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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q

™ QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the quarterly period ended June 30, 2005.

OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the transition period from to

Commission file number 0-27918

Century Aluminum Company

(Exact name of Registrant as specified in its Gart

Delaware 13-3070826
(State of Incorporatior (IRS Employer Identification No
2511 Garden Road 93940
Building A, Suite 200 (Zip Code)

Monterey, California
(Address of principal executive office

Registrant’s telephone number, including area codeg(831) 642-9300

Indicate by check mark whether the registtaphthas filed all reports required to be filed bgcon 13 or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (orsfiech shorter period that the registrant was reduodile such reports), and (2) has been
subject to such filing requirements for the pastfigs. Yesd NoO

Indicate by check mark whether the registimain accelerated filer (as defined in Rule 12lihe Exchange Act). Ye& No O
The registrant had 32,149,154 shares of constaok outstanding at August 4, 2005.
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PART | — FINANCIAL INFORMATION

Iltem 1. — Financial Statements.

CENTURY ALUMINUM COMPANY

CONSOLIDATED BALANCE SHEETS
(Dollars in Thousands)
(Unaudited)

ASSETS
Current Assets
Cash and cash equivalel
Restricted cas
Accounts receivabl— net
Due from affiliates
Inventories
Prepaid and other current ass
Deferred taxe— current portior
Total current asse

Property, plant and equipmeé— net
Intangible asse— net

Goodwill

Due from affiliates— less current portio
Other asset

Total

LIABILITIES AND SHAREHOLDERS ' EQUITY

Current Liabilities:
Accounts payabl— trade
Due to affiliates
Accrued and other current liabiliti
Accrued employee benefits co— current portior
Long-term debt— current portior
Convertible senior note
Industrial revenue bonc

Total current liabilities

Senior unsecured notes paya

Nordural deb

Accrued pension benefits co— less current portio
Accrued postretirement benefits cc— less current portio
Other liabilities

Due to affiliates— less current portio

Deferred taxe

Total noncurrent liabilitie:

Contingencies and Commitments (See Not
Shareholder equity:
Common stock (one cent par value, 50,000,000 skartborized; 32,149,154 and 32,038,297 sk
outstanding at June 30, 2005 and December 31, 286dectively’
Additional paic-in capital
Accumulated other comprehensive I
Retained earning
Total shareholde’ equity
Total

See notes to consolidated financial statements

June 30, December 31,
2005 2004
(Restated
$ 35,17 $ 44,16¢
2,021 1,67¢
104,57! 79,57¢
14,04« 14,371
104,45( 111,28
16,17: 10,05t
23,45¢ 24,64
299,90( 285,77
916,00¢ 806,25(
81,98¢ 86,80¢
94,84 95,61(
2,741 —
74,61« 58,11(
$1,470,10; $1,332,55:
$ 47,92¢ $ 47,47¢
44,57¢ 84,81¢
59,25¢ 53,30¢
8,45¢ 8,45¢
561 10,58:
175,00( 175,00(
7,81F 7,81°F
343,59 387,45¢
250,00( 250,00(
153,73¢ 80,711
12,35¢ 10,68¢
91,29¢ 85,54¢
35,45¢ 34,961
17,40: 30,41¢
94,77¢ 68,27:
655,03: 560,59!
321 32C
418,41 415,45!
(20,626 (52,186
73,37 20,91:
471,47 384,50(
$1,470,10; $1,332,55:
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CENTURY ALUMINUM COMPANY

CONSOLIDATED STATEMENTS OF OPERATIONS
(In Thousands, Except Per Share Amounts)

(Unaudited)
Three months ended Six months ended
June 30, June 30,
2005 2004 2005 2004
(Restated (Restated
NET SALES:
Third-party customer $243,32¢ $225,43( $490,75: $417,77¢
Related partie 39,92' 38,30: 77,89¢ 78,05:
283,25t 263,73: 568,65: 495,82
Cost of goods sol 237,90¢ 217,05¢ 471,73 410,79!
Gross profit 45,34¢ 46,67¢ 96,91¢ 85,03:
Selling, general and administrative exper 8,04¢ 3,991 16,84 9,39¢
Operating incomi 37,30: 42,68¢ 80,07: 75,63:
Interest expens— third party (6,517%) (11,479 (13,209 (21,849
Interest expens— related part) — (52) — (380
Interest incom 27t 244 493 341
Net gain (loss) on forward contrac 24,49¢ (1,177 1,001 (13,99))
Other income (expens (472) 9 (65) (60%)
Income before income taxes and equity in earnifig@inat ventures 55,08« 30,23¢ 68,30 39,14:
Income tax expens (19,239 (11,020 (26,07¢) (14,33))
Income before equity in earnings of joint ventL 35,84¢ 19,21¢ 42,22° 24,81
Equity in earnings of joint venturt 4,89¢ — 10,247 —
Net income 40,74« 19,21¢ 52,47 24,81
Preferred dividend — (269 — (769)
Net income applicable to common sharehol $ 40,74« $ 18,95( $ 52,47 $ 24,04
EARNINGS PER COMMON SHARE
Basic $ 127 $ 0.64 $ 162 $ 0.9t
Diluted $ 127 $ 0.6% $ 162 $ 094
WEIGHTED AVERAGE COMMON SHARES OUTSTANDINGC
Basic 32,14( 29,62¢ 32,09¢ 25,41
Diluted 32,19¢ 30,54: 32,16: 25,58¢

See notes to consolidated financial statements

2
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CENTURY ALUMINUM COMPANY

CONSOLIDATED STATEMENTS OF CASH FLOWS
(Dollars in Thousands)

(Unaudited)
Six months ended
June 30,
2005 2004
(Restated
CASH FLOWS FROM OPERATING ACTIVITIES
Net income $ 52,47 $ 24,81
Adjustments to reconcile net income to net caskigeal by operating activitie:
Unrealized net (gain) loss on forward contr: (3,429 6,65¢
Depreciation and amortizatic 28,05( 23,731
Deferred income taxe 26,07« 5,994
Pension and other post retirement ben: 7,421 5,37¢
(Gain) loss on disposal of ass 4 69E
Non-cash loss on early extinguishment of ¢ 258 —
Changes in operating assets and liabilit
Accounts receivabl— net (24,999 (8,269
Due from affiliates 327 (1,059
Inventories 6,834 (5,76¢)
Prepaids and other current as: (5,712 (2,729
Accounts payabl— trade (6,74%) (1,299
Due to affiliates (9,54¢) (3,389
Accrued and other current liabilitis (3,949 9,30¢
Other— net (8,329 (2,472
Net cash provided by operating activit 58,724 51,61!
CASH FLOWS FROM INVESTING ACTIVITIES
Nordural expansio (113,659 —
Purchase of other property, plant and equipr (5,48)) (5,712
Business acquisitions, net of cash acqu (7,000 (184,869
Restricted cash depos (350 —
Proceeds from sale of property, plant and equipi 59 —
Net cash used in investing activiti (126,426 (190,58
CASH FLOWS FROM FINANCING ACTIVITIES
Borrowings 145,37¢ —
Repayment of det (83,027 (20,659
Financing fee: (4,617 —
Dividends (16) (3,31))
Issuance of common sto 98€ 209,90!
Net cash provided by financing activiti 58,70¢ 185,93!
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENT (8,994 46,96¢
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOI 44,16¢ 28,20¢
CASH AND CASH EQUIVALENTS, END OF PERIOI $ 35,17« $ 75,16¢

See notes to consolidated financial statements

3
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CENTURY ALUMINUM COMPANY

Notes to Consolidated Financial Statements
(Dollars in thousands, except per share amounts)
(unaudited)

1. General

The accompanying unaudited interim consolididiteancial statements of Century Aluminum Compéhg “Company” or “Century”)
should be read in conjunction with the audited otidated financial statements for the year endecebwer 31, 2004. In management’s
opinion, the unaudited interim consolidated finahstatements reflect all adjustments, which ar@ wérmal and recurring nature, that are
necessary for a fair presentation of financial itedor the interim periods presented. Operatirayits for the first six months of 2005 are not
necessarily indicative of the results that may Xygeeted for the year ending December 31, 2005.

2. Acquisitions

Nordural Acquisition

The Company acquired Nordural in April 2004l atcounted for the acquisition as a purchase ukagccounting standards establishe
Statement of Financial Accounting Standards (“SPA%S. 141, “Business Combinations.” In the firsaguer of 2005, goodwill decreased
$766 from previously reported amounts at year-enthe result of asset allocation adjustments. Téragany recognized $94,844 of goodwill
in the transaction. None of the goodwill is expddte be deductible for Icelandic tax purposes; h@xeall of the goodwill is expected to be
deductible for U.S. tax purposes. During the seapratter of 2005, the Company determined that ikeMardural earnings would remain
invested outside the United States indefinitely.

The purchase price for Nordural was $195,346cated as follows:

Allocation of Purchase Price:

Current assel $ 41,32:
Property, plant and equipme 276,59
Goodwill 94,84
Current liabilities (25,849
Long-term debt (177,899
Other nol-current liabilities (13,679
Total purchase pric $ 195,34t

The following table represents the unauditexfprma results of operations for the period endl@ae 30, 2004 assuming the acquisition
occurred on January 1, 2004. The unaudited prod@mounts may not be indicative of the resultsabtially would have occurred if the
transaction described above had been completethatftect for the periods indicated. The pro forreaults of operations reflect the
retroactive restatement of earnings for a change@ounting principle, see Note 3.

Three months ende Six months ende
June 30, 200 June 30, 200

Net sales $272,72: $534,20.
Net income 20,381 31,71¢
Net income available to common shareholc 20,11: 30,95(
Earnings per shar

Basic $ 0.6F $ 1.0C

Diluted $ 0.64 $ 1.0
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CENTURY ALUMINUM COMPANY

Notes to Consolidated Financial Statements — (comtied)

3. Change in Accounting Principle

During the second quarter of fiscal 2005,Gmenpany changed its method of inventory costingftast-in-first-out (LIFO) to first-in-first-
out (FIFO). The Company believes that using theJFikethod provides better matching of expenses erghues and provides more
consistent inventory costing on a company-widesdiior to the change approximately 69% of the @amy’s inventory was valued based
upon the LIFO method. The change has been ap@ieghctively and the financial statements have bestated for all prior periods
presented. In the first quarter of 2005, the Corggaeviously reported net income, basic and dil@arhings per share of $11,127 or $0.35 a
share. As the result of the change in inventoryiegsfirst quarter 2005 net income increased #®0811,730 and basic and diluted earnings
per share increased $0.02 to $0.37. The effedteohange on net income for the three and six nsamided June 30, 2005 was a
(decrease)/increase of ($93) and $510, respectiVaky effect of the change on retained earningth®year ended December 31, 2004 was
an increase of $1,683. The effect of the accourdirapge on income and earnings per share durintptbée and six month periods ended
June 30, 2004, is as follows:

Three months Six months
ended ended
June 30, June 30,
2004 2004
(Restated (Restated
Net income applicable to common shareholders asrteqt 18,01¢ 22,31¢
Change in inventory costing meth 931 1,724
Net income applicable to common shareholders aates 18,95( 24,04
Basic earnings per share as repo 0.61 0.8¢
Change in inventory costing meth 0.0z 0.07
Basic earnings per share as rest 0.64 0.9t
Diluted earnings per share as repol 0.6C 0.87
Change in inventory costing meth 0.0: 0.07
Diluted earnings per share as rest: 0.63 0.94

4. Stock-Based Compensation

The Company has elected not to adopt the rettog provisions for employee stock-based compegmsas permitted in SFAS No. 123,
“Accounting for Stock-Based Compensation.” As sutble, Company accounts for stock based compensat&ecordance with Accounting
Principles Board Opinion No. 25 “Accounting for 8kdssued to Employees.” No compensation cost as becognized for the stock option
portions of the plan because the exercise pricéiseo$tock options granted were equal to the matkiee of the Company’s stock on the date
of grant. Had compensation cost for the Stock IticerPlan been determined using the fair value webfrovided under SFAS No. 123, the
Company’s net income and earnings per share waud bhanged to the pro forma amounts indicatedabelo

5
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CENTURY ALUMINUM COMPANY

Notes to Consolidated Financial Statements — (comtied)

Three months ended Six months ended
June 30, June 30,
2005 2004 2005 2004
(Restated (Restated
Net income applicable to common sharehol As Reportec $40,74+ $18,95( $52,47+ $24,04:

Add: Stock-based employee compensation expense

included in reported net income, net of related tax

effects 252 16¢ 1,68t 1,04¢
Deduct: Total stock-based employee compensatior

expense determined under fair value based mett

for all awards, net of related tax effe (399 (239 (1,959 (1,179
Pro forma net incom $40,60¢ $18,88¢ $52,20¢ $23,91(
Basic earnings per she As reportec $ 1.27 $ 0.64 $ 1.62 $ 0.9t

Pro forma $ 1.2¢ $ 0.64 $ 1.62 $ 0.9¢
Diluted earnings per sha As reportec $ 1.27 $ 0.6 $ 1.62 $ 0.9
Pro forma $ 1.2¢ $ 0.62 $ 1.62 $ 0.92

5. Inventories

Inventories consist of the following:

June 30, December 31
2005 2004
Raw material $ 51,06 $ 54,18¢
Work-in-process 18,69: 10,21t
Finished good 4,29¢ 8,95/
Operating and other suppli 30,39¢ 37,92¢
$104,45( $111,28:

Inventories are stated at the lower of casihaithe first-in, first-out method, or market.

6. Goodwill and Intangible Asset

The Company recognized $94,844 of goodwithie Nordural acquisition, see Note 2. The Compaitiyawnually test its goodwill for
impairment in the second quarter of the fiscal yaat at other times whenever events or circumssainciicate that the carrying amount of
goodwill may exceed its fair value. If the carryimglue of goodwill exceeds its fair value, an impaent loss will be recognized. The fair
value is estimated using market comparable infaonat

The intangible asset consists of the powetraohacquired in connection with the Company’sugsition of the Hawesville facility. The
contract value is being amortized over its termy@8rs) using a method that results in annual apadidin equal to the percentage of a given
yeal's expected gross annual benefit to the total adiexpto the total recorded value of the power cawtt As of June 30, 2005, the gross
carrying amount of the intangible asset was $155Wigh accumulated amortization of $73,997. In A@fi05, the Company made a $7,000
post-
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CENTURY ALUMINUM COMPANY
Notes to Consolidated Financial Statements — (comtied)

closing payment to Southwire related to the actjaisiof the Hawesville facility. This payment sétsl in full the Company’s obligation to
pay contingent consideration to Southwire undemttguisition agreement. This post-closing payméligation was allocated to the acquired
fixed assets and intangible asset based on theatibm percentages used in original acquisitiore gtoss carrying amount of the intangible
asset increased $2,394 as a result of this ligbilit

For the six month periods ended June 30, 20@5June 30, 2004, amortization expense for tlagible asset totaled $7,214 and $6,164,
respectively. For the three month periods ended 30n 2005 and June 30, 2004, amortization expgenske intangible asset totaled $3,674
and $3,082, respectively.

For the year ending December 31, 2005, thmattd aggregate amortization expense for the gittdmasset will be approximately
$14,561. The estimated aggregate amortization esepfem the intangible asset for the following fixears is as follows:

For the year ending December
2006 2007 2008 2009 2010

Estimated Amortization Expen: $13,04¢ $13,99: $15,07¢ $16,14¢ $16,37¢

The intangible asset is reviewed for impairtieraccordance with SFAS 142, “Goodwill and Otheangible Assets,ivhenever events
circumstances indicate that its net carrying amouay not be recoverable.

7. Debt
Secured First Mortgage Notes

In April 2005, the Company exercised its rightall the remaining 11.75% senior secured fivsttgage notes due 2008 at 105.875% of
the principal balance, plus accrued and unpaidesteThe early extinguishment of the Notes redutiea $253 loss reported as other income
(expense).

Nordural’s Term Loan Facility

On February 15, 2005, Nordural closed anddveed under a new $365.0 million senior term loanilifg. Amounts borrowed under the
new term loan facility were used to refinance deiter Nordural’s previous term loan facility, andl Wwe used to finance a portion of the
costs associated with the ongoing expansion oRtirelural facility and for Nordural’s general corpte purposes. Amounts borrowed under
Nordura’s new term loan facility generally will bear inést at a margin over the applicable Eurodollar. fdtedural’s obligations under the
new term loan facility have been secured by a memfcall of Nordural's shares pursuant to a shée#dge agreement with the lenders. In
addition, substantially all of Nordural's assets pledged as security under the loan facility. Nioatlis required to make the following
minimum repayments of principal on the facility:333 million on February 28, 2007 and $14.0 millmmeach of August 31, 2007,
February 29, 2008, August 31, 2008, February 28928ugust 31, 2009 and February 28, 2010. If Nmabmakes a dividend payment
(dividends are not permitted until the Norduralilischas been expanded to a production level &,QQ0 metric tons per year), it must
simultaneously make a repayment of principal imarount equal to 50% of the dividend. The new tevamIfacility is non-recourse to
Century Aluminum Company. All outstanding principalist be repaid at final maturity on February 28,2

Nordural’s loan facility contains customarweaants, including limitations on additional indediness, investments, capital expenditures
(other than related to the expansion project),ddinds, and hedging agreements. Nordural is algecub various financial covenants,
including a net worth covenant and certain mainteeacovenants, including minimum interest cover@ye debt service coverage beginning
December 31, 2006.
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CENTURY ALUMINUM COMPANY

Notes to Consolidated Financial Statements — (comtied)

8. Contingencies and Commitments
Environmental Contingencies

The Company believes its current environmdighllities do not have, and are not likely to kaa material adverse effect on the
Company'’s financial condition, results of operasian liquidity. However, there can be no assurdahaefuture requirements at currently or
formerly owned or operated properties will not fesuliabilities which may have a material adveeftect.

Century Aluminum of West Virginia, Inc. (“Ceny of West Virginia”) continues to perform remediaeasures at its Ravenswood facility
pursuant to an order issued by the EnvironmentateBtion Agency (“EPA”) in 1994 (the “3008(h) OrdlerCentury of West Virginia also
conducted a RCRA facility investigation (“RFI”) uaedthe 3008(h) Order evaluating other areas aRtheenswood facility that may have
contamination requiring remediation. The RFI hasrbapproved by appropriate agencies. Century ot Wieginia has completed interim
remediation measures at two sites identified inRR& and the Company believes no further remestatiill be required. A Corrective
Measures Study, which will formally document thexcdoision of these activities, is being completethwiie EPA. The Company believes a
significant portion of the contamination on the tsites identified in the RFI is attributable to thgerations of other third parties and is their
financial responsibility.

Prior to the Company’s purchase of the Hawiesfacility, the EPA issued a final Record of D&on (“ROD”) under the Comprehensive
Environmental Response, Compensation and Lialitly By agreement, Southwire is to perform all ghtions under the ROD. Century
Kentucky, LLC (“Century Kentucky”) has agreed tceogte and maintain the ground water treatment systguired under the ROD on
behalf of Southwire, and Southwire will reimbursen@ury Kentucky for any expense that exceeds $#@0ally.

Century is a party to an EPA Administrativel®ron Consent (the “Order”) pursuant to which pgeest and present owners of an alumina
refining facility at St. Croix, Virgin Islands hawgreed to carry out a Hydrocarbon Recovery Plaertove and manage hydrocarbons
floating on groundwater underlying the facility.rBuant to the Hydrocarbon Recovery Plan, recoveyedocarbons and groundwater are
delivered to the adjacent petroleum refinery whbey are received and managed. Lockheed Martindatipn (“Lockheed”)which sold the
facility to one of the Company’s affiliates, Virgislands Alumina Corporation (“Vialco”), in 1989a$ tendered indemnity and defense of this
matter to Vialco pursuant to terms of the Lockhaédleo Asset Purchase Agreement. Management dadseatieve Vialco's liability under
the Order or its indemnity to Lockheed will requinaterial payments. Through June 30, 2005, the Gosnpas expended approximately
$440 on the Recovery Plan. Although there is ndt lan the obligation to make indemnification payrtseithe Company expects the future
potential payments under this indemnification toply with the Order will be approximately $200, whimay be offset in part by sales of
recoverable hydrocarbons.

On May 5, 2005, a complaint was filed by tr@@nissioner of the Department of Planning and N&teesources, in his capacity as
Trustee for Natural Resources of the United Stdtegn Islands against the Company, Vialco and ofteaties. The complaint alleges
damages to natural resources caused by allegexbeslérom the alumina refinery facility at St. Qrand the adjacent petroleum refinery.
Lockheed has tendered indemnity and defense afabe to Vialco pursuant to terms of the Lockheealedi Asset Purchase Agreement. The
complaint seeks unspecified monetary damages, andtgattorney fees.

It is the Company’s policy to accrue for castsociated with environmental assessments andiiane&forts when it becomes probable
that a liability has been incurred and the coststmreasonably estimated. The aggregate envirdafmemated accrued liabilities were $706
and $596 at June 30, 2005 and December 31, 20¢pEatvely. All accrued amounts have been recovd#tbut giving effect to any possible
future recoveries. With respect to cost for onga@ngironmental compliance, including maintenanag monitoring, such costs are expensed
as incurred.

Because of the issues and uncertainties testabove, and the Company’s inability to prediettequirements of the future
environmental laws, there can be no assurancéuthae capital expenditures and costs for enviramalecompliance will not have a material
adverse effect on the Company'’s future financialdition, results of operations, or liquidity. Basgabn all available information,
management does not believe that the
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CENTURY ALUMINUM COMPANY
Notes to Consolidated Financial Statements — (comtied)

outcome of these environmental matters will haweagerial adverse effect on the Company’s finanmialdition, results of operations, or
liquidity .

Legal Contingencies

The Company has pending against it or mayubgest to various lawsuits, claims and proceedmeteted primarily to employment,
commercial, environmental and safety and healthiarsatAlthough it is not presently possible to daiee the outcome of these matters,
management believes their ultimate disposition moli have a material adverse effect on the Comgdinancial condition, results of
operations, or liquidity.

Power Commitments

The Hawesville facility currently purchasebkddlits power from Kenergy Corporation (“Kenergyd) local retail electric cooperative, un
a power supply contract that expires at the erDaD. Kenergy acquires the power it provides toHhevesville facility mostly from a
subsidiary of LG&E Energy Corporation (“LG&E"), witdelivery guaranteed by LG&E. The Hawesville fiigiturrently purchases all of its
power from Kenergy at fixed prices. ApproximateB0Imegawatts (“MW”) or 27% of the Hawesville fatyils power requirements are
unpriced in calendar years 2006 through 2010. Tdragainy will negotiate the price for the unpricedtjpm of the contract at such times as
the Company deems appropriate.

The Company purchases all of the electri@tuirements for the Ravenswood facility from Ohawier Company, a unit of American
Electric Power Company, under a fixed price powgpdy agreement that runs through December 31,.2008er a new power contract
approved by the Public Services Commission of Wasfinia, Appalachian Power Company has agreedifply power to the Ravenswood
facility from January 1, 2006 through DecemberZ110; provided that after December 31, 2007, Cgrduminum of West Virginia, Inc.
may terminate the agreement by providing 12 monthige of termination.

The Mt. Holly facility purchases all of its wer from the South Carolina Public Service Authpsit rates established by published
schedules. The Mt. Holly facilitg’ current power contract expires December 31, 2Ra&er delivered through 2010 will be priced asfeeh
in currently published schedules, subject to adjesits for fuel costs. Rates for the period 201aubh 2015 will be as provided under then-
applicable schedules.

The Nordural facility purchases power from davirkjun, a power company jointly owned by the Riglic of Iceland and two Icelandic
municipal governments, under a contract due torexpi2019. The power delivered to the Nordurailitgaunder its current contract is from
hydroelectric and geothermal sources, both conipaliitpriced and renewable sources of power indied| at a rate based on the London
Metal Exchange (“LME”") price for primary aluminurm connection with the planned expansion, Nordbea entered into power contracts
with Hitaveita Sujurnesja hf. (“Sudurnes EnergyigeOrkuveita Reykjavikur (“Reykjavik Energy”) fdne supply of the additional power
required for the expansion capacity up to 220,0e@rimtons per year and with Reykjavik Energy fartfier expansion up to 260,000 metric
tons per year, subject to certain conditions. Paweler these agreements will be generated fronoprathtely geothermal resources and
prices will be LME-based. By the terms of a Secéntendment to the Landsvirkjun/Nordural Power Cottirdated as of April 21, 2004,
Landsvirkjun has agreed on a best commercial sffoasis to provide backup power to Nordural sh&udurnes Energy or Reykjavik Enei
be unable to meet the obligations of their contragirovide power for the Nordural expansion cayaci

9
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CENTURY ALUMINUM COMPANY

Notes to Consolidated Financial Statements — (comtied)

Labor Commitments

Approximately 81% of the Company’s U.S. basexkforce is represented by the United Steelwogkef’America (the “USWA”) and
working under agreements that expire as followstd&@1, 2006 (Hawesville) and May 31, 2006 (Ravery.

Approximately 80% of Nordural's workforce ispresented by six national labor unions under agesgent that expires on December 31,
20009.

Other Commitments and Contingencies

The Company’s income tax returns are peridiiexamined by various tax authorities. The Compncurrently under audit by the
Internal Revenue Service (“IRSfYr the tax years through 2002. In connection witbh examinations, the IRS has raised issues apd e
tax deficiencies. The Company is reviewing theésstaised by the IRS and plans to contest the peaptax deficiencies. Based on current
information, the Company does not believe thattlieome of the tax audit will have a material impat the Company’s financial condition
or results of operations.

At June 30, 2005 and December 31, 2004, thepaoy had outstanding capital commitments relaig¢tié Nordural expansion of
$199,847 and $218,800, respectively. The Compargss commitments for the Nordural expansion mayenidty change depending on the
exchange rate between the U.S. dollar and cermva@ighn currencies, principally the euro and thédiedic krona.

9. Forward Delivery Contracts and Financial Instruments

As a producer of primary aluminum productg, @ompany is exposed to fluctuating raw materidl @timary aluminum prices. The
Company routinely enters into fixed and marketguticontracts for the sale of primary aluminum dredgurchase of raw materials in future
periods.

Primary Aluminum Sales Contracts

Contract Customer Volume Term Pricing

Pechiney Metal Agreement Pechiney 125,192 to 146,964 metric tons  Through July 31, 2007 Based on U.S.

(1) per year “mtpy”) Midwest marke

Glencore Metal Agreement Glencore 50,000 mtpy Through December 31, LME-based

1 (2) 2009

Glencore Metal Agreement Glencore 20,000 mtpy Through December 31, Based on U.S.

IN(3) 2013 Midwest marke

Southwire Metal Southwire 108,862 mtpy (high purity Through March 31, 2011 Based on U.S.

Agreement (4 molten aluminum Midwest marke
27,216 mtpy (standard-grade Through December 31, Based on U.S.
molten aluminum 2008 Midwest marke

(1) The Pechiney Metal Agreement was extendezlititr July 31, 2007 when Century of West Virgingngid an agreement with
Appalachian Power Company for the supply of eleityribeyond that date. Pechiney has the right, ugbmonths notice, to reduce its
purchase obligations by 50% under this cont

(2) Referred to as the “New Sales Contract” em@ompany’s 2004 Annual Report on Form 10-K. Then@any accounts for the Glencore
Metal Agreement | as a derivative instrument ursleAS No. 133. The Company has not designated tbecGte Metal Agreement | as
“normal” because it replaced and substituted fsigaificant portion of a sales contract which dat qualify for this designation.
Because the Glencore Metal Agreement | is varigblyed, the Company does not expect significanbdity in its fair value, other
than changes that might result from the absentieedf).S. Midwest premiun
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(3) Referred to as the “Glencore Metal Agreemémthe Company’s 2004 Annual Report on FormKLOFhe Glencore Metal Agreement
pricing is based on then-current market pricesystdf by a negotiated U.S. Midwest premium witlaa and a floor as applied to the
current U.S. Midwest premiur

(4) The Southwire Metal Agreement will automallicaenew for additional five-year terms, unlesther party provides 12 months notice
that it has elected not to rene

Tolling Contracts

Contract Customer Volume Term Pricing
Billiton Tolling Agreement BHP Billiton 90,000 mtpy Through December 31, 2013 LME-based
1)
Glencore Tolling Glencore 90,000 mtpy Through July 2016 LME-based

Agreement (2

(1) Substantially all of Nordural’s sales consistolling revenues earned under a long-term Aharsupply, Toll Conversion and
Aluminum Metal Supply Agreement between Nordural arsubsidiary of BHP Billiton Ltd. (the “Billitoifolling Agreement”). Under
the Billiton Tolling Agreement, which is for virtllg all of Nordural’s existing production capacityordural receives an LMBased fei
for the conversion of alumina, supplied by BHP iBilh, into primary aluminum. The Company acquireatdral in April 2004

(2) The Company entered into a 10-year LME-badenhina tolling agreement for 90,000 metric tonshef expansion capacity at the
Nordural facility. The term of the agreement widdin upon completion of the expansion, which iseeted to be in la-2006.

Apart from the Pechiney Metal Agreement, Gteedvietal Agreement |, Glencore Metal Agreememtnidl Southwire Metal Agreement,
the Company had forward delivery contracts to $&J669 metric tons and 113,126 metric tons of prjnauminum at June 30, 2005 and
December 31, 2004, respectively. Of these forwativery contracts, the Company had fixed price camants to sell 8,923 metric tons and
6,033 metric tons of primary aluminum at June 3IMPand December 31, 2004, respectively, of whartenwere with Glencore.

Alumina Supply Agreements

The Company is party to long-term agreemeiitts @lencore that supply a fixed quantity of alumiio the Company’s Ravenswood and
Mt. Holly facilities at prices indexed to the prioéprimary aluminum quoted on the LME. In additias part of the Gramercy acquisition,
Company entered into a long-term agreement on Nbee?, 2004 with Gramercy Alumina LLC that suppkeixed quantity of alumina to
the Companys Hawesville facility at prices based on the aluarpnoduction costs at the Gramercy refinery. A samynof these agreements
provided below. The Company’s Nordural facilityltobnverts alumina provided by BHP Billiton, andlvll convert alumina provided by
Glencore beginning in 2006.

Facility Supplier Term Pricing
Ravenswool Glencore Through December 31, 20! LME-basec
Mt. Holly Glencore Through December 31, 2006 (54% of requirem LME-basec
Mt. Holly Glencore Through January 31, 2008 (46% of requirem LME-basec
Hawesville Gramercy Alumina(1 Through December 31, 20: Cos-basec
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(1) The alumina supply agreement with Grameraymiha LLC, which was entered into on November 2)20eplaced the Company’s
alumina supply agreement with Kais

Anode Purchase Agreement

Nordural has a contract for the supply of asofbr its existing capacity which expires in 20B8cing for the anode contract is variable
and is indexed to the raw material market for getnm coke products, certain labor rates, and maamee cost indices. On August 4, 2005,
Nordural signed a memorandum of understandingii®@provision of anodes for its presently planngab@sion capacity

Financial Sales Agreements

To mitigate the volatility in its unpriced feard delivery contracts, the Company enters intediprice financial sales contracts, which
settle in cash in the period corresponding to thended delivery dates of the forward delivery cacts. Certain of these fixed price financial
sales contracts are accounted for as cash floweseatdigpending on the Company’s designation of eatract at its inception.

Fixed Price Financial Sales Contracts at June 300D5:

(Metric Tons)
2005 2006 2007 2008 2009 Thereafter Total

Primary aluminur 103,50( 167,95( 169,90( 109,201 105,00( 480,00( 1,135,55I

At June 30, 2005 and December 31, 2004, thepaay had fixed price financial sales contractév@dtencore for 1,135,550 metric tons
and 764,933, respectively, of which 374,750 metis and 464,333 metric tons, respectively, westgt@ted as cash flow hedges. These
fixed price financial sales contracts are schedfdedettlement at various dates in 2005 througtb2Certain of these sales contracts, for the
period 2006 through 2015, contain clauses thagérigdditional shipment volume when the marketepfic a contract month is above the
contract ceiling price. These contracts will beledtmonthly, and if the market price exceeds #iérg price for all contract months through
2015, the maximum additional shipment volume wdaédr60,800 metric tons. The Company had no fixekginancial purchase contracts
to purchase aluminum at June 30, 2005 or Decenhez(®4.

Additionally, to mitigate the volatility of thnatural gas markets, the Company enters intd fixiee financial purchase contracts,
accounted for as cash flow hedges, which settbadh in the period corresponding to the intendegeisf natural gas.

Fixed Price Financial Purchase Contracts at June 3@005:

(Thousands of DTH
2005 2006 2007 2008 Total

Natural Gas 1,99( 1,68( 78C 48C 4,93(

At June 30, 2005 and December 31, 2004, thepaoy had fixed price financial purchase contréatgl.9 million and 4.3 million DTH
(one decatherm is equivalent to one million Brifidtermal Units), respectively. These financial instents are scheduled for settlement at
various dates in 2005 through 2008.

Based on the fair value of the Company’s fipeide financial sales contracts for primary aluammnand financial purchase contracts for
natural gas that qualify as cash flow hedges dsioé 30, 2005, accumulated other
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comprehensive loss of $8,642 is expected to bagssified as a reduction to earnings over the n2xhdnth period.

The forward financial sales and purchase egtgrare subject to the risk of non-performancthbycounterparties. However, the Company
only enters into forward financial contracts withuaterparties it determines to be creditworthyany counterparty failed to perform accorc
to the terms of the contract, the accounting impantild be limited to the difference between thetraxst price and the market price applied to
the contract volume on the date of settlement.

10. Supplemental Cash Flow Information

Six months ended

June 30,
2005 2004
Cash paid for
Interest $13,51¢ $21,23(
Income tax 2,97¢ 19¢
Cash received fo
Interest 41F 33¢
Income tax refund — 13t
Non-cash Investing activitie:
Accrued Nordural expansion co: 7,192 —
11. Asset Retirement Obligations
The reconciliation of the changes in the assiiement obligations is as follows:
For the six months For the Year ended
ended June 30, 2005 = December 31, 2004
Beginning balance, ARO liabilit $17,23: $16,49¢
Additional ARO liability incurrec 903 1,38:
ARQO liabilities settlec (1,439 (3,379
Accretion expens 45¢ 2,73
Ending balance, ARO liabilit $17,15¢ $17,23:.

12. New Accounting Standards

In May 2005, the FASB issued SFAS No. 154,¢dunting Changes and Error Corrections.” This $tate replaces the guidance in APB
Opinion No. 20, “Accounting Changes” and FASB Statat No. 3, “Reporting Accounting Changes in ImteRinancial Statements.” The
Statement provides guidance on the accountingrfdreporting of accounting changes and error ctiams. It requires retrospective
application as the required method for reportiradpange in accounting principle, unless impractieabhe Statement differentiates
retrospective application for changes in accounpinigciple and changes in reporting entity fromtaesment for corrections of errors. In
addition, the reporting of a correction of an evgrrestating previously issued financial stateraéntilso addressed by this Statement. The
Statement is effective for fiscal year 2006 andahéier. The Company is currently assessing thiei@tnt and does not expect the impact of
adopting SFAS No. 154 to have a material effecthenCompany'’s financial position and results ofragiens.

In December 2004, the Financial Accountingh8#ads Board (“FASB”) issued SFAS No. 123(R), “®hBased Payment.” This Statement
is a revision of FASB Statement No. 123, “Accougtfor Stock-Based Compensation” and supersedesuiatiog Principles Board (“APB”)
Opinion No. 25, “Accounting for Stock
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Issued to Employees.” This statement focuses piliynam accounting for transactions in which a compabtains services in share-based
payment transactions. This Statement will requiee@ompany to recognize the grant date fair val@award of equity-based instruments
to employees and the cost will be recognized dverperiod in which the employees are required dwige service. The Statement is effec
for fiscal year 2006 and thereafter. The Compamuisently assessing the Statement and does netettpe impact of adopting SFAS

No. 123(R) to have a material effect on the Com’s financial position and results of operations.

In November 2004, the FASB issued SFAS No, Iventory Costs.” This Statement amends the geg in Accounting Research
Bulletin No. 43, Chapter 4, “Inventory Pricing” ttarify the accounting treatment for certain invagtcosts. In addition, the Statement
requires that the allocation of production overtselael based on the facilities’ normal productionacéty. The Statement is effective for fiscal
year 2006 and thereafter. The Company is curresdessing the Statement and has not yet deterthieéuipact of adopting SFAS No. 1
on the Company'’s financial position and resultspérations.

13. Comprehensive Income and Accumulated Other Commphensive Income (LosS)

Comprehensive Income:

Six months endec

June 30,

2005 2004
(Restated
Net income $52,47¢ $ 24,81

Other comprehensive income (los
Net unrealized gain (loss) on financial instrumengt of tax of ($8,762) and $5,848, respecti 15,20¢ (10,447
Net amount reclassified to income, net of tax &433) and ($612), respective 16,53¢ 1,10¢
Comprehensive incon $84,03: $ 15,47¢
Composition of Accumulated Other Comprehensive Loss:
June 30, December 31,
2005 2004

Net unrealized loss on financial instruments, rigaw of $9,837 and $28,0: $(17,55%) $(49,117)

Minimum pension liability adjustment, net of tax$if,728 and $1,72 (3,079 (3,079

Total accumulated other comprehensive $(20,62¢) $(52,18¢)
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14. Earnings Per Share
The following table provides a reconciliatiofithe computation of the basic and diluted earsipgr share:

Three months ended June 30,

2005 2004
Income Shares Pe-Share Income Shares Pe-Share
(Restated

Net income $40,74¢ $19,21¢
Less: Preferred stock dividen — 26¢
Basic EPS:

Income applicable to comm

shareholder 40,74« 32,14( $1.27 18,95( 29,62¢ $0.6¢
Effect of Dilutive Securities:

Plus: Incremental shan — 56 — 162

Plus: Convertible preferred

stock — — 26¢ 751
Diluted EPS:

Income applicable to comm

shareholders with assumed

conversion: $40,74¢ 32,19¢ $1.27 $19,21¢ 30,54: $0.6°

Six months ended June 3(
2005 2004
Income Shares Pe-Share Income Shares Pe-Share
(Restated

Net income $52,47: $24,81:
Less: Preferred stock dividen — 76¢
Basic EPS:

Income applicable to comm

shareholder 52,47 32,09¢ $1.6< 24,04 25,41 $0.9¢
Effect of Dilutive Securities:

Plus: Incremental shar — 63 — 17¢€
Diluted EPS:

Income applicable to comm

shareholders with assumed

conversion: $52,47¢ 32,16: $1.62 $24,04: 25,58¢ $0.94

Options to purchase 276,913 and 597,593 slofuasmmon stock were outstanding during the periexded June 30, 2005 and 2004,
respectively. At June 30, 2005, 20,000 options wetencluded in the calculation of diluted EPS dese the optios’ exercise price exceed
the average market price of the common stock.
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15. Components of Net Periodic Benefit Cost

Pension Benefit

Three month: Six months ende
ended June 3( June 30
2005 2004 2005 2004
Service cos $ 92¢ $ 77t $ 1,96- $1,67¢
Interest cos 1,222 1,10¢ 2,341 2,12¢
Expected return on plan ass (1,50€) (2,175 (2,950 (2,37¢)
Amortization of prior service co: 1,29¢ 211 1,481 421
Amortization of net gail 202 13¢€ 314 162
Net periodic benefit cos $ 2,14¢ $ 1,052 $ 3,14¢ $2,01¢
Other Postemployment Benef
Three month: Six months ende
ended June 3( June 30
2005 2004 2005 2004
Service cos $1,17¢ $1,18¢ $2,51¢ $2,30z%
Interest cos 2,34¢ 2,131 4,43¢ 3,991
Expected return on plan ass — — — —
Amortization of prior service co: (220 (84 (439 (16€)
Amortization of net gail 1,09: 79E 1,851 1,23:
Net periodic benefit cos $4,39¢ $4,02¢ $8,37: $7,35¢

16. Condensed Consolidating Financial Information

The Company’s 7.5% Senior Unsecured Notes26dd and 1.75% Convertible Senior Notes due 20@4jaaranteed by each of the
Company’s existing and future domestic subsidiastber than Nordural U.S. LLC. These notes aregnaranteed by the Company’s foreign
subsidiaries (the “Non-Guarantor Subsidiaries”)riBg the quarter, Century Aluminum of Kentucky Li(tbe “LLC") became a guarantor
subsidiary. In periods prior to this reporting pekithe LLC was included in Non-Guarantor Subsid&rThe Company’s policy for financial
reporting purposes is to allocate expenses or iedonsubsidiaries. For the three months ended 3002005 and June 30, 2004, the Com|
allocated total corporate income/(expense) of &t ($1,143) to its subsidiaries, respectivety.the six months ended June 30, 2005 and
June 30, 2004, the Company allocated total corpangbme/(expense) of $1,986 and ($56) to its siidnses, respectively. Additionally, the
Company charges interest on certain intercompalanbas.

The following summarized condensed consoligptialance sheets as of June 30, 2005 and Dec&hp2004, condensed consolidating
statements of operations for the three and six hsoanded June 30, 2005 and June 30, 2004 andriereged consolidating statements of
cash flows for the six months ended June 30, 26@5Jane 30, 2004 present separate results for Gedtwminum Company, the Guarantor
Subsidiaries and the Non-Guarantor Subsidiaries.

This summarized condensed consolidating firmmtformation may not necessarily be indicatifah® results of operations or financial
position had the Company, the Guarantor Subsidiamiehe Non-Guarantor Subsidiaries operated apimtent entities.
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CONDENSED CONSOLIDATING BALANCE SHEET
As of June 30, 2005

Assets:

Cash and cash equivalel
Restricted cas
Accounts receivable— net
Due from affiliates
Inventories
Prepaid and other current ass
Deferred taxe— current portior
Total current asse
Investment in subsidiarie
Property, plant and equipme— net
Intangible asse— net
Goodwill
Due from affiliates— less current portio
Deferred taxe— less current portio
Other asset
Total asset

Liabilities and shareholders equity:

Accounts payabl— trade
Due to affiliates
Industrial revenue bonc
Accrued and other current liabilitit
Long-term deb— current portior
Accrued employee benefits co— current portior
Deferred taxe— current
Convertible senior note
Total current liabilities
Senior unsecured notes paya
Nordural deb
Accrued pension benefits co— less current portio
Accrued post retirement benefits cc— less current portio
Other liabilities/intercompany loe
Due to affiliates— less current portio
Deferred taxe— less current portio
Total nor-current liabilities

Shareholders Equity:
Common stocl
Additional paic-in capital
Accumulated other comprehensive income (li
Retained earnings (accumulated defi
Total shareholde’ equity
Total liabilities and equit

Combined Combined

Guarantor Non-Guarantor The Reclassifications
Subsidiaries Subsidiaries Company and Eliminations Consolidated
$ — $ 20,26 $ 14,91 $ — $ 35,17«
2,027 — — — 2,027
94,48¢ 10,08¢ — — 104,57!
222,35t — 688,91. (897,22) 14,04+
93,647 12,85( — (2,047 104,45(
4,22¢ 6,374 5,56¢ — 16,17:
20,46( — 2,99¢ — 23,45¢
437,20¢ 49,57 712,39( (899,27) 299,90(
12,88¢ — 365,69: (378,579 —
464,12( 451,53 351 — 916,00¢
81,98¢ — — — 81,98¢
— 94,84+ — — 94,84
— — 2,74 — 2,741
— — 14,34: (14,349 —
41,49¢ 12,23 20,88: — 74,61«
$1,037,70! $608,18 $1,116,40 $(1,292,19) $1,470,10;
$ 28,05: $ 19,87« $ = $ = $ 47,92¢
54,76¢ 44,16( 168,30( (222,65¢) 44 57¢
7,81F — — — 7,81F
17,74¢ 3,101 38,41 — 59,25¢
— 561 — — 561
8,45¢ — — — 8,45¢
— — 175,00( — 175,00(
116,83¢ 67,69¢ 381,71: (222,65¢) 343,59:
— — 250,00( — 250,00(
— 153,73¢ — — 153,73¢
— — 12,35¢ — 12,35¢
90,4 3¢ — 86( — 91,29¢
440,35: 273,04( — (677,93) 35,45¢
17,40: — — — 17,40:
90,65¢ 17,14¢ — (13,027 94,77¢
638,84 443,92 263,21 (690,96 655,03
60 12 321 (72) 321
247,01t 75,33¢ 418,41 (322,35) 418,41
(20,626 — (20,626 20,62¢ (20,626
55,56+ 21,21 73,37 (76,776 73,37
282,01« 96,56 471,47 (378,57) 471,47
$1,037,70! $608,18 $1,116,40 $(1,292,19) $1,470,10;
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CONDENSED CONSOLIDATING BALANCE SHEET

As of December 31, 2004 (as restated)

Combined Combined Reclassifications
Guarantor Non-Guarantor The and
Subsidiaries Subsidiaries Company Eliminations Consolidated
Assets:
Cash and cash equivalel $ 18t $ 1,75¢ $ 42,22¢ $ — $ 44,16¢
Restricted cas 1,174 504 — — 1,67¢
Accounts receivabl— net 71,05 8,44¢ 76 — 79,57¢
Due from affiliates 168,32¢ 8,47¢ 684,45¢ (846,88 14,37:
Inventories 73,51t 38,68t¢ — (918 111,28«
Prepaid and other ass: 1,51¢ 4,29¢ 4,24: — 10,05¢
Deferred taxe— current portior 24,01¢ 293 — 331 24,64
Total current asse 339,78! 62,46¢ 731,00( (847,44 285,77
Investment in subsidiarie 66,39: — 270,17¢ (336,57) —
Property, plant and equipme— net 464,41¢ 341,69: 14C — 806,25(
Intangible asse— net — 86,80¢ — — 86,80¢
Goodwill — 95,61( — — 95,61(
Other asset 20,39 16,79: 20,92° — 58,11(
Total asset $890,98° $603,36! $1,022,24! $(1,184,04) $1,332,55.
Liabilities and shareholders’ equity:
Accounts payabl— trade $ 12,00( $ 35,47¢ $ — $ — $  47,47¢
Due to affiliates 84,15 2,49¢ 162,15( (163,98Y 84,81¢
Industrial revenue bonc 7,81t — — — 7,81t
Accrued and other current liabilitit 15,54t 10,02 27,74: — 53,30¢
Long term deb— current portior 704 9,87¢ — 10,58:
Accrued employee benefits co— current portior 6,507 1,951 — — 8,45¢
Convertible senior note — — 175,00( — 175,00(
Total current liabilities 126,01¢ 50,65¢ 374,76¢ (163,98 387,45¢
Senior unsecured notes paya — — 250,00( — 250,00t
Nordural deb — 80,71 — — 80,71
Accrued pension benefit co— less current portio — — 10,68¢ — 10,68¢
Accrued postretirement benefit costs — less current
portion 56,947 27,81 79C — 85,54¢
Other liabilities/intercompany log 479,211 239,12: — (683,37 34,96:
Due to affiliates— less current portio 30,41¢ — — — 30,41¢
Deferred taxe 47,50¢ 19,37¢ 1,501 (11€) 68,27
Total noncurrent liabilitie: 614,08! 367,02¢ 262,97¢ (683,49)) 560,59!
Shareholders Equity:
Common stocl 59 13 32C (72 32C
Additional paic-in capital 188,42: 242,81 415,45; (431,24 415,45:
Accumulated other comprehensive income (li (51,66¢ (521) (52,18¢) 52,18¢ (52,18¢)
Retained earnings (accumulated defi 14,06¢ (56,629 20,91 42,557 20,91:
Total shareholde’ equity 150,88« 185,68 384,50( (336,57) 384,50(
Total liabilities and sharehold¢ equity $890,98 $603,36! $1,022,24! $(1,184,04) $1,332,55.
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CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS

For the Three months ended June 30, 2005

Combined Combined Reclassifications
Guarantor Non-Guarantor The and
Subsidiaries Subsidiaries Company Eliminations Consolidated
Net sales
Third-party customer $208,87¢ $34,45( $ — $ — $243,32¢
Related partie 39,92% — — — 39,925
248,80t 34,45( — — 283,25t
Cost of goods sol 220,96° 21,64¢ — (4,70%) 237,90¢
Gross profit 27,83¢ 12,80: — 4,70¢ 45,34¢
Selling, general and administrative exper 8,04¢ — — — 8,04¢
Operating incom: 19,79: 12,80: — 4,70¢ 37,30:
Interest expens— third party (6,236 (281) — — (6,517)
Interest income (expens- affiliates 6,58¢ (6,589 — — —
Interest incom 252 23 — — 27¢
Net gain on forward contrac 24,49¢ — — — 24,49¢
Other income (expense), r (890) 41¢€ — — (472)
Income before income taxes and equity in earnings
(loss) of subsidiaries and joint ventu 43,99¢ 6,371 — 4,70¢ 55,08¢
Income tax (expense) bene (19,029 1,48¢ — (1,69 (19,239
Income before equity in earnings (loss) of
subsidiaries 24,97( 7,861 — 3,01z 35,84¢
Equity in earnings (loss) of subsidiaries and join
ventures 8,39( 50 40,744 (44,289 4,89¢
Net income (loss $ 33,36: $ 7,911 $40,74¢ $(41,277) $ 40,74+«
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CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
For the Three Months Ended June 30, 2004
(as restated)

Combined Combined Reclassifications
Guarantor Non-Guarantor The and
Subsidiaries Subsidiaries Company Eliminations Consolidated
Net sales
Third-party customer $203,94° $ 21,48: $ — $ — $225,43(
Related partie 38,30: — — 38,30:
242,25( 21,48: — — 263,73:
Cost of goods sol 199,44° 100,37. — (82,765 217,05
Reimbursement from own (82,809 — 82,80¢ —
Gross profit (loss 42,80: 3,91¢ — (40 46,67¢
Selling, general and administrative exper 3,991 — — — 3,991
Operating income (los 38,81: 3,91¢ — (40) 42,68¢
Interest expens— third party (8,579 (2,896 — — (11,479
Interest expens- related party (52) — — — (52)
Interest incomt 19t 22 — 27 244
Net loss on forward contrac (2,177 — — — (1,1779)
Other income (expense), r (61) 59 — 11 9
Income (loss) before taxes, minority interest anc
cumulative effect of change in accounting
principle 29,14( 1,101 — 2 30,23¢
Income tax (expense) bene (10,749 (1,449 — 1,171 (11,020
Income (loss) before equity in earnings (loss) of
subsidiaries 18,39: (349 — 1,16¢ 19,21¢
Equity in earnings (loss) of subsidiar (1,910 — 19,21¢ (17,309 —
Net income (loss $ 16,48 $ (349 $19,21¢ $(16,140 $ 19,21¢
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CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
For the Six months ended June 30, 2005

Net sales
Third-party customer
Related partie

Cost of goods sol

Gross profit

Selling, general and administrative exper

Operating incom:

Interest expens— third party

Interest income (expens- affiliates

Interest incom

Net gain on forward contrac

Other income (expense), r

Income before income taxes and equity in earnings
(loss) of subsidiaries and joint ventu

Income tax expens

Income (loss) before equity in earnings (loss) of
subsidiaries

Equity in earnings (loss) of subsidiaries and join
ventures

Net income (loss

21

Combined Combined Reclassifications
Guarantor Non-Guarantor The and
Subsidiaries Subsidiaries Company Eliminations Consolidated
$422,58¢ $ 68,16: $ — $ — $490,75:
77,89¢ — — — 77,89¢
500,48 68,16¢ — — 568,65:
428,34t 48,09¢ — (4,70%) 471,73
72,14: 20,06¢ — 4,70¢ 96,91°¢
16,84: — — — 16,84
55,29¢ 20,06¢ — 4,70¢ 80,07:
(12,659 (547) - - (13,209
11,33 (11,339 — — _
41¢ 74 — 492
1,001 — — — 1,001
(887) 822 — — (65)
54,51 9,08 — 4,70¢ 68,301
(21,789 (2,59 — (1,69 (26,072
32,72 6,491 — 3,01: 42,227
4,85( 5,397 52,47¢ (52,479 10,24’
$ 37,57 $ 11,88¢ $52,47¢ $(49,46)) $ 52,47
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CENTURY ALUMINUM COMPANY
Notes to Consolidated Financial Statements — (comtied)

CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
For the Six months Ended June 30, 2004

Net sales
Third-party customer
Related partie

Cost of goods sol

Reimbursement from owne

Gross profit (loss

Selling, general and administrative exper

Operating income (los

Interest expens— third party

Interest expens— related part)

Interest incomt

Net loss on forward contrac

Other income (expense), r

Income (loss) before income taxes and equity it
earnings (loss) of subsidiari

Income tax (expense) bene

Equity in earnings (loss) of subsidiar

Net income (loss

(as restated)

Combined Combined Reclassifications
Guarantor Non-Guarantor The and
Subsidiaries Subsidiaries Company Eliminations Consolidated
$396,29: $ 21,48: $ — $ — $417,77¢
78,05 — — — 78,051
474,34: 21,48: — — 495,82°
390,10t 183,55t — (162,86 410,79¢
— (162,94) — 162,94
84,23¢ 86¢€ — (74) 85,03.
9,39¢ — — — 9,39¢
74,83¢ 86¢€ — (74) 75,63:
(18,927 (2,92¢) — — (21,849
(380) — — — (380)
267 22 — 52 341
(13,99) - - - (13,997
(682 57 — 20 (605
41,12¢ (1,98)) — 2 39,14
(15,229 (1,442 — 2,34: (14,33)
3,821 — 24 .81: (20,99)
$ 22,07¢ $ (3,429 $24,81. $ (18,65) $ 24,81:
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CENTURY ALUMINUM COMPANY

Notes to Consolidated Financial Statements — (comtied)

CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS

For the Six Months Ended June 30, 2005

Net cash provided by operating activit

Investing activities
Nordural expansio
Purchase of property, plant and equipment
Business acquisitions, net of cash acqu
Restricted cash depos
Proceeds from sale of property, plant and equipi

Net cash used in investing activiti

Financing activities

Borrowings

Repayment of det

Financing fee:

Intercompany transactiol

Dividends

Issuance of common sto
Net cash provided by (used in) financing activi
Net increase (decrease) in cash and cash equis
Cash and cash equivalents, beginning of pe
Cash and cash equivalents, end of pe

23

Combined Combined
Guarantor Non-guarantor The
Subsidiaries Subsidiaries Company Consolidated
$ 4,66¢ $ 54,05¢ $ o $ 58,72¢
— (113,659 — (113,659
(3,572 (1,582) (325) (5,481)
— — (7,000 (7,000
(350) — — (350)
6 53 — 59
(3,916 (115,18Y) (7,325 (126,426
— 145,37¢ — 145,37¢
— (72,492 (10,529 (83,029
— (4,617) — (4,617)
(93t 11,36¢ (10,429 —
— — (16) (16)
— — 98€ 98€
(93¢ 79,63 (19,989 58,70¢
(185) 18,50+ (27,319 (8,999
18¢ 1,75¢ 42,22 44,16¢
$ $ 20,26 $14,91: $ 35,17
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CENTURY ALUMINUM COMPANY

Notes to Consolidated Financial Statements — (comtied)

CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS

For the Six Months Ended June 30, 2004 (as restated

Net cash provided by (used in) operating activi

Investing activities

Purchase of property, plant and equipment

Acquisitions, net of cash acquir
Net cash used in investing activiti

Financing activities
Repayment of del
Dividends
Intercompany transactiol
Issuance of common sto

Net cash provided by (used in) financing activi

Net increase in cas
Cash, beginning of peric
Cash, end of perio
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Combined Combined
Guarantor Non-Guarantor The
Subsidiaries Subsidiaries Company Consolidated
$ 55,05¢ $(3,44%) $ — $ 51,617
(3,619 (2,099 — (5,717
— — (184,869 (184,869
(3,619 (2,099 (184,869 (190,58
- (6,65¢ (14,000 (20,659
— — (3,319 (3,311
(51,146 26,52: 24,62« —
— — 209,90! 209,90!
(51,146 19,86¢ 217,21¢ 185,93!
293 14,32 32,34¢ 46,96¢
104 28,10( 28,20«
$ 397 $14,32: $ 60,44¢ $ 75,16¢
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FORWARD — LOOKING STATEMENTS — CAUTIONARY STATEMENT UNDER THE PRIVATE SECURITIES REFORM
ACT OF 1995.

This Quarterly Report on Form 10-Q contairsvird-looking statements. The Company has baseg tioeward-looking statements on
current expectations and projections about futuemis. Many of these statements may be identifjethé use of forward-looking words such
as “expects,” “anticipates,” “plans,” “believes jjirojects,” “estimates,” “intends,” “should,” “could‘'would,” “will,” and “potential” and
similar words. These forward-looking statementssafigject to risks, uncertainties and assumptiocisiding, among other things, those
discussed under Part I, Iltem 2, “Management’s Bisicin and Analysis of Financial Condition and Ressaf Operations,” and Part I, Item 1,
“Financial Statements and Supplementary Data,” and:

. The Company’s high level of indebtedness redaash available for other purposes, such as the gatyaf dividends, and limits the
Compan’s ability to incur additional debt and pursue itsvgth strategy

. The cyclical nature of the aluminum industry causasability in the Compar’s earnings and cash flow
. The loss of a customer to whom the Company delirmtsen aluminum would increase the Com(’s production costs

. Glencore International AG owns a large percentdidgbee Company’s common stock and has the altdiinfluence matters requiring
shareholder approve

. The Company could suffer losses due to a tempanaprolonged interruption of the supply of elézt power to its facilities, which
can be caused by unusually high demand, blackeqgtspment failure, natural disasters or other ¢atphic events

. Due to volatile prices for alumina, the principalv material used in primary aluminum productittre Company’s raw materials
costs could be materially impacted if the Compaxpeeiences changes to or disruptions in its curamina supply arrangements,
or if production costs at the Compi’s recently acquired alumina refining operationsease significantly

. By expanding the Company’s geographic presendalasrsifying its operations through the acquisitdf bauxite mining, alumina
refining and additional aluminum reduction asstits,Company is exposed to new risks and uncemrtsithiat could adversely affect
the overall profitability of its busines

. Changes in the relative cost of certain raw ni@teand energy compared to the price of primauynahum could affect the
Compan’s margins

. Most of the Company’s employees are unionizedaarydlabor dispute or failure to successfully restige an existing labor
agreement could materially impair the Com(’s ability to conduct its production operationstatunionized facilities

. The Company is subject to a variety of environmidatas that could result in unanticipated costfiatilities;

. The Company may not realize the expected bergdfits growth strategy if it is unable to succedigfintegrate the businesses it
acquires; an

. The Company cannot guarantee that the Compauapsidiary Nordural will be able to complete its arpion in the time forecast or
without significant cost overruns or that the Compuwill be able to realize the expected benefitthefexpansior

Although the Company believes the expectatiefiscted in its forward-looking statements ar@sanable, the Company cannot guarantee
its future performance or results of operations féward-looking statements in this filing are bdson information available to the Company
on the date of this filing; however, the Companpads obligated to update or revise any forwkroking statements, whether as a result of
information, future events or otherwise. When ragdiny forward-looking statements in this filingetreader should consider the risks
described above and elsewhere in this report dsaséhose described in the Company’s Annual Repoform
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10-K for the year ended December 31, 2004. Giverdhuncertainties and risks, the reader shoulglaocé undue reliance on these forward-
looking statements.

Item 2. Management’s Discussion and Analysef Financial Condition and Results of Operations

Results of Operations

The following discussion reflects Centwgyiistorical results of operations, which do nafude results for the Nordural facility until it w
acquired in April 2004 and the Company'’s equiteiest in the earnings of Gramercy Alumina LLC (“GA&and St. Ann Bauxite Limited
(“SABL") until the Company acquired a 50% joint \tare interest in those companies in October 2004peiods have been restated to
reflect the Company’s change in inventory valuation

Century’s financial highlights include:

Three months ended June 30, Six months ended June 30,
2005 2004 2005 2004
(In thousands, except per share data)
(Restated (Restated
Net sales
Third-party customer $243,32¢ $225,43( $490,75: $417,77¢
Related party custome 39,92] 38,30: 77,89¢ 78,05!
Total $283,25! $263,73. $568,65. $495,82°
Net income $ 40,74« $ 19,21¢ $ 52,47 $ 24,81
Net income applicable to common sharehol $ 40,74« $ 18,95( $ 52,47 $ 24,04
Earnings per common sha
Basic $ 127 $ 0.64 $ 162 $ 0.9t
Diluted $ 1.27 $ 0.65 $ 1.6 $ 0.9/

Net sales: Net sales for the three months ended June 30, iBeEased $19.5 million or 7%, to $283.3 milliorigher price realizations
for primary aluminum in the second quarter 200% ttuimproved London Metal Exchange (“LME”") pricaasd Midwest premiums for
primary aluminum, contributed an additional $13.8ian in sales that were partially offset by $4rflllion in reduced direct shipment
revenues. Direct shipments were 6.1 million pourds than the previous year period due to productia inventory differences between
quarters. The additional volume provided by Nordtoathe three months ended June 30, 2005 cortéib$i11.0 million to the quarterly net
sales increase.

Net sales for the six months ended June 305 Ritreased $72.8 million or 15%, to $568.7 millibligher price realizations for primary
aluminum in the current period, due to improved dom Metal Exchange (“LME”) prices and Midwest premis for primary aluminum,
contributed an additional $41.0 million in saleatttvere partially offset by $12.9 million in reddcdirect shipment revenues. Direct
shipments were 16.0 million pounds less than teeipus year period due to fewer days in the fissthsonths of 2005 versus 2004 and
production and inventory differences between periddhe additional volume provided by Nordural fee six months ended June 30, 2005
contributed $44.7 million to the quarterly net salecrease.

Gross profit: Gross profit for the three months ended June 305 2&creased $1.3 million to $45.3 million from $fillion, for the
same period in 2004. Improved price realizatiortsoh@creased alumina costs improved gross pbyfi65.8 million and the net increased
shipment volume, a result of the Nordural facifiyquisition, contributed $4.1 million in additiorgross profit. Offsetting these gains were
$11.2 million in net cost increases during the entiquarter comprised of a decline in raw mateyigllity and increased replacement of pot
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cells, $4.6 million; higher power costs, $2.9 moitlj increased net amortization and depreciationggisa $1.7 million and; other spending,
$2.0 million.

Gross profit for the six months ended June2B05 increased $11.9 million to $96.9 million fr&®5.0 million, for the same period in
2004. Improved price realizations net of increaalednina costs improved gross profit by $23.9 millend the net increased shipment
volume, a result of the Nordural facility acquisiti contributed $13.4 million in additional grosefi. Partially offsetting these gains were
$25.4 million in net cost increases during the exriperiod comprised of: a decline in raw mategiality and increased replacement of pot
cells, $10.1 million; higher power costs, $6.1 milt increased net amortization and depreciatiargds, $4.3 million and; other spending,
$4.9 million.

Sdling, general and administrative expenses: Selling, general and administrative expenses #®tthihee months ended June 30, 2005
increased $4.1 million to $8.0 million relativett® same period in 2004. Approximately 61%, or $8ifion of the increase, was a result of
increased compensation and pension expense, \itlethaining increase in expense associated witkased audit, other professional fees
and other general expenses. In addition, the alloedor bad debts was reduced $0.6 million in #eord quarter of 2004, reflecting the
settlement of a claim.

Selling, general and administrative expeneegtie six months ended June 30, 2005 increasddndiflion to $16.8 million relative to the
same period in 2004. Approximately 65%, or $4.8ianilof the increase, was a result of increasedpm eation and pension expense, with
the remaining increase in expense associated mgteased audit, other professional fees and o#rezrgl expenses. In addition, allowance
for bad debts was reduced $0.6 million in six merghded June 30, 2004, reflecting the settlemeatotdim.

Net gain/loss on forward contracts : Net gain on forward contracts for the three merghded June 30, 2005 was $24.5 million as
compared to a net loss of $1.2 million for the sgmmeod in 2004. For the six months ended Jun®305, net gain on forward contracts was
$1.0 million as compared to a net loss of $14.GHersame period in 2004. The gain reported fothhee and six months ended June 30,
2005, was primarily a result of mark-to-market gaassociated with the Company’s long term finargddés contracts which do not qualify
for cash flow hedge accounting. The loss reporbedHe three and six month period ended June 3B}, 3f¥imarily relates to the early
termination of a fixed price forward sales contmaith Glencore.

Tax provision: Income tax expense for the three months and sixtimsanded June 30, 2005 increased $8.2 milliorsadds million,
respectively, from the same periods in 2004. Thengks in income tax expense are due to the chamgeme before income taxes and
changes in the equity in earnings of joint ventwragch were partially offset by the discontinuaméeccrual for United States taxes on
Nordura’s earnings resulting from a decision that suchiegs would remain invested outside the UnitedeStatdefinitely.

Equity in earnings of joint ventures: Equity in earnings from the Gramercy assets, whiehe acquired on October 1, 2004, was
$4.9 million and $10.2 million for the three and sionths ended June 30, 2005, respectively. Treesengs represent the Company’s share
of profits from third party bauxite and hydrateesal

Liquidity and Capital Resources
The Company'’s statements of cash flows forstkenonths ended June 30, 2005 and 2004 are supatdrelow:
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Six months ended

June 30,
2005 2004
(dollars in thousand:
Net cash provided by operating activit $ 58,72¢ $ 51,61
Net cash used in investing activiti (126,426 (190,58)
Net cash provided by financing activiti 58,70¢ 185,93!
Net increase (decrease) in cash and cash equis $ (8,999 $ 46,96¢

Net cash from operating activities in thetfgix months of 2005 increased $7.1 million to $5&illion from the comparable 2004 period
of $51.6 million. The increase in net cash provibdgdperating activities during the first six mosthf 2005 was the result of the April 2004
Nordural facility acquisition, and improved markeinditions, as discussed above. Due to a bankilay,dbe Company received a Juneth
payment for $24.8 million on July 1, 2005. Absdre error, net cash from operating activities inftte six months of 2005 would have been
$83.6 million.

The Company'’s net cash used in investing dietvfor the six month period ended June 30, 2085 $126.4 million, primarily a result of
the ongoing expansion of the Nordural facility. T@mpany’s remaining net cash used for investiriyiies consisted of capital
expenditures to maintain and improve plant openatEnd a payment of $7.0 million to Southwire inmection with the 2001 acquisition of
the Hawesville facility. The Company was requiredrtake post-closing payments of up to $7.0 millfiahe LME price exceeded specified
levels during any of the seven years following itigs The payment was made in April 2005. Duringshemonth period ended June 30,
2004, the Company used cash to acquire the Northaaitity and for capital expenditures to maintaimd improve plant operations.

Net cash provided by financing activities dgrthe first six months of 2005 was $58.7 millienaaresult of borrowings under Nordural’s
new $365.0 million senior term loan facility. Amdarborrowed under the new term loan facility durihg period were used to finance a
portion of the costs associated with the ongoirfgaesion of the Nordural facility. During the six ntbs ended June 30, 2005, the Company
used cash of $83.0 million to retire the Nordusalisr term facility, the senior secured first magdg notes and debt related to the
Landsvirkjun power contract.

Liquidity
The Company’s principal sources of liquiditg @ash flow from operations, available borrowingsler the Company'’s revolving credit
facility and Nordural’s new term loan facility. Ti@ompany believes these sources will provide sefiitcliquidity to meet working capital
needs, fund capital improvements, and provide &t dervice requirements. At June 30, 2005, thegaom had borrowing availability of

$100.0 million under its revolving credit facilitgubject to customary covenants, with no outstapntdorrowings. As of June 30, 2005, the
Company had remaining borrowing availability of $22million under Nordural's $365.0 million termdlo facility.

The Company’s principal uses of cash are dimgraosts, payments of principal and interestren@ompany’s outstanding debt, the
funding of capital expenditures and investment®lated businesses, working capital and other gérerporate requirements. During 2004,
the Company refinanced its public debt obligatiand commenced work on the expansion of the Nordacdlity, which the Company
believes are transactions that may favorably imfrecturrent and future financial condition ancutessof operations of the Company.

Capital Resources

The Company anticipates capital expenditufegpproximately $20.0 million in 2005, exclusivetbe Nordural expansion. The revolving
credit facility limits the Company’s ability to malcapital expenditures at its
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U.S. reduction facilities; however, the Companyidads that the amount permitted will be adequatedmtain its properties and business
comply with environmental requirements.

The Company has commenced work on an expao$itre Nordural facility that will increase itsrauml production capacity from 90,000
metric tons to 220,000 metric tons. The Companiyneses the expansion will cost approximately $4#8illon. The Company plans to
finance the current expansion project through ¢@shand borrowings under Nordural’s term loan fiégj which is non-recourse to Century
Aluminum Company.

The Nordural expansion will require approxielat$330.0 million of capital expenditures in 200%irough June 30, 2005, the Company
had outstanding capital commitments related tdNbeural expansion of $199.8 million. The Compargdst commitments for the Nordural
expansion may materially change depending on thbamge rate between the U.S. dollar and certa@igorcurrencies, principally the euro
and the Icelandic krona. Approximately 64% of tkpexted project costs for the Nordural expansiendanominated in currencies other than
the U.S. dollar, primarily the euro and the kroAia.of June 30, 2005, the Company had no hedgegtigate the Companyg’ foreign currenc
exposure. The expansion is projected to be sulstfgrdcompleted by mid-2006 with the final 8,000 tmetons of capacity projected to be
completed by mid-2007.

In February 2005, Nordural closed and borroweder a new $365.0 million senior term loan fagilAmounts borrowed under the new
term loan facility were used to refinance debt underdural’s existing term loan facility, and wile used to finance a portion of the costs
associated with the ongoing expansion of the Naidacility and for Nordural’'s general corporateposes. Amounts borrowed under
Nordura’s term loan facility generally bear interest ahargin over the applicable Eurodollar rate.

In April 2005, the Company signed an agreemeifit Hitaveita Sujurnesja hf. (“Sudurnes Energgfid Orkuveita Reykjavikur
(“Reykjavik Energy”) to purchase the power requitedurther expand the production capacity of tlweduiral facility. Under the agreement,
Sudurnes Energy will provide 15 megawatts (“MW")pafwer annually, which will permit Nordural to exyphthe plant’s annual capacity by
an additional 8,000 metric tons to 220,000 metitstby mid-2007, and Reykjavik Energy has agreatkliver 70 MW annually, which will
allow a further expansion to 260,000 metric tongH®yfourth quarter of 2008. The power agreemedtthe construction of additional
production capacity are each subject to the satisfaof certain conditions. The Company is considgvarious options for financing the
additional capacity.

Other Contingencies

The Company’s income tax returns are peridiiexamined by various tax authorities. The Compircurrently under audit by the
Internal Revenue Service (“IRSI)r the tax years through 2002. In connection witbh examinations, the IRS has raised issues apo e
tax deficiencies. The Company is reviewing theésswaised by the IRS and has filed an administappeal within the IRS, contesting the
proposed tax deficiencies. The Company believeasitthtax position is welkupported and, based on current information, doebelieve tha
the outcome of the tax audit will have a matengbact on the Company’s financial condition or resof operations.

Item 3. Quantitative and Qualitative Disclosures abut Market Risk
Commodity Prices

The Company is exposed to the price of pringduyninum. The Company manages its exposure ttugtions in the price of primary
aluminum by selling aluminum at fixed prices fotute delivery and through financial instrumentsvadl as by purchasing alumina under
certain of its supply contracts at prices tiedht® $ame indices as the Company’s aluminum saldsacts (see Item 1, Notes to the
Consolidated Financial Statements, Note 9 — Fonald/ery Contracts and Financial Instruments). Twnpany’s risk management
activities do not include trading or speculativansactions.

Apart from the Pechiney Metal Agreement, Gteedvietal Agreement |, Glencore Metal Agreememtnidl Southwire Metal Agreement,
the Company had forward delivery contracts to $&/569 metric tons and 113,126
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metric tons of primary aluminum at June 30, 2008 Becember 31, 2004, respectively. Of these forwativery contracts, the Company t
fixed price commitments to sell 8,923 metric tond &,033 metric tons of primary aluminum at JungZB®5 and December 31, 2004,
respectively, of which none were with Glencore.

At June 30, 2005 and December 31, 2004, thepaay had fixed price financial sales contractév@dtencore for 1,135,550 metric tons
and 764,933, respectively, of which 374,750 metis and 464,333 metric tons, respectively, wesigt@ted as cash flow hedges. These
fixed price financial sales contracts are schedfdedettlement at various dates in 2005 througtb2Certain of these sales contracts, for the
period 2006 through 2015, contain clauses thagérigdditional shipment volume when the marketepfic a contract month is above the
contract ceiling price. These contracts will bealedtmonthly, and if the market price exceeds #iérg price for all contract months through
2015, the maximum additional shipment volume wdaédr60,800 metric tons. The Company had no fixekginancial purchase contracts
to purchase aluminum at June 30, 2005 or Decenhet(®4.

Fixed Price Financial Sales Contracts at June 300P5:

(Metric Tons)
2005 2006 2007 2008 2009 Thereafter Total

Primary aluminurn 103,50( 167,95( 169,90( 109,201 105,00( 480,00( 1,135,55I

Additionally, to mitigate the volatility of thnatural gas markets, the Company enters intd fixece financial purchase contracts,
accounted for as cash flow hedges, which settbaah in the period corresponding to the intendegeisf natural gas. At June 30, 2005 and
December 31, 2004, the Company had fixed pricenfire purchase contracts for 4.9 million and 4.8ion DTH (one decatherm is
equivalent to one million British Thermal Units@gspectively. These financial instruments are sdeedior settlement at various dates in 2
through 2008.

Fixed Price Financial Purchase Contracts at June 3@005:

(Thousands of DTH
2005 2006 2007 2008 Total

Natural Gas 1,99( 1,68( 78C 48C 4,93(

On a hypothetical basis, a $20 per ton inereaslecrease in the market price of primary alumins estimated to have an unfavorable or
favorable impact of $4.8 million after tax on acalated other comprehensive income for the contdesiggnated as cash flow hedges, and
$9.7 million on net income for the contracts deaigd as derivatives, for the period ended Jun@@I5 as a result of the forward primary
aluminum financial sales contracts outstandingiae 30, 2005.

On a hypothetical basis, a $0.50 per DTH deszeor increase in the market price of naturaigiastimated to have an unfavorable or
favorable impact of $1.6 million after tax on acauated other comprehensive income for the periattdrdune 30, 2005 as a result of the
forward natural gas financial purchase contractstanding at June 30, 2005.

The Company metals and natural gas risk management actidteesubject to the control and direction of semianagement. The met
related activities are regularly reported to theBloof Directors of Century.

This quantification of the Company’s expostar¢he commodity price of aluminum is necessaiityited, as it does not take into
consideration the Company’s inventory or forwartivéey contracts, or the offsetting impact on
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the sales price of primary aluminum products. Beeaall of the Company’s alumina contracts, exdeptaiumina contract with GAL for the
Hawesville facility, are indexed to the LME priaa faluminum, they act as a natural hedge for apprately 11% of the Company’s
production. As of June 30, 2005, approximately 58% 44% of the Company’s production for the ye@@52and 2006, respectively, was
either hedged by the alumina contracts, Nordueadtdtal power and tolling contracts, and/or byefixprice forward delivery and financial
sales contracts.

Nordural. Substantially all of Nordural’s revenues are datifftém a Toll Conversion Agreement with a subsigliei BHP Billiton
whereby it converts alumina provided to it intonpary aluminum for a fee based on the LME pricepigmary aluminum. Because of this
agreement, Nordura'revenues are subject to the risk of decrease imarket price of primary aluminum; however, Noal is not expose
to increases in the price for alumina, the prinicipav material used in the production of primanyralnum. In addition, under its power
contract, Nordural purchases power at a rate wikiehpercentage of the LME price for primary aluamn providing Nordural with a natural
hedge against downswings in the market for prinadmyninum.

Nordural is exposed to foreign currency risle do fluctuations in the value of the U.S. doHlarcompared to the euro and the Icelandic
krona. Under its Toll Conversion and power consablordural’s revenues and power costs are baséuedoME price for primary
aluminum, which is denominated in U.S. dollars. fEhis no currency risk associated with these cotsr&Nordural’s labor costs are
denominated in Icelandic krona and a portion o&itede costs are denominated in euros. As a rasulcrease or decrease in the value of
those currencies relative to the U.S. dollar wafféct Nordural’s operating margins.

Nordural does not currently have financiatiasients to hedge commodity or currency risk. Neatimay hedge such risks in the future,
including the purchase of aluminum put optionsedde Nordural’s commodity risk.

Interest Rates

Interest Rate Risk. The Company’s primary debt obligations are thetantiing senior unsecured notes, convertible ndtedNordural
debt, borrowings under its revolving credit fagiliif any, and the IRBs that the Company assumexbimection with the Hawesville
acquisition. Because the senior unsecured notes@mabrtible notes bear a fixed rate of interdsanges in interest rates do not subject the
Company to changes in future interest expensenagpect to these borrowings. Borrowings under thim@ny’s revolving credit facility, if
any, are at variable rates at a margin over LIB@Be Fleet National Bank base rate, as defingdémevolving credit facility. The IRBs be
interest at variable rates determined by referémtlee interest rate of similar instruments in itigustrial revenue bond market. At June 30,
2005, Nordural had approximately $153.7 milliorarig-term debt consisting primarily of obligatiomsder the Nordural loan facility.
Borrowings under Nordural’'s loan facility bear irgst at a margin over the applicable LIBOR rateJdéite 30, 2005, Nordural had
$147.3 million of liabilities which bear interedtavariable rate.

At June 30, 2005, the Company had $155.1oniliif variable rate borrowings. A hypothetical gegcentage point increase or decrease in
the interest rate would increase or decrease tihep@oy’s annual interest expense by $1.6 milliosuasng no debt reduction. The Company
does not currently hedge its interest rate risknhay do so in the future through interest ratepsaahich would have the effect of fixing a
portion of its floating rate debt.

The Company'’s primary financial instruments eash and short-term investments, including cadfaink accounts and other highly rated
liquid money market investments and governmentriges!
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Iltem 4. Controls and Procedures
a. Evaluation of Disclosure Controls and Procedures

As of June 30, 2005, the Company carried out afuatian, under the supervision and with the pgrtition of the Company’s management,
including the Company’s Chief Executive Officer ahd Chief Financial Officer, of the effectivenegthe Company’s disclosure controls
and procedures. Based upon that evaluation, thep@oy's management, including the Chief Executivio®f and the Chief Financial
Officer, concluded that the Company’s disclosunetials and procedures were effective.

b. Changes in Internal Control over Financial Répgr

During the quarter ended June 30, 2005, the Compadyo changes in internal control over finan@glorting that would have materially
affected, or are reasonably likely to materiallfeaf, the Company’s internal control over financigborting.

Part Il. OTHER INFORMATION
Item 6. Exhibit Index

Exhibit

Number Description of Exhibit

4.1 Supplemental Indenture No. 1 for Century Aluminuon@®any’s 7.5% Senior Notes, dated as of Augustd®8l2among
Century Aluminum Company, as issuer, the guarantarty thereto and Wilmington Trust Company, astte

4.2 Supplemental Indenture No. 3 for Century Aluminuon@®anys 1.75% Convertible Senior Notes, dated as of @&ctg6,2004
among Century Aluminum Company, as issuer, theaqiars party thereto and Wilmington Trust Compasytrustet

10.1 Amended and Restated Tolling Agreement, dated &glofuary 10, 2005, between Nordural ehf and Glena&*

10.2 Amendment Agreement to Employment Agreement, daseof June 28, 2005, by and between Century AlumiG@@mpany
and Craig A. Davit

10.3 Second Amendment Agreement to Employment Agreendated as of June 28, 2005, by and between CeAtuminum
Company and Gerald J. Kitch:

10.4 Second Amendment Agreement to Employment Agreendletéd as of June 28, 2005, by and between CeAturginum
Company and David W. Beckle

10.5 Second Amendment of the Century Aluminum Comparnypmental Income Retirement Benefit P

10.6 Severance Protection Agreement, dated as of Aug@05, by and between Century Aluminum Compardy@raig A. Davis

10.7 Severance Protection Agreement, dated as of Aug@05, by and between Century Aluminum Compary@erald J.
Kitchen

10.8 Severance Protection Agreement, dated as of Augu05, by and between Century Aluminum CompardyRavid W.
Beckley

10.9 Severance Protection Agreement, dated as of Aug05, by and between Century Aluminum CompardyJack E. Gate

10.10 Severance Protection Agreement, dated as of Aug05, by and between Century Aluminum CompardyRaniel J.
Krofcheck

10.11 Summary of base compensation for Named Executifiegd$

10.12 Consulting Agreement, effective as of January D62®y and between Century Aluminum Company andi@el. Kitcher

18.1 Independent Registered Public Accounting Firm Lattgarding a Change in Accounting Princij

31.1 Certification of Chief Executive Office

31.2 Certification of Chief Financial Office

32.1 Certification of Chief Executive Officer and Chigfhancial Officer pursuant to 18 U.S.C. 13

*  Confidential information has been omitted from tiidibit pursuant to a request for confidentiahtneent and filed separately with the
Securities and Exchange Commissi

32






Table of Contents

SIGNATURES

Pursuant to the requirements of the Secuiitiehange Act of 1934, the Registrant has duly @dulsis report to be signed on its behalf by
the undersigned thereunto duly authorized.

Century Aluminum Compan

Date: August 9, 200 By: /sl Craig A. Davis

Craig A. Davis
Chairman and Chief Executive Offic

Date: August 9, 200 By: /s/ David W. Beckley

David W. Beckley
Executive Vic-President/Chief Financial Offict

33




Table of Contents

Exhibit Index

Exhibit

Number Description of Exhibit

4.1 Supplemental Indenture No. 1 for Century Aluminuon@®any’s 7.5% Senior Notes, dated as of Augustd®8l2among

4.2

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

18.1

31.1

31.2

32.1

*  Confiden

Century Aluminum Company, as issuer, the guarangarty thereto and Wilmington Trust Company, astee

Supplemental Indenture No. 3 for Century Aluminuon@panys 1.75% Convertible Senior Notes, dated as of @ctab,2004
among Century Aluminum Company, as issuer, theaquiars party thereto and Wilmington Trust Compasytrustet

Amended and Restated Tolling Agreement, dated &glfuary 10, 2005, between Nordural ehf and Glend&*

Amendment Agreement to Employment Agreement, daseaf June 28, 2005, by and between Century Alumi@ompany
and Craig A. Davit

Second Amendment Agreement to Employment Agreendated as of June 28, 2005, by and between CeAtuminum
Company and Gerald J. Kitch:

Second Amendment Agreement to Employment Agreendletéd as of June 28, 2005, by and between CeAturginum
Company and David W. Beckle

Second Amendment of the Century Aluminum Companyp&mental Income Retirement Benefit P
Severance Protection Agreement, dated as of Aug05, by and between Century Aluminum Compary@raig A. Davis

Severance Protection Agreement, dated as of Aug@05, by and between Century Aluminum Compary@erald J.
Kitchen

Severance Protection Agreement, dated as of Augu05, by and between Century Aluminum CompardyRavid W.
Beckley

Severance Protection Agreement, dated as of Augd05, by and between Century Aluminum ComparyJatk E. Gate

Severance Protection Agreement, dated as of Augu05, by and between Century Aluminum Compardyaniel J.
Krofcheck

Summary of base compensation for Named Executifiegd$

Consulting Agreement, effective as of January 062®y and between Century Aluminum Company and@el. Kitcher
Independent Registered Public Accounting Firm Ltatgarding a Change in Accounting Princij

Certification of Chief Executive Office

Certification of Chief Financial Office

Certification of Chief Executive Officer and Chigfhancial Officer pursuant to 18 U.S.C. 13

tial information has been omitted from thidibit pursuant to a request for confidentiahtneent and filed separately with the

Securities and Exchange Commissi



SUPPLEMENTAL INDENTURE
dated as of July 27, 2005
among

CENTURY ALUMINUM COMPANY,
as Issuer

CENTURY ALUMINUM OF KENTUCKY LLC
as a Guarantor

and

WILMINGTON TRUST COMPANY ,
as Trustee

7Y%2% SENIOR NOTES DUE 2014

Exhibit 4.1




THIS SUPPLEMENTAL INDENTURE (this Supplemental Indenture”), entered into as of July 27, 2005 and effecfreen and after
June 29, 2005, among Century Aluminum Company, laviare corporation (theCompany”), Century Aluminum of Kentucky LLC, a
Delaware limited liability company, as a Guarar(tbe “ Undersigned”) and Wilmington Trust Company, as trustee (therdstee”).

RECITALS

WHEREAS, the Company, the Guarantors partsetioeand the Trustee entered into the Indentuteddss of August 26, 2004 (the “
Indenture "), relating to the Company’s 7%2% Senior Notes 80&4 (the “Notes”);

WHEREAS, as a condition to the Trustee entgitto the Indenture and the purchase of the Nmyebe Holders, the Company agreed
pursuant to the Indenture to cause the Undersidred,and after the “repayment date” (as defineth@Indenture) to provide a Note
Guaranty and to execute this Supplemental Indemtuegidence such Note Guaranty; and

WHEREAS, the “repayment date” as defined i ltidenture has occurred.

AGREEMENT

NOW, THEREFORE, in consideration of the prezsiand mutual covenants herein contained and iimigal be legally bound, the parties
to this Supplemental Indenture, effective from aftér June 29, 2005, hereby agree as follows:

ScTion 1. Capitalized terms used herein and not otherdé$imed herein are used as defined in the Indentur

ScTion 2. The Undersigned, by its execution of this Sumgetal Indenture, agrees to be a Guarantor unddntlenture and to be bou
by the terms of the Indenture applicable to Guamranincluding, but not limited to, Article 10 thesf.

ScTioN 3. This Supplemental Indenture shall be governedna construed in accordance with the laws ofSttage of New York.
ScTioN 4. This Supplemental Indenture may be signed iioua counterparts which together will constitute @nd the same instrument.

ScTioN 5. This Supplemental Indenture is an amendmergieoental to the Indenture and the Indenture aisdtpplemental Indenture
will henceforth be read together.

ScTIoN 6. The Trustee makes no representation as toatliaity or adequacy of this Supplemental Indenturéhe recitals contained
herein.
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IN WITNESS WHEREOF, the parties hereto havwgsed this Supplemental Indenture to be duly exécaseof the date first above writte

CENTURY ALUMINUM COMPANY,
as Issue

By: /s/ Peter C. McGuir

Name: Peter C. McGuir
Title: Vice President an
Associate General Coun

CENTURY ALUMINUM OF
KENTUCKY LLC, as a Guarantc

By: /s/ Peter C. McGuir

Name: Peter C. McGuit
Title: Assistant Secretal

WILMINGTON TRUST COMPANY, as
Trustee

By: /s/ Kristin F. Long

Name: Kristin F. Long¢
Title: Financial Services Office
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SUPPLEMENTAL INDENTURE No. 3
dated as of July 27, 2005
among

CENTURY ALUMINUM COMPANY,
as Issuer

CENTURY ALUMINUM OF KENTUCKY LLC
as a Guarantor

and

WILMINGTON TRUST COMPANY ,
as Trustee

1.75% CONVERTIBLE SENIOR NOTES DUE AUGUST 1, 2024




THIS SUPPLEMENTAL INDENTURE (this Supplemental Indenture”), entered into as of July 27, 2005 and effecfreen and after
June 29, 2005, is among Century Aluminum Compamyprporation duly organized under the laws of tteeSof Delaware (the Company
"), Century Aluminum of Kentucky LLC, a limited ity company duly organized under the laws of 8tate of Delaware, as a Guarantor
(the “Undersigned”) and Wilmington Trust Company, as trustee (thertistee ).

RECITALS

WHEREAS, the Company and the Trustee enterediie Indenture, dated as of August 9, 2004*(i@eiginal Indenture, " as amended
by the Supplemental Indenture No. 1, dated as tdliec 26, 2004, between the Company and the Truste&upplemental Indenture No. 2,
dated as of October 26, 2004, among the CompaeyGtharantors party thereto and the Trustee, anthasded and supplemented by this
Supplemental Indenture, is hereinafter called thel&nture ), relating to the Company’s 1.75% Convertible BemNotes due August 1,
2024 (the “Securities”);

WHEREAS, the Company has agreed in Section 6.@8eofndenture to cause certain of its Subsididdgwovide Securities Guaranties
certain circumstances; and

WHEREAS, the Undersigned is required purstasuch Section 6.09 to execute and deliver thigpmental Indenture to evidence its
Securities Guaranty.

AGREEMENT

NOW, THEREFORE, in consideration of the presiand mutual covenants herein contained and iimigal be legally bound, the parties
to this Supplemental Indenture, effective from aftér June 29, 2005, hereby agree as follows:

Section 1. Capitalized terms used herein atdtherwise defined herein are used as defindoeiindenture.

Section 2. The Undersigned, by its executibtihis Supplemental Indenture, agrees to be a Gtarander the Indenture on the terms set
forth below.

Section 3. Subject to the provisions in thip@emental Indenture, the Guarantor hereby irrelilycand unconditionally guarantees,
jointly and severally, on a senior unsecured baésésfull and punctual payment (or delivery, as¢hse may be), if and when due, of (i)
principal amount or interest due on any Securityethier on the Final Maturity Date, upon redemptiorepurchase, or otherwise, (ii) the
Make Whole Premium payable, if any, on any Secpahgd (iii) all other amounts payable by the Conypander the Indenture (including,
without limitation, the Company’s obligation to dedr Cash, Common Stock, or other securities, asggproperty (including Cash) upon
conversion of the Securities). Upon failure by @@mpany to pay (or deliver, as the case may begtpafly any such amount if and when
due, the Guarantor shall forthwith on demand payléliver, as the case may be) the amount (or dereion) not so paid (or delivered) at
place and in the manner specified in the Indenflogthe extent that the Company has an electiateliver the form of payment, the
Guarantor shall have the same right of election.




Section 4. The obligations of the Guaranterwarconditional and absolute and, without limitthg generality of the foregoing, will not be
released, discharged or otherwise affected by

(i) any extension, renewal, settlement, compse, waiver or release in respect of any obligatibthe Company under the Indenture
or any Security, by operation of law or otherwise;

(i) any modification or amendment of or sugpkent to the Indenture or any Security;

(iii) any change in the corporate existenteicsure or ownership of the Company, or any insnby, bankruptcy, reorganization or
other similar proceeding affecting the Companyt®assets or any resulting release or dischargaybbligation of the Company
contained in the Indenture or any Security;

(iv) the existence of any claim, set-off on@t rights which the Guarantor may have at any tugainst the Company, the Trustee or
any other Person, whether in connection with tlieiure or any unrelated transactigorgvided that nothing herein prevents the
assertion of any such claim by separate suit omptdgory counterclaim;

(v) any invalidity or unenforceability relagjrio or against the Company for any reason ofriderture or any Security, or any
provision of applicable law or regulation purpogito prohibit the payment by the Company of theggal amount, Make Whole
Premium, if any, or interest due on any Securitary other amount payable by the Company undeinttenture; or

(vi) any other act or omission to act or ded&any kind by the Company, the Trustee or angioBerson or any other circumstance
whatsoever which might, but for the provisionshaétparagraph, constitute a legal or equitablehdisge of or defense to the Guarantor’s
obligations hereunder.

Section 5. The Guarantor’s obligations unteeBecurities Guaranty will remain in full forcedagffect until the principal of, Make Whole
Premium, if any, and interest on the Securitiesahdther amounts payable by the Company (includivithout limitation, the Company’s
obligation to deliver Cash, Common Stock, or odegurities, assets or property (including Cashhugmmversion of the Securities) under the
Indenture have been paid in full. If at any time gayment of the principal of, Make Whole Premiuhany, or interest on any Security or
any other amount payable by the Company (includwithout limitation, the Company’s obligation toldker Cash, Common Stock, or other
securities, assets or property (including Cashhugmmversion of the Securities) under the Indenturescinded or must be otherwise restt
or returned upon the insolvency, bankruptcy organization of the Company or otherwise, the Guarédbbligations hereunder with resg.
to such payment will be reinstated as though sagiment had been due but not made at such time.

Section 6. Each Guarantor irrevocably waivaseptance hereof, presentment, demand, protegtrandotice not provided for herein, as
well as any requirement that at any time any adiietaken by any Person against the Company ootiiey Person.
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Section 7. Upon making any payment with respeetpobligation of the Company pursuant to this $empental Indenture, the Guaran
making such payment will be subrogated to the sigiithe payee against the Company with respexic¢b obligationprovided that the
Guarantor may not enforce either any right of sghtion, or any right to receive payment in the ranf contribution, or otherwise, from any
other Guarantor, with respect to such paymentsg & any amount payable by the Company hereundgrder the Securities remains
unpaid.

Section 8. If acceleration of the time for pegnt of any amount payable by the Company undelntfenture or the Securities is stayed
upon the insolvency, bankruptcy or reorganizatibthe Company, all such amounts otherwise subgeatteleration under the terms of the
Indenture are nonetheless payable by the Guarhateunder forthwith on demand by the Trustee ottbieers.

Section 9. Notwithstanding anything to thetcary in this Supplemental Indenture, the Guararend by its acceptance of Securities, each
Holder, hereby confirms that it is the intentionatifsuch parties that the Securities GuarantyuohsGuarantor not constitute a fraudulent
conveyance under applicable fraudulent conveyammégions of the United States Bankruptcy Codergyr @@mparable provision of state
law. To effectuate that intention, the Trustee,lodders and the Guarantor hereby irrevocably atiraethe obligations of the Guarantor
under its Securities Guaranty are limited to theimam amount that would not render the Guarantoblggations subject to avoidance under
applicable fraudulent conveyance provisions ofuinéed States Bankruptcy Code or any comparableigion of state law.

Section 10. The execution by the Undersigrfetlis Supplemental Indenture evidences the SéesiGuaranty of such Guarantor, whel
or not the person signing as an officer of the @utor still holds that office at the time of auttieation of any Security. The delivery of any
Security by the Trustee after authentication ctutsts due delivery of the Securities Guaranty aehfin the Indenture on behalf of the
Guarantor.

Section 11. The Securities Guaranty of ther&uar will terminate and be automatically releagpdn the release or discharge of the
guarantee of the Senior Notes of such Guarantset®rth in Section 6.09(b) of the Indenture.

Section 12. This Supplemental Indenture dimljoverned by and construed in accordance withathe of the State of New York.
Section 13. This Supplemental Indenture magigmeed in various counterparts which together gotistitute one and the same instrument.

Section 14. This Supplemental Indenture iamendment supplemental to the Indenture and thentace and this Supplemental Indenture
will henceforth be read together.

Section 15. The recitals contained in this@aimental Indenture shall be taken as the statenodithe Company and the Guarantors, and
the Trustee assumes no responsibility for theiremness. The Trustee makes no representationglas validity or sufficiency of this
Supplemental Indenture.
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IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executeaf dise date first above writte

CENTURY ALUMINUM COMPANY,
as Issue

By: /s/ Peter C. McGuir

Name: Peter C. McGuir
Title: Vice President an
Associate General Coun

WILMINGTON TRUST COMPANY, as
Trustee

By: /s/ Kristin F. Long

Name: Kristin F. Long¢
Title: Financial Services Office

CENTURY ALUMINUM OF
KENTUCKY LLC, as a Guarantc

By: /s/ Peter C. McGuir

Name: Peter C. McGuit
Title: Assistant Secretal
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AMENDED AND RESTATED TOLL CONVERSION AGREEMENT

THIS AMENDED AND RESTATED TOLL CONVERSION AGREMENT is entered into as of February 10, 2005, loydural ehf, a
company organized and existing under the lawse@Rapublic of Iceland (Nordural "), and Glencore AG (“Glencore”), a company
organized and existing under the laws of SwitzetlgrGlencore™).

Recitals
A. Nordural owns and operates an aluminumcgdn plant at Grundartangi, Iceland (thBlant ”).

B. Nordural and Glencore entered into an ageze dated August 1, 2004, (thénftial Agreement ") which provided for the delivery of
Alumina by Glencore and the conversion of such Ahaninto primary aluminum at the Plant, pursuarth®terms thereof.

Terms of Agreement

The parties hereto, intending legally to barmbby this Agreement, hereby agree as follows:

Article |
DEFINITIONS

1.1 Definitions. In this Agreement, unless inconsisteith the context, the words and expressions sét feelow shall have the following
meanings:




“ Affiliate " means any other person or entity directly or iratiyecontrolling, controlled by, or under commomtm| with, such person
entity, whether through the ownership of votingwséies, by contract or otherwise.

“ Alumina ” means alumina meeting the Permitted Source Spatidns.
“Alumina Delivery” means the delivery of Alumina by Glencore duty ud the Discharge Port pursuant to Section 3.1.2.

“ Alumina Load Port ” means the port at which Alumina is loaded ontessel for delivery to Nordural pursuant to therteiof this
Agreement.

“Aluminum Delivery” means the delivery by Nordural of Product purster8ection 4.3.1.
“ Aluminum Load Port " means the port of Grundartangi, Iceland or sutkeoport in Iceland as may be agreed betweenaheep.

“ Applicable Laws” means any applicable laws, codes, rules and aéiguk, any applicable judgments, decrees, writkiganctions of
any court, arbitration panel, arbitrator or RegugtAuthority and any applicable orders, licenggsmits, directives or other actions of any
Regulatory Authority.

“ Bailed Property " means all Alumina delivered by Glencore pursuarthis Agreement from the point of Alumina Deliygp Nordural
as specified in Section 6.1.1 (including Alumingriansit from the Discharge Port, from the DisclealRprt to the Plant, and Alumina in
storage and in the process of Conversion at th&)Pknd all Product produced
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hereunder up to the point of delivery by NorducaGlencore as specified in Article IV (includingd@uct in transit to storage or in storage at
the Plant), or any combination of the foregoin@adiled Property ” shall not include Alumina in metal pads in thegor any residue, slag or
by-products of the Conversion process.

“Contract Year " means the twelve (12)-month period from Januatlyrdugh December 31 of each year during whichAlgiseement is
in effect, except that (i) for the year in whicketStart Date occurs,Contract Year ” shall mean that portion of such year from theriSbate
through December 31 of such year, and (ii) foryiar in which the End Date occurs, “Contract Yesdrdll mean that portion of such year
from January 1 through the End Date.

“ Conversion” means the electrolytic reduction of Alumina imtmlten aluminum and casting molten aluminum infongry aluminum,
and the verb “convert” shall have the correspondiggning.

“ Conversion Charge” shall have the meaning specified in Section 5.1.

“ Discharge Port” means the port of Grundartangi, Iceland, or soitfer port in Iceland as may be agreed by thegsarti
“End Date” shall have the meaning specified in Section 9.1.1

“ Event of Default” shall have the meaning specified in Section 10.1.

“Force Majeure ” shall have the meaning specified in Section 8.1.

“Iceland Business Day means any day other than a Saturday, Sundaylay @n which banking institutions in the Republidezland
are required or permitted to close.




“Lien " means any mortgage, pledge, lien, charge, encaimalr;, lease or other security interest of any kind.
“LME " shall have the meaning specified in Section 5.1.3

“LME Price " shall have the meaning specified in Section 5.1.3

“Metal Premium ” shall be calculated in accordance with Exhibit E.

“MT ” means a unit of metric weight equal to 1,000 ggkoms or 2,204.62 Pounds.

“Nomination " shall have the meaning specified in Section 3.2.1

“Notices” shall have the meaning specified in Section 11.6.

“ Permitted Source” means any of the following sources of aluminaghinish, EurAllumina, San Ciprian, Alunorte, Bausi,
Suriname or any Jamaican source.

“ Permitted Source Specifications shall have the meaning specified in Section 3.3.
“Plant ” shall have the meaning specified in Recital A.

“Potline Two” means the newly constructed potline facilityta Plant which, upon commissioning, will have atiahproduction
capacity of 122,000 MT of primary aluminum per armu

“Pound” means a unit of weight of 16 ounces avoirdupois.




“Product ” means primary aluminum products in the form @gfahand sow having the specifications set fortBéation 4.2.

“ Product Specifications” means the specifications for primary aluminum sehfin Exhibit D, as the same may be amended fiora to
time by agreement of the parties.

“ Quotation Period " means the month prior to the month of scheduldivery, irrespective of physical delivery.

“ Regulatory Authority ” means any national, regional, European Union, icipal, local or other government or any department
commission, board, agency or taxing authority tbere

“SHINC " means Sundays and holidays included, except:

Time Time

Start Date Star End Date Enc Comment

11:30 December 2 7:30 December 2 Christmas

11:30 December 3: 7:30 January ? New year

19:30 Friday before first Monday of  7:30 Tuesday “Labour day”
August thereaftel weekenc

00:00 Thursday before 7:30 Tuesday Easter weekend
Eastel thereaftel

00:00 June 13 7:30 June 1¢ Independence De

19:00 Friday before Mweekend after 7:30 Tuesday
Eastel thereaftel

“ Start Date ” shall have the meaning specified in Section 2.1.




“Vessel’ means any vessel suitable for the transportaifohlumina nominated by Glencore pursuant to Sec8®@ and Exhibit A.
1.2 References in Agreementn this Agreement, unless the context otherwisaires:

1.2.1References to an Article, Section or Exhibit shallconstrued as references to that specific Artici8ection of, or Exhibit to, th
Agreement.

1.2.2References to a document (including this Agreementio any provision of any document, shall bestnred as references to t
document or provision as amended or supplementad ime to time upon the written agreement of tagies thereto and with any further
consent which may be required.

Article Il
TERM

2.1 Term. This Agreement shall be effective from the datevich Potline Two is commissioned (but in no eveatier than July 1,
2006) (the “Start Date ") and shall continue until the tenth (10th) anmgsey of the Start Date, unless earlier terminateeiktended as
provided in this Agreement. The parties acknowletiige base inventories of Alumina will be neededdammissioning and first start up of
Potline Two which is estimated to be February TR&2 and they agree that prior to the Start Datg till endeavor to negotiate the terms of
an Alumina sale from, or other arrangement witter@bre to Nordural as a way to resolve such shertagesolved, the parties also agree
they shall coordinate the delivery of such adddion




Alumina so that inventories of Alumina are avaifdr processing as Nordural ramps up productiddaiiine 2.

2.2 Coordination of Alumina and Product Flow.In order to make the flow of Alumina and Productemder efficient for the parties,
Glencore and Nordural shall coordinate the timihglamina and Product shipments and deliveriesin@ginto consideration port availability
and congestion, the Conversion process and staradjshipment scheduling to be made hereunder.nnemion therewith, Glencore and
Nordural also shall discuss/meet at least quartergstablish the laydays for Alumina and Prodagbsents to be made hereunc

Article Ill
ALUMINA
3.1 Alumina Inventory and Delivery Obligations.

3.1.1In order to assure secure and continuous produofi®moduct in potline 2, the Plant must maintaeamanent alumina
inventory in storage at the silo. Glencore’s proipoate share of this inventory will be 12,500 M®drfi October 15 to April 15 and 10,000
MT during the rest of the year, and Glencore wilimtain this amount of alumina inventory during them of this Agreement. Glencore will
have not less than 10,000 MT of Alumina in invegton or before July 1, 2006. As of the terminatiatte of this Agreement, Nordural will
have converted the Glencore inventory to Produdthvivill be available for delivery to Glencore.
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3.1.2In addition to the permanent inventory Glencore thadiver pursuant to Section 3.1.1, during eachtfaat Year, Glencore shall
deliver or cause to be delivered to Nordural fon@arsion at the Plant 174,150 MT (+/-5%, at th@awpof Glencore) of Alumina at the
Discharge Port, under appropriate bills of ladingther documents of title; provided, however, tiat annual quantity of Alumina required
to be delivered hereunder shall be pro rated fgrGontract Year of less than twelve (12) monthdiveees of Alumina hereunder shall be
approximately evenly spread throughout each Contfaar, and Glencore shall make monthly declaratiithe quantities and dates of its
Alumina Deliveries. All Alumina Deliveries hereundghall be deemed to occur when the Alumina pabse¥essel rail at the Discharge P

3.2 Alumina Delivery Procedures.

3.2.1Glencore shall give or cause to be given to Nordursotice of nomination (theNomination ”) not less than twenty (20) days
prior to the estimated time of sailing of the relet/Vessel. The Nomination shall specify:

(@) the name of the Vessel or substitt

(b) the Alumina Load Por

(c) the approximate quantity of Alumina to be load

(d) the estimated time of arrival of the Vessel atBligcharge Port

(e) the source of the Alumini




(fH confirmation that the Vessel crew has ITF or corapl labor contracts; ar
(g) any other relevant detail

3.2.2Nordural shall notify Glencore of its acceptanceajection of the Vessel within two (2) Iceland Biess Days after its receipt of
the Nomination. Acceptance shall not be unreasgnaithheld.

3.2.3Glencore is aware that Nordural has obligationsatify shipping schedules to the harbor authoritieleeland, and Glencore will
use reasonable efforts to notify the timing of wdisal shipments to Nordural as far in advanceassiple.

3.2.4Delivery will be in accordance with the loading afidcharge requirements specified in Exhibit A. dioal shall provide
Glencore reasonable advance notice regarding aanygels to delivery schedules or the dock faciliguieements at the Discharge Port during
the term of this Agreement, and any change whicteri@ly impairs Glencore’s ability to meet its Ahina delivery obligations shall be
subject to Glencore’s approval, which shall nothesasonably withheld.

3.2.5Glencore shall be responsible for paying all caajrance and freight and all other standard aistbenary charges, but
excluding harbor dues, to effect delivery of itailina on board the Vessel at the Discharge PordiNal shall pay harbor dues, if any,
related to Alumina Deliveries.
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3.2.6The Vessel shall be discharged free of expensdeind@re at the rate of 6,000 MT per weather worklay of twenty-four
(24) running hours, SHINC; provided the Vessehiali respects ready and Nordural has full and peied access to the Vessel's holds.

3.2.7All charges for demurrage and half-despatch fomdiha unloading at the Discharge Port hereundet brdbr the account of
Nordural.

3.2.8Glencore undertakes that it will at all times useperly enclosed Vessels for delivery of Alumingtie Discharge Port so as to
enable Nordural to comply with the obligations irmpd under its environmental operating permit oilamticenses.

3.2.9Risk of loss and/or damage to all Alumina suppbgdslencore shall pass to Nordural when the Alunpiasses the rail of the
Vessel at the Discharge Port.

3.3 Quality of Alumina; Source.All Alumina to be delivered by Glencore hereundealsbe supplied from a Permitted Source and shall
conform to the specifications set forth in ExhBif{the “Permitted Source Specifications”).

3.4 Sampling and Analysis; Non-Conforming AluminaAlumina shall be sampled and analyzed at the Alanhioad Port in the manner
and under the procedures set forth in Exhibit Gisotherwise agreed from time to time by the pauti

3.5 Weights.Glencore shall deliver or cause to be delivereddodural documentation evidencing the bill of laglimeight for each
Alumina Delivery. The bill of lading weight shaleldetermined by means of a Vessel displacemenegimthe light and loaded condition at
the Alumina Load Port, or by means of scale weighitee bill of lading weight shall presumptively aslish the loaded Alumina weight.
However, Nordural shall have
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the right to verify, at its own expense, such welghdraft survey. If there is a discrepancy ofagee than .2% between the weight as indic
on the bill of lading and the Nordural draft sury&tencore shall pay the cost of surveying andotiities shall promptly meet and confer in
good faith to determine what adjustment (if anyjud be made to the presumptively established weifjiuch shipment.

3.6 Stored Alumina.There shall be no charge to Glencore for storagdwhina delivered to Nordural in accordance wtik terms of
this Agreement.

Article IV
CONVERSION; DELIVERY OF ALUMINUM

4.1 Conversion RatioNordural will convert alumina delivered by Glencdrereunder into primary aluminum metal as specified
Section 4.2 at the rate of * MT of alumina per Mflpamary aluminum, provided that the Alumina delied by Glencore meets the Permitted
Source Specifications.

4.2 Aluminum Specifications.Nordural will cast all aluminum metal produced heréer to primary unalloyed aluminum ingots, in a
standard weight of 12 to 26 kilograms per ingotkeal in strapped bundles of approximately 1 MT eaall meeting the specifications set
forth in Exhibit D. Notwithstanding the foregoingprdural may cast a maximum of 10% of aluminum mgtaduced hereunder as sow with
maximum piece weight of 750 kilograms each. Norsinall provide a chemical analysis for every baitProduct produced in accordance
with this Agreement.

* Confidential information has been omittedrh this exhibit pursuant to a request for conftddrireatment and filed separately with the
Securities and Exchange Commission.
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4.3 Scheduling of Aluminum Delivery.

4.3.1Subject to Glencore’s compliance with its obligatiagelating to delivery of Alumina, and excludirg tinventory Glencore must
provide pursuant to Section 3.1.1, Nordural shelivér to Glencore the amount of Product producadamnum, based on the conversion ratio
set forth in Section 4.1, for the Alumina delivetadGlencore to Nordural during such Contract Y&&e Product shall be delivered for
transport as directed by Glencore, as evenly spasautacticable during each Contract Year; providemvever, that the annual quantity of
Product required to be delivered hereunder shabrbeated for any Contract Year of less than te€l2) months. Aluminum Delivery shall
be deemed to occur when the Product passes thel\adsat the Aluminum Load Port.

4.3.2Glencore shall take delivery from Nordural of albBuct converted for Glencore’s account in accocdanith this Agreement.

4.4 Releases; Stored Aluminum.

4.4.1Not less than seven (7) days prior to the date ¢denwishes to have Product loaded aboard a VeSkeicore shall give
Nordural a release for each lot of Product confirgrthe tonnage and delivery dates of each suckslencor(s withdrawals of Product from
storage shall be subject to reasonable limitati@sed upon the capacity of the loading facilitiethe Plant.

4.4.2Nordural shall prepare such shipping or deliverguinentation as may be reasonably required by Gier(@mluding bills of
lading, analysis certificates, material safety ddteets, and certified weight certificates).
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4.4.3At Glencore’s request, Nordural shall store up,@® MT of Product at any time at the Plant. Suohagie may be open or
enclosed. All Product which Glencore requests beedtshall be placed in storage at the Plant asged in Section 6.3. There shall be no
charge to Glencore for storage of up to 7,000 MPrfduct at the Plant. If Glencore requests Noidarstore more than 7,000 MT of
Product, and Nordural is able to accommodate Glereoequest, Glencore shall pay Nordural the mnealsle costs Nordural incurs in making
such accommodation.

4.5 Weights and AnalysisProduct to be delivered by Nordural to Glencordldiesampled and weighed by Nordural, and a ¢eati of
such analysis shall accompany each shipment. Wegtd analyses so made shall be deemed to betctueGlencore shall have the righ
verify, at its expense, weights within 30 days fRiminum Delivery and analysis within 30 dayseaftielivery to final customer. In the
event Glencore disagrees with Nordural’'s weighedaination by an amount in excess of 0.2% or itdyais, the parties shall promptly meet
and confer in good faith to reach agreement. Anightemistake in excess of 0.2% shall be promptiyexted by Nordural or Glencore, as
case may be. If Nordural’'s weight determinatio.B% or greater less than the surveyor’'s weighdrdahation, the costs of such surveyor
shall be borne by Nordural. In all other case$dlisbe borne by Glencore. If the parties disagegmrding Aluminum quality, the procedure
set forth for Alumina in Exhibit C (iii) shall appimutatis mutandis

4.6 Loading Costs; Shipping ArrangementsThe parties agree that Nordural’s costs of loa@irgduct are less if Glencore ships Product
by container. They further agree they will coopenaith one another to the extent reasonably passihinaking shipping arrangements wr
are in the best interests of both parties. Inghist, Glencore, at its option,
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shall arrange for either container Vessels or Mdksels to be brought into the Aluminum LoadingtPordural, at its expense, shall make
arrangements for Product to be containerized awported, or transported in bulk, as the caselbmagnd in each case, from the Plant to the
Aluminum Loading Port for delivery onto the Vesaelanged for by Glencore. Nordural shall be resjpbm$or stowing the Product on board
such ship. All costs of shipping shall be for Glerets account and paid directly by Glencore. Nordunallpay harbor fees, if any, associe
with shipping Product from the Aluminum Loading Ror

4.7 Point of Delivery; Transfer of Risk of LossRisk of loss and/or damage to any Product supgjeNordural shall pass to Glencore
when the Product passes the Vessel's rail at thenillum Loading Port.

Article V
CONVERSION CHARGE AND PAYMENT TERMS
5.1 Conversion ChargeThe “Conversion Charge” for each MT of Product deled hereunder shall be as follows:

5.1.1For the first 90,000 MT of Product delivered pursiia this Agreement, *% of the LME Price plus tfietal Premium (calculate
in accordance with Exhibit E);

5.1.2Thereafter, *% of the LME Price plus the Metal Prem (calculated in accordance with Exhibit E).

* Confidential information has been omitted froris taxhibit pursuant to a request for confidentiehtment and filed separately with the
Securities and Exchange Commissi
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5.1.3As used in this Agreement, the. ME Price " means the official London Metal ExchangelfE ") High Grade cash settlement
quotation, as published by Metal Bulletin, in UdBllars averaged over the Quotation Period.

If the LME shall cease to trade aluminum @ #tuminum settlement price of the LME is no longeblished, “LME Price” shall mean the
generally accepted substitute for such publishazkplf there is no such generally accepted sulistihe parties in good faith shall select a
substitute. If the parties cannot agree on a dubstithen either party may refer the determinatioarbitration under Section 11.5.

5.2The Conversion Charge is based on Alumina deliaeiy covers the following services:
5.2.1unloading Alumina Vessel at the Discharge Port@iramum rate of 6,000 MT per day pro rata SHINC;
5.2.2use of storage facility at the Plant for maximumO8D MT of Alumina;
5.2.3production of Product at the Plant;
5.2.4storage for a maximum 7,000 MT of Product at tten®|
5.2.5loading Product onto the Vessel pursuant to Setién
5.2.6delivery of Product as ingot in 1 MT bundles; and

5.2.7delivery of Product as sow in pieces.
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5.3 Invoices; General Payment TermsThe Conversion Charge shall be invoiced weekly amdiay for Product produced by Nordural
through the preceding Sunday. Each invoice shaidyable by Glencore within five (5) days afteraipt thereof.

5.4 Method of PaymentAll amounts required to be paid by Glencore to Nioatlunder this Agreement shall be paid in U.S.|&elby
wire transfer of immediately available funds toamk account designated by Nordural.

Article VI
TITLE, STORAGE AND INSURANCE
6.1 Title; Bailment.

6.1.1The bailment created by the performance of thiseAgrent shall commence when the Alumina is delivbge@lencore to
Nordural (passing the Ves'’s rail at the Discharge Port) and shall terminaken the Product is delivered by Nordural to Gleadpassing
the Vessel’s rail at the Aluminum Load Port) wittetprovisions of Article 1V, and includes any periduring which Product belonging to
Glencore is stored at the Plant.

6.1.2Nordural covenants that all Alumina delivered by@lore pursuant to this Agreement which has nat beaverted into Product
and all Product that has been produced for Glensbial be at all times free and clear of any laéany nature whatsoever, excluding only
those Liens (i) created by or attributable to G@eg or (ii) arising by operation of law and, excdpring the continuance of any breach by
Glencore, Nordural shall not at any time directiyralirectly assert for its benefit, or create,uincassume or suffer to exist for the
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benefit of any creditor, any Lien upon or with respto the Bailed Property, title thereto or ingtrnerein. Nordural shall promptly, at its o
expense, take such action as may be necessarlytdisicharge any such Lien.

6.1.3Nordural acknowledges and agrees that by execuofitiis Agreement it does not have nor will it dhtaand by its performance
under this Agreement it does not have nor willitaon, any title to the Bailed Property or any pedp right or interest, legal or equitable
therein, except for its right to possession fopmses of transportation, storage and Conversignasded in this Agreement. All Alumina
delivered by Glencore under this Agreement shatidresidered to have been delivered for Conversityr 8o Alumina or Aluminum shall
be bought or sold hereunder, except as the panégsmutually agree in writing. No Alumina shall tezlelivered as Alumina except in the
event this Agreement is terminated pursuant tockesi IX or X. Nordural shall be deemed to be annany bailee with respect to the Bailed
Property and shall be obliged to replace, at ita ewpense, any Bailed Property which suffers amyatge, loss, theft or destruction, partial or
complete, while in the possession of Nordural. Segtaced Bailed Property shall meet the speciticattherefore required under this
Agreement, and shall constitute accessions to #iledProperty and title thereto shall vest andaiann Glencore. Notwithstanding the
foregoing provisions of this Section 6.1.4, in ligfureplacing any Bailed Property as provided ab®ardural may at its option pay damages
to Glencore with respect to such Bailed Propertyampensate Glencore for the loss or damage irtturre

6.1.4Nordural’s duties and performance under this Agretinshall be those of independent contractor atlimg contained in this
Agreement shall be deemed to make Glencore a pajoing venturer or otherwise liable for the perfance of Nordural's
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obligations under this Agreement or any other apere or with respect to the operation of the Plant.

6.1.5Title and ownership of all Alumina supplied by Géene to Nordural for Conversion including liquidiadinum in pots, shall
remain vested in Glencore. Title to all residue pratess by-products of the Conversion procesafimiaterials Nordural uses in the
Conversion process also shall be and remain iniNakdand Nordural shall be responsible for, anegeg to comply with all Applicable Lav
relating to the disposition of such residue, pred®sproducts and materials. Nordural will indergrdhd hold harmless Glencore from and
against any liabilities, costs and expenses indusgeGlencore resulting from the non-compliancéNmydural of Applicable Laws in
connection with Nordural’'s Conversion operationsesheder.

6.1.6Nordural shall maintain accurate, detailed andesurinventory records in respect of all Bailed Ry at the Plant or elsewhere
and shall submit the same to Glencore upon Gleixogquest thereof. Glencore shall have the rigkeycisable directly or through its
accountants or other representatives, and at itsrisk and expense, to verify each such inventogailed Property during the Plant’s
ordinary business office hours upon forty-eight)(d8urs prior notice.

6.1.7Nordural hereby grants and shall continue to gassecurity interest in favor of Glencore in anéiidBailed Property converted
for Glencore hereunder. Such grant of a securtgr@st is intended by Nordural and Glencore todbel\sas a precaution against the holding
by any court of applicable jurisdiction (notwithsthng the intention of the parties hereto) thatr@tee is not the owner of the Bailed
Property. Nordural agrees to execute and
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deliver to Glencore from time to time such docurseartd to take such other steps as are reasonajplgsted by Glencore to perfect such
security interest.

6.2 TaxesAll taxes levied on or with respect to the Bailaoerty shall be paid directly by Glencore. Nordwstzall promptly send to
Glencore any notice or other communication recetwe8lordural relating to any such tax.
6.3 Segregated Storage; Holding Certificates; Finaring Statements.

6.3.1Nordural shall cause Product belonging to Glentoige stored in segregated areas which may beoaus dPromptly after
receipt of Glencore’s shipment instructions, Noaedwshall deliver Product to Glencosearrier at the Aluminum Load Port in accordandé
Article IV of this Agreement.

6.3.2Nordural shall take such commercially reasonablasuees as appropriate to confirm Glencomvnership of all Bailed Proper
including:

(@ marking such product with a distinctive kacceptable to Glencore which shall be sufficterilentify that product as the
property of Glencore

(b) issuing a holding certificate in customary formsaaably acceptable to Glencore, i

(c) executing and filing financing statements and doeni® of a similar nature in favor of Glencc
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6.4 Insurance.Nordural shall maintain such insurance relatin@tmversion and storage operations of the Plantagsha necessary to
protect Glencore’s interests in the Bailed Propéyiyrdural shall have no liability to Glencore fomy loss of, or claim, relating to Glencore’s
Alumina or Product stored at Nordural’s facilities,any third party claims against Glencore, togkeent that Nordural is not able to recover
under its insurance policies as a result of anyreglect, error or omission on the part of Gleramrany of its employees or agents.

Article VII
WARRANTIES; LIMITATION OF LIABILITY

7.1 Warranties. Subject to Section 7.2, Nordural warrants that Bebdelivered to Glencore under this Agreementl sfwaiform to the
Product Specifications, and shall be free from clsfen material and workmanship. Glencore warrémasthe Alumina it delivers for
conversion under this Agreement shall conform togpecifications set forth in Exhibit B.

7.2 Inspection and Non-Conforming Product.

7.2.1Provided it is produced from alumina which meetmited Source Specifications, all Product deligehereunder shall meet the
Product Specifications. Product shall be subjecejection by Glencore upon presentation of sudfitievidence by Glencore to Nordural of a
failure to meet such specifications. Should Gleacegect to reject any Product delivered hereunalefaflure to meet such specifications,
Nordural shall pay damages to Glencore with resgestich rejected Product as provided in Sectigr87All Product shal
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remain subject to Glencore’s inspection rights riibitstanding any prior payment made therefore bynGiee.

7.2.2Glencore will be deemed to have accepted the weigaih Aluminum Delivery if it fails to give Nordal written notice of
rejection within 30 days after Aluminum Deliverydathe quality if it fails to give Nordural writtemotices of rejection within 30 after delive
to a final customer. Such notice shall describe&sonable detail the defects upon which rejedsidrased.

7.2.3If any Aluminum Delivery fails to conform to the wanties set forth in Section 7.1 of this Agreemeant timely notice is given
to Nordural, Nordural's sole liability shall be pay to Glencore the amount, if any, by which thekatvalue of the Product as delivered is
less than the market value of conforming Producgach case determined as of the delivery datefdrbgoing limitation on Nordural’s
liability shall not in any way affect Nordural’s ligpation to deliver Product conforming to the spieaitions applicable under this Agreement
with respect to particular Product deliveries,imil Glencore’s right to treat Nordural’s repeat@éach as an Event of Default.

7.3 Warranty Limitation. THE PARTIES EXPRESSLY AGREE THAT NO WARRANTIES SHAIBE IMPLIED UNDER THIS
AGREEMENT, WHETHER OF UTILITY OR OF FITNESS FOR ANFARTICULAR PURPOSE OR MERCHANTABILITY OR OF AN
OTHER TYPE, AND FURTHER THAT NO WARRANTIES OF ANYGRT ARE MADE HEREUNDER EXCEPT THE WARRANTIES
EXPRESSLY STATED IN SECTION 7.1.
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Article VI
FORCE MAJEURE

8.1 Force Majeure.If the performance of this Agreement by a parthéotthan the giving of any notice required to besgior payment ¢
monies due under this Agreement) is hindered, @elay prevented, directly or indirectly, by reagbmany war, conditions of war, acts of
enemies, national emergency, revolution, riotsptede or other similar disorders; failure of tramr$ation; fire, flood, windstorm, explosion,
or other acts of God; strikes, lock-outs, or otlador disturbances; delay in construction of eleatpower plants or power transmission lines
required to provide electrical power to the Plém&akdown of plants or equipment; inability for arfythe reasons set forth herein to secur
delay in securing machinery, equipment, matergigplies, transportation, transportation facilitie| or power; orders or acts of any
government or governmental agency or authoritgrfietence by civil or military authority; or anyhatr cause whether or not of the nature or
character specifically enumerated above which yobe the reasonable control of such partiFgtce Majeure ) (i) such party shall be
excused from the performance of this Agreementefathan giving of any notice required to be givepayment of monies due under this
Agreement) while and to the extent that such parhindered, delayed or prevented from so perfogniy Force Majeure, and (ii) the
performance of this Agreement shall be resumea@s as practicable after such Force Majeure is vexthdn general, events, such as
increases in the price of electrical power, whiogvent the Plant from operating profitably, shalt bhe considered events of Force Majeure.
However, Nordural’s inability to obtain power wolde a Force Majeure.
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8.2Either party shall give notice to the other as saspracticable after the occurrence of Force Majand insofar as known, the
probable extent to which such party will be unablperform or be delayed in performing its obligas. The party claiming Force Majeure
shall exercise due diligence to eliminate or remaaly such causes hindering, delaying or preversngerformance and shall give the other
party prompt written notice when that has been eiished; provided, however, that the settlemerstidkes or other events of labor unrest
will be entirely within the discretion of the pattyaving the difficulty and that such party will rime required to settle such strikes or labor
unrest by acceding to the demands of the opposing hen such course of action is deemed inadi@salihe discretion of the party having
the difficulty.

8.3 The term of this Agreement shall be extended ferdtrration of any Force Majeure and the Conver€ibarge for each Aluminum
Delivery in effect for the extended term shall he same as the Conversion Charge in effect for Alum Deliveries scheduled but not
delivered during the period of Force Majeure.

Article IX
TERMINATION; EFFECT OF TERMINATION
9.1 Termination. In addition to any termination arising under Aréict, this Agreement shall terminate on the eartbést

9.1.1The date which is the tenth (¥0 anniversary of the Start Date (th&fid Date”), or if any Force Majeure contemplated by
Section 8.1 occurs, such later date as is
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determined by extending the End Date by the duraifdhe period of Force Majeure, or such lateedagreed to by the parties in writing; or

9.1.2The date on which Glencore or Nordural terminatés Agreement in accordance with Article 10 by orasf an Event of
Default.

9.2 Effect of Termination.
9.2.1Glencore’s obligation to make Alumina Deliveriesblterminate as follows:

(&) If termination occurs under Section 9.bri the date upon which Glencore shall complete AtanDelivery of the quantity of
Alumina required to permit conversion and AluminDmlivery by the relevant termination date undert®ac9.1.1; ot

(b) If termination occurs under Section 9.1.2, on tAtedipon which this Agreement is termina
9.2.2Termination of this Agreement for whatever readeallaot affect:

(@) Nordura’s duty to complete the conversion of any Alumihart in process (unless the Plant’s operations beased), and to store
and deliver to Glencore, as specified by Glencang, Alumina not used for conversion and any Produblordura’s possessiot

(b) Glencor¢s duty to pay Nordural any Conversion Charges vatipect to Aluminum Deliveries theretofore madeéNloydural or
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for Aluminum Deliveries thereafter made by Norduial Alumina in process of being converted at fheetof termination
(c) Any other duties of either party which by theiruratare to be performed after termination of thige®ement; o

(d) Nordura’s warranties regarding Product under Article

Article X
TERMINATION FOR DEFAULT

10.1 Grounds for Termination. After the occurrence of any of the following eve¢dach an ‘Event of Default”), then the non-
defaulting party may terminate this Agreement bgiasoto the other:

10.1.1The other party fails to perform or breaches amyision of this Agreement (other than any failurdeach excused by reason
of Force Majeure under Article VIII), and such ta# or breach is not remedied within a period oty¥{(30) days after notice from the party
not in default to the other party.

10.1.2The other party:
(a) consents to the appointment of a receiver, trustdéiguidator of itself or of a substantial partitsf property, or admits in writin
its inability to pay its debts generally as theyneodue, or makes a general assignment for the ibehefeditors; ol
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(b) files a voluntary petition in bankruptcy awoluntary petition or an answer seeking reorzgion in a proceeding under any
bankruptcy or insolvency law (as now or hereaftegffect) or any other now existing or future lasading for the
reorganization or winding-up of corporations, coyding for an agreement, composition, extensioadjustment with its
creditors; ol

(c) is named the debtor or a defendant in any casenaat proceeding under any law referred to in séa(b) filed against the ott
party, and such action or proceeding is not witharar dismissed within sixty (60) days after ic@mmenced

10.1.3Any material provision of this Agreement shall ayadime for any reason cease to be binding on fareeable against the other
party, or shall be declared to be null and voidhervalidity or enforceability thereof shall bentested by the other party or any Regulatory
Authority, or the other party shall deny that isteny further liability or obligation under this fggment.

10.1.4The performance by the other party of substantalllpf its obligations under this Agreement isyaeted by reason of Force
Majeure which shall have continued for a periodnafre than six (6) months.

10.1.5Any of the Bailed Property is attached or seizespant to a court order in connection with a lggakeeding instituted against
the other party, or is subjected to levy in examubf judgment, and such order or levy is not vedatlismissed or stayed within thirty
(30) days.
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10.2 Consequences of Termination for Defaultf this Agreement is terminated by reason of anriEwé Default as provided in
Section 10.1, upon Glencore’s demand and by thegfmcified in such demand, and upon payment oCamyersion Charges and all other
amounts then due and payable, Nordural shall dediN@ailed Property to Glencore at the Plant faed clear of all Liens created by
Nordural and in the condition required by this Agreent. The risk and all costs of assembthe Bailed Property, ready for shipment, sha
borne by Nordural unless this Agreement is terneiddty Nordural, in which event all such risk andteshall be borne by Glencore.
Nordural consents and agrees that if it fails tdgren its obligations to deliver the Bailed Propyetid Glencore as required above, Glenc
may enter the Plant and surrounding property amibve all Bailed Property at Nordural’s cost.

Article XI
MISCELLANEOUS

11.1 Entire Agreement; AmendmentThis Agreement constitutes the entire agreemetiteoparties hereto with respect to the subject
matter hereof and supersedes any prior expressfangent or understandings with respect to sudijesu matter. This Agreement may only
be amended, modified, supplemented or released ystrtument in writing signed by a duly authorizdticer of each of the parties.

11.2 HeadingsHeadings used in this Agreement are for conveniefceference only, and shall not limit or otherevisffect the scope or
interpretation of any provision.
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11.3 Waiver; Cumulative Rights.The failure, or delay, of either party to requierformance by the other of any provision of this
Agreement shall not affect such party’s right tquiee performance of that provision unless andl petiformance has been waived in writing.
Each and every right granted under this Agreemeahy other document or instrument delivered hedeunr in connection herewith, or
allowed at law or in equity, shall be cumulativelanay be exercised in part or in whole from timéiroe.

11.4 Governing Law.This Agreement shall be subject to and construelguthne laws of the State of New York, U.S.A., exiihg the
rules of conflicts or choice of law and excludihg tUnited Nations Convention on Contracts for titernational Sale of Goods.

11.5 Dispute ResolutionAny controversy arising out of or relating to tiigreement shall be settled by arbitration adminésten
accordance with the commercial arbitration rulethefAmerican Arbitration Association. The arbiiwat panel shall consist of three
(3) arbitrators. The arbitration proceedings stede place in New York, New York, U.S.A. and shmlconducted in the English language.
The decision of the arbitral panel shall be finad &inding upon the parties and non-appealableggrdedt on the award may be entered and
enforced in any court having jurisdiction over gaty against whom such judgment is sought to ered or enforced.

11.6 NoticesAll notices, demands or other communications (octiNely, “Notices”) required or permitted to be givunder this
Agreement shall be in writing, either deliveredhand to the other party at that pastgddress set forth below, or sent by prepaidwerragh
or express courier or by facsimile transmissionthtoother party’s address and facsimile numbeg(flicable) set forth below, and shall be
effective on the date the hand
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delivery, air overnight or express courier or fatie transmission is received by the other partgofiy of the text of any Notice given by
facsimile transmission shall be sent by prepaidaarnight or express courier or delivered by haadhe address set forth below within a
reasonable time thereafter, provided such confionathall not be required if the recipient acknaiges receipt of the facsimile Notice.

Notices shall be ser
If to Nordural:

Nordural ehf

301 Akranes

Grundartangi

Iceland

Attention: Managing Director
Facsimile No.: (354) 430-1001

with a copy to:

Century Aluminum Company
2511 Garden Road

Building A, Suite 200
Monterey, CA 93940
Attention: General Counsel
Facsimile No.: (831) 642-9328

If to Glencore:

Glencore AG

Baarermattstrasse 3

P.O. Box 777

CH-6341 Baar

Switzerland

Attention: Alumina/Aluminum Department
Phone: 41 41 709 2000

Facsimile No.: 41 41 709 3000
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Any change in the address or facsimile transmissignber of a party (or copy recipient) for the pggs of Notice under this Section shal
communicated to the other parties in the manneiostt in this Section for providing Notice.

11.7 lllegality; Severability.

11.7.1The various provisions of this Agreement shall besidered legally severable, and if any provisibthis Agreement or the
application of any such provision to any party iocumstances shall be held invalid by a court ahpetent jurisdiction, the remainder of this
Agreement, including without limitation the remagmaf the provision held invalid, or the applicatiof such provision to any party or
circumstances other than those as to which itld in@alid, shall not be affected thereby.

11.7.2If any provision of this Agreement is prohibitedwrenforceable in any jurisdiction, such fact alghall not render such
provision invalid or unenforceable in any otheigdiction.

11.7.3To the extent permitted by Applicable Laws, eacihNofdural and Glencore hereby waives any provisioApplicable Laws
which renders any provision of this Agreement podkd or unenforceable in any respect.

11.8 Counterparts.This Agreement may be signed in any number of caparts, and any single counterpart or a set afiteoparts
signed, in either case, by all the parties heretdl sonstitute a full and original agreement flhiparrposes.

11.9 AssignmentExcept as set forth below, no assignment, delegaticubcontracting of any of the rights or dutéany party to a
non-Affiliate of such party shall be
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permitted without the written consent of the otparty, and any purported assignment without sudttemrconsent shall be null and void.
Nordural shall also have the right to assign iteriest to its lenders as may be required by Nol’s loan agreements.

The parties have caused this Agreement taubeekecuted as of the date first above writtenesghipon it enters into full force and effect
in accordance with its terms.

NORDURAL EHF

By:
Name
Title:

GLENCORE AG

By:
Name
Title:
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EXHIBIT A

LOADING/DISCHARGE CONDITIONS IN GRUNDARTANGI PORT

Length of key: 400 meter:
Draft: 13- 14 meters
Cranes No cranes on harbor. Mobile cranes avail:
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Al203
Na20 %
Fe203 %
Ca0 %
SiO2 %
TiO2 %
V205
P205 %
Zn0 %

BET m2/gr

LOI (30C-1100 C) %
- 325 Mesh %
Attrition Index
Alpha Alumina

PERMITTED SOURCE SPECIFICATIONS FOR ALUMINA

AUGHINISH (AUG) ALUMINA SPECIFICATIONS
AUGHINISH/IRELAND

EXHIBIT B

PRODUCER
TYPICAL GUARANTEES
98.500 MIN
0.37(C 0.500 MAX
0.01¢ 0.030 MAX
0.00¢ 0.025 MAX
0.00¢ 0.020 MAX
0.001 0.005 MAX
0.00¢ 0.006 MAX
0.001 0.0025 MAX
0.00z 0.004 MAX
69.00( 60 MIN/80 MAX
0.70C 1.20 MAX
7.00(C 12.00 MAX
10.00(¢ 20.00 MAX
<5.00(
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EURALLUMINA (EUR) ALUMINA SPECIFICATIONS
PORTO VESME/ITALY

Al203 %
SiO2 %
Fe203 %
TiO2 %
V205 %
Na20 %
Ca0 %
P205 %
Zn0 %
MnO2 %

LOI (30C-1000 C) %
+ 100 Mesh %

- 325 Mesh %

BET m2/gr

Alpha alumina %
Angle of repos

PRODUCER
TYPICAL GUARANTEES
99.40( 99.000 MIN
0.01c 0.020 MAX
0.01¢ 0.020 MAX
0.00z 0.004 MAX
0.00z 0.004 MAX
0.33( 0.450 MAX
0.01¢ 0.030 MAX
0.001 0.002 MAX
0.001 0.002 MAX
0.001 0.001 MAX
0.82( 1.00 MAX
0.70(C 5.00 MAX
4.00( 10.00 MAX
75.00( 65 MIN/90 MAX
5-10 4 MIN/20 MAX
33 MAX
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ALCOA/INESPAL (ESP) ALUMINA SPECIFICATIONS
SAN CIPRIAN/SPAIN

PRODUCER
TYPICAL GUARANTEES

Chemical Specificatior
SiO2 % 0.007 0.020 MAX
Fe203 % 0.02( 0.025 MAX
Na20 % 0.35( 0.500 MAX
Ca0O % 0.00¢ 0.030 MAX
TiO2 % 0.00: 0.005 MAX
Zn0O % 0.001 0.005 MAX
P205 % NR 0.003 MAX
V205 % 0.00z 0.005 MAX
Ga203 % 0.01(C 0.020 MAX
Physical Specificatior
+ 100 Mesh % 3.C 10.00 MAX
- 325 Mesh ¥% 9.C 12.00 MAX
- 20 micron %* 2.C 3.00 MAX
LOI (30C-10000C) % 0.€ 1.20 MAX
Surface Area (BET) m2/ 70.C 60 MIN - 80 MAX

* Effective March 01, 2000 measured by Coulter LS10@&er instrumen
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ALUNORTE (ANO) ALUMINA SPECIFICATIONS
VILA DO CONDE/BRASIL

PRODUCER

TYPICAL GUARANTEES
SiO2 % 0.01t 0.025 MAX
Fe203 % 0.01t 0.025 MAX
TiO2 % 0.00z 0.005 MAX
V205 % 0.00z 0.005 MAX
Na20 % 0.40¢ 0.500 MAX
CaO % 0.02¢t 0.050 MAX
P205 % 0.001 0.003 MAX
ZnO % 0.00: 0.008 MAX
MnO 0.001 0.002 MAX
LOI (30C-10000 C) % — 1.00 MAX
+ 100 Mesh % 0.5C 2.00 MAX
- 325 Mesh % 8.0C 10.00 MAX
BET mZ2/gr 60.00
Alpha Phase 9 5.0C 10.00 MAX
Bulk Density (g/l) 100( 105(
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INTERALUMINA (INT) ALUMINA SPECIFICATIONS
PORTO MATANZAS/VENEZUELA

PRODUCER

TYPICAL GUARANTEES
Al203 % 98.50( 98.350 MIN
SiO2 % 0.011 0.030 MAX
Fe203 % 0.01cC 0.030 MAX
TiO2 % 0.00z 0.005 MAX
V205 % 0.00z 0.003 MAX
Na20 % 0.46( 0.600 MAX
CaO % 0.02¢ 0.050 MAX
P205 % 0.001 0.002 MAX
ZnO % 0.00:
Moisture ((-300 C) % 0.9C
LOI (30C-1000 C) % 0.8t 1.00 MAX
+ 100 Mesh % 3.0C 10.00 MAX
- 325 Mesh % 9.0C 12.00 MAX
BET m2/gr 74.0C
Bulk Density g/l 120C
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SURINAM (SUR) ALUMINA SPECIFICATIONS
PARANAM/SURINAM

Al203 %
SiO2 %
Fe203 %
TiO2 %
V205 %
Na20 %
Ca0 %
P205 %
Zn0 %

LOI (30C-1200 C) %
+ 100 Mesh ¥

- 325 Mesh %

BET m2/gr
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PRODUCER
TYPICAL GUARANTEES
98.300 MIN
0.01¢ 0.030 MAX
0.01c 0.030 MAX
0.00z 0.005 MAX
0.00z 0.005 MAX
0.47( 0.600 MAX
0.04¢ 0.060 MAX
0.001 0.003 MAX
0.001 0.005 MAX
0.8C 1.20 MAX
10.00 MAX
9.5(C 12.00 MAX

65.0(C




WINDALCO JAMAICA (WIN) ALUMINA SPECIFICATIONS
PORT ESQUIVEL/JAMAICA

Al203 %
SiO2 %
Fe203 %
TiO2 %
V205 %
Na20 %
Ca0 %
P205 %
Zn0 %

LOI (30C-1100 C) %
- 325 Mesh %
BET m2/gr
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PRODUCER
TYPICAL GUARANTEES
98.50( 98.350 MIN
0.02z 0.030 MAX
0.00¢ 0.030 MAX
0.001 0.005 MAX
0.001 0.005 MAX
0.42( 0.600 MAX
0.04(C 0.070 MAX
0.001 0.003 MAX
0.01cC 0.020 MAX
0.9t 1.20 MAX
8.0C 12.00 MAX

80/9(C




ALPART (ALP) ALUMINA SPECIFICATIONS
PORT KAISER/JAMAICA

Chemical Propertie:

Si02 %
Fe203 %
Na20 %
Ca0 %
Zn0 %
MnO2 %
TiO2 %
V205 %
P205 %

Physical Propertie:

Loss on Ignitior
(30C-1000 C) %

- 45 microns (1) ¥
+150 microns %

- 20 microns %
Specific Surface Aer
BET m2/gr 75.0(
Attrition Index %

PRODUCER
TYPICAL GUARANTEES
0.011( 0.0150 MAX
0.009( 0.0140 MAX
0.370( 0.5000 MAX
0.035( 0.0500 MAX
0.009( 0.0120 MAX
0.001: 0.0020 MAX
0.001: 0.0020 MAX
0.002¢ 0.0045 MAX
0.000¢ 0.0015 MAX
0.8t 1.10 MAX
7.5C 9.00 MAX
7.0C 11.00 MAX
1.2C 1.80 MAX
60 MIN/85 MAX
18.0( 25.00 MAX
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JAMALCO ALUMINA SPECIFICATION

Chemical Specification

Sio,
Fe,O4
Na,O
CaO
Tio,

Zn0O

Ga,04
Physical Specificatio

+100 mest
- 325 mest
- 20 micron
L.O.1.(30C-100(°C)

Surface Area (BET) (Reg

Prepared b' : W. H. Brancalhon

Revision# :9.0

Revision Dat : February 1st, 200

Documeni  : h:\datal\tech\customers\current specs\jamspec@60
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Typical
(%)

0.01Z

0.01¢«

0.3¢

0.05(

0.00z

0.01:

0.001¢

0.00z

0.00¢

oFr®
o~ W

m2/g
67-77

Guaranteel
(%)

0.020 max
0.020 max
0.50 max
0.060 max
0.005 max
0.020 max
0.003 max
0.005 max

0.010 ma»

15 max
12"
3.0
1.1

m
2/g
60min- 80 max




EXHIBIT C

PROCEDURES FOR SAMPLING AND ANALYSIS OF ALUMINA

(i) A representative sample of each shipment of Alursimall be taken in accordance with the samplingguiares applicable at the Alumina
Load Port. Nordural shall have the right to havemesentative present (at Nordural's expensa)at sampling. The sample so taken
shall be divided into three portions using gengraticepted laboratory techniques. One portion $fgafiromptly dispatched to Nordural,
one portion is for Glencore and one portion (tHferee sample) shall be held at the alumina prodagilant for ninety days after the date
of the relevant shipment and then disposed of elesdural or Glencore have requested (in writthg} it be retained longe

(i) Within thirty days after receipt of the samplepiitched to Nordural, Nordural may notify Glenc@véh a copy to the production plant
holding the referee sample) that the Alumina detidedoes not conform to the contractual specificasiet forth in Exhibit B and the
extent of that non-conformity. If Nordural does motify Glencore within this time the Alumina solidered shall be deemed to comply
with the above specification. If Nordural does fioGlencore within this time, Glencore shall adviserdural within twenty-one days
after such notification is received whether or Gtencore agrees with Nordural’s analysis. If Glercdoes not agree, the referee sample
will be analyzed as soon as possible by a refetaar&tory mutually acceptable to the parties. Bfieree laboratory will analyze the
referee sample in accordance with the applicaldéytical procedures adopted under the ISO standardsa copy of its analysis shall be
made available to both parties. The cost of amgreef analysis will be shared equally by GlencoeNwordural.

(i) If the analysis of the referee laboratory indésathat the referee sample does not conform toch&actual specification set out in
Exhibit B or if Glencore accepts that the alumiesinot so conform, Glencore and Nordural shahiwitwenty-one days of such
decision meet in good faith to determine whethexasonable or mutually acceptable adjustment o€teversion Charge can be made
to compensate Nordural for the shipment of Aluntiphmeeting the contractual specificati

In any case, such difference will not be regdrby Nordural as a cause of rejection of the cdfgothe avoidance of doubt, in
determining the adjustment to be made to the CamweiCharge, regard shall be had to any increapsonfuction costs at the Plant
resulting from the reduction of alumina not conforgito the contractual specifications set out imiBit B.

In the event Glencore and Nordural do not reantutually acceptable arrangement, the arbitrgiforisions under Section 11.5 shall
apply.
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EXHIBIT D

PRODUCT SPECIFICATIONS
Product delivered under this Agreement shall conftw the following:

Al minimum 99.70%
Si maximum 0.10%
Fe maximum 0.20%

meeting specifications for P1020

44




EXHIBIT E

CALCULATION OF METAL PREMIUM
The metal premium will be calculated for each shéptrof Product as follows:

1) Inthe event that the 6% duty on importaedrahum into the European Union (“EU”) is in placedahe European Commission has

not announced in the form of publication or otheenihat the duty will be reduced or eliminated,rtietal premium shall be *% of
the LME.

2) Inthe event that a change to the duty dramge to Iceland’s dutiyee status has been announced, Glencore and Mbshall mee
within 30 days of such announcement to negotiatpod faith a premium to cover Product deliveredrdythe transition period.

The transition period shall be defined as the pibieginning with the month in which the change Iesn announced and ending in
the month prior to the month in which the changk ga into effect.

3) Once a change to the duty or a change to Ic’s duty-free status has gone into effect, the metal prensiafl be *.

* Confidential information has been omitted froris taxhibit pursuant to a request for confidentiehtment and filed separately with the
Securities and Exchange Commissi
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Exhibit 10.2

AMENDMENT AGREEMENT
TO
EMPLOYMENT AGREEMENT

THIS AMENDMENT AGREEMENT (this * Amendment) is made as of June 28, 2005, by and betweenuBeAluminum
Company, a Delaware corporation (the * Compgngand Craig A. Davis (the “ Executivg.

RECITALS

A. The Company and the Executive artigsto an Employment Agreement, made as of Deee®b2003 (the “ Employment
Agreement).

B. Pursuant to the terms of the EmplegtrAgreement, Executive is entitled to receiverupgtirement, the retirement benefits
specified in the Employment Agreement.

C. Executive is also a participant urttie Company’s Supplemental Retirement Income feRlan (* SERP’).

D. The Company has amended the terrntiseoBERP, which affects the retirement benefirdéd the Executive under the
Employment Agreement.

D. Executive and the Company have ajteemend the Employment Agreement on the terrdscanditions set forth in this
Amendment to conform the retirement benefits predith the Employment Agreement to those providbénSERP.

NOW, THEREFORE, THE PARTIES AGREE ASIH@®WS:

1._Retirement BenefitThe introduction to Section 4.2, Section 4.2&8¢tion 4.2(b) and Section 4.2(c) of the Employment
Agreement are hereby deleted and replace in thénegy with the following:

“4.2 Retirement BenefitsNotwithstanding any provisions of the QualifieldfPor the Internal Revenue Code of 1986, as atiarey
amended, and the regulations thereunder (the “ Qodtds the intention of the parties that Executibhalsreceive, upon his retirement,
annual retirement benefit of approximately $930,@¥imated as of the date of this Amendment t@les0%6 of Executive’s Targeted
Retirement Income (as defined in the Company’s fampental Retirement Income Benefit Plan, as amemietdSERB Plar).
Accordingly, Executive shall be entitled to recefetirement benefits as follows:

(a) Qualified Plan Benefits. The Executivalshe entitled to receive, upon his retiremenpisr/ided for in the Company’s
Employees’ Retirement Plan (the * Qualified Ptarbenefits under the Qualified Plan computedetdarth in that plan.

(b) Supplemental Executive Retirement Begelfit addition to benefits the Executive is entitte receive under the Qualified Plan,
Executive shall be a participant




in, and be entitled to receive supplemental exeeuienefits under, the SERB Plan, which SERB Rlandorporated into this Agreement
by this reference.

(c) Vesting. The Supplemental Executive Ratient Benefits described in Section 4.2(b) shafublg vested, and upon the
termination of Executive’s employment, he shalkbditled to receive the same as provided in Seetig(d).”

2. Incorporation of Amendment Agreemelkcept as explicitly set forth in this Amendmehg parties do not intend to modify the

terms and conditions of the Employment Agreemdruse terms and conditions shall remain in full éoand effect, and they shall be
incorporated into this Amendment by this reference.

CENTURY ALUMINUM COMPANY

By: /sl Gerald J. Kitche

Gerald J. Kitche
Title: Executive Vice Presidel

/sl Craig A. Davi:
Craig A. Davis




Exhibit 10.3

SECOND AMENDMENT AGREEMENT

TO
EMPLOYMENT AGREEMENT
THIS SECOND AMENDMENT AGREEMENT (this * Amendment) is made as of June 28, 2005, by and betweenuBent
Aluminum Company, a Delaware corporation (the “ @amy”), and Gerald J. Kitchen (the “ Executitje
RECITALS

A. The Company and the Executive arfigmto an Employment Agreement, made as of Jgriya2002, as amended by that
Amendment Agreement, dated as of December 9, 26@3' Employment Agreemefi}.

B. Pursuant to the terms of the EmplegtrAgreement, Executive is entitled to receiverupgiirement, the retirement benefits
specified in the Employment Agreement.

C. Executive is also a participant urttie Company’s Supplemental Retirement Income feRlan (* SERP’).

D. The Company has amended the terrntiseoBERP, which affects the retirement benefirdéd the Executive under the
Employment Agreement.

D. Executive and the Company have ajteemend the Employment Agreement on the terrdscanditions set forth in this
Amendment to conform the retirement benefits predith the Employment Agreement to those providbénSERP.

NOW, THEREFORE, THE PARTIES AGREE ASIH@®WS:

1._Retirement BenefitThe introduction to Section 4.2, Section 4.2&8¢tion 4.2(b) and Section 4.2(c) of the Employment
Agreement are hereby deleted and replace in thénegy with the following:

“4.2 Retirement BenefitsNotwithstanding any provisions of the QualifieldfPor the Internal Revenue Code of 1986, as atiarey
amended, and the regulations thereunder (the “ Qodtds the intention of the parties that Executibhalsreceive, upon his retirement,
annual retirement benefit of approximately $293,@3imated as of the date of this Amendment t@les0% of Executive’s Targeted
Retirement Income (as defined in the Company’s fampental Retirement Income Benefit Plan, as amemietdSERB Plar).
Accordingly, Executive shall be entitled to recefetirement benefits as follows:

(a) Qualified Plan Benefits. The Executivalshe entitled to receive, upon his retiremenpisr/ided for in the Company’s
Employees’ Retirement Plan (the * Qualified Ptarbenefits under the Qualified Plan computedetdarth in that plan.

(b) Supplemental Executive Retirement Begelfit addition to benefits the Executive is entitte receive under the Qualified Plan,
Executive shall be a participant




in, and be entitled to receive supplemental exeeuienefits under, the SERB Plan, which SERB Rlandorporated into this Agreement
by this reference.

(c) Vesting. The Supplemental Executive Ratient Benefits described in Section 4.2(b) shafublg vested, and upon the
termination of Executive’s employment, he shalkn¢itled to receive the same as provided in Seeatig(d); provided, however, if the
Executive is receiving disability payments from empany, the Supplemental Executive RetiremeneBisrwill be reduced by the
amount of the disability payments.”

2._Incorporation of Amendment Agreetnelxcept as explicitly set forth in this Amendmehg parties do not intend to modify the
terms and conditions of the Employment Agreemduise terms and conditions shall remain in full éoand effect, and they shall be
incorporated into this Amendment by this reference.

CENTURY ALUMINUM COMPANY

By: /s/ Craig A. Davi:
Title: Chairman and Chief Executive Offit

/sl Gerald J. Kitche
Gerald J. Kitche




Exhibit 10.4

SECOND AMENDMENT AGREEMENT
TO
EMPLOYMENT AGREEMENT

THIS SECOND AMENDMENT AGREEMENT (this * Amendment) is made as of June 28, 2005, by and betweenu@eAiuminum
Company, a Delaware corporation (the * Compgngand David W. Beckley (the “ Executivi

RECITALS

A. The Company and the Executive are partiemtEmployment Agreement, made as of JanuaryQR, 2% amended by that Amendment
Agreement, dated as of December 9, 2003, and teftamended by that Amendment Agreement, datel srch 22, 2005 (the “
Employment Agreemeri).

B. Pursuant to the terms of the Employment Agreentexecutive is entitled to receive upon retiremém retirement benefits specified
the Employment Agreement.

C. Executive is also a participant under toenfany’s Supplemental Retirement Income Benefit PISERP”).

D. The Company has amended the terms of tiRPS&hich affects the retirement benefits affortteslExecutive under the Employment
Agreement.

D. Executive and the Company have agreed endrthe Employment Agreement on the terms and tiondiset forth in this Amendment
to conform the retirement benefits provided in Employment Agreement to those provide in the SERP.

NOW, THEREFORE, THE PARTIES AGREE AS FOLLOWS:

1. Retirement BenefitsThe introduction to Section 4.2, Section 4.288c¢tion 4.2(b) and Section 4.2(c) of the Employnfggreement
are hereby deleted and replace in their entiretly thie following:

“4.2 Retirement BenefitsNotwithstanding any provisions of the QualifieldiPor the Internal Revenue Code of 1986, as atiargy
amended, and the regulations thereunder (the “ Qodtds the intention of the parties that Executibhalsreceive, upon his retirement,
annual retirement benefit of approximately $258,@%imated as of the date of this Amendment t@les0% of Executive’s Targeted
Retirement Income (as defined in the Company’s fmpental Retirement Income Benefit Plan, as amemietdSERB Plar).
Accordingly, Executive shall be entitled to recereirement benefits as follows:

(a) Qualified Plan Benefits. The Executivelsba entitled to receive, upon his retirement es/led for in the Company’s
Employees’ Retirement Plan (the * Qualified Ptarbenefits under the Qualified Plan computedetdarth in that plan.

(b) Supplemental Executive Retirement Beneliitaddition to benefits the Executive is entittedeceive under the Qualified Plan,
Executive shall be a participant




in, and be entitled to receive supplemental exeeuienefits under, the SERB Plan, which SERB Rlandorporated into this Agreement
by this reference.

(c) Vesting. The Supplemental Executive Reigat Benefits described in Section 4.2(b) shalfitlg vested, and upon the
termination of Executive’s employment, he shalkn¢itled to receive the same as provided in Seeatig(d); provided, however, if the
Executive is receiving disability payments from empany, the Supplemental Executive RetiremeneBisrwill be reduced by the
amount of the disability payments.”

2. Incorporation of Amendment AgreemeBixcept as explicitly set forth in this Amendmehg parties do not intend to modify the terms
and conditions of the Employment Agreement, thesas and conditions shall remain in full force afigct, and they shall be incorporated
into this Amendment by this reference.

CENTURY ALUMINUM COMPANY

By: /s/ Gerald J. Kitche
Gerald J. Kitchel

Title: Executive Vice Presidel

/s/ David W. Beckley
David W. Beckley




Exhibit 10.5

SECOND AMENDMENT OF THE
CENTURY ALUMINUM COMPANY
SUPPLEMENTAL RETIREMENT INCOME BENEFIT PLAN

WHEREAS, Century Aluminum Company (the “Comypgradopted the Century Aluminum Company SuppleraeRetirement Income
Benefit Plan effective as of January 1, 2001 (fRkart”); and

WHEREAS, the Company wishes to further améedRlan to modify the manner in which the enhameétement benefit (“EPB”) is
calculated and to clarify the calculation of thdimited pension benefit (“UPB”); and

WHEREAS, the Company may so amend the Plam tivé approval of the Compensation Committee uBeetion 13 thereof;
NOW, THEREFORE, effective as of June 28, 2@h&,Plan is amended as follows:
1. Paragraph (a) of SectioBount of Supplemental Retirement Income Benefits amended to read in full as follows:

(a) Unlimited Pension Benefit (UPB).An annual retirement benefit for life shall be phlgaunder the Plan to a Participant equal to the
additional annual benefit which would have accrigethe Participant under the Pension Plan if cerainual benefit and compensation
limitations imposed by applicable law were disregal and if the calculation of “Final Average Montilompensation” under the Pension
Plan was modified as described in subparagraptbélow (the‘unlimited pension benefit” or “UPB” ), the amount of which shall be
determined as follows:

(i) The limitation on annual benefits endhe Pension Plan with respect to such Participader Section 415 of the Code shall be
disregarded,

(ii) The dollar limitation of Section 4()(17) of the Code on the amount of annual comgt@nsthat may be taken into account under
the Pension Plan shall be disregarded,;

(i) “Final Average Monthly Compensatioander the Pension Plan shall be calculated greefce to “Compensation” in any three
calendar years (out of the last ten calendar y&faesployment) which produces the highest montkyrage; and




(iv) The annual amount payable to thei€ipant under the Pension Plan (after the limitagi described in subparagraphs (i) and
(i) above and before the modification describedubparagraph (iii) above) shall be credited againd shall reduce the UPB payable under
the Plan.

2. The following concluding sentence is adttepgaragraph (bEnhanced Retirement Benefit (‘ERB”) of Section 5:
Notwithstanding the immediately preceding sentetiee Participars ERB shall be adjusted as follows:

(i) Increased to the extent the PartictfsaERB would be higher if his Targeted Retiremkrwbme had been based on actual pay (base
pay and cash bonuses) during any three calendes getof his last ten calendar year of employmétit the Company that produces the
highest average annual pay; and

(i) Reduced to the extent the PartictmBupplemental Benefit Accrual under Appendixofthie Pension Plan payable annually in
excess of the annual amount that would otherwise baen payable to the Participant under the Peiidan exceeds the Participant’s UPB.

TO RECORD THE ADOPTION OF THIS SECOND AMENDMHENDF THE PLAN WITH THE APPROVAL OF THE
COMPENSATION COMMITTEE, Century Aluminum Companysheaused this document to be executed on its bleydt$ duly authorized
officer.

CENTURY ALUMINUM COMPANY

Dated: June 28, 20( By: /sl Gerald J. Kitche
Gerald J. Kitche

Title: Executive Vice Preside



Exhibit 10.6

SEVERANCE PROTECTION AGREEMENT

THIS AGREEMENT , made as of the stday of August 2005, by and between the Companiéesinafter defined) and Craig A. Davis
(the “ Executive’), amends and restates that Severance Protectjorefment between the parties made as of theay of January 2002, as
amended.

WITNESSETH:

WHEREAS, the Board of Directors of the Company (the “ Bogrtecognizes that the possibility of a Change an€ol (as hereinafter
defined) exists and that the threat or the occemeari a Change in Control can result in signifiodistractions of its key management
personnel because of the uncertainties inherenich a situation;

WHEREAS, the Board has determined that it is essential artlde best interest of the Company and its stoddrslto retain the services
of the Executive in the event of a threat or theuoence of a Change in Control and to ensuredrnisimued dedication and efforts in such
event without undue concern for his personal figrand employment security; and

WHEREAS, the Executive is the Chairman of the Board and {xecutive Officer of the Company and in ordeirtduce the Executiv
to remain in the employ of the Company, particylanlthe event of a threat or the occurrence ohar@e in Control, the Company desires to
enter into this Agreement with the Executive toyie the Executive with certain benefits if his dayment is terminated as a result of, or in
connection with, a Change in Control;

NOW, THEREFORE, in consideration of the respective agreementseptrties contained herein, it is hereby agreddlmsvs:

1. Term of Agreement. This Agreement shall be effective as of AugustdQ= and shall continue in effect until DecemberZ105;
provided, however, that commencing on January @628nd on each January 1 thereafter, the terfmofgreement shall automatically be
extended for one year, subject however, to terntnats provided in the last sentence of this Sacticand provided further, however, that
term of this Agreement shall not expire prior te tater of (i) the expiration of 36 months aftes thccurrence of a Change in Control during
the term of this Agreement, or (ii) until such time all benefits to be provided for hereunder Haen provided in full. Except as otherwise
provided herein, this Agreement and the rightsa@bldjations of each party shall terminate if theeEutive or the Company terminates the
Executive’s employment prior to the occurrence @hange in Control.

2. Definitions.

2.1. Accrued Compensation For purposes of this Agreement, “ Accrued Compéosétshall mean any and all amounts or rights
earned, accrued or vested through the Terminataie [as hereinafter defined) but not paid as offgrination Date, including (i) base
salary, (ii) reimbursement for reasonable and resrgsexpenses incurred by the Executive on beli#ifeoCompany during the period ending
on the Termination Date, (iii) vacation pay, (irluses, incentive compensation (other than thdRBta Bonus (as hereinafter defined)),




and such other benefits as may be provided in Bixetsi employment agreement with the Company, idiclg, without limitation,
Supplemental Retirement and retiree health benefits

2.2. Cause For purposes of this Agreement, a termination gbleyment is for “ Causgif the Executive (a) has disregarded a direct,
material order of the Board, the substance of wbicter is (i) a proper duty of the Executive untter terms of his employment agreement,
(i) permitted by law, and (iii) otherwise permittéy his employment agreement, which disregardicoes after 15 days’ opportunity and
failure to cure, or (b) has been convicted of arfglor any crime involving moral turpitude.

2.3. Change in Control. For purposes of this Agreement, a “ Change in @bfitshall mean any of the following events:

(a) An acquisition (other than directitgrh the Company) of any voting securities of thenpany (the “ Voting Securiti€$ by any “
Persor’ (as the term person is used for purposes of &ediB(d) or 14(d) of the Securities Exchange Act@#4) immediately after which
such Person has “ Beneficial Ownershiwithin the meaning of Rule 13d-3 promulgated enthe Securities Exchange Act of 1934) of 20%
or more of the combined voting power of the Compaifyen outstanding Voting Securities or, in theeaf Glencore International AG and
its affiliates (collectively, “ Glencor®, Beneficial Ownership of 50% or more of such Mgt Securities; provided, however, that in
determining whether a Change in Control has ocduiveting Securities which are acquired by any &ersther than Glencore in a Non-
Control Acquisition (as hereinafter defined) shmt constitute an acquisition which would causehar@e in Control A “ Non-Control
Acquisition” shall mean an acquisition by (1) an employee fiepkan (or a trust forming a part thereof) maintd by (x) the Company or
(y) any corporation or other Person of which a mgjmf its voting power or its equity securities @quity interest is owned directly or
indirectly by the Company (a_* Subsididly (2) the Company or any Subsidiary, or (3) amryd®dn in connection with a Non-Control
Transaction (as hereinafter defined);

(b) The individuals who, as of the da¢edof, are members of the Board (the “ Incumberar8?, cease for any reason to constitute at
least two-thirds of the Board; provided, howevkattif the election, or nomination for electiontng Company’s stockholders, of any new
director was approved by a vote of at least twodthof the Incumbent Board, such new director sfallpurposes of this Agreement, be
considered a member of the Incumbent Board; pravideher, however, that no individual shall be sidered a member of the Incumbent
Board if such individual initially assumed office a result of either an actual or threatened “tifiedContest (as described in Rule 14a-11
promulgated under the Securities Exchange Act 841 8r other actual or threatened solicitation m@ies or consents by or on behalf of a
Person other than the Board (a “ Proxy Coritestcluding by reason of any agreement intendedvoid or settle any Election Contest or
Proxy Contest; or

(c) Approval by stockholders of the Compaf:

(1) A merger, consolidation or reorganizatiovolving the Company, unless
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(i) the stockholders of the Company, indiately before such merger, consolidation or reoizgion, own, directly or
indirectly immediately following such merger, cotidation or reorganization, at least 70% of the bared voting power of the
outstanding voting securities of the corporaticsuténg from such merger or consolidation or reoigation (the “ Surviving
Corporation”) in substantially the same proportion as theinevship of the Voting Securities immediately befsueh merger,
consolidation or reorganization,

(ii) the individuals who were membergiod Incumbent Board immediately prior to the exeeubf the agreement providing
for such merger, consolidation or reorganizationstitute at least twehirds of the members of the board of directorthef Surviving
Corporation, and

(i) no Person (other than the Compamy Subsidiary, any employee benefit plan (or ansttforming a part thereof)
maintained by the Company, the Surviving Corporatioany Subsidiary, or any Person who, immedigtelyr to such merger,
consolidation or reorganization, had Beneficial @vahip of 15% or more of the then outstanding \ptecurities) has Beneficial
Ownership of 15% or more of the combined voting powf the Surviving Corporation’s then outstandioging securities (a
transaction described in clauses (i) through éiipve shall herein be referred to as a “ Mumtrol Transactiot);

(2) A complete liquidation or dissolutiohthe Company; or
(3) An agreement for the sale or othepdsition of all or substantially all of the assaftthe Company to any Person (other than a

transfer to a Subsidiary).

Notwithstanding the foregoing, a Change in @arshall not be deemed to occur solely becaugePanson (the “ Subject Persgn
acquired Beneficial Ownership of more than the pech amount of the outstanding Voting Securitisgaesult of the acquisition of Voting
Securities by the Company which, by reducing thalper of Voting Securities outstanding, increasespitoportional number of shares
Beneficially Owned by the Subject Person; provittet if a Change in Control would occur (but foe thperation of this sentence) as a result
of the acquisition of Voting Securities by the Camp, and after such share acquisition by the Compthe Subject Person becomes the
Beneficial Owner of any additional Voting Secusstiwhich increases the percentage of the then odiisig \VVoting Securities beneficially
owned by the Subject Person, then a Change in @aftall occur.

(d) Notwithstanding anything containedhis Agreement to the contrary, if the Executsremployment is terminated prior to a Cha

in Control and the Executive reasonably demongriduat such termination (i) was at the requesttbird party who had indicated an
intention or taken steps reasonably calculatedféztea Change in Control and who effectuates angaan Control (a “ Third Partf) or
(i) otherwise occurred in connection with, or intigipation of, a Change in Control which actuailycurs, then for all purposes of this
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Agreement, the date of a Change in Control witpeesto the Executive shall mean the date immedgliat@r to the date of such termination
of the Executive’s employment.

2.4. Company. For purposes of this Agreement, the “ Compéaskall mean Century Aluminum Company, a Delawarporation,
and shall include its Successors and Assigns (@snadter defined) As used in this Agreement, the term “affiliatesainclude any
company controlled by, controlling, or under comneontrol with, the Company.

2.5. Disability . For purposes of this Agreement, “ Disabilitghall mean a physical or mental infirmity whighpairs the Executive’s
ability to substantially perform his duties withetiCompany for a period of 180 consecutive daystledExecutive has not returned to his full
time employment prior to the Termination Date adest in the Notice of Termination (as hereinafigfirted).

2.6. Good Reason

(a) For purposes of this Agreement, *“ G&easori shall mean the occurrence after a Change in @bafrany of the events or
conditions described in subsections (1) throughth&gof:

(1) a change in the Executive’s statfitig, position or responsibilities (including repiog responsibilities) which, in the
Executive’s reasonable judgment, represents anrselehange from his status, title, position or oasjbilities as in effect at any time
within one year preceding the date of a Changeoimti©l or at any time thereafter; the assignmenihéExecutive of any duties or
responsibilities which, in the Executive’s reasdagbdgment, are inconsistent with his statusg tplosition or responsibilities as in effect
at any time within one year preceding the date Ghange in Control or at any time thereafter; or @moval of the Executive from or
failure to reappoint or reelect him to any of soéfices or positions, except in connection with teemination of his employment for
Disability, Cause, as a result of his death orleyExecutive other than for Good Reason;

(2) a reduction in the Executive’s baskary or the failure of the Company to (i) payte Executive an annual bonus in cash at
least equal to the annual bonus paid to the Exexédr the most recently completed fiscal year piiothe Change in Control, such bo
to be paid no later than the end of the third mafttine fiscal year next following the fiscal ydar which the annual bonus is awarded,
unless the Executive shall elect to defer the madisuch annual bonus, (ii) increase the Exeelgibase salary, annual bonus and any
other incentive compensation, including performasttares and options, consistent with the Compamystice prior to the Change in
Control or, if greater, as the same may be inct&®en time to time for other key executive offisef the Company and its affiliated
companies, or (iii) pay to the Executive any congagion or benefits to which he is entitled withivefdays of the date due;

(3) the Company’s requiring the Executiovde based at any place outside a 30-mile rdthus the Company’s offices where he
was based prior to the
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Change in Control, except for reasonably requiradel on the Company’s business which is not matgrgreater than such travel
requirements prior to the Change in Control;

(4) the failure by the Company to (A) tinoe in effect (without reduction in benefit lexaaid/or reward opportunities) any material

compensation or employee benefit plan (includinigheut limitation, long-term disability, medicaledtal, life insurance, flexible
spending account, pre-tax insurance premiums, iercpay, pension and profit-sharing) in which thes€utive was participating at any
time within one year preceding the date of a Chand@&ontrol or at any time thereafter, unless spieims are replaced with plans that
provide substantially equivalent compensation areffies to the Executive, (B) provide the Executivith compensation and benefits, in
the aggregate, at least equal (in terms of belesfts and/or reward opportunities) to those pregifbr under each other employee
benefit plan, program and practice in which thedtitige was participating at any time within oneypgeceding the date of a Change in
Control or at any time thereafter, or (C) permé fxecutive to participate in any or all incentigayings, retirement plans and benefit
plans, fringe benefits, practices, policies andyprms applicable generally to other key executdfahe Company and its affiliated
companies;

(5) the insolvency or the filing (by apgrty, including the Company) of a petition for keuptcy of the Company, which petition is
not dismissed within 60 days;

(6) any material breach by the Compangrof provision of this Agreement;

(7) any purported termination of the Bxtde’s employment for Cause by the Company whigbsdnot comply with the terms of
Section 2.2;

(8) the disposition of all, or substalyiall, of the assets of the Company; or

(9) the failure of the Company to obtainagreement, satisfactory to the Executive, fran3uccessors and Assigns to assume
agree to perform this Agreement, as contemplat&eation 6 hereof.

(b) Any event or condition described &cfon 2.6(a)(l) through (9) above which occur®pto a Change in Control but which the
Executive reasonably demonstrates (1) was at theest of a Third Party, or (2) otherwise aroseonnection with, or in anticipation of, a
Change in Control which actually occurs, shall ¢ Good Reason for purposes of this Agreemetwithstanding that it occurred prior
the Change in Control.

2.7. Highest Annual Bonus For purposes of this Agreement, “ Highest Annuah&sy shall mean an amount equal to the highest
bonus or bonuses paid or payable to the Executiemy of the five most recently completed fiscadngeprior to the Change in Control (or
such shorter period that the Executive has beerosenx).
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2.8. Highest Base SalaryFor purposes of this Agreement, “ Highest Basergdlahall mean the Executive'annual base salary at
highest rate in effect during the five-year perfodsuch shorter period that the Executive has leegployed) prior to the Change in Control,
and shall include all amounts of his base salaay dahe deferred under the qualified and non-qealiémployee benefit plans of the Company
or any other agreement or arrangement.

2.9. Notice of Termination. For purposes of this Agreement, following a Chaimg€éontrol, “ Notice of Terminatiofi shall mean a
written notice of termination from the Company loé tExecutive’s employment which indicates the djpetgrmination provision in this
Agreement relied upon and which sets forth in reabte detail the facts and circumstances claimguideide a basis for termination of the
Executive’s employment under the provision so iathd. The Notice of Termination shall also specify thievant Termination Date.

2.10. Pro Rata Bonus For purposes of this Agreement, “ Pro Rata Bdmfsall mean an amount equal to the Highest AnBaalus
multiplied by a fraction, the numerator of whichtti® number of days elapsed in the fiscal yeautinahe Termination Date and the
denominator of which is 365.

2.11. Successors and AssignEor purposes of this Agreement, * Successors astjAs’ shall mean a corporation or other entity
acquiring all or substantially all the assets ausitess of the Company (including this Agreememigtiver by operation of law or otherwise.

2.12. Termination Date. For purposes of this Agreement, “ Termination Daghall mean in the case of the Executévdeath, his da
of death, in the case of the Executive’s resigmafits any reason, the last day of his employmend,ia all other cases, the date specified in
the Notice of Termination; provided, however, thidhe Executive’s employment is terminated by @@mpany for Cause or due to
Disability, the date specified in the Notice of @nation shall be at least 30 days after the dee\lotice of Termination is given to the
Executive, provided, that in the case of Disabilitg Executive shall not have returned to thetiolle performance of his duties during such
period of at least 30 days.

3. Termination of Employment.

3.1.1f, during the term of this Agreement, the Execatvemployment with the Company shall be terminatétin 36 months
following a Change in Control, the Executive shmlentitled to the following compensation and bigsief

(a) If the Executive’s employment witletGompany shall be terminated (1) by the CompanZé&use or Disability, (2) by reason of
the Executive’s death, or (3) by the Executive pthan for Good Reason, the Company shall payadettecutive the Accrued Compensation
and, if such termination is other than by the Comypflar Cause, a Pro Rata Bonus.

(b) If the Executive’'s employment wittet@ompany shall be terminated by reason of the lxexs death or disability, the Executive,
or his beneficiaries or personal representativesh@ case may be, shall be entitled to receivgrihater of those amounts described in Se
3.1(a) above or such other compensation and berafitnay be provided
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for in their employment and other agreements fonteation of employment under similar circumstances

(c) If the Executive’'s employment wittet@ompany shall be terminated for any reason dkizer as specified in Section 3.1(a), the
Executive shall be entitled to the following:

(i) the Company shall pay the Executif@acrued Compensation and a Pro Rata Bonus;

(ii) the Company shall pay the Executigeseverance pay and in lieu of any further comatemsfor periods subsequent to the
Termination Date, in a single payment an amouwetsh equal to three times the sum of (A) the HigBase Salary and (B) the
Highest Annual Bonus, in each case calculateddioidte amounts deferred under the Company’s qudléied non-qualified plans;

(iii) for a period of 36 months after thermination Date (the “ Continuation Peridthe Company shall, at its expense,
continue on behalf of the Executive and his depetsdand beneficiaries all employee benefits pravig® to the Executive at any
time during the one year period prior to the Chaingéontrol or at any time thereafter or (y) toetlsimilarly situated executives
who continue in the employ of the Company during @ontinuation Period, including, but not limited kbong-term disability,
medical, dental, life insurance, flexible spendamgount and pre-tax insurance premiums.

The coverage and benefits (including deductiblesansts) provided in this Section 3.1(c)(iii) dgrithe Continuation Period shall be
no less favorable to the Executive and his depeasderd beneficiaries than the most favorable ol sowerage and benefits during
any of the periods referred to in clauses (x) ana@lbove. The Company’s obligation hereunder with respet¢héoforegoing benefits
shall be limited to the extent that the Executitaéams any such benefits pursuant to a subsequgsibger’s benefit plans, in which
case the Company may reduce the coverage of amfitseihis required to provide the Executive heraer as long as the aggregate
coverage and benefits of the combined benefit glans less favorable to the Executive than theecage and benefits required to be
provided hereunderThis subsection (iii) shall not be interpreted sdalimit any benefits to which the Executive, dependents or
beneficiaries may be entitled under any of the Camygis employee benefit plans, programs or pracfickswving the Executive’s
termination of employment, including, without liraiton, retiree medical and life insurance benefits;

(iv) the Company shall credit the Exeeatior pension purposes with three years of sedyeg®nd the Termination Date and
shall pay to the Executive in a single paymentranunt in cash equal to the excess of (A) the Reatatled Retirement Benefit (as
provided in this Section 3.1(c)(iv)) had (w) thedeutive remained employed by the Company for tititiadal three
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complete years of credited service, (X) his ancoaipensation during such period been equal to thkddt Base Salary and the
Highest Annual Bonus, (y) the benefit accrual folaswf each retirement plan remained no less adgants to the Executive than
those in effect immediately preceding the date aiclwva Change in Control occurred and the Compaagenemployer contributions
to each defined contribution plan in which the BExae was a participant at the Termination Datanramount equal to the amount
of such contribution for the plan year immediatetgceding the Termination Date, and (z) he bedn fLUD0%) vested in his benefit
under each retirement plan in which the Executias & participant, over (B) the lump sum actuadaiiealent of the aggregate
retirement benefit the Executive is actually eetltto receive under such retirement plaRsr purposes of this subsection (iv), the “
Recalculated Retirement Benéfishall mean the lump sum actuarial equivalenhefaggregate retirement benefit the Executive
would have been entitled to receive under the Cowipajualified pension plan (the “ Qualified PIgn. For purposes of this
subsection (iv), the “actuarial equivalent” shaldetermined in accordance with the actuarial apgons used for the calculation of
benefits under the Qualified Plan as applied gndhe Termination Date in accordance with suclhglpast practices; and

(v) (A) the restrictions on any outstarglincentive awards (including restricted stock padormance share units) granted to
the Executive under the 1996 Stock Incentive RPdiaramended from time to time, or under any othegritive plan or arrangement
shall lapse and such incentive awards shall bedd@&o vested and all stock options granted to trecitwe shall become
immediately exercisable and shall become 100% gidsied restrictions on any stock issued upon eserei stock options shall
lapse), and Section 6.B of the 1996 Stock IncerRivam Implementation Guidelines notwithstandingpatformance shares awarded
to the Executive pursuant to the Guidelines shaNd@ued at 100% as though the Company had achits/edget for each respective
Plan Period, and an equal number of shares of canstock shall be awarded to the Executive, andi{8)Executive shall have the
right to require the Company to purchase, for casly,shares of unrestricted stock or shares puedhagon exercise of any options
or received pursuant to a performance share awargace equal to the fair market value of sucérsh on the date of purchase by
the Company.

(d) The amounts provided for in Secti8ria), 3.1(c)(i), 3.1(c)(ii) and 3.1(c)(iv) shhk paid in a single lump sum cash payment

within five days after the Executive’s TerminatiDate (or earlier, if required by applicable law).

(e) The Executive shall not be requiredhitigate the amount of any payment provided fiathis Agreement by seeking other

employment or otherwise and no such payment skaliftset or reduced by the amount of any compemsati benefits provided to the
Executive in any subsequent employment except@sded in Section 3.1(c)(iii) Notwithstanding the foregoing, the Executive agrtbes
during the Continuation Period, he shall not (fjgbany employees of the Company to leave the gamy’s employ to work for
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any company with which the Executive is employadjipemploy any employee who is employed by tt@mrpany at any time during the
Continuation PeriodA breach of either of the foregoing covenants vaflult in the Executive forfeiting any further bétseto which he is
entitled pursuant to Section 3.1(c)(iii), althougk Executive shall not be required to return asynpents to the Company that have been
made to the Executive prior to the date of sucladire

3.2.(a) Except as otherwise provided in Section 3.1{® severance pay and benefits provided for s $leiction 3 shall be in lieu of
any other severance or termination pay to whichekecutive may be entitled under any employmen¢@mgient or any Company severanc
termination plan, program, practice or arrangement.

(b) The Executive’s entitlement to anf@tcompensation benefits shall be determineddonrdance with the Company’s employee
benefit plans and other applicable programs, pEsieind practices then in effect.

(c) Notwithstanding anything to the camyrin this Agreement, if the Executive is termathby the Company after the occurrence of a
Change in Control and is subsequently rehired byGtbmpany at any time thereafter, the Executivél Bbtibe entitled to any further benet
under Section 3.1(c)(iii) of this Agreement althbube Executive shall not be required to return payments to the Company which have
been made to the Executive prior to the date thex@itive is rehired.

4. Notice of Termination. Following a Change in Control, any purported teratiion of the Executive’s employment by the Company
shall be communicated by Notice of Terminationh® Executive. For purposes of this Agreement, b guirported termination shall be
effective without such Notice of Termination.

5. Excise Tax Payments

(a) If any payment or benefit (within timeaning of Section 280G(b)(2) of the Internal RexeCode of 1986, as amended (the “ Code
")) to the Executive or for his benefit paid or pae or distributed or distributable pursuant te tierms of this Agreement or otherwise in
connection with, or arising out of, his employmerith the Company or a change in ownership or effeatontrol of the Company or of a
substantial portion of its assets (each a “ Payrhantl collectively, the “ Payment} would be subject to the excise tax imposed by
Section 4999 of the Code or any interest or persadire incurred by the Executive with respect th ®xcise tax (such excise tax, together
with any such interest and penalties, are herainatillectively referred to as the “ Excise Taxthen the Executive will be entitled to receive
an additional payment (a * Grosip Payment), such that the net amount retained by the Exeeuafter deduction and/or payment of any
Excise Tax on the Payments and the Gross-Up Payanelnany federal, state and local income tax orGttess-Up Payment (including any
interest or penalties, other than interest and liesamposed by reason of the Executive’s failiaréile timely a tax return or pay taxes shown
due on his return, imposed with respect to suceggpshall be equal to the Payments.

(b) An initial determination as to whetleeGross-Up Payment is required pursuant to tigiedment and the amount of such Gross-Up
Payment shall be made at the
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Company’s expense by an accounting firm selecteth®yCompany and reasonably acceptable to the Exeauhich is designated as one of
the four largest accounting firms in the Unitedt&gthe “ Accounting Firf). The Accounting Firm shall provide its determiioa (the “
Determinatiort), together with detailed supporting calculati@rsl documentation to the Company and the Executithen five days of the
Termination Date if applicable, or such other tiaserequested by the Executive (provided the Exezugiasonably believes that any of the
Payments may be subject to the Excise Tax) ardkifccounting Firm determines that no Excise Tgpaigable by the Executive as provided
in Section 5(a) above, it shall furnish the Exegaitivith an opinion reasonably acceptable to thechbee to such effect. Within ten days of
the delivery of the Determination to the Executites Executive shall have the right to disputeDie¢ermination (the “ Disputd. The Gross-
Up Payment, if any, as determined pursuant toRhimgraph 5(b) shall be paid by the Company t&#ezutive within five days of the
receipt of the Accounting Firm’s determination. Téhéstence of the Dispute shall not in any wayaftbe Executive’s right to receive the
Gross-Up Payment in accordance with the Deternanatipon the final resolution of a Dispute, the @amy shall promptly pay to the
Executive any additional amount required by sudoleéion. If there is no Dispute, the Determinatibrall be binding, final and conclusive
upon the Company and the Executive subject to ppécation of Section 5(c) below.

(c) As a result of the uncertainty in #pplication of Sections 4999 and 280G of the Cids possible that a Gross-Up Payment (or a
portion thereof) will be paid which should not hdeen paid (an “ Excess Paym&nor a Gross-Up Payment (or a portion thereof)ahhi
should have been paid will not have been paid (dnderpayment). An Underpayment shall be deemed to have ocduijeupon notice
(formal or informal) to the Executive from any gowmental taxing authority that the Executive’s liakility (whether in respect of the
Executive’s current taxable year or in respectryf prior taxable year) may be increased by reagtimedmposition of the Excise Tax on a
Payment or Payments with respect to which the Compas failed to make a sufficient Gross-Up Paym@hupon a determination by a
court, (i) by reason of a determination by then@@any (which shall include the position taken by @ompany, together with its consolide
group, on its federal income tax return) or (ivpoghe resolution of the Dispute to the Executisglisfaction. If an Underpayment occurs,
the Executive shall promptly notify the Company &mel Company shall promptly, but in any eventgast five days prior to the date on
which the applicable government taxing authoritg equested payment, pay to the Executive an additiGross-Up Payment equal to the
amount of the Underpayment plus any interest amdlfies (other than interest and penalties impbgeeason of the Executive’s failure to
file timely a tax return or pay taxes shown dualmExecutive’s return) imposed on the UnderpaymemtExcess Payment shall be deemed
to have occurred upon a Final Determination (asihefter defined) that the Excise Tax shall noinpeosed upon a Payment or Payments (or
portion thereof) with respect to which the Execeathad previously received a Gross-Up Payment. halDeterminatiori shall be deemed
to have occurred when the Executive has received the applicable government taxing authority amdfof taxes or other reduction in the
Executive’s tax liability by reason of the ExcesgyRent and upon either (x) the date a determinagiomade by, or an agreement is entered
into with, the applicable governmental taxing auityovhich finally and conclusively binds the Exd¢ime and such taxing authority, or if a
claim is brought before a court of competent judsdn, the date upon which a final determinati@s lheen made by such court and either all
appeals have been taken and finally resolved dtirtieefor all appeals has expired or (y) the
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statute of limitations with respect to the Execetivapplicable tax return has expired. If an Ex¢&sgment is determined to have been made,
the amount of the Excess Payment shall be treated@an by the Company to the Executive and trezlive shall pay to the Company on
demand (but not less than 10 days after the datetion of such Excess Payment and written notiseblean delivered to the Executive) the
amount of the Excess Payment plus interest at anahmate equal to the Applicable Federal Rateidem/for in Section 1274(d) of the Code
from the date the Gross-Up Payment (to which theeEx Payment relates) was paid to the Executiveth@tdate of repayment to the
Company.

(d) Notwithstanding anything containedhis Agreement to the contrary, if, accordingtte Determination, an Excise Tax will be
imposed on any Payment or Payments, the Compatiypslyao the applicable government taxing authesiis Excise Tax withholding, the
amount of the Excise Tax that the Company has gtwahheld from the Payment or Payments.

6. SuccessorsBinding Agreement.

(a) This Agreement shall be binding upod shall inure to the benefit of the CompanySitscessors and Assigns and the Company
shall require any Successors and Assigns to exprassume and agree to perform this Agreementdrsime manner and to the same extent
that the Company would be required to perform iitdfsuch succession or assignment had taken place.

(b) Neither this Agreement nor any righinterest hereunder shall be assignable or teaaiste by the Executive, his beneficiaries or
legal representatives, except by will or by thedaf descent and distribution. This Agreement shalle to the benefit of and be enforceable
by the Executive’s legal personal representative.

7. Fees and ExpensesThe Company shall pay all legal fees and relatgeteses (including the costs of experts, evidendecannsel)
incurred by the Executive as they become due asudtrof (a) the Executive’s termination of emplamh(including all such fees and
expenses, if any, incurred in contesting or disguéiny such termination of employment), (b) thedtiwe seeking to obtain or enforce any
right or benefit provided by this Agreement (indhgl but not limited to, any such fees and expeisasred in connection with the Dispute
and any other matter arising under Section 5, dinlyithe existence and amount of any Excess Payonémiderpayment and issues with
respect to the Gross-Up Payment, whether as a adsamy applicable government taxing authoritygaeeding, audit or otherwise, or by any
other plan or arrangement maintained by the Compadgr which the Executive is or may be entitledeiteive benefits); provided, howev
that any such action by the Executive is commeintegdod faith and for good reason, and (c) the Htiee's hearing before the Board as
contemplated in Section 2.2 of this Agreement; uted, however, that the circumstances set forttidnses (a) and (b) (other than as a result
of the Executive’s termination of employment undecumstances described in Section 2.3(d)) occwredr after a Change in Control.

8. Notices. For the purposes of this Agreement, notices andth#r communications provided for in the Agreen{émluding the Notice
of Termination) shall be in writing and shall beedeed to have been duly given when personally deld/er sent by
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certified mail, return receipt requested, postagpaid, addressed to the respective addressdsefpatties set forth on Exhibit Hereto or to
any other addresses as the respective parties essggndte by notice delivered pursuant to this 8e@i provided that all notices to the
Company shall be directed to the attention of tbarBl with a copy to the Secretary of the Compahly notices and communications shall be
deemed to have been received on the date of dglitereof or on the third business day after thdingethereof, except that notice of change
of address shall be effective only upon receipt.

9. NonExclusivity of Rights . Except as otherwise provided in Section 3.2(a)ingtin this Agreement shall prevent or limit the
Executive’s continuing or future participation inyabenefit, bonus, incentive or other plan or paogprovided by the Company and for
which the Executive may qualify, nor shall anythhngrein limit or reduce such rights as the Exeeuthay have under any other agreements
with the Company Amounts which are vested benefits or which the Hiee is otherwise entitled to receive under argnmr program of
the Company shall be payable in accordance with plan or program, except as explicitly modifiedthis Agreement.

10. Settlement of Claims The Company'’s obligation to make the payments piedifor in this Agreement and otherwise to perfasm
obligations hereunder shall not be affected by@rpumstances, including, without limitation, aret-®ff, counterclaim, recoupment, defense
or other right which the Company may have agaimstixecutive or others.

11. Modification, Waiver and Miscellaneous No provision of this Agreement may be modified, veal or discharged unless such
waiver, modification or discharge is agreed to nitimg and signed by the Executive and the Compaxy waiver by either party hereto at
any time of any breach by the other party heret@ofompliance with, any condition or provisiontbfs Agreement to be performed by such
other party shall be deemed a waiver of similagissimilar provisions or conditions at the samaitoany prior or subsequent timio
agreement or representations, oral or otherwigeess or implied, with respect to the subject méitzeof have been made by either party
which are not expressly set forth in this Agreement

12. Governing Law and Jurisdiction. This Agreement shall be governed by and constrandceaforced in accordance with the laws of
the State of Delaware without giving effect to tomflict of laws principles thereof. Any claims girig under or related to this Agreement
shall be settled by binding arbitration pursuarth®rules of the American Arbitration Associatmnsuch other rules as to which the parties
may agree. The arbitration shall take place in Bancisco, California, within 30 days following giee of notice of such dispute by one p:
on the other. The arbitration shall be conductddrieea panel of three arbitrators, one to be setkby each of the parties and the third to be
selected by the other two. The panel of arbitrasbedl have no authority to order a modificatioraotendment of this Agreement. The parties
agree to abide by all awards rendered in such pdiegs. Such awards shall be final and bindinglbpaaties, and may be filed with the cle
of one or more courts, state or federal, havinggliction over the party against whom such awarémslered or such party’s property as a
basis of judgment and of the issuance of exectitipits collection.
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13. Severability. The provisions of this Agreement shall be deemedrable and the invalidity or unenforceability ofygprovision shall
not affect the validity or enforceability of theher provisions hereof.

14. Entire Agreement. Except as otherwise provided below, this Agreensenstitutes the entire agreement between the pdrgieeto
and supersedes all prior agreements, if any, utadetiigs and arrangements, oral or written, betweeparties hereto with respect to the
subject matter hereoif the Executive and the Company have also entietedan employment agreement, and there is an gist@mcy
between the terms of this Agreement and the tefreaah employment agreement, then the Agreemerahagriovides terms most favorable
to the Executive shall govern.

IN WITNESS WHEREOF, the Company has caused this Agreement to be exkbutiés duly authorized officer and the Executiaes
executed this Agreement as of the day and yeardirsve written.

CENTURY ALUMINUM COMPANY CRAIG A. DAVIS

By: /s/ Gerald J. Kitche By: /s/ Craig A. Davis
Name GERALD J. KITCHEN Name CRAIG A. DAVIS
Title: EXECUTIVE VICE PRESIDENT Title: EXECUTIVE

GENERAL COUNSEL
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Exhibit 10.7

SEVERANCE PROTECTION AGREEMENT

THIS AGREEMENT , made as of the stday of August 2005, by and between the Companidesinafter defined) and Gerald J.
Kitchen (the “ Executivé), amends and restates that Severance Protectoeefment between the parties made as of théay of January
2002, as amended.

WITNESSETH:

WHEREAS, the Board of Directors of the Company (the “ Bogrtecognizes that the possibility of a Change an€ol (as hereinafter
defined) exists and that the threat or the occemeari a Change in Control can result in signifiodistractions of its key management
personnel because of the uncertainties inherenich a situation;

WHEREAS, the Board has determined that it is essential artlde best interest of the Company and its stoddrslto retain the services
of the Executive in the event of a threat or theuoence of a Change in Control and to ensuredrnisimued dedication and efforts in such
event without undue concern for his personal figrand employment security; and

WHEREAS, the Executive is the Executive Vice President, Ganéounsel and Chief Administrative Officer of tBempany and in
order to induce the Executive to remain in the @yplf the Company, particularly in the event oheetit or the occurrence of a Change in
Control, the Company desires to enter into thise&gnent with the Executive to provide the Executwth certain benefits if his employment
is terminated as a result of, or in connection watiChange in Control;

NOW, THEREFORE, in consideration of the respective agreementseptrties contained herein, it is hereby agreddlmsvs:

1. Term of Agreement. This Agreement shall be effective as of AugustdQ= and shall continue in effect until DecemberZ105;
provided, however, that commencing on January @628nd on each January 1 thereafter, the terfmofgreement shall automatically be
extended for one year, subject however, to terntnats provided in the last sentence of this Sacticand provided further, however, that
term of this Agreement shall not expire prior te tater of (i) the expiration of 36 months aftes thccurrence of a Change in Control during
the term of this Agreement, or (ii) until such time all benefits to be provided for hereunder Haen provided in full. Except as otherwise
provided herein, this Agreement and the rightsa@bldjations of each party shall terminate if theeEutive or the Company terminates the
Executive’s employment prior to the occurrence @hange in Control.

2. Definitions.

2.1. Accrued Compensation For purposes of this Agreement, “ Accrued Compéosétshall mean any and all amounts or rights
earned, accrued or vested through the Terminataie [as hereinafter defined) but not paid as offgrination Date, including (i) base
salary, (ii) reimbursement for reasonable and resrgsexpenses incurred by the Executive on beli#ifeoCompany during the period ending
on the Termination Date, (iii) vacation pay, (irluses, incentive compensation (other than thdRBta Bonus (as hereinafter defined)),




and such other benefits as may be provided in Bixetsi employment agreement with the Company, idiclg, without limitation,
Supplemental Retirement and retiree health benefits

2.2. Cause For purposes of this Agreement, a termination gbleyment is for “ Causgif the Executive (a) has disregarded a direct,
material order of the Board, the substance of wbicter is (i) a proper duty of the Executive untter terms of his employment agreement,
(i) permitted by law, and (iii) otherwise permittéy his employment agreement, which disregardicoes after 15 days’ opportunity and
failure to cure, or (b) has been convicted of arfglor any crime involving moral turpitude.

2.3. Change in Control. For purposes of this Agreement, a “ Change in @bfitshall mean any of the following events:

(a) An acquisition (other than directitgrh the Company) of any voting securities of thenpany (the “ Voting Securiti€$ by any “
Persor’ (as the term person is used for purposes of &ediB(d) or 14(d) of the Securities Exchange Act@#4) immediately after which
such Person has “ Beneficial Ownershiwithin the meaning of Rule 13d-3 promulgated enthe Securities Exchange Act of 1934) of 20%
or more of the combined voting power of the Compaifyen outstanding Voting Securities or, in theeaf Glencore International AG and
its affiliates (collectively, “ Glencor®, Beneficial Ownership of 50% or more of such Mgt Securities; provided, however, that in
determining whether a Change in Control has ocduiveting Securities which are acquired by any &ersther than Glencore in a Non-
Control Acquisition (as hereinafter defined) shmt constitute an acquisition which would causehar@e in Control A “ Non-Control
Acquisition” shall mean an acquisition by (1) an employee fiepkan (or a trust forming a part thereof) maintd by (x) the Company or
(y) any corporation or other Person of which a mgjmf its voting power or its equity securities @quity interest is owned directly or
indirectly by the Company (a_* Subsididly (2) the Company or any Subsidiary, or (3) amryd®dn in connection with a Non-Control
Transaction (as hereinafter defined);

(b) The individuals who, as of the da¢edof, are members of the Board (the “ Incumberar8?, cease for any reason to constitute at
least two-thirds of the Board; provided, howevkattif the election, or nomination for electiontng Company’s stockholders, of any new
director was approved by a vote of at least twodthof the Incumbent Board, such new director sfallpurposes of this Agreement, be
considered a member of the Incumbent Board; pravideher, however, that no individual shall be sidered a member of the Incumbent
Board if such individual initially assumed office a result of either an actual or threatened “tifiedContest (as described in Rule 14a-11
promulgated under the Securities Exchange Act 841 8r other actual or threatened solicitation m@ies or consents by or on behalf of a
Person other than the Board (a “ Proxy Coritestcluding by reason of any agreement intendedvoid or settle any Election Contest or
Proxy Contest; or

(c) Approval by stockholders of the Compaf:

(1) A merger, consolidation or reorgati@ainvolving the Company, unless
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(i) the stockholders of the Company, indiately before such merger, consolidation or reoizgion, own, directly or
indirectly immediately following such merger, cotidation or reorganization, at least 70% of the bared voting power of the
outstanding voting securities of the corporaticsuténg from such merger or consolidation or reoigation (the “ Surviving
Corporation”) in substantially the same proportion as theinevship of the Voting Securities immediately befsueh merger,
consolidation or reorganization,

(ii) the individuals who were membergiod Incumbent Board immediately prior to the exeeubf the agreement providing
for such merger, consolidation or reorganizationstitute at least twehirds of the members of the board of directorthef Surviving
Corporation, and

(i) no Person (other than the Compamy Subsidiary, any employee benefit plan (or ansttforming a part thereof)
maintained by the Company, the Surviving Corporatioany Subsidiary, or any Person who, immedigtelyr to such merger,
consolidation or reorganization, had Beneficial @vahip of 15% or more of the then outstanding \ptecurities) has Beneficial
Ownership of 15% or more of the combined voting powf the Surviving Corporation’s then outstandioging securities (a
transaction described in clauses (i) through éiipve shall herein be referred to as a “ Mumtrol Transactiot);

(2) A complete liquidation or dissolutiohthe Company; or
(3) An agreement for the sale or othepdsition of all or substantially all of the assaftthe Company to any Person (other than a

transfer to a Subsidiary).

Notwithstanding the foregoing, a Change in @arshall not be deemed to occur solely becaugePanson (the “ Subject Persgn
acquired Beneficial Ownership of more than the pech amount of the outstanding Voting Securitisgaesult of the acquisition of Voting
Securities by the Company which, by reducing thalper of Voting Securities outstanding, increasespitoportional number of shares
Beneficially Owned by the Subject Person; provittet if a Change in Control would occur (but foe thperation of this sentence) as a result
of the acquisition of Voting Securities by the Camp, and after such share acquisition by the Compthe Subject Person becomes the
Beneficial Owner of any additional Voting Secusstiwhich increases the percentage of the then odiisig \VVoting Securities beneficially
owned by the Subject Person, then a Change in @aftall occur.

(d) Notwithstanding anything containedhis Agreement to the contrary, if the Executsremployment is terminated prior to a Cha

in Control and the Executive reasonably demongriduat such termination (i) was at the requesttbird party who had indicated an
intention or taken steps reasonably calculatedféztea Change in Control and who effectuates angaan Control (a “ Third Partf) or
(i) otherwise occurred in connection with, or intigipation of, a Change in Control which actuailycurs, then for all purposes of this
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Agreement, the date of a Change in Control witpeesto the Executive shall mean the date immedgliat@r to the date of such termination
of the Executive’s employment.

2.4. Company. For purposes of this Agreement, the “ Compéaskall mean Century Aluminum Company, a Delawarporation,
and shall include its Successors and Assigns (@snadter defined) As used in this Agreement, the term “affiliatesainclude any
company controlled by, controlling, or under comneontrol with, the Company.

2.5. Disability . For purposes of this Agreement, “ Disabilitghall mean a physical or mental infirmity whighpairs the Executive’s
ability to substantially perform his duties withetiCompany for a period of 180 consecutive daystledExecutive has not returned to his full
time employment prior to the Termination Date adest in the Notice of Termination (as hereinafigfirted).

2.6. Good Reason

(a) For purposes of this Agreement, *“ G&easori shall mean the occurrence after a Change in @bafrany of the events or
conditions described in subsections (1) throughth&gof:

(1) a change in the Executive’s statfitig, position or responsibilities (including repiog responsibilities) which, in the
Executive’s reasonable judgment, represents anrselehange from his status, title, position or oasjbilities as in effect at any time
within one year preceding the date of a Changeoimti©l or at any time thereafter; the assignmenihéExecutive of any duties or
responsibilities which, in the Executive’s reasdagbdgment, are inconsistent with his statusg tplosition or responsibilities as in effect
at any time within one year preceding the date Ghange in Control or at any time thereafter; or @moval of the Executive from or
failure to reappoint or reelect him to any of soéfices or positions, except in connection with teemination of his employment for
Disability, Cause, as a result of his death orleyExecutive other than for Good Reason;

(2) a reduction in the Executive’s baskary or the failure of the Company to (i) payte Executive an annual bonus in cash at
least equal to the annual bonus paid to the Exexédr the most recently completed fiscal year piiothe Change in Control, such bo
to be paid no later than the end of the third mafttine fiscal year next following the fiscal ydar which the annual bonus is awarded,
unless the Executive shall elect to defer the madisuch annual bonus, (ii) increase the Exeelgibase salary, annual bonus and any
other incentive compensation, including performasttares and options, consistent with the Compamystice prior to the Change in
Control or, if greater, as the same may be inct&®en time to time for other key executive offisef the Company and its affiliated
companies, or (iii) pay to the Executive any congagion or benefits to which he is entitled withivefdays of the date due;

(3) the Company’s requiring the Executiovde based at any place outside a 30-mile rdthus the Company’s offices where he
was based prior to the
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Change in Control, except for reasonably requiradel on the Company’s business which is not matgrgreater than such travel
requirements prior to the Change in Control;

(4) the failure by the Company to (A) tinoe in effect (without reduction in benefit lexaaid/or reward opportunities) any material

compensation or employee benefit plan (includinigheut limitation, long-term disability, medicaledtal, life insurance, flexible
spending account, pre-tax insurance premiums, iercpay, pension and profit-sharing) in which thes€utive was participating at any
time within one year preceding the date of a Chand@gontrol or at any time thereafter, unless spieims are replaced with plans that
provide substantially equivalent compensation areffies to the Executive, (B) provide the Executivith compensation and benefits, in
the aggregate, at least equal (in terms of belesfts and/or reward opportunities) to those pregifbr under each other employee
benefit plan, program and practice in which thedtitige was participating at any time within oneypgeceding the date of a Change in
Control or at any time thereafter, or (C) permé fxecutive to participate in any or all incentigayings, retirement plans and benefit
plans, fringe benefits, practices, policies andyprms applicable generally to other key executdfahe Company and its affiliated
companies;

(5) the insolvency or the filing (by apgrty, including the Company) of a petition for keuptcy of the Company, which petition is
not dismissed within 60 days;

(6) any material breach by the Compangrof provision of this Agreement;

(7) any purported termination of the Bxtde’s employment for Cause by the Company whigbsdnot comply with the terms of
Section 2.2;

(8) the disposition of all, or substalyiall, of the assets of the Company; or

(9) the failure of the Company to obtainagreement, satisfactory to the Executive, fran3uccessors and Assigns to assume
agree to perform this Agreement, as contemplat&eation 6 hereof.

(b) Any event or condition described &cfon 2.6(a)(l) through (9) above which occur®pto a Change in Control but which the
Executive reasonably demonstrates (1) was at theest of a Third Party, or (2) otherwise aroseonnection with, or in anticipation of, a
Change in Control which actually occurs, shall ¢ Good Reason for purposes of this Agreemetwithstanding that it occurred prior
the Change in Control.

2.7. Highest Annual Bonus For purposes of this Agreement, “ Highest Annuah&sy shall mean an amount equal to the highest
bonus or bonuses paid or payable to the Executiemy of the five most recently completed fiscadngeprior to the Change in Control (or
such shorter period that the Executive has beerosenx).
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2.8. Highest Base SalaryFor purposes of this Agreement, “ Highest Basergdlahall mean the Executive'annual base salary at
highest rate in effect during the five-year perfodsuch shorter period that the Executive has leegployed) prior to the Change in Control,
and shall include all amounts of his base salaay dahe deferred under the qualified and non-qealiémployee benefit plans of the Company
or any other agreement or arrangement.

2.9. Notice of Termination. For purposes of this Agreement, following a Chaimg€éontrol, “ Notice of Terminatiofi shall mean a
written notice of termination from the Company loé tExecutive’s employment which indicates the djpetgrmination provision in this
Agreement relied upon and which sets forth in reabte detail the facts and circumstances claimguideide a basis for termination of the
Executive’s employment under the provision so iathd. The Notice of Termination shall also specify thievant Termination Date.

2.10. Pro Rata Bonus For purposes of this Agreement, “ Pro Rata Bdmfsall mean an amount equal to the Highest AnBaalus
multiplied by a fraction, the numerator of whichtti® number of days elapsed in the fiscal yeautinahe Termination Date and the
denominator of which is 365.

2.11. Successors and AssignEor purposes of this Agreement, * Successors astjAs’ shall mean a corporation or other entity
acquiring all or substantially all the assets ausitess of the Company (including this Agreememigtiver by operation of law or otherwise.

2.12. Termination Date. For purposes of this Agreement, “ Termination Daghall mean in the case of the Executévdeath, his da
of death, in the case of the Executive’s resigmafitm any reason, the last day of his employmemd,ia all other cases, the date specified in
the Notice of Termination; provided, however, thidhe Executive’s employment is terminated by @@mpany for Cause or due to
Disability, the date specified in the Notice of @nation shall be at least 30 days after the dee\lotice of Termination is given to the
Executive, provided, that in the case of Disabilitg Executive shall not have returned to thetiolle performance of his duties during such
period of at least 30 days.

3. Termination of Employment.

3.1.1f, during the term of this Agreement, the Execatvemployment with the Company shall be terminatétin 36 months
following a Change in Control, the Executive shmlentitled to the following compensation and bigsief

(a) If the Executive’s employment witletGompany shall be terminated (1) by the CompanZé&use or Disability, (2) by reason of
the Executive’s death, or (3) by the Executive pthan for Good Reason, the Company shall payadettecutive the Accrued Compensation
and, if such termination is other than by the Comypflar Cause, a Pro Rata Bonus.

(b) If the Executive’'s employment wittet@ompany shall be terminated by reason of the lxexs death or disability, the Executive,
or his beneficiaries or personal representativesh@ case may be, shall be entitled to receivgrihater of those amounts described in Se
3.1(a) above or such other compensation and berafitnay be provided
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for in their employment and other agreements fonteation of employment under similar circumstances

(c) If the Executive’'s employment wittet@ompany shall be terminated for any reason dkizer as specified in Section 3.1(a), the
Executive shall be entitled to the following:

(i) the Company shall pay the Executif@acrued Compensation and a Pro Rata Bonus;

(ii) the Company shall pay the Executigeseverance pay and in lieu of any further comatemsfor periods subsequent to the
Termination Date, in a single payment an amouwetsh equal to three times the sum of (A) the HigBase Salary and (B) the
Highest Annual Bonus, in each case calculateddioidte amounts deferred under the Company’s qudléied non-qualified plans;

(iii) for a period of 36 months after thermination Date (the “ Continuation Peridthe Company shall, at its expense,
continue on behalf of the Executive and his depetsdand beneficiaries all employee benefits pravig® to the Executive at any
time during the one year period prior to the Chaingéontrol or at any time thereafter or (y) toetlsimilarly situated executives
who continue in the employ of the Company during @ontinuation Period, including, but not limited kbong-term disability,
medical, dental, life insurance, flexible spendamgount and pre-tax insurance premiums.

The coverage and benefits (including deductiblesansts) provided in this Section 3.1(c)(iii) dgrithe Continuation Period shall be
no less favorable to the Executive and his depeasderd beneficiaries than the most favorable ol sowerage and benefits during
any of the periods referred to in clauses (x) ana@lbove. The Company’s obligation hereunder with respet¢héoforegoing benefits
shall be limited to the extent that the Executitaéams any such benefits pursuant to a subsequgsibger’s benefit plans, in which
case the Company may reduce the coverage of amfitseihis required to provide the Executive heraer as long as the aggregate
coverage and benefits of the combined benefit glans less favorable to the Executive than theecage and benefits required to be
provided hereunderThis subsection (iii) shall not be interpreted sdalimit any benefits to which the Executive, dependents or
beneficiaries may be entitled under any of the Camygis employee benefit plans, programs or pracfickswving the Executive’s
termination of employment, including, without liraiton, retiree medical and life insurance benefits;

(iv) the Company shall credit the Exeeatior pension purposes with three years of sedyeg®nd the Termination Date and
shall pay to the Executive in a single paymentranunt in cash equal to the excess of (A) the Reatatled Retirement Benefit (as
provided in this Section 3.1(c)(iv)) had (w) thedeutive remained employed by the Company for tititiadal three
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complete years of credited service, (X) his ancoaipensation during such period been equal to thkddt Base Salary and the
Highest Annual Bonus, (y) the benefit accrual folaswf each retirement plan remained no less adgants to the Executive than
those in effect immediately preceding the date aiclwva Change in Control occurred and the Compaagenemployer contributions
to each defined contribution plan in which the BExae was a participant at the Termination Datanramount equal to the amount
of such contribution for the plan year immediatetgceding the Termination Date, and (z) he bedn fLUD0%) vested in his benefit
under each retirement plan in which the Executias & participant, over (B) the lump sum actuadaiiealent of the aggregate
retirement benefit the Executive is actually eetltto receive under such retirement plaRsr purposes of this subsection (iv), the “
Recalculated Retirement Benéfishall mean the lump sum actuarial equivalenhefaggregate retirement benefit the Executive
would have been entitled to receive under the Cowipajualified pension plan (the “ Qualified PIgn. For purposes of this
subsection (iv), the “actuarial equivalent” shaldetermined in accordance with the actuarial apgons used for the calculation of
benefits under the Qualified Plan as applied gndhe Termination Date in accordance with suclhglpast practices; and

(v) (A) the restrictions on any outstarglincentive awards (including restricted stock padormance share units) granted to
the Executive under the 1996 Stock Incentive RPdiaramended from time to time, or under any othegritive plan or arrangement
shall lapse and such incentive awards shall bedd@&o vested and all stock options granted to trecitwe shall become
immediately exercisable and shall become 100% gidsied restrictions on any stock issued upon eserei stock options shall
lapse), and Section 6.B of the 1996 Stock IncerRivam Implementation Guidelines notwithstandingpatformance shares awarded
to the Executive pursuant to the Guidelines shaNd@ued at 100% as though the Company had achits/edget for each respective
Plan Period, and an equal number of shares of canstock shall be awarded to the Executive, andi{8)Executive shall have the
right to require the Company to purchase, for casly,shares of unrestricted stock or shares puedhagon exercise of any options
or received pursuant to a performance share awargace equal to the fair market value of sucérsh on the date of purchase by
the Company.

(d) The amounts provided for in Secti8ria), 3.1(c)(i), 3.1(c)(ii) and 3.1(c)(iv) shhk paid in a single lump sum cash payment

within five days after the Executive’s TerminatiDate (or earlier, if required by applicable law).

(e) The Executive shall not be requiredhitigate the amount of any payment provided fiathis Agreement by seeking other

employment or otherwise and no such payment skaliftset or reduced by the amount of any compemsati benefits provided to the
Executive in any subsequent employment except@sded in Section 3.1(c)(iii) Notwithstanding the foregoing, the Executive agrtbes
during the Continuation Period, he shall not (fjgbany employees of the Company to leave the gamy’s employ to work for
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any company with which the Executive is employadjipemploy any employee who is employed by tt@mrpany at any time during the
Continuation PeriodA breach of either of the foregoing covenants vaflult in the Executive forfeiting any further bétseto which he is
entitled pursuant to Section 3.1(c)(iii), althougk Executive shall not be required to return asynpents to the Company that have been
made to the Executive prior to the date of sucladire

3.2.(a) Except as otherwise provided in Section 3.1{® severance pay and benefits provided for s $leiction 3 shall be in lieu of
any other severance or termination pay to whichekecutive may be entitled under any employmen¢@mgient or any Company severanc
termination plan, program, practice or arrangement.

(b) The Executive’s entitlement to anf@tcompensation benefits shall be determineddonrdance with the Company’s employee
benefit plans and other applicable programs, pEsieind practices then in effect.

(c) Notwithstanding anything to the camyrin this Agreement, if the Executive is termathby the Company after the occurrence of a
Change in Control and is subsequently rehired byGtbmpany at any time thereafter, the Executivél Bbtibe entitled to any further benet
under Section 3.1(c)(iii) of this Agreement althbube Executive shall not be required to return payments to the Company which have
been made to the Executive prior to the date thex@itive is rehired.

4. Notice of Termination. Following a Change in Control, any purported teratiion of the Executive’s employment by the Company
shall be communicated by Notice of Terminationh® Executive. For purposes of this Agreement, b guirported termination shall be
effective without such Notice of Termination.

5. Excise Tax Payments

(a) If any payment or benefit (within timeaning of Section 280G(b)(2) of the Internal RexeCode of 1986, as amended (the “ Code
")) to the Executive or for his benefit paid or pae or distributed or distributable pursuant te tierms of this Agreement or otherwise in
connection with, or arising out of, his employmerith the Company or a change in ownership or effeatontrol of the Company or of a
substantial portion of its assets (each a “ Payrhantl collectively, the “ Payment} would be subject to the excise tax imposed by
Section 4999 of the Code or any interest or persadire incurred by the Executive with respect th ®xcise tax (such excise tax, together
with any such interest and penalties, are herainatillectively referred to as the “ Excise Taxthen the Executive will be entitled to receive
an additional payment (a * Grosip Payment), such that the net amount retained by the Exeeuafter deduction and/or payment of any
Excise Tax on the Payments and the Gross-Up Payanelnany federal, state and local income tax orGttess-Up Payment (including any
interest or penalties, other than interest and liesamposed by reason of the Executive’s failiaréile timely a tax return or pay taxes shown
due on his return, imposed with respect to suceggpshall be equal to the Payments.

(b) An initial determination as to whetleeGross-Up Payment is required pursuant to tigiedment and the amount of such Gross-Up
Payment shall be made at the
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Company’s expense by an accounting firm selecteth®yCompany and reasonably acceptable to the Exeauhich is designated as one of
the four largest accounting firms in the Unitedt&gthe “ Accounting Firf). The Accounting Firm shall provide its determiioa (the “
Determinatiort), together with detailed supporting calculati@rsl documentation to the Company and the Executithen five days of the
Termination Date if applicable, or such other tiaserequested by the Executive (provided the Exezugiasonably believes that any of the
Payments may be subject to the Excise Tax) ardkifccounting Firm determines that no Excise Tgpaigable by the Executive as provided
in Section 5(a) above, it shall furnish the Exegaitivith an opinion reasonably acceptable to thechbee to such effect. Within ten days of
the delivery of the Determination to the Executites Executive shall have the right to disputeDie¢ermination (the “ Disputd. The Gross-
Up Payment, if any, as determined pursuant toRhimgraph 5(b) shall be paid by the Company t&#ezutive within five days of the
receipt of the Accounting Firm’s determination. Téhéstence of the Dispute shall not in any wayaftbe Executive’s right to receive the
Gross-Up Payment in accordance with the Deternanatipon the final resolution of a Dispute, the @amy shall promptly pay to the
Executive any additional amount required by sudoleéion. If there is no Dispute, the Determinatibrall be binding, final and conclusive
upon the Company and the Executive subject to ppécation of Section 5(c) below.

(c) As a result of the uncertainty in #pplication of Sections 4999 and 280G of the Cids possible that a Gross-Up Payment (or a
portion thereof) will be paid which should not hdeen paid (an “ Excess Paym&nor a Gross-Up Payment (or a portion thereof)ahhi
should have been paid will not have been paid (dnderpayment). An Underpayment shall be deemed to have ocduijeupon notice
(formal or informal) to the Executive from any gowmental taxing authority that the Executive’s liakility (whether in respect of the
Executive’s current taxable year or in respectryf prior taxable year) may be increased by reagtimedmposition of the Excise Tax on a
Payment or Payments with respect to which the Compas failed to make a sufficient Gross-Up Paym@hupon a determination by a
court, (i) by reason of a determination by then@@any (which shall include the position taken by @ompany, together with its consolide
group, on its federal income tax return) or (ivpoghe resolution of the Dispute to the Executisglisfaction. If an Underpayment occurs,
the Executive shall promptly notify the Company &mel Company shall promptly, but in any eventgast five days prior to the date on
which the applicable government taxing authoritg equested payment, pay to the Executive an additiGross-Up Payment equal to the
amount of the Underpayment plus any interest amdlfies (other than interest and penalties impbgeeason of the Executive’s failure to
file timely a tax return or pay taxes shown dualmExecutive’s return) imposed on the UnderpaymemtExcess Payment shall be deemed
to have occurred upon a Final Determination (asihefter defined) that the Excise Tax shall noinpeosed upon a Payment or Payments (or
portion thereof) with respect to which the Execeathad previously received a Gross-Up Payment. halDeterminatiori shall be deemed
to have occurred when the Executive has received the applicable government taxing authority amdfof taxes or other reduction in the
Executive’s tax liability by reason of the ExcesgyRent and upon either (x) the date a determinagiomade by, or an agreement is entered
into with, the applicable governmental taxing auityovhich finally and conclusively binds the Exd¢ime and such taxing authority, or if a
claim is brought before a court of competent judsdn, the date upon which a final determinati@s lheen made by such court and either all
appeals have been taken and finally resolved dtirtieefor all appeals has expired or (y) the
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statute of limitations with respect to the Execetivapplicable tax return has expired. If an Ex¢&sgment is determined to have been made,
the amount of the Excess Payment shall be treated@an by the Company to the Executive and trezlive shall pay to the Company on
demand (but not less than 10 days after the datetion of such Excess Payment and written notiseblean delivered to the Executive) the
amount of the Excess Payment plus interest at anahmate equal to the Applicable Federal Rateidem/for in Section 1274(d) of the Code
from the date the Gross-Up Payment (to which theeEx Payment relates) was paid to the Executiveth@tdate of repayment to the
Company.

(d) Notwithstanding anything containedhis Agreement to the contrary, if, accordingtte Determination, an Excise Tax will be
imposed on any Payment or Payments, the Compatiypslyao the applicable government taxing authesiis Excise Tax withholding, the
amount of the Excise Tax that the Company has gtwahheld from the Payment or Payments.

6. SuccessorsBinding Agreement.

(a) This Agreement shall be binding upod shall inure to the benefit of the CompanySitscessors and Assigns and the Company
shall require any Successors and Assigns to exprassume and agree to perform this Agreementdrsime manner and to the same extent
that the Company would be required to perform iitdfsuch succession or assignment had taken place.

(b) Neither this Agreement nor any righinterest hereunder shall be assignable or teaaiste by the Executive, his beneficiaries or
legal representatives, except by will or by thedaf descent and distribution. This Agreement shalle to the benefit of and be enforceable
by the Executive’s legal personal representative.

7. Fees and ExpensesThe Company shall pay all legal fees and relatgeteses (including the costs of experts, evidendecannsel)
incurred by the Executive as they become due asudtrof (a) the Executive’s termination of emplamh(including all such fees and
expenses, if any, incurred in contesting or disguéiny such termination of employment), (b) thedtiwe seeking to obtain or enforce any
right or benefit provided by this Agreement (indhgl but not limited to, any such fees and expeisasred in connection with the Dispute
and any other matter arising under Section 5, dinlyithe existence and amount of any Excess Payonémiderpayment and issues with
respect to the Gross-Up Payment, whether as a adsamy applicable government taxing authoritygaeeding, audit or otherwise, or by any
other plan or arrangement maintained by the Compadgr which the Executive is or may be entitledeiteive benefits); provided, howev
that any such action by the Executive is commeintegdod faith and for good reason, and (c) the Htiee's hearing before the Board as
contemplated in Section 2.2 of this Agreement; uted, however, that the circumstances set forttidnses (a) and (b) (other than as a result
of the Executive’s termination of employment undecumstances described in Section 2.3(d)) occwredr after a Change in Control.

8. Notices. For the purposes of this Agreement, notices andth#r communications provided for in the Agreen{émluding the Notice
of Termination) shall be in writing and shall beedeed to have been duly given when personally deld/er sent by
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certified mail, return receipt requested, postagpaid, addressed to the respective addressdsefpatties set forth on Exhibit Hereto or to
any other addresses as the respective parties essggndte by notice delivered pursuant to this 8e@i provided that all notices to the
Company shall be directed to the attention of tbarBl with a copy to the Secretary of the Compahly notices and communications shall be
deemed to have been received on the date of dglitereof or on the third business day after thdingethereof, except that notice of change
of address shall be effective only upon receipt.

9. NonExclusivity of Rights . Except as otherwise provided in Section 3.2(a)ingtin this Agreement shall prevent or limit the
Executive’s continuing or future participation inyabenefit, bonus, incentive or other plan or paogprovided by the Company and for
which the Executive may qualify, nor shall anythhngrein limit or reduce such rights as the Exeeuthay have under any other agreements
with the Company Amounts which are vested benefits or which the Hiee is otherwise entitled to receive under argnmr program of
the Company shall be payable in accordance with plan or program, except as explicitly modifiedthis Agreement.

10. Settlement of Claims The Company'’s obligation to make the payments piedifor in this Agreement and otherwise to perfasm
obligations hereunder shall not be affected by@rpumstances, including, without limitation, aret-®ff, counterclaim, recoupment, defense
or other right which the Company may have agaimstixecutive or others.

11. Modification, Waiver and Miscellaneous No provision of this Agreement may be modified, veal or discharged unless such
waiver, modification or discharge is agreed to nitimg and signed by the Executive and the Compaxy waiver by either party hereto at
any time of any breach by the other party heret@ofompliance with, any condition or provisiontbfs Agreement to be performed by such
other party shall be deemed a waiver of similagissimilar provisions or conditions at the samaitoany prior or subsequent timio
agreement or representations, oral or otherwigeess or implied, with respect to the subject méitzeof have been made by either party
which are not expressly set forth in this Agreement

12. Governing Law and Jurisdiction. This Agreement shall be governed by and constrandceaforced in accordance with the laws of
the State of Delaware without giving effect to tomflict of laws principles thereof. Any claims girig under or related to this Agreement
shall be settled by binding arbitration pursuarth®rules of the American Arbitration Associatmnsuch other rules as to which the parties
may agree. The arbitration shall take place in Bancisco, California, within 30 days following giee of notice of such dispute by one p:
on the other. The arbitration shall be conductddrieea panel of three arbitrators, one to be setkby each of the parties and the third to be
selected by the other two. The panel of arbitrasbedl have no authority to order a modificatioraotendment of this Agreement. The parties
agree to abide by all awards rendered in such pdiegs. Such awards shall be final and bindinglbpaaties, and may be filed with the cle
of one or more courts, state or federal, havinggliction over the party against whom such awarémslered or such party’s property as a
basis of judgment and of the issuance of exectitipits collection.
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13. Severability. The provisions of this Agreement shall be deemedrable and the invalidity or unenforceability ofygprovision shall
not affect the validity or enforceability of theher provisions hereof.

14. Entire Agreement. Except as otherwise provided below, this Agreensenstitutes the entire agreement between the pdrgieeto
and supersedes all prior agreements, if any, utadetiigs and arrangements, oral or written, betweeparties hereto with respect to the
subject matter hereoif the Executive and the Company have also entietedan employment agreement, and there is an gist@mcy
between the terms of this Agreement and the tefreaah employment agreement, then the Agreemerahagriovides terms most favorable
to the Executive shall govern.

IN WITNESS WHEREOF, the Company has caused this Agreement to be exkbutiés duly authorized officer and the Executiaes
executed this Agreement as of the day and yeardirsve written.

CENTURY ALUMINUM COMPANY GERALD J. KITCHEN

By: /s/ Craig A. Davis By: /s/ Gerald J. Kitche

Name CRAIG A. DAVIS Name GERALD J. KITCHEN

Title: CHIEF EXECUTIVE OFFICER Title: EXECUTIVE
CHAIRMAN
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Exhibit 10.8

SEVERANCE PROTECTION AGREEMENT

THIS AGREEMENT , made as of the stday of August 2005, by and between the Companidesinafter defined) and David W.
Beckley (the “ Executivé), amends and restates that Severance Protectjozefent between the parties made as of thaay of January
2002, as amended.

WITNESSETH:

WHEREAS, the Board of Directors of the Company (the “ Bogrtecognizes that the possibility of a Change an€ol (as hereinafter
defined) exists and that the threat or the occemeari a Change in Control can result in signifiodistractions of its key management
personnel because of the uncertainties inherenich a situation;

WHEREAS, the Board has determined that it is essential artlde best interest of the Company and its stoddrslto retain the services
of the Executive in the event of a threat or theuoence of a Change in Control and to ensuredrnisimued dedication and efforts in such
event without undue concern for his personal figrand employment security; and

WHEREAS, the Executive is the Executive Vice President ahgtfOFinancial Officer of the Company and in ortieinduce the
Executive to remain in the employ of the Comparmayrtipularly in the event of a threat or the occooe of a Change in Control, the Company
desires to enter into this Agreement with the Exigeuo provide the Executive with certain beneffitsis employment is terminated as a
result of, or in connection with, a Change in Cohtr

NOW, THEREFORE, in consideration of the respective agreementseptrties contained herein, it is hereby agreddlsvs:

1. Term of Agreement. This Agreement shall be effective as of AugustdQ= and shall continue in effect until DecemberZ105;
provided, however, that commencing on January @628nd on each January 1 thereafter, the terfmofgreement shall automatically be
extended for one year, subject however, to terntnats provided in the last sentence of this Sacticand provided further, however, that
term of this Agreement shall not expire prior te tater of (i) the expiration of 36 months aftes thccurrence of a Change in Control during
the term of this Agreement, or (ii) until such time all benefits to be provided for hereunder Haen provided in full. Except as otherwise
provided herein, this Agreement and the rightsa@bldjations of each party shall terminate if theeEutive or the Company terminates the
Executive’s employment prior to the occurrence @hange in Control.

2. Definitions.

2.1. Accrued Compensation For purposes of this Agreement, “ Accrued Compéosétshall mean any and all amounts or rights
earned, accrued or vested through the Terminataie [as hereinafter defined) but not paid as offgrination Date, including (i) base
salary, (ii) reimbursement for reasonable and resrgsexpenses incurred by the Executive on beli#ifeoCompany during the period ending
on the Termination Date, (iii) vacation pay, (irluses, incentive compensation (other than thdRBta Bonus (as hereinafter defined)),




and such other benefits as may be provided in Bixetsi employment agreement with the Company, idiclg, without limitation,
Supplemental Retirement and retiree health benefits

2.2. Cause For purposes of this Agreement, a termination gbleyment is for “ Causgif the Executive (a) has disregarded a direct,
material order of the Board, the substance of wbicter is (i) a proper duty of the Executive untter terms of his employment agreement,
(i) permitted by law, and (iii) otherwise permittéy his employment agreement, which disregardicoes after 15 days’ opportunity and
failure to cure, or (b) has been convicted of arfglor any crime involving moral turpitude.

2.3. Change in Control. For purposes of this Agreement, a “ Change in @bfitshall mean any of the following events:

(a) An acquisition (other than directitgrh the Company) of any voting securities of thenpany (the “ Voting Securiti€$ by any “
Persor’ (as the term person is used for purposes of &ediB(d) or 14(d) of the Securities Exchange Act@#4) immediately after which
such Person has “ Beneficial Ownershiwithin the meaning of Rule 13d-3 promulgated enthe Securities Exchange Act of 1934) of 20%
or more of the combined voting power of the Compaifyen outstanding Voting Securities or, in theeaf Glencore International AG and
its affiliates (collectively, “ Glencor®, Beneficial Ownership of 50% or more of such Mgt Securities; provided, however, that in
determining whether a Change in Control has ocduiveting Securities which are acquired by any &ersther than Glencore in a Non-
Control Acquisition (as hereinafter defined) shmt constitute an acquisition which would causehar@e in Control A “ Non-Control
Acquisition” shall mean an acquisition by (1) an employee fiepkan (or a trust forming a part thereof) maintd by (x) the Company or
(y) any corporation or other Person of which a mgjmf its voting power or its equity securities @quity interest is owned directly or
indirectly by the Company (a_* Subsididly (2) the Company or any Subsidiary, or (3) amryd®dn in connection with a Non-Control
Transaction (as hereinafter defined);

(b) The individuals who, as of the da¢edof, are members of the Board (the “ Incumberar8?, cease for any reason to constitute at
least two-thirds of the Board; provided, howevkattif the election, or nomination for electiontng Company’s stockholders, of any new
director was approved by a vote of at least twodthof the Incumbent Board, such new director sfallpurposes of this Agreement, be
considered a member of the Incumbent Board; pravideher, however, that no individual shall be sidered a member of the Incumbent
Board if such individual initially assumed office a result of either an actual or threatened “tifiedContest (as described in Rule 14a-11
promulgated under the Securities Exchange Act 841 8r other actual or threatened solicitation m@ies or consents by or on behalf of a
Person other than the Board (a “ Proxy Coritestcluding by reason of any agreement intendedvoid or settle any Election Contest or
Proxy Contest; or

(c) Approval by stockholders of the Compaf:

(1) A merger, consolidation or reorgati@ainvolving the Company, unless

-2-




(i) the stockholders of the Company, indiately before such merger, consolidation or reoizgion, own, directly or
indirectly immediately following such merger, cotidation or reorganization, at least 70% of the bared voting power of the
outstanding voting securities of the corporaticsuténg from such merger or consolidation or reoigation (the “ Surviving
Corporation”) in substantially the same proportion as theinevship of the Voting Securities immediately befsueh merger,
consolidation or reorganization,

(ii) the individuals who were membergiod Incumbent Board immediately prior to the exeeubf the agreement providing
for such merger, consolidation or reorganizationstitute at least twehirds of the members of the board of directorthef Surviving
Corporation, and

(i) no Person (other than the Compamy Subsidiary, any employee benefit plan (or ansttforming a part thereof)
maintained by the Company, the Surviving Corporatioany Subsidiary, or any Person who, immedigtelyr to such merger,
consolidation or reorganization, had Beneficial @vahip of 15% or more of the then outstanding \ptecurities) has Beneficial
Ownership of 15% or more of the combined voting powf the Surviving Corporation’s then outstandioging securities (a
transaction described in clauses (i) through éiipve shall herein be referred to as a “ Mumtrol Transactiot);

(2) A complete liquidation or dissolutiohthe Company; or
(3) An agreement for the sale or othepdsition of all or substantially all of the assaftthe Company to any Person (other than a

transfer to a Subsidiary).

Notwithstanding the foregoing, a Change in @arshall not be deemed to occur solely becaugePanson (the “ Subject Persgn
acquired Beneficial Ownership of more than the pech amount of the outstanding Voting Securitisgaesult of the acquisition of Voting
Securities by the Company which, by reducing thalper of Voting Securities outstanding, increasespitoportional number of shares
Beneficially Owned by the Subject Person; provittet if a Change in Control would occur (but foe thperation of this sentence) as a result
of the acquisition of Voting Securities by the Camp, and after such share acquisition by the Compthe Subject Person becomes the
Beneficial Owner of any additional Voting Secusstiwhich increases the percentage of the then odiisig \VVoting Securities beneficially
owned by the Subject Person, then a Change in @aftall occur.

(d) Notwithstanding anything containedhis Agreement to the contrary, if the Executsremployment is terminated prior to a Cha

in Control and the Executive reasonably demongriduat such termination (i) was at the requesttbird party who had indicated an
intention or taken steps reasonably calculatedféztea Change in Control and who effectuates angaan Control (a “ Third Partf) or
(i) otherwise occurred in connection with, or intigipation of, a Change in Control which actuailycurs, then for all purposes of this
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Agreement, the date of a Change in Control witpeesto the Executive shall mean the date immedgliat@r to the date of such termination
of the Executive’s employment.

2.4. Company. For purposes of this Agreement, the “ Compéaskall mean Century Aluminum Company, a Delawarporation,
and shall include its Successors and Assigns (@snadter defined) As used in this Agreement, the term “affiliatesainclude any
company controlled by, controlling, or under comneontrol with, the Company.

2.5. Disability . For purposes of this Agreement, “ Disabilitghall mean a physical or mental infirmity whighpairs the Executive’s
ability to substantially perform his duties withetiCompany for a period of 180 consecutive daystledExecutive has not returned to his full
time employment prior to the Termination Date adest in the Notice of Termination (as hereinafigfirted).

2.6. Good Reason

(a) For purposes of this Agreement, *“ G&easori shall mean the occurrence after a Change in @bafrany of the events or
conditions described in subsections (1) throughth&gof:

(1) a change in the Executive’s statfitig, position or responsibilities (including repiog responsibilities) which, in the
Executive’s reasonable judgment, represents anrselehange from his status, title, position or oasjbilities as in effect at any time
within one year preceding the date of a Changeoimti©l or at any time thereafter; the assignmenihéExecutive of any duties or
responsibilities which, in the Executive’s reasdagbdgment, are inconsistent with his statusg tplosition or responsibilities as in effect
at any time within one year preceding the date Ghange in Control or at any time thereafter; or @moval of the Executive from or
failure to reappoint or reelect him to any of soéfices or positions, except in connection with teemination of his employment for
Disability, Cause, as a result of his death orleyExecutive other than for Good Reason;

(2) a reduction in the Executive’s baskary or the failure of the Company to (i) payte Executive an annual bonus in cash at
least equal to the annual bonus paid to the Exexédr the most recently completed fiscal year piiothe Change in Control, such bo
to be paid no later than the end of the third mafttine fiscal year next following the fiscal ydar which the annual bonus is awarded,
unless the Executive shall elect to defer the madisuch annual bonus, (ii) increase the Exeelgibase salary, annual bonus and any
other incentive compensation, including performasttares and options, consistent with the Compamystice prior to the Change in
Control or, if greater, as the same may be inct&®en time to time for other key executive offisef the Company and its affiliated
companies, or (iii) pay to the Executive any congagion or benefits to which he is entitled withivefdays of the date due;

(3) the Company’s requiring the Executiovde based at any place outside a 30-mile rdthus the Company’s offices where he
was based prior to the

-




Change in Control, except for reasonably requiradel on the Company’s business which is not matgrgreater than such travel
requirements prior to the Change in Control;

(4) the failure by the Company to (A) tinoe in effect (without reduction in benefit lexaaid/or reward opportunities) any material

compensation or employee benefit plan (includinigheut limitation, long-term disability, medicaledtal, life insurance, flexible
spending account, pre-tax insurance premiums, iercpay, pension and profit-sharing) in which thes€utive was participating at any
time within one year preceding the date of a Chand@gontrol or at any time thereafter, unless spieims are replaced with plans that
provide substantially equivalent compensation areffies to the Executive, (B) provide the Executivith compensation and benefits, in
the aggregate, at least equal (in terms of belesfts and/or reward opportunities) to those pregifbr under each other employee
benefit plan, program and practice in which thedtitige was participating at any time within oneypgeceding the date of a Change in
Control or at any time thereafter, or (C) permé fxecutive to participate in any or all incentigayings, retirement plans and benefit
plans, fringe benefits, practices, policies andyprms applicable generally to other key executdfahe Company and its affiliated
companies;

(5) the insolvency or the filing (by apgrty, including the Company) of a petition for keuptcy of the Company, which petition is
not dismissed within 60 days;

(6) any material breach by the Compangrof provision of this Agreement;

(7) any purported termination of the Bxtde’s employment for Cause by the Company whigbsdnot comply with the terms of
Section 2.2;

(8) the disposition of all, or substalyiall, of the assets of the Company; or

(9) the failure of the Company to obtainagreement, satisfactory to the Executive, fran3uccessors and Assigns to assume
agree to perform this Agreement, as contemplat&eation 6 hereof.

(b) Any event or condition described &cfon 2.6(a)(l) through (9) above which occur®pto a Change in Control but which the
Executive reasonably demonstrates (1) was at theest of a Third Party, or (2) otherwise aroseonnection with, or in anticipation of, a
Change in Control which actually occurs, shall ¢ Good Reason for purposes of this Agreemetwithstanding that it occurred prior
the Change in Control.

2.7. Highest Annual Bonus For purposes of this Agreement, “ Highest Annuah&sy shall mean an amount equal to the highest
bonus or bonuses paid or payable to the Executiemy of the five most recently completed fiscadngeprior to the Change in Control (or
such shorter period that the Executive has beerosenx).
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2.8. Highest Base SalaryFor purposes of this Agreement, “ Highest Basergdlahall mean the Executive'annual base salary at
highest rate in effect during the five-year perfodsuch shorter period that the Executive has leegployed) prior to the Change in Control,
and shall include all amounts of his base salaay dahe deferred under the qualified and non-qealiémployee benefit plans of the Company
or any other agreement or arrangement.

2.9. Notice of Termination. For purposes of this Agreement, following a Chaimg€éontrol, “ Notice of Terminatiofi shall mean a
written notice of termination from the Company loé tExecutive’s employment which indicates the djpetgrmination provision in this
Agreement relied upon and which sets forth in reabte detail the facts and circumstances claimguideide a basis for termination of the
Executive’s employment under the provision so iathd. The Notice of Termination shall also specify thievant Termination Date.

2.10. Pro Rata Bonus For purposes of this Agreement, “ Pro Rata Bdmfsall mean an amount equal to the Highest AnBaalus
multiplied by a fraction, the numerator of whichtti® number of days elapsed in the fiscal yeautinahe Termination Date and the
denominator of which is 365.

2.11. Successors and AssignEor purposes of this Agreement, * Successors astjAs’ shall mean a corporation or other entity
acquiring all or substantially all the assets ausitess of the Company (including this Agreememigtiver by operation of law or otherwise.

2.12. Termination Date. For purposes of this Agreement, “ Termination Daghall mean in the case of the Executévdeath, his da
of death, in the case of the Executive’s resigmafits any reason, the last day of his employmend,ia all other cases, the date specified in
the Notice of Termination; provided, however, thidhe Executive’s employment is terminated by @@mpany for Cause or due to
Disability, the date specified in the Notice of @nation shall be at least 30 days after the dee\lotice of Termination is given to the
Executive, provided, that in the case of Disabilitg Executive shall not have returned to thetiolle performance of his duties during such
period of at least 30 days.

3. Termination of Employment.

3.1.1f, during the term of this Agreement, the Execatvemployment with the Company shall be terminatétin 36 months
following a Change in Control, the Executive shmlentitled to the following compensation and bigsief

(a) If the Executive’s employment witletGompany shall be terminated (1) by the CompanZé&use or Disability, (2) by reason of
the Executive’s death, or (3) by the Executive pthan for Good Reason, the Company shall payadettecutive the Accrued Compensation
and, if such termination is other than by the Comypflar Cause, a Pro Rata Bonus.

(b) If the Executive’'s employment wittet@ompany shall be terminated by reason of the lxexs death or disability, the Executive,
or his beneficiaries or personal representativesh@ case may be, shall be entitled to receivgrihater of those amounts described in Se
3.1(a) above or such other compensation and berafitnay be provided
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for in their employment and other agreements fonteation of employment under similar circumstances

(c) If the Executive’'s employment wittet@ompany shall be terminated for any reason dkizer as specified in Section 3.1(a), the
Executive shall be entitled to the following:

(i) the Company shall pay the Executif@acrued Compensation and a Pro Rata Bonus;

(ii) the Company shall pay the Executigeseverance pay and in lieu of any further comatemsfor periods subsequent to the
Termination Date, in a single payment an amouwetsh equal to three times the sum of (A) the HigBase Salary and (B) the
Highest Annual Bonus, in each case calculateddioidte amounts deferred under the Company’s qudléied non-qualified plans;

(iii) for a period of 36 months after thermination Date (the “ Continuation Peridthe Company shall, at its expense,
continue on behalf of the Executive and his depetsdand beneficiaries all employee benefits pravig® to the Executive at any
time during the one year period prior to the Chaingéontrol or at any time thereafter or (y) toetlsimilarly situated executives
who continue in the employ of the Company during @ontinuation Period, including, but not limited kbong-term disability,
medical, dental, life insurance, flexible spendamgount and pre-tax insurance premiums.

The coverage and benefits (including deductiblesansts) provided in this Section 3.1(c)(iii) dgrithe Continuation Period shall be
no less favorable to the Executive and his depeasderd beneficiaries than the most favorable ol sowerage and benefits during
any of the periods referred to in clauses (x) ana@lbove. The Company’s obligation hereunder with respet¢héoforegoing benefits
shall be limited to the extent that the Executitaéams any such benefits pursuant to a subsequgsibger’s benefit plans, in which
case the Company may reduce the coverage of amfitseihis required to provide the Executive heraer as long as the aggregate
coverage and benefits of the combined benefit glans less favorable to the Executive than theecage and benefits required to be
provided hereunderThis subsection (iii) shall not be interpreted sdalimit any benefits to which the Executive, dependents or
beneficiaries may be entitled under any of the Camygis employee benefit plans, programs or pracfickswving the Executive’s
termination of employment, including, without liraiton, retiree medical and life insurance benefits;

(iv) the Company shall credit the Exeeatior pension purposes with three years of sedyeg®nd the Termination Date and
shall pay to the Executive in a single paymentranunt in cash equal to the excess of (A) the Reatatled Retirement Benefit (as
provided in this Section 3.1(c)(iv)) had (w) thedeutive remained employed by the Company for tititiadal three
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complete years of credited service, (X) his ancoaipensation during such period been equal to thkddt Base Salary and the
Highest Annual Bonus, (y) the benefit accrual folaswf each retirement plan remained no less adgants to the Executive than
those in effect immediately preceding the date aiclwva Change in Control occurred and the Compaagenemployer contributions
to each defined contribution plan in which the BExae was a participant at the Termination Datanramount equal to the amount
of such contribution for the plan year immediatetgceding the Termination Date, and (z) he bedn fLUD0%) vested in his benefit
under each retirement plan in which the Executias & participant, over (B) the lump sum actuadaiiealent of the aggregate
retirement benefit the Executive is actually eetltto receive under such retirement plaRsr purposes of this subsection (iv), the “
Recalculated Retirement Benéfishall mean the lump sum actuarial equivalenhefaggregate retirement benefit the Executive
would have been entitled to receive under the Cowipajualified pension plan (the “ Qualified PIgn. For purposes of this
subsection (iv), the “actuarial equivalent” shaldetermined in accordance with the actuarial apgons used for the calculation of
benefits under the Qualified Plan as applied gndhe Termination Date in accordance with suclhglpast practices; and

(v) (A) the restrictions on any outstarglincentive awards (including restricted stock padormance share units) granted to
the Executive under the 1996 Stock Incentive RPdiaramended from time to time, or under any othegritive plan or arrangement
shall lapse and such incentive awards shall bedd@&o vested and all stock options granted to trecitwe shall become
immediately exercisable and shall become 100% gidsied restrictions on any stock issued upon eserei stock options shall
lapse), and Section 6.B of the 1996 Stock IncerRivam Implementation Guidelines notwithstandingpatformance shares awarded
to the Executive pursuant to the Guidelines shaNd@ued at 100% as though the Company had achits/edget for each respective
Plan Period, and an equal number of shares of canstock shall be awarded to the Executive, andi{8)Executive shall have the
right to require the Company to purchase, for casly,shares of unrestricted stock or shares puedhagon exercise of any options
or received pursuant to a performance share awargace equal to the fair market value of sucérsh on the date of purchase by
the Company.

(d) The amounts provided for in Secti8ria), 3.1(c)(i), 3.1(c)(ii) and 3.1(c)(iv) shhk paid in a single lump sum cash payment

within five days after the Executive’s TerminatiDate (or earlier, if required by applicable law).

(e) The Executive shall not be requiredhitigate the amount of any payment provided fiathis Agreement by seeking other

employment or otherwise and no such payment skaliftset or reduced by the amount of any compemsati benefits provided to the
Executive in any subsequent employment except@sded in Section 3.1(c)(iii) Notwithstanding the foregoing, the Executive agrtbes
during the Continuation Period, he shall not (fjgbany employees of the Company to leave the gamy’s employ to work for
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any company with which the Executive is employadjipemploy any employee who is employed by tt@mrpany at any time during the
Continuation PeriodA breach of either of the foregoing covenants vaflult in the Executive forfeiting any further bétseto which he is
entitled pursuant to Section 3.1(c)(iii), althougk Executive shall not be required to return asynpents to the Company that have been
made to the Executive prior to the date of sucladire

3.2.(a) Except as otherwise provided in Section 3.1{® severance pay and benefits provided for s $leiction 3 shall be in lieu of
any other severance or termination pay to whichekecutive may be entitled under any employmen¢@mgient or any Company severanc
termination plan, program, practice or arrangement.

(b) The Executive’s entitlement to anf@tcompensation benefits shall be determineddonrdance with the Company’s employee
benefit plans and other applicable programs, pEsieind practices then in effect.

(c) Notwithstanding anything to the camyrin this Agreement, if the Executive is termathby the Company after the occurrence of a
Change in Control and is subsequently rehired byGtbmpany at any time thereafter, the Executivél Bbtibe entitled to any further benet
under Section 3.1(c)(iii) of this Agreement althbube Executive shall not be required to return payments to the Company which have
been made to the Executive prior to the date thex@itive is rehired.

4. Notice of Termination. Following a Change in Control, any purported teratiion of the Executive’s employment by the Company
shall be communicated by Notice of Terminationh® Executive. For purposes of this Agreement, b guirported termination shall be
effective without such Notice of Termination.

5. Excise Tax Payments

(a) If any payment or benefit (within timeaning of Section 280G(b)(2) of the Internal RexeCode of 1986, as amended (the “ Code
")) to the Executive or for his benefit paid or pae or distributed or distributable pursuant te tierms of this Agreement or otherwise in
connection with, or arising out of, his employmerith the Company or a change in ownership or effeatontrol of the Company or of a
substantial portion of its assets (each a “ Payrhantl collectively, the “ Payment} would be subject to the excise tax imposed by
Section 4999 of the Code or any interest or persadire incurred by the Executive with respect th ®xcise tax (such excise tax, together
with any such interest and penalties, are herainatillectively referred to as the “ Excise Taxthen the Executive will be entitled to receive
an additional payment (a * Grosip Payment), such that the net amount retained by the Exeeuafter deduction and/or payment of any
Excise Tax on the Payments and the Gross-Up Payanelnany federal, state and local income tax orGttess-Up Payment (including any
interest or penalties, other than interest and liesamposed by reason of the Executive’s failiaréile timely a tax return or pay taxes shown
due on his return, imposed with respect to suceggpshall be equal to the Payments.

(b) An initial determination as to whetleeGross-Up Payment is required pursuant to tigiedment and the amount of such Gross-Up
Payment shall be made at the
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Company’s expense by an accounting firm selecteth®yCompany and reasonably acceptable to the Exeauhich is designated as one of
the four largest accounting firms in the Unitedt&gthe “ Accounting Firf). The Accounting Firm shall provide its determiioa (the “
Determinatiort), together with detailed supporting calculati@rsl documentation to the Company and the Executithen five days of the
Termination Date if applicable, or such other tiaserequested by the Executive (provided the Exezugiasonably believes that any of the
Payments may be subject to the Excise Tax) ardkifccounting Firm determines that no Excise Tgpaigable by the Executive as provided
in Section 5(a) above, it shall furnish the Exegaitivith an opinion reasonably acceptable to thechbee to such effect. Within ten days of
the delivery of the Determination to the Executites Executive shall have the right to disputeDie¢ermination (the “ Disputd. The Gross-
Up Payment, if any, as determined pursuant toRhimgraph 5(b) shall be paid by the Company t&#ezutive within five days of the
receipt of the Accounting Firm’s determination. Téhéstence of the Dispute shall not in any wayaftbe Executive’s right to receive the
Gross-Up Payment in accordance with the Deternanatipon the final resolution of a Dispute, the @amy shall promptly pay to the
Executive any additional amount required by sudoleéion. If there is no Dispute, the Determinatibrall be binding, final and conclusive
upon the Company and the Executive subject to ppécation of Section 5(c) below.

(c) As a result of the uncertainty in #pplication of Sections 4999 and 280G of the Cids possible that a Gross-Up Payment (or a
portion thereof) will be paid which should not hdeen paid (an “ Excess Paym&nor a Gross-Up Payment (or a portion thereof)ahhi
should have been paid will not have been paid (dnderpayment). An Underpayment shall be deemed to have ocduijeupon notice
(formal or informal) to the Executive from any gowmental taxing authority that the Executive’s liakility (whether in respect of the
Executive’s current taxable year or in respectryf prior taxable year) may be increased by reagtimedmposition of the Excise Tax on a
Payment or Payments with respect to which the Compas failed to make a sufficient Gross-Up Paym@hupon a determination by a
court, (i) by reason of a determination by then@@any (which shall include the position taken by @ompany, together with its consolide
group, on its federal income tax return) or (ivpoghe resolution of the Dispute to the Executisglisfaction. If an Underpayment occurs,
the Executive shall promptly notify the Company &mel Company shall promptly, but in any eventgast five days prior to the date on
which the applicable government taxing authoritg equested payment, pay to the Executive an additiGross-Up Payment equal to the
amount of the Underpayment plus any interest amdlfies (other than interest and penalties impbgeeason of the Executive’s failure to
file timely a tax return or pay taxes shown dualmExecutive’s return) imposed on the UnderpaymemtExcess Payment shall be deemed
to have occurred upon a Final Determination (asihefter defined) that the Excise Tax shall noinpeosed upon a Payment or Payments (or
portion thereof) with respect to which the Execeathad previously received a Gross-Up Payment. halDeterminatiori shall be deemed
to have occurred when the Executive has received the applicable government taxing authority amdfof taxes or other reduction in the
Executive’s tax liability by reason of the ExcesgyRent and upon either (x) the date a determinagiomade by, or an agreement is entered
into with, the applicable governmental taxing auityovhich finally and conclusively binds the Exd¢ime and such taxing authority, or if a
claim is brought before a court of competent judsdn, the date upon which a final determinati@s lheen made by such court and either all
appeals have been taken and finally resolved dtirtieefor all appeals has expired or (y) the
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statute of limitations with respect to the Execetivapplicable tax return has expired. If an Ex¢&sgment is determined to have been made,
the amount of the Excess Payment shall be treated@an by the Company to the Executive and trezlive shall pay to the Company on
demand (but not less than 10 days after the datetion of such Excess Payment and written notiseblean delivered to the Executive) the
amount of the Excess Payment plus interest at anahmate equal to the Applicable Federal Rateidem/for in Section 1274(d) of the Code
from the date the Gross-Up Payment (to which theeEx Payment relates) was paid to the Executiveth@tdate of repayment to the
Company.

(d) Notwithstanding anything containedhis Agreement to the contrary, if, accordingtte Determination, an Excise Tax will be
imposed on any Payment or Payments, the Compatiypslyao the applicable government taxing authesiis Excise Tax withholding, the
amount of the Excise Tax that the Company has gtwahheld from the Payment or Payments.

6. SuccessorsBinding Agreement.

(a) This Agreement shall be binding upod shall inure to the benefit of the CompanySitscessors and Assigns and the Company
shall require any Successors and Assigns to exprassume and agree to perform this Agreementdrsime manner and to the same extent
that the Company would be required to perform iitdfsuch succession or assignment had taken place.

(b) Neither this Agreement nor any righinterest hereunder shall be assignable or teaaiste by the Executive, his beneficiaries or
legal representatives, except by will or by thedaf descent and distribution. This Agreement shalle to the benefit of and be enforceable
by the Executive’s legal personal representative.

7. Fees and ExpensesThe Company shall pay all legal fees and relatgeteses (including the costs of experts, evidendecannsel)
incurred by the Executive as they become due asudtrof (a) the Executive’s termination of emplamh(including all such fees and
expenses, if any, incurred in contesting or disguéiny such termination of employment), (b) thedtiwe seeking to obtain or enforce any
right or benefit provided by this Agreement (indhgl but not limited to, any such fees and expeisasred in connection with the Dispute
and any other matter arising under Section 5, dinlyithe existence and amount of any Excess Payonémiderpayment and issues with
respect to the Gross-Up Payment, whether as a adsamy applicable government taxing authoritygaeeding, audit or otherwise, or by any
other plan or arrangement maintained by the Compadgr which the Executive is or may be entitledeiteive benefits); provided, howev
that any such action by the Executive is commeintegdod faith and for good reason, and (c) the Htiee's hearing before the Board as
contemplated in Section 2.2 of this Agreement; uted, however, that the circumstances set forttidnses (a) and (b) (other than as a result
of the Executive’s termination of employment undecumstances described in Section 2.3(d)) occwredr after a Change in Control.

8. Notices. For the purposes of this Agreement, notices andth#r communications provided for in the Agreen{émluding the Notice
of Termination) shall be in writing and shall beedeed to have been duly given when personally deld/er sent by
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certified mail, return receipt requested, postagpaid, addressed to the respective addressdsefpatties set forth on Exhibit Hereto or to
any other addresses as the respective parties essggndte by notice delivered pursuant to this 8e@i provided that all notices to the
Company shall be directed to the attention of tbarBl with a copy to the Secretary of the Compahly notices and communications shall be
deemed to have been received on the date of dglitereof or on the third business day after thdingethereof, except that notice of change
of address shall be effective only upon receipt.

9. NonExclusivity of Rights . Except as otherwise provided in Section 3.2(a)ingtin this Agreement shall prevent or limit the
Executive’s continuing or future participation inyabenefit, bonus, incentive or other plan or paogprovided by the Company and for
which the Executive may qualify, nor shall anythhngrein limit or reduce such rights as the Exeeuthay have under any other agreements
with the Company Amounts which are vested benefits or which the Hiee is otherwise entitled to receive under argnmr program of
the Company shall be payable in accordance with plan or program, except as explicitly modifiedthis Agreement.

10. Settlement of Claims The Company'’s obligation to make the payments piedifor in this Agreement and otherwise to perfasm
obligations hereunder shall not be affected by@rpumstances, including, without limitation, aret-®ff, counterclaim, recoupment, defense
or other right which the Company may have agaimstixecutive or others.

11. Modification, Waiver and Miscellaneous No provision of this Agreement may be modified, veal or discharged unless such
waiver, modification or discharge is agreed to nitimg and signed by the Executive and the Compaxy waiver by either party hereto at
any time of any breach by the other party heret@ofompliance with, any condition or provisiontbfs Agreement to be performed by such
other party shall be deemed a waiver of similagissimilar provisions or conditions at the samaitoany prior or subsequent timio
agreement or representations, oral or otherwigeess or implied, with respect to the subject méitzeof have been made by either party
which are not expressly set forth in this Agreement

12. Governing Law and Jurisdiction. This Agreement shall be governed by and constrandceaforced in accordance with the laws of
the State of Delaware without giving effect to tomflict of laws principles thereof. Any claims girig under or related to this Agreement
shall be settled by binding arbitration pursuarth®rules of the American Arbitration Associatmnsuch other rules as to which the parties
may agree. The arbitration shall take place in Bancisco, California, within 30 days following giee of notice of such dispute by one p:
on the other. The arbitration shall be conductddrieea panel of three arbitrators, one to be setkby each of the parties and the third to be
selected by the other two. The panel of arbitrasbedl have no authority to order a modificatioraotendment of this Agreement. The parties
agree to abide by all awards rendered in such pdiegs. Such awards shall be final and bindinglbpaaties, and may be filed with the cle
of one or more courts, state or federal, havinggliction over the party against whom such awarémslered or such party’s property as a
basis of judgment and of the issuance of exectitipits collection.
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13. Severability. The provisions of this Agreement shall be deemedrable and the invalidity or unenforceability ofygprovision shall
not affect the validity or enforceability of theher provisions hereof.

14. Entire Agreement. Except as otherwise provided below, this Agreensenstitutes the entire agreement between the pdrgieeto
and supersedes all prior agreements, if any, utadetiigs and arrangements, oral or written, betweeparties hereto with respect to the
subject matter hereoif the Executive and the Company have also entietedan employment agreement, and there is an gist@mcy
between the terms of this Agreement and the tefreaah employment agreement, then the Agreemerahagriovides terms most favorable
to the Executive shall govern.

IN WITNESS WHEREOF, the Company has caused this Agreement to be exkbutiés duly authorized officer and the Executiaes
executed this Agreement as of the day and yeardirsve written.

CENTURY ALUMINUM COMPANY DAVID W. BECKLEY

By: /s/ Gerald J. Kitche By: /s/ David W. Beckley
Name GERALD J. KITCHEN Name DAVID W. BECKLEY
Title: EXECUTIVE VICE PRESIDENT Title: EXECUTIVE

GENERAL COUNSEL
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Exhibit 10.9

SEVERANCE PROTECTION AGREEMENT

THIS AGREEMENT , made as of the stday of August 2005, by and between the Companidesinafter defined) and E. Jack Gates
(the “ Executive’), amends and restates that Severance Protectiogefment between the parties made as of the 1gtbfdactober 2003.

WITNESSETH:

WHEREAS, the Board of Directors of the Company (the “ Bogroecognizes that the possibility of a Change on€ol (as hereinafter
defined) exists and that the threat or the occasmeari a Change in Control can result in signifiodistractions of its key management
personnel because of the uncertainties inherenich a situation;

WHEREAS, the Board has determined that it is essential anke best interest of the Company and its stodédrslto retain the services
of the Executive in the event of a threat or theuoence of a Change in Control and to ensurednisimued dedication and efforts in such
event without undue concern for his personal firgrand employment security; and

WHEREAS, the Executive is the Executive Vice President ah@gtf0Operating Officer of the Company and in orttemnduce the
Executive to remain in the employ of the Comparartipularly in the event of a threat or the occooe of a Change in Control, the Company
desires to enter into this Agreement with the Exigeuo provide the Executive with certain beneffitsis employment is terminated as a
result of, or in connection with, a Change in Cohtr

NOW, THEREFORE, in consideration of the respective agreementseptrties contained herein, it is hereby agreddlisvs:

1. Term of Agreement. This Agreement shall be effective as of AugustdQ= and shall continue in effect until Januar20Q6;
provided, however, that commencing on January @628nd on each January 1 thereafter, the terfmofgreement shall automatically be
extended for one year, subject however, to terntnats provided in the last sentence of this Sacticand provided further, however, that
term of this Agreement shall not expire prior te thter of (i) the expiration of 36 months aftee thccurrence of a Change in Control during
the term of this Agreement, or (ii) until such time all benefits to be provided for hereunder Haen provided in full. Except as otherwise
provided herein, this Agreement and the rightsa@bldjations of each party shall terminate if theeEutive or the Company terminates the
Executive’s employment prior to the occurrence @hange in Control.

2. Definitions.

2.1. Accrued Compensation For purposes of this Agreement, “ Accrued Compéosétshall mean any and all amounts or rights
earned, accrued or vested through the Terminataie [as hereinafter defined) but not paid as offgrination Date, including (i) base
salary, (ii) reimbursement for reasonable and resrgsexpenses incurred by the Executive on beli#ifeoCompany during the period ending
on the Termination Date, (iii) vacation pay, (irluses, incentive compensation (other than thdRBta Bonus (as hereinafter defined)),




and such other benefits as may be provided in Bixetsi employment agreement with the Company, idiclg, without limitation,
Supplemental Retirement, and health benefits.

2.2. Cause For purposes of this Agreement, a termination gbleyment is for “ Causgif the Executive (a) has disregarded a direct,
material order of the Board, the substance of wbicter is (i) a proper duty of the Executive untter terms of his employment agreement,
(i) permitted by law, and (iii) otherwise permittéy his employment agreement, which disregardicoes after 15 days’ opportunity and
failure to cure, or (b) has been convicted of arfglor any crime involving moral turpitude.

2.3. Change in Control. For purposes of this Agreement, a “ Change in @bfitshall mean any of the following events:

(a) An acquisition (other than directitgrh the Company) of any voting securities of thenpany (the “ Voting Securiti€$ by any “
Persor’ (as the term person is used for purposes of &ediB(d) or 14(d) of the Securities Exchange Act@#4) immediately after which
such Person has “ Beneficial Ownershiwithin the meaning of Rule 13d-3 promulgated enthe Securities Exchange Act of 1934) of 20%
or more of the combined voting power of the Compaifyen outstanding Voting Securities or, in theeaf Glencore International AG and
its affiliates (collectively, “ Glencor®, Beneficial Ownership of 50% or more of such Mgt Securities; provided, however, that in
determining whether a Change in Control has ocduiveting Securities which are acquired by any &ersther than Glencore in a Non-
Control Acquisition (as hereinafter defined) shmt constitute an acquisition which would causehar@e in Control A “ Non-Control
Acquisition” shall mean an acquisition by (1) an employee fiepkan (or a trust forming a part thereof) maintd by (x) the Company or
(y) any corporation or other Person of which a mgjmf its voting power or its equity securities @quity interest is owned directly or
indirectly by the Company (a_* Subsididly (2) the Company or any Subsidiary, or (3) amryd®dn in connection with a Non-Control
Transaction (as hereinafter defined);

(b) The individuals who, as of the da¢edof, are members of the Board (the “ Incumberar8?, cease for any reason to constitute at
least two-thirds of the Board; provided, howevkattif the election, or nomination for electiontng Company’s stockholders, of any new
director was approved by a vote of at least twodthof the Incumbent Board, such new director sfallpurposes of this Agreement, be
considered a member of the Incumbent Board; pravideher, however, that no individual shall be sidered a member of the Incumbent
Board if such individual initially assumed office a result of either an actual or threatened “tifiedContest (as described in Rule 14a-11
promulgated under the Securities Exchange Act 841 8r other actual or threatened solicitation m@ies or consents by or on behalf of a
Person other than the Board (a “ Proxy Coritestcluding by reason of any agreement intendedvoid or settle any Election Contest or
Proxy Contest; or

(c) Approval by stockholders of the Compaf:

(1) A merger, consolidation or reorgati@ainvolving the Company, unless
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(i) the stockholders of the Company, indiately before such merger, consolidation or reoizgion, own, directly or
indirectly immediately following such merger, cotidation or reorganization, at least 70% of the bared voting power of the
outstanding voting securities of the corporaticsuténg from such merger or consolidation or reoigation (the “ Surviving
Corporation”) in substantially the same proportion as theinevship of the Voting Securities immediately befsueh merger,
consolidation or reorganization,

(ii) the individuals who were membergiod Incumbent Board immediately prior to the exeeubf the agreement providing
for such merger, consolidation or reorganizationstitute at least twehirds of the members of the board of directorthef Surviving
Corporation, and

(i) no Person (other than the Compamy Subsidiary, any employee benefit plan (or ansttforming a part thereof)
maintained by the Company, the Surviving Corporatioany Subsidiary, or any Person who, immedigtelyr to such merger,
consolidation or reorganization, had Beneficial @vahip of 15% or more of the then outstanding \ptecurities) has Beneficial
Ownership of 15% or more of the combined voting powf the Surviving Corporation’s then outstandioging securities (a
transaction described in clauses (i) through éiipve shall herein be referred to as a “ Mumtrol Transactiot);

(2) A complete liquidation or dissolutiohthe Company; or
(3) An agreement for the sale or othepdsition of all or substantially all of the assaftthe Company to any Person (other than a

transfer to a Subsidiary).

Notwithstanding the foregoing, a Change in @arshall not be deemed to occur solely becaugePanson (the “ Subject Persgn
acquired Beneficial Ownership of more than the pech amount of the outstanding Voting Securitisgaesult of the acquisition of Voting
Securities by the Company which, by reducing thalper of Voting Securities outstanding, increasespitoportional number of shares
Beneficially Owned by the Subject Person; provittet if a Change in Control would occur (but foe thperation of this sentence) as a result
of the acquisition of Voting Securities by the Camp, and after such share acquisition by the Compthe Subject Person becomes the
Beneficial Owner of any additional Voting Secusstiwhich increases the percentage of the then odiisig \VVoting Securities beneficially
owned by the Subject Person, then a Change in @aftall occur.

(d) Notwithstanding anything containedhis Agreement to the contrary, if the Executsremployment is terminated prior to a Cha

in Control and the Executive reasonably demongriduat such termination (i) was at the requesttbird party who had indicated an
intention or taken steps reasonably calculatedféztea Change in Control and who effectuates angaan Control (a “ Third Partf) or
(i) otherwise occurred in connection with, or intigipation of, a Change in Control which actuailycurs, then for all purposes of this
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Agreement, the date of a Change in Control witpeesto the Executive shall mean the date immedgliat@r to the date of such termination
of the Executive’s employment.

2.4. Company. For purposes of this Agreement, the “ Compéaskall mean Century Aluminum Company, a Delawarporation,
and shall include its Successors and Assigns (@snadter defined) As used in this Agreement, the term “affiliatesainclude any
company controlled by, controlling, or under comneontrol with, the Company.

2.5. Disability . For purposes of this Agreement, “ Disabilitghall mean a physical or mental infirmity whighpairs the Executive’s
ability to substantially perform his duties withetiCompany for a period of 180 consecutive daystledExecutive has not returned to his full
time employment prior to the Termination Date adest in the Notice of Termination (as hereinafigfirted).

2.6. Good Reason

(a) For purposes of this Agreement, *“ G&easori shall mean the occurrence after a Change in @bafrany of the events or
conditions described in subsections (1) throughth&gof:

(1) a change in the Executive’s statfitig, position or responsibilities (including repiog responsibilities) which, in the
Executive’s reasonable judgment, represents anrselehange from his status, title, position or oasjbilities as in effect at any time
within one year preceding the date of a Changeoimti©l or at any time thereafter; the assignmenihéExecutive of any duties or
responsibilities which, in the Executive’s reasdagbdgment, are inconsistent with his statusg tplosition or responsibilities as in effect
at any time within one year preceding the date Ghange in Control or at any time thereafter; or @moval of the Executive from or
failure to reappoint or reelect him to any of soéfices or positions, except in connection with teemination of his employment for
Disability, Cause, as a result of his death orleyExecutive other than for Good Reason;

(2) a reduction in the Executive’s baskary or the failure of the Company to (i) payte Executive an annual bonus in cash at
least equal to the annual bonus paid to the Exexédr the most recently completed fiscal year piiothe Change in Control, such bo
to be paid no later than the end of the third mafttine fiscal year next following the fiscal ydar which the annual bonus is awarded,
unless the Executive shall elect to defer the madisuch annual bonus, (ii) increase the Exeelgibase salary, annual bonus and any
other incentive compensation, including performasttares and options, consistent with the Compamystice prior to the Change in
Control or, if greater, as the same may be inct&®en time to time for other key executive offisef the Company and its affiliated
companies, or (iii) pay to the Executive any congagion or benefits to which he is entitled withivefdays of the date due;

(3) the Company’s requiring the Executiovde based at any place outside a 30-mile rdthus the Company’s offices where he
was based prior to the
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Change in Control, except for reasonably requiradel on the Company’s business which is not matgrgreater than such travel
requirements prior to the Change in Control;

(4) the failure by the Company to (A) tinoe in effect (without reduction in benefit lexaaid/or reward opportunities) any material

compensation or employee benefit plan (includinigheut limitation, long-term disability, medicaledtal, life insurance, flexible
spending account, pre-tax insurance premiums, iercpay, pension and profit-sharing) in which thes€utive was participating at any
time within one year preceding the date of a Chand@gontrol or at any time thereafter, unless spieims are replaced with plans that
provide substantially equivalent compensation areffies to the Executive, (B) provide the Executivith compensation and benefits, in
the aggregate, at least equal (in terms of belesfts and/or reward opportunities) to those pregifbr under each other employee
benefit plan, program and practice in which thedtitige was participating at any time within oneypgeceding the date of a Change in
Control or at any time thereafter, or (C) permé fxecutive to participate in any or all incentigayings, retirement plans and benefit
plans, fringe benefits, practices, policies andyprms applicable generally to other key executdfahe Company and its affiliated
companies;

(5) the insolvency or the filing (by apgrty, including the Company) of a petition for keuptcy of the Company, which petition is
not dismissed within 60 days;

(6) any material breach by the Compangrof provision of this Agreement;

(7) any purported termination of the Bxtde’s employment for Cause by the Company whigbsdnot comply with the terms of
Section 2.2;

(8) the disposition of all, or substalyiall, of the assets of the Company; or

(9) the failure of the Company to obtainagreement, satisfactory to the Executive, fran3uccessors and Assigns to assume
agree to perform this Agreement, as contemplat&eation 6 hereof.

(b) Any event or condition described &cfon 2.6(a)(l) through (9) above which occur®pto a Change in Control but which the
Executive reasonably demonstrates (1) was at theest of a Third Party, or (2) otherwise aroseonnection with, or in anticipation of, a
Change in Control which actually occurs, shall ¢ Good Reason for purposes of this Agreemetwithstanding that it occurred prior
the Change in Control.

2.7. Highest Annual Bonus For purposes of this Agreement, “ Highest Annuah&sy shall mean an amount equal to the highest
bonus or bonuses paid or payable to the Executiemy of the five most recently completed fiscadngeprior to the Change in Control (or
such shorter period that the Executive has beerosenx).
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2.8. Highest Base SalaryFor purposes of this Agreement, “ Highest Basergdlahall mean the Executive'annual base salary at
highest rate in effect during the five-year perfodsuch shorter period that the Executive has leegployed) prior to the Change in Control,
and shall include all amounts of his base salaay dahe deferred under the qualified and non-qealiémployee benefit plans of the Company
or any other agreement or arrangement.

2.9. Notice of Termination. For purposes of this Agreement, following a Chaimg€éontrol, “ Notice of Terminatiofi shall mean a
written notice of termination from the Company loé tExecutive’s employment which indicates the djpetgrmination provision in this
Agreement relied upon and which sets forth in reabte detail the facts and circumstances claimguideide a basis for termination of the
Executive’s employment under the provision so iathd. The Notice of Termination shall also specify thievant Termination Date.

2.10. Pro Rata Bonus For purposes of this Agreement, “ Pro Rata Bdmfsall mean an amount equal to the Highest AnBaalus
multiplied by a fraction, the numerator of whichtti® number of days elapsed in the fiscal yeautinahe Termination Date and the
denominator of which is 365.

2.11. Successors and AssignEor purposes of this Agreement, * Successors astjAs’ shall mean a corporation or other entity
acquiring all or substantially all the assets ausitess of the Company (including this Agreememigtiver by operation of law or otherwise.

2.12. Termination Date. For purposes of this Agreement, “ Termination Daghall mean in the case of the Executévdeath, his da
of death, in the case of the Executive’s resigmafits any reason, the last day of his employmend,ia all other cases, the date specified in
the Notice of Termination; provided, however, thidhe Executive’s employment is terminated by @@mpany for Cause or due to
Disability, the date specified in the Notice of @nation shall be at least 30 days after the dee\lotice of Termination is given to the
Executive, provided, that in the case of Disabilitg Executive shall not have returned to thetiolle performance of his duties during such
period of at least 30 days.

3. Termination of Employment.

3.1.1f, during the term of this Agreement, the Execatvemployment with the Company shall be terminatétin 36 months
following a Change in Control, the Executive shmlentitled to the following compensation and bigsief

(a) If the Executive’s employment witletGompany shall be terminated (1) by the CompanZé&use or Disability, (2) by reason of
the Executive’s death, or (3) by the Executive pthan for Good Reason, the Company shall payadettecutive the Accrued Compensation
and, if such termination is other than by the Comypflar Cause, a Pro Rata Bonus.

(b) If the Executive’'s employment wittet@ompany shall be terminated by reason of the lxexs death or disability, the Executive,
or his beneficiaries or personal representativesh@ case may be, shall be entitled to receivgrihater of those amounts described in Se
3.1(a) above or such other compensation and berafitnay be provided

-6-




for in their employment and other agreements fonteation of employment under similar circumstances

(c) If the Executive’'s employment wittet@ompany shall be terminated for any reason dkizer as specified in Section 3.1(a), the
Executive shall be entitled to the following:

(i) the Company shall pay the Executif@acrued Compensation and a Pro Rata Bonus;

(ii) the Company shall pay the Executigeseverance pay and in lieu of any further comatemsfor periods subsequent to the
Termination Date, in a single payment an amouwetsh equal to three times the sum of (A) the HigBase Salary and (B) the
Highest Annual Bonus, in each case calculateddioidte amounts deferred under the Company’s qudléied non-qualified plans;

(iii) for a period of 36 months after thermination Date (the “ Continuation Peridthe Company shall, at its expense,
continue on behalf of the Executive and his depetsdand beneficiaries all employee benefits pravig® to the Executive at any
time during the one year period prior to the Chaingéontrol or at any time thereafter or (y) toetlsimilarly situated executives
who continue in the employ of the Company during @ontinuation Period, including, but not limited kbong-term disability,
medical, dental, life insurance, flexible spendamgount and pre-tax insurance premiums.

The coverage and benefits (including deductiblesansts) provided in this Section 3.1(c)(iii) dgrithe Continuation Period shall be
no less favorable to the Executive and his depeasderd beneficiaries than the most favorable ol sowerage and benefits during
any of the periods referred to in clauses (x) ana@lbove. The Company’s obligation hereunder with respet¢héoforegoing benefits
shall be limited to the extent that the Executitaéams any such benefits pursuant to a subsequgsibger’s benefit plans, in which
case the Company may reduce the coverage of amfitseihis required to provide the Executive heraer as long as the aggregate
coverage and benefits of the combined benefit glans less favorable to the Executive than theecage and benefits required to be
provided hereunderThis subsection (iii) shall not be interpreted sdalimit any benefits to which the Executive, dependents or
beneficiaries may be entitled under any of the Camygis employee benefit plans, programs or pracfickswving the Executive’s
termination of employment, including, without liraiton, retiree medical and life insurance benefits;

(iv) the Company shall credit the Exeeatior pension purposes with three years of sedyeg®nd the Termination Date and
shall pay to the Executive in a single paymentranunt in cash equal to the excess of (A) the Reatatled Retirement Benefit (as
provided in this Section 3.1(c)(iv)) had (w) thedeutive remained employed by the Company for tititiadal three

-7-




complete years of credited service, (X) his ancoaipensation during such period been equal to thkddt Base Salary and the
Highest Annual Bonus, (y) the benefit accrual folaswf each retirement plan remained no less adgants to the Executive than
those in effect immediately preceding the date aiclwva Change in Control occurred and the Compaagenemployer contributions
to each defined contribution plan in which the BExae was a participant at the Termination Datanramount equal to the amount
of such contribution for the plan year immediatetgceding the Termination Date, and (z) he bedn fLUD0%) vested in his benefit
under each retirement plan in which the Executias & participant, over (B) the lump sum actuadaiiealent of the aggregate
retirement benefit the Executive is actually eetltto receive under such retirement plaRsr purposes of this subsection (iv), the “
Recalculated Retirement Benéfishall mean the lump sum actuarial equivalenhefaggregate retirement benefit the Executive
would have been entitled to receive under the Cowipajualified pension plan (the “ Qualified PIgn. For purposes of this
subsection (iv), the “actuarial equivalent” shaldetermined in accordance with the actuarial apgons used for the calculation of
benefits under the Qualified Plan as applied gndhe Termination Date in accordance with suclhglpast practices; and

(v) (A) the restrictions on any outstarglincentive awards (including restricted stock padormance share units) granted to
the Executive under the 1996 Stock Incentive RPdiaramended from time to time, or under any othegritive plan or arrangement
shall lapse and such incentive awards shall bedd@&o vested and all stock options granted to trecitwe shall become
immediately exercisable and shall become 100% gidsied restrictions on any stock issued upon eserei stock options shall
lapse), and Section 6.B of the 1996 Stock IncerRivam Implementation Guidelines notwithstandingpatformance shares awarded
to the Executive pursuant to the Guidelines shaNd@ued at 100% as though the Company had achits/edget for each respective
Plan Period, and an equal number of shares of canstock shall be awarded to the Executive, andi{8)Executive shall have the
right to require the Company to purchase, for casly,shares of unrestricted stock or shares puedhagon exercise of any options
or received pursuant to a performance share awargace equal to the fair market value of sucérsh on the date of purchase by
the Company.

(d) The amounts provided for in Secti8ria), 3.1(c)(i), 3.1(c)(ii) and 3.1(c)(iv) shhk paid in a single lump sum cash payment

within five days after the Executive’s TerminatiDate (or earlier, if required by applicable law).

(e) The Executive shall not be requiredhitigate the amount of any payment provided fiathis Agreement by seeking other

employment or otherwise and no such payment skaliftset or reduced by the amount of any compemsati benefits provided to the
Executive in any subsequent employment except@sded in Section 3.1(c)(iii) Notwithstanding the foregoing, the Executive agrtbes
during the Continuation Period, he shall not (fjgbany employees of the Company to leave the gamy’s employ to work for
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any company with which the Executive is employadjipemploy any employee who is employed by tt@mrpany at any time during the
Continuation PeriodA breach of either of the foregoing covenants vaflult in the Executive forfeiting any further bétseto which he is
entitled pursuant to Section 3.1(c)(iii), althougk Executive shall not be required to return asynpents to the Company that have been
made to the Executive prior to the date of sucladire

3.2.(a) Except as otherwise provided in Section 3.1{® severance pay and benefits provided for s $leiction 3 shall be in lieu of
any other severance or termination pay to whichekecutive may be entitled under any employmen¢@mgient or any Company severanc
termination plan, program, practice or arrangement.

(b) The Executive’s entitlement to anf@tcompensation benefits shall be determineddonrdance with the Company’s employee
benefit plans and other applicable programs, pEsieind practices then in effect.

(c) Notwithstanding anything to the camyrin this Agreement, if the Executive is termathby the Company after the occurrence of a
Change in Control and is subsequently rehired byGtbmpany at any time thereafter, the Executivél Bbtibe entitled to any further benet
under Section 3.1(c)(iii) of this Agreement althbube Executive shall not be required to return payments to the Company which have
been made to the Executive prior to the date thex@itive is rehired.

4. Notice of Termination. Following a Change in Control, any purported teratiion of the Executive’s employment by the Company
shall be communicated by Notice of Terminationh® Executive. For purposes of this Agreement, b guirported termination shall be
effective without such Notice of Termination.

5. Excise Tax Payments

(a) If any payment or benefit (within timeaning of Section 280G(b)(2) of the Internal RexeCode of 1986, as amended (the “ Code
")) to the Executive or for his benefit paid or pae or distributed or distributable pursuant te tierms of this Agreement or otherwise in
connection with, or arising out of, his employmerith the Company or a change in ownership or effeatontrol of the Company or of a
substantial portion of its assets (each a “ Payrhantl collectively, the “ Payment} would be subject to the excise tax imposed by
Section 4999 of the Code or any interest or persdire incurred by the Executive with respect th ®xcise tax (such excise tax, together
with any such interest and penalties, are herainatillectively referred to as the “ Excise Taxthen the Executive will be entitled to receive
an additional payment (a * Grosip Payment), such that the net amount retained by the Exeeuafter deduction and/or payment of any
Excise Tax on the Payments and the Gross-Up Payanelnany federal, state and local income tax orGttess-Up Payment (including any
interest or penalties, other than interest and liesamposed by reason of the Executive’s failiaréile timely a tax return or pay taxes shown
due on his return, imposed with respect to suceggpshall be equal to the Payments.

(b) An initial determination as to whetleeGross-Up Payment is required pursuant to tigiedment and the amount of such Gross-Up
Payment shall be made at the
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Company’s expense by an accounting firm selecteth®yCompany and reasonably acceptable to the Exeauhich is designated as one of
the four largest accounting firms in the Unitedt&gthe “ Accounting Firf). The Accounting Firm shall provide its determiioa (the “
Determinatiort), together with detailed supporting calculati@rsl documentation to the Company and the Executithen five days of the
Termination Date if applicable, or such other tiaserequested by the Executive (provided the Exezugiasonably believes that any of the
Payments may be subject to the Excise Tax) ardkifccounting Firm determines that no Excise Tgpaigable by the Executive as provided
in Section 5(a) above, it shall furnish the Exegaitivith an opinion reasonably acceptable to thechbee to such effect. Within ten days of
the delivery of the Determination to the Executites Executive shall have the right to disputeDie¢ermination (the “ Disputd. The Gross-
Up Payment, if any, as determined pursuant toRhimgraph 5(b) shall be paid by the Company t&#ezutive within five days of the
receipt of the Accounting Firm’s determination. Téhéstence of the Dispute shall not in any wayaftbe Executive’s right to receive the
Gross-Up Payment in accordance with the Deterngnatipon the final resolution of a Dispute, the @amy shall promptly pay to the
Executive any additional amount required by sudoléion. If there is no Dispute, the Determinatibrall be binding, final and conclusive
upon the Company and the Executive subject to ppécation of Section 5(c) below.

(c) As a result of the uncertainty in #pplication of Sections 4999 and 280G of the Cids possible that a Gross-Up Payment (or a
portion thereof) will be paid which should not hdeen paid (an “ Excess Paym&nor a Gross-Up Payment (or a portion thereof)ahhi
should have been paid will not have been paid (dnderpayment). An Underpayment shall be deemed to have ocduijeupon notice
(formal or informal) to the Executive from any gowmental taxing authority that the Executive’s liakility (whether in respect of the
Executive’s current taxable year or in respectryf prior taxable year) may be increased by reagtimedmposition of the Excise Tax on a
Payment or Payments with respect to which the Compas failed to make a sufficient Gross-Up Paym@hupon a determination by a
court, (i) by reason of a determination by then@@any (which shall include the position taken by @ompany, together with its consolide
group, on its federal income tax return) or (ivpoghe resolution of the Dispute to the Executisglisfaction. If an Underpayment occurs,
the Executive shall promptly notify the Company &mel Company shall promptly, but in any eventgast five days prior to the date on
which the applicable government taxing authoritg equested payment, pay to the Executive an additiGross-Up Payment equal to the
amount of the Underpayment plus any interest amdlfies (other than interest and penalties impbgeeason of the Executive’s failure to
file timely a tax return or pay taxes shown dualmExecutive’s return) imposed on the UnderpaymemtExcess Payment shall be deemed
to have occurred upon a Final Determination (asihefter defined) that the Excise Tax shall noinpeosed upon a Payment or Payments (or
portion thereof) with respect to which the Execeathad previously received a Gross-Up Payment. halDeterminatiori shall be deemed
to have occurred when the Executive has received the applicable government taxing authority amdfof taxes or other reduction in the
Executive’s tax liability by reason of the ExcesgyRent and upon either (x) the date a determinagiomade by, or an agreement is entered
into with, the applicable governmental taxing auityovhich finally and conclusively binds the Exd¢ime and such taxing authority, or if a
claim is brought before a court of competent judsdn, the date upon which a final determinati@s lheen made by such court and either all
appeals have been taken and finally resolved dtirtieefor all appeals has expired or (y) the
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statute of limitations with respect to the Execetivapplicable tax return has expired. If an Ex¢&sgment is determined to have been made,
the amount of the Excess Payment shall be treated@an by the Company to the Executive and trezlive shall pay to the Company on
demand (but not less than 10 days after the datetion of such Excess Payment and written notiseblean delivered to the Executive) the
amount of the Excess Payment plus interest at anahmate equal to the Applicable Federal Rateidem/for in Section 1274(d) of the Code
from the date the Gross-Up Payment (to which theeEx Payment relates) was paid to the Executiveth@tdate of repayment to the
Company.

(d) Notwithstanding anything containedhis Agreement to the contrary, if, accordingtte Determination, an Excise Tax will be
imposed on any Payment or Payments, the Compatiypslyao the applicable government taxing authesiis Excise Tax withholding, the
amount of the Excise Tax that the Company has gtwahheld from the Payment or Payments.

6. SuccessorsBinding Agreement.

(a) This Agreement shall be binding upod shall inure to the benefit of the CompanySitscessors and Assigns and the Company
shall require any Successors and Assigns to exprassume and agree to perform this Agreementdrsime manner and to the same extent
that the Company would be required to perform iitdfsuch succession or assignment had taken place.

(b) Neither this Agreement nor any righinterest hereunder shall be assignable or teaaiste by the Executive, his beneficiaries or
legal representatives, except by will or by thedaf descent and distribution. This Agreement shalle to the benefit of and be enforceable
by the Executive’s legal personal representative.

7. Fees and ExpensesThe Company shall pay all legal fees and relatgeteses (including the costs of experts, evidendecannsel)
incurred by the Executive as they become due asudtrof (a) the Executive’s termination of emplamh(including all such fees and
expenses, if any, incurred in contesting or disguéiny such termination of employment), (b) thedtiwe seeking to obtain or enforce any
right or benefit provided by this Agreement (indhgl but not limited to, any such fees and expeisasred in connection with the Dispute
and any other matter arising under Section 5, dinlyithe existence and amount of any Excess Payonémiderpayment and issues with
respect to the Gross-Up Payment, whether as a adsamy applicable government taxing authorityqeeding, audit or otherwise, or by any
other plan or arrangement maintained by the Compadgr which the Executive is or may be entitledeiteive benefits); provided, howev
that any such action by the Executive is commeintegdod faith and for good reason, and (c) the Htiee's hearing before the Board as
contemplated in Section 2.2 of this Agreement; ted, however, that the circumstances set forttidnses (a) and (b) (other than as a result
of the Executive’s termination of employment undecumstances described in Section 2.3(d)) occwredr after a Change in Control.

8. Notices. For the purposes of this Agreement, notices andth#ir communications provided for in the Agreen{émluding the Notice
of Termination) shall be in writing and shall beedeed to have been duly given when personally deld/er sent by
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certified mail, return receipt requested, postagpaid, addressed to the respective addressdsefpatties set forth on Exhibit Hereto or to
any other addresses as the respective parties essggndte by notice delivered pursuant to this 8e@i provided that all notices to the
Company shall be directed to the attention of tbarBl with a copy to the Secretary of the Compahly notices and communications shall be
deemed to have been received on the date of dglitereof or on the third business day after thdingethereof, except that notice of change
of address shall be effective only upon receipt.

9. NonExclusivity of Rights . Except as otherwise provided in Section 3.2(a)ingtin this Agreement shall prevent or limit the
Executive’s continuing or future participation inyabenefit, bonus, incentive or other plan or paogprovided by the Company and for
which the Executive may qualify, nor shall anythhngrein limit or reduce such rights as the Exeeuthay have under any other agreements
with the Company Amounts which are vested benefits or which the Hiee is otherwise entitled to receive under argnmr program of
the Company shall be payable in accordance with plan or program, except as explicitly modifiedthis Agreement.

10. Settlement of Claims The Company'’s obligation to make the payments piedifor in this Agreement and otherwise to perfasm
obligations hereunder shall not be affected by@rpumstances, including, without limitation, aret-®ff, counterclaim, recoupment, defense
or other right which the Company may have agaimstixecutive or others.

11. Modification, Waiver and Miscellaneous No provision of this Agreement may be modified, veal or discharged unless such
waiver, modification or discharge is agreed to nitimg and signed by the Executive and the Compaxy waiver by either party hereto at
any time of any breach by the other party heret@ofompliance with, any condition or provisiontbfs Agreement to be performed by such
other party shall be deemed a waiver of similagissimilar provisions or conditions at the samaitoany prior or subsequent timio
agreement or representations, oral or otherwigeess or implied, with respect to the subject méitzeof have been made by either party
which are not expressly set forth in this Agreement

12. Governing Law and Jurisdiction. This Agreement shall be governed by and constrandceaforced in accordance with the laws of
the State of Delaware without giving effect to tomflict of laws principles thereof. Any claims girig under or related to this Agreement
shall be settled by binding arbitration pursuarth®rules of the American Arbitration Associatmnsuch other rules as to which the parties
may agree. The arbitration shall take place in Bancisco, California, within 30 days following giee of notice of such dispute by one p:
on the other. The arbitration shall be conductddrieea panel of three arbitrators, one to be setkby each of the parties and the third to be
selected by the other two. The panel of arbitrasbedl have no authority to order a modificatioraotendment of this Agreement. The parties
agree to abide by all awards rendered in such pdiegs. Such awards shall be final and bindinglbpaaties, and may be filed with the cle
of one or more courts, state or federal, havinggliction over the party against whom such awarémslered or such party’s property as a
basis of judgment and of the issuance of exectitipits collection.
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13. Severability. The provisions of this Agreement shall be deemedrable and the invalidity or unenforceability ofygprovision shall
not affect the validity or enforceability of theher provisions hereof.

14. Entire Agreement. Except as otherwise provided below, this Agreensenstitutes the entire agreement between the pdrgieeto
and supersedes all prior agreements, if any, utadetiigs and arrangements, oral or written, betweeparties hereto with respect to the
subject matter hereoif the Executive and the Company have also entietedan employment agreement, and there is an gist@mcy
between the terms of this Agreement and the tefreaah employment agreement, then the Agreemerahagriovides terms most favorable
to the Executive shall govern.

IN WITNESS WHEREOF, the Company has caused this Agreement to be exkbutiés duly authorized officer and the Executiaes
executed this Agreement as of the day and yeardirsve written.

CENTURY ALUMINUM COMPANY E. JACK GATES

By: /s/ Gerald J. Kitche By: /s/ E. Jack Gate
Name: GERALD J. KITCHEN Name: E. JACK GATES
Title: EXECUTIVE VICE PRESIDENT Title: EXECUTIVE

GENERAL COUNSEL
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Exhibit 10.10

SEVERANCE PROTECTION AGREEMENT

THIS AGREEMENT , made as of the stday of August 2005, by and between the Companiiéesinafter defined) and Daniel J.
Krofcheck (the “ Executivé).

WITNESSETH:

WHEREAS, the Board of Directors of the Company (the “ Bogroecognizes that the possibility of a Change on€ol (as hereinafter
defined) exists and that the threat or the occasmeari a Change in Control can result in signifiodistractions of its key management
personnel because of the uncertainties inherenich a situation;

WHEREAS, the Board has determined that it is essential anke best interest of the Company and its stodédrslto retain the services
of the Executive in the event of a threat or theuoence of a Change in Control and to ensurednisimued dedication and efforts in such
event without undue concern for his personal firgrand employment security; and

WHEREAS, the Executive is the Treasurer of the Company aratder to induce the Executive to remain in th@lemof the Company,
particularly in the event of a threat or the ocenae of a Change in Control, the Company desirestier into this Agreement with the
Executive to provide the Executive with certain &fts if his employment is terminated as a resfjlboin connection with, a Change in
Control,

NOW, THEREFORE, in consideration of the respective agreementseptrties contained herein, it is hereby agreddliasvs:

1. Term of Agreement. This Agreement shall be effective as of AugustdQ= and shall continue in effect until Januar2dQ7;
provided, however, that commencing on January @7 28nd on each January 1 thereafter, the terfmofgreement shall automatically be
extended for one year, subject however, to terntnats provided in the last sentence of this Sacticand provided further, however, that
term of this Agreement shall not expire prior te thter of (i) the expiration of 36 months aftee thccurrence of a Change in Control during
the term of this Agreement, or (ii) until such time all benefits to be provided for hereunder Haen provided in full. Except as otherwise
provided herein, this Agreement and the rightsa@bldjations of each party shall terminate if theeEutive or the Company terminates the
Executive’s employment prior to the occurrence @hange in Control.

2. Definitions.

2.1. Accrued Compensation For purposes of this Agreement, “ Accrued Compéosétshall mean any and all amounts or rights
earned, accrued or vested through the Terminataie [as hereinafter defined) but not paid as offgrination Date, including (i) base
salary, (ii) reimbursement for reasonable and resrgsexpenses incurred by the Executive on beli#ifeoCompany during the period ending
on the Termination Date, (iii) vacation pay, (igrtuses, incentive compensation (other than thdRBta Bonus (as hereinafter defined)), and
health benefits.




2.2. Cause For purposes of this Agreement, a termination gbleyment is for “ Causgif the Executive (a) has disregarded a direct,
material order of the Board, the substance of wbicter is (i) a proper duty of the Executive untlter terms of his employment, (ii) permitt
by law, and (iii) otherwise permitted by his empimgnt, which disregard continues after 15 days’ ojpmity and failure to cure, or (b) has
been convicted of a felony or any crime involvingral turpitude.

2.3. Change in Control. For purposes of this Agreement, a “ Change in @bfishall mean any of the following events:

(a) An acquisition (other than directtgrh the Company) of any voting securities of thenpany (the “ Voting Securiti€$ by any “
Persor’ (as the term person is used for purposes of &ediB(d) or 14(d) of the Securities Exchange Act@#4) immediately after which
such Person has “ Beneficial Ownershivithin the meaning of Rule 13d-3 promulgated enthe Securities Exchange Act of 1934) of 20%
or more of the combined voting power of the Compaitiyen outstanding Voting Securities or, in theecaf Glencore International AG and
its affiliates (collectively, “ Glencor®, Beneficial Ownership of 50% or more of such Mgt Securities; provided, however, that in
determining whether a Change in Control has ocduiveting Securities which are acquired by any &esther than Glencore in a Non-
Control Acquisition (as hereinafter defined) shnadt constitute an acquisition which would causehar@e in Control A “ Non-Control
Acquisition” shall mean an acquisition by (1) an employee fiepkn (or a trust forming a part thereof) maintd by (x) the Company or
(y) any corporation or other Person of which a mgjmf its voting power or its equity securities@quity interest is owned directly or
indirectly by the Company (a_* Subsididly (2) the Company or any Subsidiary, or (3) amyg®n in connection with a Non-Control
Transaction (as hereinafter defined);

(b) The individuals who, as of the da¢edof, are members of the Board (the “ Incumberar8?, cease for any reason to constitute at
least two-thirds of the Board; provided, howevkattif the election, or nomination for electiontng Company’s stockholders, of any new
director was approved by a vote of at least twodthdf the Incumbent Board, such new director sf@llpurposes of this Agreement, be
considered a member of the Incumbent Board; pravidgher, however, that no individual shall be sidered a member of the Incumbent
Board if such individual initially assumed office a result of either an actual or threatened “tifiadContest (as described in Rule 14a-11
promulgated under the Securities Exchange Act 8#18r other actual or threatened solicitation mixes or consents by or on behalf of a
Person other than the Board (a “ Proxy Coritestcluding by reason of any agreement intendedvoid or settle any Election Contest or
Proxy Contest; or

(c) Approval by stockholders of the Compaf:
(1) A merger, consolidation or reorgatizainvolving the Company, unless

(i) the stockholders of the Company, indiately before such merger, consolidation or reoizgtion, own, directly or
indirectly immediately following such merger, cotidation or reorganization, at least 70% of the
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combined voting power of the outstanding votingusities of the corporation resulting from such negrgr consolidation or
reorganization (the “ Surviving Corporatitnin substantially the same proportion as theinevship of the Voting Securities
immediately before such merger, consolidation organization,

(ii) the individuals who were membergiod Incumbent Board immediately prior to the exeeubf the agreement providing
for such merger, consolidation or reorganizationstitute at least twthirds of the members of the board of directorthef Surviving
Corporation, and

(i) no Person (other than the Compamy Subsidiary, any employee benefit plan (or ansttforming a part thereof)
maintained by the Company, the Surviving Corporatioany Subsidiary, or any Person who, immedigtelyr to such merger,
consolidation or reorganization, had Beneficial @vahip of 15% or more of the then outstanding Mptecurities) has Beneficial
Ownership of 15% or more of the combined voting powf the Surviving Corporation’s then outstandioging securities (a
transaction described in clauses (i) through &iipve shall herein be referred to as a “ Mumtrol Transactiot);

(2) A complete liquidation or dissolutiohthe Company; or

(3) An agreement for the sale or othgpdsition of all or substantially all of the asseftthe Company to any Person (other than a
transfer to a Subsidiary).

Notwithstanding the foregoing, a Change in t€arshall not be deemed to occur solely becaugePamnson (the “ Subject Persgn
acquired Beneficial Ownership of more than the pech amount of the outstanding Voting Securitismaesult of the acquisition of Voting
Securities by the Company which, by reducing thalper of Voting Securities outstanding, increasespitoportional number of shares
Beneficially Owned by the Subject Person; provittet if a Change in Control would occur (but foe thperation of this sentence) as a result
of the acquisition of Voting Securities by the Camp, and after such share acquisition by the Comnpghe Subject Person becomes the
Beneficial Owner of any additional Voting Secutiehich increases the percentage of the then odisig \VVoting Securities beneficially
owned by the Subject Person, then a Change in @aftall occur.

(d) Notwithstanding anything containedhis Agreement to the contrary, if the Executsremployment is terminated prior to a Cha
in Control and the Executive reasonably demonstridiat such termination (i) was at the requesttbfrd party who had indicated an
intention or taken steps reasonably calculatedféztea Change in Control and who effectuates angaan Control (a “ Third Partf) or
(i) otherwise occurred in connection with, or intigipation of, a Change in Control which actuailycurs, then for all purposes of this
Agreement, the date of a Change in Control witppeesto the Executive shall mean the date immdgliatéor to the date of such termination
of the Executive’s employment.
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2.4. Company. For purposes of this Agreement, the “ Compaskall mean Century Aluminum Company, a Delawamporation,
and shall include its Successors and Assigns (&snadter defined) As used in this Agreement, the term “affiliatesallinclude any
company controlled by, controlling, or under comneontrol with, the Company.

2.5. Disability . For purposes of this Agreement, “ Disabilitghall mean a physical or mental infirmity whighpairs the Executive’s
ability to substantially perform his duties withet@ompany for a period of 180 consecutive daystamdExecutive has not returned to his full
time employment prior to the Termination Date adest in the Notice of Termination (as hereinafigfirced).

2.6. Good Reason

(a) For purposes of this Agreement, “ G&easori shall mean the occurrence after a Change in @bafrany of the events or
conditions described in subsections (1) through&gof:

(1) a change in the Executive’s statfitig, position or responsibilities (including repiog responsibilities) which, in the
Executive’s reasonable judgment, represents anrselehange from his status, title, position or oasjbilities as in effect at any time
within one year preceding the date of a Changeointi©! or at any time thereafter; the assignmeh#éoExecutive of any duties or
responsibilities which, in the Executive’s reasdagbdgment, are inconsistent with his statusg tilosition or responsibilities as in effect
at any time within one year preceding the date Ghange in Control or at any time thereafter; or @moval of the Executive from or
failure to reappoint or reelect him to any of soéfices or positions, except in connection with teemination of his employment for
Disability, Cause, as a result of his death orleyExecutive other than for Good Reason;

(2) a reduction in the Executive’s baskary or the failure of the Company to (i) payte Executive an annual bonus in cash at
least equal to the annual bonus paid to the Execédr the most recently completed fiscal year piothe Change in Control, such bo
to be paid no later than the end of the third marfttine fiscal year next following the fiscal ydar which the annual bonus is awarded,
unless the Executive shall elect to defer the ptadisuch annual bonus, (ii) increase the Exeetgibase salary, annual bonus and any
other incentive compensation, including performasttares and options, consistent with the Compamystice prior to the Change in
Control or, if greater, as the same may be incek&r®en time to time for other key executive offisaf the Company and its affiliated
companies, or (iii) pay to the Executive any congagion or benefits to which he is entitled withivefdays of the date due;

(3) the Company’s requiring the Executiovde based at any place outside a 30-mile rdthus the Company’s offices where he
was based prior to the Change in Control, excaptgasonably required travel on the Company’s lassirwhich is not materially greater
than such travel requirements prior to the Chandgeantrol;

-




(4) the failure by the Company to (A) tione in effect (without reduction in benefit levaaid/or reward opportunities) any material

compensation or employee benefit plan (includinigheut limitation, long-term disability, medicaledtal, life insurance, flexible
spending account, pre-tax insurance premiums, iecpay, pension and profit-sharing) in which thes€utive was participating at any
time within one year preceding the date of a Chang@&ontrol or at any time thereafter, unless spieims are replaced with plans that
provide substantially equivalent compensation areffies to the Executive, (B) provide the Executivith compensation and benefits, in
the aggregate, at least equal (in terms of belee#tis and/or reward opportunities) to those predifbr under each other employee
benefit plan, program and practice in which thedttige was participating at any time within oneypeeceding the date of a Change in
Control or at any time thereafter, or (C) permé fxecutive to participate in any or all incentisayings, retirement plans and benefit
plans, fringe benefits, practices, policies andyprns applicable generally to other key executdfeahe Company and its affiliated
companies;

(5) the insolvency or the filing (by apgrty, including the Company) of a petition for keuptcy of the Company, which petition is
not dismissed within 60 days;

(6) any material breach by the Compansrof provision of this Agreement;

(7) any purported termination of the Bxtde’s employment for Cause by the Company whigbsdnot comply with the terms of
Section 2.2;

(8) the disposition of all, or substaliall, of the assets of the Company; or

(9) the failure of the Company to obtainagreement, satisfactory to the Executive, fragn3uccessors and Assigns to assume
agree to perform this Agreement, as contemplat&eation 6 hereof.

(b) Any event or condition described &cfon 2.6(a)(l) through (9) above which occur®pto a Change in Control but which the
Executive reasonably demonstrates (1) was at theest of a Third Party, or (2) otherwise aroseonnection with, or in anticipation of, a
Change in Control which actually occurs, shall ¢ Good Reason for purposes of this Agreemetwithstanding that it occurred prior
the Change in Control.

2.7. Highest Annual Bonus For purposes of this Agreement, “ Highest Annuah&' shall mean an amount equal to the highest
bonus or bonuses paid or payable to the Executiemy of the five most recently completed fiscadngeprior to the Change in Control (or
such shorter period that the Executive has beerosenx).

2.8. Highest Base SalaryFor purposes of this Agreement, “ Highest Baser84lahall mean the Executive’annual base salary at
highest rate in effect during the five-year perfodsuch shorter period that the Executive has leegployed) prior to the Change in
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Control, and shall include all amounts of his bsalary that are deferred under the qualified andaqualified employee benefit plans of the
Company or any other agreement or arrangement.

2.9. Notice of Termination. For purposes of this Agreement, following a Chaimgéontrol, “ Notice of Terminatiofi shall mean a
written notice of termination from the Company loé tExecutive’s employment which indicates the djpetgrmination provision in this
Agreement relied upon and which sets forth in reabte detail the facts and circumstances claimguideide a basis for termination of the
Executive’s employment under the provision so iathd. The Notice of Termination shall also specify thkevant Termination Date.

2.10. Pro Rata Bonus For purposes of this Agreement, “ Pro Rata Bdmfsall mean an amount equal to the Highest AnBaalus
multiplied by a fraction, the numerator of whichtti® number of days elapsed in the fiscal yeawujinahe Termination Date and the
denominator of which is 365.

2.11. Successors and AssignEor purposes of this Agreement, * Successors astjAs’ shall mean a corporation or other entity
acquiring all or substantially all the assets ausitess of the Company (including this Agreememigtiver by operation of law or otherwise.

2.12. Termination Date. For purposes of this Agreement, “ Termination Dadball mean in the case of the Executssdeath, his da
of death, in the case of the Executive’s resigmafis any reason, the last day of his employmend, ia all other cases, the date specified in
the Notice of Termination; provided, however, thidhe Executive’s employment is terminated by @@mpany for Cause or due to
Disability, the date specified in the Notice of M@nation shall be at least 30 days after the daeNotice of Termination is given to the
Executive, provided, that in the case of Disabilitg Executive shall not have returned to thetiolle performance of his duties during such
period of at least 30 days.

3. Termination of Employment.

3.1.1f, during the term of this Agreement, the Execatbvemployment with the Company shall be terminatétin 36 months
following a Change in Control, the Executive shmlentitled to the following compensation and bigsref

(a) If the Executive’s employment witlet@ompany shall be terminated (1) by the CompanZé&use or Disability, (2) by reason of
the Executive’s death, or (3) by the Executive othan for Good Reason, the Company shall payedttecutive the Accrued Compensation
and, if such termination is other than by the Comypflar Cause, a Pro Rata Bonus.

(b) If the Executive’'s employment wittetEompany shall be terminated by reason of the lxexs death or disability, the Executive,
or his beneficiaries or personal representativesh@ case may be, shall be entitled to receivgrihater of those amounts described in Se
3.1(a) above or such other compensation and berzefitnay be provided for in their employment ameoagreements for termination of
employment under similar circumstances.
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(c) If the Executive’'s employment wittet@ompany shall be terminated for any reason dkizer as specified in Section 3.1(a), the
Executive shall be entitled to the following:

(i) the Company shall pay the Executif@acrued Compensation and a Pro Rata Bonus;

(ii) the Company shall pay the Executigeseverance pay and in lieu of any further comagtemsfor periods subsequent to the
Termination Date, in a single payment an amouwehsh equal to two times the sum of (A) the HiglBeste Salary and (B) the
Highest Annual Bonus, in each case calculateddioiite amounts deferred under the Company’s qualdi®d non-qualified plans;

(iii) for a period of 24 months after thermination Date (the “ Continuation Peridthe Company shall, at its expense,
continue on behalf of the Executive and his depetsdaend beneficiaries all employee benefits pravig® to the Executive at any
time during the one year period prior to the Chaingéontrol or at any time thereafter or (y) toatlsimilarly situated executives
who continue in the employ of the Company during @ontinuation Period, including, but not limited kong-term disability,
medical, dental, life insurance, flexible spendamgount and pre-tax insurance premiums.

The coverage and benefits (including deductiblesansts) provided in this Section 3.1(c)(iii) dgrithe Continuation Period shall be
no less favorable to the Executive and his deparderd beneficiaries than the most favorable ofi owerage and benefits during
any of the periods referred to in clauses (x) analbove. The Company’s obligation hereunder with respet¢héoforegoing benefits
shall be limited to the extent that the Executitaéams any such benefits pursuant to a subsequgslbger’s benefit plans, in which
case the Company may reduce the coverage of amfitseihis required to provide the Executive hemder as long as the aggregate
coverage and benefits of the combined benefit gians less favorable to the Executive than theecage and benefits required to be
provided hereunderThis subsection (iii) shall not be interpreted sdalimit any benefits to which the Executive, dependents or
beneficiaries may be entitled under any of the Camygfs employee benefit plans, programs or pracfickswving the Executive’s
termination of employment, including, without liraiton, retiree medical and life insurance benefits;

(iv) the Company shall credit the Exeeatior pension purposes with two years of serviepgobd the Termination Date and
shall pay to the Executive in a single paymentranunt in cash equal to the excess of (A) the Reatatled Retirement Benefit (as
provided in this Section 3.1(c)(iv)) had (w) thedeutive remained employed by the Company for ththitiadial two complete years
of credited service, (x) his annual compensatioindgusuch period been equal to the Highest Basaryahd the Highest Annual
Bonus, (y) the benefit accrual formulas of eachigatent plan remained no less advantageous toxeeutive than those in effect
immediately preceding the date

-7-




on which a Change in Control occurred and the Camppaade employer contributions to each definedrdmurtion plan in which the
Executive was a participant at the Termination Dat@n amount equal to the amount of such coniobifbr the plan year
immediately preceding the Termination Date, anché&peen fully (100%) vested in his benefit undeaheretirement plan in which
the Executive was a participant, over (B) the Ilsum actuarial equivalent of the aggregate retirérbenefit the Executive is
actually entitled to receive under such retirenggans. For purposes of this subsection (iv), the “ Redakadl Retirement Benefit
shall mean the lump sum actuarial equivalent oilgregate retirement benefit the Executive woalkketbeen entitled to receive
under the Company’s qualified pension plan (theualied Plan”) . For purposes of this subsection (iv), the “actlataivalent”
shall be determined in accordance with the actbassumptions used for the calculation of benefitder the Qualified Plan as
applied prior to the Termination Date in accordawd@ such plans’ past practices; and

(v) (A) the restrictions on any outstarglincentive awards (including restricted stock padformance share units) granted to
the Executive under the 1996 Stock Incentive RPdiaramended from time to time, or under any othegritive plan or arrangement
shall lapse and such incentive awards shall beddfiéo vested and all stock options granted to thechtive shall become
immediately exercisable and shall become 100% adsied restrictions on any stock issued upon eserai stock options shall
lapse), and Section 6.B of the 1996 Stock IncerRivam Implementation Guidelines notwithstandingpatformance shares awarded
to the Executive pursuant to the Guidelines stalWdlued at 100% as though the Company had achits/adget for each respective
Plan Period, and an equal number of shares of canstock shall be awarded to the Executive, andi{8)Executive shall have the
right to require the Company to purchase, for casly,shares of unrestricted stock or shares puedhagon exercise of any options
or received pursuant to a performance share awargace equal to the fair market value of sucérsh on the date of purchase by
the Company.

(d) The amounts provided for in Secti8ria), 3.1(c)(i), 3.1(c)(ii) and 3.1(c)(iv) shak paid in a single lump sum cash payment

within five days after the Executive’s TerminatiDate (or earlier, if required by applicable law).

(e) The Executive shall not be requirednitigate the amount of any payment provided fiathis Agreement by seeking other

employment or otherwise and no such payment skaliftset or reduced by the amount of any compemsati benefits provided to the
Executive in any subsequent employment except@sded in Section 3.1(c)(iii) Notwithstanding the foregoing, the Executive agrtbes
during the Continuation Period, he shall not (fjgbany employees of the Company to leave the gamy’s employ to work for any
company with which the Executive is employed, grgimploy any employee who is employed by the Campat any time during the
Continuation Period A breach of either of the foregoing covenants vafult in the Executive forfeiting any further bétseto which he is
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entitled pursuant to Section 3.1(c)(iii), althougk Executive shall not be required to return asynpents to the Company that have been
made to the Executive prior to the date of sucladire

3.2.(a) Except as otherwise provided in Section 3.1{® severance pay and benefits provided for s $leiction 3 shall be in lieu of
any other severance or termination pay to whichekecutive may be entitled under any employmen¢@mgient or any Company severanc
termination plan, program, practice or arrangement.

(b) The Executive’s entitlement to angestcompensation benefits shall be determineddnrdance with the Company’s employee
benefit plans and other applicable programs, pEsieind practices then in effect.

(c) Notwithstanding anything to the camyrin this Agreement, if the Executive is termathby the Company after the occurrence of a
Change in Control and is subsequently rehired byGbmpany at any time thereafter, the Executivéi ebabe entitled to any further benef
under Section 3.1(c)(iii) of this Agreement althbube Executive shall not be required to return payments to the Company which have
been made to the Executive prior to the date thex@itive is rehired.

4. Notice of Termination. Following a Change in Control, any purported teration of the Executive’s employment by the Company
shall be communicated by Notice of Terminationh® Executive. For purposes of this Agreement, rob gurported termination shall be
effective without such Notice of Termination.

5. Excise Tax Payments

(a) If any payment or benefit (within timeaning of Section 280G(b)(2) of the Internal RexeCode of 1986, as amended (the “ Code
")) to the Executive or for his benefit paid or pe or distributed or distributable pursuant te tierms of this Agreement or otherwise in
connection with, or arising out of, his employmerith the Company or a change in ownership or effeatontrol of the Company or of a
substantial portion of its assets (each a “ Payrhantl collectively, the “ Paymenty, would be subject to the excise tax imposed by
Section 4999 of the Code or any interest or pessdire incurred by the Executive with respect th @xcise tax (such excise tax, together
with any such interest and penalties, are herainatillectively referred to as the “ Excise Taxthen the Executive will be entitled to receive
an additional payment (a “ Grotip Payment), such that the net amount retained by the Exeeuafter deduction and/or payment of any
Excise Tax on the Payments and the Gross-Up Payaneindny federal, state and local income tax orituss-Up Payment (including any
interest or penalties, other than interest and liesamposed by reason of the Executive’s failiaréile timely a tax return or pay taxes shown
due on his return, imposed with respect to suceggpshall be equal to the Payments.

(b) An initial determination as to whetleeGross-Up Payment is required pursuant to tigie@ment and the amount of such Gross-Up
Payment shall be made at the Company’s expense hgaounting firm selected by the Company and ety acceptable to the Executive
which is designated as one of the four largestwattiog firms in the United States (the “ Accountifign ”). The Accounting Firm shall
provide its determination (the
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“ Determination”), together with detailed supporting calculations dndumentation to the Company and the Executiveinvftbhe days of the
Termination Date if applicable, or such other tiaserequested by the Executive (provided the Exezuéiasonably believes that any of the
Payments may be subject to the Excise Tax) arkifccounting Firm determines that no Excise Tgpaigable by the Executive as provided
in Section 5(a) above, it shall furnish the Exegaitivith an opinion reasonably acceptable to thechbee to such effect. Within ten days of
the delivery of the Determination to the Executives Executive shall have the right to dispute@egermination (the “ Disputd. The Gross-
Up Payment, if any, as determined pursuant toRarsgraph 5(b) shall be paid by the Company t&iezutive within five days of the

receipt of the Accounting Firm’s determination. Téhéstence of the Dispute shall not in any wayaftbe Executive’s right to receive the
Gross-Up Payment in accordance with the Deternanatipon the final resolution of a Dispute, the @amy shall promptly pay to the
Executive any additional amount required by sudoléion. If there is no Dispute, the Determinatsbrall be binding, final and conclusive
upon the Company and the Executive subject to ppécation of Section 5(c) below.

(c) As a result of the uncertainty in #pplication of Sections 4999 and 280G of the Cids possible that a Gross-Up Payment (or a
portion thereof) will be paid which should not haxeen paid (an “ Excess Paymnor a Gross-Up Payment (or a portion thereof)chihi
should have been paid will not have been paid (@nderpayment). An Underpayment shall be deemed to have ocduijaipon notice
(formal or informal) to the Executive from any gowmental taxing authority that the Executive’s liakility (whether in respect of the
Executive’s current taxable year or in respectryf prior taxable year) may be increased by reasdimeaimposition of the Excise Tax on a
Payment or Payments with respect to which the Compas failed to make a sufficient Gross-Up Paym@htupon a determination by a
court, (i) by reason of a determination by then@@any (which shall include the position taken by @ompany, together with its consolide
group, on its federal income tax return) or (ivpoghe resolution of the Dispute to the Executisglisfaction. If an Underpayment occurs,
the Executive shall promptly notify the Company &imel Company shall promptly, but in any eventgast five days prior to the date on
which the applicable government taxing authority lequested payment, pay to the Executive an additGross-Up Payment equal to the
amount of the Underpayment plus any interest amdlfies (other than interest and penalties impbgeeason of the Executive’s failure to
file timely a tax return or pay taxes shown dudl@Executive’s return) imposed on the UnderpaymemtExcess Payment shall be deemed
to have occurred upon a Final Determination (asihafter defined) that the Excise Tax shall noinbgosed upon a Payment or Payments (or
portion thereof) with respect to which the Execeatiad previously received a Gross-Up Payment. hélDeterminatiorf shall be deemed
to have occurred when the Executive has received the applicable government taxing authority amdfof taxes or other reduction in the
Executive’s tax liability by reason of the Excesg/Pent and upon either (x) the date a determinddiomade by, or an agreement is entered
into with, the applicable governmental taxing auittyovhich finally and conclusively binds the Exeime and such taxing authority, or if a
claim is brought before a court of competent judsdn, the date upon which a final determinati@s lheen made by such court and either all
appeals have been taken and finally resolved dtirttefor all appeals has expired or (y) the statftlimitations with respect to the
Executive’s applicable tax return has expirednliExcess Payment is determined to have been ntemanmount of the Excess Payment shall
be treated as a loan by the Company to the Execatid the Executive shall pay to the Company
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on demand (but not less than 10 days after therditation of such Excess Payment and written ndtagbeen delivered to the Executive)
the amount of the Excess Payment plus interest ahaual rate equal to the Applicable Federal Redeided for in Section 1274(d) of the
Code from the date the Gross-Up Payment (to wlitietEixcess Payment relates) was paid to the Executtitil the date of repayment to the
Company.

(d) Notwithstanding anything containedhis Agreement to the contrary, if, accordingtte Determination, an Excise Tax will be
imposed on any Payment or Payments, the Compatiypslyao the applicable government taxing authesiis Excise Tax withholding, the
amount of the Excise Tax that the Company has tgtwahheld from the Payment or Payments.

6. SuccessortsBinding Agreement.

(a) This Agreement shall be binding upod shall inure to the benefit of the CompanySitscessors and Assigns and the Company
shall require any Successors and Assigns to exprassume and agree to perform this Agreementdrsime manner and to the same extent
that the Company would be required to perform iitdfsuch succession or assignment had taken place.

(b) Neither this Agreement nor any righinterest hereunder shall be assignable or aaislfe by the Executive, his beneficiaries or
legal representatives, except by will or by thedafrdescent and distribution. This Agreement shalle to the benefit of and be enforceable
by the Executive’s legal personal representative.

7. Fees and ExpensesThe Company shall pay all legal fees and relatgetieses (including the costs of experts, evidendecannsel)
incurred by the Executive as they become due asudtrof (a) the Executive’s termination of emplamh(including all such fees and
expenses, if any, incurred in contesting or disguéiny such termination of employment), (b) thedtiwe seeking to obtain or enforce any
right or benefit provided by this Agreement (indhgl but not limited to, any such fees and expeirsasred in connection with the Dispute
and any other matter arising under Section 5, dlinlythe existence and amount of any Excess Payondéhiderpayment and issues with
respect to the Gross-Up Payment, whether as & dsamy applicable government taxing authorityqaeeding, audit or otherwise, or by any
other plan or arrangement maintained by the Compadgr which the Executive is or may be entitledeiteive benefits); provided, howev
that any such action by the Executive is commemteod faith and for good reason, and (c) the Htiee’'s hearing before the Board as
contemplated in Section 2.2 of this Agreement; ted, however, that the circumstances set forttldnses (a) and (b) (other than as a result
of the Executive’s termination of employment undecumstances described in Section 2.3(d)) occwredr after a Change in Control.

8. Notices. For the purposes of this Agreement, notices andth#ir communications provided for in the Agreen{émluding the Notice
of Termination) shall be in writing and shall be=deed to have been duly given when personally deliver sent by certified mail, return
receipt requested, postage prepaid, addressed tespective addresses for the parties set forExbibit A hereto or to any other addresses
as the respective parties may designate by nogibeeded pursuant to this Section 8; provided Hibmotices to the Company
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shall be directed to the attention of the Boardhwitcopy to the Secretary of the Companjl notices and communications shall be deem:
have been received on the date of delivery theyeoh the third business day after the mailingebé&rexcept that notice of change of address
shall be effective only upon receipt.

9. NonExclusivity of Rights . Except as otherwise provided in Section 3.2(a)ingtin this Agreement shall prevent or limit the
Executive’s continuing or future participation inyabenefit, bonus, incentive or other plan or pamgprovided by the Company and for
which the Executive may qualify, nor shall anythimgrein limit or reduce such rights as the Exeeuthay have under any other agreements
with the Company Amounts which are vested benefits or which the Hiee is otherwise entitled to receive under argnmr program of
the Company shall be payable in accordance with plan or program, except as explicitly modifiedtbis Agreement.

10. Settlement of Claims The Company’s obligation to make the payments piedifor in this Agreement and otherwise to perfaam
obligations hereunder shall not be affected by@rpumstances, including, without limitation, aret-®ff, counterclaim, recoupment, defense
or other right which the Company may have agaimstixecutive or others.

11. Modification, Waiver and Miscellaneous No provision of this Agreement may be modified, weal or discharged unless such
waiver, modification or discharge is agreed to nitimg and signed by the Executive and the Compa¥y waiver by either party hereto at
any time of any breach by the other party heret@ofompliance with, any condition or provisiontbfs Agreement to be performed by such
other party shall be deemed a waiver of similadissimilar provisions or conditions at the samatosiny prior or subsequent timso
agreement or representations, oral or otherwig@ess or implied, with respect to the subject maitzeof have been made by either party
which are not expressly set forth in this Agreement

12. Governing Law and Jurisdiction. This Agreement shall be governed by and constrandceaforced in accordance with the laws of
the State of Delaware without giving effect to tumflict of laws principles thereof. Any claims sirig under or related to this Agreement
shall be settled by binding arbitration pursuarth®rules of the American Arbitration Associatmnsuch other rules as to which the parties
may agree. The arbitration shall take place in Bancisco, California, within 30 days following giee of notice of such dispute by one p:
on the other. The arbitration shall be conductddrieea panel of three arbitrators, one to be seteby each of the parties and the third to be
selected by the other two. The panel of arbitrasbiel have no authority to order a modificatioraorendment of this Agreement. The parties
agree to abide by all awards rendered in such pdiegs. Such awards shall be final and bindinglbpaaties, and may be filed with the cle
of one or more courts, state or federal, havinggliction over the party against whom such awarémslered or such party’s property as a
basis of judgment and of the issuance of execttibiis collection.

13. Severability. The provisions of this Agreement shall be deemedrsdble and the invalidity or unenforceability ofygprovision shall
not affect the validity or enforceability of theher provisions hereof.
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14. Entire Agreement. Except as otherwise provided below, this Agreensenstitutes the entire agreement between the pdrtieeto
and supersedes all prior agreements, if any, utadeti®igs and arrangements, oral or written, betweemparties hereto with respect to the
subject matter hereoif the Executive and the Company have also entietedan employment agreement, and there is an gist@mcy
between the terms of this Agreement and the tefreaah employment agreement, then the Agreemerahagriovides terms most favorable
to the Executive shall govern.

IN WITNESS WHEREOF, the Company has caused this Agreement to be exkbytiés duly authorized officer and the Executiaes
executed this Agreement as of the day and yeardirsve written.

CENTURY ALUMINUM COMPANY DANIEL J. KROFCHECK
By: /s/ Gerald J. Kitche By: /s/ Daniel J. Krofchec
Name: GERALD J. KITCHEN Name: DANIEL J. KROFCHECK
Title: EXECUTIVE VICE PRESIDENT Title: EXECUTIVE

GENERAL COUNSEL

-13-



Exhibit 10.11

Summary of Base Salaries for 2005 Named Executiveff@@ders

Effective August 1, 2005, the Compensation Committethe Company’s Board of Directors approvedaases to the annual base salaries of
the named executive officers, after a review ofgrenance and competitive market data.

Year
(as of
Name and Position August 1) Base Salary
Craig A. Davis
Chairman and Chief 200¢ $913,75(
Executive Officer 200¢ $850,00(
Gerald J. Kitchen
Executive Vice President, General Counsel, 200t $307,50(
Chief Administrative Officer and Secretary 200¢ $291,50(
David W. Beckley
Executive Vice President and 200¢ $305,00(
Chief Financial Officer 200¢ $289,00(
E. Jack Gates
Executive Vice President and 200¢ $342,50(
Chief Operating Officer 200¢ $325,00(
Daniel J. Krofcheck
Vice President and 200¢ $212,50(
Treasurer 200¢ $202,00(

The Compensation Committee of the Company’s Boaiirectors approves annual base salaries for gxecafficers of the Company each
August 1. Accordingly, summary compensation for adraxecutive officers disclosed by the Companysimdports filed with the Securities
and Exchange Commission may differ from the amosetgorth above. Information related to the oglements of total compensation for
these named executive officers was previously dégal in the 2005 Proxy Statement filed July 155200



Exhibit 10.12

CONSULTING AGREEMENT

This Consulting Agreement (“Agreement”) is raafective as of January 1, 2006, by and betweanu€y Aluminum Company, a
Delaware corporation (the “Company”), and Gerallitthen (“Consultant”).

WHEREAS, Consultant is currently employed by Company as Executive Vice President, Generah§€sand Chief Administrative
Officer and intends to retire from employment witle Company on December 31, 2005; and

WHEREAS, Consultant possesses extensive kfysland experience concerning the Company’s busares legal affairs; and

WHEREAS, the Company desires to retain Coaatilio be available to render certain consultingises after he retires from employment
with the Company under the terms and conditiorthisfAgreement; and

WHEREAS, Consultant agrees to be availabkemaler certain consulting services for the Comparger the terms and conditions of this
Agreement;

NOW, THEREFORE, in consideration of the mutpamises contained herein, and other good andsldiconsideration, the receipt and
sufficiency of which are hereby acknowledged, thgips hereto agree as follows:

1. Term of AgreementThe term of this Agreement shall be for a pedbtivelve (12) months commencing January 1, 20@bearding
December 31, 2006, subject, however, to prior teation as provided in Section 10 of this Agreement.




2. ServicesConsultant will be available to render generaistdting services as reasonably requested by thedBaf Directors of the
Company (the “Board”) or the Company’s Chief ExéoeiOfficer during the term of this Agreement whictay include, without limitation,
assisting in the transition of certain work resgbifies that Consultant previously performed oamaged as an employee and officer of the
Company, and consulting and advising with respetgal and strategic issues and projects, inctudoguisitions and electric power
contracts and the Company’s development and growitls Icelandic operations. Consultant will rentlez consulting services for the
Company on an “as needeplisis during the term of this Agreement, and Cdastlvill make himself reasonably available durihg term o
this Agreement to meet with authorized represergatof the Company at mutually convenient timeegsested by the Chairman of the
Board or the Company’s Chief Executive Officer floe purposes of, among other things, providingrinfition and assistance on transition
issues and reporting on the status of Consultaotisulting activities for the Company; providedwewer, Consultant will not be obligated to
spend more than nine hundred (900) hours rendedngulting services to the Company during the 124méerm of this Agreement.
Consultant will keep a written record of the numbghours spent rendering such consulting senacesprovide the Company each month
with a written summary of the total hours rendeiedate. Nothing in this Agreement shall precluaasultant from performing services for
others, either as an employee or an independetriaobor, so long as those other services do netfare
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with his rendering of requested services underAlgieement or violate any provision of this Agreeme

3. Best Efforts; DiscretionConsultant agrees to use Consultant’s best effotendering services under this Agreement. Bxaep
provided in this Agreement, Consultant will havéestiscretion and responsibility for the selectafrprocedures, processes, working hours,
locations, and other incidents of rendering of mew under this Agreement.

4. NonExclusive. Except for the obligations and restrictions exphg contained in this Agreement, nothing containexkin shall prohib
Consultant from rendering consulting services owvjaling services as an employee for other persoesitities during the term of this
Agreement.

5. _CompensationThe Company will compensate Consultant with atimgnetainer at a rate equal to the rate of monitlelse salary the
Company is paying Consultant at the time he refi@s employment with the Company (the “Monthly Bed@he Monthly Fee for each
month during the term hereof shall be payable withie (5) days after the end of that month. Thenliity Fee for each month shall be
payable whether or not Consultant shall have beguested to render services in such month.

6. ExpensesThe Company will reimburse Consultant for allibess and travel expenses incurred by Consultareinidering consulting
services to the Company, provided Consultant’'srimssi and travel activities are approved in advagdbee Chairman of the Board or the
Company'’s Chief Executive Officer and the reimbuarsat




of such expenses is consistent with the Compamgtomary policies and practices that were apple&bConsultant when he was employed
by the Company. Prior to such reimbursement, Céasushall provide the Company with sufficient domntation of such expenditures to
satisfy the Company’s expense reimbursement guieleli

7. Relationship of Partie§ he parties acknowledge and agree that all oféneices to be rendered by Consultant under tgieément
will be performed by Consultant as an independentractor, and not as an employee, agent, pan@int venturer of Company.
Consultant does not have, nor will Consultant hoidself out as having, any right, power or authyotdt create any contract or obligation,
expressed or implied, on behalf of, in the nam@pbhinding on the Company unless the Company’'e{dExecutive Officer or his designee
shall consent thereto in writing. Consultant ackleages and agrees that Consultant will be a retineketherefore will not be eligible to
participate as an employee in any employee beplefits or programs of the Company by virtue of &ggseement or the rendering of the
services contemplated by this Agreement.

8. Taxes The parties acknowledge and agree that Consuiiifirite solely and completely responsible for amg all taxes due and owi
to any governmental entity or agency (federalestaid/or local) on any monies or compensation veddby Consultant from the Company
under this Agreement. Consultant agrees to timalygll taxes arising from Consultant’s receipt ofnpensation under this Agreement,
including, but not limited to, any self-employmeaxes.




9. Confidential InformationExcept as specifically permitted by this Secoand except as required in the course of rengl@dnsulting
services to the Company, Consultant will not comitate or divulge to or use for the benefit of hithse any other person, firm, association,
or corporation without the prior written consentloé Company, any Confidential Information (as nedi herein) owned, or used by the
Company or any of its affiliates that may be comivated to, acquired by or learned of by Consuliatihe course of, or as a result of,
Consultant’s consulting relationship with the Compar any of its affiliates. All Confidential Infaration relating to the business of the
Company or any of its affiliates which Consultaln&lb use or prepare or come into contact with detlome and remain the sole property of
the Company or its affiliates.

“Confidential Information” means informatioltngenerally known about the Company and its affil§, services and products, whether
written or not, including information relating taikiness acquisitions or sales, contracts, resedesie]opment, purchasing, marketing plans,
computer software or programs, any copyrightabléena, trade secrets and proprietary informatiooluding, but not limited to, customer
lists.

Consultant may disclose Confidential Inforroatto the extent it (i) becomes part of the puliienain otherwise than as a result of
Consultant’s breach hereof or (ji) is required éodisclosed by law. If Consultant is required bplagable law or regulation or by legal
process to disclose any Confidential Informatioanglltant will provide the Company with prompt wetthereof so as to enable the
Company to seek an appropriate protective order.




Upon request by the Company, Consultant ageedsliver to the Company at the termination oh€dtant’s engagement, or at such other

times as the Company may request, all memorandes,nalans, records, reports and other documendsalacopies thereof) containing
Confidential Information that Consultant may thersgess or have under his control.

10. No CompetitionDuring the term of this Agreement, Consultant wilt (except in the course of rendering serviaedeu this
Agreement), directly or indirectly, on his own b#lta as an officer, director, employee, consultanbther agent of, or as a stockholder,
partner or other investor in, any person or erftither than the Company or its Affiliates (as defirherein):

(@) engage in the aluminum industry to the mbitematerially overlaps with the predominant netskof the Company or its
Affiliates (a“Competing Busine”);

(b) directly or indirectly influence or attemotinfluence any customer or potential customeri¢v for purposes of this
Agreement, shall mean any person or entity to whiehCompany or any of its Affiliates marketed &dé of general
advertising) its products or services during thkensonth period prior to any date of determinatitmpurchase goods, services

or products related to a Competing Business fropiraiividual, corporation, partnership, or othetignother than the
Company or its Affiliates; o




(c) employ, attempt to employ or solicit for glmyment in any position related to the conduca @ompeting Business any
individual who is an employee of the Company or ahigs Affiliates at such time or was an employé¢he Company or any
of its Affiliates during the six months prior toyadate of determinatior

provided that the foregoing will not apply to amyéstment in publicly traded securities constitytiess than ten percent (10%) of the
outstanding securities in such class. As used metgffiliates” means any other person or entity controlling ortsied by or under commc
control with the Company.

Consultant represents to the Company thas khélling and able to engage in businesses ottaar hCompeting Business and that
compliance with the restrictions set forth in tBisction 10 are not unduly burdensome to Consul@orisultant acknowledges and agrees that
the restrictions set forth in this Section 10 aa@sonable as to time and scope of activity.

If the provisions of this Section 10 are folnyda court of competent jurisdiction to contaimeasonable or unnecessary limitations or
restrictions, then such court is hereby directegttorm such provisions to the minimum extent neagsto cause the limitations or
restrictions contained therein to be reasonablecarfiorceable.

11. Termination This Agreement shall terminate immediately ugmndate Consultant has rendered nine hundred (@20% of
consulting services to the Company, dies or inayssrmanent disability, whichever date occurs.ffiBermanent disability” shall mean a
physical or mental incapacity that is likely to yeat Consultant from
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rendering further consulting services to the Congpérthis Agreement terminates before December2BD6 because Consultant has rend
nine hundred (900) hours of consulting servicehéoCompany, died or incurred a permanent disgpflibnsultant will be paid as soon as
reasonably practicable in a single lump sum additicompensation determined on a prorated basislaeééd by multiplying the sum of the
Monthly Fee for twelve months times a fraction themerator of which is the number of hours of sexviendered by Consultant hereunder at
the time of termination and the denominator of wthignine hundred (900), reduced to no less themzgthe amount of compensation
previously paid Consultant pursuant to Section thisf Agreement. In the event of Consultant’s deatly such additional compensation shall
be paid to his surviving spouse or, if none, todstate.

12. Additional RemediesConsultant recognizes that irreparable injury msult to the Company and to its business angepties in the
event of any breach by Consultant of the confiddityi provisions of Section 9 and that Consultactstinued retention is predicated on the
covenants made by him pursuant to such Sectiahelevent of any breach by Consultant of his okibga under said provisions, the
Company shall be entitled, in addition to any otleenedies and damages available, to injunctivefradirestrain any such breach by
Consultant or by any person or persons actingrfevith Consultant in any capacity whatsoever arepequitable relief.

13. Successors and Assigfihis Agreement is intended to bind and inurehtlienefit of and be enforceable by the partieslagid
respective legal representatives,




successors and assigns. Neither this Agreemeramoof the rights hereunder shall be assignabl€dmsultant.

14. Governing Law; JurisdictiorThis Agreement shall be interpreted and constmiedcordance with the laws of the State of Caiifa.
Each of the Company and Consultant consents tutiseliction of any state or federal court sittimgCalifornia, in any action or proceeding
arising out of or relating to this Agreement.

15. HeadingsThe section headings used in this Agreementarednvenience of reference only and shall not titorts a part of this
Agreement for any purpose or in any way affectiterpretation of this Agreement.

16. _Severability If any provision of this Agreement is adjudgedadny court to be void or unenforceable in wholéngpart, this
adjudication shall not affect the validity of trenmainder of this Agreement.

17. Complete Agreementhis Agreement embodies the complete agreemehtiatierstanding among the parties, written or evhich
may have related to the subject matter hereof ynvaay and shall not be amended orally, but onlyHeymutual agreement of the parties in
writing, specifically referencing this Agreement.

18. CounterpartsThis Agreement may be executed in one or moraraép counterparts, all of which taken togethell slbastitute one
and the same Agreement.

CENTURY ALUMINUM COMPANY

/sl Craig A. Davi: /sl Gerald J. Kitche
By: Craig A. Davis Gerald J. Kitche

Title: Chairman and Chief Executive Officer Dated:
Dated:



EXHIBIT 18.1: Independent Registered Public Accangpfirm Letter regarding a Change in Accountingéiple.

August 3, 2005

Century Aluminum Company
2511 Garden Road

Building A, Suite 200
Monterey, CA 93940

Dear Sirs:

At your request, we have read the description ohtuin your Quarterly Report on Form 10-Q to theusigies and Exchange Commission for
the quarter ended June 30, 2005, of the factsngltd a change in accounting for inventory costrfrthe last-in, first-out (“LIFO”) method to
the first-in, first-out (“FIFO”) method. We believen the basis of the facts so set forth and attfiermation furnished to us by appropriate
officials of the Company, that the accounting cheadgscribed in your Form 10-Q is to an alternagieeounting principle that is preferable
under the circumstances.

We have not audited any consolidated financiaéstents of Century Aluminum Company and its constéid subsidiaries as of any date or
for any period subsequent to December 31, 2004reTdre, we are unable to express, and we do naesspan opinion on the facts set forth
in the above-mentioned Form 10-Q, on the relatéatimation furnished to us by officials of the Comgaor on the financial position, results
of operations, or cash flows of Century Aluminumn@many and its consolidated subsidiaries as of atg dr for any period subsequent to
December 31, 2004.

Yours truly,
/s/ DELOITTE & TOUCHE LLP

Pittsburgh, Pennsylvania



EXHIBIT 31.1

CERTIFICATION

I, Craig A. Davis, certify that:

1)
2)

3)

4)

5)

| have reviewed this quarterly report on Forn-Q of the registrant

Based on my knowledge, this report does notain any untrue statement of a material fact oit torstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statemearid other financial information included in theport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer ahdre responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirgg @efined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

(@) Designed such disclosure controls and pharas, or caused such disclosure controls and guoes to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being preszh

(b) Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to be designed uni
our supervision, to provide reasonable assuramading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the regmtsadisclosure controls and procedures and predeantthis report the Company’s
conclusions about the effectiveness of the discisantrols and procedures, as of the end of thegeovered by this report
based on such evaluation; ¢

(d) Disclosed in this report any change inrdgistrant’s internal control over financial repogt that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

The registrant’s other certifying officer ahldave disclosed, based on the Company’s most resfuation of internal control over
financial reporting, to the registrant’s auditorglahe audit committee of the registrant’s boardicéctors (or persons performing the
equivalent functions)

(@) All significant deficiencies and materiaé@knesses in the design or operation of intern@rabover financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refptahcial information; an

(b) Any fraud, whether or not material, thatdtves management or other employees who havendisant role in the registrant’s
internal control over financial reportin

Date: August 9, 200

/s CRAIG A. DAVIS

Title: Chairman ant
Chief Executive Office




EXHIBIT 31.2

CERTIFICATION

I, David W. Beckley, certify that:

1)
2)

3)

4)

5)

| have reviewed this quarterly report on Forn-Q of the registrant

Based on my knowledge, this report does notain any untrue statement of a material fact oit torstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statemearid other financial information included in theport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer ahdre responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirgg @efined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

(@) Designed such disclosure controls and pharas, or caused such disclosure controls and guoes to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being preszh

(b) Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to be designed uni
our supervision, to provide reasonable assuramading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the regmtsadisclosure controls and procedures and predeantthis report the Company’s
conclusions about the effectiveness of the discisantrols and procedures, as of the end of thegeovered by this report
based on such evaluation; ¢

(d) Disclosed in this report any change inrdgistrant’s internal control over financial repogt that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

The registrant’s other certifying officer ahldave disclosed, based on the Company’s most resfuation of internal control over
financial reporting, to the registrant’s auditorglahe audit committee of the registrant’s boardicéctors (or persons performing the
equivalent functions)

(@) All significant deficiencies and materiaé@knesses in the design or operation of intern@rabover financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refptahcial information; an

(b) Any fraud, whether or not material, thatdtves management or other employees who havendisant role in the registrant’s
internal control over financial reportin

Date: August 9, 200

/sl DAVID W. BECKLEY

Name David W. Beckley
Title: Executive Vice President ai
Chief Financial Office




Exhibit 32.1

Certification of
the Chief Executive Officer and Chief Financial iO&fr
pursuant to 18 U.S.C. 1350

In connection with the quarterly report on iRdr0-Q of Century Aluminum Company (the “Companfgi) the quarter ended June 30,
2005, as filed with the Securities and Exchange @@sion on the date hereof (the “Report”), CraigQavis, as Chief Executive Officer of
the Company, and David W. Beckley, as Chief FinanDificer of the Company, each hereby certifiagspant to 18 U.S.C. Section 1350, as
adopted, pursuant to Section 906 of the Sarbanésy@xt of 2002, that, to the best of his knowledge

1. This Report fully complies with the requirementsSafction 13(a) or 15(d) of the Securities Exchafgieof 1934; anc

2. The information contained in this Report fairly peats, in all material respects, the financial o and results of operations of t
Company

/sl Craig A. Davi:
By: Craig A. Davis

Title: Chief Executive Office
Date: August 9, 20C

/s/ David W. Beckle

By: David W. Beckle

Title: Chief Financial Office
Date: August 9, 20C

A signed original of this written statement reqdit®y Section 906 has been provided to the Compady| be retained by the Company
and furnished to the Securities and Exchange Cosioni®r its staff upon request.

End of Filing
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