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13. 4gust 2009

AUGLYSING

um fjarfestingarsamning milli rikisstjornar Islands og Century Aluminum Company
og Nordurals Helguvik ehf.

Hinn 7. &gust 2009 var undirritadur fjarfestingarsamningur milli rikisstjornar islands og Century
Aluminum Company og Nordurals Helguvik ehf. um alver i Helguvik.

Samkvaemt 3. mgr. 1. gr. laga nr. 51/2009 um heimild til samninga um alver i Helguvik og
1. mgr. 13. gr. framangreinds fjarfestingarsamnings skal samningurinn birtur i B-deild Stjérnar-
tidinda & islensku og ensku og er hann fylgiskjal med auglysingu pessari.

Idnadarraduneytinu, 13. agust 20009.

Katrin Juliusdéttir.

Fylaiskial.

FIJARFESTINGARSAMNINGUR
milli rikisstjérnar Islands og Century
Aluminum Company og
Nordurals Helguvik ehf.

FJARFESTINGARSAMNINGUR gerdur hinn
7. dag &gustmanadar 2009

milli

RIKISSTIORNAR [SLANDS (hér eftir nefnd
Hrikisstjornin®), sem idnadarradherra kemur
fram fyrir, i fyrsta lagi,

CENTURY ALUMINUM COMPANY (hér
eftir nefnt ,,Century*), sem er fyrirteeki stofnad
og starfreekt samkvemt 16gum Delawarerikis i
Bandarikjum Nordur-Ameriku, og hefur héfud-
stddvar sinar ad 2511 Garden Road, Building
A, Suite 200, Monterey, Bandarikjum Nordur-
Ameriku, i 60ru lagi,

og

NORPURAL HELGUVIK EHF., sem er islenskt
einkahlutafélag (hér eftir nefnt , félagid®),
stofnad skv. islenskum légum med megin-
starfsstdd sina ad Stakksbraut 1 i sveitarfélaginu
Gardi 4 Islandi, i pridja lagi,

MED bVI AP rikisstjornin (svo sem hun er
sidar skilgreind) hefur hug a pvi ad hvetja til
stofnunar Gtflutningsidnadar & fslandi, sem
nytir endurnyjanlegar orkulindir landsins;

Kristjan Skarphédinsson.

INVESTMENT AGREEMENT
among The Government of Iceland and
Century Aluminum Company
and Noroural Helguvik ehf

INVESTMENT AGREEMENT made as of the
7" day of August 2009

among

THE GOVERNMENT OF ICELAND, (here-
inafter referred to as the “Government™) repre-
sented by its Minister of Industry of the First
Part,

CENTURY ALUMINUM COMPANY (here-
inafter referred to as “Century”), a company
organized and operated under the laws of the
State of Delaware, United States of America,
whose principal office is located at 2511
Garden Road, Building A, Suite 200, Monterey,
United States of America of the Second Part,

and

NORPURAL HELGUVIK EHF., a private lim-
ited liability company (“hereinafter referred to
as the “Company”), a company organized under
the laws of Iceland having its principal location
at Stakksbraut 1, Municipality of Gardur,
Iceland, of the Third Part,

WHEREAS the Government (as hereinafter
defined) is interested in promoting the establish-
ment of export industries in Iceland utilizing
the sustainable energy resources of the country;
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MED bVi AD Alpingi hefur med heimildar-
I6gunum (svo sem pau eru skilgreind hér a eftir)
sett tilteknar reglur og heimilad rikisstjérninni
ad gera samning par sem kvedid er & um skilyrdi
og tilteknar undanpagur er vid eiga um
byggingu og starfreekslu alvers i Helguvik.

MED bVIi AP Century er endanlegur hluthafi i
félaginu, sem vinnur ad pvi ad byggja og reisa
nytt alver ndlegt Helguvikurhdfn i sveitar-
féldgunum Reykjanesba og Gardi. | pagu verk-
efnisins hefur verid aflad allra heimilda og
leyfa sem porf er a til framleidslu allt ad 250
pasund smaélesta & ari. Samkvemt gildandi
azetlunum félagins verdur alverio reist i fjorum
afongum & timabilinu 2008-2015, med aeetladri
upphaflegri framleidslugetu 90.000 smélestir
og premur sidari aféngum sem nema 90 pdsund
smalestum hver & ari upp ad heildarfram-
leidslugetu sem nemur 360 pdsund smélestum
& ari. Aukning framleidslugetu upp fyrir 250
pusund smalestir & ari krefst viobdtarumhverfis-
mats og starfsleyfa og er hao pvi ad tilteekt sé
rafmagn, eins og fram kemur i viljayfirlysingu
vid HS Orku hf. og Orkuveitu Reykjavikur.
Samningur pessi gildir um allar sidari steekkanir
verkefnisins upp ad u.p.b. 360 pasund sma-
lestum & ari.

MED bVi AP HS Orka hf. og Orkuveita Reykja-
vikur (eins og pau fyrirtaeki eru sidar skilgreind)
hafa gert samninga vid félagio um Gtvegun raf-
magns sem naegir til reksturs alversins;

MED bVIi AD sveitarfélogin Reykjanesber og
Gardur og hafnarsjédur (eins og hann er sidar
skilgreindur) hafa, hinn 4. janGar 2007, undir-
ritad samning vid félagid um leyfisveitingar og
gjaldtoku vegna verkefnisins, p.m.t. um megin-
reglur vardandi fasteignaskatt;

MED bVIi AD sveitarfélogin Reykjanesber og
Gardur hafa, hinn 1. april 2009, undirritad
samning vid félagio um fasteignaskatt og tengd
malefni.

MED bVi AP hafnarsjodur og félagid hafa
hinn 27. april 2006 gert med sér hafnarsamning
og l6darsamning;
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WHEREAS by the Enabling Act (as hereinafter
defined), the Altingi has laid down certain rules
and authorized the Government to enter into an
agreement providing for the conditions and
exceptions applicable to the construction and
operation of the plant in Helguvik.

WHEREAS Century is the ultimate share-
holder in the Company, which is in the process
of constructing and erecting a new aluminum
production plant near Helguvik harbour in the
Municipalities of Reykjanesbar and Gardur.
For the project, all necessary permits and
licenses have been obtained for production of
up to 250 thousand tonnes per annum. Accord-
ing to the Company’s present plans the alumi-
num plant will be erected in four gradual
phases in the period 2008-2015, with an esti-
mated initial production capacity of 90 thou-
sand tonnes per annum, and three subsequent
phases of 90 thousand tonnes per annum each,
for a total capacity of 360 thousand tonnes per
annum. An extension of production capacity
above the level of 250 thousand tonnes per
annum requires additional environmental impact
assessment and licenses and is subject to avail-
ability of power as outlined in an MOU with
HS Orka hf. and Orkuveita Reykjavikur. The
agreement is valid for any eventual enlarge-
ment of the project up to the level of approxi-
mately 360 thousand tonnes per annum.

WHEREAS HS Orka hf. and Orkuveita Reykja-
vikur (as hereinafter defined) have executed
contracts with the Company for the supply of
power necessary for the operation of the Plant;

WHEREAS the Municipalities of Reykjanesbar
and Gardur, and the Harbour Fund (as herein-
after defined), have on January 4, 2007 executed
an agreement with the Company on Licensing
and Charges relating to the Project, including
principles on property tax;

WHEREAS the Municipalities of Reykjaneshar
and Gardur have on 1 April 2009 executed an
agreement with the Company regarding property
tax and related matters;

WHEREAS the Harbour Fund and the Company
have on April 27, 2006 concluded the Harbour
Agreement and the Site Agreement;
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MED bVI AP Landsnet og félagid hafa hinn 3.
oktéber 2007 undirritad samning um flutning
rafmagns til alversins;

MED bVI AP félagid hefur hinn 4. oktober
2007 lokid pvi umhverfismati sem krafist er
vegna alvers med arlega framleidslugetu allt ad
250 pusund smalestum & ari;

MED bVi AD félagid fékk ut gefid hinn 10.
september 2008 starfsleyfi fra Umhverfis-
stofnun vegna alvers med arlega framleidslu-
getu allt ad 250 pusund smalestum & ari;

MED bVi AP sveitarféldgin Reykjanesber og
Gardur hafa lokid naudsynlegum breytingum &
skipulagi med pvi ad sampykkja nytt adal-
skipulag og deiliskipulag fyrir ionadarsvadid i
Helguvik.

HAFA bVI rikisstjornin, Century og félagid
(hér eftir hvert um sig nefnt ,,adili“ og saman
yaoilar®), sem sammala eru um ad formali
samnings pessa sé Oadskiljanlegur hluti hans,
gert med sér eftirfarandi samning:

1.gr.
Skilgreiningar og talkun.

1.1. Alls stadar par sem pau koma fyrir i
samningi pessum, skulu eftirfarandi heiti
hafa pa merkingu sem tilgreind er hér &
eftir:

a) ,Alpingi“ merkir léggjafarsamkomu
lydveldisins islands.

b) ,,.Century“ merkir Century Aluminum
Company, sem er félag, stofnad og
starfreekt samkveemt l6gum Delaware-
rikis i Bandarikjum Nordur-Ameriku.

c) ,Heimildalégin“ merkir 16g fra
Alpingi nr. 51/2009, sem visad er til i
formala samningsins.

d) ,.Starfsleyfi“ merkir leyfi sem félaginu
hefur verid veitt af Umhverfisstofnun
samkvemt l6gum er gilda um um-
hverfiseftirlit ad pvi er vardar starf-
reekslu alversins og mannvirkja vid
héfnina og hvers kyns endurnyjun eda
framlengingu peirra.
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WHEREAS Landsnet and the Company have
on October 3, 2007 executed an agreement for
the transmission of power to the Plant;

WHEREAS the Company has on October 4,
2007 concluded the Environmental Impact
Assessment required for a Plant with production
capacity up to 250 thousand metric tonnes per
year;

WHEREAS the Company obtained on
September 10, 2008 an Environmental Operating
License from the Environmental Agency of
Iceland for a Plant with production capacity up
to 250 thousand metric tonnes per year;

WHEREAS the Municipalities of Reykjanesbar
and Gardur have completed the necessary
amendments to the zoning plans by adopting a
new general plan and detailed plan for the
industrial area in Helguvik.

NOW THEREFORE the Government, Century,
and the Company (hereinafter referred to
individually as "Party” and collectively as the
"Parties") hereby agree that the preamble to
this Agreement shall form an integral part of
the Agreement and further agree as follows:

Article 1
Definitions and Interpretation
Section 1.1. Wherever the same shall appear on
this Agreement, the following terms shall
have the respective meanings indicated
below;

a) “Alpingi” shall mean the legislative
body of the Republic of Iceland;

b) “Century” shall mean Century Alumi-
num Company, a company organized
and operated under the laws of the
State of Delaware, United States of
America;

c) “Enabling Act” means the Act of the
Alpingi No. 51/2009, to which refer-
ence is made in the Preamble hereto;

d) “Environmental Operating License”
shall mean the license which has been
granted to the Company by the Environ-
mental Agency of Iceland under the
legislation applicable to environmental
control in respect of the operation of
the Plant and facilities at the Harbour
and any renewal or extension thereof;
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e)

9)

h)

)

K)

»Fjarmélastofnun“  merkir hverja pa
fjarmélastofnun eda pa banka sem
Utvega fjarmagn til verkefnisins, ef um
slikt er ad raeda.

»Rikisstjérnin“ merkir rikisstjorn lyo-
veldisins islands asamt ollum radu-
neytum hennar og stofnunum.
,HOfnin*  merkir hoéfnina og til-
heyrandi mannvirki, sem liggja ad al-
verinu i Helguvik og starfrekt eru af
hafnarsjdai.

,.Hafnarsamningurinn“ merkir samning-
inn milli hafnarsjods og félagsins sem
veitir naudsynlegan adgang ad hofn-
inni.

,Hafnarsvaedid“ merkir hofnina og
landsvadid i Helguvik par sem hafnar-
mannvirkin (svo sem pau eru skil-
greind i hafnarsamningnum) verda
stadsett, svo sem nénar er skilgreint i
hafnarsamningnum og & lédarkortinu.

,Hafnarsjéour” merkir Reykjaneshofn,
sem er sjalfsted opinber stofnun i eigu
sveitarfélagsins Reykjanesbajar og
annast gerd og starfrekslu hafnar-
innar.

,,HS Orka hf.“ merkir orkuframleidslu-
fyrirteekid og hlutafélagid HS Orku hf.,
sem er i eigu sveitarfélaganna Reykja-
nesbajar, Hafnarfjardar, Grindavikur,
Sandgerdis, Gards og VVoga, auk Geysis
Green Energy og Orkuveitu Reykja-
vikur, og starfar samkvemt I6gum fra
Alpingi nr. 10/2001 med héfudstédvar i
Reykjanesbze.

,Upphaflegur gildistimi* hefur pa
merkingu sem fram kemur i 2. mgr.
17. gr.

m) ,,Fjarfestingarsamningurinn“  eda

n)

»,samningurinn®“  merkir
pennan.

»Landsnet* merkir fyrirteeki sem annast
rekstur raforkuflutningskerfisins, en
bad er hlutafélag, stofnad og starfraekt
samkveemt raforkulégum nr. 65/2003
og légum nr. 75/2004 um stofnun
Landsnets og hefur hofudstoovar i

Reykjavik.

samning

€)

9)

h)

)

k)
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“Financial Institution” shall mean any
financial institution or banks providing
financing for the Project, if any;

“Government” shall mean the Govern-
ment of the Republic of Iceland,
including its ministries and agencies;
“Harbour” shall mean the harbour and
appurtenant facilities adjacent to the
Plant at Helguvik operated by the
Harbour Fund;

“Harbour Agreement” shall mean the
agreement between the Harbour Fund
and the Company providing the
required access to the Harbour;
“Harbour Area” shall mean the
Harbour and the area of land at
Helguvik on which the Port Facilities
(as defined in the Harbour Agreement)
are to be located, as more particularly
defined in the Harbour Agreement and
on the Smelter Site Map;

“Harbour Fund” shall mean Reykjanes-
hofn, an independent public authority
owned by the Municipality of Reykja-
neshar responsible for the construc-
tion and operation of the Harbour;

“HS Orka hf.” shall mean the power
generating limited liability company
HS Orka hf. owned by the munici-
palities of Reykjanesber, Hafnar-
fjorour, Grindavik, Sandgerdi, Gardur
and Vogar, as well as by Geysir Green
Energy and Orkuveita Reykjavikur and
is operated pursuant to Act of the
Alpingi No. 10/2001, whose principal
office is located in Reykjanesber;
“Initial Term” shall have the meaning
set out in Section 17.2;

m) “Investment Agreement” or “Agree-

n)

ment” shall mean this agreement;

“Landsnet” shall mean the National
Transmission System Operator, a
limited liability company organized
and operated according to the Elec-
tricity Act No. 65/2003 and according
to the Act No. 75/2004 on the
Establishment of Landsnet hf. whose
principal office is located in Reykjavik;
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0)

p)

b))

t)

v)

oveitarfélog®  merkir  sveitarféldgin
Reykjanesba og Gard.
,Orkuveita Reykjavikur* merkir sjalf-

steett  orkuframleioslufyrirteeki i eigu
Reykjavikurborgar, Akranesbajar og
Borgarbyggdar, stofnad og starfraekt
samkveemt légum frd Alpingi nr.
139/2001 med hofudstodvar i Reykja-
vik.

,,Rafmagnssamningur* merkir samninga
milli Orkuveitu Reykjavikur, HS Orku
hf. og félagsins 4samt 6llum vidbotar-
samningum, par sem kvedio er & um
afhendingu rafmagns til alversins og

tilheyrandi mannvirkja & hafnar-
sveedinu.
»Verkefnio“ merkir  skipulagningu,
hénnun, byggingu, Utbunad, gang-
setningu, starfrekslu og vidhald
alversins.

LAlveria“ merkir verksmidju til alfram-
leidslu og 6ll mannvirki sem tilheyra
verksmidjunni  sem &tlunin er ad
félagid bygai, eigi og reki i Helguvik i
sveitarfélogunum Reykjanesbz og
Gardi, i peirri mynd og med peim
blnadi sem hun er bain hverju sinni.
Alverid verdur reist i fjorum aféngum a
timabilinu 2008-2015, med &axtladri
upphaflegri  framleidslugetu 90.000
smalestir og premur sidari aféngum
sem nema 90 pusund smalestum hver
a ari, upp ad heildarframleidslugetu
sem nemur um 360 pasund sméalestum
 ari.

,Lodarsamningurinn“ merkir samning
dagsettan 27. april 2006, med doronum
breytingum samkvamt fyrsta vidauka
vid I6darsamninginn, sem dagsettur er
29. april 2008, milli félagsins og
hafnarsjéds, par sem kvedid er & um
168 undir alverid.

LAlverslod“ merkir landsvadi par sem
fyrirhugad er ad alverid standi, svo
sem nanar er skilgreint & alvers-
I60arkortinu.

LAlverslodarkort merkir kort é&samt
skyringum og l6darmdérkum, sem
fylgir 160arsamningnum og synir
afstoou alversins og hafnarinnar asamt

0)

p)

q)

t)

v)
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“Municipalities” shall mean the
Municipality of Reykjanesber and the
Municipality of Gardur;

“Orkuveita Reykjavikur” shall mean
the independent power generating com-
pany owned by the municipalities of
Reykjavik, Akranes and Borgarbyggo,
operated pursuant to the Act of the
Alpingi No. 139/2001, whose prin-
cipal office is located in Reykjavik;
“Power Contract” shall mean the agree-
ments between Orkuveita Reykja-
vikur, HS Orka hf. and the Company,
and any additional contracts, provid-
ing for the supply of power for the
Plant and its facilities in the Harbour
Area;

“Project” shall mean the planning,
designing, constructing, equipping, com-
missioning, operation and maintenance
of the Plant;

“Plant” shall mean the aluminum pro-
duction plant and all facilities appur-
tenant to the plant to be constructed,
owned and operated by the Company
located at Helguvik in the munici-
palities of Reykjaneshear and Gardur
as the same shall be constituted and
equipped at any particular time. The
aluminum plant will be erected in four
gradual phases in the period 2008—
2015, with an estimated initial produc-
tion capacity of 90 thousand tonnes
per annum, and three subsequent
phases of 90 thousand tonnes per
annum each, for a total capacity of
approximately 360 thousand tonnes
per annum;

“Smelter Site Agreement” shall mean
the agreement of 27 April 2006, as
amended by the First Supplement to
the Smelter Site Agreement dated 29
April 2008, between the Company and
the Harbour Fund providing for a site
for the Plant;

“Smelter Site” shall mean the area of
land on which the Plant is to be
located, as more particularly defined in
the Smelter Site Map;

“Smelter Site Map” shall mean a map
together with explanatory notes and
boundary measurements attached to the
Plant Site Agreement, where the
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1.2.

morkum alverslédarinnar og hafnar-
svaedisins.

w) ,,Félagid”“ merkir Nordurdl Helguvik
ehf., sem er einkahlutafélag stofnad
samkvaemt islenskum 16gum og hefur
meginstarfsstdd sina ad Stakksbraut 1
i Gardi og Reykjaneshz.

Krefjist samhengid ekki annars, gildir eftir-

farandi i samningi pessum;

a) Fyrirsagnir eru einungis til hagreedis
og hafa ekki ahrif & tdlkun samningsins;

b) eintala jafngildir fleirtdlu og 6fugt;

c) tilvisun til persénu tekur til fyrirtekis,
sameignarfélags, sjods, sameiginlegs
fyrirteekis, samtaka, félags eda annarrar
I6gpersénu og hvers kyns opinbers
yfirvalds eda stofnunar;

d) tilvisun til greinar, malsgreinar eda
vidauka er tilvisun til viokomandi
greinar eda malsgreinar i samningi
pessum eda vidauka vid hann;

e) tilvisun til skjals tekur til breytinga
eda vidbdta vid skjalid, annars skjals
er kemur i pess stad eda endurnyjunar
skjalsins, en tekur ekki til breytinga
eda vidbdta vid skjalid, annars skjals
er kemur i pess stad eda endurnyjunar
skjalsins sem & sér stad i andstdou vio
samning pennan; og

f) tilvisun til adila ad skjali tekur einnig
til adila sem vid tekur af honum og
heimiladra framsals- og afsalshafa.

2.0r.

Uppbygging, tilgangur og undanpagur.
2.1.

Century hefur stofnad Nordurdl ehf. &
islandi samkvaemt islenskum l6gum, eins
0g nanar er kvedid a um i légum nr.
138/1994, um einkahlutafélég, og eins og
gert er rao fyrir i samningi pessum og er
eini hluthafinn. Nordural ehf. hefur
stofnad félagid sem mun eiga og starf-
reekja alverid.
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general layout of the Plant and
Harbour as well as the boundaries of
the Plant Site and Harbour Area are
shown;

w) “the Company” shall mean Nordural
Helguvik ehf., a private limited
liability company organized under the
laws of Iceland having it’s principal
location at Stakksbraut 1 in Gardur and
Reykjanesbeer.

Section 1.2. In this Agreement, unless the

context otherwise requires:

a) headings are for convenience only and
do not affect the interpretation of this
Agreement;

b) the singular includes the plural and
vice versa;

c) a reference to a person includes any
company, partnership, trust, joint
venture, association, corporation, or
other body corporate and any govern-
mental authority or agency;

d) a reference to an Article, Section or
Annex is a reference to that Article or
Section of or Annex to this Agreement;

e) a reference to a document includes an
amendment or supplement to, or re-
placement or novation of, that docu-
ment but disregarding any amend-
ment, supplement, replacement or
novation made in breach of this
Agreement; and

f) areference to a party to any document
includes that party's successors and
permitted transferees and assigns.

Avrticle 2
Structure, Purpose and Exemptions

Section 2.1. Century has incorporated Nordural

ehf. in Iceland in accordance with
Icelandic law as further provided in Act
No. 138/1994 on Private Limited Liability
Companies and as stipulated in this
Agreement and is the sole shareholder.
Nordural ehf. has incorporated the
Company which shall own and operate
the Plant.
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2.2.

2.3.

2.4.

2.5.

2.6.

Tilgangur félagsins er ad framkveema verk-
efnid i Helguvik i pvi skyni ad framleida
a4l med rafgreiningu surals eda endur-
vinnslu als og ad annast slika framleidslu
og skylda starfsemi.

Félagid skal undanpegid akveedum 4. tl. 1.
mgr. 1. gr. laga nr 19/1966, um eignarrétt
og afnotarétt fasteigna, par sem krafist er
a0 4/5 hlutafjar hlutafélags séu eign
islenskra rikisborgara og ao islenskir rikis-
borgarar fari med meirihluta atkveeda &
hluthafafundum og ad allir stjérnendur
séu islenskir rikisborgarar.

Félagio skal undanpegid akvedum laga
nr. 48/1994, um brunatryggingar, eda
sidari akvedum laga um sameiginlega
skyldutryggingu huseigna, enda kaupi
félagid brunatryggingar svo sem edlilegt
er og venjulegt i 4alidnadinum vegna
alvera. Akvedi laga nr. 55/1992 um vid-
lagatryggingu skulu ekki eiga vid um
félagio, enda hafi félagid gildandi vidlaga-
tryggingu svo sem edlilegt er og venjulegt
i alionadinum vegna alvera.

Rikisstjornin mun tryggja ao leyfi verdi
gefin at til félagsins samkveemt 2. mgr. 4.
gr. samnings pessa og ad undanpagur
samkveemt 3.-4. mgr. 2. gr. verdi veittar i
samraemi vio videigandi 16g. Slik leyfi og
undanpagur skulu had stjornsyslu- og
lagakrofum er varda fullnegingu a
skilméalum peirra og er heimilt ad gripa til
afturkdllunar eda annarra adgerda verdi
brotio gegn skilyrdum peirra eda pau ekki
virt.

Félagio skal stunda framleidslu als og alla
skylda starfsemi og er heimilt ad stunda
framleidslu & vorum unnum Gr &li eda
hvers kyns adra starfsemi & Islandi, sem
ekki tengist framleidslu als, eftir pvi sem
heimilt er skv. islenskum légum.
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Section 2.2. The purpose of the Company shall

be to implement the Project at Helguvik
for the production of aluminum by reduc-
tion from alumina or by remelting of
aluminum and to carry on such production
and related business.

Section 2.3. The Company shall be exempted

from provisions of paragraph 1, sub-
paragraph 4 of Article 1 of the Act No.
19/1966 on the Right to Own and Utilize
Real Estate requiring that four-fifths of
the share capital of a limited company be
owned by Icelandic citizens and that
Icelandic citizens control the majority of
votes at shareholders’ meetings and that
all directors be Icelandic citizens.

Section 2.4. The Company shall be exempted

from provisions of Act No. 48/1994 on
Fire Insurance, or subsequent provisions
of law on joint compulsory insurance for
houses, provided that they secure fire
insurance as is normal and customary in
the aluminum industry on primary alu-
minum facilities. The provisions of Act
No. 55/1992 on Catastrophe Insurance
shall not apply to the Company provided
that the Company shall maintain catas-
trophe insurance as is normal and custom-
ary in the aluminum industry on primary
aluminum production facilities.

Section 2.5. The Government will ensure that

licenses will be issued to the Company
pursuant to Section 4.2 of this Agreement
and the exemptions under Section 2.3.-
2.4. shall be issued in accordance with the
relevant Acts of Law. Such licenses and
exemptions shall be subject to adminis-
trative and legal requirements regarding
compliance: with their terms and may be
subject to revocation or other actions in
the event of breach or non-observance.

Section 2.6. The Company shall carry on the

production of primary aluminum include-
ing all related activities and may engage
in the manufacturing of fabricated alu-
minum products made from primary alu-
minum, or in any other activities in
Iceland unrelated to the production of alu-
minum as permitted under Icelandic law.
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2.7. Ef félagio hefur starfsemi sem er 6skyld

3.1.

3.2

3.3.

framleidslu als skal slik starfsemi, nema
rikisstjornin sampykki annad, vera i
hondum sérstaks l6gadila sem stofnadur
er samkveemt islenskum légum og heyrir
undir islensk skattal6g.

3.0r.
Framsal hlutabréfa.

Sampykki rikisstjornarinnar er askilid
fyrir framsali hlutabréfa i félaginu af
halfu Century par til framleidsla er hafin i
alverinu. Ekki skal synja um slikt leyfi
eda draga pad ad asteedulausu og ekki parf
slikt leyfi pegar um er ad reeda a) framsal
til félags i eignatengslum vid Century,
sem stofnad er i riki innan OECD, eda b)
vedsetningu allra eda einhverra slikra
hlutabréfa i pvi skyni ad tryggja lan sem
veitt er Century eda félégum i eigna-
tengslum vio pad og/eda félagsins til pess
ao audvelda pvi ad framkveaema verkefnio,
eda solu & slikum hlutabréfum samkvaemt
slikri vedsetningu til félags eda félaga,
sem skrad eru i riki innan OECD.

Framsal minnihlutaeignar, sem ekki er
umfram 49%, ma hins vegar eiga séer stad
til félaga sem skrdd eru i rikjum innan
OECD.

Ef ekki er um annad samid milli adila, er
Century heimilt, eftir a0 framleidsla er
hafin, ad framselja, ad fullu eda ad hluta,
hlutabréf i félaginu til annars félags sem
er, beint eda dbeint, i eigu félags, sem
skrad er i riki innan OECD.

NG kemur til framsals & eignarhluta i
félaginu og slikt framsal er i samraemi vid
skilmala og akvadi 1. og 2. mgr. 3 gr., 0g
skal pa félagid, sem eignadist hlutabréfin,
verda adili ad pessum samningi, & grund-
velli framsalsins, og skal stadfesta pad
sérstaklega med pvi ad undirrita og af-
henda rikisstjorninni skriflega yfirlysingu
& pvi formi sem rikisstjornin getur fallist
4, par sem félagid, sem eignadist hluta-
bréfin, sampykkir alla skilmala og akvadi
bessa samnings og skuldbindur sig til ad
hlita peim i einu og 6llu.
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Section 2.7. If the Company becomes engaged

in activities unrelated to the production of
aluminum such activities shall, unless other-
wise agreed to with the Government, be
carried out through a separate legal entity
established under Icelandic law and
subject to Icelandic tax laws.

Article 3
Transfer of Shares

Section 3.1. The consent of the Government is

required for transfer by Century of shares
of the Company until commencement of
production at the Plant. Such consent shall
not be unreasonably withheld or delayed
and shall not be required in the case of (a)
transfers to any affiliate of Century
incorporated in an OECD-country or (b) a
pledge of all or any of such shares to
secure any loan made to Century or its
affiliates and/or the Company to assist it
in implementing the Project, or any sale
of any such shares pursuant to such pledge
to any company(ies) incorporated in an
OECD-country.

Transfers of minority shareholding, not
exceeding 49% in total, can however take
place to companies incorporated in an
OECD-country.

Section 3.2. Unless otherwise agreed between

the Parties, Century may, following com-
mencement of production, freely transfer,
in whole or in part, shares in the Com-
pany to any other company owned,
directly or indirectly by a company incor-
porated in an OECD-country.

Section 3.3. In the event of a transfer of shares

in the Company, such transfer being in
accordance with the terms and provisions
of Section 3.1. and 3.2., the acquiring com-
pany shall become a party to this Agree-
ment by virtue of the issue or transfer, and
shall expressly confirm this by executing
and delivering to the Government a written
instrument in form satisfactory to the
Government, whereby such acquiring com-
pany shall consent to the terms and provi-
sions of the Agreement and agree to be fully
bound by the terms and provisions thereof.
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4. qr.
Starfsemi.
4.1. Félagio hefur radist i verkefnid i samraemi

4.2.

4.3.

4.4.

5.1.

5.2.

vid skilmala og skuldbindingar rafmagns-
samningsins, lédarsamningsins og hafnar-
samningsins, med pad fyrir augum ad
hefja framleidslu arid 2011.

Samhlida undirritun samnings pessa skal
rikisstjornin hlutast til um veitingu og
utgafu idnadarleyfis til félagsins par sem
staofest er heimild félagsins til pess ad
radast i verkefnid og starfraekja alverid.

Reynist naudsynlegt fyrir félagid ao fa fra
rikisstjorninni frekari sampykki eda leyfi,
sem ekki er porf & pann dag sem
samningur pessi er undirritadur, skal
rikisstjornin svo fljétt sem unnt er gera
pbad sem i hennar valdi stendur til ad
adstoda félagid vid ad fa slikt sampykki
eda leyfi.

Rikisstjornin skal & hverjum tima, pegar
félagio fer fram & slikt, gera pad sem i
hennar valdi stendur til pess ad adstoda
félagid vio ad odlast pau atvinnuleyfi sem
naudsynleg kunna ad vera vegna starfs-
manna eda verktaka félagsins.

5.gr.
Umhverfismal.

Alverid skal rekid i samrami vid starfs-
leyfi, sem gefid er at til félagsins af
Umbhverfisstofnun skv. l6gum nr. 7/1998
og reglugerd nr. 785/1999, par sem fjallad
er um Oll atrioi er varda alverid, svo og
starfsemi vid hofnina er tengist alverinu
og vardar Utskipun og uppskipun, um-
hverfisreglur og eftirlit.

Rikisstjornin skal ekki leggja nein um-
hverfisgjold eda skatta, sem tengjast losun
lofttegundanna CO, og SO, eda annarri
losun eda ©drum mengunarefnum, a
félagid nema slik gjold eda skattar séu
almennt lagdir & 6nnur fyrirtaeki & Islandi,
b.m.t. 6ll énnur alver, og mismuni ekki
félaginu ad 6oru leyti.
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Article 4
Operations
Section 4.1. The Company has started the

Project in accordance with the terms and
obligations of the Power Contract, the
Smelter Site Agreement and the Harbour
Agreement, with the aim to commence
production in the year 2011.

Section 4.2. The Government shall cause con-
currently with the signing of this Agree-
ment the grant and issuance to the Com-
pany of an Industrial License confirming
the right of the Company to implement
the Project and operate the Plant.

Section 4.3. If it shall become necessary for the
Company to obtain from the Government
any further consent or license not required
at the date of signing of this Agreement,
the Government shall use its best efforts
to assist the Company to obtain such
further consent or license.

Section 4.4. The Government shall from time
to time, on request of the Company,
promptly use its best efforts to assist the
Company to obtain any work permits that
may be necessary in respect of any
employees or contractors of the Company.

Article 5
Environmental Matters

Section 5.1. The Plant shall be operated in
accordance with the Environmental Oper-
ating License issued by the Environment
Agency of Iceland under Act No. 7/1998
and Regulation No. 785/1999 to the Com-
pany, covering all aspects of the Plant, as
well as activities at the Harbour related to
the Plant as to loading and unloading,
environmental regulation and control.

Section 5.2. The Government shall not impose
any environmental charges or taxes related
to the emission of CO2 and SO2 gases, or
any other emission or pollutant, on the Com-
pany unless such charges or taxes are
generally levied on other companies in
Iceland, including but not limited to all
other primary aluminum companies, and
are otherwise non-discriminatory to the
Company.
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5.3.

6.1.

7.1

Rikisstjornin mun halda félaginu upplystu
um préun mala i pessum malaflokki og
mun leitast vio ad na alpjodlegum
samningum sem heimila sjalfbaeran efna-
hagsvoxt og tryggja ad samkeppnisstada
Islands ad pessu leyti sé samberileg vid
stbdu annarra landa innan og utan
Evropu.

6. gr.
Meginreglur skattlagningar.
Félagio skal greida skatta og Onnur
opinber gjold, sem almennt eru & 16gd a
Islandi, eftir peim reglum sem um pau
gilda samkveemt légum a hverjum tima,
nema ad pvi leyti sem & annan veg er
melt i samningi pessum.

7.0r.
Skattar til rikissj6ds.

pratt fyrir breytingar, sem kunna ad veroa

& légum nr. 90/2003, um tekjuskatt, med

aoronum breytingum, skal félagid greida

15% tekjuskatt meo eftirfarandi sér-

akvaeoum:

(@) Ef tekjuskattshlutfall pad, sem & vid
um hlutafélég er leegra en 15%, skal
hid laegra tekjuskattshlutfall gilda um
félagid & upphaflegum gildistima
samningsins og & framlengingartima
hans. Ef tekjuskattshlutfallid er hins
vegar haekkad a upphaflegum gildis-
tima samningsins eda & framlengingar-
tima hans, skal hid harra tekjuskatts-
hlutfall gilda um félagid, en pd skal
hlutfallid aldrei harra en 15% tekju-
skattshlutfallid sem gildir um hluta-
félog.

(b) Varanlegir rekstrarfjarmunir sem varda
byggingu alversins skulu teljast bygg-
ingar og vélar og bdnadur i féstum
hlutféllum svo sem nénar er lyst i
vidauka A vid samning pennan. Varan-
legir rekstrarfjarmunir, sem félagio
eignast med 6drum heetti i pvi skyni ad
vidhalda alverinu eda bata pad, skulu
flokkadir i samreemi vio 37. og 38. gr.
laga nr. 90/2003. Fyrningu skal hagad
i samrami vid 3. mgr. 7. gr. samnings
pessa.
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Section 5.3. The Government will keep the

Company informed on developments as
regards this issue, and will endeavor to
secure international provisions which
enable sustainable economic growth and
to ensure that the competitiveness of
Iceland in this respect, in comparison
with other countries inside and outside
Europe, is comparable.

Article 6
Principles of Taxation

Section 6.1. The Company shall be subject to

taxes and other public charges generally
levied in Iceland, according to the rules
applicable to such charges under the law
from time to time, except as otherwise
provided in this Agreement.

Article 7
Government Taxes

Section 7.1. Notwithstanding eventual changes

in the Act No. 90/2003 on Income Tax, as

amended, the Company shall pay an

income tax at the rate of 15% with the
following special provisions:

(@) If the income tax rate in effect will be
lower than 15% on companies with
limited liabilities then such lower
income tax rate shall apply to the Com-
pany for the Initial Term and any exten-
sions thereof. If, however, the income
tax rate is raised during the Initial Term
or any extension thereof, then such
higher income tax rate shall apply to
the Company but never exceeding
income tax rate of 15% on companies
with limited liabilities.

(b) Fixed assets relating to the erection of
the Plant shall be assumed to consist of
buildings and machinery and equip-
ment in fixed proportions as further
described in Annex A to this Agree-
ment. Fixed assets otherwise acquired
by the Company for the purposes of
preservation or improvement of the
Plant shall be classified according to
Articles 37 and 38 of Act No. 90/2003.
Depreciation shall be determined as
provided for in Section 7.3. of this
Agreement.
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7.2.

7.3.

7.4.

(c) Félaginu skal heimilt a0 draga fra
skattskyldum tekjum & hverju ari
eftirstddvar rekstrartapa fra sidustu tiu
almanaksarum, svo sem frekar er
kvedio 4 um i 8. tl. 1. mgr. 31. gr. laga
nr. 90/2003. Ef islenskum fyrirteekjum
verdur almennt heimilad skv. l6gum
ad draga fra skattskyldum tekjum
vegna fleiri ara, sbr. pessa mgr., skal
sama fradrattarregla einnig gilda um
félagid. Komi hins vegar til pess ad
fradrattarbeerum arum verdi feekkad &
upphaflegum gildistima samningsins
eda framlengingartima hans, skal si
feekkun gilda um félagid, en p6 pannig
ad pau veroi aldrei faerri en tiu
almanaksar.

Félagio skal undanpegid ionadarmalagjaldi
skv. légum nr. 134/1993, um idnadar-
malagjald, og markadsgjaldi skv. légum
nr. 160/2002, um Utflutningsadstod, med
dordnum breytingum, svo og 6drum eins
eda efnislega svipudum skéttum eda
gj6ldum er kunna sidar ad verda 16gd 4 til
vidbdtar vid eda i stadinn fyrir idnadar-
malagjald og markadsgjald.

A bvi ari pegar nyjar eignir eru teknar i
notkun, getur félagio valid ad fyrna per
med hlutfalli &rlegrar fyrningar i stad
heils ars fyrningar eins og annars er
kvedio & um i 34. gr. laga nr. 90/2003.
préatt fyrir &kvaedi 42. gr. laga nr. 90/2003
skal félaginu heimilt ad fyrna eignir sinar
pannig ad ekki standi eftir nidurlagsvero.

Félaginu er heimilt ad feera bokhald sitt i
Bandarikjadélum svo sem lyst er i 11. gr.
samnings pessa. Gengid skal vera opin-
bert gengi Bandarikjadals gagnvart islenskri
krénu eins og pad er birt af Sedlabanka
islands. T pvi skyni ad reikna Ut skatt-
skyldan agoda félagsins, eins og hann
akvardast skv. 1. mgr. 7. gr., skulu ars-
reikningar umreiknadir Gr Bandarikja-
délum i islenskar krénur og tekur pa
eftirfarandi gildi:
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(c) The Company shall be entitled to
deduct from taxable income in any
given year the remaining net operating
losses from the preceding ten calendar
years, as further stipulated in sub-
paragraph 8, paragraph 1 of Article 31
of Act No 90/2003. If Icelandic
companies in general will be permitted
by law to deduct from taxable income
for a greater number of years, subject to
this paragraph, such new deduction rule
shall also apply to the Company. If,
however, the number of deductible
years is reduced during the Initial Term
and any extensions thereof, then such
reduced numbers shall apply to the
Company, but still never being less
than ten calendar years.

Section 7.2. The Company shall be exempt

from the industrial charge under Act No.
134/1993, on the Industrial Charge and
the market charge under Act No.
160/2002 on Trade Council of Iceland, as
amended, as well as any identical or
substantially similar taxes or charges
which might be imposed subsequently in
addition to, or in place of the industrial
charge and the market charge.

Section 7.3. In the year when new assets are

taken into operation, the Company can
elect to depreciate those assets with a
proportional factor of the annual deprecia-
tion instead of full years depreciation as
otherwise provided for in Article 34 of
Act No. 90/2003. In spite of the provision
of Article 42 of Act No. 90/2003 the
Company is allowed to depreciate their
assets down to no residual value.

Section 7.4. The Company may record trans-

actions using the USD currency as stated
in Article 11 of this Agreement. The rate
of exchange shall be the official exchange
rate of the USD to ISK as published by
the Central Bank of Iceland. For the
purpose of calculating the taxable profit
of the Company, as determined by
Section 7.1., the financial statements shall
then be converted from USD to ISK
giving effect to the following:
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7.5.

7.6.

8.1.

(@) Allar tekjur og gjold & arinu skulu
umreiknud i fislenskar kronur, annad
hvort & grundvelli daggengis eda medal-
manadargengis, allt eftir akvérdun
félagsins. Askilid er po ad su adferd
sem félagio kys i upphafi verdi fra-
vikalaust notud upp fra pvi.

(b) Fyrningar skulu reiknadar a grundvelli
medalmanadargengis.

(c) Eignir og skuldir og eigid fé skal um-
reiknad i islenskar krénur & gengi 31.
desember viokomandi ars.

(d)Hvers kyns endurmati & einstokum
lidum i islenskum kronum vegna breyt-
inga & gengi Bandarikjadals gagnvart
islenskri krénu, sem afleiding pess ad
arsreikningar eru  umreiknagir  Ur
Bandarikjadélum i islenskar krénur
samkveemt lioum (a), (b) og (c), skal
beett vid eda dregid fra eigin fé og
engin ahrif hafa & skattskyldar tekjur.

EkKi er heimilt ad leggja skatta eda gjold
& orkunotkun félagsins eda losun pess a
gasi eda adra forgun Urgangs nema slikir
skattar og gjold séu jafnframt 16gd med
almennum hetti & 6l o6nnur islensk
fyrirteeki, p.m.t. alver, og mismuni ekki
félaginu ad 6oru leyti.

Eftir ad samningur pessi hefur verid undir-
ritadur skal félagid undanpegio breyt-
ingum sem kunna ad verda & akvedum
laga um tekjuskatt vardandi fradratt vaxta-
kostnadar, ad teknu tilliti til regina OECD
um vidskiptaskilméala og verdlagningu i
vidskiptum tengdra adila.

8. gr.
Adflutningsgjold.
Innflutningur eda innkaup innanlands af
halfu eda fyrir hénd félagsins & bygg-
ingarefnum, vélum og bdnadi og 6drum
fastafjAormunum og varahlutum i alverid
og 4 tilheyrandi mannvirkjum og rekstur
pbeirra skulu undanpegin islenskum inn-
og Utflutningsgjéldum og vdérugjéldum
samkveemt I6gum nr. 97/1987, med
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(@) Any income generated and expenses
incurred during the year shall be
converted to ISK using either the daily
exchange rate or the average monthly
exchange rate, as determined by the
Company in its sole discretion.
Provided, however, that the method
initially chosen by the Company will
be consistently utilized thereafter.

(b) Depreciation shall be computed on the
basis of the average monthly rates of
exchange.

(c) Assets and liabilities and equity shall
be converted to ISK by using the
exchange rate of 31 December of the
year in question.

(d) Any revaluation of individual items in
ISK due to changes of the exchange
rate between the USD and ISK as a
result of converting the financial state-
ments from USD to ISK according to
a), b) and c) above shall be debited or
credited to equity and shall not affect
the taxable income.

Section 7.5. Any taxes, duties or charges

cannot be levied on the energy use of the
Company or the release of gas or other
disposal of waste, unless such taxes,
duties or charges are levied in a general
manner on all other Icelandic companies,
including aluminum plants, and are other-
wise non-discriminatory to the Company.

Section 7.6. After signing of this Agreement

the Company is exempted from changes
that may occur on provisions regarding
deduction of interest costs in the Act on
Income Tax, taking into account the
OECD Guidelines on Arm’s Length
Principles and Transfer Pricing.

Article 8
Import Duties

Section 8.1. The importation or domestic pur-

chase by or on behalf of the Company of
construction materials, machinery and
equipment and other capital goods and
spare parts for the Plant and of related
facilities and the operation thereof shall
be exempt from Icelandic customs duties
and excise duties pursuant to Act No.
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8.2.

8.3.

9.1

9.2.

9.3.

aoronum breytingum, sem og sams konar
eda efnislega svipudum skottum eda
gjoldum er kynnu sidar ad verda 16go 4 til
vidbotar vio eda i stadinn fyrir ofangreind
gjold. Med samningum, sem gerdir eru
innan ramma nefndra laga, er heimilt ad
veita undanpagu fra eda endurgreida tolla
og vorugjold a vérum og pjonustu sem
keypt er innanlands vegna byggingar
alversins.

Félaginu verdur veittur frestur til greidslu
& viroisaukaskatti & innflutning (tollkrit)
skv. I6gum nr. 50/1988, um virdisauka-
skatt, fram ad gjalddaga fyrir endur-
greidslu vegna vidkomandi uppgjors-
timabils. Med sama heatti skal veittur
greidslufrestur & virdisaukaskatti vegna
kaupa & rafmagni.

Innflutningur eda innkaup innanlands af
halfu eda fyrir hond félagsins & hraefni og
Ollum 66rum adféngum til framleidslu,
sem naudsynleg eru til reksturs alversins
og hafnarmannvirkjanna (svo sem pau eru
skilgreind i hafnarsamningnum) skulu
ekki bera vorugjéld eda islensk inn-
flutningsgjold.

9.0r.

Adrir skattar og gjold.
Stimpilgjold, sem greida beeri skv. [6gum
nr. 36/1978, um stimpilgjold, skulu vera
0,15% af ollum stimpilgjaldsskyldum
skjolum sem félagid gefur Gt eda stofhad
er til i tengslum vid byggingu &lversins.

pratt fyrir 35. gr. skipulagslaga nr.
73/1997 skal félagid greioa skipulagsgjald,
sem nemur 180.000 Bandarikjad6lum,
vegna byggingar alversins med u.p.b.
360.000 tonna arsframleidslugetu. Greidslur
skulu standa i hlutfalli vid framvindu
byggingar alversins.

| stad fasteignaskatts skv. 11. kafla laga nr.
4/1995 um tekjustofna sveitarfélaga, med
dordnum breytingum, sem og skatta eda
gjalda somu eda ad verulegu leyti svip-
adrar tegundar sem sidar kynnu ad verda
10g0 & til vidbotar vid eda i stadinn fyrir
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97/1987, as amended, as well as any iden-
tical or substantially similar taxes or duties
which might subsequently be imposed in
addition to, or in place of such duties. By
agreements entered into within the frame-
work of that Act customs duties and excise
duties on goods or services purchased
within the country in respect of the
construction of the Plant, may be waived
or refunded.

Section 8.2. The Company will be granted

deferral (custom credit) for VAT accord-
ing to Act No. 50/1988 on Value Added
Tax on import until the payment of the
refund for the respective clearing period
is due. VAT on the purchase of electricity
shall be deferred to the same effect.

Section 8.3. The importation or domestic pur-

chases by or on behalf of the Company of
raw materials and all other production
supplies which are required for the opera-
tion of the Plant and Harbour Installations
(as defined in the Harbour Agreement)
shall not be subject to any excise duties or
Icelandic customs duties on imports.

Article 9
Other Taxes and Charges

Section 9.1. Stamp duties, when these would be

paid according to Act No. 36/1978 on
Stamp Duties, will be 0.15% on all stamp
duty incurring documents issued or entered
into by the Company in connection with
the construction of the Plant.

Section 9.2. The Company shall irrespective of

Article 35 of the Zoning Act No. 73/1997
pay a zoning fee of USD 180.000 in
respect of the construction of the Plant
with a production capacity of approxi-
mately 360.000 tonnes per year. Payments
shall be proportional to the progress of the
construction of the Plant.

Section 9.3. In lieu of the property tax under

Part 1l of Act No. 4/1995 on Sources of
Municipal Revenue, as amended, as well
as any identical or substantially similar
taxes or charges which might sub-
sequently be imposed in addition to or in
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9.4.

9.5.

fasteignaskatt, skal félagio greioa Reykja-
nesha og Sveitarfélaginu Gardi fasteigna-
skatt sem skal vera 0,75% af alagn-
ingarstofni sem er kr. 6.839.000.000
vegna fyrsta afanga alversins sem midast
vid allt ad 90.000 tonna grunnframleidslu-
getu af ali & &ri. Vegna annars &fanga
baetast kr. 3.943.000.000 vid alagningar-
stofninn, vegna pridja afanga kr.
4.135.000.000 og vegna fjérda afanga kr.
4.670.000.000, en hver framangreindra
afanga mida vid vidbotargrunnfram-
leidslugetu allt ad 90.000 tonna arsfram-
leidslu hver. Midad er vio byggingar-
visitdlu desember 2008 (478,8 stig). Fast-
eignaskattur skal lagdur a og innheimtur
fyrir sérhvert &r & grundvelli alagningar-
stofnsins svo sem hann er framreiknadur
samkveemt byggingarvisitdlu desember-
manadar nastlidins ars. Hann skal lagdur
4 i fyrsta sinn 1. janlar neasta ar eftir
gangsetningu hvers afanga fyrir sig.

Rikisstjornin skal ekki leggja & nein gjold
eda skatta i tengslum vid raforkukaup
og/eda notkun félagsins nema slik gjéld
eda skattar séu almennt lagdir & onnur
fyrirtaeki & Islandi, p.m.t. 611 6nnur alver,
og mismuni ekki félaginu ad 6oru leyti.

Félagid skal undanpegid akvedum 1., 4.
og 5. tl. 1. mgr. 14. gr. laga nr. 146/1996,
um Oryggi raforkuvirkja, neysluveitna og
raffanga.

10. gr.
Framlag til islensks visinda- og
teeknisamfélags.

10.1. Félagio og rikisstjornin sampykkja ad

studla saman ad préun menntunar fyrir
fagleerda idnadarmenn og Ofaglaert starfs-
folk jafnframt pvi ad leggja aherslu & ad
beeta samkeppnisferni a alpjédavisu med
atbeina visinda- og teknisamfélagsins &
islandi.
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place of the property tax, the Company
shall pay to Reykjanesbar and the Munici-
pality of Gardur a property tax of 0,75%
of a tax base that amounts to ISK
6,839,000,000 for the first phase,
covering base production capacity of up
to 90,000 metric tons of aluminum pear
year. Because of the second phase ISK
3,943,000,000 will be added to the tax
base, because of the third phase ISK
4,135,000,000 will be added to the tax
base and because of the fourth phase ISK
4,670,000,000, but each above-mentioned
phase is based on an additional base
production capacity of up to 90,000
metric tons per year. The building cost
index is based on December 2008 (478,8
points). Property tax shall be levied and
collected for each year based on the tax
base as adjusted pursuant to the building
cost index of the month of December of
the preceding year. It shall be levied for
the first time on 1 January of the year
following the start-up of each phase.

Section 9.4. The Government shall not impose

any charges or taxes related to electricity
purchase and/or consumption by the
Company unless such charges or taxes are
generally levied on other companies in
Iceland, including but not limited to all
other primary aluminum companies, and
are otherwise non-discriminatory to the
Company.

Section 9.5. The Company shall be exempt

from the provisions of sub-sections 1, 4
and 5 of paragraph 1 of Article 14 of Act.
No. 146/1996 on the safety of electrical
installations, consumer utilities and
electrical equipment.

Article 10

Contribution to the Icelandic Scientific and

Technological Community

Section 10.1. The Company and the Govern-

ment agree to jointly contribute to the
development of education for unskilled
workforce and skilled craftsmen, as well
as focusing on developing distinctive
international competitiveness through the
Icelandic scientific and technological
community.
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10.2.

10.3.

10.4.

11.1.

11.2.

11.3.

Félagio gerir sér grein fyrir samfélagslegri
abyrg0 sinni og skuldbindur sig til pess ad
eiga samstarf vid rikisstjornina, mennta-
stofnanir, félog og einstaklinga um rann-
soknir og préun & svidum & bord vio (i)
rafgreiningu, (ii) orkuframleidslu med
vatnsafli og jardhita, (iii) sjalfbeerni,
b.m.t. nyjungar i Utblasturstakmérkunum,
(iv) menntun idnadarmanna og & haskola-
stigi og (v) Onnur svid sem tengjast
alionaoi.

Félagid og rikisstjornin sampykkja ad
stydja i sameiningu préun menntunar og
pjalfunar i greininni, sem midar ad pvi ad
koma upp 6ndvegissetri og &dri haskdla-
menntun & svidi alidnadar i tengslum vid
préun félagsins & Islandi. Félagid og
rikisstjérnin munu sameiginlega vinna ad
bvi ad rannsaka frekar moguleika og
teekifeeri til pess ad koma upp slikum
alionadarklasa og stydja vid framtioar-
préun hans.

Vegna pessarar greinar munu félagid,
idnadarradherra og menntamalaradherra
skipa priggja manna radgjafarnefnd.

11. gr.
Reikningsskilareglur.
Arsreikningar félagsins, settir fram i
Bandarikjadolum, skulu gerdir & grund-
velli reikningsskilareglna, sem gefnar eru
at af Alpjodareikningsskilaradinu, ad pvi
leyti sem par ganga ekki gegn légum a
Evropska efnahagssvaedinu, sem gilda um
félog af somu steerd og edli og félagid.

Félaginu er heimilt ad skra oll vidskipti
sin og gefa Ut arsreikninga sina i Banda-
rikjadélum, svo sem nanar er kvedid 4 um
i pessari 11. gr. og 4. mgr. 7. gr. samnings
pbessa.

Almenn akvedi islenskra tekjuskattslaga,
virdisaukaskattslaga, laga um tekjustofna
sveitarfélaga, sem i gildi eru & hverjum
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Section 10.2. Recognizing its community

responsibility, the Company is committed
in cooperating with the Government, edu-
cational institutions, companies and/or
individuals for research and development
in fields such as (i) reduction technology,
(ii) hydro and geothermal power genera-
tion, (iii) sustainability, including innova-
tive methods in limiting emissions, (iv)
education for craftsmen and at university
level and (v) other areas relevant for the
aluminum industry.

Section 10.3. The Company and the Govern-

ment agree to jointly support the develop-
ment of industry related education and
training focusing towards a Center of
Excellence and high level university
education in the aluminum business,
related to the Company’s development in
Iceland. The Company and the Govern-
ment will jointly contribute to researching
further the possibilities and opportunities
of such an Aluminum Cluster and sup-
porting its future development.

Section 10.4. For the purpose of this Article,

the Company, the Minister of Industry
and the Minister of Education will
appoint an advisory committee of three
members.

Article 11
Principles of Accounting

Section 11.1. The financial statements of the

Company, expressed in US Dollars, shall
be established on the basis of accounting
principles issued by the International
Accounting Standards Committee as far
as not contrary to legislation within the
European Economic Area applicable to
companies of the size and character of the
Company.

Section 11.2. The Company may record all its

transactions and issue its financial state-
ments in US Dollars, as further set out in
this Article 11 and Section 7.4. of this
Agreement.

Section 11.3. General provisions of Icelandic

income tax, value added tax and munici-
pal tax legislation prevailing from time to
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12.1.

131

141

tima um skattframtol og skilafrest peirra,
alagningu, yfirfero, enduralagningu, inn-
heimtu, gjalddaga og greidslu, og adra
malsmeoferd er vardar uppgjor tekju-
skatts, virdisaukaskatt og skatta til sveitar-
félaga, svo og um keerur og agreining sem
kann ad risa vegna peirra, skulu eiga vid
um félagid nema ad pvi leyti sem kvedid
er 4 um i samningi pessum.

12. gr.

Endurskodun skattafyrirkomulags.

A upphaflegum gildistima samnings pessa
(svo sem hann er skilgreindur i 2. mgr.
17. gr. hér & eftir) er félaginu heimilt ad
velja pann kost ad Idta almennum
islenskum skattalogum, sem i gildi eru
hverju sinni. Beioni um slika breytingu
skal 16go fram skriflega eigi sioar en 1.
jani pess almanaksars sem fer & undan pvi
almanaksari sem breytingin 4 ad taka
gildi. Berist slik beidni, skulu rikis-
stjornin, Century og félagid pegar ganga
til samninga um breytinguna yfir i hid
almenna skattakerfi skv. nefndum légum.
Rikisstjornin, Century og félagid skulu
koma sér saman um adferdir vid fram-
kveemd slikrar breytingar. Eftir pad skal
félagid lata almennum islenskum skatta-
Iogum pad sem eftir er af gildistima
samnings pessa.

13. gr.
Stada samningsins ad 16gum.

. Samningur pessi skal birtur i heild sinni i
B-deild Stjornartidinda til upplysingar strax
eftir undirritun hans af halfu adila, baedi hin
enska gerd hans og islensk pyding. Birting
samningsins skal po6 eigi vera skilyrdi
fyrir gildistoku hans. Hid sama skal eiga
vid um hverjar peer breytingar sem adilar
kunna sidar ad gera & samningnum i
samraemi vid kvedi hans.

14. gr.
Fyrirheit af halfu rikisstjérnarinnar.

.Rikisstjornin mun gera allar naudsynlegar
radstafanir til pess ad tryggja ad Century
og félagid njoti allra réttinda og hlunn-
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time relating to tax returns and their due
dates, assessment, reviews, reassessment,
collection, due dates and payment and
other settlement procedures of income
tax, value added tax and municipal tax
and to protests and disputes arising in
connection thereof, shall apply to the
Company, except as provided in this
Agreement.

Article 12
Review of Tax Arrangements

Section 12.1. During the Initial Term of this

Agreement the Company may elect to be
subject to general Icelandic tax laws as
existing from time to time. A request for
such a transition shall be made by way of
written notice submitted not later than
June 1 of the calendar year next prior to
the calendar year when such a transition is
to take effect. If such notice is given, the
Government, Century and the Company
shall promptly enter into negotiations on
the transition to the general tax system
according to the cited laws. The Govern-
ment, Century and the Company shall
agree on the transition procedures to
accomplish such changeover. Thereafter,
the Company shall be subject to these tax
laws for the remaining term of this
Agreement.

Article 13
Legal Status of Agreement

Section 13.1. This Agreement shall be pub-

lished in its entirety in Part B of the
Government Gazette of Iceland for
purposes of information immediately
following the signing thereof by the
Parties, in both the English version and an
Icelandic translation. Such publication is
not a condition precedent to the entry into
force of the Agreement. The foregoing
shall apply in the same manner to any
amendments to this Agreement which may
be subsequently made between the Parties
in accordance with its terms.

Article 14
Assurances by the Government

Section 14.1. The Government will take all

steps necessary to ensure that Century and
the Company enjoy all the rights and
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151

15.2.

15.3.

inda, sem samningur pessi veitir, og ad
engin raostéfun verdi gerd er gati tak-
markad eda 4 annan hatt haft neikveed
ahrif & framkveemd verkefnisins og starf-
semi Century og/eda félagsins.

15. gr.
Log sem gilda og deilumal.

.Um samning pennan og tdlkun hans skal

fara samkvaemt islenskum I6gum. Sé ekKi
kvedid a um annad i samningi pessum
skulu islensk 16g og reglugerdir gilda.

Sérhver deila, krafa eda agreiningur, sem
upp kann ad risa vegna samnings pessa
eda i tengslum vid hann, p.m.t. hvers kyns
spurningar er kunna ad risa vardandi
tilvist hans, gildi eda lok (,,deila*), skal
heyra alfarid undir l6gsdgu islenskra
domstdla nema einhver adila kjdsi heldur
ao leggja deiluna i gerd, sbr. 3. mgr. 15.
gr. hér & eftir, og tilkynni hinum adilanum
skriflega um pad. Ef einn eda fleiri adilar
hoféa mal fyrir domstélum (,,mals-
hofoandi*) vegna deilu og einhver annar
adili (,,gagnadilinn®) vill fremur leggja
deiluna i gerd, skal gagnadilinn tilkynna
malshoéfdanda um pad skriflega innan 30
daga fra pvi ad honum berst stefna. Strax
og honum hefur borist slik tilkynning skal
malsh&éfdandi falla fra malshofoun og skal
pba deilan leyst med gero.

pratt fyrir akvaedi 2. mgr. 15. gr. hér ad
framan, ma hver adila sem er visa sér-
hverri  deilu til Gerdardémsstofnunar
Verslunarrddsins i Stokkholmi til endan-
legrar Urlausnar samkvaemt reglum peirrar
stofnunar, svo sem per eru i gildi vid
dagsetningu samnings pessa, en reglur
pbessar teljast & grundvelli tilvisunar i peer
hluti af 3. mgr. pessarar 15. gr., nema
o0ruvisi sé kvedio & um i pessari mals-
grein. Gerdardomurinn skal skipadur
bremur gerdardomurum og skal einn
skipadur af malshéfdanda eda malshofo-
endum, annar af gagnadila eda gagn-
adilum og hinn pridji, sem skal vera
formadur, skal skipadur sameiginlega af
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benefits conferred under this Agreement
and that no undertaking will be made that
would restrict or otherwise adversely affect
the implementation of the Project and the
operations of Century and/or the Company.

Article 15
Governing Law and Disputes

Section 15.1. This Agreement shall be governed

by and construed in accordance with the
law of the Republic of Iceland. Unless
otherwise stipulated in this Agreement
Icelandic law and regulations shall apply.

Section 15.2. Any dispute, claim or difference

arising out of or in connection with this
Agreement, including any question regard-
ing its existence, validity or termination
("Dispute™), shall be subject to the exclu-
sive jurisdiction of the Icelandic courts
unless any Party prefers to submit it to
arbitration pursuant to Section 15.3.
below and gives notice in writing to that
effect to the other Parties. If one or more
of the Parties commences court proceed-
ings ("the Claimant Party") in respect of a
Dispute and any other Party ("the
Respondent Party") prefers to submit the
Dispute to arbitration, the Respondent
Party must give notice to this effect to the
Claimant Party in writing within 30 days
of receiving the Summons. Immediately
after receiving the notice, the Claimant
Party will discontinue the court proceed-
ings and the Dispute will be resolved by
arbitration.

Section 15.3. Notwithstanding the provisions of

Section 15.2. above, any Dispute may, at
the instigation of any Party, be referred to
and finally resolved in accordance with the
arbitration rules of the Arbitration Institute
of the Stockholm Chamber of Commerce
as in force at the date of this Agreement,
which rules are, subject to the provisions
of this Section 15.3. deemed to be
incorporated by reference into this Section
15.3. The Arbitration Tribunal shall consist
of three arbitrators, one of whom shall be
appointed by the Claimant Party or Parties,
another by the Respondent Party or Parties
and the third, who shall act as Chairman,
jointly by the two party appointed arbi-
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peim tveimur gerdarddmurum sem skipadir
eru af mélsadilum. Séu malshéfdendur
fleiri en einn og/eda gagnadilar fleiri en
einn, skulu malshoéfdendur sameiginlega
skipa einn gerdardomsmann og/eda
gagnadilar skulu sameiginlega skipa einn
geroardomsmann. Ef malshéfdandi og/eda
gagnaogili skipar ekki gerdardomsmann
sinn i krofu sinni og svari (svérum) skal
hinn adili gerdardomsmalsins eiga rétt a
ad leita til Gerdarddmsstofnunar Verslunar-
radsins i Stokkhélmi um ad skipa vio-
komandi gerdardémsmann. Ef gerdar-
démsmennirnir tveir, sem skipadir eru af
adilum, geta ekki komid sér saman um
bridja gerdarddmsmanninn skal hann
skipadur af Gerdarddmsstofnun Verslunar-
radsins i Stokkholmi ef einhver adila fer
fram & pad. bridji gerdardomsmadurinn,
hvernig sem hann er skipadur, skal ekki
vera af sama pjoderni og neinn adili
samnings pessa, né af sama pjéderni og
Century eda einhver sidari hluthafi i
félaginu, nema adilar komist ad sam-
komulagi um annad. Gerdardomsmenn
skulu fullnzgja hafisskilyrdum 6. gr. laga
um samningsbundna gerdardéma nr.
53/1989. Gerdardomsmedferd skal eiga
sér stad i Reykjavik og fara fram & ensku.

15.4.NG fellur geroarddmsmadur fra, sem

upphaflega var skipadur af annad hvort
malshéfdanda eda gagnadila, eda hann
verdur oOstarfhefur, og skal pa gerdar-
démsmadur skipadur i hans stad af peim
adila sem upphaflega skipadi hann. Ef
adilinn, sem upphaflega skipadi hann,
skipar ekki gerdarddmsmann i hans stad
innan edlilegs tima skal hinn adilinn ad
gerdardomnum eiga rétt & ad leita til
Gerdardomsstofnunar Verslunarradsins i
Stokkhélmi um ad skipa stadgengil. NU
fellur pridji gerdarddomsmadurinn fra eda
verdur ostarfhefur og skal pa gerdar-
domsmadur skipadur i hans stad af Geroar-
démsstofnun Verslunarradsins i Stokk-
holmi ef gerdardomsmennirnir tveir, sem
skipadir voru af adilum, geta ekki komid
sér saman um stadgengil.

13. 4gust 2009

trators. If there is more than one Claimant
Party and/or more than one Respondent
Party, the Claimant Parties together shall
nominate one arbitrator and/or the
Respondent Parties together shall nominate
one arbitrator. If the Claimant Party and/or
the Respondent Party do not appoint their
arbitrator in their Request and Reply
(Replies) respectively, the other Party to
the arbitration shall have the right to apply
to the Arbitration Institute of the
Stockholm Chamber of Commerce for it to
appoint the relevant arbitrator. If the two
party appointed arbitrators cannot agree
upon the appointment of the third arbi-
trator, he shall be appointed by the
Arbitration Institute of the Stockholm
Chamber of Commerce at the request of
any Party. The third arbitrator however
appointed shall not be of the same nation-
ality as that of any of the Parties to this
Agreement, nor as that of Century, nor as
that of any subsequent shareholder in the
Company unless the Parties otherwise
agree. The arbitrators shall meet the
qualifications set out in Article 6 of Act.
No. 53/1989 on Contractual Arbitration.
The arbitration proceedings shall be held in
Reykjavik and shall be conducted in
English.

Section 15.4. In the event that an arbitrator,

originally appointed by either the Claimant
Party or Respondent Party, dies, or is or
becomes unable to act, a replacement arbi-
trator shall be appointed by the original
appointing Party. If the original appointing
Party does not appoint a replacement arbi-
trator within a reasonable time, the other
Party to the arbitration shall have the right
to apply to the Arbitration Institute of the
Stockholm Chamber of Commerce for it
to appoint the replacement arbitrator. In
the event that the third arbitrator dies or is
or becomes unable to act, a replacement
arbitrator shall, in the absence of agree-
ment by the two party appointed arbit-
rators, be appointed by the Arbitration
Institute of the Stockholm Chamber of
Commerce.
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15.5. Adilar skuldbinda sig hér med til pess, ad

bvi er vardar gerdarddmsmedferdo sem
hafin er skv. 3. mgr. 15. gr. pessa samnings,
ad framkvaema niourstdéu gerdardémsins
an tafar og afsala sér hvers kyns rétti til
bess ad afryja nokkru alitamali um stad-
reyndir malsins eda lagaatridi ad pvi
marki sem hegt er ad afsala sér slikum
rétti svo ad gilt sé. Adilar sampykkja ad
Urskurdir, sem kvednir eru upp vardandi
gerdardomsmedferd skv. 3. mgr. 15. gr.,
séu endanlegir og bindandi fyrir adila fra
beim degi sem peir eru kveonir upp, enda
megi jafnan framfylgja Urskurdum geroar-
domsins med adgerdum doémstola eda
annarra par til beerra yfirvalda. Adilar
skulu afram efna skyldur sinar samkveemt
samningi pessum, hvad sem lidur deilum
sem kunna ad vera 6leystar peirra i milli.

15.6. Sérhver aodila sampykkir almennt hvers

kyns réttarrreedi eda birtingu stefnu eda
réttarheimildar i tengslum vid malshéféun
gegn sér. Sérhver adili afsalar sér hér med
6afturkallanlega, ad pvi marki sem ldg
heimila i 16gs6gu peirri par sem mals-
héfoun kann ad eiga sér stad eda par sem
domi eda gerdardémsarskurdi kann ad
vera framfylgt, ad pvi er vardar hann
sjélfan, tekjur hans og eignir (an tillits til
notkunar peirra eda atladrar notkunar),
allri fridhelgi & grundvelli fullveldis eda a
6drum svipudum grundvelli ad pvi er
vardar:

i. birtingu stefnu eda réttarheimildar eda
annarra skjala er varda malshéféun og
hvers kyns fridhelgi fra 16gsogu,
malssdkn eda démsuppkvadningu;

ii. 16gsdgu einhvers domstols par sem
leitad er fullnustu;

iii. lausn med légbanni, skipun um efndir
in natura, eda endurheimt eigna;

iv. l6ghald & eignum; og

v. framkveemd eda fullnustu hvers kyns
doms eda gerdardomsirskurdar sem
hann, tekjur hans eda eignir geetu annars
burft ad pola.

Sérhver adili sampykkir 6afturkallanlega,
ad pvi marki sem hann getur svo fram-
kveemanlegt sé, ad hann muni ekki krefjast
slikrar fridhelgi.
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Section 15.5. The Parties hereby undertake, in

relation to arbitration proceedings com-
menced under Section 15.3. of this Agree-
ment to carry out any award of the Tri-
bunal without delay and to waive their
right to any form of appeal on any
question of fact or law insofar as such
waiver may be validly made. The Parties
agree that awards issued in respect of
arbitration commenced under Section
15.3. are final and binding on the Parties
as from the date they are made, provided
always that any award of the Tribunal
may if necessary be enforced by any court
or other competent authority. The Parties
shall continue to perform their obligations
under this Agreement notwithstanding any
Dispute which may be outstanding
between them.

Section 15.6. Each of the Parties consents

generally to the giving of any relief or the
issue of any process in connection with
proceedings against it. Each of the Parties
hereby irrevocably waives, to the fullest
extent permitted by the law of any
jurisdiction in which proceedings may be
taken or any judgment or arbitral award
enforced, with respect to itself and its
revenues and assets (irrespective of their
use or intended use), all immunity on the
grounds of sovereignty or other similar
grounds from;

i.service of process or other documents
relating to proceedings and any
immunity from jurisdiction, suit or
judgment;

ii. jurisdiction of any Courts in which
enforcement is sought;

iii.relief by way of injunction, order for
specific performance or for recovery of
property,

iv. attachment of its assets; and

v. execution or enforcement of any judg-
ment or arbitral award to which it or
its revenues or assets might otherwise
be subjected.

Each Party hereby irrevocably agrees, to
the fullest extent it may effectively do so,
that it will not claim any such immunity.
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15.7. Ef gerdardomsmedferd samkveemt 3. mgr.
15. gr. er hafin, en malflutningur hefur enn
ekki att sér stad, og Onnur sidari deila ris
milli adila sem einhver adili vill leggja i
geroardom, sampykkja adilar ao slik sioari
deila verdi sameinud fyrri deilunni.

15.8. Deilur milli Century og félagsins parf ekki
ad leysa skv. pessari 15. gr.

16. gr.
Ovidradanleg ytri atvik (force majeure).

16.1.1 samningi pessum eru Gvidradanleg ytri
atvik hér med skilgreind & pann veg ad
pau taki til ofridar (hvort sem um strids-
yfirlysingar er ad reda eda ekki), styrjaldar-
adgerda, hersetu, byltinga, uppreisna,
borgarastyrjalda, Oeirda, upppota, fjolda-
uppnams, mugeasinga, sjéransadgeroa,
skemmdarverka, geislavirkni, farsotta,
sprenginga, eldsvooda, jaroskjalfta, eld-
gosa, storma, flddbylgja, fléoa, mikillar
isingar, purrka, eldinga, soéttkvia, flutnings-
banna, almennrar stédvunar & flutningum
eda siglingum, eda hvers kyns amota
tilvika, sem ekki er unnt ad koma i veg
fyrir eda hafa stjorn & med edlilegum
radum af halfu pess adila sem fyrir
verdur, og i pessu tilliti skulu O6vio-
radanleg ytri atvik einnig taka il
allsherjarverkfalla, stadbundinna verkfalla,
vidskiptabanna, verkbanna eda améta
vinnutruflana & islandi, sem agili sa, er
fyrir sliku verdur, hefur ekki getad komid
i veg fyrir eda haft stjorn & pétt hann
hefdi beitt 6llum edlilegum radum, sem
honum voru tilteek (b6 med peim fyrirvara
a0 engum adila er skylt ad leysa slikar
vinnudeilur), en eingdngu um pann tima
sem adilanum var dkleift ad binda enda &
astandio med Ollum raunhaefum raddum
sem honum voru tiltaek.

16.2. Eigi skal misbrestur eda adgerdarleysi af
halfu adilanna um ad efna nokkra skuld-
bindingu sina samkvemt samningi
pbessum teljast vanefnd & slikri skuld-
bindingu, ef og ad pvi leyti, sem mis-
bresturinn eda adgerdaleysid er af véldum
Ovidradanlegra ytri atvika.
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Section 15.7. If an arbitration under Section

15.3. has been commenced, but not yet
argued, and a subsequent Dispute between
the Parties arises for which any Party
desires to invoke arbitration, the Parties
agree that such subsequent Dispute will be
joined to the existing arbitration.

Section 15.8. Disputes among Century and the

Company need not be resolved under this
Article 15.

Article 16
Force Majeure

Section 16.1. For the purposes of this Agree-

ment, Force Majeure is hereby defined to
mean hostilities (whether or not a state of
war is declared), warlike operations,
military occupation, revolution, insurrec-
tion, civil war, riot, rebellion, civil
commotion, mob violence, acts of piracy,
acts of sabotage, radioactivity, plague,
explosion, fire, earthquake, volcanic
eruption, windstorm, tidal wave, flood,
severe icing conditions, drought, lightning,
quarantine, embargo, general suspension
of transportation or navigation, or any
similar event which may not reasonably
be prevented or controlled by the affected
Party, and for said purposes Force Majeure
shall also include general strikes, local
strikes, boycotts, lock-outs or similar
labour disturbances in Iceland which the
Party affected could not, by taking all
reasonable measures available to it, have
prevented or controlled (provided, however,
that no Party is under any obligation to
settle any such labour disturbance), but
only for such period as such Party shall
remain unable to effect a termination
thereof by taking all reasonable measures
available to it.

Section 16.2. No failure or omission by the

Parties to perform any of their obligations
pursuant to this Agreement shall be con-
sidered a default in the performance of
such obligations if and insofar as any
such failure or omission is caused by
Force Majeure.
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16.3.

16.4.

17.1.

17.2.

17.3.

Sé& adili, sem bera vill fyrir sig 6vidradan-
leg ytri atvik samkveaemt pessari grein skal
hafa sénnunarbyrdi um tilvist slikra 6vid-
rddanlegra ytri atvika. Misbrestur eda
adgerdarleysi skal, ad pvi er grein pessa
vardar, pvi adeins teljast vera af véldum
ovidradanlegra ytri atvika ad sa adili, sem
hlut & ad slikum misbresti eda adgeroar-
leysi, sanni (a) ad misbrestur hans eda
adgerdarleysi sé bein afleiding af dvio-
rddanlegum ytri atvikum eins og pau eru
skilgreind i 1. mgr. 16. gr. hér ad framan,
og (b) ad hann hafi synt hafilega adgaeslu
og gripid til allra annarra rada, sem
edlileg mega teljast, til pess ad fordast
slikan misbrest eda adgeroarleysi.

Sérhver adili samnings pessa skal tafar-
laust tilkynna hinum um dvidradanleg ytri
atvik, sem valda misbresti eda adgeroar-
leysi um ad efna eigin skuldbindingar
hans samkvemt samningi pessum. Jafn-
framt skal sa adili gera allar raunhafar
radstafanir til ad minnka ahrif af misbresti
eda adgerdarleysi ad efna eigin skuld-
bindingar ad fullu. S& adili sem ber fyrir
sig Ovidradanleg ytri atvik skal tilkynna
hinum adilunum pegar vidkomandi
adstedum af voldum oOvidradanlegra ytri
atvika er lokid og gera allar raunhafar
radstafanir, sem i hans valdi standa, til ad
hefjast handa um ad efna ad nyju skuld-
bindingar sinar samkvemt samningi
pessum med sem minnstum mogulegum
tofum.

17.gr.
Samningstimi.
Samningur pessi tekur gildi pann dag sem
hann er undirritadur af rikisstjérninni,
Century og félaginu.

I samraemi vid 4. mgr. 17. gr. skal
samningur pessi vera i gildi i tuttugu (20)
ar fra pvi ad hann er undirritadur (,,upp-
haflegur gildistimi‘).

Innan 20 ara fra undirritun samnings pessa
skulu adilar hafa lokid vidredum vardandi
framlengingu samnings pessa um eigi
minna en tiu ara skeid fra ofangreindum
lokadegi hans sbr. 2. mgr. 17. gr. med
skilmalum sem adilar geta sameiginlega
fellt sig vid.
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Section 16.3. The Party alleging the existence

of Force Majeure for the purposes of this
Article shall have the burden of establish-
ing the existence of such Force Majeure.
A failure or omission shall for the
purposes of this Article be considered to
have been caused by Force Majeure only
if the Party so failing or omitting to
perform can establish (a) that the failure
or omission is the direct result of Force
Majeure as defined in Section 16.1.
above, and (b) that it has exercised due
care and has taken all reasonable
alternative measures to avoid such failure
or omission.

Section 16.4. Each Party shall promptly give

notice to the other Parties of Force
Majeure causing any failure or omission in
the performance of its own obligations
under this Agreement. Such Party also
shall make all reasonable efforts to mitigate
the effect of its failure or omission to
perform in full. The Party claiming Force
Majeure shall give notice to the other
Parties of the cessation of the relevant
event of Force Majeure and shall, take all
reasonable steps within its power to
resume with the least possible delay the
performance of its obligations under this
Agreement.

Article 17
Contract Period

Section 17.1. This Agreement shall become

effective on the date of signature by the
Government, Century and the Company.

Section 17.2. Subject to Section 17.4 this

Agreement shall continue in force for
twenty (20) years from the date of signa-
ture of this Agreement (“the Initial Term”).

Section 17.3. During the 20 years after the date

of signature of this Agreement the Parties
shall have concluded discussions regard-
ing an extension of this Agreement for a
period of not less than 10 years following
the date of expiration set forth in Section
17.2, on mutually agreeable terms.
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17.4.Gildistimi samnings pessa skal fram-
lengjast um timabil sem jafngildir peim
tima sem Ovidradanleg ytri atvik vara, svo
sem pau eru skilgreind i 16. gr. samnings

pbessa.
18. gr.
Gildir textar.
18.1. Opinbert tungumal samnings pessa er
enska.
19. gr.
Framsal.

19.1. Réttindi og skyldur samkvaemt samningi
bessum skal enginn adili geta framselt,
afsalad sér eda falid 6drum an sampykkis
hinna adilanna, sbr. pé 3. gr. og 2. mgr.
19. gr. Eigi skal synja um slikt sampykKki
eda draga pad ad astedulausu.

19.2. bratt fyrir akveedi 1. mgr. 19. gr. er félaginu
heimilt ad framselja réttindi og skyldur
samkvamt samningi pessum, an sampykkis
rikisstjornarinnar, til fjarmalastofnana sem
tryggingu fyrir hvers kyns fjarmégnun er
tengist verkefninu. A& &skildu pvi ad
beinn samningur verdi gerour milli rikis-
stjérnarinnar og vidkomandi fjarmala-
stofnana, skal rikisstjornin, hafi verio
gengid ad tryggingunni, sampykkja fram-
sal réttinda og skyldna félagsins sam-
kveemt samningi pessum til sérhvers adila
sem eignast hlut félagsins i alverinu.

20. gr.
Breytingar og endurskodun.
20.1. Samningi pessum ma adeins breyta med
vidaukasamningi sem adilar gera med sér
skriflega.

20.2.Vio gerd samnings pessa vidurkenna
adilar ad ekki sé raunhaft ad hyggjast
setja fram akvaedi um hvernig bregdast
skuli vid 6llu pvi sem upp getur komid &
gildistima hans. Lysa adilar yfir peim
asetningi sinum ad samningnum verdi
beitt med sanngirni i skiptum peirra og an
bess ad hagsmunir einhvers peirra bidi
tjon af, pegar tekid er tillit til pess hvernig
skipt er pvi hagreedi og peirri dhaettu sem
af honum leidir. Fari p6 svo ad atburdir
verdi, par & medal ad grundvallarbreytingar
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Section 17.4. The term of this Agreement shall
be extended by a period of time equal to
the duration of an event of Force Majeure
as defined in Article 16 of this Agree-
ment.

Article 18
Official Texts
Section 18.1. The official language of this
Agreement shall be English.

Acrticle 19
Assignment

Section 19.1. Subject to Article 3 and Section
19.2. the rights and obligations under this
Agreement shall not be assigned, trans-
ferred or delegated by any Party without
the consent of the other Parties. Such con-
sent shall not be unreasonably withheld or
delayed.

Section 19.2. Notwithstanding Section 19.1. the
rights and obligations under this Agree-
ment may be assigned by the Company,
without the Governments consent, to
financial institutions as security for any
financing relating to the Project. Subject
to a direct agreement being entered into
between the Government and respective
financial institutions, upon enforcement
of the security, the Government shall con-
sent to the transfer of the Company's
rights and obligations under this Agree-
ment to any person who acquires the
Company's interest in the Plant.

Article 20
Amendments and Review

Section 20.1. This Agreement may be amended

solely by a supplemental agreement duly
entered into in writing between the Parties.

Section 20.2. In entering into this Agreement

the Parties recognize that it is impractical
to make provisions for every contingency
which may arise during the course of this
Agreement. The Parties declare it to be
their intention that this Agreement shall
be operated between them with fairness
and without detriment to the interests of
any of them, taking into account the
allocation of benefits and risks ensuing
from it. Should however the occurrence of
events includeing but not limited to, funda-
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20.3.

20.4.

21.1.

verdi innan alidnadarins, sem adilar hofou
ekki stjérn &, hofou ekki leitt hugann ad
og ekki var réttilega unnt ad atlast til ad
séoir yrou fyrir, og peir raski jafnveegi
samnings pessa i grundvallaratrioum og
valdi par med 6Gsanngirni hvad snertir
skiptingu hagradis og ahattu milli adila,
munu adilar eiga med sér vidraedur i goori
trd og leita eftir megni samkomulags um
breytingu 4 samningi pessum til ad
uppreeta orsok eda orsakir slikrar 6sann-
girni. Fari svo ad aodilar verdi ekki asattir
um ad dsanngirni sé til ad dreifa, eda um
orsakir hennar eda afleidingar, getur hvor
beirra um sig lagt pa deilu i gero eins og
kvedid er a um i 3. mgr. 15. gr. samnings
bessa. Adilar skuli i géori tru leitast vid
ad na samkomulagi i ljési nidurstadna
gerdardomsins. Geti peir ekki komid sér
saman um slika breytingu getur hver adila
um sig visad deilunni i gerd eins og
kvedio er aum i 3. mgr. 15. gr.

pratt fyrir framangreint, getur enginn adili
borid fyrir sig akvaedi 2. mgr. 20. gr. fyrir
31. desember 2018, né heldur oftar en
einu (1) sinni & samningstimanum. Breyt-
ingar & samningi pessum, sem gerdar-
domur skv. 3. mgr. 15. gr. melir fyrir um,
skulu ekki taka mid af efnahagslegum
&hrifum & pann adila sem i hlut & fyrir 1.
juli 2020.

Adilar hafa samid um og sampykkt
akveedi pessarar 20. gr. i fullri vitneskju
um akveeoi 36. gr. laga nr. 7/1936 um
samningsgerd, umbod og dgilda l6ggern-
inga, med &oronum breytingum skv.
I6gum nr. 11/1986 og légum nr. 14/1995.
Akveedi pessarar 20. gr. skulu koma i stad
dkveeda 36. gr. nefndra laga.

21. gr.
Tilkynningar.
Hvers kyns tilkynningar, sem askildar eru
eda heimiladar samkvemt samningi
bessum, skulu sendar bréfleidis eda med
bréfsima og stadfestar skriflega og teljast
gildar og fullnzgjandi ef par eru sendar
med abyrgdarflugposti ad greiddu burdar-
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mental changes in the aluminum industry,
beyond the control of the Parties, not
contemplated and not reasonably fore-
seeable by the Parties, fundamentally alter
the equilibrium of this Agreement, thereby
causing unfairness in the allocation of
benefits and risks between the Parties, the
Parties will meet and in good faith
negotiate and use their best endeavors to
agree upon an amendment to this Agree-
ment to remove the cause or causes of
such unfairness. In the event that the
Parties are unable to agree as to the
existence of such unfairness or as to the
causes or effects thereof, such dispute
may be referred by either Party to arbitra-
tion as provided in Section 15.3. of this
Agreement. The Parties shall attempt in
good faith to reach agreement in the light
of the findings of the tribunal. In the event
that they are unable to agree on such an
amendment, each of them may refer the
dispute to arbitration as provided in
Section 15.3.

Section 20.3. Notwithstanding the foregoing,

no Party may invoke the provisions of
Section 20.2. prior to December 31, 2018
or more than one (1) time during the term
of this Agreement. Any amendments to
this agreement implemented by arbitration
under Section 15.3. shall not take into
account the economic effects on the Party
concerned occurring prior to July 1, 2020.

Section 20.4. The provisions of this Article 20

have been negotiated and agreed in full
knowledge by all Parties of the provisions
of Article 36 of Act No. 7/1936 on
Contracts, as amended by Act No.
11/1986 and Act No. 14/1995. The provi-
sions of this Article 20 shall be in
substitution of the provisions of Article 36
of said Act.

Article 21
Notices

Section 21.1. Any notice required or permitted

to be given hereunder shall be in writing
or by telefax to be confirmed in writing
and shall be wvalid and sufficient if
dispatched by registered air mail, postage
prepaid or by telefax to be confirmed by
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gjaldi eda med bréfsima og stadfestar i
abyrgoarflugpdsti med eftirfarandi utan-
askrift:

Til rikisstjornarinnar:
Idnadarraduneytio
Arnarhvoli

1S150 Reykjavik
Islandi

Bréfsimi: 354 562 1289

Til félagsins:

Nordural Helguvik ehf.
Stakksbraut 1
Sveitarfélaginu Gardi
Pasthdlf 408

232 Reykjaneshea
Islandi

Bréfsimi: 354 430 1001

Meo afriti til:

Century Aluminum Company
2511 Garden Road, A200
Monterey CA 93940

United States of America
Bréfsimi: 1 831 642 9328

Til Century:

Century Aluminum Company
2511 Garden Road, A200
Monterey CA 93940

United States of America
Bréfsimi: 1 831 642 9328

eda med annarri utanaskrift og/eda bréf-
simantmeri, sem viokomandi adili kann
ad tilkynna hinum adilunum um med peim
hetti sem kvedid er & um hér ad framan.

21.2. beir aodilar sem eiga rétt a ad fa til-

kynningar, sem askildar eru eda heimiladar
skv. samningi pessum, geta afsalad sér
beim rétti skriflega, annad hvort fyrir eda
eftir pann dag sem askilio er eda heimilad
ao senda tilkynninguna.

21.3. Tilkynningar samkvaemt pessum samningi

skulu teljast hafa verid veittar pegar tiu
(10) almanaksdagar eru lidnir fra post-
lagningu eda tveir virkir dagar fra
sendingu med bréfsima, enda hafi i
tilvikum pegar um simbréf er ad reda
borist mottokustadfesting.
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such registered mail, addressed as follows:

If to the Government:
Ministry of Industry
Arnarhvoli

IS 150 Reykjavik
Iceland

telefax: 354 562 1289

If to the Company:
Nordural Helguvik ehf.
Stakksbraut 1
Municipality of Gardur
P.O. Box 408

232 Reykjanesheer
Iceland

telefax: 354 430 1001

With a copy to:

Century Aluminum Company
2511 Garden Road, A200
Monterey, CA 93940

United States of America
telefax: 1 831 642 9328

If to the Century:

Century Aluminum Company
2511 Garden Road, A200
Monterey, CA 93940

United States of America
telefax: 1 831 642 9328

or to such other address and/or telefax
number as the relevant Party may notify to
the other Parties in accordance with the
above procedure.

Section 21.2. Notices required or permitted

under this Agreement may be waived, in
writing, by the Party entitled to receive
the same either before or after the date on
which notice is required or permitted to be
given.

Section 21.3. Notices given as herein provided

shall be considered to have been given ten
(10) calendar days after the mailing thereof
or two business days after dispatch if sent
by telefax, provided that in the case of
telefax the confirmation by registered mail
is actually received thereafter.
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22.gr.
Ymis akvaedi.
22.1. Fjarfestingarsamningur pessi skal undir-

22.2

ritadur og afhentur af adilum i premur (3)
eintdkum. Sérhvert eintak telst frumeintak
og jafngilt hinum eintékunum.

Med bréfi dags. 9. mars 2009 tilkynnti
rikisstjornin samning pennan til Eftirlits-
stofnunar EFTA. | akvérdun sinni hinn
23. juli 2009 akvao Eftirlitsstofnun EFTA
a0 gera ekki athugasemdir vid pa rikis-
adstod sem &formud eru af halfu islenskra
stjornvalda med samningi pessum.

PESSU TIL STABFESTU hefur samningur
pessi verid undirritadur fyrir hond rikissj6ds,
Century og félagsins pann dag sem i upphafi
greinir, i premur eintékum.

FYRIR HOND RIKISSTJORNAR ISLANDS:

Katrin Jaliusdéttir
ionadarradherra.

FYRIR HOND NORPURALS HELGUVIK

EHF.:
Ragnar Gudmundsson,
forstj6ri Norourals.

FYRIR HOND CENTURY ALUMINUM

COMPANY:
Mr. Wayne Hale
adstodarforstjori.
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Article 22
Miscellaneous Provisions
Section 22.1. This Investment Agreement shall
be signed and delivered by the Parties in
three (3) copies. Each such copy shall
constitute an authentic original of equal
validity with each of the other copies.

Section 22.2 The Government of Iceland has,
in a letter dated 9 March 2009, notified
this Agreement to the EFTA Surveillance
Authority. In its decision dated 23 July,
2009, the EFTA Surveillance Authority
decided not to raise objections to aid
measures which the Icelandic authorities
intend to grant under this Agreement.

IN WITNESS WHEREOF, this Agreement has
been signed on behalf of the Government,
Century and the Company as of the date first
above written, in three copies.

FOR THE GOVERNMENT OF ICELAND:
By Katrin Jaliusdéttir
Minister of Industry.

FOR NORPURAL HELGUVIK EHF:

By Ragnar Guomundsson
Managing Director.

FOR CENTURY ALUMINUM COMPANY:
By Mr. Wayne Hale

Executive Vice President and
Chief Operating Officer.
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VIDAUKI A ANNEX A
Sundurlidun & varanlegum Breakdown of Plant fixed assets
rekstrarfjarmunum and depreciation schedule

og fyrningartafla.

Varanlegir rekstrarfjarmunir, sem Nordural 1.  Fixed assets acquired by Nordural Helgu-
Helguvik hefur eignast i tengslum vid vik ehf. Relating to the erection of the
byggingu alversins, skulu teljast byggingar, Plant will consist of buildings and machin-
vélar og bunadur. ery and equipment.
Adilar ad fjarfestingarsamningnum hafa As a base for depreciation for tax purposes
komid sér saman um eftirfarandi fostu the parties of the Investment Agreement
hlutfoll fyrir sérhvern flokk varanlegra have agreed upon the following fixed
rekstrarfjarmuna til nota sem fyrningar- proportions for each category of fixed
grunn vid alagningu skatta: assets:
Byggingar ........21% af heildarbyggingarkostnadi Buildings ......... 21% of total construction costs
VElar......oeveeenne. 7% af heildarbyggingarkostnadi Machinery.......... 7% of total construction costs
Bunaadur............ 72% af heildarbyggingarkostnadi Equipment............. 72% total construction cost
Innan sérhvers flokks framangreindra 2. Within each category of the above men-
varanlegra rekstrarfjirmuna skulu eftir- tioned fixed assets the following deprecia-
farandi fyrningarhlutfoll gilda samkveaemt tion rates will apply according to Article
37. gr. laga nr. 90/2003, med aordnum 37 of Act. No. 90/2003 as amended:
breytingum:
Varanlegir Hlutfall af ~ Fyrningar-  Skv. 1. Fixed Percentage Depreciation Acc. to Art.
rekstrarfjarmunir  byggingar- hlutfall  mgr. 37. assets of constr. rates 37 para-
kostnadi gr. laga, costs graph 1
lid nr. subpara-
graph No.
Lag- Ha- Min  Max
mark mark
Byggingar Buildings
Stjérnunar- og 3% 1% 3% 5.a Administration 3% 1% 3% 5a
starfsmannaadstada and Personell
facilities
Vinnubudir eiganda 1% 75% 10% 5d Owners camp 1% 75% 10% 5.d
Adrar byggingar 17% 3% 6% 5.b Other buildings 17% 3% 6% 5b
Vélar Machinery
Vélbunadur 1% 5% 15% 3 Mechanical 1% 5% 15% 3
installation
Rafmagns- 6% 10% 20% 4.b Electrical 6% 10%  20% 4b
banadur installation
Bunadur Equipment
Okutaeki 2% 10% 20%  4.b Mobile 2% 10% 20%  4b
equipment
Annar bunadur 70% 5% 15% 3 Other 70% 5% 15% 3
equipment

B-deild — Utgafud.: 28. agust 2009
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