a
t 
ou

r 
R

av
en

sw
oo

d
 a

n
d
 H

aw
es

vi
ll
e 

fa
ci

li
ti
es

 a
n
d
 a

t 
th

e 
G

ra
m

er
cy

 r
ef

in
er

y
ar

e 
re

p
re

se
n
te

d
 
b
y 

th
e 

U
n
it
ed

 
S
te

el
 
W

or
k
er

s 
of

 
A

m
er

ic
a.

 
C

en
tu

ry
's
 
la

b
or

 
co

n
tr
ac

ts
 
at

 
H

aw
es

vi
ll
e 

an
d

R
av

en
sw

oo
d
 e

xp
ir
e 

in
 M

ar
ch

 a
n
d
 M

ay
 2

0
0
6
, 
re

sp
ec

ti
ve

ly
. 
W

e 
m

ay
 b

e 
u
n
ab

le
 t

o 
sa

ti
sf

ac
to

ri
ly

 r
en

eg
ot

ia
te

th
os

e 
la

b
or

 c
on

tr
ac

ts
. 
In

 a
d
d
it
io

n
, 
ou

r 
re

ce
n
tl
y 

n
eg

ot
ia

te
d
 c

on
tr
ac

t 
w
it
h
 N

or
d
u
ra

l'
s 
em

p
lo

ye
es

 t
h
at

 e
xp

ir
es

 i
n

2
0
0
9
 a

n
d
 o

u
r 
co

n
tr
ac

t 
w
it
h
 e

m
p
lo

ye
es

 a
t 
th

e 
G

ra
m

er
cy

 p
la

n
t 
th

at
 e

xp
ir
es

 i
n
 2

0
1
0
 m

ay
 n

ot
 p

re
ve

n
t 
a 
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b
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at
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eg
u
la

ti
on

s,
in

cl
u
d
in

g 
th
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p
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.
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it
ie

s 
re

la
ti
n
g 

to
 
ou

r 
m

an
u
fa

ct
u
ri
n
g

op
er

at
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 c
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d
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w
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 c
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p
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d
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eg
u
la

ti
on

s 
ar

e 
im

p
os

ed
, 
p
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 d
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 d
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b
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 p
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 f
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b
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 c
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it
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b
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 p
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 c
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 c
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 c
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 c
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 c
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it
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 f
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 d
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 d
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 c
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h
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ra
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 m
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b
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 b
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b
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at
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 t
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 c

os
ts

 a
s 

a 
re

su
lt
 o

f 
ou

r
ac

q
u
is
it
io

n
s;
 a

n
d

‚
m

an
ag

em
en

t 
of

 a
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 d
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 c
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b
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 d
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p
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n
d
 b

u
si
n
es

s
p
ro

sp
ec

ts
 a

s 
an

ti
ci

p
at

ed
.

W
e 

m
a
y
 n

o
t 
re

a
li
ze

 t
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p
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 c
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h
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h
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p
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 c
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 p
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 c
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 c
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 c
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 r
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p
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 r
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 c
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 c
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 c
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b
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b
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0
.8

6
1

$
0
.7

7
8

$
0
.6

4
9

$
0
.6

1
2

$
0
.6

5
5

A
ve

ra
ge

 M
id

w
es

t 
p
re

m
iu

m
 p

er
p
ou

n
d

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

$
0
.0

5
6

$
0
.0

6
8

$
0
.0

3
7

$
0
.0

4
1

$
0
.0

3
8

A
ve

ra
ge

 r
ea

li
ze

d
 p

ri
ce

 p
er

 p
ou

n
d
:

D
ir
ec

t 
sh

ip
m

en
ts

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

$
0
.8

6
$

0
.8

3
$

0
.6

9
$

0
.6

8
$

0
.7

1

T
ol

l 
sh

ip
m

en
ts

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

$
0
.6

7
$

0
.6

2
Ì

Ì
Ì

(
1
)

In
co

m
e 

(
lo

ss
)
 b

ef
or

e 
cu

m
u
la

ti
ve

 e
ff
ec

t 
of

 c
h
an

ge
 i
n
 a

cc
ou

n
ti
n
g 

p
ri
n
ci

p
le

 a
n
d
 N

et
 i
n
co

m
e 

(
lo

ss
)
 i
n
cl

u
d
e

an
 a

ft
er

-t
ax

 c
h
ar

ge
 o

f 
$
1
9
8
.2

 m
il
li
on

, 
or

 $
6
.1

7
 p

er
 d

il
u
te

d
 s

h
ar

e 
fo

r 
m

ar
k
-t
o-

m
ar

k
et

 l
os

se
s 

on
 f

or
w
ar

d
co

n
tr
ac

ts
, 

w
h
ic

h
 
w
il
l 

se
tt
le

 
d
u
ri
n
g 

th
e 

p
er

io
d
 
2
0
0
6
-2

0
1
5
, 

th
at

 
d
o 

n
ot

 
q
u
al

if
y 

fo
r 

ca
sh

 
fl
ow

 
h
ed

ge
ac

co
u
n
ti
n
g.

2
1

(
2
)

In
co

m
e 

(
lo

ss
)
 b

ef
or

e 
cu

m
u
la

ti
ve

 e
ff
ec

t 
of

 c
h
an

ge
 i
n
 a

cc
ou

n
ti
n
g 

p
ri
n
ci

p
le

 a
n
d
 N

et
 i
n
co

m
e 

(
lo

ss
)
 i
n
cl

u
d
e

an
 a

ft
er

-t
ax

 c
h
ar

ge
 o

f 
$
3
0
.4

 m
il
li
on

, 
or

 $
1
.0

6
 p

er
 d

il
u
te

d
 s
h
ar

e 
fo

r 
a 

lo
ss

 o
n
 e

ar
ly

 e
xt

in
gu

is
h
m

en
t 
of

 d
eb

t,
se

e 
N

ot
e 

6
 i
n
 t
h
e 

C
on

so
li
d
at

ed
 F

in
an

ci
al

 S
ta

te
m

en
ts

 i
n
cl

u
d
ed

 h
er

ei
n
.

(
3
)

D
u
ri
n
g 

th
e 

se
co

n
d
 q

u
ar

te
r 

of
 2

0
0
5
, 
w
e 

ch
an

ge
d
 o

u
r 

m
et

h
od

 o
f 

in
ve

n
to

ry
 c

os
ti
n
g 

fr
om

 l
as

t-
in

-f
ir
st

-o
u
t

(
L
IF

O
)
 t
o 

fi
rs

t-
in

-f
ir
st

-o
u
t 
(
F
IF

O
)
. 
W

e 
re

tr
oa

ct
iv

el
y 

re
st

at
ed

 t
h
e 

fi
n
an

ci
al

 i
n
fo

rm
at

io
n
 f
or

 t
h
e 

p
er

io
d
s

p
ri
or

 t
o 

2
0
0
5
 t
o 

re
fl
ec

t 
th

is
 c

h
an

ge
 i
n
 a

cc
ou

n
ti
n
g 

p
ri
n
ci

p
le

.

(
4
)

W
e 

ad
op

te
d
 S

F
A

S
 N

o.
 1

4
3
, 
""
A

cc
ou

n
ti
n
g 

fo
r 

A
ss

et
 R

et
ir
em

en
t 
O

b
li
ga

ti
on

s'
' 
on

 J
an

u
ar

y 
1
, 
2
0
0
3
. 
A

s 
a

re
su

lt
, 
w
e 

re
co

rd
ed

 a
 o

n
e-

ti
m

e,
 n

on
-c

as
h
 c

h
ar

ge
 o

f 
$
5
,8

7
8
, 
fo

r 
th

e 
cu

m
u
la

ti
ve

 e
ff
ec

t 
of

 a
 c

h
an

ge
 i

n
ac

co
u
n
ti
n
g 

p
ri
n
ci

p
le

.

(
5
)

T
ot

al
 d

eb
t 

in
cl

u
d
es

 a
ll
 l

on
g-

te
rm

 d
eb

t 
ob

li
ga

ti
on

s 
an

d
 a

n
y 

d
eb

t 
cl

as
si
fi
ed

 a
s 

sh
or

t-
te

rm
 o

b
li
ga

ti
on

s,
in

cl
u
d
in

g,
 I

R
B
s 

an
d
 t
h
e 

1
.7

5
%

 C
on

ve
rt
ib

le
 s

en
io

r 
n
ot

es
, 
ex

cl
u
d
in

g 
p
re

fe
rr

ed
 s

to
ck

.

(
6
)

L
on

g-
te

rm
 
d
eb

t 
ob

li
ga

ti
on

s 
ar

e 
al

l 
p
ay

m
en

t 
ob

li
ga

ti
on

s 
u
n
d
er

 
lo

n
g-

te
rm

 
b
or

ro
w
in

g 
ar

ra
n
ge

m
en

ts
,

ex
cl

u
d
in

g 
th

e 
cu

rr
en

t 
p
or

ti
on

 o
f 
lo

n
g-

te
rm

 d
eb

t.

(
7
)

N
or

d
u
ra

l 
b
eg

an
 t
h
e 

st
ar

t-
u
p
 o

f 
it
s 
ex

p
an

si
on

 c
ap

ac
it
y 

in
 F

eb
ru

ar
y 

2
0
0
6
. 
W

e 
ex

p
ec

t 
th

e 
to

ll
in

g 
sh

ip
m

en
ts

to
 i
n
cr

ea
se

 t
o 

3
8
6
 m

il
li
on

 p
ou

n
d
s 

(
1
7
5
,0

0
0
 m

et
ri
c 

to
n
s)

 i
n
 2

0
0
6
 a

s 
a 

re
su

lt
 o

f 
th

is
 i
n
cr

ea
se

d
 c

ap
ac

it
y.

It
em

 7
.

M
a
n
a
g
em

en
t'
s 

D
is
cu

ss
io

n
 a

n
d
 A

n
a
ly

si
s 

o
f 

F
in

a
n
ci

a
l 
C

o
n
d
it
io

n
 a

n
d
 R

es
u
lt
s 

o
f 

O
p
er

a
ti
o
n
s

T
h
e 

fo
ll
ow

in
g 

d
is
cu

ss
io

n
 r

ef
le

ct
s 

ou
r 

h
is
to

ri
ca

l 
re

su
lt
s 

of
 o

p
er

at
io

n
s,
 w

h
ic

h
 d

o 
n
ot

 i
n
cl

u
d
e 

re
su

lt
s 

fr
om

:

‚
th

e 
re

m
ai

n
in

g 
2
0
%

 i
n
te

re
st

 i
n
 H

aw
es

vi
ll
e 

u
n
ti
l 
ac

q
u
ir
ed

 i
n
 A

p
ri
l 
2
0
0
3
;

‚
ou

r 
ow

n
er

sh
ip

 o
f 
N

or
d
u
ra

l 
u
n
ti
l 
ac

q
u
ir
ed

 i
n
 l
at

e 
A

p
ri
l 
2
0
0
4
, 
an

d
;

‚
ou

r 
ow

n
er

sh
ip

 i
n
te

re
st

 i
n
 t
h
e 

G
ra

m
er

cy
 a

ss
et

s 
u
n
ti
l 
ac

q
u
ir
ed

 i
n
 O

ct
ob

er
 2

0
0
4
.

A
cc

or
d
in

gl
y,

 
th

e 
re

su
lt
s 

fo
r 

fi
sc

al
 
ye

ar
s 

2
0
0
3
 
an

d
 
2
0
0
4
 
ar

e 
n
ot

 
fu

ll
y 

co
m

p
ar

ab
le

 
to

 
th

e 
re

su
lt
s 

of
op

er
at

io
n
s 

fo
r 

fi
sc

al
 y

ea
r 

2
0
0
5
. 
O

u
r 

h
is
to

ri
ca

l 
re

su
lt
s 

ar
e 

n
ot

 i
n
d
ic

at
iv

e 
of

 o
u
r 

cu
rr

en
t 
b
u
si
n
es

s.
 Y

ou
 s

h
ou

ld
re

ad
 t
h
e 

fo
ll
ow

in
g 

d
is
cu

ss
io

n
 i
n
 c

on
ju

n
ct

io
n
 w

it
h
 o

u
r 

co
n
so

li
d
at

ed
 f
in

an
ci

al
 s

ta
te

m
en

ts
 i
n
cl

u
d
ed

 h
er

ei
n
.

O
ve

rv
ie

w

W
e 

p
ro

d
u
ce

 p
ri
m

ar
y 

al
u
m

in
u
m

.
T
h
e 

al
u
m

in
u
m

 i
n
d
u
st
ry

 i
s 

cy
cl

ic
al

 a
n
d
 t
h
e 

p
ri
ce

 o
f 
p
ri
m

ar
y 

al
u
m

in
u
m

(
w
h
ic

h
 t

ra
d
es

 a
s 

a 
co

m
m

od
it
y)

 i
s 

d
et

er
m

in
ed

 b
y 

gl
ob

al
 s

u
p
p
ly

 a
n
d
 d

em
an

d
. 
T
h
e 

k
ey

 d
et

er
m

in
an

ts
 o

f 
ou

r
re

su
lt
s 

of
 o

p
er

at
io

n
s 

an
d
 c

as
h
 f
lo

w
 f
ro

m
 o

p
er

at
io

n
s 

ar
e 

as
 f
ol

lo
w
s:

‚
O

u
r 

se
ll
in

g 
p
ri
ce

 i
s 

b
as

ed
 o

n
 t
h
e 

L
M

E
 p

ri
ce

 o
f 
p
ri
m

ar
y 

al
u
m

in
u
m

 a
n
d
 f
ix

ed
 p

ri
ce

 s
al

es
 c

on
tr
ac

ts
.

‚
O

u
r 
fa

ci
li
ti
es

 o
p
er

at
e 

at
 o

r 
n
ea

r 
ca

p
ac

it
y,

 a
n
d
 f
lu

ct
u
at

io
n
s 
in

 v
ol

u
m

e,
 o

th
er

 t
h
an

 t
h
ro

u
gh

 a
cq

u
is
it
io

n
s,

ge
n
er

al
ly

 a
re

 s
m

al
l.

‚
T
h
e 

p
ri
n
ci

p
al

 c
om

p
on

en
ts

 o
f 
co

st
 o

f 
go

od
s 
so

ld
 a

re
 a

lu
m

in
a,

 p
ow

er
 a

n
d
 l
ab

or
, 
w
h
ic

h
 i
n
 a

gg
re

ga
te

 w
er

e
in

 e
xc

es
s 
of

 7
0
%

 o
f 
th

e 
2
0
0
5
 c

os
t 
of

 g
oo

d
s 
so

ld
. 
M

an
y 

of
 t
h
es

e 
co

st
s 
ar

e 
co

ve
re

d
 b

y 
lo

n
g-

te
rm

 c
on

tr
ac

ts
,

as
 d

es
cr

ib
ed

 b
el

ow
.

A
ve

ra
ge

 r
ea

li
ze

d
 p

ri
ce

 a
n
d
 c

os
t 

of
 g

oo
d
s 

so
ld

 p
er

 p
ou

n
d
 s

h
ip

p
ed

 a
re

 o
u
r 

k
ey

 p
er

fo
rm

an
ce

 i
n
d
ic

at
or

s.
R

ev
en

u
e 

va
ri
es

 s
ig

n
if
ic

an
tl
y 

fr
om

 p
er

io
d
 t

o 
p
er

io
d
 d

u
e 

to
 f

lu
ct

u
at

io
n
s 

in
 t

h
e 

L
M

E
 a

n
d
 M

id
w
es

t 
p
ri
ce

 o
f

al
u
m

in
u
m

. 
A

n
y 

ad
ve

rs
e 

ch
an

ge
s 

in
 t

h
e 

co
n
d
it
io

n
s 

th
at

 a
ff
ec

t 
th

e 
m

ar
k
et

 p
ri
ce

 o
f 

p
ri
m

ar
y 

al
u
m

in
u
m

 c
ou

ld
h
av

e 
a 

m
at

er
ia

l 
ad

ve
rs

e 
ef

fe
ct

 o
n
 o

u
r 

re
su

lt
s 

of
 o

p
er

at
io

n
s 

an
d
 c

as
h
 f
lo

w
s.
 R

ev
en

u
e 

is
 a

ls
o 

im
p
ac

te
d
 b

y 
ou

r
h
ed

gi
n
g 

ac
ti
vi

ti
es

. 
F
lu

ct
u
at

io
n
s 

in
 w

or
k
in

g 
ca

p
it
al

 a
re

 i
n
fl
u
en

ce
d
 b

y 
th

e 
L
M

E
 a

n
d
 M

id
w
es

t 
p
ri
ce

 o
f 
p
ri
m

ar
y

al
u
m

in
u
m

 a
n
d
 b

y 
th

e 
ti
m

in
g 

of
 c

as
h
 r

ec
ei

p
ts

 a
n
d
 d

is
b
u
rs

em
en

ts
 f
ro

m
 m

aj
or

 c
u
st

om
er

s 
an

d
 s

u
p
p
li
er

s.

C
os

t 
of

 g
oo

d
s 

so
ld

, 
ex

cl
u
d
in

g 
al

u
m

in
a 

an
d
 e

n
er

gy
 c

os
ts

, 
is
 e

xp
ec

te
d
 t
o 

re
m

ai
n
 r
el

at
iv

el
y 

st
ab

le
 b

ec
au

se
ou

r 
p
la

n
ts

 o
p
er

at
e 

n
ea

r 
ca

p
ac

it
y 

an
d
 o

u
r 
m

aj
or

 c
os

t 
d
ri
ve

rs
 a

re
 c

ov
er

ed
 b

y 
lo

n
g-

te
rm

 c
on

tr
ac

ts
. 
F
lu

ct
u
at

io
n
s 
in

th
e 

co
st

 o
f 
al

u
m

in
a 

ar
e 

ex
p
ec

te
d
 a

s 
th

e 
p
ri
ci

n
g 

in
 t
h
es

e 
co

n
tr
ac

ts
 i
s 

va
ri
ab

le
 a

n
d
, 
ex

ce
p
t 
fo

r 
th

e 
G

ra
m

er
cy

al
u
m

in
a 

co
n
tr
ac

t,
 b

as
ed

 o
n
 L

M
E
 p

ri
ce

s.

2
2



T
h
e 

lo
n
g-

te
rm

 s
u
cc

es
s 

of
 o

u
r 

U
.S

. 
fa

ci
li
ti
es

 w
il
l 

d
ep

en
d
 o

n
 o

u
r 

ab
il
it
y 

to
 o

p
er

at
e 

th
es

e 
fa

ci
li
ti
es

 a
t

p
la

n
n
ed

 c
ap

ac
it
y 

an
d
 t

o 
ob

ta
in

 o
r 

re
n
eg

ot
ia

te
 l
on

g-
te

rm
 p

ow
er

, 
al

u
m

in
a,

 a
n
d
 l
ab

or
 c

on
tr
ac

ts
 a

t 
ec

on
om

ic
ra

te
s.
 O

u
r 
lo

n
g-

te
rm

 a
lu

m
in

a 
co

n
tr
ac

ts
 f
or

 R
av

en
sw

oo
d
 a

n
d
 a

 p
or

ti
on

 o
f 
M

t.
 H

ol
ly

's
 r
eq

u
ir
em

en
ts

 e
xp

ir
e 

at
th

e 
en

d
 o

f 
2
0
0
6
. 

G
iv

en
 t

h
e 

ti
gh

te
n
in

g 
of

 s
u
p
p
ly

 i
n
 t

h
e 

al
u
m

in
a 

m
ar

k
et

, 
w
e 

ex
p
ec

t 
ou

r 
al

u
m

in
a 

co
st

s 
to

in
cr

ea
se

.

P
ow

er
 c

on
tr
ac

ts
 f
or

 o
u
r 
U

.S
. 
fa

ci
li
ti
es

 p
ro

vi
d
e 

fo
r 
p
ri
m

ar
il
y 

fi
xe

d
 p

ri
ce

d
 p

ow
er

 t
h
ro

u
gh

 2
0
1
0
, 
su

b
je

ct
 t
o

ad
ju

st
m

en
ts

 f
or

 f
u
el

 c
os

ts
 f
or

 M
t.
 H

ol
ly

 (
th

e 
p
ow

er
 c

os
ts

 a
t 
M

t.
 H

ol
ly

 w
er

e 
$
1
2
.4

 m
il
li
on

 h
ig

h
er

 i
n
 2

0
0
5
 t
h
an

2
0
0
4
, 

p
ri
m

ar
il
y 

d
u
e 

to
 
fu

el
 
co

st
 
ad

ju
st

m
en

ts
)
, 

an
d
 
a 

p
os

si
b
le

 
ad

ju
st

m
en

t 
ar

is
in

g 
ou

t 
of

 
a 

ra
te

 
ca

se
 
fo

r
R

av
en

sw
oo

d
. 

H
aw

es
vi

ll
e'

s 
u
n
p
ri
ce

d
 
p
ow

er
 
in

cr
ea

se
s 

to
 
2
7
%

 
(
1
3
0
 
M

W
)
 
in

 
2
0
0
7
 
th

ro
u
gh

 
2
0
1
0
. 

W
e 

ar
e

cu
rr

en
tl
y 

re
vi

ew
in

g 
ou

r 
op

ti
on

s 
fo

r 
th

e 
u
n
p
ri
ce

d
 
p
ow

er
. 

W
e 

ex
p
ec

t 
ra

te
s 

fo
r 

th
e 

u
n
p
ri
ce

d
 
p
ow

er
 
to

 
b
e

si
gn

if
ic

an
tl
y 

h
ig

h
er

 t
h
an

 t
h
e 

ra
te

s 
p
ai

d
 u

n
d
er

 o
u
r 
cu

rr
en

t 
lo

n
g-

te
rm

 p
ow

er
 c

on
tr
ac

ts
. 
P
ow

er
 c

on
tr
ac

t 
p
ri
ci

n
g

fo
r 

N
or

d
u
ra

l 
is
 v

ar
ia

b
le

 a
n
d
 b

as
ed

 o
n
 L

M
E
 p

ri
ce

s.

L
ab

or
 a

gr
ee

m
en

ts
 w

it
h
 t
h
e 

U
n
it
ed

 S
te

el
w
or

k
er

s 
of

 A
m

er
ic

a 
at

 o
u
r 
H

aw
es

vi
ll
e 

an
d
 R

av
en

sw
oo

d
 f
ac

il
it
ie

s
ex

p
ir
e 

in
 2

0
0
6
.

T
h
ro

u
gh

 
ou

r 
ow

n
er

sh
ip

 
of

 
R

av
en

sw
oo

d
, 
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n
co

re
 M

et
al

 A
gr

ee
m

en
t 
I 
as

 "
"n

or
m

al
''
 b

ec
au

se
 i
t 
re

p
la

ce
d
 a

n
d
 s
u
b
st

it
u
te

d
 f
or

a 
si
gn

if
ic

an
t 
p
or

ti
on

 o
f 
a 

sa
le

s 
co

n
tr
ac

t 
w
h
ic

h
 d

id
 n

ot
 q

u
al

if
y 

fo
r 
th

is
 d

es
ig

n
at

io
n
. 
B
ec

au
se

 t
h
e 

G
le

n
co

re

2
4



M
et

al
 A

gr
ee

m
en

t 
I 

is
 v

ar
ia

b
ly

 p
ri
ce

d
, 
w
e 

d
o 

n
ot

 e
xp

ec
t 
si
gn

if
ic

an
t 
va

ri
ab

il
it
y 

in
 i
ts

 f
ai

r 
va

lu
e,

 o
th

er
 t
h
an

ch
an

ge
s 

th
at

 m
ig

h
t 
re

su
lt
 f
ro

m
 t
h
e 

ab
se

n
ce

 o
f 
th

e 
U

.S
. 
M

id
w
es

t 
p
re

m
iu

m
.

(
3
)

W
e 

ac
co

u
n
t 

fo
r 

th
e 

G
le

n
co

re
 M

et
al

 A
gr

ee
m

en
t 

II
 a

s 
a 

d
er

iv
at

iv
e 

in
st

ru
m

en
t 

u
n
d
er

 S
F
A

S
 N

o.
 1

3
3
.

U
n
d
er

 t
h
e 

G
le

n
co

re
 M

et
al

 A
gr

ee
m

en
t 
II

, 
p
ri
ci

n
g 

is
 b

as
ed

 o
n
 t
h
en

-c
u
rr

en
t 
m

ar
k
et

 p
ri
ce

s,
 a

d
ju

st
ed

 b
y 

a
n
eg

ot
ia

te
d
 U

.S
. 

M
id

w
es

t 
p
re

m
iu

m
 w

it
h
 a

 c
ap

 a
n
d
 a

 f
lo

or
 a

s 
ap

p
li
ed

 t
o 

th
e 

cu
rr

en
t 

U
.S

. 
M

id
w
es

t
p
re

m
iu

m
.

(
4
)

T
h
e 

S
ou

th
w
ir
e 

M
et

al
 A

gr
ee

m
en

t 
w
il
l 
au

to
m

at
ic

al
ly

 r
en

ew
 f
or

 a
d
d
it
io

n
al

 f
iv

e-
ye

ar
 t
er

m
s,
 u

n
le

ss
 e

it
h
er

p
ar

ty
 p

ro
vi

d
es

 1
2
 m

on
th

s 
n
ot

ic
e 

th
at

 i
t 
h
as

 e
le

ct
ed

 n
ot

 t
o 

re
n
ew

.

T
ol

li
n
g 

C
on

tr
a
ct

s

C
o
n
tr

ac
t

C
u
st

o
m

er
V

o
lu

m
e

T
er

m
P
ri
ci

n
g

B
il
li
to

n
 T

ol
li
n
g 

A
gr

ee
m

en
t(

1
)
(
2
)

Ï
Ï
Ï
Ï
Ï
Ï
Ï

B
H

P
 B

il
li
to

n
1
3
0
,0

0
0
 m

tp
y

T
h
ro

u
gh

 D
ec

em
b
er

 2
0
1
3

L
M

E
-b

as
ed

G
le

n
co

re
 T

ol
li
n
g 

A
gr

ee
m

en
t(

3
)
(
4
)
Ï
Ï
Ï
Ï
Ï
Ï

G
le

n
co

re
9
0
,0

0
0
 m

tp
y

T
h
ro

u
gh

 J
u
ly

 2
0
1
6

L
M

E
-b

as
ed

(
1
)

S
u
b
st

an
ti
al

ly
 a

ll
 o

f 
N

or
d
u
ra

l'
s 
ex

is
ti
n
g 

sa
le

s 
co

n
si
st

 o
f 
to

ll
in

g 
re

ve
n
u
es

 e
ar

n
ed

 u
n
d
er

 a
 l
on

g-
te

rm
 A

lu
m

in
a

S
u
p
p
ly

, 
T
ol

l 
C

on
ve

rs
io

n
 a

n
d
 A

lu
m

in
u
m

 M
et

al
 S

u
p
p
ly

 A
gr

ee
m

en
t 
(
th

e 
""
B
il
li
to

n
 T

ol
li
n
g 

A
gr

ee
m

en
t'
')

b
et

w
ee

n
 N

or
d
u
ra

l 
an

d
 a

 s
u
b
si
d
ia

ry
 o

f 
B
H

P
 B

il
li
to

n
 L

td
 (

to
ge

th
er

 w
it
h
 i
ts

 s
u
b
si
d
ia

ri
es

, 
""
B
H

P
 B

il
li
to

n
''
)
.

U
n
d
er

 
th

e 
B
il
li
to

n
 
T
ol

li
n
g 

A
gr

ee
m

en
t,
 
N

or
d
u
ra

l 
re

ce
iv

es
 
an

 
L
M

E
-b

as
ed

 
fe

e 
fo

r 
th

e 
co

n
ve

rs
io

n
 
of

al
u
m

in
a,

 s
u
p
p
li
ed

 b
y 

B
H

P
 B

il
li
to

n
, 
in

to
 p

ri
m

ar
y 

al
u
m

in
u
m

.

(
2
)

In
 S

ep
te

m
b
er

 2
0
0
5
, 
N

or
d
u
ra

l 
an

d
 B

H
P
 B

il
li
to

n
 a

m
en

d
ed

 t
h
e 

B
il
li
to

n
 T

ol
li
n
g 

A
gr

ee
m

en
t 
to

 i
n
cr

ea
se

 t
h
e

to
ll
in

g 
ar

ra
n
ge

m
en

t 
fr
om

 9
0
,0

0
0
 m

et
ri
c 

to
n
s 
to

 1
3
0
,0

0
0
 m

et
ri
c 

to
n
s 
of

 t
h
e 

p
er

 a
n
n
u
m

 p
ro

d
u
ct

io
n
 c

ap
ac

it
y

at
 N

or
d
u
ra

l 
ef

fe
ct

iv
e 

u
p
on

 t
h
e 

co
m

p
le

ti
on

 o
f 
th

e 
ex

p
an

si
on

.

(
3
)

N
or

d
u
ra

l 
en

te
re

d
 i
n
to

 a
 1

0
-y

ea
r 
L
M

E
-b

as
ed

 a
lu

m
in

a 
to

ll
in

g 
ag

re
em

en
t 
w
it
h
 G

le
n
co

re
 f
or

 9
0
,0

0
0
 m

et
ri
c

to
n
s 

of
 t
h
e 

ex
p
an

si
on

 c
ap

ac
it
y 

at
 N

or
d
u
ra

l.
 T

h
e 

te
rm

 o
f 
th

e 
ag

re
em

en
t 
is
 e

xp
ec

te
d
 t
o 

b
eg

in
 J

u
ly

 2
0
0
6
.

(
4
)

In
 D

ec
em

b
er

 2
0
0
5
, 
G

le
n
co

re
 a

ss
ig

n
ed

 t
o 

H
yd

ro
 5

0
%

 o
f 

it
s 

to
ll
in

g 
ri
gh

ts
 u

n
d
er

 t
h
is
 a

gr
ee

m
en

t 
fo

r 
th

e
p
er

io
d
 2

0
0
7
 t
o 

2
0
1
0
. 
N

or
d
u
ra

l 
co

n
se

n
te

d
 t
o 

th
e 

as
si
gn

m
en

t.

K
ey

 L
o
n
g
-T

er
m

 S
u
p
p
ly

 A
g
re

em
en

ts

A
lu

m
in

a
 S

u
p
p
ly

 A
gr

ee
m

en
ts

W
e 

ar
e 

p
ar

ty
 t
o 

lo
n
g-

te
rm

 s
u
p
p
ly

 a
gr

ee
m

en
ts

 w
it
h
 G

le
n
co

re
 t
h
at

 s
u
p
p
ly

 a
 f
ix

ed
 q

u
an

ti
ty

 o
f 
al

u
m

in
a 

to
ou

r 
R

av
en

sw
oo

d
 a

n
d
 M

t.
 H

ol
ly

 f
ac

il
it
ie

s 
at

 p
ri
ce

s 
in

d
ex

ed
 t
o 

th
e 

p
ri
ce

 o
f 
p
ri
m

ar
y 

al
u
m

in
u
m

 q
u
ot

ed
 o

n
 t
h
e

L
M

E
. 
W

e 
re

ce
n
tl
y 

en
te

re
d
 i
n
to

 a
 l
on

g-
te

rm
 s
u
p
p
ly

 a
gr

ee
m

en
t 
w
it
h
 T

ra
fi
gu

ra
 t
o 

su
p
p
ly

 a
lu

m
in

a 
b
eg

in
n
in

g 
in

2
0
0
7
. 
W

e 
ar

e 
p
ar

ty
 t

o 
a 

lo
n
g-

te
rm

 s
u
p
p
ly

 a
gr

ee
m

en
t 

w
it
h
 G

ra
m

er
cy

 A
lu

m
in

a 
L
L
C

 t
h
at

 s
u
p
p
li
es

 a
 f

ix
ed

q
u
an

ti
ty

 o
f 
al

u
m

in
a 

to
 H

aw
es

vi
ll
e 

at
 p

ri
ce

s 
b
as

ed
 o

n
 t
h
e 

al
u
m

in
a 

p
ro

d
u
ct

io
n
 c

os
ts

 a
t 
th

e 
G

ra
m

er
cy

 r
ef

in
er

y.
 A

su
m

m
ar

y 
of

 t
h
es

e 
ag

re
em

en
ts

 i
s 

p
ro

vi
d
ed

 b
el

ow
. 
N

or
d
u
ra

l 
to

ll
 c

on
ve

rt
s 

al
u
m

in
a 

p
ro

vi
d
ed

 b
y 

B
H

P
 B

il
li
to

n
,

an
d
 w

il
l 
to

ll
 c

on
ve

rt
 a

lu
m

in
a 

p
ro

vi
d
ed

 b
y 

G
le

n
co

re
 b

eg
in

n
in

g 
in

 2
0
0
6
.

F
ac

il
it
y

S
u
p
p
li
er

T
er

m
P
ri
ci

n
g

R
av

en
sw

oo
d

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

G
le

n
co

re
T
h
ro

u
gh

 D
ec

em
b
er

 3
1
, 
2
0
0
6

V
ar

ia
b
le

, 
L
M

E
-b

as
ed

M
t.
 H

ol
ly

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

G
le

n
co

re
T
h
ro

u
gh

 D
ec

em
b
er

 3
1
, 
2
0
0
6

V
ar

ia
b
le

, 
L
M

E
-b

as
ed

(
5
4
%

 o
f 
re

q
u
ir
em

en
t)

M
t.
 H

ol
ly

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

G
le

n
co

re
T
h
ro

u
gh

 J
an

u
ar

y 
3
1
, 
2
0
0
8

V
ar

ia
b
le

, 
L
M

E
-b

as
ed

(
4
6
%

 o
f 
re

q
u
ir
em

en
t)

H
aw

es
vi

ll
e(

1
)
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

G
ra

m
er

cy
T
h
ro

u
gh

 D
ec

em
b
er

 3
1
, 
2
0
1
0

V
ar

ia
b
le

, 
C

os
t-
b
as

ed
A

lu
m

in
a

U
n
d
es

ig
n
at

ed
(
2
)

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

T
ra

fi
gu

ra
Ja

n
u
ar

y 
1
, 
2
0
0
7
 t
h
ro

u
gh

V
ar

ia
b
le

, 
L
M

E
-b

as
ed

D
ec

em
b
er

 3
1
, 
2
0
1
3

(f
oo

tn
ot

es
 c

on
ti
n
u
ed

 o
n
 f
ol

lo
w
in

g 
p
a
ge

)

2
5

(f
oo

tn
ot

es
 c

on
ti
n
u
ed

 f
ro

m
 p

re
vi

ou
s 

p
a
ge

)

(
1
)

T
h
e 

al
u
m

in
a 

su
p
p
ly

 a
gr

ee
m

en
t 
w
it
h
 G

ra
m

er
cy

 A
lu

m
in

a 
L
L
C

, 
w
h
ic

h
 w

as
 e

n
te

re
d
 i
n
to

 o
n
 N

ov
em

b
er

 2
,

2
0
0
4
, 
re

p
la

ce
d
 o

u
r 

al
u
m

in
a 

su
p
p
ly

 a
gr

ee
m

en
t 
w
it
h
 K

ai
se

r.

(
2
)

T
h
e 

al
u
m

in
a 

su
p
p
ly

 c
on

tr
ac

t 
w
it
h
 T

ra
fi
gu

ra
 w

il
l 
su

p
p
ly

 C
en

tu
ry

 w
it
h
 1

2
5
,0

0
0
 m

et
ri
c 

to
n
s 

in
 2

0
0
7
 a

n
d

2
2
0
,0

0
0
 m

et
ri
c 

to
n
s 

b
eg

in
n
in

g 
in

 2
0
0
8
 t
h
ro

u
gh

 2
0
1
3
.

E
le

ct
ri
ca

l 
P
ow

er
 S

u
p
p
ly

 A
gr

ee
m

en
ts

W
e 

u
se

 s
ig

n
if
ic

an
t 
am

ou
n
ts

 o
f 
el

ec
tr
ic

it
y 

in
 t
h
e 

al
u
m

in
u
m

 p
ro

d
u
ct

io
n
 p

ro
ce

ss
. 
A

 s
u
m

m
ar

y 
of

 t
h
es

e 
p
ow

er
su

p
p
ly

 a
gr

ee
m

en
ts

 i
s 

p
ro

vi
d
ed

 b
el

ow
.

F
ac

il
it
y

S
u
p
p
li
er

T
er

m
P
ri
ci

n
g

R
av

en
sw

oo
d
(
1
)

Ï
Ï

A
p
p
al

ac
h
ia

n
 P

ow
er

C
on

ti
n
u
ou

s
F
ix

ed
 p

ri
ce

C
om

p
an

y

M
t.
 H

ol
ly

Ï
Ï
Ï
Ï
Ï
Ï
Ï

S
ou

th
 C

ar
ol

in
a

T
h
ro

u
gh

 D
ec

em
b
er

 3
1
, 
2
0
1
5

F
ix

ed
 p

ri
ce

, 
w
it
h
 f
u
el

 c
os

t
P
u
b
li
c 

S
er

vi
ce

ad
ju

st
m

en
t 
cl

au
se

 t
h
ro

u
gh

A
u
th

or
it
y

2
0
1
0
; 
su

b
je

ct
 t
o 

a 
n
ew

 f
ix

ed
p
ri
ce

 s
ch

ed
u
le

 a
ft
er

 2
0
1
0

H
aw

es
vi

ll
e

Ï
Ï
Ï
Ï
Ï
Ï

K
en

er
gy

T
h
ro

u
gh

 D
ec

em
b
er

 3
1
, 
2
0
1
0

F
ix

ed
 p

ri
ce

 t
h
ro

u
gh

 2
0
0
6
, 
2
7
%

(
or

 1
3
0
 M

W
)
 u

n
p
ri
ce

d
 2

0
0
7

th
ou

gh
 2

0
1
0

N
or

d
u
ra

l(
2
)
Ï
Ï
Ï
Ï
Ï

L
an

d
sv

ir
k
ju

n
T
h
ro

u
gh

 2
0
1
9

V
ar

ia
b
le

 r
at

e 
b
as

ed
 o

n
 t
h
e

L
M

E
 p

ri
ce

 f
or

 p
ri
m

ar
y

al
u
m

in
u
m

(
1
)

O
n
 F

eb
ru

ar
y 

1
8
, 
2
0
0
5
, 
C

en
tu

ry
 o

f 
W

es
t 
V

ir
gi

n
ia

 s
ig

n
ed

 a
n
 a

gr
ee

m
en

t 
w
it
h
 A

p
p
al

ac
h
ia

n
 P

ow
er

 C
om

p
an

y
fo

r 
th

e 
su

p
p
ly

 o
f 

el
ec

tr
ic

it
y 

to
 R

av
en

sw
oo

d
 b

eg
in

n
in

g 
Ja

n
u
ar

y 
1
, 
2
0
0
6
. 
T
h
e 

ag
re

em
en

t 
is
 c

on
ti
n
u
ou

s;
h
ow

ev
er

 a
ft
er

 a
n
 i
n
it
ia

l 
te

rm
 o

f 
tw

o 
ye

ar
s 

C
en

tu
ry

 m
ay

 g
iv

e 
1
2
 m

on
th

s'
 n

ot
ic

e 
of

 c
an

ce
ll
at

io
n
. 
P
ow

er
u
n
d
er

 t
h
e 

n
ew

 a
gr

ee
m

en
t 

is
 p

ri
ce

d
 u

n
d
er

 a
n
 A

p
p
al

ac
h
ia

n
 P

ow
er

 t
ar

if
f.
 A

p
p
al

ac
h
ia

n
 P

ow
er

 C
om

p
an

y
fi
le

d
 a

 r
at

e 
ca

se
 o

n
 S

ep
te

m
b
er

 2
6
, 
2
0
0
5
, 
se

ek
in

g 
in

cr
ea

se
s 

in
 i
ts

 t
ar

if
f 

ra
te

s.
 I

t 
h
as

 a
d
vi

se
d
 C

en
tu

ry
 i
t

ex
p
ec

ts
 t
h
os

e 
ra

te
s 

to
 b

ec
om

e 
ef

fe
ct

iv
e 

Ju
ly

 1
, 
2
0
0
6
. 
W

e 
in

te
n
d
 t
o 

co
n
te

st
 t
h
e 

ra
te

 i
n
cr

ea
se

.

(
2
)

In
 c

on
n
ec

ti
on

 w
it
h
 t
h
e 

ex
p
an

si
on

 o
f 
N

or
d
u
ra

l,
 N

or
d
u
ra

l 
en

te
re

d
 i
n
to

 c
on

tr
ac

ts
 w

it
h
 H

it
av

ei
ta

 S
u
h
u
rn

es
ja

h
f.
 a

n
d
 O

rk
u
ve

it
a 

R
ey

k
ja

vπ 
k
u
r 

fo
r 

th
e 

su
p
p
ly

 o
f 

th
e 

p
ow

er
 r

eq
u
ir
ed

 f
or

 1
3
0
,0

0
0
 m

et
ri
c 

to
n
s 

of
 t

h
e

ex
p
an

si
on

 c
ap

ac
it
y.

 N
or

d
u
ra

l 
m

ay
 p

u
rc

h
as

e 
ad

d
it
io

n
al

 e
le

ct
ri
ca

l 
p
ow

er
 u

n
d
er

 o
n
e 

of
 t
h
os

e 
co

n
tr
ac

ts
 t
o

su
p
p
or

t 
th

e 
fu

rt
h
er

 e
xp

an
si
on

 o
f 

th
e 

fa
ci

li
ty

. 
T
h
e 

ra
te

 f
or

 t
h
e 

p
ow

er
 s

u
p
p
li
ed

 u
n
d
er

 b
ot

h
 c

on
tr
ac

ts
 i
s

L
M

E
-b

as
ed

.

L
a
b
o
r 

A
g
re

em
en

ts

O
u
r 
la

b
or

 c
os

ts
 a

t 
R

av
en

sw
oo

d
 a

n
d
 H

aw
es

vi
ll
e 

ar
e 

su
b
je

ct
 t
o 

th
e 

te
rm

s 
of

 l
ab

or
 c

on
tr
ac

ts
 w

h
ic

h
 g

en
er

al
ly

h
av

e 
p
ro

vi
si
on

s 
fo

r 
an

n
u
al

 f
ix

ed
 i
n
cr

ea
se

s 
in

 h
ou

rl
y 

w
ag

es
 a

n
d
 b

en
ef

it
s 

ad
ju

st
m

en
ts

. 
T
h
e 

si
x 

la
b
or

 u
n
io

n
s

re
p
re

se
n
te

d
 a

t 
N

or
d
u
ra

l 
op

er
at

e 
u
n
d
er

 a
 l
ab

or
 c

on
tr
ac

t 
th

at
 e

st
ab

li
sh

es
 w

ag
es

 a
n
d
 w

or
k
 r

u
le

s 
fo

r 
co

ve
re

d
em

p
lo

ye
es

. 
T
h
e 

em
p
lo

ye
es

 a
t 
M

t.
 H

ol
ly

 a
re

 e
m

p
lo

ye
d
 b

y 
A

lc
oa

 a
n
d
 a

re
 n

ot
 u

n
io

n
iz

ed
. 
A

 s
u
m

m
ar

y 
of

 k
ey

la
b
or

 a
gr

ee
m

en
ts

 i
s 

p
ro

vi
d
ed

 b
el

ow
.

F
ac

il
it
y

O
rg

an
iz

at
io

n
T
er

m

H
aw

es
vi

ll
e

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

U
S
W

A
T
h
ro

u
gh

 M
ar

ch
 3

1
, 
2
0
0
6

R
av

en
sw

oo
d

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

U
S
W

A
T
h
ro

u
gh

 M
ay

 3
1
, 
2
0
0
6

M
t.
 H

ol
ly

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

N
ot

 u
n
io

n
iz

ed
N

ot
 A

p
p
li
ca

b
le

N
or

d
u
ra

l(
1
)
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

Ic
el

an
d
ic

 l
ab

or
 u

n
io

n
s

T
h
ro

u
gh

 D
ec

em
b
er

 3
1
, 
2
0
0
9

G
ra

m
er

cy
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

U
S
W

A
T
h
ro

u
gh

 S
ep

te
m

b
er

 3
0
, 
2
0
1
0

S
t.
 A

n
n
(
2
)
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

Ja
m

ai
ca

n
 l
ab

or
 u

n
io

n
s

T
h
ro

u
gh

 D
ec

em
b
er

 3
1
, 
2
0
0
7

2
6



(
1
)

T
h
e 

N
or

d
u
ra

l 
u
n
io

n
 
em

p
lo

ye
es

 
ap

p
ro

ve
d
 
th

e 
cu

rr
en

t 
la

b
or

 
co

n
tr
ac

t 
in

 
A

p
ri
l 

2
0
0
5
. 

T
h
e 

co
n
tr
ac

t'
s

p
ro

vi
si
on

s,
 i
n
cl

u
d
in

g 
w
ag

e 
in

cr
ea

se
s 

an
d
 i
n
cr

ea
se

s 
in

 p
en

si
on

 p
ay

m
en

ts
, 
w
er

e 
re

tr
oa

ct
iv

e 
to

 J
an

u
ar

y 
1
,

2
0
0
5
.

(
2
)

S
t.
 A

n
n
 h

as
 t
w
o 

la
b
or

 u
n
io

n
s,
 t
h
e 

U
n
iv

er
si
ty

 a
n
d
 A

ll
ie

d
 W

or
k
er

s 
U

n
io

n
 (

th
e 

""
U

A
W

U
''
)
 a

n
d
 a

 s
m

al
le

r
u
n
io

n
 c

ov
er

in
g 

ce
rt
ai

n
 s
al

ar
ie

d
 e

m
p
lo

ye
es

. 
S
t.
 A

n
n
 r
en

eg
ot

ia
te

d
 t
h
e 

U
A

W
U

 l
ab

or
 c

on
tr
ac

ts
 i
n
 2

0
0
5
 a

n
d

th
e 

la
b
or

 a
gr

ee
m

en
t 
w
il
l 
ex

p
ir
e 

on
 A

p
ri
l 
3
0
, 
2
0
0
7
. 
O

n
 F

eb
ru

ar
y 

1
4
, 
2
0
0
6
, 
th

e 
sa

la
ri
ed

 e
m

p
lo

ye
es

' 
la

b
or

u
n
io

n
 a

gr
ee

d
 t
o 

a 
la

b
or

 c
on

tr
ac

t 
th

at
 w

il
l 
ex

p
ir
e 

on
 D

ec
em

b
er

 3
1
, 
2
0
0
7
.

A
p
p
li
ca

ti
o
n
 o

f 
C

ri
ti
ca

l 
A
cc

o
u
n
ti
n
g 

P
o
li
ci

es

O
u
r 
si
gn

if
ic

an
t 
ac

co
u
n
ti
n
g 

p
ol

ic
ie

s 
ar

e 
d
is
cu

ss
ed

 i
n
 N

ot
e 

1
 o

f 
th

e 
co

n
so

li
d
at

ed
 f
in

an
ci

al
 s
ta

te
m

en
ts

. 
T
h
e

p
re

p
ar

at
io

n
 o

f 
th

e 
fi
n
an

ci
al

 s
ta

te
m

en
ts

 r
eq

u
ir
es

 t
h
at

 m
an

ag
em

en
t 
m

ak
e 

su
b
je

ct
iv

e 
es

ti
m

at
es

, 
as

su
m

p
ti
on

s 
an

d
ju

d
gm

en
ts

 i
n
 a

p
p
ly

in
g 

th
es

e 
ac

co
u
n
ti
n
g 

p
ol

ic
ie

s.
 T

h
os

e 
ju

d
gm

en
ts

 a
re

 n
or

m
al

ly
 b

as
ed

 o
n
 k

n
ow

le
d
ge

 a
n
d

ex
p
er

ie
n
ce

 
ab

ou
t 

p
as

t 
an

d
 
cu

rr
en

t 
ev

en
ts

 
an

d
 
on

 
as

su
m

p
ti
on

s 
ab

ou
t 

fu
tu

re
 
ev

en
ts

. 
C

ri
ti
ca

l 
ac

co
u
n
ti
n
g

es
ti
m

at
es

 r
eq

u
ir
e 

m
an

ag
em

en
t 
to

 m
ak

e 
as

su
m

p
ti
on

s 
ab

ou
t 
m

at
te

rs
 t
h
at

 a
re

 h
ig

h
ly

 u
n
ce

rt
ai

n
 a

t 
th

e 
ti
m

e 
of

 t
h
e

es
ti
m

at
e 

an
d
 a

 c
h
an

ge
 i
n
 t

h
es

e 
es

ti
m

at
es

 m
ay

 h
av

e 
a 

m
at

er
ia

l 
im

p
ac

t 
on

 t
h
e 

p
re

se
n
ta

ti
on

 o
f 

ou
r 

fi
n
an

ci
al

p
os

it
io

n
 o

r 
re

su
lt
s 

of
 o

p
er

at
io

n
s.
 S

ig
n
if
ic

an
t 

ju
d
gm

en
ts

 a
n
d
 e

st
im

at
es

 m
ad

e 
b
y 

ou
r 

m
an

ag
em

en
t 

in
cl

u
d
e

ex
p
en

se
s 
an

d
 l
ia

b
il
it
ie

s 
re

la
te

d
 t
o 

p
en

si
on

s 
an

d
 o

th
er

 p
os

te
m

p
lo

ym
en

t 
b
en

ef
it
s 
an

d
 f
or

w
ar

d
 d

el
iv

er
y 

co
n
tr
ac

ts
an

d
 f
in

an
ci

al
 i
n
st

ru
m

en
ts

.

P
en

si
o
n
 a

n
d
 O

th
er

 P
o
st

em
p
lo

y
m

en
t 
B
en

ef
it
 L

ia
b
il
it
ie

s

W
e 

sp
on

so
r 
va

ri
ou

s 
p
en

si
on

 p
la

n
s 
an

d
 a

ls
o 

p
ar

ti
ci

p
at

e 
in

 a
 u

n
io

n
 s
p
on

so
re

d
 m

u
lt
i-
em

p
lo

ye
r 
p
en

si
on

 p
la

n
fo

r 
th

e 
co

ll
ec

ti
ve

 b
ar

ga
in

in
g 

u
n
it
 e

m
p
lo

ye
es

 a
t 
H

aw
es

vi
ll
e.

 T
h
e 

li
ab

il
it
ie

s 
an

d
 a

n
n
u
al

 i
n
co

m
e 

or
 e

xp
en

se
 o

f 
ou

r
p
en

si
on

 a
n
d
 o

th
er

 p
os

te
m

p
lo

ym
en

t 
b
en

ef
it
 p

la
n
s 

ar
e 

d
et

er
m

in
ed

 u
si
n
g 

m
et

h
od

ol
og

ie
s 

th
at

 i
n
vo

lv
e 

se
ve

ra
l

ac
tu

ar
ia

l 
as

su
m

p
ti
on

s,
 t

h
e 

m
os

t 
si
gn

if
ic

an
t 

of
 w

h
ic

h
 a

re
 t

h
e 

d
is
co

u
n
t 

ra
te

 a
n
d
 t

h
e 

lo
n
g-

te
rm

 r
at

e 
of

 a
ss

et
re

tu
rn

.

In
 d

ev
el

op
in

g 
ou

r 
ex

p
ec

te
d
 l
on

g-
te

rm
 r

at
e 

of
 r

et
u
rn

 a
ss

u
m

p
ti
on

 f
or

 p
en

si
on

 f
u
n
d
 a

ss
et

s,
 w

e 
ev

al
u
at

ed
in

p
u
t 
fr
om

 o
u
r 
ac

tu
ar

ie
s,
 i
n
cl

u
d
in

g 
th

ei
r 
re

vi
ew

 o
f 
as

se
t 
cl

as
s 
re

tu
rn

 e
xp

ec
ta

ti
on

s 
as

 w
el

l 
as

 l
on

g-
te

rm
 i
n
fl
at

io
n

as
su

m
p
ti
on

s.
 P

ro
je

ct
ed

 r
et

u
rn

s 
ar

e 
b
as

ed
 o

n
 h

is
to

ri
ca

l 
re

tu
rn

s 
of

 b
ro

ad
 e

q
u
it
y 

an
d
 b

on
d
 i

n
d
ic

es
. 
W

e 
al

so
co

n
si
d
er

ed
 o

u
r 
h
is
to

ri
ca

l 
1
0
-y

ea
r 
co

m
p
ou

n
d
 r
et

u
rn

s.
 W

e 
an

ti
ci

p
at

e 
th

at
 o

u
r 
p
en

si
on

 i
n
ve

st
m

en
ts

 w
il
l 
ge

n
er

at
e

lo
n
g-

te
rm

 r
at

es
 o

f 
re

tu
rn

 o
f 

9
.0

%
. 

O
u
r 

ex
p
ec

te
d
 l

on
g-

te
rm

 r
at

e 
of

 r
et

u
rn

 i
s 

b
as

ed
 o

n
 a

n
 a

ss
u
m

ed
 a

ss
et

al
lo

ca
ti
on

 o
f 
6
5
%

 e
q
u
it
y 

fu
n
d
s 

an
d
 3

5
%

 f
ix

ed
-i
n
co

m
e 

fu
n
d
s.

D
is
co

u
n
t 
R
a
te

 S
el

ec
ti
o
n

It
 i
s 

ou
r 

p
ol

ic
y 

to
 s

el
ec

t 
a 

d
is
co

u
n
t 

ra
te

 f
or

 p
u
rp

os
es

 o
f 

m
ea

su
ri
n
g 

ob
li
ga

ti
on

s 
u
n
d
er

 t
h
e 

p
en

si
on

 a
n
d

re
ti
re

e 
m

ed
ic

al
 p

la
n
s 
b
y 

m
at

ch
in

g 
ca

sh
 f
lo

w
s 
se

p
ar

at
el

y 
fo

r 
ea

ch
 p

la
n
 t
o 

yi
el

d
s 
on

 z
er

o 
co

u
p
on

 b
on

d
s.
 W

e 
u
se

th
e 

C
it
ig

ro
u
p
 P

en
si
on

 L
ia

b
il
it
y 

In
d
ex

 f
or

 d
et

er
m

in
in

g 
th

es
e 

yi
el

d
s.

T
h
e 

C
it
ig

ro
u
p
 
P
en

si
on

 
L
ia

b
il
it
y 

In
d
ex

 
w
as

 
sp

ec
if
ic

al
ly

 
d
ev

el
op

ed
 
to

 
m

ee
t 

th
e 

cr
it
er

ia
 
se

t 
fo

rt
h
 
in

p
ar

ag
ra

p
h
 1

8
6
 o

f 
F
A

S
 1

0
6
. 
T
h
e 

p
u
b
li
sh

ed
 i
n
fo

rm
at

io
n
 a

t 
th

e 
en

d
 o

f 
ea

ch
 c

al
en

d
ar

 m
on

th
 i
n
cl

u
d
es

 s
p
ot

 r
at

e
yi

el
d
s 

(
ze

ro
 c

ou
p
on

 b
on

d
 y

ie
ld

 e
st

im
at

es
)
 i
n
 h

al
f 

ye
ar

 i
n
cr

em
en

ts
 f

or
 u

se
 i
n
 t

ai
lo

ri
n
g 

a 
d
is
co

u
n
t 

ra
te

 t
o 

a
p
ar

ti
cu

la
r 

p
la

n
's
 p

ro
je

ct
ed

 b
en

ef
it
 c

as
h
 f

lo
w
s.
 T

h
e 

C
it
ig

ro
u
p
 P

en
si
on

 L
ia

b
il
it
y 

In
d
ex

 r
at

e 
re

p
re

se
n
ts

 t
h
e

d
is
co

u
n
t 
ra

te
 d

ev
el

op
ed

 f
ro

m
 t
h
es

e 
sp

ot
 r
at

e 
yi

el
d
s,
 b

as
ed

 o
n
 t
h
e 

p
at

te
rn

 a
n
d
 d

u
ra

ti
on

 o
f 
th

e 
b
en

ef
it
 p

ay
m

en
ts

of
 a

 t
yp

ic
al

, 
la

rg
e,

 s
om

ew
h
at

 m
at

u
re

 p
en

si
on

 p
la

n
.

T
h
e 

in
d
iv

id
u
al

 c
h
ar

ac
te

ri
st

ic
s 
of

 e
ac

h
 p

la
n
, 
in

cl
u
d
in

g 
p
ro

je
ct

ed
 c

as
h
 f
lo

w
 p

at
te

rn
s 
an

d
 p

ay
m

en
t 
d
u
ra

ti
on

s,
h
av

e 
b
ee

n
 t
ak

en
 i
n
to

 a
cc

ou
n
t,
 s
in

ce
 d

is
co

u
n
t 
ra

te
s 
ar

e 
d
et

er
m

in
ed

 o
n
 a

 p
la

n
-b

y-
p
la

n
 b

as
is
. 
W

e 
w
il
l 
ge

n
er

al
ly

se
le

ct
 
a 

d
is
co

u
n
t 

ra
te

 
ro

u
n
d
ed

 
to

 
th

e 
n
ea

re
st

 
0
.2

5
%

, 
u
n
le

ss
 
sp

ec
if
ic

 
ci

rc
u
m

st
an

ce
s 

p
ro

vi
d
e 

fo
r 

a 
m

or
e

ap
p
ro

p
ri
at

e 
n
on

-r
ou

n
d
ed

 r
at

e 
to

 b
e 

u
se

d
. 
W

e 
b
el

ie
ve

 t
h
e 

p
ro

je
ct

ed
 c

as
h
 f
lo

w
s 
u
se

d
 t
o 

d
et

er
m

in
e 

th
e 

C
it
ig

ro
u
p

P
en

si
on

 L
ia

b
il
it
y 

In
d
ex

 r
at

e 
p
ro

vi
d
e 

a 
go

od
 a

p
p
ro

xi
m

at
io

n
 o

f 
th

e 
ti
m

in
g 

an
d
 a

m
ou

n
ts

 o
f 
ou

r 
d
ef

in
ed

 b
en

ef
it
s

p
ay

m
en

ts
 u

n
d
er

 o
u
r 

p
la

n
s 

an
d
 n

o 
ad

ju
st

m
en

t 
to

 t
h
e 

C
it
ig

ro
u
p
 P

en
si
on

 L
ia

b
il
it
y 

In
d
ex

 r
at

e 
h
as

 b
ee

n
 m

ad
e.

2
7

T
h
er

ef
or

e,
 a

s 
of

 D
ec

em
b
er

 3
1
, 
2
0
0
5
, 
C

en
tu

ry
 h

as
 s

el
ec

te
d
 a

 d
is
co

u
n
t 
ra

te
 o

f 
5
.5

0
%

 f
or

 a
ll
 o

f 
th

e 
p
os

t
re

ti
re

m
en

t 
an

d
 p

os
t-
em

p
lo

ym
en

t 
p
la

n
s 

an
d
 5

.2
5
%

 f
or

 o
u
r 

w
or

k
er

's
 c

om
p
en

sa
ti
on

 p
la

n
s.

A
lt
h
ou

gh
 t
h
e 

d
u
ra

ti
on

 o
f 
th

e 
S
u
p
p
le

m
en

ta
l 
E
xe

cu
ti
ve

 R
et

ir
em

en
t 
B
en

ef
it
s 

(
""
S
E
R

B
''
)
 P

la
n
 i
s 

sl
ig

h
tl
y

sh
or

te
r 
th

an
 t
h
e 

S
al

ar
ie

d
 P

la
n
, 
C

en
tu

ry
 A

lu
m

in
u
m

 w
il
l 
al

so
 u

se
 a

 5
.5

0
%

 d
is
co

u
n
t 
ra

te
 f
or

 t
h
is
 p

la
n
. 
B
ec

au
se

w
e 

d
o 

n
ot

 b
el

ie
ve

 t
h
at

 t
h
e 

d
if
fe

re
n
ce

 i
n
 d

u
ra

ti
on

 i
s 

si
gn

if
ic

an
t,
 a

n
d
 b

ec
au

se
 t
h
e 

ob
li
ga

ti
on

s 
of

 t
h
e 

S
E
R

B
 a

re
ve

ry
 s

m
al

l 
in

 c
om

p
ar

is
on

 t
o 

th
e 

ot
h
er

 p
la

n
s,
 w

e 
fe

el
 t
h
at

 t
h
e 

d
is
cl

os
u
re

 o
f 
a 

si
n
gl

e 
ra

te
 t
h
at

 w
as

 u
se

d
 f
or

 t
h
e

m
aj

or
it
y 

of
 t
h
e 

ob
li
ga

ti
on

s 
w
il
l 
en

h
an

ce
 t
h
e 

re
ad

er
's
 u

n
d
er

st
an

d
in

g 
of

 t
h
e 

em
p
lo

ye
e 

b
en

ef
it
 f
oo

tn
ot

e,
 r

at
h
er

th
an

 a
 w

ei
gh

te
d
 a

ve
ra

ge
 r

at
e 

th
at

 m
ay

 c
om

p
li
ca

te
 a

n
y 

d
et

er
m

in
at

io
n
s 

th
e 

re
ad

er
 m

ay
 h

av
e.

W
e 

h
av

e 
m

od
if
ie

d
 o

u
r 
ap

p
ro

ac
h
 f
or

 s
el

ec
ti
n
g 

a 
d
is
co

u
n
t 
ra

te
. 
F
or

 p
ri
or

 v
al

u
at

io
n
s,
 w

e 
lo

ok
ed

 t
o 

th
e 

yi
el

d
s

on
 
h
ig

h
 
q
u
al

it
y 

co
rp

or
at

e 
b
on

d
 
in

d
ic

es
 
at

 
th

e 
m

ea
su

re
m

en
t 

d
at

e,
 
su

ch
 
as

 
M

oo
d
y'

s 
A

a,
 
an

d
 
m

ad
e 

an
y

ad
ju

st
m

en
ts

, 
as

 a
p
p
ro

p
ri
at

e,
 b

as
ed

 o
n
 d

if
fe

re
n
ce

s 
b
et

w
ee

n
 t
h
e 

in
d
ex

 a
n
d
 o

u
r 
p
la

n
s.
 W

e 
ch

an
ge

d
 o

u
r 
ap

p
ro

ac
h

b
ec

au
se

 t
h
e 

m
et

h
od

 n
ow

 u
se

d
 p

ro
vi

d
es

 f
or

 a
 m

or
e 

p
re

ci
se

 m
et

h
od

 o
f 
d
et

er
m

in
in

g 
an

 a
p
p
ro

p
ri
at

e 
d
is
co

u
n
t 
ra

te
.

In
 a

cc
or

d
an

ce
 w

it
h
 S

F
A

S
 N

o.
 8

7
, 
th

is
 c

h
an

ge
 i
s 

a 
ch

an
ge

 i
n
 b

as
is
 o

f 
es

ti
m

at
io

n
, 
n
ot

 a
 c

h
an

ge
 i
n
 m

et
h
od

 o
f

ap
p
ly

in
g 

an
 a

cc
ou

n
ti
n
g 

p
ri
n
ci

p
le

.

L
ow

er
in

g 
th

e 
ex

p
ec

te
d
 l
on

g-
te

rm
 r
at

e 
of

 r
et

u
rn

 b
y 

0
.5

%
 (

fr
om

 9
.0

%
 t
o 

8
.5

%
)
 w

ou
ld

 h
av

e 
in

cr
ea

se
d
 o

u
r

p
en

si
on

 e
xp

en
se

 f
or

 t
h
e 

ye
ar

 e
n
d
ed

 D
ec

em
b
er

 3
1
, 
2
0
0
5
 b

y 
ap

p
ro

xi
m

at
el

y 
$
0
.3

 m
il
li
on

. 
L
ow

er
in

g 
th

e 
d
is
co

u
n
t

ra
te

 a
ss

u
m

p
ti
on

s 
b
y 

0
.5

%
 w

ou
ld

 h
av

e 
in

cr
ea

se
d
 o

u
r 
p
en

si
on

 e
xp

en
se

 f
or

 t
h
e 

ye
ar

 e
n
d
ed

 D
ec

em
b
er

 3
1
, 
2
0
0
5
 b

y
ap

p
ro

xi
m

at
el

y 
$
0
.4

 m
il
li
on

.

C
en

tu
ry

 p
ro

vi
d
es

 p
os

te
m

p
lo

ym
en

t 
b
en

ef
it
 p

la
n
s 

th
at

 p
ro

vi
d
e 

h
ea

lt
h
 c

ar
e 

an
d
 l
if
e 

in
su

ra
n
ce

 b
en

ef
it
s 

fo
r

su
b
st

an
ti
al

ly
 a

ll
 r
et

ir
ed

 e
m

p
lo

ye
es

 o
f 
ou

r 
U

.S
. 
b
as

ed
 o

p
er

at
io

n
s.
 F

A
S
 1

0
6
 r
eq

u
ir
es

 t
h
e 

ac
cr

u
al

 o
f 
th

e 
es

ti
m

at
ed

co
st

 o
f 
p
ro

vi
d
in

g 
p
os

tr
et

ir
em

en
t 
b
en

ef
it
s 

d
u
ri
n
g 

th
e 

w
or

k
in

g 
ca

re
er

s 
of

 t
h
os

e 
em

p
lo

ye
es

 w
h
o 

co
u
ld

 b
ec

om
e

el
ig

ib
le

 f
or

 s
u
ch

 b
en

ef
it
s 

w
h
en

 t
h
ey

 r
et

ir
e.

 W
e 

fu
n
d
 t
h
es

e 
b
en

ef
it
s 

as
 t
h
e 

re
ti
re

es
 s

u
b
m

it
 c

la
im

s.

M
ea

su
re

m
en

t 
of

 o
u
r 

p
os

tr
et

ir
em

en
t 

b
en

ef
it
 o

b
li
ga

ti
on

s 
re

q
u
ir
es

 t
h
e 

u
se

 o
f 

se
ve

ra
l 

as
su

m
p
ti
on

s 
ab

ou
t

fa
ct

or
s 
th

at
 w

il
l 
af

fe
ct

 t
h
e 

am
ou

n
t 
an

d
 t
im

in
g 

of
 f
u
tu

re
 b

en
ef

it
 p

ay
m

en
ts

. 
T
h
e 

as
su

m
ed

 h
ea

lt
h
 c

ar
e 

co
st

 t
re

n
d

ra
te

s 
ar

e 
th

e 
m

os
t 
cr

it
ic

al
 a

ss
u
m

p
ti
on

s 
fo

r 
m

ea
su

re
m

en
t 
of

 t
h
e 

p
os

tr
et

ir
em

en
t 
b
en

ef
it
s 
ob

li
ga

ti
on

. 
C

h
an

ge
s 
in

th
e 

h
ea

lt
h
 c

ar
e 

co
st

 t
re

n
d
 r
at

es
 h

av
e 

a 
si
gn

if
ic

an
t 
ef

fe
ct

 o
n
 t
h
e 

am
ou

n
ts

 r
ep

or
te

d
 f
or

 t
h
e 

h
ea

lt
h
 c

ar
e 

b
en

ef
it

ob
li
ga

ti
on

s.

C
en

tu
ry

 a
ss

u
m

es
 m

ed
ic

al
 i
n
fl
at

io
n
 i
s 

in
it
ia

ll
y 

9
%

, 
d
ec

li
n
in

g 
to

 5
%

 o
ve

r 
si
x 

ye
ar

s 
an

d
 t
h
er

ea
ft
er

. 
A

 o
n
e-

p
er

ce
n
ta

ge
-p

oi
n
t 
ch

an
ge

 i
n
 t
h
e 

as
su

m
ed

 h
ea

lt
h
 c

ar
e 

co
st

 t
re

n
d
 r
at

es
 w

ou
ld

 h
av

e 
th

e 
fo

ll
ow

in
g 

ef
fe

ct
s 
in

 2
0
0
6
:

O
n
e

O
n
e

P
er

ce
n
ta

ge
P
er

ce
n
ta

ge
P
o
in

t 
In

cr
ea

se
P
o
in

t 
D

ec
re

as
e

(
In

 t
h
o
u
sa

n
d
s)

E
ff
ec

t 
on

 t
ot

al
 o

f 
se

rv
ic

e 
an

d
 i
n
te

re
st

 c
os

t 
co

m
p
on

en
ts

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

$
1
,3

8
1

$
(
1
,2

7
5
)

E
ff
ec

t 
on

 a
cc

u
m

u
la

te
d
 p

os
tr
et

ir
em

en
t 
b
en

ef
it
 o

b
li
ga

ti
on

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

$
3
2
,9

1
5

$
(
2
6
,1

1
5
)

F
o
rw

a
rd

 D
el

iv
er

y
 C

o
n
tr

a
ct

s 
a
n
d
 F

in
a
n
ci

a
l 
In

st
ru

m
en

ts

W
e 

ro
u
ti
n
el

y 
en

te
r 
in

to
 m

ar
k
et

-p
ri
ce

d
 p

h
ys

ic
al

 a
n
d
 f
ix

ed
-p

ri
ce

d
 f
in

an
ci

al
 c

on
tr
ac

ts
 f
or

 t
h
e 

sa
le

 o
f 
p
ri
m

ar
y

al
u
m

in
u
m

 a
n
d
 t
h
e 

p
u
rc

h
as

e 
of

 r
aw

 m
at

er
ia

ls
 i
n
 f
u
tu

re
 p

er
io

d
s.
 W

e 
ap

p
ly

 t
h
e 

p
ro

vi
si
on

s 
of

 S
F
A

S
 N

o.
 1

3
3
,

""
A

cc
ou

n
ti
n
g 

fo
r 
D

er
iv

at
iv

e 
In

st
ru

m
en

ts
 a

n
d
 H

ed
gi

n
g 

A
ct

iv
it
ie

s,
 a

s 
am

en
d
ed

,'
' 
in

 a
cc

ou
n
ti
n
g 

fo
r 
th

es
e 

ty
p
es

 o
f

co
n
tr
ac

ts
. 
F
or

 t
h
os

e 
p
h
ys

ic
al

 d
el

iv
er

y 
co

n
tr
ac

ts
 w

h
ic

h
 m

an
ag

em
en

t 
b
el

ie
ve

s 
ar

e 
p
ro

b
ab

le
 o

f 
fu

tu
re

 d
el

iv
er

y,
su

ch
 c

on
tr
ac

ts
 a

re
 c

la
ss

if
ie

d
 a

s 
n
or

m
al

 p
u
rc

h
as

es
 a

n
d
 n

or
m

al
 s

al
es

 a
n
d
 a

re
 n

ot
 a

cc
ou

n
te

d
 f
or

 a
s 

d
er

iv
at

iv
es

.

T
h
e 

al
u
m

in
u
m

-b
as

ed
 f

in
an

ci
al

 a
n
d
 p

h
ys

ic
al

 d
el

iv
er

y 
co

n
tr
ac

ts
 t

h
at

 a
re

 d
er

iv
at

iv
es

, 
as

 p
ro

vi
d
ed

 f
or

 i
n

cu
rr

en
t 

ac
co

u
n
ti
n
g 

st
an

d
ar

d
s,
 a

re
 m

ar
k
ed

-t
o-

m
ar

k
et

 u
si
n
g 

th
e 

L
M

E
 s

p
ot

 a
n
d
 f

or
w
ar

d
 m

ar
k
et

 f
or

 p
ri
m

ar
y

al
u
m

in
u
m

. 
B
ec

au
se

 t
h
er

e 
is
 n

o 
q
u
ot

ed
 f
u
tu

re
s 
m

ar
k
et

 p
ri
ce

 f
or

 t
h
e 

U
.S

. 
M

id
w
es

t 
p
re

m
iu

m
 c

om
p
on

en
t 
of

 t
h
e

m
ar

k
et

 p
ri
ce

 f
or

 p
ri
m

ar
y 

al
u
m

in
u
m

, 
it
 i
s 

n
ec

es
sa

ry
 f
or

 m
an

ag
em

en
t 
to

 e
st

im
at

e 
th

e 
U

.S
. 
M

id
w
es

t 
p
re

m
iu

m
.

F
lu

ct
u
at

io
n
s 
in

 t
h
e 

L
M

E
 p

ri
ce

 o
f 
p
ri
m

ar
y 

al
u
m

in
u
m

 h
av

e 
a 

si
gn

if
ic

an
t 
im

p
ac

t 
on

 g
ai

n
s 
an

d
 l
os

se
s 
in

cl
u
d
ed

 i
n

ou
r 

fi
n
an

ci
al

 s
ta

te
m

en
ts

 f
ro

m
 p

er
io

d
 t

o 
p
er

io
d
. 

U
n
re

al
iz

ed
 g

ai
n
s 

an
d
 l

os
se

s 
ar

e 
ei

th
er

 i
n
cl

u
d
ed

 i
n
 O

th
er

2
8



co
m

p
re

h
en

si
ve

 i
n
co

m
e 

(
lo

ss
)
 (

fo
r 
ca

sh
 f
lo

w
 h

ed
ge

s)
 o

r 
N

et
 g

ai
n
 (

lo
ss

)
 o

n
 f
or

w
ar

d
 c

on
tr
ac

ts
 (

fo
r 
d
er

iv
at

iv
e

in
st

ru
m

en
ts

)
, 
d
ep

en
d
in

g 
on

 c
ri
te

ri
a 

as
 p

ro
vi

d
ed

 f
or

 i
n
 t
h
e 

ac
co

u
n
ti
n
g 

st
an

d
ar

d
s.

T
h
e 

fo
rw

ar
d
 n

at
u
ra

l 
ga

s 
p
u
rc

h
as

e 
co

n
tr
ac

ts
 a

re
 m

ar
k
ed

-t
o-

m
ar

k
et

 u
si
n
g 

th
e 

N
Y

M
E
X

 s
p
ot

 a
n
d
 f
or

w
ar

d
m

ar
k
et

 f
or

 n
at

u
ra

l 
ga

s.
 F

lu
ct

u
at

io
n
s 

in
 t

h
e 

N
Y

M
E
X

 p
ri
ce

 o
f 

n
at

u
ra

l 
ga

s 
ca

n
 h

av
e 

a 
si
gn

if
ic

an
t 

im
p
ac

t 
on

ga
in

s 
an

d
 l
os

se
s 
in

cl
u
d
ed

 i
n
 o

u
r 
fi
n
an

ci
al

 s
ta

te
m

en
ts

 f
ro

m
 p

er
io

d
 t
o 

p
er

io
d
. 
W

e 
h
av

e 
d
es

ig
n
at

ed
 t
h
es

e 
fo

rw
ar

d
co

n
tr
ac

ts
 a

s 
ca

sh
 f

lo
w
 h

ed
ge

s 
fo

r 
fo

re
ca

st
ed

 n
at

u
ra

l 
ga

s 
tr
an

sa
ct

io
n
s 

in
 a

cc
or

d
an

ce
 w

it
h
 t

h
e 

p
ro

vi
si
on

s 
of

S
F
A

S
 N

o.
 1

3
3
 (

as
 a

m
en

d
ed

)
. 
W

e 
as

se
ss

 t
h
e 

ef
fe

ct
iv

en
es

s 
of

 t
h
es

e 
ca

sh
 f
lo

w
 h

ed
ge

s 
q
u
ar

te
rl
y.

 T
h
e 

ef
fe

ct
iv

e
p
or

ti
on

 
of

 
th

e 
ga

in
s 

an
d
 
lo

ss
es

 
ar

e 
re

co
rd

ed
 
in

 
ot

h
er

 
co

m
p
re

h
en

si
ve

 
in

co
m

e 
(
lo

ss
)
 
an

d
 
su

b
se

q
u
en

tl
y

re
cl

as
si
fi
ed

 i
n
to

 e
ar

n
in

gs
 w

h
en

 t
h
e 

fo
re

ca
st

ed
 t
ra

n
sa

ct
io

n
 a

ff
ec

ts
 e

ar
n
in

gs
. 
T
h
e 

in
ef

fe
ct

iv
e 

p
or

ti
on

 o
f 
th

e 
ga

in
or

 l
os

s 
is
 r

ep
or

te
d
 i
n
 e

ar
n
in

gs
 i
m

m
ed

ia
te

ly
.

T
h
e 

p
ri
n
ci

p
al

 c
on

tr
ac

ts
 a

ff
ec

te
d
 b

y 
th

es
e 

st
an

d
ar

d
s 

an
d
 t
h
e 

re
su

lt
in

g 
ef

fe
ct

s 
on

 t
h
e 

fi
n
an

ci
al

 s
ta

te
m

en
ts

ar
e 

d
es

cr
ib

ed
 i
n
 N

ot
e 

1
4
 t
o 

th
e 

co
n
so

li
d
at

ed
 f
in

an
ci

al
 s

ta
te

m
en

ts
 i
n
cl

u
d
ed

 h
er

ei
n
.

R
es

u
lt
s 

o
f 
O

p
er

at
io

n
s

T
h
e 

fo
ll
ow

in
g 

ta
b
le

 s
et

s 
fo

rt
h
, 
fo

r 
th

e 
ye

ar
s 

in
d
ic

at
ed

, 
th

e 
p
er

ce
n
ta

ge
 r
el

at
io

n
sh

ip
 t
o 

n
et

 s
al

es
 o

f 
ce

rt
ai

n
it
em

s 
in

cl
u
d
ed

 i
n
 o

u
r 
S
ta

te
m

en
ts

 o
f 
O

p
er

at
io

n
s.
 T

h
e 

fo
ll
ow

in
g 

ta
b
le

 i
n
cl

u
d
es

 t
h
e 

re
su

lt
s 

fr
om

 o
u
r 
ad

d
it
io

n
al

2
0
%

 i
n
te

re
st

 i
n
 H

aw
es

vi
ll
e 

si
n
ce

 i
ts

 a
cq

u
is
it
io

n
 i
n
 A

p
ri
l 
2
0
0
3
, 
th

e 
re

su
lt
s 
fr
om

 o
u
r 
p
u
rc

h
as

e 
of

 N
or

d
u
ra

l 
si
n
ce

it
s 

ac
q
u
is
it
io

n
 i
n
 A

p
ri
l 
2
0
0
4
 a

n
d
 t
h
e 

re
su

lt
s 

fr
om

 o
u
r 
in

te
re

st
 i
n
 t
h
e 

G
ra

m
er

cy
 a

ss
et

s 
si
n
ce

 i
ts

 a
cq

u
is
it
io

n
 i
n

O
ct

ob
er

 2
0
0
4
.

P
er

ce
n
ta

ge
 o

f 
N

et
 S

al
es

2
0
0
5

2
0
0
4

2
0
0
3

R
es

ta
te

d
R

es
ta

te
d

N
et

 s
al

es
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

1
0
0
.0

%
1
0
0
.0

%
1
0
0
.0

%

C
os

t 
of

 g
oo

d
s 

so
ld

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

(
8
5
.7

)
(
8
2
.5

)
(
9
4
.5

)

G
ro

ss
 p

ro
fi
t

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

1
4
.3

1
7
.5

5
.5

S
el

li
n
g,

 g
en

er
al

 a
n
d
 a

d
m

in
is
tr
at

iv
e 

ex
p
en

se
s

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

(
3
.1

)
(
2
.4

)
(
2
.6

)

O
p
er

at
in

g 
in

co
m

e
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

1
1
.2

1
5
.1

2
.9

In
te

re
st

 e
xp

en
se

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

(
2
.3

)
(
3
.8

)
(
5
.5

)

In
te

re
st

 i
n
co

m
e

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

0
.1

0
.1

Ì

L
os

s 
on

 e
ar

ly
 e

xt
in

gu
is
h
m

en
t 
of

 d
eb

t
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

(
0
.1

)
(
4
.5

)
Ì

O
th

er
 e

xp
en

se
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

Ì
(
0
.1

)
(
0
.1

)

N
et

 g
ai

n
 (

lo
ss

)
 o

n
 f
or

w
ar

d
 c

on
tr
ac

ts
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

(
2
7
.2

)
(
2
.0

)
3
.3

In
co

m
e 

(
lo

ss
)
 b

ef
or

e 
in

co
m

e 
ta

xe
s,
 m

in
or

it
y 

in
te

re
st

, 
eq

u
it
y 

in
ea

rn
in

gs
 o

f 
jo

in
t 
ve

n
tu

re
 a

n
d
 c

u
m

u
la

ti
ve

 e
ff
ec

t 
of

 c
h
an

ge
 i
n

ac
co

u
n
ti
n
g 

p
ri
n
ci

p
le

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

(
1
8
.3

)
4
.8

0
.6

In
co

m
e 

ta
x 

b
en

ef
it
 (

ex
p
en

se
)

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

7
.1

(
1
.7

)
(
0
.1

)

In
co

m
e 

(
lo

ss
)
 b

ef
or

e 
m

in
or

it
y 

in
te

re
st

, 
eq

u
it
y 

in
 e

ar
n
in

gs
 o

f 
jo

in
t

ve
n
tu

re
 a

n
d
 c

u
m

u
la

ti
ve

 e
ff
ec

t 
of

 a
cc

ou
n
ti
n
g 

ch
an

ge
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

(
1
1
.2

)
3
.1

0
.5

M
in

or
it
y 

in
te

re
st

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

Ì
Ì

0
.1

E
q
u
it
y 

in
 e

ar
n
in

gs
 o

f 
jo

in
t 
ve

n
tu

re
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

0
.9

0
.1

Ì

In
co

m
e 

(
lo

ss
)
 b

ef
or

e 
cu

m
u
la

ti
ve

 e
ff
ec

t 
of

 c
h
an

ge
 i
n
 a

cc
ou

n
ti
n
g

p
ri
n
ci

p
le

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

(
1
0
.3

)
3
.2

0
.6

C
u
m

u
la

ti
ve

 e
ff
ec

t 
of

 c
h
an

ge
 i
n
 a

cc
ou

n
ti
n
g 

p
ri
n
ci

p
le

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

Ì
Ì

(
0
.8

)

N
et

 i
n
co

m
e 

(
lo

ss
)
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

(
1
0
.3

)
%

3
.2

%
(
0
.2

)
%

2
9

T
h
e 

fo
ll
ow

in
g 

ta
b
le

 s
et

s 
fo

rt
h
, 
fo

r 
th

e 
p
er

io
d
s 
in

d
ic

at
ed

, 
th

e 
p
ou

n
d
s 
an

d
 t
h
e 

av
er

ag
e 

sa
le

s 
p
ri
ce

 p
er

 p
ou

n
d

sh
ip

p
ed

:

P
ri
m

ar
y 

A
lu

m
in

u
m

D
ir
ec

t
T
o
ll

M
et

ri
c 

T
o
n
s

P
o
u
n
d
s 

(
0
0
0
)

$
/
P
o
u
n
d

M
et

ri
c

T
o
n
s

P
o
u
n
d
s 

(
0
0
0
)

$
/
P
o
u
n
d

2
0
0
5

F
ou

rt
h
 Q

u
ar

te
r

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

1
3
2
,7

1
2

2
9
2
,5

8
1

$
0
.8

8
2
3
,3

0
2

5
1
,3

7
2

$
0
.6

9

T
h
ir
d
 Q

u
ar

te
r

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

1
2
9
,5

5
5

2
8
5
,6

1
9

0
.8

3
2
3
,4

3
5

5
1
,6

6
5

0
.6

4

S
ec

on
d
 Q

u
ar

te
r
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

1
3
0
,9

7
4

2
8
8
,7

4
8

0
.8

6
2
3
,0

2
5

5
0
,7

6
1

0
.6

7

F
ir
st

 Q
u
ar

te
r
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

1
3
0
,0

8
3

2
8
6
,7

8
3

0
.8

8
2
2
,7

5
6

5
0
,1

6
8

0
.6

7

T
ot

al
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

5
2
3
,3

2
4

1
,1

5
3
,7

3
1

$
0
.8

6
9
2
,5

1
8

2
0
3
,9

6
6

$
0
.6

7

2
0
0
4

F
ou

rt
h
 Q

u
ar

te
r

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

1
3
3
,9

4
0

2
9
5
,2

8
7

$
0
.8

7
2
3
,3

2
4

5
1
,4

2
1

$
0
.6

4

T
h
ir
d
 Q

u
ar

te
r

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

1
3
2
,8

9
3

2
9
2
,9

7
8

0
.8

3
2
3
,2

3
2

5
1
,2

1
8

0
.6

1

S
ec

on
d
 Q

u
ar

te
r(

2
)
Ï
Ï
Ï
Ï
Ï
Ï
Ï

1
3
3
,7

2
6

2
9
4
,8

1
6

0
.8

2
1
6
,1

4
8

3
5
,6

0
0

0
.6

0

F
ir
st

 Q
u
ar

te
r
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

1
3
4
,6

0
1

2
9
6
,7

4
3

0
.7

8
Ì

Ì
Ì

T
ot

al
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

5
3
5
,1

6
0

1
,1

7
9
,8

2
4

$
0
.8

3
6
2
,7

0
4

1
3
8
,2

3
9

$
0
.6

2

2
0
0
3

F
ir
st

 Q
u
ar

te
r
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

1
1
6
,5

9
2

2
5
7
,0

4
0

$
0
.7

0
Ì

Ì
$

Ì

S
ec

on
d
 Q

u
ar

te
r(

1
)
Ï
Ï
Ï
Ï
Ï
Ï
Ï

1
3
1
,5

5
2

2
9
0
,0

2
3

0
.6

8
Ì

Ì
Ì

T
h
ir
d
 Q

u
ar

te
r

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

1
3
2
,7

0
6

2
9
2
,5

6
7

0
.6

9
Ì

Ì
Ì

F
ou

rt
h
 Q

u
ar

te
r

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

1
3
0
,1

4
1

2
8
6
,9

1
2

0
.7

2
Ì

Ì
Ì

T
ot

al
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

5
1
0
,9

9
1

1
,1

2
6
,5

4
2

$
0
.6

9
Ì

Ì
$

Ì

(
1
)

T
h
e 

ta
b
le

 i
n
cl

u
d
es

 t
h
e 

re
su

lt
s 
fr
om

 o
u
r 
ad

d
it
io

n
al

 2
0
%

 i
n
te

re
st

 i
n
 H

aw
es

vi
ll
e 

si
n
ce

 i
ts

 a
cq

u
is
it
io

n
 i
n
 A

p
ri
l

2
0
0
3
.

(
2
)

T
h
e 

ta
b
le

 i
n
cl

u
d
es

 t
h
e 

re
su

lt
s 

fr
om

 o
u
r 

p
u
rc

h
as

e 
of

 N
or

d
u
ra

l 
si
n
ce

 i
ts

 a
cq

u
is
it
io

n
 i
n
 A

p
ri
l 
2
0
0
4
.

Y
ea

r 
E
n
d
ed

 D
ec

em
b
er

 3
1
, 
2
0
0
5
 C

o
m

p
a
re

d
 t
o
 Y

ea
r 

E
n
d
ed

 D
ec

em
b
er

 3
1
, 
2
0
0
4

N
et

 
sa

le
s:

N
et

 
sa

le
s 

fo
r 

th
e 

ye
ar

 
en

d
ed

 
D

ec
em

b
er

 
3
1
, 

2
0
0
5
 
in

cr
ea

se
d
 
$
7
1
.6

 
m

il
li
on

 
or

 
7
%

 
to

$
1
,1

3
2
 m

il
li
on

. 
H

ig
h
er

 p
ri
ce

 r
ea

li
za

ti
on

s 
fo

r 
p
ri
m

ar
y 

al
u
m

in
u
m

 i
n
 2

0
0
5
, 
d
u
e 

to
 a

n
 i
m

p
ro

ve
d
 L

M
E
 p

ri
ce

 a
n
d

M
id

w
es

t 
p
re

m
iu

m
 f
or

 p
ri
m

ar
y 

al
u
m

in
u
m

, 
co

n
tr
ib

u
te

d
 a

n
 a

d
d
it
io

n
al

 $
4
1
.7

 m
il
li
on

 i
n
 s

al
es

. 
T
h
is
 a

m
ou

n
t 
w
as

p
ar

ti
al

ly
 o

ff
se

t 
b
y 

a 
$
2
1
.5

 m
il
li
on

 d
ec

re
as

e 
in

 d
ir
ec

t 
sh

ip
m

en
t 
re

ve
n
u
es

. 
D

ir
ec

t 
sh

ip
m

en
ts

 w
er

e 
2
6
.1

 m
il
li
on

p
ou

n
d
s 
le

ss
 t
h
an

 t
h
e 

p
re

vi
ou

s 
ye

ar
 d

u
e 

to
 r
ed

u
ce

d
 p

ot
 c

ou
n
t 
at

 H
aw

es
vi

ll
e 

an
d
 f
ew

er
 d

ay
s 
in

 2
0
0
5
 v

er
su

s 
2
0
0
4
.

T
h
e 

ad
d
it
io

n
al

 
re

ve
n
u
e 

p
ro

vi
d
ed

 
b
y 

N
or

d
u
ra

l 
to

ll
in

g 
ac

ti
vi

ti
es

 
fo

r 
th

e 
ye

ar
 
en

d
ed

 
D

ec
em

b
er

 
3
1
, 

2
0
0
5

co
n
tr
ib

u
te

d
 $

5
1
.4

 m
il
li
on

 t
o 

th
e 

2
0
0
5
 n

et
 s

al
es

 i
n
cr

ea
se

.

G
ro

ss
 p

ro
fi
t:

F
or

 t
h
e 

ye
ar

 e
n
d
ed

 D
ec

em
b
er

 3
1
, 
2
0
0
5
, 
gr

os
s 
p
ro

fi
t 
d
ec

re
as

ed
 $

2
3
.6

 m
il
li
on

 t
o 

$
1
6
1
.7

 m
il
-

li
on

. 
Im

p
ro

ve
d
 p

ri
ce

 r
ea

li
za

ti
on

s 
n
et

 o
f 

in
cr

ea
se

d
 a

lu
m

in
a 

co
st

s 
im

p
ro

ve
d
 g

ro
ss

 p
ro

fi
t 

b
y 

$
4
2
.6

 m
il
li
on

.
In

cr
ea

se
d
 s

h
ip

m
en

t 
vo

lu
m

e,
 t

h
e 

re
su

lt
 o

f 
th

e 
N

or
d
u
ra

l 
ac

q
u
is
it
io

n
, 
co

n
tr
ib

u
te

d
 $

1
1
.6

 m
il
li
on

 i
n
 a

d
d
it
io

n
al

gr
os

s 
p
ro

fi
t.
 O

ff
se

tt
in

g 
th

es
e 

ga
in

s 
w
er

e 
$
7
7
.8

 m
il
li
on

 i
n
 n

et
 c

os
t 
in

cr
ea

se
s 
co

m
p
ri
se

d
 o

f:
 h

ig
h
er

 r
aw

 m
at

er
ia

l
co

st
s 

an
d
 r
ep

la
ce

m
en

t 
of

 p
ot

 c
el

ls
, 
$
2
2
.9

 m
il
li
on

; 
in

cr
ea

se
d
 c

os
t 
of

 G
ra

m
er

cy
 a

lu
m

in
a,

 $
1
9
.5

 m
il
li
on

; 
h
ig

h
er

p
ow

er
 a

n
d
 n

at
u
ra

l 
ga

s 
co

st
s,
 $

1
7
.6

 m
il
li
on

; 
in

cr
ea

se
d
 n

et
 a

m
or

ti
za

ti
on

 a
n
d
 d

ep
re

ci
at

io
n
 c

h
ar

ge
s,
 $

6
.2

 m
il
li
on

;
in

cr
ea

se
d
 p

en
si
on

 a
n
d
 o

th
er

 p
os

t-
em

p
lo

ym
en

t 
b
en

ef
it
 a

cc
ru

al
s,
 $

3
.3

 m
il
li
on

 a
n
d
 o

th
er

 i
n
cr

ea
se

d
 s

p
en

d
in

g,
$
8
.3

 m
il
li
on

.

S
el

li
n
g,

 g
en

er
a
l 
a
n
d
 a

d
m

in
is
tr
a
ti
ve

 e
x
p
en

se
s:

S
el

li
n
g,

 g
en

er
al

 a
n
d
 a

d
m

in
is
tr
at

iv
e 

ex
p
en

se
s 

fo
r 
th

e 
ye

ar
en

d
ed

 
D

ec
em

b
er

 
3
1
, 

2
0
0
5
 
in

cr
ea

se
d
 
$
9
.9

 
m

il
li
on

 
to

 
$
3
4
.8

 
m

il
li
on

 
re

la
ti
ve

 
to

 
th

e 
sa

m
e 

p
er

io
d
 
in

 
2
0
0
4
.

3
0



A
p
p
ro

xi
m

at
el

y 
6
3
%

, 
or

 $
6
.2

 m
il
li
on

 o
f 

th
e 

in
cr

ea
se

, 
w
as

 a
 r

es
u
lt
 o

f 
in

cr
ea

se
d
 c

om
p
en

sa
ti
on

 a
n
d
 p

en
si
on

ex
p
en

se
, 
w
it
h
 t
h
e 

re
m

ai
n
in

g 
in

cr
ea

se
 a

ss
oc

ia
te

d
 w

it
h
 i
n
cr

ea
se

d
 p

ro
fe

ss
io

n
al

 f
ee

s 
an

d
 o

th
er

 g
en

er
al

 e
xp

en
se

s.
In

 a
d
d
it
io

n
, 
al

lo
w
an

ce
 f
or

 b
ad

 d
eb

ts
 w

as
 r

ed
u
ce

d
 $

0
.6

 m
il
li
on

 i
n
 2

0
0
4
, 
re

fl
ec

ti
n
g 

th
e 

se
tt
le

m
en

t 
of

 a
 c

la
im

.

In
te

re
st
 e

x
p
en

se
, 
n
et

:
In

te
re

st
 e

xp
en

se
 f
or

 t
h
e 

ye
ar

 e
n
d
ed

 D
ec

em
b
er

 3
1
, 
2
0
0
5
 d

ec
li
n
ed

 $
1
4
.9

 m
il
li
on

 t
o

$
2
4
.3

 m
il
li
on

. 
T
h
e 

re
d
u
ct

io
n
 i
n
 i
n
te

re
st

 e
xp

en
se

 w
as

 a
 d

ir
ec

t 
re

su
lt
 o

f 
ou

r 
re

fi
n
an

ci
n
g 

ac
ti
vi

ti
es

 d
u
ri
n
g 

th
e 

ye
ar

2
0
0
4
. N

et
 
ga

in
/l

os
s 

on
 
fo

rw
a
rd

 
co

n
tr
a
ct

s:
F
or

 
th

e 
ye

ar
 
en

d
ed

 
D

ec
em

b
er

 
3
1
, 

2
0
0
5
, 

n
et

 
lo

ss
 
on

 
fo

rw
ar

d
co

n
tr
ac

ts
 w

as
 $

3
0
9
.7

 m
il
li
on

 a
s 

co
m

p
ar

ed
 t

o 
a 

n
et

 l
os

s 
on

 f
or

w
ar

d
 c

on
tr
ac

ts
 o

f 
$
2
1
.5

 m
il
li
on

 f
or

 t
h
e 

sa
m

e
p
er

io
d
 i
n
 2

0
0
4
. 
T
h
e 

lo
ss

 r
ep

or
te

d
 f
or

 t
h
e 

ye
ar

 e
n
d
ed

 D
ec

em
b
er

 3
1
, 
2
0
0
5
 w

as
 p

ri
m

ar
il
y 

a 
re

su
lt
 o

f 
m

ar
k
-t
o-

m
ar

k
et

 l
os

se
s 
as

so
ci

at
ed

 w
it
h
 o

u
r 
lo

n
g 

te
rm

 f
in

an
ci

al
 s
al

es
 c

on
tr
ac

ts
 w

it
h
 G

le
n
co

re
 t
h
at

 d
o 

n
ot

 q
u
al

if
y 

fo
r 
ca

sh
fl
ow

 h
ed

ge
 a

cc
ou

n
ti
n
g.

 T
h
e 

lo
ss

es
 r
ep

or
te

d
 f
or

 t
h
e 

ye
ar

 e
n
d
ed

 D
ec

em
b
er

 3
1
, 
2
0
0
4
 p

ri
m

ar
il
y 

re
la

te
 t
o 

th
e 

ea
rl
y

te
rm

in
at

io
n
 o

f 
a 

fi
xe

d
 p

ri
ce

 f
or

w
ar

d
 s

al
es

 c
on

tr
ac

t 
w
it
h
 G

le
n
co

re
.

L
os

s 
on

 e
a
rl
y 

ex
ti
n
gu

is
h
m

en
t 
of

 d
eb

t:
F
or

 t
h
e 

ye
ar

 e
n
d
ed

 D
ec

em
b
er

 3
1
, 
2
0
0
5
, 
w
e 

re
co

rd
ed

 a
 l
os

s 
of

$
0
.8

 m
il
li
on

 w
it
h
 t

h
e 

re
d
em

p
ti
on

 o
f 

th
e 

re
m

ai
n
in

g 
$
9
.9

 m
il
li
on

 o
f 

ou
ts

ta
n
d
in

g 
1
1
.7

5
%

 s
en

io
r 

se
cu

re
d
 f

ir
st

m
or

tg
ag

e 
n
ot

es
. 
F
or

 t
h
e 

ye
ar

 e
n
d
ed

 D
ec

em
b
er

 3
1
, 
2
0
0
4
, 
w
e 

re
co

rd
ed

 a
 l
os

s 
of

 $
4
7
.4

 m
il
li
on

 f
or

 t
h
e 

co
st

 o
f

te
n
d
er

in
g 

th
e 

fi
rs

t 
m

or
tg

ag
e 

n
ot

es
.

T
a
x
 
p
ro

vi
si
on

:
W

e 
re

co
rd

ed
 
an

 
in

co
m

e 
ta

x 
b
en

ef
it
 
fo

r 
th

e 
ye

ar
 
en

d
ed

 
D

ec
em

b
er

 
3
1
, 

2
0
0
5
 
of

$
8
0
.7

 m
il
li
on

, 
a 

ch
an

ge
 o

f 
$
9
8
.9

 m
il
li
on

 f
ro

m
 t
h
e 

re
co

rd
ed

 t
ax

 e
xp

en
se

 o
f 
$
1
8
.2

 m
il
li
on

 f
or

 t
h
e 

ye
ar

 e
n
d
ed

D
ec

em
b
er

 3
1
, 
2
0
0
4
. 
T
h
e 

ch
an

ge
 i
n
 t
h
e 

ta
x 

p
ro

vi
si
on

 i
s 

d
u
e 

to
 c

h
an

ge
s 

in
 t
h
e 

in
co

m
e 

(
lo

ss
)
 b

ef
or

e 
in

co
m

e
ta

xe
s 

an
d
 t

h
e 

d
is
co

n
ti
n
u
an

ce
 o

f 
ac

cr
u
al

 f
or

 U
n
it
ed

 S
ta

te
s 

ta
xe

s 
on

 N
or

d
u
ra

l'
s 

ea
rn

in
gs

, 
re

su
lt
in

g 
fr
om

 a
d
ec

is
io

n
 m

ad
e 

in
 2

0
0
5
 t
h
at

 s
u
ch

 e
ar

n
in

gs
 w

ou
ld

 r
em

ai
n
 i
n
ve

st
ed

 o
u
ts

id
e 

th
e 

U
n
it
ed

 S
ta

te
s 
in

d
ef

in
it
el

y.
 T

h
es

e
it
em

s 
w
er

e 
p
ar

ti
al

ly
 o

ff
se

t 
b
y 

ch
an

ge
s 

in
 e

q
u
it
y 

in
 e

ar
n
in

gs
 o

f 
jo

in
t 
ve

n
tu

re
s.

E
qu

it
y 

in
 e

a
rn

in
gs

 o
f 

jo
in

t 
ve

n
tu

re
:

E
q
u
it
y 

in
 e

ar
n
in

gs
 f

ro
m

 t
h
e 

G
ra

m
er

cy
 a

n
d
 S

A
B
L
 i

n
ve

st
m

en
ts

,
w
h
ic

h
 w

er
e 

ac
q
u
ir
ed

 o
n
 O

ct
ob

er
 1

, 
2
0
0
4
, 
w
as

 $
1
0
.7

 m
il
li
on

 f
or

 t
h
e 

ye
ar

 e
n
d
ed

 D
ec

em
b
er

 3
1
, 
2
0
0
5
. 
T
h
es

e
ea

rn
in

gs
 r

ep
re

se
n
t 
ou

r 
sh

ar
e 

of
 p

ro
fi
ts

 f
ro

m
 t
h
ir
d
-p

ar
ty

 b
au

xi
te

, 
h
yd

ra
te

 a
n
d
 c

h
em

ic
al

 g
ra

d
e 

al
u
m

in
a 

sa
le

s.

Y
ea

r 
E
n
d
ed

 D
ec

em
b
er

 3
1
, 
2
0
0
4
 C

o
m

p
a
re

d
 t
o
 Y

ea
r 

E
n
d
ed

 D
ec

em
b
er

 3
1
, 
2
0
0
3

N
et

 
sa

le
s.

N
et

 
sa

le
s 

fo
r 

th
e 

ye
ar

 
en

d
ed

 
D

ec
em

b
er

 
3
1
, 

2
0
0
4
 
in

cr
ea

se
d
 
$
2
7
8
.3

 
m

il
li
on

 
or

 
3
6
%

 
to

$
1
,0

6
0
.7

 m
il
li
on

. 
H

ig
h
er

 p
ri
ce

 r
ea

li
za

ti
on

s 
fo

r 
p
ri
m

ar
y 

al
u
m

in
u
m

 i
n
 2

0
0
4
, 
d
u
e 

to
 a

n
 i
m

p
ro

ve
d
 L

M
E
 p

ri
ce

 a
n
d

M
id

w
es

t 
p
re

m
iu

m
 f
or

 p
ri
m

ar
y 

al
u
m

in
u
m

, 
co

n
tr
ib

u
te

d
 a

n
 a

d
d
it
io

n
al

 $
1
5
5
.4

 m
il
li
on

 i
n
 s
al

es
. 
S
h
ip

m
en

t 
vo

lu
m

e
in

cr
ea

se
d
 1

9
1
.5

 m
il
li
on

 p
ou

n
d
s,
 p

ri
m

ar
il
y 

as
so

ci
at

ed
 w

it
h
 t

h
e 

N
or

d
u
ra

l 
ac

q
u
is
it
io

n
 b

eg
in

n
in

g 
in

 l
at

e 
A

p
ri
l

2
0
0
4
 a

n
d
 t
h
e 

ac
q
u
is
it
io

n
 o

f 
th

e 
ad

d
it
io

n
al

 2
0
%

 i
n
te

re
st

 i
n
 H

aw
es

vi
ll
e 

b
eg

in
n
in

g 
in

 A
p
ri
l 
2
0
0
3
. 
T
ol

li
n
g 

re
ve

n
u
es

fr
om

 t
h
e 

N
or

d
u
ra

l 
ac

q
u
is
it
io

n
 c

on
tr
ib

u
te

d
 a

n
 a

d
d
it
io

n
al

 $
8
5
.4

 m
il
li
on

 i
n
 n

et
 s

al
es

. 
T
h
e 

re
m

ai
n
in

g 
$
3
7
.5

 m
il
-

li
on

 i
n
cr

ea
se

 w
as

 a
ss

oc
ia

te
d
 w

it
h
 i
n
cr

ea
se

d
 d

ir
ec

t 
sh

ip
m

en
t 
vo

lu
m

es
.

G
ro

ss
 
p
ro

fi
t.

F
or

 
th

e 
ye

ar
 
en

d
ed

 
D

ec
em

b
er

 
3
1
, 

2
0
0
4
, 

gr
os

s 
p
ro

fi
t 

im
p
ro

ve
d
 
$
1
4
1
.9

 
m

il
li
on

 
to

$
1
8
5
.3

 
m

il
li
on

. 
Im

p
ro

ve
d
 
p
ri
ce

 
re

al
iz

at
io

n
s 

n
et

 
of

 
in

cr
ea

se
d
 
al

u
m

in
a 

co
st

s 
im

p
ro

ve
d
 
gr

os
s 

p
ro

fi
t 

b
y

$
1
2
0
.9

 m
il
li
on

 w
it
h
 i
n
cr

ea
se

d
 s

h
ip

m
en

t 
vo

lu
m

e,
 p

ri
m

ar
il
y 

a 
re

su
lt
 o

f 
N

or
d
u
ra

l 
ac

q
u
is
it
io

n
 i
n
 A

p
ri
l 
2
0
0
4
 a

n
d

th
e 

ac
q
u
is
it
io

n
 o

f 
th

e 
ad

d
it
io

n
al

 2
0
%

 i
n
te

re
st

 i
n
 H

aw
es

vi
ll
e 

b
eg

in
n
in

g 
in

 A
p
ri
l 
2
0
0
3
, 
co

n
tr
ib

u
ti
n
g 

$
3
6
.8

 m
il
li
on

in
 a

d
d
it
io

n
al

 g
ro

ss
 p

ro
fi
t.
 O

ff
se

tt
in

g 
th

es
e 

ga
in

s 
w
er

e 
in

cr
ea

se
d
 p

ow
er

 c
os

ts
 d

u
e 

to
 l
ow

er
 e

ff
ic

ie
n
ci

es
 a

n
d
 p

ri
ce

,
$
7
.7

 m
il
li
on

; 
ra

w
 m

at
er

ia
l 
q
u
al

it
y 

is
su

es
, 
$
4
.6

 m
il
li
on

; 
an

d
 c

os
ts

 a
ss

oc
ia

te
d
 w

it
h
 t
h
e 

re
p
la

ce
m

en
t 
of

 p
ot

 c
el

ls
an

d
 i
ts

 e
ff
ec

t 
on

 o
p
er

at
io

n
al

 p
er

fo
rm

an
ce

, 
$
3
.5

 m
il
li
on

.

S
el

li
n
g,

 g
en

er
a
l 
a
n
d
 a

d
m

in
is
tr
a
ti
ve

 e
x
p
en

se
s.

S
el

li
n
g,

 g
en

er
al

 a
n
d
 a

d
m

in
is
tr
at

iv
e 

ex
p
en

se
s 

fo
r 
th

e 
ye

ar
en

d
ed

 D
ec

em
b
er

 3
1
, 
2
0
0
4
 i
n
cr

ea
se

d
 $

4
.1

 m
il
li
on

 f
ro

m
 t
h
e 

sa
m

e 
p
er

io
d
 i
n
 2

0
0
3
. 
T
h
e 

in
cr

ea
se

 w
as

 p
ri
m

ar
il
y 

a
re

su
lt
 
of

 
in

ce
n
ti
ve

 
co

m
p
en

sa
ti
on

 
ex

p
en

se
 
ac

cr
u
al

s 
an

d
 
in

cr
ea

se
d
 
fe

es
 
as

so
ci

at
ed

 
w
it
h
 
S
ar

b
an

es
 
O

xl
ey

S
ec

ti
on

 4
0
4
 c

om
p
li
an

ce
 w

or
k
 d

u
ri
n
g 

th
e 

ye
ar

.

In
te

re
st
 e

x
p
en

se
, 
n
et

:
In

te
re

st
 e

xp
en

se
 d

u
ri
n
g 

th
e 

ye
ar

 e
n
d
ed

 D
ec

em
b
er

 3
1
, 
2
0
0
4
 d

ec
li
n
ed

 $
4
.3

 m
il
li
on

to
 $

3
9
.2

 m
il
li
on

. 
T
h
e 

ch
an

ge
 i
n
 i
n
te

re
st

 e
xp

en
se

 w
as

 a
 d

ir
ec

t 
re

su
lt
 o

f 
ou

r 
re

fi
n
an

ci
n
g 

ac
ti
vi

ti
es

 i
n
 2

0
0
4
.

3
1

N
et

 
ga

in
/l

os
s 

on
 
fo

rw
a
rd

 
co

n
tr
a
ct

s.
F
or

 
th

e 
ye

ar
 
en

d
ed

 
D

ec
em

b
er

 
3
1
, 

2
0
0
4
, 

n
et

 
lo

ss
 
on

 
fo

rw
ar

d
co

n
tr
ac

ts
 w

as
 $

2
1
.5

 m
il
li
on

 a
s 

co
m

p
ar

ed
 t

o 
a 

n
et

 g
ai

n
 o

n
 f

or
w
ar

d
 c

on
tr
ac

ts
 o

f 
$
2
5
.7

 m
il
li
on

 f
or

 t
h
e 

sa
m

e
p
er

io
d
 i
n
 2

0
0
3
. 
T
h
e 

lo
ss

 a
n
d
 g

ai
n
 r
ep

or
te

d
 f
or

 t
h
e 

ye
ar

s 
en

d
ed

 D
ec

em
b
er

 3
1
, 
2
0
0
4
 a

n
d
 D

ec
em

b
er

 3
1
, 
2
0
0
3
,

re
sp

ec
ti
ve

ly
, 
p
ri
m

ar
il
y 

re
la

te
 t

o 
th

e 
ea

rl
y 

te
rm

in
at

io
n
 i

n
 2

0
0
3
 o

f 
a 

fi
xe

d
 p

ri
ce

 f
or

w
ar

d
 s

al
es

 c
on

tr
ac

t 
w
it
h

G
le

n
co

re
 a

n
d
 t
h
e 

im
p
ro

ve
d
 L

M
E
 p

ri
ce

 a
n
d
 M

id
w
es

t 
p
re

m
iu

m
 f
or

 p
ri
m

ar
y 

al
u
m

in
u
m

 i
n
 t
h
e 

cu
rr

en
t 
p
er

io
d
.

L
os

s 
on

 e
a
rl
y 

ex
ti
n
gu

is
h
m

en
t 
of

 d
eb

t.
F
or

 t
h
e 

ye
ar

 e
n
d
ed

 D
ec

em
b
er

 3
1
, 
2
0
0
4
, 
w
e 

re
co

rd
ed

 a
 l
os

s 
on

ea
rl
y 

ex
ti
n
gu

is
h
m

en
t 
of

 d
eb

t 
of

 $
4
7
.4

 m
il
li
on

 f
or

 t
h
e 

on
e-

ti
m

e 
co

st
 o

f 
te

n
d
er

in
g 

th
e 

fi
rs

t 
m

or
tg

ag
e 

n
ot

es
.

T
a
x
 p

ro
vi

si
on

.
In

co
m

e 
ta

x 
ex

p
en

se
 f
or

 t
h
e 

ye
ar

 e
n
d
ed

 D
ec

em
b
er

 3
1
, 
2
0
0
4
 i
n
cr

ea
se

d
 $

1
7
.1

 m
il
li
on

 d
u
e

to
 t
h
e 

ch
an

ge
s 

in
 i
n
co

m
e 

b
ef

or
e 

in
co

m
e 

ta
xe

s 
d
is
cu

ss
ed

 a
b
ov

e.

E
qu

it
y 

in
 e

a
rn

in
gs

 o
f 
jo

in
t 
ve

n
tu

re
:

E
q
u
it
y 

in
 e

ar
n
in

gs
 f
ro

m
 t
h
e 

G
ra

m
er

cy
 a

ss
et

s,
 w

h
ic

h
 w

er
e 

ac
q
u
ir
ed

on
 O

ct
ob

er
 1

, 
2
0
0
4
, 
w
as

 $
0
.8

 m
il
li
on

 i
n
 t
h
e 

cu
rr

en
t 
p
er

io
d
.

L
iq

u
id

it
y 

an
d
 C

ap
it
al

 R
es

o
u
rc

es

O
u
r 

p
ri
n
ci

p
al

 s
ou

rc
es

 o
f 

li
q
u
id

it
y 

ar
e 

ca
sh

 f
lo

w
 f

ro
m

 o
p
er

at
io

n
s 

an
d
 a

va
il
ab

le
 b

or
ro

w
in

gs
 u

n
d
er

 o
u
r

re
vo

lv
in

g 
cr

ed
it
 f
ac

il
it
y 

an
d
 N

or
d
u
ra

l'
s 
te

rm
 l
oa

n
 f
ac

il
it
y.

 W
e 

b
el

ie
ve

 t
h
es

e 
so

u
rc

es
 o

f 
ca

sh
 w

il
l 
b
e 

su
ff
ic

ie
n
t 
to

m
ee

t 
ou

r 
n
ea

r-
te

rm
 w

or
k
in

g 
ca

p
it
al

 n
ee

d
s.
 W

e 
h
av

e 
n
ot

 d
et

er
m

in
ed

 t
h
e 

so
u
rc

es
 o

f 
fu

n
d
in

g 
fo

r 
ou

r 
lo

n
g-

te
rm

d
eb

t 
re

p
ay

m
en

t 
re

q
u
ir
em

en
ts

; 
h
ow

ev
er

, 
it
 i
s 
li
k
el

y 
th

at
 t
h
es

e 
so

u
rc

es
 w

ou
ld

 i
n
cl

u
d
e 

ca
sh

 f
lo

w
 f
ro

m
 o

p
er

at
io

n
s,

av
ai

la
b
le

 
b
or

ro
w
in

g 
u
n
d
er

 
ou

r 
re

vo
lv

in
g 

cr
ed

it
 
fa

ci
li
ty

 
an

d
 
to

 
th

e 
ex

te
n
t 

n
ec

es
sa

ry
 
an

d
/
or

 
ec

on
om

ic
al

ly
at

tr
ac

ti
ve

, 
fu

tu
re

 f
in

an
ci

al
 m

ar
k
et

 a
ct

iv
it
ie

s.
 O

u
r 

p
ri
n
ci

p
al

 u
se

s 
of

 c
as

h
 a

re
 o

p
er

at
in

g 
co

st
s,
 p

ay
m

en
ts

 o
f

in
te

re
st

 o
n
 o

u
r 

ou
ts

ta
n
d
in

g 
d
eb

t,
 t

h
e 

fu
n
d
in

g 
of

 c
ap

it
al

 e
xp

en
d
it
u
re

s 
an

d
 i
n
ve

st
m

en
ts

 i
n
 r

el
at

ed
 b

u
si
n
es

se
s,

w
or

k
in

g 
ca

p
it
al

 a
n
d
 o

th
er

 g
en

er
al

 c
or

p
or

at
e 

re
q
u
ir
em

en
ts

.

A
s 
of

 D
ec

em
b
er

 3
1
, 
2
0
0
5
, 
w
e 

h
ad

 $
6
7
1
.9

 m
il
li
on

 o
f 
in

d
eb

te
d
n
es

s 
ou

ts
ta

n
d
in

g,
 i
n
cl

u
d
in

g 
$
1
7
5
.0

 m
il
li
on

 o
f

p
ri
n
ci

p
al

 u
n
d
er

 o
u
r 

1
.7

5
%

 c
on

ve
rt
ib

le
 s

en
io

r 
n
ot

es
, 
$
2
5
0
.0

 m
il
li
on

 o
f 
p
ri
n
ci

p
al

 u
n
d
er

 o
u
r 

7
.5

%
 s

en
io

r 
n
ot

es
,

$
2
2
2
.0

 m
il
li
on

 o
f 

in
d
eb

te
d
n
es

s 
ou

ts
ta

n
d
in

g 
u
n
d
er

 t
h
e 

te
rm

 l
oa

n
 o

u
ts

ta
n
d
in

g 
at

 N
or

d
u
ra

l,
 $

8
.1

 m
il
li
on

 o
f

b
or

ro
w
in

gs
 u

n
d
er

 o
u
r 
re

vo
lv

in
g 

cr
ed

it
 f
ac

il
it
y,

 $
7
.8

 m
il
li
on

 o
f 
p
ri
n
ci

p
al

 u
n
d
er

 o
u
r 
in

d
u
st

ri
al

 r
ev

en
u
e 

b
on

d
s,
 a

n
d

$
9
.0

 m
il
li
on

 i
n
d
eb

te
d
n
es

s 
ou

ts
ta

n
d
in

g 
fo

r 
va

ri
ou

s 
si
te

 l
oa

n
s 

at
 N

or
d
u
ra

l.
 M

or
e 

in
fo

rm
at

io
n
 c

on
ce

rn
in

g 
th

e
va

ri
ou

s 
d
eb

t 
in

st
ru

m
en

ts
 a

n
d
 o

u
r 
b
or

ro
w
in

g 
ar

ra
n
ge

m
en

ts
 i
s 
av

ai
la

b
le

 i
n
 N

ot
e 

6
 t
o 

th
e 

C
on

so
li
d
at

ed
 F

in
an

ci
al

S
ta

te
m

en
ts

 i
n
cl

u
d
ed

 h
er

ei
n
.

A
d
ju

st
ed

 W
o
rk

in
g
 C

a
p
it
a
l

A
d
ju

st
ed

 W
o
rk

in
g 

C
ap

it
al

 C
al

cu
la

ti
o
n
 a

s 
o
f 
D

ec
em

b
er

 3
1
, 2
0
0
5

2
0
0
4

R
es

ta
te

d
(
D

o
ll
ar

s 
in

 t
h
o
u
sa

n
d
s)

C
u
rr

en
t 
as

se
ts

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

$
2
9
4
,4

9
3

$
2
8
5
,7

7
4

C
u
rr

en
t 
li
ab

il
it
ie

s
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

(
4
6
7
,0

4
5
)

(
3
8
7
,4

5
8
)

W
or

k
in

g 
ca

p
it
al

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

(
1
7
2
,5

5
2
)

(
1
0
1
,6

8
4
)

A
d
ju

st
m

en
ts

(
1
)
:

C
on

ve
rt
ib

le
 s

en
io

r 
n
ot

es
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

1
7
5
,0

0
0

1
7
5
,0

0
0

In
d
u
st

ri
al

 r
ev

en
u
e 

b
on

d
s
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

7
,8

1
5

7
,8

1
5

A
d
ju

st
ed

 w
or

k
in

g 
ca

p
it
al

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

$
1
0
,2

6
3

$
8
1
,1

3
1

(
1
)

T
h
e 

co
n
ve

rt
ib

le
 s
en

io
r 
n
ot

es
 m

at
u
re

 i
n
 2

02
4.

 T
h
e 

in
d
u
st
ri
al

 r
ev

en
u
e 

b
on

d
s 
m

at
u
re

 i
n
 2

02
8.

 D
u
e 

to
 c

er
ta

in
fe

at
u
re

s 
of

 t
h
es

e 
d
eb

t 
in

st
ru

m
en

ts
, 
th

ey
 a

re
 c

la
ss

if
ie

d
 a

s 
cu

rr
en

t 
li
ab

il
it
ie

s.
 F

or
 e

xa
m

p
le

, 
th

e 
co

n
ve

rt
ib

le
se

n
io

r 
n
ot

es
 a

re
 c

la
ss

if
ie

d
 a

s 
cu

rr
en

t 
b
ec

au
se

 t
h
ey

 m
ay

 b
e 

co
n
ve

rt
ed

 b
y 

th
e 

h
ol

d
er

 a
t 
an

y 
ti
m

e.

O
u
r 

ad
ju

st
ed

 w
or

k
in

g 
ca

p
it
al

 d
ec

re
as

ed
 d

u
ri
n
g 

2
0
0
5
 b

ec
au

se
 o

u
r 

D
u
e 

to
 A

ff
il
ia

te
s 

li
ab

il
it
y 

in
cr

ea
se

d
,

p
ri
m

ar
il
y 

as
 a

 r
es

u
lt
 o

f 
th

e 
m

ar
k
-t
o-

m
ar

k
et

 o
f 

d
er

iv
at

iv
e 

co
n
tr
ac

ts
 w

it
h
 G

le
n
co

re
 t

h
at

 s
et

tl
e 

in
 2

0
0
6
. 
W

e
ex

p
ec

t 
w
or

k
in

g 
ca

p
it
al

 t
o 

in
cr

ea
se

 a
s 

th
e 

N
or

d
u
ra

l 
ex

p
an

si
on

 c
om

es
 o

n
 l
in

e 
in

 2
0
0
6
. 
W

it
h
 t
h
e 

ex
ce

p
ti
on

 o
f

3
2



N
or

d
u
ra

l 
an

d
 
m

ar
k
-t
o-

m
ar

k
et

 
ad

ju
st

m
en

ts
 
on

 
ou

r 
d
er

iv
at

iv
e 

co
n
tr
ac

ts
, 

w
e 

d
o 

n
ot

 
an

ti
ci

p
at

e 
si
gn

if
ic

an
t

ch
an

ge
s 

in
 w

or
k
in

g 
ca

p
it
al

.

C
a
p
it
a
l 
R
es

o
u
rc

es

C
ap

it
al

 e
xp

en
d
it
u
re

s 
fo

r 
2
0
0
5
 w

er
e 

$
2
9
8
.1

 m
il
li
on

, 
$
2
8
0
.1

 m
il
li
on

 o
f 
w
h
ic

h
 w

as
 r
el

at
ed

 t
o 

th
e 

ex
p
an

si
on

p
ro

je
ct

 a
t 

N
or

d
u
ra

l,
 w

it
h
 t

h
e 

b
al

an
ce

 p
ri
n
ci

p
al

ly
 r

el
at

ed
 t

o 
u
p
gr

ad
in

g 
p
ro

d
u
ct

io
n
 e

q
u
ip

m
en

t,
 m

ai
n
ta

in
in

g
fa

ci
li
ti
es

 a
n
d
 c

om
p
ly

in
g 

w
it
h
 e

n
vi

ro
n
m

en
ta

l 
re

q
u
ir
em

en
ts

. 
W

e 
an

ti
ci

p
at

e 
ca

p
it
al

 e
xp

en
d
it
u
re

s 
of

 a
p
p
ro

xi
-

m
at

el
y 

$
1
5
.0

 t
o 

$
2
0
.0

 m
il
li
on

 i
n
 2

0
0
6
, 
ex

cl
u
si
ve

 o
f 

th
e 

N
or

d
u
ra

l 
ex

p
an

si
on

. 
T
h
e 

N
or

d
u
ra

l 
ex

p
an

si
on

 w
il
l

re
q
u
ir
e 

ap
p
ro

xi
m

at
el

y 
$
1
3
4
.0

 m
il
li
on

 o
f 
ca

p
it
al

 e
xp

en
d
it
u
re

s 
in

 2
0
0
6
. 
T
h
ro

u
gh

 D
ec

em
b
er

 3
1
, 
2
0
0
5
, 
w
e 

h
ad

ou
ts

ta
n
d
in

g 
ca

p
it
al

 c
om

m
it
m

en
ts

 r
el

at
ed

 t
o 

th
e 

N
or

d
u
ra

l 
ex

p
an

si
on

 o
f 
$
8
9
.9

 m
il
li
on

. 
O

u
r 
co

st
 c

om
m

it
m

en
ts

fo
r 

th
e 

N
or

d
u
ra

l 
ex

p
an

si
on

 m
ay

 m
at

er
ia

ll
y 

ch
an

ge
 d

ep
en

d
in

g 
on

 t
h
e 

ex
ch

an
ge

 r
at

e 
b
et

w
ee

n
 t
h
e 

U
.S

. 
d
ol

la
r

an
d
 c

er
ta

in
 f
or

ei
gn

 c
u
rr

en
ci

es
, 
p
ri
n
ci

p
al

ly
 t
h
e 

eu
ro

 a
n
d
 t
h
e 

Ic
el

an
d
ic

 k
ro

n
a.

 A
s 
of

 D
ec

em
b
er

 3
1
, 
2
0
0
5
, 
w
e 

h
ad

n
o 

h
ed

ge
s 

to
 m

it
ig

at
e 

ou
r 

fo
re

ig
n
 c

u
rr

en
cy

 e
xp

os
u
re

.

H
is
to

ri
ca

l

O
u
r 
S
ta

te
m

en
ts

 o
f 
C

as
h
 F

lo
w
s 
fo

r 
th

e 
ye

ar
s 
en

d
ed

 D
ec

em
b
er

 3
1
, 
2
0
0
5
, 
2
0
0
4
 a

n
d
 2

0
0
3
 a

re
 s
u
m

m
ar

iz
ed

b
el

ow
:

2
0
0
5

2
0
0
4

2
0
0
3

(
D

o
ll
ar

s 
in

 t
h
o
u
sa

n
d
s)

N
et

 c
as

h
 p

ro
vi

d
ed

 b
y 

op
er

at
in

g 
ac

ti
vi

ti
es

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

$
1
3
4
,9

3
6

$
1
0
5
,8

2
8

$
8
7
,3

7
9

N
et

 c
as

h
 u

se
d
 i
n
 i
n
ve

st
in

g 
ac

ti
vi

ti
es

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

(
3
0
5
,3

3
9
)

(
2
7
5
,2

8
6
)

(
7
8
,6

9
5
)

N
et

 c
as

h
 (

u
se

d
 i
n
)
 p

ro
vi

d
ed

 b
y 

fi
n
an

ci
n
g 

ac
ti
vi

ti
es

Ï
Ï
Ï
Ï
Ï
Ï
Ï

1
4
3
,9

8
7

1
8
5
,4

2
2

(
2
5
,5

7
2
)

In
cr

ea
se

 (
d
ec

re
as

e)
 i
n
 c

as
h
 a

n
d
 c

as
h
 e

q
u
iv

al
en

ts
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

$
(
2
6
,4

1
6
)

$
1
5
,9

6
4

$
(
1
6
,8

8
8
)

N
et

 c
as

h
 f

ro
m

 o
p
er

at
in

g 
ac

ti
vi

ti
es

 o
f 

$
1
3
4
.9

 m
il
li
on

 i
n
 2

0
0
5
 w

as
 $

2
9
.1

 m
il
li
on

 h
ig

h
er

 t
h
an

 t
h
e 

sa
m

e
p
er

io
d
 i
n
 2

0
0
4
. 
E
xc

lu
si
ve

 o
f 

th
e 

$
5
0
.3

 m
il
li
on

 c
as

h
 p

ay
m

en
t 

in
 2

0
0
4
 f

or
 t

h
e 

te
n
d
er

 p
re

m
iu

m
 p

lu
s 

ac
cr

u
ed

in
te

re
st

 
fo

r 
th

e 
re

fi
n
an

ci
n
g 

of
 
ou

r 
fi
rs

t 
m

or
tg

ag
e 

n
ot

es
, 

n
et

 
ca

sh
 
fr
om

 
op

er
at

in
g 

ac
ti
vi

ti
es

 
d
ec

re
as

ed
$
2
1
.2

 m
il
li
on

 i
n
 2

0
0
5
. 
T
h
is
 d

ec
re

as
e 

w
as

 a
 d

ir
ec

t 
re

su
lt
 o

f 
lo

w
er

 g
ro

ss
 p

ro
fi
t,
 o

ff
se

t 
b
y 

lo
w
er

 d
eb

t 
se

rv
ic

e 
co

st
s

re
la

te
d
 t
o 

th
e 

2
0
0
4
 d

eb
t 
re

fi
n
an

ci
n
g.

N
et

 c
as

h
 f

ro
m

 o
p
er

at
in

g 
ac

ti
vi

ti
es

 o
f 

$
1
0
5
.8

 m
il
li
on

 i
n
 2

0
0
4
 w

as
 $

1
8
.4

 m
il
li
on

 h
ig

h
er

 t
h
an

 t
h
e 

sa
m

e
p
er

io
d
 i
n
 2

0
0
3
. 
E
xc

lu
si
ve

 o
f 
th

e 
$
3
5
.5

 m
il
li
on

 s
et

tl
em

en
t 
re

ce
iv

ed
 i
n
 2

0
0
3
 f
ro

m
 t
h
e 

te
rm

in
at

io
n
 o

f 
a 

p
ri
m

ar
y

al
u
m

in
u
m

 s
al

es
 c

on
tr
ac

t 
an

d
 e

n
te

ri
n
g 

in
to

 t
h
e 

G
le

n
co

re
 M

et
al

 A
gr

ee
m

en
t 
I 

fo
r 
th

e 
ye

ar
s 
2
0
0
5
 t
h
ro

u
gh

 2
0
0
9

an
d
 t
h
e 

$
5
0
.3

 m
il
li
on

 c
as

h
 p

ay
m

en
t 
in

 2
0
0
4
 f
or

 t
h
e 

te
n
d
er

 p
re

m
iu

m
 p

lu
s 
ac

cr
u
ed

 i
n
te

re
st

 f
or

 t
h
e 

re
fi
n
an

ci
n
g 

of
ou

r 
fi
rs

t 
m

or
tg

ag
e 

n
ot

es
, 
n
et

 c
as

h
 f
ro

m
 o

p
er

at
in

g 
ac

ti
vi

ti
es

 i
n
cr

ea
se

d
 $

1
0
4
.2

 m
il
li
on

 i
n
 2

0
0
4
. 
T
h
is
 i
n
cr

ea
se

 w
as

a 
d
ir
ec

t 
re

su
lt
 o

f 
im

p
ro

ve
d
 p

ri
ce

 r
ea

li
za

ti
on

s 
an

d
 t
h
e 

ad
d
ed

 m
ar

gi
n
 c

on
tr
ib

u
ti
on

s 
fr
om

 N
or

d
u
ra

l 
w
h
ic

h
 w

as
ac

q
u
ir
ed

 i
n
 A

p
ri
l 
2
0
0
4
.

N
et

 c
as

h
 u

se
d
 i
n
 i
n
ve

st
in

g 
ac

ti
vi

ti
es

 i
n
 2

0
0
5
 w

as
 $

3
0
5
.3

 m
il
li
on

, 
an

 i
n
cr

ea
se

 o
f 
$
3
0
.0

 m
il
li
on

 f
ro

m
 2

0
0
4
.

E
xc

lu
si
ve

 o
f 

th
e 

n
et

 a
cq

u
is
it
io

n
 c

os
t 

of
 $

7
.0

 m
il
li
on

 f
or

 a
 S

ou
th

w
ir
e 

co
n
ti
n
ge

n
cy

 p
ay

m
en

t 
in

 A
p
ri
l 

2
0
0
5
,

re
la

te
d
 t
o 

th
e 

H
aw

es
vi

ll
e 

ac
q
u
is
it
io

n
 i
n
 2

0
0
1
, 
th

e 
co

m
b
in

ed
 n

et
 a

cq
u
is
it
io

n
 c

os
t 
of

 N
or

d
u
ra

l 
in

 A
p
ri
l 
2
0
0
4
 a

n
d

th
e 

G
ra

m
er

cy
 
as

se
ts

 
in

 
O

ct
ob

er
 
2
0
0
4
 
of

 
$
1
9
8
.6

 
m

il
li
on

, 
n
et

 
ca

sh
 
u
se

d
 
in

 
in

ve
st

in
g 

ac
ti
vi

ti
es

 
in

cr
ea

se
d

$
2
2
1
.6

 m
il
li
on

. 
P
u
rc

h
as

es
 o

f 
p
ro

p
er

ty
, 
p
la

n
t 

an
d
 e

q
u
ip

m
en

t,
 i
n
cl

u
d
in

g 
th

e 
N

or
d
u
ra

l 
ex

p
an

si
on

 c
os

ts
, 
w
er

e
$
2
9
8
.1

 m
il
li
on

 i
n
 2

0
0
5
 a

s 
co

m
p
ar

ed
 t

o 
th

e 
p
u
rc

h
as

es
 o

f 
p
ro

p
er

ty
, 
p
la

n
t 

an
d
 e

q
u
ip

m
en

t 
of

 $
7
5
.0

 m
il
li
on

 i
n

2
0
0
4
. C

en
tu

ry
's
 n

et
 c

as
h
 u

se
d
 i
n
 i
n
ve

st
in

g 
ac

ti
vi

ti
es

 i
n
 2

0
0
4
 w

as
 $

2
7
5
.3

 m
il
li
on

, 
an

 i
n
cr

ea
se

 o
f 
$
1
9
6
.6

 m
il
li
on

fr
om

 2
0
0
3
. 
T
h
e 

co
m

b
in

ed
 n

et
 a

cq
u
is
it
io

n
 c

os
t 
of

 N
or

d
u
ra

l 
in

 A
p
ri
l 
2
0
0
4
 a

n
d
 t
h
e 

G
ra

m
er

cy
 a

ss
et

s 
in

 O
ct

ob
er

2
0
0
4
 w

as
 $

1
9
8
.6

 m
il
li
on

 a
s 
co

m
p
ar

ed
 t
o 

th
e 

n
et

 a
cq

u
is
it
io

n
 c

os
t 
fo

r 
th

e 
ad

d
it
io

n
al

 2
0
%

 i
n
te

re
st

 i
n
 H

aw
es

vi
ll
e

in
 A

p
ri
l 
2
0
0
3
 o

f 
$
5
9
.8

 m
il
li
on

. 
P
u
rc

h
as

es
 o

f 
p
ro

p
er

ty
, 
p
la

n
t 
an

d
 e

q
u
ip

m
en

t,
 i
n
cl

u
d
in

g 
th

e 
N

or
d
u
ra

l 
ex

p
an

si
on

co
st

s,
 w

er
e 

$
7
5
.0

 m
il
li
on

 i
n
 2

0
0
4
 a

s 
co

m
p
ar

ed
 t

o 
th

e 
2
0
0
3
 p

u
rc

h
as

es
 o

f 
p
ro

p
er

ty
, 
p
la

n
t 

an
d
 e

q
u
ip

m
en

t 
of

$
1
8
.9

 m
il
li
on

.

3
3

N
et

 c
as

h
 p

ro
vi

d
ed

 b
y 

fi
n
an

ci
n
g 

ac
ti
vi

ti
es

 d
u
ri
n
g 

2
0
0
5
 w

as
 $

1
4
4
.0

 m
il
li
on

, 
a 

d
ec

re
as

e 
of

 $
4
1
.4

 m
il
li
on

fr
om

 t
h
e 

p
re

vi
ou

s 
ye

ar
. 
D

u
ri
n
g 

2
0
0
5
, 
w
e 

b
or

ro
w
ed

 $
2
2
2
.9

 m
il
li
on

 u
n
d
er

 N
or

d
u
ra

l'
s 

n
ew

 t
er

m
 l
oa

n
 f

ac
il
it
y,

b
or

ro
w
ed

 $
8
.1

 m
il
li
on

 u
n
d
er

 o
u
r 
re

vo
lv

in
g 

cr
ed

it
 f
ac

il
it
y,

 a
n
d
 r
ec

ei
ve

d
 p

ro
ce

ed
s 
fr
om

 t
h
e 

is
su

an
ce

 o
f 
co

m
m

on
st

oc
k
 o

f 
$
1
.4

 m
il
li
on

. 
T
h
e 

ad
d
it
io

n
al

 b
or

ro
w
in

gs
 w

er
e 

p
ar

ti
al

ly
 o

ff
se

t 
b
y 

d
eb

t 
re

p
ay

m
en

ts
 o

f 
$
8
3
.3

 m
il
li
on

,
co

n
si
st

in
g 

of
 p

ay
m

en
ts

 o
f 
$
9
.9

 m
il
li
on

 f
or

 t
h
e 

re
m

ai
n
in

g 
fi
rs

t 
m

or
tg

ag
e 

n
ot

es
 t
en

d
er

ed
 i
n
 a

 d
eb

t 
re

fi
n
an

ci
n
g,

$
6
8
.5

 m
il
li
on

 f
or

 t
h
e 

p
ri
or

 N
or

d
u
ra

l 
te

rm
 l
oa

n
 f
ac

il
it
y 

an
d
 $

4
.9

 m
il
li
on

 f
or

 o
th

er
 m

is
ce

ll
an

eo
u
s 
d
eb

t 
p
ay

m
en

ts
.

A
d
d
it
io

n
al

ly
, 
w
e 

p
ai

d
 $

5
.1

 m
il
li
on

 o
f 
fi
n
an

ci
n
g 

fe
es

 f
or

 N
or

d
u
ra

l'
s 

n
ew

 t
er

m
 l
oa

n
 f
ac

il
it
y 

an
d
 o

u
r 

re
vo

lv
in

g
cr

ed
it
 f
ac

il
it
y.

N
et

 c
as

h
 p

ro
vi

d
ed

 b
y 

fi
n
an

ci
n
g 

ac
ti
vi

ti
es

 d
u
ri
n
g 

2
0
0
4
 w

as
 $

1
8
5
.4

 m
il
li
on

, 
an

 i
n
cr

ea
se

 o
f 
$
2
1
1
.0

 m
il
li
on

fr
om

 t
h
e 

p
re

vi
ou

s 
ye

ar
. 
T
h
e 

in
cr

ea
se

 w
as

 p
ri
m

ar
il
y 

d
u
e 

to
 t

h
e 

is
su

an
ce

 o
f 

$
4
2
5
.9

 m
il
li
on

 o
f 

d
eb

t,
 a

n
d
 t

h
e

is
su

an
ce

 
of

 
$
2
1
5
.8

 
m

il
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 f
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 m
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 f
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 m
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d
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 p
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 m
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d
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 d
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b
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 c
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 d
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 c
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b
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 b
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 c
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h
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P
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 b
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p
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 p
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b
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 l
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b
il
it
ie

s 
in

cl
u
d
e 

as
se

t 
re

ti
re

m
en

t 
ob

li
ga

ti
on

s 
an

d
 w

or
k
er

s'
 c
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in

 
th

e 
n
ot

es
 
to

 
th

e
C

on
so

li
d
at

ed
 F

in
an

ci
al

 S
ta

te
m

en
ts

 i
n
cl

u
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 p
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 c
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 f
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 p
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 d
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b
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 f
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 p
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at
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 p
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h
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b
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b
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 l
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n
ve

rs
io

n
 r
at

e 
is
 e

q
u
iv

al
en

t 
to

 a
 c

on
ve

rs
io

n
p
ri
ce

 o
f 
ap

p
ro

xi
m

at
el

y 
$
3
0
.5

4
0
9
 p

er
 s

h
ar

e 
of

 C
en

tu
ry

 c
om

m
on

 s
to

ck
. 
U

p
on

 c
on

ve
rs

io
n
 o

f 
a 

co
n
ve

rt
ib

le
n
ot

e,
 
th

e 
h
ol

d
er

 
of

 
su

ch
 
co

n
ve

rt
ib

le
 
n
ot

e 
sh

al
l 

re
ce

iv
e 

ca
sh

 
eq

u
al

 
to

 
th

e 
p
ri
n
ci

p
al

 
am

ou
n
t 

of
 
th

e
co

n
ve

rt
ib

le
 n

ot
e 

an
d
, 
at

 o
u
r 
el

ec
ti
on

, 
ei

th
er

 c
as

h
 o

r 
C

en
tu

ry
 c

om
m

on
 s
to

ck
, 
or

 a
 c

om
b
in

at
io

n
 t
h
er

eo
f,
 f
or

th
e 

co
n
ve

rt
ib

le
 n

ot
es

 c
on

ve
rs

io
n
 v

al
u
e 

in
 e

xc
es

s 
of

 s
u
ch

 p
ri
n
ci

p
al

 a
m

ou
n
t,
 i
f 
an

y.

(
3
)

In
 A

p
ri
l 
2
0
0
5
, 
w
e 

ex
er

ci
se

d
 o

u
r 
ri
gh

t 
to

 c
al

l 
th

e 
re

m
ai

n
in

g 
$
9
,9

4
5
 o

f 
1
1
.7

5
%

 s
en

io
r 
se

cu
re

d
 f
ir
st

 m
or

tg
ag

e
n
ot

es
 d

u
e 

2
0
0
8
 t
h
at

 r
em

ai
n
ed

 o
u
ts

ta
n
d
in

g 
at

 1
0
5
.8

7
5
%

 o
f 
th

e 
p
ri
n
ci

p
al

 b
al

an
ce

, 
p
lu

s 
ac

cr
u
ed

 a
n
d
 u

n
p
ai

d
in

te
re

st
. 
T
h
e 

1
1
.7

5
%

 s
en

io
r 
se

cu
re

d
 f
ir
st

 m
or

tg
ag

e 
n
ot

es
, 
le

ss
 u

n
am

or
ti
ze

d
 d

is
co

u
n
ts

 o
n
 t
h
e 

n
ot

es
 o

f 
$
6
7
,

w
er

e 
cl

as
si
fi
ed

 a
s 

a 
cu

rr
en

t 
li
ab

il
it
y 

at
 D

ec
em

b
er

 3
1
, 
2
0
0
4
 b

as
ed

 o
n
 o

u
r 

in
te

n
ti
on

 t
o 

ca
ll
 t
h
e 

n
ot

es
.

(
4
)

A
ll
 o

u
ts

ta
n
d
in

g 
p
ri
n
ci

p
al

 m
u
st

 b
e 

re
p
ai

d
 a

t 
fi
n
al

 m
at

u
ri
ty

 o
n
 F

eb
ru

ar
y 

2
8
, 
2
0
1
0
.

(
5
)

T
h
e 

ob
li
ga

ti
on

s 
of

 C
en

tu
ry

 p
u
rs

u
an

t 
to

 t
h
e 

n
ot

es
 a

re
 u

n
co

n
d
it
io

n
al

ly
 g

u
ar

an
te

ed
, 
jo

in
tl
y 

an
d
 s
ev

er
al

ly
, 
on

a 
se

n
io

r 
u
n
se

cu
re

d
 b

as
is
 b

y 
al

l 
of

 o
u
r 

ex
is
ti
n
g 

d
om

es
ti
c 

re
st

ri
ct

ed
 s

u
b
si
d
ia

ri
es

.
(f

oo
tn

ot
es

 c
on

ti
n
u
ed

 o
n
 f
ol

lo
w
in

g 
p
a
ge

)

5
7

C
E
N

T
U

R
Y

 A
L
U

M
IN

U
M

 C
O

M
P
A
N

Y

N
O

T
E
S
 T

O
 C

O
N

S
O

L
ID

A
T
E
D

 F
IN

A
N

C
IA

L
 S

T
A
T
E
M

E
N

T
S

Ì
(
C

o
n
ti
n
u
ed

)

(f
oo

tn
ot

es
 c

on
ti
n
u
ed

 f
ro

m
 p

re
vi

ou
s 

p
a
ge

)

(
6
)

N
or

d
u
ra

l'
s 

ob
li
ga

ti
on

s 
u
n
d
er

 t
h
e 

te
rm

 l
oa

n
 f

ac
il
it
y 

ar
e 

se
cu

re
d
 b

y 
a 

p
le

d
ge

 o
f 

al
l 
of

 N
or

d
u
ra

l'
s 

sh
ar

es
p
u
rs

u
an

t 
to

 a
 s
h
ar

e 
p
le

d
ge

 a
gr

ee
m

en
t 
w
it
h
 t
h
e 

le
n
d
er

s.
 I

n
 a

d
d
it
io

n
, 
su

b
st

an
ti
al

ly
 a

ll
 o

f 
N

or
d
u
ra

l'
s 
as

se
ts

ar
e 

p
le

d
ge

d
 a

s 
se

cu
ri
ty

 u
n
d
er

 t
h
e 

lo
an

 f
ac

il
it
y.

(
7
)

T
h
e 

in
d
en

tu
re

s 
go

ve
rn

in
g 

th
es

e 
ob

li
ga

ti
on

s 
co

n
ta

in
 c

u
st

om
ar

y 
co

ve
n
an

ts
, 
in

cl
u
d
in

g 
li
m

it
at

io
n
s 

on
 o

u
r

ab
il
it
y 

to
 i
n
cu

r 
ad

d
it
io

n
al

 i
n
d
eb

te
d
n
es

s,
 p

ay
 d

iv
id

en
d
s,
 s

el
l 
as

se
ts

 o
r 

st
oc

k
 o

f 
ce

rt
ai

n
 s

u
b
si
d
ia

ri
es

 a
n
d

p
u
rc

h
as

e 
or

 r
ed

ee
m

 c
ap

it
al

 s
to

ck
.

(
8
)

S
en

io
r 
te

rm
 l
oa

n
 i
n
te

re
st

 r
at

e 
at

 D
ec

em
b
er

 3
1
, 
2
0
0
5
 w

as
 5

.9
3
%

. 
N

or
d
u
ra

l'
s 

$
3
6
5
.0

 m
il
li
on

 l
oa

n
 f
ac

il
it
y

co
n
ta

in
s 

cu
st

om
ar

y 
co

ve
n
an

ts
, 

in
cl

u
d
in

g 
li
m

it
at

io
n
s 

on
 
ad

d
it
io

n
al

 
in

d
eb

te
d
n
es

s,
 
in

ve
st

m
en

ts
, 

ca
p
it
al

ex
p
en

d
it
u
re

s 
(
ot

h
er

 t
h
an

 r
el

at
ed

 t
o 

th
e 

ex
p
an

si
on

 p
ro

je
ct

)
, 
d
iv

id
en

d
s,
 a

n
d
 h

ed
gi

n
g 

ag
re

em
en

ts
. 
N

or
d
u
ra

l
is
 a

ls
o 

su
b
je

ct
 t

o 
va

ri
ou

s 
fi
n
an

ci
al

 c
ov

en
an

ts
, 
in

cl
u
d
in

g 
a 

n
et

 w
or

th
 c

ov
en

an
t 

an
d
 c

er
ta

in
 m

ai
n
te

n
an

ce
co

ve
n
an

ts
, 
in

cl
u
d
in

g 
m

in
im

u
m

 i
n
te

re
st

 c
ov

er
ag

e 
an

d
 d

eb
t 
se

rv
ic

e 
co

ve
ra

ge
 b

eg
in

n
in

g 
as

 o
f 
D

ec
em

b
er

 3
1
,

2
0
0
6
. 

N
or

d
u
ra

l 
is
 r

eq
u
ir
ed

 t
o 

m
ak

e 
th

e 
fo

ll
ow

in
g 

m
in

im
u
m

 r
ep

ay
m

en
ts

 o
f 

p
ri
n
ci

p
al

 o
n
 t

h
e 

fa
ci

li
ty

:
$
1
5
.5

 m
il
li
on

 o
n
 F

eb
ru

ar
y 

2
8
, 
2
0
0
7
 a

n
d
 $

1
4
.0

 m
il
li
on

 o
n
 e

ac
h
 o

f 
A

u
gu

st
 3

1
, 
2
0
0
7
, 
F
eb

ru
ar

y 
2
9
, 
2
0
0
8
,

A
u
gu

st
 3

1
, 
2
0
0
8
, 
F
eb

ru
ar

y 
2
8
, 
2
0
0
9
, 
A

u
gu

st
 3

1
, 
2
0
0
9
, 
an

d
 a

ll
 r
em

ai
n
in

g 
ou

ts
ta

n
d
in

g 
p
ri
n
ci

p
al

 a
m

ou
n
t 
on

F
eb

ru
ar

y 
2
8
, 
2
0
1
0
.

(
9
)

O
n
 o

r 
af

te
r 

A
u
gu

st
 1

5
, 
2
0
0
9
, 
w
e 

m
ay

 r
ed

ee
m

 a
n
y 

of
 t
h
e 

se
n
io

r 
n
ot

es
, 
in

 w
h
ol

e 
or

 i
n
 p

ar
t,
 a

t 
an

 i
n
it
ia

l
re

d
em

p
ti
on

 p
ri
ce

 e
q
u
al

 t
o 

1
0
3
.7

5
%

 o
f 

th
e 

p
ri
n
ci

p
al

 a
m

ou
n
t,
 p

lu
s 

ac
cr

u
ed

 a
n
d
 u

n
p
ai

d
 i

n
te

re
st

. 
T
h
e

re
d
em

p
ti
on

 p
ri
ce

 w
il
l 
d
ec

li
n
e 

ea
ch

 y
ea

r 
af

te
r 
2
0
0
9
 a

n
d
 w

il
l 
b
e 

1
0
0
%

 o
f 
th

e 
p
ri
n
ci

p
le

 a
m

ou
n
t,
 p

lu
s 
ac

cr
u
ed

an
d
 u

n
p
ai

d
 i
n
te

re
st

, 
b
eg

in
n
in

g 
on

 A
u
gu

st
 1

5
, 
2
0
1
2
.

In
 S

ep
te

m
b
er

 2
0
0
5
, 
w
e 

re
p
la

ce
d
 o

u
r 
re

vo
lv

in
g 

cr
ed

it
 f
ac

il
it
y 

th
at

 w
as

 d
u
e 

to
 e

xp
ir
e 

in
 M

ar
ch

 2
0
0
6
 w

it
h
 a

n
ew

 $
1
0
0
,0

0
0
 s
en

io
r 
se

cu
re

d
 r
ev

ol
vi

n
g 

cr
ed

it
 f
ac

il
it
y 

(
""
C

re
d
it
 F

ac
il
it
y'

')
 w

it
h
 a

 s
yn

d
ic

at
e 

of
 b

an
k
s.
 T

h
e 

C
re

d
it

F
ac

il
it
y 

w
il
l 

m
at

u
re

 
S
ep

te
m

b
er

 
1
9
, 

2
0
1
0
. 

O
u
r 

ob
li
ga

ti
on

s 
u
n
d
er

 
th

e 
C

re
d
it
 
F
ac

il
it
y 

ar
e 

u
n
co

n
d
it
io

n
al

ly
gu

ar
an

te
ed

 b
y 

ou
r 
d
om

es
ti
c 

su
b
si
d
ia

ri
es

 (
ot

h
er

 t
h
an

 C
en

tu
ry

 A
lu

m
in

u
m

 H
ol

d
in

gs
, 
In

c.
, 
C

en
tu

ry
 L

ou
is
ia

n
a,

In
c.

, 
an

d
 N

or
d
u
ra

l 
U

S
 L

L
C

)
 a

n
d
 s

ec
u
re

d
 b

y 
a 

fi
rs

t 
p
ri
or

it
y 

se
cu

ri
ty

 i
n
te

re
st

 i
n
 a

ll
 a

cc
ou

n
ts

 r
ec

ei
va

b
le

 a
n
d

in
ve

n
to

ry
 b

el
on

gi
n
g 

to
 C

en
tu

ry
 a

n
d
 o

u
r 

su
b
si
d
ia

ry
 b

or
ro

w
er

s.
 T

h
e 

av
ai

la
b
il
it
y 

of
 f

u
n
d
s 

u
n
d
er

 t
h
e 

C
re

d
it

F
ac

il
it
y 

is
 s
u
b
je

ct
 t
o 

a 
$
1
5
,0

0
0
 r
es

er
ve

 a
n
d
 l
im

it
ed

 b
y 

a 
sp

ec
if
ie

d
 b

or
ro

w
in

g 
b
as

e 
co

n
si
st

in
g 

of
 c

er
ta

in
 e

li
gi

b
le

ac
co

u
n
ts

 r
ec

ei
va

b
le

 a
n
d
 i
n
ve

n
to

ry
. 
B
or

ro
w
in

gs
 u

n
d
er

 t
h
e 

C
re

d
it
 F

ac
il
it
y 

ar
e,

 a
t 
ou

r 
op

ti
on

, 
at

 t
h
e 

L
IB

O
R

 r
at

e
or

 b
an

k
 b

as
e 

ra
te

, 
p
lu

s 
or

 m
in

u
s 
in

 e
ac

h
 c

as
e 

an
 a

p
p
li
ca

b
le

 m
ar

gi
n
. 
T
h
e 

C
re

d
it
 F

ac
il
it
y 

is
 s
u
b
je

ct
 t
o 

cu
st

om
ar

y
co

ve
n
an

ts
, 
in

cl
u
d
in

g 
li
m

it
at

io
n
s 

on
 c

ap
it
al

 e
xp

en
d
it
u
re

s,
 a

d
d
it
io

n
al

 i
n
d
eb

te
d
n
es

s,
 a

ff
il
ia

te
 t
ra

n
sa

ct
io

n
s,
 l
ie

n
s,

gu
ar

an
te

es
, 
m

er
ge

rs
 a

n
d
 a

cq
u
is
it
io

n
s,
 d

iv
id

en
d
s,
 d

is
tr
ib

u
ti
on

s,
 c

ap
it
al

 r
ed

em
p
ti
on

s 
an

d
 i
n
ve

st
m

en
ts

. 
W

e 
h
ad

$
8
,0

6
9
 o

u
ts

ta
n
d
in

g 
b
or

ro
w
in

gs
 u

n
d
er

 t
h
e 

C
re

d
it
 F

ac
il
it
y 

as
 o

f 
D

ec
em

b
er

 3
1
, 
2
0
0
5
 w

it
h
 a

n
 i
n
te

re
st

 r
at

e 
of

7
.0

0
%

. 
A

s 
of

 D
ec

em
b
er

 3
1
, 
2
0
0
5
, 
w
e 

h
ad

 a
 b

or
ro

w
in

g 
av

ai
la

b
il
it
y 

of
 $

9
1
,9

3
1
 u

n
d
er

 t
h
e 

C
re

d
it
 F

ac
il
it
y.

 W
e 

p
ay

a 
co

m
m

it
m

en
t 
fe

e 
fo

r 
th

e 
u
n
u
se

d
 p

or
ti
on

 o
f 
th

e 
li
n
e.

R
ef

in
a
n
ce

d
 S

ec
u
re

d
 F

ir
st

 M
o
rt

g
a
g
e 

N
o
te

s

In
 A

u
gu

st
 2

0
0
4
, 
w
e 

co
m

p
le

te
d
 a

 t
en

d
er

 o
ff
er

 a
n
d
 c

on
se

n
t 
so

li
ci

ta
ti
on

 f
or

 o
u
r 
1
1
.7

5
%

 s
en

io
r 
se

cu
re

d
 f
ir
st

m
or

tg
ag

e 
n
ot

es
 d

u
e 

2
0
0
8
 (

th
e 

""
N

ot
es

''
)
. 
T
h
e 

p
ri
n
ci

p
al

 p
u
rp

os
e 

of
 t
h
e 

te
n
d
er

 o
ff
er

 a
n
d
 c

on
se

n
t 
so

li
ci

ta
ti
on

 w
as

to
 r
ef

in
an

ce
 C

en
tu

ry
's
 o

u
ts

ta
n
d
in

g 
N

ot
es

 w
it
h
 d

eb
t 
b
ea

ri
n
g 

a 
lo

w
er

 i
n
te

re
st

 r
at

e,
 t
h
er

eb
y 

re
d
u
ci

n
g 

ou
r 
an

n
u
al

in
te

re
st

 e
xp

en
se

.

F
ol

lo
w
in

g 
th

e 
te

n
d
er

 o
ff
er

, 
w
e 

h
ad

 o
u
ts

ta
n
d
in

g 
a 

p
ri
n
ci

p
al

 a
m

ou
n
t 
of

 $
9
,9

4
5
 o

f 
N

ot
es

. 
O

n
 A

p
ri
l 
1
5
, 
2
0
0
5
,

w
e 

ex
er

ci
se

d
 o

u
r 

ri
gh

t 
to

 c
al

l 
th

e 
re

m
ai

n
in

g 
N

ot
es

 a
t 

1
0
5
.8

7
5
%

 o
f 

th
e 

p
ri
n
ci

p
al

 b
al

an
ce

, 
p
lu

s 
ac

cr
u
ed

 a
n
d

u
n
p
ai

d
 i
n
te

re
st

.

W
e 

fi
n
an

ce
d
 t

h
e 

te
n
d
er

 o
ff
er

 a
n
d
 c

on
se

n
t 

so
li
ci

ta
ti
on

 w
it
h
 a

 p
or

ti
on

 o
f 

th
e 

p
ro

ce
ed

s 
fr
om

 t
h
e 

p
ri
va

te
p
la

ce
m

en
t 

of
 o

u
r 

7
.5

%
 S

en
io

r 
U

n
se

cu
re

d
 N

ot
es

 d
u
e 

2
0
1
4
 (

""
S
en

io
r 

U
n
se

cu
re

d
 N

ot
es

''
)
 i

n
 t

h
e 

ag
gr

eg
at

e
p
ri
n
ci

p
al

 a
m

ou
n
t 
of

 $
2
5
0
,0

0
0
 a

n
d
 1

.7
5
%

 S
en

io
r 

C
on

ve
rt
ib

le
 N

ot
es

 d
u
e 

2
0
2
4
 (

""
C

on
ve

rt
ib

le
 N

ot
es

''
)
 i
n
 t
h
e

5
8



C
E
N

T
U

R
Y

 A
L
U

M
IN

U
M

 C
O

M
P
A
N

Y

N
O

T
E
S
 T

O
 C

O
N

S
O

L
ID

A
T
E
D

 F
IN

A
N

C
IA

L
 S

T
A
T
E
M

E
N

T
S

Ì
(
C

o
n
ti
n
u
ed

)

ag
gr

eg
at

e 
p
ri
n
ci

p
al

 a
m

ou
n
t 
of

 $
1
7
5
,0

0
0
. 
W

e 
u
se

d
 t
h
e 

re
m

ai
n
in

g 
p
ro

ce
ed

s 
fr
om

 t
h
es

e 
of

fe
ri
n
gs

 a
n
d
 a

va
il
ab

le
ca

sh
 t
o 

re
p
ay

 a
 p

or
ti
on

 o
f 
th

e 
ou

ts
ta

n
d
in

g 
d
eb

t 
at

 N
or

d
u
ra

l 
an

d
 f
or

 g
en

er
al

 c
or

p
or

at
e 

p
u
rp

os
es

.

In
 2

0
0
5
 a

n
d
 2

0
0
4
, 
w
e 

re
co

gn
iz

ed
 a

 l
os

s 
on

 e
ar

ly
 e

xt
in

gu
is
h
m

en
t 
of

 d
eb

t 
of

 $
8
3
5
 a

n
d
 $

4
7
,4

4
8
, 
re

sp
ec

ti
ve

ly
,

re
la

te
d
 t
o 

th
e 

re
fi
n
an

ci
n
g 

of
 t
h
e 

1
1
.7

5
%

 s
en

io
r 
se

cu
re

d
 f
ir
st

 m
or

tg
ag

e 
n
ot

es
 d

u
e 

2
0
0
8
. 
T
h
e 

lo
ss

 w
as

 c
om

p
os

ed
of

 t
h
e 

fo
ll
ow

in
g:

2
0
0
5

2
0
0
4

P
u
rc

h
as

e 
p
ri
ce

 p
re

m
iu

m
, 
le

ss
 c

on
se

n
t 
fe

e
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

$
5
8
2

$
3
0
,5

1
6

C
on

se
n
t 
p
ay

m
en

ts
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

Ì
6
,3

0
1

W
ri
te

-o
ff
 o

f 
ca

p
it
al

iz
ed

 f
in

an
ci

n
g 

fe
es

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

1
9
0

7
,3

7
3

W
ri
te

-o
ff
 o

f 
b
on

d
 d

is
co

u
n
tÏ

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

6
3

2
,2

8
6

O
th

er
 t
en

d
er

 c
os

ts
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

Ì
9
7
2

$
8
3
5

$
4
7
,4

4
8

P
ri
n
ci

p
a
l 
P
a
y
m

en
ts

 o
n
 L

o
n
g
 T

er
m

 D
eb

t

P
ri
n
ci

p
al

 p
ay

m
en

ts
 o

n
 o

u
r 

lo
n
g 

te
rm

 d
eb

t 
in

 t
h
e 

n
ex

t 
fi
ve

 y
ea

rs
 a

n
d
 t
h
er

ea
ft
er

 a
re

 a
s 

fo
ll
ow

s:

T
o
ta

l
2
0
0
6

2
0
0
7

2
0
0
8

2
0
0
9

2
0
1
0

T
h
er

ea
ft
er

7
.5

%
 s

en
io

r 
n
ot

es
 d

u
e 

A
u
gu

st
 2

0
1
4

Ï
Ï
Ï
Ï
Ï

$
2
5
0
,0

0
0

$
Ì

$
Ì

$
Ì

$
Ì

$
Ì

$
2
5
0
,0

0
0

N
or

d
u
ra

l 
d
eb

t
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

2
3
0
,4

3
6

Ì
3
0
,1

0
5

2
8
,6

3
1

2
8
,6

5
8

1
3
7
,1

8
6

5
,8

5
6

B
or

ro
w
in

g 
u
n
d
er

 r
ev

ol
vi

n
g 

cr
ed

it
 f
ac

il
it
y

8
,0

6
9

Ì
Ì

Ì
Ì

8
,0

6
9

Ì

T
ot

al
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

$
4
8
8
,5

0
5

$
Ì

$
3
0
,1

0
5

$
2
8
,6

3
1

$
2
8
,6

5
8

$
1
4
5
,2

5
5

$
2
5
5
,8

5
6

7
.

A
cc

u
m

u
la

te
d
 O

th
er

 C
o
m

p
re

h
en

si
ve

 L
o
ss

 a
t 
D

ec
em

b
er

 3
1

2
0
0
5

2
0
0
4

C
om

p
on

en
ts
 o

f 
A
cc

u
m

u
la

te
d
 O

th
er

 C
om

p
re

h
en

si
ve

 L
os

s:

U
n
re

al
iz

ed
 l
os

s 
on

 f
in

an
ci

al
 i
n
st

ru
m

en
ts

, 
n
et

 o
f 
ta

x 
of

 $
4
9
,7

7
6
 a

n
d

$
2
8
,0

1
1

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

$
(
8
8
,4

5
8
)

$
(
4
9
,1

1
3
)

M
in

im
u
m

 p
en

si
on

 l
ia

b
il
it
y 

ad
ju

st
m

en
t,
 n

et
 o

f 
ta

x 
of

 $
1
,6

6
5
 a

n
d
 $

1
,7

2
8
Ï
Ï
Ï

(
2
,9

6
0
)

(
3
,0

7
3
)

$
(
9
1
,4

1
8
)

$
(
5
2
,1

8
6
)

8
.

P
en

si
o
n
 a

n
d
 O

th
er

 P
o
st

re
ti
re

m
en

t 
B
en

ef
it
s

P
en

si
o
n
 B

en
ef

it
s

W
e 

m
ai

n
ta

in
 n

on
co

n
tr
ib

u
to

ry
 d

ef
in

ed
 b

en
ef

it
 p

en
si
on

 p
la

n
s 

fo
r 

al
l 
of

 o
u
r 

d
om

es
ti
c 

h
ou

rl
y 

an
d
 s

al
ar

ie
d

em
p
lo

ye
es

. 
F
or

 t
h
e 

d
om

es
ti
c 

sa
la

ri
ed

 e
m

p
lo

ye
es

, 
p
la

n
 b

en
ef

it
s 

ar
e 

b
as

ed
 p

ri
m

ar
il
y 

on
 y

ea
rs

 o
f 

se
rv

ic
e 

an
d

av
er

ag
e 

co
m

p
en

sa
ti
on

 d
u
ri
n
g 

th
e 

la
te

r 
ye

ar
s 

of
 e

m
p
lo

ym
en

t.
 F

or
 h

ou
rl
y 

em
p
lo

ye
es

 a
t 

R
av

en
sw

oo
d
, 

p
la

n
b
en

ef
it
s 
ar

e 
b
as

ed
 p

ri
m

ar
il
y 

on
 a

 f
or

m
u
la

 t
h
at

 p
ro

vi
d
es

 a
 s
p
ec

if
ic

 b
en

ef
it
 f
or

 e
ac

h
 y

ea
r 
of

 s
er

vi
ce

. 
O

u
r 
fu

n
d
in

g
p
ol

ic
y 

is
 t

o 
co

n
tr
ib

u
te

 a
n
n
u
al

ly
 a

n
 a

m
ou

n
t 

b
as

ed
 u

p
on

 a
ct

u
ar

ia
l 

an
d
 e

co
n
om

ic
 a

ss
u
m

p
ti
on

s 
d
es

ig
n
ed

 t
o

ac
h
ie

ve
 a

d
eq

u
at

e 
fu

n
d
in

g 
of

 t
h
e 

p
ro

je
ct

ed
 b

en
ef

it
 o

b
li
ga

ti
on

s 
an

d
 t
o 

m
ee

t 
th

e 
m

in
im

u
m

 f
u
n
d
in

g 
re

q
u
ir
em

en
ts

of
 E

R
IS

A
. 
P
la

n
 a

ss
et

s 
co

n
si
st

 p
ri
n
ci

p
al

ly
 o

f 
U

.S
. 
eq

u
it
y 

se
cu

ri
ti
es

, 
gr

ow
th

 f
u
n
d
s 

an
d
 f
ix

ed
 i
n
co

m
e 

ac
co

u
n
ts

.
In

 a
d
d
it
io

n
, 
w
e 

p
ro

vi
d
e 

su
p
p
le

m
en

ta
l 
ex

ec
u
ti
ve

 r
et

ir
em

en
t 
b
en

ef
it
s 

(
""
S
E
R

B
''
)
 f
or

 c
er

ta
in

 e
xe

cu
ti
ve

 o
ff
ic

er
s.

W
e 

u
se

 a
 m

ea
su

re
m

en
t 
d
at

e 
of

 D
ec

em
b
er

 3
1
st

 t
o 

d
et

er
m

in
e 

th
e 

p
en

si
on

 a
n
d
 O

P
E
B
 b

en
ef

it
 l
ia

b
il
it
ie

s.

5
9

C
E
N

T
U

R
Y

 A
L
U

M
IN

U
M

 C
O

M
P
A
N

Y

N
O

T
E
S
 T

O
 C

O
N

S
O

L
ID

A
T
E
D

 F
IN

A
N

C
IA

L
 S

T
A
T
E
M

E
N

T
S

Ì
(
C

o
n
ti
n
u
ed

)

T
h
e 

h
ou

rl
y 

em
p
lo

ye
es

 a
t 
H

aw
es

vi
ll
e 

ar
e 

p
ar

t 
of

 a
 U

n
it
ed

 S
te

el
w
or

k
er

s 
of

 A
m

er
ic

a 
(
""
U

S
W

A
''
)
 s
p
on

so
re

d
m

u
lt
i-
em

p
lo

ye
r 
p
la

n
. 
O

u
r 
co

n
tr
ib

u
ti
on

s 
to

 t
h
e 

p
la

n
 a

re
 d

et
er

m
in

ed
 a

t 
a 

fi
xe

d
 r
at

e 
p
er

 h
ou

r 
w
or

k
ed

. 
D

u
ri
n
g 

th
e

ye
ar

s 
en

d
ed

 D
ec

em
b
er

 3
1
, 
2
0
0
5
, 
2
0
0
4
 a

n
d
 2

0
0
3
, 
w
e 

co
n
tr
ib

u
te

d
 $

1
,5

3
1
, 
$
1
,4

5
4
 a

n
d
 $

1
,4

0
7
, 
re

sp
ec

ti
ve

ly
, 
to

 t
h
e

p
la

n
, 
an

d
 h

ad
 n

o 
ou

ts
ta

n
d
in

g 
li
ab

il
it
y 

at
 y

ea
r 

en
d
.

A
s 
of

 D
ec

em
b
er

 3
1
, 
2
0
0
5
 a

n
d
 2

0
0
4
, 
ou

r 
ac

cu
m

u
la

te
d
 p

en
si
on

 b
en

ef
it
 o

b
li
ga

ti
on

 e
xc

ee
d
ed

 t
h
e 

fa
ir
 v

al
u
e

of
 t

h
e 

p
en

si
on

 p
la

n
 a

ss
et

s 
at

 y
ea

r 
en

d
. 
A

t 
D

ec
em

b
er

 3
1
, 
2
0
0
5
 a

n
d
 2

0
0
4
, 
w
e 

re
co

rd
ed

 a
 m

in
im

u
m

 p
en

si
on

li
ab

il
it
y,

 w
h
ic

h
 r
el

at
ed

 t
o 

M
t.
 H

ol
ly

 a
n
d
 t
h
e 

S
E
R

B
 p

la
n
, 
of

 $
2
,9

6
0
 a

n
d
 $

3
,0

7
3
, 
n
et

 o
f 
ta

x,
 r
es

p
ec

ti
ve

ly
, 
w
h
ic

h
is
 i
n
cl

u
d
ed

 i
n
 o

th
er

 c
om

p
re

h
en

si
ve

 i
n
co

m
e.

 I
n
 t
h
e 

fu
tu

re
, 
th

e 
am

ou
n
t 
of

 t
h
e 

m
in

im
u
m

 p
en

si
on

 l
ia

b
il
it
y 

w
il
l

va
ry

 
d
ep

en
d
in

g 
on

 
ch

an
ge

s 
in

 
m

ar
k
et

 
co

n
d
it
io

n
s,
 
p
er

fo
rm

an
ce

 
of

 
p
en

si
on

 
in

ve
st

m
en

ts
, 

an
d
 
th

e 
le

ve
l 

of
co

m
p
an

y 
co

n
tr
ib

u
ti
on

s 
to

 t
h
e 

p
en

si
on

 p
la

n
s.
 W

e 
ev

al
u
at

e 
an

d
 a

d
ju

st
 t

h
e 

m
in

im
u
m

 p
en

si
on

 l
ia

b
il
it
y 

on
 a

n
an

n
u
al

 b
as

is
.

O
th

er
 P

o
st

re
ti
re

m
en

t 
B
en

ef
it
s 

(
O

P
E
B
)

In
 a

d
d
it
io

n
 t

o 
p
ro

vi
d
in

g 
p
en

si
on

 b
en

ef
it
s,
 w

e 
p
ro

vi
d
e 

ce
rt
ai

n
 h

ea
lt
h
ca

re
 a

n
d
 l
if
e 

in
su

ra
n
ce

 b
en

ef
it
s 

fo
r

su
b
st

an
ti
al

ly
 a

ll
 d

om
es

ti
c 

re
ti
re

d
 e

m
p
lo

ye
es

. 
W

e 
ac

co
u
n
t 
fo

r 
th

es
e 

p
la

n
s 

in
 a

cc
or

d
an

ce
 w

it
h
 S

F
A

S
 N

o.
 1

0
6
,

""
E
m

p
lo

ye
rs

' 
A

cc
ou

n
ti
n
g 

fo
r 

P
os

tr
et

ir
em

en
t 

B
en

ef
it
s 

O
th

er
 
T
h
an

 
P
en

si
on

s.
''
 
S
F
A

S
 
N

o.
 
1
0
6
 
re

q
u
ir
es

co
m

p
an

ie
s 

to
 a

cc
ru

e 
th

e 
es

ti
m

at
ed

 c
os

t 
of

 p
ro

vi
d
in

g 
p
os

tr
et

ir
em

en
t 

b
en

ef
it
s 

d
u
ri
n
g 

th
e 

w
or

k
in

g 
ca

re
er

s 
of

th
os

e 
em

p
lo

ye
es

 w
h
o 

co
u
ld

 b
ec

om
e 

el
ig

ib
le

 f
or

 s
u
ch

 b
en

ef
it
s 
w
h
en

 t
h
ey

 r
et

ir
e.

 W
e 

fu
n
d
 t
h
es

e 
b
en

ef
it
s 
as

 t
h
e

re
ti
re

es
 s

u
b
m

it
 c

la
im

s.

T
h
e 

ch
an

ge
 i
n
 b

en
ef

it
 o

b
li
ga

ti
on

s 
an

d
 c

h
an

ge
 i
n
 p

la
n
 a

ss
et

s 
as

 o
f 
D

ec
em

b
er

 3
1
 a

re
 a

s 
fo

ll
ow

s:

P
en

si
o
n

O
P
E
B

2
0
0
5

2
0
0
4

2
0
0
5

2
0
0
4

C
h
an

ge
 i
n
 b

en
ef

it
 o

b
li
ga

ti
o
n

B
en

ef
it
 o

b
li
ga

ti
on

 a
t 
b
eg

in
n
in

g 
of

 y
ea

r
Ï
Ï
Ï
Ï
Ï
Ï
Ï

$
8
0
,2

9
3

$
6
7
,2

4
9

$
1
4
7
,9

3
6

$
1
1
7
,5

2
5

S
er

vi
ce

 c
os

tÏ
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

4
,0

1
5

3
,3

6
9

5
,0

3
2

4
,0

8
2

In
te

re
st

 c
os

t
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

4
,6

7
6

4
,2

6
1

8
,8

7
8

7
,3

3
6

P
la

n
 c

h
an

ge
sÏ

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

1
,8

9
3

1
1
4

Ì
(
4
,7

1
7
)

L
os

se
s

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

3
,6

1
2

8
,3

7
9

2
1
,8

2
8

2
8
,4

6
7

B
en

ef
it
s 

p
ai

d
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

(
3
,2

8
1
)

(
3
,0

7
9
)

(
5
,2

2
4
)

(
4
,7

5
7
)

B
en

ef
it
 o

b
li
ga

ti
on

 a
t 
en

d
 o

f 
ye

ar
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

$
9
1
,2

0
8

$
8
0
,2

9
3

$
1
7
8
,4

5
0

$
1
4
7
,9

3
6

C
h
an

ge
 i
n
 p

la
n
 a

ss
et

s

F
ai

r 
va

lu
e 

of
 p

la
n
 a

ss
et

s 
at

 b
eg

in
n
in

g 
of

 y
ea

rÏ
Ï

$
6
7
,1

9
0

$
5
3
,0

9
5

$
Ì

$
Ì

A
ct

u
al

 r
et

u
rn

 (
lo

ss
)
 o

n
 p

la
n
 a

ss
et

s
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

3
,4

9
2

7
,3

2
1

Ì
Ì

E
m

p
lo

ye
r 

co
n
tr
ib

u
ti
on

s
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

1
0
,3

4
1

9
,8

5
3

5
,2

2
4

4
,7

5
7

B
en

ef
it
s 

p
ai

d
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

(
3
,2

8
1
)

(
3
,0

7
9
)

(
5
,2

2
4
)

(
4
,7

5
7
)

F
ai

r 
va

lu
e 

of
 a

ss
et

s 
at

 e
n
d
 o

f 
ye

ar
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

$
7
7
,7

4
2

$
6
7
,1

9
0

$
Ì

$
Ì

F
u
n
d
ed

 s
ta

tu
s 

o
f 
p
la

n
s

F
u
n
d
ed

 s
ta

tu
s
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

$
(
1
3
,4

6
6
)

$
(
1
3
,1

0
3
)

$
(
1
7
8
,4

5
0
)

$
(
1
4
7
,9

3
6
)

U
n
re

co
gn

iz
ed

 a
ct

u
ar

ia
l 
lo

ss
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

1
8
,2

3
7

1
2
,8

5
2

8
1
,3

6
3

6
3
,2

4
8

U
n
re

co
gn

iz
ed

 t
ra

n
si
ti
on

 o
b
li
ga

ti
on

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

Ì
6
0

Ì
Ì

U
n
re

co
gn

iz
ed

 p
ri
or

 s
er

vi
ce

 c
os

t
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

3
,5

4
0

4
,5

4
9

(
4
,5

4
4
)

(
5
,4

2
2
)

N
et

 a
ss

et
 (

li
ab

il
it
y)

 r
ec

og
n
iz

ed
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

$
8
,3

1
1

$
4
,3

5
8

$
(
1
0
1
,6

3
1
)

$
(
9
0
,1

1
0
)

6
0



C
E
N

T
U

R
Y

 A
L
U

M
IN

U
M

 C
O

M
P
A
N

Y

N
O

T
E
S
 T

O
 C

O
N

S
O

L
ID

A
T
E
D

 F
IN

A
N

C
IA

L
 S

T
A
T
E
M

E
N

T
S

Ì
(
C

o
n
ti
n
u
ed

)

P
en

si
o
n

O
P
E
B

2
0
0
5

2
0
0
4

2
0
0
5

2
0
0
4

A
m

o
u
n
ts

 R
ec

o
gn

iz
ed

 i
n
 t
h
e 

S
ta

te
m

en
t 
o
f

F
in

an
ci

al
 P

o
si

ti
o
n

P
re

p
ai

d
 b

en
ef

it
 c

os
t
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

$
1
9
,1

3
0

$
1
5
,0

4
3

$
Ì

$
Ì

A
cc

ru
ed

 b
en

ef
it
 l
ia

b
il
it
y

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

(
1
1
,5

4
3
)

(
1
0
,6

8
5
)

(
1
0
1
,6

3
1
)

(
9
0
,1

1
0
)

In
ta

n
gi

b
le

 a
ss

et
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

Ì
Ì

Ì
Ì

A
cc

u
m

u
la

te
d
 o

th
er

 c
om

p
re

h
en

si
ve

 l
os

sÏ
Ï
Ï
Ï
Ï
Ï
Ï

7
2
4

Ì
Ì

Ì

N
et

 a
m

ou
n
t 
re

co
gn

iz
ed

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

$
8
,3

1
1

$
4
,3

5
8

$
(
1
0
1
,6

3
1
)

$
(
9
0
,1

1
0
)

O
u
r 

p
en

si
on

 p
la

n
s 

p
ro

je
ct

ed
 b

en
ef

it
 o

b
li
ga

ti
on

, 
ac

cu
m

u
la

te
d
 b

en
ef

it
 o

b
li
ga

ti
on

, 
an

d
 f

ai
r 

va
lu

e 
of

 p
la

n
as

se
ts

 a
s 

of
 D

ec
em

b
er

 3
1
 a

re
 a

s 
fo

ll
ow

s:

P
ro

je
ct

ed
 B

en
ef

it
A
cc

u
m

u
la

te
d
 B

en
ef

it
F
ai

r 
V

al
u
e 

o
f

O
b
li
ga

ti
o
n

O
b
li
ga

ti
o
n

P
la

n
 a

ss
et

s

2
0
0
5

2
0
0
4

2
0
0
5

2
0
0
4

2
0
0
5

2
0
0
4

H
ou

rl
y 

p
en

si
on

 p
la

n
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

$
4
6
,2

2
7

$
4
3
,9

4
1

$
4
5
,7

6
8

$
4
3
,5

1
2

4
8
,4

6
4

$
4
4
,6

0
6

S
al

ar
ie

d
 p

en
si
on

 p
la

n
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

3
2
,1

4
0

2
7
,3

0
0

2
6
,6

0
9

2
2
,5

7
9

2
9
,2

7
8

2
2
,5

8
4

S
u
p
p
le

m
en

ta
l 
ex

ec
u
ti
ve

 b
en

ef
it
s

p
en

si
on

 p
la

n
 (

""
S
E
R

B
''
)

Ï
Ï
Ï
Ï
Ï

1
2
,8

4
1

9
,0

5
2

1
1
,5

4
4

9
,0

5
2

Ì
Ì

T
h
er

e 
ar

e 
n
o 

p
la

n
 a

ss
et

s 
in

 t
h
e 

S
E
R

B
 d

u
e 

to
 t
h
e 

n
at

u
re

 o
f 
th

e 
p
la

n
.

N
et

 p
er

io
d
ic

 b
en

ef
it
 c

os
ts

 w
er

e 
co

m
p
ri
se

d
 o

f 
th

e 
fo

ll
ow

in
g 

el
em

en
ts

:

Y
ea

r 
E
n
d
ed

 D
ec

em
b
er

 3
1
,

P
en

si
o
n

O
P
E
B

2
0
0
5

2
0
0
4

2
0
0
3

2
0
0
5

2
0
0
4

2
0
0
3

S
er

vi
ce

 c
os

tÏ
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

$
4
,0

1
5

$
3
,3

6
9

$
3
,3

3
9

$
5
,0

3
2

$
4
,0

8
2

$
3
,7

5
7

In
te

re
st

 c
os

t
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

4
,6

7
6

4
,2

6
1

3
,7

6
1

8
,8

7
8

7
,3

3
6

6
,8

2
3

E
xp

ec
te

d
 r

et
u
rn

 o
n
 p

la
n
 a

ss
et

sÏ
Ï
Ï
Ï

(
5
,8

9
9
)

(
4
,7

5
0
)

(
3
,4

5
4
)

Ì
Ì

Ì

N
et

 a
m

or
ti
za

ti
on

 a
n
d
 d

ef
er

ra
l

Ï
Ï
Ï
Ï

3
,5

9
6

1
,1

6
7

2
,0

5
5

2
,8

3
6

1
,4

9
3

1
,1

4
8

N
et

 p
er

io
d
ic

 c
os

t
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

$
6
,3

8
8

$
4
,0

4
7

$
5
,7

0
1

$
1
6
,7

4
6

$
1
2
,9

1
1

$
1
1
,7

2
8

W
ei

gh
te

d
 a

ve
ra

ge
 a

ss
u
m

p
ti
on

s 
w
er

e 
u
se

d
 t
o 

d
et

er
m

in
e 

b
en

ef
it
 o

b
li
ga

ti
on

s 
at

 D
ec

em
b
er

 3
1
:

P
en

si
o
n

B
en

ef
it
s

O
P
E
B

2
0
0
5

2
0
0
4

2
0
0
5

2
0
0
4

D
is
co

u
n
t 
ra

te
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

5
.5

0
%

5
.7

5
%

5
.5

0
%

5
.7

5
%

R
at

e 
of

 c
om

p
en

sa
ti
on

 i
n
cr

ea
se

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

4
.0

0
%

4
.0

0
%

4
.0

0
%

4
.0

0
%

6
1

C
E
N

T
U

R
Y

 A
L
U

M
IN

U
M

 C
O

M
P
A
N

Y

N
O

T
E
S
 T

O
 C

O
N

S
O

L
ID

A
T
E
D

 F
IN

A
N

C
IA

L
 S

T
A
T
E
M

E
N

T
S

Ì
(
C

o
n
ti
n
u
ed

)

W
ei

gh
te

d
 a

ve
ra

ge
 a

ss
u
m

p
ti
on

s 
w
er

e 
u
se

d
 t

o 
d
et

er
m

in
e 

n
et

 p
er

io
d
ic

 b
en

ef
it
 c

os
t 

fo
r 

th
e 

ye
ar

s 
en

d
ed

D
ec

em
b
er

 3
1
:

P
en

si
o
n

O
P
E
B

2
0
0
5

2
0
0
4

2
0
0
3

2
0
0
5

2
0
0
4

2
0
0
3

M
ea

su
re

m
en

t 
d
at

e
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

1
2
/
3
1
/
2
0
0
4

1
2
/
3
1
/
2
0
0
3

1
2
/
3
1
/
2
0
0
2

1
2
/
3
1
/
2
0
0
4

1
2
/
3
1
/
2
0
0
3

1
2
/
3
1
/
2
0
0
2

F
is
ca

l 
ye

ar
 e

n
d

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

1
2
/
3
1
/
2
0
0
5

1
2
/
3
1
/
2
0
0
4

1
2
/
3
1
/
2
0
0
3

1
2
/
3
1
/
2
0
0
5

1
2
/
3
1
/
2
0
0
4

1
2
/
3
1
/
2
0
0
3

D
is
co

u
n
t 
ra

te
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

5
.7

5
%

6
.2

5
%

6
.5

0
%

5
.7

5
%

6
.2

5
%

6
.5

0
%

R
at

e 
of

 c
om

p
en

sa
ti
on

 i
n
cr

ea
se

Ï
Ï
Ï
Ï

4
.0

0
%

4
.0

0
%

4
.0

0
%

4
.0

0
%

4
.0

0
%

4
.0

0
%

E
xp

ec
te

d
 r
et

u
rn

 o
n
 p

la
n
 a

ss
et

s
Ï
Ï
Ï
Ï

9
.0

0
%

9
.0

0
%

9
.0

0
%

Ì
Ì

Ì

In
 d

ev
el

op
in

g 
th

e 
lo

n
g-

te
rm

 r
at

e 
of

 r
et

u
rn

 a
ss

u
m

p
ti
on

 f
or

 p
en

si
on

 f
u
n
d
 a

ss
et

s,
 w

e 
ev

al
u
at

ed
 i
n
p
u
t 
fr
om

ou
r 

ac
tu

ar
ie

s,
 
in

cl
u
d
in

g 
th

ei
r 

re
vi

ew
 
of

 
as

se
t 

cl
as

s 
re

tu
rn

 
ex

p
ec

ta
ti
on

s 
as

 
w
el

l 
as

 
lo

n
g-

te
rm

 
in

fl
at

io
n

as
su

m
p
ti
on

s.
 P

ro
je

ct
ed

 r
et

u
rn

s 
ar

e 
b
as

ed
 o

n
 h

is
to

ri
ca

l 
re

tu
rn

s 
of

 b
ro

ad
 e

q
u
it
y 

an
d
 b

on
d
 i

n
d
ic

es
. 
W

e 
al

so
co

n
si
d
er

ed
 o

u
r 

h
is
to

ri
ca

l 
1
0
-y

ea
r 

co
m

p
ou

n
d
 r

et
u
rn

s.
 W

e 
an

ti
ci

p
at

e 
th

at
 o

u
r 

in
ve

st
m

en
ts

 w
il
l 
ge

n
er

at
e 

lo
n
g-

te
rm

 r
at

es
 o

f 
re

tu
rn

 o
f 
9
.0

%
, 
b
as

ed
 o

n
 t
ar

ge
t 
as

se
t 
al

lo
ca

ti
on

s 
d
is
cu

ss
ed

 b
el

ow
.

E
ff

ec
t 
o
f 

M
ed

ic
a
re

 P
a
rt

 D

C
en

tu
ry

's
 p

re
sc

ri
p
ti
on

 d
ru

g 
p
ro

gr
am

s 
ar

e 
as

su
m

ed
 t
o 

b
e 

ac
tu

ar
ia

ll
y 

eq
u
iv

al
en

t 
an

d
 e

li
gi

b
le

 f
or

 M
ed

ic
ar

e
P
ar

t 
D

 s
u
b
si
d
y 

as
 w

ri
tt
en

 i
n
to

 l
aw

 o
n
 D

ec
em

b
er

 8
, 
2
0
0
3
. 
T
h
e 

ap
p
ro

ac
h
 u

se
d
 t
o 

m
ea

su
re

 t
h
is
 i
m

p
ac

t 
is
 b

as
ed

on
 o

u
r 

u
n
d
er

st
an

d
in

g 
of

 F
A

S
B
 S

ta
ff
 P

os
it
io

n
 (

""
F
S
P
''
)
 1

0
6
-2

 p
u
b
li
sh

ed
 M

ay
 1

9
, 

2
0
0
4
. 

T
h
e 

im
p
ac

t 
w
as

re
co

gn
iz

ed
 d

u
ri
n
g 

2
0
0
4
 o

n
 a

 p
ro

sp
ec

ti
ve

 b
as

is
. 

T
h
e 

ef
fe

ct
 o

f 
th

e 
M

ed
ic

ar
e 

P
ar

t 
D

 s
u
b
si
d
y 

re
d
u
ce

d
 t

h
e

ac
cu

m
u
la

te
d
 p

ro
je

ct
ed

 b
en

ef
it
 o

b
li
ga

ti
on

 b
y 

$
2
2
,9

0
1
, 

a 
d
ec

re
as

e 
of

 a
p
p
ro

xi
m

at
el

y 
1
2
.8

%
 f

or
 C

en
tu

ry
. 

In
ad

d
it
io

n
, 

F
S
P
 1

0
6
-2

 r
eq

u
ir
es

 t
h
at

 e
m

p
lo

ye
rs

 d
is
cl

os
e 

th
e 

ef
fe

ct
 o

f 
th

e 
M

ed
ic

ar
e 

P
ar

t 
D

 s
u
b
si
d
y 

on
 t

h
e

co
m

p
on

en
ts

 o
f 
n
et

 p
er

io
d
ic

 b
en

ef
it
 c

os
t.

T
h
e 

fo
ll
ow

in
g 

ta
b
le

 s
h
ow

s 
th

e 
ef

fe
ct

 o
f 
th

e 
M

ed
ic

ar
e 

P
ar

t 
D

 S
u
b
si
d
y 

on
 t
h
e 

co
m

p
on

en
ts

 o
f 
ou

r 
2
0
0
5
 n

et
p
er

io
d
ic

 p
os

tr
et

ir
em

en
t 
b
en

ef
it
 c

os
t.

Y
ea

r 
E
n
d
ed

D
ec

em
b
er

 3
1
, 
2
0
0
5

In
cl

u
d
ed

E
x
cl

u
d
ed

S
er

vi
ce

 c
os

tÏ
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

$
5
,0

3
2

$
5
,6

5
0

In
te

re
st

 c
os

t
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

8
,8

7
8

9
,9

9
9

E
xp

ec
te

d
 r

et
u
rn

 o
n
 p

la
n
 a

ss
et

sÏ
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

Ì
Ì

N
et

 a
m

or
ti
za

ti
on

 a
n
d
 d

ef
er

ra
l

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

2
,8

3
6

3
,9

6
8

N
et

 p
er

io
d
ic

 c
os

t
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

$
1
6
,7

4
6

$
1
9
,6

1
7

F
or

 m
ea

su
re

m
en

t 
p
u
rp

os
es

, 
m

ed
ic

al
 c

os
t 

in
fl
at

io
n
 i

s 
in

it
ia

ll
y 

9
%

, 
d
ec

li
n
in

g 
to

 5
%

 o
ve

r 
si
x 

ye
ar

s 
an

d
th

er
ea

ft
er

.

A
ss

u
m

ed
 h

ea
lt
h
 c

ar
e 

co
st

 t
re

n
d
 r
at

es
 h

av
e 

a 
si
gn

if
ic

an
t 
ef

fe
ct

 o
n
 t
h
e 

am
ou

n
ts

 r
ep

or
te

d
 f
or

 t
h
e 

h
ea

lt
h
 c

ar
e

b
en

ef
it
 o

b
li
ga

ti
on

s.
 A

 o
n
e-

p
er

ce
n
ta

ge
-p

oi
n
t 
ch

an
ge

 i
n
 t
h
e 

as
su

m
ed

 h
ea

lt
h
 c

ar
e 

co
st

 t
re

n
d
 r

at
es

 w
ou

ld
 h

av
e

h
ad

 t
h
e 

fo
ll
ow

in
g 

ef
fe

ct
s 

in
 2

0
0
6
:

O
n
e 

P
er

ce
n
t

O
n
e 

P
er

ce
n
t

In
cr

ea
se

D
ec

re
as

e

E
ff
ec

t 
on

 t
ot

al
 o

f 
se

rv
ic

e 
an

d
 i
n
te

re
st

 c
os

t 
co

m
p
on

en
ts

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

$
1
,3

8
1

$
(
1
,2

7
5
)

E
ff
ec

t 
on

 a
cc

u
m

u
la

te
d
 p

os
tr
et

ir
em

en
t 
b
en

ef
it
 o

b
li
ga

ti
on

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

$
3
2
,9

1
5

$
(
2
6
,1

1
5
)

6
2



C
E
N

T
U

R
Y

 A
L
U

M
IN

U
M

 C
O

M
P
A
N

Y

N
O

T
E
S
 T

O
 C

O
N

S
O

L
ID

A
T
E
D

 F
IN

A
N

C
IA

L
 S

T
A
T
E
M

E
N

T
S

Ì
(
C

o
n
ti
n
u
ed

)

W
e 

sp
on

so
r 
a 

ta
x-

d
ef

er
re

d
 s
av

in
gs

 p
la

n
 u

n
d
er

 w
h
ic

h
 e

li
gi

b
le

 d
om

es
ti
c 

em
p
lo

ye
es

 m
ay

 e
le

ct
 t
o 

co
n
tr
ib

u
te

sp
ec

if
ie

d
 p

er
ce

n
ta

ge
s 
of

 t
h
ei

r 
co

m
p
en

sa
ti
on

 w
it
h
 C

en
tu

ry
 p

ro
vi

d
in

g 
m

at
ch

in
g 

co
n
tr
ib

u
ti
on

s 
of

 6
0
%

 o
f 
th

e 
fi
rs

t
6
%

 o
f 

a 
p
ar

ti
ci

p
an

t'
s 

an
n
u
al

 c
om

p
en

sa
ti
on

 c
on

tr
ib

u
te

d
 t

o 
th

e 
sa

vi
n
gs

 p
la

n
. 
O

n
e 

h
al

f 
of

 o
u
r 

co
n
tr
ib

u
ti
on

 i
s

in
ve

st
ed

 i
n
 t
h
e 

co
m

m
on

 s
to

ck
 o

f 
C

en
tu

ry
 a

n
d
 t
h
e 

ot
h
er

 h
al

f 
of

 o
u
r 
co

n
tr
ib

u
ti
on

 i
s 
in

ve
st

ed
 b

as
ed

 o
n
 e

m
p
lo

ye
e

el
ec

ti
on

. 
O

u
r 
co

n
tr
ib

u
ti
on

s 
to

 t
h
e 

sa
vi

n
gs

 p
la

n
 w

er
e 

$
5
6
0
, 
$
6
0
2
 a

n
d
 $

5
9
0
 f
or

 t
h
e 

ye
ar

s 
en

d
ed

 D
ec

em
b
er

 3
1
,

2
0
0
5
, 
2
0
0
4
 a

n
d
 2

0
0
3
, 
re

sp
ec

ti
ve

ly
. 
S
h
ar

es
 o

f 
co

m
m

on
 s

to
ck

 o
f 
C

en
tu

ry
 m

ay
 b

e 
so

ld
 a

t 
an

y 
ti
m

e.
 E

m
p
lo

ye
es

ar
e 

co
n
si
d
er

ed
 f
u
ll
y 

ve
st

ed
 i
n
 t
h
e 

p
la

n
 u

p
on

 c
om

p
le

ti
on

 o
f 
tw

o 
ye

ar
s 
of

 s
er

vi
ce

. 
A

 y
ea

r 
of

 s
er

vi
ce

 i
s 
d
ef

in
ed

 a
s 
a

p
la

n
 y

ea
r 

in
 w

h
ic

h
 t
h
e 

em
p
lo

ye
e 

w
or

k
s 

at
 l
ea

st
 1

,0
0
0
 h

ou
rs

.

P
la

n
 A

ss
et

s

O
u
r 
p
en

si
on

 p
la

n
s 
w
ei

gh
te

d
 a

ve
ra

ge
 a

ss
et

 a
ll
oc

at
io

n
s 
at

 D
ec

em
b
er

 3
1
, 
2
0
0
5
 a

n
d
 2

0
0
4
, 
b
y 

as
se

t 
ca

te
go

ry
ar

e 
as

 f
ol

lo
w
s:

P
en

si
o
n
 P

la
n

A
ss

et
s 

A
t

D
ec

em
b
er

 3
1
,

2
0
0
5

2
0
0
4

E
q
u
it
y 

se
cu

ri
ti
es

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

6
5
%

6
5
%

D
eb

t 
se

cu
ri
ti
es

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

3
5
%

3
5
%

1
0
0
%

1
0
0
%

W
e 

se
ek

 a
 b

al
an

ce
d
 r
et

u
rn

 o
n
 p

la
n
 a

ss
et

s 
th

ro
u
gh

 a
 d

iv
er

si
fi
ed

 i
n
ve

st
m

en
t 
st

ra
te

gy
. 
O

u
r 
w
ei

gh
te

d
 a

ve
ra

ge
ta

rg
et

 a
ll
oc

at
io

n
 f
or

 p
la

n
 a

ss
et

s 
is
 6

5
%

 e
q
u
it
y 

se
cu

ri
ti
es

 a
n
d
 f
u
n
d
s 

an
d
 3

5
%

 f
ix

ed
 i
n
co

m
e 

fu
n
d
s.

O
u
r 

ot
h
er

 p
os

tr
et

ir
em

en
t 

b
en

ef
it
 p

la
n
s 

ar
e 

u
n
fu

n
d
ed

. 
W

e 
fu

n
d
 t

h
es

e 
b
en

ef
it
s 

as
 t

h
e 

re
ti
re

es
 s

u
b
m

it
cl

ai
m

s.

P
en

si
o
n
 a

n
d
 O

P
E
B
 C

a
sh

 F
lo

w
s

C
o
n
tr

ib
u
ti
o
n
s

W
e 

ex
p
ec

t 
to

 c
on

tr
ib

u
te

 a
p
p
ro

xi
m

at
el

y 
$
1
,2

0
0
 t
o 

ou
r 
p
en

si
on

 p
la

n
s 
an

d
 a

p
p
ro

xi
m

at
el

y 
$
5
,0

0
0
 t
o 

ou
r 
ot

h
er

p
os

tr
et

ir
em

en
t 
b
en

ef
it
 p

la
n
s 

fo
r 

th
e 

ye
ar

 e
n
d
in

g 
D

ec
em

b
er

 3
1
, 
2
0
0
6
.

E
st

im
at

ed
 F

u
tu

re
 B

en
ef

it
 P

ay
m

en
ts

T
h
e 

fo
ll
ow

in
g 

ta
b
le

 p
ro

vi
d
es

 t
h
e 

es
ti
m

at
ed

 f
u
tu

re
 b

en
ef

it
 p

ay
m

en
ts

 f
or

 t
h
e 

p
en

si
on

 a
n
d
 o

th
er

 p
os

tr
et

ir
e-

m
en

t 
b
en

ef
it
 p

la
n
s.

P
en

si
o
n
 B

en
ef

it
s

O
P
E
B
 B

en
ef

it
s

2
0
0
6
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

$
4
,9

3
8

$
4
,9

6
9

2
0
0
7
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

5
,1

1
8

5
,5

8
4

2
0
0
8
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

5
,3

4
8

6
,1

7
7

2
0
0
9
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

5
,6

5
8

6
,8

8
2

2
0
1
0
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

5
,7

4
1

7
,5

7
2

Y
ea

rs
 2

0
1
1
-2

0
1
5

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

3
0
,1

5
1

4
5
,5

7
7

9
.

S
h
ar

eh
o
ld

er
s'
 E

q
u
it
y

P
re

fe
rr

ed
 S

to
ck

Ì
U

n
d
er

 o
u
r 
R

es
ta

te
d
 C

er
ti
fi
ca

te
 o

f 
In

co
rp

or
at

io
n
, 
th

e 
B
oa

rd
 o

f 
D

ir
ec

to
rs

 i
s 
au

th
or

iz
ed

to
 i
ss

u
e 

u
p
 t
o 

5
,0

0
0
,0

0
0
 s
h
ar

es
 o

f 
p
re

fe
rr

ed
 s
to

ck
, 
w
it
h
 a

 p
ar

 v
al

u
e 

of
 o

n
e 

ce
n
t 
p
er

 s
h
ar

e,
 i
n
 o

n
e 

or
 m

or
e 

se
ri
es

.
T
h
e 

au
th

or
iz

ed
, 
b
u
t 
u
n
is
su

ed
 p

re
fe

rr
ed

 s
h
ar

es
 m

ay
 b

e 
is
su

ed
 w

it
h
 s

u
ch

 d
iv

id
en

d
 r
at

es
, 
co

n
ve

rs
io

n
 p

ri
vi

le
ge

s,

6
3

C
E
N

T
U

R
Y

 A
L
U

M
IN

U
M

 C
O

M
P
A
N

Y

N
O

T
E
S
 T

O
 C

O
N

S
O

L
ID

A
T
E
D

 F
IN

A
N

C
IA

L
 S

T
A
T
E
M

E
N

T
S

Ì
(
C

o
n
ti
n
u
ed

)

vo
ti
n
g 

ri
gh

ts
, 
re

d
em

p
ti
on

 p
ri
ce

s 
an

d
 l
iq

u
id

at
io

n
 p

re
fe

re
n
ce

s 
as

 t
h
e 

B
oa

rd
 o

f 
D

ir
ec

to
rs

 m
ay

 d
et

er
m

in
e,

 w
it
h
ou

t
ac

ti
on

 b
y 

sh
ar

eh
ol

d
er

s.
 A

t 
D

ec
em

b
er

 3
1
, 
2
0
0
5
 a

n
d
 2

0
0
4
, 
w
e 

h
ad

 n
o 

ou
ts

ta
n
d
in

g 
P
re

fe
rr

ed
 S

to
ck

.

C
om

m
on

 S
to

ck
Ì

In
 2

0
0
5
, 
ou

r 
sh

ar
eh

ol
d
er

s 
vo

te
d
 t
o 

ap
p
ro

ve
 a

n
 a

m
en

d
m

en
t 
of

 o
u
r 
R

es
ta

te
d
 C

er
ti
fi
ca

te
of

 I
n
co

rp
or

at
io

n
 t
o 

in
cr

ea
se

 t
h
e 

to
ta

l 
n
u
m

b
er

 o
f 
sh

ar
es

 o
f 
co

m
m

on
 s

to
ck

 t
h
at

 C
en

tu
ry

 h
as

 t
h
e 

au
th

or
it
y 

to
is
su

e 
fr
om

 5
0
 m

il
li
on

 t
o 

1
0
0
 m

il
li
on

.

1
0
.

S
to

ck
 B

as
ed

 C
o
m

p
en

sa
ti
o
n

19
96

 S
to

ck
 I

n
ce

n
ti
ve

 P
la

n
Ì

W
e 

ad
op

te
d
 t
h
e 

1
9
9
6
 S

to
ck

 I
n
ce

n
ti
ve

 P
la

n
 (

th
e 

""
S
to

ck
 I

n
ce

n
ti
ve

 P
la

n
''
)

fo
r 

th
e 

p
u
rp

os
e 

of
 a

w
ar

d
in

g 
p
er

fo
rm

an
ce

 s
h
ar

e 
u
n
it
s 

an
d
 g

ra
n
ti
n
g 

q
u
al

if
ie

d
 i

n
ce

n
ti
ve

 s
to

ck
 o

p
ti
on

s 
an

d
n
on

q
u
al

if
ie

d
 s

to
ck

 o
p
ti
on

s 
to

 o
u
r 

sa
la

ri
ed

 o
ff
ic

er
s 

an
d
 o

th
er

 k
ey

 e
m

p
lo

ye
es

. 
T
h
e 

S
to

ck
 I

n
ce

n
ti
ve

 P
la

n
 w

as
am

en
d
ed

 i
n
 2

0
0
5
 a

n
d
 i
ts

 t
er

m
 w

as
 e

xt
en

d
ed

 f
ou

r 
ye

ar
s 
th

ro
u
gh

 F
eb

ru
ar

y 
2
8
, 
2
0
1
5
. 
A

d
d
it
io

n
al

ly
, 
th

e 
n
u
m

b
er

 o
f

sh
ar

es
 a

va
il
ab

le
 f
or

 i
ss

u
an

ce
 w

as
 i
n
cr

ea
se

d
 2

,0
0
0
,0

0
0
 s

h
ar

es
 t
o 

a 
to

ta
l 
of

 5
,0

0
0
,0

0
0
 s

h
ar

es
 a

n
d
 n

on
-e

m
p
lo

ye
e

d
ir
ec

to
rs

 w
il
l 
b
e 

el
ig

ib
le

 f
or

 a
w
ar

d
s 

u
n
d
er

 t
h
e 

S
to

ck
 I

n
ce

n
ti
ve

 P
la

n
, 
as

 a
m

en
d
ed

. 
G

ra
n
te

d
 s

to
ck

 o
p
ti
on

s 
ve

st
on

e-
th

ir
d
 o

n
 t
h
e 

gr
an

t 
d
at

e 
an

d
 a

n
 a

d
d
it
io

n
al

 o
n
e-

th
ir
d
 o

n
 e

ac
h
 o

f 
th

e 
fi
rs

t 
an

d
 s
ec

on
d
 a

n
n
iv

er
sa

ry
 d

at
es

, 
an

d
h
av

e 
a 

te
rm

 o
f 
1
0
 y

ea
rs

. 
T
h
e 

p
er

fo
rm

an
ce

 s
h
ar

e 
u
n
it
s 
re

p
re

se
n
t 
th

e 
ri
gh

t 
to

 r
ec

ei
ve

 c
om

m
on

 s
to

ck
, 
on

 a
 o

n
e-

fo
r-

on
e 

b
as

is
 o

n
 t
h
ei

r 
ve

st
in

g 
d
at

es
.

T
h
e 

S
to

ck
 I

n
ce

n
ti
ve

 P
la

n
 p

ro
vi

d
es

 f
or

 g
ra

n
ts

 o
f 
p
er

fo
rm

an
ce

 s
h
ar

e 
u
n
it
s 
u
p
on

 t
h
e 

p
as

sa
ge

 o
f 
ti
m

e 
or

 t
h
e

at
ta

in
m

en
t 

of
 
ce

rt
ai

n
 
es

ta
b
li
sh

ed
 
p
er

fo
rm

an
ce

 
go

al
s.
 
A

s 
of

 
D

ec
em

b
er

 
3
1
, 

2
0
0
5
, 

ap
p
ro

xi
m

at
el

y 
5
1
8
,0

0
0

p
er

fo
rm

an
ce

 s
h
ar

e 
u
n
it
s 

h
av

e 
b
ee

n
 a

u
th

or
iz

ed
 a

n
d
 w

il
l 
ve

st
 u

p
on

 t
h
e 

at
ta

in
m

en
t 
of

 t
h
e 

p
er

fo
rm

an
ce

 g
oa

ls
.

W
e 

re
co

gn
iz

ed
 $

4
,4

3
7
, 
$
2
,7

6
1
, 
an

d
 $

2
,2

5
4
 o

f 
ex

p
en

se
 r
el

at
ed

 t
o 

th
e 

S
to

ck
 I

n
ce

n
ti
ve

 P
la

n
 i
n
 2

0
0
5
, 
2
0
0
4

an
d
 2

0
0
3
, 
re

sp
ec

ti
ve

ly
. 
S
er

vi
ce

 b
as

ed
 p

er
fo

rm
an

ce
 s
h
ar

e 
u
n
it
s 
d
o 

n
ot

 a
ff
ec

t 
th

e 
is
su

ed
 a

n
d
 o

u
ts

ta
n
d
in

g 
sh

ar
es

of
 c

om
m

on
 s

to
ck

 u
n
ti
l 
co

n
ve

rs
io

n
 a

t 
th

e 
en

d
 o

f 
th

e 
ve

st
in

g 
p
er

io
d
s.
 H

ow
ev

er
, 
th

e 
se

rv
ic

e 
b
as

ed
 p

er
fo

rm
an

ce
sh

ar
e 

u
n
it
s 

ar
e 

co
n
si
d
er

ed
 c

om
m

on
 s

to
ck

 e
q
u
iv

al
en

ts
 a

n
d
 t

h
er

ef
or

e 
ar

e 
in

cl
u
d
ed

, 
u
si
n
g 

th
e 

tr
ea

su
ry

 s
to

ck
m

et
h
od

, 
in

 a
ve

ra
ge

 c
om

m
on

 s
h
ar

es
 o

u
ts

ta
n
d
in

g 
fo

r 
d
il
u
te

d
 e

ar
n
in

gs
 p

er
 s

h
ar

e 
co

m
p
u
ta

ti
on

s.
 G

oa
l 

b
as

ed
p
er

fo
rm

an
ce

 
sh

ar
e 

u
n
it
s 

ar
e 

n
ot

 
co

n
si
d
er

ed
 
co

m
m

on
 
st

oc
k
 
eq

u
iv

al
en

ts
 
u
n
ti
l 

it
 
b
ec

om
es

 
p
ro

b
ab

le
 
th

at
p
er

fo
rm

an
ce

 g
oa

ls
 w

il
l 
b
e 

ob
ta

in
ed

.

N
on

-E
m

p
lo

ye
e 

D
ir
ec

to
rs

 S
to

ck
 O

p
ti
on

 P
la

n
Ì

W
e 

ad
op

te
d
 a

 n
on

-e
m

p
lo

ye
e 

d
ir
ec

to
rs

' 
st

oc
k
 o

p
ti
on

 p
la

n
fo

r 
th

e 
p
u
rp

os
e 

of
 g

ra
n
ti
n
g 

n
on

-q
u
al

if
ie

d
 s

to
ck

 o
p
ti
on

s 
to

 n
on

-e
m

p
lo

ye
e 

d
ir
ec

to
rs

. 
T
h
e 

n
u
m

b
er

 o
f 

sh
ar

es
av

ai
la

b
le

 u
n
d
er

 t
h
is
 p

la
n
 i

s 
2
0
0
,0

0
0
, 

of
 w

h
ic

h
 o

p
ti
on

s 
fo

r 
1
7
9
,0

0
0
 s

h
ar

es
 h

av
e 

b
ee

n
 a

w
ar

d
ed

. 
T
h
e 

in
it
ia

l
op

ti
on

s 
ve

st
 o

n
e-

th
ir
d
 o

n
 t
h
e 

gr
an

t 
d
at

e 
an

d
 a

n
 a

d
d
it
io

n
al

 o
n
e-

th
ir
d
 o

n
 e

ac
h
 o

f 
th

e 
fi
rs

t 
an

d
 s
ec

on
d
 a

n
n
iv

er
sa

ry
d
at

es
. 
S
u
b
se

q
u
en

t 
op

ti
on

s 
ve

st
 o

n
e-

fo
u
rt
h
 e

ac
h
 c

al
en

d
ar

 q
u
ar

te
r.
 E

ac
h
 o

p
ti
on

 g
ra

n
te

d
 u

n
d
er

 t
h
is
 p

la
n
 w

il
l 
b
e

ex
er

ci
sa

b
le

 f
or

 a
 p

er
io

d
 o

f 
1
0
 y

ea
rs

 f
ro

m
 t
h
e 

d
at

e 
of

 g
ra

n
t.

A
 s

u
m

m
ar

y 
of

 t
h
e 

st
at

u
s 

of
 o

u
r 

S
to

ck
 I

n
ce

n
ti
ve

 P
la

n
 a

n
d
 t

h
e 

N
on

-E
m

p
lo

ye
e 

D
ir
ec

to
rs

 S
to

ck
 O

p
ti
on

P
la

n
 a

s 
of

 D
ec

em
b
er

 3
1
, 
2
0
0
5
, 
2
0
0
4
 a

n
d
 2

0
0
3
 a

n
d
 c

h
an

ge
s 
d
u
ri
n
g 

th
e 

ye
ar

 e
n
d
ed

 o
n
 t
h
os

e 
d
at

es
 i
s 
p
re

se
n
te

d
b
el

ow
:

2
0
0
5

2
0
0
4

2
0
0
3

W
ei

gh
te

d
W

ei
gh

te
d

W
ei

gh
te

d
A
ve

ra
ge

A
ve

ra
ge

A
ve

ra
ge

E
x
er

ci
se

E
x
er

ci
se

E
x
er

ci
se

O
p
ti
o
n
s

S
h
ar

es
P
ri
ce

S
h
ar

es
P
ri
ce

S
h
ar

es
P
ri
ce

O
u
ts

ta
n
d
in

g 
at

 b
eg

in
n
in

g 
of

 y
ea

r
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

3
2
1
,4

3
0

$
1
6
.1

5
6
7
7
,0

2
0

$
1
2
.9

4
6
9
1
,2

0
0

$
1
2
.5

8

G
ra

n
te

d
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

2
2
1
,8

5
0

2
4
.7

9
9
0
,7

5
0

2
3
.5

4
1
6
1
,7

5
0

1
4
.0

6

E
xe

rc
is
ed

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

(
8
6
,9

5
2
)

1
3
.0

7
(
4
4
5
,8

4
0
)

1
2
.7

3
(
6
0
,6

3
0
)

1
2
.4

8

F
or

fe
it
ed

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

(
2
,6

6
7
)

2
2
.1

4
(
5
0
0
)

7
.9

8
(
1
1
5
,3

0
0
)

1
2
.7

0

O
u
ts

ta
n
d
in

g 
at

 e
n
d
 o

f 
ye

ar
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

4
5
3
,6

6
1

$
2
0
.9

3
3
2
1
,4

3
0

$
1
6
.1

5
6
7
7
,0

2
0

$
1
2
.9

4

6
4



C
E
N

T
U

R
Y

 A
L
U

M
IN

U
M

 C
O

M
P
A
N

Y

N
O

T
E
S
 T

O
 C

O
N

S
O

L
ID

A
T
E
D

 F
IN

A
N

C
IA

L
 S

T
A
T
E
M

E
N

T
S

Ì
(
C

o
n
ti
n
u
ed

)

T
h
e 

fo
ll
ow

in
g 

ta
b
le

 s
u
m

m
ar

iz
es

 i
n
fo

rm
at

io
n
 a

b
ou

t 
st

oc
k
 o

p
ti
on

s 
ou

ts
ta

n
d
in

g 
at

 D
ec

em
b
er

 3
1
, 
2
0
0
5
:

O
p
ti
o
n
s 

O
u
ts

ta
n
d
in

g
O

p
ti
o
n
s 

E
x
er

ci
sa

b
le

N
u
m

b
er

W
ei

gh
te

d
 A

vg
.

N
u
m

b
er

W
ei

gh
te

d
O

u
ts

ta
n
d
in

g 
at

R
em

ai
n
in

g
W

ei
gh

te
d
 A

vg
.

E
x
er

ci
sa

b
le

 a
t

A
vg

. 
E
x
er

ci
se

R
an

ge
 o

f 
E
x
er

ci
se

 P
ri
ce

s
1
2
/
3
1
/
0
5

C
o
n
tr

ac
tu

al
 L

if
e

E
x
er

ci
se

 P
ri
ce

1
2
/
3
1
/
0
5

P
ri
ce

$
2
3
.1

8
 t
o 

$
3
0
.0

5
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

3
0
7
,2

6
9

9
.5

 y
ea

rs
$
2
4
.4

5
1
0
8
,0

6
3

$
2
4
.4

1

$
1
2
.8

6
 t
o 

$
1
9
.0

1
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

9
8
,8

9
0

4
.4

 y
ea

rs
$
1
5
.8

3
9
8
,8

9
0

$
1
5
.8

3

$
7
.0

3
 t
o 

$
1
1
.5

9
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

4
7
,5

0
2

5
.7

 y
ea

rs
$

8
.8

1
4
7
,5

0
2

$
8
.8

1

4
5
3
,6

6
1

2
5
4
,4

5
5

1
1
.

E
ar

n
in

gs
 (

L
o
ss

)
 P

er
 S

h
ar

e

B
as

ic
 
ea

rn
in

gs
 
p
er

 
co

m
m

on
 
sh

ar
e 

(
""
E
P
S
''
)
 
am

ou
n
ts

 
ar

e 
co

m
p
u
te

d
 
b
y 

d
iv

id
in

g 
ea

rn
in

gs
 
af

te
r 

th
e

d
ed

u
ct

io
n
 o

f 
p
re

fe
rr

ed
 s

to
ck

 d
iv

id
en

d
s 

b
y 

th
e 

av
er

ag
e 

n
u
m

b
er

 o
f 
co

m
m

on
 s

h
ar

es
 o

u
ts

ta
n
d
in

g.
 I

n
 a

cc
or

d
an

ce
w
it
h
 
cu

rr
en

t 
ac

co
u
n
ti
n
g 

gu
id

an
ce

, 
fo

r 
th

e 
p
u
rp

os
e 

of
 
ca

lc
u
la

ti
n
g 

E
P
S
, 

th
e 

cu
m

u
la

ti
ve

 
p
re

fe
rr

ed
 
st

oc
k

d
iv

id
en

d
s 

ac
cu

m
u
la

te
d
 f
or

 t
h
e 

p
er

io
d
 w

er
e 

d
ed

u
ct

ed
 f
ro

m
 n

et
 i
n
co

m
e,

 a
s 

if
 d

ec
la

re
d
. 
D

il
u
te

d
 E

P
S
 a

m
ou

n
ts

as
su

m
e 

th
e 

is
su

an
ce

 o
f 
co

m
m

on
 s

to
ck

 f
or

 a
ll
 p

ot
en

ti
al

ly
 d

il
u
ti
ve

 c
om

m
on

 s
h
ar

es
 o

u
ts

ta
n
d
in

g.
 T

h
e 

fo
ll
ow

in
g

ta
b
le

 p
ro

vi
d
es

 a
 r
ec

on
ci

li
at

io
n
 o

f 
th

e 
co

m
p
u
ta

ti
on

 o
f 
th

e 
b
as

ic
 a

n
d
 d

il
u
te

d
 e

ar
n
in

gs
 (

lo
ss

)
 p

er
 s
h
ar

e 
fo

r 
in

co
m

e
(
lo

ss
)
 b

ef
or

e 
cu

m
u
la

ti
ve

 e
ff
ec

t 
of

 c
h
an

ge
 i
n
 a

cc
ou

n
ti
n
g 

p
ri
n
ci

p
le

 (
sh

ar
es

 i
n
 t
h
ou

sa
n
d
s)

:

F
or

 t
he

 f
is
ca

l 
Y

ea
r 

E
nd

ed
 D

ec
em

be
r 

31
,

20
04

20
03

R
es

ta
te

d
R

es
ta

te
d

20
05

In
co

m
e

S
ha

re
s

P
er

-S
ha

re
In

co
m

e
S
ha

re
s

P
er

-S
ha

re
In

co
m

e
S
ha

re
s

P
er

-S
ha

re

In
co

m
e 

(
lo

ss
)
 b

ef
or

e
cu

m
u
la

ti
ve

 e
ff
ec

t 
of

 c
h
an

ge
in

 a
cc

ou
n
ti
n
g 

p
ri
n
ci

p
le

Ï
Ï
Ï
Ï

$
(
1
1
6
,2

5
5
)

$
3
3
,4

8
2

$
3
,9

2
2

L
es

s:
 P

re
fe

rr
ed

 s
to

ck
d
iv

id
en

d
s
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

Ì
(
7
6
9
)

(
2
,0

0
0
)

B
as

ic
 E

P
S
:

In
co

m
e 

(
lo

ss
)
 a

p
p
li
ca

b
le

 t
o

co
m

m
on

 s
h
ar

eh
ol

d
er

s
Ï
Ï
Ï

(
1
1
6
,2

5
5
)

3
2
,1

3
6

$
(
3
.6

2
)

3
2
,7

1
3

2
8
,6

6
8

$
1
.1

4
1
,9

2
2

2
1
,0

7
3

$
0
.0

9

E
ff
ec

t 
o
f 
D

il
u
ti
ve

 S
ec

u
ri
ti
es

:

P
lu

s:

In
cr

em
en

ta
l 
S
h
ar

es
 f
ro

m
as

su
m

ed
 c

on
ve

rs
io

n
Ï
Ï
Ï

Ì
Ì

O
p
ti
on

s
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

Ì
Ì

Ì
1
0
7

Ì
2
6

D
il
u
te

d
 E

P
S
:

In
co

m
e 

(
lo

ss
)
 a

p
p
li
ca

b
le

to
 c

om
m

on
sh

ar
eh

ol
d
er

s 
w
it
h

as
su

m
ed

 c
on

ve
rs

io
n

Ï
Ï
Ï

$
(
1
1
6
,2

5
5
)

3
2
,1

3
6

$
(
3
.6

2
)

$
3
2
,7

1
3

2
8
,7

7
5

$
1
.1

4
$
1
,9

2
2

2
1
,0

9
9

$
0
.0

9

F
or

 
th

e 
p
er

io
d
 
en

d
ed

 
D

ec
em

b
er

 
3
1
, 

2
0
0
5
, 

4
5
3
,6

6
1
 
op

ti
on

s 
to

 
p
u
rc

h
as

e 
co

m
m

on
 
st

oc
k
 
an

d
 
5
9
,0

0
0

p
er

fo
rm

an
ce

 s
h
ar

e 
gr

an
ts

 w
er

e 
ou

ts
ta

n
d
in

g,
 b

u
t 
w
er

e 
ex

cl
u
d
ed

 f
ro

m
 t
h
e 

ca
lc

u
la

ti
on

 o
f 
d
il
u
te

d
 e

ar
n
in

gs
 p

er
sh

ar
e 

b
ec

au
se

 o
f 
th

e 
an

ti
d
il
u
ti
ve

 e
ff
ec

t.
 F

or
 t
h
e 

p
er

io
d
s 
en

d
ed

 D
ec

em
b
er

 3
1
, 
2
0
0
4
 a

n
d
 2

0
0
3
, 
2
,5

0
0
 a

n
d
 5

9
,7

5
0

op
ti
on

s 
to

 p
u
rc

h
as

e 
co

m
m

on
 s

to
ck

, 
re

sp
ec

ti
ve

ly
, 
w
er

e 
ex

cl
u
d
ed

 f
ro

m
 t
h
e 

ca
lc

u
la

ti
on

 o
f 
d
il
u
te

d
 e

ar
n
in

gs
 p

er
sh

ar
e 

b
ec

au
se

 o
f 
th

e 
an

ti
d
il
u
ti
ve

 e
ff
ec

t.
 I
n
 2

0
0
3
, 
co

n
ve

rt
ib

le
 p

re
fe

rr
ed

 s
to

ck
, 
co

n
ve

rt
ib

le
 a

t 
th

e 
h
ol

d
er

's
 o

p
ti
on

in
to

 1
,3

9
5
,0

8
9
 s
h
ar

es
 o

f 
ou

r 
co

m
m

on
 s
to

ck
, 
w
as

 e
xc

lu
d
ed

 i
n
 t
h
e 

co
m

p
u
ta

ti
on

 o
f 
d
il
u
ti
ve

 E
P
S
 b

ec
au

se
 o

f 
th

ei
r

an
ti
d
il
u
ti
ve

 e
ff
ec

t.

6
5

C
E
N

T
U

R
Y

 A
L
U

M
IN

U
M

 C
O

M
P
A
N

Y

N
O

T
E
S
 T

O
 C

O
N

S
O

L
ID

A
T
E
D

 F
IN

A
N

C
IA

L
 S

T
A
T
E
M

E
N

T
S

Ì
(
C

o
n
ti
n
u
ed

)

In
 2

0
0
5
 a

n
d
 2

0
0
4
, 

w
e 

as
su

m
ed

 n
o 

co
n
ve

rs
io

n
 o

f 
ou

r 
ou

ts
ta

n
d
in

g 
1
.7

5
%

 c
on

ve
rt
ib

le
 s

en
io

r 
n
ot

es
 i

n
ca

lc
u
la

ti
n
g 

d
il
u
ti
ve

 E
P
S
 b

ec
au

se
 t
h
e 

co
n
ve

rs
io

n
 p

ri
ce

 h
ad

 n
ot

 b
ee

n
 m

et
.

1
2
.

In
co

m
e 

T
ax

es

S
ig

n
if
ic

an
t 
co

m
p
on

en
ts

 o
f 
th

e 
in

co
m

e 
ta

x 
ex

p
en

se
, 
b
ef

or
e 

m
in

or
it
y 

in
te

re
st

, 
eq

u
it
y 

in
 e

ar
n
in

gs
 i
n
 j
oi

n
t

ve
n
tu

re
, 
an

d
 c

u
m

u
la

ti
ve

 e
ff
ec

t 
of

 a
 c

h
an

ge
 i
n
 a

cc
ou

n
ti
n
g 

p
ri
n
ci

p
le

 c
on

si
st

 o
f 
th

e 
fo

ll
ow

in
g:

Y
ea

r 
E
n
d
ed

 D
ec

em
b
er

 3
1
,

2
0
0
5

2
0
0
4

2
0
0
3

C
u
rr

en
t:

U
.S

. 
fe

d
er

al
 c

u
rr

en
t 
b
en

ef
it
 (

ex
p
en

se
)
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

$
1
8
,1

3
6

$
(
6
,3

7
8
)

$
Ì

S
ta

te
 c

u
rr

en
t 
b
en

ef
it
 (

ex
p
en

se
)

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

2
,7

2
7

Ì
(
7
0
8
)

T
ot

al
 c

u
rr

en
t
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

2
0
,8

6
3

(
6
,3

7
8
)

(
7
0
8
)

D
ef

er
re

d
:

U
.S

. 
fe

d
er

al
 d

ef
er

re
d
 b

en
ef

it
 (

ex
p
en

se
)
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

6
1
,3

2
5

(
8
,7

4
8
)

(
3
1
0
)

F
or

ei
gn

 d
ef

er
re

d
 e

xp
en

se
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

(
1
0
,3

4
8
)

(
2
,0

8
4
)

Ì

S
ta

te
 d

ef
er

re
d
 b

en
ef

it
 (

ex
p
en

se
)
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

8
,8

5
7

(
9
8
6
)

(
7
7
)

T
ot

al
 d

ef
er

re
d
 t
ax

 b
en

ef
it
 (

ex
p
en

se
)

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

5
9
,8

3
4

(
1
1
,8

1
8
)

(
3
8
7
)

T
ot

al
 i
n
co

m
e 

ta
x 

b
en

ef
it
 (

ex
p
en

se
)

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

$
8
0
,6

9
7

$
(
1
8
,1

9
6
)

$
(
1
,0

9
5
)

A
 r
ec

on
ci

li
at

io
n
 o

f 
th

e 
st

at
u
to

ry
 U

.S
. 
F
ed

er
al

 i
n
co

m
e 

ta
x 

ra
te

 t
o 

th
e 

ef
fe

ct
iv

e 
in

co
m

e 
ta

x 
ra

te
 o

n
 i
n
co

m
e

(
lo

ss
)
 b

ef
or

e 
cu

m
u
la

ti
ve

 e
ff
ec

t 
of

 a
 c

h
an

ge
 i
n
 a

cc
ou

n
ti
n
g 

p
ri
n
ci

p
le

 i
s 

as
 f
ol

lo
w
s:

2
0
0
5

2
0
0
4

2
0
0
3

F
ed

er
al

 s
ta

tu
to

ry
 r

at
e
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

3
5
%

3
5
%

3
5
%

E
ff
ec

t 
of

:

P
er

m
an

en
t 
d
if
fe

re
n
ce

s
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

Ì
Ì

(
1
9
)

S
ta

te
 t
ax

es
, 
n
et

 o
f 
F
ed

er
al

 b
en

ef
it

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

4
1

1
1

F
or

ei
gn

 e
ar

n
in

gs
 n

ot
 t
ax

ed
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

(
7
)

Ì
Ì

F
or

ei
gn

 t
ax

es
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

5
Ì

Ì

E
q
u
it
y 

ea
rn

in
gs

 i
n
 j
oi

n
t 
ve

n
tu

re
sÏ

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

2
Ì

Ì

3
9
%

3
6
%

2
7
%

P
er

m
an

en
t 

d
if
fe

re
n
ce

s 
p
ri
m

ar
il
y 

re
la

te
 
to

 
ou

r 
se

tt
le

m
en

t 
of

 
p
ri
or

 
ye

ar
 
ta

x 
ex

am
in

at
io

n
s,
 
m

ea
l 

an
d

en
te

rt
ai

n
m

en
t 
d
is
al

lo
w
an

ce
, 
ce

rt
ai

n
 s

ta
te

 i
n
co

m
e 

ta
x 

cr
ed

it
s 

an
d
 o

th
er

 n
on

d
ed

u
ct

ib
le

 e
xp

en
se

s.

6
6



C
E
N

T
U

R
Y

 A
L
U

M
IN

U
M

 C
O

M
P
A
N

Y

N
O

T
E
S
 T

O
 C

O
N

S
O

L
ID

A
T
E
D

 F
IN

A
N

C
IA

L
 S

T
A
T
E
M

E
N

T
S

Ì
(
C

o
n
ti
n
u
ed

)

S
ig

n
if
ic

an
t 
co

m
p
on

en
ts

 o
f 
ou

r 
d
ef

er
re

d
 t
ax

 a
ss

et
s 

an
d
 l
ia

b
il
it
ie

s 
as

 o
f 
D

ec
em

b
er

 3
1
 a

re
 a

s 
fo

ll
ow

s:

2
0
0
5

2
0
0
4

D
ef

er
re

d
 t
ax

 a
ss

et
s:

A
cc

ru
ed

 p
os

tr
et

ir
em

en
t 
b
en

ef
it
 c

os
t

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

$
3
2
,3

9
3

$
1
7
,7

2
1

A
cc

ru
ed

 l
ia

b
il
it
ie

s
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

9
,3

5
9

9
,9

3
0

N
O

L
 c

ar
ri
ed

 f
or

w
ar

d
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

Ì
5
,4

2
5

P
en

si
on

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

2
,9

9
8

5
,9

2
5

D
er

iv
at

iv
e 

an
d
 h

ed
gi

n
g 

co
n
tr
ac

ts
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

1
1
4
,9

3
9

Ì

F
or

ei
gn

 t
ax

 c
re

d
it
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

1
6
,4

5
9

1
1
,3

5
9

V
al

u
at

io
n
 a

ll
ow

an
ce

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

(
1
1
,3

5
9
)

(
1
1
,3

5
9
)

E
q
u
it
y 

co
n
tr
a

Ì
ot

h
er

 c
om

p
re

h
en

si
ve

 l
os

s
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

5
1
,4

4
2

2
9
,7

3
9

O
th

er
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

1
,3

0
4

Ì

T
ot

al
 d

ef
er

re
d
 t
ax

 a
ss

et
s
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

2
1
7
,5

3
5

6
8
,7

4
0

D
ef

er
re

d
 t
ax

 l
ia

b
il
it
ie

s:

T
ax

 o
ve

r 
fi
n
an

ci
al

 s
ta

te
m

en
t 
d
ep

re
ci

at
io

n
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

(
1
0
9
,5

4
5
)

(
1
0
7
,8

2
5
)

U
n
re

p
at

ri
at

ed
 f
or

ei
gn

 e
ar

n
in

gs
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

(
8
,4

4
9
)

(
3
,5

0
0
)

F
or

ei
gn

 b
as

is
 d

if
fe

re
n
ce

s
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

(
1
0
,5

6
6
)

Ì

O
th

er
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

(
1
2
,1

0
7
)

(
1
,0

4
6
)

N
et

 d
ef

er
re

d
 t
ax

 a
ss

et
 (

li
ab

il
it
y)

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

$
7
6
,8

6
8

$
(
4
3
,6

3
1
)

T
h
e 

n
et

 d
ef

er
re

d
 t

ax
 a

ss
et

 o
f 

$
7
6
,8

6
8
 a

t 
D

ec
em

b
er

 3
1
, 
2
0
0
5
, 
is
 n

et
 o

f 
a 

n
on

-c
u
rr

en
t 

d
ef

er
re

d
 f

or
ei

gn
in

co
m

e 
ta

x 
li
ab

il
it
y 

of
 $

1
6
,8

9
0
 a

n
d
 i
n
cl

u
d
es

 $
3
7
,7

0
5
 o

f 
cu

rr
en

t 
d
ef

er
re

d
 t
ax

 a
ss

et
s 
an

d
 $

5
6
,0

5
3
 o

f 
n
on

-c
u
rr

en
t

d
ef

er
re

d
 t
ax

 a
ss

et
s.

W
e 

h
av

e 
n
ot

 
re

co
rd

ed
 
d
ef

er
re

d
 
in

co
m

e 
ta

xe
s 

ap
p
li
ca

b
le

 
to

 
u
n
re

p
at

ri
at

ed
 
fo

re
ig

n
 
ea

rn
in

gs
 
th

at
 
ar

e
p
er

m
an

en
tl
y 

re
in

ve
st

ed
 o

u
ts

id
e 

th
e 

U
n
it
ed

 S
ta

te
s.
 I
f 
N

or
d
u
ra

l'
s 
ea

rn
in

gs
 w

er
e 

n
ot

 p
er

m
an

en
tl
y 

re
in

ve
st

ed
, 
an

ad
d
it
io

n
al

 d
ef

er
re

d
 t
ax

 l
ia

b
il
it
y 

of
 $

7
,0

1
5
 w

ou
ld

 h
av

e 
b
ee

n
 r

ep
or

te
d
 a

t 
D

ec
em

b
er

 3
1
, 
2
0
0
5
.

1
3
.

C
o
n
ti
n
ge

n
ci

es
 a

n
d
 C

o
m

m
it
m

en
ts

E
n
vi

ro
n
m

en
ta

l 
C

o
n
ti
n
g
en

ci
es

W
e 

b
el

ie
ve

 o
u
r 
cu

rr
en

t 
en

vi
ro

n
m

en
ta

l 
li
ab

il
it
ie

s 
d
o 

n
ot

 h
av

e,
 a

n
d
 a

re
 n

ot
 l
ik

el
y 

to
 h

av
e,

 a
 m

at
er

ia
l 
ad

ve
rs

e
ef

fe
ct

 o
n
 o

u
r 

fi
n
an

ci
al

 c
on

d
it
io

n
, 
re

su
lt
s 

of
 o

p
er

at
io

n
s 

or
 l
iq

u
id

it
y.

 H
ow

ev
er

, 
th

er
e 

ca
n
 b

e 
n
o 

as
su

ra
n
ce

 t
h
at

fu
tu

re
 r

eq
u
ir
em

en
ts

 o
r 

co
n
d
it
io

n
s 

at
 c

u
rr

en
tl
y 

or
 f

or
m

er
ly

 o
w
n
ed

 o
r 

op
er

at
ed

 p
ro

p
er

ti
es

 w
il
l 

n
ot

 r
es

u
lt
 i

n
li
ab

il
it
ie

s 
w
h
ic

h
 m

ay
 h

av
e 

a 
m

at
er

ia
l 
ad

ve
rs

e 
ef

fe
ct

.

C
en

tu
ry

 A
lu

m
in

u
m

 o
f 
W

es
t 
V

ir
gi

n
ia

, 
In

c.
 (

""
C

en
tu

ry
 o

f 
W

es
t 
V

ir
gi

n
ia

''
)
 c

on
ti
n
u
es

 t
o 

p
er

fo
rm

 r
em

ed
ia

l
m

ea
su

re
s 

at
 R

av
en

sw
oo

d
 p

u
rs

u
an

t 
to

 a
n
 o

rd
er

 i
ss

u
ed

 b
y 

th
e 

E
n
vi

ro
n
m

en
ta

l 
P
ro

te
ct

io
n
 A

ge
n
cy

 (
""
E
P
A

''
)
 i
n

1
9
9
4
 
(
th

e 
""
3
0
0
8
(
h
)
 
O

rd
er

''
)
. 

C
en

tu
ry

 
of

 
W

es
t 

V
ir
gi

n
ia

 
al

so
 
co

n
d
u
ct

ed
 
a 

R
C

R
A

 
fa

ci
li
ty

 
in

ve
st

ig
at

io
n

(
""
R

F
I'
')

 u
n
d
er

 t
h
e 

3
0
0
8
(
h
)
 O

rd
er

 e
va

lu
at

in
g 

ot
h
er

 a
re

as
 a

t 
R

av
en

sw
oo

d
 t

h
at

 m
ay

 h
av

e 
co

n
ta

m
in

at
io

n
re

q
u
ir
in

g 
re

m
ed

ia
ti
on

. 
T
h
e 

R
F
I 

h
as

 b
ee

n
 a

p
p
ro

ve
d
 b

y 
ap

p
ro

p
ri
at

e 
ag

en
ci

es
. 
C

en
tu

ry
 o

f 
W

es
t 

V
ir
gi

n
ia

 h
as

co
m

p
le

te
d
 
in

te
ri
m

 
re

m
ed

ia
ti
on

 
m

ea
su

re
s 

at
 
tw

o 
si
te

s 
id

en
ti
fi
ed

 
in

 
th

e 
R

F
I,
 
an

d
 
w
e 

b
el

ie
ve

 
n
o 

fu
rt
h
er

re
m

ed
ia

ti
on

 w
il
l 
b
e 

re
q
u
ir
ed

. 
A

 C
or

re
ct

iv
e 

M
ea

su
re

s 
S
tu

d
y,

 w
h
ic

h
 w

il
l 
fo

rm
al

ly
 d

oc
u
m

en
t 
th

e 
co

n
cl

u
si
on

 o
f

th
es

e 
ac

ti
vi

ti
es

, 
is
 b

ei
n
g 

co
m

p
le

te
d
 w

it
h
 t
h
e 

E
P
A

. 
W

e 
b
el

ie
ve

 a
 s
ig

n
if
ic

an
t 
p
or

ti
on

 o
f 
th

e 
co

n
ta

m
in

at
io

n
 o

n
 t
h
e

tw
o 

si
te

s 
id

en
ti
fi
ed

 
in

 
th

e 
R

F
I 

is
 
at

tr
ib

u
ta

b
le

 
to

 
th

e 
op

er
at

io
n
s 

of
 
th

ir
d
 
p
ar

ti
es

 
an

d
 
is
 
th

ei
r 

fi
n
an

ci
al

re
sp

on
si
b
il
it
y.

6
7

C
E
N

T
U

R
Y

 A
L
U

M
IN

U
M

 C
O

M
P
A
N

Y

N
O

T
E
S
 T

O
 C

O
N

S
O

L
ID

A
T
E
D

 F
IN

A
N

C
IA

L
 S

T
A
T
E
M

E
N

T
S

Ì
(
C

o
n
ti
n
u
ed

)

P
ri
or

 t
o 

ou
r 

p
u
rc

h
as

e 
of

 H
aw

es
vi

ll
e,

 t
h
e 

E
P
A

 i
ss

u
ed

 a
 f

in
al

 R
ec

or
d
 o

f 
D

ec
is
io

n
 (

""
R

O
D

''
)
 u

n
d
er

 t
h
e

C
om

p
re

h
en

si
ve

 E
n
vi

ro
n
m

en
ta

l 
R

es
p
on

se
, 
C

om
p
en

sa
ti
on

 a
n
d
 L

ia
b
il
it
y 

A
ct

. 
B
y 

ag
re

em
en

t,
 S

ou
th

w
ir
e 

is
 t

o
p
er

fo
rm

 a
ll
 o

b
li
ga

ti
on

s 
u
n
d
er

 t
h
e 

R
O

D
. 
C

en
tu

ry
 A

lu
m

in
u
m

 o
f 
K

en
tu

ck
y 

L
L
C

 (
""
C

en
tu

ry
 K

en
tu

ck
y'

')
 h

as
ag

re
ed

 t
o 

op
er

at
e 

an
d
 m

ai
n
ta

in
 t

h
e 

gr
ou

n
d
 w

at
er

 t
re

at
m

en
t 

sy
st

em
 r

eq
u
ir
ed

 u
n
d
er

 t
h
e 

R
O

D
 o

n
 b

eh
al

f 
of

S
ou

th
w
ir
e,

 a
n
d
 S

ou
th

w
ir
e 

w
il
l 
re

im
b
u
rs

e 
C

en
tu

ry
 K

en
tu

ck
y 

fo
r 

an
y 

ex
p
en

se
 t
h
at

 e
xc

ee
d
s 

$
4
0
0
 a

n
n
u
al

ly
.

C
en

tu
ry

 i
s 

a 
p
ar

ty
 t
o 

an
 E

P
A

 A
d
m

in
is
tr
at

iv
e 

O
rd

er
 o

n
 C

on
se

n
t 
(
th

e 
""
O

rd
er

''
)
 p

u
rs

u
an

t 
to

 w
h
ic

h
 o

th
er

p
as

t 
an

d
 p

re
se

n
t 
ow

n
er

s 
of

 a
n
 a

lu
m

in
a 

re
fi
n
in

g 
fa

ci
li
ty

 a
t 
S
t.
 C

ro
ix

, 
V

ir
gi

n
 I

sl
an

d
s 
h
av

e 
ag

re
ed

 t
o 

ca
rr

y 
ou

t 
a

H
yd

ro
ca

rb
on

 R
ec

ov
er

y 
P
la

n
 t

o 
re

m
ov

e 
an

d
 m

an
ag

e 
h
yd

ro
ca

rb
on

s 
fl
oa

ti
n
g 

on
 g

ro
u
n
d
w
at

er
 u

n
d
er

ly
in

g 
th

e
fa

ci
li
ty

. 
P
u
rs

u
an

t 
to

 t
h
e 

H
yd

ro
ca

rb
on

 R
ec

ov
er

y 
P
la

n
, 
re

co
ve

re
d
 h

yd
ro

ca
rb

on
s 

an
d
 g

ro
u
n
d
w
at

er
 a

re
 d

el
iv

er
ed

to
 t

h
e 

ad
ja

ce
n
t 

p
et

ro
le

u
m

 r
ef

in
er

y 
w
h
er

e 
th

ey
 a

re
 r

ec
ei

ve
d
 a

n
d
 m

an
ag

ed
. 

L
oc

k
h
ee

d
 M

ar
ti
n
 C

or
p
or

at
io

n
(
""
L
oc

k
h
ee

d
''
)
, 
w
h
ic

h
 s
ol

d
 t
h
e 

fa
ci

li
ty

 t
o 

on
e 

of
 o

u
r 
af

fi
li
at

es
, 
V

ir
gi

n
 I
sl
an

d
s 
A

lu
m

in
a 

C
or

p
or

at
io

n
 (

""
V

ia
lc

o'
')

,
in

 1
9
8
9
, 
h
as

 t
en

d
er

ed
 i
n
d
em

n
it
y 

an
d
 d

ef
en

se
 o

f 
th

is
 m

at
te

r 
to

 V
ia

lc
o 

p
u
rs

u
an

t 
to

 t
h
e 

te
rm

s 
of

 t
h
e 

L
oc

k
h
ee

d
Ì

V
ia

lc
o 

A
ss

et
 P

u
rc

h
as

e 
A

gr
ee

m
en

t.
 M

an
ag

em
en

t 
d
oe

s 
n
ot

 b
el

ie
ve

 V
ia

lc
o'

s 
li
ab

il
it
y 

u
n
d
er

 t
h
e 

O
rd

er
 o

r 
it
s

in
d
em

n
it
y 

to
 L

oc
k
h
ee

d
 w

il
l 

re
q
u
ir
e 

m
at

er
ia

l 
p
ay

m
en

ts
. 

T
h
ro

u
gh

 D
ec

em
b
er

 3
1
, 

2
0
0
5
, 

w
e 

h
av

e 
ex

p
en

d
ed

ap
p
ro

xi
m

at
el

y 
$
4
4
0
 o

n
 t
h
e 

R
ec

ov
er

y 
P
la

n
. 
A

lt
h
ou

gh
 t
h
er

e 
is
 n

o 
li
m

it
 o

n
 t
h
e 

ob
li
ga

ti
on

 t
o 

m
ak

e 
in

d
em

n
if
ic

a-
ti
on

 p
ay

m
en

ts
, 
w
e 

ex
p
ec

t 
th

e 
fu

tu
re

 p
ot

en
ti
al

 p
ay

m
en

ts
 u

n
d
er

 t
h
is
 i
n
d
em

n
if
ic

at
io

n
 t
o 

co
m

p
ly

 w
it
h
 t
h
e 

O
rd

er
w
il
l 
b
e 

ap
p
ro

xi
m

at
el

y 
$
2
0
0
, 
w
h
ic

h
 m

ay
 b

e 
of

fs
et

 i
n
 p

ar
t 
b
y 

sa
le

s 
of

 r
ec

ov
er

ab
le

 h
yd

ro
ca

rb
on

s.

In
 
M

ay
 
2
0
0
5
, 

C
en

tu
ry

 
an

d
 
V

ia
lc

o 
w
er

e 
am

on
g 

th
e 

d
ef

en
d
an

ts
 
li
st

ed
 
in

 
a 

la
w
su

it
 
fi
le

d
 
b
y 

th
e

C
om

m
is
si
on

er
 o

f 
th

e 
D

ep
ar

tm
en

t 
of

 P
la

n
n
in

g 
an

d
 N

at
u
ra

l 
R

es
ou

rc
es

, 
in

 h
is
 c

ap
ac

it
y 

as
 T

ru
st

ee
 f
or

 N
at

u
ra

l
R

es
ou

rc
es

 o
f 
th

e 
U

n
it
ed

 S
ta

te
s 
V

ir
gi

n
 I

sl
an

d
s.
 T

h
e 

co
m

p
la

in
t 
al

le
ge

s 
d
am

ag
es

 t
o 

n
at

u
ra

l 
re

so
u
rc

es
 c

au
se

d
 b

y
al

le
ge

d
 r
el

ea
se

s 
fr
om

 t
h
e 

al
u
m

in
a 

re
fi
n
er

y 
fa

ci
li
ty

 a
t 
S
t.
 C

ro
ix

 a
n
d
 t
h
e 

ad
ja

ce
n
t 
p
et

ro
le

u
m

 r
ef

in
er

y.
 L

oc
k
h
ee

d
h
as

 t
en

d
er

ed
 i
n
d
em

n
it
y 

an
d
 d

ef
en

se
 o

f 
th

e 
ca

se
 t
o 

V
ia

lc
o 

p
u
rs

u
an

t 
to

 t
er

m
s 

of
 t
h
e 

L
oc

k
h
ee

d
-V

ia
lc

o 
A

ss
et

P
u
rc

h
as

e 
A

gr
ee

m
en

t.
 T

h
e 

co
m

p
la

in
t 
se

ek
s 

u
n
sp

ec
if
ie

d
 m

on
et

ar
y 

d
am

ag
es

, 
co

st
s 

an
d
 a

tt
or

n
ey

 f
ee

s.

It
 i
s 
ou

r 
p
ol

ic
y 

to
 a

cc
ru

e 
fo

r 
co

st
s 
as

so
ci

at
ed

 w
it
h
 e

n
vi

ro
n
m

en
ta

l 
as

se
ss

m
en

ts
 a

n
d
 r
em

ed
ia

l 
ef

fo
rt
s 
w
h
en

 i
t

b
ec

om
es

 p
ro

b
ab

le
 t
h
at

 a
 l
ia

b
il
it
y 

h
as

 b
ee

n
 i
n
cu

rr
ed

 a
n
d
 t
h
e 

co
st

s 
ca

n
 b

e 
re

as
on

ab
ly

 e
st

im
at

ed
. 
T
h
e 

ag
gr

eg
at

e
en

vi
ro

n
m

en
ta

l-
re

la
te

d
 a

cc
ru

ed
 l
ia

b
il
it
ie

s 
w
er

e 
$
5
3
2
 a

n
d
 $

5
9
6
 a

t 
D

ec
em

b
er

 3
1
, 
2
0
0
5
 a

n
d
 D

ec
em

b
er

 3
1
, 
2
0
0
4
,

re
sp

ec
ti
ve

ly
. 
A

ll
 a

cc
ru

ed
 a

m
ou

n
ts

 h
av

e 
b
ee

n
 r
ec

or
d
ed

 w
it
h
ou

t 
gi

vi
n
g 

ef
fe

ct
 t
o 

an
y 

p
os

si
b
le

 f
u
tu

re
 r
ec

ov
er

ie
s.

W
it
h
 r
es

p
ec

t 
to

 c
os

t 
fo

r 
on

go
in

g 
en

vi
ro

n
m

en
ta

l 
co

m
p
li
an

ce
, 
in

cl
u
d
in

g 
m

ai
n
te

n
an

ce
 a

n
d
 m

on
it
or

in
g,

 s
u
ch

 c
os

ts
ar

e 
ex

p
en

se
d
 a

s 
in

cu
rr

ed
.

B
ec

au
se

 o
f 
th

e 
is
su

es
 a

n
d
 u

n
ce

rt
ai

n
ti
es

 d
es

cr
ib

ed
 a

b
ov

e,
 a

n
d
 o

u
r 
in

ab
il
it
y 

to
 p

re
d
ic

t 
th

e 
re

q
u
ir
em

en
ts

 o
f

th
e 

fu
tu

re
 e

n
vi

ro
n
m

en
ta

l 
la

w
s,
 t

h
er

e 
ca

n
 b

e 
n
o 

as
su

ra
n
ce

 t
h
at

 f
u
tu

re
 c

ap
it
al

 e
xp

en
d
it
u
re

s 
an

d
 c

os
ts

 f
or

en
vi

ro
n
m

en
ta

l 
co

m
p
li
an

ce
 w

il
l 
n
ot

 h
av

e 
a 

m
at

er
ia

l 
ad

ve
rs

e 
ef

fe
ct

 o
n
 o

u
r 
fu

tu
re

 f
in

an
ci

al
 c

on
d
it
io

n
, 
re

su
lt
s 
of

op
er

at
io

n
s,
 o

r 
li
q
u
id

it
y.

 B
as

ed
 u

p
on

 a
ll
 a

va
il
ab

le
 i
n
fo

rm
at

io
n
, 
m

an
ag

em
en

t 
d
oe

s 
n
ot

 b
el

ie
ve

 t
h
at

 t
h
e 

ou
tc

om
e

of
 t

h
es

e 
en

vi
ro

n
m

en
ta

l 
m

at
te

rs
 w

il
l 

h
av

e 
a 

m
at

er
ia

l 
ad

ve
rs

e 
ef

fe
ct

 o
n
 o

u
r 

fi
n
an

ci
al

 c
on

d
it
io

n
, 

re
su

lt
s 

of
op

er
at

io
n
s,
 o

r 
li
q
u
id

it
y.

L
eg

a
l 
C

o
n
ti
n
g
en

ci
es

W
e 

h
av

e 
p
en

d
in

g 
ag

ai
n
st

 u
s 

or
 m

ay
 b

e 
su

b
je

ct
 t

o 
va

ri
ou

s 
la

w
su

it
s,
 c

la
im

s 
an

d
 p

ro
ce

ed
in

gs
 r

el
at

ed
p
ri
m

ar
il
y 

to
 
em

p
lo

ym
en

t,
 
co

m
m

er
ci

al
, 

en
vi

ro
n
m

en
ta

l 
an

d
 
sa

fe
ty

 
an

d
 
h
ea

lt
h
 
m

at
te

rs
. 

A
lt
h
ou

gh
 
it
 
is
 
n
ot

p
re

se
n
tl
y 

p
os

si
b
le

 t
o 

d
et

er
m

in
e 

th
e 

ou
tc

om
e 

of
 t
h
es

e 
m

at
te

rs
, 
m

an
ag

em
en

t 
b
el

ie
ve

s 
th

ei
r 
u
lt
im

at
e 

d
is
p
os

it
io

n
w
il
l 
n
ot

 h
av

e 
a 

m
at

er
ia

l 
ad

ve
rs

e 
ef

fe
ct

 o
n
 o

u
r 

fi
n
an

ci
al

 c
on

d
it
io

n
, 
re

su
lt
s 

of
 o

p
er

at
io

n
s,
 o

r 
li
q
u
id

it
y.

P
o
w
er

 C
o
m

m
it
m

en
ts

H
aw

es
vi

ll
e 

cu
rr

en
tl
y 

p
u
rc

h
as

es
 s

u
b
st

an
ti
al

ly
 a

ll
 o

f 
it
s 

p
ow

er
 f
ro

m
 K

en
er

gy
 C

or
p
or

at
io

n
 (

""
K

en
er

gy
''
)
, 
a

lo
ca

l 
re

ta
il
 e

le
ct

ri
c 

co
op

er
at

iv
e,

 u
n
d
er

 a
 f

ix
ed

 p
ri
ce

 p
ow

er
 s

u
p
p
ly

 c
on

tr
ac

t 
th

at
 e

xp
ir
es

 a
t 

th
e 

en
d
 o

f 
2
0
1
0
.

K
en

er
gy

 a
cq

u
ir
es

 t
h
e 

p
ow

er
 i
t 
p
ro

vi
d
es

 t
o 

H
aw

es
vi

ll
e 

m
os

tl
y 

fr
om

 a
 s
u
b
si
d
ia

ry
 o

f 
L
G

&
E
 E

n
er

gy
 C

or
p
or

at
io

n

6
8



C
E
N

T
U

R
Y

 A
L
U

M
IN

U
M

 C
O

M
P
A
N

Y

N
O

T
E
S
 T

O
 C

O
N

S
O

L
ID

A
T
E
D

 F
IN

A
N

C
IA

L
 S

T
A
T
E
M

E
N

T
S

Ì
(
C

o
n
ti
n
u
ed

)

(
""
L
G

&
E
''
)
, 
w
it
h
 d

el
iv

er
y 

gu
ar

an
te

ed
 b

y 
L
G

&
E
. 
W

e 
re

ce
n
tl
y 

p
ri
ce

d
 1

3
1
 m

eg
aw

at
ts

 (
""
M

W
''
)
 o

f 
p
re

vi
ou

sl
y

u
n
p
ri
ce

d
 p

ow
er

 f
or

 2
0
0
6
. 
A

ll
 o

f 
H

aw
es

vi
ll
e'

s 
p
ow

er
 r

eq
u
ir
em

en
ts

 a
re

 a
t 

fi
xe

d
 p

ri
ce

s,
 e

xc
ep

t 
fo

r 
2
.5

%
 (

or
1
2
 M

W
)
 w

h
ic

h
 w

il
l 
re

m
ai

n
 v

ar
ia

b
ly

 p
ri
ce

d
. 
H

ow
ev

er
, 
H

aw
es

vi
ll
e'

s 
u
n
p
ri
ce

d
 p

ow
er

 r
eq

u
ir
em

en
ts

 i
n
cr

ea
se

 t
o

2
7
%

 (
1
3
0
 M

W
)
 o

f 
it
s 
p
ow

er
 r
eq

u
ir
em

en
ts

 i
n
 c

al
en

d
ar

 y
ea

rs
 2

0
0
7
 t
h
ro

u
gh

 2
0
1
0
. 
W

e 
ar

e 
re

vi
ew

in
g 

ou
r 
op

ti
on

s
fo

r 
ou

r 
u
n
p
ri
ce

d
 e

n
er

gy
 r

eq
u
ir
em

en
ts

.

W
e 

p
u
rc

h
as

ed
 a

ll
 o

f 
th

e 
el

ec
tr
ic

it
y 

re
q
u
ir
em

en
ts

 f
or

 R
av

en
sw

oo
d
 f
ro

m
 O

h
io

 P
ow

er
 C

om
p
an

y,
 a

 u
n
it
 o

f
A

m
er

ic
an

 E
le

ct
ri
c 

P
ow

er
 C

om
p
an

y,
 u

n
d
er

 a
 f
ix

ed
 p

ri
ce

 p
ow

er
 s

u
p
p
ly

 a
gr

ee
m

en
t 
th

at
 r

an
 t
h
ro

u
gh

 D
ec

em
-

b
er

 3
1
, 

2
0
0
5
. 

U
n
d
er

 R
av

en
sw

oo
d
's
 n

ew
 p

ow
er

 c
on

tr
ac

t,
 A

p
p
al

ac
h
ia

n
 P

ow
er

 C
om

p
an

y 
su

p
p
li
es

 p
ow

er
 t

o
R

av
en

sw
oo

d
. 

A
ft
er

 
D

ec
em

b
er

 
3
1
, 

2
0
0
7
, 

C
en

tu
ry

 
A

lu
m

in
u
m

 
of

 
W

es
t 

V
ir
gi

n
ia

, 
In

c.
 
m

ay
 
te

rm
in

at
e 

th
e

ag
re

em
en

t 
b
y 

p
ro

vi
d
in

g 
1
2
 
m

on
th

s 
n
ot

ic
e 

of
 
te

rm
in

at
io

n
. 

P
ow

er
 
d
el

iv
er

ed
 
u
n
d
er

 
th

e 
n
ew

 
p
ow

er
 
su

p
p
ly

ag
re

em
en

t 
w
il
l 
b
e 

as
 s
et

 f
or

th
 i
n
 c

u
rr

en
tl
y 

p
u
b
li
sh

ed
 t
ar

if
fs

. 
A

p
p
al

ac
h
ia

n
 P

ow
er

 C
om

p
an

y 
fi
le

d
 a

 r
at

e 
ca

se
 o

n
S
ep

te
m

b
er

 2
6
, 
2
0
0
5
, 
se

ek
in

g 
in

cr
ea

se
s 

in
 i

ts
 t

ar
if
f 

ra
te

s.
 I

t 
h
as

 a
d
vi

se
d
 C

en
tu

ry
 i

t 
ex

p
ec

ts
 t

h
os

e 
ra

te
s 

to
b
ec

om
e 

ef
fe

ct
iv

e 
Ju

ly
 1

, 
2
0
0
6
. 
W

e 
in

te
n
d
 t
o 

co
n
te

st
 t
h
e 

ra
te

 i
n
cr

ea
se

.

M
t.

H
ol

ly
 
p
u
rc

h
as

es
 
al

l 
of

 
it
s 

p
ow

er
 
fr
om

 
th

e 
S
ou

th
 
C

ar
ol

in
a 

P
u
b
li
c 

S
er

vi
ce

 
A

u
th

or
it
y 

at
 
ra

te
s

es
ta

b
li
sh

ed
 b

y 
p
u
b
li
sh

ed
 s

ch
ed

u
le

s.
 M

t.
 H

ol
ly

's
 c

u
rr

en
t 

p
ow

er
 c

on
tr
ac

t 
ex

p
ir
es

 D
ec

em
b
er

 3
1
, 
2
0
1
5
. 
P
ow

er
d
el

iv
er

ed
 t
h
ro

u
gh

 2
0
1
0
 w

il
l 
b
e 

p
ri
ce

d
 a

s 
se

t 
fo

rt
h
 i
n
 c

u
rr

en
tl
y 

p
u
b
li
sh

ed
 s
ch

ed
u
le

s,
 s
u
b
je

ct
 t
o 

ad
ju

st
m

en
ts

 f
or

fu
el

 c
os

ts
. 
R

at
es

 f
or

 t
h
e 

p
er

io
d
 2

0
1
1
 t
h
ro

u
gh

 2
0
1
5
 w

il
l 
b
e 

as
 p

ro
vi

d
ed

 u
n
d
er

 t
h
en

-a
p
p
li
ca

b
le

 s
ch

ed
u
le

s.

T
h
e 

N
or

d
u
ra

l 
fa

ci
li
ty

 
p
u
rc

h
as

es
 
p
ow

er
 
fr
om

 
L
an

d
sv

ir
k
ju

n
, 

a 
p
ow

er
 
co

m
p
an

y 
jo

in
tl
y 

ow
n
ed

 
b
y 

th
e

R
ep

u
b
li
c 

of
 I

ce
la

n
d
 a

n
d
 t
w
o 

Ic
el

an
d
ic

 m
u
n
ic

ip
al

 g
ov

er
n
m

en
ts

, 
u
n
d
er

 a
 l
on

g-
te

rm
 c

on
tr
ac

t 
d
u
e 

to
 e

xp
ir
e 

in
2
0
1
9
. 
T
h
e 

p
ow

er
 d

el
iv

er
ed

 b
y 

L
an

d
sv

ir
k
ju

n
 i
s 
p
ri
ce

d
 a

t 
a 

ra
te

 b
as

ed
 o

n
 t
h
e 

L
M

E
 p

ri
ce

 f
or

 p
ri
m

ar
y 

al
u
m

in
u
m

an
d
 i

s 
fr
om

 h
yd

ro
el

ec
tr
ic

 a
n
d
 g

eo
th

er
m

al
 s

ou
rc

es
. 
F
or

 t
h
e 

ex
p
an

si
on

, 
N

or
d
u
ra

l 
h
as

 e
n
te

re
d
 i

n
to

 a
 p

ow
er

co
n
tr
ac

t 
w
it
h
 H

it
av

ei
ta

 S
u
h
u
rn

es
ja

 h
f.
 (

""
H

S
''
)
 a

n
d
 O

rk
u
ve

it
a 

R
ey

k
ja

vπ 
k
u
r 

(
""
O

R
''
)
 t
o 

su
p
p
ly

 o
f 
th

e 
p
ow

er
re

q
u
ir
ed

 f
or

 t
h
e 

1
3
0
,0

0
0
 m

et
ri
c 

to
n
s 
of

 c
ap

ac
it
y.

 T
h
e 

p
ri
ce

 f
or

 p
ow

er
 d

el
iv

er
ed

 b
y 

H
S
 a

n
d
 O

R
 i
s 
al

so
 L

M
E
-

b
as

ed
. 
In

 a
d
d
it
io

n
, 
O

R
 h

as
 c

on
d
it
io

n
al

ly
 a

gr
ee

d
 t
o 

su
p
p
ly

 t
h
e 

p
ow

er
 r

eq
u
ir
ed

 t
o 

fu
rt
h
er

 e
xp

an
d
 t
h
e 

p
la

n
t'
s

p
ro

d
u
ct

io
n
 c

ap
ac

it
y 

to
 2

6
0
,0

0
0
 m

et
ri
c 

to
n
s 

p
er

 y
ea

r 
b
y 

la
te

 2
0
0
8
. 
P
ow

er
 u

n
d
er

 t
h
es

e 
ag

re
em

en
ts

 w
il
l 

b
e

ge
n
er

at
ed

 f
ro

m
 g

eo
th

er
m

al
 r

es
ou

rc
es

 a
n
d
 p

ri
ce

s 
w
il
l 

b
e 

L
M

E
-b

as
ed

. 
L
an

d
sv

ir
k
ju

n
 h

as
 a

gr
ee

d
 o

n
 a

 b
es

t
co

m
m

er
ci

al
 e

ff
or

ts
 b

as
is
 t

o 
p
ro

vi
d
e 

b
ac

k
u
p
 p

ow
er

 t
o 

N
or

d
u
ra

l 
sh

ou
ld

 H
S
 o

r 
O

R
 b

e 
u
n
ab

le
 t

o 
m

ee
t 

th
e

ob
li
ga

ti
on

s 
of

 t
h
ei

r 
co

n
tr
ac

t 
to

 p
ro

vi
d
e 

p
ow

er
 f
or

 t
h
e 

N
or

d
u
ra

l 
ex

p
an

si
on

.

L
a
b
o
r 

C
o
m

m
it
m

en
ts

A
p
p
ro

xi
m

at
el

y 
8
2
%

 o
f 
ou

r 
U

.S
. 
b
as

ed
 w

or
k
 f
or

ce
 a

re
 r
ep

re
se

n
te

d
 b

y 
th

e 
U

n
it
ed

 S
te

el
w
or

k
er

's
 o

f 
A

m
er

ic
a

(
th

e 
""
U

S
W

A
''
)
 a

n
d
 a

re
 w

or
k
in

g 
u
n
d
er

 a
gr

ee
m

en
ts

 t
h
at

 e
xp

ir
e 

as
 f
ol

lo
w
s:
 M

ar
ch

 3
1
, 
2
0
0
6
 (

H
aw

es
vi

ll
e)

 a
n
d

M
ay

 3
1
, 
2
0
0
6
 (

R
av

en
sw

oo
d
)
.

A
p
p
ro

xi
m

at
el

y 
8
9
%

 o
f 
N

or
d
u
ra

l'
s 
w
or

k
 f
or

ce
 i
s 
re

p
re

se
n
te

d
 b

y 
si
x 

la
b
or

 u
n
io

n
s 
u
n
d
er

 a
n
 a

gr
ee

m
en

t 
th

at
ex

p
ir
es

 o
n
 D

ec
em

b
er

 3
1
, 
2
0
0
9
.

O
th

er
 C

o
m

m
it
m

en
ts

 a
n
d
 C

o
n
ti
n
g
en

ci
es

O
u
r 
in

co
m

e 
ta

x 
re

tu
rn

s 
ar

e 
p
er

io
d
ic

al
ly

 e
xa

m
in

ed
 b

y 
va

ri
ou

s 
ta

x 
au

th
or

it
ie

s.
 W

e 
ar

e 
cu

rr
en

tl
y 

u
n
d
er

 a
u
d
it

b
y 

th
e 

In
te

rn
al

 
R

ev
en

u
e 

S
er

vi
ce

 
(
""
IR

S
''
)
 
fo

r 
th

e 
ta

x 
ye

ar
s 

th
ro

u
gh

 
2
0
0
2
. 

In
 
co

n
n
ec

ti
on

 
w
it
h
 
su

ch
ex

am
in

at
io

n
s,
 t
h
e 

IR
S
 h

as
 r
ai

se
d
 i
ss

u
es

 a
n
d
 p

ro
p
os

ed
 t
ax

 d
ef

ic
ie

n
ci

es
. 
W

e 
ar

e 
re

vi
ew

in
g 

th
e 

is
su

es
 r
ai

se
d
 b

y
th

e 
IR

S
 a

n
d
 h

av
e 

fi
le

d
 a

n
 a

d
m

in
is
tr
at

iv
e 

ap
p
ea

l 
w
it
h
 t
h
e 

IR
S
, 
co

n
te

st
in

g 
th

e 
p
ro

p
os

ed
 t
ax

 d
ef

ic
ie

n
ci

es
. 
W

e
b
el

ie
ve

 o
u
r 
ta

x 
p
os

it
io

n
 i
s 
w
el

l 
su

p
p
or

te
d
 a

n
d
 b

as
ed

 o
n
 c

u
rr

en
t 
in

fo
rm

at
io

n
, 
w
e 

d
o 

n
ot

 b
el

ie
ve

 t
h
at

 t
h
e 

ou
tc

om
e

of
 t
h
e 

ta
x 

au
d
it
 w

il
l 
h
av

e 
a 

m
at

er
ia

l 
im

p
ac

t 
on

 o
u
r 

fi
n
an

ci
al

 c
on

d
it
io

n
 o

r 
re

su
lt
s 

of
 o

p
er

at
io

n
s.

A
t 
D

ec
em

b
er

 3
1
, 
2
0
0
5
 a

n
d
 D

ec
em

b
er

 3
1
, 
2
0
0
4
, 
w
e 

h
ad

 o
u
ts

ta
n
d
in

g 
ca

p
it
al

 c
om

m
it
m

en
ts

 r
el

at
ed

 t
o 

th
e

N
or

d
u
ra

l 
ex

p
an

si
on

 o
f 
$
8
9
,9

1
0
 a

n
d
 $

2
1
8
,8

0
0
, 
re

sp
ec

ti
ve

ly
. 
O

u
r 
co

st
 c

om
m

it
m

en
ts

 f
or

 t
h
e 

N
or

d
u
ra

l 
ex

p
an

si
on

6
9

C
E
N

T
U

R
Y

 A
L
U

M
IN

U
M

 C
O

M
P
A
N

Y

N
O

T
E
S
 T

O
 C

O
N

S
O

L
ID

A
T
E
D

 F
IN

A
N

C
IA

L
 S

T
A
T
E
M

E
N

T
S

Ì
(
C

o
n
ti
n
u
ed

)

m
ay

 m
at

er
ia

ll
y 

ch
an

ge
 d

ep
en

d
in

g 
on

 t
h
e 

ex
ch

an
ge

 r
at

e 
b
et

w
ee

n
 t
h
e 

U
.S

. 
d
ol

la
r 
an

d
 c

er
ta

in
 f
or

ei
gn

 c
u
rr

en
ci

es
,

p
ri
n
ci

p
al

ly
 t
h
e 

eu
ro

 a
n
d
 t
h
e 

Ic
el

an
d
ic

 k
ro

n
a.

1
4
.

F
o
rw

ar
d
 D

el
iv
er

y 
C

o
n
tr

ac
ts

 a
n
d
 F

in
an

ci
al

 I
n
st

ru
m

en
ts

A
s 

a 
p
ro

d
u
ce

r 
of

 p
ri
m

ar
y 

al
u
m

in
u
m

 p
ro

d
u
ct

s,
 w

e 
ar

e 
ex

p
os

ed
 t
o 

fl
u
ct

u
at

in
g 

ra
w
 m

at
er

ia
l 
an

d
 p

ri
m

ar
y

al
u
m

in
u
m

 p
ri
ce

s.
 W

e 
ro

u
ti
n
el

y 
en

te
r 
in

to
 f
ix

ed
 a

n
d
 m

ar
k
et

 p
ri
ce

d
 c

on
tr
ac

ts
 f
or

 t
h
e 

sa
le

 o
f 
p
ri
m

ar
y 

al
u
m

in
u
m

an
d
 t
h
e 

p
u
rc

h
as

e 
of

 r
aw

 m
at

er
ia

ls
 i
n
 f
u
tu

re
 p

er
io

d
s.

P
ri
m

a
ry

 A
lu

m
in

u
m

 S
a
le

s 
C

o
n
tr

a
ct

s

C
o
n
tr

ac
t

C
u
st

o
m

er
V

o
lu

m
e

T
er

m
P
ri
ci

n
g

A
lc

an
 M

et
al

A
gr

ee
m

en
t(

1
)
Ï
Ï
Ï
Ï
Ï

A
lc

an
2
7
6
 t
o 

3
2
4
 m

il
li
on

T
h
ro

u
gh

 J
u
ly

 3
1
, 
2
0
0
7

B
as

ed
 o

n
p
ou

n
d
s 

p
er

 y
ea

r
U

.S
. 
M

id
w
es

t
m

ar
k
et

G
le

n
co

re
 M

et
al

A
gr

ee
m

en
t 
I(

2
)

Ï
Ï
Ï

G
le

n
co

re
5
0
,0

0
0
 m

et
ri
c 

to
n
s 

p
er

T
h
ro

u
gh

 D
ec

em
b
er

 3
1
, 
2
0
0
9

L
M

E
-b

as
ed

ye
ar

 (
""
m

tp
y'

')

G
le

n
co

re
 M

et
al

A
gr

ee
m

en
t 
II

(
3
)

Ï
Ï

G
le

n
co

re
2
0
,0

0
0
 m

tp
y

T
h
ro

u
gh

 D
ec

em
b
er

 3
1
, 
2
0
1
3

B
as

ed
 o

n
U

.S
. 
M

id
w
es

t 
m

ar
k
et

S
ou

th
w
ir
e 

M
et

al
A

gr
ee

m
en

t(
4
)
Ï
Ï
Ï
Ï
Ï

S
ou

th
w
ir
e

2
4
0
 m

il
li
on

 p
ou

n
d
s

T
h
ro

u
gh

 M
ar

ch
 3

1
, 
2
0
1
1

B
as

ed
 o

n
p
er

 y
ea

r 
(
h
ig

h
 p

u
ri
ty

U
.S

. 
M

id
w
es

t 
m

ar
k
et

m
ol

te
n
 a

lu
m

in
u
m

)

6
0
 m

il
li
on

 p
ou

n
d
s 

p
er

T
h
ro

u
gh

 D
ec

em
b
er

 3
1
,
2
0
1
0

B
as

ed
 o

n
ye

ar
 (

st
an

d
ar

d
-g

ra
d
e

U
.S

. 
M

id
w
es

t
m

ar
k
et

m
ol

te
n
 a

lu
m

in
u
m

)

(
1
)

A
lc

an
 h

as
 t
h
e 

ri
gh

t,
 u

p
on

 1
2
 m

on
th

s 
n
ot

ic
e,

 t
o 

re
d
u
ce

 i
ts

 p
u
rc

h
as

e 
ob

li
ga

ti
on

s 
b
y 

5
0
%

 u
n
d
er

 t
h
is
 c

on
tr
ac

t.

(
2
)

W
e 

ac
co

u
n
t 
fo

r 
th

e 
G

le
n
co

re
 M

et
al

 A
gr

ee
m

en
t 
I 

as
 a

 d
er

iv
at

iv
e 

in
st

ru
m

en
t 
u
n
d
er

 S
F
A

S
 N

o.
 1

3
3
. 
W

e
h
av

e 
n
ot

 d
es

ig
n
at

ed
 t
h
e 

G
le

n
co

re
 M

et
al

 A
gr

ee
m

en
t 
I 
as

 "
"n

or
m

al
''
 b

ec
au

se
 i
t 
re

p
la

ce
d
 a

n
d
 s
u
b
st

it
u
te

d
 f
or

a 
si
gn

if
ic

an
t 
p
or

ti
on

 o
f 
a 

sa
le

s 
co

n
tr
ac

t 
w
h
ic

h
 d

id
 n

ot
 q

u
al

if
y 

fo
r 
th

is
 d

es
ig

n
at

io
n
. 
B
ec

au
se

 t
h
e 

G
le

n
co

re
M

et
al

 A
gr

ee
m

en
t 
I 

is
 v

ar
ia

b
ly

 p
ri
ce

d
, 
w
e 

d
o 

n
ot

 e
xp

ec
t 
si
gn

if
ic

an
t 
va

ri
ab

il
it
y 

in
 i
ts

 f
ai

r 
va

lu
e,

 o
th

er
 t
h
an

ch
an

ge
s 

th
at

 m
ig

h
t 
re

su
lt
 f
ro

m
 t
h
e 

ab
se

n
ce

 o
f 
th

e 
U

.S
. 
M

id
w
es

t 
p
re

m
iu

m
.

(
3
)

W
e 

ac
co

u
n
t 

fo
r 

th
e 

G
le

n
co

re
 M

et
al

 A
gr

ee
m

en
t 

II
 a

s 
a 

d
er

iv
at

iv
e 

in
st

ru
m

en
t 

u
n
d
er

 S
F
A

S
 N

o.
 1

3
3
.

U
n
d
er

 t
h
e 

G
le

n
co

re
 M

et
al

 A
gr

ee
m

en
t 
II

, 
p
ri
ci

n
g 

is
 b

as
ed

 o
n
 t
h
en

-c
u
rr

en
t 
m

ar
k
et

 p
ri
ce

s,
 a

d
ju

st
ed

 b
y 

a
n
eg

ot
ia

te
d
 U

.S
. 

M
id

w
es

t 
p
re

m
iu

m
 w

it
h
 a

 c
ap

 a
n
d
 a

 f
lo

or
 a

s 
ap

p
li
ed

 t
o 

th
e 

cu
rr

en
t 

U
.S

. 
M

id
w
es

t
p
re

m
iu

m
.

(
4
)

T
h
e 

S
ou

th
w
ir
e 

M
et

al
 A

gr
ee

m
en

t 
w
il
l 
au

to
m

at
ic

al
ly

 r
en

ew
 f
or

 a
d
d
it
io

n
al

 f
iv

e-
ye

ar
 t
er

m
s,
 u

n
le

ss
 e

it
h
er

p
ar

ty
 p

ro
vi

d
es

 1
2
 m

on
th

s 
n
ot

ic
e 

th
at

 i
t 
h
as

 e
le

ct
ed

 n
ot

 t
o 

re
n
ew

.

7
0



C
E
N

T
U

R
Y

 A
L
U

M
IN

U
M

 C
O

M
P
A
N

Y

N
O

T
E
S
 T

O
 C

O
N

S
O

L
ID

A
T
E
D

 F
IN

A
N

C
IA

L
 S

T
A
T
E
M

E
N

T
S

Ì
(
C

o
n
ti
n
u
ed

)

T
o
ll
in

g
 C

o
n
tr

a
ct

s

C
o
n
tr

ac
t

C
u
st

o
m

er
V

o
lu

m
e

T
er

m
P
ri
ci

n
g

B
il
li
to

n
 T

ol
li
n
g

A
gr

ee
m

en
t(

1
)
(
2
)

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

B
H

P
 B

il
li
to

n
1
3
0
,0

0
0
 m

tp
y

T
h
ro

u
gh

 D
ec

em
b
er

 3
1
, 
2
0
1
3

L
M

E
-b

as
ed

G
le

n
co

re
 T

ol
li
n
g

A
gr

ee
m

en
t(

3
)
(
4
)

Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

G
le

n
co

re
9
0
,0

0
0
 m

tp
y

T
h
ro

u
gh

 J
u
ly

 2
0
1
6

L
M

E
-b

as
ed

(
1
)

S
u
b
st

an
ti
al

ly
 a

ll
 o

f 
N

or
d
u
ra

l'
s 
ex

is
ti
n
g 

sa
le

s 
co

n
si
st

 o
f 
to

ll
in

g 
re

ve
n
u
es

 e
ar

n
ed

 u
n
d
er

 a
 l
on

g-
te

rm
 A

lu
m

in
a

S
u
p
p
ly

, 
T
ol

l 
C

on
ve

rs
io

n
 a

n
d
 A

lu
m

in
u
m

 M
et

al
 S

u
p
p
ly

 A
gr

ee
m

en
t 
(
th

e 
""
B
il
li
to

n
 T

ol
li
n
g 

A
gr

ee
m

en
t'
')

b
et

w
ee

n
 N

or
d
u
ra

l 
an

d
 a

 s
u
b
si
d
ia

ry
 o

f 
B
H

P
 B

il
li
to

n
 L

td
 (

to
ge

th
er

 w
it
h
 i
ts

 s
u
b
si
d
ia

ri
es

, 
""
B
H

P
 B

il
li
to

n
''
)
.

U
n
d
er

 
th

e 
B
il
li
to

n
 
T
ol

li
n
g 

A
gr

ee
m

en
t,
 
N

or
d
u
ra

l 
re

ce
iv

es
 
an

 
L
M

E
-b

as
ed

 
fe

e 
fo

r 
th

e 
co

n
ve

rs
io

n
 
of

al
u
m

in
a,

 s
u
p
p
li
ed

 b
y 

B
H

P
 B

il
li
to

n
, 
in

to
 p

ri
m

ar
y 

al
u
m

in
u
m

.

(
2
)

In
 S

ep
te

m
b
er

 2
0
0
5
, 
N

or
d
u
ra

l 
an

d
 B

H
P
 B

il
li
to

n
 a

m
en

d
ed

 t
h
e 

B
il
li
to

n
 T

ol
li
n
g 

A
gr

ee
m

en
t 
to

 i
n
cr

ea
se

 t
h
e

to
ll
in

g 
ar

ra
n
ge

m
en

t 
fr
om

 9
0
,0

0
0
 m

et
ri
c 

to
n
s 
to

 1
3
0
,0

0
0
 m

et
ri
c 

to
n
s 
of

 t
h
e 

p
er

 a
n
n
u
m

 p
ro

d
u
ct

io
n
 c

ap
ac

it
y

at
 N

or
d
u
ra

l 
ef

fe
ct

iv
e 

u
p
on

 t
h
e 

co
m

p
le

ti
on

 o
f 
th

e 
ex

p
an

si
on

.

(
3
)

N
or

d
u
ra

l 
en

te
re

d
 i
n
to

 a
 1

0
-y

ea
r 
L
M

E
-b

as
ed

 a
lu

m
in

a 
to

ll
in

g 
ag

re
em

en
t 
w
it
h
 G

le
n
co

re
 f
or

 9
0
,0

0
0
 m

et
ri
c

to
n
s 
of

 t
h
e 

ex
p
an

si
on

 c
ap

ac
it
y 

at
 N

or
d
u
ra

l.
 T

h
e 

te
rm

 o
f 
th

e 
ag

re
em

en
t 
is
 e

xp
ec

te
d
 t
o 

b
eg

in
 i
n
 J

u
ly

 2
0
0
6
.

(
4
)

In
 D

ec
em

b
er

 2
0
0
5
, 
G

le
n
co

re
 a

ss
ig

n
ed

 5
0
%

 o
f 
it
s 
to

ll
in

g 
ri
gh

ts
 u

n
d
er

 t
h
is
 a

gr
ee

m
en

t 
to

 H
yd

ro
 A

lu
m

in
u
m

A
S
 (

""
H

yd
ro

''
)
 f
or

 t
h
e 

p
er

io
d
 2

0
0
7
 t
o 

2
0
1
0
.

A
p
ar

t 
fr
om

 t
h
e 

A
lc

an
 M

et
al

 A
gr

ee
m

en
t,
 G

le
n
co

re
 M

et
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at

io
n
 s
et

 f
or

th
 i
n
 a

 S
ch

ed
u
le

 1
3
D

 f
il
in

g 
d
at

ed
 M

ay
 2

5
, 
2
0
0
4
, 
G

le
n
co

re
 I

n
te

rn
at

io
n
al

A
G

 b
en

ef
ic

ia
ll
y 

ow
n
s 

su
ch

 s
h
ar

es
 t
h
ro

u
gh

 i
ts

 s
u
b
si
d
ia

ry
, 
G

le
n
co

re
 A

G
. 
T
h
e 

p
ri
n
ci

p
al

 b
u
si
n
es

s 
ad

d
re

ss
of

 e
ac

h
 o

f 
G

le
n
co

re
 I
n
te

rn
at

io
n
al

 A
G

 a
n
d
 G

le
n
co

re
 A

G
 i
s 
B
aa

re
rm

at
ts

tr
as

se
 3

, 
P
.O

. 
B
ox

 5
5
5
, 
C

H
 6

3
4
1
,

B
aa

r,
 S

w
it
ze

rl
an

d
.

(
3
)

B
as

ed
 
u
p
on

 
in

fo
rm

at
io

n
 
se

t 
fo

rt
h
 
in

 
a 

S
ch

ed
u
le

 
1
3
G

 
fi
li
n
g 

d
at

ed
 
F
eb

ru
ar

y 
1
4
, 

2
0
0
6
, 

W
el

li
n
gt

on
M

an
ag

em
en

t 
C

om
p
an

y,
 L

L
P
 b

en
ef

ic
ia

ll
y 

ow
n
s 
su

ch
 s
h
ar

es
 i
n
 i
ts

 c
ap

ac
it
y 

as
 a

n
 i
n
ve

st
m

en
t 
ad

vi
so

r.
 T

h
e

b
u
si
n
es

s 
ad

d
re

ss
 o

f 
W

el
li
n
gt

on
 M

an
ag

em
en

t 
C

om
p
an

y,
 L

L
P
 i
s 
7
5
 S

ta
te

 S
tr
ee

t,
 B

os
to

n
, 
M

as
sa

ch
u
se

tt
s

0
2
1
0
9
.

(
4
)

B
as

ed
 u

p
on

 i
n
fo

rm
at

io
n
 s

et
 f

or
th

 i
n
 a

 S
ch

ed
u
le

 1
3
G

 f
il
ed

 o
n
 F

eb
ru

ar
y 

1
4
, 
2
0
0
5
 b

y 
C

re
d
it
 S

u
is
se

 o
n

b
eh

al
f 

of
 i
ts

 I
n
ve

st
m

en
t 

B
an

k
in

g 
d
iv

is
io

n
, 
su

ch
 s

h
ar

es
 a

re
 b

en
ef

ic
ia

ll
y 

ow
n
ed

 t
h
ro

u
gh

 C
re

d
it
 S

u
is
se

su
b
si
d
ia

ri
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to

 
th

e 
ex

te
n
t 

th
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co

n
st

it
u
te

 
th

e 
In

ve
st

m
en

t 
B
an

k
in

g 
d
iv

is
io

n
. 
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h
e 
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n
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p
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b
u
si
n
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d
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ss
 o

f 
C

re
d
it
 S

u
is
se
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n
 t
h
e 

U
n
it
ed

 S
ta

te
s 
is
 E

le
ve

n
 M

ad
is
on

 A
ve

n
u
e,

 N
ew

 Y
or

k
, 
N

ew
 Y

or
k
 1

0
0
1
0

(
5
)

In
cl

u
d
es
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,3

3
3
 s

h
ar

es
 w

h
ic

h
 a

re
 p
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se

n
tl
y 

ex
er
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sa

b
le
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p
ti
on
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(
6
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d
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0
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0
0
 s

h
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h
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 p
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n
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b
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p
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(
7
)
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d
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8
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0
0
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h
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es
 w
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n
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y 
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b
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p
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(
8
)

E
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lu
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2
0
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8
9
 s

h
ar

es
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en
ef

ic
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ll
y 

ow
n
ed

 b
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G
le

n
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n
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n
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G
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h
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h
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av
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a
d
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to
r.

(
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u
d
es
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1
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0
0
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h
ar
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 w

h
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h
 a
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u
b
je
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o 
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n
tl
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b
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p
ti
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o 
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u
d
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5
0
 s
h
ar

es
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h
at

M
r.
 F

on
ta

in
e 

ow
n
s 
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in

tl
y 

w
it
h
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 w

if
e.

(f
oo

tn
ot
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 c

on
ti
n
u
ed

 o
n
 f
ol

lo
w
in
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p
a
ge

)

9
7
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oo
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ot
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 c

on
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n
u
ed
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m
 p

re
vi

ou
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p
a
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)

(
1
0
)

In
cl

u
d
es

 9
,5

0
0
 s

h
ar

es
 w

h
ic

h
 a

re
 s

u
b
je

ct
 t
o 

p
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se
n
tl
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er
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b
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p
ti
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s.

(
1
1
)

In
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d
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,5

0
0
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h
ar
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h
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h
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u
b
je

ct
 t
o 

p
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n
tl
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b
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p
ti
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s.

(
1
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)

In
cl

u
d
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 1
8
,0

0
0
 s

h
ar
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h
ic

h
 a
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u
b
je
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p
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se
n
tl
y 
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b
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p
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 E
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lu

d
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2
0
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8
9
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h
ar

es
b
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ef
ic

ia
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y 

ow
n
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 b
y 

G
le

n
co

re
 I

n
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rn
at
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n
al
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G
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h
ic

h
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r.
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tr
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h
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 C
h
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.
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)
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h
ar
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h
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h
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u
b
je
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b
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)

In
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d
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1
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3
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h
ar
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h
ic

h
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u
b
je
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 t

o 
p
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n
tl
y 
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b
le
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p
ti
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 E
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lu

d
es
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2
0
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8
9
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h
ar

es
b
en

ef
ic

ia
ll
y 

ow
n
ed

 b
y 

G
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n
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n
te

rn
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n
al
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G
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S
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u
ri
ti
es
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u
th

o
ri
ze

d
 f
o
r 
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su

an
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n
d
er

 E
q
u
it
y 

C
o
m

p
en

sa
ti
o
n
 P

la
n
s

E
q
u
it
y 

C
o
m

p
en
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ti
o
n
 P

la
n
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n
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rm
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io
n
(
1
)

A
s 

o
f 
D

ec
em

b
er

 3
1
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2
0
0
5

N
u
m

b
er

 o
f 
S
h
ar

es
 R

em
ai

n
in

g
W

ei
gh

te
d

A
va

il
ab

le
 f
o
r 

F
u
tu

re
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ss
u
an

ce
N

u
m

b
er

 o
f 
S
h
ar

es
 t
o
 b

e
A
ve

ra
ge

U
n
d
er

 E
q
u
it
y 

C
o
m

p
en

sa
ti
o
n

Is
su

ed
 U

p
o
n
 E

x
er

ci
se

 o
f

E
x
er

ci
se

P
la

n
s,

E
x
cl

u
d
in

g
P
la

n
 C

at
eg

o
ry

O
u
ts

ta
n
d
in

g 
O

p
ti
o
n
s

P
ri
ce

O
u
ts

ta
n
d
in

g 
O

p
ti
o
n
s(

2
)

E
q
u
it
y 

co
m

p
en

sa
ti
on

 p
la

n
s 

ap
p
ro

ve
d
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y
se
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ri
ty
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d
er

s
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï

4
5
3
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1
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0
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3
3
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1
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Ï
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Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
Ï
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Ï
Ï
Ï
Ï
Ï
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Ï
Ï
Ï
Ï

4
5
3
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6
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$
2
0
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3
3
,6

3
3
,6

5
1

(
1
)

A
ll
 e

q
u
it
y 

co
m

p
en

sa
ti
on

 p
la

n
 i
n
fo

rm
at

io
n
 p

re
se

n
te

d
 i
n
 t
h
is
 t
ab

le
 r
el

at
es

 t
o 

th
e 

fo
ll
ow

in
g 

p
la

n
s 

ap
p
ro

ve
d

b
y 

th
e 

C
om

p
an

y'
s 

sh
ar

eh
ol

d
er

s:

1
9
9
6

P
la

n

N
on

-E
m

p
lo

ye
e 

D
ir
ec

to
rs

 S
to

ck
 O

p
ti
on

 P
la

n

E
ff
ec

ti
ve

 A
u
gu

st
 1

0
, 
2
0
0
5
, 
th

e 
1
9
9
6
 P

la
n
 r

ep
la

ce
d
 o

u
r 

N
on

-E
m

p
lo

ye
e 

D
ir
ec

to
rs

 S
to

ck
 O

p
ti
on

 P
la

n
 a

s
th

e 
p
la

n
 b

y 
w
h
ic

h
 w

e 
aw

ar
d
 e

q
u
it
y 

to
 o

u
r 

n
on

-e
m

p
lo

ye
e 

d
ir
ec

to
rs

.

(
2
)

In
cl

u
d
es

 5
1
7
,6

5
5
 u

n
ve

st
ed

 p
er

fo
rm

an
ce

 s
h
ar

es
 t
o 

b
e 

aw
ar

d
ed

 p
u
rs

u
an

t 
to

 t
h
e 

1
9
9
6
 P

la
n
 u

p
on

 a
tt
ai

n
m

en
t

of
 c

er
ta

in
 p

er
fo

rm
an

ce
 o

b
je

ct
iv

es
. 
T
h
e 

p
er

fo
rm

an
ce

 s
h
ar

es
 v

es
t 

an
d
 a

re
 i
ss

u
ed

 i
n
 a

cc
or

d
an

ce
 w

it
h
 t

h
e

gu
id

el
in

es
 a

cc
om

p
an

yi
n
g 

th
e 

1
9
9
6
 P

la
n
, 
as

 i
m

p
le

m
en

te
d
 b

y 
ou

r 
B
oa

rd
 o

f 
D

ir
ec

to
rs

.

It
em

 1
3
.

C
er

ta
in

 R
el

a
ti
o
n
sh

ip
s 

a
n
d
 R

el
a
te

d
 T

ra
n
sa

ct
io

n
s

P
u
rc

h
as

es
 f
ro

m
 G

le
n
co

re

In
 
2
0
0
5
, 

w
e 

p
u
rc

h
as

ed
 
al

u
m

in
a 

an
d
 
p
ri
m

ar
y 

al
u
m

in
u
m

 
fr
om

 
G

le
n
co

re
 
In

te
rn

at
io

n
al

 
A

G
 
an

d
 
it
s

su
b
si
d
ia

ri
es

 (
co

ll
ec

ti
ve

ly
, 
""
G

le
n
co

re
''
)
. 
S
u
ch

 p
u
rc

h
as

es
, 
w
h
ic

h
 m

an
ag

em
en

t 
b
el

ie
ve

s 
w
er

e 
m

ad
e 

on
 a

n
 a

rm
s'
-

le
n
gt

h
 b

as
is
 a

t 
m

ar
k
et

 p
ri
ce

s,
 t
ot

al
ed

 $
1
2
9
.8

 m
il
li
on

 i
n
 2

0
0
5
. 
D

u
ri
n
g 

2
0
0
5
, 
w
e 

p
u
rc

h
as

ed
 f
ro

m
 G

le
n
co

re
 a

ll
 o

f
ou

r 
al

u
m

in
a 

re
q
u
ir
em

en
ts

 
fo

r 
R

av
en

sw
oo

d
 
an

d
 
ou

r 
4
9
.6

7
%

 
in

te
re

st
 
in

 
M

t.
 
H

ol
ly

 
u
n
d
er

 
se

p
ar

at
e 

su
p
p
ly

ag
re

em
en

ts
. 
T
h
e 

su
p
p
ly

 a
gr

ee
m

en
ts

 f
or

 R
av

en
sw

oo
d
 a

n
d
 5

4
%

 o
f 
ou

r 
al

u
m

in
a 

re
q
u
ir
em

en
ts

 f
or

 M
t.
 H

ol
ly

 r
u
n

th
ro

u
gh

 2
0
0
6
. 
T
h
e 

su
p
p
ly

 a
gr

ee
m

en
t 
fo

r 
th

e 
re

m
ai

n
in

g 
4
6
%

 o
f 
ou

r 
re

q
u
ir
em

en
ts

 f
or

 M
t.
 H

ol
ly

 r
u
n
s 

th
ro

u
gh

Ja
n
u
ar

y 
3
1
, 
2
0
0
8
.

S
al

es
 t
o
 G

le
n
co

re

W
e 

so
ld

 p
ri
m

ar
y 

al
u
m

in
u
m

 t
o 

G
le

n
co

re
 i
n
 2

0
0
5
 o

n
 a

n
 a

rm
s'
-l
en

gt
h
 b

as
is
 a

t 
m

ar
k
et

 p
ri
ce

s.
 F

or
 t
h
e 

ye
ar

en
d
ed

 D
ec

em
b
er

 3
1
, 
2
0
0
5
, 
n
et

 s
al

es
 t

o 
G

le
n
co

re
 a

m
ou

n
te

d
 t

o 
$
1
7
1
.0

 m
il
li
on

, 
in

cl
u
d
in

g 
ga

in
s 

an
d
 l

os
se

s
re

al
iz

ed
 o

n
 t
h
e 

se
tt
le

m
en

t 
of

 f
in

an
ci

al
 c

on
tr
ac

ts
. 
S
al

es
 o

f 
p
ri
m

ar
y 

al
u
m

in
u
m

 t
o 

G
le

n
co

re
 a

m
ou

n
te

d
 t
o 

1
5
.1

%
of

 t
h
e 

C
om

p
an

y'
s 

to
ta

l 
re

ve
n
u
es

 i
n
 2

0
0
5
.

W
e 

h
av

e 
a 

co
n
tr
ac

t 
to

 s
el

l 
G

le
n
co

re
 a

p
p
ro

xi
m

at
el

y 
5
0
,0

0
0
 m

et
ri
c 

to
n
s 
of

 p
ri
m

ar
y 

al
u
m

in
u
m

 p
ro

d
u
ce

d
 a

t
M

t.
 H

ol
ly

 e
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h
 y

ea
r 
th

ro
u
gh

 D
ec

em
b
er
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1
, 
2
0
0
9
 a

t 
a 

va
ri
ab

le
 p

ri
ce

 d
et

er
m

in
ed

 b
y 

re
fe

re
n
ce

 t
o 

th
e 

L
M

E
. 
W

e

9
8



h
av

e 
a 
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n
tr
ac

t 
to

 s
el

l 
G

le
n
co

re
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0
,0

0
0
 m

et
ri
c 

to
n
s 

p
er

 y
ea

r 
of

 p
ri
m

ar
y 

al
u
m

in
u
m

 p
ro

d
u
ce

d
 a

t 
R

av
en

sw
oo

d
an

d
 M

t.
 H

ol
ly

 t
h
ro

u
gh

 D
ec

em
b
er

 3
1
, 
2
0
1
3
 a

t 
a 

va
ri
ab

le
 p

ri
ce

 b
as

ed
 o

n
 t
h
e 

L
M

E
, 
ad

ju
st

ed
 b

y 
a 

n
eg

ot
ia

te
d

U
.S

. 
M

id
w
es

t 
m

ar
k
et

 p
re

m
iu

m
 w

it
h
 a

 c
ap

 a
n
d
 f
lo

or
 a

s 
ap

p
li
ed

 t
o 

th
e 

cu
rr

en
t 
U

.S
. 
M

id
w
es

t 
p
re

m
iu

m
.

A
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D
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b
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3
1
, 

2
0
0
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, 

w
e 

h
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d
in

g 
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d
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n
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al
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n
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w
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h
 
G
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n
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1
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5
7
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5
0
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n
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of
 p
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m

ar
y 
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u
m
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u
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h
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7
1
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5
0
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n
s 

w
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d
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n
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sh
 f
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h
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s.
 
T
h
es
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n
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s 
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n
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e 
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h
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u
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d
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m
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d
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u
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2
0
0
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N

ov
em

b
er
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0
0
4
 a

n
d
 J

u
n
e 

2
0
0
5
, 
w
e 

en
te

re
d
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n
to

 f
or

w
ar

d
 f
in

an
ci

al
 s
al

es
 c

on
tr
ac

ts
 w

it
h
 G

le
n
co

re
 f
or

 t
h
e 

ye
ar

s
2
0
0
6
 t
h
ro

u
gh

 2
0
1
0
 a

n
d
 2

0
0
8
 t
h
ro

u
gh

 2
0
1
5
, 
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ve

ly
. 
T
h
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e 
sa

le
s 
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n
tr
ac
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, 
w
h
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h
 a

re
 f
or
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 m
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u
m
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f

3
0
0
,6

0
0
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n
d
 4

6
0
,2

0
0
 m

et
ri
c 

to
n
s 

of
 p

ri
m

ar
y 

al
u
m

in
u
m

, 
re

sp
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ti
ve

ly
, 
co

n
ta

in
 c

la
u
se

s 
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at
 t

ri
gg

er
 a

d
d
it
io

n
al

sh
ip

m
en

t 
vo

lu
m

e 
w
h
en

 t
h
e 

m
ar

k
et

 p
ri
ce
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 c
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l p
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f p

ric
in

g 
al

te
rn

at
iv

es
 to

 o
ur

 c
us

to
m

er
s 

w
hi

ch
, c

om
bi

ne
d 

w
ith

 o
ur

 m
et

al
s 

ris
k 

m
an

ag
em

en
t 

ac
tiv

iti
es

, a
re

 d
es

ig
ne

d 
to

 a
ch

ie
ve

 a
 c

er
ta

in
 le

ve
l o

f 
pr

ic
e 

st
ab

ili
ty

 o
n 

ou
r 

pr
im

ar
y 

al
um

in
um

 s
al

es
.  

G
en

er
al

ly
, w

e 
pr

ic
e 

ou
r 

pr
od

uc
ts

 a
t a

n 
in

de
xe

d 
or

 “
m

ar
ke

t”
 p

ric
e,

 in
 w

hi
ch

 th
e 

cu
st

om
er

 p
ay

s 
an

 a
gr

ee
d-

up
on

 p
re

m
iu

m
 o

ve
r 

th
e 

LM
E 

pr
ic

e 
or

 o
th

er
 m

ar
ke

t i
nd

ic
es

.  
 

N
or

du
ra

l 
de

riv
es

 s
ub

st
an

tia
lly

 a
ll 

of
 i

ts
 r

ev
en

ue
s 

fro
m

 t
ol

lin
g 

ar
ra

ng
em

en
ts

 w
he

re
by

 i
t 

co
nv

er
ts

 a
lu

m
in

a 
pr

ov
id

ed
 b

y 
its

 c
us

to
m

er
s 

in
to

 p
rim

ar
y 

al
um

in
um

 f
or

 a
 f

ee
 b

as
ed

 o
n 

th
e 

LM
E 

pr
ic

e 
fo

r 
pr

im
ar

y 
al

um
in

um
.  



 
 

7 

N
or

du
ra

l’s
 re

ve
nu

es
 a

re
 s

ub
je

ct
 to

 m
ar

ke
t p

ric
e 

ris
k 

fo
r 

th
e 

LM
E 

pr
ic

e 
of

 p
rim

ar
y 

al
um

in
um

; h
ow

ev
er

, b
ec

au
se

 it
 

pr
od

uc
es

 p
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ra
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e 

ex
pa

ns
io

n 
of

 th
e 

N
or

du
ra

l f
ac

ili
ty

 fr
om

 a
n 

an
nu

al
 p

ro
du

ct
io

n 
ca

pa
ci

ty
 o

f 
90

,0
00

 m
tp

y 
to

 2
20

,0
00

 m
pt

y 
at

 a
 to

ta
l c

os
t o

f 
ap

pr
ox

im
at

el
y 

$4
82

 m
ill

io
n.

  
A

 f
ur

th
er

 e
xp

an
si

on
 to

 
26

0,
00

0 
m

et
ric

 to
ns

 o
f 

an
nu

al
 p

ro
du

ct
io

n 
ca

pa
ci

ty
 b

eg
an

 in
 2

00
6 

an
d 

is
 p

ro
je

ct
ed

 to
 b

e 
co

m
pl

et
ed

 in
 th

e 
fo

ur
th

 
qu

ar
te

r o
f 2

00
7 

at
 a

n 
es

tim
at

ed
 to

ta
l c

os
t o

f a
pp

ro
xi

m
at

el
y 

$1
32

 m
ill

io
n.

  W
e 

ex
pe

ct
 to

 fu
nd

 th
e 

re
m

ai
ni

ng
 c

os
ts

 o
f 

th
e 

ex
pa

ns
io

n 
w

ith
 o

pe
ra

tin
g 

ca
sh

 f
lo

w
 g

en
er

at
ed

 b
y 

N
or

du
ra

l’s
 o

pe
ra

tio
ns

 a
nd

 w
ith

 t
he

 r
em

ai
ni

ng
 b

or
ro

w
in

g 
av

ai
la

bi
lit

y 
un

de
r N

or
du

ra
l’s

 $
36

5 
m

ill
io

n 
se

ni
or

 te
rm

 lo
an

 fa
ci

lit
y.

   

To
lli

ng
 A

gr
ee

m
en

ts
.  

N
or

du
ra

l h
as

 a
 lo

ng
-te

rm
 a

lu
m

in
a 

to
lli

ng
 c

on
tra

ct
 w

ith
 a

 su
bs

id
ia

ry
 o

f B
H

P 
B

ill
ito

n 
w

hi
ch

 
ex

pi
re

s 
D

ec
em

be
r 

31
, 2

01
3.

  
U

nd
er

 t
hi

s 
co

nt
ra

ct
, w

hi
ch

 i
s 

fo
r 

ap
pr

ox
im

at
el

y 
13

0,
00

0 
m

et
ric

 t
on

s 
of

 N
or

du
ra

l’s
 

an
nu

al
 c

ap
ac

ity
, N

or
du

ra
l r

ec
ei

ve
s 

an
 L

M
E-

ba
se

d 
fe

e 
fo

r t
he

 c
on

ve
rs

io
n 

of
 a

lu
m

in
a,

 s
up

pl
ie

d 
by

 B
H

P 
B

ill
ito

n,
 in

to
 

pr
im

ar
y 

al
um

in
um

.  
N

or
du

ra
l’s

 to
lli

ng
 r

ev
en

ue
s 

in
cl

ud
e 

a 
pr

em
iu

m
 b

as
ed

 o
n 

th
e 

ex
em

pt
io

n 
av

ai
la

bl
e 

to
 I

ce
la

nd
ic

 
al

um
in

um
 p

ro
du

ce
rs

 f
ro

m
 th

e 
Eu

ro
pe

an
 U

ni
on

 (
“E

U
”)

 im
po

rt 
du

ty
 f

or
 p

rim
ar

y 
al

um
in

um
.  

N
or

du
ra

l h
as

 e
nt

er
ed

 
in

to
 a

 1
0-

ye
ar

 a
lu

m
in

a 
to

lli
ng

 c
on

tra
ct

 w
ith

 G
le

nc
or

e 
fo

r 9
0,

00
0 

m
et

ric
 to

ns
 o

f a
nn

ua
l c

ap
ac

ity
 th

at
 e

xp
ire

s 
in

 2
01

6.
  

D
el

iv
er

ie
s 

un
de

r 
th

is
 a

gr
ee

m
en

t 
st

ar
te

d 
in

 J
ul

y 
20

06
. 

 N
or

du
ra

l 
re

ce
iv

es
 a

n 
LM

E-
ba

se
d 

fe
e 

un
de

r 
th

e 
G

le
nc

or
e 

co
nt

ra
ct

.  
In

 2
00

5,
 G

le
nc

or
e 

as
si

gn
ed

 4
5,

00
0 

m
tp

y 
of

 it
s 

to
lli

ng
 ri

gh
ts

 u
nd

er
 th

is
 a

gr
ee

m
en

t t
o 

H
yd

ro
 A

lu
m

in
um

 A
S 

(“
H

yd
ro

”)
 fo

r t
he

 p
er

io
d 

20
07

 to
 2

01
0.

  N
or

du
ra

l c
on

se
nt

ed
 to

 th
e 

as
si

gn
m

en
t. 

 

Po
w

er
.  

La
nd

sv
irk

ju
n,

 a
 p

ow
er

 c
om

pa
ny

 jo
in

tly
 o

w
ne

d 
by

 th
e 

R
ep

ub
lic

 o
f I

ce
la

nd
 a

nd
 tw

o 
Ic

el
an

di
c 

m
un

ic
ip

al
 

go
ve

rn
m

en
ts

, 
pr

ov
id

es
 p

ow
er

 f
or

 9
0,

00
0 

m
tp

y 
of

 t
he

 N
or

du
ra

l 
fa

ci
lit

y’
s 

pr
od

uc
tio

n 
ca

pa
ci

ty
 u

nd
er

 a
 l

on
g-

te
rm

 
co

nt
ra

ct
 d

ue
 to

 e
xp

ire
 in

 2
01

9.
  T

he
 p

ow
er

 d
el

iv
er

ed
 b

y 
La

nd
sv

irk
ju

n 
is

 p
ric

ed
 a

t a
 ra

te
 b

as
ed

 o
n 

th
e 

LM
E 

pr
ic

e 
fo

r 
pr

im
ar

y 
al

um
in

um
 a

nd
 i

s 
fr

om
 h

yd
ro

el
ec

tri
c 

an
d 

ge
ot

he
rm

al
 s

ou
rc

es
. 

 H
ita

ve
ita

 S
uð

ur
ne

sj
a 

hf
. 

(“
H

S”
) 

an
d 

O
rk

uv
ei

ta
 R

ey
kj

av
ík

ur
 (

“O
R

”)
 s

up
pl

y 
th

e 
po

w
er

 r
eq

ui
re

d 
fo

r 
N

or
du

ra
l’s

 r
em

ai
ni

ng
 1

30
,0

00
 m

tp
y 

of
 p

ro
du

ct
io

n 
ca

pa
ci

ty
.  

Th
e 

pr
ic

e 
pa

id
 b

y 
N

or
du

ra
l f

or
 p

ow
er

 d
el

iv
er

ed
 b

y 
H

S 
an

d 
O

R
 is

 a
ls

o 
LM

E-
ba

se
d.

  
O

R
 h

as
 a

gr
ee

d 
to

 
de

liv
er

 a
dd

iti
on

al
 p

ow
er

, 
on

 a
 l

on
g-

te
rm

 b
as

is
, 

w
hi

ch
 w

ill
 a

llo
w

 a
 f

ur
th

er
 e

xp
an

si
on

 o
f 

N
or

du
ra

l’s
 p

ro
du

ct
io

n 
ca

pa
ci

ty
 to

 2
60

,0
00

 m
tp

y.
  D

el
iv

er
y 

of
 p

ow
er

 fr
om

 O
R

 u
nd

er
 th

e 
ad

di
tio

na
l a

gr
ee

m
en

t i
s 

sc
he

du
le

d 
to

 s
ta

rt 
in

 la
te

 
20

08
.  

 N
or

du
ra

l m
ad

e 
a 

sh
or

t t
er

m
 a

gr
ee

m
en

t w
ith

 L
an

ds
vi

rk
ju

n 
w

hi
ch

 w
ill

 a
llo

w
 s

ta
rtu

p 
of

 th
e 

fu
rth

er
 e

xp
an

si
on

 
to

 2
60

,0
00

 m
tp

y 
in

 th
e 

fo
ur

th
 q

ua
rte

r o
f 2

00
7.

  T
he

 p
ow

er
 a

gr
ee

m
en

t a
nd

 th
e 

co
ns

tru
ct

io
n 

of
 a

dd
iti

on
al

 p
ro

du
ct

io
n 

ca
pa

ci
ty

 a
re

 e
ac

h 
su

bj
ec

t t
o 

th
e 

sa
tis

fa
ct

io
n 

of
 c

er
ta

in
 c

on
di

tio
ns

.  
 

 
 

8 

Em
pl

oy
ee

s. 
 O

ur
 e

m
pl

oy
ee

s 
at

 N
or

du
ra

l a
re

 re
pr

es
en

te
d 

by
 fi

ve
 la

bo
r u

ni
on

s 
th

at
 o

pe
ra

te
 u

nd
er

 a
 la

bo
r c

on
tra

ct
 

th
at

 e
st

ab
lis

he
s w

ag
es

 a
nd

 w
or

k 
ru

le
s f

or
 c

ov
er

ed
 e

m
pl

oy
ee

s f
or

 th
e 

pe
rio

d 
th

ro
ug

h 
D

ec
em

be
r 3

1,
 2

00
9.

 

H
aw

es
vi

lle
 

H
aw

es
vi

lle
 i

s 
ow

ne
d 

by
 o

ur
 s

ub
si

di
ar

y,
 C

en
tu

ry
 K

en
tu

ck
y,

 I
nc

.  
H

aw
es

vi
lle

 i
s 

lo
ca

te
d 

ad
ja

ce
nt

 t
o 

th
e 

O
hi

o 
R

iv
er

 n
ea

r 
H

aw
es

vi
lle

, K
en

tu
ck

y 
an

d 
be

ga
n 

op
er

at
io

ns
 in

 1
97

0.
  

H
aw

es
vi

lle
 h

as
 f

iv
e 

re
du

ct
io

n 
po

tli
ne

s 
w

ith
 a

n 
an

nu
al

 ra
te

d 
pr

od
uc

tio
n 

ca
pa

ci
ty

 o
f 2

44
,0

00
 m

et
ric

 to
ns

.  
 

H
aw

es
vi

lle
’s

 o
rig

in
al

 f
ou

r 
po

tli
ne

s 
ha

ve
 a

n 
an

nu
al

 p
ro

du
ct

io
n 

ca
pa

ci
ty

 o
f 

ap
pr

ox
im

at
el

y 
19

5,
00

0 
m

et
ric

 to
ns

 
an

d 
ar

e 
sp

ec
ia

lly
 c

on
fig

ur
ed

 a
nd

 o
pe

ra
te

d 
to

 p
ro

du
ce

 h
ig

h 
pu

rit
y 

pr
im

ar
y 

al
um

in
um

.  
Th

e 
av

er
ag

e 
pu

rit
y 

le
ve

l o
f 

pr
im

ar
y 

al
um

in
um

 p
ro

du
ce

d 
by

 t
he

se
 p

ot
lin

es
 i

s 
99

.9
%

, 
co

m
pa

re
d 

to
 s

ta
nd

ar
d-

pu
rit

y 
al

um
in

um
 w

hi
ch

 i
s 

ap
pr

ox
im

at
el

y 
99

.7
%

.  
H

ig
h 

pu
rit

y 
pr

im
ar

y 
al

um
in

um
 is

 s
ol

d 
at

 a
 p

re
m

iu
m

 to
 s

ta
nd

ar
d-

pu
rit

y 
al

um
in

um
.  

Th
e 

hi
gh

 
pu

rit
y 

pr
im

ar
y 

al
um

in
um

 p
ro

vi
de

s 
th

e 
co

nd
uc

tiv
ity

 r
eq

ui
re

d 
by

 H
aw

es
vi

lle
’s

 la
rg

es
t c

us
to

m
er

, S
ou

th
w

ire
, f

or
 it

s 
el

ec
tri

ca
l w

ire
 a

nd
 c

ab
le

 p
ro

du
ct

s 
as

 w
el

l a
s f

or
 c

er
ta

in
 a

er
os

pa
ce

 a
pp

lic
at

io
ns

.  
A

 fi
fth

 p
ot

lin
e 

ad
de

d 
in

 1
99

9 
ha

s 
an

 
an

nu
al

 c
ap

ac
ity

 o
f a

pp
ro

xi
m

at
el

y 
49

,0
00

 m
et

ric
 to

ns
 o

f s
ta

nd
ar

d-
pu

rit
y 

al
um

in
um

. 

M
et

al
 S

al
es

 A
gr

ee
m

en
t. 

H
aw

es
vi

lle
 h

as
 a

 lo
ng

-te
rm

 a
lu

m
in

um
 s

al
es

 c
on

tra
ct

 w
ith

 S
ou

th
w

ire
 (

th
e 

“S
ou

th
w

ire
 

M
et

al
 A

gr
ee

m
en

t”
). 

 T
he

 S
ou

th
w

ire
 M

et
al

 A
gr

ee
m

en
t e

xp
ire

s 
M

ar
ch

 3
1,

 2
01

1,
 s

ub
je

ct
 to

 a
ut

om
at

ic
 r

en
ew

al
 f

or
 

ad
di

tio
na

l f
iv

e-
ye

ar
 te

rm
s, 

un
le

ss
 e

ith
er

 p
ar

ty
 p

ro
vi

de
s 

12
 m

on
th

s’
 n

ot
ic

e 
th

at
 it

 h
as

 e
le

ct
ed

 n
ot

 to
 re

ne
w

. T
he

 p
ric

e 
fo

r 
th

e 
m

ol
te

n 
al

um
in

um
 d

el
iv

er
ed

 t
o 

So
ut

hw
ire

 i
s 

va
ria

bl
e 

an
d 

is
 d

et
er

m
in

ed
 b

y 
re

fe
re

nc
e 

to
 t

he
 U

.S
. M

id
w

es
t 

M
ar

ke
t P

ric
e.

 U
nd

er
 th

e 
co

nt
ra

ct
, H

aw
es

vi
lle

 s
up

pl
ie

s 
24

0 
m

ill
io

n 
po

un
ds

 (
ap

pr
ox

im
at

el
y 

10
9,

00
0 

m
et

ric
 to

ns
) 

of
 

hi
gh

-p
ur

ity
 m

ol
te

n 
al

um
in

um
 a

nn
ua

lly
 to

 S
ou

th
w

ire
’s

 a
dj

ac
en

t w
ire

 a
nd

 c
ab

le
 m

an
uf

ac
tu

rin
g 

fa
ci

lit
y.

  
U

nd
er

 th
is

 
co

nt
ra

ct
, 

So
ut

hw
ire

 w
ill

 a
ls

o 
pu

rc
ha

se
 6

0 
m

ill
io

n 
po

un
ds

 (
ap

pr
ox

im
at

el
y 

27
,0

00
 m

et
ric

 t
on

s)
 o

f 
st

an
da

rd
-g

ra
de

 
m

ol
te

n 
al

um
in

um
 e

ac
h 

ye
ar

 t
hr

ou
gh

 D
ec

em
be

r 
20

10
. 

So
ut

hw
ire

 h
as

 a
n 

op
tio

n 
to

 p
ur

ch
as

e 
an

 e
qu

al
 a

m
ou

nt
 o

f 
st

an
da

rd
-g

ra
de

 m
ol

te
n 

al
um

in
um

 in
 2

01
1.

  
In

 a
dd

iti
on

, S
ou

th
w

ire
 w

ill
 p

ur
ch

as
e 

an
 a

dd
iti

on
al

 4
8 

m
ill

io
n 

po
un

ds
 

(a
pp

ro
xi

m
at

el
y 

22
,0

00
 m

et
ric

 to
ns

) o
f s

ta
nd

ar
d 

gr
ad

e 
m

ol
te

n 
al

um
in

um
 d

ur
in

g 
20

07
. 

Al
um

in
a.

  
H

aw
es

vi
lle

 p
ur

ch
as

es
 a

lu
m

in
a 

un
de

r 
a 

su
pp

ly
 a

gr
ee

m
en

t 
w

ith
 G

ra
m

er
cy

 A
lu

m
in

a 
LL

C
 (

“G
A

L”
). 

G
A

L 
is

 a
 jo

in
t v

en
tu

re
 c

om
pa

ny
 o

w
ne

d 
by

 C
en

tu
ry

 a
nd

 X
st

ra
ta

 (a
s s

uc
ce

ss
or

 b
y 

m
er

ge
r w

ith
 F

al
co

nb
rid

ge
 L

im
ite

d)
, 

w
hi

ch
 o

w
ns

 a
nd

 o
pe

ra
te

s 
th

e 
G

ra
m

er
cy

 a
lu

m
in

a 
re

fin
er

y.
  

Th
e 

al
um

in
a 

su
pp

ly
 a

gr
ee

m
en

t r
un

s 
th

ro
ug

h 
D

ec
em

be
r 

31
, 2

01
0 

an
d 

th
e 

co
nt

ra
ct

 p
ric

in
g 

va
rie

s b
as

ed
 o

n 
G

A
L’

s c
os

t o
f p

ro
du

ct
io

n.
   

Po
w

er
. 

 H
aw

es
vi

lle
 p

ur
ch

as
es

 a
ll 

of
 i

ts
 p

ow
er

 f
ro

m
 K

en
er

gy
 C

or
p.

 (
“K

en
er

gy
”)

, 
a 

lo
ca

l 
re

ta
il 

el
ec

tri
c 

co
op

er
at

iv
e,

 u
nd

er
 a

 p
ow

er
 s

up
pl

y 
co

nt
ra

ct
 th

at
 e

xp
ire

s 
D

ec
em

be
r 3

1,
 2

01
0.

  K
en

er
gy

 a
cq

ui
re

s 
m

os
t o

f t
he

 p
ow

er
 it

 
pr

ov
id

es
 to

 H
aw

es
vi

lle
 f

ro
m

 a
 s

ub
si

di
ar

y 
of

 L
G

&
E 

En
er

gy
 C

or
p.

, w
ith

 d
el

iv
er

y 
gu

ar
an

te
ed

 b
y 

LG
&

E.
  

In
 2

00
7,

 
H

aw
es

vi
lle

 h
as

 u
np

ric
ed

 p
ow

er
 r

eq
ui

re
m

en
ts

 o
f 

ap
pr

ox
im

at
el

y 
14

 m
eg

aw
at

ts
 (

“M
W

”)
 o

r 
ab

ou
t 

3%
 o

f 
its

 p
ow

er
 

re
qu

ire
m

en
ts

.  
A

ll 
un

pr
ic

ed
 p

ow
er

 w
ill

 b
e 

pr
ic

ed
 a

t m
ar

ke
t p

ric
es

.  
H

aw
es

vi
lle

 h
as

 u
np

ric
ed

 p
ow

er
 re

qu
ire

m
en

ts
 o

f 
12

6 
M

W
 o

r 
27

%
 o

f 
its

 p
ow

er
 r

eq
ui

re
m

en
ts

 f
ro

m
 2

00
8 

th
ro

ug
h 

20
10

. W
e 

ar
e 

cu
rr

en
tly

 r
ev

ie
w

in
g 

ou
r 

op
tio

ns
 f

or
 

pr
ic

in
g 

th
e 

un
pr

ic
ed

 p
ow

er
 in

 2
00

8 
th

ro
ug

h 
20

10
.  

 In
 a

dd
iti

on
, w

e 
ar

e 
w

or
ki

ng
 w

ith
 B

ig
 R

iv
er

s E
le

ct
ric

 C
or

po
ra

tio
n 

(“
B

ig
 R

iv
er

s”
) a

nd
 K

en
er

gy
 o

n 
a 

pr
op

os
al

 th
at

 w
ou

ld
 re

st
ru

ct
ur

e 
an

d 
ex

te
nd

 th
e 

ex
is

tin
g 

po
w

er
 su

pp
ly

 c
on

tra
ct

 fr
om

 
20

08
 th

ro
ug

h 
20

23
.  

 

Em
pl

oy
ee

s. 
 T

he
 b

ar
ga

in
in

g 
un

it 
em

pl
oy

ee
s 

at
 H

aw
es

vi
lle

 a
re

 r
ep

re
se

nt
ed

 b
y 

th
e 

U
ni

te
d 

St
ee

lw
or

ke
rs

 o
f 

A
m

er
ic

a 
(“

U
SW

A
”)

. 
 C

en
tu

ry
’s

 c
ol

le
ct

iv
e 

ba
rg

ai
ni

ng
 a

gr
ee

m
en

t, 
w

hi
ch

 c
ov

er
s 

al
l 

of
 t

he
 r

ep
re

se
nt

ed
 h

ou
rly

 
em

pl
oy

ee
s a

t H
aw

es
vi

lle
, e

xp
ire

s M
ar

ch
 3

1,
 2

01
0.

 

R
av

en
sw

oo
d 

Th
e 

R
av

en
sw

oo
d 

fa
ci

lit
y 

(“
R

av
en

sw
oo

d”
) 

is
 o

w
ne

d 
an

d 
op

er
at

ed
 b

y 
ou

r 
su

bs
id

ia
ry

, 
C

en
tu

ry
 A

lu
m

in
um

 o
f 

W
es

t V
irg

in
ia

, I
nc

. (
“C

en
tu

ry
 o

f W
es

t V
irg

in
ia

”)
.  

B
ui

lt 
in

 1
95

7,
 R

av
en

sw
oo

d 
op

er
at

es
 fo

ur
 p

ot
lin

es
 w

ith
 a

n 
an

nu
al

 
ra

te
d 

pr
od

uc
tio

n 
ca

pa
ci

ty
 o

f 
17

0,
00

0 
m

et
ric

 t
on

s. 
 T

he
 f

ac
ili

ty
 i

s 
lo

ca
te

d 
ad

ja
ce

nt
 t

o 
th

e 
O

hi
o 

R
iv

er
 n

ea
r 

R
av

en
sw

oo
d,

 W
es

t V
irg

in
ia

.  

M
et

al
 S

al
es

 A
gr

ee
m

en
ts

. 
 R

av
en

sw
oo

d 
pr

od
uc

es
 m

ol
te

n 
al

um
in

um
 t

ha
t 

is
 d

el
iv

er
ed

 t
o 

A
lc

an
’s

 a
dj

ac
en

t 
fa

br
ic

at
in

g 
fa

ci
lit

y 
an

d 
st

an
da

rd
-g

ra
de

 in
go

t t
ha

t w
e 

se
ll 

in
 th

e 
m

ar
ke

tp
la

ce
.  

W
e 

ha
ve

 a
 c

on
tra

ct
 w

ith
 A

lc
an

 u
nd

er
 

w
hi

ch
 A

lc
an

 p
ur

ch
as

es
 2

3 
to

 2
7 

m
ill

io
n 

po
un

ds
 (a

pp
ro

xi
m

at
el

y 
10

,5
00

 to
 1

2,
25

0 
m

et
ric

 to
ns

) p
er

 m
on

th
 o

f m
ol

te
n 

al
um

in
um

 p
ro

du
ce

d 
at

 R
av

en
sw

oo
d 

th
ro

ug
h 

Ju
ly

 3
1,

 2
00

7 
(th

e 
“A

lc
an

 M
et

al
 A

gr
ee

m
en

t”
). 

 T
he

 p
ric

e 
fo

r p
rim

ar
y 

al
um

in
um

 d
el

iv
er

ed
 u

nd
er

 th
e 

A
lc

an
 M

et
al

 A
gr

ee
m

en
t i

s 
va

ria
bl

e 
an

d 
de

te
rm

in
ed

 b
y 

re
fe

re
nc

e 
to

 th
e 

U
.S

. M
id

w
es

t 
M

ar
ke

t P
ric

e.
 T

hi
s 

co
nt

ra
ct

 re
qu

ire
s 

us
 to

 d
el

iv
er

 m
ol

te
n 

al
um

in
um

, w
hi

ch
 re

du
ce

s 
ou

r c
as

tin
g 

an
d 

sh
ip

pi
ng

 c
os

ts
.  



 
 

9 

R
av

en
sw

oo
d 

al
so

 s
el

ls
 1

0,
20

0 
m

et
ric

 t
on

s 
pe

r 
ye

ar
 o

f 
pr

im
ar

y 
al

um
in

um
 u

nd
er

 a
 c

on
tra

ct
 w

ith
 G

le
nc

or
e 

(th
e 

“G
le

nc
or

e 
M

et
al

 A
gr

ee
m

en
t I

I”
) 

th
ro

ug
h 

D
ec

em
be

r 
31

, 2
01

3.
  

U
nd

er
 th

e 
G

le
nc

or
e 

M
et

al
 A

gr
ee

m
en

t I
I, 

G
le

nc
or

e 
pu

rc
ha

se
s 

20
,4

00
 m

et
ric

 t
on

s 
pe

r 
ye

ar
 o

f 
th

e 
pr

im
ar

y 
al

um
in

um
 p

ro
du

ce
d 

at
 t

he
 R

av
en

sw
oo

d 
an

d 
M

t. 
H

ol
ly

 
fa

ci
lit

ie
s, 

at
 a

 p
ric

e 
de

te
rm

in
ed

 b
y 

re
fe

re
nc

e 
to

 th
e 

U
.S

. M
id

w
es

t M
ar

ke
t P

ric
e,

 s
ub

je
ct

 to
 a

n 
ag

re
ed

 c
ap

 a
nd

 fl
oo

r a
s 

ap
pl

ie
d 

to
 th

e 
U

.S
. M

id
w

es
t P

re
m

iu
m

.  
 

Al
um

in
a.

  
G

le
nc

or
e 

su
pp

lie
s 

th
e 

al
um

in
a 

us
ed

 a
t R

av
en

sw
oo

d 
un

de
r 

a 
co

nt
ra

ct
 th

at
 e

xp
ire

s 
on

 D
ec

em
be

r 
31

, 
20

09
.  

Th
e 

co
nt

ra
ct

 p
ric

in
g 

va
rie

s b
as

ed
 o

n 
th

e 
LM

E 
pr

ic
e 

fo
r p

rim
ar

y 
al

um
in

um
.  

  

Po
w

er
.  

A
pp

al
ac

hi
an

 P
ow

er
 C

om
pa

ny
 s

up
pl

ie
s 

al
l o

f R
av

en
sw

oo
d’

s 
po

w
er

 re
qu

ire
m

en
ts

.  
A

fte
r D

ec
em

be
r 3

1,
 

20
07

, R
av

en
sw

oo
d 

m
ay

 te
rm

in
at

e 
th

e 
ag

re
em

en
t b

y 
pr

ov
id

in
g 

12
 m

on
th

s 
no

tic
e 

of
 te

rm
in

at
io

n.
  

Po
w

er
 d

el
iv

er
ed

 
un

de
r 

th
e 

su
pp

ly
 a

gr
ee

m
en

t 
is

 a
s 

se
t 

fo
rth

 i
n 

pu
bl

is
he

d 
ta

rif
fs

. 
 E

ff
ec

tiv
e 

Ju
ly

 2
8,

 2
00

6,
 t

he
 P

ub
lic

 S
er

vi
ce

 
C

om
m

is
si

on
 fo

r t
he

 S
ta

te
 o

f W
es

t V
irg

in
ia

 a
pp

ro
ve

d 
an

 e
xp

er
im

en
ta

l r
at

e 
de

si
gn

 in
 c

on
ne

ct
io

n 
w

ith
 a

n 
in

cr
ea

se
 in

 
th

e 
ap

pl
ic

ab
le

 t
ar

iff
 r

at
es

. 
 U

nd
er

 t
he

 e
xp

er
im

en
ta

l 
ra

te
, 

R
av

en
sw

oo
d 

m
ay

 b
e 

ex
cu

se
d 

fr
om

 o
r 

m
ay

 d
ef

er
 t

he
 

pa
ym

en
t o

f t
he

 in
cr

ea
se

 in
 th

e 
ta

rif
f r

at
e 

if 
al

um
in

um
 p

ric
es

 a
s q

uo
te

d 
on

 th
e 

LM
E 

fa
ll 

be
lo

w
 p

re
-d

et
er

m
in

ed
 le

ve
ls

. 

Em
pl

oy
ee

s. 
 T

he
 b

ar
ga

in
in

g 
un

it 
em

pl
oy

ee
s 

at
 R

av
en

sw
oo

d 
ar

e 
re

pr
es

en
te

d 
by

 t
he

 U
SW

A
. 

 T
he

 c
ol

le
ct

iv
e 

ba
rg

ai
ni

ng
 a

gr
ee

m
en

t t
ha

t c
ov

er
s a

ll 
of

 th
e 

re
pr

es
en

te
d 

ho
ur

ly
 e

m
pl

oy
ee

s a
t R

av
en

sw
oo

d 
ex

pi
re

s M
ay

 3
1,

 2
00

9.
   

M
t. 

H
ol

ly
 

M
t. 

H
ol

ly
, 

lo
ca

te
d 

in
 M

t. 
H

ol
ly

, 
So

ut
h 

C
ar

ol
in

a,
 w

as
 b

ui
lt 

in
 1

98
0 

an
d 

is
 t

he
 m

os
t 

re
ce

nt
ly

 c
on

st
ru

ct
ed

 
al

um
in

um
 r

ed
uc

tio
n 

fa
ci

lit
y 

in
 t

he
 U

ni
te

d 
St

at
es

.  
Th

e 
fa

ci
lit

y 
co

ns
is

ts
 o

f 
tw

o 
po

tli
ne

s 
w

ith
 a

 t
ot

al
 a

nn
ua

l 
ra

te
d 

pr
od

uc
tio

n 
ca

pa
ci

ty
 o

f 2
24

,0
00

 m
et

ric
 to

ns
 a

nd
 c

as
tin

g 
eq

ui
pm

en
t u

se
d 

to
 c

as
t m

ol
te

n 
al

um
in

um
 in

to
 st

an
da

rd
-g

ra
de

 
in

go
t, 

ex
tru

si
on

 b
ill

et
 a

nd
 o

th
er

 v
al

ue
-a

dd
ed

 p
rim

ar
y 

al
um

in
um

 p
ro

du
ct

s. 
V

al
ue

-a
dd

ed
 p

rim
ar

y 
al

um
in

um
 p

ro
du

ct
s 

ar
e 

so
ld

 a
t a

 p
re

m
iu

m
 to

 s
ta

nd
ar

d-
gr

ad
e 

pr
im

ar
y 

al
um

in
um

.  
O

ur
 4

9.
7%

 in
te

re
st

 re
pr

es
en

ts
 a

pp
ro

xi
m

at
el

y 
11

1,
00

0 
m

et
ric

 to
ns

 o
f t

he
 fa

ci
lit

y’
s a

nn
ua

l p
ro

du
ct

io
n 

ca
pa

ci
ty

.  
 

O
ur

 in
te

re
st

 in
 M

t. 
H

ol
ly

 is
 h

el
d 

th
ro

ug
h 

ou
r s

ub
si

di
ar

y,
 B

er
ke

le
y 

A
lu

m
in

um
, I

nc
. (

“B
er

ke
le

y”
). 

U
nd

er
 th

e 
M

t. 
H

ol
ly

 o
w

ne
rs

hi
p 

st
ru

ct
ur

e,
 w

e 
ho

ld
 a

n 
un

di
vi

de
d 

49
.7

%
 in

te
re

st
 in

 th
e 

pr
op

er
ty

, p
la

nt
 a

nd
 e

qu
ip

m
en

t c
om

pr
is

in
g 

th
e 

al
um

in
um

 r
ed

uc
tio

n 
op

er
at

io
ns

 a
t M

t. 
H

ol
ly

 a
nd

 a
n 

eq
ui

va
le

nt
 s

ha
re

 in
 th

e 
ge

ne
ra

l p
ar

tn
er

sh
ip

 r
es

po
ns

ib
le

 f
or

 th
e 

op
er

at
io

n 
an

d 
m

ai
nt

en
an

ce
 o

f 
th

e 
fa

ci
lit

y.
  

A
LC

O
A

 o
w

ns
 t

he
 r

em
ai

ni
ng

 5
0.

3%
 i

nt
er

es
t 

in
 M

t. 
H

ol
ly

 a
nd

 a
n 

eq
ui

va
le

nt
 s

ha
re

 o
f t

he
 o

pe
ra

tin
g 

pa
rtn

er
sh

ip
.  

U
nd

er
 th

e 
te

rm
s 

of
 th

e 
op

er
at

in
g 

pa
rtn

er
sh

ip
, A

LC
O

A
 is

 re
sp

on
si

bl
e 

fo
r 

op
er

at
in

g 
an

d 
m

ai
nt

ai
ni

ng
 t

he
 f

ac
ili

ty
. 

 E
ac

h 
ow

ne
r 

su
pp

lie
s 

its
 o

w
n 

al
um

in
a 

fo
r 

co
nv

er
si

on
 t

o 
pr

im
ar

y 
al

um
in

um
 a

nd
 is

 re
sp

on
si

bl
e 

fo
r i

ts
 p

ro
po

rti
on

at
e 

sh
ar

e 
of

 o
pe

ra
tio

na
l a

nd
 m

ai
nt

en
an

ce
 c

os
ts

. 

M
et

al
 S

al
es

 A
gr

ee
m

en
ts

.  
W

e 
ha

ve
 a

 c
on

tra
ct

 t
o 

se
ll 

to
 G

le
nc

or
e 

50
,0

00
 m

et
ric

 t
on

s 
of

 p
rim

ar
y 

al
um

in
um

 
pr

od
uc

ed
 a

t M
t. 

H
ol

ly
 e

ac
h 

ye
ar

 th
ro

ug
h 

D
ec

em
be

r 
31

, 2
00

9 
(th

e 
“G

le
nc

or
e 

M
et

al
 A

gr
ee

m
en

t I
”)

.  
Th

e 
G

le
nc

or
e 

M
et

al
 A

gr
ee

m
en

t 
I 

pr
ov

id
es

 f
or

 v
ar

ia
bl

e 
pr

ic
in

g 
de

te
rm

in
ed

 b
y 

re
fe

re
nc

e 
to

 t
he

 q
uo

te
d 

LM
E 

pr
ic

e 
of

 p
rim

ar
y 

al
um

in
um

. 
 M

t. 
H

ol
ly

 a
ls

o 
se

lls
 1

0,
20

0 
m

et
ric

 t
on

s 
pe

r 
ye

ar
 o

f 
pr

im
ar

y 
al

um
in

um
 u

nd
er

 t
he

 G
le

nc
or

e 
M

et
al

 
A

gr
ee

m
en

t I
I. 

M
or

e 
in

fo
rm

at
io

n 
on

 th
e 

G
le

nc
or

e 
M

et
al

 A
gr

ee
m

en
t I

I 
is

 a
va

ila
bl

e 
un

de
r 

“K
ey

 L
on

g-
te

rm
 P

rim
ar

y 
A

lu
m

in
um

 S
al

es
 C

on
tra

ct
s”

 in
 It

em
 7

, “
M

an
ag

em
en

t’s
 D

is
cu

ss
io

n 
an

d 
A

na
ly

si
s 

of
 F

in
an

ci
al

 C
on

di
tio

n 
an

d 
R

es
ul

ts
 

of
 O

pe
ra

tio
ns

.”
 

Al
um

in
a.

  
G

le
nc

or
e 

su
pp

lie
s 

ap
pr

ox
im

at
el

y 
46

%
 o

f 
ou

r 
al

um
in

a 
re

qu
ire

m
en

ts
 f

or
 M

t. 
H

ol
ly

 u
nd

er
 a

 c
on

tra
ct

 
w

hi
ch

 e
xp

ire
s 

Ja
nu

ar
y 

31
, 2

00
8.

  
A

s 
of

 J
an

ua
ry

 1
, 2

00
7 

un
de

r 
an

 a
gr

ee
m

en
t t

ha
t e

xt
en

ds
 th

ro
ug

h 
20

13
, T

ra
fig

ur
a 

A
G

 p
ro

vi
de

s u
s w

ith
 5

4%
 o

f M
t. 

H
ol

ly
’s

 a
lu

m
in

a 
re

qu
ire

m
en

ts
 fo

r 2
00

7 
an

d 
w

ill
 p

ro
vi

de
 a

ll 
of

 M
t. 

H
ol

ly
’s

 a
lu

m
in

a 
re

qu
ire

m
en

ts
 w

he
n 

ou
r 

ag
re

em
en

t w
ith

 G
le

nc
or

e 
ex

pi
re

s 
in

 2
00

8.
  T

he
 p

ric
e 

fo
r 

al
um

in
a 

un
de

r o
ur

 c
on

tra
ct

s 
w

ith
 

Tr
af

ig
ur

a 
an

d 
G

le
nc

or
e 

ar
e 

va
ria

bl
e 

an
d 

ba
se

d 
on

 th
e 

LM
E 

pr
ic

e 
fo

r p
rim

ar
y 

al
um

in
um

.  

Po
w

er
.  

M
t. 

H
ol

ly
 p

ur
ch

as
es

 a
ll 

of
 it

s 
po

w
er

 r
eq

ui
re

m
en

ts
 f

ro
m

 th
e 

So
ut

h 
C

ar
ol

in
a 

Pu
bl

ic
 S

er
vi

ce
 A

ut
ho

rit
y 

(“
SC

PS
A

”)
 u

nd
er

 a
 c

on
tra

ct
 th

at
 r

un
s 

th
ro

ug
h 

20
15

.  
Po

w
er

 d
el

iv
er

ed
 th

ro
ug

h 
20

10
 w

ill
 b

e 
pr

ic
ed

 a
t r

at
es

 f
ix

ed
 

un
de

r c
ur

re
nt

ly
 p

ub
lis

he
d 

sc
he

du
le

s, 
su

bj
ec

t t
o 

ad
ju

st
m

en
ts

 to
 c

ov
er

 S
C

PS
A

’s
 fu

el
 c

os
ts

.  
R

at
es

 fo
r t

he
 p

er
io

d 
20

11
 

th
ro

ug
h 

20
15

 w
ill

 b
e 

as
 p

ro
vi

de
d 

un
de

r t
he

n-
ap

pl
ic

ab
le

 sc
he

du
le

s. 

Em
pl

oy
ee

s. 
 T

he
 e

m
pl

oy
ee

s a
t M

t. 
H

ol
ly

 a
re

 e
m

pl
oy

ed
 b

y 
A

LC
O

A
 a

nd
 a

re
 n

ot
 u

ni
on

iz
ed

. 

Jo
in

t V
en

tu
re

 F
ac

ili
tie

s 

O
n 

O
ct

ob
er

 1
, 2

00
4,

 C
en

tu
ry

 a
nd

 X
st

ra
ta

 (
as

 s
uc

ce
ss

or
 b

y 
m

er
ge

r 
w

ith
 F

al
co

nb
rid

ge
 L

im
ite

d)
, t

hr
ou

gh
 jo

in
t 

ve
nt

ur
e 

co
m

pa
ni

es
, 

ac
qu

ire
d 

eq
ua

l 
in

te
re

st
s 

in
 a

n 
al

um
in

a 
re

fin
er

y 
in

 G
ra

m
er

cy
, 

Lo
ui

si
an

a 
an

d 
re

la
te

d 
ba

ux
ite

 

 
 

10
 

m
in

in
g 

as
se

ts
 i

n 
Ja

m
ai

ca
 (

co
lle

ct
iv

el
y,

 t
he

 “
G

ra
m

er
cy

 a
ss

et
s”

) 
fr

om
 K

ai
se

r 
A

lu
m

in
um

 &
 C

he
m

ic
al

 C
om

pa
ny

 
(“

K
ai

se
r”

). 
 G

le
nc

or
e,

 o
ur

 la
rg

es
t s

ha
re

ho
ld

er
, i

s a
 m

aj
or

 sh
ar

eh
ol

de
r i

n 
X

st
ra

ta
. 

G
ra

m
er

cy
 A

lu
m

in
a 

LL
C

 

Th
e 

al
um

in
a 

re
fin

er
y 

in
 G

ra
m

er
cy

, 
ow

ne
d 

by
 G

A
L,

 b
eg

an
 o

pe
ra

tio
ns

 i
n 

19
59

 a
nd

 c
on

si
st

s 
of

 a
 p

ro
du

ct
io

n 
fa

ci
lit

y,
 a

 p
ow

er
ho

us
e 

fo
r 

st
ea

m
 a

nd
 e

le
ct

ric
ity

 p
ro

du
ct

io
n,

 a
 d

ee
p 

w
at

er
 d

oc
k 

an
d 

a 
ba

rg
e 

lo
ad

in
g 

fa
ci

lit
y.

  
Ex

te
ns

iv
e 

po
rti

on
s 

of
 th

e 
G

ra
m

er
cy

 p
la

nt
 w

er
e 

re
bu

ilt
 a

nd
 m

od
er

ni
ze

d 
be

tw
ee

n 
20

00
 a

nd
 2

00
2,

 in
cl

ud
in

g 
a 

do
ub

le
 

di
ge

st
io

n 
sy

st
em

.  

Al
um

in
a 

O
pe

ra
tio

ns
. 

 T
he

 G
ra

m
er

cy
 p

la
nt

 h
as

 a
n 

an
nu

al
 r

at
ed

 c
ap

ac
ity

 r
at

e 
of

 1
.2

 m
ill

io
n 

m
et

ric
 t

on
s 

of
 

al
um

in
a 

pe
r y

ea
r. 

 G
ra

m
er

cy
’s

 p
ro

du
ct

io
n 

co
ns

is
ts

 o
f a

pp
ro

xi
m

at
el

y 
80

%
 s

m
el

te
r g

ra
de

 a
lu

m
in

a 
an

d 
20

%
 a

lu
m

in
a 

hy
dr

at
e 

or
 c

he
m

ic
al

 g
ra

de
 a

lu
m

in
a.

  
G

A
L 

se
lls

 a
pp

ro
xi

m
at

el
y 

50
%

 o
f 

its
 s

m
el

te
r 

gr
ad

e 
al

um
in

a 
to

 H
aw

es
vi

lle
 a

t 
pr

ic
es

 b
as

ed
 o

n 
G

ra
m

er
cy

’s
 p

ro
du

ct
io

n 
co

st
s u

nd
er

 a
n 

al
um

in
a 

su
pp

ly
 c

on
tra

ct
 d

ue
 to

 e
xp

ire
 o

n 
D

ec
em

be
r 3

1,
 2

01
0.

  
A

ll 
of

 th
e 

ch
em

ic
al

 g
ra

de
 a

lu
m

in
a 

pr
od

uc
tio

n 
is

 c
ur

re
nt

ly
 s

ol
d 

un
de

r 
ex

is
tin

g 
sh

or
t-t

er
m

 a
nd

 lo
ng

-te
rm

 c
on

tra
ct

s 
w

ith
 a

pp
ro

xi
m

at
el

y 
20

 th
ird

 p
ar

ty
 p

ur
ch

as
er

s. 
 

W
e 

ex
pe

ct
 p

ro
du

ct
io

n 
at

 th
e 

G
ra

m
er

cy
 p

la
nt

 to
 re

m
ai

n 
at

 o
r n

ea
r c

ap
ac

ity
 fo

r t
he

 fo
re

se
ea

bl
e 

fu
tu

re
.  

Su
pp

ly
 A

gr
ee

m
en

ts
.  

B
au

xi
te

 is
 th

e 
pr

in
ci

pa
l r

aw
 m

at
er

ia
l u

se
d 

in
 th

e 
pr

od
uc

tio
n 

of
 a

lu
m

in
a,

 a
nd

 n
at

ur
al

 g
as

 is
 

th
e 

pr
in

ci
pa

l 
en

er
gy

 s
ou

rc
e.

  
Th

e 
G

ra
m

er
cy

 p
la

nt
 p

ur
ch

as
es

 a
ll 

of
 i

ts
 b

au
xi

te
 r

eq
ui

re
m

en
ts

 f
ro

m
 S

A
B

L 
un

de
r 

a 
co

nt
ra

ct
 th

at
 e

xp
ire

s 
at

 th
e 

en
d 

of
 2

01
0.

 T
he

 G
ra

m
er

cy
 p

la
nt

 p
ur

ch
as

es
 it

s 
na

tu
ra

l g
as

 re
qu

ire
m

en
ts

 a
t m

ar
ke

t p
ric

es
 

un
de

r s
ho

rt-
te

rm
 a

gr
ee

m
en

ts
 w

ith
 lo

ca
l s

up
pl

ie
rs

.  

St
. A

nn
 B

au
xi

te
 L

im
ite

d 

SA
B

L,
 w

hi
ch

 o
w

ns
 t

he
 b

au
xi

te
 m

in
in

g 
op

er
at

io
ns

, 
is

 j
oi

nt
ly

 o
w

ne
d 

by
 C

en
tu

ry
 a

nd
 X

st
ra

ta
. 

 T
he

 b
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 c
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 c
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i) 
a 

49
%

 in
te

re
st

 in
 a

 J
am

ai
ca

n 
pa

rtn
er

sh
ip

 th
at

 o
w

ns
 c

er
ta

in
 m

in
in

g 
as

se
ts

 in
 

Ja
m

ai
ca

 (
th

e 
“m

in
in

g 
as

se
ts

.”
) 

 T
he

 G
O

J 
ow

ns
 th
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r m
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 p
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f b
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 f
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 p
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 b
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m
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y 

al
um

in
um

, w
hi

ch
 is

 a
 h

ig
hl

y 
cy

cl
ic

al
 c

om
m

od
ity

 w
ith

 
pr

ic
es

 th
at

 a
re

 a
ff

ec
te

d 
by

 g
lo

ba
l d

em
an

d 
an

d 
su

pp
ly

 c
on

di
tio

ns
 a

nd
 o

th
er

 c
on

di
tio

ns
.  

H
is

to
ric

al
ly

, a
lu

m
in

um
 p

ric
es

 
ha

ve
 b

ee
n 

vo
la

til
e 

an
d 

w
e 

ex
pe

ct
 th

er
e 

to
 b

e 
vo

la
til

ity
 in

 th
e 

fu
tu

re
.  

A
lth

ou
gh

 w
e 

us
e 

co
nt

ra
ct

ua
l a

rr
an

ge
m

en
ts

 to
 

m
an

ag
e 

ou
r e

xp
os

ur
e 

to
 fl

uc
tu

at
io

ns
 in

 th
e 

co
m

m
od

ity
 p

ric
e,

 a
 d

ec
lin

e 
in

 p
rim

ar
y 

al
um

in
um

 p
ric

es
 w

ill
 re

du
ce

 o
ur

 
ea

rn
in

gs
 a

nd
 c

as
h 

flo
w

s. 
 A

ny
 s

ig
ni

fic
an

t d
ow

nt
ur

n 
in

 p
ric

es
 f

or
 p

rim
ar

y 
al

um
in

um
 w

ill
 s

ig
ni

fic
an

tly
 r

ed
uc

e 
th

e 
am

ou
nt

 o
f c

as
h 

av
ai

la
bl

e 
to

 m
ee

t o
ur

 c
ur

re
nt

 o
bl

ig
at

io
ns

 a
nd

 fu
nd

 o
ur

 lo
ng

-te
rm

 b
us

in
es

s 
st

ra
te

gi
es

 a
nd

 m
ay

 fo
rc

e 
th

e 
cu

rta
ilm

en
t o

f a
ll 

or
 a

 p
or

tio
n 

of
 o

ur
 o

pe
ra

tio
ns

 a
t o

ne
 o

r m
or

e 
of

 o
ur

 sm
el

te
rs

. 

C
on

ve
rs

el
y,

 a
s p

ric
es

 fo
r a

lu
m

in
um

 in
cr

ea
se

, c
er

ta
in

 o
f o

ur
 h

ed
gi

ng
 tr

an
sa

ct
io

ns
, i

nc
lu

di
ng

 o
ur

 fo
rw

ar
d 

sa
le

s 
of

 
pr

im
ar

y 
al

um
in

um
 a

nd
 o

ur
 L

M
E-

ba
se

d 
al

um
in

a 
an

d 
po

w
er

 c
on

tra
ct

s, 
lim

it 
ou

r 
ab

ili
ty

 t
o 

ta
ke

 a
dv

an
ta

ge
 o

f 
th

e 
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in
cr

ea
se

d 
pr

ic
es

. 
 M

or
e 

in
fo

rm
at

io
n 

ab
ou

t 
C

en
tu

ry
’s

 m
ar

ke
t 

ris
ks

 i
s 

av
ai

la
bl

e 
in

 I
te

m
 7

A
, 

“Q
ua

nt
ita

tiv
e 

an
d 

Q
ua

lit
at

iv
e 

D
is

cl
os

ur
es

 A
bo

ut
 M

ar
ke

t R
is

k.
” 

W
e 

re
du

ce
 o

ur
 c

as
tin

g 
an

d 
sh

ip
pi

ng
 c

os
ts

 b
y 

se
lli

ng
 m

ol
te

n 
al

um
in

um
 t

o 
th

e 
m

aj
or

 c
us

to
m

er
s 

of
 o

ur
 

R
av

en
sw

oo
d 

an
d 

H
aw

es
vi

lle
 fa

ci
lit

ie
s;

 th
e 

lo
ss

 o
f o

ne
 o

f t
he

se
 m

aj
or

 c
us

to
m

er
s 

w
ou

ld
 in

cr
ea

se
 o

ur
 p

ro
du

ct
io

n 
co

st
s a

t t
ho

se
 fa

ci
lit

ie
s. 

A
pp

ro
xi

m
at

el
y 

53
%

 o
f 

ou
r 

co
ns

ol
id

at
ed

 n
et

 s
al

es
 f

or
 2

00
6 

w
er

e 
de

riv
ed

 f
ro

m
 s

al
es

 to
 A

lc
an

 a
nd

 S
ou

th
w

ire
.  

A
lc

an
’s

 fa
ci

lit
y 

is
 lo

ca
te

d 
ad

ja
ce

nt
 to

 R
av

en
sw

oo
d 

an
d 

So
ut

hw
ire

’s
 fa

ci
lit

y 
is

 lo
ca

te
d 

ad
ja

ce
nt

 to
 H

aw
es

vi
lle

.  
D

ue
 

to
 th

is
 p

ro
xi

m
ity

, w
e 

ar
e 

ab
le

 to
 d

el
iv

er
 m

ol
te

n 
al

um
in

um
 to

 th
es

e 
cu

st
om

er
s, 

th
er

eb
y 

el
im

in
at

in
g 

ou
r 

ca
st

in
g 

an
d 

sh
ip

pi
ng

 c
os

ts
 a

nd
 o

ur
 c

us
to

m
er

s’
 re

m
el

tin
g 

co
st

s. 
 C

en
tu

ry
 h

as
 c

on
tra

ct
s 

w
ith

 A
lc

an
 a

nd
 S

ou
th

w
ire

 w
hi

ch
 a

re
 d

ue
 

to
 e

xp
ire

 in
 J

ul
y 

20
07

 a
nd

 M
ar

ch
 2

01
1,

 re
sp

ec
tiv

el
y.

  S
ou

th
w

ire
 h

as
 th

e 
rig

ht
 to

 re
du

ce
 p

ur
ch

as
es

 u
nd

er
 it

s 
co

nt
ra

ct
 

by
 2

0%
 b

eg
in

ni
ng

 in
 2

01
0.

  W
e 

m
ay

 b
e 

un
ab

le
 to

 e
xt

en
d 

or
 re

pl
ac

e 
th

es
e 

co
nt

ra
ct

s 
w

he
n 

th
ey

 te
rm

in
at

e.
  I

f w
e 

ar
e 

un
ab

le
 to

 r
en

ew
 th

es
e 

co
nt

ra
ct

s 
w

he
n 

th
ey

 e
xp

ire
, o

r 
if 

ei
th

er
 c

us
to

m
er

 s
ig

ni
fic

an
tly

 r
ed

uc
es

 it
s 

pu
rc

ha
se

s 
un

de
r 

th
os

e 
co

nt
ra

ct
s, 

w
e 

w
ill

 in
cu

r h
ig

he
r c

as
tin

g 
an

d 
sh

ip
pi

ng
 c

os
ts

.  
 

A
 m

at
er

ia
l c

ha
ng

e 
in

 o
ur

 r
el

at
io

ns
hi

p 
w

ith
 G

le
nc

or
e 

co
ul

d 
af

fe
ct

 h
ow

 w
e 

he
dg

e 
ou

r 
ex

po
su

re
 to

 m
et

al
 p

ri
ce

 
ri

sk
. 

W
e 

be
ne

fit
 f

ro
m

 o
ur

 r
el

at
io

ns
hi

p 
w

ith
 G

le
nc

or
e,

 o
ur

 l
ar

ge
st

 s
ha

re
ho

ld
er

. 
 W

e 
en

te
r 

in
to

 f
or

w
ar

d 
sa

le
s 

an
d 

he
dg

in
g 

co
nt

ra
ct

s 
w

ith
 G

le
nc

or
e 

th
at

 h
el

p 
us

 m
an

ag
e 

ou
r 

ex
po

su
re

 t
o 

flu
ct

ua
tin

g 
al

um
in

um
 p

ric
es

. 
 B

ec
au

se
 

G
le

nc
or

e 
is

 o
ur

 so
le

 m
et

al
 h

ed
ge

 c
ou

nt
er

pa
rty

, a
 m

at
er

ia
l c

ha
ng

e 
in

 o
ur

 re
la

tio
ns

hi
p 

w
ith

 G
le

nc
or

e 
co

ul
d 

af
fe

ct
 h

ow
 

w
e 

he
dg

e 
ou

r e
xp

os
ur

e 
to

 m
et

al
 p

ric
e 

ris
k,

 w
hi

ch
 c

ou
ld

 im
pa

ct
 o

ur
 re

su
lts

 o
f o

pe
ra

tio
ns

. 

Lo
ss

es
 c

au
se

d 
by

 d
is

ru
pt

io
ns

 in
 th

e 
su

pp
ly

 o
f p

ow
er

 w
ou

ld
 re

du
ce

 th
e 

pr
of

ita
bi

lit
y 

of
 o

ur
 o

pe
ra

tio
ns

. 

W
e 

us
e 

la
rg

e 
am

ou
nt

s 
of

 e
le

ct
ric

ity
 t

o 
pr

od
uc

e 
pr

im
ar

y 
al

um
in

um
. 

 A
ny

 l
os

s 
of

 p
ow

er
 w

hi
ch

 r
ed

uc
es

 t
he

 
am

pe
ra

ge
 to

 o
ur

 e
qu

ip
m

en
t o

r 
ca

us
es

 a
n 

eq
ui

pm
en

t s
hu

td
ow

n 
w

ill
 r

es
ul

t i
n 

a 
re

du
ct

io
n 

in
 th

e 
vo

lu
m

e 
of

 m
ol

te
n 

al
um

in
um

 p
ro

du
ce

d 
an

d 
m

ay
 r

es
ul

t 
in

 t
he

 h
ar

de
ni

ng
 o

r 
“f

re
ez

in
g”

 o
f 

m
ol

te
n 

al
um

in
um

 i
n 

th
e 

po
ts

 w
he

re
 i

t 
is 

pr
od

uc
ed

. 
 I

nt
er

ru
pt

io
ns

 i
n 

th
e 

su
pp

ly
 o

f 
el

ec
tri

ca
l 

po
w

er
 t

o 
ou

r 
fa

ci
lit

ie
s 

ca
n 

be
 c

au
se

d 
by

 a
 n

um
be

r 
of

 
ci

rc
um

st
an

ce
s, 

in
cl

ud
in

g 
un

us
ua

lly
 

hi
gh

 
de

m
an

d,
 

bl
ac

ko
ut

s, 
eq

ui
pm

en
t 

fa
ilu

re
, 

na
tu

ra
l 

di
sa

st
er

s 
or

 
ot

he
r 

ca
ta

st
ro

ph
ic

 e
ve

nt
s. 

 If
 s

uc
h 

a 
co

nd
iti

on
 w

er
e 

to
 o

cc
ur

, w
e 

m
ay

 lo
se

 p
ro

du
ct

io
n 

fo
r a

 p
ro

lo
ng

ed
 p

er
io

d 
of

 ti
m

e 
an

d 
in

cu
r 

si
gn

ifi
ca

nt
 l

os
se

s. 
 A

lth
ou

gh
 w

e 
m

ai
nt

ai
n 

pr
op

er
ty

 a
nd

 b
us

in
es

s 
in

te
rr

up
tio

n 
in

su
ra

nc
e 

to
 m

iti
ga

te
 l

os
se

s 
re

su
lti

ng
 fr

om
 c

at
as

tro
ph

ic
 e

ve
nt

s, 
w

e 
m

ay
 b

e 
re

qu
ire

d 
to

 p
ay

 si
gn

ifi
ca

nt
 a

m
ou

nt
s u

nd
er

 th
e 

de
du

ct
ib

le
 p

ro
vi

si
on

s o
f 

th
os

e 
in

su
ra

nc
e 

po
lic

ie
s. 

 In
 a

dd
iti

on
, t

he
 c

ov
er

ag
e 

un
de

r t
ho

se
 p

ol
ic

ie
s 

m
ay

 n
ot

 b
e 

su
ff

ic
ie

nt
 to

 c
ov

er
 a

ll 
lo

ss
es

, o
r 

m
ay

 n
ot

 c
ov

er
 c

er
ta

in
 e

ve
nt

s. 
 C

er
ta

in
 o

f o
ur

 in
su

ra
nc

e 
po

lic
ie

s 
do

 n
ot

 c
ov

er
 a

ny
 lo

ss
es

 th
at

 m
ay

 b
e 

in
cu

rr
ed

 if
 o

ur
 

su
pp

lie
rs

 a
re

 u
na

bl
e 

to
 p

ro
vi

de
 p

ow
er

 d
ur

in
g 

pe
rio

ds
 o

f 
un

us
ua

lly
 h

ig
h 

de
m

an
d.

  
C

er
ta

in
 l

os
se

s 
or

 p
ro

lo
ng

ed
 

in
te

rr
up

tio
ns

 in
 o

ur
 o

pe
ra

tio
ns

 m
ay

 tr
ig

ge
r a

 d
ef

au
lt 

un
de

r o
ur

 re
vo

lv
in

g 
cr

ed
it 

fa
ci

lit
y.

 

Th
e 

co
st

 o
f a

lu
m

in
a 

us
ed

 a
t H

aw
es

vi
lle

 m
ay

 b
e 

hi
gh

er
 th

an
 u

nd
er

 o
ur

 L
M

E
-b

as
ed

 a
lu

m
in

a 
co

nt
ra

ct
s. 

W
e 

ac
qu

ire
 a

lu
m

in
a 

us
ed

 a
t 

ou
r 

R
av

en
sw

oo
d 

an
d 

M
t. 

H
ol

ly
 f

ac
ili

tie
s 

at
 p

ric
es

 b
as

ed
 o

n 
th

e 
LM

E 
pr

ic
e 

fo
r 

pr
im

ar
y 

al
um

in
um

. 
 T

he
 G

ra
m

er
cy

 r
ef

in
er

y 
th

at
 C

en
tu

ry
 a

nd
 X

st
ra

ta
 a

cq
ui

re
d 

fr
om

 K
ai

se
r 

su
pp

lie
s 

al
l 

of
 t

he
 

al
um

in
a 

us
ed

 a
t H

aw
es

vi
lle

 a
t p

ric
es

 b
as

ed
 o

n 
th

e 
G

ra
m

er
cy

 r
ef

in
er

y’
s 

pr
od

uc
tio

n 
co

st
s. 

 T
ho

se
 p

ro
du

ct
io

n 
co

st
s 

co
ul

d 
be

 m
at

er
ia

lly
 h

ig
he

r t
ha

n 
th

e 
pr

ic
e 

pa
id

 u
nd

er
 L

M
E-

ba
se

d 
co

nt
ra

ct
s 

du
rin

g 
pe

rio
ds

 w
he

n 
al

um
in

um
 p

ric
es

 a
re

 
lo

w
 a

nd
 ra

w
 m

at
er

ia
l c

os
ts

 u
se

d 
in

 th
e 

pr
od

uc
tio

n 
of

 a
lu

m
in

a,
 su

ch
 a

s n
at

ur
al

 g
as

, a
re

 h
ig

h.
 

C
ha

ng
es

 o
r 

di
sr

up
tio

ns
 to

 o
ur

 c
ur

re
nt

 a
lu

m
in

a 
su

pp
ly

 a
rr

an
ge

m
en

ts
 a

nd
 o

th
er

 r
aw

 m
at

er
ia

ls
 c

ou
ld

 in
cr

ea
se

 
ou

r r
aw

 m
at

er
ia

l c
os

ts
. 

W
e 

de
pe

nd
 o

n 
a 

lim
ite

d 
nu

m
be

r 
of

 s
up

pl
ie

rs
 f

or
 a

lu
m

in
a,

 th
e 

pr
in

ci
pa

l r
aw

 m
at

er
ia

l u
se

d 
to

 p
ro

du
ce

 p
rim

ar
y 

al
um

in
um

. 
 S

up
pl

y 
of

 a
lu

m
in

a 
ha

s 
be

en
 c

on
st

ra
in

ed
 o

ve
r 

th
e 

pa
st

 t
hr

ee
 y

ea
rs

, 
an

d 
th

e 
co

ns
tru

ct
io

n 
of

 n
ew

 
pr

od
uc

tio
n 

fa
ci

lit
ie

s r
eq

ui
re

s s
ub

st
an

tia
l l

ea
d 

tim
e.

  D
is

ru
pt

io
ns

 to
 o

ur
 su

pp
ly

 o
f a

lu
m

in
a 

co
ul

d 
oc

cu
r f

or
 a

 v
ar

ie
ty

 o
f 

re
as

on
s, 

in
cl

ud
in

g 
di

sr
up

tio
ns

 o
f 

pr
od

uc
tio

n 
at

 a
 p

ar
tic

ul
ar

 s
up

pl
ie

r’
s 

al
um

in
a 

re
fin

er
y.

  
Th

es
e 

di
sr

up
tio

ns
 m

ay
 

re
qu

ire
 C

en
tu

ry
 to

 p
ur

ch
as

e 
al

um
in

a 
on

 th
e 

sp
ot

 m
ar

ke
t o

n 
le

ss
 fa

vo
ra

bl
e 

te
rm

s t
ha

n 
un

de
r o

ur
 c

ur
re

nt
 a

gr
ee

m
en

ts
.  

 

G
ra

m
er

cy
 s

up
pl

ie
s 

su
bs

ta
nt

ia
lly

 a
ll 

th
e 

al
um

in
a 

us
ed

 a
t 

H
aw

es
vi

lle
. 

 O
ur

 j
oi

nt
 v

en
tu

re
 b

au
xi

te
 m

in
in

g 
op

er
at

io
ns

 in
 S

t. 
A

nn
, J

am
ai

ca
 su

pp
lie

s a
ll 

of
 th

e 
ba

ux
ite

 u
se

d 
in

 th
e 

pr
od

uc
tio

n 
of

 a
lu

m
in

a 
at

 th
e 

G
ra

m
er

cy
 a

lu
m

in
a 
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re
fin

er
y.

  
If

 t
he

re
 i

s 
a 

si
gn

ifi
ca

nt
 d

is
ru

pt
io

n 
of

 b
au

xi
te

 s
hi

pm
en

ts
 i

n 
th

e 
fu

tu
re

, 
th

e 
jo

in
t 

ve
nt

ur
e 

co
ul

d 
in

cu
r 

ad
di

tio
na

l c
os

ts
 if

 it
 is

 re
qu

ire
d 

to
 u

se
 b

au
xi

te
 fr

om
 o

th
er

 so
ur

ce
s. 

O
ur

 b
us

in
es

s 
de

pe
nd

s 
up

on
 t

he
 a

de
qu

at
e 

su
pp

ly
 o

f 
ot

he
r 

ra
w

 m
at

er
ia

ls
, 

in
cl

ud
in

g 
ca

us
tic

 s
od

a,
 a

lu
m

in
um

 
flu

or
id

e 
an

d 
ca

lc
in

ed
 p

et
ro

le
um

 c
ok

e,
 p

itc
h,

 a
nd

 c
at

ho
de

s, 
at

 c
om

pe
tit

iv
e 

pr
ic

es
.  

A
lth

ou
gh

 w
or

ld
w

id
e 

th
er

e 
re

m
ai

n 
m

ul
tip

le
 s

ou
rc

es
 f

or
 t

he
se

 r
aw

 m
at

er
ia

ls
, c

on
so

lid
at

io
n 

am
on

g 
ce

rta
in

 N
or

th
 A

m
er

ic
an

 s
up

pl
ie

rs
 h

as
 r

ed
uc

ed
 t

he
 

nu
m

be
r o

f a
va

ila
bl

e 
su

pp
lie

rs
 in

 th
is

 in
du

st
ry

.  
A

 d
is

ru
pt

io
n 

in
 o

ur
 ra

w
 m

at
er

ia
ls

 s
up

pl
y 

fr
om

 o
ur

 e
xi

st
in

g 
su

pp
lie

rs
 

du
e 

to
 a

 la
bo

r d
is

pu
te

, s
ho

rta
ge

 o
f t

he
ir 

ra
w

 m
at

er
ia

ls
 o

r o
th

er
 u

nf
or

es
ee

n 
fa

ct
or

s m
ay

 a
dv

er
se

ly
 a

ff
ec

t o
ur

 o
pe

ra
tin

g 
re

su
lts

 if
 w

e 
ar

e 
un

ab
le

 to
 se

cu
re

 a
lte

rn
at

e 
su

pp
lie

s o
f t

he
se

 m
at

er
ia

ls
 a

t r
ea

so
na

bl
e 

pr
ic

es
.  

   

C
ha

ng
es

 i
n 

th
e 

re
la

tiv
e 

co
st 

an
d 
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ai
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lit
y 

of
 c

er
ta

in
 r

aw
 m

at
er

ia
ls

 a
nd

 e
ne

rg
y 

co
m

pa
re

d 
to

 t
he

 p
ri

ce
 o

f 
pr

im
ar

y 
al

um
in

um
 c

ou
ld

 a
ff

ec
t o

ur
 o

pe
ra

tin
g 

re
su

lts
. 

O
ur

 o
pe

ra
tin

g 
re

su
lts

 v
ar

y 
si

gn
ifi

ca
nt

ly
 w

ith
 c

ha
ng

es
 in

 th
e 

pr
ic

e 
of

 p
rim

ar
y 

al
um

in
um

 a
nd

 th
e 

ra
w

 m
at

er
ia

ls
 

us
ed

 in
 it

s 
pr

od
uc

tio
n,

 in
cl

ud
in

g 
al

um
in

a,
 c

au
st

ic
 s

od
a,

 a
lu

m
in

um
 fl

uo
rid

e 
an

d 
ca

lc
in

ed
 p

et
ro

le
um

 c
ok

e,
 p

itc
h,

 a
nd

 
ca

th
od

es
. 

 B
ec

au
se

 w
e 

se
ll 

ou
r 

pr
od

uc
ts

 b
as

ed
 o

n 
th

e 
LM

E 
pr

ic
e 

fo
r 

pr
im

ar
y 

al
um

in
um

, 
w

e 
ca

n 
no

t 
pa

ss
 o

n 
in

cr
ea

se
d 

co
st

s 
to

 o
ur

 c
us

to
m

er
s. 

 A
lth

ou
gh

 w
e 

at
te

m
pt
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 m

iti
ga

te
 th

e 
ef

fe
ct

s 
of

 p
ric

e 
flu

ct
ua

tio
ns
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r r

aw
 m

at
er

ia
ls

 
th

ro
ug

h 
th

e 
us

e 
of
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ar

io
us

 fi
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d-
pr

ic
e 

co
m

m
itm

en
ts

 a
nd

 fi
na

nc
ia

l i
ns

tru
m

en
ts

, t
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se
 e

ff
or

ts
 a

ls
o 

lim
it 

ou
r a

bi
lit

y 
to

 
ta

ke
 a

dv
an

ta
ge

 o
f 

fa
vo

ra
bl

e 
ch

an
ge

s 
in

 t
he

 m
ar

ke
t 

pr
ic

es
 f

or
 p

rim
ar

y 
al

um
in

um
 o

r 
ra

w
 m

at
er

ia
ls

. 
 I

n 
ad

di
tio

n,
 

be
ca

us
e 

w
e 

ha
ve

 s
ol

d 
fo

rw
ar

d 
a 

ce
rta

in
 a

m
ou

nt
 o

f o
ur

 p
ro

du
ct

io
n 

ca
pa

ci
ty

 in
 fu

tu
re

 y
ea

rs
, r

is
in

g 
ra

w
 m

at
er

ia
l a

nd
 

en
er

gy
 p

ric
es

 w
ou

ld
 n

eg
at

iv
el

y 
im

pa
ct

 o
ur

 e
ar

ni
ng

s 
an

d 
ca

sh
 f

lo
w

, a
ll 

ot
he

r 
th

in
gs

 b
ei

ng
 e

qu
al

.  
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Q
ua

nt
ita

tiv
e 

an
d 

Q
ua

lit
at

iv
e 

D
is

cl
os

ur
es

 A
bo

ut
 M

ar
ke

t R
is

k.
” 

El
ec

tri
ci

ty
 r

ep
re

se
nt

s 
ou

r 
si

ng
le

 la
rg

es
t o

pe
ra

tin
g 

co
st

.  
A

s 
a 

re
su

lt,
 th

e 
av

ai
la

bi
lit

y 
of

 e
le

ct
ric

ity
 a

t e
co

no
m

ic
 

pr
ic

es
 i

s 
cr

iti
ca

l 
to

 t
he

 p
ro

fit
ab

ili
ty

 o
f 

ou
r 

op
er

at
io

ns
.  

W
hi

le
 w

e 
pu

rc
ha

se
 v

irt
ua

lly
 a

ll 
of

 o
ur

 e
le

ct
ric

ity
 f

or
 o

ur
 

ex
is

tin
g 

U
.S

. f
ac

ili
tie

s 
un

de
r 

fix
ed

-p
ric

e 
co

nt
ra

ct
s 

th
ro

ug
h 

20
07

, p
or

tio
ns

 o
f 

th
e 

co
nt

ra
ct

ed
 c

os
t o

f 
th

e 
el

ec
tri

ci
ty

 
su

pp
lie

d 
to

 M
t. 

H
ol

ly
 v

ar
y 

w
ith

 th
e 

su
pp

lie
r’

s 
fu

el
 c

os
ts

.  
A

n 
in

cr
ea

se
 in

 th
es

e 
fu

el
 c

os
ts

 w
ou

ld
 in

cr
ea

se
 th

e 
pr

ic
e 

th
is

 f
ac

ili
ty

 p
ay

s 
fo

r 
el

ec
tri

ci
ty

.  
H

aw
es

vi
lle

 h
as

 u
np

ric
ed

 p
ow

er
 r

eq
ui

re
m

en
ts

 o
f 

ap
pr

ox
im

at
el

y 
27

%
 o

f 
its

 p
ow

er
 

re
qu

ire
m

en
ts

 fr
om

 2
00

8 
th

ro
ug

h 
20

10
.T

he
 p

ro
fit

ab
ili

ty
 o

f o
ur

 H
aw

es
vi

lle
 o

pe
ra

tio
ns

 c
ou

ld
 b

e 
ad

ve
rs

el
y 

af
fe

ct
ed

 if
 

w
e 

ar
e 

un
ab

le
 to

 o
bt

ai
n 

po
w

er
 fo

r t
he

 u
np

ric
ed

 p
or

tio
ns

 o
f H

aw
es

vi
lle

’s
 p

ow
er

 re
qu

ire
m

en
ts

 a
t e

co
no

m
ic

 ra
te

s. 
 In

 
ad

di
tio

n,
 w

e 
m

ay
 b

e 
fo

rc
ed

 to
 c

ur
ta

il 
or

 id
le

 a
 p

or
tio

n 
of

 o
ur

 p
ro

du
ct

io
n 

ca
pa

ci
ty

, w
hi

ch
 w

ou
ld

 lo
w

er
 o

ur
 re

ve
nu

es
 

an
d 

ad
ve

rs
el

y 
af

fe
ct

 th
e 

pr
of

ita
bi

lit
y 

of
 o

ur
 o

pe
ra

tio
ns

. 

U
ne

xp
ec

te
d 

ev
en

ts
, 

in
cl

ud
in

g 
na

tu
ra

l 
di

sa
st

er
s, 

m
ay

 i
nc

re
as

e 
ou

r 
co

st
 o

f 
do

in
g 

bu
si

ne
ss

 o
r 

di
sr

up
t 

ou
r 

op
er

at
io

ns
. 

U
ne

xp
ec

te
d 

ev
en

ts
, 

in
cl

ud
in

g 
fir

es
 o

r 
ex

pl
os

io
ns

 a
t 

ou
r 

fa
ci

lit
ie

s, 
na

tu
ra

l 
di

sa
st

er
s, 

su
ch

 a
s 

hu
rr

ic
an

es
, 

un
pl

an
ne

d 
po

w
er

 o
ut

ag
es

, s
up

pl
y 

di
sr

up
tio

ns
, o

r 
eq

ui
pm

en
t 

fa
ilu

re
s, 

m
ay

 i
nc

re
as

e 
ou

r 
co

st
 o

f 
do

in
g 

bu
si

ne
ss

 o
r 

ot
he

rw
is

e 
di

sr
up

t o
ur

 o
pe

ra
tio

ns
. 

W
e 

ar
e 

su
bj

ec
t t

o 
th

e 
ri

sk
 o

f u
ni

on
 d

isp
ut

es
. 

Th
e 

ba
rg

ai
ni

ng
 u

ni
t e

m
pl

oy
ee

s 
at

 o
ur

 R
av

en
sw

oo
d 

an
d 

H
aw

es
vi

lle
 f
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ili

tie
s 

an
d 

at
 th

e 
G

ra
m

er
cy

 r
ef

in
er

y 
ar

e 
re

pr
es

en
te

d 
by

 th
e 

U
ni

te
d 

St
ee

l W
or

ke
rs

 o
f 

A
m

er
ic

a.
  

C
en

tu
ry

’s
 la

bo
r 

co
nt

ra
ct

s 
at

 H
aw

es
vi

lle
, R

av
en

sw
oo

d 
an

d 
G

ra
m

er
cy

 e
xp

ire
 i

n 
M

ar
ch

 2
01

0,
 M

ay
 2

00
9,

 a
nd

 S
ep

te
m

be
r 

20
10

, 
re

sp
ec

tiv
el

y.
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 a
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ou
r 

co
nt

ra
ct

 w
ith

 
N

or
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l’s

 e
m
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oy

ee
s e

xp
ire

s i
n 

20
09

.  
If

 w
e 

fa
il 

to
 m

ai
nt
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n 
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ct

or
y 

re
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tio
ns

 w
ith
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ny
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r u
ni

on
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pr
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en
tin

g 
ou

r e
m

pl
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ee
s, 

ou
r l
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or

 c
on
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ct

s 
m

ay
 n

ot
 p

re
ve

nt
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 s
tri

ke
 o

r w
or

k 
st

op
pa

ge
 a

t a
ny

 o
f t

he
se

 fa
ci

lit
ie

s 
in

 th
e 

fu
tu

re
.  

A
s a

 re
su

lt 
of

 a
 th

re
at

en
ed

 st
rik

e 
in

 Ju
ly

 2
00

6,
 w

e 
co

m
m

en
ce

d 
an

 o
rd

er
ly

 sh
ut

 d
ow

n 
of

 o
ne

 o
f t

he
 fo

ur
 p

ot
lin

es
 a

t t
he

 
R

av
en

sw
oo

d 
fa

ci
lit

y.
  A

lth
ou

gh
 th

e 
no

tic
e 

to
 s

tri
ke

 w
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 re
sc

in
de

d 
af

te
r w

e 
re
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he

d 
ag

re
em

en
t w

ith
 th

e 
U

SW
A

 o
n 
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ne

w
 la

bo
r 

co
nt
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ct

, o
ur

 p
ro

du
ct

io
n 

at
 th

e 
R

av
en

sw
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d 
fa

ci
lit

y 
w
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 c

ur
ta

ile
d 

w
hi

le
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e 
re

st
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te
d 

th
e 

po
tli

ne
.  
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ny

 
th
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en
ed

 o
r 
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 w
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k 
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pa
ge
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n 

th
e 

fu
tu

re
 c

ou
ld

 p
re

ve
nt

 o
r 

sig
ni
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an

tly
 i

m
pa

ir 
ou

r 
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ili
ty

 t
o 

co
nd

uc
t 

pr
od

uc
tio

n 
op

er
at

io
ns

 a
t o

ur
 u

ni
on

iz
ed

 fa
ci

lit
ie

s, 
w

hi
ch

 c
ou

ld
 h

av
e 

a 
m

at
er

ia
l a

dv
er

se
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ff
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t o
n 

ou
r f

in
an

ci
al

 re
su

lts
. 

W
e 

ar
e 

su
bj

ec
t t

o 
a 

va
ri

et
y 

of
 e

nv
ir

on
m

en
ta

l l
aw

s t
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t c
ou

ld
 re

su
lt 

in
 c

os
ts
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r l

ia
bi

lit
ie

s. 

W
e 

ar
e 

ob
lig

at
ed

 to
 c

om
pl

y 
w

ith
 v

ar
io

us
 fe

de
ra

l, 
st

at
e 

an
d 

ot
he

r e
nv
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nm

en
ta

l l
aw

s 
an

d 
re

gu
la

tio
ns
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lu
di

ng
 

th
e 

en
vi

ro
nm

en
ta

l l
aw

s 
an

d 
re

gu
la

tio
ns

 o
f I

ce
la

nd
, t

he
 E

ur
op

ea
n 

Ec
on

om
ic

 A
re

a 
an

d 
Ja

m
ai
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.  

En
vi

ro
nm

en
ta

l l
aw

s 
an

d 
re

gu
la

tio
ns

 m
ay

 e
xp

os
e 
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 to

 c
os

ts
 o

r l
ia

bi
lit

ie
s 

re
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tin
g 

to
 o

ur
 m

an
uf

ac
tu

rin
g 

op
er

at
io

ns
 o

r p
ro

pe
rty

 o
w

ne
rs
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p.

  
W

e 
in
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r 
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at
in

g 
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s 

an
d 

ca
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 c
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 e
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la
w

s 
an

d 
re

gu
la

tio
ns

. 
 I

n 
ad

di
tio

n,
 w

e 
ar

e 
cu

rr
en

tly
 a

nd
 m

ay
 i

n 
th

e 
fu

tu
re

 b
e 

re
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on
si

bl
e 
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r 

th
e 
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ea

nu
p 

of
 

co
nt

am
in

at
io

n 
at

 s
om

e 
of

 o
ur

 c
ur

re
nt

 a
nd

 f
or

m
er

 m
an

uf
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tu
rin

g 
fa

ci
lit

ie
s 
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 f

or
 t

he
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m
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io
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n 

of
 d

am
ag

e 
to

 
na

tu
ra

l r
es

ou
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es
.  

Fo
r 

ex
am

pl
e,

 w
e,

 a
lo

ng
 w

ith
 o

th
er

s, 
in

cl
ud

in
g 

fo
rm

er
 o

w
ne

rs
 o

f 
ou

r 
fo

rm
er

 S
t. 

C
ro

ix
 f
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ili

ty
, 

ha
ve

 b
ee

n 
su

ed
 f

or
 a

lle
ge

d 
na

tu
ra

l r
es

ou
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es
 d

am
ag

es
 a

t t
he

 f
ac

ili
ty

.  
In

 a
dd

iti
on
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em
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r 
20
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, w

e 
an

d 
th

e 
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m
pa

ny
 t
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t 

pu
rc
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d 
th

e 
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se
ts

 o
f 

ou
r 
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ac
ili

ty
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95
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er
e 
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ed

 b
y 

th
e 

C
om

m
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th
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D
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ar
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en

t 
of

 P
la
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in

g 
an

d 
N

at
ur

al
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ou

rc
es

 a
lle

gi
ng

 o
ur

 f
ai

lu
re

 t
o 

ta
ke

 c
er

ta
in

 a
ct

io
ns

 s
pe

ci
fie

d 
in
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 C

oa
st

al
 

Zo
ne

 m
an

ag
em

en
t p

er
m

it 
is

su
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 to
 V

ia
lc

o 
in

 O
ct

ob
er

 1
99

4.
  

A
lth

ou
gh

 o
ur

 k
no

w
n 

lia
bi

lit
ie

s 
w

ith
 r

es
pe

ct
 to

 th
es

e 
an

d 
ot

he
r m

at
te

rs
 re

la
tin

g 
to

 c
om

pl
ia

nc
e 

an
d 

cl
ea

nu
p,

 b
as

ed
 o

n 
cu

rr
en

t i
nf

or
m

at
io

n,
 a

re
 n

ot
 e

xp
ec

te
d 

to
 b

e 
m

at
er

ia
l, 

if 
m

or
e 

st
rin

ge
nt

 c
om

pl
ia

nc
e 

or
 c

le
an

up
 s

ta
nd

ar
ds

 u
nd

er
 e

nv
iro

nm
en

ta
l l

aw
s 

or
 re

gu
la

tio
ns

 a
re

 im
po

se
d,

 p
re

vi
ou

sl
y 

un
kn

ow
n 

en
vi

ro
nm

en
ta

l c
on

di
tio

ns
 o

r 
da

m
ag

es
 to

 n
at

ur
al

 r
es

ou
rc

es
 a

re
 d

is
co

ve
re

d,
 o

r 
if 

co
nt
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ut

io
ns

 f
ro

m
 o

th
er

 
re

sp
on

si
bl

e 
pa

rti
es

 w
ith

 r
es

pe
ct

 to
 s

ite
s 

fo
r 

w
hi

ch
 w

e 
ha

ve
 c

le
an

up
 r

es
po

ns
ib

ili
tie

s 
ar

e 
no

t a
va

ila
bl

e,
 w

e 
m

ay
 b

e 
su

bj
ec

t 
to

 a
dd

iti
on

al
 l

ia
bi

lit
y,

 w
hi

ch
 m

ay
 b

e 
m

at
er

ia
l 

an
d 

co
ul

d 
af

fe
ct

 o
ur

 l
iq

ui
di

ty
 a

nd
 o

ur
 o

pe
ra

tin
g 

re
su

lts
.  

Fu
rth

er
, a

dd
iti

on
al

 e
nv

iro
nm

en
ta

l m
at

te
rs

 f
or

 w
hi

ch
 w

e 
m

ay
 b

e 
lia

bl
e 

m
ay

 a
ris

e 
in

 th
e 

fu
tu

re
 a

t o
ur

 p
re

se
nt

 s
ite

s 
w

he
re

 n
o 

pr
ob

le
m

 is
 c

ur
re

nt
ly

 k
no

w
n,

 w
ith

 re
sp

ec
t t

o 
si

te
s p

re
vi

ou
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y 
ow

ne
d 

or
 o

pe
ra

te
d 

by
 u

s, 
by

 re
la

te
d 

co
rp

or
at

e 
en

tit
ie

s 
or

 b
y 

ou
r 

pr
ed

ec
es

so
rs

, o
r 

at
 s

ite
s 

th
at

 w
e 

m
ay

 a
cq

ui
re

 in
 th

e 
fu

tu
re

.  
In

 a
dd

iti
on

, o
ve

ra
ll 

pr
od

uc
tio

n 
co

st
s 

m
ay

 b
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om
e 

pr
oh

ib
iti

ve
ly

 e
xp

en
si

ve
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nd
 p

re
ve

nt
 u

s 
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om
 e

ff
ec

tiv
el

y 
co

m
pe

tin
g 

in
 p
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e 

se
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iti
ve

 m
ar

ke
ts

 if
 fu

tu
re

 
ca

pi
ta

l 
ex

pe
nd

itu
re

s 
an

d 
co

st
s 

fo
r 

en
vi

ro
nm

en
ta

l 
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m
pl

ia
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e 
or

 c
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an
up

 a
re

 s
ig

ni
fic

an
tly
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re

at
er

 t
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n 
cu

rr
en

t 
or

 
pr

oj
ec

te
d 

ex
pe

nd
itu

re
s 

an
d 

co
st

s. 
 S

ee
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an
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 D
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n 

an
d 

A
na

ly
si

s 
of

 F
in

an
ci

al
 C

on
di

tio
n 

an
d 

R
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ts

 
of

 O
pe

ra
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ns
 —

 L
iq
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di

ty
 a
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l R
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ou
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es
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 E
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en
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xp

en
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tu
re
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O

th
er

 C
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ge
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at

ed
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te
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r a
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iti
on

al
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at
io

n 
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in
g 

ou
r e

nv
iro

nm
en

ta
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te
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nd
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so

ci
at

ed
 c

os
ts

 a
nd

 ri
sk

s. 
 

A
cq

ui
si

tio
ns

 m
ay

 p
re

se
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in

de
nt

ur
e 

go
ve

rn
in

g 
ou

r 
se

ni
or

 n
ot

es
 li

m
it 

ou
r 

ab
ili

ty
 to

 
in

cu
r a

dd
iti

on
al

 d
eb

t a
nd

 p
ur

su
e 

ou
r g

ro
w

th
 st

ra
te

gy
. 

O
ur

 r
ev

ol
vi

ng
 c

re
di

t 
fa

ci
lit

y 
an

d 
th

e 
in

de
nt

ur
e 

go
ve

rn
in

g 
ou

r 
se

ni
or

 u
ns

ec
ur

ed
 n

ot
es

 e
ac

h 
co

nt
ai

n 
va

rio
us

 
co

ve
na

nt
s t

ha
t r

es
tri

ct
 th

e 
w

ay
 w

e 
co

nd
uc

t o
ur

 b
us

in
es

s a
nd

 li
m

it 
ou

r a
bi

lit
y 

to
 in

cu
r d

eb
t, 

pa
y 

di
vi

de
nd

s a
nd

 e
ng

ag
e 

in
 tr

an
sa

ct
io

ns
 s

uc
h 

as
 a

cq
ui

si
tio

ns
 a

nd
 in

ve
st

m
en

ts
, w

hi
ch

 m
ay

 im
pa

ir 
ou

r 
ab

ili
ty

 to
 p

ur
su

e 
ou

r 
gr

ow
th

 s
tra

te
gy

.  
Se

e 
“M

an
ag

em
en

t’s
 D

is
cu

ss
io

n 
an

d 
A

na
ly

si
s 

of
 F

in
an

ci
al

 C
on

di
tio

n 
an

d 
R

es
ul

ts
 o

f 
O

pe
ra

tio
ns

 –
 “

Li
qu

id
ity

 a
nd

 
C

ap
ita

l R
es

ou
rc

es
 –

 D
eb

t S
er

vi
ce

.”
  A

ny
 fa

ilu
re

 to
 c

om
pl

y 
w

ith
 th

os
e 

co
ve

na
nt

s 
m

ay
 c

on
st

itu
te

 a
 b

re
ac

h 
un

de
r t

he
 

re
vo

lv
in

g 
cr

ed
it 

fa
ci

lit
y 

or
 t

he
 i

nd
en

tu
re

 g
ov

er
ni

ng
 t

he
 n

ot
es

, 
w

hi
ch

 m
ay

 r
es

ul
t 

in
 t

he
 a

cc
el

er
at

io
n 

of
 a

ll 
or

 a
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su
bs

ta
nt

ia
l 

po
rti

on
 o

f 
ou

r 
ou

ts
ta

nd
in

g 
in

de
bt

ed
ne

ss
 a

nd
 t

er
m

in
at

io
n 

of
 c

om
m

itm
en

ts
 u

nd
er

 o
ur

 r
ev

ol
vi

ng
 c

re
di

t 
fa

ci
lit

y.
  I

f o
ur

 in
de

bt
ed

ne
ss

 is
 a

cc
el

er
at

ed
, w

e 
m

ay
 b

e 
un

ab
le

 to
 re

pa
y 

th
e 

re
qu

ire
d 

am
ou

nt
s a

nd
 o

ur
 se

cu
re

d 
le

nd
er

s 
co

ul
d 

fo
re

cl
os

e 
on

 a
ny

 c
ol

la
te

ra
l s

ec
ur

in
g 

ou
r s

ec
ur

ed
 d

eb
t. 

  

Su
bs

ta
nt

ia
lly

 a
ll 

of
 N

or
du

ra
l’s

 a
ss

et
s 

ar
e 

pl
ed

ge
d 

as
 s

ec
ur

ity
 u

nd
er

 it
s 

te
rm

 lo
an

 fa
ci

lit
y.

  I
n 

ad
di

tio
n,

 th
e 

sh
ar

es
 

of
 N

or
du

ra
l h

av
e 

be
en

 p
le

dg
ed

 to
 th

e 
le

nd
er

s 
as

 c
ol

la
te

ra
l. 

 If
 N

or
du

ra
l i

s u
na

bl
e 

to
 c

om
pl

y 
w

ith
 th

e 
co

ve
na

nt
s 

in
 it

s 
te

rm
 lo

an
, t

he
 le

nd
er

s 
w

ou
ld

 b
e 

ab
le

 to
 c

an
ce

l c
om

m
itm

en
ts

 u
nd

er
 th

is
 f

ac
ili

ty
, c

au
se

 a
ll 

or
 p

ar
t o

f 
th

e 
am

ou
nt

s 
ou

ts
ta

nd
in

g 
un

de
r t

he
 lo

an
 fa

ci
lit

y 
to

 b
e 

im
m

ed
ia

te
ly

 d
ue

 a
nd

 p
ay

ab
le

 a
nd

 fo
re

cl
os

e 
on

 a
ny

 c
ol

la
te

ra
l s

ec
ur

in
g 

th
e 

lo
an

 f
ac

ili
ty

.  
Th

e 
te

rm
 lo

an
 f

ac
ili

ty
 a

ls
o 

co
nt

ai
ns

 r
es

tri
ct

io
ns

 o
n 

N
or

du
ra

l’s
 a

bi
lit

y 
to

 p
ay

 d
iv

id
en

ds
, i

nc
lu

di
ng

 a
 

re
qu

ire
m

en
t 

th
at

 N
or

du
ra

l 
m

ak
e 

a 
re

pa
ym

en
t 

of
 p

rin
ci

pa
l 

in
 a

n 
am

ou
nt

 e
qu

al
 t

o 
50

%
 o

f 
an

y 
di

vi
de

nd
 p

ai
d 

to
 

sh
ar

eh
ol

de
rs

.  
Se

e 
“M

an
ag

em
en

t’s
 D

is
cu

ss
io

n 
an

d 
A

na
ly

si
s 

of
 F

in
an

ci
al

 C
on

di
tio

n 
an

d 
R

es
ul

ts
 o

f 
O

pe
ra

tio
ns

 –
 

“L
iq

ui
di

ty
 a

nd
 C

ap
ita

l R
es

ou
rc

es
.”

  B
as

ed
 o

n 
N

or
du

ra
l’s

 n
ee

ds
 fo

r c
as

h 
to

 fi
na

nc
e 

its
 e

xp
an

si
on

 a
nd

 o
pe

ra
tio

ns
, w

e 
do

 n
ot

 c
ur

re
nt

ly
 a

nt
ic

ip
at

e 
th

at
 N

or
du

ra
l w

ill
 d

is
tri

bu
te

 a
ny

 c
as

h 
in

 th
e 

fo
re

se
ea

bl
e 

fu
tu

re
. 

F
ur

th
er

 m
et

al
s i

nd
us

tr
y 

co
ns

ol
id

at
io

n 
co

ul
d 

pr
ov

id
e 

co
m

pe
tit

iv
e 

ad
va

nt
ag

es
 to

 o
ur

 c
om

pe
tit

or
s. 

Th
e 

m
et

al
s 

in
du

st
ry

 h
as

 e
xp

er
ie

nc
ed

 c
on

so
lid

at
io

n 
ov

er
 t

he
 p

as
t 

se
ve

ra
l 

ye
ar

s 
an

d 
th

er
e 

m
ay

 b
e 

m
or

e 
co

ns
ol

id
at

io
n 

tra
ns

ac
tio

ns
 i

n 
th

e 
fu

tu
re

.  
C

on
so

lid
at

io
n 

by
 o

ur
 c

om
pe

tit
or

s 
m

ay
 e

nh
an

ce
 t

he
ir 

ca
pa

ci
ty

 a
nd

 t
he

ir 
ac

ce
ss

 to
 r

es
ou

rc
es

, l
ow

er
 th

ei
r 

co
st

 s
tru

ct
ur

e 
an

d 
pu

t u
s 

at
 a

 c
om

pe
tit

iv
e 

di
sa

dv
an

ta
ge

.  
C

on
tin

ue
d 

co
ns

ol
id

at
io

n 
m

ay
 li

m
it 

ou
r a

bi
lit

y 
to

 im
pl

em
en

t o
ur

 s
tra

te
gi

c 
ob

je
ct

iv
es

 e
ff

ec
tiv

el
y.

  W
e 

ca
nn

ot
 re

lia
bl

y 
pr

ed
ic

t t
he

 im
pa

ct
 o

n 
us

 
of

 fu
rth

er
 c

on
so

lid
at

io
n 

in
 th

e 
al

um
in

um
 in

du
st

ry
. 

W
e 

de
pe

nd
 u

po
n 

di
vi

de
nd

s f
ro

m
 o

ur
 su

bs
id

ia
rie

s t
o 

m
ee

t o
ur

 d
eb

t s
er

vi
ce

 o
bl

ig
at

io
ns

. 

W
e 

ar
e 

a 
ho

ld
in

g 
co

m
pa

ny
 a

nd
 c

on
du

ct
 a

ll 
of

 o
ur

 o
pe

ra
tio

ns
 th

ro
ug

h 
ou

r s
ub

si
di

ar
ie

s. 
 O

ur
 a

bi
lit

y 
to

 m
ee

t o
ur

 
de

bt
 s

er
vi

ce
 o

bl
ig

at
io

ns
 d

ep
en

ds
 u

po
n 

th
e 

re
ce

ip
t o

f 
di

vi
de

nd
s 

fr
om

 o
ur

 s
ub

si
di

ar
ie

s. 
 N

or
du

ra
l’s

 s
en

io
r 

te
rm

 lo
an

 
fa

ci
lit

y 
pl

ac
es

 s
ig

ni
fic

an
t l

im
ita

tio
ns

 o
n 

N
or

du
ra

l’s
 a

bi
lit

y 
to

 p
ay

 d
iv

id
en

ds
.  

Su
bj

ec
t t

o 
th

e 
re

st
ric

tio
ns

 c
on

ta
in

ed
 in

 
ou

r r
ev

ol
vi

ng
 c

re
di

t f
ac

ili
ty

 a
nd

 th
e 

in
de

nt
ur

es
 g

ov
er

ni
ng

 o
ur

 s
en

io
r a

nd
 c

on
ve

rti
bl

e 
no

te
s, 

fu
tu

re
 b

or
ro

w
in

gs
 b

y 
ou

r 
su

bs
id

ia
rie

s 
co

ul
d 

co
nt

ai
n 

re
st

ric
tio

ns
 o

r 
pr

oh
ib

iti
on

s 
on

 t
he

 p
ay

m
en

t 
of

 d
iv

id
en

ds
 b

y 
th

os
e 

su
bs

id
ia

rie
s. 

 I
n 

ad
di

tio
n,

 u
nd

er
 a

pp
lic

ab
le

 la
w

, o
ur

 s
ub

si
di

ar
ie

s 
co

ul
d 

be
 li

m
ite

d 
in

 th
e 

am
ou

nt
s 

th
at

 th
ey

 a
re

 p
er

m
itt

ed
 to

 p
ay

 a
s 

di
vi

de
nd

s o
n 

th
ei

r c
ap

ita
l s

to
ck

. 

Th
e 

pr
ic

e 
of

 o
ur

 c
om

m
on

 st
oc

k 
m

ay
 fl

uc
tu

at
e 

si
gn

ifi
ca

nt
ly

. 

Th
e 

m
ar

ke
t 

pr
ic

e 
of

 o
ur

 c
om

m
on

 s
to

ck
 h

as
 e

xp
er

ie
nc

ed
 s

ig
ni

fic
an

t 
vo

la
til

ity
 f

ro
m

 t
im

e 
to

 t
im

e,
 a

nd
 t

hi
s 

vo
la

til
ity

 m
ay

 c
on

tin
ue

 in
 th

e 
fu

tu
re

.  
Fr

om
 J

an
ua

ry
 1

, 2
00

6,
 th

ro
ug

h 
Fe

br
ua

ry
 2

8,
 2

00
7,

 th
e 

in
tra

-d
ay

 s
al

es
 p

ric
e 

of
 

ou
r c

om
m

on
 s

to
ck

 o
n 

N
A

SD
A

Q
 ra

ng
ed

 fr
om

 $
26

.1
4 

to
 $

56
.5

7 
pe

r s
ha

re
.  

In
 a

dd
iti

on
, t

he
 s

ec
ur

iti
es

 m
ar

ke
ts

 h
av

e 
ex

pe
rie

nc
ed

 si
gn

ifi
ca

nt
 p

ric
e 

an
d 

vo
lu

m
e 

flu
ct

ua
tio

ns
.  

Th
e 

m
ar

ke
t p

ric
e 

fo
r o

ur
 c

om
m

on
 st

oc
k 

m
ay

 b
e 

af
fe

ct
ed

 b
y 

a 
nu

m
be

r o
f f

ac
to

rs
, i

nc
lu

di
ng

 a
ct

ua
l o

r a
nt

ic
ip

at
ed

 v
ar

ia
tio

ns
 in

 o
ur

 q
ua

rte
rly

 re
su

lts
 o

f o
pe

ra
tio

ns
, e

xp
ec

ta
tio

ns
 a

bo
ut

 
th

e 
fu

tu
re

 p
ric

e 
of

 a
lu

m
in

um
, c

ha
ng

es
 in

 e
ar

ni
ng

s 
es

tim
at

es
 o

r r
ec

om
m

en
da

tio
ns

 b
y 

se
cu

rit
ie

s 
an

al
ys

ts
, c

ha
ng

es
 in

 
re

se
ar

ch
 c

ov
er

ag
e 

by
 s

ec
ur

iti
es

 a
na

ly
st

s, 
an

y 
an

no
un

ce
m

en
t b

y 
us

 o
f s

ig
ni

fic
an

t a
cq

ui
si

tio
ns

, s
tra

te
gi

c 
pa

rtn
er

sh
ip

s, 
jo

in
t v

en
tu

re
s 

or
 c

ap
ita

l c
om

m
itm

en
ts

, d
ev

el
op

m
en

ts
 in

 th
e 

al
um

in
um

 in
du

st
ry

 a
nd

 s
al

es
 o

f s
ub

st
an

tia
l n

um
be

rs
 o

f 
sh

ar
es

 b
y 

cu
rr

en
t h

ol
de

rs
 o

f 
ou

r 
co

m
m

on
 s

to
ck

 in
 th

e 
pu

bl
ic

 m
ar

ke
t. 

 I
n 

ad
di

tio
n,

 g
en

er
al

 e
co

no
m

ic
, p

ol
iti

ca
l a

nd
 

m
ar

ke
t 

co
nd

iti
on

s 
an

d 
ot

he
r 

fa
ct

or
s 

un
re

la
te

d 
to

 o
ur

 o
pe

ra
tin

g 
pe

rf
or

m
an

ce
 m

ay
 c

au
se

 t
he

 m
ar

ke
t 

pr
ic

e 
of

 o
ur

 
co

m
m

on
 st

oc
k 

to
 b

e 
vo

la
til

e.
 

Pr
ov

is
io

ns
 in

 o
ur

 c
ha

rt
er

 d
oc

um
en

ts
 a

nd
 st

at
e 

la
w

 m
ay

 m
ak

e 
it 

di
ff

ic
ul

t f
or

 o
th

er
s t

o 
ob

ta
in

 c
on

tr
ol

 o
f C

en
tu

ry
 

A
lu

m
in

um
, e

ve
n 

th
ou

gh
 so

m
e 

st
oc

kh
ol

de
rs

 m
ay

 c
on

si
de

r i
t t

o 
be

 b
en

ef
ic

ia
l. 

C
er

ta
in

 p
ro

vi
si

on
s 

of
 o

ur
 r

es
ta

te
d 

ce
rti

fic
at

e 
of

 i
nc

or
po

ra
tio

n 
an

d 
am

en
de

d 
an

d 
re

st
at

ed
 b

yl
aw

s, 
as

 w
el

l 
as

 
pr

ov
is

io
ns

 o
f 

th
e 

D
el

aw
ar

e 
G

en
er

al
 C

or
po

ra
tio

n 
La

w
, m

ay
 h

av
e 

th
e 

ef
fe

ct
 o

f 
de

la
yi

ng
, d

ef
er

rin
g 

or
 p

re
ve

nt
in

g 
a 

ch
an

ge
 o

f 
co

nt
ro

l 
of

 C
en

tu
ry

, i
nc

lu
di

ng
 t

ra
ns

ac
tio

ns
 i

n 
w

hi
ch

 o
ur

 s
to

ck
ho

ld
er

s 
m

ig
ht

 o
th

er
w

is
e 

ha
ve

 r
ec

ei
ve

d 
a 

su
bs

ta
nt

ia
l p

re
m

iu
m

 fo
r t

he
ir 

sh
ar

es
 o

ve
r t

he
n 

cu
rr

en
t m

ar
ke

t p
ric

es
.  

Fo
r e

xa
m

pl
e,

 th
es

e 
pr

ov
is

io
ns

: 

gi
ve

 a
ut

ho
rit

y 
to

 o
ur

 b
oa

rd
 o

f 
di

re
ct

or
s 

to
 i

ss
ue

 p
re

fe
rr

ed
 s

to
ck

 a
nd

 t
o 

de
te

rm
in

e 
th

e 
pr

ic
e,

 r
ig

ht
s, 

pr
ef

er
en

ce
s, 

pr
iv

ile
ge

s a
nd

 re
st

ric
tio

ns
 o

f t
ho

se
 sh

ar
es

 w
ith

ou
t a

ny
 st

oc
kh

ol
de

r v
ot

e;
 

pr
ov

id
e,

 u
nd

er
 o

ur
 c

ha
rte

r 
do

cu
m

en
ts

, f
or

 a
 b

oa
rd

 o
f 

di
re

ct
or

s 
co

ns
is

tin
g 

of
 t

hr
ee

 c
la

ss
es

, e
ac

h 
of

 w
hi

ch
 

se
rv

es
 fo

r a
 d

iff
er

en
t t

hr
ee

-y
ea

r t
er

m
; 
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re
qu

ire
 s

to
ck

ho
ld

er
s 

to
 g

iv
e 

ad
va

nc
e 

no
tic

e 
pr

io
r 

to
 s

ub
m

itt
in

g 
pr

op
os

al
s 

fo
r 

co
ns

id
er

at
io

n 
at

 s
to

ck
ho

ld
er

s’
 

m
ee

tin
gs

 o
r t

o 
no

m
in

at
e 

pe
rs

on
s f

or
 e

le
ct

io
n 

as
 d

ire
ct

or
s;

 a
nd

 

re
st

ric
t, 

un
de

r 
ou

r 
ch

ar
te

r 
do

cu
m

en
ts

, 
ce

rta
in

 b
us

in
es

s 
co

m
bi

na
tio

ns
 b

et
w

ee
n 

us
 a

nd
 a

ny
 p

er
so

n 
w

ho
 

be
ne

fic
ia

lly
 o

w
ns

 1
0%

 o
r m

or
e 

of
 o

ur
 o

ut
st

an
di

ng
 v

ot
in

g 
st

oc
k.

 

In
 a

dd
iti

on
, s

ev
er

al
 o

f o
ur

 o
ff

ic
er

s 
ha

ve
 e

nt
er

ed
 in

to
 e

m
pl

oy
m

en
t a

nd
 s

ev
er

an
ce

 c
om

pe
ns

at
io

n 
ag

re
em

en
ts

 th
at

 
pr

ov
id

e 
fo

r 
ca

sh
 p

ay
m

en
ts

, i
m

m
ed

ia
te

 v
es

tin
g 

of
 s

to
ck

 o
pt

io
ns

 a
nd

 p
er

fo
rm

an
ce

 s
ha

re
s 

an
d 

ac
ce

le
ra

tio
n 

of
 o

th
er

 
be

ne
fit

s 
un

de
r c

er
ta

in
 c

irc
um

st
an

ce
s, 

in
cl

ud
in

g 
a 

ch
an

ge
 in

 c
on

tro
l o

f C
en

tu
ry

.  
O

ur
 1

99
6 

St
oc

k 
In

ce
nt

iv
e 

Pl
an

, a
s 

am
en

de
d,

 a
ls

o 
pr

ov
id

es
 f

or
 a

cc
el

er
at

io
n 

of
 t

he
 a

bi
lit

y 
to

 e
xe

rc
is

e 
st

oc
k 

op
tio

ns
 a

nd
 t

he
 v

es
tin

g 
of

 p
er

fo
rm

an
ce

 
sh

ar
es

 u
po

n 
a 

ch
an

ge
 o

f c
on

tro
l, 

an
d 

ou
r N

on
-E

m
pl

oy
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W
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 c
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at
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fic
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 c

ha
ng
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e 
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U
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t p
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, p
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 b
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ur
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 c
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en
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w
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t p
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m
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m
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 f
iv

e-
ye

ar
 t

er
m

s, 
un

le
ss

 e
ith

er
 p
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 re
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0 
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s c
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(1
) 
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r 2
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5,
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ra
l a
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H
P 

B
ill

ito
n 
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en
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e 
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n 
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lli

ng
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gr
ee
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en

t t
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t 
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0 

m
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on
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00
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et
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 t
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of
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l 
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N

or
du

ra
l 
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m
pl

et
io

n 
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e 
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pa
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N
or
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ra

l e
nt

er
ed
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 a
 1

0-
ye

ar
 L

M
E-

ba
se

d 
al

um
in

a 
to

lli
ng
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gr

ee
m

en
t w
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le
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or
e 

fo
r 9
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00

0 
m

et
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f 
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e 

ex
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n 
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er
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m
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(3
) 
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ec
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be
r 

20
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, G
le

nc
or

e 
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si
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ed
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 H
yd

ro
 5
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f 
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r 
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gr

ee
m
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l c
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 b
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 p
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 c
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 p
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 d
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 d
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 p
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l c
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 b
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e 

Th
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ra
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ra
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 C
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ow
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s 
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f R
av

en
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 re
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e 
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en
t b
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g 
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on
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s n
ot
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e 
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in

at
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n.
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tiv
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Se
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e 
C

om
m
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si
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f t
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te
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in
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ro
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d 
an
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en
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l r
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si
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 c

on
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n 
w
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n 
in
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ea

se
 in

 th
e 
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rif
f r

at
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.  
U

nd
er

 th
e 

ex
pe

rim
en

ta
l r

at
e,

 R
av

en
sw

oo
d 

m
ay

 b
e 

ex
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se
d 

fr
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 o
r m

ay
 

de
fe

r 
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e 
pa
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en
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f 

th
e 

in
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ea
se
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 th

e 
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rif
f 
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te
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m

in
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 p
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es
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s 
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ot
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n 

th
e 
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E 

fa
ll 

be
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w
 p

re
-

de
te

rm
in

ed
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ve
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(2
) 

Th
is

 c
on

tra
ct

 c
on

ta
in

s 
LM

E-
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se
d 

pr
ic

in
g 

pr
ov

is
io

ns
 t
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t 

ar
e 
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id
er

ed
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n 
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be
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ed
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iv

at
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e.
  

Th
e 

em
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dd
ed

 d
er
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e 
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 q
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lif
y 

fo
r c
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h 

flo
w

 h
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ge
 tr

ea
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en
t a
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 m
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 m
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t q
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rte
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G
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d 
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n 

th
e 
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 d
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e 
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e 
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n 
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e 

N
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) 
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w
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d 
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ra
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 t
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C
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lid
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ed
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m
en

t o
f O

pe
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tio
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. 

(3
) 
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pr
il 

20
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, w
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un
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d 
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an
si
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 o

f t
he

 N
or
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ra

l f
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ili
ty
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 m
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y 
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w
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xp
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 b
e 
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rte
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st

im
at

ed
 u

si
ng

 m
ar

ke
t c

om
pa

ra
bl

e 
in

fo
rm

at
io

n.
   

Th
e 

in
ta

ng
ib

le
 a

ss
et

 c
on

si
st

s o
f t

he
 p

ow
er

 c
on

tra
ct

 a
cq

ui
re

d 
in

 c
on

ne
ct

io
n 

w
ith

 o
ur

 a
cq

ui
si

tio
n 

of
 th

e 
H

aw
es

vi
lle

 fa
ci

lit
y 

(“
H

aw
es

vi
lle

”)
.  

Th
e 

co
nt

ra
ct

 v
al

ue
 is

 b
ei

ng
 a

m
or

tiz
ed

 o
ve

r i
ts

 te
rm

 u
si

ng
 a

 m
et

ho
d 

th
at

 
re

su
lts

 in
 a

nn
ua

l a
m

or
tiz

at
io

n 
eq

ua
l t

o 
th

e 
pe

rc
en

ta
ge

 o
f a

 g
iv

en
 y

ea
r’

s e
xp

ec
te

d 
gr

os
s a

nn
ua

l b
en

ef
it 

to
 th

e 
to

ta
l 

as
 a

pp
lie

d 
to

 th
e 

to
ta

l r
ec

or
de

d 
va

lu
e 

of
 th

e 
po

w
er

 c
on

tra
ct

.  
A

s o
f M

ar
ch

 3
1,

 2
00

7,
 th

e 
gr

os
s c

ar
ry

in
g 

am
ou

nt
 o

f 
th

e 
in

ta
ng

ib
le

 a
ss

et
 w

as
 $

15
5,

98
6 

w
ith

 a
cc

um
ul

at
ed

 a
m

or
tiz

at
io

n 
of

 $
97

,8
89

. 

C
E

N
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R
Y

 A
L

U
M
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U

M
 C

O
M

PA
N

Y
 

N
ot

es
 to

 th
e 

C
on

so
lid

at
ed

 F
in

an
ci

al
 S

ta
te

m
en

ts
 -c

on
tin

ue
d

8

Fo
r t

he
 th

re
e 

m
on

th
 p

er
io

ds
 e

nd
ed

 M
ar

ch
 3

1,
 2

00
7 

an
d 

20
06

, a
m

or
tiz

at
io

n 
ex

pe
ns

e 
fo

r t
he

 in
ta

ng
ib

le
 a

ss
et

 
to

ta
le

d 
$3

,4
97

 a
nd

 $
3,

26
2,

 re
sp

ec
tiv

el
y.

  F
or

 th
e 

ye
ar

 e
nd

in
g 

D
ec

em
be

r 3
1,

 2
00

7,
 th

e 
es

tim
at

ed
 a

gg
re

ga
te

 
am

or
tiz

at
io

n 
ex

pe
ns

e 
fo

r t
he

 in
ta

ng
ib

le
 a

ss
et

 w
ill

 b
e 

ap
pr

ox
im

at
el

y 
$1

3,
99

1.
  T

he
 e

st
im

at
ed

 a
gg

re
ga

te
 

am
or

tiz
at

io
n 

ex
pe

ns
e 

fo
r t

he
 in

ta
ng

ib
le

 a
ss

et
 th

ro
ug

h 
th

e 
H

aw
es

vi
lle

 p
ow

er
 c

on
tra

ct
’s

 te
rm

 is
 a

s f
ol

lo
w

s:
  

20
08

 
20

09
 

20
10

 
Es

tim
at

ed
 A

m
or

tiz
at

io
n 

Ex
pe

ns
e 

$ 
15

,0
76

 
$ 

16
,1

49
 

$ 
16

,3
78

 

Th
e 

in
ta

ng
ib

le
 a

ss
et

 i
s 

re
vi

ew
ed

 f
or

 i
m

pa
irm

en
t 

in
 a

cc
or

da
nc

e 
w

ith
 S

FA
S 

14
2,

 “
G

oo
dw

ill
 a

nd
 O

th
er

 
In

ta
ng

ib
le

 A
ss

et
s,”

 w
he

ne
ve

r 
ev

en
ts

 o
r 

ci
rc

um
st

an
ce

s 
in

di
ca

te
 t

ha
t 

its
 n

et
 c

ar
ry

in
g 

am
ou

nt
 m

ay
 n

ot
 b

e 
re

co
ve

ra
bl

e.
 

6.
 

D
eb

t 

M
ar

ch
 3

1,
 

20
07

 
D

ec
em

be
r 

31
, 

20
06

 
D

eb
t c

la
ss

ifi
ed

 a
s c

ur
re

nt
 li

ab
ili

tie
s:

 
1.

75
%

 c
on

ve
rti

bl
e 

se
ni

or
 n

ot
es

 d
ue

 2
02

4,
 in

te
re

st
 p

ay
ab

le
 

se
m

ia
nn

ua
lly

 (1
)(

2)
(5

)(
6)

 
$1

75
,0

00
 

$1
75

,0
00

 
H

an
co

ck
 C

ou
nt

y 
in

du
st

ria
l r

ev
en

ue
 b

on
ds

 d
ue

 2
02

8,
 in

te
re

st
 

pa
ya

bl
e 

qu
ar

te
rly

 (v
ar

ia
bl

e 
in

te
re

st
 ra

te
s (

no
t t

o 
ex

ce
ed

 
12

%
))

(1
) 

7,
81

5 
7,

81
5 

C
ur

re
nt

 p
or

tio
n 

of
 lo

ng
-te

rm
 d

eb
t 

14
,6

11
 

30
,1

05
 

D
eb

t c
la

ss
ifi

ed
 a

s n
on

-c
ur

re
nt

 li
ab

ili
tie

s:
7.

5%
 se

ni
or

 u
ns

ec
ur

ed
 n

ot
es

 p
ay

ab
le

 d
ue

 2
01

4,
 in

te
re

st
 p

ay
ab

le
 

se
m

ia
nn

ua
lly

 (5
)(

6)
(8

) 
25

0,
00

0
25

0,
00

0
N

or
du

ra
l’s

 se
ni

or
 te

rm
 lo

an
 fa

ci
lit

y 
m

at
ur

in
g 

in
 2

01
0,

 v
ar

ia
bl

e 
in

te
re

st
 ra

te
, p

rin
ci

pa
l a

nd
 in

te
re

st
 p

ay
m

en
ts

 d
ue

 
se

m
ia

nn
ua

lly
 th

ro
ug

h 
20

10
, l

es
s c

ur
re

nt
 p

or
tio

n 
(3

)(
4)

(7
) 

31
7,

50
0 

30
1,

50
0 

N
or

du
ra

l’s
 v

ar
io

us
 lo

an
s, 

w
ith

 in
te

re
st

 ra
te

s r
an

gi
ng

 fr
om

 2
.7

0%
 

to
 6

.7
5%

 d
ue

 th
ro

ug
h 

20
20

, l
es

s c
ur

re
nt

 p
or

tio
n 

7,
67

6 
7,

83
1 

T
ot

al
 D

eb
t 

$7
72

,6
02

 
$7

72
,2

51
 

(1
) 

Th
e 

IR
B

s a
re

 c
la

ss
ifi

ed
 a

s c
ur

re
nt

 li
ab

ili
tie

s b
ec

au
se

 th
ey

 a
re

 re
m

ar
ke

te
d 

w
ee

kl
y 

an
d 

co
ul

d 
be

 
re

qu
ire

d 
to

 b
e 

re
pa

id
 u

po
n 

de
m

an
d 

if 
th

er
e 

is
 a

 fa
ile

d 
re

m
ar

ke
tin

g.
 T

he
 c

on
ve

rti
bl

e 
no

te
s a

re
 

cl
as

si
fie

d 
as

 c
ur

re
nt

 b
ec

au
se

 th
ey

 a
re

 c
on

ve
rti

bl
e 

at
 a

ny
 ti

m
e 

by
 th

e 
ho

ld
er

.  
Th

e 
IR

B
 in

te
re

st
 ra

te
 a

t 
M

ar
ch

 3
1,

 2
00

7 
w

as
 3

.9
5%

. 
(2

) 
Th

e 
co

nv
er

tib
le

 n
ot

es
 a

re
 c

on
ve

rti
bl

e 
at

 a
ny

 ti
m

e 
by

 th
e 

ho
ld

er
 a

t a
n 

in
iti

al
 c

on
ve

rs
io

n 
ra

te
 o

f 
32

.7
43

0 
sh

ar
es

 o
f C

en
tu

ry
 c

om
m

on
 st

oc
k 

pe
r o

ne
 th

ou
sa

nd
 d

ol
la

rs
 o

f p
rin

ci
pa

l a
m

ou
nt

 o
f 

co
nv

er
tib

le
 n

ot
es

, s
ub

je
ct

 to
 a

dj
us

tm
en

ts
 fo

r c
er

ta
in

 e
ve

nt
s. 

 T
he

 in
iti

al
 c

on
ve

rs
io

n 
ra

te
 is

 e
qu

iv
al

en
t 

to
 a

 c
on

ve
rs

io
n 

pr
ic

e 
of

 a
pp

ro
xi

m
at

el
y 

$3
0.

54
09

 p
er

 sh
ar

e 
of

 C
en

tu
ry

 c
om

m
on

 st
oc

k.
 U

po
n 

co
nv

er
si

on
 o

f a
 c

on
ve

rti
bl

e 
no

te
, t

he
 h

ol
de

r o
f s

uc
h 

co
nv

er
tib

le
 n

ot
e 

sh
al

l r
ec

ei
ve

 c
as

h 
eq

ua
l t

o 
th

e 
pr

in
ci

pa
l a

m
ou

nt
 o

f t
he

 c
on

ve
rti

bl
e 

no
te

 a
nd

, a
t o

ur
 e

le
ct

io
n,

 e
ith

er
 c

as
h 

or
 C

en
tu

ry
 c

om
m

on
 st

oc
k,

 
or

 a
 c

om
bi

na
tio

n 
th

er
eo

f, 
fo

r t
he

 c
on

ve
rti

bl
e 

no
te

s c
on

ve
rs

io
n 

va
lu

e 
in

 e
xc

es
s o

f s
uc

h 
pr

in
ci

pa
l 

am
ou

nt
, i

f a
ny

. 
(3

) 
N

or
du

ra
l’s

 se
ni

or
 te

rm
 lo

an
 in

te
re

st
 ra

te
 a

t M
ar

ch
 3

1,
 2

00
7 

w
as

 6
.8

7%
. T

he
 $

36
5.

0 
m

ill
io

n 
lo

an
 

fa
ci

lit
y 

co
nt

ai
ns

 c
us

to
m

ar
y 

co
ve

na
nt

s, 
in

cl
ud

in
g 

lim
ita

tio
ns

 o
n 

ad
di

tio
na

l i
nd

eb
te

dn
es

s, 
in

ve
st

m
en

ts
, 

ca
pi

ta
l e

xp
en

di
tu

re
s (

ot
he

r t
ha

n 
re

la
te

d 
to

 th
e 

ex
pa

ns
io

n 
pr

oj
ec

t),
 d

iv
id

en
ds

, a
nd

 h
ed

gi
ng

 
ag

re
em

en
ts

.  
N

or
du

ra
l i

s a
ls

o 
su

bj
ec

t t
o 

va
rio

us
 fi

na
nc

ia
l c

ov
en

an
ts

, i
nc

lu
di

ng
 a

 n
et

 w
or

th
 c

ov
en

an
t 

an
d 

ce
rta

in
 m

ai
nt

en
an

ce
 c

ov
en

an
ts

, i
nc

lu
di

ng
 m

in
im

um
 in

te
re

st
 c

ov
er

ag
e 

an
d 

de
bt

 se
rv

ic
e 

co
ve

ra
ge

 
be

gi
nn

in
g 

as
 o

f D
ec

em
be

r 3
1,

 2
00

6.
   

(4
) 

N
or

du
ra

l's
 o

bl
ig

at
io

ns
 u

nd
er

 th
e 

te
rm

 lo
an

 fa
ci

lit
y 

ar
e 

se
cu

re
d 

by
 a

 p
le

dg
e 

of
 a

ll 
of

 N
or

du
ra

l's
 sh

ar
es

 
pu

rs
ua

nt
 to

 a
 sh

ar
e 

pl
ed

ge
 a

gr
ee

m
en

t w
ith

 th
e 

le
nd

er
s. 

 In
 a

dd
iti

on
, s

ub
st

an
tia

lly
 a

ll 
of

 N
or

du
ra

l's
 

as
se

ts
 a

re
 p

le
dg

ed
 a

s s
ec

ur
ity

 u
nd

er
 th

e 
lo

an
 fa

ci
lit

y.
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L
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U
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N
ot

es
 to

 th
e 

C
on

so
lid

at
ed

 F
in

an
ci

al
 S

ta
te

m
en

ts
 -c

on
tin

ue
d

9

(5
) 

Th
e 

ob
lig

at
io

ns
 o

f C
en

tu
ry

 p
ur

su
an

t t
o 

th
e 

no
te

s a
re

 u
nc

on
di

tio
na

lly
 g

ua
ra

nt
ee

d,
 jo

in
tly

 a
nd

 
se

ve
ra

lly
, o

n 
a 

se
ni

or
 u

ns
ec

ur
ed

 b
as

is
 b

y 
al

l o
f o

ur
 e

xi
st

in
g 

do
m

es
tic

 re
st

ric
te

d 
su

bs
id

ia
rie

s. 
(6

) 
Th

e 
in

de
nt

ur
es

 g
ov

er
ni

ng
 th

es
e 

ob
lig

at
io

ns
 c

on
ta

in
 c

us
to

m
ar

y 
co

ve
na

nt
s, 

in
cl

ud
in

g 
lim

ita
tio

ns
 o

n 
ou

r a
bi

lit
y 

to
 in

cu
r a

dd
iti

on
al

 in
de

bt
ed

ne
ss

, p
ay

 d
iv

id
en

ds
, s

el
l a

ss
et

s o
r s

to
ck

 o
f c

er
ta

in
 su

bs
id

ia
rie

s 
an

d 
pu

rc
ha

se
 o

r r
ed

ee
m

 c
ap

ita
l s

to
ck

. 
(7

)  
Th

e 
te

rm
 lo

an
 a

gr
ee

m
en

t r
ep

ay
m

en
t s

ch
ed

ul
e 

w
as

 a
m

en
de

d 
in

 M
ar

ch
 2

00
7 

to
 a

llo
w

 a
 p

re
pa

ym
en

t o
f 

th
e 

A
ug

us
t 2

00
7 

pr
in

ci
pa

l p
ay

m
en

t o
n 

M
ar

ch
 3

1,
 2

00
7.

  A
 fu

rth
er

 a
m

en
dm

en
t i

n 
A

pr
il 

20
07

 a
nd

 
as

so
ci

at
ed

 p
re

pa
ym

en
t o

f p
rin

ci
pa

l e
lim

in
at

ed
 a

ll 
pe

rio
di

c 
pr

in
ci

pa
l p

ay
m

en
ts

.  
A

ll 
re

m
ai

ni
ng

 
ou

ts
ta

nd
in

g 
pr

in
ci

pa
l a

m
ou

nt
 is

 d
ue

 F
eb

ru
ar

y 
28

, 2
01

0.
 

(8
) 

O
n 

or
 a

fte
r A

ug
us

t 1
5,

 2
00

9,
 w

e 
ha

ve
 th

e 
op

tio
n 

to
 re

de
em

 a
ny

 o
f t

he
 se

ni
or

 n
ot

es
, i

n 
w

ho
le

 o
r i

n 
pa

rt,
 a

t a
n 

in
iti

al
 re

de
m

pt
io

n 
pr

ic
e 

eq
ua

l t
o 

10
3.

75
%

 o
f t

he
 p

rin
ci

pa
l a

m
ou

nt
, p

lu
s a

cc
ru

ed
 a

nd
 

un
pa

id
 in

te
re

st
.  

Th
e 

re
de

m
pt

io
n 

pr
ic

e 
w

ill
 d

ec
lin

e 
ea

ch
 y

ea
r a

fte
r 2

00
9 

an
d 

w
ill

 b
e 

10
0%

 o
f t

he
 

pr
in

ci
pa

l a
m

ou
nt

, p
lu

s a
cc

ru
ed

 a
nd

 u
np

ai
d 

in
te

re
st

, b
eg

in
ni

ng
 o

n 
A

ug
us

t 1
5,

 2
01

2.
 

W
e 

ha
ve

 a
 $

10
0,

00
0 

se
ni

or
 se

cu
re

d 
re

vo
lv

in
g 

cr
ed

it 
fa

ci
lit

y 
(“

C
re

di
t F

ac
ili

ty
”)

 w
ith

 a
 sy

nd
ic

at
e 

of
 b

an
ks

 th
at

 
w

ill
 m

at
ur

e 
Se

pt
em

be
r 1

9,
 2

01
0.

  O
ur

 o
bl

ig
at

io
ns

 u
nd

er
 th

e 
C

re
di

t F
ac

ili
ty

 a
re

 u
nc

on
di

tio
na

lly
 g

ua
ra

nt
ee

d 
by

 o
ur

 
do

m
es

tic
 su

bs
id

ia
rie

s (
ot

he
r t

ha
n 

C
en

tu
ry

 A
lu

m
in

um
 H

ol
di

ng
s, 

In
c.

, C
en

tu
ry

 L
ou

is
ia

na
, I

nc
., 

C
en

tu
ry

 C
al

ifo
rn

ia
, 

LL
C

 a
nd

 N
or

du
ra

l U
S 

LL
C

) a
nd

 se
cu

re
d 

by
 a

 fi
rs

t p
rio

rit
y 

se
cu

rit
y 

in
te

re
st

 in
 a

ll 
ac

co
un

ts
 re

ce
iv

ab
le

 a
nd

 
in

ve
nt

or
y 

be
lo

ng
in

g 
to

 C
en

tu
ry

 a
nd

 o
ur

 su
bs

id
ia

ry
 b

or
ro

w
er

s. 
 T

he
 a

va
ila

bi
lit

y 
of

 fu
nd

s u
nd

er
 th

e 
C

re
di

t F
ac

ili
ty

 
is

 su
bj

ec
t t

o 
a 

$1
5,

00
0 

re
se

rv
e 

an
d 

lim
ite

d 
by

 a
 sp

ec
ifi

ed
 b

or
ro

w
in

g 
ba

se
 c

on
si

st
in

g 
of

 c
er

ta
in

 e
lig

ib
le

 a
cc

ou
nt

s 
re

ce
iv

ab
le

 a
nd

 in
ve

nt
or

y.
  B

or
ro

w
in

gs
 u

nd
er

 th
e 

C
re

di
t F

ac
ili

ty
 a

re
, a

t o
ur

 o
pt

io
n,

 a
t t

he
 L

IB
O

R
 ra

te
 o

r b
an

k 
ba

se
 

ra
te

, p
lu

s o
r m

in
us

 in
 e

ac
h 

ca
se

 a
n 

ap
pl

ic
ab

le
 m

ar
gi

n.
  T

he
 C

re
di

t F
ac

ili
ty

 is
 su

bj
ec

t t
o 

cu
st

om
ar

y 
co

ve
na

nt
s, 

in
cl

ud
in

g 
lim

ita
tio

ns
 o

n 
ca

pi
ta

l e
xp

en
di

tu
re

s, 
ad

di
tio

na
l i

nd
eb

te
dn

es
s, 

af
fil

ia
te

 tr
an

sa
ct

io
ns

, l
ie

ns
, g

ua
ra

nt
ee

s, 
m

er
ge

rs
 a

nd
 a

cq
ui

si
tio

ns
, d

iv
id

en
ds

, d
is

tri
bu

tio
ns

, c
ap

ita
l r

ed
em

pt
io

ns
 a

nd
 in

ve
st

m
en

ts
. W

e 
co

ul
d 

is
su

e 
up

 to
 a

 
m

ax
im

um
 o

f $
25

,0
00

 in
 le

tte
rs

 o
f c

re
di

t u
nd

er
 th

e 
C

re
di

t F
ac

ili
ty

.  
W

e 
ha

ve
 is

su
ed

 le
tte

rs
 o

f c
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 th
e 

sp
ot

 m
ar

ke
t o

n 
le

ss
 fa

vo
ra

bl
e 

te
rm

s t
ha

n 
un

de
r o

ur
 c

ur
re

nt
 a

gr
ee

m
en

ts
.  

G
ra

m
er

cy
 su

pp
lie

s s
ub

st
an

tia
lly

 a
ll 

th
e 

al
um

in
a 

us
ed

 a
t H

aw
es

vi
lle

. O
ur

 jo
in

t v
en

tu
re

 b
au

xi
te

 m
in

in
g 

op
er

at
io

n 
in

 S
t. 

A
nn

, J
am

ai
ca

 su
pp

lie
s a

ll 
of

 th
e 

ba
ux

ite
 u

se
d 

in
 th

e 
pr

od
uc

tio
n 

of
 a

lu
m

in
a 

at
 G

ra
m

er
cy

. I
f t

he
re

 is
 

a 
si

gn
ifi

ca
nt

 d
is

ru
pt

io
n 

of
 S

t. 
A

nn
 b

au
xi

te
 sh

ip
m

en
ts

 in
 th

e 
fu

tu
re

, G
ra

m
er

cy
 c

ou
ld

 in
cu

r a
dd

iti
on

al
 c

os
ts

 if
 it

 is
 

re
qu

ire
d 

to
 u

se
 b

au
xi

te
 fr

om
 o

th
er

 so
ur

ce
s. 

 F
or

 e
xa

m
pl

e,
 in

 th
e 

fo
ur

th
 q

ua
rte

r o
f 2

00
6,

 a
 d

is
ru

pt
io

n 
in

 o
ur

 
G

ra
m

er
cy

 p
ow

er
 su

pp
ly

 in
cr

ea
se

d 
ou

r c
os

ts
 a

s w
e 

re
pl

ac
ed

 G
ra

m
er

cy
 –

 su
pp

lie
d 

al
um

in
a 

w
ith

 m
or

e 
ex

pe
ns

iv
e 

sp
ot

 m
ar

ke
t. 

O
ur

 b
us

in
es

s a
ls

o 
de

pe
nd

s u
po

n 
th

e 
ad

eq
ua

te
 su

pp
ly

 o
f o

th
er

 ra
w

 m
at

er
ia

ls
, i

nc
lu

di
ng

 c
au

st
ic

 so
da

, a
lu

m
in

um
 

flu
or

id
e,

 c
al

ci
ne

d 
pe

tro
le

um
 c

ok
e,

 p
itc

h,
 a

nd
 c

at
ho

de
s, 

at
 c

om
pe

tit
iv

e 
pr

ic
es

. A
lth

ou
gh

 w
or

ld
w

id
e 

th
er

e 
re

m
ai

n 
m

ul
tip

le
 so

ur
ce

s f
or

 th
es

e 
ra

w
 m

at
er

ia
ls

, c
on

so
lid

at
io

n 
am

on
g 

ce
rta

in
 N

or
th

 A
m

er
ic

an
 su

pp
lie

rs
 h

as
 re

du
ce

d 
th

e 
nu

m
be

r o
f a

va
ila

bl
e 

su
pp

lie
rs

 in
 th

is
 in

du
st

ry
. A

 d
is

ru
pt

io
n 

in
 o

ur
 ra

w
 m

at
er

ia
ls

 su
pp

ly
 fr

om
 o

ur
 e

xi
st

in
g 

su
pp

lie
rs

 d
ue

 to
 a

 la
bo

r d
is

pu
te

, s
ho

rta
ge

 o
f t

he
ir 

ra
w

 m
at

er
ia

ls
 o

r o
th

er
 u

nf
or

es
ee

n 
fa

ct
or

s m
ay

 a
dv

er
se

ly
 a

ff
ec

t 
ou

r o
pe

ra
tin

g 
re

su
lts

 if
 w

e 
ar

e 
un

ab
le

 to
 se

cu
re

 a
lte

rn
at

e 
su

pp
lie

s o
f t

he
se

 m
at

er
ia

ls
 a

t r
ea

so
na

bl
e 

pr
ic

es
.  

C
ha

ng
es

 in
 th

e 
re

la
tiv

e 
co

st
 a

nd
 a

va
ila

bi
lit

y 
of

 c
er

ta
in

 ra
w

 m
at

er
ia

ls
 a

nd
 e

ne
rg

y 
co

m
pa

re
d 

to
 th

e 
pr

ic
e 

of
 

pr
im

ar
y 

al
um

in
um

 c
ou

ld
 a

ff
ec

t o
ur

 o
pe

ra
tin

g 
re

su
lts

.

O
ur

 o
pe

ra
tin

g 
re

su
lts

 v
ar

y 
si

gn
ifi

ca
nt

ly
 w

ith
 c

ha
ng

es
 in

 th
e 

pr
ic

e 
of

 p
rim

ar
y 

al
um

in
um

 a
nd

 th
e 

ra
w

 m
at

er
ia

ls
 

us
ed

 in
 it

s p
ro

du
ct

io
n,

 in
cl

ud
in

g 
al

um
in

a,
 c

au
st

ic
 so

da
, a

lu
m

in
um

 fl
uo

rid
e,

 c
al

ci
ne

d 
pe

tro
le

um
 c

ok
e,

 p
itc

h,
 a

nd
 

ca
th

od
es

. B
ec

au
se

 w
e 

se
ll 

ou
r p

ro
du

ct
s b

as
ed

 o
n 

th
e 

LM
E 

pr
ic

e 
fo

r p
rim

ar
y 

al
um

in
um

, w
e 

ca
nn

ot
 p

as
s o

n 
in

cr
ea

se
d 

co
st

s t
o 

ou
r c

us
to

m
er

s. 
A

lth
ou

gh
 w

e 
at

te
m

pt
 to

 m
iti

ga
te

 th
e 

ef
fe

ct
s o

f p
ric

e 
flu

ct
ua

tio
ns

 th
ro

ug
h 

th
e 

us
e 

of
 v

ar
io

us
 fi

xe
d-

pr
ic

e 
co

m
m

itm
en

ts
 a

nd
 fi

na
nc

ia
l i

ns
tru

m
en

ts
 a

nd
 b

y 
pr

ic
in

g 
so

m
e 

of
 o

ur
 ra

w
 m

at
er

ia
ls

 a
nd

 
en

er
gy

 c
on

tra
ct

s b
as

ed
 o

n 
LM

E 
pr

ic
es

, t
he

se
 e

ff
or

ts
 a

ls
o 

lim
it 

ou
r a

bi
lit

y 
to

 ta
ke

 a
dv

an
ta

ge
 o

f f
av

or
ab

le
 c

ha
ng

es
 

in
 th

e 
m

ar
ke

t p
ric

es
 fo

r p
rim

ar
y 

al
um

in
um

 o
r r

aw
 m

at
er

ia
ls

. I
n 

ad
di

tio
n,

 b
ec

au
se

 w
e 

ha
ve

 so
ld

 fo
rw

ar
d 

a 
ce

rta
in

 
am

ou
nt

 o
f o

ur
 p

ro
du

ct
io

n 
ca

pa
ci

ty
 in

 fu
tu

re
 y

ea
rs

, r
is

in
g 

ra
w

 m
at

er
ia

l a
nd

 e
ne

rg
y 

pr
ic

es
 w

ou
ld

 n
eg

at
iv

el
y 

im
pa

ct
 

ou
r e

ar
ni

ng
s a

nd
 c

as
h 

flo
w

.  

El
ec

tri
ci

ty
 re

pr
es

en
ts

 o
ur

 si
ng

le
 la

rg
es

t o
pe

ra
tin

g 
co

st
. A

s a
 re

su
lt,

 th
e 

av
ai

la
bi

lit
y 

of
 e

le
ct

ric
ity

 a
t e

co
no

m
ic

 
pr

ic
es

 is
 c

rit
ic

al
 to

 th
e 

pr
of

ita
bi

lit
y 

of
 o

ur
 o

pe
ra

tio
ns

. W
hi

le
 w

e 
pu

rc
ha

se
 v

irt
ua

lly
 a

ll 
of

 o
ur

 e
le

ct
ric

ity
 fo

r o
ur

 
ex

is
tin

g 
U

.S
. f

ac
ili

tie
s u

nd
er

 fi
xe

d-
pr

ic
e 

co
nt

ra
ct

s t
hr

ou
gh

 2
00

7,
 p

or
tio

ns
 o

f t
he

 c
on

tra
ct

ed
 c

os
t o

f t
he

 e
le

ct
ric

ity
 

su
pp

lie
d 

to
 M

t. 
H

ol
ly

 v
ar

y 
w

ith
 th

e 
su

pp
lie

r’
s f

ue
l c

os
ts

. A
n 

in
cr

ea
se

 in
 th

es
e 

fu
el

 c
os

ts
 w

ou
ld

 in
cr

ea
se

 th
e 

pr
ic

e 
th

is
 fa

ci
lit

y 
pa

ys
 fo

r e
le

ct
ric

ity
. H

aw
es

vi
lle

 h
as

 u
np

ric
ed

 p
ow

er
 re

qu
ire

m
en

ts
 o

f a
pp

ro
xi

m
at

el
y 

27
%

 o
f i

ts
 p

ow
er

 
re

qu
ire

m
en

ts
 fr

om
 2

00
8 

th
ro

ug
h 

20
10

. T
he

 p
ro

fit
ab

ili
ty

 o
f H

aw
es

vi
lle

 c
ou

ld
 b

e 
ad

ve
rs

el
y 

af
fe

ct
ed

 if
 w

e 
ar

e 
un

ab
le

 to
 o

bt
ai

n 
po

w
er

 fo
r t

he
 u

np
ric

ed
 p

or
tio

ns
 o

f H
aw

es
vi

lle
’s

 p
ow

er
 re

qu
ire

m
en

ts
 a

t e
co

no
m

ic
 ra

te
s. 

W
e 

ar
e 

cu
rr

en
tly

 re
vi

ew
in

g 
ou

r o
pt

io
ns

 fo
r p

ric
in

g 
po

w
er

 in
 2

00
8 

th
ro

ug
h 

20
10

 a
t H

aw
es

vi
lle

.  
W

e 
ar

e 
w

or
ki

ng
 w

ith
 a

 
lo

ca
l p

ow
er

 c
om

pa
ny

 o
n 

a 
pr

op
os

al
 th

at
 w

ou
ld

 re
st

ru
ct

ur
e 

an
d 

ex
te

nd
 H

aw
es

vi
lle

’s
 e

xi
st

in
g 

po
w

er
 su

pp
ly

 
co

nt
ra

ct
 th

ro
ug

h 
20

23
. I

f w
e 

ar
e 

no
t s

uc
ce

ss
fu

l a
t r

ep
la

ci
ng

 su
ch

 p
ow

er
 re

qu
ire

m
en

ts
, w

e 
m

ay
 b

e 
fo

rc
ed

 to
 c

ur
ta

il 
or

 id
le

 a
 p

or
tio

n 
of

 o
ur

 p
ro

du
ct

io
n 

ca
pa

ci
ty

, w
hi

ch
 w

ou
ld

 lo
w

er
 o

ur
 re

ve
nu

es
 a

nd
 a

dv
er

se
ly

 a
ff

ec
t t

he
 p

ro
fit

ab
ili

ty
 

of
 o

ur
 o

pe
ra

tio
ns

. A
t R

av
en

sw
oo

d,
 p

ow
er

 p
ric

es
 h

av
e 

so
m

e 
va

ria
bi

lit
y 

ba
se

d 
up

on
 th

e 
LM

E 
pr

ic
e 

fo
r p

rim
ar

y 
al

um
in

um
 a

nd
 a

re
 su

bj
ec

t t
o 

po
ss

ib
le

 a
dj

us
tm

en
ts

 in
 th

e 
pu

bl
is

he
d 

ta
rif

f. 
Th

e 
R

av
en

sw
oo

d 
ta

rif
f i

s c
ur

re
nt

ly
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su
bj

ec
t t

o 
a 

ra
te

 c
as

e 
ad

ju
st

m
en

t f
or

 fu
el

, p
ur

ch
as

ed
 p

ow
er

 a
nd

 u
ne

xp
ec

te
d 

ca
pi

ta
l c

os
t. 

Th
is

 ra
te

 c
as

e,
 o

r o
th

er
 

po
ss

ib
le

 fu
tu

re
 ra

te
 c

as
es

, c
ou

ld
 le

ad
 to

 a
n 

in
cr

ea
se

 in
 th

e 
pr

ic
e 

th
at

 R
av

en
sw

oo
d 

pa
ys

 fo
r e

le
ct

ric
ity

 a
nd

 th
er

eb
y 

de
cr

ea
se

 p
ro

fit
 m

ar
gi

ns
. 

U
ne

xp
ec

te
d 

ev
en

ts
, i

nc
lu

di
ng

 n
at

ur
al

 d
is

as
te

rs
, m

ay
 in

cr
ea

se
 o

ur
 c

os
t o

f d
oi

ng
 b

us
in

es
s o

r d
is

ru
pt

 o
ur

 
op

er
at

io
ns

.

U
ne

xp
ec

te
d 

ev
en

ts
, i

nc
lu

di
ng

 fi
re

s o
r e

xp
lo

si
on

s a
t o

ur
 fa

ci
lit

ie
s, 

na
tu

ra
l d

is
as

te
rs

, s
uc

h 
as

 h
ur

ric
an

es
, 

un
pl

an
ne

d 
po

w
er

 o
ut

ag
es

, s
up

pl
y 

di
sr

up
tio

ns
, o

r e
qu

ip
m

en
t f

ai
lu

re
s, 

m
ay

 in
cr

ea
se

 o
ur

 c
os

t o
f d

oi
ng

 b
us

in
es

s o
r 

ot
he

rw
is

e 
di

sr
up

t o
ur

 o
pe

ra
tio

ns
. 

W
e 

ar
e 

su
bj

ec
t t

o 
th

e 
ri

sk
 o

f u
ni

on
 d

isp
ut

es
.

Th
e 

ba
rg

ai
ni

ng
 u

ni
t e

m
pl

oy
ee

s a
t R

av
en

sw
oo

d 
an

d 
H

aw
es

vi
lle

 a
nd

 a
t t

he
 G

ra
m

er
cy

 re
fin

er
y 

ar
e 

re
pr

es
en

te
d 

by
 th

e 
U

ni
te

d 
St

ee
lw

or
ke

rs
 o

f A
m

er
ic

a 
(“

U
SW

A
”)

. C
en

tu
ry

’s
 U

SW
A

 la
bo

r c
on

tra
ct

s a
t H

aw
es

vi
lle

 a
nd

 
R

av
en

sw
oo

d 
an

d 
th

e 
la

bo
r c

on
tra

ct
 a

t G
ra

m
er

cy
 e

xp
ire

 in
 M

ar
ch

 2
01

0,
 M

ay
 2

00
9,

 a
nd

 S
ep

te
m

be
r 2

01
0,

 
re

sp
ec

tiv
el

y.
 O

ur
 b

ar
ga

in
in

g 
un

it 
em

pl
oy

ee
s a

t G
ru

nd
ar

ta
ng

i a
re

 re
pr

es
en

te
d 

by
 fi

ve
 u

ni
on

s u
nd

er
 a

 c
ol

le
ct

iv
e 

ba
rg

ai
ni

ng
 a

gr
ee

m
en

t t
ha

t e
xp

ire
s o

n 
D

ec
em

be
r 3

1,
 2

00
9.

  

If
 w

e 
fa

il 
to

 m
ai

nt
ai

n 
sa

tis
fa

ct
or

y 
re

la
tio

ns
 w

ith
 a

ny
 la

bo
r u

ni
on

 re
pr

es
en

tin
g 

ou
r e

m
pl

oy
ee

s, 
ou

r l
ab

or
 

co
nt

ra
ct

s m
ay

 n
ot

 p
re

ve
nt

 a
 st

rik
e 

or
 w

or
k 

st
op

pa
ge

 a
t a

ny
 o

f t
he

se
 fa

ci
lit

ie
s i

n 
th

e 
fu

tu
re

. A
s a

 re
su

lt 
of

 a
 

th
re

at
en

ed
 st

rik
e 

in
 Ju

ly
 2

00
6,

 w
e 

co
m

m
en

ce
d 

an
 o

rd
er

ly
 sh

ut
 d

ow
n 

of
 o

ne
 o

f t
he

 fo
ur

 p
ot

lin
es

 a
t R

av
en

sw
oo

d.
A

lth
ou

gh
 th

e 
no

tic
e 

to
 st

rik
e 

w
as

 re
sc

in
de

d 
af

te
r w

e 
re

ac
he

d 
ag

re
em

en
t w

ith
 th

e 
U

SW
A

 o
n 

a 
ne

w
 la

bo
r c

on
tra

ct
, 

ou
r p

ro
du

ct
io

n 
at

 R
av

en
sw

oo
d 

w
as

 c
ur

ta
ile

d 
w

hi
le

 w
e 

re
st

ar
te

d 
th

e 
po

tli
ne

. A
ny

 th
re

at
en

ed
 o

r a
ct

ua
l w

or
k 

st
op

pa
ge

 in
 th

e 
fu

tu
re

 c
ou

ld
 p

re
ve

nt
 o

r s
ig

ni
fic

an
tly

 im
pa

ir 
ou

r a
bi

lit
y 

to
 c

on
du

ct
 p

ro
du

ct
io

n 
op

er
at

io
ns

 a
t o

ur
 

un
io

ni
ze

d 
fa

ci
lit

ie
s, 

w
hi

ch
 c

ou
ld

 h
av

e 
a 

m
at

er
ia

l a
dv

er
se

 e
ff

ec
t o

n 
ou

r f
in

an
ci

al
 re

su
lts

. 

W
e 

ar
e 

su
bj

ec
t t

o 
a 

va
ri

et
y 

of
 e

nv
ir

on
m

en
ta

l l
aw

s t
ha

t c
ou

ld
 re

su
lt 

in
 c

os
ts

 o
r l

ia
bi

lit
ie

s.

W
e 

ar
e 

ob
lig

at
ed

 to
 c

om
pl

y 
w

ith
 v

ar
io

us
 fe

de
ra

l, 
st

at
e 

an
d 

ot
he

r e
nv

iro
nm

en
ta

l l
aw

s a
nd

 re
gu

la
tio

ns
, 

in
cl

ud
in

g 
th

e 
en

vi
ro

nm
en

ta
l l

aw
s a

nd
 re

gu
la

tio
ns

 o
f t

he
 U

ni
te

d 
St

at
es

, I
ce

la
nd

, t
he

 E
ur

op
ea

n 
U

ni
on

 (“
EU

”)
 a

nd
 

Ja
m

ai
ca

. E
nv

iro
nm

en
ta

l l
aw

s a
nd

 re
gu

la
tio

ns
 m

ay
 e

xp
os

e 
us

 to
 c

os
ts

 o
r l

ia
bi

lit
ie

s r
el

at
in

g 
to

 o
ur

 m
an

uf
ac

tu
rin

g 
op

er
at

io
ns

 o
r p

ro
pe

rty
 o

w
ne

rs
hi

p.
 W

e 
in

cu
r o

pe
ra

tin
g 

co
st

s a
nd

 c
ap

ita
l e

xp
en

di
tu

re
s o

n 
an

 o
ng

oi
ng

 b
as

is
 to

 
co

m
pl

y 
w

ith
 a

pp
lic

ab
le

 e
nv

iro
nm

en
ta

l l
aw

s a
nd

 re
gu

la
tio

ns
. I

n 
ad

di
tio

n,
 w

e 
ar

e 
cu

rr
en

tly
 a

nd
 m

ay
 in

 th
e 

fu
tu

re
 b

e 
re

sp
on

si
bl

e 
fo

r t
he

 c
le

an
up

 o
f c

on
ta

m
in

at
io

n 
at

 so
m

e 
of

 o
ur

 c
ur

re
nt

 a
nd

 fo
rm

er
 m

an
uf

ac
tu

rin
g 

fa
ci

lit
ie

s o
r f

or
 th

e 
am

el
io

ra
tio

n 
of

 d
am

ag
e 

to
 n

at
ur

al
 re

so
ur

ce
s. 

 

W
e,

 a
lo

ng
 w

ith
 o

th
er

s, 
in

cl
ud

in
g 

cu
rr

en
t a

nd
 fo

rm
er

 o
w

ne
rs

 o
f a

 fa
ci

lit
y 

on
 S

t. 
C

ro
ix

 in
 th

e 
V

irg
in

 Is
la

nd
s, 

fo
rm

er
ly

 o
w

ne
d 

by
 a

 su
bs

id
ia

ry
 o

f o
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e 
se

ria
l d

es
ig

na
tio

ns
, r

ig
ht

s, 
pr

ef
er

en
ce

s, 
an

d 
lim

ita
tio

ns
 o

f t
he

 
sh

ar
es

 o
f e

ac
h 

su
ch

 se
rie

s a
s t

he
 B

oa
rd

 o
f D

ire
ct

or
s s

ha
ll 

es
ta

bl
is

h,
 b

y 
ad

op
tin

g 
a 

re
so

lu
tio

n 
an

d 
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by
 fi

lin
g 

a 
ce

rti
fic

at
e 

of
 d

es
ig

na
tio

ns
 p

ur
su

an
t t

o 
th

e 
G

en
er

al
 C

or
po

ra
tio

n 
La

w
 o

f t
he

 S
ta

te
 o

f 
D

el
aw

ar
e.

  T
he

 a
ut

ho
rit

y 
of

 th
e 

B
oa

rd
 o

f D
ire

ct
or

s w
ith

 re
sp

ec
t t

o 
ea

ch
 se

rie
s s

ha
ll,

 to
 th

e 
ex

te
nt

 
al

lo
w

ed
 b

y 
su

ch
 la

w
, i

nc
lu

de
 th

e 
au

th
or

ity
 to

 e
st

ab
lis

h 
an

d 
fix

 th
e 

fo
llo

w
in

g:
 

(a
)

Th
e 

nu
m

be
r o

f s
ha

re
s i

ni
tia

lly
 c

on
st

itu
tin

g 
th

e 
se

rie
s a

nd
 

th
e 

di
st

in
ct

iv
e 

de
si

gn
at

io
n 

of
 th

at
 se

rie
s;

 

(b
)

Th
e 

ex
te

nt
, i

f a
ny

, t
o 

w
hi

ch
 th

e 
sh

ar
es

 o
f t

ha
t s

er
ie

s s
ha

ll 
ha

ve
 v

ot
in

g 
rig

ht
s, 

w
he

th
er

 n
on

e,
 fu

ll,
 fr

ac
tio

na
l o

r o
th

er
w

is
e 

lim
ite

d;
 

(c
)

W
he

th
er

 th
e 

sh
ar

es
 o

f t
ha

t s
er

ie
s s

ha
ll 

be
 e

nt
itl

ed
 to

 re
ce

iv
e 

di
vi

de
nd

s (
w

hi
ch

 m
ay

 b
e 

cu
m

ul
at

iv
e 

or
 n

on
cu

m
ul

at
iv

e)
 a

nd
, i

f s
o,

 th
e 

ra
te

 o
r 

ra
te

s, 
th

e 
co

nd
iti

on
s, 

an
d 

th
e 

tim
es

 p
ay

ab
le

 a
nd

 w
he

th
er

 p
ay

ab
le

 in
 p

re
fe

re
nc

e 
to

, 
or

 in
 so

m
e 

ot
he

r r
el

at
io

n 
to

, t
he

 d
iv

id
en

ds
 p

ay
ab

le
 o

n 
an

y 
ot

he
r c

la
ss

 o
r c

la
ss

es
 o

r 
an

y 
ot

he
r s

er
ie

s o
f t

he
 sa

m
e 

or
 a

ny
 o

th
er

 c
la

ss
 o

r c
la

ss
es

 o
f s

to
ck

 o
f t

he
 

C
or

po
ra

tio
n;

(d
)

Th
e 

rig
ht

s o
f t

he
 sh

ar
es

 o
f t

ha
t s

er
ie

s i
n 

th
e 

ev
en

t o
f 

vo
lu

nt
ar

y 
or

 in
vo

lu
nt

ar
y 

liq
ui

da
tio

n,
 d

is
so

lu
tio

n 
or

 w
in

di
ng

 u
p 

of
 th

e 
C

or
po

ra
tio

n,
 

or
 u

po
n 

an
y 

di
st

rib
ut

io
n 

of
 it

s a
ss

et
s;

 

(e
)

W
he

th
er

 th
e 

sh
ar

es
 o

f t
ha

t s
er

ie
s s

ha
ll 

ha
ve

 c
on

ve
rs

io
n 

pr
iv

ile
ge

s a
nd

, i
f s

o,
 th

e 
te

rm
s a

nd
 c

on
di

tio
ns

 o
f s

uc
h 

co
nv

er
si

on
 p

riv
ile

ge
s, 

in
cl

ud
in

g 
pr

ov
is

io
n,

 if
 a

ny
, f

or
 a

dj
us

tm
en

t o
f t

he
 c

on
ve

rs
io

n 
ra

te
 a

nd
 fo

r p
ay

m
en

t 
of

 a
dd

iti
on

al
 a

m
ou

nt
s b

y 
ho

ld
er

s o
f P

re
fe

rr
ed

 S
to

ck
 o

f t
ha

t s
er

ie
s u

po
n 

ex
er

ci
se

 o
f 

su
ch

 c
on

ve
rs

io
n 

pr
iv

ile
ge

s;
 

(f
)

W
he

th
er

 o
r n

ot
 th

e 
sh

ar
es

 o
f t

ha
t s

er
ie

s s
ha

ll 
be

 
re

de
em

ab
le

, a
nd

, i
f s

o,
 th

e 
pr

ic
e 

at
 a

nd
 th

e 
te

rm
s a

nd
 c

on
di

tio
ns

 u
po

n 
w

hi
ch

 su
ch

 
sh

ar
es

 sh
al

l b
e 

re
de

em
ab

le
, a

nd
 w

he
th

er
 th

at
 se

rie
s s

ha
ll 

ha
ve

 a
 si

nk
in

g 
fu

nd
 fo

r 
th

e 
re

de
m

pt
io

n 
or

 p
ur

ch
as

e 
of

 sh
ar

es
 o

f t
ha

t s
er

ie
s, 

an
d,

 if
 so

, t
he

 te
rm

s a
nd

 
am

ou
nt

 o
f s

uc
h 

si
nk

in
g 

fu
nd

; a
nd

 

(g
)

Su
ch

 o
th

er
 p

re
fe

re
nc

es
 a

nd
 re

la
tiv

e,
 p

ar
tic

ip
at

in
g,

 o
pt

io
na

l 
or

 o
th

er
 sp

ec
ia

l r
ig

ht
s, 

an
d 

qu
al

ifi
ca

tio
ns

, l
im

ita
tio

ns
 o

r r
es

tri
ct

io
ns

 th
er

eo
f. 

N
ot

w
ith

st
an

di
ng

 th
e 

fix
in

g 
of

 th
e 

nu
m

be
r o

f s
ha

re
s c

on
st

itu
tin

g 
a 

pa
rti

cu
la

r s
er

ie
s 

up
on

 th
e 

is
su

an
ce

 th
er

eo
f, 

th
e 

B
oa

rd
 o

f D
ire

ct
or

s m
ay

 a
t a

ny
 ti

m
e 

th
er

ea
fte

r a
ut

ho
riz

e 
th

e 
is

su
an

ce
 o

f a
dd

iti
on

al
 sh

ar
es

 o
f t

he
 sa

m
e 

se
rie

s o
r m

ay
 re

du
ce

 th
e 

nu
m

be
r o

f s
ha

re
s c

on
st

itu
tin

g 
su

ch
 se

rie
s (

bu
t n

ot
 b

el
ow

 th
e 

nu
m

be
r o

f s
ha

re
s t

he
re

of
 th

en
 o

ut
st

an
di

ng
). 

A
n 

ex
is

tin
g 

C
er

tif
ic

at
e 

of
 D

es
ig

na
tio

n 
de

si
gn

at
in

g 
a 

se
rie

s o
f p

re
fe

rr
ed

 st
oc

k 
is

 
an

ne
xe

d 
he

re
to

. FI
FT

H
.

(1
) 

Th
e 

bu
si

ne
ss

 a
nd

 a
ff

ai
rs

 o
f t

he
 C

or
po

ra
tio

n 
sh

al
l b

e 
m

an
ag

ed
 u

nd
er

 th
e 

di
re

ct
io

n 
of

 th
e 

B
oa

rd
 o

f D
ire

ct
or

s c
on

si
st

in
g 

of
 n

ot
 le

ss
 th

an
 th

re
e 

(3
) n

or
 

m
or

e 
th

an
 e

le
ve

n 
(1

1)
 d

ire
ct

or
s. 

 T
he

 e
xa

ct
 n

um
be

r o
f d

ire
ct

or
s w

ith
in

 th
e 

m
in

im
um

 a
nd
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m
ax

im
um

 li
m

ita
tio

ns
 sp

ec
ifi

ed
 in

 th
e 

pr
ec

ed
in

g 
se

nt
en

ce
 sh

al
l b

e 
fix

ed
 a

nd
 d

et
er

m
in

ed
 fr

om
 

tim
e 

to
 ti

m
e 

by
 re

so
lu

tio
n 

ad
op

te
d 

by
 th

e 
vo

te
 o

f a
 m

aj
or

ity
 o

f t
he

 to
ta

l n
um

be
r o

f d
ire

ct
or

s. 

(2
)

Th
e 

B
oa

rd
 o

f D
ire

ct
or

s s
ha

ll 
be

 d
iv

id
ed

 in
to

 th
re

e 
cl

as
se

s:
  C

la
ss

 I,
 

C
la

ss
 II

 a
nd

 C
la

ss
 II

I, 
w

hi
ch

 sh
al

l b
e 

as
 n

ea
rly

 e
qu

al
 in

 n
um

be
r a

s p
os

si
bl

e.
  E

ac
h 

di
re

ct
or

 sh
al

l 
se

rv
e 

fo
r a

 te
rm

 e
nd

in
g 

on
 th

e 
da

te
 o

f t
he

 th
ird

 a
nn

ua
l m

ee
tin

g 
of

 st
oc

kh
ol

de
rs

 fo
llo

w
in

g 
th

e 
an

nu
al

 m
ee

tin
g 

at
 w

hi
ch

 su
ch

 d
ire

ct
or

 w
as

 e
le

ct
ed

; p
ro

vi
de

d,
 h

ow
ev

er
, t

ha
t e

ac
h 

in
iti

al
 d

ire
ct

or
 

in
 C

la
ss

 I 
sh

al
l h

ol
d 

of
fic

e 
un

til
 th

e 
an

nu
al

 m
ee

tin
g 

of
 st

oc
kh

ol
de

rs
 in

 1
99

7;
 e

ac
h 

in
iti

al
 d

ire
ct

or
 

in
 C

la
ss

 II
 sh

al
l h

ol
d 

of
fic

e 
un

til
 th

e 
an

nu
al

 m
ee

tin
g 

of
 st

oc
kh

ol
de

rs
 in

 1
99

8;
 a

nd
 e

ac
h 

in
iti

al
 

di
re

ct
or

 in
 C

la
ss

 II
I s

ha
ll 

ho
ld

 o
ff

ic
e 

un
til

 th
e 

an
nu

al
 m

ee
tin

g 
of

 st
oc

kh
ol

de
rs

 in
 1

99
9.

 

(3
)

In
 th

e 
ev

en
t o

f a
ny

 in
cr

ea
se

 o
r d

ec
re

as
e 

in
 th

e 
au

th
or

iz
ed

 n
um

be
r 

of
 d

ire
ct

or
s, 

(a
) e

ac
h 

di
re

ct
or

 th
an

 se
rv

in
g 

as
 su

ch
 sh

al
l n

ev
er

th
el

es
s c

on
tin

ue
 a

s a
 d

ire
ct

or
 o

f t
he

 
cl

as
s o

f w
hi

ch
 h

e 
is

 a
 m

em
be

r u
nt

il 
th

e 
ex

pi
ra

tio
n 

of
 h

is
 c

ur
re

nt
 te

rm
, o

r h
is

 e
ar

lie
r r

es
ig

na
tio

n,
 

re
tir

em
en

t, 
re

m
ov

al
 fr

om
 o

ff
ic

e,
 d

is
qu

al
ifi

ca
tio

n 
or

 d
ea

th
, a

nd
 (b

) t
he

 n
ew

ly
 c

re
at

ed
 o

r 
el

im
in

at
ed

 d
ire

ct
or

sh
ip

s r
es

ul
tin

g 
fr

om
 su

ch
 in

cr
ea

se
 o

r d
ec

re
as

e 
sh

al
l b

e 
ap

po
rti

on
ed

 b
y 

th
e 

B
oa

rd
 o

f D
ire

ct
or

s a
m

on
g 

th
e 

th
re

e 
cl

as
se

s o
f d

ire
ct

or
s s

o 
as

 to
 m

ai
nt

ai
n 

su
ch

 c
la

ss
es

 a
s n

ea
rly

 
eq

ua
l a

s p
os

si
bl

e.
 

(4
)

N
ot

w
ith

st
an

di
ng

 a
ny

 o
f t

he
 fo

re
go

in
g 

pr
ov

is
io

ns
 o

f t
hi

s 
A

rti
cl

e 
FI

FT
H

, e
ac

h 
di

re
ct

or
 sh

al
l s

er
ve

 u
nt

il 
hi

s s
uc

ce
ss

or
 is

 e
le

ct
ed

 a
nd

 q
ua

lif
ie

d 
or

 u
nt

il 
hi

s 
ea

rli
er

 re
si

gn
at

io
n,

 re
tir

em
en

t, 
re

m
ov

al
 fr

om
 o

ff
ic

e,
 d

is
qu

al
ifi

ca
tio

n 
or

 d
ea

th
. 

(5
)

Sh
ou

ld
 a

 v
ac

an
cy

 o
cc

ur
 o

r b
e 

cr
ea

te
d,

 w
he

th
er

 a
ris

in
g 

th
ro

ug
h 

re
si

gn
at

io
n,

 re
tir

em
en

t, 
re

m
ov

al
 fr

om
 o

ff
ic

e,
 d

is
qu

al
ifi

ca
tio

n 
or

 d
ea

th
 o

r t
hr

ou
gh

 a
n 

in
cr

ea
se

 in
 

th
e 

nu
m

be
r o

f d
ire

ct
or

s, 
su

ch
 v

ac
an

cy
 sh

al
l b

e 
fil

le
d 

by
 th

e 
af

fir
m

at
iv

e 
vo

te
 o

f a
t l

ea
st

 a
 m

aj
or

ity
 

of
 th

e 
di

re
ct

or
s r

em
ai

ni
ng

 in
 o

ff
ic

e,
 th

ou
gh

 th
ey

 c
on

st
itu

te
 le

ss
 th

an
 a

 q
uo

ru
m

 o
f t

he
 B

oa
rd

 o
f 

D
ire

ct
or

s a
nd

 d
ire

ct
or

s s
o 

ch
os

en
 sh

al
l h

ol
d 

of
fic

e 
fo

r a
 te

rm
 e

xp
iri

ng
 a

t t
he

 a
nn

ua
l m

ee
tin

g 
of

 
st

oc
kh

ol
de

rs
 a

t w
hi

ch
 th

e 
te

rm
 o

f t
he

 c
la

ss
 to

 w
hi

ch
 th

ey
 h

av
e 

be
en

 e
le

ct
ed

 e
xp

ire
s. 

(6
)

A
ny

 d
ire

ct
or

 o
r t

he
 e

nt
ire

 B
oa

rd
 o

f D
ire

ct
or

s m
ay

 b
e 

re
m

ov
ed

 
fr

om
 o

ff
ic

e 
at

 a
ny

 ti
m

e,
 b

ut
 o

nl
y 

fo
r c

au
se

 a
nd

 o
nl

y 
by

 th
e 

af
fir

m
at

iv
e 

vo
te

 o
f t

he
 h

ol
de

rs
 o

f a
t 

le
as

t 6
6-

2/
3%

 o
f t

he
 o

ut
st

an
di

ng
 sh

ar
es

 o
f c

ap
ita

l s
to

ck
 o

f t
he

 C
or

po
ra

tio
n 

en
tit

le
d 

to
 v

ot
e 

ge
ne

ra
lly

 in
 th

e 
el

ec
tio

n 
of

 d
ire

ct
or

s. 

(7
)

N
ot

w
ith

st
an

di
ng

 a
ny

 o
th

er
 p

ro
vi

si
on

 o
f t

hi
s R

es
ta

te
d 

C
er

tif
ic

at
e 

of
 

In
co

rp
or

at
io

n 
or

 a
ny

 o
th

er
 p

ro
vi

si
on

 o
f l

aw
 w

hi
ch

 m
ig

ht
 o

th
er

w
is

e 
pe

rm
it 

a 
le

ss
er

 v
ot

e 
or

 n
o 

vo
te

, b
ut

 in
 a

dd
iti

on
 to

 a
ny

 a
ff

irm
at

iv
e 

vo
te

 o
f t

he
 h

ol
de

rs
 o

f a
ny

 p
ar

tic
ul

ar
 c

la
ss

 o
r s

er
ie

s o
f t

he
 

ca
pi

ta
l s

to
ck

 o
f t

he
 C

or
po

ra
tio

n 
re

qu
ire

d 
by

 la
w

, t
hi

s R
es

ta
te

d 
C

er
tif

ic
at

e 
of

 In
co

rp
or

at
io

n 
or

 a
ny

 
de

si
gn

at
io

n 
of

 P
re

fe
rr

ed
 S

to
ck

, t
he

 a
ff

irm
at

iv
e 

vo
te

 o
f t

he
 h

ol
de

rs
 o

f a
t l

ea
st

 6
6-

2/
3%

 o
f t

he
 

co
m

bi
ne

d 
vo

tin
g 

po
w

er
 o

f t
he

 C
or

po
ra

tio
n’

s o
ut

st
an

di
ng

 v
ot

in
g 

se
cu

rit
ie

s, 
vo

tin
g 

to
ge

th
er

 a
s a

 
si

ng
le

 c
la

ss
, s

ha
ll 

be
 re

qu
ire

d 
to

 a
lte

r, 
am

en
d 

or
 re

pe
al

 th
is

 A
rti

cl
e 

FI
FT

H
. 

SI
X

TH
.

In
 fu

rth
er

an
ce

 a
nd

 n
ot

 in
 li

m
ita

tio
n 

of
 th

e 
po

w
er

s c
on

fe
rr

ed
 b

y 
la

w
, 

th
e 

B
oa

rd
 o

f D
ire

ct
or

s i
s e

xp
re

ss
ly

 a
ut

ho
riz

ed
 to

 m
ak

e,
 a

lte
r, 

am
en

d 
an

d 
re

pe
al

 th
e 

B
y-

la
w

s o
f 

th
e 

C
or

po
ra

tio
n,

 su
bj

ec
t t

o 
th

e 
po

w
er

 o
f t

he
 h

ol
de

rs
 o

f t
he

 c
ap

ita
l s

to
ck

 o
f t

he
 C

or
po

ra
tio

n 
to

 
al

te
r, 

am
en

d 
or

 re
pe

al
 th

e 
B

y-
la

w
s;

 p
ro

vi
de

d ,
 h

ow
ev

er
, t

ha
t w

ith
 re

sp
ec

t t
o 

th
e 

po
w

er
 o

f t
he
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ho
ld

er
s o

f t
he

 c
ap

ita
l s

to
ck

 o
f t

he
 C

or
po

ra
tio

n 
to

 a
lte

r, 
am

en
d 

or
 re

pe
al

 th
e 

B
y-

la
w

s o
f t

he
 

C
or

po
ra

tio
n,

 n
ot

w
ith

st
an

di
ng

 a
ny

 o
th

er
 p

ro
vi

si
on

 o
f t

hi
s R

es
ta

te
d 

C
er

tif
ic

at
e 

of
 In

co
rp

or
at

io
n 

or
 

an
y 

pr
ov

is
io

n 
of

 la
w

 w
hi

ch
 m

ig
ht

 o
th

er
w

is
e 

pe
rm

it 
a 

le
ss

er
 v

ot
e 

or
 n

o 
vo

te
, b

ut
 in

 a
dd

iti
on

 to
 

an
y 

af
fir

m
at

iv
e 

vo
te

 o
f t

he
 h

ol
de

rs
 o

f a
ny

 p
ar

tic
ul

ar
 c

la
ss

 o
r s

er
ie

s o
f t

he
 c

ap
ita

l s
to

ck
 o

f t
he

 
C

or
po

ra
tio

n 
re

qu
ire

d 
by

 la
w

, t
hi

s R
es

ta
te

d 
C

er
tif

ic
at

e 
of

 C
or

po
ra

tio
n 

or
 a

ny
 d

es
ig

na
tio

n 
of

 
Pr

ef
er

re
d 

St
oc

k,
 th

e 
af

fir
m

at
iv

e 
vo

te
 o

f t
he

 h
ol

de
rs

 o
f a

t l
ea

st
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3%
 o

f t
he

 c
om

bi
ne

d 
vo

tin
g 

po
w

er
 o

f t
he

 C
or

po
ra

tio
n’

s o
ut

st
an

di
ng

 v
ot

in
g 

se
cu

rit
ie

s, 
vo

tin
g 

to
ge

th
er

 a
s a

 si
ng

le
 c

la
ss

, s
ha

ll 
be

 re
qu

ire
d 

to
 (i

) a
lte

r, 
am

en
d 

or
 re

pe
al

 a
ny

 p
ro

vi
si

on
 o

f t
he

 B
y-

la
w

s, 
or

 (i
i) 

al
te

r, 
am

en
d 

or
 

re
pe

al
 a

ny
 p

ro
vi

si
on

 o
f t

hi
s A

rti
cl

e 
SI

X
TH

. 

SE
V

EN
TH

.
Su

bj
ec

t t
o 

th
e 

rig
ht

s o
f t

he
 h

ol
de

rs
 o

f a
ny

 se
rie

s o
f P

re
fe

rr
ed

 S
to

ck
 

w
ith

 re
sp

ec
t t

o 
su

ch
 se

rie
s o

f P
re

fe
rr

ed
 S

to
ck

, (
A

) a
ny

 a
ct

io
n 

re
qu

ire
d 

or
 p

er
m

itt
ed

 to
 b

e 
ta

ke
n 

by
 

th
e 

st
oc

kh
ol

de
rs

 o
f t

he
 C

or
po

ra
tio

n 
m

us
t b

e 
ef

fe
ct

ed
 a

t a
n 

an
nu

al
 o

r s
pe

ci
al

 m
ee

tin
g 

of
 

st
oc

kh
ol

de
rs

 o
f t

he
 C

or
po

ra
tio

n 
an

d 
m

ay
 n

ot
 b

e 
ef

fe
ct

ed
 b

y 
an

y 
co

ns
en

t i
n 

w
rit

in
g 

by
 su

ch
 

st
oc

kh
ol

de
rs

 a
nd

 (B
) s

pe
ci

al
 m

ee
tin

gs
 o

f s
to

ck
ho

ld
er

s o
f t

he
 C

or
po

ra
tio

n 
m

ay
 b

e 
ca

lle
d 

on
ly

 b
y 

th
e 

B
oa

rd
 o

f D
ire

ct
or

s o
f t

he
 C

or
po

ra
tio

n 
or

 th
e 

Ex
ec

ut
iv

e 
C

om
m

itt
ee

 o
f t

he
 B

oa
rd

 o
f D

ire
ct

or
s.

Th
e 

st
oc

kh
ol

de
rs

 o
f t

he
 C

or
po

ra
tio

n 
m

ay
 n

ot
 c

al
l a

 sp
ec

ia
l m

ee
tin

g 
of

 st
oc

kh
ol

de
rs

 o
f t

he
 

C
or

po
ra

tio
n 

or
 re

qu
ire

 th
e 

B
oa

rd
 o

f D
ire

ct
or

s o
r E

xe
cu

tiv
e 

C
om

m
itt

ee
 o

f t
he

 B
oa

rd
 o

f D
ire

ct
or

s 
to

 c
al

l a
 sp

ec
ia

l m
ee

tin
g 

of
 th

e 
st

oc
kh

ol
de

rs
 o

f t
he

 C
or

po
ra

tio
n.

  T
he

 B
oa

rd
 o

f D
ire

ct
or

s o
r t

he
 

Ex
ec

ut
iv

e 
C

om
m

itt
ee

 o
f t

he
 B

oa
rd

 o
f D

ire
ct

or
s m

ay
 c

al
l a

 sp
ec

ia
l m

ee
tin

g 
of

 st
oc

kh
ol

de
rs

 o
f t

he
 

C
or

po
ra

tio
n 

on
ly

 b
y 

gi
vi

ng
 w

rit
te

n 
no

tic
e 

to
 th

e 
st

oc
kh

ol
de

rs
 o

f t
he

 C
or

po
ra

tio
n.

  S
uc

h 
no

tic
e 

m
us

t s
pe

ci
fy

 th
e 

pu
rp

os
e 

or
 p

ur
po

se
s f

or
 w

hi
ch

 th
e 

m
ee

tin
g 

is
 c

al
le

d.
  T

he
 st

oc
kh

ol
de

rs
 o

f t
he

 
C

or
po

ra
tio

n 
m

ay
 n

ot
 su

bm
it 

an
y 

m
at

te
rs

 o
r p

ro
po

sa
ls

 fo
r c

on
si

de
ra

tio
n 

at
 a

ny
 sp

ec
ia

l m
ee

tin
g.

  
N

ot
w

ith
st

an
di

ng
 a

ny
 o

th
er

 p
ro

vi
si

on
 o

f t
hi

s R
es

ta
te

d 
C

er
tif

ic
at

e 
of

 In
co

rp
or

at
io

n 
or

 a
ny

 
pr

ov
is

io
n 

of
 la

w
 w

hi
ch

 m
ig

ht
 o

th
er

w
is

e 
pe

rm
it 

a 
le

ss
er

 v
ot

e 
or

 n
o 

vo
te

, b
ut

 in
 a

dd
iti

on
 to

 a
ny

 
af

fir
m

at
iv

e 
vo

te
 o

f t
he

 h
ol

de
rs

 o
f a

ny
 p

ar
tic

ul
ar

 c
la

ss
 o

r s
er

ie
s o

f t
he

 c
ap

ita
l s

to
ck

 o
f t

he
 

C
or

po
ra

tio
n 

re
qu

ire
d 

by
 la

w
, t

hi
s R

es
ta

te
d 

C
er

tif
ic

at
e 

of
 In

co
rp

or
at

io
n 

or
 a

ny
 d

es
ig

na
tio

n 
of

 
Pr

ef
er

re
d 

St
oc

k,
 th

e 
af

fir
m

at
iv

e 
vo

te
 o

f t
he

 h
ol

de
rs

 o
f a

t l
ea

st
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 o

f t
he

 c
om

bi
ne

d 
vo

tin
g 

po
w

er
 o

f t
he

 C
or

po
ra

tio
n’

s o
ut

st
an

di
ng

 v
ot

in
g 

se
cu

rit
ie

s, 
vo

tin
g 

to
ge

th
er

 a
s a

 si
ng

le
 c

la
ss

, s
ha

ll 
be

 re
qu

ire
d 

to
 a

lte
r, 

am
en

d 
or

 re
pe

al
 th

is
 A

rti
cl

e 
SE

V
EN

TH
. 

EI
G

H
TH

.
N

ot
w

ith
st

an
di

ng
 a

ny
 o

th
er

 p
ro

vi
si

on
s o

f t
hi

s R
es

ta
te

d 
C

er
tif

ic
at

e 
of

 In
co

rp
or

at
io

n,
 th

e 
vo

te
 o

f s
to

ck
ho

ld
er

s o
f t

he
 C

or
po

ra
tio

n 
re

qu
ire

d 
to

 a
pp

ro
ve

 a
ny

 B
us

in
es

s 
C

om
bi

na
tio

n 
(a

s h
er

ei
na

fte
r d

ef
in

ed
) s

ha
ll 

be
 a

s s
et

 fo
rth

 in
 th

is
 A

rti
cl

e 
EI

G
H

TH
. 

(1
)

In
 a

dd
iti

on
 to

 a
ny

 a
ff

irm
at

iv
e 

vo
te

 re
qu

ire
d 

by
 la

w
 o

r b
y 

th
is

 
R

es
ta

te
d 

C
er

tif
ic

at
e 

of
 In

co
rp

or
at

io
n,

 a
nd

 e
xc

ep
t a

s o
th

er
w

is
e 

ex
pr

es
sl

y 
pr

ov
id

ed
 in

 c
la

us
e 

(3
) o

f 
th

is
 A

rti
cl

e 
EI

G
H

TH
: 

(a
)

an
y 

m
er

ge
r o

r c
on

so
lid

at
io

n 
of

 th
e 

C
or

po
ra

tio
n 

or
 a

ny
 

Su
bs

id
ia

ry
 w

ith
 o

r i
nt

o 
(i)

 a
ny

 In
te

re
st

ed
 S

to
ck

ho
ld

er
 o

r (
ii)

 a
ny

 o
th

er
 e

nt
ity

 
(w

he
th

er
 o

r n
ot

 it
se

lf 
an

 In
te

re
st

ed
 S

to
ck

ho
ld

er
) t

ha
t i

s, 
or

 a
fte

r s
uc

h 
m

er
ge

r o
r 

co
ns

ol
id

at
io

n 
w

ou
ld

 b
e,

 a
n 

A
ff

ili
at

e 
or

 A
ss

oc
ia

te
 o

f a
n 

In
te

re
st

ed
 S

to
ck

ho
ld

er
; o

r 

(b
)

an
y 

sa
le

, l
ea

se
, e

xc
ha

ng
e,

 m
or

tg
ag

e,
 p

le
dg

e,
 tr

an
sf

er
 o

r 
ot

he
r d

is
po

si
tio

n 
(in

 o
ne

 tr
an

sa
ct

io
n 

or
 a

 se
rie

s o
f t

ra
ns

ac
tio

ns
) t

o,
 b

y 
or

 w
ith

 a
ny
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In
te

re
st

ed
 S

to
ck

ho
ld

er
 o

f a
ny

 a
ss

et
s o

f o
r t

o 
th

e 
C

or
po

ra
tio

n 
or

 a
ny

 S
ub

si
di

ar
y 

ha
vi

ng
 a

n 
ag

gr
eg

at
e 

fa
ir 

m
ar

ke
t v

al
ue

 o
f $

1,
00

0,
00

0 
or

 m
or

e;
 o

r 

(c
)

th
e 

is
su

an
ce

 o
r t

ra
ns

fe
r b

y 
th

e 
C

or
po

ra
tio

n 
or

 a
ny

 
Su

bs
id

ia
ry

 (i
n 

on
e 

tra
ns

ac
tio

n 
or

 a
 se

rie
s o

f t
ra

ns
ac

tio
ns

) o
f a

ny
 se

cu
rit

ie
s o

f t
he

 
C

or
po

ra
tio

n 
or

 a
ny

 S
ub

si
di

ar
y 

to
 a

ny
 In

te
re

st
ed

 S
to

ck
ho

ld
er

 in
 e

xc
ha

ng
e 

fo
r c

as
h,

 
se

cu
rit

ie
s o

r o
th

er
 p

ro
pe

rty
 (o

r a
 c

om
bi

na
tio

n 
th

er
eo

f)
; o

r 

(d
)

th
e 

ad
op

tio
n 

of
 a

ny
 p

la
n 

or
 p

ro
po

sa
l f

or
 th

e 
liq

ui
da

tio
n 

or
 

di
ss

ol
ut

io
n 

of
 th

e 
C

or
po

ra
tio

n 
pr

op
os

ed
 b

y 
or

 o
n 

be
ha

lf 
of

 a
ny

 In
te

re
st

ed
 

St
oc

kh
ol

de
r o

r a
ny

 A
ff

ili
at

e 
or

 A
ss

oc
ia

te
 o

f a
ny

 In
te

re
st

ed
 S

to
ck

ho
ld

er
; o

r 

(e
)

an
y 

re
cl

as
si

fic
at

io
n 

of
 se

cu
rit

ie
s (

in
cl

ud
in

g 
an

y 
re

ve
rs

e 
st

oc
k 

sp
lit

), 
or

 re
ca

pi
ta

liz
at

io
n 

or
 re

or
ga

ni
za

tio
n 

of
 th

e 
C

or
po

ra
tio

n,
 o

r a
ny

 
m

er
ge

r o
r c

on
so

lid
at

io
n 

of
 th

e 
C

or
po

ra
tio

n 
w

ith
 a

ny
 o

f i
ts

 S
ub

si
di

ar
ie

s, 
or

 a
ny

 
ot

he
r t

ra
ns

ac
tio

n 
(w

he
th

er
 o

r n
ot

 w
ith

 o
r i

nt
o 

or
 o

th
er

w
is

e 
in

vo
lv

in
g 

an
y 

In
te

re
st

ed
 S

to
ck

ho
ld

er
), 

th
at

 in
 a

ny
 su

ch
 c

as
e 

ha
s t

he
 e

ff
ec

t, 
di

re
ct

ly
 o

r i
nd

ire
ct

ly
, 

of
 in

cr
ea

si
ng

 th
e 

pr
op

or
tio

na
te

 sh
ar

e 
of

 th
e 

ou
ts

ta
nd

in
g 

sh
ar

es
 o

f a
ny

 c
la

ss
 o

r 
se

rie
s o

f s
to

ck
 o

r s
ec

ur
iti

es
 c

on
ve

rti
bl

e 
in

to
 st

oc
k 

of
 th

e 
C

or
po

ra
tio

n 
or

 a
ny

 
Su

bs
id

ia
ry

 th
at

 is
 d

ire
ct

ly
 o

r i
nd

ire
ct

ly
 b

en
ef

ic
ia

lly
 o

w
ne

d 
by

 a
ny

 In
te

re
st

ed
 

St
oc

kh
ol

de
r o

r a
ny

 A
ff

ili
at

e 
or

 A
ss

oc
ia

te
 o

f a
ny

 In
te

re
st

ed
 S

to
ck

ho
ld

er
; o

r 

(f
)

an
y 

ag
re

em
en

t, 
co

nt
ra

ct
 o

r o
th

er
 a

rr
an

ge
m

en
t p

ro
vi

di
ng

 
di

re
ct

ly
 o

r i
nd

ire
ct

ly
 fo

r a
ny

 o
f t

he
 fo

re
go

in
g;

 

sh
al

l n
ot

 b
e 

co
ns

um
m

at
ed

 w
ith

ou
t t

he
 a

ff
irm

at
iv

e 
vo

te
 o

f t
he

 h
ol

de
rs

 o
f a
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ea

st
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3%
 o

f t
he

 
co

m
bi

ne
d 

vo
tin

g 
po

w
er

 o
f t

he
 C

or
po

ra
tio

n’
s v

ot
in

g 
se

cu
rit

ie
s (

“V
ot

in
g 

St
oc

k”
) t

he
n 

ou
ts

ta
nd

in
g 

vo
tin

g 
to

ge
th

er
 a

s a
 si

ng
le

 c
la

ss
.  

Su
ch

 a
ff

irm
at

iv
e 

vo
te

 sh
al

l b
e 

re
qu

ire
d 

no
tw

ith
st

an
di

ng
 th

e 
fa

ct
 

th
at

 n
o 

vo
te

 m
ay

 b
e 

re
qu

ire
d,

 o
r t

ha
t a

 le
ss

er
 p

er
ce

nt
ag

e 
m

ay
 b

e 
sp

ec
ifi

ed
, b

y 
la

w
 o

r i
n 

an
y 

ag
re

em
en

t w
ith

 a
ny

 n
at

io
na

l s
ec

ur
iti

es
 e

xc
ha

ng
e 

or
 o

th
er

w
is

e.
 

(2
)

Th
e 

te
rm

 “
B

us
in

es
s C

om
bi

na
tio

n”
 a

s u
se

d 
in

 th
is

 A
rti

cl
e 

EI
G

H
TH

 
sh

al
l m

ea
n 

an
y 

tra
ns

ac
tio

n 
th

at
 is

 re
fe

rr
ed

 to
 in

 a
ny

 o
ne

 o
r m

or
e 

of
 p

ar
ag

ra
ph

s (
a)

 th
ro

ug
h 

(f
) o

f 
cl

au
se

 (1
) o

f t
hi

s A
rti

cl
e 

EI
G

H
TH

. 

(3
)

Th
e 

pr
ov

is
io

ns
 o

f c
la

us
e 

(1
) o

f t
hi

s A
rti

cl
e 

EI
G

H
TH

 sh
al

l n
ot

 b
e 

ap
pl

ic
ab

le
 to

 a
ny

 p
ar

tic
ul

ar
 B

us
in

es
s C

om
bi

na
tio

n,
 a

nd
 su

ch
 B

us
in

es
s C

om
bi

na
tio

n 
sh

al
l r

eq
ui

re
 

on
ly

 su
ch

 a
ff

irm
at

iv
e 

vo
te

 a
s i

s r
eq

ui
re

d 
by

 la
w

 a
nd

 a
ny

 o
th

er
 p

ro
vi

si
on

 o
f t

hi
s R

es
ta

te
d 

C
er

tif
ic

at
e 

of
 In

co
rp

or
at

io
n,

 if
 a

ll 
th

e 
co

nd
iti

on
s s

pe
ci

fie
d 

in
 e

ith
er

 o
f t

he
 fo

llo
w

in
g 

pa
ra

gr
ap

hs
 

(a
) o

r (
b)

 a
re

 m
et

: 

(a
)

su
ch

 B
us

in
es

s C
om

bi
na

tio
n 

sh
al

l h
av

e 
be

en
 a

pp
ro

ve
d 

by
 a

 
m

aj
or

ity
 o

f t
he

 D
is

in
te

re
st

ed
 D

ire
ct

or
s;

 o
r 

(b
)

al
l o

f t
he

 si
x 

co
nd

iti
on

s s
pe

ci
fie

d 
in

 th
e 

fo
llo

w
in

g 
cl

au
se

s 
(i)

 th
ro

ug
h 

(v
i) 

sh
al

l h
av

e 
be

en
 m

et
: 
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(i)
th

e 
tra

ns
ac

tio
n 

co
ns

tit
ut

in
g 

th
e 

B
us

in
es

s 
C

om
bi

na
tio

n 
sh

al
l p

ro
vi

de
 fo

r a
 c

on
si

de
ra

tio
n 

to
 b

e 
re

ce
iv

ed
 b

y 
ho

ld
er

s o
f 

C
om

m
on

 S
to

ck
 in

 e
xc

ha
ng

e 
fo

r a
ll 

th
ei

r s
ha

re
s o

f C
om

m
on

 S
to

ck
, a

nd
 th

e 
ag

gr
eg

at
e 

am
ou

nt
 o

f t
he

 c
as

h 
an

d 
th

e 
Fa

ir 
M

ar
ke

t V
al

ue
 a

s o
f t

he
 d

at
e 

of
 

th
e 

co
ns

um
m

at
io

n 
of

 th
e 

B
us

in
es

s C
om

bi
na

tio
n 

of
 a

ny
 c

on
si

de
ra

tio
n 

ot
he

r 
th

an
 c

as
h 

to
 b

e 
re

ce
iv

ed
 p

er
 sh

ar
e 

by
 h

ol
de

rs
 o

f C
om

m
on

 S
to

ck
 in

 su
ch

 
B

us
in

es
s C

om
bi

na
tio

n 
sh

al
l b

e 
at

 le
as

t e
qu

al
 to

 th
e 

hi
gh

er
 o

f t
he

 
fo

llo
w

in
g:

(A
)

(if
 a

pp
lic

ab
le

) t
he

 h
ig

he
st

 p
er

 sh
ar

e 
pr

ic
e 

(in
cl

ud
in

g 
an

y 
br

ok
er

ag
e 

co
m

m
is

si
on

s, 
tra

ns
fe

r t
ax

es
 a

nd
 

so
lic

iti
ng

 d
ea

le
rs

’ f
ee

s)
 p

ai
d 

in
 o

rd
er

 to
 a

cq
ui

re
 a

ny
 sh

ar
es

 o
f 

C
om

m
on

 S
to

ck
 b

en
ef

ic
ia

lly
 o

w
ne

d 
by

 th
e 

In
te

re
st

ed
 S

to
ck

ho
ld

er
 

th
at

 w
er

e 
ac

qu
ire

d 
(I

) w
ith

in
 th

e 
tw

o-
ye

ar
 p

er
io

d 
im

m
ed

ia
te

ly
 p

rio
r 

to
 th

e 
A

nn
ou

nc
em

en
t D

at
e 

or
 (I

I)
 in

 th
e 

tra
ns

ac
tio

n 
in

 w
hi

ch
 it

 
be

ca
m

e 
an

 In
te

re
st

ed
 S

to
ck

ho
ld

er
, w

hi
ch

ev
er

 is
 h

ig
he

r; 
an

d 

(B
)

th
e 

Fa
ir 

M
ar

ke
t V

al
ue

 p
er

 sh
ar

e 
of

 C
om

m
on

 
St

oc
k 

on
 th

e 
A

nn
ou

nc
em

en
t D

at
e 

or
 o

n 
th

e 
D

et
er

m
in

at
io

n 
D

at
e,

 
w

hi
ch

ev
er

 is
 h

ig
he

r, 
m

ul
tip

lie
d 

by
 th

e 
ra

tio
 o

f (
I)

 th
e 

hi
gh

es
t p

er
 

sh
ar

e 
pr

ic
e 

(in
cl

ud
in

g 
br

ok
er

ag
e 

co
m

m
is

si
on

s, 
tra

ns
fe

r t
ax

es
 a

nd
 

so
lic

iti
ng

 d
ea

le
rs

’ f
ee

s)
 p

ai
d 

in
 o

rd
er

 to
 a

cq
ui

re
 a

ny
 sh

ar
e 

of
 

C
om

m
on

 S
to

ck
 a

lre
ad

y 
be

ne
fic

ia
lly

 o
w

ne
d 

by
 th

e 
In

te
re

st
ed

 
St

oc
kh

ol
de

r t
o 

(I
I)

 th
e 

Fa
ir 

M
ar

ke
t V

al
ue

 p
er

 sh
ar

e 
of

 C
om

m
on

 
St

oc
k 

im
m

ed
ia

te
ly

 p
rio

r t
o 

th
e 

tim
e 

w
he

n 
su

ch
 In

te
re

st
ed

 
St

oc
kh

ol
de

r f
irs

t b
ec

am
e 

a 
be

ne
fic

ia
l o

w
ne

r o
f a

ny
 sh

ar
es

 o
f 

C
om

m
on

 S
to

ck
; 

pr
ov

id
ed

, h
ow

ev
er

, t
ha

t, 
as

 u
se

d 
in

 th
e 

fo
re

go
in

g 
ca

lc
ul

at
io

ns
, a

ll 
pr

ic
es

 
pe

r s
ha

re
 sh

al
l b

e 
ad

ju
st

ed
 to

 re
fle

ct
 a

ny
 su

bs
eq

ue
nt

 st
oc

k 
sp

lit
s, 

st
oc

k 
di

vi
de

nd
s o

r o
th

er
 si

m
ila

r c
or

po
ra

te
 a

ct
io

ns
; 

(ii
)

th
e 

tra
ns

ac
tio

n 
co

ns
tit

ut
in

g 
th

e 
B

us
in

es
s 

C
om

bi
na

tio
n 

sh
al

l p
ro

vi
de

 fo
r a

 c
on

si
de

ra
tio

n 
to

 b
e 

re
ce

iv
ed

 b
y 

ho
ld

er
s o

f 
an

y 
cl

as
s o

r s
er

ie
s o

f o
ut

st
an

di
ng

 V
ot

in
g 

St
oc

k 
ot

he
r t

ha
n 

C
om

m
on

 S
to

ck
 

in
 e

xc
ha

ng
e 

fo
r a

ll 
th

ei
r s

ha
re

s o
f s

uc
h 

V
ot

in
g 

St
oc

k,
 a

nd
 th

e 
ag

gr
eg

at
e 

am
ou

nt
 o

f t
he

 c
as

h 
an

d 
th

e 
Fa

ir 
M

ar
ke

t V
al

ue
 a

s o
f t

he
 d

at
e 

of
 th

e 
co

ns
um

m
at

io
n 

of
 th

e 
B

us
in

es
s C

om
bi

na
tio

n 
of

 a
ny

 c
on

si
de

ra
tio

n 
ot

he
r 

th
an

 c
as

h 
to

 b
e 

re
ce

iv
ed

 p
er

 sh
ar

e 
by

 h
ol

de
rs

 o
f s

ha
re

s o
f s

uc
h 

V
ot

in
g 

St
oc

k 
in

 su
ch

 B
us

in
es

s C
om

bi
na

tio
n 

sh
al

l b
e 

at
 le

as
t e

qu
al

 to
 th

e 
hi

gh
es

t 
of

 th
e 

fo
llo

w
in

g 
(it

 b
ei

ng
 in

te
nd

ed
 th

at
 th

e 
re

qu
ire

m
en

ts
 o

f t
hi

s p
ar

ag
ra

ph
 

(b
)(

ii)
 sh

al
l b

e 
re

qu
ire

d 
to

 b
e 

m
et

 w
ith

 re
sp

ec
t t

o 
ev

er
y 

cl
as

s a
nd

 se
rie

s o
f 

su
ch

 o
ut

st
an

di
ng

 V
ot

in
g 

St
oc

k,
 w

he
th

er
 o

r n
ot

 th
e 

In
te

re
st

ed
 S

to
ck

ho
ld

er
 

be
ne

fic
ia

lly
 o

w
ns

 a
ny

 sh
ar

es
 o

f a
 p

ar
tic

ul
ar

 c
la

ss
 o

r s
er

ie
s o

f V
ot

in
g 

St
oc

k)
:



–7
–

(A
)

(if
 a

pp
lic

ab
le

) t
he

 h
ig

he
st

 p
er

 sh
ar

e 
pr

ic
e 

(in
cl

ud
in

g 
an

y 
br

ok
er

ag
e 

co
m

m
is

si
on

s, 
tra

ns
fe

r t
ax

es
 a

nd
 

so
lic

iti
ng

 d
ea

le
rs

’ f
ee

s)
 p

ai
d 

in
 o

rd
er

 to
 a

cq
ui

re
 a

ny
 sh

ar
e 

of
 su

ch
 

cl
as

s o
r s

er
ie

s o
f V

ot
in

g 
St

oc
k 

be
ne

fic
ia

lly
 o

w
ne

d 
by

 th
e 

In
te

re
st

ed
 

St
oc

kh
ol

de
r t

ha
t w

er
e 

ac
qu

ire
d 

(I
) w

ith
in

 th
e 

tw
o-

ye
ar

 p
er

io
d 

im
m

ed
ia

te
ly

 p
rio

r t
o 

th
e 

A
nn

ou
nc

em
en

t D
at

e 
or

 (I
I)

 in
 th

e 
tra

ns
ac

tio
n 

in
 w

hi
ch

 it
 b

ec
am

e 
an

 In
te

re
st

ed
 S

to
ck

ho
ld

er
, 

w
hi

ch
ev

er
 is

 h
ig

he
r; 

(B
)

(if
 a

pp
lic

ab
le

) t
he

 h
ig

he
st

 p
re

fe
re

nt
ia

l 
am

ou
nt

 p
er

 sh
ar

e 
to

 w
hi

ch
 th

e 
ho

ld
er

s o
f s

ha
re

s o
f s

uc
h 

cl
as

s o
r 

se
rie

s o
f V

ot
in

g 
St

oc
k 

ar
e 

en
tit

le
d 

in
 th

e 
ev

en
t o

f a
ny

 v
ol

un
ta

ry
 o

r 
in

vo
lu

nt
ar

y 
liq

ui
da

tio
n,

 d
is

so
lu

tio
n 

or
 w

in
di

ng
 u

p 
of

 th
e 

C
or

po
ra

tio
n 

re
ga

rd
le

ss
 o

f w
he

th
er

 th
e 

B
us

in
es

s C
om

bi
na

tio
n 

to
 b

e 
co

ns
um

m
at

ed
 c

on
st

itu
te

s s
uc

h 
an

 e
ve

nt
; a

nd
 

(C
)

th
e 

Fa
ir 

M
ar

ke
t V

al
ue

 p
er

 sh
ar

e 
of

 su
ch

 
cl

as
s o

r s
er

ie
s o

f V
ot

in
g 

St
oc

k 
on

 th
e 

A
nn

ou
nc

em
en

t D
at

e 
or

 o
n 

th
e 

D
et

er
m

in
at

io
n 

D
at

e,
 w

hi
ch

ev
er

 is
 h

ig
he

r, 
m

ul
tip

lie
d 

by
 th

e 
ra

tio
 o

f (
I)

 th
e 

hi
gh

es
t p

er
 sh

ar
e 

pr
ic

e 
(in

cl
ud

in
g 

br
ok

er
ag

e 
co

m
m

is
si

on
s, 

tra
ns

fe
r t

ax
es

 a
nd

 so
lic

iti
ng

 d
ea

le
rs

’ f
ee

s)
 p

ai
d 

in
 

or
de

r t
o 

ac
qu

ire
 a

ny
 sh

ar
e 

of
 su

ch
 c

la
ss

 o
r s

er
ie

s o
f V

ot
in

g 
St

oc
k 

al
re

ad
y 

be
ne

fic
ia

lly
 o

w
ne

d 
by

 th
e 

In
te

re
st

ed
 S

to
ck

ho
ld

er
 to

 (I
I)

 th
e 

Fa
ir 

M
ar

ke
t V

al
ue

 p
er

 sh
ar

e 
of

 su
ch

 c
la

ss
 o

r s
er

ie
s o

f V
ot

in
g 

St
oc

k 
im

m
ed

ia
te

ly
 p

rio
r t

o 
th

e 
tim

e 
w

he
n 

su
ch

 In
te

re
st

ed
 S

to
ck

ho
ld

er
 

fir
st

 b
ec

am
e 

a 
be

ne
fic

ia
l o

w
ne

r o
f a

ny
 sh

ar
es

 o
f s

uc
h 

cl
as

s o
r 

se
rie

s o
f V

ot
in

g 
St

oc
k;

 

pr
ov

id
ed

, h
ow

ev
er

, t
ha

t, 
as

 u
se

d 
in

 th
e 

fo
re

go
in

g 
ca

lc
ul

at
io

ns
, a

ll 
pr

ic
es

 
pe

r s
ha

re
 sh

al
l b

e 
ad

ju
st

ed
 to

 re
fle

ct
 a

ny
 su

bs
eq

ue
nt

 st
oc

k 
sp

lit
s, 

st
oc

k 
di

vi
de

nd
s o

r o
th

er
 si

m
ila

r c
or

po
ra

te
 a

ct
io

ns
; 

(ii
i)

th
e 

co
ns

id
er

at
io

n 
to

 b
e 

re
ce

iv
ed

 b
y 

ho
ld

er
s o

f a
 

pa
rti

cu
la

r c
la

ss
 o

r s
er

ie
s o

f o
ut

st
an

di
ng

 V
ot

in
g 

St
oc

k 
(in

cl
ud

in
g 

C
om

m
on

 
St

oc
k)

 sh
al

l b
e 

in
 c

as
h 

or
 in

 th
e 

sa
m

e 
fo

rm
 a

s w
as

 p
re

vi
ou

sl
y 

pa
id

 in
 o

rd
er

 
to

 a
cq

ui
re

 sh
ar

es
 o

f s
uc

h 
cl

as
s o

r s
er

ie
s o

f V
ot

in
g 

St
oc

k 
th

at
 a

re
 

be
ne

fic
ia

lly
 o

w
ne

d 
by

 th
e 

In
te

re
st

ed
 S

to
ck

ho
ld

er
, a

nd
 if

 th
e 

In
te

re
st

ed
 

St
oc

kh
ol

de
r b

en
ef

ic
ia

lly
 o

w
ns

 sh
ar

es
 o

f a
ny

 c
la

ss
 o

r s
er

ie
s o

f V
ot

in
g 

St
oc

k 
th

at
 w

er
e 

ac
qu

ire
d 

w
ith

 v
ar

yi
ng

 fo
rm

s o
f c

on
si

de
ra

tio
n,

 th
e 

fo
rm

 o
f 

co
ns

id
er

at
io

n 
to

 b
e 

re
ce

iv
ed

 b
y 

ho
ld

er
s o

f s
uc

h 
cl

as
s o

r s
er

ie
s o

f V
ot

in
g 

St
oc

k 
sh

al
l b

e 
ei

th
er

 c
as

h 
or

 th
e 

fo
rm

 u
se

d 
to

 a
cq

ui
re

 th
e 

la
rg

es
t n

um
be

r o
f 

sh
ar

es
 o

f s
uc

h 
cl

as
s o

r s
er

ie
s o

f V
ot

in
g 

St
oc

k 
be

ne
fic

ia
lly

 o
w

ne
d 

by
 it

; 

(iv
)

af
te

r s
uc

h 
In

te
re

st
ed

 S
to

ck
ho

ld
er

 h
as

 b
ec

om
e 

an
 

In
te

re
st

ed
 S

to
ck

ho
ld

er
 a

nd
 p

rio
r t

o 
th

e 
co

ns
um

m
at

io
n 

of
 su

ch
 B

us
in

es
s 

C
om

bi
na

tio
n:

 

–8
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(A
)

th
e 

In
te

re
st

ed
 S

to
ck

ho
ld

er
 sh

al
l h

av
e 

ta
ke

n 
st

ep
s t

o 
en

su
re

 th
at

 th
e 

B
oa

rd
 o

f D
ire

ct
or

s h
as

 in
cl

ud
ed

 a
t a

ll 
tim

es
 

re
pr

es
en

ta
tio

n 
by

 D
is

in
te

re
st

ed
 D

ire
ct

or
(s

) p
ro

po
rti

on
at

e 
to

 th
e 

ra
tio

 th
at

 th
e 

sh
ar

es
 o

f V
ot

in
g 

St
oc

k 
w

hi
ch

 fr
om

 ti
m

e 
to

 ti
m

e 
ar

e 
ow

ne
d 

by
 h

ol
de

rs
 o

f V
ot

in
g 

St
oc

k 
w

ho
 a

re
 n

ot
 In

te
re

st
ed

 
St

oc
kh

ol
de

rs
 b

ea
r t

o 
al

l s
ha

re
s o

f V
ot

in
g 

St
oc

k 
ou

ts
ta

nd
in

g 
at

 su
ch

 
re

sp
ec

tiv
e 

tim
es

 (w
ith

 a
 D

is
in

te
re

st
ed

 D
ire

ct
or

 to
 o

cc
up

y 
an

y 
re

su
lti

ng
 fr

ac
tio

na
l B

oa
rd

 p
os

iti
on

); 

(B
)

w
ith

in
 th

e 
tw

o 
ye

ar
s p

rio
r t

o 
th

e 
A

nn
ou

nc
em

en
t D

at
e 

ex
ce

pt
 a

s a
pp

ro
ve

d 
by

 a
 m

aj
or

ity
 o

f t
he

 
D

is
in

te
re

st
ed

 D
ire

ct
or

s, 
th

er
e 

sh
al

l h
av

e 
be

en
 n

o 
fa

ilu
re

 to
 d

ec
la

re
 

an
d 

pa
y 

at
 th

e 
re

gu
la

r d
at

es
 th

er
ef

or
 th

e 
fu

ll 
am

ou
nt

 o
f a

ny
 

di
vi

de
nd

s (
w

he
th

er
 o

r n
ot

 c
um

ul
at

iv
e)

 p
ay

ab
le

 o
n 

th
e 

ou
ts

ta
nd

in
g 

Pr
ef

er
re

d 
St

oc
k 

or
 c

la
ss

 o
r s

er
ie

s o
f s

to
ck

 h
av

in
g 

a 
pr

ef
er

en
ce

 o
ve

r 
th

e 
C

om
m

on
 S

to
ck

 a
s t

o 
di

vi
de

nd
s o

r u
po

n 
liq

ui
da

tio
n;

 

(C
)

w
ith

in
 th

e 
tw

o 
ye

ar
s p

rio
r t

o 
th

e 
A

nn
ou

nc
em

en
t D

at
e 

th
er

e 
sh

al
l h

av
e 

be
en

 (I
) n

o 
re

du
ct

io
n 

in
 th

e 
an

nu
al

 ra
te

 o
f d

iv
id

en
ds

 p
ai

d 
on

 th
e 

C
om

m
on

 S
to

ck
 (e

xc
ep

t a
s 

ne
ce

ss
ar

y 
to

 re
fle

ct
 a

ny
 su

bd
iv

is
io

n 
of

 th
e 

C
om

m
on

 S
to

ck
), 

ex
ce

pt
 

as
 a

pp
ro

ve
d 

by
 a

 m
aj

or
ity

 o
f t

he
 D

is
in

te
re

st
ed

 D
ire

ct
or

s, 
an

d 
(I

I)
 a

n 
in

cr
ea

se
 in

 su
ch

 a
nn

ua
l r

at
e 

of
 d

iv
id

en
ds

 (a
s n

ec
es

sa
ry

 to
 

pr
ev

en
t a

ny
 su

ch
 re

du
ct

io
n)

 in
 th

e 
ev

en
t o

f a
ny

 re
cl

as
si

fic
at

io
n 

(in
cl

ud
in

g 
an

y 
re

ve
rs

e 
st

oc
k 

sp
lit

), 
re

ca
pi

ta
liz

at
io

n,
 re

or
ga

ni
za

tio
n 

or
 a

ny
 si

m
ila

r t
ra

ns
ac

tio
n 

th
at

 h
as

 th
e 

ef
fe

ct
 o

f r
ed

uc
in

g 
th

e 
nu

m
be

r o
f o

ut
st

an
di

ng
 sh

ar
es

 o
f t

he
 C

om
m

on
 S

to
ck

, u
nl

es
s t

he
 

fa
ilu

re
 so

 to
 in

cr
ea

se
 su

ch
 a

nn
ua

l r
at

e 
is

 a
pp

ro
ve

d 
by

 a
 m

aj
or

ity
 o

f 
th

e 
D

is
in

te
re

st
ed

 D
ire

ct
or

s;
 a

nd
 

(D
)

su
ch

 In
te

re
st

ed
 S

to
ck

ho
ld

er
 sh

al
l n

ot
 h

av
e 

be
co

m
e 

th
e 

be
ne

fic
ia

l o
w

ne
r o

f a
ny

 a
dd

iti
on

al
 sh

ar
es

 o
f V

ot
in

g 
St

oc
k 

or
 se

cu
rit

ie
s c

on
ve

rti
bl

e 
in

to
 o

r e
xc

ha
ng

ea
bl

e 
fo

r V
ot

in
g 

St
oc

k,
 e

xc
ep

t a
s p

ar
t o

f t
he

 tr
an

sa
ct

io
n 

th
at

 re
su

lte
d 

in
 su

ch
 

In
te

re
st

ed
 S

to
ck

ho
ld

er
 b

ec
om

in
g 

an
 In

te
re

st
ed

 S
to

ck
ho

ld
er

; 

(v
)

af
te

r s
uc

h 
In

te
re

st
ed

 S
to

ck
ho

ld
er

 h
as

 b
ec

om
e 

an
 

In
te

re
st

ed
 S

to
ck

ho
ld

er
, s

uc
h 

In
te

re
st

ed
 S

to
ck

ho
ld

er
 sh

al
l n

ot
 h

av
e 

(A
) r

ec
ei

ve
d 

th
e 

be
ne

fit
, d

ire
ct

ly
 o

r i
nd

ire
ct

ly
 (e

xc
ep

t p
ro

po
rti

on
at

el
y 

as
 a

 
st

oc
kh

ol
de

r a
nd

 e
xc

ep
t i

n 
th

e 
or

di
na

ry
 c

ou
rs

e 
of

 b
us

in
es

s o
r a

s p
ar

t o
f a

 
su

pp
lie

r/c
us

to
m

er
 re

la
tio

ns
hi

p)
, o

f a
ny

 lo
an

s, 
ad

va
nc

es
, g

ua
ra

nt
ee

s, 
pl

ed
ge

s o
r o

th
er

 fi
na

nc
ia

l a
ss

is
ta

nc
e 

or
 a

ny
 ta

x 
cr

ed
its

 o
r o

th
er

 ta
x 

ad
va

nt
ag

es
 p

ro
vi

de
d 

by
 th

e 
C

or
po

ra
tio

n,
 w

he
th

er
 in

 a
nt

ic
ip

at
io

n 
of

 o
r i

n 
co

nn
ec

tio
n 

w
ith

 su
ch

 B
us

in
es

s C
om

bi
na

tio
n 

or
 o

th
er

w
is

e,
 (B

) m
ad

e 
an

y 
m

aj
or

 c
ha

ng
e 

in
 th

e 
C

or
po

ra
tio

n’
s b

us
in

es
s o

r e
qu

ity
 c

ap
ita

l s
tru

ct
ur

e 
w

ith
ou

t t
he

 u
na

ni
m

ou
s a

pp
ro

va
l o

f t
he

 D
is

in
te

re
st

ed
 D

ire
ct

or
s, 

or
 (C

) u
se

d 
an

y 
as

se
t o

f t
he

 C
or

po
ra

tio
n 

as
 c

ol
la

te
ra

l, 
or

 c
om

pe
ns

at
in

g 
ba

la
nc

es
, 



–9
–

di
re

ct
ly

 o
r i

nd
ire

ct
ly

, f
or

 a
ny

 o
bl

ig
at

io
n 

of
 su

ch
 In

te
re

st
ed

 S
to

ck
ho

ld
er

; 
an

d

(v
i)

a 
pr

ox
y 

or
 in

fo
rm

at
io

n 
st

at
em

en
t d

es
cr

ib
in

g 
th

e 
pr

op
os

ed
 B

us
in

es
s C

om
bi

na
tio

n 
an

d 
co

m
pl

yi
ng

 w
ith

 th
e 

re
qu

ire
m

en
ts

 o
f 

th
e 

Se
cu

rit
ie

s E
xc

ha
ng

e 
A

ct
 o

f 1
93

4 
an

d 
th

e 
ru

le
s a

nd
 re

gu
la

tio
ns

 
th

er
eu

nd
er

 (o
r a

ny
 su

bs
eq

ue
nt

 p
ro

vi
si

on
s r

ep
la

ci
ng

 su
ch

 A
ct

, r
ul

es
 o

r 
re

gu
la

tio
ns

) s
ha

ll 
be

 m
ai

le
d 

to
 p

ub
lic

 st
oc

kh
ol

de
rs

 o
f t

he
 C

or
po

ra
tio

n 
at

 
le

as
t 3

0 
da

ys
 p

rio
r t

o 
th

e 
co

ns
um

m
at

io
n 

of
 su

ch
 B

us
in

es
s C

om
bi

na
tio

n 
(w

he
th

er
 o

r n
ot

 su
ch

 p
ro

xy
 o

r i
nf

or
m

at
io

n 
st

at
em

en
t i

s r
eq

ui
re

d 
to

 b
e 

m
ai

le
d 

pu
rs

ua
nt

 to
 su

ch
 A

ct
 o

r s
ub

se
qu

en
t p

ro
vi

si
on

s)
. S

uc
h 

pr
ox

y 
st

at
em

en
t s

ha
ll 

co
nt

ai
n:

 (A
)

at
 th

e 
fr

on
t t

he
re

of
, i

n 
a 

pr
om

in
en

t p
la

ce
, 

an
y 

re
co

m
m

en
da

tio
ns

 a
s t

o 
th

e 
ad

vi
sa

bi
lit

y 
(o

r i
na

dv
is

ab
ili

ty
) o

f 
th

e 
B

us
in

es
s C

om
bi

na
tio

n 
w

hi
ch

 th
e 

D
is

in
te

re
st

ed
 D

ire
ct

or
s, 

or
 

an
y 

of
 th

em
, m

ay
 h

av
e 

fu
rn

is
he

d 
in

 w
rit

in
g;

 a
nd

 

(B
)

if 
de

em
ed

 a
dv

is
ab

le
 b

y 
a 

m
aj

or
ity

 o
f t

he
 

D
is

in
te

re
st

ed
 D

ire
ct

or
s, 

an
 o

pi
ni

on
 o

f a
 re

pu
ta

bl
e 

in
ve

st
m

en
t 

ba
nk

in
g 

or
 a

pp
ra

is
al

 fi
rm

 a
s t

o 
th

e 
fa

irn
es

s (
or

 la
ck

 o
f f

ai
rn

es
s)

 o
f 

th
e 

te
rm

s o
f s

uc
h 

B
us

in
es

s C
om

bi
na

tio
n,

 fr
om

 th
e 

po
in

t o
f v

ie
w

 o
f 

ho
ld

er
s o

f s
ha

re
s o

f V
ot

in
g 

St
oc

k 
w

ho
 a

re
 n

ot
 In

te
re

st
ed

 
Sh

ar
eh

ol
de

rs
 (s

uc
h 

in
ve

st
m

en
t b

an
ki

ng
 o

r a
pp

ra
is

al
 fi

rm
 to

 b
e 

se
le

ct
ed

 b
y 

a 
m

aj
or

ity
 o

f t
he

 D
is

in
te

re
st

ed
 D

ire
ct

or
s, 

to
 b

e 
a 

fir
m

 
w

hi
ch

 h
as

 n
ot

 p
re

vi
ou

sl
y 

be
en

 a
ss

oc
ia

te
d 

w
ith

 o
r r

en
de

re
d 

se
rv

ic
es

 
to

 o
r a

ct
ed

 a
s m

an
ag

er
 o

f a
n 

un
de

rw
rit

in
g 

or
 a

s a
ge

nt
 fo

r a
n 

In
te

re
st

ed
 S

to
ck

ho
ld

er
, t

o 
be

 fu
rn

is
he

d 
w

ith
 a

ll 
in

fo
rm

at
io

n 
it 

re
as

on
ab

ly
 re

qu
es

ts
 a

nd
 to

 b
e 

pa
id

 a
 re

as
on

ab
le

 fe
e 

fo
r i

ts
 se

rv
ic

es
 

up
on

 re
ce

ip
t b

y 
th

e 
C

or
po

ra
tio

n 
of

 su
ch

 o
pi

ni
on

). 

(4
)

Fo
r p

ur
po

se
s o

f t
hi

s A
rti

cl
e 

EI
G

H
TH

: 

(a
)

A
 “

pe
rs

on
” 

sh
al

l m
ea

n 
an

y 
in

di
vi

du
al

, f
irm

, c
or

po
ra

tio
n,

 
pa

rtn
er

sh
ip

, t
ru

st
 o

r o
th

er
 e

nt
ity

. 

(b
)

“I
nt

er
es

te
d 

St
oc

kh
ol

de
r”

 sh
al

l m
ea

n 
an

y 
pe

rs
on

 (o
th

er
 th

an
 

th
e 

C
or

po
ra

tio
n 

or
 a

ny
 S

ub
si

di
ar

y;
 a

nd
 o

th
er

 th
an

 a
ny

 p
ro

fit
 sh

ar
in

g,
 e

m
pl

oy
ee

 
st

oc
k 

ow
ne

rs
hi

p,
 o

r a
ny

 o
th

er
 e

m
pl

oy
ee

 b
en

ef
it 

pl
an

 o
f t

he
 C

or
po

ra
tio

n 
or

 a
ny

 
Su

bs
id

ia
ry

, o
r a

ny
 tr

us
te

e 
of

 o
r f

id
uc

ia
ry

 w
ith

 re
sp

ec
t t

o 
an

y 
su

ch
 p

la
n 

w
he

n 
ac

tin
g 

in
 su

ch
 c

ap
ac

ity
) w

ho
 o

r t
ha

t: 

(i)
is

 th
e 

be
ne

fic
ia

l o
w

ne
r, 

di
re

ct
ly

 o
r i

nd
ire

ct
ly

, o
f 

10
%

 o
r m

or
e 

of
 th

e 
co

m
bi

ne
d 

vo
tin

g 
po

w
er

 o
f t

he
 th

en
 o

ut
st

an
di

ng
 V

ot
in

g 
St

oc
k;

 o
r 

(ii
)

is
 a

n 
A

ff
ili

at
e 

of
 th

e 
C

or
po

ra
tio

n 
an

d 
at

 a
ny

 ti
m

e 
w

ith
in

 th
e 

tw
o-

ye
ar

 p
er

io
d 

im
m

ed
ia

te
ly

 p
rio

r t
o 

th
e 

da
te

 in
 q

ue
st

io
n 

w
as

 

–1
0–

th
e 

be
ne

fic
ia

l o
w

ne
r, 

di
re

ct
ly

 o
r i

nd
ire

ct
ly

, o
f 1

0%
 o

r m
or

e 
of

 th
e 

co
m

bi
ne

d 
vo

tin
g 

po
w

er
 o

f t
he

 th
en

 o
ut

st
an

di
ng

 V
ot

in
g 

St
oc

k;
 o

r 

(ii
i)

is
 a

n 
as

si
gn

ee
 o

f o
r h

as
 o

th
er

w
is

e 
su

cc
ee

de
d 

to
 th

e 
be

ne
fic

ia
l o

w
ne

rs
hi

p 
of

 a
ny

 sh
ar

es
 o

f V
ot

in
g 

St
oc

k 
th

at
 w

er
e 

at
 a

ny
 ti

m
e 

w
ith

in
 th

e 
tw

o-
ye

ar
 p

er
io

d 
im

m
ed

ia
te

ly
 p

rio
r t

o 
th

e 
da

te
 in

 q
ue

st
io

n 
be

ne
fic

ia
lly

 o
w

ne
d 

by
 a

n 
In

te
re

st
ed

 S
to

ck
ho

ld
er

, i
f s

uc
h 

as
si

gn
m

en
t o

r 
su

cc
es

si
on

 sh
al

l h
av

e 
oc

cu
rr

ed
 in

 th
e 

co
ur

se
 o

f a
 tr

an
sa

ct
io

n 
or

 se
rie

s o
f 

tra
ns

ac
tio

ns
 n

ot
 in

vo
lv

in
g 

a 
pu

bl
ic

 o
ff

er
in

g 
w

ith
in

 th
e 

m
ea

ni
ng

 o
f t

he
 

Se
cu

rit
ie

s A
ct

 o
f 1

93
3.

 

(c
)

A
 p

er
so

n 
sh

al
l b

e 
a 

“b
en

ef
ic

ia
l o

w
ne

r”
 o

f a
ny

 V
ot

in
g 

St
oc

k:

(i)
th

at
 su

ch
 p

er
so

n 
or

 a
ny

 o
f i

ts
 A

ff
ili

at
es

 o
r 

A
ss

oc
ia

te
s b

en
ef

ic
ia

lly
 o

w
ns

, d
ire

ct
ly

 o
r i

nd
ire

ct
ly

; o
r 

(ii
)

th
at

 su
ch

 p
er

so
n 

or
 a

ny
 o

f i
ts

 A
ff

ili
at

es
 o

r 
A

ss
oc

ia
te

s h
as

 (A
) t

he
 ri

gh
t t

o 
ac

qu
ire

 (w
he

th
er

 su
ch

 ri
gh

t i
s e

xe
rc

is
ab

le
 

im
m

ed
ia

te
ly

 o
r o

nl
y 

af
te

r t
he

 p
as

sa
ge

 o
f t

im
e)

, p
ur

su
an

t t
o 

an
y 

ag
re

em
en

t, 
ar

ra
ng

em
en

t o
r u

nd
er

st
an

di
ng

 o
r u

po
n 

th
e 

ex
er

ci
se

 o
f c

on
ve

rs
io

n 
rig

ht
s, 

ex
ch

an
ge

 ri
gh

ts
, w

ar
ra

nt
s o

r o
pt

io
ns

, o
r o

th
er

w
is

e,
 o

r (
B

) t
he

 ri
gh

t t
o 

vo
te

 
or

 to
 d

ire
ct

 th
e 

vo
te

 p
ur

su
an

t t
o 

an
y 

ag
re

em
en

t, 
ar

ra
ng

em
en

t o
r 

un
de

rs
ta

nd
in

g;
 o

r 

(ii
i)

th
at

 is
 b

en
ef

ic
ia

lly
 o

w
ne

d,
 d

ire
ct

ly
 o

r i
nd

ire
ct

ly
, b

y 
an

y 
ot

he
r p

er
so

n 
w

ith
 w

hi
ch

 su
ch

 p
er

so
n 

or
 a

ny
 o

f i
ts

 A
ff

ili
at

es
 o

r 
A

ss
oc

ia
te

s h
as

 a
ny

 a
gr

ee
m

en
t, 

ar
ra

ng
em

en
t o

r u
nd

er
st

an
di

ng
 fo

r t
he

 
pu

rp
os

es
 o

f a
cq

ui
rin

g,
 h

ol
di

ng
, v

ot
in

g 
or

 d
is

po
si

ng
 o

f a
ny

 sh
ar

es
 o

f 
V

ot
in

g 
St

oc
k.

 

(d
)

Fo
r t

he
 p

ur
po

se
s o

f d
et

er
m

in
in

g 
w

he
th

er
 a

 p
er

so
n 

is
 a

n 
In

te
re

st
ed

 S
to

ck
ho

ld
er

 p
ur

su
an

t t
o 

pa
ra

gr
ap

h 
(b

) o
f t

hi
s c

la
us

e 
(4

), 
th

e 
nu

m
be

r o
f 

sh
ar

es
 o

f V
ot

in
g 

St
oc

k 
de

em
ed

 to
 b

e 
ou

ts
ta

nd
in

g 
sh

al
l i

nc
lu

de
 a

ll 
sh

ar
es

 d
ee

m
ed

 
ow

ne
d 

by
 su

ch
 p

er
so

n 
th

ro
ug

h 
ap

pl
ic

at
io

n 
of

 p
ar

ag
ra

ph
 (c

) o
f t

hi
s c

la
us

e 
(4

) b
ut

 
sh

al
l n

ot
 in

cl
ud

e 
an

y 
ot

he
r s

ha
re

s o
f V

ot
in

g 
St

oc
k 

th
at

 m
ay

 b
e 

is
su

ab
le

 to
 o

th
er

 
pe

rs
on

s u
po

n 
ex

er
ci

se
 o

f c
on

ve
rs

io
n 

rig
ht

s, 
ex

ch
an

ge
 ri

gh
ts

, w
ar

ra
nt

s o
r o

pt
io

ns
, 

or
 o

th
er

w
is

e.
 

(e
)

“A
ff

ili
at

e”
 a

nd
 “

A
ss

oc
ia

te
” 

sh
al

l h
av

e 
th

e 
re

sp
ec

tiv
e 

m
ea

ni
ng

s a
sc

rib
ed

 to
 su

ch
 te

rm
s i

n 
R

ul
e 

12
b-

2 
of

 th
e 

G
en

er
al

 R
ul

es
 a

nd
 

R
eg

ul
at

io
ns

 u
nd

er
 th

e 
Se

cu
rit

ie
s E

xc
ha

ng
e 

A
ct

 o
f 1

93
4,

 a
s i

n 
ef

fe
ct

 o
n 

th
e 

da
te

 
he

re
of

.

(f
)

“S
ub

si
di

ar
y”

 sh
al

l m
ea

n 
an

y 
co

rp
or

at
io

n 
a 

m
aj

or
ity

 o
f 

w
ho

se
 o

ut
st

an
di

ng
 st

oc
k 

ha
vi

ng
 o

rd
in

ar
y 

vo
tin

g 
po

w
er

 in
 th

e 
el

ec
tio

n 
of

 d
ire

ct
or

s 
is

 o
w

ne
d 

by
 th

e 
C

or
po

ra
tio

n,
 b

y 
a 

Su
bs

id
ia

ry
 o

r b
y 

th
e 

C
or

po
ra

tio
n 

an
d 

on
e 

or
 

m
or

e 
Su

bs
id

ia
rie

s;
 p

ro
vi

de
d,

 h
ow

ev
er

, t
ha

t f
or

 th
e 

pu
rp

os
es

 o
f t

he
 d

ef
in

iti
on

 o
f 



–1
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In
te

re
st

ed
 S

to
ck

ho
ld

er
 se

t f
or

th
 in

 p
ar

ag
ra

ph
 (b

) o
f t

hi
s c

la
us

e 
(4

), 
th

e 
te

rm
 

“S
ub

si
di

ar
y”

 sh
al

l m
ea

n 
on

ly
 a

 c
or

po
ra

tio
n 

of
 w

hi
ch

 a
 m

aj
or

ity
 o

f e
ac

h 
cl

as
s o

f 
eq

ui
ty

 se
cu

rit
y 

is
 o

w
ne

d 
by

 th
e 

C
or

po
ra

tio
n,

 b
y 

a 
Su

bs
id

ia
ry

 o
r b

y 
th

e 
C

or
po

ra
tio

n 
an

d 
on

e 
or

 m
or

e 
Su

bs
id

ia
rie

s. 

(g
)

“D
is

in
te

re
st

ed
 D

ire
ct

or
” 

m
ea

ns
 a

ny
 m

em
be

r o
f t

he
 B

oa
rd

 
of

 D
ire

ct
or

s o
f t

he
 C

or
po

ra
tio

n 
w

ho
 (1

) i
s u

na
ff

ili
at

ed
 w

ith
, a

nd
 n

ot
 a

 n
om

in
ee

 o
f, 

th
e 

In
te

re
st

ed
 S

to
ck

ho
ld

er
 p

ro
po

si
ng

 to
 e

ng
ag

e 
in

 th
e 

B
us

in
es

s C
om

bi
na

tio
n,

 a
nd

 
an

y 
su

cc
es

so
r o

f a
 D

is
in

te
re

st
ed

 D
ire

ct
or

 w
ho

 is
 u

na
ff

ili
at

ed
 w

ith
, a

nd
 n

ot
 a

 
no

m
in

ee
 o

f, 
su

ch
 In

te
re

st
ed

 S
to

ck
ho

ld
er

 a
nd

 is
 re

co
m

m
en

de
d 

to
 su

cc
ee

d 
a 

D
is

in
te

re
st

ed
 D

ire
ct

or
 b

y 
a 

m
aj

or
ity

 o
f D

is
in

te
re

st
ed

 D
ire

ct
or

s t
he

n 
on

 th
e 

B
oa

rd
 

of
 D

ire
ct

or
s a

nd
 (2

) i
s n

ot
 a

n 
em

pl
oy

ee
 o

f t
he

 C
or

po
ra

tio
n.

 

(h
)

“F
ai

r M
ar

ke
t V

al
ue

” 
m

ea
ns

:  
(1

) i
n 

th
e 

ca
se

 o
f s

to
ck

, t
he

 
hi

gh
es

t c
lo

si
ng

 sa
le

 p
ric

e 
du

rin
g 

th
e 

30
-d

ay
 p

er
io

d 
im

m
ed

ia
te

ly
 p

re
ce

di
ng

 th
e 

da
te

 in
 q

ue
st

io
n 

of
 a

 sh
ar

e 
of

 su
ch

 st
oc

k 
on

 th
e 

N
ew

 Y
or

k 
St

oc
k 

Ex
ch

an
ge

 
C

om
po

si
te

 T
ap

e,
 o

r, 
if 

su
ch

 st
oc

k 
is

 n
ot

 q
uo

te
d 

on
 th

e 
C

om
po

si
te

 T
ap

e,
 o

n 
th

e 
N

ew
 Y

or
k 

St
oc

k 
Ex

ch
an

ge
, o

r, 
if 

su
ch

 st
oc

k 
is

 n
ot

 li
st

ed
 o

n 
su

ch
 E

xc
ha

ng
e,

 o
n 

th
e 

pr
in

ci
pa

l U
ni

te
d 

St
at

es
 n

at
io

na
l s

ec
ur

iti
es

 e
xc

ha
ng

e 
re

gi
st

er
ed

 u
nd

er
 th

e 
Se

cu
rit

ie
s E

xc
ha

ng
e 

A
ct

 o
f 1

93
4 

on
 w

hi
ch

 su
ch

 st
oc

k 
is

 li
st

ed
, o

r, 
if 

su
ch

 st
oc

k 
is

 
no

t l
is

te
d 

on
 a

ny
 su

ch
 e

xc
ha

ng
e,

 th
e 

hi
gh

es
t c

lo
si

ng
 sa

le
 p

ric
e 

or
 b

id
 q

uo
ta

tio
n 

w
ith

 re
sp

ec
t t

o 
a 

sh
ar

e 
of

 su
ch

 st
oc

k 
du

rin
g 

th
e 

30
-d

ay
 p

er
io

d 
im

m
ed

ia
te

ly
 

pr
ec

ed
in

g 
th

e 
da

te
 in

 q
ue

st
io

n 
on

 th
e 

N
at

io
na

l A
ss

oc
ia

tio
n 

of
 S

ec
ur

iti
es

 D
ea

le
rs

, 
In

c.
 A

ut
om

at
ed

 Q
uo

ta
tio

ns
 S

ys
te

m
 o

r a
ny

 sy
st

em
 th

en
 in

 u
se

, o
r, 

if 
no

 su
ch

 p
ric

es
 

or
 q

uo
ta

tio
ns

 a
re

 a
va

ila
bl

e,
 th

e 
fa

ir 
m

ar
ke

t v
al

ue
 o

n 
th

e 
da

te
 in

 q
ue

st
io

n 
of

 a
 sh

ar
e 

of
 su

ch
 st

oc
k 

as
 d

et
er

m
in

ed
 b

y 
a 

m
aj

or
ity

 o
f t

he
 D

is
in

te
re

st
ed

 D
ire

ct
or

s i
n 

go
od

 
fa

ith
; a

nd
 (2

) i
n 

th
e 

ca
se

 o
f p

ro
pe

rty
 o

th
er

 th
an

 c
as

h 
or

 st
oc

k,
 th

e 
fa

ir 
m

ar
ke

t v
al

ue
 

of
 su

ch
 p

ro
pe

rty
 o

n 
th

e 
da

te
 in

 q
ue

st
io

n 
as

 d
et

er
m

in
ed

 b
y 

a 
m

aj
or

ity
 o

f t
he

 
D

is
in

te
re

st
ed

 D
ire

ct
or

s i
n 

go
od

 fa
ith

. 

(i)
“A

nn
ou

nc
em

en
t D

at
e”

 m
ea

ns
 th

e 
da

te
 o

f f
irs

t p
ub

lic
 

an
no

un
ce

m
en

t o
f t

he
 p

ro
po

sa
l o

f t
he

 B
us

in
es

s C
om

bi
na

tio
n.

 

(j)
“D

et
er

m
in

at
io

n 
D

at
e”

 m
ea

ns
 th

e 
da

te
 o

n 
w

hi
ch

 th
e 

In
te

re
st

ed
 S

to
ck

ho
ld

er
 b

ec
am

e 
an

 In
te

re
st

ed
 S

to
ck

ho
ld

er
. 

(5
)

A
 m

aj
or

ity
 o

f t
he

 D
is

in
te

re
st

ed
 D

ire
ct

or
s o

f t
he

 C
or

po
ra

tio
n 

sh
al

l 
ha

ve
 th

e 
po

w
er

 a
nd

 d
ut

y 
to

 d
et

er
m

in
e,

 o
n 

th
e 

ba
si

s o
f i

nf
or

m
at

io
n 

kn
ow

n 
to

 th
em

 a
fte

r 
re

as
on

ab
le

 in
qu

iry
, a

ll 
fa

ct
s n

ec
es

sa
ry

 to
 d

et
er

m
in

e 
co

m
pl

ia
nc

e 
w

ith
 th

is
 A

rti
cl

e 
EI

G
H

TH
, 

in
cl

ud
in

g,
 w

ith
ou

t l
im

ita
tio

n,
 (a

) w
he

th
er

 a
 p

er
so

n 
is

 a
n 

In
te

re
st

ed
 S

to
ck

ho
ld

er
, (

b)
 th

e 
nu

m
be

r 
of

 sh
ar

es
 o

f V
ot

in
g 

St
oc

k 
be

ne
fic

ia
lly

 o
w

ne
d 

by
 a

ny
 p

er
so

n,
 (c

) w
he

th
er

 a
 p

er
so

n 
is

 a
n 

A
ff

ili
at

e 
or

 A
ss

oc
ia

te
 o

f a
no

th
er

 p
er

so
n,

 (d
) w

he
th

er
 a

 p
er

so
n 

ha
s a

n 
ag

re
em

en
t, 

ar
ra

ng
em

en
t o

r 
un

de
rs

ta
nd

in
g 

w
ith

 a
no

th
er

 a
s t

o 
th

e 
m

at
te

rs
 re

fe
rr

ed
 to

 in
 p

ar
ag

ra
ph

s (
c)

(ii
) a

nd
 (i

ii)
 o

f c
la

us
e 

(4
), 

(e
) w

he
th

er
 th

e 
as

se
ts

 su
bj

ec
t t

o 
an

y 
B

us
in

es
s C

om
bi

na
tio

n 
ha

ve
 a

n 
ag

gr
eg

at
e 

fa
ir 

m
ar

ke
t 

va
lu

e 
of

 $
1,

00
0,

00
0 

or
 m

or
e,

 a
nd

 (f
) w

he
th

er
 th

e 
re

qu
ire

m
en

ts
 o

f c
la

us
e 

(3
) o

f t
hi

s 
A

rti
cl

e 
EI

G
H

TH
 h

av
e 

be
en

 m
et

 w
ith

 re
sp

ec
t t

o 
an

y 
B

us
in

es
s C

om
bi

na
tio

n;
 a

nd
 th

e 
go

od
 fa

ith
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de
te

rm
in

at
io

n 
of

 a
 m

aj
or

ity
 o

f t
he

 D
is

in
te

re
st

ed
 D

ire
ct

or
s o

n 
su

ch
 m

at
te

rs
 sh

al
l b

e 
co

nc
lu

si
ve

 
an

d 
bi

nd
in

g 
fo

r a
ll 

pu
rp

os
es

 o
f t

hi
s A

rti
cl

e 
EI

G
H

TH
. 

(6
)

N
ot

w
ith

st
an

di
ng

 a
ny

 o
th

er
 p

ro
vi

si
on

 o
f t

hi
s R

es
ta

te
d 

C
er

tif
ic

at
e 

of
 

In
co

rp
or

at
io

n 
or

 a
ny

 o
th

er
 p

ro
vi

si
on

 o
f l

aw
 w

hi
ch

 m
ig

ht
 o

th
er

w
is

e 
pe

rm
it 

a 
le

ss
er

 v
ot

e 
or

 n
o 

vo
te

, b
ut

 in
 a

dd
iti

on
 to

 a
ny

 a
ff

irm
at

iv
e 

vo
te

 o
f t

he
 h

ol
de

rs
 o

f a
ny

 p
ar

tic
ul

ar
 c

la
ss

 o
r s

er
ie

s o
f t

he
 

ca
pi

ta
l s

to
ck

 o
f t

he
 C

or
po

ra
tio

n 
re

qu
ire

d 
by

 la
w

, t
hi

s R
es

ta
te

d 
C

er
tif

ic
at

e 
of

 In
co

rp
or

at
io

n 
or

 a
ny

 
de

si
gn

at
io

n 
of

 P
re

fe
rr

ed
 S

to
ck

, t
he

 a
ff

irm
at

iv
e 

vo
te

 o
f t

he
 h

ol
de

rs
 o

f a
t l

ea
st

 6
6-

2/
3%

 o
f t

he
 

co
m

bi
ne

d 
vo

tin
g 

po
w

er
 o

f t
he

 C
or

po
ra

tio
n’

s o
ut

st
an

di
ng

 v
ot

in
g 

se
cu

rit
ie

s, 
vo

tin
g 

to
ge

th
er

 a
s a

 
si

ng
le

 c
la

ss
, s

ha
ll 

be
 re

qu
ire

d 
to

 a
lte

r, 
am

en
d 

or
 re

pe
al

 th
is

 A
rti

cl
e 

EI
G

H
TH

. 

N
IN

TH
.

A
 d

ire
ct

or
 o

f t
he

 C
or

po
ra

tio
n 

sh
al

l n
ot

 b
e 

pe
rs

on
al

ly
 li

ab
le

 to
 th

e 
C

or
po

ra
tio

n 
or

 it
s s

to
ck

ho
ld

er
s f

or
 m

on
et

ar
y 

da
m

ag
es

 fo
r b

re
ac

h 
of

 fi
du

ci
ar

y 
du

ty
 a

s a
 d

ire
ct

or
, 

ex
ce

pt
 fo

r l
ia

bi
lit

y 
(i)

 fo
r a

ny
 b

re
ac

h 
of

 th
e 

di
re

ct
or

’s
 d

ut
y 

of
 lo

ya
lty

 to
 th

e 
C

or
po

ra
tio

n 
or

 it
s 

st
oc

kh
ol

de
rs

, (
ii)

 fo
r a

ct
s o

r o
m

is
si

on
s n

ot
 in

 g
oo

d 
fa

ith
 o

r w
hi

ch
 in

vo
lv

e 
in

te
nt

io
na

l m
is

co
nd

uc
t 

or
 a

 k
no

w
in

g 
vi

ol
at

io
n 

of
 la

w
, (

iii
) u

nd
er

 S
ec

tio
n 

17
4 

of
 th

e 
G

en
er

al
 C

or
po

ra
tio

n 
La

w
 o

f t
he

 
St

at
e 

of
 D

el
aw

ar
e,

 a
s t

he
 sa

m
e 

ex
is

ts
 o

r h
er

ea
fte

r m
ay

 b
e 

am
en

de
d,

 o
r (

iv
) f

or
 a

ny
 tr

an
sa

ct
io

n 
fr

om
 w

hi
ch

 th
e 

di
re

ct
or

 d
er

iv
ed

 a
n 

im
pr

op
er

 p
er

so
na

l b
en

ef
it.

  I
f t

he
 G

en
er

al
 C

or
po

ra
tio

n 
La

w
 o

f 
th

e 
St

at
e 

of
 D

el
aw

ar
e 

he
re

af
te

r i
s a

m
en

de
d 

to
 a

ut
ho

riz
e 

th
e 

fu
rth

er
 e

lim
in

at
io

n 
or

 li
m

ita
tio

n 
of

 
th

e 
lia

bi
lit

y 
of

 d
ire

ct
or

s, 
th

en
 th

e 
lia

bi
lit

y 
of

 a
 d

ire
ct

or
 o

f t
he

 C
or

po
ra

tio
n,

 in
 a

dd
iti

on
 to

 th
e 

lim
ita

tio
ns

 o
n 

pe
rs

on
al

 li
ab

ili
ty

 p
ro

vi
de

d 
he

re
in

, s
ha

ll 
be

 li
m

ite
d 

to
 th

e 
fu

lle
st

 e
xt

en
t p

er
m

itt
ed

 
by

 th
e 

am
en

de
d 

G
en

er
al

 C
or

po
ra

tio
n 

La
w

 o
f t

he
 S

ta
te

 o
f D

el
aw

ar
e.

  A
ny

 re
pe

al
 o

r m
od

ifi
ca

tio
n 

of
 th

is
 p

ar
ag

ra
ph

 b
y 

th
e 

st
oc

kh
ol

de
rs

 o
f t

he
 C

or
po

ra
tio

n 
sh

al
l b

e 
pr

os
pe

ct
iv

e 
on

ly
, a

nd
 sh

al
l n

ot
 

ad
ve

rs
el

y 
af

fe
ct

 a
ny

 li
m

ita
tio

n 
on

 th
e 

pe
rs

on
al

 li
ab

ili
ty

 o
f a

 d
ire

ct
or

 o
f t

he
 C

or
po

ra
tio

n 
ex

is
tin

g 
at

 th
e 

tim
e 

of
 su

ch
 re

pe
al

 o
r m

od
ifi

ca
tio

n.
 

TE
N

TH
.

Th
e 

C
or

po
ra

tio
n 

sh
al

l, 
to

 th
e 

fu
lle

st
 e

xt
en

t p
er

m
itt

ed
 b

y 
Se

ct
io

n 
14

5 
of

 th
e 

G
en

er
al

 C
or

po
ra

tio
n 

La
w

 o
f t

he
 S

ta
te

 o
f D

el
aw

ar
e,

 a
s t

he
 sa

m
e 

m
ay

 b
e 

am
en

de
d 

an
d 

su
pp

le
m

en
te

d,
 in

de
m

ni
fy

 a
ny

 a
nd

 a
ll 

pe
rs

on
s w

ho
m

 it
 sh

al
l h

av
e 

po
w

er
 to

 
in

de
m

ni
fy

 u
nd

er
 sa

id
 se

ct
io

n 
fr

om
 a

nd
 a

ga
in

st
 a

ny
 a

nd
 a

ll 
of

 th
e 

ex
pe

ns
es

, l
ia

bi
lit

ie
s o

r o
th

er
 

m
at

te
rs

 re
fe

rr
ed

 to
 in

 o
r c

ov
er

ed
 b

y 
sa

id
 se

ct
io

n,
 a

nd
 th

e 
in

de
m

ni
fic

at
io

n 
pr

ov
id

ed
 fo

r h
er

ei
n 

sh
al

l n
ot

 b
e 

de
em

ed
 e

xc
lu

si
ve

 o
f a

ny
 o

th
er

 ri
gh

ts
 to

 w
hi

ch
 th

os
e 

in
de

m
ni

fie
d 

m
ay

 b
e 

en
tit

le
d 

un
de

r a
ny

 B
y-

la
w

, a
gr

ee
m

en
t, 

vo
te

 o
f s

to
ck

ho
ld

er
s o

r d
is

in
te

re
st

ed
 d

ire
ct

or
s o

r o
th

er
w

is
e,

 b
ot

h 
as

 to
 a

ct
io

n 
in

 h
is

 o
ff

ic
ia

l c
ap

ac
ity

 a
nd

 a
s t

o 
ac

tio
n 

in
 a

no
th

er
 c

ap
ac

ity
 w

hi
le

 h
ol

di
ng

 su
ch

 o
ff

ic
e,

 
an

d 
sh

al
l c

on
tin

ue
 a

s t
o 

a 
pe

rs
on

 w
ho

 h
as

 c
ea

se
d 

to
 b

e 
a 

di
re

ct
or

, o
ff

ic
er

, e
m

pl
oy

ee
 o

r a
ge

nt
 a

nd
 

sh
al

l i
nu

re
 to

 th
e 

be
ne

fit
 o

f t
he

 h
ei

rs
, e

xe
cu

to
rs

 a
nd

 a
dm

in
is

tra
to

rs
 o

f s
uc

h 
a 

pe
rs

on
. 
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IN
 W

IT
N

ES
S 

W
H

ER
EO

F,
 th

e 
un

de
rs

ig
ne

d 
ha

s c
au

se
d 

th
is

 R
es

ta
te

d 
C

er
tif

ic
at

e 
of

 In
co

rp
or

at
io

n 
to

 b
e 

si
gn

ed
 th

is
 1

6th
 d

ay
 o

f A
ug

us
t, 

20
05

. 

C
E

N
T

U
R

Y
 A

L
U

M
IN

U
M

 C
O

M
PA

N
Y

 

B
y:

 
  /

s/
 G

er
al

d 
J. 

K
itc

he
n 

N
am

e:
  G

er
al

d 
J. 

K
itc

he
n 

Ti
tle

: 
Ex

ec
ut

iv
e 

V
ic

e 
Pr

es
id

en
t, 

  
G

en
er

al
 C

ou
ns

el
, C

hi
ef

 
A

dm
in

is
tra

tiv
e 

O
ff

ic
er

 a
nd

 
Se

cr
et

ar
y

A
nn

ex
 to

 R
es

ta
te

d 
C

er
tif

ic
at

e 
of

 In
co

rp
or

at
io

n 
of

 C
en

tu
ry

 A
lu

m
in

um
 C

om
pa

ny

C
E

R
T

IF
IC

A
T

E
 O

F 
D

E
SI

G
N

A
T

IO
N

, P
R

E
FE

R
E

N
C

E
S 

A
N

D
 R

IG
H

T
S 

O
F 

8%
 C

U
M

U
L

A
T

IV
E

 C
O

N
V

E
R

T
IB

L
E

 P
R

E
FE

R
R

E
D

 S
T

O
C

K
 O

F 
C

E
N

T
U

R
Y

 A
L

U
M

IN
U

M
 C

O
M

PA
N

Y
 

SE
C

T
IO

N
 1

. 
D

es
ig

na
tio

n,
 A

m
ou

nt
 a

nd
 P

ar
 V

al
ue

.  
Th

e 
se

rie
s o

f P
re

fe
rr

ed
 S

to
ck

 sh
al

l 
be

 d
es

ig
na

te
d 

as
 th

e 
8%

 C
um

ul
at

iv
e 

C
on

ve
rti

bl
e 

Pr
ef

er
re

d 
St

oc
k 

(th
e 

“P
re

fe
rr

ed
 S

to
ck

”)
, a

nd
 th

e 
nu

m
be

r o
f s

ha
re

s s
o 

de
si

gn
at

ed
 sh

al
l b

e 
50

0,
00

0.
  T

he
 p

ar
 v

al
ue

 o
f e

ac
h 

sh
ar

e 
of

 P
re

fe
rr

ed
 S

to
ck

 
sh

al
l b

e 
$0

.0
1.

  E
ac

h 
sh

ar
e 

of
 P

re
fe

rr
ed

 S
to

ck
 sh

al
l h

av
e 

a 
st

at
ed

 v
al

ue
 o

f $
50

.0
0 

pe
r s

ha
re

 (t
he

 
“S

ta
te

d 
V

al
ue

”)
. 

SE
C

T
IO

N
 2

. 
D

iv
id

en
ds

.

(a
) 

H
ol

de
rs

 o
f P

re
fe

rr
ed

 S
to

ck
 sh

al
l b

e 
en

tit
le

d 
to

 re
ce

iv
e 

an
d 

th
e 

C
om

pa
ny

 
sh

al
l p

ay
, w

he
n,

 a
s a

nd
 if

 d
ec

la
re

d 
by

 th
e 

B
oa

rd
 o

f D
ire

ct
or

s o
ut

 o
f f

un
ds

 le
ga

lly
 a

va
ila

bl
e 

th
er

ef
or

, c
um

ul
at

iv
e 

ca
sh

 d
iv

id
en

ds
 a

t t
he

 ra
te

 p
er

 sh
ar

e 
(a

s a
 p

er
ce

nt
ag

e 
of

 th
e 

St
at

ed
 V

al
ue

 p
er

 
sh

ar
e)

 e
qu

al
 to

 8
%

 p
er

 a
nn

um
, p

ay
ab

le
 q

ua
rte

rly
 in

 a
rr

ea
rs

 o
n 

ea
ch

 M
ar

ch
 3

1,
 Ju

ne
 3

0,
 

Se
pt

em
be

r 3
0 

an
d 

D
ec

em
be

r 3
1 

(e
ac

h,
 a

 “
D

iv
id

en
d 

Pa
ym

en
t D

at
e”

) a
nd

 o
n 

th
e 

C
on

ve
rs

io
n 

D
at

e 
(a

s h
er

ei
na

fte
r d

ef
in

ed
). 

 D
iv

id
en

ds
 o

n 
th

e 
Pr

ef
er

re
d 

St
oc

k 
sh

al
l a

cc
ru

e 
da

ily
 c

om
m

en
ci

ng
 o

n 
th

e 
O

rig
in

al
 Is

su
e 

D
at

e 
(a

s d
ef

in
ed

 in
 S

ec
tio

n 
7)

 a
nd

 sh
al

l b
e 

de
em

ed
 to

 a
cc

ru
e 

w
he

th
er

 o
r n

ot
 

ea
rn

ed
 o

r d
ec

la
re

d 
an

d 
w

he
th

er
 o

r n
ot

 th
er

e 
ar

e 
pr

of
its

, s
ur

pl
us

 o
r o

th
er

 fu
nd

s o
f t

he
 C

om
pa

ny
 

le
ga

lly
 a

va
ila

bl
e 

fo
r t

he
 p

ay
m

en
t o

f d
iv

id
en

ds
.  

Th
e 

pe
rs

on
 th

at
 is

 sh
ow

n 
on

 th
e 

C
om

pa
ny

’s
 

re
co

rd
s a

s t
he

 h
ol

de
r o

f t
he

 P
re

fe
rr

ed
 S

to
ck

 o
n 

an
 a

pp
lic

ab
le

 re
co

rd
 d

at
e 

(th
e 

“H
ol

de
r”

) f
or

 a
ny

 
di

vi
de

nd
 p

ay
m

en
t w

ill
 b

e 
en

tit
le

d 
to

 re
ce

iv
e 

su
ch

 d
iv

id
en

d 
pa

ym
en

t a
nd

 a
ny

 o
th

er
 a

cc
ru

ed
 a

nd
 

un
pa

id
 d

iv
id

en
ds

 w
hi

ch
 a

cc
ru

ed
 p

rio
r t

o 
su

ch
 D

iv
id

en
d 

Pa
ym

en
t D

at
e,

 w
ith

ou
t r

eg
ar

d 
to

 a
ny

 sa
le

 
or

 d
is

po
si

tio
n 

of
 su

ch
 P

re
fe

rr
ed

 S
to

ck
 su

bs
eq

ue
nt

 to
 th

e 
ap

pl
ic

ab
le

 re
co

rd
 d

at
e 

bu
t p

rio
r t

o 
th

e 
ap

pl
ic

ab
le

 D
iv

id
en

d 
Pa

ym
en

t D
at

e.
  E

xc
ep

t a
s o

th
er

w
is

e 
pr

ov
id

ed
 h

er
ei

n,
 if

 a
t a

ny
 ti

m
e 

th
e 

C
om

pa
ny

 p
ay

s l
es

s t
ha

n 
th

e 
to

ta
l a

m
ou

nt
 o

f d
iv

id
en

ds
 th

en
 a

cc
ru

ed
 o

n 
th

e 
Pr

ef
er

re
d 

St
oc

k,
 su

ch
 

pa
ym

en
t s

ha
ll 

be
 d

is
tri

bu
te

d 
ra

ta
bl

y 
am

on
g 

th
e 

H
ol

de
rs

 o
f t

he
 P

re
fe

rr
ed

 S
to

ck
 b

as
ed

 u
po

n 
th

e 
nu

m
be

r o
f s

ha
re

s h
el

d 
by

 e
ac

h 
H

ol
de

r. 

(b
) 

So
 lo

ng
 a

s a
ny

 P
re

fe
rr

ed
 S

to
ck

 sh
al

l r
em

ai
n 

ou
ts

ta
nd

in
g,

 u
nl

es
s a

ll 
ac

cr
ue

d 
di

vi
de

nd
s p

ay
ab

le
 o

n 
th

e 
Pr

ef
er

re
d 

St
oc

k 
fo

r a
ll 

pr
io

r D
iv

id
en

d 
Pa

ym
en

t D
at

es
 sh

al
l 

ha
ve

 b
ee

n 
pa

id
, n

ei
th

er
 th

e 
C

om
pa

ny
 n

or
 a

ny
 su

bs
id

ia
ry

 th
er

eo
f s

ha
ll 

re
de

em
, p

ur
ch

as
e 

or
 

ot
he

rw
is

e 
ac

qu
ire

, d
ire

ct
ly

 o
r i

nd
ire

ct
ly

, a
ny

 C
om

m
on

 S
to

ck
 (a

s d
ef

in
ed

 in
 S

ec
tio

n 
5)

 o
r a

ny
 

sh
ar

es
 o

f a
ny

 o
th

er
 c

ap
ita

l s
to

ck
 o

f t
he

 C
om

pa
ny

, r
an

ki
ng

 ju
ni

or
 to

 th
e 

Pr
ef

er
re

d 
St

oc
k 

in
 re

sp
ec

t 
of

 d
iv

id
en

ds
 o

r l
iq

ui
da

tio
n 

pr
ef

er
en

ce
, e

xc
ep

t t
he

 re
pu

rc
ha

se
 o

f s
ha

re
s o

f c
ap

ita
l s

to
ck

 o
f t

he
 

C
om

pa
ny

 h
el

d 
by

 o
ff

ic
er

s, 
di

re
ct

or
s o

r e
m

pl
oy

ee
s o

r f
or

m
er

 o
ff

ic
er

s, 
di

re
ct

or
s o

r e
m

pl
oy

ee
s (

or
 

th
ei

r e
st

at
es

 o
r b

en
ef

ic
ia

rie
s)

, u
po

n 
de

at
h,

 d
is

ab
ili

ty
, r

et
ire

m
en

t, 
se

ve
ra

nc
e 

or
 te

rm
in

at
io

n 
of

 
em

pl
oy

m
en

t, 
or

 in
 o

rd
er

 to
 sa

tis
fy

 ta
x 

w
ith

ho
ld

in
g 

ob
lig

at
io

ns
 o

f s
uc

h 
pe

rs
on

s u
po

n 
th

e 
ex

er
ci

se
 

of
 o

pt
io

ns
 o

r t
he

 v
es

tin
g 

of
 p

er
fo

rm
an

ce
 sh

ar
es

 o
r p

ur
su

an
t t

o 
an

y 
ag

re
em

en
t u

nd
er

 w
hi

ch
 su

ch
 

sh
ar

es
 w

er
e 

is
su

ed
, n

or
 sh

al
l t

he
 C

om
pa

ny
 d

ire
ct

ly
 o

r i
nd

ire
ct

ly
 p

ay
 o

r d
ec

la
re

 a
ny

 c
as

h 
di

vi
de

nd
 

or
 m

ak
e 

an
y 

ca
sh

 d
is

tri
bu

tio
n 

(o
th

er
 th

an
 a

 d
iv

id
en

d 
or

 d
is

tri
bu

tio
n 

de
sc

rib
ed

 in
 S

ec
tio

n 
5)

 u
po

n,
 

no
r s

ha
ll 

an
y 

ca
sh

 d
is

tri
bu

tio
n 

be
 m

ad
e 

in
 re

sp
ec

t o
f, 

an
y 

C
om

m
on

 S
to

ck
 o

r a
ny

 o
th

er
 c

ap
ita

l 
st

oc
k 

of
 th

e 
C

om
pa

ny
 ra

nk
in

g 
ju

ni
or

 to
 th

e 
Pr

ef
er

re
d 

St
oc

k 
in

 re
sp

ec
t o

f d
iv

id
en

ds
 o

r l
iq

ui
da

tio
n 
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pr
ef

er
en

ce
, n

or
 sh

al
l a

ny
 m

on
ie

s b
e 

se
t a

si
de

 fo
r o

r a
pp

lie
d 

to
 th

e 
pu

rc
ha

se
 o

r r
ed

em
pt

io
n 

(th
ro

ug
h 

a 
si

nk
in

g 
fu

nd
 o

r o
th

er
w

is
e)

 o
f a

ny
 C

om
m

on
 S

to
ck

 o
r a

ny
 sh

ar
es

 o
f a

ny
 o

th
er

 c
ap

ita
l 

st
oc

k 
of

 th
e 

C
om

pa
ny

, r
an

ki
ng

 ju
ni

or
 to

 th
e 

Pr
ef

er
re

d 
St

oc
k 

in
 re

sp
ec

t o
f d

iv
id

en
ds

 o
r l

iq
ui

da
tio

n 
pr

ef
er

en
ce

, e
xc

ep
t a

s d
es

cr
ib

ed
 a

bo
ve

. 

SE
C

T
IO

N
 3

. 
V

ot
in

g 
R

ig
ht

s. 
 E

xc
ep

t a
s o

th
er

w
is

e 
pr

ov
id

ed
 h

er
ei

n 
an

d 
as

 o
th

er
w

is
e 

pr
ov

id
ed

 b
y 

la
w

, t
he

 P
re

fe
rr

ed
 S

to
ck

 sh
al

l h
av

e 
no

 v
ot

in
g 

rig
ht

s. 
 S

o 
lo

ng
 a

s a
ny

 sh
ar

es
 o

f 
Pr

ef
er

re
d 

St
oc

k 
ar

e 
ou

ts
ta

nd
in

g,
 th

e 
C

om
pa

ny
 sh

al
l n

ot
, w

ith
ou

t t
he

 a
ff

irm
at

iv
e 

vo
te

 o
f t

he
 

H
ol

de
rs

 o
f a

 m
aj

or
ity

 o
f t

he
 sh

ar
es

 o
f P

re
fe

rr
ed

 S
to

ck
 th

en
 o

ut
st

an
di

ng
, (

i) 
al

te
r o

r c
ha

ng
e 

ad
ve

rs
el

y 
th

e 
po

w
er

s, 
pr

ef
er

en
ce

s o
r r

ig
ht

s g
iv

en
 to

 th
e 

Pr
ef

er
re

d 
St

oc
k,

 th
ro

ug
h 

an
 a

m
en

dm
en

t 
to

 th
e 

C
om

pa
ny

’s
 C

er
tif

ic
at

e 
of

 In
co

rp
or

at
io

n 
or

 o
th

er
w

is
e,

 (i
i) 

au
th

or
iz

e 
or

 c
re

at
e 

an
y 

cl
as

s o
f 

st
oc

k 
ra

nk
in

g 
as

 to
 d

iv
id

en
ds

 o
r d

is
tri

bu
tio

n 
of

 a
ss

et
s u

po
n 

a 
Li

qu
id

at
io

n 
(a

s d
ef

in
ed

 b
el

ow
) 

se
ni

or
 to

, p
rio

r t
o 

or
 p

ar
i p

as
su

 w
ith

 th
e 

Pr
ef

er
re

d 
St

oc
k,

 o
r (

iii
) r

eo
rg

an
iz

e 
or

 re
cl

as
si

fy
 th

e 
ca

pi
ta

l s
to

ck
 o

f t
he

 C
om

pa
ny

 o
r m

er
ge

 o
r c

on
so

lid
at

e 
w

ith
 o

r i
nt

o 
an

y 
ot

he
r c

om
pa

ny
 o

r e
nt

ity
. 

SE
C

T
IO

N
 4

. 
Li

qu
id

at
io

n .
  U

po
n 

an
y 

liq
ui

da
tio

n,
 d

is
so

lu
tio

n 
or

 w
in

di
ng

-u
p 

of
 th

e 
C

om
pa

ny
, w

he
th

er
 v

ol
un

ta
ry

 o
r i

nv
ol

un
ta

ry
 (a

 “
Li

qu
id

at
io

n”
), 

th
e 

H
ol

de
rs

 o
f s

ha
re

s o
f P

re
fe

rr
ed

 
St

oc
k 

sh
al

l b
e 

en
tit

le
d 

to
 re

ce
iv

e 
ou

t o
f t

he
 a

ss
et

s o
f t

he
 C

om
pa

ny
, w

he
th

er
 su

ch
 a

ss
et

s a
re

 
ca

pi
ta

l o
r s

ur
pl

us
, f

or
 e

ac
h 

sh
ar

e 
of

 P
re

fe
rr

ed
 S

to
ck

 a
n 

am
ou

nt
 e

qu
al

 to
 th

e 
St

at
ed

 V
al

ue
, p

lu
s a

n 
am

ou
nt

 e
qu

al
 to

 th
e 

th
en

 a
cc

ru
ed

 b
ut

 u
np

ai
d 

di
vi

de
nd

s p
er

 sh
ar

e,
 w

he
th

er
 d

ec
la

re
d 

or
 n

ot
, b

ut
 

w
ith

ou
t i

nt
er

es
t (

“L
iq

ui
da

tio
n 

Pr
ef

er
en

ce
”)

, b
ef

or
e 

an
y 

di
st

rib
ut

io
n 

or
 p

ay
m

en
t s

ha
ll 

be
 m

ad
e 

to
 

th
e 

ho
ld

er
s o

f C
om

m
on

 S
to

ck
 o

r a
ny

 o
th

er
 c

ap
ita

l s
to

ck
 o

f t
he

 C
om

pa
ny

 ju
ni

or
 in

 re
sp

ec
t o

f 
di

st
rib

ut
io

n 
of

 a
ss

et
s, 

an
d 

if 
th

e 
as

se
ts

 o
f t

he
 C

om
pa

ny
 sh

al
l b

e 
in

su
ff

ic
ie

nt
 to

 p
ay

 in
 fu

ll 
su

ch
 

am
ou

nt
s, 

th
en

 th
e 

en
tir

e 
as

se
ts

 to
 b

e 
di

st
rib

ut
ed

 sh
al

l b
e 

di
st

rib
ut

ed
 a

m
on

g 
th

e 
H

ol
de

rs
 o

f 
Pr

ef
er

re
d 

St
oc

k 
ra

ta
bl

y 
in

 a
cc

or
da

nc
e 

w
ith

 th
e 

re
sp

ec
tiv

e 
am

ou
nt

s t
ha

t w
ou

ld
 b

e 
pa

ya
bl

e 
on

 su
ch

 
sh

ar
es

 if
 a

ll 
am

ou
nt

s p
ay

ab
le

 th
er

eo
n 

w
er

e 
pa

id
 in

 fu
ll.

  A
 sa

le
, c

on
ve

ya
nc

e 
or

 d
is

po
si

tio
n 

of
 a

ll 
or

 su
bs

ta
nt

ia
lly

 a
ll 

of
 th

e 
as

se
ts

 o
f t

he
 C

om
pa

ny
, o

th
er

 th
an

 to
 a

 d
om

es
tic

 su
bs

id
ia

ry
 o

f t
he

 
C

om
pa

ny
, s

ha
ll 

be
 d

ee
m

ed
 a

 L
iq

ui
da

tio
n;

 h
ow

ev
er

, a
 c

on
so

lid
at

io
n 

or
 m

er
ge

r o
f t

he
 C

om
pa

ny
 

w
ith

 o
r i

nt
o 

an
y 

ot
he

r c
om

pa
ny

 o
r c

om
pa

ni
es

 sh
al

l n
ot

 b
e 

tre
at

ed
 a

s a
 L

iq
ui

da
tio

n,
 b

ut
 in

st
ea

d 
sh

al
l b

e 
su

bj
ec

t t
o 

th
e 

pr
ov

is
io

ns
 o

f S
ec

tio
n 

5.
  T

he
 C

om
pa

ny
 sh

al
l m

ai
l w

rit
te

n 
no

tic
e 

of
 a

ny
 

su
ch

 L
iq

ui
da

tio
n,

 n
ot

 le
ss

 th
an

 3
0 

da
ys

 p
rio

r t
o 

th
e 

pa
ym

en
t d

at
e 

st
at

ed
 th

er
ei

n,
 to

 e
ac

h 
re

co
rd

 
H

ol
de

r o
f P

re
fe

rr
ed

 S
to

ck
. 

SE
C

T
IO

N
 5

. 
C

on
ve

rs
io

n.

(a
) 

R
ig

ht
 to

 C
on

ve
rt .

  E
ac

h 
H

ol
de

r o
f t

he
 P

re
fe

rr
ed

 S
to

ck
 sh

al
l h

av
e 

th
e 

rig
ht

 
at

 a
ny

 ti
m

e 
an

d 
fr

om
 ti

m
e 

to
 ti

m
e,

 a
t t

he
 o

pt
io

n 
of

 su
ch

 H
ol

de
r, 

to
 c

on
ve

rt 
an

y 
or

 a
ll 

Pr
ef

er
re

d 
St

oc
k 

he
ld

 b
y 

su
ch

 H
ol

de
r, 

in
to

 su
ch

 n
um

be
r o

f f
ul

ly
 p

ai
d,

 v
al

id
ly

 is
su

ed
 a

nd
 n

on
as

se
ss

ab
le

 
sh

ar
es

 o
f c

om
m

on
 st

oc
k,

 p
ar

 v
al

ue
 $

0.
01

 p
er

 sh
ar

e,
 o

f t
he

 C
om

pa
ny

 (“
C

om
m

on
 S

to
ck

”)
, f

re
e 

an
d 

cl
ea

r o
f a

ny
 li

en
s, 

cl
ai

m
s o

r e
nc

um
br

an
ce

s c
re

at
ed

 b
y 

th
e 

C
om

pa
ny

, a
s i

s d
et

er
m

in
ed

 b
y 

di
vi

di
ng

 (i
) t

he
 L

iq
ui

da
tio

n 
Pr

ef
er

en
ce

 ti
m

es
 th

e 
nu

m
be

r o
f s

ha
re

s o
f P

re
fe

rr
ed

 S
to

ck
 b

ei
ng

 
co

nv
er

te
d 

(“
C

on
ve

rs
io

n 
A

m
ou

nt
”)

, b
y 

(ii
) t

he
 a

pp
lic

ab
le

 C
on

ve
rs

io
n 

Pr
ic

e 
(d

et
er

m
in

ed
 a

s 
he

re
in

af
te

r p
ro

vi
de

d)
 in

 e
ff

ec
t o

n 
th

e 
C

on
ve

rs
io

n 
D

at
e.

 im
m

ed
ia

te
ly

 fo
llo

w
in

g 
su

ch
 c

on
ve

rs
io

n,
 

th
e 

rig
ht

s o
f t

he
 H

ol
de

rs
 o

f c
on

ve
rte

d 
Pr

ef
er

re
d 

St
oc

k 
sh

al
l c

ea
se

 a
nd

 th
e 

pe
rs

on
s e

nt
itl

ed
 to

 
re

ce
iv

e 
th

e 
C

om
m

on
 S

to
ck

 u
po

n 
th

e 
co

nv
er

si
on

 o
f P

re
fe

rr
ed

 S
to

ck
 sh

al
l b

e 
tre

at
ed

 fo
r a

ll 
pu

rp
os

es
 a

s t
he

n 
ha

vi
ng

 b
ec

om
e 

th
e 

ow
ne

rs
 o

f s
uc

h 
C

om
m

on
 S

to
ck

.  
Th

e 
rig

ht
 to

 c
on

ve
rt 

an
y 

sh
ar

es
 o

f P
re

fe
rr

ed
 S

to
ck

 c
al

le
d 

fo
r r

ed
em

pt
io

n 
un

de
r S

ec
tio

n 
6 

sh
al

l c
on

tin
ue

 u
nt

il 
an

d 
sh

al
l 

–3
–

ex
pi

re
 a

t 4
:3

0 
N

ew
 Y

or
k 

tim
e 

on
 th

e 
la

st
 b

us
in

es
s d

ay
 p

rio
r t

o 
th

e 
re

de
m

pt
io

n 
da

te
.  

A
ny

 
co

nv
er

si
on

 o
f P

re
fe

rr
ed

 S
to

ck
 b

y 
an

y 
H

ol
de

r s
ha

ll 
be

 o
f a

 m
in

im
um

 n
um

be
r o

f 1
,0

00
 sh

ar
es

 o
f 

Pr
ef

er
re

d 
St

oc
k,

 e
xc

ep
t i

n 
th

e 
ev

en
t t

ha
t a

ny
 H

ol
de

r h
ol

ds
 le

ss
 th

an
 1

,0
00

 sh
ar

es
 o

f P
re

fe
rr

ed
 

St
oc

k,
 in

 w
hi

ch
 c

as
e,

 a
ll 

su
ch

 sh
ar

es
 h

el
d 

by
 su

ch
 H

ol
de

r m
ay

 b
e 

co
nv

er
te

d.
 

(b
) 

M
ec

ha
ni

cs
 o

f C
on

ve
rs

io
n.

  T
o 

co
nv

er
t P

re
fe

rr
ed

 S
to

ck
 in

to
 C

om
m

on
 

St
oc

k,
 th

e 
H

ol
de

r s
ha

ll 
gi

ve
 w

rit
te

n 
no

tic
e 

(“
C

on
ve

rs
io

n 
N

ot
ic

e”
) t

o 
th

e 
C

om
pa

ny
 (w

hi
ch

 
C

on
ve

rs
io

n 
N

ot
ic

e 
m

ay
 b

e 
gi

ve
n 

by
 fa

cs
im

ile
 tr

an
sm

is
si

on
 n

o 
la

te
r t

ha
n 

th
e 

C
on

ve
rs

io
n 

D
at

e)
 

st
at

in
g 

th
at

 su
ch

 H
ol

de
r e

le
ct

s t
o 

co
nv

er
t t

he
 sa

m
e 

an
d 

sh
al

l s
ta

te
 th

er
ei

n 
th

e 
nu

m
be

r o
f s

ha
re

s o
f 

Pr
ef

er
re

d 
St

oc
k 

to
 b

e 
co

nv
er

te
d 

an
d 

th
e 

na
m

e 
or

 n
am

es
 in

 w
hi

ch
 su

ch
 h

ol
de

r w
is

he
s t

he
 

ce
rti

fic
at

e 
or

 c
er

tif
ic

at
es

 fo
r C

om
m

on
 S

to
ck

 to
 b

e 
is

su
ed

 (t
he

 c
on

ve
rs

io
n 

da
te

 sp
ec

ifi
ed

 in
 su

ch
 

C
on

ve
rs

io
n 

N
ot

ic
e 

sh
al

l b
e 

re
fe

rr
ed

 to
 h

er
ei

n 
as

 th
e 

“C
on

ve
rs

io
n 

D
at

e”
). 

 A
s s

oo
n 

as
 p

os
si

bl
e 

af
te

r d
el

iv
er

y 
of

 th
e 

C
on

ve
rs

io
n 

N
ot

ic
e,

 su
ch

 H
ol

de
r s

ha
ll 

su
rr

en
de

r t
he

 c
er

tif
ic

at
e 

or
 c

er
tif

ic
at

es
 

re
pr

es
en

tin
g 

th
e 

Pr
ef

er
re

d 
St

oc
k 

be
in

g 
co

nv
er

te
d,

 d
ul

y 
en

do
rs

ed
, a

t t
he

 o
ff

ic
e 

of
 th

e 
C

om
pa

ny
 

or
, i

f i
de

nt
ifi

ed
 in

 w
rit

in
g 

to
 a

ll 
th

e 
H

ol
de

rs
 b

y 
th

e 
C

om
pa

ny
, a

t t
he

 o
ff

ic
es

 o
f a

ny
 tr

an
sf

er
 a

ge
nt

 
fo

r t
he

 P
re

fe
rr

ed
 S

to
ck

.  
Th

e 
C

om
pa

ny
 sh

al
l, 

up
on

 re
ce

ip
t o

f s
uc

h 
C

on
ve

rs
io

n 
N

ot
ic

e,
 is

su
e 

an
d 

de
liv

er
 to

 o
r u

po
n 

th
e 

or
de

r o
f s

uc
h 

H
ol

de
r, 

ag
ai

ns
t d

el
iv

er
y 

of
 th

e 
ce

rti
fic

at
es

 re
pr

es
en

tin
g 

th
e 

Pr
ef

er
re

d 
St

oc
k 

w
hi

ch
 h

av
e 

be
en

 c
on

ve
rte

d,
 a

 c
er

tif
ic

at
e 

or
 c

er
tif

ic
at

es
 fo

r t
he

 n
um

be
r o

f s
ha

re
s 

of
 C

om
m

on
 S

to
ck

 to
 w

hi
ch

 su
ch

 H
ol

de
r s

ha
ll 

be
 e

nt
itl

ed
 (w

ith
 th

e 
nu

m
be

r o
f a

nd
 d

en
om

in
at

io
n 

of
 su

ch
 c

er
tif

ic
at

es
 d

es
ig

na
te

d 
by

 su
ch

 H
ol

de
r)

, a
nd

 th
e 

C
om

pa
ny

 sh
al

l i
m

m
ed

ia
te

ly
 is

su
e 

an
d 

de
liv

er
 to

 su
ch

 H
ol

de
r a

 c
er

tif
ic

at
e 

or
 c

er
tif

ic
at

es
 fo

r t
he

 n
um

be
r o

f s
ha

re
s o

f P
re

fe
rr

ed
 S

to
ck

 
(in

cl
ud

in
g 

an
y 

fr
ac

tio
na

l s
ha

re
s)

 w
hi

ch
 su

ch
 H

ol
de

r h
as

 n
ot

 y
et

 e
le

ct
ed

 to
 c

on
ve

rt 
he

re
un

de
r b

ut
 

w
hi

ch
 a

re
 e

vi
de

nc
ed

 in
 p

ar
t b

y 
th

e 
ce

rti
fic

at
e(

s)
 d

el
iv

er
ed

 to
 th

e 
C

om
pa

ny
 in

 c
on

ne
ct

io
n 

w
ith

 
su

ch
 C

on
ve

rs
io

n 
N

ot
ic

e.
  T

he
 C

om
pa

ny
 sh

al
l n

ot
 b

e 
ob

lig
at

ed
 to

 is
su

e 
ce

rti
fic

at
es

 e
vi

de
nc

in
g 

th
e 

sh
ar

es
 o

f C
om

m
on

 S
to

ck
 is

su
ab

le
 u

po
n 

su
ch

 c
on

ve
rs

io
n 

un
le

ss
 c

er
tif

ic
at

es
 e

vi
de

nc
in

g 
su

ch
 

sh
ar

es
 o

f t
he

 P
re

fe
rr

ed
 S

to
ck

 b
ei

ng
 c

on
ve

rte
d 

ar
e 

ei
th

er
 d

el
iv

er
ed

 to
 th

e 
C

om
pa

ny
 o

r i
ts

 tr
an

sf
er

 
ag

en
t o

r t
he

 H
ol

de
r n

ot
ifi

es
 th

e 
C

om
pa

ny
 o

r a
ny

 su
ch

 tr
an

sf
er

 a
ge

nt
 th

at
 su

ch
 c

er
tif

ic
at

es
 h

av
e 

be
en

 lo
st

, s
to

le
n 

or
 d

es
tro

ye
d 

an
d 

ex
ec

ut
es

 a
n 

ag
re

em
en

t r
ea

so
na

bl
y 

sa
tis

fa
ct

or
y 

to
 th

e 
C

om
pa

ny
 

to
 in

de
m

ni
fy

 th
e 

C
om

pa
ny

 fr
om

 a
ny

 lo
ss

 in
cu

rr
ed

 b
y 

it 
in

 c
on

ne
ct

io
n 

th
er

ew
ith

.  
In

 li
eu

 o
f 

de
liv

er
in

g 
ph

ys
ic

al
 c

er
tif

ic
at

es
 re

pr
es

en
tin

g 
th

e 
C

om
m

on
 S

to
ck

 is
su

ab
le

 u
po

n 
co

nv
er

si
on

 o
f 

Pr
ef

er
re

d 
St

oc
k,

 p
ro

vi
de

d 
th

e 
C

om
pa

ny
’s

 tr
an

sf
er

 a
ge

nt
 is

 p
ar

tic
ip

at
in

g 
in

 th
e 

D
ep

os
ito

ry
 T

ru
st

 
C

om
pa

ny
 (“

D
TC

”)
 F

as
t A

ut
om

at
ed

 S
ec

ur
iti

es
 T

ra
ns

fe
r p

ro
gr

am
, u

po
n 

re
qu

es
t o

f t
he

 H
ol

de
r, 

th
e 

C
om

pa
ny

 sh
al

l u
se

 it
s b

es
t e

ff
or

ts
 to

 c
au

se
 it

s t
ra

ns
fe

r a
ge

nt
 to

 e
le

ct
ro

ni
ca

lly
 tr

an
sm

it 
th

e 
C

om
m

on
 S

to
ck

 is
su

ab
le

 u
po

n 
co

nv
er

si
on

 to
 th

e 
H

ol
de

r, 
by

 c
re

di
tin

g 
th

e 
ac

co
un

t o
f t

he
 H

ol
de

r’
s 

pr
im

e 
br

ok
er

 w
ith

 D
TC

 th
ro

ug
h 

its
 D

ep
os

it 
W

ith
dr

aw
al

 A
ge

nt
 C

om
m

is
si

on
 (“

D
W

A
C

”)
 sy

st
em

.  
Th

e 
pa

rti
es

 a
gr

ee
 to

 c
oo

rd
in

at
e 

w
ith

 D
TC

 to
 a

cc
om

pl
is

h 
th

is
 o

bj
ec

tiv
e.

  T
he

 c
on

ve
rs

io
n 

pu
rs

ua
nt

 
to

 th
is

 S
ec

tio
n 

5 
sh

al
l b

e 
de

em
ed

 to
 h

av
e 

be
en

 m
ad

e 
im

m
ed

ia
te

ly
 p

rio
r t

o 
th

e 
cl

os
e 

of
 b

us
in

es
s 

on
 th

e 
C

on
ve

rs
io

n 
D

at
e.

  T
he

 p
er

so
n 

or
 p

er
so

ns
 e

nt
itl

ed
 to

 re
ce

iv
e 

th
e 

C
om

m
on

 S
to

ck
 is

su
ab

le
 

up
on

 su
ch

 c
on

ve
rs

io
n 

sh
al

l b
e 

tre
at

ed
 fo

r a
ll 

pu
rp

os
es

 a
s t

he
 re

co
rd

 h
ol

de
r o

r h
ol

de
rs

 o
f s

uc
h 

C
om

m
on

 S
to

ck
 a

t t
he

 c
lo

se
 o

f b
us

in
es

s o
n 

th
e 

Co
nv

er
si

on
 D

at
e.

  T
he

 C
om

pa
ny

’s
 o

bl
ig

at
io

n 
to

 
is

su
e 

C
om

m
on

 S
to

ck
 u

po
n 

co
nv

er
si

on
 o

f P
re

fe
rr

ed
 S

to
ck

 sh
al

l, 
ex

ce
pt

 w
ith

 re
sp

ec
t t

o 
th

e 
H

ol
de

r’
s c

om
pl

ia
nc

e 
w

ith
 th

e 
no

tic
e 

an
d 

de
liv

er
y 

re
qu

ire
m

en
ts

 se
t f

or
th

 a
bo

ve
 in

 th
is

 S
ec

tio
n 

5(
b)

, b
e 

ab
so

lu
te

, i
s i

nd
ep

en
de

nt
 o

f a
ny

 c
ov

en
an

t o
f t

he
 H

ol
de

r o
f P

re
fe

rr
ed

 S
to

ck
, a

nd
 sh

al
l n

ot
 

be
 su

bj
ec

t t
o:

  (
i) 

an
y 

of
fs

et
 o

r d
ef

en
se

, o
r (

ii)
 a

ny
 c

la
im

s a
ga

in
st

 th
e 

H
ol

de
rs

 o
f P

re
fe

rr
ed

 S
to

ck
 

w
he

th
er

 p
ur

su
an

t t
o 

th
is

 C
er

tif
ic

at
e 

of
 D

es
ig

na
tio

n,
 th

e 
Pu

rc
ha

se
 A

gr
ee

m
en

t (
as

 d
ef

in
ed

 in
 

Se
ct

io
n 

7)
 o

r o
th

er
w

is
e.

  I
n 

th
e 

ev
en

t t
ha

t t
he

 C
om

pa
ny

 d
is

pu
te

s t
he

 H
ol

de
r’

s c
om

pu
ta

tio
n 

of
 th

e 
nu

m
be

r o
f s

ha
re

s o
f C

om
m

on
 S

to
ck

 to
 b

e 
re

ce
iv

ed
, t

he
n 

th
e 

C
om

pa
ny

 sh
al

l d
el

iv
er

 to
 th

e 
H

ol
de

r 



–4
–

th
e 

nu
m

be
r o

f s
ha

re
s o

f C
om

m
on

 S
to

ck
 n

ot
 in

 d
is

pu
te

 a
nd

 sh
al

l s
ee

k 
to

 m
ut

ua
lly

 a
gr

ee
 w

ith
 th

e 
H

ol
de

r i
n 

go
od

 fa
ith

 o
n 

th
e 

co
rr

ec
t n

um
be

r o
f s

ha
re

s t
o 

be
 re

ce
iv

ed
. 

(c
) 

D
et

er
m

in
at

io
n 

of
 C

on
ve

rs
io

n 
Pr

ic
e.

  T
he

 C
on

ve
rs

io
n 

Pr
ic

e 
ap

pl
ic

ab
le

 w
ith

 
re

sp
ec

t t
o 

th
e 

Pr
ef

er
re

d 
St

oc
k 

(th
e 

“C
on

ve
rs

io
n 

Pr
ic

e”
), 

su
bj

ec
t t

o 
th

e 
ad

ju
st

m
en

ts
 se

t f
or

th
 

be
lo

w
, s

ha
ll 

be
 $

17
.9

2 
pe

r s
ha

re
. 

(d
) 

St
oc

k 
Sp

lit
s;

 D
iv

id
en

ds
; A

dj
us

tm
en

ts
.

(i)
 

If
 th

e 
C

om
pa

ny
, a

t a
ny

 ti
m

e 
w

hi
le

 th
e 

Pr
ef

er
re

d 
St

oc
k 

is
 

ou
ts

ta
nd

in
g 

sh
al

l, 
(A

) p
ay

 a
 st

oc
k 

di
vi

de
nd

 o
r o

th
er

w
is

e 
m

ak
e 

a 
di

st
rib

ut
io

n 
or

 
di

st
rib

ut
io

ns
 o

n 
an

y 
eq

ui
ty

 se
cu

rit
ie

s (
in

cl
ud

in
g 

in
st

ru
m

en
ts

 o
r s

ec
ur

iti
es

 c
on

ve
rti

bl
e 

in
to

 
or

 e
xc

ha
ng

ea
bl

e 
fo

r s
uc

h 
eq

ui
ty

 se
cu

rit
ie

s)
 in

 sh
ar

es
 o

f C
om

m
on

 S
to

ck
, (

B
) s

ub
di

vi
de

 
ou

ts
ta

nd
in

g 
C

om
m

on
 S

to
ck

 in
to

 a
 la

rg
er

 n
um

be
r o

f s
ha

re
s, 

or
 (C

) c
om

bi
ne

 o
ut

st
an

di
ng

 
C

om
m

on
 S

to
ck

 in
to

 a
 sm

al
le

r n
um

be
r o

f s
ha

re
s, 

th
en

 th
e 

C
on

ve
rs

io
n 

Pr
ic

e 
sh

al
l b

e 
m

ul
tip

lie
d 

by
 a

 fr
ac

tio
n,

 th
e 

nu
m

er
at

or
 o

f w
hi

ch
 sh

al
l b

e 
th

e 
nu

m
be

r o
f s

ha
re

s o
f 

C
om

m
on

 S
to

ck
 o

ut
st

an
di

ng
 im

m
ed

ia
te

ly
 b

ef
or

e 
su

ch
 e

ve
nt

 a
nd

 th
e 

de
no

m
in

at
or

 o
f w

hi
ch

 
sh

al
l b

e 
th

e 
nu

m
be

r o
f s

ha
re

s o
f C

om
m

on
 S

to
ck

 o
ut

st
an

di
ng

 im
m

ed
ia

te
ly

 a
fte

r s
uc

h 
ev

en
t. 

 A
ny

 a
dj

us
tm

en
t m

ad
e 

pu
rs

ua
nt

 to
 th

is
 S

ec
tio

n 
5(

d)
(i)

 sh
al

l b
ec

om
e 

ef
fe

ct
iv

e 
im

m
ed

ia
te

ly
 a

fte
r t

he
 re

co
rd

 d
at

e 
fo

r t
he

 d
et

er
m

in
at

io
n 

of
 st

oc
kh

ol
de

rs
 e

nt
itl

ed
 to

 re
ce

iv
e 

su
ch

 d
iv

id
en

d 
or

 d
is

tri
bu

tio
n 

an
d 

sh
al

l b
ec

om
e 

ef
fe

ct
iv

e 
im

m
ed

ia
te

ly
 a

fte
r t

he
 e

ff
ec

tiv
e 

da
te

 in
 th

e 
ca

se
 o

f a
 su

bd
iv

is
io

n 
or

 c
om

bi
na

tio
n.

 

(ii
) 

In
 th

e 
ev

en
t t

ha
t t

he
 C

om
pa

ny
 is

su
es

 o
r s

el
ls

 a
ny

 C
om

m
on

 S
to

ck
 

or
 se

cu
rit

ie
s w

hi
ch

 a
re

 c
on

ve
rti

bl
e 

in
to

 o
r e

xc
ha

ng
ea

bl
e 

fo
r i

ts
 C

om
m

on
 S

to
ck

 (o
th

er
 

th
an

 th
e 

Pr
ef

er
re

d 
St

oc
k)

, o
r a

ny
 w

ar
ra

nt
s o

r o
th

er
 ri

gh
ts

 to
 su

bs
cr

ib
e 

fo
r o

r t
o 

pu
rc

ha
se

 
or

 a
ny

 o
pt

io
ns

 fo
r t

he
 p

ur
ch

as
e 

of
 it

s C
om

m
on

 S
to

ck
 (“

C
on

ve
rti

bl
e 

Se
cu

rit
ie

s”
) (

ot
he

r 
th

an
 sh

ar
es

 o
r o

pt
io

ns
 is

su
ed

 o
r w

hi
ch

 m
ay

 b
e 

is
su

ed
 p

ur
su

an
t t

o 
(A

) t
he

 C
om

pa
ny

’s
 

cu
rr

en
t o

r f
ut

ur
e 

em
pl

oy
ee

 o
r d

ire
ct

or
 st

oc
k 

in
ce

nt
iv

e 
or

 o
pt

io
n 

pl
an

s o
r s

ha
re

s i
ss

ue
d 

up
on

 e
xe

rc
is

e 
of

 o
pt

io
ns

, w
ar

ra
nt

s o
r r

ig
ht

s o
r u

po
n 

th
e 

ve
st

in
g 

of
 p

er
fo

rm
an

ce
 sh

ar
es

 
ou

ts
ta

nd
in

g 
on

 th
e 

da
te

 o
f t

he
 P

ur
ch

as
e 

A
gr

ee
m

en
t a

nd
 li

st
ed

 in
 th

e 
C

om
pa

ny
’s

 m
os

t 
re

ce
nt

 p
er

io
di

c 
re

po
rt 

fil
ed

 u
nd

er
 th

e 
Se

cu
rit

ie
s E

xc
ha

ng
e 

A
ct

 o
f 1

93
4,

 a
s a

m
en

de
d,

 (B
) 

ar
ra

ng
em

en
ts

 w
ith

 th
e 

H
ol

de
rs

 o
f P

re
fe

rr
ed

 S
to

ck
, o

r (
C

) u
po

n 
th

e 
co

nv
er

si
on

 o
f t

he
 

Pr
ef

er
re

d 
St

oc
k)

 (“
Ex

em
pt

ed
 Is

su
an

ce
s”

) a
t a

n 
ef

fe
ct

iv
e 

pu
rc

ha
se

 p
ric

e 
pe

r s
ha

re
 w

hi
ch

 is
 

le
ss

 th
an

 th
e 

Pe
r S

ha
re

 M
ar

ke
t V

al
ue

 (a
s d

ef
in

ed
 in

 S
ec

tio
n 

7)
 o

f t
he

 C
om

m
on

 S
to

ck
 o

n 
th

e 
Tr

ad
in

g 
D

ay
 n

ex
t p

re
ce

di
ng

 su
ch

 is
su

e 
or

 sa
le

 o
r, 

in
 th

e 
ca

se
 o

f i
ss

ua
nc

es
 to

 h
ol

de
rs

 
of

 it
s C

om
m

on
 S

to
ck

, t
he

 re
co

rd
 d

at
e 

fix
ed

 fo
r t

he
 d

et
er

m
in

at
io

n 
of

 st
oc

kh
ol

de
rs

 e
nt

itl
ed

 
to

 re
ce

iv
e 

C
om

m
on

 S
to

ck
 o

r C
on

ve
rti

bl
e 

Se
cu

rit
ie

s (
th

e 
“F

ai
r M

ar
ke

t P
ric

e”
), 

th
e 

C
on

ve
rs

io
n 

Pr
ic

e 
in

 e
ff

ec
t i

m
m

ed
ia

te
ly

 p
rio

r t
o 

su
ch

 is
su

e 
or

 sa
le

 o
r r

ec
or

d 
da

te
, a

s 
ap

pl
ic

ab
le

, s
ha

ll 
be

 re
du

ce
d 

ef
fe

ct
iv

e 
co

nc
ur

re
nt

ly
 w

ith
 su

ch
 is

su
e 

or
 sa

le
 to

 a
n 

am
ou

nt
 

de
te

rm
in

ed
 b

y 
m

ul
tip

ly
in

g 
th

e 
C

on
ve

rs
io

n 
Pr

ic
e 

th
en

 in
 e

ff
ec

t b
y 

a 
fr

ac
tio

n,
 (1

) t
he

 
nu

m
er

at
or

 o
f w

hi
ch

 sh
al

l b
e 

th
e 

su
m

 o
f (

x)
 th

e 
nu

m
be

r o
f s

ha
re

s o
f C

om
m

on
 S

to
ck

 
ou

ts
ta

nd
in

g 
im

m
ed

ia
te

ly
 p

rio
r t

o 
su

ch
 is

su
e 

or
 sa

le
 a

nd
 (y

) t
he

 n
um

be
r o

f s
ha

re
s o

f 
C

om
m

on
 S

to
ck

 w
hi

ch
 th

e 
ag

gr
eg

at
e 

co
ns

id
er

at
io

n 
re

ce
iv

ed
 b

y 
th

e 
C

om
pa

ny
 fo

r s
uc

h 
ad

di
tio

na
l s

ha
re

s w
ou

ld
 p

ur
ch

as
e 

at
 th

e 
Fa

ir 
M

ar
ke

t P
ric

e,
 a

nd
 (2

) t
he

 d
en

om
in

at
or

 o
f 

w
hi

ch
 sh

al
l b

e 
th

e 
nu

m
be

r o
f s

ha
re

s o
f C

om
m

on
 S

to
ck

 a
nd

 C
on

ve
rti

bl
e 

Se
cu

rit
ie

s o
f t

he
 

C
om

pa
ny

 o
ut

st
an

di
ng

 im
m

ed
ia

te
ly

 a
fte

r s
uc

h 
is

su
e 

or
 sa

le
.  

Fo
r t

he
 p

ur
po

se
s o

f t
he
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fo
re

go
in

g 
ad

ju
st

m
en

t, 
sh

ar
es

 o
f C

om
m

on
 S

to
ck

 o
w

ne
d 

by
 o

r h
el

d 
on

 a
cc

ou
nt

 o
f t

he
 

C
om

pa
ny

 o
r a

ny
 su

bs
id

ia
ry

 sh
al

l n
ot

 b
e 

de
em

ed
 o

ut
st

an
di

ng
 fo

r t
he

 p
ur

po
se

 o
f a

ny
 su

ch
 

co
m

pu
ta

tio
n.

  I
n 

ad
di

tio
n,

 fo
r t

he
 p

ur
po

se
s o

f t
he

 fo
re

go
in

g 
ad

ju
st

m
en

t, 
in

 th
e 

ca
se

 o
f t

he
 

is
su

an
ce

 o
f a

ny
 C

on
ve

rti
bl

e 
Se

cu
rit

ie
s, 

th
e 

m
ax

im
um

 n
um

be
r o

f s
ha

re
s o

f C
om

m
on

 
St

oc
k 

is
su

ab
le

 u
po

n 
ex

er
ci

se
, e

xc
ha

ng
e 

or
 c

on
ve

rs
io

n 
of

 su
ch

 C
on

ve
rti

bl
e 

Se
cu

rit
ie

s s
ha

ll 
be

 d
ee

m
ed

 to
 b

e 
ou

ts
ta

nd
in

g,
 a

nd
 th

e 
ag

gr
eg

at
e 

co
ns

id
er

at
io

n 
re

ce
iv

ed
 b

y 
th

e 
C

om
pa

ny
 

fo
r t

he
 is

su
an

ce
 o

r s
al

e 
of

 su
ch

 C
on

ve
rti

bl
e 

Se
cu

rit
ie

s s
ha

ll 
be

 d
ee

m
ed

 to
 in

cl
ud

e 
an

y 
co

ns
id

er
at

io
n 

th
at

 w
ou

ld
 b

e 
re

ce
iv

ed
 b

y 
th

e 
C

om
pa

ny
 in

 c
on

ne
ct

io
n 

w
ith

 th
e 

ex
er

ci
se

, 
ex

ch
an

ge
 o

r c
on

ve
rs

io
n 

of
 su

ch
 C

on
ve

rti
bl

e 
Se

cu
rit

ie
s, 

pr
ov

id
ed

 th
at

 n
o 

fu
rth

er
 

ad
ju

st
m

en
t s

ha
ll 

be
 m

ad
e 

up
on

 th
e 

ac
tu

al
 is

su
an

ce
 o

f C
om

m
on

 S
to

ck
 u

po
n 

ex
er

ci
se

, 
ex

ch
an

ge
 o

r c
on

ve
rs

io
n 

of
 su

ch
 C

on
ve

rti
bl

e 
Se

cu
rit

ie
s. 

 H
ow

ev
er

, u
po

n 
th

e 
ex

pi
ra

tio
n 

of
 

an
y 

rig
ht

 o
r w

ar
ra

nt
 to

 p
ur

ch
as

e 
C

om
m

on
 S

to
ck

 th
e 

is
su

an
ce

 o
f w

hi
ch

 re
su

lte
d 

in
 a

n 
ad

ju
st

m
en

t i
n 

th
e 

C
on

ve
rs

io
n 

Pr
ic

e 
de

si
gn

at
ed

 in
 S

ec
tio

n 
5(

c)
 p

ur
su

an
t t

o 
th

is
 

Se
ct

io
n 

5(
d)

(ii
), 

if 
an

y 
su

ch
 ri

gh
t o

r w
ar

ra
nt

 sh
al

l e
xp

ire
 a

nd
 sh

al
l n

ot
 h

av
e 

be
en

 
ex

er
ci

se
d,

 th
e 

C
on

ve
rs

io
n 

Pr
ic

e 
de

si
gn

at
ed

 in
 S

ec
tio

n 
5(

c)
 sh

al
l i

m
m

ed
ia

te
ly

 u
po

n 
su

ch
 

ex
pi

ra
tio

n 
be

 re
co

m
pu

te
d 

an
d 

ef
fe

ct
iv

e 
im

m
ed

ia
te

ly
 u

po
n 

su
ch

 e
xp

ira
tio

n 
be

 in
cr

ea
se

d 
to

 
th

e 
pr

ic
e 

w
hi

ch
 it

 w
ou

ld
 h

av
e 

be
en

 (b
ut

 re
fle

ct
in

g 
an

y 
ot

he
r a

dj
us

tm
en

ts
 in

 th
e 

C
on

ve
rs

io
n 

Pr
ic

e 
m

ad
e 

pu
rs

ua
nt

 to
 th

e 
pr

ov
is

io
ns

 o
f t

hi
s S

ec
tio

n 
5 

af
te

r t
he

 is
su

an
ce

 o
f 

su
ch

 ri
gh

ts
 o

r w
ar

ra
nt

s)
 h

ad
 th

e 
ad

ju
st

m
en

t o
f t

he
 C

on
ve

rs
io

n 
Pr

ic
e 

m
ad

e 
up

on
 th

e 
is

su
an

ce
 o

f s
uc

h 
rig

ht
s o

r w
ar

ra
nt

s b
ee

n 
m

ad
e 

on
 th

e 
ba

si
s o

f o
ff

er
in

g 
fo

r s
ub

sc
rip

tio
n 

or
 

pu
rc

ha
se

 o
nl

y 
th

at
 n

um
be

r o
f s

ha
re

s o
f C

om
m

on
 S

to
ck

 a
ct

ua
lly

 p
ur

ch
as

ed
 u

po
n 

th
e 

ex
er

ci
se

 o
f s

uc
h 

rig
ht

s o
r w

ar
ra

nt
s a

ct
ua

lly
 e

xe
rc

is
ed

. 

(ii
i) 

If
 th

e 
C

om
pa

ny
, a

t a
ny

 ti
m

e 
w

hi
le

 th
e 

Pr
ef

er
re

d 
St

oc
k 

is
 

ou
ts

ta
nd

in
g,

 sh
al

l d
is

tri
bu

te
 to

 a
ll 

ho
ld

er
s o

f C
om

m
on

 S
to

ck
 e

vi
de

nc
e 

of
 it

s i
nd

eb
te

dn
es

s 
or

 a
ss

et
s o

r c
as

h 
(o

th
er

 th
an

 o
rd

in
ar

y 
ca

sh
 d

iv
id

en
ds

) o
r r

ig
ht

s o
r w

ar
ra

nt
s t

o 
su

bs
cr

ib
e 

fo
r o

r p
ur

ch
as

e 
an

y 
se

cu
rit

y 
of

 th
e 

C
om

pa
ny

 o
r a

ny
 o

f i
ts

 su
bs

id
ia

rie
s (

ex
cl

ud
in

g 
th

os
e 

re
fe

rr
ed

 to
 in

 S
ec

tio
ns

 5
(d

)(
i) 

or
 5

(d
)(

ii)
 a

bo
ve

), 
th

en
 c

on
cu

rr
en

tly
 w

ith
 su

ch
 d

is
tri

bu
tio

ns
 

to
 h

ol
de

rs
 o

f C
om

m
on

 S
to

ck
, t

he
 C

om
pa

ny
 sh

al
l d

is
tri

bu
te

 to
 H

ol
de

rs
 o

f t
he

 P
re

fe
rr

ed
 

St
oc

k,
 th

e 
am

ou
nt

 o
f s

uc
h 

in
de

bt
ed

ne
ss

, a
ss

et
s, 

ca
sh

 o
r r

ig
ht

s o
r w

ar
ra

nt
s w

hi
ch

 th
e 

H
ol

de
rs

 o
f P

re
fe

rr
ed

 S
to

ck
 w

ou
ld

 h
av

e 
re

ce
iv

ed
 h

ad
 th

ey
 c

on
ve

rte
d 

al
l t

he
ir 

Pr
ef

er
re

d 
St

oc
k 

in
to

 C
om

m
on

 S
to

ck
 im

m
ed

ia
te

ly
 p

rio
r t

o 
th

e 
re

co
rd

 d
at

e 
fo

r s
uc

h 
di

st
rib

ut
io

n.
 

(iv
) 

A
ll 

ca
lc

ul
at

io
ns

 u
nd

er
 th

is
 S

ec
tio

n 
5 

sh
al

l b
e 

m
ad

e 
to

 th
e 

ne
ar

es
t 

ce
nt

 o
r t

he
 n

ea
re

st
 1

/1
00

th
 o

f a
 sh

ar
e,

 a
s t

he
 c

as
e 

m
ay

 b
e.

 

(v
) 

W
he

ne
ve

r t
he

 C
on

ve
rs

io
n 

Pr
ic

e 
is

 a
dj

us
te

d 
pu

rs
ua

nt
 to

 th
is

 
Se

ct
io

n 
5(

d)
, t

he
 C

om
pa

ny
 sh

al
l p

ro
m

pt
ly

 m
ai

l t
o 

ea
ch

 H
ol

de
r o

f P
re

fe
rr

ed
 S

to
ck

 a
 n

ot
ic

e 
se

tti
ng

 fo
rth

 th
e 

C
on

ve
rs

io
n 

Pr
ic

e 
af

te
r s

uc
h 

ad
ju

st
m

en
t a

nd
 se

tti
ng

 fo
rth

 a
 b

rie
f 

st
at

em
en

t o
f t

he
 fa

ct
s r

eq
ui

rin
g 

su
ch

 a
dj

us
tm

en
t. 

(v
i) 

N
o 

ad
ju

st
m

en
t i

n 
th

e 
C

on
ve

rs
io

n 
Pr

ic
e 

sh
al

l r
ed

uc
e 

th
e 

C
on

ve
rs

io
n 

Pr
ic

e 
be

lo
w

 th
e 

th
en

 p
ar

 v
al

ue
 o

f t
he

 C
om

m
on

 S
to

ck
. 

(v
ii)

 
Th

e 
C

om
pa

ny
 fr

om
 ti

m
e 

to
 ti

m
e 

m
ay

 re
du

ce
 th

e 
C

on
ve

rs
io

n 
Pr

ic
e 

by
 a

ny
 a

m
ou

nt
 fo

r a
ny

 p
er

io
d 

of
 ti

m
e 

if 
th

e 
pe

rio
d 

is
 a

t l
ea

st
 2

0 
Tr

ad
in

g 
D

ay
s a

nd
 if

 th
e 

re
du

ct
io

n 
is

 ir
re

vo
ca

bl
e 

du
rin

g 
th

e 
pe

rio
d.

  W
he

ne
ve

r t
he

 C
on

ve
rs

io
n 

Pr
ic

e 
is

 re
du

ce
d,
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th
e 

C
om

pa
ny

 sh
al

l m
ai

l t
o 

th
e 

H
ol

de
rs

 o
f P

re
fe

rr
ed

 S
to

ck
 a

 n
ot

ic
e 

of
 th

e 
re

du
ct

io
n.

  T
he

 
C

om
pa

ny
 sh

al
l m

ai
l, 

fir
st

 c
la

ss
, p

os
ta

ge
 p

re
pa

id
, t

he
 n

ot
ic

e 
at

 le
as

t 1
5 

da
ys

 b
ef

or
e 

th
e 

da
te

 th
e 

re
du

ce
d 

C
on

ve
rs

io
n 

Pr
ic

e 
ta

ke
s e

ff
ec

t. 
 T

he
 n

ot
ic

e 
sh

al
l s

ta
te

 th
e 

re
du

ce
d 

C
on

ve
rs

io
n 

Pr
ic

e 
an

d 
th

e 
pe

rio
d 

it 
w

ill
 b

e 
in

 e
ff

ec
t. 

 A
 re

du
ct

io
n 

of
 th

e 
C

on
ve

rs
io

n 
Pr

ic
e 

do
es

 n
ot

 c
ha

ng
e 

or
 a

dj
us

t t
he

 C
on

ve
rs

io
n 

Pr
ic

e 
ot

he
rw

is
e 

in
 e

ff
ec

t f
or

 p
ur

po
se

s o
f 

Se
ct

io
n 

5(
d)

(i)
, (

ii)
, o

r (
iii

). 

(v
iii

) 
If

: 

A
. 

In
 th

e 
ev

en
t o

f a
ny

 ta
ki

ng
 b

y 
th

e 
C

om
pa

ny
 o

f a
 re

co
rd

 d
at

e 
of

 th
e 

ho
ld

er
s o

f a
ny

 c
la

ss
 o

f s
ec

ur
iti

es
 fo

r t
he

 p
ur

po
se

 o
f d

et
er

m
in

in
g 

th
e 

ho
ld

er
s 

th
er

eo
f w

ho
 a

re
 e

nt
itl

ed
 to

 re
ce

iv
e 

an
y 

di
vi

de
nd

 o
r o

th
er

 d
is

tri
bu

tio
n,

 a
ny

 se
cu

rit
y 

or
 ri

gh
t c

on
ve

rti
bl

e 
in

to
 o

r e
nt

itl
in

g 
th

e 
ho

ld
er

 th
er

eo
f t

o 
re

ce
iv

e 
ad

di
tio

na
l s

ha
re

s 
of

 C
om

m
on

 S
to

ck
, o

r a
ny

 ri
gh

t t
o 

su
bs

cr
ib

e 
fo

r, 
pu

rc
ha

se
 o

r o
th

er
w

is
e 

ac
qu

ire
 

an
y 

sh
ar

es
 o

f s
to

ck
 o

f a
ny

 c
la

ss
 o

r a
ny

 o
th

er
 se

cu
rit

ie
s o

r p
ro

pe
rty

, o
r t

o 
re

ce
iv

e 
an

y 
ot

he
r r

ig
ht

; o
r 

B
. 

Th
e 

C
om

pa
ny

 sh
al

l d
ec

la
re

 a
 sp

ec
ia

l n
on

re
cu

rr
in

g 
ca

sh
 

di
vi

de
nd

 o
n 

or
 a

 re
de

m
pt

io
n 

of
 it

s C
om

m
on

 S
to

ck
; o

r 

C
. 

Th
e 

ap
pr

ov
al

 o
f a

ny
 st

oc
kh

ol
de

rs
 o

f t
he

 C
om

pa
ny

 sh
al

l b
e 

re
qu

ire
d 

in
 c

on
ne

ct
io

n 
w

ith
 a

ny
 re

cl
as

si
fic

at
io

n 
of

 th
e 

C
om

m
on

 S
to

ck
 o

f t
he

 
C

om
pa

ny
 (o

th
er

 th
an

 a
 su

bd
iv

is
io

n 
or

 c
om

bi
na

tio
n 

of
 th

e 
ou

ts
ta

nd
in

g 
sh

ar
es

 o
f 

C
om

m
on

 S
to

ck
), 

an
y 

co
ns

ol
id

at
io

n 
or

 m
er

ge
r t

o 
w

hi
ch

 th
e 

C
om

pa
ny

 is
 a

 p
ar

ty
, 

an
y 

sa
le

 o
r t

ra
ns

fe
r o

f a
ll 

or
 su

bs
ta

nt
ia

lly
 a

ll 
of

 th
e 

as
se

ts
 o

f t
he

 C
om

pa
ny

, o
r a

ny
 

co
m

pu
ls

or
y 

sh
ar

e 
ex

ch
an

ge
 w

he
re

by
 th

e 
C

om
m

on
 S

to
ck

 is
 c

on
ve

rte
d 

in
to

 o
th

er
 

se
cu

rit
ie

s, 
ca

sh
 o

r p
ro

pe
rty

; o
r 

D
. 

Th
e 

C
om

pa
ny

 sh
al

l a
ut

ho
riz

e 
th

e 
vo

lu
nt

ar
y 

or
 in

vo
lu

nt
ar

y 
di

ss
ol

ut
io

n,
 li

qu
id

at
io

n 
or

 w
in

di
ng

-u
p 

of
 th

e 
af

fa
irs

 o
f t

he
 C

om
pa

ny
; 

th
en

 th
e 

C
om

pa
ny

 sh
al

l c
au

se
 to

 b
e 

fil
ed

 a
t e

ac
h 

of
fic

e 
or

 a
ge

nc
y 

m
ai

nt
ai

ne
d 

fo
r 

th
e 

pu
rp

os
e 

of
 c

on
ve

rs
io

n 
of

 P
re

fe
rr

ed
 S

to
ck

, a
nd

 sh
al

l c
au

se
 to

 b
e 

m
ai

le
d 

to
 th

e 
H

ol
de

rs
 o

f P
re

fe
rr

ed
 S

to
ck

 a
t t

he
ir 

la
st

 a
dd

re
ss

es
 a

s t
he

y 
sh

al
l a

pp
ea

r u
po

n 
th

e 
st

oc
k 

bo
ok

s o
f t

he
 C

om
pa

ny
, a

t l
ea

st
 1

5 
ca

le
nd

ar
 d

ay
s p

rio
r t

o 
th

e 
ap

pl
ic

ab
le

 
re

co
rd

 o
r e

ff
ec

tiv
e 

da
te

 h
er

ei
na

fte
r s

pe
ci

fie
d,

 a
 n

ot
ic

e 
st

at
in

g 
(x

) t
he

 d
at

e 
on

 
w

hi
ch

 a
 re

co
rd

 is
 to

 b
e 

ta
ke

n 
fo

r t
he

 p
ur

po
se

 o
f s

uc
h 

di
vi

de
nd

, d
is

tri
bu

tio
n,

 
re

de
m

pt
io

n,
 ri

gh
ts

 o
r w

ar
ra

nt
s, 

or
 if

 a
 re

co
rd

 is
 n

ot
 to

 b
e 

ta
ke

n,
 th

e 
da

te
 a

s o
f 

w
hi

ch
 th

e 
ho

ld
er

s o
f C

om
m

on
 S

to
ck

 o
f r

ec
or

d 
to

 b
e 

en
tit

le
d 

to
 su

ch
 d

iv
id

en
d,

 
di

st
rib

ut
io

ns
, r

ed
em

pt
io

n,
 ri

gh
ts

 o
r w

ar
ra

nt
s a

re
 to

 b
e 

de
te

rm
in

ed
, o

r (
y)

 th
e 

da
te

 
on

 w
hi

ch
 su

ch
 re

cl
as

si
fic

at
io

n,
 c

on
so

lid
at

io
n,

 m
er

ge
r, 

sa
le

, t
ra

ns
fe

r, 
sh

ar
e 

ex
ch

an
ge

, d
is

so
lu

tio
n,

 li
qu

id
at

io
n 

or
 w

in
di

ng
-u

p 
is

 e
xp

ec
te

d 
to

 b
ec

om
e 

ef
fe

ct
iv

e,
 

an
d 

th
e 

da
te

 a
s o

f w
hi

ch
 it

 is
 e

xp
ec

te
d 

th
at

 h
ol

de
rs

 o
f C

om
m

on
 S

to
ck

 o
f r

ec
or

d 
sh

al
l b

e 
en

tit
le

d 
to

 e
xc

ha
ng

e 
th

ei
r s

ha
re

s o
f C

om
m

on
 S

to
ck

 fo
r s

ec
ur

iti
es

 o
r o

th
er

 
pr

op
er

ty
 d

el
iv

er
ab

le
 u

po
n 

su
ch

 re
cl

as
si

fic
at

io
n,

 c
on

so
lid

at
io

n,
 m

er
ge

r, 
sa

le
, 

tra
ns

fe
r, 

sh
ar

e 
ex

ch
an

ge
, d

is
so

lu
tio

n,
 li

qu
id

at
io

n 
or

 w
in

di
ng

-u
p;

 p
ro

vi
de

d,
 

ho
w

ev
er

, t
ha

t t
he

 fa
ilu

re
 to

 m
ai

l s
uc

h 
no

tic
e 

or
 a

ny
 d

ef
ec

t t
he

re
in

 o
r i

n 
th

e 
m

ai
lin

g 
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th
er

eo
f s

ha
ll 

no
t a

ff
ec

t t
he

 v
al

id
ity

 o
f t

he
 c

or
po

ra
te

 a
ct

io
n 

re
qu

ire
d 

to
 b

e 
sp

ec
ifi

ed
 

in
 su

ch
 n

ot
ic

e.
 

(e
) 

R
eo

rg
an

iz
at

io
n,

 M
er

ge
r o

r G
oi

ng
 P

riv
at

e.
  I

n 
ca

se
 o

f a
ny

 re
or

ga
ni

za
tio

n 
or

 
re

cl
as

si
fic

at
io

n 
of

 th
e 

ca
pi

ta
l s

to
ck

 o
f t

he
 C

om
pa

ny
, a

ny
 c

on
so

lid
at

io
n 

or
 m

er
ge

r o
f t

he
 

C
om

pa
ny

 w
ith

 o
r i

nt
o 

an
ot

he
r p

er
so

n,
 a

ny
 c

om
pu

ls
or

y 
sh

ar
e 

ex
ch

an
ge

 p
ur

su
an

t t
o 

w
hi

ch
 th

e 
C

om
m

on
 S

to
ck

 is
 c

on
ve

rte
d 

in
to

 o
th

er
 se

cu
rit

ie
s, 

ca
sh

 o
r p

ro
pe

rty
 o

r a
 “

go
in

g 
pr

iv
at

e”
 

tra
ns

ac
tio

n 
un

de
r R

ul
e 

13
e-

3 
pr

om
ul

ga
te

d 
pu

rs
ua

nt
 to

 th
e 

Ex
ch

an
ge

 A
ct

, t
he

 H
ol

de
rs

 o
f t

he
 

Pr
ef

er
re

d 
St

oc
k 

th
en

 o
ut

st
an

di
ng

 sh
al

l b
e 

de
em

ed
 to

 h
av

e 
co

nv
er

te
d 

th
ei

r P
re

fe
rr

ed
 S

to
ck

 in
to

 
C

om
m

on
 S

to
ck

 im
m

ed
ia

te
ly

 p
rio

r t
o 

su
ch

 re
or

ga
ni

za
tio

n,
 re

cl
as

si
fic

at
io

n,
 c

on
so

lid
at

io
n,

 m
er

ge
r, 

or
 sh

ar
e 

ex
ch

an
ge

 a
nd

 sh
al

l h
av

e 
th

e 
rig

ht
 th

er
ea

fte
r t

o 
co

nv
er

t s
uc

h 
sh

ar
es

 o
nl

y 
in

to
 th

e 
sh

ar
es

 
of

 st
oc

k 
an

d 
ot

he
r s

ec
ur

iti
es

 a
nd

 p
ro

pe
rty

 re
ce

iv
ab

le
 u

po
n 

or
 d

ee
m

ed
 to

 b
e 

he
ld

 b
y 

ho
ld

er
s o

f 
C

om
m

on
 S

to
ck

 fo
llo

w
in

g 
su

ch
 re

or
ga

ni
za

tio
n,

 re
cl

as
si

fic
at

io
n,

 c
on

so
lid

at
io

n,
 m

er
ge

r o
r s

ha
re

 
ex

ch
an

ge
, a

nd
 th

e 
H

ol
de

rs
 o

f t
he

 P
re

fe
rr

ed
 S

to
ck

 sh
al

l b
e 

en
tit

le
d 

up
on

 su
ch

 e
ve

nt
 to

 re
ce

iv
e 

su
ch

 a
m

ou
nt

 o
f s

ec
ur

iti
es

 o
r p

ro
pe

rty
 a

s t
he

 sh
ar

es
 o

f t
he

 C
om

m
on

 S
to

ck
 o

f t
he

 C
om

pa
ny

 in
to

 
w

hi
ch

 su
ch

 sh
ar

es
 o

f P
re

fe
rr

ed
 S

to
ck

 c
ou

ld
 h

av
e 

be
en

 c
on

ve
rte

d 
im

m
ed

ia
te

ly
 p

rio
r t

o 
su

ch
 

re
or

ga
ni

za
tio

n,
 re

cl
as

si
fic

at
io

n,
 c

on
so

lid
at

io
n,

 m
er

ge
r o

r s
ha

re
 e

xc
ha

ng
e 

w
ou

ld
 h

av
e 

be
en

 
en

tit
le

d.
  T

he
 te

rm
s o

f a
ny

 su
ch

 re
or

ga
ni

za
tio

n,
 re

cl
as

si
fic

at
io

n,
 c

on
so

lid
at

io
n,

 m
er

ge
r o

r s
ha

re
 

ex
ch

an
ge

 sh
al

l i
nc

lu
de

 su
ch

 te
rm

s s
o 

as
 to

 c
on

tin
ue

 to
 g

iv
e 

to
 th

e 
H

ol
de

r o
f P

re
fe

rr
ed

 S
to

ck
 th

e 
rig

ht
 to

 re
ce

iv
e 

th
e 

se
cu

rit
ie

s o
r p

ro
pe

rty
 se

t f
or

th
 in

 th
is

 S
ec

tio
n 

5(
e)

 u
po

n 
an

y 
co

nv
er

si
on

 
fo

llo
w

in
g 

su
ch

 re
or

ga
ni

za
tio

n,
 re

cl
as

si
fic

at
io

n,
 c

on
so

lid
at

io
n,

 m
er

ge
r o

r s
ha

re
 e

xc
ha

ng
e.

  T
hi

s 
pr

ov
is

io
n 

sh
al

l s
im

ila
rly

 a
pp

ly
 to

 su
cc

es
si

ve
 re

or
ga

ni
za

tio
ns

, r
ec

la
ss

ifi
ca

tio
ns

, c
on

so
lid

at
io

ns
, 

m
er

ge
rs

, o
r s

ha
re

 e
xc

ha
ng

es
. 

(f
) 

O
th

er
 A

ct
io

ns
.  

Th
e 

C
om

pa
ny

 w
ill

 n
ot

 a
vo

id
 o

r s
ee

k 
to

 a
vo

id
 th

e 
ob

se
rv

an
ce

 o
r p

er
fo

rm
an

ce
 o

f a
ny

 o
f t

he
 te

rm
s t

o 
be

 o
bs

er
ve

d 
or

 p
er

fo
rm

ed
 h

er
eu

nd
er

 b
y 

th
e 

C
om

pa
ny

 a
nd

 w
ill

 a
t a

ll 
tim

es
 in

 g
oo

d 
fa

ith
 a

ss
is

t i
n 

th
e 

ca
rr

yi
ng

 o
ut

 o
f a

ll 
of

 th
e 

pr
ov

is
io

ns
 o

f 
th

is
 S

ec
tio

n 
5 

an
d 

in
 th

e 
ta

ki
ng

 o
f a

ll 
ac

tio
n 

as
 m

ay
 b

e 
ne

ce
ss

ar
y 

or
 a

pp
ro

pr
ia

te
 in

 o
rd

er
 to

 
pr

ot
ec

t t
he

 c
on

ve
rs

io
n 

rig
ht

s o
f t

he
 H

ol
de

rs
 o

f t
he

 P
re

fe
rr

ed
 S

to
ck

 a
ga

in
st

 im
pa

irm
en

t. 

(g
) 

R
es

er
va

tio
n 

of
 S

ha
re

s. 
 T

he
 C

om
pa

ny
 c

ov
en

an
ts

 th
at

 it
 w

ill
 a

t a
ll 

tim
es

 
re

se
rv

e 
an

d 
ke

ep
 a

va
ila

bl
e 

ou
t o

f i
ts

 a
ut

ho
riz

ed
 a

nd
 u

ni
ss

ue
d 

C
om

m
on

 S
to

ck
 so

le
ly

 fo
r t

he
 

pu
rp

os
e 

of
 is

su
an

ce
 u

po
n 

co
nv

er
si

on
 o

f P
re

fe
rr

ed
 S

to
ck

 a
s h

er
ei

n 
pr

ov
id

ed
, f

re
e 

fr
om

 p
re

em
pt

iv
e 

rig
ht

s o
r a

ny
 o

th
er

 c
on

tin
ge

nt
 p

ur
ch

as
e 

rig
ht

s o
f p

er
so

ns
 o

th
er

 th
an

 th
e 

H
ol

de
rs

 o
f P

re
fe

rr
ed

 
St

oc
k,

 su
ch

 n
um

be
r o

f s
ha

re
s o

f C
om

m
on

 S
to

ck
 a

s s
ha

ll 
be

 is
su

ab
le

 (t
ak

in
g 

in
to

 a
cc

ou
nt

 th
e 

ad
ju

st
m

en
ts

 o
f S

ec
tio

n 
5(

d)
 h

er
eo

f)
 u

po
n 

th
e 

co
nv

er
si

on
 o

f a
ll 

ou
ts

ta
nd

in
g 

sh
ar

es
 o

f P
re

fe
rr

ed
 

St
oc

k.
  T

he
 C

om
pa

ny
 c

ov
en

an
ts

 th
at

 a
ll 

sh
ar

es
 o

f C
om

m
on

 S
to

ck
 th

at
 sh

al
l b

e 
so

 is
su

ab
le

 sh
al

l, 
up

on
 is

su
e,

 b
e 

du
ly

 a
nd

 v
al

id
ly

 a
ut

ho
riz

ed
, i

ss
ue

d 
an

d 
fu

lly
 p

ai
d 

an
d 

no
na

ss
es

sa
bl

e.
  T

he
 

C
om

pa
ny

 p
ro

m
pt

ly
 w

ill
 ta

ke
 su

ch
 c

or
po

ra
te

 a
ct

io
n 

as
 m

ay
, i

n 
th

e 
op

in
io

n 
of

 it
s c

ou
ns

el
, w

hi
ch

 
m

ay
 b

e 
an

 e
m

pl
oy

ee
 o

f t
he

 C
om

pa
ny

, b
e 

ne
ce

ss
ar

y 
to

 in
cr

ea
se

 it
s a

ut
ho

riz
ed

 b
ut

 u
ni

ss
ue

d 
sh

ar
es

 
of

 C
om

m
on

 S
to

ck
 to

 su
ch

 n
um

be
r o

f s
ha

re
s a

s s
ha

ll 
be

 su
ff

ic
ie

nt
 fo

r s
uc

h 
pu

rp
os

e,
 in

cl
ud

in
g 

w
ith

ou
t l

im
ita

tio
n 

en
ga

gi
ng

 in
 b

es
t e

ff
or

ts
 to

 o
bt

ai
n 

th
e 

re
qu

is
ite

 st
oc

kh
ol

de
r a

pp
ro

va
l. 

(h
) 

Fr
ac

tio
na

l S
ha

re
s. 

 U
po

n 
a 

co
nv

er
si

on
 h

er
eu

nd
er

 th
e 

C
om

pa
ny

 sh
al

l n
ot

 b
e 

re
qu

ire
d 

to
 is

su
e 

st
oc

k 
ce

rti
fic

at
es

 re
pr

es
en

tin
g 

fr
ac

tio
ns

 o
f s

ha
re

s o
f C

om
m

on
 S

to
ck

, b
ut

 m
ay

 if
 

ot
he

rw
is

e 
pe

rm
itt

ed
 b

y 
ap

pl
ic

ab
le

 la
w

 m
ak

e 
a 

ca
sh

 p
ay

m
en

t i
n 

re
sp

ec
t o

f a
ny

 fi
na

l f
ra

ct
io

n 
of

 a
 

sh
ar

e 
ba

se
d 

on
 th

e 
Pe

r S
ha

re
 M

ar
ke

t V
al

ue
 a

t s
uc

h 
tim

e.
  I

f t
he

 C
om

pa
ny

 e
le

ct
s n

ot
, o

r i
s u

na
bl

e,
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to
 m

ak
e 

su
ch

 a
 c

as
h 

pa
ym

en
t, 

th
e 

H
ol

de
r o

f a
 sh

ar
e 

of
 P

re
fe

rr
ed

 S
to

ck
 sh

al
l b

e 
en

tit
le

d 
to

 
re

ce
iv

e,
 in

 li
eu

 o
f t

he
 fi

na
l f

ra
ct

io
n 

of
 a

 sh
ar

e,
 o

ne
 w

ho
le

 sh
ar

e 
of

 C
om

m
on

 S
to

ck
. 

(i)
 

Ta
xe

s. 
 T

he
 is

su
an

ce
 o

f c
er

tif
ic

at
es

 fo
r s

ha
re

s o
f C

om
m

on
 S

to
ck

 o
n 

co
nv

er
si

on
 o

f P
re

fe
rr

ed
 S

to
ck

 sh
al

l b
e 

m
ad

e 
w

ith
ou

t c
ha

rg
e 

to
 th

e 
H

ol
de

rs
 th

er
eo

f f
or

 a
ny

 
do

cu
m

en
ta

ry
, s

ta
m

p 
or

 si
m

ila
r t

ax
es

 th
at

 m
ay

 b
e 

pa
ya

bl
e 

in
 re

sp
ec

t o
f t

he
 is

su
e 

or
 d

el
iv

er
y 

of
 

su
ch

 c
er

tif
ic

at
e,

 p
ro

vi
de

d 
th

at
 th

e 
C

om
pa

ny
 sh

al
l n

ot
 b

e 
re

qu
ire

d 
to

 p
ay

 a
ny

 ta
x 

th
at

 m
ay

 b
e 

pa
ya

bl
e 

in
 re

sp
ec

t o
f a

ny
 tr

an
sf

er
 in

vo
lv

ed
 in

 th
e 

is
su

an
ce

 a
nd

 d
el

iv
er

y 
of

 a
ny

 su
ch

 c
er

tif
ic

at
e 

up
on

 c
on

ve
rs

io
n 

in
 a

 n
am

e 
ot

he
r t

ha
n 

th
at

 o
f t

he
 H

ol
de

r o
f s

uc
h 

sh
ar

es
 o

f P
re

fe
rr

ed
 S

to
ck

 so
 

co
nv

er
te

d 
an

d 
th

e 
C

om
pa

ny
 sh

al
l n

ot
 b

e 
re

qu
ire

d 
to

 is
su

e 
or

 d
el

iv
er

 su
ch

 c
er

tif
ic

at
es

 u
nl

es
s o

r 
un

til
 th

e 
pe

rs
on

 o
r p

er
so

ns
 re

qu
es

tin
g 

th
e 

is
su

an
ce

 th
er

eo
f s

ha
ll 

ha
ve

 p
ai

d 
to

 th
e 

C
om

pa
ny

 th
e 

am
ou

nt
 o

f s
uc

h 
ta

x 
or

 sh
al

l h
av

e 
es

ta
bl

is
he

d 
to

 th
e 

sa
tis

fa
ct

io
n 

of
 th

e 
C

om
pa

ny
 th

at
 su

ch
 ta

x 
ha

s 
be

en
 p

ai
d.

 

(j)
 

St
at

us
 o

f C
on

ve
rte

d 
or

 R
ed

ee
m

ed
 S

ha
re

s . 
 S

ha
re

s o
f P

re
fe

rr
ed

 S
to

ck
 

co
nv

er
te

d 
in

to
 C

om
m

on
 S

to
ck

 o
r r

ed
ee

m
ed

 sh
al

l b
e 

ca
nc

el
ed

 a
nd

 sh
al

l h
av

e 
th

e 
st

at
us

 o
f 

au
th

or
iz

ed
 b

ut
 u

ni
ss

ue
d 

sh
ar

es
 o

f P
re

fe
rr

ed
 S

to
ck

. 

(k
) 

G
iv

in
g 

of
 N

ot
ic

e .
  E

ac
h 

C
on

ve
rs

io
n 

N
ot

ic
e 

sh
al

l b
e 

gi
ve

n 
(i)

 b
y 

fa
cs

im
ile

 
an

d 
by

 m
ai

l, 
po

st
ag

e 
pr

ep
ai

d,
 a

dd
re

ss
ed

 to
 th

e 
at

te
nt

io
n 

of
 th

e 
C

hi
ef

 F
in

an
ci

al
 O

ff
ic

er
 o

f t
he

 
C

om
pa

ny
 a

t t
he

 fa
cs

im
ile

 te
le

ph
on

e 
nu

m
be

r a
nd

 a
dd

re
ss

 o
f t

he
 p

rin
ci

pa
l p

la
ce

 o
f b

us
in

es
s o

f t
he

 
C

om
pa

ny
, (

ii)
 b

y 
ov

er
ni

gh
t c

ou
rie

r o
r (

iii
) b

y 
ha

nd
.  

A
ny

 su
ch

 n
ot

ic
e 

sh
al

l b
e 

de
em

ed
 g

iv
en

 a
nd

 
ef

fe
ct

iv
e 

up
on

 th
e 

ea
rli

es
t t

o 
oc

cu
r o

f (
1)

(a
) i

f s
uc

h 
C

on
ve

rs
io

n 
N

ot
ic

e 
is

 d
el

iv
er

ed
 v

ia
 fa

cs
im

ile
 

pr
io

r t
o 

4:
30

 p
.m

. (
lo

ca
l t

im
e 

in
 N

ew
 Y

or
k,

 N
Y

) o
n 

an
y 

da
te

, s
uc

h 
da

te
 o

r s
uc

h 
la

te
r d

at
e 

as
 is

 
sp

ec
ifi

ed
 in

 th
e 

C
on

ve
rs

io
n 

N
ot

ic
e,

 a
nd

 (b
) i

f s
uc

h 
C

on
ve

rs
io

n 
N

ot
ic

e 
is

 d
el

iv
er

ed
 v

ia
 fa

cs
im

ile
 

af
te

r 4
:3

0 
p.

m
. (

lo
ca

l t
im

e 
in

 N
ew

 Y
or

k,
 N

Y
) o

n 
an

y 
da

te
, t

he
 n

ex
t d

at
e 

or
 su

ch
 la

te
r d

at
e 

as
 is

 
sp

ec
ifi

ed
 in

 th
e 

C
on

ve
rs

io
n 

N
ot

ic
e,

 (2
) i

f s
uc

h 
C

on
ve

rs
io

n 
N

ot
ic

e 
is

 d
el

iv
er

ed
 b

y 
ov

er
ni

gh
t 

co
ur

ie
r, 

tw
o 

bu
si

ne
ss

 d
ay

s a
fte

r d
el

iv
er

y 
to

 a
 n

at
io

na
lly

 re
co

gn
iz

ed
 o

ve
rn

ig
ht

 c
ou

rie
r s

er
vi

ce
 o

r 
(3

) i
f s

uc
h 

C
on

ve
rs

io
n 

N
ot

ic
e 

is
 d

el
iv

er
ed

 b
y 

ha
nd

, u
po

n 
ac

tu
al

 re
ce

ip
t. 

SE
C

T
IO

N
 6

. 
R

ed
em

pt
io

n .
  T

he
 C

om
pa

ny
 m

ay
, a

t t
he

 o
pt

io
n 

of
 th

e 
B

oa
rd

 o
f D

ire
ct

or
s, 

re
de

em
 a

ll 
or

 a
ny

 p
ar

t o
f t

he
 o

ut
st

an
di

ng
 P

re
fe

rr
ed

 S
to

ck
 a

t a
ny

 ti
m

e 
af

te
r t

he
 th

ird
 a

nn
iv

er
sa

ry
 

of
 th

e 
O

rig
in
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nt
 to

 A
rti

cl
e 

V
I o

r, 
if 

no
t 

so
 d

et
er

m
in

ed
, a

s p
re

sc
rib

ed
 u

nd
er

 th
e 

la
w

s o
f D

el
aw

ar
e.

 

6.
Q

uo
ru

m
 a

t 
st

oc
kh

ol
de

rs
' 

m
ee

tin
gs

. 
 A

t 
an

y 
st

oc
kh

ol
de

rs
' 

m
ee

tin
g,

 a
 

m
aj

or
ity

 o
f t

he
 c

om
bi

ne
d 

vo
tin

g 
po

w
er

 o
f t

he
 is

su
ed

 a
nd

 o
ut

st
an

di
ng

 s
ha

re
s 

of
 S

to
ck

 e
nt

itl
ed

 to
 

vo
te

 t
he

re
at

 r
ep

re
se

nt
ed

 i
n 

pe
rs

on
 o

r 
by

 p
ro

xy
 s

ha
ll 

co
ns

tit
ut

e 
a 

qu
or

um
, e

xc
ep

t 
as

 o
th

er
w

is
e 

pr
ov

id
ed

 b
y 

th
e 

la
w

s 
of

 t
he

 S
ta

te
 o

f 
D

el
aw

ar
e 

or
 b

y 
th

e 
C

er
tif

ic
at

e 
of

 I
nc

or
po

ra
tio

n.
  

In
 t

he
 

ab
se

nc
e 

of
 a

 q
uo

ru
m

 a
t a

ny
 m

ee
tin

g,
 o

r 
an

y 
ad

jo
ur

ne
d 

se
ss

io
n 

th
er

eo
f, 

th
e 

st
oc

kh
ol

de
rs

 o
f 

th
e 

co
rp

or
at

io
n 

re
pr

es
en

te
d 

in
 p

er
so

n 
or

 b
y 

pr
ox

y 
an

d 
en

tit
le

d 
to

 v
ot

e,
 b

y 
a 

m
aj

or
ity

 v
ot

e,
 o

r, 
if 

no
 

st
oc

kh
ol

de
rs

 a
re

 p
re

se
nt

, a
ny

 o
ff

ic
er

 e
nt

itl
ed

 to
 p

re
si

de
 o

r 
ac

t a
t t

he
 m

ee
tin

g,
 m

ay
 a

dj
ou

rn
 a

ny
 

m
ee

tin
g 

fr
om

 ti
m

e 
to

 ti
m

e,
 a

nd
 th

e 
m

ee
tin

g 
m

ay
 b

e 
he

ld
 a

s 
ad

jo
ur

ne
d 

w
ith

ou
t f

ur
th

er
 n

ot
ic

e.
  

W
he

n 
a 

qu
or

um
 is

 p
re

se
nt

 a
t a

ny
 m

ee
tin

g,
 a

 m
aj

or
ity

 in
 in

te
re

st
 o

f t
he

 c
om

bi
ne

d 
vo

tin
g 

po
w

er
 o

f 
th

e 
is

su
ed

 a
nd

 o
ut

st
an

di
ng

 s
ha

re
s 

of
 S

to
ck

 e
nt

itl
ed

 to
 v

ot
e 

re
pr

es
en

te
d 

th
er

ea
t s

ha
ll 

de
ci

de
 a

ny
 

qu
es

tio
n 

br
ou

gh
t 

be
fo

re
 s

uc
h 

m
ee

tin
g 

un
le

ss
 t

he
 q

ue
st

io
n 

is
 o

ne
 u

po
n 

w
hi

ch
, 

by
 e

xp
re

ss
 

pr
ov

is
io

n 
of

 l
aw

 o
r 

of
 t

he
 C

er
tif

ic
at

e 
of

 I
nc

or
po

ra
tio

n 
or

 o
f 

th
es

e 
B

yl
aw

s, 
a 

di
ff

er
en

t 
vo

te
 i

s 
re

qu
ire

d,
 in

 w
hi

ch
 c

as
e 

su
ch

 e
xp

re
ss

 p
ro

vi
si

on
 sh

al
l g

ov
er

n.
 

7.
Li

st
 o

f s
to

ck
ho

ld
er

s t
o 

be
 fi

le
d,

 e
tc

.  
A

t l
ea

st
 1

0 
da

ys
 b

ef
or

e 
ev

er
y 

el
ec

tio
n 

of
 d

ire
ct

or
s, 

a 
co

m
pl

et
e 

lis
t 

of
 t

he
 s

to
ck

ho
ld

er
s 

en
tit

le
d 

to
 v

ot
e 

at
 t

he
 e

le
ct

io
n,

 a
rr

an
ge

d 
in
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al
ph

ab
et

ic
al

 o
rd

er
, s

ha
ll 

be
 p

re
pa

re
d 

by
 th

e 
se

cr
et

ar
y.

  S
uc

h 
lis

t s
ha

ll 
be

 o
pe

n 
at

 th
e 

pl
ac

e 
w

he
re

 
su

ch
 e

le
ct

io
n 

is
 to

 b
e 

he
ld

 fo
r 1

0 
da

ys
, s

ub
je

ct
 to

 e
xa

m
in

at
io

n 
by

 a
ny

 s
to

ck
ho

ld
er

, a
nd

 s
ha

ll 
be

 
pr

od
uc

ed
 a

nd
 k

ep
t a

t t
he

 ti
m

e 
an

d 
pl

ac
e 

of
 e

le
ct

io
n 

du
rin

g 
th

e 
w

ho
le

 ti
m

e 
th

er
eo

f a
nd

 s
ub

je
ct

 to
 

th
e 

in
sp

ec
tio

n 
of

 a
ny

 s
to

ck
ho

ld
er

 w
ho

 m
ay

 b
e 

pr
es

en
t. 

 U
po

n 
th

e 
w

ill
fu

l n
eg

le
ct

 o
r r

ef
us

al
 o

f t
he

 
di

re
ct

or
s 

to
 p

ro
du

ce
 s

uc
h 

a 
lis

t 
at

 a
ny

 e
le

ct
io

n,
 t

he
y 

sh
al

l 
be

 i
ne

lig
ib

le
 t

o 
an

y 
of

fic
e 

at
 s

uc
h 

el
ec

tio
n.

  
Th

e 
or

ig
in

al
 o

r 
du

pl
ic

at
e 

st
oc

k 
le

dg
er

 s
ha

ll 
be

 t
he

 o
nl

y 
ev

id
en

ce
 a

s 
to

 w
ho

 a
re

 t
he

 
st

oc
kh

ol
de

rs
 e

nt
itl

ed
 to

 e
xa

m
in

e 
su

ch
 li

st
 o

r t
he

 b
oo

ks
 o

f t
hi

s 
co

rp
or

at
io

n 
or

 to
 v

ot
e 

in
 p

er
so

n 
or

 
by

 p
ro

xy
 a

t s
uc

h 
el

ec
tio

n.
 

A
R

T
IC

L
E

 II
I

B
oa

rd
 o

f D
ir

ec
to

rs

1.
N

um
be

r 
an

d 
qu

al
ifi

ca
tio

n.
  

D
ire

ct
or

s 
sh

al
l b

e 
el

ec
te

d 
at

 a
nn

ua
l m

ee
tin

gs
 

of
 s

to
ck

ho
ld

er
s, 

or
 a

t s
pe

ci
al

 m
ee

tin
gs

 h
el

d 
in

 li
eu

 th
er

eo
f i

n 
ac

co
rd

an
ce

 w
ith

 th
e 

C
er

tif
ic

at
e 

of
 

In
co

rp
or

at
io

n 
an

d 
th

es
e 

B
yl

aw
s.

2.
Po

w
er

s 
of

 d
ire

ct
or

s . 
 T

he
 b

us
in

es
s 

an
d 

af
fa

irs
 o

f 
th

e 
co

rp
or

at
io

n 
sh

al
l b

e 
ca

rr
ie

d 
on

 b
y 

or
 u

nd
er

 th
e 

di
re

ct
io

n 
of

 th
e 

bo
ar

d 
of

 d
ire

ct
or

s, 
w

hi
ch

 s
ha

ll 
ha

ve
 a

ll 
th

e 
po

w
er

s 
au

th
or

iz
ed

 b
y 

th
e 

la
w

s 
of

 D
el

aw
ar

e,
 s

ub
je

ct
 t

o 
su

ch
 l

im
ita

tio
ns

 a
s 

m
ay

 b
e 

pr
ov

id
ed

 b
y 

th
e 

C
er

tif
ic

at
e 

of
 In

co
rp

or
at

io
n 

or
 th

es
e 

B
yl

aw
s. 

3.
C

om
pe

ns
at

io
n 

of
 d

ire
ct

or
s . 

 T
he

 b
oa

rd
 o

f d
ire

ct
or

s 
m

ay
 fr

om
 ti

m
e 

to
 ti

m
e 

by
 re

so
lu

tio
n 

au
th

or
iz

e 
th

e 
pa

ym
en

t o
f f

ee
s 

or
 c

om
pe

ns
at

io
n 

to
 th

e 
di

re
ct

or
s 

fo
r s

er
vi

ce
s 

as
 s

uc
h 

to
 th

e 
co

rp
or

at
io

n,
 in

cl
ud

in
g,

 b
ut

 n
ot

 li
m

ite
d 

to
, f

ee
s 

an
d 

tra
ve

lin
g 

ex
pe

ns
es

 fo
r a

tte
nd

an
ce

 a
t a

ll 
m

ee
tin

gs
 o

f t
he

 b
oa

rd
 o

r o
f t

he
 e

xe
cu

tiv
e 

or
 o

th
er

 c
om

m
itt

ee
s, 

an
d 

de
te

rm
in

e 
th

e 
am

ou
nt

 o
f s

uc
h 

fe
es

 a
nd

 c
om

pe
ns

at
io

n.
  

N
ot

hi
ng

 h
er

ei
n 

co
nt

ai
ne

d 
sh

al
l 

be
 c

on
st

ru
ed

 t
o 

pr
ec

lu
de

 a
ny

 d
ire

ct
or

 
fr

om
 se

rv
in

g 
th

e 
co

rp
or

at
io

n 
in

 a
ny

 o
th

er
 c

ap
ac

ity
 a

nd
 re

ce
iv

in
g 

co
m

pe
ns

at
io

n 
th

er
ef

or
. 

4.
D

ire
ct

or
s' 

m
ee

tin
gs

.  
M

ee
tin

gs
 o

f t
he

 b
oa

rd
 o

f d
ire

ct
or

s m
ay

 b
e 

he
ld

 e
ith

er
 

w
ith

in
 o

r 
ou

ts
id

e 
th

e 
St

at
e 

of
 D

el
aw

ar
e.

  
A

 q
uo

ru
m

 s
ha

ll 
be

 a
t l

ea
st

 o
ne

-h
al

f 
of

 th
e 

nu
m

be
r 

of
 

di
re

ct
or

s, 
bu

t n
ot

 le
ss

 th
an

 tw
o 

di
re

ct
or

s. 
 E

xc
ep

t a
s 

ot
he

rw
is

e 
pr

ov
id

ed
 in

 th
e 

la
w

s 
of

 th
e 

St
at

e 
of

 D
el

aw
ar

e,
 th

e 
C

er
tif

ic
at

e 
of

 In
co

rp
or

at
io

n 
or

 th
es

e 
B

yl
aw

s, 
th

e 
af

fir
m

at
iv

e 
vo

te
 o

f a
 m

aj
or

ity
 

of
 th

e 
di

re
ct

or
s 

pr
es

en
t a

t a
ny

 m
ee

tin
g 

in
 w

hi
ch

 a
 q

uo
ru

m
 is

 p
re

se
nt

 s
ha

ll 
be

 r
eq

ui
re

d 
fo

r 
th

e 
ta

ki
ng

 o
f a

ny
 a

ct
io

n 
by

 th
e 

bo
ar

d 
of

 d
ire

ct
or

s. 

Th
e 

bo
ar

d 
of

 d
ire

ct
or

s 
el

ec
te

d 
at

 a
ny

 s
to

ck
ho

ld
er

s' 
m

ee
tin

g 
sh

al
l a

t t
he

 c
lo

se
 o

f 
th

at
 m

ee
tin

g,
 w

ith
ou

t f
ur

th
er

 n
ot

ic
e 

if 
a 

qu
or

um
 o

f d
ire

ct
or

s b
e 

th
en

 p
re

se
nt

, o
r a

s s
oo

n 
th

er
ea

fte
r 

as
 m

ay
 b

e 
co

nv
en

ie
nt

, h
ol

d 
a 

m
ee

tin
g 

fo
r t

he
 e

le
ct

io
n 

of
 o

ff
ic

er
s 

an
d 

th
e 

tra
ns

ac
tio

n 
of

 a
ny

 o
th

er
 

bu
si

ne
ss

.  
A

t s
uc

h 
m

ee
tin

g 
th

ey
 s

ha
ll 

el
ec

t a
 p

re
si

de
nt

, o
ne

 o
r m

or
e 

vi
ce

 p
re

si
de

nt
s, 

a 
se

cr
et

ar
y 

an
d 

a 
tre

as
ur

er
, 

an
d 

su
ch

 o
th

er
 o

ff
ic

er
s 

as
 t

he
y 

m
ay

 d
ee

m
 p

ro
pe

r, 
no

ne
 o

f 
w

ho
m

 n
ee

d 
be

 
m

em
be

rs
 o

f t
he

 b
oa

rd
 o

f d
ire

ct
or

s. 

Th
e 

bo
ar

d 
of

 d
ire

ct
or

s 
m

ay
 f

ro
m

 ti
m

e 
to

 ti
m

e 
pr

ov
id

e 
fo

r 
th

e 
ho

ld
in

g 
of

 r
eg

ul
ar

 
m

ee
tin

gs
 w

ith
 o

r w
ith

ou
t n

ot
ic

e 
an

d 
m

ay
 fi

x 
th

e 
tim

es
 a

nd
 p

la
ce

s 
at

 w
hi

ch
 s

uc
h 

m
ee

tin
gs

 a
re

 to
 

be
 h

el
d.

  
M

ee
tin

gs
 o

th
er

 th
an

 r
eg

ul
ar

 m
ee

tin
gs

 m
ay

 b
e 

ca
lle

d 
at

 a
ny

 ti
m

e 
by

 th
e 

pr
es

id
en

t a
nd
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m
us

t 
be

 c
al

le
d 

by
 t

he
 p

re
si

de
nt

 o
r 

by
 t

he
 s

ec
re

ta
ry

 o
r 

an
 a

ss
is

ta
nt

 s
ec

re
ta

ry
 u

po
n 

th
e 

w
rit

te
n 

re
qu

es
t o

f a
ny

 d
ire

ct
or

. 

N
ot

ic
e 

of
 e

ac
h 

m
ee

tin
g,

 o
th

er
 t

ha
n 

a 
re

gu
la

r 
m

ee
tin

g 
(u

nl
es

s 
re

qu
ire

d 
by

 t
he

 
bo

ar
d 

of
 d

ire
ct

or
s)

, s
ha

ll 
be

 g
iv

en
 to

 e
ac

h 
di

re
ct

or
 b

y 
m

ai
lin

g 
th

e 
sa

m
e 

to
 e

ac
h 

di
re

ct
or

 a
t h

is
 

re
si

de
nc

e 
or

 b
us

in
es

s 
ad

dr
es

s 
at

 le
as

t t
w

o 
da

ys
 b

ef
or

e 
th

e 
m

ee
tin

g 
or

 b
y 

de
liv

er
in

g 
th

e 
sa

m
e 

to
 

hi
m

 p
er

so
na

lly
 o

r b
y 

te
le

ph
on

e 
or

 te
le

gr
ap

h 
to

 h
im

 a
t l

ea
st

 o
ne

 d
ay

 b
ef

or
e 

th
e 

m
ee

tin
g 

un
le

ss
, i

n 
ca

se
 o

f e
xi

ge
nc

y,
 th

e 
pr

es
id

en
t o

r s
ec

re
ta

ry
 sh

al
l p

re
sc

rib
e 

a 
sh

or
te

r n
ot

ic
e 

to
 b

e 
gi

ve
n 

pe
rs

on
al

ly
 

or
 b

y 
te

le
ph

on
e,

 te
le

gr
ap

h,
 te

le
fa

x,
 c

ab
le

 o
r w

ire
le

ss
 to

 a
ll 

or
 a

ny
 o

ne
 o

r m
or

e 
of

 th
e 

di
re

ct
or

s 
at

 
th

ei
r r

es
pe

ct
iv

e 
re

si
de

nc
es

 o
r p

la
ce

s o
f b

us
in

es
s. 

N
ot

ic
e 

of
 a

ll 
m

ee
tin

gs
 s

ha
ll 

st
at

e 
th

e 
tim

e 
an

d 
pl

ac
e 

of
 s

uc
h 

m
ee

tin
g,

 b
ut

 n
ee

d 
no

t 
st

at
e 

th
e 

pu
rp

os
es

 th
er

eo
f 

un
le

ss
 o

th
er

w
is

e 
re

qu
ire

d 
by

 s
ta

tu
te

, t
he

 C
er

tif
ic

at
e 

of
 I

nc
or

po
ra

tio
n,

 
th

e 
B

yl
aw

s, 
or

 th
e 

bo
ar

d 
of

 d
ire

ct
or

s. 

5.
Ex

ec
ut

iv
e 

co
m

m
itt

ee
.  

Th
e 

bo
ar

d 
of

 d
ire

ct
or

s 
m

ay
 b

y 
re

so
lu

tio
n 

pa
ss

ed
 b

y 
a 

m
aj

or
ity

 o
f t

he
 w

ho
le

 b
oa

rd
 p

ro
vi

de
 fo

r a
n 

ex
ec

ut
iv

e 
co

m
m

itt
ee

 o
f t

w
o 

or
 m

or
e 

di
re

ct
or

s 
an

d 
sh

al
l e

le
ct

 th
e 

m
em

be
rs

 th
er

eo
f t

o 
se

rv
e 

du
rin

g 
th

e 
pl

ea
su

re
 o

f t
he

 b
oa

rd
 a

nd
 m

ay
 d

es
ig

na
te

 o
ne

 
of

 s
uc

h 
m

em
be

rs
 to

 a
ct

 a
s 

ch
ai

rm
an

.  
Th

e 
bo

ar
d 

m
ay

 a
t a

ny
 ti

m
e 

ch
an

ge
 th

e 
m

em
be

rs
hi

p 
of

 th
e 

co
m

m
itt

ee
, f

ill
 v

ac
an

ci
es

 in
 it

, d
es

ig
na

te
 a

lte
rn

at
e 

m
em

be
rs

 to
 re

pl
ac

e 
an

y 
ab

se
nt

 o
r d

is
qu

al
ifi

ed
 

m
em

be
rs

 a
t a

ny
 m

ee
tin

g 
of

 th
e 

co
m

m
itt

ee
, o

r d
is

so
lv

e 
it.

 

D
ur

in
g 

th
e 

in
te

rv
al

s 
be

tw
ee

n 
th

e 
m

ee
tin

gs
 o

f t
he

 b
oa

rd
 o

f d
ire

ct
or

s, 
th

e 
ex

ec
ut

iv
e 

co
m

m
itt

ee
 sh

al
l p

os
se

ss
 a

nd
 m

ay
 e

xe
rc

is
e 

an
y 

or
 a

ll 
of

 th
e 

po
w

er
s o

f t
he

 b
oa

rd
 o

f d
ire

ct
or

s i
n 

th
e 

m
an

ag
em

en
t o

f t
he

 b
us

in
es

s 
an

d 
af

fa
irs

 o
f t

he
 c

or
po

ra
tio

n 
to

 th
e 

ex
te

nt
 a

ut
ho

riz
ed

 b
y 

re
so

lu
tio

n 
ad

op
te

d 
by

 a
 m

aj
or

ity
 o

f 
th

e 
en

tir
e 

bo
ar

d 
of

 d
ire

ct
or

s, 
su

bj
ec

t 
to

 s
uc

h 
lim

ita
tio

ns
 a

s 
m

ay
 b

e 
im

po
se

d 
by

 th
e 

la
w

s o
f D

el
aw

ar
e.

 

Th
e 

ex
ec

ut
iv

e 
co

m
m

itt
ee

 m
ay

 d
et

er
m

in
e 

its
 r

ul
es

 o
f 

pr
oc

ed
ur

e 
an

d 
th

e 
no

tic
e 

to
 

be
 g

iv
en

 o
f i

ts
 m

ee
tin

gs
, a

nd
 it

 m
ay

 a
pp

oi
nt

 s
uc

h 
co

m
m

itt
ee

s 
an

d 
as

si
st

an
ts

 a
s 

it 
sh

al
l f

ro
m

 ti
m

e 
to

 ti
m

e 
de

em
 n

ec
es

sa
ry

.  
A

 m
aj

or
ity

 o
f t

he
 m

em
be

rs
 o

f t
he

 c
om

m
itt

ee
 sh

al
l c

on
st

itu
te

 a
 q

uo
ru

m
.  

 

6.
O

th
er

 c
om

m
itt

ee
s . 

 T
he

 b
oa

rd
 o

f 
di

re
ct

or
s 

by
 r

es
ol

ut
io

n 
m

ay
 p

ro
vi

de
 f

or
 

su
ch

 o
th

er
 s

ta
nd

in
g 

or
 s

pe
ci

al
 c

om
m

itt
ee

s 
as

 it
 d

ee
m

s 
de

si
ra

bl
e 

an
d 

m
ay

 d
is

co
nt

in
ue

 th
e 

sa
m

e 
at

 
its

 p
le

as
ur

e.
  

Ea
ch

 s
uc

h 
co

m
m

itt
ee

 s
ha

ll 
ha

ve
 t

he
 p

ow
er

s 
an

d 
pe

rf
or

m
 s

uc
h 

du
tie

s, 
no

t 
in

co
ns

is
te

nt
 w

ith
 la

w
, a

s m
ay

 b
e 

as
si

gn
ed

 to
 it

 b
y 

th
e 

bo
ar

d 
of

 d
ire

ct
or

s. 

7.
N

ot
ic

e 
of

 N
om

in
at

io
ns

. 
 A

t 
an

y 
an

nu
al

 m
ee

tin
g 

of
 s

to
ck

ho
ld

er
s, 

on
ly

 
pe

rs
on

s 
w

ho
 a

re
 n

om
in

at
ed

 in
 a

cc
or

da
nc

e 
w

ith
 th

e 
pr

oc
ed

ur
es

 s
et

 f
or

th
 in

 th
e 

B
yl

aw
s 

sh
al

l b
e 

el
ig

ib
le

 to
 b

e 
el

ec
te

d 
at

 s
uc

h 
m

ee
tin

g 
as

 d
ire

ct
or

s. 
 N

om
in

at
io

ns
 o

f 
pe

rs
on

s 
fo

r 
el

ec
tio

n 
to

 th
e 

bo
ar

d 
of

 d
ire

ct
or

s 
m

ay
 b

e 
m

ad
e 

at
 a

 m
ee

tin
g 

of
 s

to
ck

ho
ld

er
s 

(a
) 

by
 o

r 
at

 th
e 

di
re

ct
io

n 
of

 th
e 

bo
ar

d 
of

 d
ire

ct
or

s 
or

 (b
) b

y 
an

y 
st

oc
kh

ol
de

r w
ho

 is
 a

 s
to

ck
ho

ld
er

 o
f r

ec
or

d 
at

 th
e 

tim
e 

of
 g

iv
in

g 
of

 n
ot

ic
e 

pr
ov

id
ed

 fo
r i

n 
th

is
 S

ec
tio

n,
 w

ho
 sh

al
l b

e 
en

tit
le

d 
to

 v
ot

e 
fo

r t
he

 e
le

ct
io

n 
of

 d
ire

ct
or

s a
t 

th
e 

m
ee

tin
g 

an
d 

w
ho

 c
om

pl
ie

s 
w

ith
 t

he
 n

ot
ic

e 
pr

oc
ed

ur
es

 s
et

 f
or

th
 i

n 
th

is
 S

ec
tio

n.
  

Su
ch

 
no

m
in

at
io

ns
, o

th
er

 th
an

 th
os

e 
m

ad
e 

by
 o

r a
t t

he
 d

ire
ct

io
n 

of
 th

e 
bo

ar
d 

of
 d

ire
ct

or
s, 

sh
al

l b
e 

m
ad

e 
pu

rs
ua

nt
 to

 ti
m

el
y 

no
tic

e 
in

 w
rit

in
g 

to
 th

e 
Se

cr
et

ar
y.

  T
o 

be
 ti

m
el

y,
 a

 s
to

ck
ho

ld
er

's 
no

tic
e 

sh
al

l 
be

 d
el

iv
er

ed
 to

 o
r 

m
ai

le
d 

an
d 

re
ce

iv
ed

 a
t t

he
 p

rin
ci

pa
l e

xe
cu

tiv
e 

of
fic

es
 o

f 
th

e 
co

rp
or

at
io

n 
no

t 
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le
ss

 th
an

 4
5 

da
ys

 p
rio

r 
to

 th
e 

da
te

 o
n 

w
hi

ch
 th

e 
co

rp
or

at
io

n 
fir

st
 m

ai
le

d 
its

 p
ro

xy
 m

at
er

ia
ls

 f
or

 
th

e 
pr

io
r y

ea
r's

 a
nn

ua
l m

ee
tin

g 
of

 st
oc

kh
ol

de
rs

.  
Su

ch
 st

oc
kh

ol
de

r's
 n

ot
ic

e 
sh

al
l s

et
 fo

rth
 (a

) a
s t

o 
ea

ch
 p

er
so

n 
w

ho
m

 th
e 

st
oc

kh
ol

de
r p

ro
po

se
s 

to
 n

om
in

at
e 

fo
r e

le
ct

io
n 

or
 re

el
ec

tio
n 

as
 a

 d
ire

ct
or

 
al

l i
nf

or
m

at
io

n 
re

la
tin

g 
to

 s
uc

h 
pe

rs
on

 th
at

 is
 re

qu
ire

d 
to

 b
e 

di
sc

lo
se

d 
in

 s
ol

ic
ita

tio
ns

 o
f p

ro
xi

es
 

fo
r e

le
ct

io
n 

of
 d

ire
ct

or
s, 

or
 is

 o
th

er
w

is
e 

re
qu

ire
d,

 in
 e

ac
h 

ca
se

 p
ur

su
an

t t
o 

R
eg

ul
at

io
n 

14
A

 u
nd

er
 

th
e 

Se
cu

rit
ie

s 
Ex

ch
an

ge
 A

ct
 o

f 
19

34
, a

s 
am

en
de

d 
(in

cl
ud

in
g 

su
ch

 p
er

so
n'

s 
w

rit
te

n 
co

ns
en

t 
to

 
be

in
g 

na
m

ed
 in

 th
e 

pr
ox

y 
st

at
em

en
t a

s 
a 

no
m

in
ee

 a
nd

 to
 s

er
vi

ng
 a

s 
a 

di
re

ct
or

 if
 e

le
ct

ed
); 

an
d 

(b
) 

as
 t

o 
th

e 
st

oc
kh

ol
de

r 
gi

vi
ng

 t
he

 n
ot

ic
e 

(i)
 t

he
 n

am
e 

an
d 

ad
dr

es
s, 

as
 t

he
y 

ap
pe

ar
 o

n 
th

e 
co

rp
or

at
io

n'
s 

bo
ok

s, 
of

 s
uc

h 
st

oc
kh

ol
de

r 
su

pp
or

tin
g 

su
ch

 n
om

in
at

io
n 

an
d 

(ii
) 

th
e 

cl
as

s 
an

d 
nu

m
be

r o
f s

ha
re

s 
w

hi
ch

 a
re

 b
en

ef
ic

ia
lly

 o
w

ne
d 

by
 s

uc
h 

st
oc

kh
ol

de
r. 

 A
t t

he
 re

qu
es

t o
f t

he
 b

oa
rd

 
of

 d
ire

ct
or

s, 
an

y 
pe

rs
on

 n
om

in
at

ed
 t

o 
th

e 
bo

ar
d 

of
 d

ire
ct

or
s 

fo
r 

el
ec

tio
n 

as
 a

 d
ire

ct
or

 s
ha

ll 
fu

rn
is

h 
to

 t
he

 S
ec

re
ta

ry
 t

ha
t 

in
fo

rm
at

io
n 

re
qu

ire
d 

to
 b

e 
se

t 
fo

rth
 i

n 
a 

st
oc

kh
ol

de
r's

 n
ot

ic
e 

of
 

no
m

in
at

io
n 

w
hi

ch
 p

er
ta

in
s 

to
 th

e 
no

m
in

ee
.  

Ex
ce

pt
 a

s 
ot

he
rw

is
e 

pr
ov

id
ed

 in
 th

e 
C

er
tif

ic
at

e 
of

 
In

co
rp

or
at

io
n 

or
 th

es
e 

B
yl

aw
s, 

no
 p

er
so

n 
sh

al
l b

e 
el

ig
ib

le
 to

 se
rv

e 
as

 a
 d

ire
ct

or
 u

nl
es

s n
om

in
at

ed
 

in
 a

cc
or

da
nc

e 
w

ith
 th

e 
pr

oc
ed

ur
es

 s
et

 fo
rth

 in
 th

is
 B

yl
aw

.  
Th

e 
ch

ai
rm

an
 o

f t
he

 m
ee

tin
g 

sh
al

l, 
if 

th
e 

fa
ct

s 
w

ar
ra

nt
, 

de
te

rm
in

e 
an

d 
de

cl
ar

e 
to

 t
he

 m
ee

tin
g 

th
at

 a
 n

om
in

at
io

n 
w

as
 n

ot
 m

ad
e 

in
 

ac
co

rd
an

ce
 w

ith
 th

e 
pr

oc
ed

ur
es

 p
re

sc
rib

ed
 in

 th
e 

B
yl

aw
s, 

an
d 

if 
he

 s
ho

ul
d 

so
 d

et
er

m
in

e,
 h

e 
sh

al
l 

so
 d

ec
la

re
 to

 th
e 

m
ee

tin
g 

an
d 

th
e 

de
fe

ct
iv

e 
no

m
in

at
io

n 
sh

al
l b

e 
di

sr
eg

ar
de

d.
  

N
ot

w
ith

st
an

di
ng

 
th

e 
fo

re
go

in
g 

pr
ov

is
io

ns
 o

f 
th

is
 S

ec
tio

n,
 a

 s
to

ck
ho

ld
er

 s
ha

ll 
al

so
 c

om
pl

y 
w

ith
 a

ll 
ap

pl
ic

ab
le

 
re

qu
ire

m
en

ts
 o

f t
he

 S
ec

ur
iti

es
 E

xc
ha

ng
e 

A
ct

 o
f 1

93
4,

 a
s 

am
en

de
d,

 a
nd

 th
e 

ru
le

s 
an

d 
re

gu
la

tio
ns

 
th

er
eu

nd
er

 w
ith

 re
sp

ec
t t

o 
th

e 
m

at
te

rs
 se

t f
or

th
 in

 th
is

 S
ec

tio
n.

 

8.
C

ha
irm

an
 

of
 

th
e 

B
oa

rd
. 

 
Th

e 
C

ha
irm

an
 

of
 

th
e 

B
oa

rd
 

(h
er

ei
na

fte
r 

so
m

et
im

es
 c

al
le

d 
th

e 
“C

ha
irm

an
”)

 i
f 

ap
po

in
te

d 
by

 t
he

 b
oa

rd
 o

f 
di

re
ct

or
s, 

w
he

n 
pr

es
en

t 
sh

al
l 

pr
es

id
e 

at
 a

ll 
m

ee
tin

gs
 o

f t
he

 s
to

ck
ho

ld
er

s, 
th

e 
bo

ar
d 

of
 d

ire
ct

or
s 

an
d 

th
e 

Ex
ec

ut
iv

e 
C

om
m

itt
ee

.  
Th

e 
C

ha
irm

an
 s

ha
ll 

pe
rf

or
m

 s
uc

h 
ot

he
r d

ut
ie

s 
as

 th
e 

bo
ar

d 
of

 d
ire

ct
or

s 
or

 E
xe

cu
tiv

e 
C

om
m

itt
ee

 
m

ay
 p

re
sc

rib
e 

fr
om

 ti
m

e 
to

 ti
m

e.
   

9.
A

ct
io

n 
w

ith
ou

t m
ee

tin
gs

.  
A

ny
 a

ct
io

n 
re

qu
ire

d 
or

 p
er

m
itt

ed
 to

 b
e 

ta
ke

n 
at

 
an

y 
m

ee
tin

g 
of

 th
e 

bo
ar

d 
of

 d
ire

ct
or

s 
or

 a
ny

 c
om

m
itt

ee
 th

er
eo

f m
ay

 b
e 

ta
ke

n 
w

ith
ou

t a
 m

ee
tin

g 
if 

al
l 

m
em

be
rs

 o
f 

th
e 

bo
ar

d 
of

 d
ire

ct
or

s 
or

 c
om

m
itt

ee
, a

s 
th

e 
ca

se
 m

ay
 b

e,
 c

on
se

nt
 t

he
re

to
 i

n 
w

rit
in

g 
an

d 
th

e 
w

rit
in

g 
is

 fi
le

d 
w

ith
 th

e 
m

in
ut

es
 o

f t
he

 p
ro

ce
ed

in
gs

 o
f t

he
 b

oa
rd

 o
f d

ire
ct

or
s 

or
 

su
ch

 c
om

m
itt

ee
. 

A
R

T
IC

L
E

 IV

O
ff

ic
er

s

1.
Ti

tle
s 

an
d 

el
ec

tio
n.

  
Th

e 
of

fic
er

s 
of

 th
is

 c
or

po
ra

tio
n 

sh
al

l b
e 

a 
pr

es
id

en
t, 

on
e 

or
 m

or
e 

vi
ce

 p
re

si
de

nt
s, 

a 
se

cr
et

ar
y 

an
d 

a 
tre

as
ur

er
 w

ho
 s

ha
ll 

be
 e

le
ct

ed
 a

t 
th

e 
an

nu
al

 
m

ee
tin

g 
of

 th
e 

bo
ar

d 
of

 d
ire

ct
or

s a
nd

 w
ho

 sh
al

l h
ol

d 
of

fic
e 

at
 th

e 
pl

ea
su

re
 o

f t
he

 b
oa

rd
, e

xc
ep

t a
s 

m
ay

 o
th

er
w

is
e 

be
 a

pp
ro

ve
d 

by
 th

e 
bo

ar
d 

or
 e

xe
cu

tiv
e 

co
m

m
itt

ee
, o

r u
nt

il 
hi

s 
ea

rli
er

 re
si

gn
at

io
n,

 
re

m
ov

al
 o

r o
th

er
 te

rm
in

at
io

n 
of

 e
m

pl
oy

m
en

t. 
 A

ny
 p

er
so

n 
m

ay
 h

ol
d 

m
or

e 
th

an
 o

ne
 o

ff
ic

e 
if 

th
e 

du
tie

s 
th

er
eo

f c
an

 b
e 

co
ns

is
te

nt
ly

 p
er

fo
rm

ed
 b

y 
th

e 
sa

m
e 

pe
rs

on
, a

nd
 to

 th
e 

ex
te

nt
 p

er
m

itt
ed

 b
y 

la
w

.
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Th
e 

bo
ar

d 
of

 d
ire

ct
or

s, 
in

 i
ts

 d
is

cr
et

io
n,

 m
ay

 a
t 

an
y 

tim
e 

el
ec

t 
or

 a
pp

oi
nt

 a
 

ch
ai

rm
an

 o
f 

th
e 

bo
ar

d 
of

 d
ire

ct
or

s, 
w

ho
 s

ha
ll 

be
 a

 d
ire

ct
or

, a
 p

re
si

de
nt

 a
nd

 o
ne

 o
r 

m
or

e 
vi

ce
 

pr
es

id
en

ts
, a

ss
is

ta
nt

 s
ec

re
ta

rie
s 

an
d 

as
si

st
an

t 
tre

as
ur

er
s 

an
d 

su
ch

 o
th

er
 o

ff
ic

er
s 

or
 a

ge
nt

s 
as

 i
t 

m
ay

 d
ee

m
 a

dv
is

ab
le

, a
ll 

of
 w

ho
m

 s
ha

ll 
ho

ld
 o

ff
ic

e 
at

 th
e 

pl
ea

su
re

 o
f 

th
e 

bo
ar

d,
 e

xc
ep

t a
s 

m
ay

 
ot

he
rw

is
e 

be
 a

pp
ro

ve
d 

by
 t

he
 b

oa
rd

 o
r 

ex
ec

ut
iv

e 
co

m
m

itt
ee

, 
or

 u
nt

il 
hi

s 
ea

rli
er

 r
es

ig
na

tio
n,

 
re

m
ov

al
 o

r 
ot

he
r 

te
rm

in
at

io
n 

of
 e

m
pl

oy
m

en
t, 

an
d 

sh
al

l h
av

e 
su

ch
 a

ut
ho

rit
y 

an
d 

sh
al

l p
er

fo
rm

 
su

ch
 d

ut
ie

s a
s m

ay
 b

e 
pr

es
cr

ib
ed

 o
r d

et
er

m
in

ed
 fr

om
 ti

m
e 

to
 ti

m
e 

by
 th

e 
bo

ar
d.

   

Th
e 

bo
ar

d 
of

 d
ire

ct
or

s 
m

ay
 r

eq
ui

re
 a

ny
 o

ff
ic

er
, a

ge
nt

 o
r 

em
pl

oy
ee

 to
 g

iv
e 

bo
nd

 
fo

r 
th

e 
fa

ith
fu

l p
er

fo
rm

an
ce

 o
f 

hi
s 

du
tie

s 
in

 s
uc

h 
fo

rm
 a

nd
 w

ith
 s

uc
h 

su
re

tie
s 

as
 th

e 
bo

ar
d 

m
ay

 
re

qu
ire

.

2.
D

ut
ie

s . 
 S

ub
je

ct
 to

 s
uc

h 
ex

te
ns

io
n,

 li
m

ita
tio

ns
, a

nd
 o

th
er

 p
ro

vi
si

on
s 

as
 th

e 
bo

ar
d 

of
 d

ire
ct

or
s 

or
 th

e 
B

yl
aw

s 
m

ay
 f

ro
m

 ti
m

e 
to

 ti
m

e 
pr

es
cr

ib
e,

 th
e 

fo
llo

w
in

g 
of

fic
er

s 
sh

al
l 

ha
ve

 th
e 

fo
llo

w
in

g 
po

w
er

s a
nd

 d
ut

ie
s:

 

(a
)

Pr
es

id
en

t . 
 U

nl
es

s 
ot

he
rw

is
e 

de
te

rm
in

ed
 b

y 
th

e 
bo

ar
d 

of
 d

ire
ct

or
s, 

th
e 

pr
es

id
en

t s
ha

ll 
be

 th
e 

ch
ie

f e
xe

cu
tiv

e 
of

fic
er

 o
f t

he
 c

or
po

ra
tio

n.
  T

he
 p

re
si

de
nt

 s
ha

ll 
ex

er
ci

se
 th

e 
po

w
er

s 
an

d 
au

th
or

ity
 a

nd
 p

er
fo

rm
 a

ll 
of

 th
e 

du
tie

s 
co

m
m

on
ly

 in
ci

de
nt

 to
 h

is
 o

ff
ic

e,
 s

ha
ll 

in
 th

e 
ab

se
nc

e 
of

 th
e 

C
ha

irm
an

 p
re

si
de

 a
t a

ll 
m

ee
tin

gs
 o

f t
he

 s
to

ck
ho

ld
er

s 
an

d 
of

 th
e 

bo
ar

d 
of

 d
ire

ct
or

s 
if 

he
 i

s 
a 

di
re

ct
or

, a
nd

 s
ha

ll 
pe

rf
or

m
 s

uc
h 

ot
he

r 
du

tie
s 

as
 t

he
 b

oa
rd

 o
f 

di
re

ct
or

s 
or

 e
xe

cu
tiv

e 
co

m
m

itt
ee

 s
ha

ll 
sp

ec
ify

 fr
om

 ti
m

e 
to

 ti
m

e.
  T

he
 p

re
si

de
nt

 o
r a

 v
ic

e 
pr

es
id

en
t, 

un
le

ss
 s

om
e 

ot
he

r 
pe

rs
on

 i
s 

th
er

eu
nt

o 
sp

ec
ifi

ca
lly

 a
ut

ho
riz

ed
 b

y 
th

e 
bo

ar
d 

of
 d

ire
ct

or
s 

or
 e

xe
cu

tiv
e 

co
m

m
itt

ee
, 

sh
al

l s
ig

n 
al

l b
on

ds
, d

eb
en

tu
re

s, 
pr

om
is

so
ry

 n
ot

es
, d

ee
ds

 a
nd

 c
on

tra
ct

s 
of

 th
e 

co
rp

or
at

io
n.

  T
he

 
sa

m
e 

in
di

vi
du

al
 m

ay
 b

e 
el

ec
te

d 
or

 a
pp

oi
nt

ed
 C

ha
irm

an
 o

f t
he

 B
oa

rd
 a

nd
 p

re
si

de
nt

. 

(b
)

V
ic

e 
Pr

es
id

en
t . 

 T
he

 v
ic

e 
pr

es
id

en
t o

r 
vi

ce
 p

re
si

de
nt

s 
sh

al
l p

er
fo

rm
 s

uc
h 

du
tie

s 
as

 m
ay

 b
e 

as
si

gn
ed

 to
 th

em
 b

y 
th

e 
bo

ar
d 

of
 d

ire
ct

or
s 

an
d,

 in
 th

e 
ab

se
nc

e 
or

 d
is

ab
ili

ty
 o

f 
th

e 
pr

es
id

en
t, 

un
le

ss
 o

th
er

w
is

e 
de

te
rm

in
ed

 b
y 

th
e 

bo
ar

d,
 th

e 
vi

ce
 p

re
si

de
nt

s 
in

 o
rd

er
 o

f s
en

io
rit

y 
sh

al
l e

xe
rc

is
e 

al
l p

ow
er

s a
nd

 d
ut

ie
s p

er
ta

in
in

g 
to

 th
e 

of
fic

e 
of

 p
re

si
de

nt
. 

(c
)

Se
cr

et
ar

y .
  

Th
e 

se
cr

et
ar

y 
sh

al
l 

ke
ep

 t
he

 m
in

ut
es

 o
f 

al
l 

m
ee

tin
gs

 o
f 

st
oc

kh
ol

de
rs

 a
nd

 o
f 

th
e 

bo
ar

d 
of

 d
ire

ct
or

s, 
gi

ve
 a

nd
 s

er
ve

 a
ll 

no
tic

es
, 

at
te

nd
 t

o 
su

ch
 

co
rr

es
po

nd
en

ce
 a

s 
m

ay
 b

e 
as

si
gn

ed
 to

 h
im

, k
ee

p 
in

 s
af

e 
cu

st
od

y 
th

e 
se

al
 o

f t
he

 c
or

po
ra

tio
n,

 a
nd

 
af

fix
 s

uc
h 

se
al

 to
 a

ll 
su

ch
 in

st
ru

m
en

ts
 p

ro
pe

rly
 e

xe
cu

te
d 

as
 m

ay
 r

eq
ui

re
 it

, a
nd

 s
ha

ll 
ha

ve
 s

uc
h 

ot
he

r d
ut

ie
s a

nd
 p

ow
er

s a
s t

he
 b

oa
rd

 o
f d

ire
ct

or
s s

ha
ll 

pr
es

cr
ib

e 
fr

om
 ti

m
e 

to
 ti

m
e.

 

(d
)

Tr
ea

su
re

r . 
 T

he
 t

re
as

ur
er

, s
ub

je
ct

 t
o 

th
e 

or
de

r 
of

 t
he

 b
oa

rd
 o

f 
di

re
ct

or
s, 

sh
al

l 
ha

ve
 t

he
 c

ar
e 

an
d 

cu
st

od
y 

of
 t

he
 m

on
ey

s, 
fu

nd
s, 

va
lu

ab
le

 p
ap

er
s 

an
d 

do
cu

m
en

ts
 o

f 
th

e 
co

rp
or

at
io

n 
(o

th
er

 th
an

 h
is

 o
w

n 
bo

nd
, i

f a
ny

, w
hi

ch
 s

ha
ll 

be
 in

 th
e 

cu
st

od
y 

of
 th

e 
pr

es
id

en
t),

 a
nd

 
sh

al
l h

av
e 

an
d 

ex
er

ci
se

, u
nd

er
 th

e 
su

pe
rv

is
io

n 
of

 th
e 

bo
ar

d 
of

 d
ire

ct
or

s, 
al

l t
he

 p
ow

er
s a

nd
 d

ut
ie

s 
co

m
m

on
ly

 in
ci

de
nt

 to
 h

is
 o

ff
ic

e.
  

H
e 

sh
al

l d
ep

os
it 

al
l f

un
ds

 o
f 

th
e 

co
rp

or
at

io
n 

in
 s

uc
h 

ba
nk

 o
r 

ba
nk

s, 
tru

st
 c

om
pa

ny
 o

r t
ru

st
 c

om
pa

ni
es

, o
r w

ith
 s

uc
h 

fir
m

 o
r f

irm
s 

do
in

g 
a 

ba
nk

in
g 

bu
si

ne
ss

 a
s 

th
e 

bo
ar

d 
of

 d
ire

ct
or

s s
ha

ll 
de

si
gn

at
e.

  H
e 

m
ay

 e
nd

or
se

 fo
r d

ep
os

it 
or

 c
ol

le
ct

io
n 

al
l c

he
ck

s, 
no

te
s, 

et
c.

 p
ay

ab
le

 to
 th

e 
co

rp
or

at
io

n 
or

 to
 it

s 
or

de
r. 

 H
e 

sh
al

l k
ee

p 
ac

cu
ra

te
 b

oo
ks

 o
f 

ac
co

un
t o

f 
th

e 
co

rp
or

at
io

n'
s 

tra
ns

ac
tio

ns
, w

hi
ch

 s
ha

ll 
be

 th
e 

pr
op

er
ty

 o
f t

he
 c

or
po

ra
tio

n,
 a

nd
, t

og
et

he
r w

ith
 a

ll 
its

 p
ro

pe
rty

 in
 h

is
 p

os
se

ss
io

n,
 s

ha
ll 

be
 s

ub
je

ct
 a

t a
ll 

tim
es

 to
 th

e 
in

sp
ec

tio
n 

an
d 

co
nt

ro
l o

f 
th

e 
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bo
ar

d 
of

 d
ire

ct
or

s. 
 T

he
 t

re
as

ur
er

 s
ha

ll 
be

 s
ub

je
ct

 i
n 

ev
er

y 
w

ay
 t

o 
th

e 
or

de
r 

of
 t

he
 b

oa
rd

 o
f 

di
re

ct
or

s, 
an

d 
sh

al
l 

re
nd

er
 t

o 
th

e 
bo

ar
d 

of
 d

ire
ct

or
s 

an
d/

or
 t

he
 p

re
si

de
nt

 o
f 

th
e 

co
rp

or
at

io
n,

 
w

he
ne

ve
r t

he
y 

m
ay

 re
qu

ire
 it

, a
n 

ac
co

un
t o

f a
ll 

hi
s 

tra
ns

ac
tio

ns
 a

nd
 o

f t
he

 fi
na

nc
ia

l c
on

di
tio

n 
of

 
th

e 
co

rp
or

at
io

n.
 3.

D
el

eg
at

io
n 

of
 

au
th

or
ity

. 
 

Th
e 

bo
ar

d 
of

 
di

re
ct

or
s 

or
 

th
e 

Ex
ec

ut
iv

e 
C

om
m

itt
ee

 m
ay

 a
t a

ny
 ti

m
e 

de
le

ga
te

 th
e 

po
w

er
s 

an
d 

du
tie

s 
of

 a
ny

 o
ff

ic
er

 f
or

 th
e 

tim
e 

be
in

g 
to

 
an

y 
ot

he
r o

ff
ic

er
, d

ire
ct

or
 o

r e
m

pl
oy

ee
. 

4.
Sa

la
rie

s . 
 T

he
 c

om
pe

ns
at

io
n 

of
 th

e 
C

ha
irm

an
 o

f 
th

e 
B

oa
rd

, t
he

 p
re

si
de

nt
, 

al
l v

ic
e 

pr
es

id
en

ts
, t

he
 s

ec
re

ta
ry

 a
nd

 th
e 

tre
as

ur
er

 s
ha

ll 
be

 fi
xe

d 
by

 th
e 

bo
ar

d 
of

 d
ire

ct
or

s 
or

 th
e 

ex
ec

ut
iv

e 
co

m
m

itt
ee

, 
an

d 
th

e 
fa

ct
 t

ha
t 

an
y 

of
fic

er
 i

s 
a 

di
re

ct
or

 s
ha

ll 
no

t 
pr

ec
lu

de
 h

im
 f

ro
m

 
re

ce
iv

in
g 

co
m

pe
ns

at
io

n 
or

 fr
om

 v
ot

in
g 

up
on

 th
e 

re
so

lu
tio

n 
pr

ov
id

in
g 

th
e 

sa
m

e.
 

A
R

T
IC

L
E

 V

R
es

ig
na

tio
ns

, R
em

ov
al

s a
nd

 V
ac

an
ci

es

1.
R

es
ig

na
tio

ns
.  

A
ny

 d
ire

ct
or

, o
ff

ic
er

, o
r 

ag
en

t m
ay

 r
es

ig
n 

at
 a

ny
 ti

m
e 

by
 

gi
vi

ng
 w

rit
te

n 
no

tic
e 

th
er

eo
f t

o 
th

e 
bo

ar
d 

of
 d

ire
ct

or
s, 

th
e 

pr
es

id
en

t, 
or

 th
e 

se
cr

et
ar

y.
  A

ny
 s

uc
h 

re
si

gn
at

io
n 

sh
al

l t
ak

e 
ef

fe
ct

 a
t t

he
 ti

m
e 

sp
ec

ifi
ed

 th
er

ei
n 

or
, i

f 
th

e 
tim

e 
be

 n
ot

 s
pe

ci
fie

d,
 u

po
n 

re
ce

ip
t t

he
re

of
; a

nd
 u

nl
es

s 
ot

he
rw

is
e 

sp
ec

ifi
ed

 th
er

ei
n,

 th
e 

ac
ce

pt
an

ce
 o

f 
an

y 
re

si
gn

at
io

n 
sh

al
l 

no
t b

e 
ne

ce
ss

ar
y 

to
 m

ak
e 

it 
ef

fe
ct

iv
e.

 

2.
R

em
ov

al
s . 

 (a
)

D
ire

ct
or

s. 
 D

ire
ct

or
s 

m
ay

 b
e 

re
m

ov
ed

 fr
om

 o
ff

ic
e 

on
ly

 a
s 

pr
ov

id
ed

 fo
r i

n 
th

e 
C

er
tif

ic
at

e 
of

 In
co

rp
or

at
io

n.
 

(b
)

O
ff

ic
er

s . 
 S

ub
je

ct
 to

 th
e 

pr
ov

is
io

ns
 o

f a
ny

 v
al

id
ly

 e
xi

st
in

g 
ag

re
em

en
t, 

th
e 

bo
ar

d 
of

 d
ire

ct
or

s m
ay

 a
t a

ny
 m

ee
tin

g 
re

m
ov

e 
fro

m
 o

ff
ic

e 
an

y 
of

fic
er

, w
ith

 o
r w

ith
ou

t c
au

se
, a

nd
 

m
ay

 e
le

ct
 o

r a
pp

oi
nt

 a
 s

uc
ce

ss
or

; p
ro

vi
de

d 
th

at
 if

 a
ct

io
n 

is
 to

 b
e 

ta
ke

n 
to

 re
m

ov
e 

th
e 

pr
es

id
en

t, 
th

e 
no

tic
e 

of
 m

ee
tin

g 
or

 w
ai

ve
r o

f n
ot

ic
e 

th
er

eo
f s

ha
ll 

st
at

e 
th

at
 o

ne
 o

f t
he

 p
ur

po
se

s 
th

er
eo

f i
s 

to
 

co
ns

id
er

 a
nd

 ta
ke

 a
ct

io
n 

on
 h

is
 re

m
ov

al
. 

3.
V

ac
an

ci
es

.  
(a

)
D

ire
ct

or
s. 

 V
ac

an
ci

es
 o

n 
th

e 
bo

ar
d 

sh
al

l b
e 

ha
nd

le
d 

in
 th

e 
m

an
ne

r 
pr

ov
id

ed
 f

or
 i

n 
th

e 
C

er
tif

ic
at

e 
of

 I
nc

or
po

ra
tio

n.
  

Th
e 

di
re

ct
or

s 
m

ay
 r

ed
uc

e 
th

ei
r 

au
th

or
iz

ed
 n

um
be

r 
by

 th
e 

nu
m

be
r 

of
 v

ac
an

ci
es

 in
 th

e 
bo

ar
d,

 p
ro

vi
de

d 
su

ch
 r

ed
uc

tio
n 

do
es

 n
ot

 
re

du
ce

 th
e 

bo
ar

d 
to

 le
ss

 th
an

 th
e 

m
in

im
um

 a
ut

ho
riz

ed
 b

y 
th

e 
C

er
tif

ic
at

e 
of

 In
co

rp
or

at
io

n,
 th

es
e 

B
yl

aw
s o

r t
he

 la
w

s o
f t

he
 S

ta
te

 o
f D

el
aw

ar
e.

 

(b
)

O
ff

ic
er

s . 
 T

he
 b

oa
rd

 o
f d

ire
ct

or
s 

m
ay

 a
t a

ny
 ti

m
e 

or
 fr

om
 ti

m
e 

to
 ti

m
e 

fil
l 

an
y 

va
ca

nc
y 

am
on

g 
th

e 
of

fic
er

s o
f t

he
 c

or
po

ra
tio

n.
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A
R

T
IC

L
E

 V
I

C
ap

ita
1 

St
oc

k

1.
C

er
tif

ic
at

es
 o

f s
to

ck
.  

Ev
er

y 
st

oc
kh

ol
de

r s
ha

ll 
be

 e
nt

itl
ed

 to
 a

 c
er

tif
ic

at
e 

or
 

ce
rti

fic
at

es
 f

or
 s

ha
re

s 
of

 th
e 

ca
pi

ta
l s

to
ck

 o
f 

th
e 

co
rp

or
at

io
n 

in
 s

uc
h 

fo
rm

 a
s 

m
ay

 b
e 

pr
es

cr
ib

ed
 

by
 t

he
 b

oa
rd

 o
f 

di
re

ct
or

s, 
du

ly
 n

um
be

re
d 

an
d 

se
tti

ng
 f

or
th

 t
he

 n
um

be
r 

an
d 

ki
nd

 o
f 

sh
ar

es
 

re
pr

es
en

te
d 

th
er

eb
y.

  
Su

ch
 c

er
tif

ic
at

es
 s

ha
ll 

be
 s

ig
ne

d 
by

 th
e 

C
ha

irm
an

, t
he

 p
re

si
de

nt
 o

r 
a 

vi
ce

 
pr

es
id

en
t 

an
d 

by
 t

he
 t

re
as

ur
er

 o
r 

an
 a

ss
is

ta
nt

 t
re

as
ur

er
 o

r 
by

 t
he

 s
ec

re
ta

ry
 o

r 
an

 a
ss

is
ta

nt
 

se
cr

et
ar

y.
  A

ny
 o

f s
uc

h 
si

gn
at

ur
es

 a
nd

 th
e 

co
rp

or
at

e 
se

al
 a

ff
ix

ed
 to

 a
ny

 s
to

ck
 c

er
tif

ic
at

e 
m

ay
 b

e 
in

 fa
cs

im
ile

. 

In
 c

as
e 

an
y 

of
fic

er
 w

ho
 h

as
 si

gn
ed

, o
r w

ho
se

 fa
cs

im
ile

 si
gn

at
ur

e 
ha

s b
ee

n 
us

ed
 o

n 
a 

ce
rti

fic
at

e,
 h

as
 c

ea
se

d 
to

 b
e 

an
 o

ff
ic

er
 b

ef
or

e 
th

e 
ce

rti
fic

at
e 

ha
s 

be
en

 d
el

iv
er

ed
, s

uc
h 

ce
rti

fic
at

e 
m

ay
 n

ev
er

th
el

es
s b

e 
ad

op
te

d 
an

d 
is

su
ed

 a
nd

 d
el

iv
er

ed
 b

y 
th

e 
co

rp
or

at
io

n,
 o

r i
ts

 tr
an

sf
er

 a
ge

nt
, a

s 
th

ou
gh

 t
he

 o
ff

ic
er

 w
ho

 s
ig

ne
d 

su
ch

 c
er

tif
ic

at
e 

or
 c

er
tif

ic
at

es
, o

r 
w

ho
se

 f
ac

si
m

ile
 s

ig
na

tu
re

 o
r 

si
gn

at
ur

es
 sh

al
l h

av
e 

be
en

 u
se

d 
th

er
eo

n,
 h

ad
 n

ot
 c

ea
se

d 
to

 b
e 

su
ch

 o
ff

ic
er

 o
f t

he
 c

or
po

ra
tio

n.
 

2.
Tr

an
sf

er
 o

f 
st

oc
k .

  
Sh

ar
es

 o
f 

th
e 

ca
pi

ta
l s

to
ck

 o
f 

th
e 

co
rp

or
at

io
n 

sh
al

l b
e 

tra
ns

fe
ra

bl
e 

on
ly

 u
po

n 
th

e 
bo

ok
s 

of
 th

e 
co

rp
or

at
io

n 
by

 th
e 

ho
ld

er
 in

 p
er

so
n 

or
 b

y 
an

 a
tto

rn
ey

 
du

ly
 a

ut
ho

riz
ed

 a
nd

 u
po

n 
th

e 
su

rr
en

de
r 

of
 t

he
 c

er
tif

ic
at

e 
or

 c
er

tif
ic

at
es

 p
ro

pe
rly

 a
ss

ig
ne

d 
an

d 
en

do
rs

ed
.  

If
 th

e 
co

rp
or

at
io

n 
ha

s 
a 

tra
ns

fe
r 

ag
en

t o
r a

ge
nt

s 
or

 a
 tr

an
sf

er
 c

le
rk

 a
nd

 a
 re

gi
st

ra
r o

f 
tra

ns
fe

rs
 a

ct
in

g 
on

 i
ts

 b
eh

al
f, 

th
e 

si
gn

at
ur

e 
of

 a
ny

 o
ff

ic
er

 o
r 

re
pr

es
en

ta
tiv

e 
th

er
eo

f 
m

ay
 b

e 
in

 
fa

cs
im

ile
. 

Th
e 

bo
ar

d 
of

 d
ire

ct
or

s 
m

ay
 a

pp
oi

nt
 a

 tr
an

sf
er

 a
ge

nt
 a

nd
 o

ne
 o

r 
m

or
e 

co
-tr

an
sf

er
 

ag
en

ts
 a

nd
 a

 r
eg

is
tra

r 
of

 t
ra

ns
fe

r 
an

d 
m

ay
 m

ak
e 

al
l 

su
ch

 r
ul

es
 a

nd
 r

eg
ul

at
io

ns
 a

s 
it 

de
em

s 
ex

pe
di

en
t c

on
ce

rn
in

g 
th

e 
is

su
e,

 tr
an

sf
er

 a
nd

 r
eg

is
tra

tio
n 

of
 s

ha
re

s 
of

 s
to

ck
.  

Th
e 

tra
ns

fe
r 

bo
ok

s 
sh

al
l b

e 
cl

os
ed

 fo
r s

uc
h 

a 
pe

rio
d 

as
 th

e 
bo

ar
d 

sh
al

l d
ire

ct
 p

re
vi

ou
s t

o 
an

d 
on

 th
e 

da
y 

of
 th

e 
an

nu
al

 
or

 a
ny

 s
pe

ci
al

 m
ee

tin
g 

of
 th

e 
st

oc
kh

ol
de

rs
 a

nd
 m

ay
 a

ls
o 

be
 c

lo
se

d 
by

 th
e 

bo
ar

d 
fo

r s
uc

h 
pe

rio
d 

as
 m

ay
 b

e 
ad

vi
sa

bl
e 

fo
r d

iv
id

en
d 

pu
rp

os
es

, a
nd

 d
ur

in
g 

su
ch

 ti
m

e 
no

 st
oc

k 
sh

al
l b

e 
tra

ns
fe

ra
bl

e.
 

3.
R

ec
or

d 
da

te
s . 

 (
a)

  
In

 o
rd

er
 t

ha
t 

th
e 

co
rp

or
at

io
n 

m
ay

 d
et

er
m

in
e 

th
e 

st
oc

kh
ol

de
rs

 e
nt

itl
ed

 to
 n

ot
ic

e 
of

 o
r 

to
 v

ot
e 

at
 a

ny
 m

ee
tin

g 
of

 s
to

ck
ho

ld
er

s 
or

 a
ny

 a
dj

ou
rn

m
en

t 
th

er
eo

f, 
or

 t
o 

ex
pr

es
s 

co
ns

en
t 

to
 c

or
po

ra
te

 a
ct

io
n 

in
 w

rit
in

g 
w

ith
ou

t 
a 

m
ee

tin
g,

 o
r 

en
tit

le
d 

to
 

re
ce

iv
e 

pa
ym

en
t o

f 
an

y 
di

vi
de

nd
 o

r 
ot

he
r 

di
st

rib
ut

io
n 

or
 a

llo
tm

en
t o

f 
an

y 
rig

ht
s, 

or
 e

nt
itl

ed
 to

 
ex

er
ci

se
 a

ny
 ri

gh
ts

 in
 re

sp
ec

t o
f a

ny
 c

ha
ng

e,
 c

on
ve

rs
io

n 
or

 e
xc

ha
ng

e 
of

 s
to

ck
 o

r f
or

 th
e 

pu
rp

os
e 

of
 a

ny
 o

th
er

 la
w

fu
l a

ct
io

n,
 th

e 
bo

ar
d 

of
 d

ire
ct

or
s 

m
ay

 fi
x 

in
 a

dv
an

ce
 a

 re
co

rd
 d

at
e 

w
hi

ch
, i

n 
th

e 
ca

se
 o

f 
a 

m
ee

tin
g,

 s
ha

ll 
be

 n
ot

 le
ss

 th
an

 th
e 

m
in

im
um

 n
or

 m
or

e 
th

an
 th

e 
m

ax
im

um
 n

um
be

r 
of

 
da

ys
 p

rio
r 

to
 t

he
 s

ch
ed

ul
ed

 d
at

e 
of

 s
uc

h 
m

ee
tin

g 
pe

rm
itt

ed
 u

nd
er

 t
he

 l
aw

s 
of

 D
el

aw
ar

e 
an

d 
w

hi
ch

, i
n 

th
e 

ca
se

 o
f a

ny
 o

th
er

 a
ct

io
n,

 sh
al

l b
e 

no
t m

or
e 

th
an

 th
e 

m
ax

im
um

 n
um

be
r o

f d
ay

s p
rio

r 
to

 a
ny

 su
ch

 a
ct

io
n 

pe
rm

itt
ed

 b
y 

th
e 

la
w

s o
f D

el
aw

ar
e.

 

(b
)

If
 n

o 
su

ch
 r

ec
or

d 
da

te
 is

 f
ix

ed
 b

y 
th

e 
bo

ar
d,

 th
e 

re
co

rd
 d

at
e 

sh
al

l b
e 

th
at

 
pr

es
cr

ib
ed

 b
y 

th
e 

la
w

s o
f D

el
aw

ar
e.
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(c
)

A
 d

et
er

m
in

at
io

n 
of

 st
oc

kh
ol

de
rs

 o
f r

ec
or

d 
en

tit
le

d 
to

 n
ot

ic
e 

of
 o

r t
o 

vo
te

 a
t 

a 
m

ee
tin

g 
of

 s
to

ck
ho

ld
er

s 
sh

al
l 

ap
pl

y 
to

 a
ny

 a
dj

ou
rn

m
en

t 
of

 t
he

 m
ee

tin
g;

 p
ro

vi
de

d,
 h

ow
ev

er
, 

th
at

 th
e 

bo
ar

d 
of

 d
ire

ct
or

s m
ay

 fi
x 

a 
ne

w
 re

co
rd

 d
at

e 
fo

r t
he

 a
dj

ou
rn

ed
 m

ee
tin

g.
 

4.
Lo

st
 c

er
tif

ic
at

es
. 

 I
n 

ca
se

 o
f 

lo
ss

 o
r 

m
ut

ila
tio

n 
or

 d
es

tru
ct

io
n 

of
 a

 
ce

rti
fic

at
e 

of
 s

to
ck

 o
f t

hi
s 

co
rp

or
at

io
n,

 a
 d

up
lic

at
e 

ce
rti

fic
at

e 
m

ay
 b

e 
is

su
ed

 u
po

n 
su

ch
 te

rm
s 

as
 

m
ay

 b
e 

de
te

rm
in

ed
 o

r 
au

th
or

iz
ed

 b
y 

th
e 

bo
ar

d 
of

 d
ire

ct
or

s 
or

 e
xe

cu
tiv

e 
co

m
m

itt
ee

 o
r 

by
 t

he
 

pr
es

id
en

t i
f t

he
 b

oa
rd

 o
r t

he
 e

xe
cu

tiv
e 

co
m

m
itt

ee
 d

oe
s n

ot
 d

o 
so

. 

A
R

T
IC

L
E

 V
II

Fi
sc

al
 Y

ea
r,

 B
an

k 
D

ep
os

its
, C

he
ck

s, 
et

c.

1.
Fi

sc
al

 Y
ea

r. 
 T

he
 fi

sc
al

 y
ea

r o
f t

he
 c

or
po

ra
tio

n 
sh

al
l c

om
m

en
ce

 o
r e

nd
 a

t 
su

ch
 ti

m
e 

as
 th

e 
bo

ar
d 

of
 d

ire
ct

or
s m

ay
 d

es
ig

na
te

. 

2.
B

an
k 

de
po

si
ts

, 
ch

ec
ks

, 
et

c.
  

Th
e 

fu
nd

s 
of

 t
he

 c
or

po
ra

tio
n 

sh
al

l 
be

 
de

po
si

te
d 

in
 t

he
 n

am
e 

of
 t

he
 c

or
po

ra
tio

n 
or

 o
f 

an
y 

di
vi

si
on

 t
he

re
of

 i
n 

su
ch

 b
an

ks
 o

r 
tru

st
 

co
m

pa
ni

es
 i

n 
th

e 
U

ni
te

d 
St

at
es

 o
r 

el
se

w
he

re
 a

s 
m

ay
 b

e 
de

si
gn

at
ed

 f
ro

m
 t

im
e 

to
 t

im
e 

by
 t

he
 

bo
ar

d 
of

 d
ire

ct
or

s o
r e

xe
cu

tiv
e 

co
m

m
itt

ee
, o

r b
y 

su
ch

 o
ff

ic
er

 o
r o

ff
ic

er
s a

s t
he

 b
oa

rd
 o

r e
xe

cu
tiv

e 
co

m
m

itt
ee

 m
ay

 a
ut

ho
riz

e 
to

 m
ak

e 
su

ch
 d

es
ig

na
tio

ns
. 

A
ll 

ch
ec

ks
, 

dr
af

ts
 o

r 
ot

he
r 

or
de

rs
 f

or
 t

he
 w

ith
dr

aw
al

 o
f 

fu
nd

s 
fr

om
 a

ny
 b

an
k 

ac
co

un
t s

ha
ll 

be
 si

gn
ed

 b
y 

su
ch

 p
er

so
n 

or
 p

er
so

ns
 a

s m
ay

 b
e 

de
si

gn
at

ed
 fr

om
 ti

m
e 

to
 ti

m
e 

by
 th

e 
bo

ar
d 

of
 d

ire
ct

or
s 

or
 e

xe
cu

tiv
e 

co
m

m
itt

ee
 o

r 
as

 m
ay

 b
e 

de
si

gn
at

ed
 b

y 
an

 o
ff

ic
er

 o
r 

of
fic

er
s 

au
th

or
iz

ed
 b

y 
th

e 
bo

ar
d 

of
 d

ire
ct

or
s 

or
 e

xe
cu

tiv
e 

co
m

m
itt

ee
 t

o 
m

ak
e 

su
ch

 d
es

ig
na

tio
ns

.  
Th

e 
si

gn
at

ur
es

 o
n 

ch
ec

ks
, d

ra
fts

 o
r 

ot
he

r 
or

de
rs

 f
or

 th
e 

w
ith

dr
aw

al
 o

f 
fu

nd
s 

m
ay

 b
e 

in
 f

ac
si

m
ile

 if
 

au
th

or
iz

ed
 in

 th
e 

de
si

gn
at

io
n.

 

A
R

T
IC

L
E

 V
II

I

B
oo

ks
 a

nd
 R

ec
or

ds

1.
Pl

ac
e 

of
 k

ee
pi

ng
 b

oo
ks

.  
U

nl
es

s 
ot

he
rw

is
e 

ex
pr

es
sl

y 
re

qu
ire

d 
by

 th
e 

la
w

s 
of

 D
el

aw
ar

e,
 t

he
 b

oo
ks

 a
nd

 r
ec

or
ds

 o
f 

th
is

 c
or

po
ra

tio
n 

m
ay

 b
e 

ke
pt

 o
ut

si
de

 o
f 

th
e 

St
at

e 
of

 
D

el
aw

ar
e 

at
 s

uc
h 

pl
ac

e 
or

 p
la

ce
s 

as
 m

ay
 b

e 
de

si
gn

at
ed

 f
ro

m
 t

im
e 

to
 t

im
e 

by
 t

he
 b

oa
rd

 o
f 

di
re

ct
or

s.

2.
Ex

am
in

at
io

n 
of

 b
oo

ks
.  

Ex
ce

pt
 a

s 
ot

he
rw

is
e 

pr
ov

id
ed

 in
 th

e 
C

er
tif

ic
at

e 
of

 
In

co
rp

or
at

io
n 

or
 in

 th
es

e 
B

yl
aw

s, 
th

e 
bo

ar
d 

of
 d

ire
ct

or
s s

ha
ll 

ha
ve

 p
ow

er
 to

 d
et

er
m

in
e 

fr
om

 ti
m

e 
to

 ti
m

e 
w

he
th

er
 a

nd
 to

 w
ha

t e
xt

en
t a

nd
 a

t w
ha

t t
im

es
 a

nd
 p

la
ce

s 
an

d 
un

de
r w

ha
t c

on
di

tio
ns

 a
nd

 
re

gu
la

tio
ns

 th
e 

ac
co

un
ts

, r
ec

or
ds

 a
nd

 b
oo

ks
 o

f t
hi

s 
co

rp
or

at
io

n,
 o

r a
ny

 o
f t

he
m

, s
ha

ll 
be

 o
pe

n 
to

 
th

e 
in

sp
ec

tio
n 

of
 th

e 
st

oc
kh

ol
de

rs
, a

nd
 n

o 
st

oc
kh

ol
de

r s
ha

ll 
ha

ve
 a

ny
 ri

gh
t t

o 
in

sp
ec

t a
ny

 a
cc

ou
nt

 
or

 b
oo

k 
or

 d
oc

um
en

t o
f t

hi
s 

co
rp

or
at

io
n 

ex
ce

pt
 a

s 
pr

es
cr

ib
ed

 b
y 

st
at

ut
e 

or
 a

ut
ho

riz
ed

 b
y 

ex
pr

es
s 

re
so

lu
tio

n 
of

 th
e 

st
oc

kh
ol

de
rs

 o
r o

f t
he

 b
oa

rd
 o

f d
ire

ct
or

s.
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N
ot

ic
es

1.
R

eq
ui

re
m

en
ts

 o
f 

no
tic

e.
  

W
he

ne
ve

r 
no

tic
e 

is
 r

eq
ui

re
d 

to
 b

e 
gi

ve
n 

by
 

st
at

ut
e 

or
 b

y 
th

es
e 

B
yl

aw
s, 

it 
sh

al
l n

ot
 m

ea
n 

pe
rs

on
al

 n
ot

ic
e 

un
le

ss
 s

o 
sp

ec
ifi

ed
, b

ut
 s

uc
h 

no
tic

e 
m

ay
 b

e 
gi

ve
n 

in
 w

rit
in

g 
by

 d
ep

os
iti

ng
 t

he
 s

am
e 

in
 a

 p
os

t 
of

fic
e 

or
 l

et
te

r 
bo

x,
 p

os
tp

ai
d 

an
d 

ad
dr

es
se

d 
to

 th
e 

pe
rs

on
 to

 w
ho

m
 s

uc
h 

no
tic

e 
is

 d
ire

ct
ed

 a
t t

he
 a

dd
re

ss
 o

f 
su

ch
 p

er
so

n 
on

 th
e 

re
co

rd
s 

of
 t

he
 c

or
po

ra
tio

n,
 a

nd
 s

uc
h 

no
tic

e 
sh

al
l 

be
 d

ee
m

ed
 g

iv
en

 a
t 

th
e 

tim
e 

w
he

n 
th

e 
sa

m
e 

sh
al

l b
e 

th
us

 m
ai

le
d.

 

2.
W

ai
ve

rs
. 

 A
ny

 s
to

ck
ho

ld
er

, 
di

re
ct

or
 o

r 
of

fic
er

 m
ay

, 
in

 w
rit

in
g 

or
 b

y 
te

le
gr

am
 o

r 
ca

bl
e,

 a
t a

ny
 ti

m
e 

w
ai

ve
 a

ny
 n

ot
ic

e 
or

 o
th

er
 f

or
m

al
ity

 r
eq

ui
re

d 
by

 s
ta

tu
te

 o
r 

th
es

e 
B

yl
aw

s. 
 S

uc
h 

w
ai

ve
r 

of
 n

ot
ic

e,
 w

he
th

er
 g

iv
en

 b
ef

or
e 

or
 a

fte
r 

an
y 

m
ee

tin
g,

 s
ha

ll 
be

 d
ee

m
ed

 
eq

ui
va

le
nt

 to
 n

ot
ic

e.
  P

re
se

nc
e 

of
 a

 s
to

ck
ho

ld
er

 e
ith

er
 in

 p
er

so
n 

or
 b

y 
pr

ox
y 

at
 a

ny
 s

to
ck

ho
ld

er
s' 

m
ee

tin
g 

an
d 

pr
es

en
ce

 o
f a

ny
 d

ire
ct

or
 a

t a
ny

 m
ee

tin
g 

of
 th

e 
bo

ar
d 

of
 d

ire
ct

or
s 

sh
al

l c
on

st
itu

te
 a

 
w

ai
ve

r o
f s

uc
h 

no
tic

e 
as

 m
ay

 b
e 

re
qu

ire
d 

by
 a

ny
 st

at
ut

e 
or

 th
es

e 
B

yl
aw

s. 

A
R

T
IC

L
E

 X

Se
al

Th
e 

co
rp

or
at

e 
se

al
 o

f 
th

e 
co

rp
or

at
io

n 
sh

al
l 

co
ns

is
t 

of
 t

w
o 

co
nc

en
tri

c 
ci

rc
le

s 
be

tw
ee

n 
w

hi
ch

 s
ha

ll 
be

 th
e 

na
m

e 
of

 th
e 

co
rp

or
at

io
n 

an
d 

in
 th

e 
ce

nt
er

 o
f w

hi
ch

 s
ha

ll 
be

 in
sc

rib
ed

 
“C

or
po

ra
te

 S
ea

l, 
D

el
aw

ar
e.

” 

A
R

T
IC

L
E

 X
I

Po
w

er
s o

f A
tt

or
ne

y

Th
e 

bo
ar

d 
of

 d
ire

ct
or

s 
m

ay
 a

ut
ho

riz
e 

on
e 

or
 m

or
e 

of
 t

he
 o

ff
ic

er
s 

of
 t

he
 

co
rp

or
at

io
n 

to
 e

xe
cu

te
 p

ow
er

s 
of

 a
tto

rn
ey

 d
el

eg
at

in
g 

to
 n

am
ed

 r
ep

re
se

nt
at

iv
es

 o
r 

ag
en

ts
 p

ow
er

 
to

 re
pr

es
en

t o
r a

ct
 o

n 
be

ha
lf 

of
 th

e 
co

rp
or

at
io

n,
 w

ith
 o

r w
ith

ou
t p

ow
er

 o
f s

ub
st

itu
tio

n.

In
 t

he
 a

bs
en

ce
 o

f 
an

y 
ac

tio
n 

by
 t

he
 b

oa
rd

 o
r 

th
e 

ex
ec

ut
iv

e 
co

m
m

itt
ee

, 
th

e 
pr

es
id

en
t, 

an
y 

vi
ce

 p
re

si
de

nt
, t

he
 s

ec
re

ta
ry

 o
r 

th
e 

tre
as

ur
er

 o
f 

th
e 

co
rp

or
at

io
n 

m
ay

 e
xe

cu
te

 f
or

 
an

d 
on

 b
eh

al
f o

f t
he

 c
or

po
ra

tio
n 

w
ai

ve
rs

 o
f n

ot
ic

e 
of

 st
oc

kh
ol

de
rs

' m
ee

tin
gs

 a
nd

 p
ro

xi
es

 fo
r s

uc
h 

m
ee

tin
gs

 in
 a

ny
 c

om
pa

ny
 in

 w
hi

ch
 th

e 
co

rp
or

at
io

n 
m

ay
 h

ol
d 

vo
tin

g 
se

cu
rit

ie
s. 

A
R

T
IC

L
E

 X
II

In
de

m
ni

fic
at

io
n 

of
 D

ir
ec

to
rs

 a
nd

 O
ff

ic
er

s

(a
)

R
ig

ht
 to

 I
nd

em
ni

fic
at

io
n.

  
Ea

ch
 p

er
so

n 
w

ho
 w

as
 o

r 
is

 m
ad

e 
a 

pa
rty

 o
r 

is
 

th
re

at
en

ed
 to

 b
e 

m
ad

e 
a 

pa
rty

 to
 o

r i
s 

in
vo

lv
ed

 in
 a

ny
 a

ct
io

n,
 s

ui
t o

r p
ro

ce
ed

in
g,

 w
he

th
er

 c
iv

il,
 

cr
im

in
al

, a
dm

in
is

tra
tiv

e 
or

 in
ve

st
ig

at
iv

e 
(h

er
ei

na
fte

r 
a 

“p
ro

ce
ed

in
g”

), 
by

 r
ea

so
n 

of
 th

e 
fa

ct
 th

at
 

he
 o

r s
he

, o
r a

 p
er

so
n 

of
 w

ho
m

 h
e 

or
 s

he
 is

 th
e 

le
ga

l r
ep

re
se

nt
at

iv
e,

 is
 o

r w
as

 a
 d

ire
ct

or
, o

ff
ic

er
, 
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em
pl

oy
ee

 o
r a

ge
nt

 o
f t

he
 c

or
po

ra
tio

n 
or

 is
 o

r w
as

 s
er

vi
ng

 a
t t

he
 re

qu
es

t o
f t

he
 c

or
po

ra
tio

n 
as

 a
 

di
re

ct
or

, o
ff

ic
er

, e
m

pl
oy

ee
 o

r a
ge

nt
 o

f a
no

th
er

 c
or

po
ra

tio
n 

or
 o

f a
 p

ar
tn

er
sh

ip
, j

oi
nt

 v
en

tu
re

, t
ru

st
 

or
 o

th
er

 e
nt

er
pr

is
e,

 in
cl

ud
in

g 
se

rv
ic

e 
w

ith
 re

sp
ec

t t
o 

em
pl

oy
ee

 b
en

ef
it 

pl
an

s, 
w

he
th

er
 th

e 
ba

si
s o

f 
su

ch
 p

ro
ce

ed
in

g 
is

 a
lle

ge
d 

ac
tio

n 
in

 a
n 

of
fic

ia
l c

ap
ac

ity
 a

s 
a 

di
re

ct
or

, o
ff

ic
er

, e
m

pl
oy

ee
 o

r a
ge

nt
 

or
 i

n 
an

y 
ot

he
r 

ca
pa

ci
ty

 w
hi

le
 s

er
vi

ng
 a

s 
a 

di
re

ct
or

, 
of

fic
er

, 
em

pl
oy

ee
 o

r 
ag

en
t, 

sh
al

l 
be

 
in

de
m

ni
fie

d 
an

d 
he

ld
 h

ar
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