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KAISER ALUMINUM CORPORATION AND SUBSIDIARY COMPANIE S

PART |
ITEM 1. BUSINESS

This Annual Report on Form 10-K (the "Report") @ins statements which constitute "forward-lookitaements” within the meaning of the
Private Securities Litigation Reform Act of 199%1€Be statements appear in a number of placessiRéport (see, for example, Item 1.
"Business - Incident at Gramercy Facility," - $&gic Initiatives,” " - Business Operations," " er@petition," " - Research and
Development,” " - Environmental Matters," and "ackors Affecting Future Performance," Item 3. "Liegeoceedings," and Iltem 7.
"Management's Discussion and Analysis of FinarnCidition and Results of Operations"). Such statémean be identified by the use of
forward{ooking terminology such as "believes," "expectsyay," "estimates," "will," "should," "plans" or tiicipates" or the negative ther
or other variations thereon or comparable termigpl@r by discussions of strategy. Readers arearead that any such forward-looking
statements are not guarantees of future performamténvolve significant risks and uncertainties] shat actual results may vary materially
from those in the forward-looking statements assalt of various factors. These factors includeetfectiveness of management's strategies
and decisions, general economic and business camglidevelopments in technology, new or modifiedigory or regulatory requirements,
and changing prices and market conditions. Ces@adtions of this Report identify other factors tbatild cause differences between such
forward-looking statements and actual results. 88ueance can be given that these are all of therfathat could cause actual results to vary
materially from the forward-looking statements.

General

Kaiser Aluminum Corporation (the "Company"), a Dredaie corporation organized in 1987, is a subsididiIAXXAM Inc. ("MAXXAM").
MAXXAM and one of its wholly-owned subsidiaries &t@er own approximately 63% of the Company's ComBimck, with the remaining
approximately 37% publicly held. The Company, tlgloits wholly-owned subsidiary, Kaiser Aluminum & Chemical Cogtayn ("KACC"),
operates in all principal aspects of the aluminodustry - the mining of bauxite, the refining oulsde into alumina, the production of
primary aluminum from alumina, and the manufacufréabricated (including semi-fabricated) aluminpnoducts. In addition to the
production utilized by KACC in its operations, KAGElIIs significant amounts of alumina and primdgymanum in domestic and
international markets. In 1999, KACC produced agpnately 2,524,000 tons[1] of alumina, of which amydmately 83% was sold to third
parties, and produced approximately 426,400 torsiofary aluminum, of which approximately 62% waddsto third parties. In 1999,
KACC shipped approximately 389,000 tons of fabedadluminum products to third parties, which act¢edrior approximately 5% of total
United States domestic shipments.

The Company's operations are conducted through K&B8@siness units. The following table sets foothltshipments and intersegment
transfers of KACC's alumina, primary aluminum, daldricated aluminum operations:

Year Ended December 3 1,
1999 1998 1997
(in thousands of tons )
ALUMINA: (1)
Shipments to Third Parties 2,093.9 2,250.0 1,929.8
Intersegment Transfers 757.3 750.7 968.0
PRIMARY ALUMINUM: 2,851.2  3,000.7 2,897.8
Shipments to Third Parties 295.6 263.2 327.9
Intersegment Transfers 171.2 162.8 164.2
466.8 426.0 492.1
FLAT-ROLLED PRODUCTS 2179 235.6 2479
ENGINEERED PRODUCTS 171.1 169.4 152.1

(1) As a result of the explosion at the Gramereyraiha refinery in July 1999, which completely cilgd production (“the Gramercy
incident"), shipments to third parties and intersegt transfers for 1999 include approximately 26@,tbns of

[1] All references to tons in this Report refemtetric tons of 2,204.6 pounds.
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KAISER ALUMINUM CORPORATION AND SUBSIDIARY COMPANIE S

ITEM 1. BUSINESS (CONTINUED)

alumina purchased and resold to certain unaffdiaiestomers and 131,000 tons of alumina purchasedransferred to the Company's
primary aluminum business unit. See Note 2 of NaigSonsolidated Financial Statements for additionfarmation regarding the impact of
the Gramercy incident.

See Note 12 of Notes to Consolidated Financiak8tahts for segment and geographical financial inédion.
Incident at Gramercy Facility

On July 5, 1999, KACC's Gramercy, Louisiana alumifinery was extensively damaged by an explogiaheé digestion area of the plant.
Twentyfour employees were injured in the incident, selvefghem severely. As a result of the incidentinailna production at the facility w
completely curtailed. Production at the plant isrently expected to remain completely curtailedluhe third quarter of 2000 when KACC
expects to begin partial production. Based on caiestimates, full production is expected to baeaad during the first quarter of 2001 or
shortly thereafter. KACC has received the regujapmrmit required to operate the plant once thgifiacs ready to resume production. In the
interim, KACC is purchasing alumina from third past in excess of the amounts of alumina avail&bla other KACC-owned facilities, to
supply major customers' needs and to meet intersegraquirements.

The cause of the incident is under investigatioikKBY_C and governmental agencies. In January 20@0UtS. Mine Safety and Health
Administration ("MSHA") issued 21 citations in caution with its investigation of the incident. Ttigations allege, among other things, that
certain aspects of the plant's operations werefersal that such mode of operation contributethéoetxplosion. To date, no monetary per
has been proposed by MSHA. Although the Compang&sithat a fine will be levied, the Company camretlict the amount of any such
fine(s). It is possible that other civil or crimifines or penalties could be levied against KABB.CC has previously announced that it
disagrees with the substance of the citations asd:hallenged them. However, as more fully expthivedow, based on what is known to ¢
and discussions with the Company's advisors, threpgaay believes that the financial impact of thigdent (in excess of insurance
deductibles and self-retention provisions) willlaeely offset by insurance coverage. Deductibles self-retention provisions under the
insurance coverage for the incident total $5.0iam|lwhich amounts have been charged to Cost afyats sold in 1999.

As of December 31, 1999, the Company had recordth@&ed recoveries for clean-up, site preparatiwhbusiness interruption costs
incurred of approximately $55.0 million. As of Dedleer 31, 1999, approximately $50.0 million of iresure recoveries had been received.
Additionally through February 29, 2000, KACC hadewed approximately $25.0 million of additionasimance recoveries. Also, based on
discussions with the insurance carriers and tle@irasentatives and third party engineering repA€;C recorded a pretax gain of $85.0
million, representing the difference between thaimum expected property damage reimbursement anamghthe net carrying value of the
damaged property of $15.0 million. KACC continuesvork with the insurance carriers to maximize ahgount of recoveries and to
minimize, to the extent possible, the period ofetibetween when KACC expends funds and when iirisbnersed. However, KACC will
likely have to fund an average of 30 - 60 daysropprty damage and business interruption activityess some other arrangement is agreed
with the insurance carriers, and such amountsbeikignificant. The Company believes it has sudfitifinancial resources to fund the
construction and business interruption costs oimt@nim basis. However, no assurances can be giveis regard. If insurance recoveries
were to be delayed or if there were to be otheariigant uses of KACC's existing Credit Agreemeapacity, delays in the rebuilding of the
Gramercy refinery could occur and could have a rratadverse impact on the Company's and KACClgdity and operating results.

See Note 2 of Notes to Consolidated Financial Btatgs and "Management's Discussion and Analydisnaincial Condition and Results of
Operations - Financing Activities and Liquidity"rfmore detailed information regarding the impadtthe Gramercy incident.

Labor Matters

Substantially all of KACC's hourly workforce at tgamercy, Louisiana, alumina refinery, Mead andohaa, Washington, aluminum
smelters, Trentwood, Washington, rolling mill, addwark, Ohio, extrusion facility were covered bgnaster labor agreement with the Uni
Steelworkers of America (the "USWA") which expired September 30, 1998. The parties did not reaggeeement prior to the expiration
of the master agreement and the USWA chose testrniklanuary 1999, KACC declined an offer by tf&A\A to have the striking workers
return to work at the five plants without a newesgment. KACC imposed a lock-out to support its barigg position and continues to
operate the plants with salaried employees and athekers as it has since the strike began.

2



KAISER ALUMINUM CORPORATION AND SUBSIDIARY COMPANIE S

ITEM 1. BUSINESS (CONTINUED)

While the Company initially experienced an advestsike-related impact on its profitability, the Cpamy currently believes that KACC's
operations at the affected facilities, excluding @ramercy facility (see "- Incident at Gramercgilg" above), have been substantially
stabilized and will be able to run at, or nearl éalpacity, and that the incremental costs assetiaith operating the affected plants during
dispute were virtually eliminated in early 1999 ¢kxling the impacts of the restart costs and tfecebf market factors such as the continued
partial curtailment at the Tacoma smelter (se8ulsiness Operations - Primary Aluminum Businesd"Unithis Report). However, no
assurances can be given that KACC's efforts tdharplants on a sustained basis, without a sigmifibusiness interruption or material
adverse impact on the Company's operating resultd)e successful.

Further, the Company believes that charges of utabor practices made against KACC by the USWAvathout merit. See Note 10 of
Notes to Consolidated Financial Stateme

KACC and the USWA continue to communicate. The ctbje of KACC has been, and continues to be, twtiatg a fair labor contract that
consistent with its business strategy and the cawiaieealities of the marketplace.

See Note 1 of Notes to Consolidated Financial Btates, "- Labor Related Costs," Note 10 of NoteSdosolidated Financial Statements, "-
Labor Matters" and "Management's Discussion andysisof Financial Condition and Results of Opearasi - Labor Matters" for additional
information with respect to the USWA dispute.

Strategic Initiatives

KACC's strategy is to improve its financial resuits increasing the competitiveness of its exisptants; continuing its cost reduction
initiatives; adding assets to businesses it exgeasow; pursuing divestitures of non-core bussess and strengthening its financial position.

In 1999, KACC completed the acquisition of the reritay 45% interest in Kaiser LaRoche Hydrate PagiféKLHP"), an alumina marketing
venture, for a purchase price of approximately $Ifillion and the sale of its 50% interest in AKW L

P. ("AKW") to its partner for $70.4 million. Therategic analysis process also resulted in the Cagipagreement in January 2000 to sell
KACC's Micromill(TM) assets and technology. See @08 and 4 of Notes to Consolidated Financial Btetgs for information on the AKW
and Micromill sales.

Another area of emphasis has been a continuingforumanaging the Company's legacy liabilities. Thenpany believes that KACC has
insurance coverage available to recover certairied and future environmental costs and a suliatgrurtion of its asbestos-related costs
and is actively pursuing claims in this regard. iBgr1998, KACC received recoveries totaling appmately $35.0 million from certain of its
insurers related to current and future environmeaéms. The timing and amount of future recoveidé asbestos-related claims from
insurance carriers remains a major priority of@wnpany, but will depend on the pace of claimsawvand processing by such carriers and
the resolution of any disputes regarding coveragieuthe insurance policies that may arise. Howealiging 1999, KACC reached
preliminary agreements under which it expects ttecba substantial portion of its 2000 expectdueatos-related payments from certain
insurance carriers. See Note 10 of Notes to Catest®ld Financial Statements for additional infororatiegarding the legacy liabilities and
related insurance coverages.

Sensitivity to Prices and Hedging Programs

The Company's operating results are sensitiveao@bs in the prices of alumina, primary aluminung fabricated aluminum products, and
also depend to a significant degree upon the volanaemix of all products sold. Primary aluminumcps have historically been subject to
significant cyclical fluctuations. Alumina pricess well as fabricated aluminum product prices (Whviary considerably among products), are
significantly influenced by changes in the pricgpafmary aluminum and generally lag behind primalyminum prices by up to three mont

In addition, the Company's operations are expaseisis from fluctuating energy prices for fuelgdsn the production process and from
foreign currency movements in respect of matedaahccommitments to foreign subsidiaries and afiiiaFrom time to time in the ordinary
course of business, KACC enters into



KAISER ALUMINUM CORPORATION AND SUBSIDIARY COMPANIE S

ITEM 1. BUSINESS (CONTINUED)

hedging transactions to provide risk managemergspect of its net exposure of earnings and cashrilated to the above items. While s
hedging activities typically are designed to praevtotection against unfavorable price chargey, ¢he, in certain circumstances, limit the
Company's ability to realize favorable price changed can also impact the Company's liquidity. [Se& 1 of Notes to Consolidated
Financial Statements, " - Derivative Financial tastents," Note 11 of Notes to Consolidated Findri&gfatements and "Management's
Discussion and Analysis of Financial Condition &w®bults of Operations - Financial Activities anduidity," for additional information.

Business Operations
KACC conducts its business through four main bussnenits, each of which is discussed below.
0 Alumina Business Unit

The following table lists KACC's bauxite mining aallimina refining facilities as of December 31, 999

Ann ual
Product ion Total
Capac ity Annual
Company Available to Production
Activity Facility Location Ownership the Comp any Capacity
(to ns) (tons)
Bauxite Mining KJBC Jamaica 49.0% 4,500, 000 4,500,000
Alpart(1) Jamaica 65.0% 2,275, 000 3,500,000
6,775, 000 8,000,000
Alumina Refining Gramercy(2) Louisiana 100.0% 1,075, 000 1,075,000
Alpart Jamaica 65.0% 942, 500 1,450,000
QAL Australia 28.3% 1,032, 950 3,650,000
3,050, 450 6,175,000

(1) Alumina Partners of Jamaica ("Alpart") bawigeefined into alumina at the Alpart refinery.
(2) Production is currently completely curtaile@eSliscussion below.

KACC is a major producer of alumina and sells digant amounts of its alumina production in domesatid international markets. KACC's
strategy is to sell a substantial portion of thevdha available to it in excess of its internal #ing requirements under multi-year sales
contracts with prices linked to the price of prigmafuminum. See "- Competition" and "- SensitivibyPrices and Hedging Programs" in this
Report.

The Government of Jamaica has granted KACC a mieiage for the mining of bauxite which will, at @&imum, satisfy the bauxite
requirements of KACC's Gramercy, Louisiana aluntafanery so that it will be able to produce atdtsrent rated capacity until 2020. Kaiser
Jamaica Bauxite Company ("KJBC") mines bauxite ftbmland which is subject to the mining leaseraagent for KACC. Although KACC
owns 49% of KJBC, it is entitled to, and generadilges, all of its bauxite output. A substantial ondly of the bauxite mined by KJBC is
refined into alumina at the Gramercy facility ahe temainder is sold to a third party. KIBC's opena have been impacted by the Gram:
incident. Subject to the rebuilding of the Graméfawility with a double digest bauxite system, Gevernment of Jamaica has recently ag
to grant KACC an additional bauxite mining leaskeThew mining lease will be effective upon the exqion of the current lease in 2020 and
will enable the Gramercy facility to produce atriised capacity for an additional ten year perfdee Note 2 of Notes to Consolidated
Financial Statements for a detailed discussiom@fGramercy incident.
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KAISER ALUMINUM CORPORATION AND SUBSIDIARY COMPANIE S

ITEM 1. BUSINESS (CONTINUED)

Alumina produced by the Gramercy plant is primasibyd to third parties but a portion is used by KA its operations. Production at the
Gramercy refinery is currently completely curtaikeslit was extensively damaged by an explosioherdigestion area of the plant in July
1999. Production at the plant is currently expettectmain curtailed until the third quarter of B08hen partial production is expected to
begin. Based on current estimates, full produdsogxpected to be achieved during the first quat@001 or shortly thereafter. In the
interim, KACC is purchasing alumina from third past in excess of the amounts of alumina avail&bla other KACC-owned facilities, to
supply major customers' needs as well as to measegment requirements. The Company believeshbatost to rebuild the Gramercy
facility and the adverse impact of the incidentoperations will be largely offset by insurance aage. See Note 2 of Notes to Consolidated
Financial Statements and "Management's DiscussidrAaalysis of Financial Condition and Results @e@ations - Financing Activities and
Liquidity" for additional information regarding thimpacts of the Gramercy incident. Also, the Grampeefinery is one of the five KACC
plants which is subject to the continuing USWA ditgp See Note 10 of Notes to Consolidated FinaiStetements, "- Labor Matters" for a
discussion of the labor dispute.

In February 1999, KACC, through a subsidiary, pasgd its partner's 45% interest in KLHP, a parhipr&hich markets chemical grade
alumina manufactured at KACC's Gramercy facilitgeSManagement's Discussion and Analysis of Firgdi@bndition and Results of
Operations - Overview Strategic Initiatives" for additional informatioBhemical grade alumina is sold at a premium poicer smelter grac
alumina, and this acquisition will permit KACC tgpand its market position in this business in Nétherica. However, these operations
have been impacted by the Gramercy incident. KA@Edntered into the necessary arrangements to iltowgupply a significant portion of
its customers' chemical grade alumina needs. Tiep@oy believes that any incremental costs incunmewdnnection with such arrangemet
as well as lost profits, will be substantially cos@ by KACC's insurance.

Alpart holds bauxite reserves and owns a 1,450t@0@er year alumina plant located in Jamaica. KA®Q@s a 65% interest in Alpart, and
Hydro Aluminium a.s ("Hydro") owns the remaining%3nterest. KACC has management responsibilitytHerfacility on a fee basis. KACC
and Hydro have agreed to be responsible for thejpgrtionate shares of Alpart's costs and exped$esGovernment of Jamaica has granted
Alpart a mining lease and has entered into othereagents with Alpart designed to assure that safficdeserves of bauxite will be available
to Alpart to operate its refinery, as it may beaxged up to a capacity of 2,000,000 tons per yeanugh the year 2024.

In 1999, Alpart and JAMALCO, a joint venture betwesaTfiliates of Alcoa Inc. and the Government afndéca, agreed to form a bauxite
mining operation joint venture that will consolidaheir bauxite mining operations in Jamaica, hthobjective of optimizing mining
operating and capital costs. The joint venture egent also grants Alpart certain rights to acgb@exite mined from JAMALCO's reserves.
The joint venture will commence operations in tinstfquarter of 2000.

KACC owns a 28.3% interest in Queensland Alumimaited ("QAL"), which owns the largest and one of thost competitive alumina
refineries in the world, located in Queensland,thalm. QAL refines bauxite into alumina, essemjialn a cost basis, for the account of its
shareholders under long-term tolling contracts. tereholders, including KACC, purchase bauxitenfemother QAL shareholder under
long-term supply contracts. KACC has contractedh\@AL to take approximately 868,000 tons per ydaalomina or pay standby charges.
KACC is unconditionally obligated to pay amounttcatated to service its share ($103.6 million at®mber 31, 1999) of certain debt of
QAL, as well as other QAL costs and expenses, thofubauxite shipping costs.

In 1999, KACC sold alumina to approximately 21 omsérs, the largest and top five of which accoufe@dpproximately 23% and 72% of
net sales, respectively. All of KACC's thipgdwty sales of bauxite in 1999 were made to ontomer, which sales represent approximately
of total bauxite and alumina third party net salé&CC's principal customers for bauxite and alunnasist of other aluminum producers
that purchase bauxite and smelter grade alumiading intermediaries who resell raw materials td-asers, and users of chemical grade
alumina.
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ITEM 1. BUSINESS (CONTINUED)
o Primary Aluminum Business Unit

The following table lists KACC's primary aluminummeslting facilities as of December 31, 1999:

Annual Rated To tal 1999
Capacity Ann ual Average
Company Available to Ra ted Operating
Location Facility Ownership the Company Capac ity Rate
(tons) (to ns)
United States
Washington Mead 100% 200,000 200, 000 102%(1)
Washington Tacoma 100% 73,000 73, 000 73%(1)
Subtotal 273,000 273, 000
International
Ghana Valco 90% 180,000 200, 000 57%(2)
Wales, United Kingdom Anglesey 49% 66,150 135, 000 102%
Subtotal 246,150 335, 000
Total 519,150 608, 000

(1) 1999 operating rates were affected by the nairtg USWA dispute. See discussion below.

(2) See "Management's Discussion and Analysismdriiial Condition and Results of Operations - Oieavv Valco Operating Level" for
additional information regarding recent and futaperating levels.

KACC has developed and installed proprietary réteafd control technology in all of its smelters,vaell as at third party locations. This
technology - which includes the redesign of théngdés, anodes and bus that conduct electricitytfireeduction cells, improved feed
systems that add alumina to the cells, computeipzedess control and energy management systems$uyarade technology for baking of
anode carbon - has significantly contributed toéased and more efficient production of primaryvdahum and enhanced KACC's ability to
compete more effectively with the industry's nearielters.

The Mead facility uses pre-bake technology. Apprately 77% of Mead's 1999 production was used aE&A Trentwood, Washington,
rolling mill, and the balance was sold to thirdt. KACC has modernized and expanded the carakimd furnace at its Mead smelter. The
project has improved the reliability of the carlimaking operations, increased productivity, enharseddty, and improved the environmental
performance of the facility. The first stage ofstproject, the construction of a new 90,000 tonygear furnace, was completed in 1997. The
remaining modernization work was completed in e&899. The Tacoma facility uses Soderberg techiyodmgl produces primary aluminum
and high-grade, continuous-cast, redraw rod, whighently commands a premium price in excess optfee of primary aluminum. Both
smelters have achieved significant production efficies through retrofit technology and a varidtgast controls, leading to increases in
production volume and enhancing their ability tonpete with newer smelters. The business unit mamtpecialized laboratories and a
miniature carbon plant in the state of Washingtdwictv concentrate on the development of cost-effedechnical innovations such as
equipment and process improvements.

The Mead and Tacoma, Washington, smelters are twwedive KACC plants which are subject to the toming USWA dispute. KACC
temporarily curtailed three out of a total of eleymtlines at its Mead and Tacoma, Washington, elum smelters at September 30, 1998, as
a result of the USWA strike. The curtailed potlimepresented approximately 70,000 tons of annualymtion capacity out of a total

combined production capacity of 273,000 tons per y the facilities. Restarts of the two Meadipe were completed during mid-1999.
While a portion of the curtailed potline at Tacoh@s been restarted to meet internal requiremédm@girhing for a complete restart of the
potline (representing approximately 10,000 tongllef production capacity) has yet to be determized will depend upon market conditions
and other factors. See Note 10 of Notes to CoraigitiFinancial Statements, " - Labor Matters" fdiszussion of the labor dispute on
smelting production rates.
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ITEM 1. BUSINESS (CONTINUED)

KACC manages, and owns a 90% interest in, the \Adlianinium Company Limited ("Valco") aluminum smettin Ghana. The Valco
smelter uses pre-bake technology and processesnalsompplied by KACC and the other participant iptonary aluminum under tolling
contracts which provide for proportionate paymdntshe participants. KACC's share of the primagnahum is sold to third parties. Valco's
operating level has been subject to fluctuatiosslteng from the amount of power it is allocatedthg Volta River Authority ("VRA"). The
operating level over the last five years has rarfged one to four out of a total of five potlind3uring 1999, Valco operated an average of
three potlines. The Company expects Valco to opdmitr potlines during 2000. See "Management'suBision and Analysis of Financial
Condition and Results of Operations - Overvievalco Operating Level" for additional informatioagarding past and future operating lex

KACC owns a 49% interest in the Anglesey Aluminiuimited ("Anglesey") aluminum smelter at Holyhe&@ales. The Anglesey smelter
uses pre-bake technology. KACC supplies 49% of Asgy's alumina requirements and purchases 49%giégey's aluminum output.
KACC sells its share of Anglesey's output to thpedties.

KACC's principal primary aluminum customers consisfarge trading intermediaries and metal broker4.999, KACC sold its primary
aluminum production not utilized for internal puges to approximately 42 customers, the largest@mélve of which accounted for
approximately 29% and 68% of net sales, respegtiBse "- Competition" in this Report. Marketinglasales efforts are conducted by
personnel located in Houston, Texas; and Tacom&an#tane, Washington.

Electric Power

Electric power represents an important productimst for KACC at its aluminum smelters. For inforinaton this subject, see " - Factors
Affecting Future Performance - The operations of@s smelters depend on attaining reliable andddfue electric power" in this Report.

o Flat-Rolled Products Business Unit

The flat-rolled products business unit operatesTiteatwood, Washington, rolling mill. The businesst sells to the aerospace and general
engineering markets (producing heat treat sheepkate products), the beverage container market(pring body, lid, and tab stock), and
specialty coil markets (producing automotive brgzheet, wheel, and tread products), both direattythrough distributors. The Trentwood
facility is one of the five KACC plants which istgect to the continuing USWA dispute. See Note fiNates to Consolidated Financial
Statements, "- Labor Matters" for additional inf@tion on the labor dispute.

KACC continues to shift the product mix of its Ttewod rolling mill away from beverage can body &ttaward higher value added product
lines, such as heat treat, beverage can lid anstéak, automotive, and other niche businesses &ffart to maximize its profitability. Global
sales of KACC's heat treat products are made pilyrtarthe aerospace and general engineering nerketl999, the business unit shipped
products to approximately 147 customers in thesmoce, transportation, and industrial ("ATI") maskenost of which were distributors who
sell to a variety of industrial end-users. Thefigp customers in the ATl markets for flat-rollecbgucts accounted for approximately 18% of
the business unit's net sales.

KACC's flat-rolled products are also sold to begeraontainer manufacturers located primarily intesesNorth America and in the Asian
Pacific Rim countries. Quality of products for theverage container industry, service, price, amélthess of delivery are the primary bases
on which KACC competes. In 1999, the business hauit approximately 25 domestic and foreign can stoiskomers, supplying
approximately 35 can plants worldwide. The largast top five of such customers accounted for apprately 12% and 36%, respectively
the business unit's net sales. See "- Competitiottiis Report. The marketing staff for the busgaesit is located at the Trentwood facility.
Sales are made directly to end-use customers atribdiors from four sales offices in the Unite@t8s, from a sales office in England, and
by independent sales agents in Asia and Latin Azaeri
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o Engineered Products Business Unit

The engineered products business unit operatesibmjtand hard-alloy extrusion facilities and emegred component (forgings) facilities in
the United States and Canada. Major markets foué&tl products are in the transportation industryvhich the business unit sells extruded
shapes for automobiles, light-duty vehicles, hedwty trucks and trailers, and shipping containansi in the distribution, durable goods,
defense, building and construction, ordnance aactrital markets.

The business unit sells forged parts to custonmetise automotive, heavy-duty truck, general avigtiail, machinery and equipment, and
ordnance markets. The high strength-to-weight pt@seof forged aluminum make it particularly wslkited for automotive applications. T
business unit maintains a sales and engineeringeadff Southfield, Michigan, which works with autobile makers and other customers and
plant personnel to create new automotive compotesigns and to improve existing products.

Soft-alloy extrusion facilities are located in Los Anggl California; Sherman, Texas; Richmond, Virgiaiagl London, Ontario, Canada. E
of the softalloy extrusion facilities has fabricating capai® and provides finishing services. Products rfeatured at these facilities inclu
rod, bar, tube, shapes, and billet. The RichmornidjiMa, facility was acquired in mid- 1997 andieased KACC's extruded products
capacity and enhanced its existing extrusion bgsidee to that facility's ability to manufacturarséess tubing and large circle size
extrusions and to serve the distribution and grauawasportation industries. A 1999 acquisition wfextrusion press in the Los Angeles area
also increased capacity in both seamless tubeahdd bar products. Hard-alloy rod and bar extrucilities are located in Newark, Ohio,
and Jackson, Tennessee, and produce screw matbtkersedraw rod, forging stock, and billet. Thewdek facility is one of the five KACC
plants which is subject to the continuing USWA ditsp See Note 10 of Notes to Consolidated FinaiStetements, "- Labor Matters" for
additional information on the labor dispute. A fagilocated in Richland, Washington, produces slessitubing in both hard and soft alloys.
The business unit also operates an aluminum catlpwdiection business located in Tulsa, Oklahonh&. Gusiness unit operates forging
facilities at Oxnard, California, and Greenwoodu®oCarolina, and a machine shop at Greenwood hSoaitolina. KACC sold a small
casting operations in Canton, Ohio in May 1999.

In 1997, KACC and Accuride Corporation ("Accuridéymed AKW to design, manufacture and sell heduyninum truck wheels. In April
1999, KACC sold its 50% interest in AKW to Accurifte $70.4 million, which resulted in a net pre-gain of $50.5 million. See
"Management's Discussion and Analysis of Finarn€midition and Results of Operations - Strategitidtives" and Note 3 of Notes to
Consolidated Financial Statements.

In 1999, the engineered products business uniaibptbximately 400 customers, the largest and t@df which accounted for approximat
5% and 18%, respectively, of the business unitsales. See "- Competition" below. Sales are nai@etly from plants and from marketing
locations elsewhere in the United States.

Competition

KACC competes globally with producers of bauxitenaina, primary aluminum, and fabricated aluminuraducts. Many of KACC's
competitors have greater financial resources tha@®. Primary aluminum and, to some degree, alurareacommodities with generally
standard qualities, and competition in the salthe$e commodities is based primarily upon pricajiguand availability. Aluminum
competes in many markets with steel, copper, gfaastic, and other materials. Beverage contairaenals, including aluminum, face
increased competition from plastics as increasdykfioylene terephthalate ("PET") container capaisityrought on line by plastics
manufacturers. KACC competes with numerous domasiicinternational fabricators in the sale of featéd aluminum products. KACC
manufactures and markets fabricated aluminum pttsdac the transportation, packaging, constructaan consumer durables markets in the
United States and abroad. Sales in these marletaade directly and through distributors to a largmber of customers. Competition in the
sale of fabricated products is based upon quditgilability, price and service, including delivgrgrformance. KACC concentrates its
fabricating operations on selected products in witibelieves it has production expertise, highliqpaapability, and geographic and other
competitive advantages. The Company believesdisatiming the current relationship between worldwiggply and demand for alumina ¢
primary aluminum does not change materially, ttss lof any one of KACC's customers, including intediaries, would not have a material
adverse effect on the Company's financial conditioresults of operations.
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See the discussion of competitive conditions, marland principal methods of competition in theodiggion of each business unit under the
headings "-Alumina Business Unit," "-Primary Aluraim Business Unit," "-Flat-Rolled Products Busin®sit," and "-Engineered Products
Business Unit" in this Report.

Research and Development

Net expenditures for Compe-sponsored research and development activities $&re million in 1999, $13.7 million in 1998, afd9.7
million in 1997. Approximately $.8 million of the9®9 research and development net expendituresatteitetable to the development of the
Micromill assets and technology, which were soldamuary 2000 (see Note 4 of Notes to Consolidaigahcial Statements). KACC's
research staff totaled 50 at December 31, 1999. BA&€timates that research and development net @itpers will be in the range of $9.0
million to $11.0 million in 2000.

Employees

During 1999, KACC employed an average of approxatyad,600 persons, compared with an average obappately 9,200 persons in 1998
and approximately 9,600 persons in 1997. At Decer@ihe1999, KACC employed approximately 8,300 prssd he foregoing employee
counts for 1999 and 1998 include the USWA workehg are currently subject to the lockout imposedIBCC as a result of the continuing
labor dispute. Since the inception of the labopdis, KACC has operated the five affected facsitigth temporary workers who are not
included in the employee counts for 1999 and 198@&. average number of temporary workers employeithgl1999 at the five plants
affected by the USWA labor dispute was approxinya2&i% less than the average number of USWA worgetgloyed prior to the labor
dispute.

The labor agreements with employees at the Algdiriary in Jamaica and the Valco smelter in Ghasth bxpire in 2001.
Environmental Matters

The Company and KACC are subject to a wide vaoéinternational, federal, state and local envirental laws and regulations. For a
discussion of this subject, see "Factors Affectiugure Performance - KACC's current or past opanatsubject it to environmental
compliance, clean-up and damage claims that mapsty" below.

Factors Affecting Future Performance

This section discusses certain factors that coalde actual results to vary, perhaps materialiyn fthe results described in forward-looking
statements made in this Report. Forward-lookintestants in this Report are not guarantees of fygarormance and involve significant
risks and uncertainties. In addition to the facidentified below, actual results may vary matdyiélom those in such forward-looking
statements as a result of a variety of other fadgtariuding the effectiveness of management'segfie$ and decisions, general economic and
business conditions, developments in technology, aremodified statutory or regulatory requiremeratisg changing prices and market
conditions. This Report also identifies other fastihat could cause such differences. No assui@tée given that these factors are all o
factors that could cause actual results to vanerialy from the forward-looking statements.

o Our earnings are sensitive to a number of vaggabl

Our operating earnings are sensitive to a numbeadfbles over which we have no direct controloTkey variables in this regard are
commodity prices for primary aluminum and genecaremic conditions.

The commodity price of primary aluminum significgraffects our financial results. Primary alumingmices historically have been subjec
significant cyclical price fluctuations. The Comparelieves the timing of changes in the marketgpataluminum are largely unpredictable.
Since 1993, the Average Midwest United States &etien price (the "AMT price") has ranged from appmately $.50 to $1.00 per pound.
During 1999, the AMT price averaged $.66 per poutdlanuary 28, 2000, the AMT price was $.84 parmqb Although KACC attempts to
mitigate the impact of low prices through hedgict\aty (as described below), changes in marketggifor primary aluminum typically
influence the realized prices for KACC's produat®st directly in the alumina and primary aluminuusinesses.
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Changes in global, regional, or country-specifioremmic conditions can have a significant impacbweerall demand for aluminum-intensive
fabricated products in the transportation, distiliy and packaging markets. Such changes in dewwemdirectly affect our earnings by
impacting the overall volume and mix of such pradisold. To the extent that these end-use markesken, demand can also diminish for
alumina and primary aluminum.

o Our profits and cash flows may be adversely irtgzhby the results of KACC's hedging programs

We are exposed to the risk of fluctuating alumimunices, which influence the prices at which KAC@ssits products. KACC enters into
hedging transactions to limit its net exposure ltegyfrom (1) its anticipated sales of aluminainmary aluminum, and fabricated aluminum
products, less (2) its expected costs of purchasngin items such as aluminum scrap, bauxiteralfidg ingot, whose prices fluctuate with
the price of primary aluminum. Such hedging tratisas may involve the use of forward sales consaghich effectively fix the price at
which KACC sells its products, or the use of optimmtracts, which set a floor or a ceiling or boththe price at which KACC sells its
products. To the extent that the prices for primanyminum exceed the fixed or ceiling prices esshleld by KACC's hedging transactions,
profits and cash flow would be lower than they otfise would have been. As a result of KACC's hedgiativities, at December 31, 1999,
approximately 70% and 40% of KACC's net hedgeablanae with respect to 2000 and 2001, respectivelgubject to minimum and
maximum contract prices. The average minimum cohfydce with respect to each period is signifibabelow the average AMT price for
the week ended January 28, 2000. The average maxouoatract price with respect to 2000 is belowatierage AMT price for the week
ended January 28, 2000. The average maximum coptiae with respect to 2001 approximates the AMitefor the week ended January
28, 2000. Because the average maximum contra@ pfiour 2000 and 2001 hedging positions approxémat is below the AMT price for
the week ended January 28, 2000, we will not redtie full benefit of such AMT price or any subseqprice increases that may occur with
respect to the volumes covered by our 2000 and Be@ging positions.

Hedging activities can also have a temporary aévienpact on our and KACC's liquidity. KACC has dditshed credit limits with certain
counterparties related to open forward sales atidropontracts. When unrealized gains or lossespam positions are in excess of such ¢
limits, KACC is entitled to receive margin advan&esn the counterparties or is required to makegimaadvances to counterparties, as the
case may be. At December 31, 1999, KACC had madgimadvances of $38.0 million and had postedigté credit totaling $40.0 million
in lieu of making margin advances. Increases imary aluminum prices subsequent to December 319,X@fuld result in KACC having to
make additional margin advances or post addititatadrs of credit and such amounts could be sicgifi. KACC's exposure to margin
advances is expected to improve throughout 2008 gsar 2000 positions, which have a lower averaggimum contract price than KAC(
2001 positions, expire. KACC is considering varifinancing and hedging strategies to limit its esyp@ to further margin advances in the
event of aluminum price increases. However, we caassure you KACC will be successful in this relgar

A portion of the metal hedging transactions KACG bkatered into do not qualify for "hedge" accoumtimder current accounting guidelines,
even though they are consistent with its hedgirjgatives. Accordingly, we must reflect the changéhe market value of these transactions
in each period's earnings. This can cause magawialgs in our reported financial results when peéod to period-end movements in prices
are large. A total of approximately $32.8 milliohnet pre-tax mark-to-market charges was refleaietle Company's 1999 results. If the
forward price for primary aluminum were to incre&seher from the year-end price, additional mavkxtarket charges would be required
the charges could be significant.

KACC from time to time in the ordinary course ofsimess also enters into hedging transactions wijomsuppliers of energy and energy
related financial instruments to reduce its expesarthe energy price risk from fluctuating pri¢esfuel oil and diesel oil used in its
production process. In addition, KACC enters irdmefgn exchange contracts to hedge its cash conantgin respect of foreign subsidiaries
and affiliates. However, we cannot assure youk#e€C's hedging strategies will reduce our expogarthe risk of fluctuating prices for fuel
oil, diesel oil and foreign currencies or that tesults of such hedging transactions will be makefable than if KACC had not entered into
such transactions.

0 KACC's substantial indebtedness and high levecagél adversely affect us

KACC is highly leveraged and has significant debst/ices requirements. As of December 31, 1999, K&AG&al debt was approximately
$972.8 million which does not give effect to $106Blion of our guaranteed debt of unconsolidatéfdiaes and
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$57.6 million of other guarantees and letters eflitr The ratio of our total debt to stockholdexglity was approximately 15 to 1. In addition,
we expect KACC to borrow additional amounts unteciedit agreement, as amended (the "Credit Agea&in or from other sources in the
future, if available.

KACC's high level of debt affects our operationsé@veral important ways:

0 a large portion of the cash KACC generates igl ts@ay interest;

o the agreements governing such debt may limit K&G@d our flexibility in planning for and reactitgchanges in our business conditions;
0 KACC and we may be more vulnerable in the evéatdownturn in our business, the aluminum industrgeneral economic conditions;

o some or all of the agreements governing suchlaelttK ACC's and/or our ability to borrow additiahmoney, to pay dividends and to
consolidate or merge with other companies;

o a high level of debt may impair KACC's and ouiligbto obtain additional financing for working péal, capital expenditures, acquisitions,
general corporate and other purposes;

0 KACC may experience a competitive disadvantagabee it is more highly leveraged than some afatapetitors; and

o the agreements governing such debt permit KA@@dsour creditors to accelerate payments if KAC@emdefault or experience a change
in the control of our ownership as set forth infsagreements.

KACC's ability to make payments on and to refinasigeh debt depends on its ability to generate wagte future. This, to a certain extent
subject to general economic, financial, competjtiggislative, regulatory and other factors beys#dCC's control.

KACC will need to refinance all or a substantiatmn of such debt on or before its maturity. KAG&s a $325.0 million Credit Agreement
which expires in August 2001. As of February 299@KACC had $212.6 million of unused availabiligmaining under the Credit
Agreement after allowing for $30.0 million of owtating borrowings and $82.4 million for outstandieters of credit. In addition, as of
December 31, 1999, KACC had $850.2 million of paliotes outstanding, of which $224.6 million prjyadiamount of senior notes are due
in 2002, $400.0 million principal amount of sensubordinated notes are due in 2003 and $225.6mifliincipal amount of senior notes are
due in 2006. We cannot assure you that KACC wilhbke to refinance such debt on acceptable tefrasail.

0 The explosion at the Gramercy alumina refinemlddoesult in adverse consequences to us

On July 5, 1999, KACC's Gramercy, Louisiana, aliamiefinery was extensively damaged by an explodibe.cause of the explosion is
under investigation by various governmental agendieJanuary 2000, the U.S. Mine Safety and Hesdiministration ("MSHA") issued 21
citations in connection with its investigation betGramercy incident. The citations allege, amahgrathings, that certain aspects of the
plant's operations were unsafe and that such mibolgevation contributed to the explosion. Additibo@il or criminal fines or penalties are
still possible. To date, no monetary penalty hanlgoposed by MSHA. Although the Company expédwisa fine will be levied, the
Company cannot predict the amount of any suchd)nét(is possible that other civil or criminal s or penalties could be levied against
KACC. KACC has previously announced that it disagrevith the substance of the citations and hadertgedd them. Twenty-four employees
were injured in the incident, several of them selyeiKACC may be liable for claims relating to tilgured employees. The incident has also
resulted in thirty-six class action lawsuits befibgd against KACC alleging, among other thinggyperty damage and personal injury. The
aggregate amount of damages sought in the lawsauitsot be determined at this time. While we belié®C's insurance will cover the
majority of these lawsuits and claims relatinghe injured employees, it is anticipated that amyt or criminal fines or penalties will not be
covered by such insurance.
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Production at the plant is expected to be completettailed until the third quarter of 2000 when &pect partial production to begin and,
based on our current estimates, we expect fullyrtioh to be achieved during the first quarter @2 or shortly thereafter. KACC has
received the regulatory permit required to opetiageplant once the facility is ready to resume pobidn.

In addition, shortly after the incident, KACC dedd force majeure with respect to certain of itesaontracts with customers. KACC could
experience the loss of one or more customers esudt of the Gramercy incident. Such a loss wodlkesely affect the plant's competitive
position unless KACC is able to gain new customi€é/sCC is working with its customers to ensure atawred supply of alumina by
purchasing alumina for its customers in the operketaat prices in excess of the prices KACC is ently receiving from its customers.
KACC is also currently purchasing alumina in thewmarket for a portion of its internal requirenseWhile the excess cost of such open
market purchases is expected to be substantidiigtdfy insurance recoveries, if, in the future,®&is not successful in assuring an
adequate supply of alumina at a competitive pracet§ smelters or if delays in the rebuild werebzur and certain sublimits within its
insurance coverage were deemed to apply, our sesuliid be negatively affected.

KACC continues to work with the insurance carri@rsnaximize the amount of recoveries and to minemta the extent possible, the period
of time between when KACC expends funds and whenrégimbursed. However, KACC will likely have torfd an average of 3060 days o
property damage and business interruption activityess some other arrangement is agreed witmsheance carriers, and such amounts
could be significant. If insurance recoveries werbe delayed or if there were other significargsusf KACC's existing Credit Agreement
capacity, delays in the rebuilding of the Gramewrfinery could occur and could have a material eslvémpact on KACC's and our liquidity
and operating results.

Based on what is known to date and discussionsauittadvisors, we believe that the financial impafdhis incident (in excess of the $5
million of insurance deductibles and self-retentwavisions, which has already been recorded)heillargely offset by insurance coverage.
However, delays in receiving insurance proceedidcadversely affect the timing of rebuilding thea@rercy refinery and could have an
adverse impact on KACC's and our operating resultsliquidity.

0 KACC's labor dispute could adversely affect us

Substantially all of KACC's hourly work force a$ iGramercy, Louisiana, alumina refinery; Mead aaddma, Washington aluminum
smelters, Trentwood, Washington, rolling mill; akdwark, Ohio, extrusion facility were covered bsnaster labor agreement with the
USWA which expired on September 30, 1998. The gsudid not reach an agreement prior to the expiratf the master agreement and the
USWA chose to strike. In January 1999, KACC dediae offer by the USWA to have the striking workesgirn to work at the five plants
without a new agreement. KACC imposed a lock-owupport its bargaining position and continuesgerate the plants (excluding our
Gramercy facility) with salaried employees and othierkers as it has since the strike began.

The labor dispute with the USWA involves a numbienrcertainties, including the ultimate cost oftétlement with the USWA and the
resolution of the USWA's appeal of a ruling by @akland, California, regional office of the Natibhabor Relations Board (the "NLRB")
that was favorable to KACC. Although we are sagdfivith the productivity improvements achieved ty temporary work force at these
plants and although turnover rates have declingifsantly since the beginning of the dispute réhean be no assurance about KACC's
ability to retain and motivate such a work forcedo indefinite period.

Since the beginning of the dispute, KACC has heldaglic but unsuccessful talks with the USWA toksaaew labor agreement. KACC's
proposal to the union has encompassed wage anfitbeaeases in exchange for productivity improwats. We believe such a proposal
would result in a significant net reduction in agtimg costs for the affected plants compared tespike levels. However, upon settlement,
KACC's and our earnings may reflect a one-time ghdor certain costs associated with the new lalgoeement. There can be no assurance
that this proposal will be accepted.

In July 1999, the Oakland, California regional offiof the NLRB dismissed the USWA's allegationarfiir labor practices against KACC.
In September 1999, the union filed an appeal afthiing with the NLRB general counsel's officé/ifashington, D.C. If the original decision
were to be reversed, the matter would be referethtadministrative judge for a hearing whose auiavould be subject to additional app
either by the USWA or KACC. This process could takenths or years. There can be no certainty tladtiginal NLRB decision will be
upheld. If these proceedings eventually resultea definitive ruling
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against KACC, KACC could be obligated to providelbpay to USWA members at the five plants. The amofisuch back pay could be
significant. Back pay, if any, would not cover heriod prior to the USWA's January 1999 offer tmme to work.

The USWA has publicly stated that it is conductingorporate campaign against KACC. Such campaignsften conducted by unions
during a labor dispute and are designed to brifdippressure to bear on a company in the belif $bhch pressure will expedite the
settlement of the dispute. As part of its corpocatepaign against KACC, the USWA has engaged umaber of activities, including
contacting KACC's customers, suppliers, membethefnvestment community, clergymen, and varioudipagencies with whom KACC
has ongoing relationships. Although such effortshenpart of the USWA have generated publicityhiea hews media, we believe that they
have had little or no material impact on our operat. We do not know if the corporate campaign wdlhtinue or, if so, how long it might
continue, or what specific actions the USWA mayetak/e do not know if such efforts may have a matémpact on KACC's operations in
the future.

0 The asbestos-related lawsuits against KACC coaitdinue to increase and could adversely impacfinancial position

KACC is a defendant in numerous lawsuits in whioh plaintiffs allege that they have injuries caulsge@xposure to asbestos during, and
result of, their employment or association with KBr exposure to products containing asbestosugestior sold by KACC. The lawsuits
generally relate to products KACC sold twenty orengears ago. On December 31, 1999, there wer®Q0@)aims pending, compared with
86,400 claims at December 31, 1998. KACC has rehajeeements under which it expects to settle appaiely 31,900 of the claims
pending on December 31, 1999 over an extendedderio

Our December 31, 1999, balance sheet includegititiidor estimated asbestasiated costs of $387.8 million. We cannot assoethat thi
liability will not increase in the future. In deteining the amount of the liability, we have onlglunded estimates for the cost of claims for a
ten year period through 2009 because we do not&agasonable basis for estimating costs beyorighénad. However, we expect that th
costs may continue beyond 2009 and that they dmeilslibstantial.

We believe KACC has insurance coverage for a sohbataortion of such asbestos-related costs. Atiogty, our December 31, 1999,
balance sheet includes a long term receivablesiimated insurance recoveries of $315.5 million.

As a result of the net increases in our estimatesiufch asbestos-related liabilities and receiwathlging 1999, we recorded pre-tax charges of
$53.2 million during the year ended December 39919

Prior to insurance recoveries, we estimate that KAGnnual cash payments for asbestos-relatedwibiste approximately $75.0 - $85.0
million for each of the years 2000 through 200Zragimately $35.0 - $55.0 million for each of theays 2003 and 2004, and a total of $58.0
million beyond 2004. We believe that KACC will re@r a substantial portion of these payments frasariance, but cannot assure you that
KACC will receive substantial insurance paymentshat the timing of such payments will occur in thear KACC is required to make the
payments. However, KACC has reached preliminargemgents with certain insurance carriers under wihiekpects to collect a substantial
portion of its anticipated 2000 asbestos-relatgamants. However, delays in receiving these or itepayments would have an adverse
impact on KACC's liquidity.

We continue to monitor claims activity, the statfisawsuits, legislative developments and othetdiac We cannot assure you that our
estimates of liabilities and recoveries will notalge in the future. We also cannot assure youhieaimounts related to future asbestos-
related claims will not exceed KACC's aggregat@iiance coverage.

o0 We have recently experienced net losses

We reported a net loss of $54.1 million for theryeaded December 31, 1999. There can be no assuttzatove will operate profitability in
future periods.

0 We operate in a highly competitive industry

The production of alumina, primary and fabricatedranum products is highly competitive. There atuenerous companies who operate in
the aluminum industry. Certain of our competitars substantially larger, have greater financiabueses than we do and may have other
strategic advantages.
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o The operation of KACC's smelters depends on oingireliable and affordable electric power

The process of converting alumina into aluminununegg significant amounts of electric power. Thetaf electric power is an important
production cost of KACC's aluminum smelters. KAC&smelters located in Mead and Tacoma, WashinGtoana, and Wales, the United
Kingdom.

Pacific Northwest

0 KACC purchases electric power for the Mead anecbiaa, Washington, smelters from the Bonneville Rodministration ("BPA"), whict
supplies approximately half of the electric powarthe two plants, and from other suppliers. Thegrocontracts with the BPA expire in
September 2001, and the power contracts with atiygpliers expire at various times though Septerdbed.

The BPA is engaged in the process of determiniegattocation and price of electric power to itstonsers for the period October 2001 to
September 2006. We believe that adequate elecvweipwill be available during that period, from tBBA and from other suppliers, for the
operation of KACC's smelters in Washington. The@of power purchased from the BPA could be sigaifily greater than the current price
for such power, which would have an adverse effadhe profitability of such facilities.

Ghana

o Electric power for the 90%-owned Valco smeltgprisduced by hydroelectric generators operatedhéyblta River Authority ("VRA").
The delivery of electric power to the smelter ibjsat to interruption periodically because of drbugnd other factors beyond the control of
Valco. Electric power is supplied under a contraith the VRA which expires in 2017. The power caetrindexes a portion of the price of
power to the market price of primary aluminum, andvides for a review and adjustment of the basegpaate and the price index every f
years. In December 1999, Valco and the VRA reaetmedgreement that provides for sufficient powesgerate four of Valco's five potlint

in 2000 and 2001. In addition, the agreement pexs/a framework for resolving longer-term issuess Tlamework, among other things, is
anticipated to result in an improvement in theataility of VValco's long-term power supply and anrigase in the price of power beginning in
2000, which increase will be partially offset in@0and 2001 by compensation Valco will receive fiiie VRA with respect to the provision
of power in 1998 and 1999. However, we cannot gi®assurance that in the lotegm Valco will continue to be allocated sufficigrdwer tc
operate at the desired operating levels past 20€iabsuch power will be available at an affordatice.

Wales

o Electric power for the 49%wned Anglesey smelter is supplied under a conwaath expires in 2001. Anglesey expects to emt&r & new
power agreement during the first quarter of 200@emnwhich the existing contract would terminatdyean April 2000, and the new
agreement would replace it for the period April @@Brough September 2005. We expect that the pfipewer under the new agreement
be significantly greater than the price under tresent contract, which would have an adverse effie¢¢ACC's financial results associated
with the Anglesey smelter. However, Anglesey hagoimg initiatives to offset the impact of increasagergy costs through cost reduction
revenue enhancement initiatives by 2001. Howevercannot assure you that these initiatives wiktecessful in fully offsetting such
increased energy costs.

We cannot provide assurance that electric powaffatdable prices will be available in the futuce these smelters.
0 KACC's current or past operations subject itei®nmental compliance, clean-up and damage cl#iatsmay be costly

The operations of KACC's facilities are regulatgdabwide variety of international, federal, state docal environmental laws. These
environmental laws regulate, among other things:

0 air and water emissions and discharges;
o the generation, storage, treatment, transpontatinl disposal of solid and hazardous waste; and
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ITEM 1. BUSINESS (CONTINUED)
o the release of hazardous or toxic substancdsit@ais and contaminants into the environment.

Compliance with these environmental laws is costiile legislative, regulatory and economic undettas make it difficult for us to project
future spending for these purposes, we currentiigipate that in the 2000 - 2001 period KACC's eonimental capital spending will be
approximately $13.0 million per year and that KAEGperating costs will include pollution controkt®totaling approximately $35.0 millic
per year. However, subsequent changes in envirotailaws may change the way KACC must operate aayl force KACC to spend more
then we currently project.

Additionally, KACC's current and former operatiozen subject it to fines or penalties for allegeelblshes of environmental laws and to other
actions seeking cleanp or other remedies under these environmental IKAEC also may be subject to damages relatedeéged injuries t
health or to the environment, including claims wispect to certain waste disposal sites and #analip of sites currently or formerly used
by KACC.

Currently, KACC is subject to certain lawsuits unttee Comprehensive Environmental Response, Coratiensand Liability Act of 1980, ¢
amended by the Superfund Amendments and Reauttiorizsct of 1986 ("CERCLA"). KACC, along with ceitaother companies, has been
named as a Potentially Responsible Party for clgnoests at certain third-party sites listed onNlagional Priorities List under CERCLA. As
a result, KACC may be exposed not only to its essshare of clean-up but also the costs of oth#rsy are unable to pay. Additionally,
KACC's Mead, Washington, facility has been listecttoe National Priorities List under CERCLA and K&vill be required to implement
one of several acceptable remedial options sugliestéhe regulatory authorities.

In response to environmental concerns, we havélettad environmental accruals representing oumes¢ of the costs we reasonably ex|
KACC to incur in connection with these matters. @stimates are based on presently enacted lavesingxiechnology, and our assessme
the likely remediation to be performed in each caséecember 31, 1999, the balance of our accrudigch are primarily included in our
long-term liabilities, was $48.9 million. We estitadghat the annual costs charged to these envinotagccruals will be approximately $3.0
million to $9.0 million per year for the years 2000ough 2004 and an aggregate of approximately0b28lion thereafter. However, we
cannot assure you that KACC's actual costs willaxaeed our current estimates. As additional fdet&lop, definitive clean-up plans are
established, the necessary regulatory approvaleeeéved, or other technologies are developedgdsin these and other factors may result
in KACC's costs exceeding our current expectatigvis believe that it is reasonably possible thatscassociated with these environmental
matters may exceed current accruals by amountsdhdd range, in the aggregate, up to an estim&28d million. As the resolution of these
matters is subject to further regulatory review apgroval, no assurance can be given as to wheadhe's upon which a substantial portion
of this estimate is based can be expected to loévess However, we are currently working to resabeetain of these matters.

0 KACC is subject to political and regulatory risksa number of countries

KACC operates facilities in the U.S. and in a numtfeother countries, including Australia, Cana@hana, Jamaica, and the United
Kingdom. While we believe KACC's relationships lretcountries in which it operates are generalligfatory, we cannot assure you that
future country developments or governmental actisiisnot adversely affect KACC's operations pautarly or the aluminum industry
generally. Among the risks inherent in KACC's opierss are unexpected changes in regulatory reqeintsnunfavorable legal rulings, new
or increased taxes and levies, and new or incraagmait or export restrictions. KACC's operationgside of the U.S. are subject to a nun
of additional risks, including but not limited tarcency exchange rate fluctuations, currency r&gris, and nationalization of assets.

ITEM 2. PROPERTIES

The locations and general character of the prihglzents, mines, and other materially importantgbgl properties relating to KACC's
operations are described in Item 1 "- Business @jmers” and those descriptions are incorporatedihéry reference. KACC owns in fee or
leases all the real estate and facilities useadmmection with its business. Plants and equipmedtogher facilities, other than the Gramercy,
Louisiana alumina refinery (see Item

1"- Incident at Gramercy Facility"), are generattygood condition and suitable for their intendeses, subject to changing environmental
requirements. Although KACC's domestic aluminum léene and alumina facility were initially designedrly in KACC's history, they have
been modified frequently over

15



KAISER ALUMINUM CORPORATION AND SUBSIDIARY COMPANIE S

the years to incorporate technological advancesder to improve efficiency, increase capacity, aokieve energy savings. The Company
believes that KACC's plants are cost competitivawmiinternational basis.

KACC's obligations under the Credit Agreement @eused by, among other things, mortgages on KA@@jsr domestic plants (other than
the Gramercy alumina refinery). See Note 5 of NtweSonsolidated Financial Statements for furthiscussion.

ITEM 3. LEGAL PROCEEDINGS

This section contains statements which constitisievard-looking statements" within the meaningluf Private Securities Litigation Reform
Act of 1995. See Item 1 of this Report for cautignaformation with respect to such forward-lookisigtements.

Gramercy Litigation

On July 5, 1999, KACC's Gramercy, Louisiana, aluamiefinery was extensively damaged by an explosidhe digestion area of the plant.
The cause of the accident is under investigatioKA¢C and various governmental agencies. In Jan2@@p, MSHA issued 21 citations in
connection with its investigation of the Gramemagident. The citations allege, among other thittyst certain aspects of the plant's
operations were unsafe and that such mode of ope@intributed to the explosion. To date, no manepenalty has been proposed by
MSHA. Although the Company expects that a fine Wwéllevied, the Company cannot predict the amofiahy such fine(s). It is possible tl
other civil or criminal fines or penalties could legied against KACC. KACC has previously announttet it disagrees with the substanc
the citations and has challenged them.

Twenty-four employees were injured in the incidesatyeral of them severely. KACC may be liable fairas relating to the injured
employees. The incident has also resulted in Hsistytawsuits, most of which were styled as clag®a suits, being filed against KACC on
behalf of more than 13,000 claimants. The lawsallege, among other things, property damage argbpat injury. Such lawsuits were
initially filed, on dates ranging from July 5, 199Brough December 26, 1999, in the Fortieth JatiiRistrict Court for the Parish of St. John
the Baptist, State of Louisiana, or in the Twenhyrdl Judicial District Court for the Parish of 3ames, State of Louisiana, and such lawsuits
have been removed to the United Stated DistricrC&astern District of Louisiana, and are consaild under the caption Carl Bell, et al. v.
Kaiser Aluminum & Chemical Corporation, No. 99-20@8seq. Plaintiffs have filed motions to remalnel &ctions to state court, and the
federal court has taken the matter under adviserii@etcases are currently stayed pending mediagbmneen the parties. The aggregate
amount of damages sought in the lawsuits canndebermined at this time. See Note 2 of Notes tosGhelated Financial Statements.

Asbestos-related Litigation

KACC is a defendant in a number of lawsuits, sofnelach involve claims of multiple persons, in whithe plaintiffs allege that certain of
their injuries were caused by, among other thiegppsure to asbestos during, and as a resultesf,émployment or association with KACC
or exposure to products containing asbestos pradoicsold by KACC. The lawsuits generally relatgtoducts KACC has not manufactured
for at least 20 years. The portion of Note 10 ofdddo Consolidated Financial Statements undehéhding "Asbestos Contingencies" is
incorporated herein by reference.

Labor Matters

In connection with the USWA strike and subsequeakbut by KACC, certain allegations of unfair laboaptices ("ULPs") were filed by tl
USWA with the National Labor Relations Board ("NLRBIn July 1999, the Oakland, California, region#fice of the NLRB dismissed all
material charges filed against KACC. In Septemi899]1 the union filed an appeal of this ruling witle NLRB general counsel's office in
Washington, D.C. The portion of Note 10 of Note€tmsolidated Financial Statements under the hgdtimbor Matters" is incorporated
herein by reference.

Other Matters

Various other lawsuits and claims are pending agad®CC. While uncertainties are inherent in thefioutcome of such matters and it is
presently impossible to determine the actual dbstsultimately may be incurred, management besighat the resolution of such
uncertainties and the incurrence of such costsldhmi have a material adverse effect on the Coylpaionsolidated financial position,
results of operations, or liquidity. See Note 1MWotes to Consolidated Financial Statements.
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ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

During the fourth quarter of 1999, written consesftthe holders of the Company's Common Stock \selieited to approve an amendmen
the Company's Restated Certificate of Incorporatioimcrease the number of shares of Common Stdig&hwthe Company has authority to
issue by 25,000,000, from 100,000,000 to 125,0@),80d, consequently, to increase the total nurobghares of all classes of stock which
the Company has authority to issue by 25,000,006, f.20,000,000 to 145,000,000. The amendment pa®e@ed in January 2000, with
50,383,413 consents submitted for the amendmeri24&onsents submitted against the amendment,&@62 consents submitted
abstaining.

PART Il
ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY AND R ELATED STOCKHOLDER MATTERS

The Company's Common Stock is traded on the New 8twck Exchange under the symbol "KLU." The numiferecord holders of the
Company's Common Stock at January 28, 2000, wasT3te7information in Note 5 of Notes to ConsolidhEnancial Statements under the
heading "Debt Covenants and Restrictions" is inc@fed herein by reference. The Company has ndtgrgi dividends on its Common
Stock during the two most recent fiscal years. filgh and low sales prices for the Company's Com8tork for each quarterly period of
1999, 1998 and 1997, as reported on the New Yarkk3IExchange is set forth in the Quarterly Finandeta on page 58 in this Report and is
incorporated herein by reference.

The Credit Agreement contains restrictions on thiéty of the Company to pay dividends on or malk&tributions on account of the
Company's Common Stock, and the Credit Agreemeahttamindentures governing KACC's public debt contastrictions on the ability of
the Company's subsidiaries to transfer funds t@ihmpany in the form of cash dividends, loans waades. See Note 5 of Notes to
Consolidated Financial Statements and the " ManagésmDiscussion and Analysis of Financial Condiamd Results of Operations -
Financing Activities and Liquidity and Capital Stture" for additional information.

ITEM 6. SELECTED FINANCIAL DATA

Selected financial data for the Company is incaafest herein by reference to the table at pagetli®Report, to the table at pages 18 - 19 of
Management's Discussion and Analysis of Finanataddtion and Results of Operations, to Note 1 ofdsdo Consolidated Financial
Statements, and to The Five-Year Financial Datpagres 59 - 60 in this Report.
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

Kaiser Aluminum Corporation ("Kaiser" or the "Conmyd), through its wholly owned subsidiary, Kaiselufinum & Chemical Corporation
("KACC"), operates in all principal aspects of #tdlaminum industry through the following businesgraents: Bauxite and alumina, Primary
aluminum, Flat-rolled products and Engineered potslurThe Company uses a portion of its bauxitenala, and primary aluminum
production for additional processing at certaint®townstream facilities. Intersegment transfeesvalued at estimated market prices. The
table below provides selected operational and firminformation on a consolidated basis with respe the Company for the years ended
December 31, 1999, 1998, and 1997. The followirtg daould be read in conjunction with the Compaaogtssolidated financial statements
and the notes thereto, contained elsewhere h&e&Note 12 of Notes to Consolidated Financiak8tants for further information regarding
segments. (All references to tons refer to metmstof 2,204.6 pounds.)

Year Ended December 31,

(In millions of dollars, except shipments and price s) 1999 1998 199 7

Shipments: (000 tons)

Alumina
Third Party 2,093.9(1) 2,250.0 1, 929.8
Intersegment 757.3(1) 750.7 968.0
Total Alumina 2,851.2 3,000.7 2, 897.8
Primary Aluminum
Third Party 295.6 263.2 327.9
Intersegment 171.2 162.8 164.2
Total Primary Aluminum 466.8 426.0 492.1
Flat-Rolled Products 217.9 235.6 247.9
Engineered Products 1711 169.4 152.1
Average Realized Third Party Sales Price:(2)
Alumina (per ton) $ 177 $ 197 $ 198
Primary Aluminum (per pound) $ .67 $ 71 $ .75
Net Sales:
Bauxite and Alumina
Third Party (includes net sales of bauxite) $ 397.9(1) $ 4727 $ 411.7
Intersegment 129.0(1) 135.8 201.7
Total Bauxite & Alumina 526.9 608.5 613.4
Primary Aluminum
Third Party 439.1 409.8 543.4
Intersegment 240.6 2335 273.8
Total Primary Aluminum 679.7 643.3 817.2
Flat-Rolled Products 576.2 714.6 743.3
Engineered Products 542.6 581.3 581.0
Minority Interests 88.5 78.0 93.8
Eliminations (369.6) (369.3) ( 475.5)
Total Net Sales $ 2,044.3 $ 2,256.4 $ 2, 373.2
Operating Income (Loss):
Bauxite & Alumina $ (6.003) $ 420(7) ¢ 54.2
Primary Aluminum 8.0(4) 49.9(7) 148.3
Flat-Rolled Products 17.1 70.8(7) 28.2(8)
Engineered Products 38.6 47.5(7) 42.3(8)
Micromill (30.7)(5) (63.4)(5) (24.5)
Eliminations 6.9 8.9 (5.9)
Corporate (62.8) (65.1) (74.6)(8)
Total Operating Income (Loss) $ (28.9) $ 90.6 $ 168.0
Net Income (Loss) $ (54.1)6) $ .6 $ 48.0
Capital Expenditures $ 684 $ 776 $ 128.5
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(1) Net sales for the year ended December 31, ifelided approximately 264 tons of alumina pureliasom third parties and resold to
certain unaffiliated customers and 131 tons of ahanpurchased from third parties and transferreatiédCompany's primary aluminum
business unit.

(2) Average realized prices for the Company's Fdded products and Engineered products segmeetsarpresented as such prices are
subject to fluctuations due to changes in produxt Average realized third party sales prices fon@na and primary aluminum include the
impact of hedging activities.

(3) Operating income (loss) for the year ended Ddxr 31, 1999, included charges of $5.0 relatédsiorance deductibles and selfurance
provisions and estimated business interruptionrarste recoveries totaling $41.0. Additionally, depation was suspended for the Grame
Louisiana alumina refinery for the last six montfid999, as a result of the July 5, 1999, incidBpreciation expense for the Gramercy
refinery for the six months ended June 30, 199%, aygproximately $6.0.

(4) Operating income (loss) for the year ended D 31, 1999, included potline restart costs @& $1

(5) Operating income (loss) for the years endedeber 31, 1999 and 1998 included non-cash chafdgi9dl and $45.0, respectively,
related to the impairment of the Company's Micrbaskets.

(6) Net income (loss) for the year ended Decembef 899, included a pre-tax gain of $85.0 on inmtdny conversion at Gramercy facility,
which amount represents the difference betweemihanum expected property damage reimbursement abfouthe Gramercy alumina
refinery and the net carrying value of the damagegerty.

(7) Operating income (loss) for the year ended D 31, 1998, for the Bauxite and alumina, Primaoyninum, Flat-rolled products and
Engineered products segments included unfavoratike selated impacts of approximately $11.0, $29$16.0, and $4.0, respectively.

(8) Operating income (loss) for the year ended D 31, 1997, included pre-tax charges of $2.8,%and $4.6 related to restructuring of
operations for the Flat-rolled products, Enginegreatiucts and Corporate segments, respectively.

This section contains statements which constitislevard-looking statements" within the meaninglué Private Securities Litigation Reform
Act of 1995. These statements appear in a numbgaoés in this section (see "Overview," "Result®perations,” "Liquidity and Capital
Resources" and "Other Matters"). Such statememt®eadentified by the use of forward-looking temwiogy such as "believes," "expects,"
"may," "estimates," "will," "should," "plans" or titicipates" or the negative thereof or other vésiat thereon or comparable terminology, or
by discussions of strategy. Readers are cautidradaihy such forward-looking statements are notajuaes of future performance and
involve significant risks and uncertainties, anattactual results may vary materially from thoséhim forward-looking statements as a result
of various factors. These factors include the éffeness of management's strategies and decigjensral economic and business conditions,
developments in technology, new or modified stajutiy regulatory requirements and changing pricesraarket conditions. No assurance
can be given that these are all of the factorsdbald cause actual results to vary materially fitbmforward-looking statements.

OVERVIEW
Market-related Factors

The Company's operating results are sensitivedao@bs in the prices of alumina, primary aluminung fabricated aluminum products, and
also depend to a significant degree on the volumdenaix of all products sold and on KACC's hedgitgtegies. Primary aluminum prices
have historically been subject to significant cgaliprice fluctuations. See Notes 1 and 11 of Ntwe&Sonsolidated Financial Statements for a
discussion of KACC's hedging activities.

Changes in global, regional, or country-specifiarammic conditions can have a significant impacbwerall demand for aluminum-intensive
fabricated products in the transportation, distiidy and packaging markets. Such changes in deweamdirectly affect the Company's
earnings by impacting the overall volume and miswéh products sold. To the extent that these sednarkets weaken, demand can also
diminish for what the Company sometimes referssttha "upstream" products: alumina and primary alum.

During 1999, the Average Midwest United Statesdaation price ("AMT price") per pound of primaryalinum declined to a low of
approximately $.57 per pound in February 1999 aed began a steady increase ending 1999 at $.f®pead. During 1998, the AMT price
per pound of primary aluminum experienced a steBtjine during the year, beginning the year ing® to $.75 range and ending the year
in the low $.60 range. During 1997, the AMT prieenained in the $.75 to $.80 price range for thet Bteven months before declining to the
low $.70 range in December.

Subsequent to December 31, 1999, the AMT priceimoad to rise. At January 28, 2000, the AMT pricsvapproximately $.84 per pound.
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Incident at Gramercy Facility

On July 5, 1999, KACC's Gramercy, Louisiana alunmifinery was extensively damaged by an explogiahé digestion area of the plant.
Twentyfour employees were injured in the incident, selvefghem severely. As a result of the incidentinailha production at the facility w
completely curtailed. Production at the plant isrently expected to remain completely curtailedluhe third quarter of 2000 when KACC
expects to begin partial production. Based on caiestimates, full production is expected to baeaad during the first quarter of 2001 or
shortly thereafter. KACC has received the regujapmrmit required to operate the plant once théifiacs ready to resume production.

The cause of the incident is under investigatioiKBYCC and governmental agencies. In January 20@0UtS. Mine Safety and Health
Administration ("MSHA") issued 21 citations in caution with its investigation of the incident. Ttigations allege, among other things, that
certain aspects of the plant's operations werefersal that such mode of operation contributethéoetxplosion. To date, no monetary per
has been proposed by MSHA. Although the Compang&sgthat a fine will be levied, the Company camretlict the amount of any such
fine(s). It is possible that other civil or crimifines or penalties could be levied against KABB.CC has previously announced that it
disagrees with the substance of the citations asd:hallenged them. However, as more fully expthivedow, based on what is known to ¢
and discussions with the Company's advisors, threpgaay believes that the financial impact of thigdent (in excess of insurance
deductibles and self-retention provisions) willlaegely offset by insurance coverage. Deductibhes self-retention provisions under the
insurance coverage for the incident total $5.0iami|lwhich amounts were charged to Cost of prodsiokd in 1999.

KACC's insurance policies provide that KACC will l@mbursed for the costs of repairing or rebuiidihe damaged portion of the facility
using new materials of like kind and quality with deduction for depreciation. Based on discussidgtisthe insurance carriers and their
representatives and third party engineering repgA<C recorded a pretax gain of $85.0 million,negenting the difference between the
minimum expected property damage reimbursement atremd the net carrying value of the damaged ptpméi$15.0 million. The
receivable attributable to the minimum expectegprty damage reimbursement has been classifiedongderm item in Other assets,
despite the fact that substantially all such am®an¢ expected to be spent during 2000, as suckeguls will be invested in property, plant
and equipment. The overall impact of recognizirgdhin will be a significant increase in stockho&iequity and an increase in deprecation
expense in future years once production is restored

The Gramercy facility has incurred incremental sdst clean-up and other activities during 1999 aiiticontinue to incur such costs in
2000. These clean-up and site preparation actviteeve been offset by accruals of approximatelyGamllion for estimated insurance
recoveries.

KACC's insurance policies provide for the reimbunsat of specified continuing expenses incurredriutie interruption period plus lost
profits (or less expected losses) plus other exgeimeurred as a result of the incident. KACC hambrded expected business interruption
insurance recoveries totaling $19.0 million and.®4tillion in the quarter and year ended Decemiierl999, as a reduction of Cost of
products sold, which amounts substantially offetti@a expenses incurred during these periods. Hewélve business interruption insurance
amounts recorded represent estimates of KACC'siessiinterruption coverage, based on preliminagudisions with the insurance carriers
and their representatives, and are, thereforeesuty) change. KACC currently believes that addd@icamounts may be recoverable. Any
adjustments to the recorded amounts of expectedeeg will be reflected from time to time as suchaunts are agreed to by the insurance
carriers. The amounts of such adjustments coulddderial.

Since production has been curtailed at the Gramfarility, KACC has, for the time being, suspendiegreciation of the facility.
Depreciation expense for the first six months A4 %as approximately $6.0 million. However, KACdibees that the depreciation expense
that would have been incurred may, at least in, partecoverable under its business interruptisaremce coverage.

The incident has also resulted in thirty-six clasgon lawsuits being filed against KACC allegiagyong other things, property damage and
personal injury. In addition, a claim for allegagsimess interruption losses has been made by hbwigg business. The aggregate amou
damages sought in the lawsuits and other claimsatdre determined at this time; however, KACC doatscurrently believe the damages
will exceed the amount of coverage under its ligbpolicies.

Claims relating to all of the injured employees @xpected to be covered under KACC's workers' corsgteon or liability policies. However,
the aggregate amount of workers' compensation slaannot be determined at this time and it is pdesshat such claims could exceed
KACC's coverage limitations. While it is presentiypossible to determine the aggregate amount
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of claims that may be incurred, or whether they @iceed KACC's coverage limitations, KACC currgii€lieves that any amount in excess
of the coverage limitations will not have a mateeifiect on the Company's consolidated financialifpon or liquidity. However, it is possible
that as additional facts become available, additicharges may be required and such charges ceutthkerial to the period in which they
recorded.

Labor Matters

Substantially all of KACC's hourly workforce at tgamercy, Louisiana, alumina refinery, Mead andohaa, Washington, aluminum
smelters, Trentwood, Washington, rolling mill, addwark, Ohio, extrusion facility were covered bgnaster labor agreement with the Uni
Steelworkers of America (the "USWA") which expired September 30, 1998. The parties did not reaggeeement prior to the expiration
of the master agreement and the USWA chose testrniklanuary 1999, KACC declined an offer by tf&A\A to have the striking workers
return to work at the five plants without a newesment. KACC imposed a lock-out to support its bamigg position and continues to
operate the plants with salaried employees and athekers as it has since the strike began.

As a result of the USWA strike, the Company templyraurtailed three out of a total of eleven pods at its Mead and Tacoma, Washing
aluminum smelters at September 30, 1998 (repregpapproximately 70,000 tons per year of producti@pacity out of a total combined
production capacity of 273,000 tons per year afdldities). Restarts of the two Mead potlines &eompleted during mid-1999. While a
portion of the curtailed potline at Tacoma has hestarted to meet internal requirements, the tjfidm a complete restart of the potline
(representing approximately 10,000 tons of idledpiation capacity) has yet to be determined anddeifiend upon market conditions and
other factors.

While the Company initially experienced an advestséke-related impact on its profitability in theurth quarter of 1998, the Company
currently believes that KACC's operations at tHeaéd facilities have been substantially stabiiaed will be able to run at, or near, full
capacity, and that the incremental costs assocveitbcbperating the affected plants during the dispwvere virtually eliminated as of January
1999 (excluding the impacts of the restart costsudised above and the effect of market factors asithe continued market-related
curtailment at the Tacoma smelter). However, norasges can be given that KACC's efforts to runpthats on a sustained basis, without a
significant business interruption or material adeempact on the Company's operating results beibuccessful.

KACC and the USWA continue to communicate. The cidje of KACC has been, and continues to be, twtiatg a fair labor contract thai
consistent with its business strategy and the cawialgealities of the marketplace.

Strategic Initiatives

KACC's strategy is to improve its financial resuits increasing the competitiveness of its exisptants; continuing its cost reduction
initiatives; adding assets to businesses it exgeasow; pursuing divestitures of its non-coreibasses; and strengthening its financial
position.

In addition to working to improve the performanddl® Company's existing assets, the Company hastet significant efforts analyzing its
existing asset portfolio with the intent of focugiits efforts and capital in sectors of the indysfiat are considered most attractive, and in
which the Company believes it is well positioneatépture value. The initial steps of this processiited in the June 1997 acquisition of the
Bellwood extrusion facility, the May 1997 formatioh AKW L.P. ("AKW"), the rationalization of certaiof the Company's engineered
products operations and the Company's investmesipand its production capacity for heat treatftdied products at its Trentwood,
Washington, rolling mill.

This process has continued in 1999. In Februar®1RACC completed the acquisition of the remaindi§o interest in Kaiser LaRoche
Hydrate Partners ("KLHP"), an alumina marketingtuea, from its joint venture partner for a cashghase price of approximately $10.0
million. Additionally, in April 1999, KACC completithe sale of its 50% interest in AKW, to its partfior $70.4 million. The strategic
analysis process also resulted in the Companylsidedn the latter part of 1998 to seek a stratggirtner for the further development and
deployment of KACC's Micromill(TM) technology and KACC's later agreement in January 2000 to sellMiicromill assets and
technology, for a nominal payment at closing artdrieipayments based on subsequent performancediitdlulity of the Micromill
technology.

Another area of emphasis has been a continuingfonunanaging the Company's legacy liabilities. Thenpany believes that KACC has
insurance coverage available to recover certainried and future environmental costs and a subatqoartion of its asbestos-related costs
and is actively pursing claims in this regard. DgriL998, KACC received recoveries totaling
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approximately $35.0 million from certain of its urers related to current and future environmenrigaires. The timing and amount of future
recoveries of asbestos-related claims from ins@aacriers remain a major priority of the Compamyt, will depend on the pace of claims
review and processing by such carriers and théuiso of any disputes regarding coverage undeirtberance policies. However, during
1999, KACC reached preliminary agreements undechvitiexpects to collect a substantial portiontefixpected asbestos-related payments
from certain insurance carriers in 2000.

Additional portfolio analysis and initiatives arentinuing.
Valco Operating Level

In 1999, the power allocation for KACC's 90%-ownéaita Aluminium Company Limited ("Valco") smelten Ghana was sufficient for the
smelter to operate three out of a total of fivdipes as of January 1. Each of Valco's potlinesjsable of producing approximately 40,000
tons per year of primary aluminum. However, proguctvas well below this level in the first half thfe year due to the timing of restarts for
the two incremental potlines. Consequently, to cengate for the low production in the first halttioé year, Valco operated above an
equivalent three-potline annual rate during thedasmonths of 1999. At December 31, 1999, Valaswperating four potlines.

Valco operated only one potline during most of 1998wever, Valco earned compensation in 1998 @fdnm of energy credits to be
utilized over the last half of 1998 and during 1p86m the Volta River Authority ("VRA") in lieu othe power necessary to run two of the
potlines that were curtailed during 1998. The conspgion substantially mitigated the financial impac1998 of the curtailment of such lin
However, Valco did not receive any compensatiomftbe VRA for one additional potline which was eiigd in January 1998.

Under a December 1999 agreement between ValcchandRA, Valco's power allocation for 2000 and 204l be sufficient for the smelter
to operate four of its five potlines. Valco and YHRA also reached an agreement in December 199®tbaides a framework for resolving
longer-term issues. This framework, among otherghi is anticipated to result in an improvemernthmreliability of Valco's longerm powe
supply and an increase in the price for power b@gmin 2000. The increase in the price for powdklve partially offset by net payments of
approximately $13 million Valco will receive frorheé VRA over the period 2000 to 2001 with resped¢h&oprovision of power in 1998 and
1999.

Flat-Rolled Products

In December 1999, the Company announced thatitsdlled products business unit expects to acatdets product mix shift toward higher
value added product lines such as heat-treat, &ggaran lid and tab stock, automotive and othdreniimisinesses, and away from beverage
can body stock. The initial steps of this procéssutd be completed by early 2000, at which poiet@ompany will assess related issues such
as employment levels at the Trentwood facility haligh the shift in product mix is expected to haavorable impact on the Company's
results and financial position over the long teitris possible that such a product mix shift magutein certain non-recurring charges that
would have an adverse impact on the Company'stegarresults.

RESULTS OF OPERATIONS
1999 AS COMPARED TO 1998

Summary - The Company reported a net loss of $5dllibn, or $.68 of basic loss per common share 1899 compared to net income of $.6
million, or $.01 of basic income per common shéwe1998. Net sales in 1999 totaled $2,044.3 milk@mpared to $2,256.4 million in 1998.

Net loss for 1999 included a r-cash pre-tax charge of $19.1 million, or $.16 giware, to reduce the carrying value of KACC's Micilb
assets, pre-tax charges of $32.8 million, or $&7cemmon share, to reflect mark-to-market adjustmen certain primary aluminum
hedging transactions and non-cash pre-tax chafgg=3o2 million, or $.44 per common share, for &tbg- related claims. The 1999 charges
were offset by a pre-tax gain on involuntary cosi@r at Gramercy facility of $85.0 million, or $.6@r share, a prix gain of $50.5 millior
or $.42 per common share, on the sale of the Coy'p&0% interests in AKW and a non-cash tax bewéf§4.0 million, or $.05 per share,
resulting from the resolution of certain tax mattédet income for 1998 included approximately $6@illion, $.50 per common share, of pre-
tax incremental expense and the earnings impdosbfolume associated with the strike by membéth@ USWA (more fully discussed
above), a non-cash pre-tax charge of $45.0 millo88 per common share, to reduce the carryingeval kK ACC's Micromill assets, (more
fully discussed above) and a non-cash tax bere$i8@ million, $.10 per common share, resultimgnirthe resolution of certain tax matters.
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Bauxite and Alumina - Third party net sales wererdd 6% in 1999 as compared to 1998 as a resultltéPadecline in third party average
realized prices and a 7% decrease in third pautyi@a shipments. The decline in the average rehjiziees in 1999 as compared to 1998
primarily attributable to a decrease in net gainsnff KACC hedging activities. The decrease in yegreyear shipments was primarily the net
effect of the Gramercy incident after considering 264,000 tons of alumina purchased by KACC froimdtparties to fulfill third party sales
contract.

Intersegment net sales for 1999 declined 5% as amedpto 1998. The decline was primarily due to ad@line in the intersegment average
realized price, offset in part by a 1% increasmiarsegment shipments, resulting from potlinearstat Valco and at the Company's
Washington smelters. Intersegment net sales in@pgeoximately 131,000 tons of alumina purchasenhfthirdparties and transferred to t
primary aluminum business unit.

Segment operating income was down in 1999 as cadparl998 primarily as a result of the price aallime factors discussed above.
Segment operating income for 1999 was also adweasfelcted by the $5.0 million cost of insurancéulgtibles and self-retention provisions
related to the Gramercy incident and was favorahpacted by the fact that depreciation on the Graynfacility was suspended in July 19
Segment operating income for 1998 included the @@vienpact of approximately $11.0 million of incremtal strike-related costs.

Primary Aluminum - Third party net sales of primalyminum were up 7% as compared to 1998 as at i&sall12% increase in third party
shipments offset by a 6% decrease in the averadjead third party sales prices. The increase ipnsbnts was primarily due to the favorable
impact of Valco operating three potlines in 199¢aspared to one potline in 1998. While averagmary aluminum market prices for 1999
were approximately the same as 1998, the Compamsriexced a reduction in third party average redligrices as a result of a decrease in
net gains from KACC hedging activities.

Intersegment net sales for 1999 were up 3% as catpa 1998. Intersegment shipments increased ¥4althe timing of shipments to the
Company's fabricated business units while interggraverage realized prices were down 2%.

Segment operating income for 1999 was down compar&898. The most significant component of thislide was the reduction in the
average realized prices discussed above. Result99® were also adversely impacted by costs ofcqipately $1.3 million and $12.8
million for the fourth quarter and the year, respedy, associated with preparing and restartintiipes at Valco and the Washington smel
The favorable impact of Valco operating at a higlage in 1999 (as compared to 1998) was substhntifiset by the fact that Valco earned
mitigating compensation of approximately $29.0 miilin 1998 for two of its curtailed potlines. Segmh operating income for 1998 included
the adverse impact of approximately $29.0 millidinaremental strike-related costs and the favaraipact of the previously mentioned
compensation earned by Valco as a result of thitment of two of its potlines.

Flat-Rolled Products - Net sales of flat-rolled gwots for 1999 declined by 19% compared to 1998 @sult of a 13% decline in average
realized prices and an 8% decline in product shigmé& he decline in average realized prices redyltenarily from a shift in product mix
(from aerospace products, which have a higher amckoperating margin, to other products) and aatah in prices resulting from reduced
demand for heat treat products. The reduction ijpnsénts was primarily due to reduced demand in 188@erospace heat treat products
offset, in small part, by increased shipments afegal engineered products.

The decline in 1999 prices and shipments as cordar#998 was responsible for the decline in segmpearating income for 1999. Segment
operating income for 1998 included the adverse anphapproximately $16.0 million of incrementalilsé-related costs.

Engineered Products - Net sales of engineered ptedor 1999 decreased 7% compared to 1998 priynduié to an 8% decline in average
realized prices. Product shipments were essenflatlyThe decline in the average sales realizézkprin 1999 was attributable to a change in
product mix (higher ground transportation prodwudfset by lower aerospace shipments). While theas avstrong increase in 1999 in the
demand for ground transportation products it wisedfy a reduced demand for aerospace products.

Segment operating income for 1999 decreased conhparE998 as a result of the factors discussedeabswvell as the reduced equity in
earnings from AKW (which partnership interests wsotd in April 1999). Segment operating incomeX6e8 included the adverse impact of
approximately $4.0 million of incremental strikdated costs.
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Eliminations -Eliminations of intersegment profits vary from joerto period depending on fluctuations in markeétes as well as the amot
and timing of the affected segments' productionsalés.

Corporate and Other - Corporate operating expenrepesesent corporate general and administrativeresggewhich are not allocated to the
Company's business segments. Corporate operatuanses for 1999 were lower than 1998 primarily tdueduced incentive compensation
expense resulting from the decline in operatingltss

1998 AS COMPARED TO 1997

Summary - The Company reported net income of $lilomi or $.01 basic income per common share, i¥8lcompared to net income of
$48.0 million, or $.57 of basic income per commbarsg, for 1997. Net sales in 1998 totaled $2,256Idon compared to $2,373.2 million in
1997.

Net income for 1998 included the effect of certaim-recurring items, including approximately $60.0lrail, $.50 per common share, of pre-
tax incremental expense and the earnings impdosbfolume associated with a strike by membeth@fUSWA (more fully discussed
above), a pre-tax non-cash charge of $45.0 millo88 per common share, to reduce the carryingevalthe Company's Micromill assets
and a non-cash tax benefit of $8.3 million, $.10g®nmon share, resulting from the resolution ofaie tax matters. Net income for 1997
included the effect of two essentially offsettingnArecurring items: a $19.7 million pre-tax restmuing charge and a non-cash tax benefit of
approximately $12.5 million related to the settlemnef certain tax matters.

Bauxite and Alumina - Third party net sales of alluawere up 16% in 1998 as compared to 1997 priyndwie to a 17% increase in third
party shipments. The increase in 1998 third pdrigraents (and offsetting decrease in 1998 intereegishipments) resulted from reduced
shipments to Valco, due to the production curtaiitrreore fully discussed above and to a lesser extamfourth quarter strike-related
curtailment of three potlines at the Company's Waghn smelters. The average realized price fodtparty alumina sales was down only
slightly as the allocated net gains from the Comyfsanedging activities substantially offset thelohexin market prices related to the
Company's primary aluminum-linked customer salegregts. In addition to being impacted by the redushipments to Valco and the
Washington smelters as discussed above, intersegalels were adversely affected by a substantigetraelated decline in intersegment
average sales prices.

Segment operating income was essentially unchamgetlding the impact of the approximate $11.0iomllof incremental strike-related
costs. The adverse impact of reduced intersegreatized prices was essentially offset by improveerating performance resulting from
higher production as well as lower energy costs.

Primary Aluminum - 1998 third party net sales dhpary aluminum were down 25% as compared to 198guily as a result of a 20%
reduction in shipments, caused by the 1998 potlimailments at Valco and the Washington smel#5% reduction in average realized
third party sales prices between 1998 and 199(taig lower market prices offset, in part, byoalited net gains from KACC's hedging
activities), also adversely impacted third party saes. Intersegment net sales were down approsiynE6% between 1998 and 1997. While
intersegment shipments were essentially uncharged the prior year, average realized prices drofpeti4% reflecting lower market prices
for primary aluminum.

Segment operating income in 1998 was down sigmifigdrom 1997. The operating income impact of Yadco potline curtailments was
partially mitigated by the compensation from theA/fr two of the three curtailed potlines. In adidlit to the impact of the one
uncompensated potline curtailment at Valco, 1988Ite were also negatively affected by the impaéthe potline curtailments at the
Company's Washington smelters, reduced averageaeéadrices (primarily on intersegment sales), an@ddverse strike-related impact of
approximately $29.0 million.

Flat-Rolled Products - Net sales of flat-rolled guots decreased by 4% during 1998 as compared®fd d®9a 5% reduction in product
shipments was modestly offset by the price impachanges in product mix. The mix of product shipitsen 1998 reflects a higher demand
for heat treat products, primarily in the firstthafl the year, offset by reduced can sheet shipsn@ndl an increased level of tolling, all as
compared to 1997.

Segment operating income increased significanty9@8 primarily as a result of the increased denfanteat treat products in the first half
of 1998 and improved operating efficiencies. Segmesults for 1998 were particularly strong in ligii the unfavorable strike-related impact
of approximately $16.0 million. Segment results¥887 included a nonash charge recorded in the second quarter of il9&hnection wit|
restructuring activities.
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Engineered Products - Net sales of engineered ptediere relatively flat year to year. An 11% irase in product shipments was effectively
offset by market-related reductions in productgsias well as by the price impact of changes idymbmix. The increase in year-over-year
shipments is in part due to the impact of the Camgjsaownership of the Bellwood extrusion facilityRichmond, Virginia, for all of 1998
versus only half of 1997. This was, in part, offsgeta decline in year-over-year sales, attributabkhe AKW wheels joint venture formation
in May 1997 and reduced shipments caused by laffaudties at two major customers.

Segment operating income declined by approxima@®yin 1998 as compared to 1997, excluding the 1®8#ax net charge related to
restructuring of operations and approximately $4illon of adverse incremental strike-related impiacl998, as a result of the market
impact of the previously mentioned labor difficaltiat two major customers and due to an overabmsioly in demand, particularly in the
second half of the year.

Eliminations - Eliminations of intersegment prafiry from period to period depending on fluctuasioam market prices as well as the amount
and timing of the affected segments' productionsalés.

Corporate and Other - Corporate operating experepeesent corporate general and administrativeresggewhich are not allocated to the
Company's business segments. Excluding the 199fapreharge associated with the Company's restingtof operations, corporate
expenses were lower in 1998 than in 1997 primasha result of lower consulting and other coste@ated with the Company's ongoing
profit improvement program and portfolio reviewtiatives.

LIQUIDITY AND CAPITAL RESOURCES

See Note 5 of Notes to Consolidated Financial 8tatgs for a listing of the Company's indebtedneskiaformation concerning certain
restrictive debt covenants.

Operating Activities

In 1999, operating activities used $90.6 of castis @mount compares with 1998 and 1997 when operatitivities provided cash of $170.7
and $45.0 million, respectively. The decrease shdows from operating activities between 1999 28618 was due primarily to the impac
1999 results, excluding non-cash charges, andaedsed investment in working capital (excludingyaThe increase in cash flows from
operating activities between 1998 and 1997 waspdinearily to a reduced investment in working capfexcluding cash), the receipt of $35.0
million of environmental insurance recoveries amelimpact of 1998 results (excluding non-cash agrg

Investing Activities

Total consolidated capital expenditures were $687Z,6, and $128.5 million in 1999, 1998, and 198%pectively (of which $4.8, $7.2, and
$6.6 million were funded by the minority partnenscertain foreign joint ventures). Except for theghase in 1999 of the remaining 45%
interest in KLHP for approximately $10.0 millioragital expenditures were made primarily to imprpveduction efficiency, reduce
operating costs and expand capacity at existingities. Total consolidated capital expenditures;lading the expenditures to rebuild the
Gramercy, Louisiana facility which will be partiaffunded with insurance proceeds (see " - Overviéweident at Gramercy Facility” above,)
are currently expected to be between $80.0 and.@Xhtlion per year in each of 2000 through 2002which approximately 10% is expec
to be funded by the Company's minority partnerseiriain foreign joint ventures). See " - Financiaivities and Liquidity” below for a
discussion of Gramercy related capital spendingaddament continues to evaluate numerous projectd,vahich would require substantial
capital, both in the United States and overseas.l@Vel of capital expenditures may be adjusterhftime to time depending on the
Company's price outlook for primary aluminum ankestproducts, KACC's ability to assure future cthsivs through hedging or other
means, the Company's financial position and othetofs.

Financing Activities and Liquidity

As of December 31, 1999, the Company's total catest@ld indebtedness was $972.8 million, includihg.8$ million outstanding under
KACC's credit agreement, as amended, (the "Cregliedment"). At February 29, 2000, KACC had $212ilian of unused availability
remaining under the Credit Agreement after allowimg$30.0 million of outstanding borrowings and2$8 million for outstanding letters of
credit.

Under the Credit Agreement, KACC is able to borimpmeans of revolving credit advances and lettecsedit (up to $125.0 million) an
aggregate amount equal to the lesser of $325.bmidir a borrowing base relating to eligible acdsueceivable
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and eligible inventory. The Credit Agreement, whiahtures in August 2001, is guaranteed by the Cagnpad by certain significant
subsidiaries of KACC. The Credit Agreement requk@sCC to comply with certain financial covenanttages significant restrictions on the
Company and KACC, and is secured by a substantafnity of the Company's and KACC's assets. ThaliCAgreement does not permit 1
Company, and significantly restricts KACC's ability pay any dividends on their common stock. Tiientures governing KACC's public
debt includes various restrictions on KACC andiibsidiaries and repurchase obligations upon agshahControl (as defined).

KACC's and the Company's near-term liquidity wil, las more fully discussed below, affected by tlsigrificant items: the Gramercy
incident, aluminum hedging margin requirements thedamount of net payments for asbestos liabilities

As of December 31, 1999, the Company had recordiah@&ed recoveries for clean-up, site preparagiwh business interruption costs
incurred relating to the Gramercy incident of apjiraately $55.0 million. As of December 31, 1999papximately $50.0 million of insuran:
recoveries had been received. Additionally, throeghruary 29, 2000, KACC had received approximab@ly.0 million of additional
insurance recoveries. During 2000, capital spenditaged to rebuilding the Gramercy facility is exped to be approximately $200.0 million.
KACC believes that between 50% and 80% of suchmipgres will ultimately be funded by proceeds fr&lACC's insurance contracts. The
remainder of the Gramercy-related capital expeneltwill be funded by KACC using existing cash rgses, funds from operations and/or
borrowings under KACC's Credit Agreement. The antaficapital expenditures to be funded by KACC wipend on, among other things,
the ultimate cost and timing of the rebuild andategions with the insurance carriers. In additikCC will incur continuing expenses and
experience lost profits subsequent to 1999 asudt r&fsthe Gramercy incident which amounts (basedwrrent primary aluminum prices and
available facts and circumstances) are expecteatabanother $100.0 million, which amount is expedo be largely offset by insurance
recoveries.

KACC continues to work with the insurance carrig@rsnaximize the amount of recoveries and to minénta the extent possible, the period
of time between when KACC expends funds and whenrégimbursed. KACC will likely have to fund anexage of 30 - 60 days of property
damage and business interruption activity, unlessesother arrangement is agreed with the insureacers, and such amounts will be
significant. The Company believes it has sufficimancial resources to fund the construction amsifess interruption costs on an interim
basis. However, no assurances can be given inghéd. If insurance recoveries were to be delayeéfithere were other significant uses of
KACC's existing Credit Agreement capacity, delayshie rebuilding of the Gramercy refinery couldacand could have a material adverse
impact on the Company's and KACC's liquidity anéraping results.

Hedging activities could also have an adverse impadACC's near-term liquidity. At December 31989 KACC had made margin
advances of $38.0 million and had posted lettergedit totaling $40.0 million in lieu of making mggn advances. Increases in primary
aluminum prices subsequent to December 31, 1998d cesult in KACC having to make additional margitvances or post additional lett

of credit and such amounts could be significantGChs exposure to margin advances is expected twiraghroughout 2000 as its year 2(
positions, which have a lower average maximum eatiprice than KACC's 2001 positions, expire. KASConsidering various financing

and hedging strategies to limit its exposure tthierr margin advances in the event of aluminum pricezcases. However, no assurance can be
given that KACC will be successful in this regard.

KACC's estimated annual cash payments, prior tararee recoveries, for asbestos-related costbwitipproximately $75.0 million to $85.0
million for each of the years 2000 through 2002e Tompany believes that KACC will recover a subhportion of these payments from
insurance. Preliminary agreements have been reagittedertain insurance carriers under which iteotp to collect a substantial portion of
its 2000 asbestos-related payments. However, dalagseiving these or future insurance repaymeoisid have an adverse impact on
KACC's liquidity.

While no assurance can be given that existing sastces will be sufficient to meet the Companytsristerm liquidity requirements,
management believes that the Company's existirtgreasurces, together with cash flows from openat®nd borrowings under the Credit
Agreement, will be sufficient to satisfy its workjicapital and capital expenditure requirementsifemext year.

KACC's ability to make payments on and to refinaitselebt on a long-term basis depends on itstphbdigenerate cash in the future. This, to
a certain extent, is subject to general econorimiantial, competitive, legislative, regulatory asttier factors beyond KACC's control. KACC
will need to refinance all or a substantial portadrits debt on or before its maturity. No assueacan be given that KACC will be able to
refinance its debt on acceptable terms. Howeveh respect to long-term
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liquidity, management believes that operating dish, together with the ability to obtain both shand long-term financing, should provide
sufficient funds to meet KACC's and the Companydsking capital and capital expenditure requirements

Capital Structure

MAXXAM Inc. ("MAXXAM") and one of its wholly ownedsubsidiaries collectively own approximately 63%ttd Company's Common
Stock, with the remaining approximately 37% of @@mpany's Common Stock being publicly held. Certdithe shares of the Company's
Common Stock beneficially owned by MAXXAM are sutfj¢éo certain pledge agreements. See Note 8 ofs\tot€onsolidated Financial
Statements for a further description of the pleagreeements.

The Company has an effective "shelf" registrati@tesnent covering the offering from time to timeupfto $150.0 million of equity
securities. Any such offering will only be maderbgans of a prospectus. The Company also has artiedféshelf" registration statement
covering the offering of up to 10,000,000 sharethefCompany's Common Stock that are owned by MAXXAhe Company will not
receive any of the net proceeds from any transaatitiated by MAXXAM pursuant to this registratiatatement.

In January 2000, the Company increased the nunibisrauthorized shares of Common Stock to 125@@®from 100,000,000 to improve
the Company's flexibility to issue Common Stock emitis employee benefit plans, under an existiradf segistration statement, and in
connection with other transactions.

Commitments and Contingencies

The Company and KACC are subject to a number of@emmental laws, to fines or penalties assessedlfeged breaches of the
environmental laws, and to claims and litigatiosddhupon such laws. KACC currently is subject tmmber of claims under the
Comprehensive Environmental Response, Compensatidh iability Act of 1980, as amended by the Supedf Amendments Act of 1986
("CERCLA") and, along with certain other entitiésis been named as a potentially responsible partgiedial costs at certain third-party
sites listed on the National Priorities List un@RCLA. Based on the Company's evaluation of tlaeskother environmental matters, the
Company has established environmental accruald&®3nillion at December 31, 1999. However, the @any believes that it is reasonably
possible that changes in various factors couldeauosts associated with these environmental mattersceed current accruals by amounts
that could range, in the aggregate, up to an etufr$630.0 million.

KACC is also a defendant in a number of lawsuitge of which involve claims of multiple personswihich the plaintiffs allege that certain
of their injuries were caused by, among other thirxposure to asbestos during, and as a restittedf,employment or association with
KACC or exposure to products containing asbestodipred or sold by KACC. The lawsuits generallytesta products KACC has not sold
for at least 20 years. Based on past experienceeastnably anticipated future activity, the Comphas established a $387.8 million acci
at December 31, 1999, for estimated asbestos-tetaigts for claims filed and estimated to be filedugh 2009, before consideration of
insurance recoveries. However, the Company belithassubstantial recoveries from insurance cariaee probable. The Company reached
this conclusion based on prior insurance-relatedveries in respect of asbestos-related claimstiegiinsurance policies and the advice of
outside counsel with respect to applicable inswrammyerage law relating to the terms and conditafrthese policies. Accordingly, the
Company has recorded an estimated aggregate inguracovery of $315.5 million (determined on theedasis as the asbestos-related cost
accrual) at December 31, 1999. Although the Compesysettled asbestoslated coverage matters with certain of its insoescarriers, oth
carriers have not yet agreed to settlements. Thiadi and amount of future recoveries from theseearwill depend on the pace of claims
review and processing by such carriers and onas@ution of any disputes regarding coverage uadeh policies that may arise.

While uncertainties are inherent in the final omeoof these matters and it is presently impossitietermine the actual costs that ultimately
may be incurred and insurance recoveries that atéim may be received, management currently bedithvat the resolution of these
uncertainties and the incurrence of related costisof any related insurance recoveries, shouldhaee a material adverse effect on the
Company's consolidated financial position, resoftgperations, or liquidity.

In connection with the USWA strike and subsequedklout by KACC, certain allegations of unfair lalppactices ("ULPs") have been filed
with the National Labor Relations Board ("NLRB")the USWA. KACC responded to all such allegationd lelieves that they are without
merit. In July 1999, the Oakland, California, retaboffice of the NLRB dismissed all material chesdiled against KACC. In September
1999, the union filed an appeal of this ruling witle NLRB general counsel's office
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in Washington, D.C. If the original decision weoehie reversed, the matter would be referred tadamrastrative law judge for a hearing
whose outcome would be subject to an additionatabgither by the USWA or KACC. This process cdakke months or years. There car
no certainty that the original NLRB decision wit lipheld. If these proceedings eventually resuiteddefinitive ruling against KACC, it
could be obligated to provide back pay to USWA menlat the five plants and such amount could bafgignt. However, while
uncertainties are inherent in the final outcomseuwith matters, the Company believes that the résolaf the alleged ULPs should not result
in a material adverse effect on the Company's dmfated financial position, results of operatioos|iquidity.

See Note 10 of Notes to Consolidated Financiak8tants for a more detailed discussion of thesangericies and the factors affecting
management's beliefs. See also "Overview."

OTHER MATTERS
Year 2000 Readiness Disclosure

Although the Company did experience some minornreaiences in connection with the year 2000 dasmgb, such inconveniences did not
have any material adverse impacts on the Compeagists of operations or financial condition.

The Company had a compamnyde program which coordinated the year 2000 edfoftits individual business units and trackedrtpedgress
Each of the Company's business units developed2@X) plans specifically tailored to its individigtuation. A wide range of solutions wt
implemented, including modifying existing systemslain limited cases where it was cost effectivechasing new systems. Total spending
related to these projects, which began in 1997cantinued through 1999, was $8.3 million. Systendification costs were expensed as
incurred. Costs associated with new systems weritatiaed and will be amortized over the life oéthystem.

Income Tax Matters

The Company's net deferred income tax assets@eagmber 31, 1999, were $437.4 million, net of &tibn allowances of $125.6 million.
The Company believes a long-term view of profitépils appropriate and has concluded that theseefetred income tax assets will more
likely than not be realized. See Note 6 of Note€dmsolidated Financial Statements for a discussidhese and other income tax matters.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK

This section contains forward-looking statemengt thvolve risk and uncertainties. Actual resuttsild differ materially from those projected
in these forward-looking statements.

The Company's operating results are sensitiveao@bs in the prices of alumina, primary aluminung fabricated aluminum products, and
also depend to a significant degree upon the volanaemix of all products sold. As discussed moly fa Notes 1 and 11 of Notes to
Consolidated Financial Statements, KACC utilizeddieg transactions to lock-in a specified priceairge of prices for certain products
which it sells or consumes and to mitigate KAC&gasure to changes in foreign currency exchangs rathe following sets forth the impi
on future earnings of adverse market changes celat6 ACC's hedging positions with respect to cordityoand foreign exchange contracts
described more fully in Note 11 of Notes to Cordated Financial Statements. The impact of markahgbs on energy derivative activitie:
generally not significant.

Alumina and Primary Aluminum

Alumina and primary aluminum production in excessmternal requirements is sold in domestic anérinational markets, exposing the
Company to commodity price opportunities and risk&CC's hedging transactions are intended to peyidce risk management in respect
of the net exposure of earnings resulting fronaliicipated sales of alumina, primary aluminum tadmticated aluminum products, less (ii)
expected purchases of certain items, such as alumgerap, rolling ingot, and bauxite, whose pritestuate with the price of primary
aluminum. On average, before consideration of heglgctivities, any fixed price contracts with fadaied aluminum products customers,
variations in production and shipment levels, amdry issues related to price changes the Compstiyates that each $.01 increase
(decrease) in the market price per price-equivgdennd of primary aluminum increases (decreasesCdmpany's annual ptax earnings b
approximately $15.0 million.
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As of December 31, 1999, approximately 65% and 45%ACC's net hedgeable volume with respect to 2888 2001, respectively, is
subject to a minimum and maximum contract pricesegioon the average December 1999 London Metal Bgeh@dLME") cash price for
primary aluminum of approximately $.71 per pour €ompany estimates that it would realize a netegate praax reduction of operatir
income of approximately $70.0 million from its héuly positions and fixed price customer contractsndu2000 and 2001. The Company
estimates that a hypothetical $.10 increase framatiove stated December 1999 price would resalt iadditional net aggregate pre-tax
reduction of operating income of approximately $03®illion being realized during 2000 and 2001 tediasto KACC's hedging positions and
fixed price customer contracts. Approximately 40Pthe total reductions in operating income wouldwcin the first half of 2000. Both
amounts are versus what the Company's results viavie been without the derivative commaodity corigrand fixed price customer
contracts discussed above. Conversely, the Comgstimates that a hypothetical $.10 decrease fremaltove stated December 1999 price
level would result in an aggregate pre-tax increasgperating income of approximately $30.0 millioging realized during 2000 and 2001
related to KACC's hedging positions and fixed pdastomer contracts. It should be noted, howewet, since the hedging positions and
fixed price customer contracts lock-in a specifieide or range of prices, any increase or decrigasarnings attributable to KACC's hedging
positions or fixed price customer contracts wowddsignificantly offset by a decrease or increaghénvalue of the hedged transactions.

As stated in Note 11 of Notes to the Consolidatedticial Statements, KACC has certain hedging jpositwhich do not qualify for
treatment as a "hedge" under current accountingegioes and thus must be marked-to-market eachgdfluctuations in forward market
prices for primary aluminum would likely resultadlditional earnings volatility as a result of thessitions. The Company estimates that a
hypothetical $.10 increase in spot market pricemfthe December 31, 1999, LME cash price of $.#4pand would, if the forward market
were in a "contango" position (i.e., where futurie@s exceed spot prices), result in additionataggte mark-to-market charges of between
$20.0 - $30.0 million during 2000 and 2001. Conebrsthe Company estimates that a hypothetical @iei®ease in year-end 1999 spot
market prices would result in aggregate mark-tokagincome of between $20.0 - $30.0 million dur@0 and 2001. For purposes of this
computation, the Company assumed that the forwandkeh would be essentially "flat" (i.e., futureqes would approximate the current
forward market price).

The foregoing estimated earnings impact on 200ludrs the possible effect on pre-tax income ofeBtant of Financial Accounting
Standards No. 133, "Accounting for Derivative Instents and Hedging Activities," which must be addpty the Company as of January 1,
2001.

In addition to having an impact on the Companytsiegs, a hypothetical $.10-per-pound change imary aluminum prices would also
impact the Company's cash flows and liquidity tlloehanges in possible margin advance requireméhBecember 31, 1999, KACC had
made margin advances of $38.0 million and had pdstéers of credit totaling $40.0 million in liexf paying margin advances. Increases in
primary aluminum prices subsequent to Decembel 349, could result in KACC having to make additiomargin advances or post
additional letters of credit and such amounts caedignificant. If primary aluminum prices incredsy $.10 per pound (from the year-end
1999 price) by March 31, 2000 and the forward cureee as described above, it is estimated that K&Q@d be required to make additional
margin advances in the range of $75 to $100 mill@n the other hand, a hypothetical $.10 decraapermary aluminum prices by March !
2000, using the same forward curve assumptionsdstdiove, would be expected to result in KACC rgogia substantial majority of its
previous margin advances. KACC's exposure to magduances is expected to improve throughout 200@ gsar 2000 positions, which
have a lower average maximum contract price thaC &4 2001 positions, expire. KACC is consideringous financing and hedging
strategies to limit its exposure to further margitvances in the event of aluminum price increddesiever, no assurance can be given that
KACC will be successful in this regard.

Foreign Currency

KACC enters into forward exchange contracts to leedgterial cash commitments for foreign currend@sCC's primary foreign exchange
exposure is related to KACC's Australian Dollar JASmmitments in respect of activities associatédt its 28.3%-owned affiliate,
Queensland Alumina Limited. The Company estimatag before consideration of any hedging activiteedlS $0.01 increase (decrease) in
the value of the A$ results in an approximate Lnafillion (decrease) increase in the Company's anpne-tax earnings.

At December 31, 1999, the Company held derivativei§n currency contracts hedging approximately &2#b27% of its A$ currency
commitments for 2000 and 2001, respectively. Then@any estimates that a hypothetical 10% reducticghe A$ exchange rate would result
in the Company recognizing a net aggregate predakof approximately $3 - $10 million during 2000
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and 2001 related to KACC's foreign currency hedgiagitions. This cost is versus what the Compamegslts would have been without the
Company's derivative foreign currency contractshituld be noted, however, that, since the hedgisgions lock- in specified rates, any
increase or decrease in earnings attributablenterccy hedging instruments would be offset by aesponding decrease or increase in the
value of the hedged commitments.
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REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS

To the Stockholders and the Board of Directors of iser Aluminum Corporation:

We have audited the accompanying consolidated balsineets of Kaiser Aluminum Corporation (a Delanarporation) and subsidiaries as
of December 31, 1999 and 1998, and the relatedrstatits of consolidated income (loss) and cash ffowsach of the three years in the
period ended December 31, 1999. These financimtnts are the responsibility of the Company'sagament. Our responsibility is to
express an opinion on these financial statemersisdoan our audits.

We conducted our audits in accordance with audigtagdards generally accepted in the United Statesse standards require that we plan
and perform the audit to obtain reasonable assarabout whether the financial statements are fregaterial misstatement. An audit
includes examining, on a test basis, evidence stipgdhe amounts and disclosures in the finarsteements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well asairgj the overall financial statement
presentation. We believe that our audits providesaonable basis for our opinion.

In our opinion, the financial statements referedlbove present fairly, in all material respedts, financial position of Kaiser Aluminum
Corporation and subsidiaries as of December 319 898 1998, and the results of their operationstlagid cash flows for each of the three
years in the period ended December 31, 1999, ifoomity with accounting principles generally acaggin the United State

ARTHUR ANDERSEN LLP

Houston, Texas
March 7, 2000
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KAISER ALUMINUM CORPORATION AND SUBSIDIARY COMPANIE S CONSOLIDATED BALANCE SHEETS

(In millions of dollars, except share amounts)

ASSETS
Current assets:
Cash and cash equivalents
Receivables:
Trade, less allowance for doubtful receivables
Other
Inventories
Prepaid expenses and other current assets

Total current assets

Investments in and advances to unconsolidated affil
Property, plant, and equipment - net

Deferred income taxes

Other assets

Total

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable
Accrued interest
Accrued salaries, wages, and related expenses
Accrued postretirement medical benefit obligatio
Other accrued liabilities
Payable to affiliates
Long-term debt - current portion

Total current liabilities

Long-term liabilities
Accrued postretirement medical benefit obligation
Long-term debt
Minority interests
Commitments and contingencies
Stockholders' equity:
Common stock, par value $.01, authorized 125,000
outstanding, 79,405,333 and 79,153,543 in 1999
Additional capital
Accumulated deficit
Accumulated other comprehensive income - additio

Total stockholders' equity

Total

The accompanying notes to consolidated financéégstients are an integral part of these statements.

of $5.9 in 1999 and $6.2 in 1998
106.9
546.1
145.6

iates 96.9

n - current portion 51.5

,000 shares; issued and
and 1998

(4711
nal minimum pension liability
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KAISER ALUMINUM CORPORATION AND SUBSIDIARY COMPANIE S STATEMENTS OF CONSOLIDATED INCOME

(LOSS)

(In millions of dollars, except share amounts)

Net sales
Costs and expenses:
Cost of products sold
Depreciation and amortization
Selling, administrative, research and developmen
Non-cash impairment of Micromill assets/restruct
Total costs and expenses
Operating income (loss)
Other income (expense):
Interest expense
Gain on involuntary conversion at Gramercy facil
Other - net
Income (loss) before income taxes and minority inte
Benefit (provision) for income taxes
Minority interests

Net income (loss)

Dividends on preferred stock

Net income (loss) available to common shareholders

Earnings (loss) per share:
Basic

Diluted
Weighted average shares outstanding (000):

Basic

Diluted

The accompanying notes to consolidated financééstients are an integral part of these statements.

Year End

t, and general
uring of operations

ity

rests
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$ 20443 $ 2

1,859.2 1

105.4
19.1

2,073.2 2

99.1 102.5
1155 131.8
45.0 19.7

3.5 3.0
(15.9) 60.3
16.4 (8.8)
1 (3.5)
6 48.0

- (5.5)
6 $ 425
01 $ .57
01 $ 57

79,115 74,221

79,156 74,382




KAISER ALUMINUM CORPORATION AND SUBSIDIARY COMPANIE S STATEMENTS OF CONSOLIDATED CASH FLOWS

Ye ar Ended December 31,
(In millions of dollars) 199 9 1998 1997
Cash flows from operating activities:
Net income (loss) $ (541 ) $ 6 $ 480
Adjustments to reconcile net income to net cash (used) provided by operating activities:
Depreciation and amortization (including def erred financing costs of $4.3, $3.9,
and $6.1) 93.8 103.0 108.6
Non-cash impairment of Micromill assets/rest ructuring of operations 19.1 45.0 19.7
Gain on involuntary conversion at Gramercy f acility (85.0 ) - -
Gain on sale of interest in AKW joint ventur e (50.5 ) - -
Non-cash benefit for income taxes - (8.3) (12.5)
Equity in (income) loss of unconsolidated af filiates, net of distributions 4.9 ) 1 7.8
Minority interests 31 ) (.1) 35
Decrease (increase) decrease in receivables 21.7 61.5 (92.1)
(Increase) decrease in inventories (2.6 ) 24.8 9.3)
(Increase) decrease in prepaid expenses and other current assets (66.9 ) 30.1 (10.1)
Increase (decrease) in accounts payable and accrued interest 58.8 3.2) (11.5)
Increase (decrease) in payable to affiliates and other accrued liabilities 19.6 (45.3) (23.9)
Decrease in accrued and deferred income taxe s (55.2 ) (26.2) (17.4)
Increase (decrease) in net long-term assets and liabilities 15.7 (23.9) 28.6
Other 3.0 12.6 5.6
Net cash (used) provided by operating acti vities (90.6 ) 170.7 45.0
Cash flows from investing activities:
Proceeds from sale of interest in AKW joint vent ure 70.4 -- --
Additions to property, plant, and equipment (68.4 ) (77.6) (128.5)
Other 1.1 3.2 19.9
Net cash provided (used) by investing acti vities 3.1 (74.4)  (108.6)
Cash flows from financing activities:
Borrowings under credit agreement, net 10.4 -- --
Borrowings of long-term debt -- -- 19.0
Repayments of long-term debt (.6 ) (8.9) (8.8)
Capital stock issued 14 1 .
Decrease (increase) in restricted cash, net .8 4.3 (5.3)
Incurrence of financing costs -- (.6) (.9)
Preferred stock dividends paid - - 4.2)
Redemption of minority interests' preference sto ck 1.6 ) (8.7) (2.1)
Net cash provided (used) by financing acti vities 104 (13.8) (1.9)
Net (decrease) increase in Cash and cash equivalent s during the year (77.1 ) 82.5 (65.5)
Cash and cash equivalents at beginning of year 98.3 15.8 81.3
Cash and cash equivalents at end of year $ 212 $ 983 $ 158
Supplemental disclosure of cash flow information:
Interest paid, net of capitalized interest $ 105.4 $ 106.3 $ 102.7
Income taxes paid 24.1 16.8 24.4
Tax allocation payments to MAXXAM Inc. - - 11.8

The accompanying notes to consolidated financééstents are an integral part of these statements.
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KAISER ALUMINUM CORPORATION AND SUBSIDIARY COMPANIE S NOTES TO CONSOLIDATED FINANCIAL
STATEMENTS (CONTINUED)

(In millions of dollars, except share amounts)

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
PRINCIPLES OF CONSOLIDATION

The consolidated financial statements include taements of Kaiser Aluminum Corporation ("Kaiser'the "Company") and its majority
owned subsidiaries. The Company is a subsidiaiAXXAM Inc. ("MAXXAM") and conducts its operationghrough its wholly-owned
subsidiary, Kaiser Aluminum & Chemical Corporati@XACC"). KACC operates in all principal aspectstbé aluminum industry-the

mining of bauxite (the major aluminum bearing oth} refining of bauxite into alumina (the internad material), the production of primary
aluminum, and the manufacture of fabricated and-$abnicated aluminum products. Kaiser's productevrels of alumina, before
consideration of the Gramercy incident (see Not@2) primary aluminum exceed its internal progessieeds, which allows it to be a major
seller of alumina and primary aluminum to domeatid international third parties (see Note 12).

The preparation of financial statements in accardamith generally accepted accounting principlegiires the use of estimates and
assumptions that affect the reported amounts etsssd liabilities, disclosure of contingent assetd liabilities known to exist as of the date
the financial statements are published, and therteg amounts of revenues and expenses duringpleeting period. Uncertainties, with
respect to such estimates and assumptions, aneirthie the preparation of the Company's consa@ddihancial statements; accordingly, i
possible that the actual results could differ frih@se estimates and assumptions, which could henagexial effect on the reported amounts
of the Company's consolidated financial positiod eesults of operation.

Investments in 50%-or-less-owned entities are atsulifor primarily by the equity method. Intercompdalances and transactions are
eliminated.

Certain reclassifications of prior-year informati@ere made to conform to the current presentation.

CASH AND CASH EQUIVALENTS

The Company considers only those short-term, hitiglyd investments with original maturities of @l@ys or less to be cash equivalents.
INVENTORIES

Substantially all product inventories are statelhsitin, first-out ("LIFO") cost, not in excess ofarket value. Replacement cost is not in
excess of LIFO cost. Other inventories, principalherating supplies and repair and maintenancs,Ea# stated at the lower of average cost
or market. Inventory costs consist of materialptaland manufacturing overhead, including depramatinventories consist of the following:

December 31,

1999 1998
Finished fabricated products $ 1185 $ 1124
Primary aluminum and work in process 189.4 205.6
Bauxite and alumina 124.1 109.5
Operating supplies and repair and maintenance parts 114.1 116.0

$ 546.1 $ 5435

DEPRECIATION

Depreciation is computed principally by the strailjhe method at rates based on the estimated lusefa of the various classes of assets.
The principal estimated useful lives of land immments, buildings, and machinery and equipmen8 aoe25 years, 15 to 45 years, and 10 to
22 years, respectively.

STOCK-BASED COMPENSATION

The Company applies the intrinsic value methodctmant for a stock-based compensation plan wheretmpensation cost is recognized
only to the extent that the quoted market pricthefstock at the measurement date exceeds the aamemploye:
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KAISER ALUMINUM CORPORATION AND SUBSIDIARY COMPANIE S NOTES TO CONSOLIDATED FINANCIAL
STATEMENTS (CONTINUED)

(In millions of dollars, except share amounts)

must pay to acquire the stock. No compensationt@sbeen recognized for this plan as the exepcise of the stock options granted in
1999, 1998 and 1997 were at or above the market psee Note 7).

OTHER INCOME (EXPENSE)

Other expense in 1999, 1998, and 1997, include2$$32.7, and $8.8, of pre-tax charges relatattjpally to establishing additional
litigation reserves for asbestos claims net oheattied aggregate insurance recoveries pertainingeamations which were discontinued prio
the acquisition of the Company by MAXXAM in 1988ther expense in 1999 also includes $32.8 of prestaxges to reflect mark-to-market
adjustments on certain primary aluminum hedgingdaations and a net pre-tax gain of $50.5 on tleeadhe Company's 50% interest in
AKW L.P. (see Note 3). Other income in 1998 inclei@4.2.0 attributable to insurance recoveries reélieertain incurred environmental
costs (see Note 10).

DEFERRED FINANCING COSTS

Costs incurred to obtain debt financing are deteared amortized over the estimated term of thaeelborrowing.
FOREIGN CURRENCY

The Company uses the United States dollar as tisti@unal currency for its foreign operations.

DERIVATIVE FINANCIAL INSTRUMENTS

Hedging transactions using derivative financiatrimmsients are primarily designed to mitigate KAC&Xposure to changes in prices for
certain of the products which KACC sells and conssiand, to a lesser extent, to mitigate KACC's sipoto changes in foreign currency
exchange rates. KACC does not utilize derivatimarficial instruments for trading or other specuapurposes. KACC's derivative activities
are initiated within guidelines established by ngeraent and approved by KACC's and the Company'sibad directors. Hedging
transactions are executed centrally on behalflaffaf{ ACC's business segments to minimize transaatiosts, monitor consolidated net
exposures and allow for increased responsivenadzatages in market factors.

Most of KACC's hedging activities involve the udeoption contracts (which establish a maximum andimimum amount to be paid or
received) and forward sales contracts (which effelt fix or lock-in the amount KACC will pay or ceive). Option contracts typically
require the payment of an up-front premium in netiar the right to receive the amount (if any) blgigh the price at the settlement date
exceeds the strike price. Any interim fluctuatioamgrices prior to the settlement date are defeurgd the settlement date of the underlying
hedged transaction, at which point they are redlgéat net sales or cost of sales (as applicabigther with the related premium cost. Forv
sales contracts do not require an up-front payraedtare settled by the receipt or payment of theusatnby which the price at the settlement
date varies from the contract price. No accountampgnition is accorded to interim fluctuationgiices of forward sales contracts.

KACC has established margin accounts and creditdiwith certain counterparties related to opemvird sales and option contracts. When
unrealized gains or losses are in excess of swditdimits, KACC is entitled to receive advancesnfi the counterparties on open positions or
is required to make margin advances to countegglis the case may be. At December 31, 1999, KAeg€iGnade margin advances of $38.0
and had posted letters of credit totaling $40.lkein of paying margin advances. At December 31818 CC had received $9.9 of margin
advances. Increases in primary aluminum pricesespuent to December 31, 1999, could result in KA@@irg to make additional margin
advances or post additional letters of credit ammhsamounts could be significant. Management censidredit risk related to possible failure
of the counterparties to perform their obligatipugsuant to the derivative contracts to be minimal.

Deferred gains or losses as of December 31, 1989neluded in Prepaid expenses and other curesattaand Other accrued liabilities (see
Note 11).

FAIR VALUE OF FINANCIAL INSTRUMENTS

The Company estimates the fair value of its outitapindebtedness to be $970.5 and $950.0 at Dezre®ih 1999 and 1998, respectively,
based on quoted market prices for KACC's 9-7/8%d@eéotes due 2002 (the "9-7/8% Notes"), 3/2% Senior Subordinated Notes due 2
(the "12-3/4% Notes"), and 10-7/8% Senior Notes 20@6 (the "10-7/8% Notes"), and the discounted

36



KAISER ALUMINUM CORPORATION AND SUBSIDIARY COMPANIE S NOTES TO CONSOLIDATED FINANCIAL
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(In millions of dollars, except share amounts)

future cash flows for all other indebtedness, usiregcurrent rate for debt of similar maturitieslaerms. The Company believes that the
carrying amount of other financial instruments igasonable estimate of their fair value, unlebsmtise noted.

EARNINGS PER SHARE

Basic - Earnings per share is computed by dedugtiefiprred stock dividends from net income (loas)rider to determine net income (loss)
available to common shareholders. This amountes thivided by the weighted average number of comsiames outstanding during the
period, including the weighted average impact efghares of common stock issued during the year fhe date(s) of issuance.

Diluted - The impact of outstanding stock optiorasvexcluded from the computation of Diluted lossgbere for the year ended December
31, 1999, as its effect would have been antiditutDiluted earnings per share for the years endaDber 31, 1998 and 1997, include the
dilutive effect of outstanding stock options (410Gthd 161,000 shares, respectively).

LABOR RELATED COSTS

The Company is currently operating five of its U&ilities with salaried employees and other woslas a result of the September 30, 1998,
strike by the United Steelworkers of America ("USWAnNd the subsequent "lock-out" by the Companjainuary 1999. However, the
Company has continued to accrue certain benefith(as pension and other postretirement benefisfiasilities), for the USWA members
during the period of the strike and subsequent-tmdk For purposes of computing the benefit-relatests and liabilities to be reflected in the
accompanying consolidated financial statementthieryear ended December 31, 1999, the Companyasasl lits accruals on the terms of
previously existing (expired) USWA contract. Anyfdiences between the amounts accrued and the asnaltimately agreed to during the
collective bargaining process will be reflecteduture results during the term of any new contract.

All incremental operating costs incurred as a tesiuthe USWA strike and subsequent lockout aradpexpensed as incurred. During 1998,
such costs were substantial, totaling approxim&®gB.0. The Company's 1998 results also refleataed profitability of approximately $1C
resulting from the strike-related curtailment afel potlines (representing approximately 70,008*af annual capacity) at the Company's
Mead and Tacoma, Washington, smelters and certaér shipment delays experienced at the othertaffdacilities at the outset of the
USWA strike. During 1999, strike related costs wartually eliminated except for the restart costspproximately $12.8 associated with
restarting potlines at the Company's smelters badnpact of reduced volume.

RECENT ACCOUNTING PRONOUNCEMENTS

In June 1998, the Financial Accounting Standardr8¢dASB") issued Statement of Financial AccougtBtandards ("SFAS") No. 133,
Accounting for Derivative Instruments and Hedgingfidities. SFAS No. 133 requires companies to receyall derivative instruments as
assets or liabilities in the balance sheet anddasure those instruments at fair value. Under SRASL33, the Company will be required to
"mark-to-market" its hedging positions at each geend in advance of recording the physical tratisae to which the hedges relate.
Changes in the fair value of the Company's opewgihgdositions will be reflected as an increasesduction in stockholders' equity through
comprehensive income. The impact of the changé&srivalue of the Company's hedging positions véllerse out of comprehensive income
(net of any fluctuations in other "open" positioasd will be reflected in traditional net incomeemthe subsequent physical transactions
occur. Currently, the dollar amount of the Compamrgmprehensive income adjustments is not signifisa there is not a significant
difference between "traditional” net income and poshensive income. However, differences betweemcenensive income and traditional
net income may become significant in future perias SFAS No. 133 will result in fluctuations in gmmehensive income and stockholders'
equity in periods of price volatility, despite tfaet that the Company's cash flow and earningsheiltfixed" to the extent hedged. This result
is contrary to the intent of the Company's hedgiragram, which is to "lock-in" a price (or rangepices) for products sold/used so that
earnings and cash flows are subject to reducedfisklatility.

*All references to tons in this report refer to nietons of 2,204.6 pounds.
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Adoption of SFAS No. 133 was initially required onbefore January 1, 2000. However, in June 1989FASB issued SFAS No. 137 which
delayed the required implementation date of SFAS188 to no later than January 1, 2001. The Comaayrrently evaluating how and
when to implement SFAS No. 133.

2. INCIDENT AT GRAMERCY FACILITY

On July 5, 1999, KACC's Gramercy, Louisiana aluntefinery was extensively damaged by an explosiahé digestion area of the plant.
Twentyfour employees were injured in the incident, selvefghem severely. As a result of the incidengnaina production at the facility w
completely curtailed. Production at the plant isrently expected to remain completely curtailedluhe third quarter of 2000 when KACC
expects to begin partial production. Based on cuirestimates, full production is expected to beeastd during the first quarter of 2001 or
shortly thereafter. KACC has received the reguiapmrmit required to operate the plant once théifiacs ready to resume production.

The cause of the incident is under investigatioikKBYCC and governmental agencies. In January 20@0UtS. Mine Safety and Health
Administration ("MSHA") issued 21 citations in cagution with its investigation of the incident. Ttigations allege, among other things, that
certain aspects of the plant's operations werefeasal that such mode of operation contributethéoetxplosion. To date, no monetary per
has been proposed by MSHA. Although the Compangetsithat a fine will be levied, the Company carpretlict the amount of any such
fine(s). It is possible that other civil or crimifines or penalties could be levied against KABB.CC has previously announced that it
disagrees with the substance of the citations ascchallenged them. However, as more fully expthivedow, based on what is known to ¢
and discussions with the Company's advisors, thregaay believes that the financial impact of thigdent (in excess of insurance
deductibles and self-retention provisions) willlaeely offset by insurance coverage. Deductibles self-retention provisions under the
insurance coverage for the incident total $5.0,clwlEmounts have been charged to Cost of produlctsrst999.

KACC has significant amounts of insurance coveradpted to the Gramercy incident. KACC's insuracmeerage has five separate
components: property damage, clean-up and siteatpn, business interruption, liability and wakeeompensation. The insurance
coverage components are discussed below.

Property Damage. KACC's insurance policies protide KACC will be reimbursed for the costs of repaj or rebuilding the damaged
portion of the facility using new materials of likend and quality with no deduction for depreciati@ased on discussions with the insurance
carriers and their representatives and third pamgjineering reports, KACC recorded a pretax gaid8af.0, representing the difference
between the minimum expected property damage regeiment amount and the net carrying value of tiheaded property of $15.0. The
receivable attributable to the minimum expectegprty damage reimbursement has been classifiedongderm item in Other assets,
despite the fact that substantially all such am®ane expected to be spent during 2000, as suckgule will be invested in property, plant
and equipment. The overall impact of recognizirgdhin will be a significant increase in stockho&lequity and an increase in depreciation
expense in future years once production is restored

Clean-up and Site Preparation. The Gramercy fadibis incurred incremental costs for clean up ahdractivities during 1999 and will
continue to incur such costs in 2000. These clgrand site preparation activities have been offgetccruals of approximately $14.0 for
estimated insurance recoveries.

Business Interruption. KACC's insurance policiesvite for the reimbursement of specified continugxgenses incurred during the
interruption period plus lost profits (or less es{ael losses) plus other expenses incurred as k oésloe incident. Operations at the Grame
facility and a sister facility in Jamaica, whictpglies bauxite to Gramercy, will continue to inoyrerating expenses until production at the
Gramercy facility is restored. KACC will also incincreased costs as a result of agreements toysoerihin of Gramercy's major customers
with alumina, despite the fact that KACC had desdisfiorce majeure with respect to the contractstshafter the incident. KACC is
purchasing alumina from third parties, in excesthefamounts of alumina available from other KAC@ned facilities, to supply these
customers' needs as well as to meet intersegmguiteenents. In consideration of the foregoing iteK&CC recorded expected business
interruption insurance recoveries totaling $19.6 $41.0 in the quarter and year ended December@®B, as a reduction of Cost of products
sold, which amounts substantially offset actualemges incurred during these periods. Such busimgssuption insurance amounts represent
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estimates of KACC's business interruption covelzaged on discussions with the insurance carrietstair representatives and are therefore
subject to change.

Since production has been completely curtaileti@Gramercy facility, KACC has, for the time beisgspended depreciation of the facility.
Depreciation expense for the first six months A9 %as approximately $6.0.

Liability. The incident has also resulted in thigtix class action lawsuits being filed against KA@i&ging, among other things, property
damage and personal injury. In addition, a claimafteged business interruption losses has bee tmad neighboring business. The
aggregate amount of damages sought in the lansuit®ther claims cannot be determined at this timoejever, KACC does not currently
believe the damages will exceed the amount of @meetnder its liability policies.

Workers' Compensation. Claims relating to all & thjured employees are expected to be covered WAEC's workers' compensation or
liability policies. However, the aggregate amouimvorkers' compensation claims cannot be determatelis time and it is possible that si
claims could exceed KACC's coverage limitations.ilé/th is presently impossible to determine theraggte amount of claims that may be
incurred, or whether they will exceed KACC's cogerdimitations, KACC currently believes that any@amt in excess of the coverage
limitations will not have a material effect on tBempany's consolidated financial position or lidiyidHowever, it is possible that as
additional facts become available, additional changay be required and such charges could be aldtethe period in which they are
recorded.

Timing of Insurance Recoveries. As of Decemberl®B9, the Company had recorded estimated recoverietean-up, site preparation and
business interruption costs incurred of approxige#85.0. As of December 31, 1999, approximatel§.8%f insurance recoveries had been
received. Additionally through February 29, 200@\@&C had received approximately $25.0 of additianalrance recoveries. KACC
continues to work with the insurance carriers tximé&e the amount of recoveries and to minimizeth extent possible, the period of time
between when KACC expends funds and when it isreised. However, KACC will likely have to fund avesage of 30 - 60 days of
property damage and business interruption activityess some other arrangement is agreed witmsheance carriers, and such amounts will
be significant. The Company believes it has sudfitifinancial resources to fund the constructiom lamsiness interruption costs on an interim
basis. However, no assurances can be given ingbéd. If insurance recoveries were to be delayefithere were to be other significant
uses of KACC's existing Credit Agreement capadsfays in the rebuilding of the Gramercy refineoyld occur and could have a material
adverse impact on the Company's and KACC's liquigitd operating results.

3. INVESTMENTS IN AND ADVANCES TO UNCONSOLIDATED AFILIATES

Summary of combined financial information is praadbelow for unconsolidated aluminum investmentstnoef which supply and process
raw materials. The investees are Queensland Alutiméed ("QAL") (28.3% owned), Anglesey Aluminiuliimited ("Anglesey") (49.0%
owned), Kaiser Jamaica Bauxite Company

(49.0% owned), and AKW L.P ("AKW") (50% owned). Thquity in income (loss)

before income taxes of such operations is treatedraduction (increase) in cost of products sdldecember 31, 1999 and 1998, KACC's
net receivables from these affiliates were not negteOn April 1, 1999, KACC sold its 50% interéstAKW to its partner for $70.4, which
resulted in the Company recognizing a net pre-tar gf $50.5 (included in Other income/expenseg Tompany's equity in income of
AKW was $2.5, $7.8, and $4.8 for the years endeckBer 31, 1999, 1998, and 1997, respectively.
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SUMMARY OF COMBINED FINANCIAL POSITION

Current assets
Long-term assets (primarily property, plant, and eq

Total assets
Current liabilities
Long-term liabilities (primarily long-term debt)
Stockholders' equity

Total liabilities and stockholders' equity

SUMMARY OF COMBINED OPERATIONS

Net sales

Costs and expenses

Benefit (provision) for income taxes
Net income (loss)

Company's equity in income

Dividends received

December 31,

1999
$ 3704 %
uipment, net) 344.1
$ 7145 %
$ 1204 %
368.3
225.8
$ 7145 %

Year Ended December 31,

1999 1998

$5949 $6592 $
(582.9)  (651.7)
8 2.7

$ 128 $ 48 $

$ 4.9 $ 54 %

$ - $ 55 $

The Company's equity in income differs from the suany net income (loss) due to varying percentageeoghips in the entities and equity
method accounting adjustments. At December 31, 1RBEC's investment in its unconsolidated affilaexceeded its equity in their net
assets by approximately $9.2. Amortization of theess investment totaling $9.9, $10.0, and $11lidcisided in Depreciation and
amortization for the years ended December 31, 19998, and 1997, respectively.

The Company and its affiliates have interrelatedrappons. KACC provides some of its affiliates wsirvices such as financing,
management, and engineering. Significant activitigb affiliates include the acquisition and prosiag of bauxite, alumina, and primary
aluminum. Purchases from these affiliates were $,5%235.1, and $245.2, in the years ended Decegihdr999, 1998, and 1997,

respectively.
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4. PROPERTY, PLANT, AND EQUIPMENT
The major classes of property, plant, and equipraents follows:

December 31,

1999 1998
Land and improvements $ 166.1 $ 164.1
Buildings 230.0 229.5
Machinery and equipment 1,519.7 1,549.5
Construction in progress 67.7 43.8
1,983.5 1,986.9
Accumulated depreciation (929.8) (878.2)
Property, plant, and equipment, net $1,053.7 $1,108.7

In the latter part of 1998, the Company decideskiek a strategic partner for the further developraed deployment of KACC's Micromill
(TM) technology. This change in strategic courss Wased on management's conclusion that additiomaland investment would be
required to achieve a commercial success. Givetimpany's other strategic priorities, the Compasiieved that introducing added
commercial and financial resources was the apptgpdourse of action for capturing the maximum loergn value. A number of third parti
were contacted regarding joint ventures or othemgrements. In September 1999, based on negostatiitin these third parties, KACC
concluded that a sale of the Micromill assets aatiiology was more likely than a partnership. KA@@nately signed an agreement to sell
the Micromill assets and technology in January 2@0@& nominal payment at closing and future payimiéased on subsequent performance
and profitability of the Micromill technology. Asrasult of the changes in strategic course in 29891998, the carrying value of the
Micromill assets was reduced by recording impairnedrarges of $19.1 and $45.0, respectively.

5. LONG-TERM DEBT

Long-term debt and its maturity schedule are devid:

20 05 December 31,
a nd 1999 1998
2000 2001 2002 2003 2004 Af ter Total Total
Credit Agreement $ 104 $ 104
9-7/8% Senior Notes due 2002, net $224.6 224.6 $224.4
10-7/8% Senior Notes due 2006, net $22 5.6 225.6 2257
12-3/4% Senior Subordinated Notes due 2003 $400.0 400.0 400.0
Alpart CARIFA Loans - (fixed and variable rates)
due 2007, 2008 6 0.0 60.0 60.0
Other borrowings (fixed and variable rates) $ .3 3 3 3$ 2 5 0.8 522 529

Total
Less current portion

Long-term debt

$ .3 $10.7$2249 $4003 $ .2 $33
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CREDIT AGREEMENT

In February 1994, the Company and KACC enteredanteedit agreement, as amended, (the "Credit Ageaé) which provides a $325.0
secured, revolving line of credit through Augus@20KACC is able to borrow under the facility by ams of revolving credit advances and
letters of credit (up to $125.0) in an aggregatewam equal to the lesser of $325.0 or a borrowimgetrelating to eligible accounts receivable
and eligible inventory. As of February 29, 2000133 (of which $42.6 could have been used fordeté credit) was available to KACC
under the Credit Agreement. The Credit Agreemeuahinditionally guaranteed by the Company anddstain significant subsidiaries of
KACC. Interest on any outstanding balances willr@epremium (which varies based on the resultsfofamncial test) over either a base rat
LIBOR, at KACC's option.

DEBT COVENANTS AND RESTRICTIONS

The Credit Agreement requires KACC to comply wiétain financial covenants and places restrictmmghe Company's and KACC's abil

to, among other things, incur debt and liens, makestments, pay dividends, undertake transactigtisaffiliates, make capital expenditur
and enter into unrelated lines of business. Theli€CAgreement is secured by, among other thingsn@rtgages on KACC's major domestic
plants (excluding KACC's Gramercy alumina planit);qubject to certain exceptions, liens on theoarts receivable, inventory, equipment,
domestic patents and trademarks, and substaraiatiyher personal property of KACC and certairitesubsidiaries; (iii) a pledge of all the
stock of KACC owned by Kaiser; and (iv) pledgesatfof the stock of a number of KACC's wholly owndoimestic subsidiaries, pledges of a
portion of the stock of certain foreign subsidiariand pledges of a portion of the stock of cenpairtially owned foreign affiliates.

The obligations of KACC with respect to its 9-7/8%tes, its 10-7/8% Notes and its 12-3/4% Notegyasganteed, jointly and severally, by
certain subsidiaries of KACC. The indentures goiegnhe 9-7/8% Notes, the 10-7/8% Notes and th8/22 Notes (collectively, the
"Indentures") restrict, among other things, KAC&bility to incur debt, undertake transactions vaiffiliates, and pay dividends. Further, the
Indentures provide that KACC must offer to purchtme9-7/8% Notes, the 10-7/8% Notes and the 123btes, respectively, upon the
occurrence of a Change of Control (as defined thgrand the Credit Agreement provides that theuoence of a Change in Control (as
defined therein) shall constitute an Event of Défthereunder.

The Credit Agreement does not permit the Compamg,significantly restricts KACC's ability, to paywélends on their common stock.

In December 1991, Alumina Partners of Jamaica @A) entered into a loan agreement with the CadnbBasin Projects Financing
Authority ("CARIFA"). Alpart's obligations under ¢hoan agreement are secured by two letters oft@gdregating $64.2. KACC is a party
to one of the two letters of credit in the amouin$41.7 in respect of its ownership interest in atp Alpart has also agreed to indemnify
bondholders of CARIFA for certain tax payments tald result from events, as defined, that advesect the tax treatment of the inter
income on the bonds.

RESTRICTED NET ASSETS OF SUBSIDIARIES

Certain debt instruments restrict the ability of &8 to transfer assets, make loans and advancepagrdividends to the Company. The
restricted net assets of KACC totaled $15.7 andl$1adt December 31, 1999 and 1998, respectively.

CAPITALIZED INTEREST
Interest capitalized in 1999, 1998, and 1997, w&a4,%3.0, and $6.6, respectively.
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6. INCOME TAXES

Income (loss) before income taxes and minorityrégts by geographic area is as follows:

Year Ended December 31,
1999 1998 1997
Domestic $ (81.8) $ (93.6) $ (112.6)
Foreign (8.1) 7.7 172.9
Total $ (89.9) $ (159) $ 603

Income taxes are classified as either domestioreign, based on whether payment is made or dtretonited States or a foreign country.

Certain income classified as foreign is also suliipdomestic income taxes.

The benefit (provision) for income taxes on incafiess) before income taxes and minority interestsssts of:

Federal Foreign State Total

1999 Current $ (.5) $ (231) $ (3) $ (239
Deferred 43.8 7.1 5.7 56.6
Total $ 433 $ (160 $ 54 $ 327

1998 Current $ (1.8) $ (165 $ (2) $ (18.5)
Deferred 44.4 (12.5) 3.0 349
Total $ 426 $ (2900 $ 28 $ 164

1997 Current $ (2.0 $ (287) $ (2) $ (309
Deferred 30.5 (7.0) (1.4) 22.1

Total $ 285 $ (35.7) $ (16) $ (8.9)

A reconciliation between the benefit (provision) fimcome taxes and the amount computed by appthiedederal statutory income tax rate

income (loss) before income taxes and minorityradts is as follows:

Year End ed December 31,

1999 1998 1997
Amount of federal income tax benefit (provision) ba sed on the statutory rate $ 31.2 $ 56 $(211)
Revision of prior years' tax estimates and other ch anges in valuation allowances 1.1 8.3 12,5
Percentage depletion 2.8 3.2 4.2
Foreign taxes, net of federal tax benefit 3.2) (1.9) (3.1)
Other .8 1.2 1.3)
Benefit (provision) for income taxes $ 32.7 $ 164 $ (8.8)
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The components of the Company's net deferred income tax assets are as follows:

December 31,

1999 1998
Deferred income tax assets:
Postretirement benefits other than pensions $ 2747 $ 2794
Loss and credit carryforwards 119.3 92.0
Other liabilities 146.3 146.4
Other 193.9 132.8
Valuation allowances (125.6) (107.7)
Total deferred income tax assets-net 608.6 542.9
Deferred income tax liabilities:
Property, plant, and equipment (101.6) (109.9)
Other (69.6) (54.8)
Total deferred income tax liabilities (171.2) (164.7)
Net deferred income tax assets $ 4374 $ 378.2

The principal component of the Company's net defeimcome tax assets is the tax benefit, net aaicevaluation allowances, associated
the accrued liability for postretirement benefitser than pensions. The future tax deductions miipect to the turnaround of this accrual
occur over a 30-to-40-year period. If such dedunticreate or increase a net operating loss, thep@ayrhas the ability to carry forward such
loss for 20 taxable years. For these reasons, dingp@ny believes that a long-term view of profitépils appropriate and has concluded that
this net deferred income tax asset will more likiblgn not be realized.

A substantial portion of the valuation allowancesvided by the Company relates to loss and credityforwards. To determine the proper
amount of valuation allowances with respect toehemryforwards, the Company evaluated all appadpfiactors, including any limitations
concerning their use and the year the carryforwexgére, as well as the levels of taxable incomeeasary for utilization. With regard to
future levels of income, the Company believes, asethe cyclical nature of its business, its mstaf operating earnings, and its
expectations for future years, that it will moreelly than not generate sufficient taxable incomeetdize the benefit attributable to the loss
credit carryforwards for which valuation allowaneesre not provided.

As of December 31, 1999 and 1998, $39.1 and $4é&spectively, of the net deferred income tax adises] above are included in the
Consolidated Balance Sheets in the caption entitfeghaid expenses and other current assets. Cetiteinportions of the deferred income
liabilities listed above are included in the Coldaied Balance Sheets in the captions entitled iGtberued liabilities and Long-term
liabilities.

The Company and its domestic subsidiaries file olidated federal income tax returns. During thaquefrom October 28, 1988, through
June 30, 1993, the Company and its domestic sabigdiwere included in the consolidated federadtime tax returns of MAXXAM. The tax
allocation agreements of the Company and KACC WiAAXXAM terminated pursuant to their terms, effeaifor taxable periods beginning
after June 30, 1993. During 1997, MAXXAM reacheskttlement with the Internal Revenue Service raggrdll remaining years where the
Company and its subsidiaries were included in t#eXMAM consolidated federal income tax returns. Aseault of this settlement, KACC
paid $11.8 to MAXXAM during 1997, in respect of iigbilities pursuant to its tax allocation agreemeith MAXXAM. Payments or refunc
for periods prior to July 1, 1993 related to othugisdictions could still be required pursuantie Company's and KACC's respective tax
allocation agreements with MAXXAM. In accordanceiwihe Credit Agreement, any such payments to MAXKBy KACC would require
lender approval, except in certain specific circtanses.
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At December 31, 1999, the Company had certainttakates available to offset regular federal in@tax requirements, subject to certain
limitations, including net operating loss and gaheusiness credit carryforwards of $146.1 and $2$pectively, which expire periodically
through 2019 and 2011, respectively, foreign taditr("FTC") carryforwards of $33.7, which expirerdically through 2004, and
alternative minimum tax ("AMT") credit carryforwasdf $24.0, which have an indefinite life. The C@nyp also has AMT net operating loss
and FTC carryforwards of $106.7 and $66.9, respelgti available, subject to certain limitations affset future alternative minimum taxable
income, which expire periodically through 2019 &0d4, respectively.

7. EMPLOYEE BENEFIT AND INCENTIVE PLANS
PENSION AND OTHER POSTRETIREMENT BENEFIT PLANS

Retirement plans are naentributory for salaried and hourly employees gaderally provide for benefits based on a formutéctv consider
length of service and earnings during years ofiserhe Company's funding policies meet or exadkkgulatory requirements.

The Company and its subsidiaries provide postratr@ health care and life insurance benefits til#é retired employees and their
dependents. Substantially all employees may beaigible for those benefits if they reach retiremnage while still working for the
Company or its subsidiaries. The Company has matdd the liability for these benefits which are ested to be paid out of cash generated
by operations. The Company reserves the rightestibp applicable collective bargaining agreemdntamend or terminate these benefits.

Assumptions used to value obligations at year-emntita determine the net periodic benefit cost mstibsequent year are:

Pension Benefits Medic al/Life Benefits
1999 1998 1997 1999 1998 1997
Weighted-average assumptions as of December 31,
Discount rate 7.75% 7.00%  7.25% 7.75% 7.00%  7.25%
Expected return on plan assets 9.50% 9.50%  9.50% - - -
Rate of compensation increase 4.00% 5.00% 5.00% 4.00% 4.00%  5.00%

In 1999, annual assumed rates of increase in thegpita cost of covered benefits (i.e., healtle @ast trend rate) for non-HMO participants
are 6.5% and 7.5% for HMO at all ages. The assuitted of increase are assumed to decline gradiaiy0% in 2002 for non-HMO
participants and in 2004 for HMO participants aedhain at that level thereafter.
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The following table presents the funded statuhief@ompany's pension and other postretirement ib@teis as of December 31, 1999 and
1998, and the corresponding amounts that are iadlidthe Company's Consolidated Balance Sheets:

Pension Benefits Medical/Life Benefits
1999 1998 1999 1998
Change in Benefit Obligation:
Benefit obligation at beginning of year $ 8725 $ 873.0 $ 616.8 $ 5445
Service cost 14.6 14.2 5.2 4.2
Interest cost 59.7 59.7 41.5 37.5
Currency exchange rate change (5.7) (.4) - -
Curtailments, settlements and amendments A4 (4.6) - 4.0
Actuarial (gain) loss (44.5) 15.2 1 72.0
Benefits paid (91.0) (84.6) (48.2) (45.4)
Benefit obligation at end of year 806.0 8725 615.4 616.8
Change in Plan Assets:
FMV of plan assets at beginning of year 801.8 756.9 - -
Actual return on assets 133.0 106.8 - -
Settlements - (5.5) - -
Employer contributions 14.0 28.2 48.2 45.4
Benefits paid (91.0) (84.6) (48.2) (45.4)
FMV of plan assets at end of year 857.8 801.8 - -
Benefit obligations in excess of (less than) pla n assets (51.8) 70.7 615.4 616.8
Unrecognized net actuarial gain 131.9 23.8 56.7 55.9
Unrecognized prior service costs (15.2) (18.5) 57.7 69.8
Adjustment required to recognize minimum liabili ty 12 - - -
Intangible asset and other 2.6 4.3 - -
Accrued benefit liability e e e e
$ 68.7 $ 803 $ 7298 $ 7425

The aggregate fair value of plan assets and acaietlibenefit obligation for pension plans with pessets in excess of accumulated benefit
obligations were $778.1 and $679.0, respectiveygfdDecember 31, 1999, and $293.0 and $280.7ectsply, as of December 31, 1998.

Pension Benefits Medic al/Life Benefits
1999 1998 1997 1999 1998 1997
Components of Net Periodic Benefit Costs:
Service cost $ 146 $ 142 $ 134 $ 52 $ 423% 6.1
Interest cost 59.7 59.7 61.6 415 37.5 44.8
Expected return on assets (72.9) (69.4) (61.8) - - -
Amortization of prior service cost 3.3 3.2 3.4 (12.1) (12.4) (1249
Recognized net actuarial (gain) loss 7 1.4 2.6 - (7.1) (.9)
Net periodic benefit cost 5.4 9.1 19.2 34.6 22.2 37.6
Curtailments, settlements, etc. 4 3.2 3.7 - - -
Adjusted net periodic benefit costs $ 589% 123 $ 229 $ 346 $ 222 % 376
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Assumed health care cost trend rates have a signifeffect on the amounts reported for the hestk plan. A one-percentage-point change
in assumed health care cost trend rates would thaviollowing effects:

1% Increase 1% Decrease
Increase (decrease) to total of service and interes t cost $ 6.3 $ (4.6)
Increase (decrease) to the postretirement benefit o bligation $ 62.9 $ (44.0)

POSTEMPLOYMENT BENEFITS
The Company provides certain benefits to formenactive employees after employment but beforeaatent.
INCENTIVE PLANS

The Company has an unfunded incentive compensptagram, which provides incentive compensation thaseperformance against annual
plans and over rolling three-year periods. In addjtthe Company has a "nonqualified" stock opfitan and KACC has a defined
contribution plan for salaried employees. The Camyfsaexpense for all of these plans was $6.0, $n&,$8.3 for the years ended December
31, 1999, 1998, and 1997, respectively.

Up to 8,000,000 shares of the Company's CommorkStece reserved for issuance under its stock imoegbmpensation plans. At
December 31, 1999, 2,192,713 shares of Common $ocained available for issuance under those p&itesk options granted pursuant to
the Company's nonqualified stock option programgaamted at or above the prevailing market priemegally vest at a rate of 20-33% per
year, and have a five or ten year term. Informationcerning nonqualified stock option plan activéyshown below. The weighted aver:
price per share for each year is shown parentligtica

1999 1998 1997
Outstanding at beginning of year ($9.98, $10.45, an d $10.33) 3,049,122 819,752 890,395
Granted ($11.15, $9.79 and $10.06) 1,218,068 2,263,170 15,092
Exercised ($7.25, $7.25, and $8.33) (7,920) (10,640) (48,410 )
Expired or forfeited ($11.02, $9.60, and $10.12) (20,060)  (23,160) (37,325 )
Outstanding at end of year ($10.24, $9.98, and $10. 45) 4,239,210 3,049,122 819,752
Exercisable at end of year ($10.17, $10.09, and $10 .53) 1,763,852 1,261,262 601,115

In accordance with Statement of Financial Accounftandards No. 123, Accounting for Stock Based @omation ("SFAS No. 123"), the
Company is required to calculate pro forma comp@msaost for all stock options granted subseqteitecember 31, 1994. For SFAS No.
123 purposes, the fair value of the 1999, 1998,18%8¥ stock option grants were estimated usingaakBScholes option pricing model. The
pro forma after-tax effect of the estimated failueaof the grants would be to increase the netitod999 by $1.8 and reduce net income in
1998 and 1997 by $1.5 and $.1, respectively.
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8. STOCKHOLDERS' EQUITY, COMPREHENSIVE INCOME AND IMORITY INTERESTS

Changes in stockholders' equity and comprehensoaie were:

Prefe

BALANCE, DECEMBER 31, 1996
Net income

Minimum pension liability adjustment,

net of tax

Comprehensive income

Common stock issued upon redemption
and conversion of preferred stock

Stock options exercised
Dividends on preferred stock
Incentive plan accretion

BALANCE, DECEMBER 31, 1997

Net income/Comprehensive income

Stock options exercised
Incentive plan accretion

BALANCE, DECEMBER 31, 1998

Net income (loss)/Comprehensive income
Minimum pension liability adjustment,

net of tax

Comprehensive income
Stock options exercised
Incentive plan accretion

Redeemable
Preference

Stock

Beginning of period balance  $

Redeemable preference stock
Accretion 1.0
Stock redemption

Minority interests

COMMON STOCK

Accu-

rred Common  Additional mulated

tock Stock Capital Deficit

4 $ 7 $ 5311 $ (460.1)

48.0
(4) 1 1.7
4
(5.5)
6

- 8 533.8  (417.6)
6

- 8 5354  (417.0)

(54.1)

a1
13

- $ 8 $ 5368 $ (471.1)

1998
Redeemable Re
Preference Pr
Other Stock Other
1034 % 27.7 $ 1000 $
1.1
(8.7)
(5.2) 3.4
98.2 $ 201 $ 1034 $

Accumulated
Other
Comprehensive
Income Total

$ (28)$ 69.3
48.0

$ (12 $ 653

deemable
eference
Stock Other

275 $ 942

2.3
(2.1)

27.7 $ 100.0

In January 2000, the Company increased the nuniftertborized shares of Common Stock to 125,000f@g@ 100,000,000.
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REDEEMABLE PREFERENCE STOCK

In 1985, KACC issued its Cumulative (1985 Seriepgference Stock and its Cumulative (1985 Ser)dBrBference Stock (together, the
"Redeemable Preference Stock") each of which s &alue of $1 per share and a liquidation andmgation value of $50 per share plus
accrued dividends, if any. No additional Redeem®&bédference Stock is expected to be issued. Hotidehe Redeemable Preference Stock
are entitled to an annual cash dividend of $5 pares or an amount based on a formula tied to KA@E-tax income from aluminum
operations, when and as declared by the Boardretiairs.

The carrying values of the Redeemable Prefereraek $tre increased each year to recognize accre¢itveen the fair value (at which the
Redeemable Preference Stock was originally issaiedYhe redemption value. Changes in Redeemabier@nee Stock are shown below.

19 99 1998 1997
Shares:
Beginning of year 421,57 5 595,053 634,684
Redeemed (31,32 2) (173,478) (39,631)
End of year 390,25 3 421,575 595,053

Redemption fund agreements require KACC to makearmayments by March 31 of the subsequent yeadbas a formula tied to
consolidated net income until the redemption fusmssufficient to redeem all of the RedeemabledPeeice Stock. On an annual basis, the
minimum payment is $4.3 and the maximum payme#i7i8. At December 31, 1999, the balance in themgdien fund was $12.5 (included
in Other Assets). KACC also has certain additigeplirchase requirements which are, among othegghbased upon profitability tests.

The Redeemable Preference Stock is entitled teah® voting rights as KACC common stock and tcageddditional voting rights under
certain circumstances, including the right to elating with other KACC preference stockholders) tlirectors whenever accrued dividends
have not been paid on two annual dividend paymatgtsdor when accrued dividends in an amount eqnvab six full quarterly dividends
are in arrears. The Redeemable Preference Stdtictethe ability of KACC to redeem or pay dividinon its common stock if KACC is in
default on any dividends payable on Redeemablefnete Stock.

PREFERENCE STOCK

KACC has four series of $100 par value Cumulatiomrtible Preference Stock ("$100 Preference Sjarith annual dividend
requirements of between 41/8% and 4 3/4%. KACCthe®ption to redeem the $100 Preference Stockratglue plus accrued dividends.
KACC does not intend to issue any additional shafeéke $100 Preference Stock.

The $100 Preference Stock can be exchanged fahaee cash amounts between $69 - $80. KACC retioedd100 Preference Stock at their
exchange amounts for financial statement presentatid the Company includes such amounts in myniotierests. At December 31, 1999
and 1998, outstanding shares of $100 Preferenck 8tere 19,538 and 19,963, respectively.

PREFERRED STOCK

PRIDES Convertible - During August 1997, the renrair8,673,850 outstanding shares of PRIDES wergerted into 7,227,848 shares of
Common Stock pursuant to the terms of the PRIDESfieate of Designations. Further in accordancéhwiie PRIDES Certificate of
Designations, no dividends were paid or payableHfemperiod June 30, 1997, to, but not includihg,date of conversion. However, in
accordance with generally accepted accounting iples; the $1.3 of accrued dividends attributabléhe period June 30, 1997, to, but not
including, the conversion date were treated asarease in Additional capital at the date of cosmar and were reflected as a reduction of
Net income available to common sharehold

PLEDGED SHARES

From time to time MAXXAM or certain of its subsidias which own the Company's Common Stock may usk stock as collateral under
various financing arrangements. At December 319199,938,250 shares of the Company's Common Sierkficially owned by
MAXXAM Group Holdings Inc. ("MGHI"), a wholly ownedubsidiary of MAXXAM, were pledged as
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security for $130.0 principal amount of 12% Ser8ecured Notes due 2003 issued in December 1996GiHIMAN additional 8,915,000
shares of the Company's Common Stock were pledg®tidXXAM under a separate agreement under which.$1&d been borrowed by
MAXXAM at December 31, 1999. In addition to the dgoing, MAXXAM has agreed to secure each $1.0 ofdyaings with 400,000 shares
of the Company's Common Stock under the terms athan $25.0 credit facility ($2.5 outstanding attBmber 31, 1999).

9. RESTRUCTURING OF OPERATIONS

During the second quarter of 1997, the Companyrdstba $19.7 restructuring charge to reflect asttaken and plans initiated to achieve
reduced production costs, decreased corporatageaiieneral and administrative expenses, and eatigiroduct mix. The significant
components of the restructuring charge were: igtdoss of approximately $1.4 as a result of trribution of certain net assets of KACC's
Erie, Pennsylvania, fabrication plant in connectidth the formation of AKW and the subsequent decio close the remainder of the Erie
plant in order to consolidate its forging operasiamo two other facilities; (ii) a charge of $1@6sociated with asset dispositions regarding
product rationalization and geographical optim@atiand (iii) a charge of approximately $2.7 fonéfit and other costs associated with the
consolidation or elimination of certain corporatelather staff functions.

10. COMMITMENTS AND CONTINGENCIES
COMMITMENTS

KACC has a variety of financial commitments, indhglpurchase agreements, tolling arrangements giahforeign exchange and forward
sales contracts (see Note 11), letters of credit,guarantees. Such purchase agreements and &isnggements include long-term
agreements for the purchase and tolling of baumitealumina in Australia by QAL. These obligatiospire in 2008. Under the agreements,
KACC is unconditionally obligated to pay its profional share of debt, operating costs, and cedtiar costs of QAL. KACC's share of the
aggregate minimum amount of required future priacgayments at December 31, 1999, is $103.6 whigturas as follows: $11.3 in 2000,
$14.1in 2001, $43.0 in 2002, and $35.2 in 2003CCAs share of payments, including operating casiscertain other expenses under the
agreements, has ranged between $92.0

- $100.0 over the past three years. KACC also geseanents to supply alumina to and to purchaseialumfrom Anglesey.

Minimum rental commitments under operating leasd3e@ember 31, 1999, are as follows: years endiecebber 31, 2000 - $36.0; 2001 -
$33.6; 2002 - $29.3; 2003 - $26.2; 2004 - $24 .&rahfter - $88.7. The future minimum rentals regii® under noncancelable subleases was
$82.3 at December 31, 1999.

Rental expenses were $41.1, $34.5, and $30.4hédoydars ended December 31, 1999, 1998, and 1&9¥katively.
ENVIRONMENTAL CONTINGENCIES

The Company and KACC are subject to a number ofenmental laws, to fines or penalties assessedlfeged breaches of the
environmental laws, and to claims and litigatiosddhupon such laws. KACC currently is subject tuaber of claims under the
Comprehensive Environmental Response, Compensatidh iability Act of 1980, as amended by the Supedf Amendments
Reauthorization Act of 1986 ("CERCLA"), and, alongh certain other entities, has been named agenpally responsible party for
remedial costs at certain third-party sites listadhe National Priorities List under CERCLA.

Based on the Company's evaluation of these and etivironmental matters, the Company has estallisheironmental accruals, primarily
related to potential solid waste disposal andawd groundwater remediation matters. The followtatge presents the changes in such
accruals, which are primarily included in Long-teiabilities, for the years ended December 31, 19998, and 1997:
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1999 1998 1997

Balance at beginning of period $50.7 $29.7 $333
Additional accruals 1.6 24.5 2.0
Less expenditures (3.4) (3.5) (5.6)
Balance at end of period $489 $50.7 $29.7

These environmental accruals represent the Congpastjmate of costs reasonably expected to berggtimased on presently enacted laws
and regulations, currently available facts, exgtechnology, and the Company's assessment ok#ig temediation action to be taken. The
Company expects that these remediation actionsdeithken over the next several years and estirtteeannual expenditures to be charged
to these environmental accruals will be approxihye#8.0 to $9.0 for the years 2000 through 2004 amdggregate of approximately $23.0
thereafter.

As additional facts are developed and definitiveediation plans and necessary regulatory appréoalmplementation of remediation are
established or alternative technologies are deeelophanges in these and other factors may resatttual costs exceeding the current
environmental accruals. The Company believes thatréasonably possible that costs associatedthathe environmental matters may exc
current accruals by amounts that could range,eratigregate, up to an estimated $30.0. As theutesolof these matters is subject to further
regulatory review and approval, no specific asstgaran be given as to when the factors upon whglbatantial portion of this estimate is
based can be expected to be resolved. Howeve€dhmpany is currently working to resolve certairttidse matters.

The Company believes that KACC has insurance cgeeagailable to recover certain incurred and fuameironmental costs and is pursuing
claims in this regard. During December 1998, KA@Ceived recoveries totaling approximately $35.0nfiertain of its insurers related to
current and future claims. Based on the Compamglysis, a total of $12.0 of such recoveries whxcable to previously accrued (expensed)
items and, therefore, was reflected in earningldur998. The remaining recoveries were offsetragancreases in the total amount of
environmental reserves. No assurances can be tgiaethe Company will be successful in other attisnip recover incurred or future costs
from other insurers or that the amount of recogergeeived will ultimately be adequate to covertsdascurred.

While uncertainties are inherent in the final omeoof these environmental matters, and it is pthsanpossible to determine the actual ct
that ultimately may be incurred, management culydiglieves that the resolution of such uncertamshould not have a material adverse
effect on the Company's consolidated financial i results of operations, or liquidity.

ASBESTOS CONTINGENCIES

KACC is a defendant in a number of lawsuits, sofnelach involve claims of multiple persons, in whithe plaintiffs allege that certain of
their injuries were caused by, among other thiegppsure to asbestos during, and as a resultesf,gmployment or association with KACC
or exposure to products containing asbestos pradoicsold by KACC. The lawsuits generally relatgtoducts KACC has not sold for at
least 20 years.

The following table presents the changes in nurobsuch claims pending for the years ended Deceibet999, 1998, and 1997.

1999 1998 1997

Number of claims at beginning of period 86,400 77,400 71,100
Claims received 29,300 22,900 15,600
Claims settled or dismissed (15,700) (13,900) (9,300)
Number of claims at end of period 100,000 86,400 77,400
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The foregoing claims and settlement figures aseddinber 31, 1999, do not reflect the fact that KA@E reached agreements under whi
expects to settle approximately 31,900 of the pendsbestos-related claims over an extended period.

The Company maintains a liability for estimatedesdbs-related costs for claims filed to date andstimate of claims to be filed over a 10
year period (i.e., through 2009). The Companyisnede is based on the Company's view, at each Galsimeet date, of the current ¢
anticipated number of asbestos-related claimgtirtiag and amounts of ashestos-related paymergssttius of ongoing litigation and
settlement initiatives, and the advice of Whart@vih Ehrmantraut Klein & Nash, P.A., with respexthe current state of the law related to
asbestos claims. However, there are inherent winges involved in estimating asbestos- relatestscand the Company's actual costs could
exceed the Company's estimates due to changesténaiad circumstances after the date of each dstifaarther, while the Company does
presently believe there is a reasonable basisstonating asbestos-related costs beyond 2009 andrdingly, no accrual has been recorded
for any costs which may be incurred beyond 2009 Gbmpany expects that such costs may continuenbde3@09, and that such costs could
be substantial. As of December 31, 1999, an estdnasbestoselated cost accrual of $387.8, before considaraifansurance recoveries, |
been reflected in the accompanying financial statesprimarily in Long-term liabilities. The Compaestimates that annual future cash
payments for asbestos-related costs will range fipproximately $75.0 to $85.0 in the years 20020@2, approximately $35.0 to $55.0 for
each of the years 2003 and 2004, and an aggrebappmximately $58.0 thereafter.

The Company believes that KACC has insurance cgeea&ailable to recover a substantial portion®a#bestos-related costs. Although the
Company has settled asbestos-related coveragersnattk certain of its insurance carriers, otharieas have not yet agreed to settlements.
KACC has reached preliminary agreements with aeftesurance carriers under which it expects toecbla substantial portion of its 2000
asbestos-related payments. The timing and amountwk recoveries from these and other insuraaceets will depend on the pace of
claims review and processing by such carriers anithe resolution of any disputes regarding covetagier such policies. The Company
believes that substantial recoveries from the @nsce carriers are probable. The Company reacheddhiclusion after considering its prior
insurance-related recoveries in respect of asbesiaded claims, existing insurance policies, Hredadvice of Heller Ehrman White &
McAuliffe LLP with respect to applicable insuranceverage law relating to the terms and conditidrith@se policies. Accordingly, an
estimated aggregate insurance recovery of $316t8rrdined on the same basis as the asbestos-retatedccrual, is recorded primarily in
Other assets at December 31, 1999. However, noaag®s can be given that KACC will be able to progmilar recovery percentages for
future asbestos-related claims or that the amaetdated to future asbestos-related claims willexateed KACC's aggregate insurance
coverage.

Management continues to monitor claims activitg, skatus of lawsuits (including settlement initiatl), legislative developments, and costs
incurred in order to ascertain whether an adjustrimethe existing accruals should be made to thengxhat historical experience may differ
significantly from the Company's underlying assuiomz. This process resulted in the Company refigatharges of $53.2, $12.7, and $8.8
(included in Other income(expense)) in the yeadedrDecember 31, 1999, 1998, and 1997, respectioelpsbestos-related claims, net of
expected insurance recoveries, based on recenardsither trends experienced by KACC and othempeanes. While uncertainties are
inherent in the final outcome of these asbestosemsaand it is presently impossible to determireeabtual costs that ultimately may be
incurred and insurance recoveries that will be itk management currently believes that, baseti@factors discussed in the preceding
paragraphs, the resolution of ashestos-relatediaiuties and the incurrence of asbestos-relatstseeet of related insurance recoveries
should not have a material adverse effect on thagamy's consolidated financial position or liguidiHowever, as the Company's estimates
are periodically reevaluated, additional charges may be necessarguaidcharges could be material to the resultseperiod in which the
are recorded.

LABOR MATTERS

In connection with the USWA strike and subsequeadklout by KACC, certain allegations of unfair lalppactices ("ULPs") were filed with
the National Labor Relations Board ("NLRB") by tHSWA. As previously disclosed, KACC responded tsath allegations and believed
that they were without merit. In July 1999, the @akl, California, regional office of the NLRB disssed all material charges filed against
KACC. In September 1999, the union filed an appédhis ruling with the NLRB general counsel's offiin Washington, D.C. If the original
decision were to be reversed, the matter woulceferned to an administrative law judge for a hegarmose outcome would be subject to an
additional appeal either by the USWA or KACC.
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This process could take months or years. If thesegedings eventually resulted in a definitivenmglagainst KACC, it could be obligated to
provide back pay to USWA members at the five plamid such amount could be significant. HoweverJavhncertainties are inherent in the
final outcome of such matters, the Company beli¢hasthe resolution of the alleged ULPs shouldrastlt in a material adverse effect on
the Company's consolidated financial position, ltesaf operations, or liquidity.

OTHER CONTINGENCIES

The Company or KACC is involved in various otheaigis, lawsuits, and other proceedings relatingwida variety of matters. While
uncertainties are inherent in the final outcomeuwith matters, and it is presently impossible temeine the actual costs that ultimately may
be incurred, management currently believes thatakelution of such uncertainties and the incureesfcsuch costs should not have a mat
adverse effect on the Company's consolidated finhposition, results of operations, or liquidity.

11. DERIVATIVE FINANCIAL INSTRUMENTS AND RELATED HEDGING PROGRAMS

At December 31, 1999, the net unrealized loss o€KA position in aluminum forward sales and optiontracts (excluding the impact of
those contracts discussed below which have beekethén market), energy forward purchase and opioriracts, and forward foreign
exchange contracts, was approximately $73.9 (basedmparisons to applicable year-end publishedetgrices). As KACC's hedging
activities are generally designed to lock-in a #pegt price or range of prices, gains or losseshenderivative contracts utilized in these
hedging activities will be offset by losses or gairespectively, on the transactions being hedged.

ALUMINA AND ALUMINUM

The Company's earnings are sensitive to changég iprices of alumina, primary aluminum and faligdaaluminum products, and also
depend to a significant degree upon the volumenaimebf all products sold. Primary aluminum prices/a historically been subject to
significant cyclical price fluctuations. Aluminaipes as well as fabricated aluminum product pr{edsch vary considerably among produt
are significantly influenced by changes in the @i¢ primary aluminum but generally lag behind @ignaluminum price changes by up to
three months. Since 1993, the Average Midwest drfitiates transaction price for primary aluminumaaged from approximately $.50 to
$1.00 per pound.

From time to time in the ordinary course of bus&dSACC enters into hedging transactions to proyidee risk management in respect of
net exposure of earnings and cash flows resultimg {i) anticipated sales of alumina, primary aloar and fabricated aluminum products,
less (ii) expected purchases of certain items, sascdduminum scrap, rolling ingot, and bauxite, sdprices fluctuate with the price of
primary aluminum. Forward sales contracts are byelACC to effectively fix the price that KACC witleceive for its shipments. KACC
also uses option contracts (i) to establish a mininprice for its product shipments, (ii) to establa "collar" or range of prices for KACC's
anticipated sales, and/or (iii) to permit KACC &alize possible upside price movements. As of Déeer@l, 1999, KACC had entered into
option contracts that established a price rang844r000 and 317,000 tons of primary aluminum wétspect to 2000 and 2001, respectively.

Additionally, through December 31, 1999, KACC hdsbaentered a series of transactions with a copatgr that will provide KACC with a
premium over the forward market prices at the datbe transaction for 2,000 tons of primary aluammper month during the period January
2000 through June 2001. KACC also contracted viighcounterparty to receive certain fixed pricesqabove the forward market prices at
the date of the transaction) on 4,000 tons of piynaduminum per month over a three year period cemeing October 2001, unless market
prices during certain periods decline below a $itma “floor" price, in which case the fixed prigales portion of the transactions terminate.
The price at which the October 2001 and after tratisns terminate is well below current market ggicWhile the Company believes that the
October 2001 and after transactions are consigtignits stated hedging objectives, these positimsot qualify for treatment as a "hedge”
under current accounting guidelines. Accordinghgse positions will be "marked-to-market" eachqukrFor the year ended December 31,
1999, the Company recorded mark-to-market prefiaxges of $32.8 in Other income (expense) assdoieta the transactions described in
this paragraph.

As of December 31, 1999, KACC had sold forwardudlty all of the alumina available to it in exceddts projected internal smelting
requirements for 2000 and 2001 at prices indexddttwe prices of primary aluminum.
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ENERGY

KACC is exposed to energy price risk from fluctaatprices for fuel oil and diesel oil consumedha production process. KACC from time
to time in the ordinary course of business entexs iedging transactions with major suppliers afrgg and energy related financial
instruments. As of December 31, 1999, KACC heldmlgination of fixed price purchase and option cacts for an average of 232,000
barrels per month of fuel oil for 2000.

FOREIGN CURRENCY

KACC enters into forward exchange contracts to leeugterial cash commitments to foreign subsidiariesffiliates. At December 31, 1999,
KACC had net forward foreign exchange contractslitog approximately $88.5 for the purchase of 138u8tralian dollars from January
2000 through May 2001, in respect of its Austratimfiar denominated commitments from January 200@ugh May 2001. In addition,
KACC has entered into an option contract to purehts0 Australian dollars for the period from Jagu2000 through June 2001.

12. SEGMENT AND GEOGRAPHICAL AREA INFORMATION

The Company's operations are located in many foreggintries, including Australia, Canada, Ghanmalea, and the United Kingdom.
Foreign operations in general may be more vulnertifzin domestic operations due to a variety otipaliand other risks. Sales and transfers
among geographic areas are made on a basis intemdeftect the market value of products.

The Company's operations are organized and mariggeaduct type. The Company operates in four segenaf the aluminum industry:
Alumina and bauxite, Primary aluminum, Flat-rollgebducts and Engineered products. The Alumina aite business unit's principal
products are smelter grade alumina and chemicdegrlumina hydrate, a value-added product, for wthie Company receives a premium
over smelter grade market prices. The Primary alumibusiness unit produces commodity grade prodisctgell as value-added products
such as rod and billet, for which the Company nee®a premium over normal commodity market prigée Flat-rolled products group sells
to the beverage container and specialty coil marastwell as valuadded products such as heat treat aluminum shdetlai® which are usi
in the aerospace and general engineering markie¢sEmgineered products business unit serves arandge of industrial segments including
the automotive, distribution, aerospace and gemsgiheering markets.

The Company uses a portion of its bauxite, aluramé primary aluminum production for additional pFesing at its downstream facilities.
Transfers between business units are made at ¢stimearket prices. The accounting policies of ggnsents are the same as those describec
in Note 1. Business unit results are evaluatednatly by management before any allocation of comfmoverhead and without any charge
income taxes or interest expense.
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Financial information by operating segment at Deoen81, 1999, 1998, and 1997 is as follows:

Net Sales:
Bauxite and Alumina:
Net sales to unaffiliated customers
Intersegment sales

Primary Aluminum:
Net sales to unaffiliated customers
Intersegment sales

Flat-Rolled Products
Engineered Products
Minority interests
Eliminations

Equity in income (loss) of unconsolidated affiliate
Bauxite and Alumina
Primary Aluminum
Engineered Products
Corporate and Other

Operating income (loss):
Bauxite and Alumina
Primary Aluminum
Flat-Rolled Products
Engineered Products
Micromill
Eliminations
Corporate and Other

Depreciation and amortization:
Bauxite and Alumina
Primary Aluminum
Flat-Rolled Products
Engineered Products
Micromill
Corporate and Other

Capital expenditures:
Bauxite and Alumina
Primary Aluminum
Flat-Rolled Products
Engineered Products
Micromill
Corporate and Other

(1) Net sales for 1999 include approximately 2@#stof alumina purchased from third parties andldesocertain unaffiliated customers of

Year Ended December 31,

1999 1998 1997
$ 397.9(1)$ 4727 $ 4117
129.0 (1) 135.8 201.7
526.9 608.5 613.4
439.1 409.8 543.4
240.6 2335 273.8
679.7 643.3 817.2
576.2 714.6 7433
542.6 581.3 581.0
88.5 78.0 93.8
(369.6)  (369.3)  (475.5)
$20443 $ 22564 $ 2,373.2
$ 34 $ (32 $ (7.0)
(1.0) 1.2 5.1
25 7.8 4.8
- (4) -
$ 49 $ 54 2.9

$ (6.0)(2)$ 420(6)$ 54.2

8.0(3) 49.9(6) 148.3
17.1 70.8(6)  28.2(7)
38.6 475(6) 423 (7)
(30.7)(4)  (63.4)(4) (24.5)
6.9 8.9 (5.9)
(62.8) (65.1) (74.6)(7)
$ (289) $ 906 $ 168.0
$ 297(5)$ 364 $ 394
27.8 29.9 30.4
16.2 16.1 16.0
10.7 10.8 11.2
2.3 3.6 3.2
2.8 2.3 2.3
$ 895 $ 991 $ 1025
$ 304 $ 269 $ 278
12.8 20.7 426
16.6 20.4 16.8
7.8 8.4 31.2
- 2 8.3
8 1.0 1.8
$ 684 $ 776 $ 1285

the Gramercy facility and 131 tons of alumina paszd from third parties and resold to the Comparyisary business uni
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(2) Operating income (loss) for 1999 included eatid business interruption insurance recoveri€gbfo.
(3) Operating income (loss) for 1999 included p&tlpreparation and restart costs of $12.8.
(4) Operating income (loss) for 1999 and 1998 idetlimpairment charges of $19.1 and $45.0, respyti

(5) Depreciation was suspended for the Gramerditjafor the last six months of 1999 as a resiltree July 5, 1999, incident. Depreciation
expense for the Gramercy facility for the six menémded June 30, 1999, was approximately $6.0.

(6) Operating income (loss) for 1998 for the Bagixind alumina, Primary aluminum, Flat-rolled pradwmnd Engineered products segments
included unfavorable strike-related impacts of agpnately $11.0, $29.0, $16.0, and $4.0, respelgtive

(7) Operating income (loss) for 1997 included @oe-tharge of $2.6, $12.5 and $4.6 related to thieugturing of operations for the Flat-
rolled products, Engineered products and Corpaadenents, respectively.

December 31,

1999 1998
Investments in and advances to unconsolidated affil iates:
Bauxite and Alumina $ 716 $ 76.8
Primary Aluminum 25.3 27.6
Engineered Products - 23.9

$ 9.9 $ 128.3

Segment assets:

Bauxite and Alumina $ 777 0% 669.0
Primary Aluminum 560.8 580.8
Flat-Rolled Products 423.2 431.2
Engineered Products 253.1 294.5
Micromill 3.0 25.3
Corporate and Other 1,181.0 990.1

$ 31988 $ 2,990.9

Geographical information for net sales, based amtg of origin, and long-lived assets follows:

Year Ended December 31,

1999 1998 1997
Net sales to unaffiliated customers:
United States $ 1,401.8 $ 16980 $ 1,720.3
Jamaica 233.1 237.0 204.6
Ghana 153.2 89.8 234.2
Other Foreign 256.2 231.6 2141
$ 20443 $ 22564 $ 2,373.2
D ecember 31,
1999 1998
Long-lived assets: (1)
United States 88.1 $ 7579
Jamaica 88.2 289.2
Ghana 84.1 90.2
Other Foreign 90.2 99.7




(1) Long-lived assets include Property, plant, agdipment, net, and Investments in and advancessdonsolidated affiliates.
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The aggregate foreign currency gain included iemheining net income was immaterial for the yeamdeehDecember 31, 1999, 1998, and
1997.

No single customer accounted for sales in exce$8%f of total revenue in 1999, 1998, and 1¢
Export sales were less than 10% of total revenu@glthe years ended December 31, 1999, 1998, 8@d. 1
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Quarter Ended

(In millions of dollars, except share amounts) March 31, June 30, September 30, December 31,
1999
Net sales $ 479.4 $5250 $ 5203 $ 519.6
Operating income (loss) (33.0) N (12.1) 15.5
Net income (loss) (38.2) (15.7)(1) (39.2)(2) 39.0(3)
Earnings (loss) per share:
Basic/Diluted (.48) (.20) (.49)(2) .49
Common stock market price:
High 67/8 101/8 93/4 81/4
Low 4 3/4 5 6 5/8 6
1998
Net sales $ 597.0 $614.8 $ 541.6 $ 503.0
Operating income (loss) 44.8 55.3 30.8 (40.3)
Net income (loss) 12.0 16.7 10.8(4) (38.9)(5 )
Earnings per share:
Basic/Diluted .15 21 .14 (.49)(5 )
Common stock market price:
High 11 115/8 95/8 734
Low 81/8 87/8 55/8 45/8
1997
Net sales $ 5474 $597.1 $ 634.1 $ 594.6
Operating income 31.3 35.3 54.5 46.9
Net income 2.6 13.7(6) 17.5(3) 14.2
Earnings per share:
Basic/Diluted .01 .16 .22 .18
Common stock market price:
High 135/8 121/4 16 14 7/8
Low 107/8 101/8 11 5/8 8 3/8

(1) Includes three essentially offsetting itemprertax gain of $50.5 on the sale of the Companigsests in AKW, a non-cash ptax charge
of $38.0 for asbestos-related claims and a pretiaxge of $13.5 to reflect a mark-to-market adjesthon certain primary aluminum hedging
transactions.

(2) Includes a non-cash pre-tax charge of $19r&édace the carrying value of the Company's Micrbasets, a non-cash pre-tax charge of
$15.2 for asbestos-related claims and a pre-targetaf $5.9 to reflect a mark-to-market adjustm@mtertain primary aluminum hedging
transactions. Excluding these items, basic lossipare would have been approximately $.16.

(3) Includes a pre-tax gain of $85.0 on involunteoyversion at Gramercy facility, which amount eegants the difference between the
minimum expected property damage reimbursement atfouthe Gramercy alumina refinery and the netyeag value of the damaged

property.
(4) Includes two essentially offsetting non-recogritems, a favorable $8.3 non-cash tax provisiemeffit resulting from the resolution of

certain matters and an approximate $10.0 unfavergituss profit impact of preparing for a strikedmployees represented by the USWA at
five locations.

(5) Includes an unfavorable pre-tax strike-relajeass profit impact of approximately $50.0, ancda4tash pre-tax charge of $45.0 related to
impairment of the Company's Micromill assets. Egahg these items, basic earnings per share wowe been approximately $.29.

(6) Includes a $19.7 pre-tax charge for restrungudf operations, an offsetting aftierx benefit of $12.5 related to the settlementesfain tax
matters and a $5.8 pre-tax charge for litigatiortens.
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KAISER ALUMINUM CORPORATION AND SUBSIDIARY COMPANIE S FIVE-YEAR FINANCIAL DATA
CONSOLIDATED BALANCE SHEETS

December 31,

(In millions of dollars) 1999 1998 1997 1996 1995
ASSETS
Current assets:
Cash and cash equivalents $ 212 $983 $ 158 $ 81. 3 $ 219
Receivables 261.0 282.7 340.2 252. 4  308.6
Inventories 546.1 543.5 568.3 562. 2 5257
Prepaid expenses and other current assets 1456 1055 121.3 127. 8 76.6
Total current assets 973.9 1,030.0 1,045.6 1,023. 7 9328
Investments in and advances to unconsolidated affil iates 96.9 128.3 148.6 168. 4 178.2
Property, plant, and equipment - net 1,053.7 1,108.7 1,171.8 1,168. 7 1,109.6
Deferred income taxes 440.0 377.9 330.6 264. 5 269.1
Other assets 634.3 346.0 317.3 308. 7 3235
Total $3,198.8 $2,990.9 $3,013.9 $2,934. 0 $2,813.2

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:

Accounts payable and accruals $ 500.3 $ 432.7 $ 457.3 $ 453. 4 $ 451.2
Accrued postretirement medical benefit obl igation -
current portion 51.5 48.2 45.3 50. 1 46.8
Payable to affiliates 85.8 77.1 82.7 97. 0 94.2
Long-term debt - current portion .3 4 8.8 8. 9 8.9
Total current liabilities 637.9 5584 594.1  609. 4 601.1
Long-term liabilities 727.1 5329 4919  458. 1 5485
Accrued postretirement medical benefit obligation 678.3 694.3 720.3 722. 5 7340
Long-term debt 9725 962.6 9629  953. 0 7492
Minority interests 117.7 1235 127.7 121. 7 1227

Stockholders' equity:

Preferred stock - - - 4 A4
Common stock .8 .8 .8 . 7 e
Additional capital 536.8 5354 533.8 531 1 5303
Retained earnings (accumulated deficit) (471.1) (417.0) (417.6) (460. 1) (459.9)
Accumulated other comprehensive income -
additional minimum pension
liability 1.2) - - (2. 8) (13.8)
Total stockholders' equity 65.3 119.2 117.0 69. 3 57.7
Total $3,198.8 $2,990.9 $3,013.9 $2,934. 0 $2,813.2
Debt-to-capital ratio(1) 81.2 76.9 77.8 81. 2 78.1

(1) Total of long-term debt - current portion anddterm debt (collectively “total debt") as a ratiotofal debt, deferred income tax liabiliti
minority interests, and stockholders' equity.
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KAISER ALUMINUM CORPORATION AND SUBSIDIARY COMPANIE S FIVE-YEAR FINANCIAL DATA
STATEMENTS OF CONSOLIDATED INCOME (LOSS)

Year Ended December 31,

(In millions of dollars, except share amounts) 1999 1998 1997 1996 1995
Net sales $2,044.3 $2,256.4 $2,373.2 $2,190 .5 $2,237.8
Costs and expenses:
Cost of products sold 1,859.2 1,906.2 1,951.2 1,857 .5 1,787.0
Depreciation and amortization 89.5 99.1 1025 107 6 105.7
Selling, administrative, research and deve lopment, and
general 105.4 1155 131.8 127 6 1345
Impairment of Micromill(TM) assets/restruc turing of
operations 19.1 450 197 -- --
Total costs and expenses 2,073.2 2,165.8 2,205.2 2,092 7 2,027.2
Operating income (loss) (2) (28.9) 90.6 168.0 97 .8 210.6
Other income (expense):
Interest expense (110.1) (110.0) (110.7) (93 4)  (93.9)
Gain on involuntary conversion at Gramercy facility 85.0 - - -- --
Other - net (1) (35.9) 35 3.0 (2 7) (14.1)
Income (loss) before income taxes, minority interes ts (89.9) (15.9) 60.3 1 7 102.6
Benefit (provision) for income taxes 32.7 164 (88) 9 3 (37.2)
Minority interests 3.1 1 (35 (2 .8) (6.1)
Net income (loss) (54.1) .6 48.0 8 2 603
Preferred stock dividends -- - (5.5 (8 4) (17.6)
Net income (loss) available to common shareholders 541) $ 6% 425 % ( 2)$ 427
Earnings (loss) per share:
Basic/Diluted $ (68 $ 01 $ 5793 . 00 $ .69
Weighted average shares outstanding (000):
Basic 79,336 79,115 74,221 71,6 44 62,000
Diluted 79,336 79,156 74,382 71,6 44 62,264

(1) 1999 includes a gain of $50.5 on the sale @Gbmpany's interests in AKW, non-cash charge$8f2for asbestos-related claims and
charges of $32.8 to reflect mark-to-market adjusttsien certain primary aluminum hedging transastion

(2) 1998 includes an adverse strike-related impaapproximately $60.0.
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KAISER ALUMINUM CORPORATION AND SUBISIARY COMPANIES

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.
PART IlI

Information required under PART Il (Items 10, 1P, and 13) has been omitted from this Report dine€Company intends to file with the
Securities and Exchange Commission, not later #28ndays after the close of its fiscal year, andidfie proxy statement pursuant to
Regulation 14A which involves the election of dimas, and such information is incorporated by refiee from such definitive proxy
statement.

PART IV
ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, A ND REPORTS ON FORM 8-K

(@) Index to Financial Statements and Schedules

1. Financial Statements...............cccceeenne
Report of Independent Public Accountants...........

Consolidated Balance Sheets..............c.........

Statements of Consolidated Income (L0sS)...........

Statements of Consolidated Cash Flows..............

Notes to Consolidated Financial Statements.........

Quarterly Financial Data (Unaudited)...............

Five-Year Financial Data...........................

2. Financial Statement Schedules.................
Report of Independent Public Accountants......
Schedule | - Condensed Balance Sheets - P

Condensed Statements of Inco

Condensed Statements of Cash

Notes to Condensed Financial
All other schedules are inapplicable or the re

is included in the Consolidated Financial Stat
thereto.

3. Exhibits

Reference is made to the Index of Exhibits imm
the exhibits hereto (beginning on page 69), wh
incorporated herein by reference.

(b) REPORTS ON FORM 8-K

arent Company,

me - Parent Company,

Flows - Parent Company, and

Statements - Parent Company............. 64-67

quired information
ements or the Notes

ediately preceding
ich index is

No Report on Form-K was filed by the Company during the last quadiethe period covered by this Report.
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KAISER ALUMINUM CORPORATION AND SUBISIARY COMPANIES

(c) EXHIBITS

Reference is made to the Index of Exhibits immediygpreceding the exhibits hereto (beginning onep®), which index is incorporated
herein by reference.
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KAISER ALUMINUM CORPORATION AND SUBISIARY COMPANIES

REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS

We have audited in accordance with auditing staiglgenerally accepted in the United States, tlanfiial statements included in Kaiser
Aluminum Corporation and Subsidiary Companies' ahneport to shareholders incorporated by referémtieis Form 10-K, and have issued
our report thereon dated March 7, 2000. Our audg made for the purpose of forming an opinion @nlsic financial statements taken as a
whole. Schedule | listed in the index at Item

14(a)2. above is the responsibility of the Compmnyanagement and is presented for purposes of gomgplith the Securities and Exchange
Commission's rules and is not a required part @tbtsic financial statements. This schedule has idgiected to the auditing procedures

applied in our audit of the basic financial statetseand, in our opinion, fairly states in all mékrespects the financial data required to b
forth therein in relation to the basic financiatsiments taken as a whole.

ARTHUR ANDERSEN LLP

Houston, Texas
March 7, 2000
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KAISER ALUMINUM CORPORATION AND SUBISIARY COMPANIES

SCHEDULE |
CONDENSED BALANCE SHEETS - PARENT COMPANY

(In millions of dollars, except share amounts)

Dece mber 31,
1999 1998
ASSETS
Investment in KACC $ 1,978.2 $ 1,913.3
Total $ 1,978.2 $ 1,913.3
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities $ - $ -
Intercompany note payable to KACC, including accrue d interest 1,912.9 1,794.1
Stockholders' equity:
Common stock, par value $.01, authorized 1 25,000,000 shares; issued and
outstanding 79,405,333 and 79,153 ,543 in 1999 and 1998 .8 .8
Additional capital 536.8 535.4
Accumulated deficit (471.1) (417.0)
Accumulated other comprehensive income - a dditional minimum pension liability (1.2) --
Total stockholders' equi ty 65.3 119.2
Total $ 1,978.2 $ 1,913.3

The accompanying notes to condensed financialrstates are an integral part of these statements.
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KAISER ALUMINUM CORPORATION AND SUBISIARY COMPANIES

SCHEDULE |
CONDENSED STATEMENTS OF INCOME (LOSS) - PARENT COMPANY

(In millions of dollars)

December 31,

1999 1998 1997
Equity in income of KACC $ 65.1 $ 1125 $ 1542
Administrative and general expense (.3) (.4) 1.7)
Interest expense (118.9) (111.5) (104.5)
Net income (loss) $ (54.1) $ 6 $ 480

The accompanying notes to condensed financialrstates are an integral part of these statements.

65



KAISER ALUMINUM CORPORATION AND SUBISIARY COMPANIES

SCHEDULE |

CONDENSED STATEMENTS OF CASH FLOWS - PARENT COMPANY

(In millions of dollars)

December 31,
1999 1998 1997
Cash flows from operating activities:
Net income (loss) $ (54.1) 6 $ 480
Adjustments to reconcile net income to net cas h used for operating activities:
Equity in income of KACC (65.1) (112.5) (154.2)
Accrued interest on intercom pany note payable to KACC 118.9 111.5 104.5
Accrued taxes paid - 3.3 (1.8)
Net cash used by op erating activities (.3) 3.7) (3.5)
Cash flows from investing activities:
Investment in KACC (.1) (.1) (.3)
Net cash used by in vesting activities (.1) (.1) (.3)
Cash flows from financing activities:
Dividends paid -- -- (4.2)
Capital stock issued 1 1 4
Payments from KACC on intercompany note receiva ble -- -- 4.2
Tax allocation payments from KACC -- 3.3 1.8
Operating cost advances from KACC 3 4 1.6
Net cash provided by financing activities 4 3.8 3.8
Net (decrease) increase in cash and cash equivalent s during the year -- -- --
Cash and cash equivalents at beginning of year -- --
Cash and cash equivalents at end of year $ - $ -
Supplemental disclosure of non-cash investing activ ities:
Non-cash (decrease) increase in investment in KACC (1) $ 17) $ 44

The accompanying notes to condensed financialrstates are an integral part of these statements.
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KAISER ALUMINUM CORPORATION AND SUBISIARY COMPANIES
SCHEDULE |
NOTES TO CONDENSED FINANCIAL STATEMENTS - PARENT CO MPANY
1. BASIS OF PRESENTATION

Kaiser Aluminum Corporation (the " Company") is@ding company and conducts its operations thratsgivholly owned subsidiary, Kais
Aluminum & Chemical Corporation ("KACC"), which reported herein using the equity method of accagnilhe accompanying parent
company condensed financial statements of the Coynglaould be read in conjunction with the 1999 cotidated financial statements of
Kaiser Aluminum Corporation and Subsidiary Compargi&aiser").

Certain reclassifications of prior-year informatiwere made to conform to the current presentation.
2. INTERCOMPANY NOTE PAYABLE

The Intercompany Note to KACC, as amended, providea fixed interest rate of 65/8%. Interest andgpal payments are payable over a
15-year term pursuant to a predetermined schethuttngg December 31, 2000. However, as the Compasyboth the ability and intent to
amend the payment terms so that no amounts comeuting 2000, a portion of the Intercompany Note hat been reflected as a current
maturity.

3. RESTRICTED NET ASSETS

The investment in KACC is substantially unavailatdehe Company pursuant to the terms of certaln mhstruments. The obligations of
KACC in respect of the credit facilities under fiedit Agreement are guaranteed by the Companymreértain significant subsidiaries of
KACC. See Note 5 of Notes to Kaiser's Consolid&teéncial Statements.
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KAISER ALUMINUM CORPORATION AND SUBISIARY COMPANIES

SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the reaiigthas duly caused this report to be
signed on its behalf by the undersigned, thereduatyp authorized.

KAISER ALUMINUM CORPORATION

Date: March 10, 2000 By Raymond J. Milchovich
Raymond J. Milchovich

President, Chief Executive Officer,

Chief Operating Of ficer and Director

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf of
the registrant and in the capacities and on thesdatlicated.

Date: March 10, 2000
Raymond J. Milchovich
Raymond J. Milchovich.

President, Chief Executive Officer,
Chief Operating Officer and Director
(Principal Executive Officer)

Date: March 10, 2000
John T. La Duc
John T. La Duc Executive Vice President and Chie&icial Officer

(Principal Financial Officer)

Date: March 10, 2000
Daniel D. Maddox

Daniel D. Maddox Vice President and Controller

(Principal Accounting Officer)

Date: March 10, 2000 George T. Ha ymaker, Jr.
George T. Hay maker, Jr.
Chairman of the Board

Date: March 10, 2000

Robert J. Cruikshank
Robert J. Cruikshank
Direc tor
Date: March 10, 2000
Charles E . Hurwitz
Charles E . Hurwitz
Dire ctor
Date: March 10, 2000
Ezra G. Levin
Ezra G. Levin
Direc tor
Date: March 10, 2000
James D. Woods

James D. Woods



Dire ctor
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KAISER ALUMINUM CORPORATION AND SUBISIARY COMPANIES

INDEX OF EXHIBITS

Exhibit
Number Description

*3.1

3.2

3.3

3.4

*3.5

3.6

4.1

4.2

4.3

4.4

4.5

4.6

Restated Certificate of Incorporation of K
(the "Company" or "KAC"), dated February 1

Certificate of Retirement of KAC, dated Oc
(incorporated by reference to Exhibit 3.2
for the period ended December 31, 1995, fi
1-9447).

Certificate of Retirement of Kaiser Alumin
February 12, 1998 (incorporated by referen
Report on From 10-K for the period ended D
KAC, File No. 1-9447).

Certificate of Elimination of KAC, dated J
by reference to Exhibit 3.4 to the Report
quarterly period ended June 30, 1999, file

Certificate of Amendment of the Restated C
of Kaiser Aluminum Corporation, dated Janu

Amended and Restated By-Laws of Kaiser Alu
October 1, 1997 (incorporated by reference
Report on Form 10-Q for the quarterly peri
1997, filed by KAC, File No. 1-9447).

Indenture, dated as of February 1, 1993, a
Chemical Corporation ("KACC"), as Issuer,
Corporation, Alpart Jamaica Inc., and Kais
Subsidiary Guarantors, and The First Natio
Trustee, regarding KACC's 12 3/4% Senior S
(incorporated by reference to Exhibit 4.1
ended December 31, 1992, filed by KACC, Fi

First Supplemental Indenture, dated as of
Indenture, dated as of February 1, 1993 (i
Exhibit 4.2 to the Report on Form 10-Q for
June 30, 1993, filed by KACC, File No. 1-3

Second Supplemental Indenture, dated as of
Indenture, dated as of February 1, 1993 (i
Exhibit 4.3 to the Report on Form 10-K for
31, 1995, filed by KAC, File No. 1-9447).

Third Supplemental Indenture, dated as of
Indenture, dated as of February 1, 1993 (i
Exhibit 4.1 to the Report on Form 10-Q for
June 30, 1997, filed by KAC, File No. 1-94

Fourth Supplemental Indenture, dated as of
Indenture, dated as of February 1, 1993, (
to Exhibit 4.1 to the Report on Form 10-Q
ended March 31, 1999, filed by KAC, File N

Indenture, dated as of February 17, 1994,
Kaiser Alumina Australia Corporation, Alpa
Jamaica Corporation, and Kaiser Finance Co
Guarantors, and First Trust National Assoc
regarding KACC's 97/8% Senior Notes Due 20
reference to Exhibit 4.3 to the Report on
ended December 31, 1993, filed by KAC, Fil
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aiser Aluminum Corporation
8, 2000.

tober 24, 1995
to the Report on Form 10-K
led by KAC, File No.

um Corporation, dated
ce to Exhibit 3.3 to the
ecember 31, 1997, filed by

uly 1, 1998 (incorporated
on Form 10-Q for the
d by KAC, File No. 1-9447).

ertificate of Incorporation
ary 10, 2000.

minum Corporation, dated
to Exhibit 3.3 to the
od ended September 30,

mong Kaiser Aluminum &
Kaiser Alumina Australia

er Jamaica Corporation, as
nal Bank of Boston, as
ubordinated Notes Due 2003
to Form 10-K for the period
le No. 1-3605).

May 1, 1993, to the
ncorporated by reference to
the quarterly period ended
605).

February 1, 1996, to the
ncorporated by reference to
the period ended December

July 15, 1997, to the
ncorporated by reference to
the quarterly period ended
47).

March 31, 1999, to the
incorporated by reference
for the quarterly period
0. 1-9447).

among KACC, as Issuer,
rt Jamaica Inc., Kaiser
rporation, as Subsidiary
iation, as Trustee,

02 (incorporated by
Form 10-K for the period
e No. 1-9447).



KAISER ALUMINUM CORPORATION AND SUBISIARY COMPANIES

Exhibit

Number Description

4.7  First Supplemental Indenture, dated as of
Indenture, dated as of February 17, 1994 (
to Exhibit 4.5 to the Report on Form 10-K
December 31, 1995, filed by KAC, File No.

4.8 Second Supplemental Indenture, dated as of
Indenture, dated as of February 17, 1994 (
to Exhibit 4.2 to the Report on Form 10-Q
ended June 30, 1997, filed by KAC, File No

4.9 Third Supplemental Indenture, dated as of
Indenture, dated as of February 17, 1994 (
to Exhibit 4.2 to the Report on Form 10-Q
ended March 31, 1999, filed by KAC, File N

4.10 Indenture, dated as of October 23, 1996, a
Kaiser Alumina Australia Corporation, Alpa
Jamaica Corporation, Kaiser Finance Corpor
Holdings, LLC, Kaiser Sierra Micromills, L
Holdings, LLC and Kaiser Texas Sierra Micr
Guarantors, and First Trust National Assoc
regarding KACC's 107/8% Series B Senior No
by reference to Exhibit 4.2 to the Report
quarterly period ended September 30, 1996,
1-9447).

4.11 First Supplemental Indenture, dated as of
Indenture, dated as of October 23, 1996 (i
Exhibit 4.3 to the Report on Form 10-Q for
June 30, 1997, filed by KAC, File No. 1-94

4.12 Second Supplemental Indenture, dated as of
Indenture, dated as of October 23, 1996 (i
Exhibit 4.3 to the Report on Form 10-Q for
March 31, 1999, filed by KAC, File No. 1-9

4.13 Indenture, dated as of December 23, 1996,
Kaiser Alumina Australia Corporation, Alpa
Jamaica Corporation, Kaiser Finance Corpor
Holdings, LLC, Kaiser Sierra Micromills, L
Holdings, LLC, and Kaiser Texas Sierra Mic
Guarantors, and First Trust National Assoc
regarding KACC's 10 7/8% Series D Senior N
by reference to Exhibit 4.4 to the Registr
S-4, dated January 2, 1997, filed by KACC,
333-19143).

4.14 First Supplemental Indenture, dated as of
Indenture, dated as of December 23, 1996 (
to Exhibit 4.4 to the Report on Form 10-Q
ended June 30, 1997, filed by KAC, File No

4.15 Second Supplemental Indenture, dated as of
Indenture, dated as of December 23, 1996 (
to Exhibit 4.4 to the Report on Form 10-Q
ended March 31, 1999, filed by KAC, File N

4.16 Credit Agreement, dated as of February 15,
financial institutions a party thereto, an
Credit, Inc., as Agent (incorporated by re
the Report on Form 10-K for the period end
by KAC, File No. 1-9447).

4.17 First Amendment to Credit Agreement, dated
amending the Credit Agreement, dated as of
KAC, KACC, the financial institutions part
Business Credit, Inc., as Agent (incorpora
4.1 to the Report on Form 10-Q for the qua
30, 1994, filed by KAC, File No. 1-9447).
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February 1, 1996, to the
incorporated by reference
for the period ended
1-9447).

July 15, 1997, to the
incorporated by reference
for the quarterly period

. 1-9447).

March 31, 1999, to the
incorporated by reference
for the quarterly period

0. 1-9447).

mong KACC, as Issuer,

rt Jamaica Inc., Kaiser
ation, Kaiser Micromill

LC, Kaiser Texas Micromill
omills, LLC, as Subsidiary
iation, as Trustee,

tes Due 2006 (incorporated
on Form 10-Q for the

filed by KAC, File No.

July 15, 1997, to the
ncorporated by reference to
the quarterly period ended
47).

March 31, 1999, to the
ncorporated by reference to
the quarterly period ended
447).

among KACC, as Issuer,

rt Jamaica Inc., Kaiser
ation, Kaiser Micromill

LC, Kaiser Texas Micromill
romills, LLC, as Subsidiary
iation, as Trustee,

otes due 2006 (incorporated
ation Statement on Form
Registration No.

July 15, 1997, to the
incorporated by reference
for the quarterly period

. 1-9447).

March 31, 1999, to the
incorporated by reference
for the quarterly period

0. 1-9447).

1994, among KAC, KACC, the
d BankAmerica Business
ference to Exhibit 4.4 to

ed December 31, 1993, filed

as of July 21, 1994,
February 15, 1994, among
y thereto, and BankAmerica
ted by reference to Exhibit

rterly period ended June
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Exhibit

Number Description

4.18 Second Amendment to Credit Agreement, date
amending the Credit Agreement, dated as of
amended, among KAC, KACC, the financial in
and BankAmerica Business Credit, Inc., as
reference to Exhibit 4.6 to the Report on
ended December 31, 1994, filed by KAC, Fil

4.19 Third Amendment to Credit Agreement, dated
amending the Credit Agreement, dated as of
amended, among KAC, KACC, the financial in
and BankAmerica Business Credit, Inc., as
reference to Exhibit 4.1 to the Report on
period ended June 30, 1995, filed by KAC,

4.20 Fourth Amendment to Credit Agreement, date
amending the Credit Agreement, dated as of
amended, among KAC, KACC, the financial in
and BankAmerica Business Credit, Inc., as
reference to Exhibit 4.1 to the Report on
period ended September 30, 1995, filed by

4.21 Fifth Amendment to Credit Agreement, dated
amending the Credit Agreement, dated as of
amended, among KAC, KACC, the financial in
and BankAmerica Business Credit, Inc., as
reference to Exhibit 4.11 to the Report on
ended December 31, 1995, filed by KAC, Fil

4.22 Sixth Amendment to Credit Agreement, dated
amending the Credit Agreement, dated as of
amended, among KAC, KACC, the financial in
and BankAmerica Business Credit, Inc., as
reference to Exhibit 4.1 to the Report on
period ended September 30, 1996, filed by

4.23 Seventh Amendment to Credit Agreement, dat
amending the Credit Agreement, dated as of
amended, among KAC, KACC, the financial in
and BankAmerica Business Credit, Inc., as
reference to Exhibit 4.18 to the Registrat
dated January 2, 1997, filed by KACC, Regi

4.24 Eighth Amendment to Credit Agreement, date
amending the Credit Agreement, dated as of
amended, among KACC, Kaiser, the financial
thereto, and BankAmerica Business Credit,
(incorporated by reference to Exhibit 4.16
for the period ended December 31, 1996, fi
1-9447).

4.25 Ninth Amendment to Credit Agreement, dated
amending the Credit Agreement, dated as of
amended, among KACC, KAC, the financial in
and BankAmerica Business Credit, Inc., as
reference to Exhibit 4.5 to the Report on
period ended June 30, 1997, filed by KAC,

4.26 Tenth amendment to Credit Agreement, dated
amending the Credit Agreement, dated as of
amended, among KACC, KAC, the financial in
and BankAmerica Business Credit, Inc., as
reference to Exhibit 4.6 to the Report on
period ended June 30, 1997, filed by KAC,

4.27 Eleventh Amendment to Credit Agreement, da
amending the Credit Agreement, dated as of
amended, among KACC, KAC, the financial in
and BankAmerica Business Credit, Inc., as
reference to Exhibit 4.7 to the Report on
period ended September 30, 1997, filed by
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d as of March 10, 1995,
February 15, 1994, as
stitutions party thereto,
Agent (incorporated by
Form 10-K for the period
e No. 1-9447).

as of July 20, 1995,
February 15, 1994, as
stitutions a party thereto,
Agent (incorporated by
Form 10-Q for the quarterly
File No. 1-9447).

d as of October 17, 1995,
February 15, 1994, as
stitutions a party thereto,
Agent (incorporated by
Form 10-Q for the quarterly
KAC, File No. 1-9447).

as of December 11, 1995,
February 15, 1994, as
stitutions a party thereto,
Agent (incorporated by
Form 10-K for the period
e No. 1-9447).

as of October 1, 1996,
February 15, 1994, as
stitutions a party thereto,
Agent (incorporated by
Form 10-Q for the quarterly
KAC, File No. 1-9447).

ed as of December 17, 1996,
February 15, 1994, as
stitutions a party thereto,
Agent (incorporated by

ion Statement on Form S-4,
stration No. 333-19143).

d as of February 24, 1997,
February 15, 1994, as
institutions a party

Inc., as Agent

to the Report on Form 10-K
led by KAC, File No.

as of April 21, 1997,
February 15, 1994, as
stitutions a party thereto,
Agent (incorporated by
From 10-Q for the quarterly
File No. 1-9447).

as of June 25, 1997,
February 15, 1994, as
stitutions a party thereto,
Agent (incorporated by
Form 10-Q for the quarterly
File No. 1-9447).

ted as of October 20, 1997,
February 15, 1994, as
stitutions a party thereto,
Agent (incorporated by
Form 10-Q for the quarterly
KAC, File No. 1-9447).
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Exhibit

Number Description

4.28 Twelfth Amendment to Credit Agreement, dat
amending the Credit Agreement, dated as of
amended, among KACC, KAC, the financial in
and BankAmerica Business Credit, Inc., as
reference to Exhibit 4.24 to the Report on
ended December 31, 1997, filed by KAC, Fil

4.29 Thirteenth Amendment to Credit Agreement,
amending the Credit Agreement, dated as of
amended, among KACC, KAC, the financial in
and BankAmerica Business Credit, Inc., as
reference to Exhibit 4 to the Report on Fo
period ended June 30, 1998, filed by KAC,

4.30 Fourteenth Amendment to Credit Agreement,
1998, amending the Credit Agreement, dated
as amended, among KACC, KAC, the financial
thereto, and BankAmerica Business Credit,
(incorporated by reference to Exhibit 4.26
for the period ended December 31, 1998, fi
1-9447).

4.31 Fifteenth Amendment to Credit Agreement, d
1999, amending the Credit Agreement, dated
as amended, among KACC, KAC, the financial
thereto, and BankAmerica Business Credit,
(incorporated by reference to Exhibit 4.27
for the period ended December 31, 1998, fi
1-9447.)

4.32 Sixteenth Amendment to Credit Agreement, d
amending the Credit Agreement, dated as of
amended, among KACC, KAC, the financial in
and BankAmerica Business Credit, Inc., as
reference to Exhibit 4.28 to the Report on
ended December 31, 1998, filed by KAC, Fil

4.33 Seventeenth Amendment to Credit Agreement,
1999, amending the Credit Agreement, dated
as amended, among KACC, KAC, the financial
thereto, and Bank of America, N.A. (succes
Credit, Inc.), as Agent (incorporated by r
the Report on Form 10-Q for the quarterly
1999, filed by KAC, File No. 1-9447).

*4.34 Eighteenth Amendment to Credit Agreement,
2000, amending the Credit Agreement, dated
as amended, among KACC, KAC, the financial
thereto, and Bank of America, N.A. (succes
Credit, Inc.), as Agent.

*4.35 Limited Waiver Regarding Repayment of CARI
17, 2000, among KAC, KACC, the financial i
and Bank of America, N.A., as Agent.

4.36 Intercompany Note between KAC and KACC (in
Exhibit 10.11 to the Report on Form 10-K f
December 31, 1996, filed by MAXXAM Inc. ("

4.37 Confirmation of Amendment of Non-Negotiabl
as of October 6, 1993, between KAC and KAC
reference to Exhibit 10.12 to the Report o
ended December 31, 1996, filed by MAXXAM,

4.38 Senior Subordinated Intercompany Note betw
February 15, 1994 (incorporated by referen
Report on Form 10-K for the period ended D
KAC, File No. 1-9447).

4.39 Senior Subordinated Intercompany Note betw
March 17, 1994 (incorporated by reference
Report on Form 10-K for the period ended D
KAC, File No. 1-9447).
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File No. 1-9447).
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as of February 15, 1994,
institutions party

Inc., as Agent

to the Report on Form 10-K
led by KAC, File No.

ated as of February 23,

as of February 15, 1994,
institutions party

Inc., as Agent

to the Report on Form 10-K
led by KAC, File No.,

ated as of March 26, 1999,
February 15, 1994, as
stitutions party thereto,
Agent (incorporated by
Form 10-K for the period
e No. 1-9447).

dated as of September 24,
as of February 15, 1994,
institutions party

sor to BankAmerica Business
eference to Exhibit 4.1 to
period ended September 30,

dated as of February 11,

as of February 15, 1994,
institutions party

sor to BankAmerica Business

FA Bonds, dated February
nstitutions party thereto

corporated by reference to
or the period ended
MAXXAM"), File No. 1-3924).

e Intercompany Note, dated
C (incorporated by

n Form 10-K for the period
File No. 1-3924).
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ce to Exhibit 4.22 to the
ecember 31, 1993, filed by

een KAC and KACC dated
to Exhibit 4.23 to the
ecember 31, 1993, filed by
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Exhibit

Number Description
KAC has not filed certain long-term debt i
registered with the Securities and Exchang
total amount of indebtedness authorized un
does not exceed 10% of the total assets of
on a consolidated basis. KAC agrees and un
of any such instrument to the Securities a
its request.

10.1 Form of indemnification agreement with off
(incorporated by reference to Exhibit (10)
Statement of KAC on Form S-4, File No. 33-

10.2 Tax Allocation Agreement, dated as of Dece
MAXXAM and KACC (incorporated by reference
Amendment No. 6 to the Registration Statem
December 14, 1989, filed by KACC, Registra

10.3 Tax Allocation Agreement, dated as of Febr
and MAXXAM (incorporated by reference to E
No. 2 to the Registration Statement on For
filed by KAC, Registration No. 33-37895).

10.4 Tax Allocation Agreement, dated as of June
KAC (incorporated by reference to Exhibit
10-Q for the quarterly period ended June 3
File No. 1-3605).

Executive Compensation Plans and Ar
[Exhibits 10.5 - 10.30, inclus

10.5 KACC's Bonus Plan (incorporated by referen
Amendment No. 6 to the Registration Statem
December 14, 1989, filed by KACC, Registra

10.6 Kaiser 1993 Omnibus Stock Incentive Plan (
to Exhibit 10.1 to the Report on Form 10-Q
ended June 30, 1993, filed by KACC, File N

10.7 Kaiser 1995 Employee Incentive Compensatio
reference to Exhibit 10.1 to the Report on
quarterly period ended March 31, 1995, fil
1-9447).

10.8 Kaiser 1995 Executive Incentive Compensati
reference to Exhibit 99 to the Proxy State
filed by KAC, File No. 1-9447).

10.9 Kaiser 1997 Omnibus Stock Incentive Plan (
to Appendix A to the Proxy Statement, date
KAC, File No. 1-9447).

10.10 Employment Agreement, dated April 1, 1993,
George T. Haymaker, Jr. (incorporated by r
the Report on Form 10-Q for the quarterly
1993, filed by KAC, File No. 1-9447).

10.11 First Amendment to Employment Agreement by
George T. Haymaker, Jr. (incorporated by r
the Report on Form 10-Q for the quarterly
filed by KAC, File No. 1-9447).

10.12 Second Amendment to Employment Agreement,
1997, by and between KAC, KACC, and George
(incorporated by reference to Exhibit 10.1
10-K for the period ended December 31, 199
1-9447).
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Form 10-Q for the
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on Program (incorporated by
ment, dated April 26, 1995,
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d April 29, 1997, filed by
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period ended March 31,
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period ended June 30, 1996,

dated as of December 10,
T. Haymaker, Jr.

2 to the Report on Form
7, filed by KAC, File No.
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Exhibit
Number Description

*10.13 Director and Non-Executive Chairman Agreem
among KAC, KACC and George T. Haymaker, Jr

10.14 Letter Agreement, dated January 1995, betw
Hurwitz, granting Mr. Hurwitz stock option
Omnibus Stock Incentive Plan (incorporated
10.17 to the Report on Form 10-K for the p
1994, filed by KAC, File No. 1-9447).

10.15 Employment Agreement between KACC and Raym
effective for the period from January 1, 1
(incorporated by reference to Exhibit 10.3
for the quarterly period ended September 3
No. 1-9447).

10.16 Employment Agreement, dated as of June 1,
Raymond J. Milchovich (incorporated by ref
the Report on Form 10-Q for the quarterly
filed by KAC, File No. 1-9447).

10.17 Time-Based Stock Option Grant Pursuant to
Stock Incentive Plan to Raymond J. Milchov
(incorporated by reference to Exhibit 10.4
for the quarterly period ended September 3
No. 1-9447).

10.18 Restated Promissory Note, dated June 14, 1
Milchovich to KACC (incorporated by refere
Report on Form 10-Q for the quarterly peri
filed by KAC, File No. 1-9447).

10-19 Employment Agreement between KACC and John
for the period from January 1, 1998, to De
(incorporated by reference to Exhibit 10.5
for the quarterly period ended September 3
No. 1-9447).

10.20 Time-Based Stock Option Grant Pursuant to
Stock Incentive Plan to John T. La Duc, ef
(incorporated by reference to Exhibit 10.6
for the quarterly period ended September 3
No. 1-9447).

10.21 Time-Based Stock Option Grant Pursuant to
Stock Incentive Plan to George T. Haymaker
1998 (incorporated by reference to Exhibit
Form 10-K for the period ended December 31
No. 1-9447).

10.22 Performance-Accelerated Stock Option Grant
1997 Omnibus Stock Incentive Plan to Georg
effective January 1, 1998 (incorporated by
to the Report on Form 10-K for the period
filed by KAC, File No. 1-9447).

10.23 Letter Agreement, dated July 27, 1998, bet
Walker (incorporated by reference to Exhib
Form 10-K for the period ended December 31
No. 1-9447).

10.24 Executive Employment Agreement, effective
MAXXAM and J. Kent Friedman (incorporated
10.52 to the Report on Form 10-K for the p
1999, filed by MAXXAM, File No. 1-3924).

10.25 Employment Agreement made and entered into
by and between KACC and Jack A. Hockema (i
Exhibit 10 to the Report on Form 10-Q for
September 30, 1996, filed by KAC, File No.
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* Filed herewith

Exhibit
Number Description

*10.26 Letter Agreement, dated April 15, 1999, am
Agreement made and entered into as of Sept
between KACC and Jack A. Hockema.

*10.27 Description of compensation arrangements a
Hockema.

10.28 Description of Kaiser Severance Protection
Benefits Program (incorporated by referenc
Report on Form 10-K for the period ended D
KAC, File No. 1-9447).

10.29 Form of letter agreement with persons gran
Kaiser 1993 Omnibus Stock Incentive Plan t
Common Stock (incorporated by reference to
Report on Form 10-K for the period ended D
KAC, File No. 1-9447).

10.30 Form of Deferred Fee Agreement between KAC
KAC and KACC (incorporated by reference to
on Form 10-Q for the quarterly period ende
KAC, File No. 1-9447).

*21  Significant Subsidiaries of KAC.

*23.1 Consent of Independent Public Accountants.

*23.2 Consent of Wharton Levin Ehrmantraut Klein

*23.3 Consent of Heller Enrman White & McAuliffe

*27  Financial Data Schedule.
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EXHIBIT 3.1
RESTATED
CERTIFICATE OF INCORPORATION
OF
KAISER ALUMINUM CORPORATION
(Pursuant to Section 245 of the
General Corporation Law of the State of Delaware)

The undersigned, for the purpose of restating t&tdRed Certificate of Incorporation of Kaiser Ainoom Corporation, a corporation
organized under the laws of the State of Delawidue "(Corporation”), does hereby certify that:

(1) The present name of the Corporation is Kaidamnum Corporation.

(2) The Corporation was originally incorporated enthe name "KaiserTech Limited". The original @&ate of Incorporation of the
Corporation was filed with the Secretary of Stdtéhe State of Delaware on February 20, 1987.

(3) This Restated Certificate of Incorporation haen duly adopted by the Corporation's Board of®ars in accordance with Section 245 of
the General Corporation Law of the State of Delaw@his Restated Certificate of Incorporation amdgtates and integrates and does not
further amend the provisions of the certificaténarporation of the Corporation as theretofore adegl or supplemented, and there is no
discrepancy between those provisions and the pomgf this restated certificate.

(4) The Restated Certificate of Incorporation @& @orporation is hereby restated in its entiretjodews:
FIRST: The name of the corporation is Kaiser AluammCorporation.

SECOND: The address of the registered office otctivporation in the State of Delaware is Corporafioust Center, 1209 Orange Street,
City of Wilmington, County of New Castle.

The name of the registered agent of the corporadidie Corporation Trust Company.

THIRD: The purpose of the corporation is to engiagany lawful act or activity for which corporatismay be organized under the General
Corporation Law of the State of Delaware.

FOURTH: The total number of shares of all clasfestack which the corporation shall have authatityssue is ONE HUNDRED FORTY-
FIVE MILLION (145,000,000) shares consisting of:

(2) ONE HUNDRED TWENTY-FIVE MILLION (125,000,000hsres of the par value of One Cent ($.01) per shrieh shall be
designated Common Stock; and

(b) TWENTY MILLION (20,000,000) shares of the palwe of Five Cents ($.05) per share, which shatlésignated Preferred Stock.

A. Statement of Preferences, Limitations and Redaitights in Respect of Shares of Preferred StodkAauthority of Board of Directors to
Fix Designations, Powers, Preferences, Rights, ifaalons, Limitations and Restrictions ThereoftNfaxed Hereby.

Shares of Preferred Stock may be issued from tintiente in one or more classes or one or more seiithin any class thereof, as may be
determined from time to time by the Board of Dimgst each of said classes and series to be digtaesignated. All shares of any one series
of Preferred Stock shall be alike in every par@icuThe voting rights, if any, of each such clasd series and the preferences and relative,
participating, optional and other special right®ath such class and series and the qualificatiomsations or restrictions thereof, if any, n
differ from those of any and all other classes series at any time outstanding; and, subject tptheisions of Section C of this Article
FOURTH, the Board of Directors of the corporatierhereby expressly granted authority to fix, byhasons duly adopted prior to the
issuance of any shares of a particular class @arssef Preferred Stock, the voting powers, if afystock of such class or series and the
designations, preferences and relative, particigatptional and other special rights, and theifications, limitations and restrictions of su
class or series within such class, including, hithowut limiting the generality of the foregoing gtfollowing:

(a) The rate and times at which, and the termscanditions on which, dividends on Preferred Stofckuh class or series shall be p:



(b) The right, if any, of the holders of Preferi@ibck



of such class or series to convert the same imtexchange the same for, shares of other classeies of stock of the corporation and the
terms and conditions of such conversion or exchange

(c) The redemption price or prices and the tim8moes at which, and the terms and conditions orciyHPreferred Stock of such class or
series may be redeemed,;

(d) The rights of the holders of Preferred Stockwth class or series upon the voluntary or invalynliquidation, merger, consolidation,
distribution or sale of assets, dissolution or vinigdup, of the corporation;

(e) The terms of the sinking fund or redemptioprchase account, if any, to be provided for thefd?red Stock of such class or series;

(f) The distinctive designation of, and the numbkshares of Preferred Stock which shall constisuteh class or series, which number me
increased (except where otherwise provided by ther@of Directors) or decreased (but not belownthvber of shares thereof then
outstanding) from time to time by like action oétBoard of Directors; and

(9) The voting powers, if any, of the holders oflselass or series of Preferred Stock which mathawit limiting the generality of the
foregoing, include (i) the right to more or lesaritone vote per share on any or all matters vgbed by the stockholders, and (ii) the right,
voting as a class or series by itself or togethién wther classes or series of Preferred Stockl atasses and series of Preferred Stock as a
class, to elect one or more directors of the catpan if there shall have been a default in thenpayt of dividends on any one or more classes
or series of Preferred Stock or under such otheugistances and on such conditions as the Bodditeftors may determine.

B. Statement of Limitations, Relative Rights anadvers in Respect of Shares of Common Stock.

1. After the requirements with respect to preféedmlividends on the Preferred Stock (fixed in ademce with the provisions of Section A of
this Article FOURTH) shall have been met and atfter corporation shall have complied with all of tequirements, if any, with respect to
setting aside of sums as sinking funds or redemptigpurchase accounts (fixed in accordance wilptiovisions of Section A of this Article
FOURTH), then and not otherwise the holders of Comi@tock shall be entitled to receive such divideasl may be declared from time to
time by the Board of Directors.

2. After distribution in full of the preferentiah@unt to be distributed to the holders of Prefe@&atk in the event of the voluntary or
involuntary liquidation, distribution or sale ofsets, dissolution or winding up of the corporatithe holders of the Common Stock shall,
subject to the rights, if any, of the holders aéferred Stock to participate therein (fixed in ademce with the provisions of Section A of this
Article FOURTH), be entitled to receive all the r@iming assets of the corporation, tangible anchijitzle, of whatever kind available for
distribution to stockholders ratably in proportimnthe number of shares of Common Stock held by thespectively.

3. Except as may otherwise be required by law ahbyprovisions of such resolution or resolutiossray be adopted by the Board of
Directors pursuant to the provisions of SectionfAhts Article FOURTH, each holder of Common Steatiall have one vote in respect of
each share of stock held by him on all mattersdraf@on by stockholders.

C. Other Provisions.

1. No holder of shares of any class or seriesautksdf the corporation shall be entitled as susha aatter of right, to subscribe for or
purchase any part of any new or additional issuengfstock of any class, series or kind whatsoerely subscribe for or purchase securities
convertible into stock of, any class, series odkivhatsoever, whether now or hereafter authoriaed,whether issued for cash, property or
services or by way of dividends or otherwise.

2. The powers and rights of the holders of CommimelSshall be subordinated to the powers, prefa®and rights of the holders of
Preferred Stock. The relative powers, preferenndgights of each class or series of PreferredkStocelation to the powers, preferences and
rights of each other class or series of PrefertedkSshall, in each case, be as fixed from timgme by the provisions of such resolution or
resolutions as may be adopted by the Board of Rirs@ursuant to the provisions of Section A o$ thiticle FOURTH, and the consent, by
class or series vote or otherwise, of the holdéssioh of the classes or series of Preferred Sdecke from time to time outstanding shall not
be required for the issuance by the Board of Dinescof any other classes or series of PreferreckSthether or not the powers, preferences
and rights of such other classes or series shdikée by the Board of Directors as senior to, nraoparity with, the powers, preferences and
rights of such outstanding classes or series, poathem; provided, however, that the Board ofedtors may provide in the resolution or
resolutions as to any classes or series of Pref&teck adopted pursuant to the provisions of 8edi of this Article FOURTH that the
consent of th



holders of a majority (or such greater proportisrshall be therein fixed) of the outstanding shafesich classes or series voting thereon
shall be required for the issuance of any or &leotlasses or series of Preferred Stock.

3. Subject to the provisions of Paragraph 2 ofiBedT of this Article FOURTH, shares of any classeries of Preferred Stock may be
authorized or issued, in aggregate amounts noeelkog the total number of shares of Preferred Statkorized by this Restated Certificate
of Incorporation, from time to time as the Boardifectors of the corporation shall determine amdsiuch consideration as shall be fixed by
the Board of Directors.

4. Shares of Common Stock, in an aggregate amadmxeeeding the total number of shares of ComntookSuthorized in this Restated
Certificate of Incorporation, may be issued froméito time as the Board of Directors of the corponeshall determine and for such
consideration as shall be fixed by the Board oEBtors.

5. The authorized number of shares of Common Stadkof Preferred Stock may, without a class oeserote, be increased or decreased
from time to time by the affirmative vote of thelthers of a majority of the stock of the corporatntitled to vote thereon.

FIFTH: Whenever a compromise or arrangement isqgeeg between this corporation and its creditomngrclass of them and/or between
this corporation and its stockholders or any ct#fghem, any court of equitable jurisdiction wittihee State of Delaware may, on the
application in a summary way of this corporatiorobany creditor or stockholder thereof, or on éipplication of any receiver or receivers
appointed for this corporation under the provisiohSection 291 of Title 8 of the Delaware Codegpnrthe application of trustees in
dissolution or of any receiver or receivers appairfor this corporation under the provisions oftfec279 of Title 8 of the Delaware Code,
order a meeting of the creditors or class of coedjtand/or of the stockholders or class of stoltlérs of this corporation, as the case may be,
to be summoned in such manner as the said coedtsliflf a majority in number representing thregrtios in value of the creditors or class of
creditors, and/or of the stockholders or clasgafldholder of this corporation, as the case maybgege to any compromise or arrangement
and to any reorganization of this corporation asmsequence of such compromise or arrangemergatticompromise or arrangement and
the said reorganization shall, if sanctioned bydbert to which the said application has been mhaddinding on all the creditors or class of
creditors, and/or on all the stockholders or cta#sstockholders, of this corporation, as the caag bre, and also on this corporation.

SIXTH: The Board of Directors of the corporatioseeves the right to amend, alter, change or rapeaBy-laws of the corporation, in the
manner now or hereafter prescribed by statute.

SEVENTH:

(a) This corporation shall to the fullest extentrpigted by Delaware law, as in effect from timditae (but, in the case of any amendment of
the General Corporation Law of the State of Delayanly to the extent that such amendment perimgscorporation to provide broader
indemnification rights than said law permitted tb@poration to provide prior to such amendmentemnify each person who is or was a
director or officer of this corporation or of anfits wholly-owned subsidiaries at any time on fieaOctober 28, 1988 who was or is a party
or is threatened to be made a party to any thredigrending or completed action, suit or proceedingvas or is involved in any action, suit
or proceeding, whether civil, criminal, adminisivator investigative (hereinafter a "proceedindpy),reason of the fact that he or she is or was
a director, officer, employee or agent of this @wgtion or of any of its subsidiaries, or is or veagny time serving, at the request of this
corporation, any other corporation, partnershimtjeenture, trust, employee benefit plan or otrterprise in any capacity against all
expense, liability and loss (including, but notitied to, attorneys' fees, judgments, fines, ext@ses or penalties (with respect to any
employee benefit plan or otherwise), and amounits grato be paid in settlement) incurred or suffeby such director or officer in connect
with such proceeding; provided, however, that, pkes provided in Paragraph (e) of this Article IRNAH, this corporation shall not be
obligated to indemnify any person under this A&iSEVENTH in connection with a proceeding (or phetreof) if such proceeding (or part
thereof) was not authorized by the Board of Direstaf this corporation and was initiated by suchspe against (i) this corporation or any of
its subsidiaries, (ii) any person who is or wasreador, officer, employee or agent of this corgimaor any of its subsidiaries and/or (iii) any
person or entity which is or was controlled, coleb by, or under common control with, this corgara or has or had business relations with
this corporation or any of its subsidiaries.

(b) The right to indemnification conferred in tifisticle SEVENTH shall be a contract right, shalhtioue as to a person who has ceased

a director or officer of this corporation or of aofyits wholly-owned subsidiaries and shall inure to the benéfiisor her heirs, executors ¢
administrators, and shall include the right to b&ly this corporation the expenses incurred imeation with the defense or investigatiol
any such proceeding in advance of its final didpasi provided, however, that, if and to the extérat Delaware law so requires, the payment
of such expense in advance of the final dispositioa proceeding shall be made only upon deliverthis corporation of an undertaking, by

or on



behalf of such director or officer or former direcor officer, to repay all amounts so advanceatishall ultimately be determined that such
director or officer or former director or offices hot entitled to be indemnified by this corporatio

(c) The corporation's obligation to indemnify andpay expenses in advance of the final disposiiam proceeding under this Article
SEVENTH shall arise, and all rights and protectigrented to directors and officers under this Aet8EVENTH shall vest, at the time of the
occurrence of the transaction or event to whichegeeding relates, or at the time that the aaroconduct to which any proceeding relates
was first taken or engaged in (or omitted to betaér engaged in), regardless of when any procgeslifirst threatened, commenced or
completed.

(d) Notwithstanding any other provision of this Reed Certificate of Incorporation or the By-Lawglts corporation, no action by this
corporation, either by amendment to or repeal isfAliticle SEVENTH or the By-Laws of this corpormati or otherwise shall diminish or
adversely affect any right or protection grantederrthis Article SEVENTH to any director or right protection granted under this Article
SEVENTH to any director or officer or former direcor officer of this corporation or of any of itholly-owned subsidiaries which shall
have become vested as aforesaid prior to the kateihy such amendment, repeal or other corpoctitinas taken.

(e) If a claim for indemnification and/or for payntef expenses in advance of the final dispositiba proceeding arising under this Article
SEVENTH is not paid in full by this corporation Wih thirty days after a written claim has been nes@ by this corporation, the claimant
may at any time thereafter bring suit against ¢oigporation to recover the unpaid amount of thercknd, if successful in whole or in part,
the claimant shall be entitled to be paid alsoetkigense of prosecuting such claim.

(f) The right to indemnification and the paymeneapenses incurred in connection with the defensevestigation of a proceeding in
advance of its final disposition conferred in tAigicle SEVENTH shall not be exclusive of any othight which any person may have or
hereafter acquire under any statute, provisiomisfRestated Certificate of Incorporation, By-laagreement, vote of stockholders or
disinterested directors or otherwise. This corporamay also indemnify all other persons to théefitlextent permitted by Delaware law.

EIGHTH:

A. The business and affairs of the corporationldf&managed by or under the direction of the Badiidirectors. The number of directors of
the corporation shall be fixed by or pursuant ® By-laws of the corporation. Election of directaeed not be by written ballot unless the
By-laws so provide.

B. The term of office of any director shall expaethe next succeeding annual meeting of stockhalde

NINTH: A director of this corporation shall not personally liable to the corporation or its stodkleos for monetary damages for breacl
fiduciary duty as a director, except: (i) for amgéch of the director's duty of loyalty to the aangttion or its stockholders, (ii) for acts or
omissions not in good faith or which involve intental misconduct or a knowing violation of law,

(iif) under Section 174 of the General Corporati@w of the State of Delaware or (iv) for any traetgan from which the director derived any
improper personal benefit. If the General Corporatiaw of the State of Delaware is amended aftpraal by the stockholders of this
Article NINTH to further eliminate or limit the psonal liability of directors, then the liability efdirector of the corporation shall be
eliminated or limited to the fullest extent permitby the General Corporation Law of the State @fi@are, as so amended. No amendment
to or repeal of this Article NINTH shall adverselifect any right or protection of a director of th@poration existing at the time of such
amendment or repeal.

IN WITNESS WHEREOF, | have signed this Restatedifieate of Incorporation on behalf of Kaiser Alumim Corporation this 18th day of
February, 2000.

KAISER ALUMINUM CORPORATION

By: /s/ J. Kent Friedman
J. Kent Friednman
Seni or Vice President
and General Counsel

ATTEST

By: /s/ John Wn N enmand |1
John Wn Niemand 11

Secretary



EXHIBIT 3.5
CERTIFICATE OF AMENDMENT
OF THE
RESTATED CERTIFICATE OF INCORPORATION
OF

KAISER ALUMINUM CORPORATION
(Pursuant to Sections 228 and 242 of the

General Corporation Law of the State of Delaware)

Kaiser Aluminum Corporation, a corporation orgadized existing under and by virtue of the GenempGration Law of the State of
Delaware, does hereby certify:

FIRST: That the Restated Certificate of Incorpamainf Kaiser Aluminum Corporation is amended byetlay the first paragraph of Article
FOURTH of the Restated Certificate of Incorporatishich read as follows prior to the amendment:

"FOURTH: The total number of shares of all classiestock which the corporation shall have authagtyssue is ONE HUNDRED
TWENTY MILLION (120,000,000) shares consisting of:

(a) ONE HUNDRED MILLION (100,000,000) shares of ther value of One Cent ($.01) per share, whichl §ieatlesignated Common Sto
and

(b) TWENTY MILLION (20,000,000) shares of the palwe of Five Cents ($.05) per share, which shatlésignated Preferred Stock."
and by replacing such deleted first paragraph titker FOURTH with the following:

"FOURTH: The total number of shares of all classiestock which the corporation shall have authagtyssue is ONE HUNDRED FORTY-
FIVE MILLION (145,000,000) shares consisting of:

(2) ONE HUNDRED TWENTY-FIVE MILLION (125,000,000hsres of the par value of One Cent ($.01) per shrieh shall be
designated Common Stock; and

(b) TWENTY MILLION (20,000,000) shares of the palwe of Five Cents ($.05) per share, which shatlésignated Preferred Stock."

SECOND: That the foregoing amendment has beenatidpted in accordance with the provisions of Sac@@#2 of the General Corporation
Law of the State of Delaware and that the writtensent thereto of the stockholders of Kaiser AluminCorporation in accordance with
Section 228 of the General Corporation Law of tteteSof Delaware has been given.

IN WITNESS WHEREOF, Kaiser Aluminum Corporation lesised its corporate seal to be hereunto affirddfais Certificate of
Amendment to be signed by J. Kent Friedman, itsds&fice President and General Counsel, and John Miemand I, its Secretary,
respectively, this 10th day of January, 2000.

/'S J. Kent Friedman
J. Kent Friedman
Seni or Vice President
and Ceneral Counsel

(Corporate Seal)
ATTEST:

/'SI John Wn Niemand |1
John Wn N emand |1

Secretary



EXHIBIT 4.34
EIGHTEENTH AMENDMENT TO CREDIT AGREEMENT

THIS EIGHTEENTH AMENDMENT TO CREDIT AGREEMENT (thiSAmendment"), dated as of February 11, 2000, isfy between
KAISER ALUMINUM & CHEMICAL CORPORATION, a Delawareorporation (the "Company"), KAISER ALUMINUM
CORPORATION, a Delaware corporation (the "Parenai@ator"), the various financial institutions tlaa¢ or may from time to time become
parties to the Credit Agreement referred to beloaliéctively, the "Lenders" and, individually, aéhder"), and Bank of America, N.A.
(successor to BankAmerica Business Credit, InDelaware corporation), as agent (in such capaagether with its successors and assigns
in such capacity, the "Agent") for the Lenders. i@dized terms used, but not defined, herein dialle the meanings given to such terms in
the Credit Agreement, as amended hereby.

WITNESSETH:

WHEREAS, the Company, the Parent Guarantor, theléenand the Agent are parties to the Credit Agesendated as of February 15,
1994, as amended by the First Amendment to Cregliéément, dated as of July 21, 1994, the Seconchdment to Credit Agreement, dai
as of March 10, 1995, the Third Amendment to CrAditeement and Acknowledgement, dated as of Julyt 295, the Fourth Amendment to
Credit Agreement, dated as of October 17, 1995Fifte Amendment to Credit Agreement, dated as e€&mber 11, 1995, the Sixth
Amendment to Credit Agreement, dated as of Oct@b&B96, the Seventh Amendment to Credit Agreentted as of December 17, 1996,
the Eighth Amendment to Credit Agreement, datedfa&ebruary 24, 1997, the Ninth Amendment to Crégiteement and Acknowledgme
dated as of April 21, 1997, the Tenth Amendmer@itedit Agreement and Assignment, dated as of J6n&397, the Eleventh Amendmen
Credit Agreement and Limited Waivers, dated as abBer 20, 1997, the Twelfth Amendment to Creditefgnent, dated as of January 13,
1998, the Thirteenth Amendment to Credit Agreeméatied as of July 20, 1998, the Fourteenth Amentlitoe@redit Agreement, dated as of
December 11, 1998, the Fifteenth Amendment to €Asglieement, dated as of February 23, 1999, thee&mth Amendment to Credit
Agreement, dated as of March 26, 1999; and thereenth Amendment to Credit Agreement, dated &epfember 24, 1999 (the "Credit
Agreement"); and

WHEREAS, the parties hereto have agreed to amen@iédit Agreement as herein provided;
NOW, THEREFORE, the parties hereto agree as folli

Section 1. Amendments to Credit Agreement.

1.1 Amendments to Article I: Definitions and Accoimg Terms.

A. Subsection 1.1 of the Credit Agreement is her@ignded by amending subsection (a) of the definitf "Change of Control" contained
therein to read in its entirety as follows:

"(a) MAXXAM not owning (other than by reason of tegistence of a Lien or other encumbrance but @intyby reason of the foreclosure of
or other realization upon a Lien or other encumbedudirect or indirect sole beneficial ownership ¢&fined under Regulation 13d-3 of the
Securities Exchange Act of 1934 as in effect onddue of this Agreement) of at least 40% of thaltobmmon equity, on a fully diluted bas
of the Parent Guarantor or the Company; or"

B. Subsection 1.1 of the Credit Agreement is hebgnded by amending the definition of "Minimum Mébrth" contained therein to read
in its entirety as follows:

"Minimum Net Worth' means (a) for each Fiscal Qemaof the Company ending on or prior to Decemterl®98 (commencing with the
Fiscal Quarter ending September 30, 1996), $5000000lus 50% of Net Income (but not loss) for esuath Fiscal Quarter, (b) for the two
Fiscal Quarters of the Company ending on Marchl899 and June 30, 1999, $600,000,000 plus 50% blfdeme (but not loss) for each
such Fiscal Quarter, and (c) for each Fiscal Quaftthe Company ending thereafter, $550,000,008 pD% of Net Income (but not loss) for
each such Fiscal Quarter; provided that the caioniaf Minimum Net Worth shall exclude (i) the eét of any non-cash charges, up to an
aggregate amount of $70,000,000, in respect oitikeomill project, including (without limitation) my write-down of Micromill project
assets located at the Center for Technology insBlgan, California, and at the Micromill facilitgar Reno, Nevada, (ii) the net cumulative
effect of any mark-to-market gains or losses irediaifter December 31, 1998, up to an aggregatennetint of $50,000,000 of losses, on
aluminum hedging agreements of the Company arlitsidiaries that do not qualify for hedging treatnunder GAAP, (iii) the effect of
any non-cash charges, up to an aggregate amo&80¢300,000, in respect of the settlement of the@any's labor dispute with the United
Steelworkers of America, and (iv) the net cumukaiffect of any gains or losses, up to an aggreggttamount of $50,000,000 of losses, in
respect of adjustments to the net cost basis adigbets of the Gramercy, Louisiana facility assalteof the explosion at such facility, all of
the above adjustments to be reflected on the retevampliance Certificate



Section 2. Conditions to Effectiveness.

This Amendment shall become effective as of the tateof only when the following conditions shall’/b been satisfied and notice thereof
shall have been given by the Agent to the Parear&uior, the Company and each Lender (the datatisfaction of such conditions and the
giving of such notice being referred to hereintes"Eighteenth Amendment Effective Date"):

A. The Agent shall have received for each Lendenterparts hereof duly executed on behalf of thefasuarantor, the Company, the
Agent and the Required Lenders (or notice of th@@yal of this Amendment by the Required Lendetisfeactory to the Agent shall have
been received by the Agent).

B. The Agent shall have received:

(1) Resolutions of the Board of Directors or of Executive Committee of the Board of Directorsted Company and the Parent Guarantor
approving and authorizing the execution, delivergl performance of this Amendment, certified by thegspective corporate secretaries or
assistant secretaries as being in full force afetedithout modification or amendment as of théedaf execution hereof by the Company or
the Parent Guarantor, as the case may be;

(2) A signature and incumbency certificate of tifficcers of the Company and the Parent Guarantocugkgg this Amendment;

(3) For each Lender, an opinion, addressed to tTenfand each Lender, from Kramer Levin Naftalisi&nkel LLP, in form and substance
satisfactory to the Agent; and

(4) Such other information, approvals, opinionssutoents or instruments as the Agent may reasomeqiyest.
Section 3. Company's Representations and Warranties

In order to induce the Lenders and the Agent teranto this Amendment and to amend the Credit Agrent in the manner provided herein,
the Parent Guarantor and the Company represenvament to each Lender and the Agent that, aseoEighteenth Amendment Effective
Date, after giving effect to the effectivenessto$ tAmendment, the following statements are tru @orect in all material respects:

A. Authorization of Agreements. The execution aetivibry of this Amendment by the Company and theeRaGuarantor and the
performance of the Credit Agreement as amendetiibyAimendment (the "Amended Agreement”) by the Camypand the Parent Guarantor
are within such Obligor's corporate powers and Hmaen duly authorized by all necessary corporateraon the part of the Company and
Parent Guarantor, as the case may be.

B. No Conflict. The execution and delivery by then@pany and the Parent Guarantor of this Amendnmmhttee performance by the
Company and the Parent Guarantor of the Amendedehgent do not:

(1) contravene such Obligor's Organic Documents;

(2) contravene the Senior Indenture, the New Sdnienture, the Additional New Senior Indentureshe Subordinated Indenture or
contravene any other contractual restriction wiseich a contravention has a reasonable possibilityaving a Materially Adverse Effect or
contravene any law or governmental regulation arrtcdecree or order binding on or affecting suctigal or any of its Subsidiaries; or

(3) result in, or require the creation or impositiaf, any Lien on any of such Obligor's propertesny of the properties of any Subsidiary of
such Obligor, other than pursuant to the Loan Daais

C. Binding Obligation. This Amendment has been dadgcuted and delivered by the Company and thenP&tgarantor and this Amendment
and the Amended Agreement constitute the legal] aald binding obligations of the Company and theeRt Guarantor, enforceable against
the Company and the Parent Guarantor in accordaiticgheir respective terms, except as may be dichlty bankruptcy, insolvency,
reorganization, moratorium or similar laws relattogor limiting creditors' rights generally and pgneral principles of equity.

D. Governmental Approval, Regulation, etc. No auttaiion or approval or other action by, and nde®to or filing with, any governmental
authority or regulatory body or any other Persoreggiired for the due execution, delivery or paerfance of this Amendment by the Comp
or the Parent Guarantor.

E. Incorporation of Representations and Warraritgaa Credit Agreement. Each of the statementsaét in Section 7.2.1 of the Credit
Agreement is true and correct.

Section 4. Acknowledgement and Consent.

The Company is a party to the Company Collateralubments, in each case as amended through theefatsf fpursuant to which tt



Company has created Liens in favor of the Agentemtain Collateral to secure t



Obligations. The Parent Guarantor is a party toRtaeent Collateral Documents, in each case as adehdbugh the date hereof, pursuant to
which the Parent Guarantor has created Liens iorfai/the Agent on certain Collateral and pledgedain Collateral to the Agent to secure
the Obligations of the Parent Guarantor. Certainsiliaries of the Company are parties to the Sidngidsuaranty and/or one or more of the
Subsidiary Collateral Documents, in each case andetd through the date hereof, pursuant to which Swbsidiaries have (i) guarantied the
Obligations and/or (ii) created Liens in favor bétAgent on certain Collateral. The Company, theRaGuarantor and such Subsidiaries are
collectively referred to herein as the "Credit SopgParties”, and the Company Collateral Documeh&sParent Collateral Documents, the
Subsidiary Guaranty and the Subsidiary Collateainents are collectively referred to herein as'@redit Support Documents".

Each Credit Support Party hereby acknowledgestthas reviewed the terms and provisions of thed€#greement as amended by this
Amendment and consents to the amendment of that@mgtement effected as of the date hereof purtsieatiis Amendment.

Each Credit Support Party acknowledges and aghe¢suhy of the Credit Support Documents to whidh & party or otherwise bound shall
continue in full force and effect. Each Credit SogtgParty hereby confirms that each Credit Suppoitument to which it is a party or
otherwise bound and all Collateral encumbered thevéll continue to guaranty or secure, as the caag be, the payment and performance
of all obligations guaranteed or secured therebyha case may be.

Each Credit Support Party (other than the Compaytle Parent Guarantor) acknowledges and agrae§)thotwithstanding the conditions
to effectiveness set forth in this Amendment, sGokdit Support Party is not required by the terfnthe Credit Agreement or any other Loan
Document to consent to the amendments to the Chgdédement effected pursuant to this Amendment(&nhdothing in the Credit
Agreement, this Amendment or any other Loan Docurskall be deemed to require the consent of sueldiC8upport Party to any future
amendments to the Credit Agreement.

Section 5. Miscellaneous.

A. Reference to and Effect on the Credit Agreenaaat the Other Loan Documents.

(1) On and after the Eighteenth Amendment Effedlege, each reference in the Credit Agreementhis Agreement”, "hereunder”,
"hereof", "herein" or words of like import refergrio the Credit Agreement, and each referencedrother Loan Documents to the "Credit
Agreement”, "thereunder”, "thereof" or words ogliknport referring to the Credit Agreement shalbmend be a reference to the Amended
Agreement.

(2) Except as specifically amended by this Amendiride Credit Agreement and the other Loan Documshéll remain in full force and
effect and are hereby ratified and confirmed.

B. Applicable Law. THIS AMENDMENT SHALL BE DEEMED © BE A CONTRACT MADE UNDER AND GOVERNED BY THE
INTERNAL LAWS OF THE STATE OF NEW YORK, WITHOUT GIWNG EFFECT TO SUCH LAWS RELATING TO CONFLICTS OF
LAWS.

C. Headings. The various headings of this Amendraentnserted for convenience only and shall nieicathe meaning or interpretation of
this Amendment or any provision hereof.

D. Counterparts. This Amendment may be executetthdparties hereto in several counterparts anthdglifferent parties on separate
counterparts, each of which shall be deemed tolwiginal and all of which shall constitute togethut one and the same instrument;
signature pages may be detached from multiple apaounterparts and attached to a single coumtespahat all signature pages are
physically attached to the same document.

E. Severability. Any provision of this Amendmentiathis prohibited or unenforceable in any jurisiintshall, as to such provision and such
jurisdiction, be ineffective to the extent of symiohibition or unenforceability without invalidagrthe remaining provisions of tr
Amendment or affecting the validity or enforceailf such provisions in any other jurisdiction.

IN WITNESS WHEREOF, this Amendment has been dulgcexed and delivered as of the day and year tisvawritten.

KAI SER ALUM NUM CORPORATI ON KAl SER ALUM NUM & CHEM CAL CORPORATI ON
By: /S/ Karen A. Twitchell By: /S/ Karen A. Twitchell

Name Printed: Karen A Twitchell Name Printed: Karen A Twitchell

Its: Treasurer Its: Treasurer

BANK OF AMERI CA, N. A. (successor to BANK OF AMERI CA, N. A. (successor to
BankAmeri ca Business Credit, Inc.), BankAmeri ca Business Credit, Inc.)

as Agent

By: /SI Mchael J. Jasaitis By: /S/ Mchael J. Jasaitis

Name: M chael J. Jasaitis Name: M chael J. Jasaitis

Its: Vice President Its: Vice President






BANK OF AMERI CA, N. A (formerly known
as Bank of Anerica National Trust and

Savi ngs Associ ati on)

By: [/S/ M chael Bal ok
Name Printed: M chael Bal ok
Its: Managi ng Director

CONGRESS FI NANCI AL CORPORATI ON
(VESTERN)

By: / S/ Kristine Metchikian
Name Printed: Kristine Metchikian
Its: Vice President

LA SALLE BANK NATI ONAL
ASSOCI ATION (fornerly known as
La Sall e National Bank)

By: /S/ Douglas C. Colletti
Name Printed: Douglas C. Colletti
Its: First Vice President

ABN AMRO BANK N. V.

By: /S Jeffrey A French
Name Printed: Jeffrey A French
Its: Senior Vice President

By: [/S/ Robert S. Sheppard
Name Printed: Robert S. Sheppard
Its: Vice President

ACKNONLEDGED AND AGREED TO

AKRON HOLDI NG CORPORATI ON

By: /SI Karen A. Twitchell
Name Printed: Karen A Twitchell
Its: Treasurer

KAI SER ALUM NUM PROPERTI ES,
I NC.

By: /SI Karen A. Twitchell
Name Printed: Karen A Twitchell
Its: Treasurer

OXNARD FORGE DI E COVPANY, | NC.

By: /S/ Karen A. Twitchell
Name Printed: Karen A Twitchell
Its: Treasurer

KAl SER ALUM NA AUSTRALI A
CORPORATI ON

By: [/S/ Karen A. Twitchell

Name Printed: Karen A Twitchell
Its: Treasurer

ALPART JAMAI CA | NC.

By: [/S/ Karen A. Twitchell

Name Printed: Karen A Twitchell
Its: Treasurer

KAI SER BAUXI TE COVPANY

By: [/S/ Karen A. Twitchell

Name Printed: Karen A Twitchell
Its: Treasurer

KAI SER M CROM LL HOLDI NGS, LLC

By: [/S/ Karen A. Twitchell

THE CI' T GROUP/ BUSI NESS
CREDI T, | NC

By: [/S/ Gant Weiss
Name Printed: Gant Weiss
Its: Assistant Vice President

HELLER FI NANCI AL, | NC.

By: [/S/ Richard J. Hol ston
Name Printed: Richard J. Hol ston
Its: Assistant Vice President

TRANSAMERI CA BUSI NESS CREDI T
CORPORATI ON

By: /S/ Robert Heinz
Name Printed: Robert Heinz
Its: Senior Vice President

KAl SER ALUM NUM & CHEM CAL
I N\VESTMENT, | NC.

By: /SI Karen A. Twitchell
Name Printed: Karen A Twitchell
Its: Treasurer

KAI SER ALUM NUM TECHNI CAL
SERVI CES, | NC.

By: /S/ Karen A. Twitchell
Name Printed: Karen A Twitchell
Its: Treasurer

KAI SER ALUM NI UM
| NTERNATI ONAL, | NC.

By: /S/ Karen A. Twitchell
Name Printed: Karen A Twitchell
Its: Treasurer

KAl SER FI NANCE CORPORATI ON

By: /S/ Karen A. Twitchell

Name Printed: Karen A Twitchell
Its: Treasurer

KAl SER JAMAI CA CORPORATI ON

By: /S/ Karen A. Twitchell

Name Printed: Karen A Twitchell
Its: Treasurer

KAl SER EXPORT COMPANY

By: [/S/ Karen A. Twitchell

Name Printed: Karen A Twitchell
Its: Treasurer

KAI SER SI ERRA M CROM LLS, LLC

By: /S/ Karen A. Twitchell



Name Printed: Karen A Twitchell
Its: Treasurer

KAI SER TEXAS SI ERRA M CROM LLS,
LLC

By: [/S/ Karen A. Twitchell

Name Printed: Karen A. Twitchell
Its: Treasurer

KAI SER TEXAS M CROM LL
HOLDI NGS, LLC

By: /S/ Karen A. Twitchell



Name Printed: Karen A Twitchell
Its: Treasurer

KAl SER BELLWOOD CORPORATI ON
By: [/S/ Karen A. Twitchell

Name Printed: Karen A Twitchell
Its: Treasurer

Name Printed: Karen A Twitchell
Its: Treasurer

KAl SER TRANSACTI ON CORP.
By: /S/ Karen A. Twitchell

Name Printed: Karen A Twitchell
Its: Treasurer



Exhibit 4.35
LIMITED WAIVER REGARDING REPAYMENT OF CARIFA BONDS
February 17, 2000

Kaiser Aluminum & Chemical Corporation
Kaiser Aluminum Corporation

5847 Sa Felipe, Suite 2600

Houston, TX 77057

Attention: John T. LaDuc
Karen A. Twitchell

Ladies and Gentlemen:

Reference is made to that certain Credit Agreemat®td as of February 15, 1994, as amended byAfitshdment to Credit Agreement da
as of July 21, 1994; Second Amendment to CredieAgrent dated as of March 10, 1995; Third AmendrizeGredit Agreement and
Acknowledgment dated as of July 20, 1995; FourtreAdment to Credit Agreement dated as of Octobet995; Fifth Amendment to Cre«
Agreement dated as of December 11, 1995; Sixth Aimemt to Credit Agreement dated as of October 9618eventh Amendment to Cre
Agreement dated as of December 17, 1996; Eighthndment to Credit Agreement dated as of Februanl2@7; Ninth Amendment to
Credit Agreement and Acknowledgment dated as ofl Rt 1997; Tenth Amendment to Credit Agreemertt Assignment dated as of June
25, 1997; Eleventh Amendment to Credit Agreemeadtlamited Waivers dated as of October 20, 1997; fiwvédmendment to Credit
Agreement dated as of January 13, 1998; Thirte&nmtbndment to Credit Agreement dated as of July1298; Fourteenth Amendment to
Credit Agreement dated as of December 11, 199&d+ith Amendment to Credit Agreement dated as lofuaey 23, 1999; Sixteenth
Amendment to Credit Agreement dated as of Marchl289; Seventeenth Amendment to Credit Agreemeietidas of September 24, 1999;
and Eighteenth Amendment to Credit Agreement daseof February 11, 2000 (said Credit Agreemenanasnded, being the "CREDIT
AGREEMENT", the terms defined therein being usectimeas therein defined), among Kaiser Aluminum Be@ical Corporation, a
Delaware corporation ("COMPANY"), Kaiser Aluminunofporation, a Delaware corporation ("PARENT GUARABIR"), the financial
institutions listed on the signature pages herddIDERS") and Bank of America, N.A., as Agent ("EGT").

Company has informed Agent that Alumina Partnerdaohaica, a Subsidiary of Company, intends to éteptirchase and cancel a portion of
its Caribbean Basin Projects Financing Authorityn8®in the aggregate principal amount of $4,00040@0to pay accrued interest thereon.
At the request of Company the undersigned Lendersstituting Required Lenders under the Credit Agrent, hereby waive compliance
with the provisions of Section 9.2.6(b)(ii) of t@eedit Agreement to the extent, and only to theetnecessary to permit the transaction
described above.

Without limiting the generality of the provision§ ection 12.1 of the Credit Agreement, the wasatrforth herein shall be limited precisely
as written and relates solely to the noncomplidnc€ompany with the provisions of Section 9.2.6{pif the Credit Agreement in the
manner and to the extent described above, andngpithithis Limited Waiver shall be deemed to (a)stdute a waiver of compliance by
Company with respect to Section 9.2.6(b)(ii) of @redit Agreement in any other instance or (ii) attyer term, provision or condition of the
Credit Agreement or any other instrument or agregmeferred to therein or (b) prejudice any rightemedy that Agent or any Lender may
now have or may have in the future under or in eation with the Credit Agreement or any other imstent or agreement referred to therein.
Except as expressly set forth herein, the ternmyjigions and conditions of the Credit Agreement tiredother Loan Documents shall remain
in full force and effect and in all other respeats hereby ratified and confirmed.

This Limited Waiver may be executed in any numberamnterparts and by different parties heretcejpasate counterparts, each of which
when so executed and delivered shall be deemedginad, but all such counterparts together shatistitute but one and the same instrun

THIS LIMITED WAIVER SHALL BE DEEMED TO BE A CONTRAJ MADE UNDER AND GOVERNED BY THE INTERNAL LAWS
OF THE STATE OF NEW YORK WITHOUT GIVING EFFECT TOECH LAWS RELATING TO CONFLICTS OF LAWS.

IN WITNESS WHEREOF, the parties hereto have catisisd_imited Waiver to be duly executed and delageby their respective officers
thereunto duly authorized as of the date firsttemitabove.

KAl SER ALUM NUM KAl SER ALUM NUM & CHEM CAL

CORPORATI ON CORPORATI ON

By: [/S/ KAREN A TW TCHELL By: [/S/ KAREN A TW TCHELL

Name: Karen A. Twi tchell Name: Karen A. Twi tchell

Its: Treasurer Its: Treasurer

BANK OF AMERI CA, N. A (successor BANK OF AMERI CA, N. A (successor

to BankAnerica Business Credit, Inc.), to BankAnerica Business Credit, Inc.)
as Agent

By: /S MCHAEL J. JASAITIS






By: /S MCHAEL J. JASAITIS
Name: M chael J. Jasaitis
Its: Vi ce President

BANK OF AMERI CA, N. A (fornerly

known as Bank of Anerica National

Trust and Savi ngs Associ ati on)

By: /S/ M CHAEL BALXK
Nane: M chael Bal ok
Its: Managing Director

CONGRESS FI NANCI AL
CORPORATI ON ( VESTERN)

By: / S/ KRI STI NE METCHI KI AN
Name: Kristine Metchikian
Its: Vice President

LA SALLE BANK NATI ONAL
ASSCCI ATION (formerly La Salle
Nat i onal Bank)

By: /S/ DOUGLAS C. COLLETTI
Name: Douglas C. Colletti
Its: First Vice President

ABN AMRO BANK N. V.
By: /S/ AMANDA COX

Name: Amanda Cox
Its: Vice President

By: /S/ TAM RA TREFFERS- HERRERA

Name: Tamira Treffers-Herrera
Its: Goup Vice President

ACKNOWLEDGED AND AGREED TO:

AKRON HOLDI NG CORPORATI ON

By: /' S/ KAREN A. TW TCHELL
Name: Karen A Twitchell
Its: Treasurer

KAl SER ALUM NUM PROPERTI ES,
I NC.

By: /S KAREN A. TW TCHELL
Name: Karen A Twitchell
Its: Treasurer

OXNARD FORGE DI E COVPANY, | NC.
By: /S/ KAREN A. TW TCHELL

Name: Karen A Twitchell
Its: Treasurer

KAl SER ALUM NA AUSTRALI A CORPORATI ON

By: /S KAREN A. TW TCHELL
Narme: Karen A Twitchell
Its: Treasurer

ALPART JAMAI CA | NC. | NC.

By: [/S/ KAREN A. TW TCHELL
Name: Karen A Twitchell
Its: Treasurer

KAI SER BAUXI TE COVPANY

By: /S KAREN A. TW TCHELL
Name: Karen A Twitchell

Its: Treasurer

KAl SER M CROM LL
HOLDI NGS, LLC

By: /S/ KAREN A. TW TCHELL

Name: M chael J. Jasaitis
Its: Vice President

THE CI' T GROUP/ BUSI NESS
CREDI T, | NC.

By: [/S/ GRANT VEISS
Name: Grant Weiss

Its: Assistant Vice President

HELLER FI NANCI AL, | NC.

By: /S/ RICHARD J. HOLSTON
Narme: Richard J. Hol ston

Its: Assistant Vice President

TRANSAMERI CA BUSI NESS
CREDI T CORPORATI ON

By: /S/ ANN KAPLAN
Name: Ann Kapl an
Its: Vice President

KAl SER ALUM NUM & CHEM CAL
I NVESTMENT, | NC.

By: /S/ KAREN A. TW TCHELL
Name: Karen A Twitchell
Its: Treasurer

KAl SER ALUM NUM TECHNI CAL
SERVI CES, | NC.

By: /S/ KAREN A TW TCHELL

Name: Karen A Twitchell
Its: Treasurer

KAl SER ALUM NI UM | NTERNATI ONAL,
By: [/S/ KAREN A. TW TCHELL
Name: Karen A Twitchell

Its: Treasurer

KAl SER FI NANCE CORPORATI ON

By: [/S/I KAREN A. TW TCHELL
Name: Karen A Twitchell
Its: Treasurer

KAl SER JAMAI CA CORPORATI ON
By: /S/ KAREN A. TW TCHELL
Name: Karen A Twi tchell
Its: Treasurer

KAl SER EXPORT COVMPANY

By: [/S/I KAREN A. TW TCHELL
Name: Karen A Twitchell

Its: Treasurer

KAl SER SI ERRA
M CROM LLS, LLC

By: /S/ KAREN A. TW TCHELL

I NC.



Name: Karen A Twitchell
Treasurer of Kaiser Al um num &
Chemi cal Corporation

KAI SER TEXAS SI ERRA
M CROM LLS, LLC

By: /S/ KAREN A TW TCHELL

Name:
Its:

Karen A. Twi tchell
Tr easurer

KAI SER TEXAS M CROM LL

HOLDI

By:

NGS, LLC

/'SI KAREN A. TW TCHELL



Name: Karen A. Twitchell Name: Karen A. Twitche: Treasurer Its: Treasur



Exhibit 10.13
January 1, 2000

Mr. George T. Haymaker, Jr.
President and Chief Executive Officer
Kaiser Aluminum Corporation

5847 San Felipe, Suite 2600
Houston, Texas 77057

RE: DIRECTOR AND NON-EXECUTIVE CHAIRMAN AGREEMENT
Dear George:

Reference is hereby made to the oral agreemeninti@xttober, 1999 was entered into by and betwkerBbards of Directors (the "Boards")
of Kaiser Aluminum Corporation ("KAC"), Kaiser Alumum & Chemical Corporation ("KACC") and you regagl the terms and conditions
upon which you are to serve as a Director and nacwgive Chairman of the Boards for the period canaing immediately after your
retirement from employment by KACC in December, 9,9%nd ending on the date of the annual meetirshhafeholders of KAC in May,
2001. The purpose of this letter agreement isttéosth and memorialize the terms and conditionswforal agreement. The terms and
conditions of our agreement are set forth below.

1. The Boards hereby engage you and you herebeg aégerform services as a Director and non-exee@hairman of the Boards of KAC
and KACC.

2. In addition to your duties as a Director of Bmards, you shall devote up to forty (40) hourshesadendar month to the affairs of KAC and
KACC as directed by the Chief Executive Officer &ating Chief Executive Officer) of KAC and KACCijtiv particular focus on assisting
with implementation of strategic plans that haverbdeveloped (or will be developed) for KAC and K&.C

3. The term of this letter agreement shall commemcthe date immediately after the date of yourewmtent from employment by KACC in
December, 1999, and will expire on the date ofaitieual meeting of shareholders of KAC in May, 20@1less earlier terminated by (i) your
death or disability (as defined in KAC's Long Tebisability Plan that covers executives and directdfrKAC), (ii) for cause (as defined
below) or (iii) the mutual agreement of the partieseto. For purposes of this letter agreementeitme "cause" shall mean:

(i) Your conviction for, or plea of nolo contendéce a felony; or

(i) Your commission of an act involving fraud arténtional dishonesty, which act is intended talltéa substantial personal enrichment at
the expense of KAC or any of its subsidiaries; or

(iii) Your material breach of any material provisiof this letter agreement which remains uncorete 30 days after written notice from 1
Boards or the Chief Executive Officer and an opyaity to correct; or

(iv) Your knowing and willful misconduct in the germance of your duties, which continues for 30dafter written notice from the Board
or the Chief Executive Officer and which resultsraterial injury to the reputation, business orrafien of KAC or any of its subsidiaries.

The existence of "cause" shall be determined bgftimative vote of not less than two-thirds of timkembers of each of the Boards. If the
requisite affirmative vote by two-thirds of the mieens of each of the Boards is not obtained, thislegreement may not be terminated for
cause.

4. Your base compensation for services as a Directd non-executive Chairman of both Boards steltna rate of $250,000 for a full

twelve consecutive month year, which shall incladeamount of $40,000 per year representing baseir's fees, which may be deferred as
described in paragraph 5, and any amounts duesféormance on any Committees of the Boards, inolthe Executive Committee. Absent
any deferrals as described in paragraph 5, baspawsation shall be paid in cash in quarterly inenets of $62,500 during the first month
following the completion of the quarter in whicrefewere earned. Notwithstanding the immediatelgguiing sentence, but subject to the
following provisions of paragraph 5, with respexthie final quarter of the term of this letter agreent in which this lette



agreement shall expire or terminate, the partiesttyeexpressly agree that you shall be entitleal oo rata portion of the $62,500 quarterly
increment determined by multiplying such amountldyaction, the numerator of which shall be the banof hours in which you performed
services hereunder and the denominator shall béd@. You shall be solely liable and responsittecomplying with all laws, rules and
regulations regarding timely payment of applicabbees including, without limitation, federal anatstincome, self-employment and/or
disability taxes that may apply to such compensgatio

5. Some or all of the following amounts attributat your fees as a Director may be deferred at gption into a "phantom stock" and/or
interest-bearing account to the same extent as Binectors of KAC and KACC are permitted an elentto do so. Your deferral rights
hereunder pertain to the $10,000 in quarterly paytmef Director's fees as shall be due in caslodotig the relevant calendar quarter for
required services rendered for an entire calendarter. Notwithstanding the immediately precediegtence, with respect to the final quarter
of the term of this letter agreement in which teiter agreement shall expire or terminate, théigmagree that you shall be entitled to a pro
rata portion of the $10,000 quarterly Directorssfeletermined by the portion of the quarter in Wihjiou serve as a Director.

6. You will be paid incentive compensation withaagiet amount of $50,000 upon KAC's achievementioli 9enchmark or benchmarks as
shall be determined in the discretion of the Boamy such incentive compensation for the year 2§l be paid in cash in the first calendar
quarter of 2001. Any such incentive compensatior2@id1 shall be paid in cash in the third quarfe2G®1. Notwithstanding the immediately
preceding sentence, the parties agree that anyiscetitive compensation for a year in which thiteleagreement shall expire or terminate
shall be determined by multiplying the full amowfiincentive compensation for the year by a fragtihe numerator of which is the number
of hours in which you performed services hereumahel the denominator of which shall be 480 hoursi ¥fwall be solely liable and
responsible for complying with all laws, rules aedulations regarding timely payment of applicahbes including, without limitation,
federal and state income, self-employment and&atdiity taxes that may apply to any such incentiempensation payment or payments.

7. In order to further assure that your interestsadigned with those of KAC's and KACC's stocktenk] and in order to ensure that your right
to exercise the options described below is not e affected by your agreement to serve as nectgive Chairman of the Board, the
following stock option agreements are hereby amerdeset forth below.

a. Each of the agreement evidencing an option gnaicie as of May 18, 1993 and dated August 19931patgo which you were granted an
option to purchase 100,000 shares of common stokAG under the Kaiser 1993 Omnibus Stock IncentNan (the "1993 Plan") and the
agreement evidencing an option grant made as ofiker 21, 1994 and dated April 1995 pursuant tehviiou were granted an option to
purchase 26,700 shares of common stock of KAC utihdet 993 Plan, is amended by providing at thedaénide fifth paragraph thereof the
following sentence:

Solely for purposes of this letter agreement, y@maployment shall not be deemed to have terminateidgiany period of time you serve as
the salaried Chairman of the Board of DirectorthefCompany, whether or not you serve as an oftitdre Company or hold any other
position with the Company.

b. Each of the agreement effective as of Janual®98 pursuant to which you were granted an opbgeurchase 283,000 shares of KAC
common stock under the Kaiser 1997 Omnibus Stoogritive Plan (the "1997 Plan") and the agreemdatife as of January 1, 1998
pursuant to which you were granted an option telpase 386,000 shares of KAC common stock undet3Be Plan, is amended by
amending the introductory sentence of Paragrapiei@of to read in its entirety as follows:

6. Termination of Optionee's Employment. Terminatid Optionee's employment with KAC or any Subsigli@s defined in Attachment A),
and any branch, unit or division of KAC or any Sdisy



(the "KAC Group") ("Employment") prior to March 2001 shall affect Optionee's rights under the S@pkon as provided in this

Section 6. Solely for purposes of this Stock Opt&rant (including Section 4 hereof), Optionee's Exyment shall be deemed to have been
terminated on the later of the date: (i) Optionedamger serves as a regular full-time salariedleyge of any member of the KAC Group;
and (ii) Optionee no longer serves as the sal@legirman of the Board of Directors of the Company.

8. The relationship between the parties shall bedhindependent contracting parties and shaltoastitute or be deemed for any purpose to
be that of employer and employee. The Boards an@ KAd KACC expressly acknowledge and agree th#tiereshall have the right to dire
you with respect to the means or manner in whiahfydfill your obligations and responsibilities uerdthis letter agreement. The Boards

KAC and KACC are solely interested in the resulita;med by you in connection with your performan€services required hereunder.

9. The parties hereby agree that the following jsions shall generally govern this letter agreement

a. The compensation to which you may be entitledureder shall not be subject to your debts or athéigations and shall not be subject in
any manner to anticipation, alienation, sale, iemassignment, pledge, encumbrance, attachmamtispment, or other legal or equitable
process.

b. This letter agreement shall not be construembider upon you any right to receive any, or angipalar rate of, base or incentive
compensation for services rendered hereunder (tiharthe base and incentive compensation payableruhis letter agreement).

c. This letter agreement contains the entire unaedéng and agreement between the parties wittreot$p the subject matter hereof.
Accordingly, this letter agreement supersedes anya#l other agreements, contracts, plans or @tirangements by, between, among or
involving you and KAC and KACC whereunder you ayesérve as a Director and non-executive Chairma@Ad? and KACC.

d. This letter agreement may not be amended, neabdr supplemented in any respect except by a gubsewritten agreement entered into
by both parties.

e. This letter agreement may not be terminated poiexpiration of the specified term except aeothise provided in Paragraph 3 hereof.

f. This letter agreement shall be binding upon, stmall inure to the benefit of, KAC and its suceessand assigns, KACC and its successors
and assigns, and you and your heirs, executoran&trators and personal representatives.

g. No term or condition of this letter agreemerdlsbe deemed to have been waived, nor shall the@n estoppel against the enforcement of
any provision of this letter agreement, except byt@n instrument of the party charged with sucliveaor estoppel. Any waiver by either
party hereto of a breach of any provision of tkeisdr agreement by the other party shall not opayabe construed as a waiver by such party
of any subsequent breach thereof.

h. In the event that any provision of this lettgreement is declared invalid and not binding onpiawdies hereto in a final decree or order
issued by a court of competent jurisdiction, sueblaration shall not affect the validity of the ethprovisions of this letter agreement to wit
such declaration of invalidity does not relate andh other provisions shall remain in full forcel affect.

i. Any notice required or permitted to be given enthis letter agreement shall be sufficient iviriting and hand-delivered with appropriate
proof of same, or sent by registered or certifiea| meturn receipt requested, to the affectedypartother person or entity at the address last
furnished by such party, person or entity. Sucliceathall be deemed given as of the date of dgliwgrif



delivery is made by mail, as of the date shownhenpostmark on the receipt for registration orifieation.

j. This letter agreement shall be governed andtooed in accordance with the laws of the stateexab, without regard to principles
choice of law.

If the foregoing accurately sets forth your undemging of our agreement on the matters set fontbieplease indicate acceptance of this
letter agreement by signing this letter agreemethé space indicated below.

Very truly yours,

KAISER ALUMINUM CORPORATION

By: /S/ RAYMOND J. M LCHOVI CH
Printed Name: Raynond J. M chovich
Title: President, CEO and COO

KAISER ALUMINUM & CHEMICAL
CORPORATION

By: /S/ RAYMOND J. M LCHOVI CH
Printed Name: Raynond J. M chovich
Title: President, CEO and COO

Accepted and Agreed to as of the 22nd day of Januar2000.

/'SI GEORGE T. HAYMAKER, JR
Printed Name: George T. Haymaker, Jr.

Title: Chairman of the Board



Exhibit 10.26
April 15, 1999

Mr. Jack Hockema
30041 Saddleridge Drive
San Juan Capistrano, CA 92675

Dear Jack:

This letter will extend your current Employment Agment for two years beyond the current expiradee of December 31, 1998 to
December 31, 2000. Also, your Employment Agreemelitbe modified as outlined below:

- Your annual base salary will be raised to twodred sixty-five thousand dollars ($265,000) effestlanuary 1, 1999.

- You will participate in the Engineered ProductssBiess Unit 1999 and 2000 annual incentive plattsam annual target incentive
opportunity of one hundred thirfi*e thousand dollars ($135,000) and will not papite in the EVA incentive compensation arrangereet
forth in your Employment Agreement.

- You will participate in the Engineered Produc#®7-1999 and 1998-2000 Lorigerm incentive plans, with an incentive target apyaity of
two hundred thousand dollars ($200,000) and willpaticipate in the EVA incentive compensatioraagement set forth in your
Employment Agreement.

- For both the annual and logrm incentive plans the Engineered Products plaltiptier will be used to calculate your award, heer you
target will not affect the award pool as it applieother participants.

- Your automobile allowance will be increased toenhundred dollars ($900) per month, effective dand, 1999.

- The "Growing the Business Bonus" will be modifigel Attachment | to provide a method for calcuigta lump sum payment in the event
of a transfer or sale of all or substantially dltlee assets of the Engineered Products to a pattgontrolled by MAXXAM, Kaiser
Aluminum Corporation or Kaiser Aluminum & Chemidabrporation. In cases other than a sale or tranfer'Growing the Business Bont
will be applied as set forth in your Employment Agment.

- For clarification purposes in calculating the 8@&ing the Business Bonus" as it pertains to Attaehinh and your Employment Agreement,
Engineered Products Ebit and net assets will begperted Ebit and net assets adjusted as follows:

(a) Certain 1997 AKW and restructuring adjustments
(b) Amortization of Newark strike costs from 8/18/@rough 8/15/2001

- You will participate in the "Enhanced Severancet&tion and Change of Control Benefits Programti@scribed in the letter set forth in
Attachment II.

Except for the above modifications, all other caiodis of your Employment Agreement remain unchanged

Sincerely, Agreed To and Accepted By:

/'S Raynond J. M chovich /'Sl Jack A. Hockema

Raynond J. M chovich Printed Name Jack A. Hockenma
Presi dent and Chief Operating Oficer Title Vice President, President EP

Date 4-18-99

ATTACHMENT |

If during the period January 1, 1999 through Deocen@i, 2000 all or substantially all of the assétthe Engineered Products Business Unit
are sold to a party not controlled by MAXXAM, Kais&luminum Corporation or Kaiser Aluminum & Chemid2orporation, the "Growing
the Business Bonus" will be calculated as follows:

- The performance through the date of the saleamisfer shall be determined as follows. Note that'plan” amounts are the specific
threshold, target and maximum amounts or percestdgeboth Engineered Products and KAC, as agieé@dthe original 1996 agreement.
Refer to Example I.

- If the sale or transfer is in the year 1999, penance will be determined based on the ratio afagtear to date 1999 performance to g



for Engineered Products (EP) EBIT, EP EBIT RONA &#&LC EBIT RONA, and applied to the remainder of ##99 and 2000 year periods.
The average multiple is determined after applyinchsratio to the plan for each of the componemtsefch of the years.

- If the sale or transfer is in the year 2000, penfance will be determined as: (a) for the year 1898 actual performance agai



plan for EP EBIT, EP EBIT RONA and KAC EBIT RONAy)(for the year 2000 the ratio of actual year ttedaP EBIT, EP EBIT RONA
and KAC EBIT RONA, is applied to the remainder loé 2000 year. The average multiple is determinsedan the actual performance
against the plan for the year 1999 and the appkztbrmance against the plan for the year 2000.

EXAMPLE |

J. Hockema - 1999 Agreement - "Growing the BusifBrssus" Example For lllustration Only

EP E P EBIT KAC EBIT

EBIT RONA RONA Totals
Plan - 1999 $ 65.0 20.0% 8.0%
Plan - 2000 $ 85.0 20.0% 11.0%
Net Assets $ 240.0 $ 1,600.0
SCENARIO 1 - SELL 6/30/99
Estimated Actual to 6/30/99 $ 25.0 10.4% 3.0%
Plan at 6/30/99 $ 325 10.0% 4.0%
Ratio Actual to Plan 76.9% 104.0% 75.0%
"Applied" Performance 1999 $ 50.0 20.8% 6.0% ratio x plan
"Applied" Performance 2000 $ 654 20.8% 8.3% ratio x plan
Award multiple 1999 0.750 1.080 0.461 Q)
Award multiple 2000 0.778 1.080 0.666 1)
Average multiple 1999 - 2000 0.764 1.08 0.564
Weighting 25% 25% 50%
Total weighted multiple 0.191 0.27 0.282 0.743
Target $ 600.0
Total Award $ 445.8
SCENARIO 2 - SELL 6/30/00
Estimated Actual 1999 $ 50.0 20.8% 6.0% assume same as above
Award multiple 1999 0.833 1.080 0.461 1)
Estimated Actual to 6/30/00 $ 340 14.2% 4.0%
Plan at 6/30/00 $ 425 10.0% 5.5%
Ratio Actual to Plan 80.0% 142.0% 72.7%
"Applied" Performance 2000 $ 68.0 28.4% 8.0% ratio x plan
Award multiple 2000 0.811 1.925 0.666 1)
Average multiple 1999 - 2000 0.822 1.503 0.564
Weighting 25% 25% 50%
Total weighted multiple 0.206 0.376 0.282 0.864
Target $ 600.0
Total Award $ 518.4

(1) As per original agreement - plan EP EBIT RON#9 is $65 million, and 2000 is $85 million. EP HBRONA plan target is 20%. KAC
EBIT RONA scale based on award matrix C from ordji@orporate Lti programs (with 15% as plan targetd multiple based on actual
performance against that year's plan performance.

ATTACHMENT II
April 15,1999

Mr. Jack Hockema
30041 Saddleridge Drive
San Juan Capistrano, CA 92675

Dear Jack:

| am pleased to inform you that you have been teddior coverage under the Enhanced SeverancecRoot@and Change of Control Benefits
Program ("Plan") for selected corporate officers.

As you know, Kaiser Aluminum is pursuing a stratéiggt could lead to various forms of corporatertestiring. In that connection, the Plan
was developed and is being made available to seldely officers. The purposes of the Plan inclubefdhe following:

- Retention of top-performers and those with caitigkills both pre and post restructuring;

- Provision of appropriate protection to business management in the event of job loss and/or ageaf control,1 an



- Maintenance of focus by management on key goalsraaintenance of overall energy level through @mptbdlly distracting perioc



This letter sets forth the basic provisions of B&n which, subject to the limits explained beltswheing offered to you in conjunction with
other benefits that otherwise may be payable toywler the Kaiser Aluminum Termination Payment Bedefits Plan Continuation Policy
("Policy"). For example, if you become eligible ®®months under the enhanced severance part 8ldneand you already have earned 3

months severance under the Policy, you would recgimonths severance from the Policy and 3 mombasrance from the Plan.

The Plan will be in effect through the end of tif¥®@ calendar year, unless earlier amended or tatadrby the Compensation Committees or
Boards of Directors of Kaiser Aluminum Corporatiamd Kaiser Aluminum & Chemical Corporation. No amierent or termination of the

Plan will adversely affect your right to receivenbéits provided under the Plan without your writamsent. After the year 2000, manager
will determine the need for any other protectiorephanced severance programs.
(1) See page 3 for definition of "change of coritrol

ENHANCED SEVERANCE PROTECTION
Under the enhanced severance protection featurthe &flan, you will qualify for such severance b#sd you are terminated for any reason
except for the following exclusions:

1. You voluntarily resign or retire.
2. You are discharged for serious cause or otlasoreprejudicial to Kaiser Aluminum.

3. You are eligible for sick leave, LTD or KRP felarly disability benefits. Or, you were eligiblar ick leave or LTD benefits and (i) you
not report back to work immediately after your dility for such benefits ceased, or (ii) you wera medically released to work at the time
such benefits ceased.

4. You refuse to accept another suitable positidh iaiser Aluminum. Suitability is determined in@rdance with guidelines established
from time to time by the personnel policy committee

5. You terminate employment on account of death.

In the event that your employment terminates andquaalify for enhanced severance protection urtieePlan, such benefits will be as
follows:

- 12 months base salary,
- Prorated incentive awards (prorated incentivgeifor all short and long term incentive programprogress at termination).

- Continuation of your coverage under medical, detife and AD&D coverage by Kaiser Aluminum(2) iigour employment had continued
uninterrupted for up to 12 months. You must corgitwipay your monthly medical and life insurancetdbutions (if any) for this coverage
remain in effect.

- Payment of your automobile allowance for the namdf the severance months.
CHANGE OF CONTROL

In the event that your employment terminates ostrotively terminates (described below), due thange of control or significant
restructuring, during a period which commencestyif@0) days prior to a change of control or sigmifit restructuring and ends on the first
anniversary of such change of control or signifta@structuring, in lieu of the enhanced severgogection benefits described above, you
will qualify for change of control benefits.

(2) As you will not actually be an active employgeur coverage under the cafeteria plan, spendinguats for medical and dependent care
expense reimbursement and the LTD Plan will ceésar eligibility for COBRA coverage will commencéter the medical continuation
benefits cease, and the medical continuation pésisdbtracted from your COBRA eligibility period.

Change of control or significant restructuring éfided as: The transfer of all or part of the assétor the merger, consolidation or
reorganization of, Kaiser Aluminum to or with anetlorganization or the transfer of all or partlod stock of Kaiser Aluminum to another
organization.

These benefits are payable as described belowuifiye terminated or constructively terminated tdue change of control or significant
restructuring, except for the following exclusio



1. The purchaser or new controlling entity or Kaidkaminum offers you suitable employment in subsily the same capacity and at your
current level of compensation. This exception ajiply regardless of whether you accept or rejexsthitable position.

2. You voluntarily resign or retire.
3. You are discharged for serious cause or otlasoreprejudicial to Kaiser Aluminum.

4. You are eligible, within the 90 days prior tolenge of control, for sick leave, LTD or KRP falirly disability benefits. Or, you were
eligible for sick leave or LTD benefits and (i) ydid not report back to work immediately after yedigibility for such benefits ceased, or (ii)
you were not medically released to work at the timeh benefits cease

5. You terminate employment on account of death.

The change of control benefits under the Planlvélhs follows:

- 24 months base salary,

- Prorated incentive awards (prorated incentivgeifor all short and long term incentive programprogress at termination).

- Continuation of your coverage under medical, detife and AD&D coverage by Kaiser Aluminum(3) iigour employment had continued
uninterrupted for up to 24 months. You must corgitw pay your monthly medical and life insurancetdbutions (if any) for this coverage
remain in effect.

- Payment of your automobile allowance for the nantf the severance months.

(3) As you will not actually be an active employgeur coverage under the cafeteria plan, spendinguats for medical and dependent care
expense reimbursement and the LTD Plan will cedsar eligibility for COBRA coverage will commencéer the medical continuation
benefits cease, and the medical continuation pesiedbtracted from your COBRA eligibility period.

For purposes of the Plan, you will be deemed todmstructively terminated if:

- You are demoted, suffer a substantial reductfgoosition responsibilities or a substantial chaimgeeporting responsibilities or reporting
level;

- You are relocated more than fifty (50) miles frgour present office location, except for a promotand / or mutually agreed transfer; or
- You suffer a reduction of your base salary aadtbtal incentive opportunity.

Payments of base salary and prorated incentivedsnarder the Plan shall be made (net of withholétindederal, state and local taxes) in a
single sum in cash within thirty (30) days follogigour termination or constructive termination afoyment. You will be responsible for
timely payment of any additional taxes that maylbe on the benefits received under the Plan. Shauldeel that you have reason to con
any settlement under the Plan, you may do so igvirlg the same procedures as apply to the Compatlyer severance pay plans, as such
claims procedures are incorporated in the Plarnisyréference.

Kaiser Aluminum shall have the sole discretion étedmine which employees shall participate in tlas Rnd their level of participation.
Kaiser Aluminum also has the authority to constimgrpret and implement the Plan (including thghtito make factual determinations) and
to make rules and otherwise administer the Plathjtardetermination on any matter relating to tkenBhall be conclusive and binding on all
interested persons. To the extent not preemptdddaral law, the Plan shall be construed in acaméavith and governed by the laws of the
State of Texas.

As part of your enhanced severance and benefibgiig under the Plan for the one year perioddeling the termination of your
employment, you shall not, without prior writtennsent of Kaiser Aluminum, directly or indirectlygage in the business of developing
products competitive with Kaiser Aluminum withirettUnited States of America or any other geographiesm served by Kaiser Aluminum.
Nor will you engage, within this geographical aneathe design, development, distribution, manufegtassembly or sale of a produc
service in competition with any product or servicerently marketed or planned by Kaiser Aluminunthie extent such activity would reveal
the plans, designs or specifications disclosedtoly Kaiser Aluminum. This paragraph does notiestour ownership of securities in any
enterprise or participation in the management gfraor-Kaiser competitive aspect of any enterprise. Byisig



this letter in the space provided, you acknowlettige: these prohibitions are both reasonable dmt geographical area and scope of act
and do not impose a restriction greater than iessary to protect Kaiser Aluminum's good will, piefary information and business
interests. Additionally, your signature below acktedges your continued commitment to abide by ¢énms$ of paragraphs 2, 3, 4,5, 6 and 7
of your Employment Agreement as well as the Congo@ode of Business conduct and Accompanying Caemgd Manuals. If you have any
guestions concerning your obligations under eittieghese documents, please let me know.

Participation in the Plan will not give rise to amght to continued employment, shall not in anyyvwaohibit changes in the terms of your
employment and shall not in any way limit the righKaiser Aluminum to terminate your employmentay time for any reason with or
without stating a reason.

Kaiser Aluminum may assign its rights and obligatidiereunder. In such event, such rights and dldigashall inure to the benefit of and
shall be binding upon the successors and assighaisér Aluminum. Your rights and obligations herdar are personal, and such rights and
obligations shall not be subject to voluntary araluntary assignment or other transfer by you amdaitempted alienation, assignment or
other transfer of your rights or obligations hememshall be void and without effect.

| congratulate you on your selection to particigatthe Plan. It indicates your importance to teefgrmance of Kaiser Aluminum. | would
also like to thank you for your dedicated servind aontribution to the past success of Kaiser Alwm, and look forward to your continued
contribution.

If you have any questions regarding the Plan, pléasl free to discuss them with me, or call Bilgiey, Director, Corporate Human
Resources. If the foregoing is acceptable, plaadieate your acceptance by signing the duplicapy @b this letter and returning the signed
copy to the attention of Bill Edgley at Kaiser Alumam, 6177 Sunol Blvd., Pleasanton, CA 94566.

Sincerely,

/'S Raynond J. M chovich
Raynmond J. M chovich
Presi dent and Chief Operating Oficer

AGREED TO AND ACCEPTED BY:

/'SI Jack A. Hockema

Printed Nanme: Jack A Hockema
Title: Vice President, President EP
Dated: 4-18-99



Exhibit 10.27
Description of Compensation Arrangements
Jack A. Hockema

Effective as of January 24, 2000, Jack A. Hockeraa glected Executive Vice President, and Presmfdfaiser Fabricated Products, of
Kaiser Aluminum & Chemical Corporation ("KACC"). bonnection with such election, new compensatioangements for 2000 and 2001
were approved for Mr. Hockema. The compensaticangements have three components: base pay, shariaeentive ("STI"), and long-
term incentive ("LTI").

Mr. Hockema's base pay for 2000 was set at $315M0Hockema’s STI for 2000 has two component® fiilst component has a target
amount of $135,000, and any award under this ¢wstponent will be made based on that target amamuhon the performance of the
engineered products business unit under the pomdsif the Engineered Products Business Unit Shena Incentive Plan. The second
component has a target amount of $30,000, andwasdawill be made based on that target amount artth@ performance of the flat-rolled
products business unit as determined by the Chietive Officer of KACC.

Mr. Hockema's LTI for 2000 has two components. fitet component has a target amount of $200,000,zany award under this first
component will be made based on that target amanohbn the performance of the engineered produsisaéss unit under the provisions of
the Engineered Products Business Unit Long-Terrartice Plan. The second component has a value3H,800, which award has been
made in the form of a grant of a stock option tochase shares of the Common Stock of Kaiser AlumiQ@orporation.

Mr. Hockema will qualify for a cash bonus of $50000n the event of the sale of a specified portibthe business units under his
management on or before July 1, 2002. Paymentaf abbonus would be made in three equal annuallimgnts, with the first payment
occurring within 30 days of the closing of suchesal

Mr. Hockema's base pay for 2001 was set at $3750@®target amounts of Mr. Hockema's STI and loFIZ001 were established at
$200,000 and $475,000, respectively; however, therderms and conditions of such STl and LTI award

have not been determine



Exhibit 21
SUBSIDIARIES

Listed below are the principal subsidiaries of kai8luminum Corporation, the jurisdiction of th&icorporation or organization, and the
names under which such subsidiaries do businestwi@subsidiaries are omitted which, consideretthénaggregate as a single subsidiary,
would not constitute a significant subsidiary.

Place of
Incorporation
Name or Organization
Alpart Jamaica InC. ...cccccoovvciieiiiie Delaware
Alumina Partners of Jamaica (partnership)........... ... Delaware
Anglesey Aluminium Limited............oooeeeceeeeee. L United Kingdom
Kaiser Alumina Australia Corporation.......c....... . ... Delaware
Kaiser Aluminium International, Inc . Delaware
Kaiser Aluminum & Chemical Corporation.............. ... Delaware
Kaiser Aluminum & Chemical of Canada Limited....... ... Ontario
Kaiser Bauxite Company.......ccccceevevvcveeeeneee . Nevada
Kaiser Bellwood Corporation e Delaware
Kaiser Finance Corporation ..........cccoeeeeveeeee. . Delaware
Kaiser Jamaica Bauxite Company (partnership)....... ... Jamaica
Kaiser Jamaica Corporation........ccccceeveceeeees . Delaware

Queensland Alumina Limited.........ccoooovveeeeee. L Queensland
Volta Aluminium Company Limited.........ccccooeeee. .. Ghana
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EXHIBIT 23.1
CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

As independent public accountants, we hereby cansehe incorporation of our reports included amzbrporated by reference in this Form
10-K, into the Company's previously filed RegidtratStatements File No.'s 333-71, 333-16239 and #89.

ARTHUR ANDERSEN LLP

Houston, Texas

March 9, 200(



EXHIBIT 23.2

We hereby consent to (i) any references to our, fon{ii) any references to advice rendered byfwor contained in Kaiser Aluminum
Corporation's Annual Report on Form 10-K for tharyended December 31, 1999, which is incorporattdthe Company's previously filed
Registration Statements on Form S-3 No.'s 333-16289333-71 and Registration Statement on ForniNg-83-49889.

WHARTON LEVIN EHRMANTRAUT
KLEIN & NASH, P.A.

March 6, 200(



EXHIBIT 23.3

With respect to the Registration Statements on F&8nNo.'s 33-16239 and 333-71 and Registratiote®tant on Form S-8 No. 33-49889
filed by Kaiser Aluminum Corporation, a Delawaremaration (the "Registration Statements"), we hgmdnsent to the use of our name, and
to references to advice rendered by our firm, ipocated by reference into the Registration Statésrfeom Kaiser Aluminum Corporation's
Annual Report on Form 10-K for the year ended Ddman31, 1999, under the headings (i) ManagemeigmuBsion and Analysis of

Financial Condition and Results of Operation - lidtijty and Capital Resources - Commitments and @geticies, and (ii) Note 10 of Notes
to the Consolidated Financial Statements.

HELLER EHRMAN WHITE & McAULIFFE

March 6, 200(



ARTICLE 5

This schedule contains summary financial infornragatracted from the consolidated financial stateief the Company for the twelve
months ended December 31, 1999, and is qualifiétd entirety by reference to such financial staats.

CIK: 0000811596
NAME: KAISER ALUMINUM CORPORATION

MULTIPLIER: 1,000,000

PERIOD TYPE 12 MOS
FISCAL YEAR END DEC 31 199
PERIOD START JAN 01 199
PERIOD END DEC 31 199
CASH 21
SECURITIES 0
RECEIVABLES 267
ALLOWANCES 6
INVENTORY 54¢€
CURRENT ASSET¢ 974
PP&E 1,98¢
DEPRECIATION 93C
TOTAL ASSETS 3,19¢
CURRENT LIABILITIES 63€
BONDS 97z
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 1
OTHER SE 64
TOTAL LIABILITY AND EQUITY 3,19¢
SALES 2,04¢
TOTAL REVENUES 2,04¢
CGS 1,85¢
TOTAL COSTS 1,85¢
OTHER EXPENSE! 10¢
LOSS PROVISION 0
INTEREST EXPENSE 11C
INCOME PRETAX (90)
INCOME TAX (33)
INCOME CONTINUING (54)
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME (54)
EPS BASIC (.68)
EPS DILUTED (.68)
End of Filing
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