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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 equipme- net
Intangible asse- net

Goodwill

Other asset

Total

LIABILITIES AND SHAREHOLDERS ' EQUITY

Current Liabilities:
Accounts payabl- trade
Due to affiliates
Accrued and other current liabilitit
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, 100,000,000 8r@DB,000 shares authorized at September 30,
2005 and December 31, 2004, respectively; 32,1 44ad8l 32,038,297 shares outstanding at
September 30, 2005 and December 31, 2004, respld!

Additional paic-in capital

Accumulated other comprehensive |

Retained earning
Total shareholde’ equity
Total

See notes to consolidated financial statements

September 3C

December 31

2005 2004
(Restated

$ 55,84 $ 44,16¢
2,02¢ 1,67¢
80,51( 79,57¢
17,617 14,37:
106,20¢ 111,28
22,34¢ 10,05¢
14,29 24,64
298,85 285,77
995,23t 806,25(
78,31¢ 86,80¢
94,84 95,61(
79,73¢ 58,11(
$ 1,546,98. $1,332,55:
$ 60,18: $ 4747¢
78,39: 84,81t
36,87( 53,30¢
8,45¢ 8,45¢
55¢& 10,58:
175,00( 175,00(
7,81% 7,81%
367,27 387,45¢
250,00( 250,00(
196,60: 80,71
13,42 10,68¢
94,06¢ 85,54¢
33,29( 34,96:
78,73t 30,41¢
74,48¢ 68,27
740,59¢ 560,59"
322 32C
418,87¢ 415,45;
(33,389 (52,186
53,30( 20,91
439,11( 384,50(
$ 1,546,98. $1,332,55
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CENTURY ALUMINUM COMPANY
CONSOLIDATED STATEMENTS OF OPERATIONS
(In Thousands, Except Per Share Amounts)

(Unaudited)
Three months endec Nine months endec
September 30 September 30
2005 2004 2005 2004
(Restated (Restated
NET SALES:
Third-party customer $222,81: $231,50: $713,56! $649,27¢
Related partie 48,02t 42,81t 125,92: 120,86t
270,83t 274,31° 839,48 770,14
Cost of goods sol 240,77¢ 230,83! 712,51! 641,63
Gross profit 30,05¢ 43,48: 126,97: 128,51«
Selling, general and administrative exper 8,10 7,567 24,94¢ 16,96¢
Operating incom 21,95¢ 35,91¢ 102,02 111,54¢
Interest expens- third party (6,217) (10,557 (19,419 (32,309
Interest expens- related part) — — (380
Interest incom 59€ 517 1,08¢ 84¢
Net loss on forward contrac (53,48) (3,149 (52,480) (17,146
Loss on early extinguishment of d¢ — (47,449 (83%) (47,449
Other income (expens (67 (110 703 (799
Income (loss) before income taxes and equity iniags of joint venture (37,21) (24,827 31,09( 14,31¢
Income tax benefit (expens 14,06« 8,854 (12,010 (5,479
Income (loss) before equity in earnings of joinhtEes (23,149 (15,979 19,08( 8,83¢
Equity in earnings of joint venturt 3,07¢ 13,32: —
Net income (loss (20,077 (15,979 32,40: 8,83¢
Preferred dividend — (769)
Net income (loss) applicable to common sharehol $(20,07)) $(15,979) $ 32,40! $ 8,07(C
EARNINGS (LOSS) PER COMMON SHARE
Basic $ (0.62) $ (0.50 $ 1.01 $ 0.2¢
Diluted $ (0.62) $ (0.50 $ 1.01 $ 0.2¢
WEIGHTED AVERAGE COMMON SHARES OUTSTANDINC
Basic 32,16: 31,75¢ 32,12( 27,54
Diluted 32,16: 31,75¢ 32,16: 27,65¢

See notes to consolidated financial statements
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CENTURY ALUMINUM COMPANY
CONSOLIDATED STATEMENTS OF CASH FLOWS
(Dollars in Thousands)

(Unaudited)
Nine months endec
September 30
2005 2004
(Restated
CASH FLOWS FROM OPERATING ACTIVITIES
Net income $ 32,40: $ 8,83¢
Adjustments to reconcile net income to net caskigeal by operating activitie:
Unrealized net loss on forward contra 49,93« 4,712
Depreciation and amortizatic 42,30¢ 36,88¢
Deferred income taxe 12,01( (2,860
Pension and other post retirement ben: 11,25: 7,25¢
(Gain) loss on disposal of ass (20 71¢
Non-cash loss on early extinguishment of ¢ 258 9,65¢
Changes in operating assets and liabilii
Accounts receivabl- net (939 (10,349
Due from affiliates (3,246 (1,346
Inventories 5,07¢ (4,212
Prepaids and other current as: (2,437 (1,276
Accounts payabl- trade 6,66¢ 7,73C
Due to affiliates 2,48( 4,60¢
Accrued and other current liabilitis (17,617 7,85(
Other- net (10,909 3,64:
Net cash provided by operating activit 127,22 71,86¢
CASH FLOWS FROM INVESTING ACTIVITIES
Nordural expansio (200,64) (17,487
Purchase of other property, plant and equipr (9,629 (8,832
Business acquisitions, net of cash acqu (7,000 (184,869
Restricted cash depos (350 —
Proceeds from sale of property, plant and equipi 101 —
Net cash used in investing activit| (217,519 (211,18)
CASH FLOWS FROM FINANCING ACTIVITIES
Borrowings 188,93 425,56¢
Repayment of third party de (83,139 (422,84¢)
Repayment of related party de — (14,000
Financing fee: (5,139 (22,805
Dividends (16) (3,31))
Issuance of common sto 1,328 214,98:.
Net cash provided by financing activiti 101,97- 187,58
NET INCREASE IN CASH AND CASH EQUIVALENTS 11,67¢ 48,27(
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOI 44,16¢ 28,20«
CASH AND CASH EQUIVALENTS, END OF PERIOI $ 55,841 $ 76,47«

See notes to consolidated financial statements
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CENTURY ALUMINUM COMPANY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Dollars in thousands, except per share amounts)

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 itsdor the interim periods presented. Operatirmyits for the first nine months of 2005 are
necessarily indicative of the results that may Xygeeted for the year ending December 31, 2005aPertclassifications of 2004 information
were made to conform to the 2005 presentation.

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 (“SPASS. 141, “Business Combinations.” In the firsagier of 2005, goodwill decreased
$766 from previously reported amounts at year-entha result of asset allocation adjustments. Téragany recognized $94,844 of goodwill
in the transaction after the first quarter adjustmblone of the goodwill is expected to be dedudetfor Icelandic tax purposes. During the
second quarter of 2005, the Company determinedctrédin Nordural earnings would remain investetside 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 nor-current liabilities (13,679
Total purchase pric $ 195,34t

The following table represents the unauditexfprma results of operations for the period enflegtember 30, 2004 assuming the
acquisition occurred on January 1, 2004. The uneddiro forma amounts may not be indicative ofrésalts that actually would have
occurred if the transaction described above had bempleted and in effect for the periods indicaléte pro forma results of operations
reflect the retroactive restatement of earningsafohange in accounting principle, see Note 3.

Nine months ende

September 30, 20!

Net sales $ 808,51
Net income 15,747
Net income available to common shareholc 14,97¢
Earnings per shan
Basic $ 0.4¢
Diluted $ 0.4¢
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CENTURY ALUMINUM COMPANY
Notes to Consolidated Financial Statements — (contied)

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 theCFhfethod provides better matching of expenses evehues and provides more
consistent inventory costing on a company-wideshdiior to the change, approximately 69% of then@any’s inventory was valued based
upon the LIFO method. The change has been ap@ieshctively and the financial statements have bestated for all prior periods
presented. The effect of the change on net incam#hé three and nine months ended September 8@,\#8s an increase of $76 and $1,800,
respectively. The effect of the change on retagethings for the year ended December 31, 2004 waxeease of $1,683. The effect of the
accounting change on income and earnings per sloairgy the three and nine month periods ended Bdye30, 2004, is as follows:

Three months Nine months

ended ended
September 3C September 3C

2004 2004

(Restated (Restated

Net income (loss) applicable to common shareholdsneporte: (16,049 6,27(
Change in inventory costing meth 76 1,80(
Net income (loss) applicable to common shareholdsnestate (15,977 8,07(
Basic earnings (loss) per share as repc (0.57) 0.2:
Change in inventory costing meth 0.01 0.0€
Basic earnings (loss) per share as rest (0.50 0.2¢
Diluted earnings (loss) per share as repc (0.57) 0.2z
Change in inventory costing meth 0.01 0.0€
Diluted earnings (loss) per share as rest (0.50 0.2¢

4. Stock-Based Compensation

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

5
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CENTURY ALUMINUM COMPANY
Notes to Consolidated Financial Statements — (comtied)

Three months ended Nine months ended
September 30 September 30
2005 2004 2005 2004
(Restated (Restated

Net income (loss) applicable to common sharehol As Reportec  $ (20,079 $ (15,979 $ 32,40: $ 8,07(

Add: Stock-based employee compensation expense 514 36C 2,197 1,40¢
included in reported net income, net of related tax
effects

Deduct: Total stock-based employee compensation (67¢) (462) (2,637) (1,647

expense determined under fair value based meth
all awards, net of related tax effe

Pro forma net income (los $ (20,23Y $ (16,07H $ 31,96¢ $ 7,83t
Basic earnings (loss) per shi Asreportec  $ (0.62) $ (0.50) $ 1.01 $ 0.2¢
Pro forma $ (0.69) $ (0.5)) $ 1.0C $ 0.2¢
Diluted earnings (loss) per she As reportec  $ (0.62) $ (0.50) $ 1.01 $ 0.2¢
Pro forma $ (0.69) $ (0.5)) $ 0.9¢ $ 0.2¢
5. Inventories
Inventories consist of the following:
September 3C December 31
2005 2004
(Restated
Raw materials $  47,35¢ $ 54,18¢
Work-in-process 12,57: 10,21t
Finished good 4,98¢ 8,95¢
Operating and other suppli 41,29 37,92¢

$ 106,20t $ 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 yeat other times whenever events or circumstameisate that the carrying amount of
goodwill may exceed its fair value. If the carryimglue of goodwill exceeds its fair value, an immpant 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{@frs) using a method that results in annual amatidn equal to the percentage of a given
year's expected gross annual benefit to the total afiexpto the total recorded value of the power caxtt As of September 30, 2005, the
gross carrying amount of the intangible asset vi&5®86 with accumulated amortization of $77,6W0April 2005, the Company made a
$7,000 post-closing payment to the Southwire Com§&outhwire”), a privately held wire and cable mdacturing company, related to the
acquisition of the Hawesville facility. This paynmesatisfied in full the Company’s obligation to pagntingent consideration to Southwire
under the acquisition agreement. This post- clopagnent obligation was allocated to the acquineedfassets and intangible asset based on
the allocation
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CENTURY ALUMINUM COMPANY
Notes to Consolidated Financial Statements — (comtied)

percentages used in the original acquisition. Tlesgycarrying amount of the intangible asset irmd&2,394 as a result of this liability.

For the nine month periods ended Septembe2(Bh and September 30, 2004, amortization expenske intangible asset totaled
$10,887 and $9,245, respectively. For the threetmperiods ended September 30, 2005 and Septer@p2034, amortization expense for
the intangible asset totaled $3,673 and $3,08pertsely.

For the year ending December 31, 2005, tlimattd aggregate amortization expense for the gitiémasset 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 $9,945 of 11.75% senior seddirst mortgage notes due 2008 that
remained outstanding at 105.875% of the principédrice, plus accrued and unpaid interest. The eatigguishment of the notes resulted in
a $253 loss reported as other income (expense).

Revolving Line of Credit

Effective September 19, 2005, the Companyaal its revolving credit facility that was duestgire in March 2006 with a new $100,C
senior secured revolving credit facility (“Cred#dility”) with a syndicate of banks. The Credit Hi&g will mature September 19, 2010. The
Company’s obligations under the Credit Facility aneonditionally guaranteed by its domestic sulasids (other than Century Aluminum
Holdings, Inc., Century Louisiana, Inc., and NoauwS LLC) and secured by a first priority secuiitjerest in all accounts receivable and
inventory belonging to the Company and its subsydimrrowers. The availability of funds under theedit Facility is subject to a $15,000
reserve and limited by a specified borrowing basesisting of certain eligible accounts receivalsid mventory. Borrowings under the Cre
Facility are, at the Comparsy/bption, at the LIBOR rate or bank base rate, ptusinus in each case an applicable margin. TleeliCFacility
is subject to customary covenants, including litioias on capital expenditures, additional indebesdn affiliate transactions, liens,
guarantees, mergers and acquisitions, dividendsijlitions, capital redemptions and investmenite Company had no outstanding
borrowings under the Credit Facility as of Septen8te 2005. As of September 30, 2005, the Compayshborrowing availability of
$95,931 under the Credit Facility.

8. Contingencies and Commitments

Environmental Contingencies

The Company believes its current environmdighllities do not have, and are not likely to baa material adverse effect on the
Company'’s financial condition, results of operasian liquidity. However, there can be no assurdahaefuture requirements or conditions at
currently or formerly owned or operated propertig§not result in liabilities which may have a neaial adverse effect.

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) OrderCentury of West Virginia also
conducted a RCRA facility investigation (“RFI")
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CENTURY ALUMINUM COMPANY
Notes to Consolidated Financial Statements — (comtied)

under the 3008(h) Order evaluating other areaseaRavenswood facility that may have contaminatémuiring remediation. The RFI has
been approved by appropriate agencies. Centuryest Wirginia has completed interim remediation nuees at two sites identified in the
RFI, and the Company believes no further remediatidl be required. A Corrective Measures Studyjakitwill formally document the
conclusion of these activities, is being completéth the EPA. The Company believes a significantipa of the contamination on the two
sites identified in the RFI is attributable to thygerations of third parties and is their financedponsibility.

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 Lial#itly By agreement, Southwire is to perform all ghtions under the ROD. Century
Aluminum of Kentucky LLC (“Century Kentucky”) hageeed to operate and maintain the ground watetntiexa system required under the
ROD on behalf of Southwire, and Southwire will reimse Century Kentucky for any expense that exc$é4d8 annually.

Century is a party to an EPA Administrativedl®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 Martin&atipn (“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 the terms of the Lasdh-Vialco Asset Purchase Agreement. Managemestrdmeelieve Vialco's liability
under the Order or its indemnity to Lockheed wéljuire material payments. Through September 30,2886 Company has expended
approximately $440 on the Recovery Plan. Althouwgre is no limit on the obligation to make inderrgafion payments, the Company
expects the future potential payments under thisnmification to comply with the Order will be apgimately $200, which may 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 Nateesources, in his capacity as
Trustee for Natural Resources of the United Stetegn Islands, against the Company, Vialco anceotparties. 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 Lockheealédi Asset Purchase Agreement. The
complaint seeks unspecified monetary damages, andtgattorney fees.

It is the Company’s policy to accrue for castsociated with environmental assessments andiiaine&forts when it becomes probable
that a liability has been incurred and the coststmreasonably estimated. The aggregate envirdafmemated accrued liabilities were $738
and $596 at September 30, 2005 and December 34, Bpectively. All accrued amounts have beenrdezbwithout giving effect to any
possible future recoveries. With respect to caspf@going environmental compliance, including ma@nce and 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 outcome sé thevironmental matters will have a material aglveffect on the Company’s financial
condition, results of operations, or liquidity .

Legal Contingencies

The Company has pending against it or mayubgest to various lawsuits, claims and proceedneigted 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.
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CENTURY ALUMINUM COMPANY
Notes to Consolidated Financial Statements — (comtied)

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 erzDaD. Kenergy acquires the power it provides toHbhevesville 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. The Companengly priced 46 megawatts (“MW") of previously uiged power for 2006. As a result,
approximately 85 MW or 18% of the Hawesville fagils power requirements are unpriced in 2006. Thaebville facility’s unpriced power
requirements increase to 130 MW or 27% of its powguirements in calendar years 2007 through Z01€.Company is reviewing its
options for its unpriced energy requirements.

The Company purchases all of the electri@tyuirements 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 montiie of termination. Power delivered under the pewer supply agreement will be as
set forth in currently published tariffs. AppalaghiPower Company filed a rate case on Septemb@0B6, seeking increases in its tariff
rates. It has advised the Company it expects traiss to become effective July 1, 2006. The Comjirgieynds to contest the rate increase.

The Mt. Holly facility purchases all of its wer from the South Carolina Public Service Authposit rates established by published
schedules. The Mt. Holly facilitg’ current power contract expires December 31, 2RBa%er delivered through 2010 will be priced asfeeh
in currently published schedules, subject to adjesits for fuel costs. Rates for the period 2014ugh 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 Nordurallitgaunder its current contract is from
hydroelectric and geothermal sources, both conipeliitpriced and renewable sources of power indiod| at a rate based on the London
Metal Exchange (“LME") price for primary aluminurNordural has entered into a power contract witlavita Sujurnesja hf. (“HS”) and
Orkuveita Reykjavikur (“OR”) for the supply of tleelditional power required for expanding the plaptsduction capacity from 90,000
metric tons per year up to 220,000 metric tonsyper. In addition, OR has conditionally agreedupy the power required to further
expand the plant’s production capacity to 260,0@@rimtons per year by late 2008. Power under tagseements will be generated from
geothermal resources and prices will be LME-baBgdhe terms of a Second Amendment to the Landgnifklordural Power Contract,
dated as of April 21, 2004, Landsvirkjun has agree@ best commercial efforts basis to provide bpgower to Nordural should HS or OR
be unable to meet the obligations of their contragtrovide power for the Nordural expansion.

Labor Commitments

Approximately 81% of the Company’s U.S. bagexdk force are represented by the United Steelwislaf America (the “USWA”) and
are working under agreements that expire as fotidwesch 31, 2006 (Hawesville) and May 31, 2006 (&@swood).

Approximately 80% of Nordura'work force are represented by six national lalmons under an agreement that expires on Decedik
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 apod 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 thatlieome of the tax audit will have a material impat the Company'’s financial condition
or results of operations.
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CENTURY ALUMINUM COMPANY
Notes to Consolidated Financial Statements — (comtied)

At September 30, 2005 and December 31, 206@4Cbmpany had outstanding capital commitmentseei@ the Nordural expansion of
$149,376 and $218,800, respectively. The Compargss commitments for the Nordural expansion mayeniety change depending on the
exchange rate between the U.S. dollar and cerva@ign currencies, principally the euro and théaledic krona.

9. Forward Delivery Contracts and Financial Instruments

As a producer of primary aluminum productg, @ompany is exposed to fluctuating raw materidl primary 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 Pechiney 125,192 to 146,964 metric Through July 31, 2007 Based on U.S.
Agreement (1 tons per year“mtpy”) Midwest marke
Glencore Metal Glencore 50,000 mtpy Through December 31, 2009 LME-based
Agreement | (2
Glencore Metal Glencore 20,000 mtpy Through December 31, 2013 Based on U.S.
Agreement Il (3] Midwest marke
Southwire Metal Southwire 108,862 mtpy (high Through March 31, 2011 Based on U.S.
Agreement (4) purity molten Midwest market

aluminum)
27,216 mtpy Through December 31, 2008 Based on U.S.
(standard-grade Midwest market

molten aluminum

(1) Pechiney has the right, upon 12 months noticesdoce its purchase obligations by 50% under thigraot.

(2) Referred to as the “New Sales Contract” en@ompany’s 2004 Annual Report on Form 10-K. Then@any accounts for the Glencore
Metal Agreement | as a derivative instrument urBleAS No. 133. The Company has not designated threcGte 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 varighblyed, the Company does not expect significantbdity in its fair value, other
than changes that might result from the absendeeof).S. Midwest premiun

(3) Referred to as the “Glencore Metal Agreemémthe Company’s 2004 Annual Report on Form 10FKe Company accounts for the
Glencore Metal Agreement Il as a derivative insteatrunder SFAS No. 133. Under the Glencore MetakAment Il, pricing is based
on then-current market prices, adjusted by a naguatiU.S. Midwest premium with a cap and a flooapgslied to the current U.S.
Midwest premium

(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 BHP Billiton 130,000 mtpy Through December 31, 2013 LME-based
Tolling Agreement
D)
Glencore Tolling Glencore 90,000 mtpy Through July 2016 LME-based

Agreement (3

(1) Substantially all of Nordural’'s existing saleonsist of tolling revenues earned under a lengr-Alumina Supply, Toll Conversion and
Aluminum Metal Supply Agreement (t“ Billiton Tolling Agreemen”) betweer
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Nordural and a subsidiary of BHP Billiton Ltd (tager with its subsidiarie“BHP Billiton”). Under the Billiton Tolling Agreemst,
Nordural receives an LV-based fee for the conversion of alumina, supplie8HP Billiton, into primary aluminurnr

(2) In September 2005, Nordural and BHP Billimmended the Billiton Tolling Agreement to incre#fse tolling arrangement from 90,000
metric tons to 130,000 metric tons of the per anpuoduction capacity at the Nordural facility etige upon the completion of the
expansion

(3) Nordural entered into a -year LME-based alumina tolling agreement with lsadiary of Glencore International AG (togetherhwiils
subsidiaries, “Glencore”) for 90,000 metric tongtd expansion capacity at the Nordural facilithe Term of the agreement will begin
upon completion of the expansion, which is expetbdak in lat-2006.

Apart from the Pechiney Metal Agreement, Gteedvietal Agreement |, Glencore Metal Agreememtnidl Southwire Metal Agreement,
the Company had forward delivery contracts to $&J633 metric tons and 113,126 metric tons of prinauminum at September 30, 2005
and December 31, 2004, respectively. Of these fimhdalivery contracts, the Company had fixed pdommitments to sell 7,522 metric tons
and 6,033 metric tons of primary aluminum at Sejben30, 2005 and December 31, 2004, respectivelyhich none were 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 Comparsyacquisition o
a joint venture interest in the Gramercy, Louisiahanina refinery, the Company entered into a ltergs agreement on November 2, 2004
with Gramercy Alumina LLC (“Gramercy Alumina”) thatpplies a fixed quantity of alumina to the Compaitdawesville facility at prices
based on the alumina production costs at the Gigmefinery. Gramercy Alumina, a joint venture cang owned 50/50 by Century and
Noranda Finance Inc., owns and operates the Grgrakimina refinery. A summary of these agreemenggavided below. The Company
reviewing options for future supplies of alumindaelCompany’s Nordural facility toll converts aluraiprovided by BHP Billiton, and will
toll convert alumina provided by Glencore beginnim@006 upon completion of the current expansibtihe Nordural facility.

Facility Supplier Term Pricing
Ravenswoo( Glencore Through December 31, 20! LME-basec
Mt. Holly Glencore Thro_ugh Depember 31, 2006 (54% of LME-based

requirement
Mt. Holly Glencore Through January 31, 2008 (46% of requirem LME-basec
Hawesville Gramercy Alumine Through December 31, 20: Cos-basec

Anode Purchase Agreement

Nordural has a contract for the supply of @&wofbr its existing capacity which expires in 20R8cing for the anode contract is variable
and is indexed to the raw material market for getnm coke products, certain labor rates, and maémee cost indices.

On September 30, 2005, Nordural and a sulbrgidigAlcan Inc. (“Alcan”) entered into an agreenér the supply of anodes for its
planned expansion capacity. The term of the agraeimé¢hrough December 31, 2015,
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however after September 30, 2010 either partythasight upon 18 months notice to terminate theaent. Pricing for the anode contrac
variable and is updated and adjusted quarterlgirigris determined by reference to prices for petnm coke products and energy costs, and
certain wage and price indices.

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 flowaseatdigpending on the Company’s designation of eatract at its inception.

Primary Aluminum Fixed Price Financial Sales Contracts as of:

(Metric Tons)

September 30, 2005 December 31, 2004
Cash Flow Cash Flow
Hedges Derivatives Total Hedges Derivatives Total
2005 51,75( — 51,75( 193,08 — 193,08
2006 142,75( 25,20( 167,95( 142,75( 25,20( 167,95(
2007 119,50( 50,40( 169,90( 119,50( 50,40( 169,90(
2008 9,00( 100,20( 109,20( 9,00( 75,00( 84,00(
2009 — 105,00( 105,00( — 75,00( 75,00(
2010-2015 — 480,00( 4380,00( — 75,00( 75,00(
Total 323,00( 760,80( 1,083,80! 464,33: 300,60( 764,93¢

The contracts accounted for as derivativesaiormlauses that trigger additional shipment vaumihen the market price for a contract
month is above the contract ceiling price. If therket price exceeds the ceiling price for all cactmonths through 2015, the maximum
additional shipment volume would be 760,800 mebits. These contracts will be settled monthly. Tenpany had no fixed price financial
contracts to purchase aluminum at September 3@ @0December 31, 2004.

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

12
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Natural Gas Fixed Price Financial Purchase Contract as of:

(Thousands of DTH

September 3C December 31

2005 2004
2005 97C 2,88(
2006 1,68( 48(
2007 78C 48C
2008 48C 48C
Total 3,91( 4,32(

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 &eptember 30, 2005, accumulated other compreheloss@f $14,553 is expected to be
reclassified as a reduction to earnings over tix¢ fi2 month 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

Nine months endec

September 30,
2005 2004
Cash paid for
Interest $27,09¢ $36,15:
Income tax 12,62: 19¢
Cash received fo
Interest 892 842
Income tax refund — 13t
Non-cash investing activitie:
Accrued Nordural expansion co: 6,311 —

11. Asset Retirement Obligations

The reconciliation of the changes in the assifement obligations is as follows:
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For the Nine months
ended September 31 For the Year endec

2005 December 31, 200
Beginning balance, ARO liabilit $ 17,23 $ 16,49t
Additional ARO liability incurrec 1,35¢ 1,38:
ARQO liabilities settlec (2,515 (3,379
Accretion expens 1,04 2,73
Ending balance, ARO liabilit $ 17,11¢ $ 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 reportirodpange in accounting principle, unless impractiealbhe Statement differentiates
retrospective application for changes in accounpirigciple and changes in reporting entity fromtagsment for corrections of errors. In
addition, the reporting of a correction of an effsgirestating previously issued financial stateraéntilso addressed by this Statement. The
Statement is effective for fiscal year 2006 andehéer.

In December 2004, the Financial Accountingh8tads 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 Issued to Hoyges.” This statement focuses primarily on actiogrfor transactions in which a
company obtains services in share-based paymestirtions. This Statement will require the Compamgcognize the grant date fair value
of an award of equity-based instruments to empleye®l the cost will be recognized over the pemodgliich the employees are required to
provide service. The Statement is effective fordis/ear 2006 and thereafter. The Company is ctiyrassessing the Statement and does not
expect the impact of adopting SFAS No. 123(R) héle a material effect on the Company’s financiaifion and results of operations.

In November 2004, the FASB issued SFAS No, IBentory Costs.” This Statement amends the g 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:

Nine months endec
September 30

2005 2004

(Restated

Net income $32,40: $ 8,83¢
Other comprehensive income (los

Net unrealized loss on financial instruments, rigéw of $93 and $13,806, respectiv (410 (24,229

Net amount reclassified to income, net of tax dfl($62) and ($1,306), respectiv 19,20¢ 2,34¢

Comprehensive income (los $51,20: $(13,04)
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Composition of Accumulated Other Comprehensive Loss:

September 3C December 31
2005 2004
Net unrealized loss on financial instruments, rigaw of $17,042 and $28,0: $ (30,31Y $ (49,11)
Minimum pension liability adjustment, net of tax$iff,728 and $1,72 (3,079 (3,079
Total accumulated other comprehensive $ (33,389 $ (52,186
14. Earnings Per Share
The following table provides a reconciliatiofithe computation of the basic and diluted earnipgr share:
Three months ended September 30,
2005 2004
Income Shares Pel-Share Income Shares Pel-Share
(Restated
Net loss $(20,07)) $(15,979)
Less: Preferred stock dividen — —
Basic EPS:
Loss applicable to common
shareholder (20,079 32,16: $ (0.62) (15,979 31,75¢ $ (0.50
Diluted EPS:
Loss applicable to common
shareholders with assumed
conversions $(20,07) 32,16 $ (0.62 $(15,979) 31,75¢ $ (0.5C
Nine months ended September 3(
2005 2004
Income Shares Pel-Share Income Shares Pel-Share
(Restated
Net income $32,40: $ 8,83¢
Less: Preferred stock dividen — (769)
Basic EPS:
Income applicable to common
shareholder 32,40: 32,12( $ 1.01 8,07( 27,54 $ 0.2¢
Effect of Dilutive Securities:
Plus: Incremental shar — 43 — 117
Diluted EPS:
Income applicable to common
shareholders with assumed
conversion: $32,40: 32,16: $ 1.01 $ 8,07( 27,65¢ $ 0.2¢
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Options to purchase 299,413 and 313,179 slvfuasmmon stock were outstanding during the perexded September 30, 2005 and
2004, respectively. For the three month periodsren8eptember 30, 2004 and 2005 all options wectudrd from the calculation of diluted
EPS because the Company has a net loss for thaedgd-or the nine month periods ending SepterB®e2005 and 2004, 31,000 and
10,000 options, respectively, were not includethacalculation of diluted EPS because the optier&rcise price exceeded the average
market price of the common stock.

15. Components of Net Periodic Benefit Cost

Pension Benefit

Three months ende Nine months ende
September 3( September 3(
2005 2004 2005 2004
Service cos $ 98C $ 84¢ $ 2,941 $ 2,524
Interest cos 1,171 1,06¢ 3,512 3,19¢
Expected return on plan ass (1,47¢ (1,187 (4,425 (3,569
Amortization of prior service co: 741 21C 2,222 631
Amortization of net gail 157 81 471 244
Net periodic benefit cot $ 1,574 $ 1,01¢ $ 4,721 $ 3,031
Other Postemployment Benef
Three months ende Nine months ende
September 3( September 3(
2005 2004 2005 2004
Service cos $ 1,25¢ $ 89C $ 3,774 $ 3,197
Interest cos 2,21¢ 1,672 6,65¢ 5,66:
Expected return on plan ass — — — —
Amortization of prior service co: (21¢ (84) (65€) (25%)
Amortization of net gail 92¢ 29¢ 2,78¢ 1,532
Net periodic benefit cos $ 4,187 $ 2,771 $12,56( $10,13¢

16. Condensed Consolidating Financial Information

The Company’s 7.5% Senior Notes due 2014 ,1ans% Convertible Senior Notes due 2024 are gueednby each of the Company’s
material existing and future domestic subsidiaridsese notes are not guaranteed by the Compangigfosubsidiaries (the “Non-Guarantor
Subsidiaries”). During the second quarter of 2@&ntury Aluminum of Kentucky, LLC (the “LLC") becasra guarantor subsidiary. In the
periods presented prior to the current reportimippethe LLC was classified with the Non-Guararabsidiaries. The Company’s policy for
financial reporting purposes is to allocate corpmexpenses or income to subsidiaries. For the tim@nths ended September 30, 2005 and
2004, the Company allocated total corporate expeos$53,017 and $48,274 to its subsidiaries, &spdy. For the nine months ended
September 30, 2005 and 2004, the Company allotataidcorporate expenses of $51,030 and $48,386 smbsidiaries, respectively.
Additionally, the Company charges interest on ¢eiitgercompany balances.
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The following summarized condensed consoliggtialance sheets as of September 30, 2005 ananbec&1, 2004, condensed
consolidating statements of operations for thegltared nine months ended September 30, 2005 andnStegt 30, 2004 and the condensed
consolidating statements of cash flows for the mirmaths ended September 30, 2005 and Septemb20@d present separate results for
Century Aluminum Company, the Guarantor Subsidsaaied the Non-Guarantor Subsidiaries.

This summarized condensed consolidating firghmtformation may not necessarily be indicatifehe results of operations or financial
position had the Company, the Guarantor Subsidiamiehe Non-Guarantor Subsidiaries operated apimtent entities.
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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
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

Convertible senior note
Total current liabilities

Senior unsecured notes paya
Nordural deb

CENTURY ALUMINUM COMPANY

As of September 30, 2005

Notes to Consolidated Financial Statements — (comtied)
CONDENSED CONSOLIDATING BALANCE SHEET

Accrued pension benefits co— less current portio — —
Accrued post retirement benefits costs — less ntirre

portion
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 Consolidatec
$ 17,51« $ 5,591 $ 32,74 $ — $ 55,84
2,02¢ — — — 2,02¢
69,14: 11,36¢ — — 80,51(
212,51¢ — 674,77 (869,677) 17,617
87,60¢ 15,79¢ — 2,80t 106,20¢
13,54¢ 4,06¢ 4,73¢ — 22,34¢
11,29¢ — 2,99¢ — 14,29:
413,65( 36,82( 715,24¢ (866,86 298,85:
13,82: — 339,10« (352,92) —
459,26( 535,64 33t — 995,23¢
78,31¢ — — — 78,31¢
— 94,84+ — — 94,84+
— — 33,55¢ (33,55 —
49,52( 11,417 18,80z — 79,73¢
$1,014,56! $ 678,71 $1,107,04! $ (1,253,34) $1,546,98;
$ 32,85 S 27,32¢ $ — $ — $ 60,18:
96,74 46,09 156,00 (220,45 78,39
7,81¢ — — 7,81¢
8,89 3,15¢ 24,81 — 36,87(
— 55¢ — — 55¢
8,45¢ — — — 8,45¢
— — 175,00( — 175,00(
154,77 77,13¢ 355,82 (220,452 367,27
— — 250,00( — 250,00(
— 196,60: — — 196,60:
13,421 — 13,42:
93,17: — 894 — 94,06¢
395,01( 286,18t — (647,909 33,29(
30,93¢ — 47,79¢ — 78,73¢
89,27: 17,27¢ — (32,067) 74,48"
608,39( 500,06. 312,11 (679,969 740,59¢
60 12 322 (72) 322
252,73¢ 75,19( 418,87¢ (327,92¢) 418,87¢
(33,389 - (33,389 33,38¢ (33,389
32,00! 26,31¢ 53,30( (58,319 53,30(
251,40° 101,52( 439,11( (352,92) 439,11(
$1,014,56! $ 678,71 $1,107,04! $ (1,253,34) $1,546,98;
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CONDENSED CONSOLIDATING BALANCE SHEET
As of December 31, 2004

Assets:

Cash and cash equivalel
Restricted cas
Accounts receivabl— net
Due from affiliates
Inventories
Prepaid and other ass:
Deferred taxe— current portior
Total current asse
Investment in subsidiarie
Property, plant and equipme— net
Intangible asse— net
Goodwill
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
Convertible senior note
Total current liabilities
Senior unsecured notes paya
Nordural deb
Accrued pension benefit co— less current portio
Accrued postretirement benefit costs - less current
portion
Other liabilities/intercompany loe
Due to affiliates— less current portio
Deferred taxe
Total noncurrent liabilitie:
Shareholders equity:
Common stocl
Additional paic-in capital
Accumulated other comprehensive income (li
Retained earnings (accumulated defi
Total shareholde’ equity
Total liabilities and sharehold¢ equity

(Restated)
Combined Combined Reclassification:
Guarantor Non-Guarantor The And
Subsidiaries Subsidiaries Company Eliminations Consolidatec
$ 18t $ 1,75¢ $  42,22¢ $ — $ 44,16¢
1,174 504 — — 1,67¢
71,05 8,44¢ 76 — 79,57¢
168,32¢ 8,47¢ 684,45¢ (846,889 14,37:
73,51t 38,68¢ — (919 111,28
1,51¢ 4,29¢ 4,242 — 10,05¢
24,01¢ 29% — 331 24,64
339,78! 62,46¢ 731,00( (847,47") 285,77
66,39: — 270,17¢ (336,57) —
464,41¢ 341,69: 14C — 806,25(
— 86,80¢ — — 86,80¢
— 95,61( — — 95,61(
20,39 16,79: 20,927 — 58,11(
$ 890,98° $ 603,36 $1,022,24! $ (1,184,04) $1,332,55.
$ 12,00( $ 35,47¢ $ — $ — $ 47,47¢
84,15! 2,49¢ 162,15( (163,987 84,81t
7,81t — — — 7,81t
15,54¢ 10,02 27,74: — 53,30¢
704 9,87¢ — 10,58:
6,507 1,951 — — 8,45¢
— — 175,00( — 175,00(
126,01¢ 50,65¢ 374,76¢ (163,987 387,45¢
— — 250,00( — 250,00(
— 80,71: — — 80,71
— — 10,68¢ — 10,68¢
56,94 27,81 79C — 85,54¢
479,21 239,12: — (683,37 34,96!
30,41¢ — — — 30,41¢
47,50¢ 19,37¢ 1,501 (11€) 68,27:
614,08! 367,02 262,97t (683,49:) 560,59
59 13 32C (72) 32C
188,42- 242 ,81¢ 415,45; (431,24 415,45
(51,66%) (521) (52,18¢) 52,18¢ (52,18¢)
14,06¢ (56,627) 20,91 42,557 20,91
150,88+ 185,68 384,50( (336,57)) 384,50(
$ 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 September 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 loss on forward contrac

Other income (expense), r

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

Income tax (expense) bene

Income (loss) before equity in earnings (loss) of
subsidiaries and joint ventur

Equity in earnings (loss) of subsidiaries and joint
ventures

Net income (loss

Combined Combined Reclassification:
Guarantor Non-Guarantor The and

Subsidiaries Subsidiaries Company Eliminations Consolidatec
$ 189,45t $ 33,35¢ $ — $ — $ 222,81:
48,02¢ — — 48,02¢
237,48: 33,35t — — 270,83t
217,92: 23,34¢ — (497 240,77¢
19,557 10,01( — 491 30,05¢
7,904 20C — — 8,104
11,65: 9,81( — 491 21,95/
(6,15¢) (55) — — (6,219
6,287 (6,287 — — —
44¢€ 15C — — 59¢€
(53,48 — — — (53,48))
86 (157) - - (67)
(41,17)) 3,46¢ — 491 (37,21:
14,36¢ (125) — (177) 14,06¢
(26,805 3,344 — 314 (23,147
1,31¢ 1,76( (20,077) 20,07 3,07¢
$ (25489 % 5,104 $(20,07) $ 20,38t $ (20,07)
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CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
For the Three Months Ended September 30, 2004

(Restated)
Combined Combined Reclassification:
Guarantor Non-Guarantor The and
Subsidiaries Subsidiaries Company Eliminations Consolidatec
Net sales
Third-party customers $ 200,40° $ 31,09¢ $ — 3 — $ 231,50:
Related partie 42,81 — — 42,81
243,22: 31,09t — — 274,31°
Cost of goods sol 206,27: 111,62 — (87,060) 230,83!
Reimbursement from own — (87,107) — 87,10 —
Gross profit (loss 36,95 6,572 — (42) 43,48:
Selling, general and administrative exper 7,561 — — — 7,561
Operating income (los 29,38¢ 6,572 — (42) 35,91¢
Interest expens— third party (6,147) (4,410 — — (10,557
Interest incom 37C 11€ — 29 517
Net loss on forward contrac (3,149 — — — (3,149
Loss on early extinguishment of d¢ (47,449 — — — (47,449
Other income (expense), r 2 (125) — 13 (110
Income (loss) before income taxes and equity in
earnings (loss) of subsidiari (26,987) 2,15¢ — 1 (24,827
Income tax (expense) bene 9,48¢ (1,80€) — 1,172 8,854
Income (loss) before equity in earnings (loss) of
subsidiaries (17,499 34¢ — 1,17z (15,979
Equity in earnings (loss) of subsidiar (1,917 — (15,979 17,88¢
Net income (loss $ (19,407 $ 34¢ $(15,979) % 19,05¢ $ (15,979
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CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS

For the Nine months ended September 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 loss on forward contrac

Loss on early extinguishment of d¢

Other income (expense), r

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

Income tax expens

Income before equity in earnings (loss) of subsiel&

Equity in earnings (loss) of subsidiaries and joint
ventures

Net income (loss

Combined Combined Reclassification:
Guarantor Non-Guarantor The and

Subsidiaries Subsidiaries Company Eliminations Consolidatec
$ 612,04! $ 101,52( $ — $ — $ 713,56!
125,92: — — — 125,92¢
737,96¢ 101,52( — — 839,48t
646,27( 71,44+ — (5,199 712,51!
91,69¢ 30,07¢ — 5,19¢ 126,97:
24,74¢ 20C — — 24,94¢
66,95 29,87¢ — 5,19¢ 102,02
(18,81)) (602) — — (19,419

17,61¢ (17,616) — —
864 224 — — 1,08¢
(52,48() — — — (52,48()
(835) - - - (835)
34 66¢ — — 703
13,34( 12,55 — 5,19¢ 31,09(
(7,427) (2,716) — (1,877) (12,010
5,91¢ 9,83t — 3,321 19,08(
6,16¢ 7,157 32,40: (32,409 13,32:
$ 12,08« $ 16,99 $32,40: $ (29,070 $ 32,40:
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CENTURY ALUMINUM COMPANY
Notes to Consolidated Financial Statements — (comtied)

CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
For the Nine months ended September 30, 2004

(Restated)
Combined Combined Reclassification:
Guarantor Non-Guarantor The and
Subsidiaries Subsidiaries Company Eliminations Consolidatec
Net sales
Third-party customer $ 596,70( $ 52,57¢ $ — % — $ 649,27
Related partie 120,86t — — — 120,86¢
717,56t 52,57¢ — — 770,14
Cost of goods sol 596,37 295,18 — (249,92) 641,63(
Reimbursement from owne — (250,045 — 250,04 —
Gross profit (loss 121,18¢ 7,44( — (115 128,51«
Selling, general and administrative exper 16,96¢ — — — 16,96¢
Operating income (los 104,22: 7,44( — (11%) 111,54¢
Interest expens— third party (25,057 (7,255 — — (32,309
Interest expens- related part) (380) — — — (380)
Interest incom 627 14C — 81 84¢
Net loss on forward contrac (17,146 — — — (17,146
Loss on early extinguishment of d¢ (47,449 — — — (47,449
Other income (expense), r (679) (152) — 33 (79¢)
Income (loss) before income taxes and equity in
earnings (loss) of subsidiari 14,14« 172 — (@D} 14,31¢
Income tax (expense) bene (5,740 (3,250 — 3,51 (5,477
Equity in earnings (loss) of subsidiar (5,739 — 8,83¢ (3,106 —
Net income (loss $ 2,677 $ (3,079) $883 $ 40€ $ 8,83¢
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CENTURY ALUMINUM COMPANY
Notes to Consolidated Financial Statements — (comtied)

CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
For the Nine Months Ended September 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 activit|
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

Combined
Guarantor
Subsidiaries

$ 45,56:

(7,689

(350
48

(7,999

(20,24

(20,249
17,32¢
18t

$ 17,51
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Combined

Non-guarantor The
Subsidiaries Company Consolidatec
$ 81,66: $ — $ 127,22
(200,64.) — (200,642
(1,609 (336 (9,629
- (7,000 (7,000
— — (350)
53 — 101
(202,19;) (7,336) (217,519
188,93 — 188,93
(73,199 (9,945) (83,139
(4,617) (515) (5,137)
13,23t 7,007 —
— (16) (16)
— 1,32: 1,32
124,36: (2,146 101,97+
3,83: (9,487) 11,67¢
1,75¢ 42,22¢ 44,16¢
$ 5507 $32,74: $ 55,84
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CENTURY ALUMINUM COMPANY
Notes to Consolidated Financial Statements — (comtied)

CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
For the Nine months ended September 30, 2004

(Restated)
Combined Combined
Guarantor Non-Guarantor The Reclassifications
Subsidiaries Subsidiaries Company and Eliminations Consolidatec
Net cash provided by (used in) operating activi $ (16,95) $ 88,81¢ $ — 3 — $ 71,86«
Investing activities
Purchase of property, plant and equipn— net (5,437%) (3,395 — — (8,839
Nordural expansio — (17,487 — — (17,487
Acquisitions, net of cash acquir — — (184,869 — (184,86
Net cash used in investing activit| (5,437 (20,877) (184,869 — (211,18)
Financing activities
Borrowings — 56¢ 425,00( — 425,56¢
Repayment of del- third party — (107,79) (315,05 — (422,846
Repayment of del-related party — — (14,000 — (14,000
Financing fee! — — (12,805 — (12,80%
Dividends — — (3,31 — (3,31
Intercompany transactiol 22,28t 69,197 (91,487 — —
Issuance of common sto — — 214,98: — 214,98:
Net cash provided by (used in) financing activi 22,28t (38,025 203,32¢ — 187,58
Net increase (decrease) in ci (1049 29,91« 18,46( — 48,27(
Cash, beginning of peric 104 — 28,10( — 28,20
Cash, end of peric $ — $ 29,91« $ 46,56( $ — $ 76,47

17. Subsequent Event

On November 9, 2005, the Company announced_tigan W. Kruger will succeed Craig Davis as Rtest and Chief Executive Officer.
Craig Davis will continue to serve as Chairmanhaf Board of Directors.
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FORWARD-LOOKING STATEMENTS — CAUTIONARY STATEMENT U NDER THE PRIVATE SECURITIES REFORM ACT
OF 1995.

This Quarterly Report on Form 10-Q contairsvird-looking statements. The Company has baseg tfioeward-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,” and “potential” and similar
words. These forward-looking statements are sulbjedsks, uncertainties and assumptions includamgong other things, those discussed
under Part I, Item 2, “Management’s Discussion Andlysis of Financial Condition and Results of Ggiems,” and Part I, Iltem 1, “Financial

Statements and Supplementary Data,” and:

. The Company'’s high level of indebtedness redeesh available for other purposes, such as the @atyai 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 percentdgbe Company’s common stock and has the altdiipfluence matters requiring
shareholder approve

. The Company could suffer losses due to a tempanaprolonged interruption of the supply of elét 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 and electyicthe principal cost components of primary aluminproduction, the Company’s
production costs could be materially impacted & @ompany experiences changes to or disruptioits @urrent alumina or power
supply arrangements, or if production costs abmpany’s alumina refining operations increaseigantly or if the Company is
unable to obtain affordable power for those pogiohits power requirements that are currently ioeof;

. By expanding the Company’s geographic presendalamrsifying its operations through the acquisitof bauxite mining, alumina
refining and additional aluminum reduction asstits,Company is exposed to new risks and uncemtsithiat 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 unionizedaamydlabor dispute or failure to successfully restige an existing labor
agreement could materially impair the Comg’s ability to conduct its production operationstatunionized facilities

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

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

. The Company cannot guarantee that the Compang&Sidiary Nordural will be able to complete its arpion in the time forecast or
without significant cost overruns or that the Compwiill 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 Companwgas obligated to update or revise any forwhmoking 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

26




Table of Contents

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 Analysis of Famcial 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 &
acquired in April 2004 and the Company’s equiteiest in the earnings of Gramercy Alumina LLC (“GMA&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 valuatioming the second quarter of 2005.

Century’s financial highlights include:

Three months endec Nine months endec
September 30 September 30
2005 2004 2005 2004
(In thousands, except per share date
(Restated (Restated
Net sales
Third-party customer $222,81: $231,50: $713,56! $649,27¢
Related party custome 48,02¢ 42,81¢ 125,92: 120,86t
Total $270,83¢ $274,31 $839,48! $770,14-
Net income (loss $(20,07)) $(15,979) $ 32,40 $ 8,83¢
Net income (loss) applicable to common sharehol $(20,07) $(15,979) $ 32,40! $ 8,07C
Earnings per common sha
Basic $ (0.62) $ (0.50 $ 1.01 $ 0.2¢
Diluted $ (0.62) $ (0.50 $ 1.01 $ 0.2¢

Net sales: Net sales for the three months ended Septemb@088, decreased $3.5 million to $270.8 million. Restlishipment volumes
of 6.9 million pounds in the current period, whighre primarily due to a reduced pot count at thevétille facility resulted in a loss of
$6.0 million in net sales compared to the previgesr period. Improved price realizations for prignaltuminum in the third quarter 2005,
$2.5 million, due to higher London Metal ExchangeME") prices which were partially offset by lowddidwest premiums for primary
aluminum sales in the current period, partiallysetfthe loss in net sales caused by lower shipuztnmes.

Net sales for the nine months ended SepteBHhe2005 increased $69.3 million or 9%, to $839ilion. Higher price realizations for
primary aluminum in the current period, due to ioygd LME prices for primary aluminum, contributed additional $39.4 million in sales
that were partially offset by $19.0 million in remhd direct shipment revenues. Direct shipments @8r£ million pounds less than the
previous year period due to reduced pot counteatimwesville facility and fewer days in the firéh@ months of 2005 versus 2004. The
additional volume provided by Nordural for the nmenths ended September 30, 2005 contributed $4#lién to the September 2005 year
to date net sales increase.

Gross profit: Gross profit for the three months ended SeptemBge2@05 decreased $13.4 million to $30.1 milliconfr$43.5 million for
the same period in 2004. Reduced shipment volumesgithe third quarter 2005 compared to the thdrter 2004 negatively impacted
gross profit by $1.7 million which was partiallyfeét by improved price realizations net of increaakimina costs by $0.7 million. Higher |
operating costs of $12.4 million during the currguarter were comprised of higher raw materialsasid increased replacement of pot
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cells, $4.3 million; higher power and natural gasts, $3.6 million; increased net amortization dadreciation charges, $1.1 million; and
other spending of $3.4 million.

Gross profit for the nine months ended Sept&mb, 2005 decreased $1.5 million to $127.0 nmlfimm $128.5 million, for the same
period in 2004. Improved price realizations neinefeased alumina costs improved gross profit .@&&nillion and the net increased
shipment volume, a result of the Nordural faciigquisition, contributed $11.5 million in additidmgioss profit. Offsetting these gains were
$52.0 million in net cost increases during the entiperiod comprised of: higher raw material cesis increased replacement of pot cells,
$15.1 million; higher power and natural gas cdb1d,.2 million; increased cost of Gramercy alumBE).8 million; increased net
amortization and depreciation charges, $5.3 millioareased pension and other post-employment hewefuals, $3.0 million and other
increased spending, $6.6 million.

Slling, general and administrative expenses: Selling, general and administrative expenses fetlihee months ended September 30, 2005
increased $0.5 million to $8.1 million relativettee same period in 2004. Selling, general and adtmative expenses for the nine months
ended September 30, 2005 increased $8.0 millid&2409 million relative to the same period in 208gproximately 64%, or $5.1 million of
the increase, was a result of increased compensai pension expense, with the remaining incrizasgpense associated with increased
audit, other professional fees and other genegreses. In addition, allowance for bad debts waisaed $0.6 million in the nine months
ended September 30, 2004, reflecting the settleofeantlaim.

Net gain/loss on forward contracts : Net loss on forward contracts for the three memthded September 30, 2005 was $53.5 million as
compared to a net loss of $3.1 million for the sgm@eod in 2004. For the nine months ended SepteBMhe2005, net loss on forward
contracts was $52.5 million as compared to a rest & $17.1 million for the same period in 2004eTdss reported for the three and nine
months ended September 30, 2005, was primarilgwtref mark-to-market losses associated with tomm@any’s long term financial sales
contracts with Glencore which do not qualify foshdlow hedge accounting. The loss reported fothihee and nine month periods ended
September 30, 2004, primarily relates to the earynination of a fixed price forward sales contnaith Glencore.

Tax provision: Income tax benefit for the three month period enBleptember 30, 2005 increased $5.2 million fromstimae period in
2004. Income tax expense for the nine month pexiated September 30, 2005 increased $6.5 millian free same period in 2004 due to the
changes in income (loss) before income taxes aadges in the equity in earnings of joint venturdsclv were partially offset by the
discontinuance of accrual for United States taxeblordural’s earnings resulting from a decision mad2005 that such earnings would
remain invested outside the United States indefinit

Equity in earnings of joint ventures: Equity in earnings from the Gramercy assets, whiehe acquired on October 1, 2004, was
$3.1 million and $13.3 million for the three andi@imonths ended September 30, 2005, respectiviedseTearnings represent the Company’s
share of profits from third party bauxite, hydrated chemical grade alumina sales.

Liquidity and Capital Resources

The Company'’s statements of cash flows fomihe months ended September 30, 2005 and 20Guamnarized below:
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Nine months ended
September 30,
2005 2004
(dollars in thousand:

Net cash provided by operating activit $ 127,22: $ 71,86/
Net cash used in investing activiti (217,519 (211,18)
Net cash provided by financing activiti 101,97- 187,58
Net increase in cash and cash equival $ 11,67¢ $ 48,27(

Net cash from operating activities in thetfitgie months of 2005 increased $55.3 million t@%2 million from the comparable 2004
period. The increase in net cash provided by opeyaictivities during the first nine months of 2008s the result of the April 2004 Nordural
facility acquisition, and improved market conditsoas discussed above.

The Company’s net cash used in investing diets/for the nine month period ended SeptembeRB05 was $217.5 million, primarily a
result of the ongoing expansion of the Nordurallitgc The Company’s remaining net cash used feesting activities consisted of capital
expenditures to maintain and improve plant openatind 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 millidhe LME price exceeded specified
levels during any of the seven years following tigsThe payment was made in April 2005. Duringnivee month period ended
September 30, 2004, the Company used cash to adheiNordural facility, commence the Nordural exgian project and for capital
expenditures to maintain and improve plant openatio

Net cash provided by financing activities dgrthe first nine months of 2005 was $102.0 milliksna result of borrowings under Nordusal’
$365.0 million senior term loan facility. Amountsrbowed under the term loan facility during theipeéwere used to finance a portion of the
costs associated with the ongoing expansion oRNtirelural facility. During the nine months ended ®epber 30, 2005, the Company used
cash of $83.0 million to retire the Nordural’s sarterm loan facility, the senior secured first hgage 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 term loan facility. The Cqany believes these sources will provide sufficlentidity to meet working capital needs,
fund capital improvements, and provide for debviserrequirements. At September 30, 2005, the Compad borrowing availability of

$95.9 million under its revolving credit facilitgubject to customary covenants, with no outstandorgowings. As of September 30, 2005,
the Company had remaining borrowing availabilityb@f77.0 million under Nordural's $365.0 million tetoan 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 imfreecturrent and future financial condition ancutessof operations of the Company.

Capital Resources

The Company anticipates capital expenditufegpproximately $15.0 to $20.0 million in 2005, &isive of the Nordural expansion. The
revolving credit facility limits, under certain ciumstances, the Company’s ability to make capipéaditures at its U.S. reduction facilities;
however, the Company does not expect that thedtiaits will interfere with its ability to maintaits properties and business and comply
environmental requirements.
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The Company has commenced work on an expano$itre Nordural facility that will increase itsrauml production capacity from 90,000
metric tons to 220,000 metric tons. The constructibthe expansion capacity to 220,000 metric fmrsyear (“mtpy”) is projected to be
substantially completed by mid to late-2006. Stgrtef the final 8,000 mtpy of capacity will depema the timing of the availability of power.
The Company estimates the expansion will cost apmetely $474.0 million. The Company plans to finarthe current expansion project
through cash flow and borrowings under Norduradtrt loan facility, which is non-recourse to Centddyminum Company.

The Nordural expansion will require approxieiat$260.0 to $280.0 million of capital expenditiie 2005. Through September 30, 2005,
the Company had outstanding capital commitmengeaélto the Nordural expansion of $149.4 millioheTTompany’s cost commitments for
the Nordural expansion may materially change dejpgnah the exchange rate between the U.S. dolidicartain foreign currencies,
principally the euro and the Icelandic krona. Apgintately 64% of the expected project costs forMoedural expansion are denominated in
currencies other than the U.S. dollar, primarily #uro and the krona. As of September 30, 2005Ctllepany had no hedges to mitigate the
Company'’s foreign currency exposure.

In February 2005, Nordural closed and borroweder a new $365.0 million senior term loan fagilAmounts borrowed under the term
loan facility were used to refinance debt underdvioal’s existing term loan facility, and are beimgged 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.

The Company has agreements with Hitaveitar8aegja hf. (“HS”) and Orkuveita Reykjavikur (“OR®Y purchase the power required for
the expansion of the production capacity of thedweal facility from 90,000 mtpy to 220,000 mtpy. @Bs also agreed to deliver additional
power annually, which will allow a further expansitm 260,000 metric tons by late 2008. The powee@ment and the construction of
additional production capacity are each subjethé¢osatisfaction of certain conditions. The Comp@ngonsidering various options for
financing the additional capacity.

Other Contingencies

The Company’s income tax returns are peridiiexamined by various tax authorities. The Compncurrently 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 theésstaised by the IRS and has filed an administappeal within the IRS, contesting the
proposed tax deficiencies. The Company believastthtax position is welsupported 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 ttuitions 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 tied® $ame indices as the Company’s aluminum saldsacts (see Item 1, Notes to the
Consolidated Financial Statements, Note 9 — Fonlaliery Contracts and Financial Instruments). Tmmpany’s risk management
activities do not include trading or speculativensactions.

Apart from the Pechiney Metal Agreement, Gteedvietal Agreement |, Glencore Metal Agreememnidl Southwire Metal Agreement,
the Company had forward delivery contracts to $8J633 metric tons and 113,126 metric tons of prinauminum at September 30, 2005
and December 31, 2004, respectively. Of these fahdalivery contracts, the Company had fixed pdemmitments to sell 7,522 metric tons
and 6,033 metric tons of primary aluminum at Sejben30, 2005 and December 31, 2004, respectivelyhich none were with Glencore.
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Primary Aluminum Fixed Price Financial Sales Contracts as of:

(Metric Tons)

September 30, 2005 December 31, 2004
Cash Flow Cash Flow
Hedges Derivatives Total Hedges Derivatives Total
2005 51,75( — 51,75( 193,08 — 193,08
2006 142,75( 25,20( 167,95( 142,75( 25,20( 167,95(
2007 119,50( 50,40( 169,90( 119,50( 50,40( 169,90(
2008 9,00( 100,20( 109,20( 9,00( 75,00( 84,00(
2009 — 105,00( 105,00( — 75,00( 75,00(
201(-2015 — 480,00( 480,00( — 75,00( 75,00(
Total 323,00( 760,80( 1,083,80! 464,33: 300,60( 764,93:

The contracts accounted for as derivativesaiomlauses that trigger additional shipment vaumihen the market price for a contract
month is above the contract ceiling price. If tharket price exceeds the ceiling price for all cactimonths through 2015, the maximum
additional shipment volume would be 760,800 mebits. These contracts will be settled monthly. Tleenpany had no fixed price financial
purchase contracts to purchase aluminum at Septe36b2005 or December 31, 2004.

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

Natural Gas Fixed Price Financial Purchase Contract as of:

(Thousands of DTH
September 30, 20C December 31, 20C

2005 97C 2,88(
2006 1,68 48(
2007 78C 48C
2008 48C 48(

Total 3,91( 4,32(

On a hypothetical basis, a $20 per ton ineéashe market price of primary aluminum is estiedsto have an unfavorable impact of
$4.1 million after tax on accumulated other compredive income for the contracts designated asfe@sthedges, and $9.7 million on net
income for the contracts designated as derivatfeeshe period ended September 30, 2005 as at ifsile forward primary aluminum
financial sales contracts outstanding at Septe®®e2005.

On a hypothetical basis, a $0.50 per DTH dex@en the market price of natural gas is estim@tdtive an unfavorable impact of
$1.3 million after tax on accumulated other compredive income for the period ended September 315 26 a result of the forward natural
gas financial purchase contracts outstanding aeSdyer 30, 2005. Based on the fair value of the @oy's fixed price financial sales
contracts for primary aluminum and financial pursdaontracts for natural gas that qualify as clsh iedges as of September 30, 2005,
accumulated other comprehensive loss of $14.6anilk expected to be reclassified as a reducti@atnings over the next 12 month period.
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The Companyg metals and natural gas risk management actidteesubject to the control and direction of semianagement. The met
related activities are regularly reported to theiloof Directors of Century.

This quantification of the Company’s expostaréhe commodity price of aluminum is necessaiilyited, as it does not take into
consideration the Comparsyinventory or forward delivery contracts, or th&setting impact on the sales price of primary alwm products
Because all of the Company’s alumina contractsepixthe alumina contract with GAL for the Hawesyfiicility, are indexed to the LME
price for aluminum, they act as a natural hedgeafgroximately 12% of the Compasyproduction. As of September 30, 2005, approxiin
55% and 43% (excluding 25,200 metric tons of paa¢atiditional volume under the Company’s derivatbales contracts) of the Company’s
production for the years 2005 and 2006, respegtiveds either hedged by the alumina contracts, ttatclectrical power and tolling
contracts, and/or by fixed price forward delivenddinancial sales contracts.

Nordural. Presently, substantially all of Nordural’s revenaes derived from a Toll Conversion Agreement veitbubsidiary of BHP
Billiton Ltd. whereby Nordural converts alumina pided to it by BHP Billiton into primary aluminunof a fee based on the LME price for
primary aluminum. Because of this agreement, N@itkirevenues are subject to the risk of decremsthe market price of primary
aluminum; however, Nordural is not exposed to iases in the price for alumina, the principal rawiarial used in the production of primary
aluminum. In addition, under its power contractydoal purchases power at a rate which is a peagerf the LME price for primary
aluminum, providing Nordural with a natural hedggmiast downswings in the market for primary alunmnu

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 cotgrdNordural’s labor costs are
denominated in Icelandic krona and a portion ohitede costs are denominated in euros. As a rasuiticrease or decrease in the value of
those currencies relative to the U.S. dollar wafféct Nordural’s operating margins.

Nordural does not currently have financiatiasents to hedge commodity or currency risk. Noatimay hedge such risks in the future,
including the purchase of aluminum put optionséddre Nordural’'s commodity risk.

Interest Rates

Interest Rate Risk. The Companys primary debt obligations are the $250.0 millidrootstanding senior unsecured notes, $175.0 mibi
outstanding convertible notes, the Nordural detiuiding $188.0 million of borrowings under its odving credit facility, and the $7.8
million in industrial revenue bonds (“IRBs”) thdiet Company assumed in connection with the Hawesadhuisition. Because the senior
unsecured notes and convertible notes bear a fatedf interest, changes in interest rates deuloject the Company to changes in future
interest expense with respect to these borrowidgs.owings under the Company'’s revolving creditilfg if any, are at variable rates at a
margin over LIBOR or the bank base rate, as defindde revolving credit facility. The IRBs beaténest at variable rates determined by
reference to the interest rate of similar instruteém the industrial revenue bond market. At Sefen30, 2005, Nordural had approximately
$197.2 million of long-term debt consisting primaf obligations under the Nordural loan faciliorrowings under Nordura'loan facility
bear interest at a margin over the applicable Ealtadrate. At September 30, 2005, Nordural hadd$a 8nillion of liabilities which bear
interest at a variable rate.

At September 30, 2005, the Company had $19lidn of variable rate borrowings. A hypotheticale percentage point increase in the
interest rate would increase the Company’s anmiaiest expense by $2.0 million, assuming no dshiction. The Company does not
currently hedge its interest rate risk, but maydan the future through interest rate swaps whiohld 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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Item 4. Controls and Procedures

a. Evaluation of Disclosure Controls and Procedures

As of September 30, 2005, the Company carried m@valuation, under the supervision and with théigipation of the Company’s

management, including the Company’s Chief Execud¥ficer and the Chief Financial Officer, of thdesftiveness of the Company’s

disclosure controls and procedures. Based uporetizdiiation, the Company’s management, includilegChief Executive Officer and the

Chief Financial Officer, concluded that the Compardisclosure controls and procedures were effectiv

b. Changes in Internal Control over Financial Répgr

During the quarter ended September 30, 2005, tinep@ny had changes in the following processes efriad control over financial reportir
. Nordural ehf converted information systems to SAdf Concord

Apart from these items, there have not been angggsin the Company’s internal controls over finaheporting that have materially

affected, or are reasonably likely to materiallfeaf, the Company’s internal control over finaneegporting.

Part Il. OTHER INFORMATION

Item 4. Submission of Matters to a Vote of Stockhders

The Annual Meeting of Company’s stockholders wdd Baigust 10, 2005. The following are the resuftstockholder voting on proposals
that were presented and adopted:

1. The election of the following directors for anteof three (3) years expiring at the Annual Megtirfi Stockholders to be held in 2008:

For Withheld
Craig A. Davis 24,073,69 7,163,06.
Robert E. Fishma 29,168,19 2,068,55
Jack E. Thompso 29,166,69 2,070,05

2. To amend the Company’s Restated Certificat@@drporation, as amended to increase the numtartbbrized shares of the Company’s
common stock, par value $.01 per share from 5000000 100,000,000.

For 27,972,11
Against 3,255,75.
Withheld 8,881

Broker nor-votes —
3. To amend and restate the Company’s 1996 Stagntive Plan.

For 23,407,05
Against 3,217,89i
Withheld 500,88
Broker noi-votes 4,110,91.
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4. To amend and restate the Company’s Non-emplbyreetors’ Stock Option Plan.

For 23,365,63
Against 3,260,733
Withheld 499,46¢
Broker noi-votes 4,110,91.

5. To ratify the appointment of Deloitte & TouchkR.as the Company’s independent registered pubtiounting firm for the fiscal year
ending December 31, 2005.

For 30,476,89
Against 755,31
Withheld 4,53¢

Broker noi-votes —
Item 6. Exhibit Index

Incorporated by Reference

Exhibit Filed
Number Description of Exhibit Form File No. Filing Date Herewith
10.1 Loan and Security Agreement, dated as of Septetthe2005, among Century Aluminum X

Company, Berkeley Aluminum, Inc., Century AluminafiWest Virginia, Inc., Century
Kentucky, Inc., and NSA, Ltd., as borrowers, thediers and Bank of America, N.A. as
agent for the lenders and Bank of America SecurltieC, as lead arrange

31.1 Rule 13i-14(a)/15¢-14(a) Certification of the Chief Executive Offici X
31.2 Rule 13i-14(a)/15¢14(a) Certification of the Chief Financial Offic X
32.1 Section 1350 Certification X
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SIGNATURES

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

Century Aluminum Compan

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

Craig A. Davis
Chairman and Chief Executive Offic

Date: November 9, 200 By: /s/ David W. Beckle

David W. Beckley
Executive Vic-President/Chief Financial Offic
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Exhibit Index
Incorporated by Reference
Exhibit Filed
Number Description of Exhibit Form File No. Filing Date Herewith
10.1 Loan and Security Agreement, dated as of Septetthe2005, among Century Aluminum X

Company, Berkeley Aluminum, Inc., Century AluminafiWest Virginia, Inc., Century
Kentucky, Inc., and NSA, Ltd., as borrowers, thadiers and Bank of America, N.A. as
agent for the lenders and Bank of America SecurltieC, as lead arranger

31.1 Rule 13i-14(a)/15¢-14(a) Certification of the Chief Executive Offici X
31.2 Rule 13i-14(a)/15¢14(a) Certification of the Chief Financial Offic X
32.1 Section 1350 Certification X

* Schedules and exhibits are omitted and will baighed to the Securities and Exchange
Commission upon reque:
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CENTURY ALUMINUM COMPANY
BERKELEY ALUMINUM, INC.
CENTURY ALUMINUM OF WEST VIRGINIA, INC.
CENTURY KENTUCKY, INC.

NSA, LTD.

LOAN AND SECURITY AGREEMENT
dated as of September 19, 2005

$100,000,000

BANK OF AMERICA, N.A.,

as Agent and as Lead Arranger

CREDIT SUISSE, CAYMAN ISLANDS BRANCH,
as Syndication Agent

JPMORGAN CHASE BANK, N.A.,
as Co-Documentation Agent

CITIBANK, N.A.,,
as Co-Documentation Agent
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LOAN AND SECURITY AGREEMENT

THIS LOAN AND SECURITY AGREEMENT is made as of this 19th day of September, 2005noyamond3ANK OF AMERICA,
N.A. (together with its successors and assigns, “ Bariknational banking association, individuallyaakender, as issuer of letters of credit
hereunder (in such capacity, together with anyliaté of Bank appointed by Bank as its successaseignee hereunder, “ Letter of Credit
Issuer’), and as Agent (in such capacity, together withsuiccessors and assigns, “ Agarior itself and any other financial institutionhich
is or becomes a party hereto (each such finanw#tution, including Bank, is referred to hereieafindividually as a *“ Lendérand
collectively as the “ Lender3, the LENDERS, andCENTURY ALUMINUM COMPANY , a Delaware corporation (* Centuty
BERKELEY ALUMINUM, INC. , a Delaware corporation (“ Berkeley Aluminuin CENTURY ALUMINUM OF WEST VIRGINIA,

INC. , a Delaware corporation (* Century West VirgillaCENTURY KENTUCKY, INC. , a Delaware corporation (“* Century Kentucky
"), andNSA, LTD. , a Kentucky limited partnership (* NSAand together with Century, Berkeley Aluminum, i@y West Virginia, and
Century Kentucky, and each other Person that besa@nparty hereto from time to time as a borrowd@ofrowers"). Capitalized terms used
in this Agreement and not otherwise specificallfirded herein have the meanings assigned to thepjendix A.

SECTION 1. CREDIT FACILITY

Subject to the terms and conditions of, angklimnce upon the representations and warrantgtern, this Agreement and the other Loan
Documents, Lenders agree, severally and not jqitdlynake a credit facility (the “ Facility of up to the Revolving Credit Maximum
Amount available upon Borrowers’ request theredsrfollows:

1.1 Loans

1.1.1 Revolving Credit LoanSubject to the terms and conditions of, and liamee upon the representations and warranties made
this Agreement and the other Loan Documents, eacdldér agrees, severally and not jointly, for sglas no Default or Event of Default
exists, to make Revolving Credit Loans to Borrowfeosn time to time during the period from the ChgiDate to but not including the last
day of the Term, as requested by Borrower Reprageatin the manner set forth in subsection 3hkrkeof, up to a maximum principal
amount at any time outstanding equal to the lesis@) such Lender’'s Revolving Loan Commitment nitiee product of such Lender’s
Revolving Loan Percentage and the LC Exposure(igrttie product of such Lender’s Revolving Loarr¢dtage and an amount equal to
(A) the Borrowing Base at such time mini@ the LC Exposure at such time mini@ the Minimum Availability Reserve minus
(D) Reserves, if any. Agent shall have the rightstablish reserves in such amounts, and with ce$psuch matters, as Agent may deem
necessary from time to time in its Reasonable €teatigment in consultation with Borrower Represivezbased on facts or circumstances
not existing on the Closing Date or existing on @esing Date but not known to Agent on the Clodirage (such reserves, “ Reserigs
including (it being understood that the followingt Imay justify reserves but does not




necessarily require them), with respect to (i) @acjustments, damages, unearned discounts, rétpraducts or other matters for which
credit memoranda are issued in the ordinary coofrs@y Borrower’s business; (ii) sums properly ¢feable against Borrowers’ Loan
Account as Revolving Credit Loans under any seatifoihis Agreement; (iii) amounts owing by any Boser to any Person (other than a
Lender pursuant to the Loan Documents) to the éstcured by a Lien on any of the Collateral; émounts owing by any Borrower in
connection with Product Obligations; (v) dividerdisclared by a Borrower or Guarantor but not yed jplait only to the extent the amount of
such dividends exceeds the amount of Borrowers’adiately available funds held in Dominion Accounts)d (vi) Dilution.

Notwithstanding anything herein to the contrangemes will not duplicate (i) eligibility criterieontained in the definitions “Eligible
Accounts” and “Eligible Inventory”, and vice veraad (ii) reserves or criteria deducted in compulbingk value or the net amount of Eligible
Accounts or Eligible Inventory. Any changes aftee Closing Date by way of establishing new reseategories or formula changes will
require five Business Days’ prior notice to BorroviRepresentative. The Revolving Credit Loans dhaltepayable as set forth in Section 3

1.1.2 Overadvanceisofar as Borrower Representative may requesh(sequest to be made in the manner set forthbisestion
3.1.1hereof), and Agent (or other Lenders if requirelbg may be willing in their sole and absolute déton to approve, Revolving Credit
Loans to Borrowers at a time when the unpaid baarfidkevolving Credit Loans plike LC Exposure pluthe Minimum Availability
Reserve pluRkeserves exceeds, or would exceed with the maKiagysuch Revolving Credit Loan, the Borrowing 84such Loan or
Loans being herein referred to individually as @bveradvancé and collectively, as “ Overadvanc8s Agent shall enter such Overadvances
as debits in the Loan Account. Any Overadvance npadisuant to the terms hereof shall be made hyealtlers ratably in accordance with
their respective Revolving Loan Percentages. Owenacks in the aggregate amount of $1,000,000 smhey, unless a Default or Event of
Default has occurred and is continuing, be madbérsole and absolute discretion of Agent. Overades in an aggregate amount of more
than $1,000,000 but less than $3,000,000 may, sial&efault or an Event of Default has occurrediarodntinuing, be made in the sole and
absolute discretion of the Majority Lenders. Ovemattes in an aggregate amount of $3,000,000 or amatéveradvances to be made after
the occurrence and during the continuance of aulteda an Event of Default shall require the conadrall Lenders. All Overadvances shall
be repaid on demand and shall bear interest asdain this Agreement for Revolving Credit Loarngrally. The foregoing
notwithstanding, in no event, unless otherwise eoted to by all Lenders, (w) shall any Overadvameeeutstanding for more than 60
consecutive days, (x) after all outstanding Oveaades have been repaid, shall Agent or Lenders arakadditional Overadvances unless
60 days or more have expired since the last datehich any Overadvances were outstanding, (y) $hadiradvances be outstanding on more
than 90 days within any 180 day period, or (z) Ishgent make Revolving Credit Loans on behalf ohders under this subsection 1.102
the extent such Revolving Credit Loans would caukender’s share of the Revolving Credit Loansxteed such Lender’'s Revolving Loan
Commitment minus such Lender’s Revolving Loan Patiage of the LC Exposure.
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1.1.3 Swingline Loandn order to reduce the frequency of transferinéls from Lenders to Agent for making Revolvingdit Loans
and for so long as no Default or Event of Defaalt loccurred and is continuing, Agent shall be pigechibut not required) to make
Revolving Credit Loans to Borrowers upon requesBbyrower Representative (such Revolving Creditrisot be designated as “ Swingline
Loans”); providedthat the aggregate amount of Swingline Loans oodatg at any time will not (i) exceed $5,000,000;when added to th
principal amount of Agent’s other Revolving Crelditans then outstanding plus Agent’s Revolving LBancentage of the LC Exposure,
exceed Agent’s Revolving Credit Commitment; or) (iiihen added to the principal amount of all othevdtving Credit Loans then
outstanding plus the LC Exposure, exceed the BangBase. Within the foregoing limits, Borrowersyrzorrow, repay and reborrow
Swingline Loans. All Swingline Loans shall be tezhas Revolving Credit Loans for purposes of thisement, except that (a) all Swingline
Loans shall be Base Rate Portions and (b) notwitlashg anything herein to the contrary (other thsuset forth in the next succeeding
sentence), all principal and interest paid wittpezs to Swingline Loans shall be for the sole aotofi Agent in its capacity as the lender of
Swingline Loans. Notwithstanding the foregoing, maire than two Business Days after (1) Lendersvea®tice from Agent that a
Swingline Loan has been advanced in respect cdwidg under a Letter of Credit or (2) in any othecumstance, demand is made by Agent
after the occurrence and during the continuan@ndivent of Default, each Lender shall irrevocaiig unconditionally purchase and rece
from Agent, without recourse or warranty from Ageart undivided interest and participation in eaalingline Loan to the extent of such
Lender’'s Revolving Loan Percentage thereof, by mayd Agent, in same day funds, an amount equslith Lender’s Revolving Loan
Percentage of such Swingline Loan.

1.1.4 Agent LoangAfter the occurrence and during the continuarfandevent of Default, Agent may, in its sole abdalute
discretion, make Revolving Credit Loans on behalfenders, in an aggregate amount not to excedd®X00, if Agent, in its Reasonable
Credit Judgment, deems that such Revolving Creafinis are necessary or desirable (i) to protearahy portion of the Collateral or (ji) to
enhance the likelihood, or maximize the amountepayment of the Loans and the other Obligatior(@ipto pay any other amount
chargeable to Borrowers pursuant to this Agreeniecityding costs, fees and expenses as describ@edtion Ahereinafter, “ Agent Loans
"); provided, that in no event shall the outstanding princgrabunt of the Revolving Credit Loans exceed theegaie Revolving Loan
Commitments. Each Lender shall be obligated to ackd@s Revolving Loan Percentage of each AgentLtaAgent Loans are made
pursuant to the preceding sentence, then (a) theBmg Base shall be deemed increased by the anodsuch permitted Agent Loans, but
only for so long as Agent allows such Agent Loambé outstanding, and (b) all Lenders that havencitied to make Revolving Credit Loa
shall be bound to make, or permit to remain outiitay) such Agent Loans based upon their Revolviogn_Percentages in accordance with
the terms of this Agreement.

1.2 Letters of Credit




1.2.1 Agreement to Issue or Cause TcelsSwbject to the terms and conditions of this Agrest, Letter of Credit Issuer agrees to
issue for the account of Borrowers one or more cemsial/documentary or standby letters of creditgtter of Credit).

1.2.2 Amounts; Outside Expiration Dateetter of Credit Issuer shall not have any olilgato issue any Letter of Credit hereunder at
any time if: (i) the greater of the maximum facecamt or the maximum available amount of the reqaeeketter of Credit is greater than the
Unused Letter of Credit Subfacility at such tim@;the maximum undrawn amount of the requestederetf Credit and all commissions,
fees, and charges due from Borrowers in connegtitinthe opening thereof would cause Availabilibyite exceeded at such time; or (iii)s
Letter of Credit has an expiration date less thlddys prior to the Stated Termination Date or ntlba@ 12 months from the date of issuance
for standby letters of credit and 180 days for carsial/documentary letters of credit. Unless othsevweconsented to by Agent, all Letters of
Credits must call for sight drafts to be drawn amgkt be issued in US Dollars.

1.2.3 Other Conditionsn addition to conditions precedent containe@éttion 9 the obligation of Letter of Credit Issuer to issany
Letter of Credit is subject to the following condits precedent having been satisfied in a manm@esorebly satisfactory to Letter of Credit
Issuer:

(a) Borrower Representative shall have defidéo Letter of Credit Issuer at least three Bussrigays prior to the proposed date of
issuance, an application in customary form andtanloe and reasonably satisfactory to Letter of iCtssuer for the issuance of the Letter
of Credit, and such other documents as may benedjpursuant to the terms thereof; and the formtamds of the proposed Letter of
Credit shall be reasonably satisfactory to LetfeCmredit Issuer, it being understood that if angvision of any letter of credit application
inconsistent with any provision of this Agreemehen the provisions of this Agreement shall govterthe extent of any such
inconsistency; and

(b) as of the date of issuance, no order gfcaurt, arbitrator or Governmental Authority shalirport by its terms to enjoin or restrain
Letter of Credit Issuer from issuing letters ofditef the type and in the amount of the proposetidr of Credit; and no law, rule or
regulation applicable to Letter of Credit Issued @0 request or directive (whether or not havirgftrce of law) from any Governmental
Authority with jurisdiction over Letter of Credis$uer shall prohibit, or request that Letter ofdiiressuer refrain from the issuance of
letters of credit generally or the issuance of duetters of Credit.

1.2.4 Disbursement Procedurestter of Credit Issuer shall, promptly afterriéseipt thereof, examine all documents purporting
represent a demand for payment under a LetterediCi_etter of Credit Issuer shall promptly notékgent and Borrower Representative by
telephone, facsimile, or @il of such demand for payment and whether Leité€redit Issuer has made or will make a disbursdgmearsuan
thereto;_providedhat any failure to give or delay in giving such




notice will not relieve Borrowers of their obligati to reimburse Letter of Credit Issuer and Lenaeétls respect to any such disbursement.

1.2.5 Payments Pursuant to Letters ofliCréAny draw under a Letter of Credit shall immedigizonstitute an Obligation hereunder
payable on demand, and shall be deemed to coestittgquest by Borrower Representative to Agerd #Borrowing of a Revolving Credit
Loan that consists entirely of a Base Rate Poitidghe amount of such drawing. The funding dateaxth such Borrowing shall be the date of
the applicable drawing. Borrowers shall pay LetteCredit Issuer the amount of all other chargebfees payable to Letter of Credit Issue
connection with any Letter of Credit immediatelyemhdue, irrespective of any claim, setoff, defemrsether right which Borrowers may he
at any time against Letter of Credit Issuer or ather Person.

1.2.6 Indemnification; Assumption of Risk Borrowers; Certain Authorizations

(a)_Indemnification In addition to amounts payable as elsewhere geavin this Section 1.2Borrowers agree to protect, indemnify,
pay and save Lenders, Agent and Letter of Creslitdsharmless from and against any and all cladersiands, liabilities, damages, losses,
costs, charges and expenses (including reasoniidieeys’ fees) which such Person may incur orligext to as a consequence, direct or
indirect, of the issuance of any Letter of CreBitrrowers’ obligations under this subsection 1shéll survive payment of all other
Obligations.

(b) Assumption of Risk by Borrower#\s among Borrowers, Lenders, Agent and LetteCm@dit Issuer, Borrowers assume all risks of
the acts and omissions of, or misuse of any ot #iters of Credit by, the respective beneficiadésuch Letters of Credit. In furtherance
and not in limitation of the foregoing, Lenders,efg and Letter of Credit Issuer shall not be resjime for: (1) the form, validity,
sufficiency, accuracy, genuineness or legal efbéetny document submitted by any Person in conoeatith the application for and
issuance of and presentation of drafts with resppeahy of the Letters of Credit, even if it shoplave to be in any or all respects invalid,
insufficient, inaccurate, fraudulent or forged; {® validity or sufficiency of any instrument tsdarring or assigning or purporting to
transfer or assign any Letter of Credit or the tsghr benefits thereunder or proceeds thereof hialevor in part, which may prove to be
invalid or ineffective for any reason; (3) the ta# of the beneficiary of any Letter of Credit tmply duly with conditions required in
order to draw upon such Letter of Credit; (4) esramissions, interruptions, or delays in transiorssr delivery of any messages, by m
cable, telegraph, telex or otherwise, whether otimey be in cipher; (5) errors in interpretatidrtechnical terms; (6) any loss or delay in
the transmission or otherwise of any document requin order to make a drawing under any LetteCrafdit or of the proceeds thereof;
(7) the misapplication by the beneficiary of anyteeof Credit of the proceeds of any drawing urslerh Letter of Credit; (8) any
consequences




arising from causes beyond the reasonable cortsaah Person, including any act or omission, wiettghtful or wrongful, of any

present or future digire or defacto Governmental Authority; or (9) Letter of Creditl&s’s honor of a draw for which the draw or any
certificate fails to comply in any respect with tieems of the Letter of Credit. None of the foregpshall affect, impair or prevent the
vesting of any rights or powers of Agent or any denunder this subsection 1.2 W/ithout limiting the generality of the foregoingjs
expressly understood and agreed that the absaoldtareconditional obligation of Borrowers hereunttereimburse drawings under Letters
of Credit will not be excused by any action, ormossior failure to act by any Person or any otherurnstance and that, except as provided
in the following proviso, no action or omission Agent, any Lender or Letter of Credit Issuer inpexst of Letters of Credit shall result in
any liability of any such Person to Borrowers; pdad, however, that, the foregoing shall not bestared to excuse Letter of Credit Issuer
from liability to any Borrower to the extent of adirect damages (as opposed to special, indirenseqguential or punitive damages claims
in respect of which are hereby waived by Borrowerthe extent permitted by applicable law) suffelbgdsuch Borrower that are
determined by a court of competent jurisdictiorfibgl and nonappealable judgment to have resutad f_etter of Credit Issuer’s gross
negligence or willful misconduct in determining wiher drafts and other documents presented undetterlof Credit comply with the
terms thereof.

(c) Certain AuthorizationsBorrowers hereby authorize and direct Letter di Issuer to name any one or more of the Borrewss
the “Account Party'with respect to any Letter of Credit. Borrowersoasithorize Letter of Credit Issuer to deliver tgest all instrument:
documents and other writings and Property recelbyedetter of Credit Issuer pursuant to such Letfe€redit, and to accept and rely upon
Agent’s instructions and agreements with respeatltmatters arising in connection with the LetéCredit or the application therefor.

1.2.7 Participations in Letters of Credit

(a)_Purchase of Participationsnmediately upon issuance of any Letter of Creddccordance with subsection 1.2dach Lender she
be deemed to have irrevocably and unconditionallgipased and received without recourse or warramyndivided interest and
participation equal to such Lender’s Revolving L&arcentage of the greater of the maximum facheontaximum available amount of
such Letter of Credit.

(b) Sharing of Reimbursement Obligation PaytsieWWhenever Agent receives a payment from Borrowaraccount of reimbursement
obligations in respect of a Letter of Credit asvtich Agent has previously received payment froheader for the account of Letter of
Credit Issuer, Agent shall promptly pay to suchd&mnsuch Lender’s Revolving Loan Percentage of pagiment from Borrowers.
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(c)_ DocumentationUpon the request of any Lender, Agent shall &hmo such Lender copies of any Letter of Creditnbursement

agreements executed in connection therewith, agifiics for any Letter of Credit, and such otheruioentation as may reasonably be
requested by such Lender.

(d)_Obligations IrrevocableThe obligations of each Lender to fund its raggirtion of Revolving Credit Loans to be made assalt
of a drawing under a Letter of Credit shall bevioeable and shall not be subject to any qualificatr exception whatsoever, including
any of the following circumstances:

(i) any lack of validity or enforceahylibf this Agreement or any of the other Loan Docuatap

(ii) the existence of any claim, setalfense or other right which any Borrower may havany time against a beneficiary named in
a Letter of Credit or any transferee of any Lette€redit (or any Person for whom any such tramsfenay be acting), any Lender, Agent,
Letter of Credit Issuer, or any other Person, wéeth connection with this Agreement, any LetteCoédit, the transactions contemplated

herein or any unrelated transactions (including @myerlying transactions between any Borrower grather Person and the beneficiary
named in any Letter of Credit);

(i) any draft, certificate or any othdocument presented under the Letter of Creditipgpto be forged, fraudulent, invalid or
insufficient in any respect or any statement threbaiing untrue or inaccurate in any respect;

(iv) the surrender or impairment of aegurity for the performance or observance of anthefterms of any of the Loan Documents;
(v) the occurrence of any Default or BvainDefault; or
(vi) the failure of a Borrower to satidfye applicable conditions precedent to the issaidimereof.

1.2.8 Recovery or Avoidance of PaymeRefund of Payments In Erroif any payment by or on behalf of any Borroweraiged by

Agent with respect to any Letter of Credit andrilisited by Agent to Lenders on account of theipeesive participations therein is thereafter

set aside, avoided or recovered from Agent in cotime with any receivership, liquidation or bankitypproceeding, Lenders shall, upon
demand by Agent, pay to Agent their respective Réwg Loan Percentages of such amount set asidéded or recovered, together with

interest at the rate required to be paid by Ag@onuhe amount required to be repaid by it. Unkggsnt receives notice from Borrower
Representative prior to the date on which any parisedue to Lenders that Borrowers will not maketspayment in full as and when

required, Agent may assume that Borrowers have rsacke payment in full to Agent on such date in irdrately available funds and Agent
may (but shall not be so required), in reliancerupach assumption, distribute to each Lender oh due date an amount equal to the
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amount then due such Lender. If and to the extentddvers have not made such payment in full to Ageach Lender shall repay to Agen
demand such amount distributed to such Lenderthegevith interest thereon at the Federal Funde Rateach day from the date such
amount is distributed to such Lender until the dafsid.

1.2.9 Indemnification by Lender$o the extent not reimbursed by Borrowers antiovit limiting the obligations of Borrowers
hereunder, Lenders agree to indemnify Letter ofii€tssuer ratably in accordance with their respedRevolving Loan Percentages, for any
and all liabilities, obligations, losses, damagesjalties, actions, judgments, suits, costs, exggetiscluding attorneys’ fees) or disbursements
of any kind and nature whatsoever that may be iego®, incurred by or asserted against Letter efliCissuer in any way relating to or
arising out of any Letter of Credit or the trang@ats contemplated thereby or any action taken attedhby Letter of Credit Issuer under any
Letter of Credit or any Loan Document in connectioarewith;_providedhat no Lender shall be liable for any of the faieg to the extent it
arises from the gross negligence or willful miscactdof the Person to be indemnified. Without lirtida of the foregoing, each Lender agr
to reimburse Letter of Credit Issuer promptly ugiemand for its Revolving Loan Percentage of anysocosexpenses payable by Borrowers
to Letter of Credit Issuer, to the extent that etif Credit Issuer is not promptly reimburseddoch costs and expenses by Borrowers. The
agreement contained in this Section shall survagaent in full of all other Obligations.

1.2.10 Supporting Letter of Credit; C&3filateral. If, notwithstanding the provisions of subsectioB.2and Section 4 any Letter of
Credit is outstanding upon the termination of thigeement, then upon such termination, Borroweead sleposit with Agent, for the ratable
benefit of Agent and Lenders, with respect to dagtiter of Credit then outstanding, either (i) ansifay letter of credit in form and substance
reasonably satisfactory to Agent, issued by areisseasonably satisfactory to Agent (a “ Supportietfer of Credit’) or (ii) cash collateral,
in either case in an amount equal to 102% of tleatgst amount for which such Letter of Credit maylkawn plus any fees and expenses
associated with such Letter of Credit, under wiScipporting Letter of Credit or cash collateral Aggmall be entitled to draw amounts
necessary to reimburse Agent and Lenders for patgnieroe made by Agent and Lenders under suchrlaftteredit and any fees and
expenses associated with such Letter of Credith Supporting Letter of Credit or cash collateralshe held by Agent, for the ratable
benefit of Agent and Lenders, as security for, tanprovide for the payment of, the aggregate undramount of such Letters of Credit
remaining outstanding.

1.3 Facility IncreaseBorrower Representative may from time to timeuesj an increase in the Revolving Credit Maximumotint
and the aggregate Revolving Loan Commitments bgggmegate amount of up to $25,000,000 (each suchase, a “ Facility Increasp
Each Facility Increase shall be made on noticergiyeBorrower Representative to Agent no later thza:®0 noon (New York City time)

30 days prior to the date of the proposed Fadititcyease. Each such notice (a “ Notice of Faclligrease’) shall (i) specify the date of such
proposed Facility Increase (the “ Facility Incre&sfective Dat€’), (ii) specify the aggregate amount of such pegmb
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Facility Increase, which shall be in an amountlass than $10,000,000 (the “ Facility Increase Amd)) and (iii) certify that, at such time,
no Default or Event of Default shall have occuraad be continuing (provided that by accepting aiested Facility Increase, Borrower shall
be deemed to have represented to Lenders that famlDer Event of Default shall have occurred ardcbntinuing at the time the Facility
Increase becomes effective). Agent shall give éactder prompt notice of Agent’s receipt of a Notadd=acility Increase. Agent may
approach the existing Lenders to provide the Rgdilicrease, or, at Borrowers’ request, Agent sinaite such other financial institutions
selected by Borrowers and reasonably acceptalfigé¢at to provide the Facility Increase and becoraeders (such existing Lenders and
other financial institutions, the “ Offere®s Each Offeree shall have until 3:00 p.m. (New Yoity@me) on the fifth Business Day preced
the Facility Increase Effective Date to commiit iritimg to all or a portion of the Facility Increadéthe Offerees deliver commitments with
respect to such Facility Increase in an amounkaess of the Facility Increase Amount, then Agdiatlsallocate the Facility Increase to the
Offerees committing to the Facility Increase on bagis Agent determines appropriate in consultatiim Borrower Representative. On the
Facility Increase Effective Date, (A) each Offeoemenmitting to a portion of such Facility Increa$mal execute an assumption agreement
satisfactory to Agent pursuant to which such Offemgrees to be bound by the terms of this AgreeaseatLender, (B) the Revolving Credit
Maximum Amount and the Revolving Loan Commitmenit e increased by the Facility Increase Amounadatordance with the allocatic
determined by Agent, and (C) each Lender, aftangieffect to such Facility Increase, shall purehassell the Loans held by it from or to
the other Lenders, as directed by Agent, suchaftet giving effect to such purchases and salels kander holds its ratable portion of the
outstanding Loans. If the commitments of the Offsrim respect of such Facility Increase are lems the Facility Increase Amount, none of
the Lenders shall have any obligation to commth®uncommitted portion of such Facility Increasmeg Borrower Representative may elect
either to reduce the Facility Increase Amount adicgly or to terminate the request for a Facilitgrease. Notwithstanding the foregoing, no
Facility Increase shall be effected unless the itimmd set forth in Section 9&e satisfied on the Facility Increase EffectiveeDa

SECTION 2. INTEREST, FEES AND CHARGES
2.1 Interest.

2.1.1 Rates of Interednterest shall accrue on the principal amounthefBase Rate Portions outstanding at the endobf day at a
fluctuating rate per annum equal to the Applicadlrgin then in effect pluthe Base Rate. Said rate of interest shall increagecrease by
an amount equal to any increase or decrease Babe Rate, effective as of the opening of businagbe day that any such change in the
Base Rate occurs. If Borrower Representative esesdhe LIBOR Option as provided_in Section driterest shall accrue on the principal
amount of the LIBOR Portions outstanding at the eheach day at a rate per annum equal to the égiple Margin then in effect pluke
LIBOR applicable to each LIBOR Portion for the asponding Interest Period.
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2.1.2 Default Rate of Intereit the option of the Majority Lenders, after thecurrence and during the continuance of an Evient o
Default, all of the Obligations shall bear interast rate per annum equal to 2.0% phesinterest rate otherwise applicable thereto‘(the
Default Rate").

2.1.3 Maximum Interestn no event whatsoever shall the aggregate @matunts deemed interest hereunder or under thesNoid
charged or collected pursuant to the terms ofAlgieement or pursuant to the Notes exceed the sighte permissible under any law which
a court of competent jurisdiction shall, in a figigtermination, deem applicable hereto (the “ MaximRate"). If any provisions of this
Agreement or the Notes are in contravention of sugh law, such provisions shall be deemed amermdeshform thereto. If at any time the
amount of interest paid hereunder is limited byNMaximum Rate, and the rate at which interest aachereunder is subsequently below the
Maximum Rate, the rate at which interest accruesurmger shall remain at the Maximum Rate, untihsime as the aggregate interest paid
hereunder equals the amount of interest that wioal@ been paid had the Maximum Rate not applied.

2.2 Computation of Interest and Feésterest on LIBOR Portions and Letter of Credit$ shall be calculated daily and shall be computed
on the actual number of days elapsed over a yead@tlays, and interest on Base Rate Portionslaathar Obligations shall be calculated
daily and computed on the actual number of daysseld over a year of 365 days (or 366 days, asae may be). For the purpose of
computing interest hereunder, all items of paymeco¢ived by Agent shall be deemed applied by Agardgccount of the Obligations (subject
to final payment of such items) on the Business thay such funds become immediately available teragn an account in Agent’s name.

2.3 Fee LetterBorrowers shall pay to Agent certain fees aneéo#imounts in accordance with the terms of thédiwer between
Borrowers and Agent dated as of the date hereafireshded, restated or modified from time to tinhe (tFee Lettef).

2.4 Letter of Credit FeeBorrowers shall pay to Agent:

(a) for standby Letters of Credit, for theatale benefit of Lenders a per annum fee equal)tm (e case of standby letters of credit
100% supported by cash collateral in a form actdpt® Agent, 0.75%, and (b) in the case of aleottandby letters of credit, the
Applicable Margin then in effect for LIBOR Portigna each case multiplied by the aggregate undifas® amount of such Letters of
Credit outstanding from time to time during theresf this Agreement, which fee shall be due andaplyquarterly in arrears on
January 1, April 1, July 1, and October 1 of eaehry

(b) for documentary Letters of Credit, for ttagable benefit of Lenders, a per annum fee eguitle Applicable Margin then in effect
for LIBOR Portions minu®.50%, multiplied by the aggregate undrawn facewahof such Letters of Credit outstanding from titodime
during the term of this
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Agreement, which fee shall be due and payable guwih arrears on January 1, April 1, July 1, &xtober 1 of each year;

(c) with respect to all Letters of Credit, tbe account of Letter of Credit Issuer only, a@enum fronting fee equal to 0.125% of the
aggregate face amount of such Letters of Cred#tantling from time to time during the term of tAigreement, which fronting fee shall
due and payable quarterly in arrears on Januahprl, 1, July 1, and October 1 of each year; and

(d) with respect to all Letters of Credit, fbe account of Letter of Credit Issuer, (A) sudnmal and customary issuance, processing
and administration charges associated therewit{Bnsguch presentation, amendment, renewal and otsts and charges as are
separately agreed by Borrower Representative attdrlaf Credit Issuer from time to time. All suake§, costs and charges shall be due
and payable within two Business Days following iggiance by Agent of a reasonably detailed invar@krequest for payment thereof to
Borrower Representative. The issuance chargesishakemed fully earned by Letter of Credit Issymn issuance of the applicable
Letter of Credit.

2.5 Unused Line FedBorrowers shall pay to Agent, for the ratabledférof Lenders, a fee (the “ Unused Line Peequal to the
percentage per annum set forth below (the “ Uniliseel Fee Percentad® multiplied by the average daily amount by whicht{e Revolving
Credit Maximum Amount exceeds (b) the sum of (@ tlutstanding principal balance of the RevolvingditrLoans and (ii) the LC Exposure
(the excess of (a) over (b), the “ Unused Liherovided, that for purposes of allocating theuded Line Fee among Lenders, outstanding
Swingline Loans shall not be included as part efdhtstanding balance of the Loans for purposeslotilating such fees owed to Lenders
other than Agent. The Unused Line Fee shall belgayguarterly in arrears on January 1, April 1lyJyland October 1 of each year.

Unused Line (as a % of Revolvil Unused Line Fe
Credit Maximum Amount Percentag:
50% or les: 0.2(%
Greater than 50% but less than or equal to 0.25%
Greater than 75¢ 0.37%%

2.6_Audit FeesBorrowers shall pay to Agent audit fees and egperin connection with audits (including visitghe facilities of the
Borrowers) of the books and records and the ameahig, location, and types of Collateral, whicldiaees and expenses shall consist of an
$850 per day per field examiner charge for emplsy#eAgent plus all reasonable and documented bpboket expenses incurred by Agent
in connection with such audits, whether such awti#sconducted by employees of Agent or by thindiggmhired by Agent. Notwithstanding
the foregoing, so long as no Default or Event ofdD# has occurred and is continuing, Borrowerdigation to pay for
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audits in any 12-month period shall be limited @ofvs (it being understood that Agent shall nopbehibited from conducting additional
audits at its own expense): (a) so long as Avditgbemains greater than or equal to $35,000,000ng such 12nonth period, one audit, a
(b) otherwise, two audits.

2.7_ Reimbursement of Expens@&orrowers agree to reimburse (i) Bank for alls@#able and documented out-of-pocket costs and
expenses (including legal fees and expenses of' Bamnkernal counsel) of Bank associated with thigeement or any of the other Loan
Documents and the transactions contemplated hematbyhereby, including (A) the negotiation and region of this Agreement or any of
the other Loan Documents, any amendment of or rivadiibn of this Agreement or any of the other L&zocuments, or any syndication or
attempted syndication of the Obligations and (&) ddministration of this Agreement or any of theeotLoan Documents and the transact
contemplated hereby and thereby; and (ii) Ageraryr Lender for reasonable and documented legalamuating expenses or any other
reasonable and documented costs or out-of-pocketnmes in connection with (A) any litigation, cafalispute, suit, proceeding or action
(whether instituted by Agent, any Lender, any Bargoor any other Person) relating to the Collatehas Agreement or any of the other L¢
Documents, (B) any attempt to enforce any rightAgént or any Lender against any Borrower or amgoPerson which may be obligated to
Agent or any Lender by virtue of this Agreementay of the other Loan Documents, including the Agtdebtors, or (C) after the
occurrence and during the continuance of an EveDetault, any attempt to inspect, verify, protqutgserve, restore, collect, sell, liquidate
otherwise dispose of or realize upon the Collatgnadvided that Borrowers shall not be respongiblagent or any Lender for such costs and
out-of-pocket expenses to the extent determineal cgurt of competent jurisdiction by final and nppaalable judgment to have resulted
from the gross negligence or willful misconducsath Person or to the extent such costs and expesmdt from a claim brought by
Borrowers against Agent or any Lender for breadbad faith of such Person’s obligations hereunidBoirowers have obtained a final and
nonappealable judgment from a court of competeadgrjuent in Borrowers’ favor on such claim.

2.8 Payment of Charge#ll amounts properly chargeable to Borrowers uratey Loan Document shall be Obligations, shallurgess
specifically otherwise provided, payable on demamd} shall bear interest from the date demand veaerar such amount is due, as
applicable, until paid in full at the rate applitabo the Base Rate Portion from time to time. Nthtgtanding the foregoing, amounts
chargeable to Borrowers under Sectionsah@ 2.7shall be due and payable within two Business Dals\viing the date of issuance by
Agent of a reasonably detailed invoice and regisegtayment thereof to Borrower Representative.

2.9 No Deductions

(a) Any and all payments or reimbursemmenade hereunder shall be made free and cleadofginout deduction for any and all taxes,
levies, imposts, deductions, charges or withholglimad all liabilities with respect thereto; exéhg] however, the following: taxes imposed
on the income of Agent or any Lender or
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franchise taxes imposed by the jurisdiction underlaws of which Agent or any Lender is organizedang business or any political
subdivision thereof and taxes imposed on the incofgent or any Lender by the jurisdiction of Ag'sror such Lendes applicable lendin
office or any political subdivision thereof or frdrise taxes (all such non-excluded taxes, leuegosts, deductions, charges or withholdings
and all liabilities with respect thereto, “ Tax bilities "). If any Borrower shall be required by law to detlany such Tax Liabilities from or
in respect of any sum payable hereunder to Ageahgi_ender, then the sum payable hereunder shatidbeased as may be necessary so
that, after all required deductions are made, Agessuch Lender receives an amount equal to theitswould have received had no such
deductions been made.

(b) A Lender or transferee of Lender khat be entitled to any additional payments ursldysection 2.9(abefore it has satisfied the
requirements of subsection 12.118any Lender becomes subject to any Tax Liapdihd is not entitled to any additional paymentdain
subsection 2.9(a8Borrowers shall take such steps (at such Foreigmées expense) as such Foreign Lender shall rehf§prequest to assist
such Foreign Lender to recover such Tax Liability.

SECTION 3. LOAN ADMINISTRATION

3.1 Manner of Borrowing Revolving Credit LOAOBOR Option. Borrowings under the credit facility establishrdsuant to Section 1
hereof shall be as follows:

3.1.1 Loan Requesta request for a Revolving Credit Loan shall bedaeor shall be deemed to be made, in the followiagner:
(a) Borrower Representative shall give Agent notitis intention to borrow, which notice shall ineevocable and shall specify (i) the
amount of the proposed borrowing of a Revolvingd@ireoan (which shall be no less than $500,000mingegral multiple of $100,000 in
excess thereof in the case of LIBOR Portions (idpeinderstood that there shall be no minimum hwimg amount with respect to Base Rate
Portions)) and (ii) the proposed borrowing dateiciishall be a Business Day, no later than 1:0qgew York City time) on the proposed
borrowing date (or in accordance with subsectidn63.3.1.7or 3.1.8, as applicable, in the case of a request for @0RBortion); provided
however, that no such request may be made after the mzmearand during the continuance of a Default dEvant of Default; and (b) the
failure of Borrowers to pay on the date such paytiedue (without giving effect to any grace pesggatior to which such nonpayment would
constitute an Event of Default) any amount requitede paid under this Agreement, or the Notes tdraas interest or for any other
Obligation, shall be deemed irrevocably to be aiestfor a Revolving Credit Loan on the due datiaéamount required to pay such interest
or other Obligation.

3.1.2 DisbursemenBorrowers hereby irrevocably authorize Agentisbdrse the proceeds of each Revolving Credit lregnested ¢
deemed to be requested pursuant to subsectionaa fallows: (i) the proceeds of each Revolving @redan requested pursuant to clause
(a) of subsection 3.14hall be disbursed by Agent in lawful money of thated States of America in immediately availahlads,
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(A) in the case of any Borrowing on the Closing@®an accordance with the terms of the written disbment letter from Borrower
Representative, and (B) in the case of each subse&orrowing, by wire transfer to such bank acec@smay be specified by Borrower
Representative to Agent from time to time pursuars written direction, and (ii) the proceeds afle®evolving Credit Loan deemed
requested pursuant to clause (b) of subsectioft 8hhll be disbursed by way of direct payment ofrtevant Obligation. If at any time any
Loan is funded by Agent or Lenders in excess oftineunt requested or deemed requested by Borrogm@eRentative, Borrowers agree to
repay the excess to Agent (without interest) prdyrgdter the earlier to occur of (a) any Borrowediscovery of the error and (b) notice
thereof to Borrower Representative from Agent or bender, and the failure of Borrowers to so retamny such excess shall be deemed to be
an irrevocable request for a Revolving Credit Loarthe date such excess was received by Borrowéhgiamount of such excess.

3.1.3 Payment by Lenders

(a) Agent shall give to each Lender prompttemi notice by facsimile, telex or cable of theeipt by Agent from Borrower
Representative of any request for a Revolving Gieatin. Each such notice shall specify the requed#te and amount of such Revolving
Credit Loan, whether such Revolving Credit Loanlld@ subject to the LIBOR Option, and the amourgach Lender’s advance
thereunder (in accordance with its applicable Réwugl Loan Percentage). Each Lender shall, not thtm 1:00 p.m. (Chicago, lllinois
time) on such requested date, wire to a bank dat@grby Agent the amount of that Lender’'s Revollingn Percentage of the requested
Revolving Credit Loan. The failure of any Lendemake the Revolving Credit Loans to be made biatisiot release any other Lende
its obligations hereunder to make its Revolvingdtreoan. Neither Agent nor any Lender shall bepoesible for the failure of any other
Lender to make the Revolving Credit Loan to be miagsuch other Lender. The foregoing notwithstagdigent, in its sole discretion,
may from its own funds make a Revolving Credit Lasrbehalf of any Lender. In such event, the Lemebehalf of whom Agent made
the Revolving Credit Loan shall reimburse Agenttfee amount of such Revolving Credit Loan madetsieéhalf, on a weekly (or more
frequent, as determined by Agent in its sole disang basis. On each such settlement date, Agdhpay to each Lender the net amount
owing to such Lender in connection with such setdat, including amounts relating to Loans, feewragst and other amounts payable
hereunder. The entire amount of interest attridatedosuch Revolving Credit Loan for the periodnfrthe date on which such Revolving
Credit Loan was made by Agent on such Lender’s Ibehél Agent is reimbursed by such Lender, slalpaid to Agent for its own
account.

(b) If Agent makes Revolving Credit Loans dadalie to Borrowers and any Lender fails to eith@kemavailable to Agent its Revolving
Loan Percentage of such Revolving Credit Loan ionlberse Agent as provided in paragraph (a) abaveh(tender, a Defaulting Lende
"), Agent will notify Borrower Representative of@ufailure to fund and, upon demand by Agent,
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Borrowers shall pay such amount to Agent for Ageatcount, together with interest thereon for efghelapsed since the date of such
borrowing, at a rate per annum equal to the inteats applicable at the time to the Revolving @redans comprising that particular
borrowing. Agent shall not be obligated to transéea Defaulting Lender any payments made by Boerswo Agent for the Defaulting
Lender’s benefit; nor shall a Defaulting Lenderemitled to the sharing of any payments hereuriounts payable to a Defaulting Lender
shall instead be paid to or retained by Agenttdrdiscretion, Agent may, in connection with distng the proceeds of Revolving Credit
Loans made pursuant to a notice of borrowing, ielin such disbursement the amount of all such paymreceived or retained by it for the
account of such Defaulting Lender. Any amountsosméd to Borrowers shall bear interest at theappdicable to Base Rate Portions and for
all other purposes of this Agreement shall be éebats if they were Revolving Credit Loans; providdédwever, that for purposes of voting
consenting to matters with respect to the Loan Dr@mts and determining Revolving Loan Percentages, Befaulting Lender shall be
deemed not to be a “Lender”. Until a Defaulting dencures its failure to fund its Revolving Loand¢&mtage of any borrowing (A) such
Defaulting Lender shall not be entitled to any mortof the Unused Line Fee, (B) the Unused Line $tedl accrue in favor of Lenders which
have funded their respective Revolving Loan Pesggeg of such requested borrowing and shall besaldcamong such performing Lenders
ratably based upon their relative Revolving Loam@uotments calculated without regard to the Revagyioan Commitments of the
Defaulting Lender, and (C) the Unused Line Feeldl@talculated as if the Defaulting Lende€ntire Revolving Loan Commitment had b
funded. This subsection 3.1.3@Hall remain effective with respect to a Defaultirapder until such time as such Lender shall ngdorbe in
default of any of its obligations under this Agresrh The terms of this subsection 3.1.3bll not be construed to increase or otherwise
affect the Revolving Loan Commitment of any Lendgrelieve or excuse the performance by any Boeravf its duties and obligations
hereunder. Any payments by Borrower pursuant ®ghbsection 3.1.3(lon account of a Defaulting Lender shall be withagjudice to any
claims Borrowers may have against such Defaultiagder.

3.1.4 Issuance of Letters of Credit

(a) Request for IssuancBorrower Representative shall notify Letter oéd@it Issuer of a requested Letter of Credit attldase
Business Days prior to the proposed issuance 8ateh notice shall be irrevocable and shall spabiyoriginal face amount of the Letter
of Credit requested, the Business Day of issuahseaah requested Letter of Credit, whether suchelcetf Credit may be drawn in a single
or in partial draws, the Business Day on whichrétpiested Letter of Credit is to expire and theskierary of the requested Letter of
Credit. Borrower Representative shall attach tdvqwatice the proposed form of the Letter of Credit.
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(b) Responsibilities of Agent; Issuandss of the Business Day immediately precedingrémpiested issuance date of the Letter of
Credit, Agent shall determine the amount of theliapple Unused Letter of Credit Subfacility and Alghility. If (i) the face amount of the
requested Letter of Credit is less than the Unuisgter of Credit Subfacility and (ii) the amountsfch requested Letter of Credit and the
fronting fees due from Borrowers pursuant to sutise@.4(c)in connection with the opening thereof would nateed Availability, Agen
shall so notify Letter of Credit Issuer and LetéCredit Issuer shall issue the requested Left@redit on the requested issuance date so
long as the other conditions hereof are met.

(c)_No Extensions or Amendmeritetter of Credit Issuer shall not be obligate@xtend or amend any Letter of Credit issued pursua
hereto unless the applicable conditions of Secti@mre met as though a new Letter of Credit were betggested and issued.

3.1.5 Method of Making Requestdnless a Default or an Event of Default has ommiand is continuing, (i) telephonic or electronic
requests for Revolving Credit Loans to Agent shalpermitted, (ii) Letter of Credit Issuer mayijtgdiscretion, permit electronic transmittal
of requests for Letters of Credit to it, and (Ayent may, in Agent’s discretion, permit electrotrensmittal of instructions, authorizations,
agreements or reports to Agent. Unless Borrowerédemtative specifically directs Agent or LetteiGuédit Issuer in writing not to accept or
act upon telephonic or electronic communicationsifiany Borrower, neither Agent nor Letter of Crad#uer shall have any liability to
Borrowers for any loss or damage suffered by anydeer as a result of Agent’s or Letter of Credsuer’s honoring of any requests,
execution of any instructions, authorizations areagnents or reliance on any reports communicatédeatephonically or electronically and
purporting to have been sent to Agent or Lette€i&dit Issuer by any Borrower, and, so long as Aged Letter of Credit Issuer act in good
faith, neither Agent nor Letter of Credit Issueaklhave any duty to verify the origin of any summmunication. Each telephonic request for
a Revolving Credit Loan or Letter of Credit accepiy Agent (or Letter of Credit Issuer, as appllejbereunder shall be promptly followed
by a written or electronic confirmation of suchuegt from Borrower Representative to Agent or lretfeCredit Issuer, as applicable.

3.1.6 LIBOR PortionsProvided that as of both the date of the LIBORjiRest and the first day of the Interest PeriodDeéault or
Event of Default has occurred and is continuinggafrowers desire to obtain a LIBOR Portion, BoresvRepresentative shall give Agent a
LIBOR Request no later than 1:00 p.m. (New Yorky@iine) on the third Business Day prior to the resfed borrowing date. Each LIBOR
Request shall be irrevocable and binding on Borrswlia no event shall Borrowers be permitted toehawtstanding at any one time LIBOR
Portions with more than five different Interest iBds.

3.1.7 Conversion of Base Rate PortidPovided that as of both the date of the LIBORjiResst and the first day of the Interest Period,
no Default or Event of
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Default exists, Borrowers may, on any Business Ragyert any Base Rate Portion into a LIBOR PortlbBorrowers desire to convert a
Base Rate Portion, Borrower Representative shadl gent a LIBOR Request no later than 1:00 p.nrewN ork City time) on the third
Business Day prior to the requested conversion ddter giving effect to any conversion of Base &Rbrtions to LIBOR Portions,
Borrowers shall not be permitted to have outstagdinany one time LIBOR Portions with more tharefdifferent Interest Periods.

3.1.8 Continuation of LIBOR PortionBrovided that, as of both the date of the LIBG&Rj&est and the first day of the Interest Period,
no Default or Event of Default has occurred ancbistinuing, Borrowers may, on any Business Daytinae any LIBOR Portions into a
subsequent Interest Period of the same or a diff@ermitted duration. If Borrowers desire to cong a LIBOR Portion, Borrower
Representative shall give Agent a LIBOR Requedater than 1:00 p.m. (New York City time) on th@dhBusiness Day prior to the
requested continuation date. After giving effecatry continuation of LIBOR Portions, Borrowers $imalt be permitted to have outstandin
any one time LIBOR Portions with more than fivefeiént Interest Periods. If Borrower Representadivall fail to give timely notice of its
election to continue any LIBOR Portion or portitreteof as provided above, or if such continuattwadlsot be permitted, such LIBOR
Portion or portion thereof, unless such LIBOR Rwrtshall be repaid, shall automatically be convkiéo a Base Rate Portion at the end of
the Interest Period then in effect with respecuoh LIBOR Portion.

3.2 PaymentsThe Obligations shall be payable as follows:

3.2.1 PrincipalPrincipal on account of Revolving Credit Loanalshe payable by Borrowers to Agent for the ragaidnefit of
Lenders immediately upon the earliest of (i) theeipt by Agent or any Borrower of any proceedsrof af the Collateral that are required to
be paid to Agent for the ratable benefit of Lendey® mandatory prepayment pursuant to subsecah, 3ubject to Borrowers’ rights to
reborrow such amounts in accordance with subsettibd hereof, (ii) the receipt by Agent or any Borrowéray proceeds of any of the
Collateral, to the extent of said proceeds, follmyvihe delivery by Agent of a Notice of Exclusiver@ol in respect of a Dominion Account
(for so long as Agent’s right to exclusive contresulting from the delivery of the Notice of Exdlees Control remains in effect and subject to
Borrowers’ rights to reborrow such amounts in adaoce with subsection 1.1hgreof), (iii) the occurrence of an Event of Defanl
consequence of which Agent or Majority Lenders tele@ccelerate the maturity and payment of thegabibns in accordance with this
Agreement (or in consequence of which the matuanity payment of the Obligations is automaticallyede@ted), and (iv) termination of this
Agreement pursuant to Sectiorindreof;_provided however, that, if an Overadvance shall exist at any tiBarowers shall repay the
Overadvance on demand or as provided in subse@t®hhereof. Any proceeds required to be remitted torAgersuant to clauses (i) or
(i) of the previous sentence shall, until receilbydAgent, be held as Agent’s property, for its é&f#rand the benefit of Lenders, by each
applicable Borrower as trustee of an express fangigent’s benefit. Notwithstanding clause (ii)aste, during any period when (A) Agent is
exercising exclusive control of Borrowers’ Dominidecount(s) pursuant to a Notice of
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Exclusive Control and (B) no Default or Event off@dt has occurred and is continuing and (C) tleeeeds of Collateral theretofore recei
by Agent have been applied to pay the Obligati@tigasth in items “ first’ through * fifth ” of subsection 3.4.Bereof (subject to Borrowers’
rights to maintain cash in a Dominion Account toiavprepayment of LIBOR Portions prior to the lday of an Interest Period pursuant to
subsection 3.3.Bereof), therBorrowers shall be entitled to withdraw funds frém Dominion Account(s) to pay normal operatingts @
the Borrowers.

3.2.2 Interest

(a) Base Rate Portionterest accrued on the Base Rate Portion shallle and payable upon each of the following dé1gghe last
day of each calendar quarter (for such calendategyacomputed through the date of payment; (8)abcurrence of an Event of Default in
consequence of which Agent or Majority Lenders ele@ccelerate the maturity and payment of thégabibns in accordance with this
Agreement (or in consequence of which the matanity payment of the Obligations is automaticallyede@ted); and (3) the date of
termination of this Agreement pursuant to Sectidrereof.

(b) LIBOR Portion Interest accrued on each LIBOR Portion shall le @hd payable upon each of the following datdsedth LIBOR
Interest Payment Date; (2) the prepayment theradégs Borrowers shall have exercised their optimter_subsection 3.3vith respect t
any applicable prepayment); (3) the occurrencendfaent of Default in consequence of which Agentaijority Lenders elect to
accelerate the maturity and payment of the Obligatin accordance with this Agreement (or in consage of which the maturity and
payment of the Obligations is automatically accated); and (4) the date of termination of this Aggnent pursuant to Sectiorhéreof.

3.2.3 Costs, Fees and Chargessts, fees and charges payable pursuant tddnésement shall be payable by Borrowers to Agent, f
distribution to Lenders, as appropriate, or to ather Person designated by Agent in writing, aswnen provided in this Agreement or any
other Loan Document.

3.2.4 Other Obligationghe balance of the Obligations requiring the pagtrof money, if any, shall be payable by Borrowerégent
for distribution to Lenders, as appropriate, aswhdn provided in this Agreement or any other LBaxtument or on demand, as applicable.

3.2.5 Prepayment of/Failure to Borrow OR Portions Borrowers may prepay a LIBOR Portion only uporeéhBusiness Days’ prior
written notice to Agent (which notice shall be wroeable). In the event of (i) the payment of anipgipal of any LIBOR Portion other than |
the last day of the Interest Period applicabledte(including as a result of an Event of Default),the conversion of any LIBOR Portion
other than on the last day of the Interest Perpglieable thereto, or (iii) the failure, on the @afpecified in any notice delivered pursuant
hereto, to borrow, convert, continue or prepay ABOR Portion, then, in any such event, Borrowéalk
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compensate Lenders for the documented cost andhsadtributable to such event, as determined BnAip a manner consistent with its
normal customs and practices.

3.3 Mandatory and Optional Prepayments

3.3.1 Revolving Exposure in Excess ofrBaing Base Unless an Overadvance is requested and grantkdegpect thereto pursuant
to subsection 1.1.2if at any time the outstanding Revolving Creditahs plughe LC Exposure pluBeserves exceeds the Borrowing Base,
Borrowers shall immediately repay the Revolvingdiréoans to the extent required to eliminate sextess; providedhowever, that, if any
such excess results from a discretionary redudtidhe Borrowing Base by Agent pursuant to thiséegnent after the Closing Date including
the establishment of any reserve, then the appéidadrrowers shall not be required to repay theeegdefore the end of the tenth Business
Day after receipt of such notice.

3.3.2 Proceeds of Sale, Loss, Destrudid@ondemnation of Collateralf any Borrower sells, leases or otherwise diggasf or
transfers any of the Collateral (other than Invenswld in the ordinary course of business) hawn@lue in excess of $10,000,000 or if any
of the Collateral having a value in excess of $20,000 is lost or destroyed or taken by condemnaBorrowers shall promptly either
(a) deliver to Agent a Borrowing Base Certificat®wing that after giving effect to such disposititoss, destruction, or condemnation,
Availability is greater than zero, or (b) pay toekyg for the ratable benefit of Lenders as and wkenived by any Borrower and as a
mandatory prepayment of the Loans, such amourst msdded to cause Availability to be greater tlean from the proceeds (including
insurance payments but net of costs and taxesregxim connection with such sale or event) recelweduch Borrower from such dispositi
loss, destruction, or condemnation. Any such prepayt shall be applied to reduce the outstandinmicral balance of the Revolving Credit
Loans, but shall not permanently reduce the Remglioan Commitments.

3.3.3 LIBOR Portionslf the application of any payment made in accoodawith the provisions of Sections 3.2.3and_3.4at a time
when no Event of Default has occurred and is cammgpwould result in termination of a LIBOR Portipnior to the last day of the Interest
Period for such LIBOR Portion, then, at Borrowesption, the amount of such prepayment shall natg@ied to reduce the outstanding
principal balance of the Revolving Credit Loans, hall instead be deposited in a Dominion Accoand the LIBOR Portion and all of
Borrowers’ obligations in connection therewith,liting with respect to payment of principal theraafl interest thereon, shall continue as if
no prepayment of such LIBOR Portion had been reguar made.

3.3.4 Optional PaymentBorrowers may, at their option from time to tiongon not less than three Business Days’ prior &ritiotice
from Borrower Representative to Agent in the cd4delBOR Portions and not later than 10:00 a.m., Néavk City time on the date of
payment to Agent in the case of Base Rate Portiepsy Base Rate Portions or repay/prepay LIBORidm; providedhat the amount of
any such payment in the case of LIBOR Portions isast $500,000 (or such lesser
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amount as constitutes all outstanding LIBOR Posgianhsuch time) and in integral multiples of $100,@bove $500,000. Except for charges
under_subsection 3.2dpplicable to payments of LIBOR Portions, all spelyments shall be without premium or penalty.

3.3.5 Optional Reductions of RevolvingaghaCommitments Borrowers may, at their option from time to tinqgon not less than three
Business Days’ prior written notice from BorrowegpResentative to Agent, terminate in whole or perendy reduce ratably in part, the
unused portion of the Revolving Loan Commitmenteyvmed, however, that each such partial reduction shall be inranunt of $5,000,000
or integral multiples of $1,000,000 in excess thére

3.4 Application of Payments and CollectionssiBess Day Conventian

3.4.1 CaollectionsAll items of payment received by Agent by 2:0thp.New York City time, on any Business Day shalldeemed
received on that Business Day. All items of paymientived after 2:00 p.m., New York City time, ary@8usiness Day shall be deemed
received on the following Business Day. If as th&utt of collections of Accounts as authorized blgsection 6.2.4ereof or otherwise, a
credit balance exists in the Loan Account, suclittelance shall not accrue interest in favor ofrBwers, but shall be disbursed to
Borrowers or otherwise at Borrower Representatida@action in the manner set forth in subsectidnZ3,. upon Borrower Representative’s
request at any time, so long as no Default or Egébtefault has occurred and is continuing. Ageayrat its option, offset such credit
balance against any of the Obligations upon anthguhe continuance of an Event of Default.

3.4.2 Apportionment, Application and Resa¢ of PaymentsPrincipal and interest payments shall be appoetioratably among
Lenders (according to the unpaid principal balasfadie Loans to which such payments relate helddnh Lender), and fees, except as
otherwise provided herein or in the Fee Letter|ldimapportioned ratably among Lenders. All paytaesall be remitted to Agent and shall
be applied ratably among Lenders, in accordande tvé provisions of this Agreement as follows:tfirg pay any fees or expense
reimbursements (other than amounts related to tddloligations) then due to Lenders from Borrowsessond to pay interest due from
Borrowers in respect of all Loans, including SwinglLoans, Overadvances, and Agent Loans; thiodoay or prepay principal of Swingline
Loans and Agent Loans; fourttio pay or prepay principal of Base Rate Porti@tlser than Swingline Loans and Agent Loans, beiuiting
Overadvances) and unpaid reimbursement obligatiorespect of Letters of Credit; fifthto pay principal of LIBOR Portions in the
chronological order of expiration of the InterestiBds thereof; sixthto pay as cash collateral or a Supporting Lett€redit in an amount
equal to 102% of the outstanding Letter of Creditigations (to the extent not supported by a Sujpppietter of Credit in such amount);
seventh to the payment of any other Obligation due to Atge any Lender by Borrowers (other than Produdligations); eighth to pay
amounts due to Bank or an Affiliate of Bank in resjpof Product Obligations of the type describedlause (i) of the definition thereof; and
ninth, to pay amounts due to Bank, any Affiliate of Baokany other Lender in respect of Product Obidigest to the extent not covered
above. After
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the occurrence and during the continuance of amtfeDefault, as between Agent and Borrowers, Agéall have the continuing exclusive
right to apply and reapply any and all such paysient collections received at any time or times&iter by Agent against the Obligations,
in such manner as Agent may deem advisable to gowifi this subsection 3.4.hotwithstanding any entry by Agent or any Lengjgon

any of its books and records.

3.4.3 Business Day ConventidiWhenever any payment, report, document, or ntgzeunder shall be stated to be due on a day other
than a Business Day, the due date therefor shaktemnded to the next Business Day, and in the @aa@ayment which accrues interest,
interest thereon will be payable for the periodwth extension; providgchowever, that if such extension would cause payment @&frest or
or principal of any LIBOR Portion to be made in thext calendar month, such payment shall be madbesimmediately preceding Business
Day.

3.5 All Loans to Constitute One Obligatiofihe Loans and LC Obligations shall constitute gaeeral Obligation of Borrowers, and shall
be secured by Agent’s Lien upon all of the Collaker

3.6 Loan AccountAgent shall enter all Loans as debits to a laaoant (the “ Loan Accouri) and shall also record in the Loan Account
all payments made by Borrowers on any Obligationsall other amounts credited to the Loan Accosnpravided herein, and may record
therein, in accordance with customary accountimgtire, other debits and credits, including inteagsl all other charges and expenses
properly chargeable to Borrowers under the Loanubwnts if Borrowers have not paid the same when due

3.7 _Statements of AccounAgent will account to Borrowers monthly with at&ment of Loans, charges and payments made ptitsuan
this Agreement during the immediately preceding thpand such accounts rendered by Agent shaltimea facie evidence of the existence
and amounts of the obligations recorded thereioyiged that any failure by Agent to maintain antivi& such accounts or any error therein
shall not affect Borrowers’ obligation to repay thbligations in accordance with the terms of thigeement.

3.8 Increased Cost#f any law or any governmental or quasi-governtakrule, regulation, policy, guideline or direaiywhether or not
having the force of law) adopted or implementedratie date of this Agreement and having genenalicgbility to all banks or finance
companies within the jurisdiction in which any Lemaperates (excluding, for the avoidance of daieteffect of and phasing in of capital
requirements or other regulations or guidelines@dgrior to the date of this Agreement), or angrppretation or application thereof after the
date hereof by any governmental authority chargiga thre interpretation or application thereof, loe tompliance of such Lender therewith,
shall:

(a) (1) subject such Lender to any tax witspeet to this Agreement (other than (a) any taethas or measured by net income or
otherwise in the
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nature of a net income tax, including any francléseor any similar tax based on capital, net wortkomparable basis for measurement,
(b) any tax collected by a withholding on paymearid which is neither computed by reference to gtdntome of the payee nor in the
nature of an advance collection of a tax basedraneasured by the net income of the payee andfc)ax covered by subsection 2.9(a)
or (2) change the basis of taxation of paymensuth Lender of principal, fees, interest or anyeptimount payable hereunder or under
any Loan Documents (other than in respect of (g)tax based on or measured by net income or otkerinithe nature of a net income-
including any franchise tax or any similar tax lthea capital, net worth or comparable basis forsueament, (b) any tax collected by a
withholding on payments and which is neither coraduiy reference to the net income of the payeémibie nature of an advance
collection of a tax based on or measured by thénaeime of the payee and (c) any tax covered bgettton 2.9(a);

(b) impose, modify or hold applicable any resgexcept any reserve taken into account in #terchination of the applicable LIBOR),
special deposit, assessment or similar requireagainst assets held by, or deposits in or for tdtewnt of, or advances or loans by, or
other credit extended by, any office of such Lendeich is not otherwise included in the determioatdf LIBOR hereunder, including
pursuant to Regulation D of the Board of Goverrairthe Federal Reserve System; or

(c) impose on such Lender any other condiifiecting any Loan Document;

and the result of any of the foregoing is to inseethe cost to such Lender of making, renewingaintaining Loans hereunder or the resu
any of the foregoing is to reduce the rate of retur such Lendes’ capital as a consequence of its obligations nelen or the result of any
the foregoing is to reduce the amount of any payriehether of principal, interest or otherwisey@spect of any of the Loans, then, in any
such case, Borrowers shall pay such Lender, uporadé and certification not later than 60 days feitg receipt of notice by Borrower
Representative of the imposition of such increasets, such additional amount as will compensatk kender for such additional cost or
such reduction, as the case may be, to the extehtlsender has not otherwise been compensatedregiffiect to a particular Loan, for such
increased cost as a result of an increase in tee BRate or the LIBOR. An officer of the applicabnder shall determine the amount of such
additional cost or reduced amount using reasoral#eaging and attribution methods and shall cettifyamount of such additional cost or
reduced amount to Borrowers, which certificatioalsimclude a written explanation and details aftsadditional cost or reduction to
Borrowers and shall contain a representation andanty on the part of the Lender to the effect thatLender has complied with its

obligations set forth in subsection 3.18lliminate or reduce such amount. Such certiicaghall be conclusive absent demonstrable error.

3.9 Suspension of LIBOR Portiong Agent or the Majority Lenders shall have detared that:

22




(i) reasonable means do not exist foedaming the LIBOR for any Interest Period; or

(i) Dollar deposits in the relevant amband for the relevant maturity are not availdbléhe London interbank market with respect
to a proposed LIBOR Portion, or a proposed conwarsi a Base Rate Portion into a LIBOR Portion; or

(i) any applicable law, treaty, regudat or directive, or any change therein or in thielipretation or application thereof after the
date hereof, shall make it unlawful for any Len¢fer purposes of this clause (iii), the term “ Lentishall include the office or branch
where such Lender or any corporation or bank theenrolling such Lender makes or maintains any LIBE#tions) to make or maintain
its LIBOR Portions, or adverse or unusual condgion or changes in applicable law relating to,ltbadon interbank market make it, in
the reasonable judgment of Agent, impracticableital therein any of the LIBOR Portions, or make phejected LIBOR unreflective of
the actual costs of funds therefor to any Lender;

then (a) Agent or such Lender shall give Borrowepfesentative prompt written or electronic notitéhe determination of such effect, and
thereupon the obligation of Agent and Lenders t&em@ continue affected types of LIBOR Portiongonvert Base Rate Portions to affec
types of LIBOR Portions hereunder shall be suspeuideing the pendency of such circumstances, (byequest for an affected type of
LIBOR Portion shall be made as a Base Rate Poutidess Borrower Representative shall notify Agantlater than 1:00 p.m. (New York
City time) three Business Days prior to the datsuath proposed borrowing, that the request for &ecrowing shall be canceled or made as
an unaffected type of LIBOR Portion, (c) any BasgeRPortion or existing LIBOR Portion which washimve been converted to an affected
type of LIBOR Portion shall be continued as a BRa& Portion unless Borrower Representative slotifynAgent, no later than 1:00 p.m.
(New York City time) three Business Days prior lte proposed conversion, that the request for soehersion shall be made as an
unaffected type of LIBOR Portion, and (d) Borrowshsll, promptly upon reasonable request by Agemiyert any existing affected LIBOR
Portions into Base Rate Portions or unaffectedgygd IBOR Portions; providedhowever, that before delivering any such notice, the
affected Lender agrees to use all reasonable effodesignate a different lending office if theking of such a designation would allow such
lender to continue to perform its obligations taducontinue or maintain LIBOR Portions and woudd, rin the reasonable judgment of such
Lender, be significantly disadvantageous to suatdee.

3.10 Sharing of Payments, Hfcany Lender shall obtain any payment (whetheuwmtdry, involuntary, through the exercise of amghtiof
setoff, or otherwise) on account of any Loan mayglé m excess of its ratable share of paymenta@ount of Loans made by all Lenders,
such Lender shall forthwith purchase from eachrotleader such participation in such Loan as shalhécessary to cause such purchasing
Lender to share the excess payment ratably with ether Lender; providegdthat, if all
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or any portion of such excess payment is thereedtmvered from such purchasing Lender, such psecfram each Lender shall be rescin
and such Lender shall repay to the purchasing Lrsrttie purchase price to the extent of such regotegether with an amount equal to such
Lender’s ratable share (according to the propomibfi) the amount of such Lender’s required repagtrio (ii) the total amount so recovered
from the purchasing Lender) of any interest or ndmount paid or payable by the purchasing Lendeespect of the total amount so
recovered. Borrowers agree that any Lender so psic a participation from another Lender purstarhis Section 3.1fhay, to the fullest
extent permitted by law, exercise all its rightgafyment (including the right of setoff) with resp& such participation as fully as if such
Lender were the direct creditor of Borrowers in #meount of such participation. Notwithstanding diyg to the contrary contained herein
purchases and repayments to be made under thisis8ctOshall be made through Agent. For the avoidanceoabt this_Section 3.1€hall

not apply to payments received by a Lender fromsaignee in connection with the assignment ofdsnis or from a participant in connect
with the sale or settlement of such participation.

3.11 Indemnity for Returned Paymenlkafter receipt of any payment which is appltedhe payment of all or any part of the Obligasi¢
Agent, any Lender, Bank or any Affiliate of Bankf@s any reason compelled to surrender such payorgmtoceeds to any Person because
such payment or application of proceeds is invédidadeclared fraudulent, set aside, determinéx teoid or voidable as a preference,
impermissible setoff, or a diversion of trust fundsfor any other reason, then the Obligationpant thereof intended to be satisfied shall be
revived and continued and this Agreement shallinaetin full force as if such payment or proceedd hot been received by Agent or such
Lender and Borrowers shall be liable to pay to Ager Lenders, and each Borrower hereby does inifiedgent and Lenders and hold
Agent and Lenders harmless for, the amount of pagiment or proceeds surrendered. The provisiotti©Section 3.1%hall be and remain
effective notwithstanding any contrary action whinhy have been taken by Agent or any Lender iame#& upon such payment or applica
of proceeds, and any such contrary action so takah be without prejudice to Agent’s and Lendeights under this Agreement and shall be
deemed to have been conditioned upon such paymepiptication of proceeds having become final arel/ocable. The provisions of this
Section 3.1Xkhall survive the termination of this Agreement.

3.12 Nature and Extent of Each Borrowsdriability .

3.12.1 Joint and Several LiabilitFach Borrower shall be liable for, on a joint axederal basis, all of the Loans and other Oblgest;
regardless of which Borrower actually may have irekthe proceeds of any Loans or other extensibosedit hereunder or the amount of
such Loans received or the manner in which AgemingrLender accounts for such Loans or other eidra®f credit on its books and
records, it being acknowledged and agreed thatd.tmany Borrower inure to the mutual benefit dBarrowers and that Agent and Lenders
are relying on the joint and several liability obBowers in extending the Loans and other finarecalommodations hereunder. Each
Borrower hereby unconditionally and irrevocablyeseg that upon
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default in the payment when due (whether at statatlirity, by acceleration or otherwise) of any pifial of, or interest owed on, any of the
Loans or other Obligations, such Borrower shaliifaith pay the same.

3.12.2 Unconditional Nature of Liabilityeach Borrower’s joint and several liability hender with respect to the Loans and other
Obligations shall, to the fullest extent permittgdapplicable law, be the unconditional liabiliti/smch Borrower irrespective of (i) the
validity, enforceability, avoidance or subordinatiof any of the Obligations or of any other docutr®ndencing all or any part of the
Obligations, (ii) the absence of any attempt tdemtlany of the Obligations from any other Borroweny Collateral or other security
therefor, or the absence of any other action toreefthe same, (iii) the waiver, consent, extendimbearance or granting of any indulgence
by Agent or any Lender with respect to any provisid any instrument executed by any other Borrogwéglencing or securing the paymen
any of the Obligations, or any other agreement noiereafter executed by any other Borrower anweleld to Agent or any Lender, (iv) the
failure by Agent to take any steps to perfect oimadn the perfected status of its security inteine®r Lien upon, or to preserve its rights to,
any of the Collateral or other security for the @yt or performance of any of the Obligations oeA&s release of any Collateral or of its
Liens upon any Collateral, (v) Agent’s or Lendegi&ction, in any proceeding instituted under thakBaptcy Code, for the application of
Section 1111(b)(2) of the Bankruptcy Code, (vi) &oyrowing or grant of a security interest by attyep Borrower, as debtor-in-possession
under Section 364 of the Bankruptcy Code, (vii) llease or compromise, in whole or in part, oflihieility of any other Borrower for the
payment of any of the Obligations, (viii) any inase in the amount of the Obligations beyond anitdimposed herein or in the amount of
any interest, fees or other charges payable inexion therewith, in each case, if consented tBdmyower Representative, or any decrea:
the same, (ix) the disallowance of all or any mortdof Agent’s or any Lender’s claims against artyeoBorrower for the repayment of any of
the Obligations under Section 502 of the Bankrugoge, or (x) any other circumstance that mighistitute a legal or equitable discharge or
defense of any other Borrower. After the occurregmog during the continuance of any Event of Defaudent may proceed directly and at
once, without notice to any Borrower (except avjgied herein), against any or all of Borrowers ¢tlect and recover all or any part of the
Obligations, without first proceeding against atlyes Borrower or against any Collateral or othewusity for the payment or performance of
any of the Obligations, and each Borrower waivesmovision that might otherwise require Agent unagplicable law to pursue or exhaust
its remedies against any Collateral or other Boembefore pursuing another Borrower. Each Borraveeisents and agrees that Agent shall
be under no obligation to marshal any assets iorfazany Borrower or against or in payment of anwll of the Obligations.

3.13 Lendés Obligation to Mitigate; Replacement of Lenders

3.13.1 Lend&s Obligation to Mitigate If any Lender requests compensation under Se8t@®nor if Borrowers are required to pay any
additional amount to any Lender or any Governmeftahority for the account of any Lender pursuan$ection 2.9 then such Lender shall
use all commercially reasonable efforts
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(subject to applicable legal and regulatory restnits) to mitigate or eliminate the amount of saompensation or additional amount,
including by designating a different lending offiiwe funding or booking its Loans hereunder or bgigning its rights and obligations
hereunder to another of its offices, branches ditidtes; providedhat no Lender shall be required to take any agiimsuant to this

Section 3.13inless, in the reasonable judgment of such Lesdeh designation or assignment or other actiowdi)ld eliminate or reduce
amounts payable pursuant to Section®.2.9, as the case may be, in the future, (ii) wouldsuitject such Lender to any material
unreimbursed cost or expense and (iii) would nbenwvise be materially disadvantageous to such Lrelaerowers shall pay all reasonable
and documented costs and expenses incurred bydet.enconnection with any such designation orgassient.

3.13.2 Replacement of Lendels(a) any Lender requests compensation undeiid®e8.8, or if Borrowers are required to pay any
additional amount to an Lender or any Governmehthority for the account of any Lender pursuangaxtion 2.9 or (b) any Lender
defaults in its obligation to fund Loans hereundleen Borrowers may, at their sole expense andtetfpon notice to such Lender and Agent,
require such Lender to assign, without recours@¢oordance with and subject to the restrictiomgained in Section 1p all its interests,
rights and obligations under this Agreement to ssigmee that shall accept such assignment and assuwrh obligations (which assignee may
be another Lender, if a Lender accepts such assigfinprovided that: (i) the replacement Lender shall be (agxsting Lender or
(b) another financial institution reasonably acebpa to Agent; (ii) the assigning Lender shall heeeeived payment of an amount equal to
the outstanding principal of its Loans and parttigns in unreimbursed Letter of Credit disbursetsiesccrued interest thereon, accrued fees
and all other amounts payable to it hereunder, fitmerassignee (to the extent of such outstandiimgipal and accrued interest and fees) or
Borrowers (in the case of all other amounts); {iig@ assignee shall execute an Assignment and fanospAgreement pursuant to which it
shall become a party hereto as provided in sulmged.1.1; and (iv) in the case of any such assignmentdtiegdrom a claim for
compensation under Section ®8payments required to be made pursuant to Se2thrsuch assignment will result in a material redureti
in such compensation or payments. Upon compliarittethe provisions for assignment provided in sghise 12.1.1and this subsection
3.13.2, such assignee shall constitute a “Lender” hereuadd the Lender being so replaced shall no loogestitute a “Lender” hereunder.
A Lender shall not be required to make any suclyasgent if, prior thereto, as a result of a wailbgrsuch Lender or otherwise, the
circumstances entitling Borrowers to require sustignment cease to apply.

SECTION 4. TERM AND TERMINATION

4.1 Term of Agreemen(This Agreement shall be in effect from and in@hgdthe Closing Date, through and including thetétta
Termination Date (the “ Terrf), unless earlier terminated as provided in Secti®hereof.

4.2 Termination.
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4.2.1 Termination by Agent or Lendefsgent may, and at the direction of Majority Lerglshall, terminate this Agreement
immediately without notice (other than any notiequired by Section 1pupon the occurrence and during the continuanesdvent of
Default.

4.2.2 Termination by Borrowertlpon at least five daygrior written notice to Agent and Lenders, Borrowapresentative may, at
option, terminate this Agreement; provideabwever, that no such termination shall be effective uBtlrowers have paid (or collateralized
to Agent’s reasonable satisfaction) all of the @dions in immediately available funds, all Lettef<Credit have expired, terminated or have
been collateralized in accordance with subsecti@gri@and Borrowers have complied with subsection 3.2By notice of termination given
by Borrower Representative shall be irrevocablesmhll Lenders otherwise agree in writing and ender shall have any obligation to make
any Loans or issue or procure any Letters of Cimdior after the termination date stated in sudfcepprovided, however, that any such
notice of termination may state that it is condigd upon the availability of an alternate or reptaent credit facility, and that if an alternate
or replacement credit facility is not obtained,lsnotice of termination may be revoked by BorroRepresentative. Borrower Representa
may elect to terminate this Agreement in its ebtignly. No section of this Agreement or type ofalncavailable hereunder may be termin:
singly.

4.2.3 Effect of TerminatianAll of the Obligations shall be immediately dusdgpayable upon the termination date stated innaige
of termination of this Agreement. All undertakinggireements, covenants, warranties and represergatf Borrowers contained in the Loan
Documents shall survive any such termination andmighall retain its Liens in the Collateral andeAgand each Lender shall retain all o
rights and remedies under the Loan Documents rtugteinding such termination until all Obligations&deen discharged or paid, in full, in
immediately available funds, including all Obligats under subsection 3.2ésulting from such termination.

SECTION 5. SECURITY INTERESTS

5.1 Security Interest in Collateralo secure the prompt payment and performandeet&ecured Parties of the Obligations, each Bomrowe
hereby grants to Agent, for the benefit of the $eduParties, a continuing lien upon and securigrest in all of the following assets of such
Borrower, whether now owned or existing or hereafteated, acquired or arising and wheresoevetddca

(i) Accounts;
(i) the Deposit Accounts listed Schedule 5.hereto; anc

(i) Inventory;
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together with all books, records, writings, datads information, Documents, and Supporting Ohbgatdirectly relating to or evidencing,
embodying, or incorporating any of the foregoinggl all Proceeds of and from any of the foregoing.

5.2 Excluded CollateralCollateral shall not include real property, Fies, Equipment, Securities of Subsidiaries, the&¥ds and
products of any of the foregoing Property or arheotProperty not specifically designated as Caitdteereby.

5.3_Lien Perfection; Further Assurancé&aibject to the provisions of Sectiomé&reof, Borrowers shall promptly execute such imsgnts,
assignments or documents and take such other a@®are necessary or are reasonably requestegdmny ® perfect or to continue the
perfection of Agent’s security interest in the @bdiral and to ensure priority of such securityrigge (subject to Permitted Liens). Each
Borrower hereby authorizes Agent to file financsigtements that indicate the Collateral as beirapafqual or lesser scope, or with greater
or lesser detail, than as set forth in Section &4ch Borrower also hereby ratifies its authorrafor Agent to have filed in any jurisdiction
any such financing statements or amendments thiéfdexl prior to the date hereof. At Agent’s reasble request, each Borrower shall also
promptly execute or cause to be executed and délaler to Agent any and all documents, instrumenid agreements to give effect to or
carry out the terms or intent of the Loan Documents

SECTION 6. COLLATERAL ADMINISTRATION
6.1 General.

6.1.1 Location of CollateraExcept as otherwise permitted below in this satise 6.1.1, all Collateral will at all times be kept by
Borrowers at one or more of the business locatsehgorth in_Schedule 6.1treto, as updated by Borrowers by providing pronmiten
notice to Agent of any new location. With respecany Inventory of Borrowers located in the Unigtdtes but stored or consigned on real
property not owned or leased by a Borrower, thdiegipie Borrower shall use commercially reasonafierts to obtain a Bailee Certificate
from the owner of such real property. Borrowerdlgiat be required to comply with the provisionstbis subsection 6.1.(h) in respect of
any location at which no Collateral other than imeey having a value of less than $500,000 is kapd, (b) in respect of Inventory which is
transit.

6.1.2 Insurance of Collaterdorrowers shall maintain insurance (subject tstamary deductibles) with financially sound and
reputable insurance carriers upon their propeatiebassets and with respect to the business obBers against such risks and in such
amounts as is customary for similar businessesh Balicy of property insurance covering the Borresiénventory shall name Agent as loss
payee as its interest may appear and shall coatelimuse requiring the insurer to give not less thdays’ prior written notice to Agent in
the event of cancellation of the policy for nonpayrnof premium and not less than 30 days’ priotteminotice to Agent in the event of
cancellation of the policy for any other reason ardiause reasonably satisfactory to Agent to tleetethat the interest of Agent shall not be
impaired or
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invalidated by any act or neglect of any Borroweany of its Subsidiaries. On the Closing Date aittin 30 days after each renewal or
replacement of the policies required to be carniextby, Borrowers shall deliver to Agent an insaeacertificate in form and substance
reasonably satisfactory to Agent. Unless Borrovpeoside Agent with the insurance certificate reqdiby this subsection 6.1.2h addition
to the other rights and remedies Agent or Lendexg have, Agent may purchase insurance (subjectdtmmary deductibles) at Borrowers’
expense to protect Agent’s interests in the Caltdtier the benefit of the Secured Parties. Agéallcancel such insurance promptly
following receipt of satisfactory evidence that Bavers have obtained insurance as required byArisement.

6.1.3 Protection of Collaterd\either Agent nor any Lender shall be liableasponsible in any way for the safekeeping of anthef
Collateral or for any loss or damage thereto (exfmpreasonable care in the custody thereof wdnilg Collateral is in Agent's or any
Lender’s actual possession) or for any diminutiothie value thereof, or for any act or default§ avarehouseman, carrier, forwarding
agency or other person whomsoever, but, as amorgBers, Agent and Lenders, the same shall be ab®ers’ sole risk.

6.2 Administration of Accounts.

6.2.1 Records, Schedules and Assignnoémiscounts. Borrowers shall keep accurate and complete reaafrtheir Accounts and all
payments and collections thereon.

6.2.2 Account VerificationAfter the occurrence and during the continuarfce Befault or an Event of Default, any of Agendfficers
employees or agents shall have the right, at amg &r times hereafter, in the name of Agent, asygihee of Agent or any Borrower, to vel
the validity, amount or any other matter relatinghy Accounts by mail, telephone, electronic comicetion or otherwise. Borrowers shall
cooperate fully with Agent in an effort to facilissand promptly conclude any such verification pssc

6.2.3 Maintenance of Dominion AccouBorrowers shall maintain the Deposit Accounttelison Schedule 54s Dominion Accounts
pursuant to Blocked Account Agreements. Each Bldakecount Agreement shall provide that the applieddank shall comply with
instructions originated by Agent directing dispimsitof the funds in the applicable Dominion AccoontAccounts without further consent by
the applicable Borrower, and that, following re¢ddp it of a notice of exclusive control (a “ Natiof Exclusive Contrgl) from Agent,

(&) such bank shall not permit any funds or otlssets to be transferred or withdrawn by any Borrdwoen such Dominion Account or
Accounts, (b) such bank shall only comply with thgtructions of Agent and no longer comply withtinstions of any Borrower in respect of
such Dominion Account or Accounts, and (c) suchkisrall transfer all payments or other remittaneegived in the Dominion Account or
Accounts to Agent’s account for application on actdoof the Obligations as provided in subsectiéh13and Section 3.4Agent agrees that
(x) it shall not deliver a Notice of Exclusive Caoritunless (i) a Default or Event of
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Default has occurred and is continuing at the im@i) Availability falls below $15,000,000, angl)(it shall provide Borrower Representative
with prompt notice of its delivery of a Notice ok&usive Control, which notice shall include a staent specifying with particularity the
basis for delivery thereof (i.e., either that a &4f or Event of Default has occurred and is caritig and the nature of the Default or Event of
Default or that Availability has fallen below $18@000); providedhat the failure of Agent to deliver such noticeBmrrowers shall not in

any manner affect the validity and enforceabilityany Notice of Exclusive Control; and provideflirtherthat Agents exclusive control she
be rescinded at such time as (A) Availability isi@to or greater than $15,000,000 (determinedgusia most recent Borrowing Base
Certificate delivered by Borrower Representativihez at the time required by subsection 8Hedeof or voluntarily at any time for this
purpose) and (B) no Default or Event of Defaultlshave occurred and be continuing, in each casa feeriod of 30 consecutive days. Agent
assumes no responsibility for such blocked accatmangements, including any claim of accord anidfsation or release with respect to
deposits accepted by any bank thereunder.

6.2.4 Collection of Accounts, Proceed€oflateral. Each Borrower agrees that all invoices renderedra after the Closing Date and
other requests made by any Borrower on or afteCtbsing Day for payment in respect of Accountdlistentain a written statement directi
payment in respect of such Accounts to be paidléakbox or blocked account established pursuastibisection 6.2.3If a Borrower
receives remittances on account of Accounts otfeer by direct payment to a Dominion Account, suohr@wer shall cause such remittances
to be deposited in a Dominion Account as soon astjgable. Agent retains the right at all timegafhe occurrence and during the
continuance of an Event of Default to notify Accolebtors that Borrowers’ Accounts have been agsida Agent and to collect Borrowers’
Accounts directly in its own name, or in the namégent’s agent, and to charge the collection casts expenses, including attorneys’ fees,
to Borrowers.

6.2.5 Taxeslf an Account includes a charge for any tax pé&yab any Governmental Authority, Agent is authedzin its sole
discretion, after the occurrence and during theisaance of an Event of Default, to pay the amdhateof to the proper Governmental
Authority for the account of the applicable Borraveed to charge Borrowers therefor, except forgakeat (i) are being actively contested in
good faith and by appropriate proceedings and kisipect to which Borrowers maintain reasonablerveseon its books therefor and
(il) would not reasonably be expected to resuliriy Lien other than a Permitted Lien. In no evéiallsAgent or any Lender be liable for any
taxes to any Governmental Authority that may be ldpany Borrower.

6.3_Administration of InventoryBorrowers shall keep records of their Inventohjichk records shall be complete and accurate in all
material respects, and shall conduct a physica&ritory no less frequently than annually.

6.4 Payment of Charge#ll amounts properly chargeable to Borrowers uritles Section &hall be Obligations, shall be payable on
demand and shall bear
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interest from the date such advance was madepaitilin full at the rate applicable to Base RatgiBwas from time to time.

SECTION 7. REPRESENTATIONS AND WARRANTIES

7.1 _General Representations and Warranfiesinduce Agent and each Lender to enter int® Algreement and to make advances
hereunder, Borrowers represent and warrant to Agiethieach Lender, on a joint and several basis, tha

7.1.1 Organization, Existence and Quadifbn. Each Loan Party is a corporation, general pastripr limited partnership, or limited
liability company, as applicable, duly organizedlidly existing and in good standing under the lafvthe jurisdiction of its incorporation or
organization. Each Loan Party is duly qualified &duthorized to do business and is in good stanas a foreign limited liability company,
limited partnership or corporation, as applicabiall states and jurisdictions in which the fa@of such Loan Party to be so qualified would
reasonably be expected to have a Material AdveifeetE

7.1.2 Power and Authority; No ConflidEach Loan Party has all requisite power and aityhto conduct its business as currently
conducted and own its Property and is duly autlkedrand empowered to enter into, execute, delivepanform each of the Loan Documents
to which it is a party. The execution, delivery graiformance by each Loan Party of each of the IB@ruments to which it is a party have
been duly authorized by all necessary corporatgtar relevant action and do not and will notcntravene, violate or result in a breach of
or default under (a) any Loan Party’s charterchasi or certificate of incorporation, certificateformation, bylaws, limited liability company
or partnership agreement, or other organizationalichents (as the case may be), (b) any provisi@amypiaw, rule, regulation, order of any
Governmental Authority, writ, judgment, injuncticdiecree, determination or award in effect havingliapbility to such Loan Party, the
violation of which would reasonably be expectethave a Material Adverse Effect, or (c) any indeator loan or credit agreement or any
other agreement, lease or instrument binding onamlParty or its Properties, the breach of or detauder which would reasonably be
expected to have a Material Adverse Effect; orr@8ult in, or require, the creation or impositafrany Lien (other than Permitted Liens) u
or with respect to any of the Collateral now owoedereafter acquired by such Loan Party.

7.1.3 Legally Enforceable Agreemetihis Agreement is, and each of the other Loanudwnts when executed and delivered will
legal, valid and binding obligation of each LoantP@arty hereto or thereto, enforceable againstdccordance with its respective terms,
except as such enforceability may be limited byliapple bankruptcy, insolvency, reorganizationufialent conveyance, or fraudulent
transfer laws, or other similar laws affecting ¢ted’ rights generally, and by general principtésequity (regardless of whether such
enforceability is considered in a proceeding iniggor at law).
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7.1.4 Organizational Structur8chedule 7.1.Aereto contains, as of the date of this Agreenzetrtje and complete organizational
structure chart of the Loan Parties and their retbpe Subsidiaries, which organizational structtinart includes the exact legal name of each
Loan Party and each of its Subsidiaries and thegpéage of Voting Stock owned by each owner of MpBtock of each such entity (other
than Century).

7.1.5 Names; OrganizatioBxcept as set forth on Schedule 7,I1n6ne of Borrowers has within the five years imimatgly preceding
the Closing Date (a) used any legal, fictitiousrade names, or (b) been the surviving entity ofesiger or consolidation or acquired all or
substantially all of the assets of any Person. B&aach Borrower’s state(s) of incorporation gyasrization, Type of Organization and
Organizational I.D. Number is set forth on Schedule5.

7.1.6 Business Locations; InventoBach of each Borrower’s chief executive offiagdtion of books and records and other places of
business are as listed on Schedule thérgto, as updated from time to time by Borroweradcordance with the provisions_of subsection
6.1.1. Except as shown on Schedule 6leteto, as updated from time to time by Borroweradcordance with the provisions_of subsection
6.1.1, no Inventory with a value in excess of $500,006tored with a bailee, distributor, warehousemesirilar party, nor is any Inventory
consigned to any Person.

7.1.7 Title to Properties; Priority ofdns. Each Borrower has good title to all of the Catat owned by it from time to time free and
clear of all Liens except Permitted Liens. The jsimns of this Agreement and the other Loan Documereate valid Liens on the Collateral
in favor of Agent, for the ratable benefit of thecBred Parties, and upon the filing of the finag@tatements and the consummation of the
other actions listed on Schedule 7.tiefeto, such Liens on the Collateral shall be pefeLiens having priority over all other Liens e
Collateral other than Permitted Liens having ptioby operation of law.

7.1.8 Financial Statements; Absence dieklal Adverse Change; Fiscal Yedorrowers have delivered to Agent the (a) audited
financial statements of Century and its Subsidsaai® of December 31, 2004, on a Consolidated pesimred in accordance with GAAP, (b)
unaudited interim financial statements of Centurgl &s Subsidiaries as of June 30, 2005, on a Gidiased basis prepared in accordance
GAAP, and (c) unaudited interim financial statensesftBorrowers and Guarantors as of June 30, 2098, consolidating basis. All such
financial statements present fairly in all materedpects the financial positions of such Persosaeh dates and the results of such Persons’
operations for such periods. As of the date of Agseement, since June 30, 2005, there has bearaterial adverse change in the financial
position of Century and its Subsidiaries, takea agole. The fiscal year of each Borrower and Guaraends on December 31 of each year.

7.1.9 Full DisclosureNeither the Loan Documents nor the financialesteints made or delivered by any Loan Party to Ageany
Lender on or prior to the date of this Agreemenmttam any untrue statement of a material fact oit ammaterial
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fact necessary to make such statements or infosmatt misleading in light of the circumstancesemahich such statements were made.

7.1.10 SolvencyEach Loan Party is, and, after giving effecthte initial Loans and any other Loans made hereuawi@rthe initial
Letters of Credit and any other Letters of Credlibé issued hereunder and all related transactighde, Solvent.

7.1.11 TaxeskEach Borrower (a) has filed all federal, statd cal tax returns and other reports relatingatees it is required by law
file and except for any such filing the failurewafiich to file would not reasonably be expecteddweha Material Adverse Effect, and (b) has
paid, or made provision for the payment of, alemxassessments, fees, levies and other goverrroleatges upon it, its income and
Properties, except for any such payment or pronite failure of which to pay or make would notse@ably be expected to have a Material
Adverse Effect.

7.1.12 Intellectual Property Relatindrigentory. Each Borrower owns, possesses or licenses dhbagght to use all Intellectual
Property necessary in such Borrower’s reasonadigment for the production, processing, use, arel@abther disposition of its Inventory
(its “ Inventory IP") without any known infringement upon the intellieal property rights of others, except for any sinftingement that as
would not reasonably be expected to have a Matadaerse Effect.

7.1.13 Governmental Consensach Loan Party has, and is in good standing respect to, all governmental consents, approvals,
licenses, authorizations, permits, certificatespéattions and franchises necessary to continuentuct its business as heretofore or proposec
to be conducted by it and to own or lease and tp@saProperties as now owned or leased by iggxehere any failure to so possess, have,
or maintain any of the foregoing would not reasiyndle expected to have a Material Adverse Effect.

7.1.14 Compliance with Law&ach Loan Party has duly complied, and its Prgggerbusiness operations and leaseholds are in
compliance with, the provisions of all federaltstand local laws, rules and regulations applicédbiuch Borrower, its Properties or the
conduct of its business, except for any such nangtiance that would not reasonably be expectecte la Material Adverse Effect. There
have been no citations, notices or orders of nopdiamce with any applicable laws issued by any Goweental Authority to any Loan Party
under any such law, rule or regulation, excep@foy such citations, notices or orders in respeabotompliance the failure to comply with
which would not reasonably be expected to have ghéd Adverse Effect.

7.1.15 Restrictive Agreementdo Loan Party is a party to or subject to anytRes/e Agreements.

7.1.16 Litigation Except as set forth an Schedule 7.Ih&6eto or in Century’s form 10-K or any form 10-4t@d with the SEC on or
after January 1, 2005
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and before the Closing Date, there are no actmuits, proceedings or investigations pending, dhéoknowledge of any Borrower,
threatened, against or directly affecting any LBanty, or the business, operations, Propertiespeus, profits or condition of any Loan
Party, which, individually or in the aggregate wibutasonably be expected to be adversely detergranell if adversely determined, would
reasonably be expected to have a Material AdveifeetENo Loan Party is in default with respecttoy order, writ, injunction, judgment,
decree or rule of any Governmental Authority, whigiault, individually or in the aggregate, if rtred, would reasonably be expected to
have a Material Adverse Effect.

7.1.17 ERISANo ERISA Event has occurred or is reasonably ebgokto occur that, when taken together with deotERISA Events
that have occurred, would reasonably be expectedve a Material Adverse Effect.

7.1.18 No DefaultsAs of the Closing Date, no event has occurredrendondition exists which would, upon or after éxecution and
delivery of the Loan Documents or any Loan Parpggformance hereunder, constitute a Default oranEof Default.

7.1.19 Related Businessdss of the Closing Date, Borrowers are primarihgaged in the business of producing value-added and
standard-grade primary aluminum products, bauxiténg, and alumina refining and businesses andities related thereto.

7.1.20 Margin Regulation®o Loan Party is engaged in the business of @sioly or selling Margin Stock or extending creditthe
purpose of purchasing or carrying Margin Stock.

7.1.21 Regulated Entitieslo Borrower, nor any Subsidiary of any Borrowieran “investment company” within the meaning af th
Investment Company Act of 1940. No Borrower or Sdibsy of any Borrower is subject to regulation enthe Public Utility Holding
Company Act of 1935, the Federal Power Act, orlitterstate Commerce Act.

7.1.22 AntiTerrorism Laws

(a) GeneralNone of the Loan Parties, any of their Subsidmar, to its knowledge, any of their Affiliates,imn violation of any Anti-
Terrorism Law or to its knowledge engages in orspires to engage in any transaction that evadasadds, or has the purpose of
evading or avoiding, or attempts to violate, anyiArerrorism Law.

(b)_ Executive Order No. 13224 one of the Loan Parties, their Subsidiariesmits knowledge, any of their Affiliates, is anthe
following (each a “ Blocked Persdh
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(i) a Person controlled by, or acting doron behalf of, any Person that is listed inaheex to, or is otherwise subject to the
provisions of, Executive Order No. 13224;

(ii) a Person with which any Lender igpesssly prohibited from dealing or otherwise enggdn any transaction by any Anti-
Terrorism Law;

(i) a Person that committed “terrorisas defined in Executive Order No. 13224; or

(iv) a Person that is named as a “spigaifElsigned national” on the most current list psitd by the U.S. Treasury Department
Office of Foreign Assets Control at its official lagite or any replacement website or other replaoéwoféicial publication of such list.

None of the Loan Parties, their Subsidiaries oitsttnowledge, any of their Affiliates, (i) conds@any business or engages in makin
receiving any contribution of funds, goods or seggito or to its knowledge for the benefit of arlgdBed Person or (ii) deals in, or otherwise
engages in any transaction involving any propertinterests in property expressly blocked purst@afixecutive Order No. 13224.

7.2 Reaffirmation of Representations and Whdiea. Borrowers acknowledge that each Loan request madeemed made hereunder
shall constitute Borrowers’ reaffirmation, as o tthate of each such Loan request, of the truthlcaméctness in all material respects of each
representation and warranty made or furnished ®nfgr any Lender by or on behalf of any Loan Partgach of the Loan Documents
(except to the extent any such representation orawty expressly relates to an earlier date, irctvisiase such reaffirmation shall be of the
truth and correctness in all material respectsiohsepresentation or warranty as of such earfié)d

7.3_Survival of Representations and Warrantidsrepresentations and warranties of Borrowenstained in this Agreement or any of the
other Loan Documents shall survive the executietfiyery and acceptance thereof by Agent and eaoklérand the parties thereto and the
closing of the transactions described therein lated thereto.

SECTION 8. COVENANTS AND CONTINUING AGREEMENTS

8.1 _Affirmative CovenantsDuring the Term, and thereafter for so long &dlare any Obligations outstanding (other tharicgent
indemnity and expense reimbursement obligationsvfich no claim has been made), Borrowers jointlgt aeverally covenant that they st
unless otherwise consented to by Majority Lendersriting in accordance with subsection 12.2.1

8.1.1 Visits and InspectionSubject to the limitations set forth in Sectiof &hd_Section ®ermit representatives of Agent, and during
the continuance of any Default or Event of Defaumly Lender, from time to time, as often as may be
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reasonably requested, but only during normal bssiteurs and without undue interruption of normadibess activities, to visit and inspect
the facilities of each Borrower, inspect and makieaets from its books and records, and discuds igtofficers, each Borrower’s business,
assets, liabilities, financial condition and reswf operations. Agent, if no Default or Event adfBult then exists, shall give Borrowers
reasonable prior notice of any such inspection.

8.1.2 NoticesPromptly, and in any event within three BusinBags after a Responsible Officer of any Borroweiaots knowledge
thereof, notify Agent in writing of the occurrencg(i) any Default or Event of Default, and (ii)yadevelopment that has had, or would
reasonably be expected to have, a Material AdVEffeet.

8.1.3 Records and Books; Financial Statém Keep adequate records and books of account esghect to its business activities in
which proper entries are made in accordance wistoooary accounting practices reflecting its finahtiansactions; and cause to be prepared
and furnished to Agent, the following:

(a) not later than 90 days after the closeawh fiscal year of Borrowers, (A) unqualified (egtfor a qualification for a change in
accounting principles with which the accountantags) audited financial statements of Century &&ubsidiaries as of the end of such
year, on a Consolidated basis, certified by DadttTouche or another firm of independent certifpaedblic accountants of recognized
standing selected by Borrowers and reasonably safglepto Agent (which financial statements (1) khalprepared in accordance with
GAAP, applied on a consistent basis, unless Borrsveertified public accountants concur in any a@therein and such change is
disclosed to Agent and is consistent with GAAP, é&jdcshall not contain any paragraph of emphasexptanatory note calling in to
guestion the ability of Century to continue as amgaoncern) and (B) unaudited financial statemehBorrowers and Guarantors for the
fourth quarter of such fiscal year, on a consoligabasis (it being understood that the Hawes¥héties shall be presented as a single
consolidating entity) certified by a Financial @#r of Century as fairly presenting in all materedpects the financial position and
results of operations of Century and its applic&sidiaries for such fiscal quarter, subject aalghanges from audit and year-end
adjustments and except that such statements néedmtain notes;

(b) not later than 45 days after the end afr@weers’ first three fiscal quarters, unauditeceiimn financial statements (A) of Century
and its Subsidiaries, on a Consolidated basis (wlmancial statements shall be prepared in accaslavith GAAP, applied on a
consistent basis, unless Borrowers’ certified puaticountants concur in any change therein andchaniige is disclosed to Agent and is
consistent with GAAP), and (B) of Borrowers and @umors, on a consolidating basis (it being undexsthat the Hawesville Entities
shall be presented as a single consolidated entitgach case as of the end of such fiscal quan@ifor the portion of the fiscal year tf
elapsed, and in
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each case certified by a Financial Officer of Centas fairly presenting in all material respects fimancial position and results of
operations of Century and its applicable Subsidgfor such fiscal quarter and period subject tmighanges from audit and year-end
adjustments and except that such statements néedmain notes;

(c) from and after such time as average Abditg is below $50,000,000 for any period of 15nsecutive days, and until such time
thereafter as average Availability is at least 80,000 for any period of 30 consecutive daysJater than 30 days after the end of each
month, including the last month of Borrowers’ fisgaar, unaudited interim financial statements eftliry and its Subsidiaries as of the
end of such month on a Consolidated basis, cattifiea Financial Officer of Century and fairly peesing in all material respects the
financial position and results of operations of theyand its applicable Subsidiaries for such manmttl period subject only to changes
from audit and year-end adjustments and excepstiat statements need not contain notes;

(d) promptly after the sending or filing thefeas the case may be, copies of any proxy statesm@nancial statements or reports of a
financial nature which Borrower Representative inasle available to its Securities holders genegally copies of any regular, periodic
and material special reports or registration statgswhich Borrower Representative or any of itssidiaries files with the SEC or any
Governmental Authority which may be substituted-dii@r or any national securities exchange; and

(e) promptly after request, such other dathiaformation (financial and otherwise) as Agenadrender may reasonably request from
time to time, bearing upon or related to the Celaltor Borrowers’ financial condition or resulfsoperations.

Information required to be furnished uanst to_subsections 8.1.3(gp) and_(d)above shall be deemed to have been delivered on the

date on which Century provides notice to Agent fhath information has been posted on Century’s ilba the Internet at the website
address listed on the signature pages hereofc afséedaux/searches.htm or at another websitdifiéehin such notice and accessible by
Lenders without charge; provided that (A) suche®tnay be included in a certificate delivered pantuo_subsection 8.1.3(band (B)
Borrowers shall deliver paper copies of the infaiiorareferred to in subsections 8.1.3(#h) and_(d)to Agent if Agent requests delivery
thereof.

Concurrently with furnishing the finaniciatements described in subsections 8.1a{d)(b), or more frequently if reasonably

requested by Agent, Borrowers shall cause to beapeel and furnished to Agent a Compliance Certiica

8.1.4 Borrowing Base Certificatel@) On or before the 15th day of each fiscal tpuasf Borrowers, and (b) from and after such tase

average Availability is below $50,000,000 for argripd of 15 consecutive days, and until such time
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thereafter as average Availability is at least 880,000 for any period of 30 consecutive dayswbtitout duplication, on or before the 15th
day of each month, Borrower Representative shéilleteto Agent a Borrowing Base Certificate aslué tast day of the immediately
preceding fiscal quarter (or month, in the casBarfowing Base Certificates delivered under claiiyeabove). If Borrowers deem it
advisable, Borrowers may execute and deliver torAg®rrowing Base Certificates more frequently tharrequired pursuant to this
subsection 8.1.4

8.1.5 ProjectionsNo later than 60 days following the first dayeafch fiscal year of Century, deliver to Agent Petgns for Century
and its Subsidiaries, on a Consolidated basisf@8orrowers and Guarantors, on a Consolidatetpeasvering such fiscal year on a month-
by-month basis.

8.1.6 Taxes and Other Obligatioiia) File when due all tax returns and other repahich any of them are required to file and the
failure of which to file would reasonably be expttindividually or in the aggregate, to have adviat Adverse Effect; (b) pay, or provide
for the payment when due of, all taxes, fees, agsests and other governmental charges againstijiar its property, income and franchi:
the failure of which to pay would reasonably beewtpd, individually or in the aggregate, to hawaterial Adverse Effect; and (c) pay wr
due all Indebtedness owed by it and all claims afamialmen, mechanics, carriers, warehousemenloliatsg processors and other like
Persons, and all other indebtedness owed by iparfdrm and discharge in a timely manner all otitdigations undertaken by it, in each ¢
the failure of which to pay, perform, or dischargauld reasonably be expected, individually or ia #ygregate, to have a Material Adverse
Effect.

8.1.7 Legal Existence and Good Standivgintain their respective legal existences aralifications and good standing in all
jurisdictions in which the failure to maintain suekistence and qualification or good standing waaksonably be expected, individually o
the aggregate, to have a Material Adverse Effect.

8.1.8 Compliance with LawComply with all Requirements of Law of any Govaental Authority having jurisdiction over them or
their businesses except where the failure to comyily such Requirements of Law would not reasonbielexpected to have a Material
Adverse Effect.

8.1.9 Maintenance of Property and Licenga) Maintain all of their Property material teetbonduct of their businesses in good
operating condition and repair, ordinary wear aat excepted, and (b) obtain and maintain in etitatl times all franchises, governmental
authorizations, Intellectual Property rights, lises, and permits, in each case which are necessahem to own their Property or conduct
their business, except where the failure to okdaitVor maintain any of the foregoing would not éasonably expected to have a Material
Adverse Effect.

8.2 Negative Covenant®uring the Term, and thereafter for so long &selare any Obligations outstanding (other thaticgent
indemnity and expense reimbursement obligationsvfich no claim has been made), Borrowers covettattthey shall not, unless otherw
consented to by Majority Lenders in writing in amtance with subsection 12.2.1
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8.2.1 Mergers; Consolidations; AcquigispStructural Changedverge or consolidate with any Person; nor chahge states of
incorporation or organization, Types of Organizatiz Organizational 1.D. Numbers; nor change thegjal names; nor acquire all or any
substantial part of the Properties of any Persocep for:

(i) subject to compliance with subseciP.8, mergers of any Person into a Borrower where thwedver is the surviving entity;

(i) acquisitions of assets consistindixéd assets or real Property that constitute @@hfixpenditures permitted under subsection
8.2.6;

(i) acquisitions of all or any subst@hpart of the Securities or assets of any Petsdhe extent permitted under subsection 8,2.8
and

(iv) changes in legal name, state of ipocation or organization, Type of OrganizatiorQyganizational 1.D. made after 30 days’
prior written notice to Agent.

8.2.2 Indebtednes€reate, incur, assume, or suffer to exist anglbteldness, except:
(i) Obligations owing to Agent or any ldar under this Agreement or any of the other Loanubnents;
(ii) Indebtedness existing on the datéhef Agreement and listed on Schedule 8;2.2

(i) Permitted Purchase Money Indebtexinend Capital Lease Obligations (to the extermijtterd by the definition of Permitted
Purchase Money Indebtedness);

(iv) contingent liabilities arising out endorsements of checks and other negotiableuim&nts for deposit or collection in the
ordinary course of business;

(v) Guaranties of any Indebtedness péechitereunder;
(vi) Indebtedness in respect of intercamploans permitted under subsection 8;2.8

(vii) Indebtedness consisting of the defé purchase price for power or insurance premipansuant to any provision in a power
contract or insurance policy (or related agreemtbatl) permits payment of a portion thereof to bieted;
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(viii) Indebtedness incurred to repurehatck to the extent permitted by subsection 8.2.5
(ix) Derivative Obligations entered irftw bona fide hedging purposes and not for speivalgurposes;

(x) Indebtedness to the extent not inetuth clauses (i) through (x) above, which is sfiettias “Permitted Debt” under
Section 4.06 of the Indenture as in effect on thie @f this Agreement; and

(xi) renewals, extensions, and refinagsiof Indebtedness permitted by this subsectior 8 #ovidedthat any such renewal,
extension, or refinancing is in an aggregate ppalcamount not greater than the principal amounad is on terms no less favorable
taken as a whole to Borrower obligated thereuridelyding as to weighted average maturity and fmaturity, than the Indebtedness
being renewed, extended, or refinanced.

Borrowers shall cause any agreements in réespéudebtedness secured by any Borrower’s regbguty to contain provisions permitting
Agent to access the premises in connection witlexegecise of its remedies upon default (such prowgsto be consistent with similar
provisions contained in Section 5.02(a)(v) of treeD of Trust).

8.2.3 Affiliate TransactionsEnter into, or be a party to, or permit any Gotwato enter into or be a party to, any transactiith any
Affiliate of Borrower, including any agreement arangement for payment of management, consultirginoilar fees, except if such

transaction would be permitted to be entered igt€éntury or its “Restricted Subsidiaries” pursungection 4.14 of the Indenture as in
effect on the date of this Agreement.

8.2.4 Limitation on LiensCreate or suffer to exist any Lien upon any ef@ollateral, except (each of the following, Bérmitted Lier

H):
(i) Liens at any time granted in favorAgfent for the benefit of the Secured Parties;

(ii) Liens for taxes, assessments or gavental charges (excluding any Lien imposed punstcaany of the provisions of ERISA)

which are not yet due, or which are being contestemod faith and by appropriate proceedings,fang@vhich the applicable Borrower
maintains reasonable reserves on its books;

(i) Liens arising in the ordinary coeref the business of any Borrower by operatioraof br regulation (including liens of
carriers, warehousemen, mechanics, materialmeotaed like Liens), (A) securing obligations that awot overdue by more than 30 days
or which are being contested in good faith by appate proceedings and for which the affected Beeiomaintains reasonable reserves
on its books and (B) which Liens do not, in theraggte, materially detract from the value of thdl&@@eral of such
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Borrower or materially impair the use thereof ie thperation of the business of such Borrower;
(iv) Liens existing on the date of thigrAement and identified on Schedule 8;2.4

(v) Liens, claims, demands and arrangesn@mder the Mt. Holly Owners Agreement, so longach Liens, claims, demands and
arrangements (A) do not relate to the Accounts,(8)do the extent they relate to Inventory of Bavers, such Liens, claims, demands
and arrangements are subject to a Bailee Cersfisatween Agent and Alumax of South Carolina, Inc.;

(vi) Liens incurred or deposits madehia brdinary course of business in connection withworkers’ compensation, social
security, unemployment insurance, pension and diteetaws or (B) contracts, leases, statutorygadtions, work in progress advances,
bids, tenders, indemnity or performance bonds @hersimilar obligations incurred in the ordinagucse of business and which are not
incurred in connection with the borrowing of moraythe payment of the deferred purchase price apétty;

(vii) judgment Liens that do not giveai® an Event of Default under subsection 10.1 dr8d

(viii) such other Liens as Majority Lemdanay hereafter approve in writing.

8.2.5 DistributionsDeclare or make, or permit any Guarantor to deatet make, any Distributions, except for:
(i) Distributions by any Person to a Rover;
(ii) Distributions paid solely in Secuei$ of the Borrower or Guarantor making the Disttibn;

(iii) Distributions by Century which walibe permitted to be made by Century pursuant ¢tic@es 4.07(b)(vi) and 4.07(b)(x) of t
Indenture as in effect on the date of this Agreemen

(iv) Distributions not included in paraghs (i) through (iii) above; providehat, (i) no Default or Event of Default has oceudrr
and is continuing and (ii) the total of (A) Availity, plus (B) immediately available funds in bank accountshef Borrowers and readily
marketable investments of the Borrowers of the tg&cribed in clauses (v) through (viii) of theidi¢gfon of the term “Restricted
Investments”, minugC) the amount of the proposed Distribution, sfrgllhave averaged at least $25,000,000 over thesuhately
preceding 30 days (determined using the BorrowiageBCertificate most recently delivered by Borr@ymirsuant to subsection 8.},4
and (y) be at least $25,000,000 immediately follayihe proposed Distribution. For purposes of
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calculating the average Availability over the pidiog 30 days on a pro forma basis, (A) (1) net gasiceeds from equity financing,
Indebtedness, or the sale of assets other thaat@all permitted to be raised hereunder and raisethore than 30 days prior to the date
of the proposed Distribution and either immediatghplied to the proposed Distribution or (withouptication) held in one or more bank
accounts of the Borrowers or invested in readilyke&able investments of the type described in @ays) through (viii) of the definition
of the term “Restricted Investments” and (2) theoant of the proposed Distribution shall each bestto have been raised and
distributed, as the case may be, on the first daych 30day period, and (B) all other immediately availafleds and readily marketal
investments of the type described in clauses f@uth (viii) of the definition of the term “Resttedd Investmentsshall be included in tt
foregoing calculation based on whether or not digtexisting in the Borrowers’ bank accounts oréstment accounts on each date with
respect to which the calculation is made; and

(v) the payment of Distributions withi@ Bays after the date of declaration thereof, pledithat the declaration thereof was
permitted under this subsection 8.2.5

8.2.6 Capital Expendituredake Capital Expenditures (including by way opitalized leases) which, in the aggregate as tbadh
Parties, exceed $30,000,000 during any fiscal geBiorrowers; provided that the forgoing restriction shall only be effee from and after
such time as Availability is below $25,000,000, amdil such time thereafter as Availability is aast $25,000,000.

8.2.7 Disposition of Collatera$ell, lease or otherwise dispose of any of thka@wal to or in favor of any Person, except for:

(i) sales of Inventory in the ordinaryucse of business;

(ii) dispositions of Inventory that isrdaged, obsolete, uneconomic, off-specificatiomalonger used or useful so long as
Borrowers comply with subsection 3.3rPconnection with such disposition;

(iii) transfers solely among Borroweraga
(iv) other dispositions expressly authed by this Agreement.

8.2.8 Restricted Investmemiflake or have, or permit any Guarantor to makiease, any Restricted Investment.

8.2.9 Organizational Documeni&gree to, or suffer to occur, any amendment, krpent or addition to its charter, articles or
certificate of incorporation, certificate of fornm, partnership agreement, bylaws, limited lidpiigreement, operating agreement or other
organizational documents (as the case may be)witnaitd reasonably be expected to have a Materiakedsk Effect.
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8.2.10 Fiscal Year End€Change its fiscal year end.

8.2.11 Business Conductdeihgage, directly or indirectly, in any line ofdiuess other than the businesses in which Borroarers
engaged on the Closing Date and Related Businesses.

8.2.12 Restrictive Agreement&nter into any Restrictive Agreements.

8.2.13 Use of Proceeddse any portion of the Loan proceeds, directlindirectly, for any purpose other than (i) theésfaction of
existing Indebtedness of Borrowers, (i) to isstaadby or commercial letters of credit, (iii) tmdince permitted Capital Expenditures, (iv) to
finance ongoing working capital needs, and (v)ditrer general corporate purposes, including angqae expressly permitted by this
Agreement. Without limitation of the foregoing preion, Borrowers shall not use any portion of thleah proceeds, directly or indirectly,

(w) to purchase or carry Margin Stock, (x) to repayptherwise refinance indebtedness of any Borrsweothers incurred to purchase or
carry Margin Stock, (y) to extend credit for thepase of purchasing or carrying any Margin Stoek(zd to acquire any security in any
transaction that is subject to Section 13 or 1thefExchange Act.

SECTION 9. CONDITIONS PRECEDENT

9.1 Conditions Precedent to Closing and Ihitgans and Letters of CredifNotwithstanding any other provision of this Agrent or any
of the other Loan Documents, and without affectmgny manner the rights of Agent or any Lenderauritle other sections of this
Agreement, no Lender shall be required to makelaay, nor shall Agent be required to issue or preany Letter of Credit unless and until
each of the following conditions has been and ot to be satisfied on the Closing Date:

9.1.1 DocumentatiorAgent shall have received a duly executed cophisfAgreement and the other Loan Documents.
9.1.2 No DefaultNo Default or Event of Default shall have occdread be continuing.

9.1.3 Other Conditiongach of the other conditions precedent requisethb Loan Documents to have been satisfied omior o the
Closing Date shall have been satisfied.

9.1.4 Availability Agent shall have determined that as of the CtpBiate and immediately after giving effect to ampahs to be made
and Letters of Credit to be issued on the ClosiatePand the payment by Borrowers of all closingte@curred in connection with the
transactions contemplated hereby, Availability khat be less than $50,000,000.

9.1.5 No Litigation No action, proceeding, investigation, regulatioriegislation shall have been instituted, threatkor proposed
before any court,
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governmental agency or legislative body to enjogstrain or prohibit, or to obtain damages in respé& or which is related to or arises out of
this Agreement or the consummation of the transastcontemplated hereby.

9.1.6 Material Adverse Effec@s of the Closing Date, since June 30, 2005,vameor condition exists which has resulted in ouid
be reasonably likely to result in a Material AdweEfect.

9.1.7 Closing Fee®n or prior to the Closing Date, (i) Agent shHalve received, for its account or the account ofdess, as
applicable, payment in full by Borrowers of thedeequired to be paid to Agent or Lenders undém aonnection with this Agreement on the
Closing Date (including the fees due on the Clo$hage pursuant to the Fee Letter), and (ii) Agéatishave received evidence satisfactor
Agent that the reasonable and documented feesxmetges of Agent’'s counsel incurred or accruedugitigdhe Closing Date have been paid
by Borrowers providedthat Agent shall have delivered the documentaticssuch fees and expenses to Borrower Represantati later tha
two Business Days prior to the Closing Date.

9.1.8 OtherOn or prior to the Closing Date, Agent shall heaeeived each of the following in form and substareasonably
satisfactory to it (and duly executed by each effihrties thereto, to the extent applicable):

(i) One or more Blocked Account Agreensemtith respect to the Deposit Accounts listed oneBale 5.1
(i) Guaranty Agreement executed by eafcthe Guarantors in favor of Agent;

(iii) Certificate of a Secretary or ottegrpropriate officer of Borrowers and Guarantonmtifyéng as to (a) Certificate of
Incorporation (or equivalent organizational docutiefip) Bylaws (or equivalent organizational docuntsg, and (c) resolutions approvi
the transactions contemplated hereby;

(iv) Certificate of a Secretary or otlagpropriate officer of Borrowers and Guarantorgifyéng as to the incumbency of each of
officers of Borrowers and Guarantors executingliben Documents;

(v) Certificate of a Vice President onet appropriate officer of Borrowers and Guarantesifying as to representations and
warranties, no Default, Solvency, and other matters

(vi) Certificate of a Vice President dher appropriate officer of Borrowers and Guarastmertifying as to matters relating to the
USA Patriot Act;

(vii) Good standing certificates for eaxdtthe Borrowers and Guarantors from the Secraifitate of its respective jurisdiction of
organization;
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(viii) UCC terminations as shall be nesay to evidence the release of all Collateral pxiteconnection with Permitted Liens;

(ix) UCC financing statements covering @ollateral and naming each of the Borrowers asodein due form for filing with the
Secretary of State of the jurisdiction of orgarimatf such Borrower;

(x) Evidence of all insurance coveragguieed by the Loan Documents;

(xi) Completed initial Borrowing Base @&cate indicating that immediately after Lend@&eve made the initial Loans and after
Agent has issued or procured the initial Letter€a#dit contemplated hereby, and Borrowers have mj if accrued, treated as paid),
closing costs incurred in connection with the teami®ns contemplated hereby, Availability shall hetless than $50,000,000;

(xii) Fee Letter;

(xiii) Payoff letter terminating and raking the Liens created under the Borrowers’ exgstredit facility;

(xiv) Opinion of Curtis, Mallet-Prevo€iplt & Mosle LLP, special New York counsel to therBwers and the Guarantors; and
(xv) Opinion of Bowles Rice McDavid GrafLove LLP, special Kentucky counsel to NSA.

9.2 Conditions Precedent to Each Loan anceteftCredit. The obligation of each Lender on any date (inicigdhe Closing Date) to
make any Loan and of Letter of Credit Issuer ondag (including the Closing Date) to issue anytdredf Credit is subject to the satisfaction
of each of the following conditions precedent:

9.2.1 Representations and WarrantiesDBfault. Both before and after giving effect thereto @ndhe case of any Loan, to the
application of the proceeds thereof:

(a) the representations and warranties s#t fio each of the Loan Documents shall be truecmcect in all material respects on and
as of the Closing Date and on and as of such ditltietive same effect as though made on and as bfdate (except to the extent such
representations and warranties by their terms sspyeelate to an earlier date, in which case saphesentations and warranties shall
have been true and correct, in all material respast of such earlier date); and

(b) No Default or Event of Default shall exis
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9.2.2 Borrowing Base CertificatBorrowers shall have delivered the Borrowing B@setificate most recently required to have been
delivered by them pursuant to subsection 8ahd Borrowers shall have, in the Reasonable Cdedigment of Agent, sufficient Availability
pursuant thereto for the making of the proposedlarathe issuance of the proposed Letter of Credit.

SECTION 10. EVENTS OF DEFAULT; RIGHTS AND REMEDIE S ON DEFAULT

10.1 Events of DefaultThe occurrence of one or more of the followingree shall constitute an “ Event of Defgult

10.1.1 Nonpayment of ObligatiorBorrowers shall fail to pay (i) any principal afly Loan or any LC Obligations on the due date
thereof (whether due at stated maturity, on demapdn acceleration or otherwise), or (ii) any iettron the Obligations or any other
Obligations (other than principal of Loans or LCli@ations) within three Business Days of when thme shall become due and payable
(whether due at stated maturity, on demand, upoel@@tion or otherwise).

10.1.2 Misrepresentation8ny representation or warranty made or furnisteedlgent or any Lender by or on behalf of any Bareo or
any Guarantor in any of the Loan Documents proedsate been false or misleading in any materigdeetswhen made, deemed made,
furnished or reaffirmed pursuant to Section ffePeof, and, if the circumstances giving rise tchsialse or misleading representation or
warranty are susceptible of being cured in all malteespects, such false or misleading representat warranty shall not be cured in all
material respects for five days after the earbiendcur of (i) the date on which a Responsible @ffiof Borrower Representative shall obtain
knowledge thereof, or (ii) the date on which writtetice thereof shall have been given to Borrovegragent.

10.1.3 Breach of Specific Covenamsy Borrower shall fail or neglect to perform.dgeor observe any covenant contained in Section
or subsection 5.36.1.1(first sentence), 6.1.girst two sentences), 6.2,%.2.4,8.1.1, 8.1.2, 8.1.7, 8.1.9, or 8.2hereof on the date that
Borrowers are required to perform, keep or obseungd covenant or shall fail or neglect to perfokeep or observe any covenant contained
in subsection 8.1.38.1.4, or 8.1.5hereof within five days following the date on whiBbrrowers are required to perform, keep or observe
such covenant.

10.1.4 Breach of Other CovenarBorrowers shall fail or neglect to perform, keembserve any covenant contained in this Agree
(other than a covenant which is addressed spetyfieisewhere in this Section 10)-and the breach of such other covenant is notdowrthin
30 days after the earlier to occur of any Borrowegceipt of notice of such breach from Agent erdate on which such failure or neglect
first becomes known to any Responsible Officer ofrBwer Representative.

10.1.5 Default Under Other Loan Documemtay default or event of default shall occur underany Loan Party shall default in the
performance or
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observance of any term, covenant, condition oreagemnt (other than payment of any of the Obliga)i@oesitained in, any of the Loan
Documents (other than this Agreement) and suchuttedaevent of default shall continue beyond appl&able grace period, or, if no grace
period is specified, within 30 days after the sadoneoccur of any Borrowes'receipt of notice of such breach from Agent erdate on whic
such failure or neglect first becomes known to Begponsible Officer of Borrower Representative.

10.1.6 Other Defaults here shall occur any default or event of defanlthe part of any Loan Party under any agreengexcyyment or
instrument to which such Loan Party is a partyyombich such Loan Party or any of its Propertyasifad, evidencing or relating to any
Indebtedness (other than the Obligations) with@standing principal balance in excess of $10,00M,d (i) the default or event of default
results from the failure to pay such Indebtednéssadurity thereof or (ii) the payment or maturitiysuch Indebtedness is or could be
accelerated as a result of such default or evedéfafult.

10.1.7 Insolvency and Related Proceedigs/ Loan Party shall suffer the appointment oéeeiver, trustee, custodian or similar
fiduciary, or shall make an assignment for the fiepécreditors, or any petition for an order f@lief shall be filed by or against any Loan
Party under U.S. federal bankruptcy laws or undgraher bankruptcy or insolvency act or law, statéederal, now or hereafter existing
(and any such petition for relief filed against@ah Party shall not be dismissed within 60 dayer dlffte filing or commencement thereof), or
any Loan Party shall make (or shall call or attandeeting for the purpose of making) any offeraiflement, extension or composition to
their respective unsecured creditors generallyhal $ake any corporate action in furtherance thiere

10.1.8 Business Disruption; Condemnatita) There shall occur a cessation of a substayaia of the business of any Loan Party, and
such cessation would reasonably be expected todhMegerial Adverse Effect, (b) any Loan Party Ebalenjoined, restrained or in any way
prevented by court, governmental or administratirger from conducting all or any substantial pditobusiness affairs, and such action
would reasonably be expected to have a MateriakfghyEffect, (c) any substantial portion of thel&elal shall be taken through
condemnation, and such taking would reasonablypeaed to have a Material Adverse Effect, or (@) value of such Collateral shall be
impaired through condemnation, and such impairmentid reasonably be expected to have a Materiakfgly Effect.

10.1.9 Change of Ownershif®) any person (other than Glencore) or groupen$ons (within the meaning of the Exchange Adt)ish
own or control, beneficially or of record in exced0% of the issued and outstanding Securities\oting Stock of Century or (b) Century
shall cease to own and control, beneficially andeebrd (directly or indirectly), 100% of the issuend outstanding Securities and Voting
Stock of each other Borrower and each Guarantor.
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10.1.10 ERISAAN ERISA Event shall occur which when taken tbgetwith all other ERISA Events that have occuiaiad are
continuing, would reasonably be expected to haMagerial Adverse Effect.

10.1.11 Challenge to AgreemeAiny Loan Party shall challenge or contest in aatjon, suit or proceeding the validity or
enforceability of any of the Loan Documents, thgaldy or enforceability of any of the Obligationsthe perfection or priority of any Lien
granted to Agent pursuant to the Loan Documentsjigedthat no Default or Event of Default shall occur enthis subsection 10.1.Fblely
as a result of any good faith dispute by a LoaryRas to the amount of any sum purported to beuthgler any Loan Document.

10.1.12 Repudiation of or Default Undera@anty AgreementAny Guarantor shall revoke or attempt to revdie Guaranty
Agreement executed by such Guarantor, or shalldieprisuch Guarantarliability thereunder or shall be in default untiez terms thereof i
any material respect.

10.1.13 Judgment&ny money judgment, writ of attachment or simi@ocesses (collectively, * Judgmefitsre issued or rendered
against any Loan Party or any of the Collaterain(ihe case of money judgments, in an amount @gi®5000 or more for all such judgments,
attachments or processes in the aggregate, incaaehin excess of (A) any applicable insurance weisipect to which the insurer has admitted
liability and (B) any reserves maintained for spcipose, and (i) in the case of nomnetary Judgments, such Judgment or Judgmerttse
aggregate) would reasonably be expected to havataridl Adverse Effect, in each of the cases diesdrin clauses (i) and (ii) above, which
Judgment is not paid, stayed, released, dischangkdnded pending appeal within 40 days.

10.2 Acceleration of the Obligationslpon or at any time after the occurrence andnduitie continuance of an Event of Default, (i) the
Revolving Loan Commitments shall, at the optioAgént or Majority Lenders, be terminated and/9rAigent or Majority Lenders may
declare all or any portion of the Obligations at@wlue and payable without presentment, demandstrot further notice by Agent or any
Lender, and Borrowers shall forthwith pay to Agér full amount of such Obligations; providethat upon the occurrence of an Event of
Default specified in subsection 10.h&reof, the Revolving Loan Commitments shall autically be terminated and all of the Obligations
shall become automatically due and payable, in eash without declaration, notice or demand by Ageany Lender.

10.3 Other Remedied$Jpon the occurrence and during the continuan@ndivent of Default, Agent shall have and may @gerfrom
time to time the following other rights and remexlie

10.3.1 All of the rights and remediesacfecured party under the UCC or under other aggédaw, and all other legal and equitable
rights to which Agent or Lenders may be entitlddpBwhich rights and remedies shall be cumulative
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and shall be in addition to any other rights oredias contained in this Agreement or any of thetilman Documents, and none of which
shall be exclusive.

10.3.2 The right to take immediate posieesof the Collateral, and to (i) require eachBaer to assemble the Collateral, at
Borrowers’ expense, and make it available to Agetrat place designated by Agent which is reasonaiityenient to both parties, and
(i) enter any premises where any of the Collatehalll be located and to keep and store the Codlade said premises until sold (and if said
premises be the Property of any Borrower or anysBlidry of any Borrower, Borrowers agree not torgeaor permit any of its Subsidiaries
to charge, Agent for storage thereof).

10.3.3 The right to sell or otherwisepdise of all or any Collateral in its then condition after any further manufacturing or proces:
thereof, at public or private sale or sales, witbhhsnotice as may be required by law, in lots duutk, for cash or on credit, all as Agent, in its
sole discretion, may deem advisable. Agent magjgant’s option, disclaim any and all warrantiesareting the Collateral in connection with
any such sale. Borrowers agree that 10 days’ writtgice to Borrowers or any of their Subsidiawésny public or private sale or other
disposition of Collateral shall be reasonable motitereof, and such sale shall be at such locasis#gyent may designate in said notice.
Agent shall have the right to conduct such saleargnBorrower’s or any of its Subsidiaries’ premsis@ithout charge therefor, and such sales
may be adjourned from time to time in accordandé applicable law. Agent shall have the right tth, $ease or otherwise dispose of the
Collateral, or any part thereof, for cash, crediaoy combination thereof, and Agent, on behabetured Parties, may purchase all or any
part of the Collateral at public or, if permitted law, private sale and, in lieu of actual paymainguch purchase price, may set off the am
of such price against the Obligations. The proceedtzed from the sale of any Collateral may beliag, after allowing two Business Days
for collection, first, to the costs, expenses and attorneys’ fees idtiny Agent in collecting the Obligations, in emfiog the rights of Agent
and Lenders under the Loan Documents and in coifgatetaking, completing, protecting, removin@rstg, advertising for sale, selling and
delivering any Collateral; secondo the interest due upon any of the Obligati@m&l_third, to the principal of the Obligations. If any
deficiency shall arise, each Borrower shall renjaiintly and severally liable to Agent and Lendédrsrefor.

10.3.4 Agent is hereby granted a nontestee license to use, after the occurrence andhduhie continuance of an Event of Default,
without charge, each Borrower’s labels, patentpyrghts, licenses, rights of use of any name drsetrets, trade names, trademarks and
advertising matter, or any property of a similatune, as it pertains to the Collateral, for andydnlthe extent necessary to complete (in
respect of raw materials and work-in-process inmgnf advertise for sale and sell any Collatergbesnitted under the Loan Documents.

10.3.5 Agent may, at its option, requaarowers to deposit cash collateral or a Suppgttietter of Credit in accordance with
subsection 1.2.10ereof and, if Borrowers fail to promptly make sutgposit or post such Supporting Letter of Creflifent may advance
such amount as a Revolving Credit Loan (whethewdan
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Overadvance is created thereby). Each such Regpiradit Loan shall be secured by all of the Celatand shall constitute a Base Rate
Portion. Any such deposit or advance shall be hgldgent as a reserve to fund future payments turdudrawings against Letters of Credit.
At such time as all Letters of Credit have beemdrapon or expired, any amounts remaining in sesknmve shall be applied against any
outstanding Obligations, or, if all Obligations ledveen indefeasibly paid in full, returned to Boreos.

10.4 Setoff and Sharing of Paymenits addition to any rights now or hereafter granteder applicable law and not by way of limitation
of any such rights, after the occurrence and dutiegcontinuance of any Event of Default, each leerashd each wholly-owned Subsidiary of
any Lender is hereby authorized by Borrowers attamg or from time to time, with prior written cosrst of Agent and with reasonably
prompt subsequent notice to Borrowers (any priazamtemporaneous notice to Borrowers being hergpgessly waived) to set off and to
appropriate and to apply any and all (i) balancegd by such Lender or wholly-owned Subsidiary at afits offices for the account of any
Borrower or any of its Subsidiaries (regardless/béther such balances are then due to a Borrowes Subsidiaries), and (ii) other Property
at any time held or owing by such Lender or whallyned Subsidiary to or for the credit or for the@amt of any Borrower or any of its
Subsidiaries, against and on account of any ofthiégations. Any Lender exercising a right to sét(or whose whollyewned Subsidiary h:
exercised a right of set off) shall, to the extiwet amount of any such set off exceeds its Revgliiman Percentage of the amount set off,
purchase for cash (and the other Lenders shallisdlests in each such other Lendgito rata share of the Obligations as would besssr
to cause such Lender to share such excess withotlaehLender in accordance with their respectiegdiiing Loan Percentages. Each
Borrower agrees, to the fullest extent permitteddvy, that any Lender may exercise its right tooewith respect to amounts in excess of its
pro rata share of the Obligations and upon doinghsdl deliver such excess to Agent for the berdfill Lenders in accordance with the
Revolving Loan Percentages.

10.5 Remedies Cumulative; No Waivétll covenants, conditions, provisions, warrantigsaranties, indemnities, and other undertakings
of Borrowers contained in this Agreement and theeot.oan Documents, or in any document referrdtetein or contained in any agreement
supplementary hereto or in any schedule or in angr@ty Agreement given to Agent or any Lenderamta&ined in any other agreement
between any Lender and Borrowers or between AgaehBarrowers heretofore, concurrently, or hereadteéered into, shall be deemed
cumulative to and not in derogation or substituttbrany of the terms, covenants, conditions, oeagrents of Borrowers herein contained.
The failure or delay of Agent or any Lender to riegstrict performance by Borrowers of any provisaf this Agreement or to exercise or
enforce any rights, Liens, powers, or remediesureter or under any of the aforesaid agreementther documents or security or Collateral
shall not operate as a waiver of such performateas, rights, powers and remedies, but all sugmirements, Liens, rights, powers, and
remedies shall continue in full force and effectiluadl Loans and other Obligations owing or to bae owing from Borrowers to Agent and
each Lender have been fully satisfied. None olthdertakings, agreements, warranties, covenantsegnelsentations of Borrowers
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contained in this Agreement or any of the otherr.Bacuments and no Default or Event of Default lyrBwers under this Agreement or
any other Loan Documents shall be deemed to haat fiesspended or waived by Lenders, unless suckrssisp or waiver is by an
instrument in writing specifying such suspensiomvaiver and signed by a duly authorized represeetaf Agent and directed to Borrowers.

SECTION 11. AGENT

11.1 Authorization and ActiorEach Lender hereby appoints Bank as “Agent” utltisrAgreement and the other Loan Documents and
each Lender hereby irrevocably authorizes Agetdke such action on its behalf under the provisufrthis Agreement and each other Loan
Document and to exercise such powers under thisgkgent and the other Loan Documents as are expoidsbated to Agent by the terms
hereof and thereof, together with such powers easersonably incidental thereto. Notwithstanding @novision to the contrary contained
elsewhere in this Agreement or in any other Loacubeent, Agent shall not have any duties or residiiis, except those expressly set
forth herein, nor shall Agent have or be deemdubtce any fiduciary relationship with any Lenderd aio implied covenants, functions,
responsibilities, duties, obligations or liabilgishall be read into this Agreement or any oth@mLbocument or otherwise exist against
Agent. Without limiting the generality of the forgigg sentence, the use of the term “agent” in Agseement with reference to Agent is not
intended to connote any fiduciary or other implfedexpress) obligations arising under agency doewf any applicable law. Instead, such
term is used merely as a matter of market custochjsaintended to create or reflect only an adniais/e relationship between independent
contracting parties. In performing its functionslatuties under this Agreement, Agent shall actlgae behalf of the Secured Parties and
shall not assume, or be deemed to have assumedbphgstion toward, or relationship of agency arstrwith or for, any Borrower. The
provisions of this Section 1dre solely for the benefit of Agent and Lendersl Borrowers shall have no rights as third partydfieraries of
any provisions of this Section 11As to any matters not expressly provided fortig Agreement and the other Loan Documents (inodi
enforcement and collection of the Notes), Agent nay shall not be required to, exercise any digmmeor take any action, but shall be
required to act or to refrain from acting (and kbelfully protected in so acting or refrainingimaacting) upon the instructions of the Majo
Lenders, whenever such instruction shall be regddsy Agent or required hereunder, or a greaté&sser number of Lenders if so required
hereunder, and such instructions shall be bindpaniall Lenders; provided that Agent shall be filistified in failing or refusing to take any
action which exposes Agent to any liability or whis contrary to this Agreement, the other Loan ioents or applicable law, unless Agent
is indemnified to its satisfaction by the other Hers against any and all liability and expense witicnay incur by reason of taking or
continuing to take any such action. If Agent setblesconsent or approval of the Majority Lendersg@reater or lesser number of Lenders as
required in this Agreement), with respect to anyoschereunder, Agent shall send notice thereefich Lender and shall notify each Lender
at any time that the Majority Lenders (or such tgear lesser number of Lenders) have instructeen\tp act or refrain from acting pursuant
hereto.
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11.2 Ageris Reliance, Etd\either Agent, any Affiliate of Agent, nor any dfeir respective directors, officers, agents or eygés shall
be liable for any action taken or omitted to beetaky it or them under or in connection with thigréement or the other Loan Documents,
except for its or their own gross negligence offulimisconduct. Without limitation of the genetgliof the foregoing, Agent: (i) may treat
each Lender party hereto as the holder of Obligatimtil Agent receives written notice of the asmignt or transfer or such lender’s portion
of the Obligations signed by such Lender and imfoeasonably satisfactory to Agent; (ii) may cohsuth legal counsel, independent public
accountants and other experts selected by it aaltiredt be liable for any action taken or omittedoe taken in good faith by it in accordance
with the advice of such counsel, accountants oeegp(iii) makes no warranties or representatioreny Lender and shall not be responsible
to any Lender for any recitals, statements, waigardr representations made in or in connectioh this Agreement or any other Loan
Documents; (iv) shall not have any duty beyond Algerustomary practices in respect of loans in Whigent is the only lender, to ascertain
or to inquire as to the performance or observafeny of the terms, covenants or conditions of Agseement or the other Loan Documents
on the part of Borrowers, to inspect the Propdrtglding the books and records) of Borrowers, tmitor the financial condition of
Borrowers or to ascertain the existence or possikigtence or continuance of any Default or Evéidefault; (v) shall not be responsible to
any Lender for the due execution, legality, validénforceability, genuineness, sufficiency or eat this Agreement or the other Loan
Documents or any other instrument or document &l pursuant hereto or thereto; (vi) shall ndtdide to any Lender for any action tak
or inaction, by Agent upon the instructions of MéjplLenders pursuant to Section 1hdreof or refraining to take any action pendinghsuc
instructions; (vii) shall not be liable for any apponment or distributions of payments made kg ijood faith pursuant to Sectiorh8reof;
(viii) shall incur no liability under or in respeof this Agreement or the other Loan Documentsdiing upon any notice, consent, certificate,
message or other instrument or writing (which meybis telephone, facsimile, telegram, cable or sdedt mail) believed in good faith by it
be genuine and signed or sent by the proper paggiies; and (ix) may assume that no Event oiDiéhas occurred and is continuing,
unless Agent has actual knowledge of the Evented&llt, has received notice from Borrowers or Baets’ independent certified public
accountants stating the nature of the Event of gfar has received notice from a Lender stathrgriature of the Event of Default and that
such Lender considers the Event of Default to feeairred and to be continuing. If any apportionmaardistribution described in clause
(vii) above is determined to have been made irrgtine sole recourse of any Person to whom paymastdue but not made shall be to
recover from the recipients of such payments anpyneat in excess of the amount to which they arerdg@hed to have been entitled.

11.3 Bank and its Affiliateswith respect to its commitment hereunder to mad@ns, Bank shall have the same rights and powetsru
this Agreement and the other Loan Documents a®tmer Lender and may exercise the same as thowggrét not Agent; and the terms “
Lender,” “ Lenders” or “ Majority Lenders” shall, unless otherwise expressly indicated,udel Bank in its individual capacity as a Lender.
Bank and its Affiliates may lend money to, and gaitg engage in any kind of business with,
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Borrowers, and any Person who may do businessawithvn Securities of any Borrower, all as if Ban&res not Agent and without any duty
to account therefor to any other Lender.

11.4 Lender Credit DecisiorEach Lender acknowledges that it has, indepetydantl without reliance upon Agent or any other den
and based on the financial statements referredreirnand such other documents and informatiohlzssideemed appropriate, made its own
credit analysis and decision to enter into thisesgnent. Each Lender also acknowledges that itiwikpendently and without reliance upon
Agent or any other Lender and based on such dodismaed information as it shall deem appropriatiaatime, continue to make its own
credit decisions in taking or not taking action enthis Agreement. Agent shall not have any dutsesponsibility, either initially or on an
ongoing basis, to provide any Lender with any dredother similar information regarding Borrowers.

11.5 Indemnification Lenders agree to indemnify Agent (to the externtraimbursed by Borrowers), in accordance witlirtrespective
Aggregate Percentages, from and against any atidhilities, obligations, losses, damages, peesJtactions, judgments, suits, costs,
expenses or disbursements of any kind or naturéseeeer which may be imposed on, incurred by, sersd against Agent in any way
relating to or arising out of this Agreement or arlyer Loan Document or any action taken or omitted\gent under this Agreement;
providedthat no Lender shall be liable for any portion u€!s liabilities, obligations, losses, damages, fiEsa actions, judgments, suits,
costs, expenses or disbursements resulting fronmtAgygross negligence or willful misconduct. Withdimitation of the foregoing, each
Lender agrees to reimburse Agent promptly upon deinfiar its ratable share, as set forth above, pfaut-of-pocket expenses (including
attorneys’ fees) incurred by Agent in connectiothvwthe preparation, execution, delivery, adminisirg modification, amendment or
enforcement (whether through negotiation, legateealings or otherwise) of, or legal advice in respérights or responsibilities under, this
Agreement and each other Loan Document, to thenettiat Agent is not reimbursed for such expengeBdirowers. The obligations of
Lenders under this Section 1kall survive the payment in full of all Obligat®and the termination of this Agreement. If aftayment and
distribution of any amount by Agent to Lenders, aepder or any other Person, including Borroweny, @editor of any Borrower, a
liquidator, administrator or trustee in bankrupt@govers from Agent any amount found to have lwemmgfully paid to Agent or disbursed
by Agent to Lenders, then Lenders, in accordande their respective Aggregate Percentages, shalbigse Agent for all such amounts.

11.6 Rights and Remedies to Be Exercised lsnA@nly. Each Lender agrees that, except as set fortbdétidd 10.4 no Lender shall
have any right individually (i) to realize upon teecurity created by this Agreement or any othem _Bocument, (ii) to enforce any provisi
of this Agreement or any other Loan Document, igrt@ make demand under this Agreement or anyrdtiean Document.

11.7_Agency Provisions Relating to Collaterahch Lender authorizes and ratifies Agent’s eintty this Agreement and the Security
Documents for the benefit of
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Lenders. Each Lender agrees that any action takégbént with respect to the Collateral in accordangth the provisions of this Agreement
or the Security Documents, and the exercise by Agktihe powers set forth herein or therein, togethith such other powers as are
reasonably incidental thereto, shall be authoraedibinding upon all Lenders. Agent is hereby auzkd on behalf of all Secured Parties,
without the necessity of any notice to or furthengent from any Lender to take any action with eespo any Collateral or the Loan
Documents which may be necessary to perfect andtaiaiperfected Agent’s Liens upon the Collatefial the benefit of the other Secured
Parties. Lenders hereby irrevocably authorize Agarits option and in its discretion, to releasg hien granted to or held by Agent upon .
Collateral (i) upon termination of the Agreementl grayment and satisfaction of all Obligations;igroonstituting Property in which no
Borrower owned any interest at the time the Lieis ganted or at any time thereafter; or (iii) imonection with any foreclosure sale or other
disposition of Collateral after the occurrence dndng the continuance of an Event of Default;ioy if approved, authorized or ratified in
writing by Agent at the direction of all Lenderspah request by Agent at any time, Lenders will gomin writing Agent’s authority to
release particular types or items of Collaterabpant hereto. Agent shall have no obligation wheatsoto any Lender or to any other Person
to assure that the Collateral exists or is ownedrgyBorrower or is cared for, protected or insuvetias been encumbered or that the Liens
granted to Agent herein or pursuant to the Seclritpuments have been properly or sufficiently evfidly created, perfected, protected or
enforced or are entitled to any particular prigridy to exercise at all or in any particular manmeunder any duty of care, disclosure or
fidelity, or to continue exercising, any of its g, authorities and powers granted or availabkegent in this Section 11.7 or in any of the
Loan Documents, it being understood and agreedrthiaspect of the Collateral, or any act, omissioevent related thereto, Agent may act
in any manner it may deem appropriate, in its daderetion, but consistent with the provisionsto$tAgreement, including given Agent’'s
own interest in the Collateral as a Lender and Alugint shall have no duty or liability whatsoevelany Lender.

11.8 Ageris Right to Purchase Commitment&gent shall have the right, but shall not be gédnied, at any time upon written notice to any
Lender and with the consent of such Lender, whiely bre granted or withheld in such Lender’s soleréison, to purchase for Agent’s own
account all of such Lender’s interests in this Agnent, the other Loan Documents and the Obligatfonshe face amount of the outstanding
Obligations owed to such Lender, including all aedt and unpaid interest and fees.

11.9 Resignation of Agent; Appointment of Segspr. Agent may resign as Agent by giving not less tB@mlays’ prior written notice to
Lenders and Borrowers. If Agent shall resign unttiex Agreement, then, (i) subject to the conseBaftowers (which consent shall not be
unreasonably withheld and which consent shall eaielguired during any period in which a DefaulanrEvent of Default exists), Majority
Lenders shall appoint from among the Lenders aesstr agent for Lenders or (ii) if a successor ageall not be so appointed and approved
within the 60 day period following Agent’s notiae tenders and Borrowers of its resignation, theemghall appoint a successor agent
(subject to the consent of Borrowers as set forttiause (i)
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above) who shall serve as Agent until such timBlamrity Lenders appoint a successor agent. Upoappointment, such successor agent
shall succeed to the rights, powers and dutiesgegfiand the term “ Agefitshall mean such successor effective upon its iappent, and
the former Agent’s rights, powers and duties asmigaall be terminated without any other or furthetror deed on the part of such former
Agent or any of the parties to this Agreement. Aftee resignation of any Agent hereunder, the sions of this Section 1dhall inure to the
benefit of such former Agent and such former Agdrall not by reason of such resignation be deemée released from liability for any
actions taken or not taken by it while it was areAgunder this Agreement.

11.10 Audit and Examination Reports; Disclairog Lenders By signing this Agreement, each Lender:

(a) is deemed to have requested that Agenistuisuch Lender, promptly after it becomes avé&lad copy of each audit or
examination report (each a “ Repband collectively, “ Report$) prepared by or on behalf of Agent;

(b) expressly agrees and acknowledges thantXgedoes not make any representation or warraatio the accuracy of any Report,
and (ii) shall not be liable for any informationntained in any Report;

(c) expressly agrees and acknowledges tha&éperts are not comprehensive audits or examimgtibat Agent or other party
performing any audit or examination will inspectyogpecific information regarding Borrowers andIlwély significantly upon
Borrowers’ books and records, as well as on reptatens of Borrowers’ personnel;

(d) agrees to keep all Reports confidential stnictly for its internal use, and not to distrib except to its participants, or use any
Report in any other manner, in accordance wittptiogisions of Section 12.16and

(e) without limiting the generality of any ethindemnification provision contained in this Agmeent, agrees: (i) to hold Agent and
such other Lender preparing a Report harmless &noyraction the indemnifying Lender may take or dasion the indemnifying Lender
may reach or draw from any Report in connectiotn\aity loans or other credit accommodations thaintbemnifying Lender has made
or may make to Borrowers, or the indemnifying Larglparticipation in, or the indemnifying Lendepsirchase of, a loan or loans of
Borrowers; and (ii) to pay and protect, and inddyrdefend and hold Agent and any such other Lepdgparing a Report harmless fr
and against, the claims, actions, proceedings, deama&osts, expenses and other amounts (inclutimmeys’ fees and expenses)
incurred by Agent and any such other Lender pregaaiReport as the direct or indirect result of trisd parties who might obtain all or
part of any Report through the indemnifying Lender.

55




11.11 USA Patriot ActEach Lender or assignee or participant of a Letig# is not organized under the laws of the Whi¢ates of
America or a state thereof (and is not excepteuh fitte certification requirement contained in Set®43 of the USA Patriot Act and the
applicable regulations because it is both (i) diti@tk of a depository institution or foreign battiat maintains a physical presence in the
United States or foreign country, and (ii) subjecsupervision by a banking authority regulatingtsaffiliated depository institution or
foreign bank) shall deliver to Agent the certificat, or, if applicable, recertification, certifyirthat such Lender is not a “shell” and certifying
to other matters as required by Section 313 ofX8A Patriot Act and the applicable regulations:within 10 days after the Closing Date ¢
(2) at such other times as are required under B Patriot Act.

SECTION 12. MISCELLANEOUS

12.1 Right of Sale, Assignment, ParticipatioBerrowers hereby consent to any Lender’s partdgm, sale, assignment, transfer or other
disposition, at any time or times hereafter, of thgreement and any of the other Loan Documentsf any portion hereof or thereof,
including such Lendes'rights, title, interests, remedies, powers arigedinereunder or thereunder subject to the tendsanditions set for
below:

12.1.1 Sales, Assignmentsach Lender hereby agrees that, with respeatytsale or assignment (i) no such sale or assighstetl
be for an amount of less than $5,000,000 (unlessait assignment of all of a Lender’s interedf) efich such sale or assignment shall be
made on terms and conditions which are customattyarindustry at the time of the transaction, @igent, Letter of Credit Issuer and, in the
absence of a Default or Event of Default, Borrowarast consent, such consent not to be unreasowathllyeld, to each such assignment to a
Person that is not a Lender or an Affiliate of atler having substantially similar credit qualitysah Lender, (iv) the assigning Lender shall
pay to Agent a processing and recordation fee @f@kBand any out-of-pocket attorneys’ fees and esge incurred by Agent in connection
with any such sale or assignment and (v) Agentatisggning Lender and the assignee Lender shdlllemae executed and delivered an
Assignment and Acceptance Agreement. After suah@ahssignment has been consummated (x) the essigmder thereupon shall become
a “Lender” for all purposes of this Agreement apgthe assigning Lender shall have no further lighior funding the portion of Revolving
Loan Commitments assumed by such other Lender.

12.1.2 ParticipationsAny Lender may grant participations in its exiens of credit hereunder to any other Lender oeoltanding
institution (a “ Participant); providedthat (i) no such participation shall be for an amtaaf less than $5,000,000, (ii) no Participantisha
thereby acquire any direct rights under this Agreetn(iii) no Participant shall be granted any tighconsent to any amendment, except to
the extent any of the same pertain to (1) reduttiegaggregate principal amount of, or interest oateor fees applicable to, any Loan in wt
such Participant participates or (2) extendingfithel stated maturity of any Loan or the statedumit of any portion of any payment of
principal of, or interest or fees applicable toy afithe Loans in which such Participant particgsatprovidedhat the rights described in this
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subclause (2) shall not be deemed to include g to consent to any amendment with respect tehich has the effect of requiring any
mandatory prepayment of any portion of any Loaargr amendment or waiver of any Default or EveriDefault, (iv) no sale of a
participation in extensions of credit shall in anginner relieve the originating Lender of its obligas hereunder, (v) the originating Lender
shall remain solely responsible for the performasicguch obligations, (vi) Borrowers and Agent skahtinue to deal solely and directly
with the originating Lender in connection with theginating Lender’s rights and obligations und@stAgreement and the other Loan
Documents, (vii) in no event shall any financiatitution purchasing the participation grant a iggration in its participation interest in the
Loans without the prior written consent of Agemntdain the absence of a Default or an Event of Dief8orrowers, which consents shall not
unreasonably be withheld and (viii) all amountsaiag by Borrowers hereunder shall be determinefitas originating Lender had not sold
any such participation.

12.1.3 Foreign Lenders and Transferees

(a) Each Foreign Lender or other Lender that foreign person for the purposes of the Codi @hturnish to Borrower
Representative (with a copy to Agent) either Uniidtes Internal Revenue Service Form W 8BEN otddrstates Internal Revenue
Service Form W 8ECI (wherein such Lender claimglentent to complete exemption from United Statmefal withholding tax on all
interest payments hereunder), and (ii) provideaor®ver Representative (with a copy to Agent) a irenm W 8BEN or Form W 8ECI
upon the obsolescence of any previously deliveoeah fand comparable statements in accordance wtlicaple United States laws and
regulations and amendments duly executed and césapby such Lender, and comply from time to timéwaill applicable United States
laws and regulations with regard to such withhadizix exemption.

(b) If, pursuant to this Section 12.4ny interest in this Agreement or any Loansadadferred to any transferee which is organized
under the laws of any jurisdiction other than th@ted States or any state thereof or is otherwigeeagn person for the purposes of the
Code, the transferor Lender shall cause such &eees{other than any Participant), and may caug®articipant, concurrently with and
as a condition precedent to the effectiveness df siansfer, to (i) represent to the transferordezr{for the benefit of the transferor
Lender, Agent, and Borrowers) that under applicédbheand treaties no taxes will be required to fiteleld by Agent, any Borrowers or
the transferor Lender with respect to any paymenke made to such transferee in respect of tikeedst so transferred, (ii) furnish to the
transferor Lender, Agent and Borrower Represerdatither United States Internal Revenue ServicenRr8BEN or United States
Internal Revenue Service Form W 8ECI (wherein dughsferee claims entitlement to complete exemgtiom United States federal
withholding tax on all interest payments hereundemyl (iii) agree (for the benefit of the transfetender, Agent and Borrowers) to
provide the transferor Lender, Agent and BorrowepiRsentative a new Form W 8BEN or Form W 8ECI upen
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obsolescence of any previously delivered form amdmarable statements in accordance with applidabited States laws and
regulations and amendments duly executed and cospby such transferee, and to comply from timénte with all applicable United
States laws and regulations with regard to suchhweitling tax exemption.

12.1.4 Assignment to Federal Reserve Bamladdition to the other assignment rights prediéh this Section 12.1, each Lender may
assign, as collateral or otherwise, and withouicedb or consent of the Agent or any Borrower, afigs rights under this Agreement,
whether now owned or hereafter acquired (includiggts to payments of principal or interest on tleans), to any Federal Reserve Bank
pursuant to Regulation A of the Federal Reserva®oa

12.2 Amendments, etc.

12.2.1 Amendments, eddo amendment or waiver of any provision of this égment or any other Loan Document (including any
Note), nor consent to any departure by Borrowessetinom, shall in any event be effective unlesssérae shall be in writing and signed
the Majority Lenders and Borrowers, and then sualver or consent shall be effective only in thec$iieinstance and for the specific
purpose for which given; providédat no amendment, waiver or consent shall be téfisaunless (i) in writing and signed by each Lendo
do any of the following: (1) increase the Revolvidgedit Maximum Amount or any Lender’s RevolvingdroCommitment, (2) reduce the
principal of, or interest on, any amount payableebieder or under any Note, other than those payatheto Agent or Letter of Credit Issuer
in its capacity as such, which may be reduced bgrAgnilaterally, (3) decrease any interest ray@bpke hereunder, (4) postpone any date
fixed for any payment of principal of, or interest, any amounts payable hereunder or under any, Nibter than those payable only to Agent
in its capacity as such, which may be postponeddsnt unilaterally, (5) increase any advance paeggcontained in the definition of the
term “Borrowing Base”, (6) reduce the number of ders that shall be required for Lenders or anyefit to take any action hereunder,
(7) release or discharge any Person liable fop&réormance of any obligations of any Borrower mager or under any of the Loan
Documents, (8) amend any provision of this Agreentieat requires the consent of all Lenders or conteor waive any breach thereof,
(9) amend the definition of the term “Majority Lesrd”, (10) amend this Section 122(11) release any substantial portion of the &ethl,
unless otherwise permitted pursuant to Section Rér&of; or (ii) in writing and signed by Letter Gfedit Issuer in addition to the Lenders
required above to affect the rights or duties atéreof Credit Issuer under this Agreement or atheol.oan Document or (iii) in writing and
signed by Agent in addition to the Lenders requabdve to affect the rights or duties of Agent urties Agreement, any Note or any other
Loan Document. If a fee is to be paid by Borrowarsonnection with any waiver or amendment hereurttie agreement evidencing such
amendment or waiver may, at the discretion of Agbut shall not be required to), provide that dodénders executing such agreement by a
specified date may share in such fee (and in sasf,such fee shall be divided among the applidadiders on a pro rata basis without
including the interests of any Lenders who havetinotly executed such agreement).
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12.2.2 Replacement of Lendelsany Lender does not consent to any amendmeadjfication, termination or waiver requested by
Borrowers and supported by Agent, then Borrowerg, ragtheir sole expense and effort, upon noticgutth Lender and Agent, require such
Lender to assign and delegate, without recoursag@ordance with and subject to the restrictiomgained in this Agreement), all its intere
rights and obligations under this Agreement to ssigmee that shall assume such obligations (wtgsiyaee may be another Lender that
supports such amendment, modification or waivea,liender accepts such assignment); provjdhdt: (i) the replacement Lender shall be
(a) an existing Lender or (b) another financiatitnton reasonably acceptable to Agent; (ii) sueimder shall have received payment of an
amount equal to the outstanding principal of iteuh®, accrued interest thereon, accrued fees anthel amounts payable to it hereunder,
from the assignee (to the extent of such outstagnplimcipal and accrued interest and fees) or Begrs (in the case of all other amounts);
(iii) the assignee shall execute an Assignmentfsctptance Agreement pursuant to which it shalbbea party hereto as provided in
subsection 12.1.1and (iv) upon compliance with the provisions dssignment provided in subsection 12dndl the payment of amounts
referred to in clause (i), such assignee shalstitute a “Lender” hereunder and the Lender bemgeplaced shall no longer constitute a
“Lender” hereunder.

12.3 Power of AttorneyEach Borrower hereby irrevocably designates, mat@nstitutes and appoints Agent (and all Perdesgnated
by Agent) as such Borrower’s true and lawful atéyrifand agent-in-fact), solely with respect totiatters set forth in this Section 12.8nd
Agent, or Agent’s agent, may, without notice to &orrower and in any Borrower’s or Agent’s namet, &tuthe cost and expense of
Borrowers:

12.3.1 At such time or times upon or rafite occurrence and during the continuance ohamEof Default, endorse any Borrower’s
name on any checks, notes, acceptances, draftgynooders or any other evidence of payment or maeef the Collateral which come into
the possession of Agent or under Agent’s control.

12.3.2 At such time or times upon or rafte occurrence and during the continuance of\enEof Default, as Agent or its agent in its
sole discretion may determine: (i) demand paymétti@mAccounts from the Account Debtors, enforcgrpant of the Accounts by legal
proceedings or otherwise, and generally exerclsgf ahy Borrower’s rights and remedies with regfedhe collection of the Accounts;

(i) settle, adjust, compromise, discharge or &deany of the Accounts or other Collateral or agal proceedings brought to collect any of
the Accounts or other Collateral; (iii) sell or @gsany of the Accounts and other Collateral upachsterms, for such amounts and at such
time or times as Agent deems advisable, and at t*ggeption, with all warranties regarding the Ctdial disclaimed; (iv) take control, in any
manner, of any item of payment or proceeds reldtirany Collateral; (v) prepare, file and sign &orrower’s name to a proof of claim in
bankruptcy or similar document against any Accaddeibtor or to any notice of lien, assignment orsfatition of lien or similar document in
connection with any of the Collateral; (vi) receiopen and dispose of all mail addressed to anyoB@r and notify postal authorities to
change the address for delivery thereof to suchesddas Agent may designate; (vii) endorse the rwrary
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Borrower upon any of the items of payment or prdsaelating to any Collateral and deposit the semtke account of Agent on account of
the Obligations; (viii) endorse the name of anyBarer upon any chattel paper, document, instruniewtjce, freight bill, bill of lading or
similar document or agreement relating to the Aatsuinventory and any other Collateral; (ix) usg 8orrower’s stationery and sign the
name of any Borrower to verifications of the Acctsuand notices thereof to Account Debtors; (x) theeinformation recorded on or
contained in any data processing equipment and Gtmplardware and Software relating to the Accountgentory, Equipment and any
other Collateral; (xi) make and adjust claims unuidicies of insurance; and (xii) do all other aatgl things necessary, in Agent’s
determination, to fulfill any Borrower’s obligatisrunder this Agreement.

The power of attorney granted herebylstmaistitute a power coupled with an interest amallde irrevocable.

12.4 Indemnity Each Borrower hereby agrees to indemnify (a) Agé) Letter of Credit Issuer, (c) each Lende},gdch of the Affiliates
of each of the Persons listed in the foregoingsg#aya) through (c), and (e) each of the directoesnbers, managers, general partners, lir
partners, officers, and employees of each of thiedPe listed in the foregoing clauses (a) throuHdollectively, the “ Indemnified Persons
") and hold each of the Indemnified Persons harsnlesm and against any liability, loss, damaget, sugition or proceeding ever suffered or
incurred by such Indemnified Person (including oeable attorneys’ fees and legal expenses) as$udt of any Borrower’s failure to
observe, perform or discharge such Borrower’s duigreunder. In addition, each Borrower shall défeach Indemnified Person against and
save it harmless from all claims of any Person waipect to the Collateral (except those resuftigp the gross negligence or intentional
misconduct of such Indemnified Person). Withouttiimg the generality of the foregoing, these indéras shall extend to any claims assel
against any Indemnified Person by any Person uamieEnvironmental Laws by reason of any Borrower'any other Person'’s failure to
comply with laws applicable to solid or hazardowsste materials or other toxic substances. Notvattging the foregoing, (i) the foregoing
indemnity shall not be available to any Indemnifigerson to the extent that such losses, claimsagasy liabilities or related expenses are
determined by a court of competent jurisdictiorfibpl and nonappealable judgment to have resutmd Such Indemnified Person’s gross
negligence or willful misconduct; (ii) such inderynshall not be available to any Indemnified PerBorosses, claims, damages, liabilities or
related expenses arising out of a proceeding ichvbiich Indemnified Person and a Borrower are advaarties to the extent that such
Borrower prevails on the merits, as determined bgwt of competent jurisdiction by final and nopeplable judgment (it being understood
that nothing in this Agreement shall preclude @ntler suit by a Borrower against any indemniteesiach Indemnified Person’s failure to
perform any of its obligations to Borrowers undee t. oan Documents); (iii) Borrowers shall not, onaection with any such proceeding or
related proceedings in the same jurisdiction arttiénabsence of conflicts of interest, be liabletfie fees and expenses of more than one law
firm at any one time for the Indemnified PersonighHaw firm shall be selected (x) by mutual agreetof Agent and Borrower
Representative or (y) if no such agreement has tesmhed following Agent’s good
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faith consultation with Borrower Representativehaiéspect thereto, by Agent in its sole discreti@n) each Indemnified Person shall give
Borrower Representative (A) prompt notice of anghsaction brought against such Indemnified Persaonnection with a claim for which
is entitled to indemnity under this Section 18l (B) an opportunity to consult from time to timigh such Indemnified Person regarding
defensive measures and potential settlement; griBiojvowers shall not be obligated to pay the amadiany settlement entered in to with
their written consent (which consent shall not heeasonably withheld or delayed). Notwithstanding eontrary provision in this
Agreement, the obligation of Borrowers under thestin 12.4shall survive the payment in full of the Obligatioand the termination of this
Agreement.

12.5 Sale of InteresiNo Borrower may sell, assign or transfer anyredgein this Agreement, any of the other Loan Doents, or any of
the Obligations, or any portion thereof, includswch Borrower’s rights, title, interests, remedpsyers and duties hereunder or thereunder.

12.6_Severability Wherever possible, each provision of this Agresinsdall be interpreted in such manner as to exgfe and valid
under applicable law, but if any provision of tligreement shall be prohibited by or invalid undeplecable law, such provision shall be
ineffective only to the extent of such prohibitioninvalidity, without invalidating the remaindef such provision or the remaining provisions
of this Agreement.

12.7 Successors and Assigiihis Agreement and each of the other Loan Docutsrsmall be binding upon and inure to the bendfihe
successors and assigns of each Borrower, Agerg@etdLender permitted under Section Iefeof.

12.8 Cumulative Effect; Conflict of Term3he provisions of the other Loan Documents arethemade cumulative with the provision:
this Agreement. Except as otherwise provided inafrthe other Loan Documents by specific referendie applicable provision of this
Agreement, if any provision contained in this Agresat is in direct conflict with, or inconsistentttyi any provision in any of the other Loan
Documents, the provision contained in this Agreetnséall govern and control.

12.9 Execution in Counterpart¥his Agreement may be executed in any numbeouofiterparts and by different parties hereto in pa
counterparts, each of which when so executed alneded shall be deemed to be an original andfallfich counterparts taken together s
constitute but one and the same instrument.

12.10 Notice Except as otherwise provided herein, all noticeguests and demands to or upon a party herebe, éffective, shall be in
writing, and shall be sent by certified or registtmail, return receipt requested, by personaVesliagainst receipt, by overnight courier or
by facsimile and, unless otherwise expressly peiderein, shall be deemed to have been validiedegiven, delivered or received
immediately when delivered against receipt, thrasiBess Days’ after deposit in the mail, postaggaid, one Business Day after deposit
with an overnight courier or, in the
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case of facsimile notice, when sent with respeatachine confirmed, addressed as follows:

(A) Ifto Agent:

With a copy to:

(B) If to Borrowers

With a copy to:

(C) If to any Lender, at its address indicatadhe signature pages hereof or in an AssignianahtAcceptance Agreement,

or to such other address as each party may desifpratself by notice given in accordance withstBiection 12.10provided, however, that
any notice, request or demand to or upon Agentlamaer pursuant to subsection 3.4r}4.2.2hereof shall not be effective until received by

Agent or such Lender.

12.11 ConsentWhenever Agent’s, Majority Lenders’ or all Lendeconsent is required to be obtained under thissggent or any of the
other Loan Documents as a condition to any acti@gtion, condition or event, except as otherwjgectically provided herein, Agent,
Majority Lenders or all Lenders, as applicable lld@ authorized to give or withhold such consenits or their sole and absolute discretion
and to condition its or their consent upon thergivof additional Collateral security for the Obligas, the payment of money or any other

matter.

Bank of America, N.A

1 South Wacker Driv

Suite 340(

Chicago, lllinois 60601

Attention: Loan Administration Manag
Facsimile No.: 31-332-6537

Skadden, Arps, Slate, Meagher & Flom L
333 West Wacker Drive, Suite 21
Chicago, lllinois 6060!

Attention: Seth E. Jacobson, E

Facsimile No.: 31-407-0411

Century Aluminum Compan
2511 Garden Roa

Building A, Suite 20(
Monterey, CA 9394
Attention:Chief Financial Office
Facsimile No.:83-642-9082

Curtis, Malle-Prevost, Colt & Mosle LLF
101 Park Avenu
New York, New York 1017-0061
Attention:Matias A. Vega an

Roman A. Bnins
Facsimile No.: 21-697-1559
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12.12 Credit InquiriesSubject to the confidentiality provisions contadrin Section 12.16Borrowers hereby authorize and permit Agent
and each Lender to respond to usual and customedijt nquiries from third parties concerning angridwer or any of its Subsidiaries.

12.13 Time of Essencdime is of the essence of this Agreement andther Loan Documents.

12.14 Entire Agreementhis Agreement and the other Loan Documents thegevith all other instruments, agreements antfioates
executed by the parties in connection therewitivitr reference thereto, embody the entire undedétgnand agreement between the parties
hereto and thereto with respect to the subjectenhtreof and thereof and supersede all prior aggats, understandings and inducements,
whether express or implied, oral or written.

12.15 InterpretationNo provision of this Agreement or any of the athean Documents shall be construed against orpreed to the
disadvantage of any party hereto by any court leerojovernmental or judicial authority by reasosth party having or being deemed to
have structured or dictated such provision.

12.16 Confidentiality Agent and each Lender shall hold all nonpublforimation obtained pursuant to the requirementhigfAgreement
in accordance with Agent’s and such Lender’s custgrprocedures for handling confidential informatif this nature and in accordance
with safe and sound banking practices and in aepteway make disclosure reasonably required bypspective participant or assignee in
connection with the contemplated participation ssignment or as required or requested by any gowertal authority or representative
thereof or pursuant to legal process and shallireguny such participant or assignee to agree tgpbpowith this Section 12.16

12.17 GOVERNING LAW; CONSENT TO JURISDICTION'HIS AGREEMENT HAS BEEN NEGOTIATED, EXECUTED AND
DELIVERED IN AND SHALL BE DEEMED TO HAVE BEEN MADEIN NEW YORK, NY. THIS AGREEMENT SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LWS OF THE STATE OF NEW YORK; PROVIDED
HOWEVER, THAT IF ANY OF THE COLLATERAL SHALL BE LOCATED INANY JURISDICTION OTHER THAN NEW YORK,
THE LAWS OF SUCH JURISDICTION SHALL GOVERN THE MET®D, MANNER AND PROCEDURE FOR FORECLOSURE OF
AGENT'’S LIEN UPON SUCH COLLATERAL AND THE ENFORCEMET OF AGENT’'S OTHER REMEDIES IN RESPECT OF SUCH
COLLATERAL TO THE EXTENT THAT THE LAWS OF SUCH JURSDICTION ARE DIFFERENT FROM OR INCONSISTENT WITH
THE LAWS OF NEW YORK. AS PART OF THE CONSIDERATIONOR NEW VALUE RECEIVED, AND REGARDLESS OF ANY
PRESENT OR FUTURE DOMICILE OR PRINCIPAL PLACE OF BINESS OF ANY BORROWER, AGENT OR ANY LENDER, EAC
BORROWER HEREBY CONSENTS AND AGREES THAT THE COURT® THE STATE OF NEW YORK LOCATED IN THE CITY
OF NEW YORK, OR, AT AGENT’'S OPTION, THE UNITED STAFS DISTRICT COURT FOR THE
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SOUTHERN DISTRICT OF NEW YORK, SHALL HAVE EXCLUSIVEURISDICTION TO HEAR AND DETERMINE ANY CLAIMS
OR DISPUTES BETWEEN BORROWERS ON THE ONE HAND ANSANT OR ANY LENDER ON THE OTHER HAND
PERTAINING TO THIS AGREEMENT OR TO ANY MATTER ARISNG OUT OF OR RELATED TO THIS AGREEMENT. EACH
BORROWER EXPRESSLY SUBMITS AND CONSENTS IN ADVANCED SUCH JURISDICTION IN ANY ACTION OR SUIT
COMMENCED IN ANY SUCH COURT, AND EACH BORROWER HERE WAIVES ANY OBJECTION WHICH ANY BORROWER
MAY HAVE BASED UPON LACK OF PERSONAL JURISDICTIONMPROPER VENUE OR FORUNNON CONVENIENS. EACH
BORROWER HEREBY WAIVES PERSONAL SERVICE OF THE SUMMIS, COMPLAINT AND OTHER PROCESS ISSUED IN ANY
SUCH ACTION OR SUIT AND AGREES THAT SERVICE OF SUCSUMMONS, COMPLAINT AND OTHER PROCESS MAY BE
MADE BY REGISTERED OR CERTIFIED MAIL ADDRESSED TO®BRROWERS AT THE ADDRESS SET FORTH IN THIS
AGREEMENT AND THAT SERVICE SO MADE SHALL BE DEEMEICOMPLETED UPON THE EARLIER OF BORROWERS’
ACTUAL RECEIPT THEREOF OR 3 DAYS AFTER DEPOSIT INHE U.S. MAILS, PROPER POSTAGE PREPAID. NOTHING IMIS
AGREEMENT SHALL BE DEEMED OR OPERATE TO AFFECT THEAGHT OF AGENT OR ANY LENDER TO SERVE LEGAL
PROCESS IN ANY OTHER MANNER PERMITTED BY LAW, OR TBRECLUDE THE ENFORCEMENT BY AGENT OR ANY
LENDER OF ANY JUDGMENT OR ORDER OBTAINED IN SUCH FRWJM OR THE TAKING OF ANY ACTION UNDER THIS
AGREEMENT TO ENFORCE SAME IN ANY OTHER APPROPRIATRFORUM OR JURISDICTION.

12.18 WAIVERS BY BORROWERSEACH BORROWER WAIVES () THE RIGHT TO TRIAL BY JRY (WHICH AGENT AND
EACH LENDER HEREBY ALSO WAIVES) IN ANY ACTION, SUITPROCEEDING OR COUNTERCLAIM OF ANY KIND ARISING
OUT OF OR RELATED TO THIS AGREEMENT OR ANY OF THET®BIER LOAN DOCUMENTS, THE OBLIGATIONS OR THE
COLLATERAL, AND (Il) EXCEPT AS PROHIBITED BY LAW, ANY RIGHT TO CLAIM OR RECOVER ANY SPECIAL,
EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES OR ANYDAMAGES OTHER THAN, OR IN ADDITION TO, ACTUAL
DAMAGES. EACH BORROWER ACKNOWLEDGES THAT THE FOREGRG WAIVERS ARE A MATERIAL INDUCEMENT TO
AGENT’'S AND EACH LENDER'’S ENTERING INTO THIS AGREEENT AND THAT AGENT AND EACH LENDER IS RELYING
UPON THE FOREGOING WAIVERS IN ITS FUTURE DEALINGS WH BORROWERS. EACH BORROWER WARRANTS AND
REPRESENTS THAT IT HAS REVIEWED THE FOREGOING WAINAES WITH ITS LEGAL COUNSEL AND HAS KNOWINGLY ANL
VOLUNTARILY WAIVED ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL. IN THE EVENT OF
LITIGATION, THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT.
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12.19 AdvertisementBorrowers hereby authorize Agent to publish thmas of Borrowers and the amount of the creditifiagrovided
hereunder in any “tombstone” or comparable adwarient which Agent elects to publish.

12.20 Reimbursementhe undertaking by Borrowers to repay the Obiayet and each representation, warranty or covesfaedch
Borrower are and shall be joint and several. Toetktent that any Borrower shall be required to @gprtion of the Obligations which shall
exceed the amount of loans, advances or otherg&gtenof credit received by such Borrower andra#riest, costs, fees and expenses
attributable to such loans, advances or other sidan of credit, then such Borrower shall be reirmbd by the other Borrowers for the
amount of such excess. This Section 12sZ@tended only to define the relative rights afrBwers, and nothing set forth in tl8ection 12.2
is intended or shall impair the obligations of e&chrower, jointly and severally, to pay to Agenta_enders the Obligations as and wher
same shall become due and payable in accordanieeghgiterms hereof. Notwithstanding anything todbetrary set forth in this
Section 12.2@r any other provisions of this Agreement, it is thtent of the parties hereto that the liabilitgurred by each Borrower in
respect of the Obligations of the other Borrowarsd(any Lien granted by each Borrower to securk €lidigations) not constitute a
fraudulent conveyance or fraudulent transfer utidemprovisions of any applicable law of any statether governmental unit (“ Fraudulent
Conveyancé). Consequently, each Borrower, Agent and eachdeehereby agree that if a court of competentgict®on determines that the
incurrence of liability by any Borrower in respeétthe Obligations of any other Borrower (or angihs granted by such Borrower to secure
such Obligations) would, but for the applicationtliif sentence, constitute a Fraudulent Conveyauod liability (and such Liens) shall be
valid and enforceable only to the maximum exteat thould not cause the same to constitute a Frantl@onveyance, and this Agreement
and the other Loan Documents shall automaticallgidemed to have been amended accordingly, prgitinc.

12.21 Section Heading#rticle and Section headings and the table otexuis used herein are for convenience of referenlyg are not
part of this Agreement, and shall not affect thestauction or interpretation hereof.
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CENTURY ALUMINUM COMPANY
LOAN AND SECURITY AGREEMENT

IN WITNESS WHEREOF, this Agreement has beely dxecuted on the day and year specified at tiggnbeng of this Agreement.
BORROWERS:
CENTURY ALUMINUM COMPANY
By: /s/ Daniel J. Krofcheck

Name: Daniel J. Krofcheck
Title: Vice President and Treasur

BERKELEY ALUMINUM, INC.

By: /s/ Daniel J. Krofcheck
Name: Daniel J. Krofcheck
Title: Vice President and Treasur

CENTURY ALUMINUM OF WEST VIRGINIA, INC.

By: /s/ Daniel J. Krofcheck
Name: Daniel J. Krofcheck
Title: Vice President and Treasur

CENTURY KENTUCKY, INC.

By: /s/ Daniel J. Krofcheck
Name: Daniel J. Krofcheck
Title: Vice President and Treasur

NSA, LTD.

By: /s/ Daniel J. Krofcheck
Name: Daniel J. Krofcheck
Title: Vice President and Treasur




BANK OF AMERICA, N.A,,
as Agent and as a Lender

By: /s/ Robert J. Lund

CENTURY ALUMINUM COMPANY
LOAN AND SECURITY AGREEMENT

Name: Robert J. Lund
Title:  Senior Vice President

Revolving Loan Commitment:
$33,000,000.01
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CREDIT SUISSE, CAYMAN ISLANDS
BRANCH

By: /s/ Alain Daoust

CENTURY ALUMINUM COMPANY
LOAN AND SECURITY AGREEMENT

Name: Alain Daoust
Title: Director

By: /s/ Denise L. Alvarez

Name: Denise L. Alvarez
Title: Associate

Revolving Loan Commitmen
$17,500,000.C

68




CITIBANK, N.A.

By: /s/ Daniel J. Miller

CENTURY ALUMINUM COMPANY
LOAN AND SECURITY AGREEMENT

Name: Daniel J. Miller
Title: Vice President

Revolving Loan Commitmen
$17,500,000.C




JPMORGAN CHASE BANK, N.A.

By: /s/ Mark Cuccinello

CENTURY ALUMINUM COMPANY
LOAN AND SECURITY AGREEMENT

Name: Mark Cuccinello
Title: Vice President

Revolving Loan Commitmen
$17,500,00.0




CENTURY ALUMINUM COMPANY
LOAN AND SECURITY AGREEMENT

WACHOVIA CAPITAL FINANCE CORPORATION
(WESTERN)

By: /s/ Gary D. Cassiann
Name: Gary D. Cassiann
Title:  Vice President

Revolving Loan Commitmen

$14,500,000.C
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CENTURY ALUMINUM COMPANY
LOAN AND SECURITY AGREEMENT

APPENDIX A
GENERAL DEFINITIONS

When used in the Loan and Security Agreematgdias of September 19, 2005 (the “ Agreerfjetly and among Bank of America, N.
the Lenders, and Century Aluminum Company, Berkéleyninum Inc., Century Aluminum of West Virginilnc., Century Kentucky, Inc.,
and NSA Ltd., as Borrowers, (a) the terms Accqulhattel PaperDeposit Accounf Document Electronic Chattel Papetnstruments
Inventory, Letterof-Credit Rights, Payment IntangiblesProceeds Software, Supporting Obligationsand Tangible Chattel Papieave the
respective meanings assigned thereto under the (3 @&ll terms reflecting Collateral having the miegs assigned thereto under the UCC
shall be deemed to mean such Property, whetheromowed or hereafter created or acquired by any Barar in which such Borrower now
has or hereafter acquires any interest; (c) capiziterms which are not otherwise defined haveadbpective meanings assigned thereto in
the Agreement; (d) accounting terms not otherwigeically defined in the Agreement shall be comstl in accordance with GAAP
consistently applied; and (e) the following terrhalshave the following meanings (terms definethi& singular to have the same meaning
when used in the plural and vice versa):

Account Debtor— any Person who is or may become obligated unden @ccount of any Account.

Affiliate — with respect to any Person, any other Persomrttirer indirectly controlling, controlled by, omder direct or indirect
common control with, such Person. For purposehisfdefinition, “control” (including, with correlate meanings, the terms “controlling,”
“controlled by” and “under common control with”) thirespect to any Person, means the possessientlgior indirectly, of the power to
direct or cause the direction of the managemenipatidies of such Person, whether through the oshiprof voting securities, by contract or
otherwise.

Agent— as defined in the preamble to the Agreement.
Agent Loans— as defined in subsection 1.1.4 of the Agreement.

Aggregate Percentage with respect to each Lender, the percentage équbé quotient of (i) such Lender’'s Revolving hoa
Commitment dividedby (ii) the aggregate of all Revolving Loan Comngimts.

Agreement— the Loan and Security Agreement referred to efitst sentence of this Appendix A, all ExhibitsdaSchedules thereto and
this Appendix A, as each of the same may be ameindedtime to time.

Anti-Terrorism Law— those portions of the USA Patriot Act or any otseatute, regulation, executive order, or other fentaining to th
prevention of future acts of terrorism, in eachecas such law may be amended from time to time.
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CENTURY ALUMINUM COMPANY
LOAN AND SECURITY AGREEMENT

Applicable Margin— the percentages set forth in the table below véipect to the Base Rate Portion and each LIBORoRdhat
corresponds to the total of the principal amouriRefolving Credit Loans then outstanding (includamy amounts which Agent or any
Lender may have paid for the account of any Borraweaccordance with any of the Loan Documentswahith have not been reimbursed
Borrowers) plughe LC Exposure (* Usag® set forth in the table below. Applicable Margisisall be determined monthly based on the
average daily Usage of the Facility during the irdiately preceding month.

Usage Base Rate Marg LIBOR Margin
Greater than 50% of the Revolving Credit Maximumamt 0.00% 1.50%
Greater than 25%, but less than or equal to 50%e0Revolving Credit Maximum Amou 0.00% 1.25%
Less than or equal to 25%, of the Revolving Crbtikimum Amouni -0.25% 1.00%

Assignment and Acceptance Agreemenan assignment and acceptance agreement sublgyantthe form of Exhibit A to the
Agreement.

Availability— at any time, the amount of additional money whichirowers are entitled to borrow from time to tiaeRevolving Credit
Loans, such amount being the difference derivedwthe sum of the principal amount of Revolving Grédans then outstanding (including
any amounts which Agent or any Lender may have fmithe account of any Borrower in accordance \aitly of the Loan Documents and
which have not been reimbursed by Borrowers), tBeElxposure, the Minimum Availability Reserve, amy &eserves is subtracted from the
Borrowing Base. If the amount outstanding is eqoalr greater than the Borrowing Base, Availabilgy. In no event shall Availability be
greater than the Revolving Credit Maximum Amount.

Bailee Certificate— a letter agreement substantially in the form xifiigit B to the Agreement.

Bank— as defined in the preamble to the Agreement.

Base Rate- for any day, the greater of (i) the rate of interesffect for such day as publicly announced friimme to time by the Bank |
Charlotte, North Carolina as its “ prime ratghe “ prime rate’ being a rate set by the Bank based upon variaci®fs including the Bank’s
costs and desired return, general economic condigmd other factors, and is used as a referenoefpopricing some loans, which may be
priced at, above, or below such announced rate)igritde Federal Funds Rate plus .50%. Any changbe prime rate announced by Bank
shall take effect at the opening of business ord#especified in the public announcement of sunge. Each interest rate based upon the
Base Rate shall be adjusted simultaneously withchayge in the Base Rate.
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CENTURY ALUMINUM COMPANY
LOAN AND SECURITY AGREEMENT

Base Rate Portion- that portion of the Revolving Credit Loans thahbt subject to a LIBOR Option.

Blocked Account Agreement an agreement among a Borrower, Agent, and a deppbank substantially in the form of Exhibit € t
the Agreement.

Borrower— as defined in the preamble to the Agreement.

Borrower Representative Century Aluminum Company, acting on its own bé&hala Borrower and on behalf of all other Borrosver

Borrowing— a borrowing of Loans or an issuance of Letter€@&fdit under the Agreement.
Borrowing Base— as at any date of determination thereof, an amegual to the suraf;

() (1) 85% of the net amount of EligitAecounts (other than with respect to which Gleedsrthe Account Debtor) outstanding at
such date; pluf?) the lesser of (x) 85% of the net amount of iBligg Accounts with respect to which Glencore is ffteount Debtor
outstanding at such date, and (y) $20,000,000; and

(ii) 65% of the value of Eligible Invemjoat such date.

The advance rates set forth above may notjusted downward by Agent. For purposes hereofth@net amount of Eligible Accounts at
any time shall be the face amount of such Eligheounts less any and all returns, rebates, digsduwhich may, at Agent’option exercise
using its Reasonable Credit Judgment, be calcutaieshortest terms), credits, allowances or exeises of any nature at any time issued,
owing, claimed by Account Debtors, granted, outditagn or payable in connection with such Accountsuath time and (2) the value of
Eligible Inventory shall be determined on a finstirst-out, lower of cost or market basis in atlamce with GAAP.

Borrowing Base Cetrtificate- a certificate of a Responsible Officer of BorroviRepresentative substantially in the form of Exibto
the Agreement (or another form acceptable to Agegtt)ng forth the calculation of the Borrowing Baall calculations of the Borrowing
Base in connection with the preparation of any Baing Base Certificate shall originally be madeBxyrowers and certified to Agent;
provided that Agent shall have the right to revevd adjust, in the exercise of its Reasonable €Cdedigment, any such calculation after
giving notice thereof to Borrowers, to the extdrattAgent determines that such calculation is matccordance with the Agreement.

Business Day- any day, excluding Saturday, Sunday and any daghns a legal holiday under the laws of the Stdtew York or is a
day on which banking institutions located in sutdtesare closed; provided that with respect tord@t&tions in connection with, and
payments of principal and interest on, LIBOR Parsiosuch day is also a LIBOR Business Day.
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CENTURY ALUMINUM COMPANY
LOAN AND SECURITY AGREEMENT

Capital Expenditures- expenditures made or liabilities incurred for #ugjuisition of any fixed or capital assets or ioyements,
replacements, substitutions or additions theretiwhvhave a useful life of more than one year, idirlg the total principal portion of
Capitalized Lease Obligations; provided, howeVeat Capital Expenditures shall not include (a) exiteires to the extent they are paid with
the proceeds of insurance settlements, condemnatrards, and other settlements in respect of destroyed, damaged, or condemned fixed
or capital assets, (b) expenditures to the exteyt are financed with the proceeds of a sale @ratlsposition of fixed or capital assets that is
expressly permitted under the Agreement, and (g¢editures made in connection with the construatioany fixed or capital asset if the
applicable Borrower intends to consummate a saldeaseback transaction of such asset permitteerihd Agreement within six months of
the completion of such construction; providbdt if such sale and leaseback transaction isemdummated within such time period, then all
such expenditures will constitute Capital Expernituin the period in which such six-month perioden

Capitalized Lease Obligatier at the time of any determination thereof, anyeltgdness represented by obligations under a tleasis
required to be capitalized for financial reportmgposes in accordance with GAAP.

Century— as defined in the preamble to the Agreement.
Closing Date— the date on which all of the conditions preceder8ection 9.1 of the Agreement are satisfied aived.
Code— the Internal Revenue Code of 1986.

Collateral— all of the Property and interests in Propertofrowers described in Section 5.1 of the Agreenaentnot excluded
pursuant to Section 5.2 of the Agreement, andth#roProperty and interests in Property that magdfeer be pledged to Agent for the ben
of the Secured Parties to secure the payment afafpance of any of the Obligations.

Compliance Certificate- a certificate substantially in the form of Exhiki to the Agreement executed by a Financial OffafeBorrower
Representative.

Computer Hardware and Softwareall of any Borrower’s rights (including rights lisensee and lessee) with respect to (i) compauridr
other electronic data processing hardware, inclydihintegrated computer systems, central prongasnits, memory units, display termin:
printers, computer elements, card readers, tapegjrhard and soft disk drives, cables, electsapply hardware, generators, power
equalizers, accessories, peripheral devices aml mtated computer hardware; (ii) all software atidoftware programs designed for use on
the computers and electronic data processing haeddescribed in clause (i) above, including allratiag system software, utilities and
application programs in any form (source code drjdat code in magnetic tape, disk or hard copy &irar any other listings whatsoever);
(iii) any firmware associated with any of the foogwy; and (iv) any documentation for hardware,wafe and firmware

A-4




CENTURY ALUMINUM COMPANY
LOAN AND SECURITY AGREEMENT

described in clauses (i), (ii) and (iii) above,luding flow charts, logic diagrams, manuals, speatfons, training materials, charts and pse
codes.

Consolidated- the consolidation in accordance with GAAP of #teounts or other items as to which such term appli

Consolidated Net Income (Loss)with respect to any fiscal period, the net incdimreloss) of the Loan Parties determined in acaoce
with GAAP on a Consolidated basis; providdtbwever, Consolidated Net Income shall not include:

(i) the net income (or loss) of any Perather than a Loan Party) in which a Loan Pady &n ownership interest unless received in
a cash distribution or requiring the payment oh¢as

(ii) the net income (or loss) of any Rersiccrued prior to the date it became a SubsidifayLoan Party or is merged into or
consolidated with a Loan Party;

(iii) net after-tax extraordinary gainslosses as defined under GAAP;
(iv) net after-tax gains or losses frosset dispositions other than sales in the ordinatyse of business;
(v) net after-tax gains or losses att@bie to the early extinguishment of debt;

(vi) any after-tax non-cash charges ongjaetermined in accordance with GAAP, relatedddging contracts until such time as
such contracts are settled;

(vii) the cumulative effect of a changeaccounting principles;

(viii) after-tax charges or gains relgtiio the valuation of inventory by application bétLIFO (last in/first out) method of inventory
valuation; and

(ix) all other after-tax non-cash chargegains (excluding any such noash charge or gain to the extent that it represemeccrue
of or reserve for cash expenditures in any fut@mgopgl).

Current Assets- at any date, the assets of a Person that woytddperly classified as current assets on a balgimeet of such Person at
such date in accordance with GAAP.

Deed of Trust— the Deed of Trust, Assignment of Leases and R&gtsurity Agreement, Financing Statement and FéxEiling, dated
as of April 2, 2001, from Century Aluminum of Waétginia, Inc., to Charles B. Dollison, the Trustiee the

A-5




CENTURY ALUMINUM COMPANY
LOAN AND SECURITY AGREEMENT

benefit of Wilmington Trust Company, as Collatehglent, as originally executed by the parties theret

Default— an event or condition the occurrence of which lpwith the lapse of time or the giving of noticg,both, become an Event of
Default.

Default Rate— as defined in subsection 2.1.2 of the Agreement.

Defaulting Lender as defined in subsection 3.1.3(b) of the Agreemen

Derivative Obligations— every obligation of a Person under any forwandtict, futures contract, exchange contract, swpfion or
other financing agreement or arrangement (includeqgs, floors, collars and similar arrangemeni® vialue of which is dependent upon
interest rates, currency exchange rates, commsdiitéices or other indices.

Dilution— with respect to any period for any Borrower, amant, expressed as a percentage, equal to (ajetmavrite-downs,
discounts, credits, or similar non-cash items wétspect to Accounts of such Borrower during suafoggbut only to the extent Agent
believes, in its Reasonable Credit Judgment, that factors are likely to continue in effect) diettby (b) the aggregate of all collections
with respect to Accounts of such Borrower duringtsperiod (excluding extraordinary items) pthe amount determined pursuant to clause

(@).

Distribution— in respect of any Person, includes: (i) the paynoé any dividends or other distributions on Sé@s (except distributions
in such Securities) and (ii) the redemption, adtjais, or other retirement of Securities of suchid®a, as the case may be, unless made
contemporaneously from the net proceeds of theade&decurities.

Dominion Account— a Deposit Account established by a Borrower pamsto and in accordance with subsection 6.2.B®ftgreement.

EBITDA — with respect to any period, the sum of Consodiddtiet Income (Loss) before Interest Expense, irctaxes, depreciation
and amortization for such period all as determifoedorrowers and Guarantors on a Consolidatedskasil in accordance with GAAP.

Eligible Account— an Account arising in the ordinary course of bosiness of any Borrower from the sale of good®ndition of
services; provided that no Account shall be aniBlgAccount if;

(i) it arises out of a sale made or sEsirendered by a Borrower to a Subsidiary of ad®ogr or an Affiliate of a Borrower or to a
Person controlled by an Affiliate of a Borrower; or

(ii) it remains unpaid more than 120 dafter the original invoice date shown on the ilweodr 60 days after the original due date
shown on the invoice; or
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(i) the Account Debtor has disputedllay or made a claim or exercised a right of $letath respect to such Account; provided
that any such Account shall be eligible to the eixthe amount thereof exceeds such dispute, ctaimght of setoff; or

(iv) (A) the Account Debtor is also aditer or supplier of a Borrower, or (B) the Accowtherwise is subject to right of setoff by
the Account Debtor; providedhat (1) any such Account shall be eligible te #xtent such amount thereof exceeds such congedoff or
similar right, and (2) any such Account shall bigible to the extent such Account is subject toca®ffset Letter executed by the
applicable Account Debtor and delivered to Agent; o

(v) the Account Debtor has commencedlantary case under the federal bankruptcy lawsoas constituted or hereafter amended,
or made an assignment for the benefit of creditmrs, decree or order for relief has been enteyeal dburt having jurisdiction in the
premises in respect of the Account Debtor in amlumtary case under the federal bankruptcy lawsoasconstituted or hereafter
amended, or any other petition or other applicafiwnelief under the federal bankruptcy laws, as/rtonstituted or hereafter amended,
has been filed against the Account Debtor, oréf Atcount Debtor has failed, suspended busineaseddo be Solvent to the knowledg
the applicable Borrower, or consented to or suffereeceiver, trustee, liquidator or custodianga@ppointed for it or for all or a significe
portion of its assets or affairs; or

(vi) it arises from a sale made or sasicendered to an Account Debtor outside the Uiitates, unless either (1) such sale is made
on letter of credit, guaranty or acceptance teimeach case acceptable to Agent in its Reasoi@ldit Judgment or (2) such Account
otherwise complies with the requirements of thendgdn of Eligible Account and Agent in its Reasdile Credit Judgment elects to treat
such Account as an Eligible Account notwithstandimg clause (vi); or

(vii) the Account Debtor is the Unitecaf&ts of America, or any department, agency orunséntality thereof, or any other
Governmental Authority, unless either (1) the agilie Borrower assigns its right to payment of sdicbount to Agent in a manner
satisfactory to Agent in its Reasonable Credit doeigt so as to comply with the Assignment of Clafkasof 1940 (31 U.S.C. §203 skq.
, as amended) or similar state or foreign statistéise extent applicable, or (2) such Account otlie complies with the requirements of
the definition of Eligible Account and Agent in iBeasonable Credit Judgment elects to treat suchulat as an Eligible Account
notwithstanding this clause (vii); or

(viii) it is not at all times subject Agent’s duly perfected, first priority security @rest or is subject to a Lien that is not a Peeutitt
Lien; or
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(ix) the Account is evidenced by chagteper or an instrument of any kind, or has beenaed to judgment; or

(x) 50% or more of the Accounts owingnfrthe Account Debtor are not Eligible Accounts beder by reason of the application of
clause (ii) above; or

(xi) it represents service charges, flaés or similar charges; or

(xii) it is not an existing account recahle which would be properly classified as suclit@napplicable Borrower’s books in
accordance with GAAP; or

(xiii) it is not otherwise acceptableAgent in its Reasonable Credit Judgment.

Notwithstanding clause (i) of this definitioglating to Affiliates, Accounts with respect to s Glencore is the Account Debtor will be
considered to be Eligible Accounts provided suckhdmts meet all criteria of this definition othbah those set forth in clause (i), and
provided that with respect to determining complamdth clause (xii), Glencore shall be deemed moAtiliate of Borrower.

Eligible Inventory— Inventory of any Borrower (other than packaging ahipping materials and supplies, tooling, saspled
literature). Without limiting the generality of tlieregoing, no Inventory shall be Eligible Invenia:

(i) it is not raw materials (includingleable scrap), work-in progress or finished goaas;
(i) it is slow-moving, obsolete or unrmbantable; or

(i) except with respect to in trangiventory addressed in clause (vi) below, it isatadll times subject to Agent’s duly perfected,
first priority security interest or is subject td.gn that is not a Permitted Lien; or

(iv) it is not located at one or moretlé business locations set forth in Schedule @dlthe Agreement, as updated by Borrowers in
accordance with the Agreement; providkdt intransit Inventory shall constitute Eligible Inventaotwithstanding this clause (iv) so Ic
as such in-transit Inventory otherwise complieswlite applicable requirements of the definitiorEbfjible Inventory; or

(v) itis located on real property notred or leased by a Borrower unless Borrowers slaai obtained a Bailee Certificate from
owner of the real property on which such Inventsripcated; providethat in-transit Inventory shall constitute Eligibleventory

notwithstanding this clause (v) so long as suctiansit Inventory otherwise complies with the apalile requirements of the definition of
Eligible Inventory; or
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(vi) it is in transit unless such invemytd@s either (A) in transit in the United Statesfoherica and is either (1) in transit between
premises in the United States of America whichedtfeer owned or leased by (and in each case ctedrby) a Borrower or (2) the subject
of an appropriate financing statement filed untler@CC, or (B) in transit outside of the Unitedt8saof America (including its inland
waterways) and the title documents in respect tiidrave been consigned to a Title Document Agergyant to a Title Document Agen
Agreement; provided that the maximum amount ofamsit inventory not located in the United StateAmerica (including its inland
waterways) at any one time included as Eligibleettery shall not exceed $30,000,000; or

(vii) it is located outside of the Unit&tiates of America and is not in transit; or

(viii) is subject to a third party’s traihark or other proprietary right, unless Ageneiasonably satisfied that it could sell such
inventory on satisfactory terms in connection viite exercise of its remedies following an Evenbefault; or

(ix) it is not otherwise acceptable toefgin its Reasonable Credit Judgment.

Environmental Laws- all federal, state and local laws, rules, redoie, ordinances, orders and consent decreeswglatinealth, safety
and environmental matters.

ERISA— the Employee Retirement Income Security Act 6f4,%9s amended, and any successor statute, amdealbnd regulations
from time to time promulgated thereunder.

ERISA Affiliate— any trade or business (whether or not incorpdjateder common control with any Borrower withim ttmeaning of
Section 414(b) or (c) of the Code (and Sectiongm)l4nd (o) of the Code for purposes of provisigrating to Section 412 of the Code).

ERISA Event— (a) any Reportable Event (except an event fociwthie 30-day notice period is waived); (b) thestetice with respect to
any Pension Plan of an “accumulated funding deimé (as defined in Section 412 of the Code or i8ac802 of ERISA), whether or not
waived; (c) the filing pursuant to Section 412(fljhe Internal Revenue Code or Section 303(d) of2Rof an application for a waiver of tl
minimum funding standard with respect to any Pen§ilan; (d) the incurrence by Borrowers or any ERMfiliate of any liability under
Title IV of ERISA with respect to the terminatiofiany Pension Plan; (e) the receipt by Borrowerargr ERISA Affiliate from the PBGC or
a plan administrator of any notice relating to mtemtion to terminate any Pension Plan or to agotrustee to administer any Pension Plan;
(f) the incurrence by Borrowers or any ERISA Afiie of any liability with respect to withdrawal partial withdrawal from any Pension Plan
or Multiemployee Plan; or (g)
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the receipt by Borrowers or any ERISA Affiliate afiy notice, or the receipt by any MultiemployerPliaom Borrowers or any ERISA
Affiliate of any notice, concerning the impositiohWithdrawal Liability or a determination that auMiemployer Plan is, or is expected to be,
insolvent or in reorganization, within the meanafdritle IV of ERISA.

Event of Defaulk— as defined in Section 10.1 of the Agreement.
Exchange Act the Securities Exchange Act of 1934.

Facility— as defined in the preamble to the Agreement.

Facility Increase— as defined in Section 1.3 of the Agreement.

Facility Increase Amount- as defined in Section 1.3 of the Agreement.

Facility Increase Effective Date as defined in Section 1.3 of the Agreement.

Fee Letter— as defined in Section 2.3 of the Agreement.

Federal Funds Rate for any day, the rate per annum (rounded upwafrdgcessary, to the nearest 1/100 of 1%) equéildaveighted
average of the rates on overnight Federal funas#ietions with members of the Federal Reserve Byateanged by Federal funds broker:
such day, as published by the Federal Reserve 8f&kkw York on the Business Day next succeedindp siay; providedhat (a) if such day
is not a Business Day, the Federal Funds Rateuftir day shall be such rate on such transactiotiseonext preceding Business Day as so
published on the next succeeding Business Day(lgrifino such rate is so published on such neatseding Business Day, the Federal
Funds Rate for such day shall be the averagenaieded upwards, if necessary, to the next 1/10%0f of the quotations for such day for
such transactions received by the Agent from thegeral funds brokers of recognized standing ssdduy it.

Financial Officer— with respect to any Borrower, the chief finan@#icer, controller or treasurer of such Borrower.

Fixed Charge Coverage Ratiowith respect to any period, the ratio of (i) EBIA for such period minus the sum of (a) any prawisior
(plus any benefit from) income taxes paid in casiuded in the determination of net earnings (es)dor such period ply®) non-financed
Capital Expenditures during such period, to (ijde Charges for such period, all as determine@®fwrowers and Guarantors on a
Consolidated basis and in accordance with GAAP.

Fixed Charges- with respect to any period, the sum of: (i) salled principal payments required to be made dusingh period in
respect of indebtedness for Money Borrowed (inelgdhe principal portion of Capitalized Lease Oatigns), plugii) Interest Expense for
such period (excluding the amortization of finamcaosts and
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original issue discounts as determined in accomanth GAAP), all as determined for Borrowers anga@ntors on a Consolidated basis and
in accordance with GAAP.

Foreign Lender any Lender that is organized under the lawsjafiadiction outside the United States.
GAAP— generally accepted accounting principles in tinétedl States of America in effect from time to time

Glencore— Glencore International AG, a Swiss corporatiord ds Subsidiaries.

Governmental Authority— any nation or government, any state or othettipalisubdivision thereof, any central bank (oritam
monetary or regulatory authority) thereof, any tgreixercising executive, legislative, judicial, @rdl, regulatory or administrative functions

of or pertaining to government, and any corporationther entity owned or controlled, through stoclkcapital ownership or otherwise, by
any of the foregoing.

Guarantors— Metalsco, Ltd., Virgin Islands Alumina CorporatiLC, Hancock Aluminum LLC, Skyliner, Inc., CenyuAluminum of
Kentucky, LLC, and each other Person who now oe#iiéer guarantees payment or performance of théandrany part of the Obligations.

Guaranty Agreements each guaranty executed by any Guarantor guatagtpayment or performance of the whole or any pathe
Obligations.

Hawesville Entities— Century Kentucky, Inc., Hancock Aluminum LLC, Gery Aluminum of Kentucky, LLC, Metalsco, Ltd., Skyer,
Inc. and NSA, Ltd.

Indebtedness- as applied to a Person, without duplication:
(i) all indebtedness of such Person fardwed money;
(ii) all obligations of such Person evided by bonds, debentures, notes or other simisariments;

(iii) all obligations of such Person taypthe deferred and unpaid price of property ovises to the extent recorded as liabilities

under GAAP, excluding trade payables, accrualsamedunts payable arising in the ordinary causausiness (in each case, to the extent
not overdue);

(iv) all Capitalized Lease Obligationssoich Person;
(v) all obligations of such Person (whegtbontingent or otherwise) in respect of bankacseptances, letters of credit, surety or ¢
bonds, and similar instruments;
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(vi) all financial obligations of otheeBons secured by a Lien upon Property of sucloRgers
(vii) all obligations of other Personsiaihsuch Person has guaranteed;

(viii) all reimbursement obligations inrinection with letters of credit or letter of cregluaranties issued for the account of such
Person; and

(ix) all Derivative Obligations of suckeiRon.

Indenture— the Indenture, dated as of August 26, 2004, an@ergury, the Guarantors party thereto and WilntngErust Company
governing Century’s ¥/ 2% Senior Notes due 2014, as in effect on the dateeoAgreement, a copy of which is attached toAbeeement as
Exhibit F.

Intellectual Property— all past, present and future: trade secrets, kinow and other proprietary information; trademamk&rnet domai
names, service marks, trade dress, trade namesebsisiames, designs, logos, slogans (and alldtams, adaptations, derivations and
combinations of the foregoing) indicia and otheurse and/or business identifiers, and the goodwilhe business relating thereto and all
registrations or applications for registrations efhhave heretofore been or may hereafter be igbaeelon throughout the world; copyrights
(including copyrights for computer programs) angyr@ht registrations or applications for regisivas which have heretofore been or may
hereafter be issued throughout the world and aflitde property embodying the copyrights, unpatémeentions (whether or not
patentable); patent applications and patents; indlgesign applications and registered industtedigns; license agreements related to a
the foregoing and income therefrom; books, recomdsings, computer tapes or disks, flow diagraspgcification sheets, computer software,
source codes, object codes, executable code,didtdhases and other physical manifestations, emmemdis or incorporations of any of the
foregoing; the right to sue for all past, presemt &uture infringements of any of the foregoind;ather intellectual property; and all common
law and other rights throughout the world in anéHtcf the foregoing.

Interest Expense- with respect to any period, interest expense paatcrued for such period, including the intepestion of
Capitalized Lease Obligations, all as determine®fmrrowers and Guarantors on a Consolidated lzaslsn accordance with GAAP.

Interest Period- as applicable to any LIBOR Portion, a period camuging on the date such LIBOR Portion is advancedtinued or
converted, and ending on the date which is one Imdwb months, three months, or six months latemay then be requested by Borrower;
providedthat (i) any Interest Period which would otherwésel on a day which is not a Business Day shallietige next preceding or
succeeding Business Day as is Agemtistom in the market to which such LIBOR Portielates; (ii) there remains a minimum of one ma
two months, three months or six months
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(depending upon which Interest Period Borroweras)dan the Term, unless Borrowers and Lenders hgveed to an extension of the Term
beyond the expiration of the Interest Period ingjio@; and (iii) all Interest Periods of the sanueation which commence on the same date
shall end on the same date.

LC Amount— at any time, the aggregate undrawn face amoualt betters of Credit then outstanding.

LC Exposure— at any time, the sum of (i) the LC Amount aswélstime, plus (ii) the aggregate amount of unreirabd LC Obligations
as of such time.

LC Obligations— any Obligations that arise from any draw agaamst Letter of Credit.
Lender— as defined in the preamble to the Agreement.
Letter of Credit— as defined in subsection 1.2.1 of the Agreement.

Letter of Credit Issuer as defined in the preamble to the Agreement.

LIBOR— as applicable to any LIBOR Portion, for the apalile Interest Period, the rate per annum (roungedard, if necessary, to the
nearest 1/16 of one percent) as determined onasis bf the offered rates for deposits in U.S.atellfor a period of time comparable to such
Interest Period which appears on the Telerate p@ge as of 11 a.m. (London, England time) on thethat is two LIBOR Business Days
preceding the first day of such Interest Periodyjated, however, that if the rate described above does not appeéne Telerate System on
any applicable interest determination date, theQRBshall be the rate (rounded upwards as descabede, if necessary) for deposits in U.S.
dollars for a period substantially equal to thetast Period on the Reuters Page “LIBO” (or sutieiopage as may replace the LIBO Page on
that service for the purpose of displaying suchgatas of 11:00 a.m. (London, England time), endéwy that is two LIBOR Business Days
prior to the first day of such Interest Periodbdfth the Telerate and Reuters systems are unaleithbn the rate for that date will be
determined on the basis of the offered rates fposliés in U.S. dollars for a period of time compdeato such Interest Period which are
offered by four major banks in the London interbam&rket at approximately 11:00 a.m. (London, Englme), on the day that is two
LIBOR Business Days preceding the first day of sintbrest Period as selected by Agent. The pri¢ipadon office of each of the major
London banks so selected will be requested to geoaiquotation of its U.S. dollar deposit offerater If at least two such quotations are
provided, the rate for that date will be the ariétim mean of the quotations. If fewer than two ations are provided as requested, the rat
that date will be determined on the basis of thesrguoted for loans in U.S. dollars to leadingdpean banks for a period of time compari
to such Interest Period offered by major banksémwN ork City at approximately 11:00 a.m. (New Yd&@ky time), on the day that is two
LIBOR Business Days preceding the first day of sintlrest Period. If that Agent is unable to obtamy such quotation as provided above, it
will be determined that LIBOR pursuant to an Ingtifeeriod cannot be determined. If the Board ofe&Bioors
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of the Federal Reserve System shall impose a Regamcentage with respect to LIBOR deposits of Btrdn for any period during which
such Reserve Percentage shall apply, LIBOR shaiboal to the amount determined above divided bgraount equal to one minus the
Reserve Percentage.

LIBOR Business Day— any day on which commercial banks are opeinternational business (including dealings in WD8llar
deposits) in London or if commercial banks in Londwe not open, such other LIBOR interbank markahay be selected by Agent in its
reasonable judgment exercised in good faith.

LIBOR Interest Payment Date as to any LIBOR Portion in respect of which thestest Period is (A) three months or less, thedagto
such Interest Period and (B) more than three motitesdate that is three months from the first dfaguch Interest Period and, in addition,
last day of such Interest Period.

LIBOR Option— the option granted pursuant to Section 3.1 oftgreement to have the interest on all or any portf the principal
amount of the Revolving Credit Loans be based erL.tBOR.

LIBOR Portion— that portion of the Revolving Credit Loans spiedfin a LIBOR Request (including any portion ofMi@kring Credit
Loans which is being borrowed by Borrower concutfgewith such LIBOR Request) which, as of the daft¢he LIBOR Request specifying
such LIBOR Portion, has met the conditions for bgsnterest on the LIBOR in Section 3.1 of the Agment and the Interest Period of which
has not terminated.

LIBOR Request— a notice in writing (or by telephone confirmeeédatonically or by telecopy or other facsimile sarission on the same
day as the telephone request) from Borrower Reptatee to Agent requesting that interest on a Reéwg Credit Loan be based on the
LIBOR, specifying: (i) the first day of the Intetd2eriod (which shall be a Business Day); (ii) ldregth of the Interest Period; (iii) whether
LIBOR Portion is a new Loan, a conversion of a BRage Portion, or a continuation of a LIBOR Portiand (iv) the dollar amount of the
LIBOR Portion, which shall be in an amount not l#san $500,000 or an integral multiple of $100,d06xcess thereof.

Lien— any mortgage, security interest, pledge, hypattien, assignment, attachment, deposit arrangerapatimbrance, lien (statutory,
judgment or otherwise), charge (whether fixed oafing), preference, priority or other securityesgnent or preferential arrangement of
kind or nature whatsoever (including any similactsinterest arising under the laws of any applieatdmestic or foreign jurisdiction and
including any conditional sale or other title réten agreement, any financing lease involving sa$lly the same economic effect as any of
the foregoing and the filing of any financing staent under the UCC or comparable law of any domestforeign jurisdiction).

Loan Account— as defined in Section 3.6 of the Agreement.
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Loan Documents- the Agreement, the Guaranty Agreements, and adyal other agreements, instruments and docunhemné&tofore,
now or hereafter executed and/or delivered to Ageiny Lender by any Loan Party in respect ofttaasactions contemplated by the
Agreement.

Loan Party— each Borrower and each Guarantor.

Loans— all loans and advances of any kind made by Agemt,Lender, or any Affiliate of Agent or any Lengdeursuant to the
Agreement.

Majority Lenders— as of any date, Lenders holding greater than 6D8te Revolving Loan Commitments determined oomltined
basis and following the termination of the Revolyimoan Commitments, Lenders holding greater th&b 50 more of the then outstanding
Loans and LC Exposure; providétht if prior to termination of the Revolving Lo&ommitments, any Lender breaches its obligatidiunal
any requested Revolving Credit Loan, for so longwsh breach exists, (i) its voting rights hereursdall be calculated with reference to its
then outstanding Loans and LC Exposure, ratheritsdRevolving Loan Commitment and (ii) in deterimimpthe total amount of Revolving
Loan Commitments of all Lenders, the breaching legisdRevolving Loan Commitment will be deemed toelal to its then outstanding
Loans and LC Exposure.

Margin Stock— “margin stock” as such term is defined in Regolafl, U or X of the Federal Reserve Board.

Material Adverse Effeet- (i) a material adverse effect on the businessdition (financial or otherwise), operation, perfance or
properties of Borrowers and their Subsidiariesettalts a whole, (ii) a material adverse effect emrifhts and remedies of Agent or Lenders
under the Loan Documents, (iii) the impairmenttaf ability of Borrowers or Guarantors to perforraithmaterial obligations hereunder or
under the Loan Documents taken as a whole, oa(mpterial adverse effect on Agent's security edein the Collateral.

Maximum Rate— as defined in subsection 2.1.3 of the Agreement.
Minimum Availability Reserve— $15,000,000.

Money Borrowed— (i) Indebtedness arising from the lending of mohg any Person to any Borrower or any Guarantor;
(i) Indebtedness, whether or not in any such eaising from the lending by any Person of monegrtg Borrower or any Guarantor,
(1) which is represented by notes payable or deaftepted that evidence extensions of credit, (#}twconstitutes obligations evidenced by
bonds, debentures, notes or similar instrumen}syf8n which interest charges are customarily fatlder than accounts payable), or (4) that
was issued or assumed as full or partial paymeriefoperty; (iii) Indebtedness that constitutesapi@lized Lease Obligation;
(iv) reimbursement obligations with respect todegtof credit or guaranties of letters of credd &) Indebtedness of any Borrower or any
Guarantor under any guaranty of obligations thatld/eonstitute Indebtedness for Money Borrowed uitiuses (i) through (iii) hereof,
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if owed directly by such Borrower or Guarantor. MgrBorrowed shall not include trade payables oruwemt expenses.

Mt. Holly Aluminum Facility— the aluminum reduction facility located in Mt. Ho South Carolina, which is owned jointly by Bésk
Aluminum and Alumax of South Carolina, Inc., a ddizsy of Alcoa, pursuant to the Mt. Holly Ownerg#eement.

Mt. Holly Owners Agreement- the Amended and Restated Owners Agreement, datetlJanuary 26, 1996 between Alumax of South
Carolina, Inc. and Berkeley Aluminum, Inc. (as aneshby a First Amendment, dated as of January 28 and an Amendment Agreement
effective June 15, 1998.

Multiemployer Plar— has the meaning set forth in Section 4001(a){BRISA.

NoOffset Letter— a letter agreement substantially in the form giiBit G to the Agreement.

Notes— the Secured Promissory Notes to be executed byp®ers on or about the Closing Date in favor afrelender to evidence the
Revolving Credit Loans, which shall be in the fasfrExhibit H to the Agreement, together with angleeement or successor notes therefor.

Notice of Exclusive Contrel- as defined in subsection 6.2.3 of the Agreement.

Notice of Facility Increase- as defined in Section 1.3 of the Agreement.

Obligations— all Loans, all LC Obligations, and all other adeas, debts, liabilities, and obligations, togethih all interest (including
all interest that accrues (or, but for the commera# of any bankruptcy, insolvency or similar prediag, would accrue) after the
commencement of any insolvency, bankruptcy or otivailar proceeding of any Borrower, whether or a@faim for post-filing interest is
allowed in such proceeding), fees and other chatgason, of any kind or nature, present or fututagther or not evidenced by any note,
guaranty or other instrument, whether direct oirext (including those acquired by assignment)phlis or contingent, primary or second:
due or to become due, now existing or hereaftsiryiand however acquired, owing, arising, dueayaple (a) from any Borrower to Agent,
for its own benefit, or to Bank or any other Affile of Agent, in each case arising under any oL@ Documents, (b) from any Borrowel
Bank, any Affiliate of Bank, or any Lender in respef Product Obligations, or (c) from any BorrowerAgent for the benefit of any Lender
or to any Lender directly, in each case under drii@Loan Documents.

Offerees— as defined in Section 1.3 of the Agreement.

Organizational I.D. Numbe# with respect to any Person, the organizationattification number assigned to such Person by the
applicable governmental unit or agency of the glidon of organization of such Person.

A-16




CENTURY ALUMINUM COMPANY
LOAN AND SECURITY AGREEMENT

Overadvance- as defined in subsection 1.1.2 of the Agreement.

Pension Plan- a pension plan (as defined in Section 3(2) of&RIsubject to Title IV of ERISA which any Borrower any ERISA
Affiliate sponsors, maintains, or to which it makissmaking, or is obligated to make contributions.

Permitted Liens— as defined in subsection 8.2.4 of the Agreement.

Permitted Purchase Money IndebtedredBurchase Money Indebtedness of any Borrower iaduafter the Closing Date which is
secured by a Purchase Money Lien and the prinaipalunt of which, when aggregated with the princgabunt of all other such Purchase
Money Indebtedness and Capitalized Lease ObligatidBorrowers at the time outstanding, does noeed $10,000,000. For the purposes
of this definition, the principal amount of any Bliase Money Indebtedness consisting of capitalezsks (as opposed to operating leases)
shall be computed as a Capitalized Lease Obligation

Persor— an individual, partnership, corporation, limitéability company, joint stock company, land trustisiness trust, or
unincorporated organization, or a government onager political subdivision thereof.

Plan— an employee benefit plan (as defined in Secti@) 8f ERISA) which any Borrower sponsors or maimseor to which any
Borrower makes, is making, or is obligated to medetributions and includes any Pension Plan.

Product Obligations- every obligation of any Borrower under and in resppd one or more of the following types of send@xtended t
a Borrower by Bank, any Affiliate of Bank or anyrder as agreed from time to time in writing by Bever Representative: (i) cash
management (including controlled disbursement sesjiand (ii) Derivative Obligations.

Projections— with respect to any Person or Persons, forecggtbedlance sheets, (ii) profit and loss statemeand (iii) cash flow
statements of such Person or Persons.

Property— any interest in any kind of property or assetethler real, personal or mixed, or tangible or igthie.

Purchase Money Indebtednessncludes (i) Indebtedness (other than the Olibbga) for the payment of all or any part of theghase,
lease or improvement of any fixed assets, (ii) kaaebtedness (other than the Obligations) incuatettie time of or within 10 days prior to or
after the acquisition of any fixed assets for theppse of financing all or any part of the purchdsase or improvement price thereof, and
(i) any renewals, extensions or refinancings ¢loér but not any increases in the principal amotheseof outstanding at the time.

Purchase Money Lien- a Lien upon fixed assets which secures PurchaseeiMIndebtedness, but only if such Lien shalllairaes be
confined solely to the fixed assets

A-17




CENTURY ALUMINUM COMPANY
LOAN AND SECURITY AGREEMENT

the purchase price of which was financed throughinburrence of the Purchase Money Indebtednessexkby such Lien.

Reasonable Credit Judgmentreasonable credit judgment, exercised in godt, fai accordance with Bank’s customary business
practices in its capacity as agent for asset-blasedfacilities comparable to the Facility.

Related Business- the business of mining, reducing, refining, pgsirg and selling bauxite, alumina, primary aluminand aluminum
products, and any business reasonably relatedientil or ancillary thereto.

Reportable Event- any of the events set forth in Section 4043(dxrBfSA.

Requirements of Law- as to any Person, any law (statutory or commio@dty, rule or regulation or determination of abitaator or of a
Governmental Authority, in each case applicablertbinding upon the Person or any of its propertyoavhich the Person or any of its
property is subject.

Reserve Percentage the maximum aggregate reserve requirement (iivduall basic, supplemental, marginal and otheemess) which
is imposed on member banks of the Federal Resgster8 against “Euro-currency Liabilities” as defirnie Regulation D.

Reserves— as defined in subsection 1.1.1 of the Agreement.

Responsible Officer shall mean the Chairman, Chief Executive Offiéesident, Chief Financial Officer, Chief Opergtidfficer,
Vice President, Treasurer or Secretary of any Perso

Restricted Investment any investment by a Person in another Person imadelivery of Property to any Person, whether by
(a) acquisition of Securities, Indebtedness orrotiigations of another Person, (b) loan, advaegtension of credit or capital contribution
to another Person or commitment to do any of thegoing (including the purchase of Property frorotaer Person subject to an
understanding or agreement, contingent or otheruwaseesell such Property to such Person or itdiati#), (c) acquisition of all or a
significant part of the assets of a business caeduzy any other Person or all or substantiallypfthe assets constituting the business of a
division, branch, or other unit operation of ani@tPerson, whether through purchase of assetgemer otherwise, (d) becoming a partner
in any partnership or joint venture, (e) investnsanttime deposits, certificates of deposit, baskateptances and money market, mutual or
similar funds, (f) investments arising out of fordaontracts, futures contracts, exchange confraetaps, options or other financing
agreements or arrangements (including caps, fleotigrs and similar arrangements), the value atiwks dependent upon interest rates,
currency exchange rates, commodities indices @ratidices, or (g) guaranties of obligations obiliies of another Person, except the
following:
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(i) investments by a Loan Party in onenarre of its Subsidiaries that are not also Loamié%ato the extent existing on the Closing
Date, and any renewals, extensions, and refinas@hguch investments consisting of loans; provitied any such renewal, extension, or
refinancing is in an aggregate principal amountgreater than the principal amount of the originaestment, and is on terms no less
favorable taken as a whole to Borrower or Guaramaking the investment);

(i) subject to compliance by Borrowerhasubsection 8.2.7 of the Agreement, investmbyta Loan Party at any time in one or
more other Loan Parties;

(i) investments consisting of Capitad@enditures permitted by subsection 8.2.6 of thecAment;
(iv) Current Assets arising in the ordiynaourse of business;

(v) investments in direct obligationstioé United States of America, or any agency theseabligations guaranteed by the United
States of America; providdtiat such obligations mature within one year friwa date of acquisition thereof;

(vi) investments in time deposit accountstificates of deposit, bankers acceptancesrarky market deposits maturing within
year of the date of acquisition thereof issuedmylaender or a bank or trust company which is oizethunder the laws of the United
States of America, any State thereof or any foremmtry recognized by the United States of Amergeal which bank or trust company
has capital, surplus and undivided profits aggiagah excess of $500,000,000 (or the foreign auwryeequivalent thereof) and whose
long-term debt is rated not less than A-1 if rdtgdStandard and Poor’s Rating Group or P-1 if rég#loody’s Investor Service, Inc. or
any money market fund sponsored by a registerekebidealer or mutual fund distributor;

(vii) investments in commercial paperegi\a rating of not less than A-1 if rated by Staddad Poor’s Rating Group or P-1 if rated
by Moody’s Investor Service, Inc. and maturing matre than 270 days from the date of creation tHigreo

(viii) investments in money market, mdtaasimilar funds having assets in excess of $100,000 and the investments of which are
limited to investment grade securities;

(ix) investments made from time to tindg {n Gramercy Alumina LLC and St. Ann Bauxite Lited (1) in an amount not to exceed
the sum of $11.5 million pluany closing or post-closing purchase price adjustmeavhich investments are used to finance theisitigpum
of such facility, partnership interests and relasslets, (2) in amounts necessary to fund obliggtid such
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entities with respect to environmental costs, wekeompensation, pensions and benefit plans dirsirance liabilities and other related
expenses in an amount not to exceed $15 millioth,(&nhmade or deemed to be made as a result ob®ers’'funding or obligation to fun
one-half of such entities’ Capital Expenditures) & required by the Mt. Holly Owners Agreemenfutad the general operating activities
of the Mt. Holly Aluminum Facility and (C) in conogon with the purchases of raw materials (bauaitd alumina) from Gramercy
Alumina LLC and St. Anne Bauxite Limited;

(x) investments and commitments to makestments existing on the date of the Agreementiated on Schedule 8.2.8 to the
Agreement;

(xi) investments arising out of forwamhtracts, futures contracts, exchange contrac@psyoptions or other financing agreements
or arrangements (including caps, floors, collaré similar arrangements), the value of which is dele@t upon interest rates, currency
exchange rates, commodities indices or other isdgalely to the extent entered into for bona fiddging purposes and not for speculs
purposes;

(xii) guaranties of obligations of ottieersons to the extent permitted by subsection 8faf2e Agreement; and
(xiii) investments not included in paraghs (i) through (x) above; providétht:
(1) no Default or Event of Default is tioming at the time of such investment or wouldwcas a result thereof;

(2) the total of (A) Availability, plu@B) immediately available funds in bank accountshef Borrowers and readily marketable
investments of the Borrowers of the type describerlauses (v) through (viii) of this definition tfe term “Restricted Investments”,
minus(C) the amount of the proposed investment, shalhéve averaged at least $25,000,000 over the inatedyl preceding 30 days
(determined using the Borrowing Base Certificatestmecently delivered by Borrowers pursuant to satisn 8.1.4 of the Agreement),
and (y) be at least $25,000,000 immediately follayihe proposed investment. For purposes of cdlnglthe average Availability ov
the preceding 30 days on a pro forma basis, (Ahét)ash proceeds from equity financing, Indels#sdnor the sale of assets other than
Collateral permitted to be raised hereunder argkdanot more than 30 days prior to the date optbposed investment and either
immediately applied to the proposed investmentathput duplication) held in one or more bank acuswof the Borrowers or invested
in readily marketable investments of the type dbsdrin clauses (v)
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through (viii) of this definition of the term “Restted Investments” and (2) the amount of the psggbinvestment shall each be deemed
to have been raised and made, as the case magy the first day of such 30-day period, and (B)d#tier immediately available funds
and readily marketable investments of the type ritesad in clauses (v) through (viii) of this defiioih of the term “Restricted
Investments” shall be included in the foregoingakdtion based on whether or not actually existintihe Borrowers’ bank accounts or
investment accounts on each date with respect ichvthe calculation is made; and

(3) solely with respect to the acquisitaf all or substantially all of the capital stomkother equity interest or assets of a Person
that becomes a Borrower or a Guarantor, BorrowetdsGuarantors shall have a goomaFixed Charge Coverage Ratio of not less than
1.25 to 1.0 as of the last day of the immediatecpding four fiscal quarters for which financigtements have been filed with the
SEC, taken as a single period or, if not so fiteén for which such financial statements were meglio have been delivered under the
Agreement.

Restrictive Agreement- an agreement (other than any of the Loan Docush¢mat, if and for so long as a Borrower is ay#rereto,
would prohibit, condition or restrict such Borrovgeright to (a) repay any of the Obligations orfpem any of its other obligations under the
Loan Documents, (b) grant Liens in favor of Ageatguant to the Loan Documents upon any of suchdBa@r’s Collateral, or (¢) amend,
modify or extend any of the Loan Documents..

Revolving Credit Loar— a Loan made by any Lender pursuant to Sectionfltie Agreement.

Revolving Credit Maximum Amourt- $100,000,000, as such amount may be increasestloced from time to time pursuant to the
terms of the Agreement.

Revolving Loan Commitmenrt with respect to any Lender, the amount of suahdeg’s Revolving Loan Commitment pursuant to
subsection 1.1.1 of the Agreement, as set fortbvbslich Lender’'s name on the signature page herenfy Assignment and Acceptance
Agreement executed by such Lender.

Revolving Loan Percentage with respect to each Lender, the percentage @quhé quotient of such Lender’'s Revolving Loan
Commitment divided byhe aggregate of all Revolving Loan Commitments.

SEG— the United States Securities and Exchange Cononiss

Secured Parties- Lenders, Letter of Credit Issuer, Agent, and atiner holder of any Obligation.
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Security— all shares of stock, partnership interests, merhijeisterests, membership units or other ownerstigrests in any Person ¢
all warrants, options or other rights to acquire same.

Solvent— as to any Person, that such Person (i) owns Ryop®ose fair saleable value is greater than theumt required to pay all of
such Person’s Indebtedness (including contingelniisfle(ii) is able to pay all of its Indebtednesssach Indebtedness matures and (iii) has
capital sufficient to carry on its business anddetions and all business and transactions inhwhis about to engage.

Stated Termination Date September 19, 2010.

Subsidiary— any Person of which another Person owns, directindirectly through one or more intermediariesre than 50% of the
Voting Stock at the time of determination.

Supporting Letter of Credit- as defined in subsection 1.2.9 of the Agreement.

Swingline Loans— as defined in subsection 1.1.3 of the Agreement.
Tax Liabilities— as defined in subsection 2.9.1 of the Agreement.
Term— as defined in Section 4.1 of the Agreement.

Title Document Agent- UPS Supply Chain Solutions, Inc. or any otheisBerselected by Borrower Representative aftererrittotice
by Borrower Representative to Agent who is reaslynatceptable to Agent to receive and retain passeof negotiable documents (as
defined in Section 7-104 of the UCC) issued for lawentory or other property of Borrowers in acamde with a Title Document Agency
Agreement, such receipt and retention of possesmong for the purpose of more fully perfecting amdserving Agent’s security interests in
such negotiable documents and the property repessémereby.

Title Document Agency Agreement an agreement among a Borrower, a Title Docume@d and Agent, substantially in the form of
Exhibit | to the Agreement.

Type of Organizatior with respect to any Person, the kind or typertitg by which such Person is organized, such esrporation or
limited liability company.

UCC— the Uniform Commercial Code as in effect in that& of New York on the date of this Agreementt asay be amended or
otherwise modified.

Unused Letter of Credit Subfacility at any time, an amount equal to $25,000,000 mineis C Exposure at such time.

Unused Line Fee- as defined in Section 2.5 of the Agreement.
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Voting Stock— Securities of any class or classes of a corpmratimited partnership or limited liability compaor any other entity the
holders of which are ordinarily, in the absenceaitingencies, entitled to vote with respect todleetion of corporate directors (or Persons
performing similar functions).

Withdrawal Liability— with respect to a Multiemployer Plan, any “coniplevithdrawal” or “partial withdrawal”, as each sxfich terms
are defined under Sections 4203 and 4205 of ERISA.

Certain Matters of Construction . The terms “herein”, “hereof” and “hereundearid other words of similar import refer to the Agren
as a whole and not to any particular section, pagigor subdivision. The term “including” meanscliding without limitation.” Any
pronoun used shall be deemed to cover all gentdibessection titles, table of contents and listxdfikits appear as a matter of convenience
only and shall not affect the interpretation of Agreement. All references to statutes and releggdlations shall include any amendments of
same and any successor statutes and regulatidnmeféiences to any of the Loan Documents shalldeany and all modifications thereto
and any and all extensions or renewals thereof.
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Exhibit A
Exhibit B
Exhibit C
Exhibit D
Exhibit E
Exhibit F
Exhibit G
Exhibit H
Exhibit |
Schedule 5.:
Schedule 6.1.
Schedule 7.1.
Schedule 7.1.
Schedule 7.1.
Schedule 7.1.1
Schedule 8.2.
Schedule 8.2.
Schedule 8.2.

LIST OF EXHIBITS AND SCHEDULES*

Form of Assignment and Acceptar

Form of Bailee Certificat

Form of Blocked Account Agreeme— Deposit Account:
Form of Borrowing Base Certifica

Form of Compliance Certifical

Indenture

Form of N¢-Offset Lettel

Form of Note

Form of Title Document Agency Agreeme
Pledged Deposit Accoun

Business Location

Organizational Structure Che

Names; Organizatio

Actions to Perfec

Litigation

Existing Indebtednes

Existing Liens

Existing Investment
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*SCHEDULES AND EXHIBITS ARE OMITTED AND WILL BE FURISHED TO
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EXHIBIT 31.1

CERTIFICATION OF DISCLOSURE IN CENTURY ALUMINUM COM PANY’S QUARTERLY REPORT FILED ON FORM 10-Q
I, Craig A. Davis, certify that:

1)
2)

3)

4)

5)

| have reviewed this quarterly report on Forn-Q of Century Aluminum Compan

Based on my knowledge, this report doexontain any untrue statement of a material factnoit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisletading with respect to the
period covered by this repo

Based on my knowledge, the financial statésmeand other financial information included iistteport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this rep

The registrant’s other certifying officerdahare responsible for establishing and maintgjmiisclosure 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 phaess, or caused such disclosure controls and guoese to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidh®ubsidiaries, is made known
to us by others within those entities, particulahlying the period in which this report is beingmared

(b) Designed such internal control over finahecgporting, or caused such internal control diemcial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataece with generally accepted accounting princij

(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 inrdngistrant’s internal control over financial repog that occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an aimeport) that has materially
affected, or is reasonably likely to materiallyesftf, the registra’s internal control over financial reporting; &

The registrant’s other certifying officercahhave disclosed, based on the Company’s moshtexvaluation 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 aqbrt financial information;
and

(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: November 9, 2005

/s/ CRAIG A. DAVIS
Title: Chairman and Chief Executive Offic







EXHIBIT 31.2

CERTIFICATION OF DISCLOSURE IN CENTURY ALUMINUM COM PANY’S QUARTERLY REPORT FILED ON FORM 10-Q
I, David W. Beckley, certify that:

1)
2)

3)

4)

5)

| have reviewed this quarterly report on Forn-Q of Century Aluminum Compan

Based on my knowledge, this report doexontain any untrue statement of a material factnoit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to the
period covered by this repo

Based on my knowledge, the financial statésmeand other financial information included iistteport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this rep

The registrant’s other certifying officerdahare responsible for establishing and maintgjmiisclosure 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 phaes, or caused such disclosure controls and guoese to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidh®ubsidiaries, is made known
to us by others within those entities, particulahlying the period in which this report is beingmared

(b) Designed such internal control over finahecgporting, or caused such internal control diemcial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataece with generally accepted accounting princij

(c) Evaluated the effectiveness of the regtsadisclosure 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 inrdngistrant’s internal control over financial repogt that occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an aimeport) that has materially
affected, or is reasonably likely to materiallyesftf, the registra’s internal control over financial reporting; &

The registrant’s other certifying officerdahhave disclosed, based on the Company’s moshtexvaluation 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 aqbrt financial information;
and

(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: November 9, 2005

/s DAVID W. BECKLEY

Name David W. Beckley
Title:  Executive Vice President ai
Chief Financial Officel






Exhibit 32.1

Certification of
the Chief Executive Officer and Chief Financial iO&fr
pursuant to Section 906 of the Sarbanes-Oxley A2062
(18 U.S.C. 1350)

In connection with the quarterly report oniRdt0-Q of Century Aluminum Company (the “Companig the quarter ended
September 30, 2005, as filed with the SecuritissExchange Commission on the date hereof (the “RjpCraig A. Davis, as Chief
Executive Officer of the Company, and David W. Begkas Chief Financial Officer of the Company,lehereby certifies, pursuant to 18
U.S.C. Section 1350, as adopted, pursuant to $e@@6 of the Sarbanes-Oxley Act of 2002, thathlest of his knowledge:

1. This Report fully complies with the requirementsSafction 13(a) or 15(d) of the Securities Exchafgeof 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. Davis /s/ David W. Beckle
By: Craig A. Davis

By: David W. Beckley
Title: Chief Executive Office Title: Chief Financial Office
Date: November 9, 20C Date: November 9, 20(

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.




