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2025 Proxy Statement

Century overcame challenges and produced strong operating 
and financial results last year, positioning the company for 
continued success as we move forward in 2025 and beyond. 
In 2024, our operations produced 690,000 tonnes of aluminum 
and generated $337 million in net income and $244 million in 
adjusted EBITDA. Century made significant progress on several 
long-term initiatives, including integrating the Jamalco alumina 
refinery and bauxite mines into the Century family and completing 
our new low-carbon billet casthouse in Iceland. Looking ahead, 
the opportunity we have created to build the first new aluminum 
smelter in the United States in nearly 50 years demonstrates our 
commitment to profitably growing the US aluminum industry. We 
enter 2025 with laser focus on continuing to deliver long-term 
value to shareholders through efficient operations.

Our foremost responsibility is to provide a safe and sustainable 
workplace for our employees and the communities in which we 
operate. It is with deep regret that we report one fatality in 2024, 
despite our strong commitment and focus on safety. We are 
dedicated to learning from this incident and continuing to enhance 
safety processes at all facilities in 2025.

On a macro level, aluminum prices increased significantly over 
the course of 2024 due to global production constraints and 
improved demand. China continues to maintain its 45 million tonne 
production cap and began to implement policy that would reduce 
aluminum exports by cancelling an export tax rebate. Global 
aluminum supply faced pressure from record high alumina prices 
due to refinery disruptions and concerns over bauxite sourcing. 
Aluminum demand growth in 2025 is expected to surpass last 
year’s levels due to lower interest rates, improved construction in 
the U.S. and Europe, and ongoing electrification trends.

Century delivered strong operational performance in 2024, with 
our Sebree smelter notably achieving its highest production 
volumes in the past five years. In Iceland, we completed the new 
150,000 tonne low-carbon billet casthouse and commenced the 
sale of low carbon, Natur-AlTM billet in the European market. We 
commend our operating teams at each facility for their continued 
efficiency and stability, allowing us to fully capitalize on the 
favorable market conditions. 

Last year, we completed our first full year as a balanced, integrated 
producer, combining the Jamalco alumina refinery and bauxite 
mines into Century operations and reducing our overall exposure 
to bauxite and alumina costs through a series of long-term alumina 
supply contracts linked to the price of aluminum. Operational 
efficiencies at Jamalco improved during our first full year of 
ownership, resulting in a steady supply of high-quality alumina 
and bauxite amid record-high spot alumina prices. Our balanced 
operational footprint and supply contracts reduced our exposure to 
record high alumina prices in 2024 and is expected to contribute to 
long-term value for all stakeholders as we move forward. 

Finally, we are pleased to announce our continued commitment 
to investing in a new Century smelter in the United States. We are 
grateful to have been selected by the Department of Energy for 
$500 million in funding to support this transformational project, 
which will be the first new smelter built in the U.S. in 50 years 
and will double the size of the existing U.S. industry. This project 
represents numerous objectives shared by all our stakeholders, 
including offering significant benefits to the domestic primary 
aluminum industry and the broader U.S. economy, strengthening 
domestic supply chains of critical materials, safeguarding national 
security interests, and generating high-quality employment 
opportunities in local communities. Century is proud to continue 
investment in domestic manufacturing as the largest producer 
of primary aluminum in the United States, and we appreciate the 
continued support from the Trump administration in revitalizing 
domestic aluminum production.

We thank our entire Century team for their hard work and 
commitment to Century. We remain focused on delivering long-
term value to our shareholders and look forward to continued 
success in the years ahead.

Andrew Michelmore 
Chairman of the Board

Jesse Gary 
President and Chief Executive Officer

Dear Fellow 
Shareholders,
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Notice of Annual Meeting of  
Stockholders

Century Aluminum Company 

1 South Wacker Drive, Suite 1000 

Chicago, Illinois 60606

To the Stockholders of Century Aluminum Company:

We cordially invite you to attend our 2025 Annual Meeting of Stockholders. The meeting this year will be held on Monday, June 16, 
2025, at 8:30 a.m., Central Time, at Hyatt Place Chicago, 28 North Franklin Street, Chicago, Illinois 60606. At the meeting, we will hold 
votes to:

All holders of our common stock as of the close of business on April 21, 2025, are entitled to vote at the meeting. You can also vote 
before the meeting - by telephone, online or by mail. Your vote is important. Whether or not you plan to attend the meeting, please 
vote as soon as possible to ensure that your shares are represented and voted at the meeting. Instructions on how to vote are found 
in the section “How do I vote?” on page 75.

1 Elect as Directors, the seven nominees named in this Proxy Statement, each for a term of one year

2 Ratify Deloitte & Touche LLP as our independent registered public accounting firm for 2025

3 Approve, by non-binding advisory vote, the compensation of our named executive officers

4 Approve the 2025 Century Aluminum Company Incentive Plan

5 Address any other business that properly comes before the meeting

Chicago, Illinois 
April 25, 2025

By Order of the Board of Directors, 

John DeZee 
Executive Vice President, General Counsel and Corporate Secretary

Important Notice Regarding the Availability of Proxy Materials for the 2025 Annual Meeting of Stockholders to 
be held on Monday, June 16, 2025: Our Proxy Statement and 2024 Annual Report are available free of charge 
on our website at www.centuryaluminum.com or www.proxyvote.com.

http://www.centuryaluminum.com/
http://www.proxyvote.com/
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Cautionary Statement Regarding Forward-Looking Statements
This proxy statement contains “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act 
of 1995, Section 27A of the Securities Act of 1933, as amended (the “Securities Act”) and Section 21E of the Securities Exchange 
Act of 1934, as amended (the “Exchange Act”). Forward-looking statements are statements about future events and are based on 
our current expectations. These forward-looking statements may be identified by the words “believe,” “expect,” “hope,” “target,” 
“anticipate,” “intend,” “plan,” “seek,” “estimate,” “potential,” “project,” “scheduled,” “forecast” or words of similar meaning, or future or 
conditional verbs such as “will,” “would,” “should,” “could,” “might,” or “may.” Any statement that reflects expectations, assumptions 
or projections about the future, other than statements of historical fact, is a forward-looking statement. Where we express an 
expectation or belief as to future events or results, such expectation or belief is expressed in good faith and believed to have a 
reasonable basis. However, our forward-looking statements are based on current expectations and assumptions that are subject to 
risks and uncertainties which may cause actual results to differ materially from future results expressed, projected or implied by 
those forward-looking statements. Important factors that could cause actual results and events to differ from those described in 
such forward-looking statements can be found in the risk factors and forward-looking statements cautionary language contained 
in our Annual Report on Form 10-K, quarterly reports on Form 10-Q and in other filings made with the Securities and Exchange 
Commission (the “SEC”). Although we have attempted to identify those material factors that could cause actual results or events to 
differ from those described in such forward-looking statements, there may be other factors that could cause actual results or events 
to differ from those anticipated, estimated or intended. Many of these factors are beyond our ability to control or predict. Given these 
uncertainties, investors are cautioned not to place undue reliance on our forward-looking statements. We undertake no obligation to 
update or revise publicly any forward-looking statements, whether as a result of new information, future events, or otherwise.

Incorporation by Reference
Neither the Compensation Committee Report nor the Audit Committee Report shall be deemed soliciting material or filed with the 
SEC and neither of them shall be deemed incorporated by reference into any prior or future filings made by us under the Securities 
Act or the Exchange Act, except to the extent that we specifically incorporate such information by reference. In addition, this 
document includes references to our website as well as to our Sustainability Report; however, the information contained on our 
website, or any other website, or in our Sustainability Report is not incorporated by reference into or otherwise made a part of this 
proxy statement.
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Proxy Statement 
Summary

Our Board is soliciting proxies for the 2025 Annual Meeting of 
Stockholders (the “2025 Annual Meeting”) of Century Aluminum 
Company (“Century” or the “Company”). This proxy statement 
contains information about the items you will vote on at the 2025 
Annual Meeting. Information and instructions on how to vote online, 
or how to request a paper copy of these proxy materials and a proxy 
card, are set forth in the Notice of Internet Availability of Proxy 
Materials (“Notice”) distributed separately to our stockholders and 
described below.

Notice of Internet Availability of Proxy Materials

We are pleased to take advantage of the Securities and Exchange 
Commission (“SEC”‘) rules that permit public companies to 
furnish proxy materials to stockholders over the Internet. On or 
about May 7, 2025, we will begin mailing the Notice and making 
available to stockholders these proxy materials and the proxy 
card. The Notice contains instructions on how to vote online, or 

in the alternative, request a paper copy of the proxy materials 
and a proxy card. By furnishing a Notice and access to our 
proxy materials by the Internet, we are lowering the costs and 
reducing the environmental impact of the 2025 Annual Meeting. 
If you received a Notice by mail, you will not receive a paper copy 
of the proxy materials unless you request such materials by 
following the instructions contained on the Notice. Your vote is 
important no matter the extent of your holdings.

This summary highlights information contained elsewhere in 
this proxy statement. This summary does not contain all of the 
information that you should consider, and you should read the 
entire proxy statement carefully before voting. For more complete 
information regarding the Company’s 2024 performance, please 
review our 2024 Annual Report filed on Form 10-K with the SEC 
and any amendments thereto. References to “Century,” “the 
Company”, “we”, “us” or “our” refer to Century Aluminum Company.

Time and Date: 
8:30 a.m. Central Time  
Monday, June 16, 2025

Voting: 
Only holders of our 
common stock as of the 
record date  
(April 21, 2025) are 
entitled to vote. 

Place: 
Hyatt Place Chicago  
28 North Franklin Street 
Chicago, Illinois 60606

Admission: 
An admission ticket is 
required to enter Century’s 
2025 Annual Meeting 
of Stockholders. See 
instructions on page 74.

For the 2025 Annual Meeting

2025 Annual Meeting Details

Proxy Summary

Voting Proposals and Board Vote Recommendations

Voting Proposals Board Recommendation Page Reference

1 Item 1 - Election of the Seven Director Nominees Named in this Proxy 
Statement to Serve a One-Year Term

FOR each Director 
Nominee

6

2 Item 2 - Ratification of the Appointment of Deloitte & Touche LLP as the 
Company’s Independent Registered Public Accounting Firm for 2025

FOR 22

3 Item 3 - Advisory Vote to Approve the Compensation of our Named 
Executive Officers

FOR 26

4 Item 4 - Approval of the 2025 Century Aluminum Company  
Incentive Plan

FOR 59
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Ways to Vote

Board Nominees
The following table provides summary information about each director nominee standing for election at the 2025 Annual Meeting, 
the Board Committees on which such director currently serves, if any, and the number of other public company boards they serve on.

AC: Audit Committee  CC: Compensation Committee  G&NC: Governance & Nominating Committee  HSSC: Health, Safety & Sustainability Committee

  Committee Chair      Committee Member

Name Age
Director 

Since Independent AC CC G&NC HSSC
Other Public 

Company Boards

Andrew Michelmore (Chairman) 72 2018 Yes —

Jarl Berntzen 58 2006 Yes —

Jennifer Bush 51 2021 Yes Cummins India, Ltd.

Jesse Gary 45 2021 No — — — —

Errol Glasser 71 2014 Yes Regency Affiliates, Inc.

Wilhelm van Jaarsveld 40 2017 No — — — — —

Tamla Olivier 52 2023 Yes —

Proxy Summary

Internet: 

The website for 
voting prior to the 2025 
Annual Meeting is 
http://www.ProxyVote.com

Mobile Device: 

If you are located 
in the United States or 
Canada, you can vote your 
shares by calling 
1-800-690-6903.

Mail: 

To vote by mail, mark, 
sign and date your proxy 
card and return it in the 
postage-paid envelope 
provided.

In Person: 

If you are the stockholder 
of record, or hold a valid 
proxy from a stockholder 
of record, you may vote by 
attending the 2025 Annual 
Meeting in person.
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$2.2B
Produced $2.2 billion of 
net sales

$245M
Adjusted EBITDA 
attributable to Century 
stockholders*

$339M
Net income attributable 
to Century stockholders

164%
3-Year TSR Compared  
to our Industry Peer 
Group

2024 Performance 
Highlights

We effectively navigated ongoing geopolitical tensions and market disruptions to produce strong results in 2024. Global aluminum 
demand will continue to be driven by positive, long-term trends towards lightweighting, electrification, and renewable energy. At the 
same time, supply remains constrained, especially in our core markets in the U.S. and Europe. Our growing value-added product 
portfolio and investment to revitalize the U.S. primary aluminum industry positions us well for continued success.

The following are key performance highlights for 2024:

•  Improved operational efficiencies at the Jamalco alumina refinery during the first full year of ownership. 

•  Achieved the highest annual production volume at our Sebree, KY smelter in five years.

•  Completed the low-carbon billet casthouse project at Grundartangi, further expanding our value-added product offerings.

• � Selected by U.S. Department of Energy to receive $500 million grant to build the first new aluminum smelter in the U.S. in 50 years.

Corporate Governance Snapshot

We are committed to strong corporate governance practices which promote long-term value creation for our stockholders by 
strengthening Board and management accountability. Our key corporate governance practices are listed below and described in 
more detail below under “Corporate Governance.”

•  Independent Board Chairman

•  Regular meetings of the Independent Directors

•  Fully independent Audit, Compensation and Governance & Nominating Committees

•  100% director attendance at Board meetings in 2024 

•  100% director attendance at Committee meetings in 2024

•  Annual elections for all directors

•  71% of director nominees are independent

•  Annual Board and Committee self-evaluations

•  Proactive shareholder outreach with regular board updates

•  Stock ownership guidelines that apply to all executive officers and directors

•  Policies prohibiting short sales, hedging, margin accounts and pledging of Century stock by employees, directors and officers

*�Adjusted EBITDA is a non-GAAP measure, and a reconciliation to the most directly comparable GAAP measure is included on page 73.

Proxy Summary

$2.2B
Achieved $2.2 billion of 
net sales

$337M
Net income attributable 
to Century stockholders

$244M
Adjusted EBITDA 
attributable to Century 
stockholders*

164%
3-Year TSR Compared 
to our Industry Peer 
Group
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2024 Executive Compensation Summary

Our compensation program is designed to (i) attract, retain and motivate talented executives, (ii) incentivize and reward our 
executives for achieving the Company’s short- and long-term performance goals and (iii) align management’s interests with those 
of our stockholders by focusing on long-term value creation throughout the economic cycle, with a significant portion of executive 
compensation variable and at-risk. For more detail regarding our executive compensation program, including definitions for various 
of the defined terms used below, please see the “Executive Compensation” section of this Proxy Statement.

The following aspects of our executive compensation program demonstrate our pay-for-performance philosophy and our 
commitment to good governance:

• � Setting target total compensation at competitive levels compared to our peers while using annual and long-term incentive 
compensation to reward and motivate exceptional performance;

• � Allocating a significant portion of each named executive officer’s (“NEO”) compensation to “at risk” compensation, the ultimate 
payouts or value of which are substantially dependent on the successful achievement of predetermined performance goals or 
linked to the value of our stock price (83% of 2024 target compensation was “at risk” for our CEO and on average 67% for our other 
NEOs);

• � Linking payouts under a large portion of our long-term incentive awards to the Company’s TSR relative to our Industry Peer Group 
(60% of the 2024 target value of long-term incentive awards for our CEO and 50% on average for our other NEOs); and

• � Linking payouts under our annual incentive awards to the achievement of pre-established financial, safety and operational 
performance targets (70% weighting) and individual performance criteria for each NEO (30% weighting).

The 2024 compensation outcomes for our NEOs were aligned with the Company’s overall performance as evidenced by:

• � Performance at 106% of target under the financial, operational and safety metrics component of our 2024 Annual Incentive Plan 
(AIP) reflecting strong operational performance and management execution.

• � The vesting of our 2022-2024 performance share units (“PSUs”) at 145.6% of target, reflecting superior relative TSR performance 
compared to our 2024 Industry Peer Group due, in part, to realization of the long-term benefits of the Company’s strategic plan.

The chart below illustrates the proportion of our CEO’s total target compensation that is variable and at risk, demonstrating the 
Committee’s commitment to performance-based and at-risk compensation, in line with our pay-for-performance philosophy.

Salary AIP TVSUs PSUs

17% 20% 25% 38%

83% Approximately 83% of our CEO’s 2024 target total compensation was variable and/or at-risk 
compensation, including 60% of long-term incentives in the form of PSUs.

* �Target Value includes: annualized 2024 salary of $915,000; target annual incentive of $1,052,250 and target LTI grant of $3,385,500 for a total Target Value of 

$5,352,750. Target Value excludes our CEO’s final 2024 installment of his 2021 CEO promotion award as further described herein.

Proxy Summary
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The board of directors recommends that the stockholders vote “FOR” the election  
of each of Messrs. Berntzen, Gary, Glasser, Van Jaarsveld and Michelmore and 
Mss. Bush and Olivier to the board for a one-year term expiring in 2026.

The Board, upon the recommendation of the Governance and Nominating Committee, has nominated the following director nominees 
to stand for election to the Board for a one-year term: JARL BERNTZEN, JENNIFER BUSH, JESSE GARY, ERROL GLASSER, WILHELM 
VAN JAARSVELD, ANDREW MICHELMORE and TAMLA OLIVIER. Each of these nominees has indicated his or her willingness to serve 
if elected and the Board has no reason to believe that he or she will not be available to serve.

PROPOSAL NO. 1

Election of Directors
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Board Composition and Skills
The Governance and Nominating Committee solicits recommendations for potential Board nominees from a variety of sources, 
including directors, officers and other individuals with whom the Governance and Nominating Committee members are familiar, 
through its own research, third-party consultants and search firms. The Governance and Nominating Committee also considers 
nominees recommended by stockholders who submit such recommendations in writing to our Corporate Secretary. The following 
table summarizes certain key characteristics of the Company’s businesses and the associated qualifications, skills and experience 
that the Governance and Nominating Committee believes should be represented on the Board.

Business Characteristics Qualifications, Skills and Experience

The Company operates and competes in a global commodity market 
for primary aluminum

•  Mining and Metals Industry Experience

•  Aluminum Industry Experience

Demand for the Company’s products is directly tied to global 
economic conditions and is heavily influenced by global commodity, 
energy, construction, and transportation sectors.

•  Experience in the evaluation of global economic conditions.

• � Knowledge of key global markets, including commodity, energy, 

and transportation sectors.

The Company’s business and operations are impacted by global trade 
and regulatory regimes, as well as policies, rules and requirements 
of various government and regulatory bodies around the world.

• � Government, regulatory and/or international trade experience.

The Company’s business is complex and includes operations, 
transactions, partnerships and customers in many jurisdictions.

• � Global business knowledge and experience.

• � Executive and/or other significant leadership experience.

The Board’s responsibilities include understanding and overseeing 
the various risks facing the Company and ensuring that appropriate 
policies and procedures are in place to effectively manage these risks.

• � Expertise in audit, tax and global finance.

• � Risk oversight/management expertise.

Health, Safety and Environmental performance and sustainable 
practices are increasingly critical drivers of the Company’s strategic 
plans for long-term value creation.

• � Health, Safety and Environmental and sustainability expertise.

• � Regulatory and/or compliance experience.

• � Experience in manufacturing and/or industrial production settings

We are committed to maintaining a balance of skills, diversity, viewpoints and experiences on the Board. Our directors bring a range 
of attributes, viewpoints and experiences along with opinions and individual perspectives, all of which reflect the global industry 
in which we compete. In selecting a director nominee, the Governance and Nominating Committee takes into consideration each 
potential nominee’s unique attributes, experiences and viewpoints but does not nominate a candidate solely on the basis of race, 
ethnicity, gender, national origin or sexual orientation. The Governance and Nominating Committee focuses on skills, education, 
experience and leadership qualities that complement and enhance the Board as it oversees our global business.

6 Countries
Our director nominees come from 
diverse business backgrounds 
and are residents of, or have 
nationalities associated with, six 
different countries.

Proposal No. 1
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2025 Director Nominees2024 Director Nominees

Jarl Berntzen

Age: 57  |  Director Since: 2006  |  Independent

Background:
Mr. Berntzen has served as the Chief Corporate Development Officer of Adeia Inc. (NASDAQ: 
ADEA) since September 2023. He was previously a Managing Director in the Investment Banking 
Division of Oppenheimer & Co. as Head of Technology M&A from July 2020 to September 2023; 
the Managing Director and Head of Technology & Business Services with G2 Capital Advisors, LLC 
from September 2019 to June 2020; Managing Director at Vaquero Capital LLC from June 2018 to 
April 2019; Senior Director, Cinema Strategic Initiatives at Dolby Laboratories, Inc. from October 
2016 to October 2017.

Qualifications:
Mr. Berntzen has extensive experience in mergers and acquisitions (“M&A”), financial 
restructurings and corporate development activities, having served in senior M&A advisory 
positions at several international investment banks and advisory firms, including more than 10 
years with Goldman, Sachs & Co.  Mr. Berntzen’s financial acumen and expertise, investment 
banking experience and international M&A experience provides insight to the Board when 
considering Century’s growth and development objectives.  In addition, as a native of Norway, Mr. 
Berntzen provides international perspective and diversity to the Board.  The Board has 
determined that Mr. Berntzen is an “audit committee financial expert” within the meaning of 
applicable SEC rules.

Committees:
Audit (Vice Chair)

Compensation (Chair)

Governance & Nominating 

Health, Safety & 
Sustainability

Jennifer Bush 

Age: 50  |  Director Since: 2021  |  Independent

Background:
Ms. Bush has been with Cummins Inc. (NYSE: CMI) since 1997 and has served as the President, 
Cummins Power Systems Business, Vice President, Cummins, Inc. since August 2022. Ms. Bush 
previously served as Vice President, Cummins Sales and Service, North America from 2017 
through 2022 and as President, Mid-South LLC and Cummins Southern Plains LLC from 2014 
through 2017. Ms. Bush has served as Chair of the Board of Directors of Cummins India, Ltd. 
(NSE: CUMMINSIND.NS) since November 2023 and a Director since November 2022.

Qualifications:
Ms. Bush brings 25 years of experience of global P&L, commercial and operational leadership in 
industrial businesses to the Board along with a strong commitment to health, safety, and 
sustainability. Ms. Bush’s strategic and operational acumen are an asset to Century as well as 
her strength as a leader who has embedded sustainability into her business strategy.  Ms. Bush 
brings to the Board a wealth of global business insight and deep expertise in the areas of 
manufacturing, operational excellence, health and safety and sustainability.  

Committees:
Audit

Compensation

Governance & Nominating 

Health, Safety & 
Sustainability (Chair)
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Jarl Berntzen

Age: 58  |  Director Since: 2006  |  Independent

Background:
Mr. Berntzen has served as the Chief Corporate Development Officer of Adeia Inc. (NASDAQ: ADEA) 

since September 2023. He was previously a Managing Director in the Investment Banking Division 

of Oppenheimer & Co. as Head of Technology M&A from July 2020 to September 2023; the Managing 

Director and Head of Technology & Business Services with G2 Capital Advisors, LLC from September 

2019 to June 2020; Managing Director at Vaquero Capital LLC from June 2018 to April 2019; Senior 

Director, Cinema Strategic Initiatives at Dolby Laboratories, Inc. from October 2016 to October 2017.

Qualifications:
Mr. Berntzen has extensive experience in mergers and acquisitions (“M&A”), financial restructurings  

and corporate development activities, having served in senior M&A advisory positions at several  

international investment banks and advisory firms, including more than 10 years with Goldman, Sachs &  

Co. Mr. Berntzen’s financial acumen and expertise, investment banking experience and international 

M&A experience provides insight to the Board when considering Century’s growth and development 

objectives. In addition, as a native of Norway, Mr. Berntzen provides international perspective and 

diversity to the Board. The Board has determined that Mr. Berntzen is an “audit committee financial 

expert” within the meaning of applicable SEC rules.

Committees:

Audit (Vice Chair)

Compensation (Chair)

Governance & 
Nominating

Health, Safety &  
Sustainability

Jennifer Bush

Age: 51  |  Director Since: 2021  |  Independent

Background:
Ms. Bush has been with Cummins Inc. (NYSE: CMI) since 1997 and has served as the President, Cummins 

Power Systems Business, Vice President, Cummins, Inc. since August 2022. Ms. Bush previously served 

as Vice President, Cummins Sales and Service, North America from 2017 through 2022 and as President, 

Mid-South LLC and Cummins Southern Plains LLC from 2014 through 2017. Ms. Bush has served as Chair 

of the Board of Directors of Cummins India, Ltd. (NSE: CUMMINSIND.NS) since November 2023 and a 

Director since November 2022.

Qualifications:
Ms. Bush brings 25 years of experience of global P&L, commercial and operational leadership in 

industrial businesses to the Board along with a strong commitment to health, safety, and sustainability. 

Ms. Bush’s strategic and operational acumen are an asset to Century as well as her strength as a leader 

who has embedded sustainability into her business strategy. Ms. Bush brings to the Board a wealth of 

global business insight and deep expertise in the areas of manufacturing, operational excellence, health 

and safety and sustainability.

Committees:

Audit

Compensation

Governance & 
Nominating

Health, Safety &  
Sustainability (Chair)

Proposal No. 1
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Jesse Gary

Age: 45  |  Director Since: 2021  |  Non-Independent

Background:
Mr. Gary has served as Century’s President and Chief Executive Officer since July 2021. Prior to becoming 

President and CEO, Mr. Gary served as Century’s Chief Operating Officer from April 2019 through July 

2021 and Executive Vice President and General Counsel from February 2013 through July 2021.

Qualifications:
Mr. Gary was elected to our Board of Directors in July 2021. Prior to joining Century, Mr. Gary 

practiced law at Wachtell, Lipton, Rosen & Katz in New York. Mr. Gary brings valuable leadership, 

risk-management, and strategy-development experience to the Board. Mr. Gary also has extensive 

knowledge of the aluminum industry and global market conditions and, as the only management 

representative on our Board, Mr. Gary provides a unique perspective in Board discussions about 

the business and strategic direction of the Company. The Board benefits from his business insights, 

operational expertise and knowledge of the Company and the markets it serves.

Committees:

Health, Safety &  
Sustainability

Errol Glasser

Age: 71  |  Director Since: 2014  |  Independent

Background:
Mr. Glasser serves as a Partner and Co-Founder of Triangle Capital LLC since March 2005; Director of 

Regency Affiliates, Inc. (OTC Pink: RAFI) since 2002; Trustee of the Darrow School from September 2008 

to February 2020.

Qualifications:
Mr. Glasser adds to the Board extensive expertise in corporate development activities by virtue of his 

having served in the financial sector for over 40 years. The Board also benefits from Mr. Glasser’s 

substantial financial, accounting and investment knowledge and from his experiences serving on other 

boards and audit committees and as an advisor to other public and private companies. In addition, as a 

native of South Africa, Mr. Glasser provides international perspective and diversity to the Board.  

Mr. Glasser is a Chartered Accountant (SA) and the Board has determined that he is an “audit committee 

financial expert” within the meaning of applicable SEC rules.

Committees:

Audit (Chair) 

Compensation 

Governance & 
Nominating

Health, Safety & 
Sustainability

Proposal No. 1
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Wilhelm van Jaarsveld

Age: 40  |  Director Since: 2017  |  Non-Independent

Background:
Mr. van Jaarsveld has been an Asset and Investment Manager of the Aluminum and Alumina Department 

of Glencore plc since July 2017. Prior to this role, Mr. van Jaarsveld was an Asset Controller/Financial 

Analyst for Glencore plc from July 2012 to June 2017.

Qualifications:
Mr. van Jaarsveld was appointed to the Board in December 2017 pursuant to the terms of the Standstill 

and Governance Agreement, dated July 7, 2008, between Century and Glencore plc which entitles 

Glencore plc to designate a nominee, reasonably acceptable to Century, to the Board. Mr. van Jaarsveld 

adds valuable expertise to our Board by virtue of his experience as Asset and Investment Manager of the 

Aluminum and Alumina Department at Glencore plc. In addition, as a Swiss resident and South African 

native, Mr. van Jaarsveld provides international diversity and perspective to the Board.

Committees:

None

Andrew Michelmore

Age: 72  |  Director Since: 2018  |  Independent

Background:
Mr. Michelmore served as the Executive Director and Chief Executive Officer of MMG Limited from 

December 2010 to February 2017; Chairman of the International Council on Mining and Metals from April 

2016 to June 2017; Chairman of the Minerals Council of Australia since January 2023 and previously from 

June 2013 to June 2016; Chairman of the Council of Ormond College at the University of Melbourne from 

2003 to 2020; Chairman of the Jean Hailes Foundation from 1996 to 2024.

Qualifications:
Mr. Michelmore rejoined the Board in September 2018 after previously serving on the Board from June 

2010 through September 2015. Mr. Michelmore adds valuable metals and mining expertise to the Board 

by virtue of his experience as Chief Executive Officer of MMG Limited and previous experience as Chief 

Executive Officer of Zinifex, OZ Minerals, EN+ Group and WMC Resources.

Mr. Michelmore also adds valuable engineering and international business experience to the Board 

by virtue of his positions as a Fellow of the Institution of Chemical Engineers and the Australian 

Academy of Technological Sciences and Engineering and a member of the Business Council of 

Australia. In addition, as an Australian citizen and having led and operated diversified metals and 

mining companies in several different countries, Mr. Michelmore provides international diversity 

and perspective to the Board. The Board has determined that Mr. Michelmore is an “audit committee 

financial expert” within the meaning of applicable SEC rules.

Committees:

Audit 

Compensation 

Governance & 
Nominating (Chair)

Health, Safety & 
Sustainability

Proposal No. 1
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Tamla A. Olivier

Age: 52  |  Director Since: 2023  |  Independent

Background:
Ms. Olivier has served as the Senior Vice President and Chief Operating Officer of Pepco Holdings, Inc., 

a wholly owned subsidiary of Exelon Corporation (NASDAQ: EXC), since November 2021. Prior to this 

role, Ms. Olivier was the Senior Vice President and Chief Customer Officer of Baltimore Gas & Electric 

Company (“BGE”) from January 2020 to November 2021; and Senior Vice President of Constellation and 

President and CEO of BGE Home and Constellation Home from October 2016 to January 2020.

Prior to joining Constellation, Ms. Olivier held a series of leadership roles of increasing responsibility with 

T. Rowe Price, United Defense and Wells Fargo.

Qualifications:
Ms. Olivier offers extensive experience as a seasoned executive in the utilities sector including direct, 

operational oversight of a substantial P&L business unit, as well as significant functional expertise in 

the areas of human resources, sustainability, safety and change management. Ms. Olivier brings to 

the Board a deep understanding of the U.S. power production industry as well as substantial executive 

leadership and operational acumen in capital intensive businesses.

Committees:

Audit 

Compensation 

Governance & 
Nominating

Health, Safety & 
Sustainability

Proposal No. 1
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Corporate 
Governance

Board Leadership and Independent Chairman
The Board is responsible for the supervision of the overall business affairs of Century, and establishes corporate policies, sets 
strategic direction and oversees management, which is responsible for Century’s day-to-day operations. The Board met four times 
during 2024. There are no family relationships among any of our directors and executive officers.

One of the Board’s most critical responsibilities is to evaluate and determine its optimal leadership structure at any given time. Our 
current Board leadership structure provides for an independent Chairman of the Board. The Board has not adopted a formal policy 
regarding whether the roles of the Chairman and Chief Executive Officer should be separate or combined but recognizes the value 
to the Company of the separation of these positions and having an independent director serve as Chairman. We believe that this 
structure is appropriate for the Company because it allows our independent Chairman to lead the Board in its fundamental role of 
governing the Company and providing advice to management, while also providing for effective independent oversight and allowing 
our President and Chief Executive Officer to focus on the execution of our business strategy, growth and development. The Board 
evaluates whether this leadership structure is in the best interests of our stockholders on a regular basis.

Director Independence
Nasdaq Global Select Market (“Nasdaq”) rules require that a majority of the board of directors of listed companies be independent 
as defined by Nasdaq listing standards. The Board has determined that each of Messrs. Michelmore, Berntzen and Glasser and Mss. 
Bush and Olivier are, and during 2024 were, independent under the criteria established by Nasdaq for membership on the Board and 
that these directors are independent under applicable SEC rules and Nasdaq listing standards for service on the various committees 
of the Board on which they serve. The Board has also determined that the same individuals also meet the Institutional Shareholder 
Services’ (ISS) standards for Independent Outside directors as currently in effect. Led by our Chairman, our independent directors 
meet in executive session without the presence of management no fewer than four times each year. The Independent Directors met 
four times in 2024.

Board Committees and Meeting Attendance
To assist it in carrying out its duties, the Board has established various standing committees, including the committees set forth 
below denoting composition as of December 31, 2024:

Name Audit Committee
Compensation 

Committee

Governance &  
Nominating 
Committee

Health, Safety &  
Sustainability 

Committee

Andrew Michelmore (Board Chair)

Jarl Berntzen

Jennifer Bush

Jesse Gary — — —

Errol Glasser

Wilhelm van Jaarsveld — — — —

Tamla Olivier

  Committee Chair      Committee Member

Corporate Governance
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The Board designates the members of each committee and the committee chair annually based on the recommendations of the 
Governance and Nominating Committee. The Board has adopted written charters for each of these committees, which are available 
in the “Investors” section of our website, www.centuryaluminum.com, under the tab “Governance.” During 2024, each of our directors 
attended 100% of the meetings of the Board and 100% of the meetings of the Board committees on which each such director served. 
We encourage our directors to attend our annual meeting of stockholders. All of our directors attended our 2024 annual meeting  
of stockholders.

Audit Committee
Members: Errol Glasser (Chair), Jarl Berntzen, Jennifer Bush, Andrew Michelmore, Tamla Olivier

Further Information:

In 2024, the Audit Committee 
held eight meetings. The Board 
has determined that all current 
members of the Audit Committee 
are independent under the criteria 
established by Nasdaq and under 
SEC rules applicable to audit 
committee membership.

The Board has also determined 
that three of the five members of 
the Audit Committee are “audit 
committee financial experts” 
within the meaning of applicable 
SEC rules.

The report of the Audit Committee 
is set forth below in the section 
titled “Audit Committee Report.”

Responsibilities:

The Audit Committee’s primary duties and responsibilities include:

• � Overseeing the adequacy and effectiveness of the financial reporting process;

• � Appointing and overseeing the engagement of the independent auditor, reviewing 

the scope and results of the independent audit with the independent auditor and 

managing and reviewing and approving all audit and non-audit services and fees;

• � Overseeing the internal audit function, appointing the Company’s internal 

auditor and reviewing with management the adequacy and effectiveness of the 

Company’s system of internal controls;

• � Overseeing the Company’s risk management, including reviewing with 

management, the internal auditor and to the extent appropriate, the independent 

auditor, our financial risk exposures and assessing the steps management has 

taken to monitor and control such exposures;

• � Reviewing legal and regulatory matters with management that may have 

material financial impacts on the Company;

• � Conducting or directing investigations of any allegations of material violations of 

securities laws, fiduciary duties or similar violations; and

• � Reviewing and approving related party transactions pursuant to our Related 

Party Transactions Policy.

Corporate Governance
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Compensation Committee
Members: Jarl Berntzen (Chair), Jennifer Bush, Errol Glasser, Andrew Michelmore, Tamla Olivier

Further Information:

The Compensation Committee held 
five meetings in 2024. The Board 
has determined that all current 
members of the Compensation 
Committee are independent under 
the criteria established by Nasdaq 
and under SEC rules applicable 
to compensation committee 
membership. We refer you to the 
section of this proxy statement 
titled “Compensation Discussion 
and Analysis” for discussion of our 
Compensation Committee’s role in 
determining compensation for our 
executive officers.

Responsibilities:

The Compensation Committee’s primary duties and responsibilities include:

• � Overseeing the administration of the compensation and benefit plans and 

policies of the Company, including incentive and equity-based plans and awards;

• � Reviewing and approving the goals and objectives relevant to CEO compensation, 

evaluating the performance of the CEO and determining the CEO’s compensation 

based on such evaluation;

• � Reviewing with the CEO and approving the respective goals and objectives 

relevant to the compensation of the other executive officers and determining the 

compensation of the other executive officers following recommendations by the 

CEO based on the CEO’s evaluation of the performance of the other executive 

officers in light of their respective corporate and individual goals and objectives 

and in light of the Company’s most recent stockholder advisory vote on executive 

compensation;

• � Reviewing with the CEO the non-executive management compensation and 

benefit policies of Century;

• � Reviewing and recommending to the Board the compensation of our directors;

• � Reviewing with the CEO the Company’s succession plans relating to the CEO and 

the other executive officers;

• � Reviewing our executive compensation policies and practices to determine 

whether they encourage excessive risk-taking, reviewing and discussing the 

relationship between risk management policies and practices and compensation 

and evaluating compensation policies and practices that could mitigate any such 

risk; and

• � Reviewing and discussing with management the Compensation Discussion and 

Analysis and recommending whether such report should be included in our 

annual report and proxy statement.

Compensation Committee Interlocks and Insider Participation

Our Compensation Committee is comprised of Jarl Berntzen (serving as Chair), Jennifer Bush, Errol Glasser, Andrew 
Michelmore and Tamla Olivier. At no time during 2024 nor as of the date of this proxy statement, has any member of our 
Compensation Committee been an officer or employee of our Company and none of our executive officers served as a 
member of the compensation committee of another entity, or as a director of another entity, one of whose executive officers 
served on our compensation committee or as one of our directors.

Corporate Governance
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Governance and Nominating Committee
Members: Andrew Michelmore (Chair), Jarl Berntzen, Jennifer Bush, Errol Glasser, Tamla Olivier

Further Information:

In 2024, the Governance and 
Nominating Committee held 
four meetings. The Board has 
determined that all members of 
the Governance and Nominating 
Committee are independent under 
the criteria established by Nasdaq 
and applicable SEC rules.

Responsibilities:

The Governance and Nominating Committee’s primary duties and responsibilities 

include:

• � Identifying, recruiting and recommending candidates for election to the Board 

and its committees;

• � Evaluating the size and composition of the Board;

• � Recommending to the Board the number, identity and responsibilities of the 

Board committees;

• � Reviewing, evaluating and making recommendations to the Board regarding our 

corporate governance practices and policies; and

• � Overseeing the annual self-evaluation of the Board and of each Board committee.

Health, Safety and Sustainability Committee
Members: Jennifer Bush (Chair), Jarl Berntzen, Jesse Gary, Errol Glasser, Andrew Michelmore, Tamla Olivier

Further Information:

In 2024, the Health, Safety and 
Sustainability Committee held five 
meetings.

Responsibilities:

The Health, Safety and Sustainability Committee’s primary duties and responsibilities 

include:

• � Reviewing the Company’s goals, policies and programs relative to health, safety 

and sustainability;

• � Monitoring the Company’s performance on health, social responsibility, safety 

and sustainability matters and reviewing such performance with management;

• � Reviewing with management the Company’s compliance with laws, rules, 

regulations and standards of corporate conduct relating to health, safety, social 

responsibility and sustainability matters; and

• � Monitoring the Company’s potential risks and liabilities as they relate to health, 

safety, social responsibility and sustainability and the adequacy of the Company’s 

policies and practices to manage these risks and liabilities.

Corporate Governance
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Board Oversight of Risk Management
Management of risk is the direct responsibility of our senior management team. Our Board as a whole and through its committees 
oversees management’s attention to risk by regularly reviewing with management the risks inherent to our business and to our 
business strategy, their potential impact on us, and our risk management decisions, practices and activities (both short-term and 
long-term).

The Company undertakes a comprehensive risk management process overseen by the Executive Director of Internal Audit to 
aggregate, monitor, measure, and manage risk. The risk management process is designed to enable the Board to establish a mutual 
understanding with management of the effectiveness of the Company’s risk management practices and capabilities, to review the 
Company’s risk exposure, and to elevate certain key risks for discussion at the Board level. The Executive Director of Internal Audit 
reports directly to the Audit Committee and regularly updates the Audit Committee on the Company’s risk management process. 
The Chair of the Audit Committee then reports to the full Board on the risks associated with the Company’s operations. The Board 
also relies on the CEO and other executive officers of the Company to supervise day-to-day risk management and to bring material 
risks to the Board’s attention. The CEO and our other executive officers report directly to the Board and certain Board committees, 
as appropriate. Directors may also from time to time rely on the advice of our outside advisors and auditors, provided they have a 
reasonable basis for such reliance.

The Board

While the Board has primary responsibility for overseeing risk management, the Board also delegates 
certain oversight responsibilities to its committees. The Board regularly receives detailed reports from its 

committees regarding risk oversight in their areas of responsibility.

The Audit Committee 

The Audit Committee provides 
risk oversight with respect 
to the Company’s financial 
statements, the Company’s 
compliance with legal and 
regulatory requirements 
and corporate policies 
and controls related to 
the financial statements, 
the independent auditor’s 
selection, retention, 
qualifications, objectivity 
and independence, and the 
performance of the Company’s 
internal audit function.

The Compensation 
Committee

The Compensation 
Committee reviews and 
reports on risks related to 
our compensation policies 
and practices.

The Governance and 
Nominating Committee 

The Governance and 
Nominating Committee 
considers risks related 
to director nominations, 
corporate governance 
matters, succession 
planning and oversees 
the appropriate allocation 
of responsibility for risk 
oversight among the 
committees of the Board.

The Health, Safety 
and Sustainability 
Committee 

The Health, Safety and 
Sustainability Committee 
provides oversight of risks 
relating to Century’s policies 
and management systems 
with respect to health, 
safety, social responsibility 
and sustainability matters.

Corporate Governance
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The Board recognizes the importance of developing, implementing, and maintaining appropriate cybersecurity measures to 
safeguard Century’s information systems and protect the confidentiality, integrity, and availability of Century’s data. The Board is 
actively involved in oversight of Century’s risk management program, and cybersecurity represents an important component of 
Century’s overall approach to enterprise risk management. Our Chief Information Officer updates the Board periodically regarding 
the actions management is taking to mitigate the Company’s cybersecurity risks and enhance the Company’s cybersecurity 
protection. Management routinely evaluates the Company’s existing security processes, procedures and systems to determine 
whether additional enhancements are needed to further reduce the likelihood and impact of a future cybersecurity event. Some 
of the Company’s current safeguards include multi-factor authentication for remote access to systems; performing email phishing 
test campaigns; email spam filtering; restricted internet firewall rules; limiting the use of memory stick and external hard drive use; 
requiring timely application of security and software patches on servers; antivirus endpoint protection; performing 24-hour/7-day a 
week network monitoring; and improving our backup and recovery strategy, among others.

Corporate Governance Guidelines and Code of Ethics
The Board has adopted Corporate Governance Guidelines designed to assist the Board in performing its duties to the Company 
and its stockholders. The goal of these guidelines is to reflect current governance practices for the Board, reinforce a strong and 
effective working relationship between the Board and Management and enhance the ability of the Board and management to guide 
the Company in its continuing growth and success. Our Corporate Governance Guidelines may be amended by the Board at any time.

Our Code of Ethics applies to all of our directors, officers and other employees. The Code of Ethics sets forth guidelines intended to 
deter wrong-doing and promote the highest standards of honest and ethical behavior and integrity in carrying out the Company’s  
business activities.

Copies of our Corporate Governance Guidelines and our Code of Ethics are available on our website at www.centuryaluminum.com 
and to any stockholder who requests them. If and when they occur, we will disclose any amendments to or waivers of our Code of 
Ethics on behalf of our principal executive officer, principal financial officer, principal accounting officer and persons performing 
similar functions on our website at www.centuryaluminum.com.

Related Party Transactions
The Company has a written policy and written procedures for the review, approval and monitoring of transactions involving Century 
or its subsidiaries and “related parties.” “Related parties” include executive officers, directors and director nominees and any of their 
respective immediate family members, as well as stockholders owning five percent or greater of our outstanding stock and their 
immediate family members. The Company’s Statement of Policy Regarding Related Party Transactions is available in the Investor 
section of the Company’s website, www.centuryaluminum.com, under the tab “Governance.”

The Company’s Related Party Transactions Policy applies to any transaction, arrangement or relationship or any series of similar 
transactions, arrangements or relationships in which Century or any of its subsidiaries was or is to be a participant and where any 
related party had or will have a direct or indirect interest. Pursuant to the policy, the Audit Committee is responsible for reviewing 
related party transactions. However, all transactions with Glencore plc or its affiliates (together, “Glencore”) and any other transaction 
the Audit Committee Chair determines is material to the Company are reviewed by the independent directors, acting as a separate body 
from our Board. Based on its consideration of all relevant facts and circumstances, whether the transaction is on terms that are fair and 
reasonable to the Company and whether the transaction is in the business interests of the Company, the Audit Committee or independent 
directors, as the case may be, will decide whether or not to approve or ratify such transaction. If a related party transaction is submitted 
for approval after the commencement of the transaction, the Audit Committee or independent directors, as the case may be, will evaluate 
all options available, including the ratification, rescission or termination of such transaction, if appropriate. The policy defines certain 
ordinary course, non-material transactions that are pre-approved by the independent directors. The Audit Committee receives quarterly 
reports of all pre-approved transactions. Please see page 70 for more information regarding our related party transactions in 2024.

Corporate Governance
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Health, Safety and Sustainability
The health and safety of our employees and our communities are critically important to us. We are committed to providing a safe 
working environment for all employees and every visitor to our facilities, and we strive for zero injuries and accidents every day. We 
believe that best-in-class safety practices and performance produce superior operational and financial performance for the Company 
and contribute to long-term stockholder value creation. To that end, we continuously assess the risks our employees face at each of 
our facilities, and we work to mitigate those risks through frequent training, appropriately tailored operating procedures and other 
preventative safety and health programs. We further emphasize the importance of our safety culture by including multiple safety 
performance goals in our AIP to further incentivize our executives to champion a safe working environment, and to align a significant 
amount of their annual cash compensation to the achievement of these goals.

We are also mindful of the environmental impact of our operations and seek to minimize waste from our operations and promote the 
responsible use of energy and raw materials. We are committed to pursuing the highest possible environmental standards across 
all our operations, as evidenced by our continued focus on reducing the carbon intensity of our aluminum products and minimizing 
greenhouse gas emissions where feasible. We seek to mitigate our impact on the environment through a variety of methods, 
including through the use of renewable energy sources to generate power for certain of our operations, the responsible and efficient 
management of hazardous and non-hazardous waste, and the sustainable recycling and disposal of aluminum and other by-products 
produced during the aluminum production process. In addition, in the United States, we continue to advocate and encourage our 
electric power suppliers to increase their use of renewable energy sources.

Our aluminum smelter in Grundartangi, Iceland (“Grundartangi”) is ASI Certified and produces a low-carbon aluminum product called 
Natur-Al™, with energy generated from 100% renewable sources. As a result, Natur-Al™ aluminum is one of the lowest carbon 
intensity aluminum products in the world, accounting for less than 25% of the average carbon intensity associated with standard 
aluminum production. We continuously seek additional opportunities to reduce our carbon footprint through the use of technology 
and a rigorous focus on operational excellence.

2024 Stockholder Engagement
We are committed to a robust and proactive shareholder engagement program. The Board of Directors values the perspectives of 
our stockholders, and uses this feedback on our business, corporate governance, executive compensation, and other matters during 
Board and committee discussions throughout the year. Maintaining an active dialogue with our stockholders is important to our 
commitment to deliver sustainable, long-term value. The Board and management actively seek to engage with stockholders on a 
variety of topics to better understand their questions and concerns, to seek input, and to provide perspective on Century’s policies 
and practices. We also will engage with proxy and other advisory firms that represent the interests of various stakeholders.

Stockholder feedback is reviewed and considered by the Board and is reflected in adjustments or enhancements to our policies and 
practices. Going forward, we intend to continue our efforts to proactively engage with our stockholders, to maintain transparency 
and to better understand their views on key issues.

2024 Non-Employee Director Compensation
Our non-employee director compensation program is designed to attract and retain talented director candidates. The Board and the 
Compensation Committee, with the assistance of the Compensation Committee’s independent compensation consultant, annually 
review the pay levels and structure of our directors’ compensation. Directors who are full-time salaried employees of Century are not 
compensated for their service on the Board. The Board believes that (i) compensation for independent directors should be a mix of cash 
and equity-based compensation and (ii) compensation for non-employee, non-independent, Board members should only be in cash in 
order to avoid indirectly increasing the beneficial ownership of any stockholder with whom they may be affiliated.

Any retainers due to the directors are paid on a quarterly basis together with any meeting fees incurred during the prior quarter. All 
directors are also reimbursed for their travel and other expenses incurred in attending Board and Board committee meetings. For 
2024, Mr. van Jaarsveld waived his right to receive compensation of any kind, including his right to receive expense reimbursement.

Corporate Governance
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The table below sets forth the components of compensation for our non-employee directors (other than Mr. van Jaarsveld) in 2024:

Annual Compensation Element Amount

Annual Cash Retainer $45,000

Independent Chairman Annual Cash Retainer $100,000

Audit Committee Chair Annual Cash Retainer $12,500

Other Committee Chair Annual Cash Retainer $10,000

Annual Equity Award(a) $125,000

Board and Committee Meeting Fees(b) $2,000

(a) �The annual equity award is granted in the form of time-vested stock units (“TVSUs”) following the annual stockholders’ meeting or in connection with a new director appointment. Each 

TVSU vests on the earlier of (i) the one-year anniversary of its grant date or (ii) the next succeeding annual stockholder meeting. For any director who reaches the age of 65, his or her 

outstanding TVSU award will immediately vest pursuant to its terms, and for any director who is 65 or older at the time of his or her TVSU grant, such TVSUs are vested at the time of grant. 

The dollar value of the annual equity award is converted into a number of TVSUs based on the thirty-day trailing average closing price of Century common stock.

(b) �Each member of the Board is compensated $2,000 for each Board and Committee meeting attended, except that each of the Audit Committee Chair and Compensation Committee Chair 

receives $3,000 for each meeting of the Audit Committee and the Compensation Committee attended, respectively.

The following table sets forth the total compensation for each person who served as a non-employee director during the year ended 
December 31, 2024.

Name
Fees Earned or 

Paid in Cash
Stock 

Awards(a) Total

Andrew Michelmore $219,000 $125,210 $344,210

Jarl Berntzen $126,000 $125,210 $251,210

Jennifer Bush $119,000 $125,210 $244,210

Errol Glasser $129,500 $125,210 $254,710

Wilhelm van Jaarsveld(b) $0 $0 $0

Tamla Olivier $109,000 $125,210 $234,210

(a) �These amounts represent the grant date fair value of the TVSUs awarded to each non-employee director computed in accordance with FASB Topic 718, which is calculated by multiplying 

the number of shares granted by the closing price of Century’s common stock on the date of grant. This calculation differs from how the Company calculates the number of shares in each 

annual director equity award, which is based on the thirty-day trailing average closing price of the common stock of the Company. The closing price of Century’s common stock on June 3,  

2024 (the date of grant for all directors) was $17.71. Mr. Glasser and Ms. Bush elected to defer the settlement of all TVSUs awarded to them in 2024 until their service on the Board has 

terminated.

(b) �Mr. van Jaarsveld waived his right to receive all compensation in connection with his service on the Board.

Corporate Governance
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The following table sets forth as of December 31, 2024, the number of outstanding stock awards held by each non-employee director 
who served on our Board during 2024:

Name

Number of 
Stock Awards 

Outstanding as of 
12/31/2024(a)

Number of 
Deferred Stock 

Awards(b)

Andrew Michelmore — —

Jarl Berntzen 7,070 107,786

Jennifer Bush 7,070 24,183

Errol Glasser — 107,424

Wilhelm van Jaarsveld — —

Tamla Olivier 7,070 —

(a) �Represents unvested TVSUs as of December 31, 2024. All TVSUs granted to Messrs. Michelmore and Glasser immediately vest upon grant due to each of them having reached the age of 65.

(b) �Represents vested TVSUs the settlement of which has been deferred until termination from service as a Director of the Company.

Non-Employee Director Stock Ownership Guidelines
Under our director stock ownership guidelines, each independent director is expected to accumulate, within five years of election to 
the Board, 25,000 shares of our common stock, which was meant to approximate the value (at the time the guidelines were adopted 
in March 2019) of five times the annual cash retainer payable to independent directors. The guidelines of peer companies and, on a 
broader basis, industry practices, in place at the time the guidelines were adopted were considered in developing these guidelines. 
The director stock ownership guidelines continue to be based on a fixed number of shares to address the volatility inherent in the 
aluminum industry. As of the date of this proxy statement, each of our independent directors holds in excess of the minimum number 
shares required under the guidelines or is within the five-year timeframe in which to comply.

Stockholder Communications with the Board of Directors
Stockholders may communicate with the Board, our independent or non-management directors as a group, or any individual 
director(s) by sending a written communication in an envelope addressed to the Board or the appropriate director(s) in care of our 
Corporate Secretary, addressed to: Corporate Secretary, Century Aluminum Company, 1 South Wacker Drive, Suite 1000, Chicago, 
Illinois 60606.
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The Board of Directors recommends that the stockholders vote “FOR” ratification of 
the appointment of Deloitte & Touche LLP as the Company’s independent registered 
public accounting firm for 2025.

The Board, on the recommendation of the Audit Committee, has appointed Deloitte & Touche LLP to act as the Company’s 
independent registered public accounting firm for the fiscal year ending December 31, 2025. We are requesting the Company’s 
stockholders to ratify such appointment. If no direction is given to the contrary, all proxies received by the Board will be voted “FOR” 
ratification of the appointment of Deloitte & Touche LLP as the Company’s independent registered public accounting firm for the fiscal 
year ending December 31, 2025. Neither the Board nor the Audit Committee is required to take any action as a result of the outcome 
of the vote on this proposal. If the stockholders do not ratify the appointment, the Audit Committee may investigate the reasons 
for such rejection but may, nevertheless, continue to retain Deloitte & Touche LLP. Even if the appointment is ratified, the Audit 
Committee may, in its discretion, direct the appointment of a different independent registered public accounting firm at any time. In 
addition to performing the audit of the Company’s consolidated financial statements, Deloitte & Touche LLP provided various other 
services for the Company during the last two fiscal years. The aggregate fees billed for the last two fiscal years are set forth below:

PROPOSAL NO. 2

Ratification of the Appointment 
of Independent Registered Public 
Accounting Firm

2024 2023

Audit Fees(a) $3,317,000 $2,762,000

Audit - Related Fees(b) $122,000 $80,000

Tax Fees(c) — —

All Other Fees(d) $2,000 $2,000

Total Fees $3,441,000 $2,844,000

(a) �Audit Fees include fees for professional services rendered for the audit of the Company’s annual financial statements, review of the financial statements included in the Company’s 

Form 10-Q, as well as other services normally provided in connection with statutory and regulatory filings or engagements. Other services for 2024 and 2023 include reviews of 

documents filed with the SEC.

(b) �Audit-Related Fees include fees for assurance and related services that are reasonably related to the performance of the audit or review of our financial statements and are not 

included under Audit Fees. Audit-Related Fees for 2024 and 2023 primarily relate to fees associated with registration statements filed with the SEC, services related to a SEC comment 

letter and certain contemplated transactions.

(c) �Tax Fees would include fees for professional services rendered in connection with tax compliance, tax advice and tax planning.

(d) �All Other Fees would include fees for services provided other than services reported under Audit Fees, Audit-Related Fees and Tax Fees. Generally, this category would include 

permitted corporate finance assistance and permitted advisory services.
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All services rendered by Deloitte & Touche LLP are pre-approved by the Audit Committee in accordance with the Audit Committee’s 
pre-approval procedures. Under those procedures, the terms and fees of annual audit services, and changes thereto, must be 
approved by the Audit Committee. The Audit Committee also pre-approves the scope of audit-related, tax and other non-audit services 
that may be performed by our independent auditors during the fiscal year, subject to dollar limitations set by the Committee. The 
foregoing pre-approval procedures are subject to the de minimis exceptions for non-audit services described in Section 10A(i)(1)(B) of 
the Exchange Act which are approved by the Audit Committee prior to completion of the audit.

Representatives of Deloitte & Touche LLP are expected to be present at the 2025 Annual Meeting, and are expected to have the ability 
to respond to appropriate questions and will have the opportunity to make a statement if they desire to do so.

Proposal No. 2
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Audit Committee 
Report

The following report of the Audit Committee shall not be deemed to be “soliciting material” or to be “filed” with the SEC, nor shall this 
information be incorporated by reference into any future filing under the Securities Act of 1933, as amended, or the Exchange Act, except 
to the extent that Century specifically incorporates it by reference into a filing.

The role of the Audit Committee is to assist the Board in fulfilling its responsibility for oversight of the quality and integrity of 
the Company’s accounting, auditing and financial reporting practices. The Audit Committee’s job is one of oversight. Century’s 
management is responsible for the preparation of Century’s financial statements and the independent auditors are responsible 
for auditing those financial statements. The Audit Committee and the Board recognize that management (including the internal 
audit staff) and the independent auditors have more resources and time, and more detailed knowledge and information regarding 
Century’s accounting, auditing, internal control and financial reporting practices than the Audit Committee does; accordingly, the 
Audit Committee’s oversight role does not include providing any expert or special assurance as to the financial statements and other 
financial information provided by Century to its stockholders and others.

In discharging its oversight responsibility as to the audit process, the Audit Committee obtained from the independent auditors the 
written disclosures and the letter required by the Public Company Accounting Oversight Board (PCAOB) regarding the independent 
auditors’ communications with the Audit Committee concerning independence, and discussed with the independent auditors 
their independence from Century. The Audit Committee also discussed with each of management, the internal auditors and the 
independent auditors (i) the quality and adequacy of Century’s internal controls, (ii) Century’s processes for assessing and monitoring 
risk and (iii) the function, responsibilities, budget and staffing of Century’s internal audit organization. The Audit Committee 
reviewed with both the independent and the internal auditors their audit plans, audit scope, and identification of audit risks. The 
Audit Committee has the authority to obtain advice from outside legal, accounting or other advisors as the Audit Committee deems 
necessary to carry out its duties and receives appropriate funding, as determined by the Audit Committee, from Century for such 
advice and assistance.

The Audit Committee met with and discussed with the independent auditors all matters required to be discussed by the applicable 
requirements of the PCAOB and the SEC and, with and without management present, reviewed and discussed the results of the 
independent auditors’ examination of the financial statements. The Audit Committee also discussed the quality and adequacy of 
Century’s internal controls and the results of the internal audit examinations.

The Audit Committee reviewed and discussed with management and the independent auditors the interim financial information 
contained in each quarterly earnings announcement in 2024 prior to its public release and the audited financial statements of 
Century as of and for the year ended December 31, 2024.

Based on the above-mentioned review and discussions with management and the independent auditors, the Audit Committee 
recommended to the Board that Century’s audited financial statements be included in its Annual Report on Form 10-K for the year 
ended December 31, 2024, for filing with the SEC.

The Audit Committee

Errol Glasser (Chair)            Jarl Berntzen            Jennifer Bush            Andrew Michelmore            Tamla Olivier

Proposal No. 2
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The Board of Directors recommends that the stockholders vote “FOR” approval of 
the foregoing resolution.

In accordance with Section 14A of the Exchange Act and the related rules of the SEC, a resolution will be presented at the 2025 
Annual Meeting asking our stockholders to approve, on an advisory and non-binding basis, the compensation of our named executive 
officers as disclosed in this proxy statement. Although the vote is advisory and is not binding on the Compensation Committee, 
the Board or the Company, the Compensation Committee will take into account the outcome of the vote when considering future 
executive compensation arrangements. We refer to this non-binding advisory vote as the “say-on-pay” vote. Consistent with the 
frequency preference expressed by our stockholders at the 2023 annual meeting of stockholders, our current policy is to hold a  
“say-on-pay” vote annually. The next advisory vote on the frequency of the “say-on-pay” vote will be held at the 2029 Annual Meeting.

You are asked to vote for or against, or to abstain from voting, on the following resolution on an advisory basis:

“Resolved, that the stockholders approve on an advisory basis the compensation of our named executive officers, as 
disclosed in the Company’s proxy statement pursuant to the rules of the SEC, including the “Compensation Discussion and 

Analysis,” the compensation tables, and any related tables and disclosure.”

PROPOSAL NO. 3

Advisory Vote to Approve the 
Compensation of Our Named 
Executive Officers
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Compensation  
Discussion and Analysis

This Compensation Discussion and Analysis is designed to provide the Company’s stockholders with an understanding of the 
Company’s executive compensation program and to discuss the 2024 compensation of the Company’s named executive officers 
(“NEOs”). The Compensation Committee (the “Committee”) oversees the Company’s executive compensation program and establishes 
the compensation of our NEOs.

The following table contains information about our executive officers as well as an indication of those executive officers who are the 
Company’s NEOs, and whose compensation is described in this Proxy Statement.

Name Age Business Experience and Principal Occupation or Employment During Past 5 Years

Jesse E. Gary* 45
President and Chief Executive Officer since July 2021. Mr. Gary previously served as the Company’s Executive Vice 
President and General Counsel beginning February 2013 through and Chief Operating Officer beginning April 2019 
through his appointment to President and Chief Executive Officer in July 2021. Mr. Gary joined Century in 2010.

Peter Trpkovski 43

Executive Vice President and Chief Financial Officer since March 2025. Mr. Trpkovski previously served as Senior Vice 
President, Finance and Treasurer from July 2023 to March 2025, Vice President, Finance and Investor Relations from 
March 2022 to July 2023, and Director of Financial Planning and Analysis from February 2019 to March 2022.  
Mr. Trpkovski joined Century in 2013.

Gunnar  
Gudlaugsson*

64
Executive Vice President, Global Operations since February 2021; Managing Director of Nordural Grundartangi ehf., our 
wholly-owned Icelandic subsidiary, since 2019; Vice President, European and Asian Operations from 2017 to February 
2021; Plant Manager at Nordural Grundartangi ehf. from 2009 through 2017. Mr. Gudlaugsson joined Century in 2008.

John DeZee* 61
Executive Vice President, General Counsel and Secretary since May 2021. Mr. DeZee previously served as Associate 
General Counsel of Century beginning in 2008 through the time of his appointment as Executive Vice President, 
General Counsel and Secretary.

Matthew Aboud* 49

Senior Vice President, Strategy & Business Development since May 2021. Prior to joining Century,
Mr. Aboud was with Hydro Aluminum, serving in a variety of roles over the course of 17 years. Most recently, he 
served as Vice President – Extrusion Ingot & Wire Rod, where he oversaw both primary and secondary casthouse 
facilities throughout Europe.

Kenneth Calloway 49

Senior Vice President, Human Resources since January 2024. Mr. Calloway previously served as the Company’s 
Corporate Director of Human Resources from November 2018 to June 2021 and Vice President of Human Resources 
from July 2021 through the time of his appointment as Senior Vice President, Human Resources.  
Mr. Calloway joined Century in 2005.

Robert Hoffman  56

Senior Vice President, Chief Information Officer and Chief Accounting Officer since December 2024. Mr. Hoffman 
previously served as the Company’s Vice President, Chief Information Officer and Chief Accounting Officer from June 
2021 to December 2024, and prior to that role was the Company’s Chief Information Officer from June 2017 to May 
2021. Mr. Hoffman joined Century in 2004. 

ÁgÚst Hafberg  59
Senior Vice President and Chief Commercial Officer since February 2019. Prior to serving in this role, Mr. Hafberg, 
served in several positions of increasing responsibility in a variety of commercial and business development roles.  
Mr. Hafberg joined Century in 2007. 

Gerald Bialek* 59

Executive Vice President and Chief Financial Officer from August 2022 to March 2025. Prior to joining Century,
Mr. Bialek was with Cooper Tire & Rubber Company, serving as Chief Financial Officer from August 2020 to December 
2021. Prior to serving in this role, Mr. Bialek, served in several positions of increasing responsibility in finance and 
strategic functions over the course of 7 years with Cooper Tire & Rubber Company.

* 2025 Named Executive Officer

Compensation Discussion and Analysis
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Our Philosophy on Executive Compensation and Overview of 2024 NEO Compensation
The Committee believes the executive compensation program at Century should be structured to align the interests of executives 
and stockholders. The program should seek to reward value creation at all stages of our business cycle and provide an increasing 
percentage of performance-based compensation at higher levels of executive responsibility. Compensation should also be market 
competitive and internally equitable. 

Each year the Committee evaluates the Company’s executive compensation program to ensure that it is aligned with our strategic 
priorities and effectively motivates and incentivizes our executives, while also ensuring that risk is appropriately overseen and 
mitigated. The Committee believes that aligning executive compensation with Company performance and strategy supports our 
stockholders’ interests for long-term value creation.

The following aspects of our 2024 executive compensation program demonstrate our pay-for-performance philosophy and our 
commitment to good governance:

• � Setting target total compensation at competitive levels compared to our peers (and typically setting them at below median levels 
for those executives new to their roles), while using incentive compensation to reward and motivate exceptional performance;

• � Allocating a significant portion of compensation for our NEOs to “at risk” compensation, the ultimate payouts or value of which 
are substantially dependent on the successful achievement of predetermined performance goals and/or linked to the value of our 
stock price (83% of 2024 target compensation was “at risk” for our CEO and on average 67% for our other NEOs);

• � Linking payouts under a large portion of our long-term incentive awards to the Company’s TSR relative to our Industry Peer Group 
(60% of the 2024 target value of long-term incentive awards for our CEO and 50% of the 2024 target value of long-term incentive 
awards for our other NEOs); and

• � Linking payouts under our annual incentive awards to the achievement of pre-established financial, operational and safety 
performance targets (70% weighting) and individual performance targets for each named executive officer (30% weighting).

We believe 2024 compensation outcomes for our NEOs were aligned with the Company’s overall performance as evidenced by:

• � Performance at 106% of target under the financial, operational and safety metrics component of our 2024 Annual Incentive Plan 
(AIP) reflecting strong operational performance and management execution.

• � The vesting of our 2022-2024 performance share units (“PSUs”) at 145.6% of target, reflecting superior relative TSR performance 
compared to our 2024 Industry Peer group due, in part, to realization of the long-term benefits of the Company’s strategic plan.

Compensation Discussion and Analysis
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Compensation Program Structure
We are committed to developing and implementing an executive compensation program that seeks to directly align the interests 
of our NEOs with the long-term interests of our stockholders. To that end, the objectives of the Company’s executive compensation 
program are to attract, retain and motivate talented executive officers who will improve the company’s performance and provide 
long-term strategic leadership. The majority of targeted total compensation for our NEOs is equity-based, vests over multiple years 
and is tied directly to long-term value creation for shareholders. NEO compensation is comprised of three primary components:

Century’s executive compensation program is designed to strengthen the link between pay and performance by having a significant 
portion of total executive compensation tied to the achievement of predetermined performance targets directly related to our 
business goals and strategies. Our 2024 pay mix for our CEO and other NEOs was as follows:

* �Target Value includes annualized 2024 salary of $ 915,000; target annual incentive of $ 1,052,250 and target LTI grant of $ 3,385,500 for a total Target Value of 

$5,352,750. Target Value excludes our CEO’s final 2024 installment of his 2021 CEO promotion award as further described herein.

Salary

Salary

AIP

AIP

TVSUs PSUs

CEO 2024 TARGET* COMPENSATION

AVERAGE OF 2024 TARGET COMPENSATION FOR NEOs (other than the CEO)

Base Salary

Competitive pay to attract and retain 
talented executives

Annual Incentive Plan (AIP)

An opportunity to earn an annual 
cash award based on achievement 

of pre-established financial, 
operational and safety metrics, and 
other strategic business objectives

Long-Term Incentive Plan (LTIP)

A mix of performance-based stock 
units (PSUs) and time-vested stock 

units (TVSUs) to align management’s 
interests with long-term stockholder 

interests

17%

33%

20%

22%

25% 38%

LTI

45%

83% Approximately 83% of our CEO’s 2024 targeted total compensation was variable and/or at-risk 
compensation, including 60% of long-term incentives in the form of PSUs.

67% On average, approximately 67% of our NEO’s (other than the CEO) target 
total compensation is variable and at-risk

Compensation Discussion and Analysis
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Consideration of “Say-On-Pay” Results
At the Company’s annual meeting of stockholders held in June 2024, approximately 85% of the votes cast on the advisory vote to 
approve the compensation of the Company’s NEOs were voted in favor of the proposal. The Committee believes this affirms our 
stockholders’ support for the Company’s approach to executive compensation. No changes were made to the compensation program 
for 2024 in response to this vote result.

Our Process for Executive Compensation
The Compensation Committee

The Committee is responsible for the executive compensation program design and decision-making process for NEO compensation. 
The Committee regularly reviews the Company’s executive compensation practices, including the methodologies for setting NEO 
total compensation, the goals of the program and the underlying compensation philosophy. In consultation with its independent 
executive compensation consultant, the Committee, regularly:

• � Reviews market data to evaluate and assess the competitiveness of the Company’s compensation policies compared to the 
Company’s industry peers and broader market practice;

• � Reviews the benchmarking peer group and makes proposals for change, when necessary;

• � Reviews the Company’s non-employee director compensation program;

• � Reviews performance against the Company’s plans and budgets and considers the degree of achievement of pre-established 
performance goals;

• � Reviews the individual performance of each NEO;

• � Evaluates the Company’s compensation policies to assess compensation-related risk;

• � Considers the results of the advisory “Say-on-Pay” vote of the Company’s stockholders as well as other feedback received 
throughout the year; and

• � Exercises its judgment as to what is in the best interests of the Company and its stockholders.

Stockholders 
feedback

Recommendations 
and market data 
from independent 
compensation 
consultant

Committee 
assessment of 
business climate 
and industry 
factors

Assessment 
of NEO 
performance 
and achievement 
of Company goals

Clearly articulated 
compensation 
philosophy, with 
strong pay-for- 
performance 
alignment

The Committee maintains an annual agenda to help ensure that it discharges its duties in a thoughtful and timely manner. As a 
general practice, the Committee makes decisions over multiple meetings, discussing conceptual matters, reviewing preliminary 
recommendations and reviewing final recommendations, before acting. The Committee dedicated significant time and attention to 
compensation management in 2024, including holding five meetings.

Compensation Discussion and Analysis
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Compensation Considerations

The Committee, with the support of its independent compensation consultant and management, considers many aspects of the Company’s 
financial and operational performance, as well as other factors when making executive compensation decisions. The factors and 
considerations the Committee may take into account in making executive compensation decisions include, but are not limited to:

• � Long-term stockholder value creation;

• � The Company’s operational performance;

• � Performance relative to peers and competitors;

• � Historic absolute and relative stock price and financial performance;

• � Key areas management can influence over the short- and long-term;

• � The cyclical nature of the Company’s business;

• � Performance relative to financial guidance provided throughout the year;

• � Development and retention of a qualified management team;

• � Skills, experience and tenure of executive incumbents; and

• � Market values for comparably situated executives among our peer group.

Benchmarking Executive Compensation

The Committee, together with its independent executive compensation consultant, annually reviews relevant competitive market 
data to assess our compensation levels and practices. For purposes of informing 2024 compensation targets, the Committee 
reviewed the compensation levels of a peer group of metals and other industrial companies that are comparable in size to the 
Company in terms of revenue, market capitalization, EBITDA and number of employees. The Committee chose these parameters, 
and ultimately the companies noted below, to evaluate pay in a context that considers businesses with similar exposure to economic 
forces and business cycles and with whom the Company may compete for executive talent. The Committee supplemented this data 
with compensation survey data covering general industrial companies with similar revenues to provide additional perspective on 
competitive pay levels.

Elements of compensation that are benchmarked, separately and in the aggregate, include base salary, annual incentive opportunities 
and long-term incentive grant values. Generally, the Committee targets total compensation (base salary, target annual incentive and 
long-term incentive) at or near the mid-point of the compensation ranges for comparable positions at the companies comprising the 
peer group, while being mindful of individual differences such as experience, level of responsibility and performance, as well as the 
practical implications of pay, on occasion, being the product of an arms-length negotiation at the time an executive is hired or promoted.

For purposes of determining 2024 compensation, the Committee, in consultation with its independent executive compensation 
consultant, made no changes to the compensation peer group. The following companies comprised the Company’s peer group for 
purposes of determining 2024 target compensation for the Company’s NEOs:

• � ATI, Inc.	 • � Koppers Holdings Inc.	 • � Radius Recycling, Inc.

• � Carpenter Technology Corp.	 • � Materion Corporation	 • � SunCoke Energy, Inc.

• � Eagle Materials Inc.	 • � Metallus Inc.	 • � Valmont Industries, Inc.

• � Gibraltar Industries Inc.	 • � Minerals Technologies Inc.	 • � Warrior Met Coal, Inc.

• � Kaiser Aluminum Corp.	 • � Mueller Industries, Inc.	 • � Worthington Steel, Inc.

For 2024, the Committee also assessed the Company’s TSR performance against a group of aluminum industry companies listed below 
(the “Industry Peer Group”) to give more specific insight into the Company’s performance in the context of its specific business climate. 
The Industry Peer Group is comprised of publicly-listed companies that, like Century, receive a significant portion of their revenue from 
the production of primary aluminum. Given the commodity-based nature of Century’s business and exposure to market forces outside 
of management’s control, the Committee has intentionally selected companies for the Industry Peer Group whose results are similarly 
affected by the market price of primary aluminum.
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Although the Company’s peer group described above is an appropriate benchmark for executive compensation at other similarly sized 
companies, the peer group data does not always provide useful comparisons to other companies that might be experiencing similar 
business conditions. However, while companies included in the Industry Peer Group compete in the same markets and experience similar 
business conditions as the Company, they are all substantially larger than the Company in both revenue and market capitalization. To that 
end, and consistent with the Company’s pay-for-performance philosophy, the Committee primarily uses the Industry Peer Group (along 
with the Compensation Peer Group) to assess relative performance using TSR when awarding long-term incentive awards. However, the 
Industry Peer Group is not used to benchmark target pay opportunities.

In considering the 2024 Industry Peer Group, the Committee placed a priority on identifying companies that (i) compete in the same 
markets as the Company; (ii) offer similar products and services as the Company; or (iii) serve the same, or similar, industries and 
end users as the Company.

Based on the above criteria, the Committee chose the following companies to comprise the 2024 Industry Peer Group:

• � Alcoa Corporation	 • � Norsk Hydro ASA

• � Aluminum Corp. of China Limited	 • � United Co Rusal PLC

Role of the Chief Executive Officer

The Committee, comprised entirely of independent directors, annually (i) sets the target compensation of the Company’s CEO 
including each of the individual elements thereof, and (ii) evaluates the CEO’s performance in light of the specific goals and objectives 
established for the CEO. The Committee considers the recommendations of the Company’s CEO (other than with respect to his own 
compensation), together with input provided by its independent executive compensation consultant, in making its determinations 
regarding executive compensation.

The Company’s CEO attends all Committee meetings other than those portions that are held in executive session, and he is not 
present during voting or deliberations on matters involving his compensation in accordance with the Committee’s charter.

Additionally, the Committee’s charter formalizes the working relationship with our CEO and includes the following actions to be taken 
by the CEO:

• � Working with the Committee to provide oversight of Century’s compensation plans and policies, including incentive and equity- 
based plans;

• � Reviewing with the Committee the respective corporate and individual goals and objectives for the other NEOs relevant to their 
compensation;

• � Providing the Committee with an evaluation of the performance of the other NEOs in light of their respective corporate and 
individual goals and objectives; and

• � Recommending to the Committee the target compensation levels of the other NEOs.

Role of Compensation Committee Consultant

To assist in its review and oversight of the Company’s executive compensation program, the Committee has engaged Frederic W. 
Cook & Co., Inc. (“FW Cook”) as its independent executive compensation consultant and consulted with FW Cook regularly throughout 
the year. A representative of FW Cook attended meetings of the Committee and advised the Committee in connection with the design 
and implementation the Company’s executive compensation program for 2024, including with respect to compensation philosophy, 
objectives, annual and long-term incentive plan structuring and designs, optimal compensation mix and proposed allocations among 
fixed and variable, and long- term and short-term, compensation. FW Cook also provided market data to inform target pay decisions, 
reviewed and recommended the executive compensation benchmarking peer group and recommended how the Committee should 
position the Company’s compensation in relation to these peers. Interactions between FW Cook and management are generally limited 
to discussions on behalf of the Committee or as required to fulfill requests at the Committee’s direction. The Committee considers the 
information presented by FW Cook with respect to compensation matters, but all decisions regarding the compensation of our NEOs in 
2024 were made by the Committee. During 2024, FW Cook did not provide any services to the Company other than the services provided 
directly to the Committee. Based on these factors, its own evaluation of FW Cook’s independence under applicable SEC and Nasdaq 
rules, and information provided by FW Cook, the Committee determined that the work performed by FW Cook did not raise any conflicts 
of interest, and that FW Cook was an independent consultant.
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Components of Executive Compensation
Our executive compensation program is made up of the following principal components. The Committee may, from time to time, 
provide additional elements of compensation other than as described below as special circumstances arise.

Base Salary

Base salary is the only principal component of NEO compensation whose value is fixed rather than variable. The Committee 
annually reviews the salaries of our NEOs against comparable positions from peer group and survey data to determine whether 
adjustments are appropriate. When setting or making adjustments to base salaries, the Committee considers Peer Group salary 
data, each executive’s responsibilities and performance against job expectations, experience and tenure as well as the impact of 
base salary on other compensation elements, such as the size of target incentive awards. The Committee’s review of these factors is 
subjective, and no fixed value or weight is assigned to any specific factor when making salary decisions. The Company does not have 
employment agreements with any of its executive officers, thereby affording the Committee year-to-year flexibility in base salary 
determinations. Annual adjustments are generally effective in March of each year, but the Committee may also review the salaries of 
our NEOs in connection with a promotion or other change in responsibility. The table below sets forth the annualized base salaries 
of each of our NEOs effective as of March 11, 2024, and the amount by which each NEO’s 2023 base salary was adjusted in 2024. 

Salary adjustments for our NEOs, if any, are generally effective in March of each year or upon a change in position. The 2024 increase in 
base salary for each of our NEOs reflects ongoing adjustments that the Committee believed were necessary to better align each NEO’s 
compensation to peer benchmarking data. In determining these salary adjustments, the Committee was mindful of the fact that each 
NEO’s base salary was established below the peer group median when such individuals were newly established in their respective roles.
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Pay Element Purpose Performance Metric
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Base Salary Base salary provides a secure fixed level of compensation 
commensurate with individual level of responsibility

N/A

Fixed

Annual 
Incentive Plan 
(AIP)

Performance-based annual cash award designed to 
motivate and reward our executives for achieving the 
Company’s short-term financial and operational objectives

2024 AIP Metrics:

•  �Financial, Operational and  
Safety (70%)

•  �Individual Performance (30%)

Variable
Lo

ng
-T

er
m

Time-vested Stock 
Units (TVSUs)

Time-based equity compensation designed to incentivize 
long- term value creation, encourage retention and align 
executives’ interests with our stockholders

Value fluctuates with stock price 
performance over three-year 
vesting period

Performance Stock 
Units (PSUs)

Performance-based equity compensation intended to 
further incentivize the achievement of long-term strategic, 
financial and operational goals that drive sustainable value 
creation

Relative TSR over two- and  
three-year performance periods 
versus an Industry Peer Group, 
modified based on achievement 
against pre-established,  
multi-year strategic initiatives

Named Executive Officer
2024

Annualized Salary
Adjustment from 

2023 Salary

Mr. Gary 915,000 3.4%

Mr. Bialek 495,000 4.6%

Mr. Gudlaugsson 540,000 10.3%

Mr. DeZee 430,000 4.7%

Mr. Aboud 365,000 6.4%
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Annual Incentive Program (AIP)

The Company’s Annual Incentive Plan (AIP) is designed to provide each NEO with the opportunity to earn an annual cash award for 
achieving the Company’s short-term financial, operational and individual objectives. The AIP places a significant percentage of each 
NEO’s annual cash compensation at risk and aligns the interests of executives and stockholders.

2024 AIP Design and Metrics

Each year, the Committee establishes a target annual incentive award for each NEO expressed as a percentage of base salary, 
subject to the achievement of pre-established corporate and individual goals, as described below. Payouts under the AIP can range 
from 0% to 200% of the target based on performance relative to pre-established performance metrics. If the threshold level is not 
achieved for any particular metric, no amount is paid for that metric. However, due in part to the nature of the Company’s business, 
including the substantial impact on the Company’s financial results of fluctuations in the price of aluminum as well as the price of 
certain critical raw materials over which management exercises no control, the Committee retains discretion to modify or eliminate 
any incentive awards if the Committee determines such actions are warranted. The increases in target AIP award opportunities were 
driven by changes in the peer group compensation data. The Committee believed these adjustments were appropriate to ensure that 
our executive compensation structure remained competitive and reflective of industry standards. For 2024, each NEO’s target annual 
incentive opportunity as a percentage of base salary was as follows:

Named Executive Officer
2024 Target AIP Opportunity 

(% of Base Salary)

Mr. Gary 115%

Mr. Bialek 65%

Mr. Gudlaugsson 80%

Mr. DeZee 60%

Mr. Aboud 50%

When establishing the 2024 AIP design and metrics, the Committee reviewed the Company’s business plan, historical performance, 
management recommendations and feedback provided by the independent compensation consultant. In considering the design 
of the 2024 AIP, and in order to link management’s performance with compensation outcomes, the Committee included measures 
focused on operational excellence, capital efficiency and cost control, noting that these measures are all within management’s direct 
ability to influence. The Committee also continued to prioritize and include a safety component in the 2024 AIP design, as in prior 
years, to reinforce the Company’s culture of safety and employee wellness.

The Committee determined that the largest portion of the 2024 AIP design (70%) should focus on Company-wide financial, 
operational and safety metrics (“FOS Metrics”), with the balance to be determined by a mix of additional objectives and goals 
designed to gauge and evaluate each NEOs individual performance during 2024 (the “Individual Performance Criteria”).

The Individual Performance Criteria (which comprise 30% of the 2024 AIP) were developed to incentivize and reward each NEO’s 
execution of his specific goals and operational targets that are uniquely attributable to their respective executive functions. 
The specific Individual Performance Criteria are established at the beginning of each year and tailored specifically to each NEO 
based on his direct areas of responsibility. As with the FOS Metrics, the Individual Performance Criteria can range from 0% to 
200% of target based on each NEO’s performance. At the end of each year, the Committee receives from the CEO an assessment 
of each NEO’s (other than the CEO) performance with respect to his Individual Performance Criteria, and a final determination 
of each NEO’s performance (including the CEO) is made by the Committee. We consider the specific goals established under the 
Individual Performance Criteria to be confidential, the disclosure of which is not material to an understanding of our 2024 executive 
compensation and would cause competitive harm to the Company. The Individual Performance Criteria established by the Committee 
for 2024 included goals and objectives tied to operational performance and other Company initiatives and strategies.
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The following table summarizes the FOS Metrics included in the 2024 AIP, the respective weightings for each metric and the 
Committee’s rationale for including such metric in the 2024 AIP design. In total, the FOS Metrics represent 70% of the 2024 AIP 
design. In early 2025, the Committee met to review the results of the 2024 FOS Metrics and Individual Performance Criteria, which 
were then combined to produce a Final 2024 AIP Performance Factor.

Performance Metric 
(Weighting as a % of 
total AIP) Definition Rationale
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Controllable Costs  
(25%)

Controllable Costs are those elements of the 
Company’s cost structure which are not directly 
impacted by commodity prices and thus, are within 
Management’s ability to control and influence. 
These costs include labor, maintenance, supplies, 
pot relining, and other similar costs. The level of 
planned controllable cost included in the Company’s 
annual business plan is used to set the target level 
for this metric, with threshold and maximum levels 
then being set in a commensurate fashion.

The inclusion of Controllable Costs as an AIP 
performance measure drives disciplined cost 
management, supporting of the Company’s financial 
goals.

Shipment Volume* 
(15%)

Total metric tonnes of aluminum shipped to 
customers. 

Setting appropriate volume targets helps drive 
revenue, focuses management on operational 
execution and optimizes operating leverage.
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Energy Efficiency 
(3.33%)

A direct measurement of the amount of energy 
required per tonne of aluminum produced.

Understanding that power is the single largest cost 
component of aluminum production, optimizing 
energy efficiency is critical to drive operational and 
financial results.

Current Efficiency  
(3.33%)

A direct measurement of the ratio of actual achieved 
aluminum production vs the theoretical potential 
production capacity of our facilities.

Current Efficiency is the best single indicator of 
the overall efficiency of the Company’s reduction 
process.

Amperage  
(3.33%)

A direct measurement of the average electrical 
current strength at each of our facilities.

Aluminum production volume is directly 
proportional to amperage. Thus, Amperage 
incentivizes greater production volumes.

S
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Fatal and Serious 
Injuries (FSI) (6.66%)

The number of fatal and/or serious injuries. Safety is the Company’s first and most important 
priority, and  the FSI safety metric focuses on reducing 
the number of fatalities and serious injuries.

Days Away, 
Restricted, or 
Transferred (Dart) 
(6.66%)

An OSHA approved metric, the DART rate tracks 
incidents that result in days away from work, 
restricted work activity and transfers to another job.

DART tracking quantifies the severity of workplace 
injuries by assessing the impact of injuries on 
employees’ ability to perform job duties. 

Incident Review 
Board (“IRB”) 
Reporting (6.66%)

Measures the quality and timeliness of 
management’s actions to review actual or potential 
safety incidents and mitigate the future occurrence 
of serious injuries.

Incident Review is integral to improving future 
safety performance and provides a measure of 
forward- looking actions implemented by the 
Company towards achieving its goals.
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The FOS Metrics, Individual Performance Criteria and their respective weightings, were communicated to the NEOs at the beginning 
of the performance period. Targets were set for each of the FOS Metrics and Individual Performance Criteria at levels that were 
designed to be reasonably achievable with strong management performance. Maximum performance levels were designed to 
be difficult to achieve in light of historical performance and the Company’s business forecast (including, among other things, 
consideration of market, economic and geopolitical factors) at the time the metrics were approved.

2024 AIP Performance Results

The following table summarizes the Company’s 2024 AIP results with respect to the Company’s FOS Metrics. The results of each 
performance measure are expressed as a payout factor based on the percentage of the target performance level. For the 2024 AIP, 
performance greater than threshold but less than target results in a payout factor range of 50% - 99% of the target opportunity, 
and performance at or greater than target results in a payout range of 100% up to a maximum of 200% of the target opportunity, in 
each case using straight line interpolation between the points. Below threshold performance for each metric results in a payout of 
0% for such metric. In the aggregate, the FOS Metrics of the 2024 AIP were achieved at 106% of target reflecting strong Company 
performance and outstanding management execution.

Weighting
Threshold 

50%
Target 
100%

Max 
200% Payout

Controllable Costs 
($MM (Better)/Worse than Plan)

25%

$26

Actual $16

$0 $(26)

69%

Shipment Volume (kMT) 15%

669k

Actual 687k

687k 705k

100%

Energy Efficiency (DC/kWh)* 3.33%

50

Actual 150

100 150

200%

Current Efficiency (%)* 3.33%

50

Actual 149

100 150

198%

Amperage (Amps)* 3.33%

50

Actual 116

100 150

132%

FSI 6.66%

11

Actual 14

10 9

0%

DART 6.66%

1.03

Actual 0.76

0.94 0.72

180%

IRB Reporting (% on-time) 6.66%

80%

Actual 87%

90% 100%

85%

*Due to the competitively sensitive nature of this measure, the threshold, target, maximum and result levels have all been indexed and reported as such.
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In early 2025, the Committee met to review each NEO’s Individual Performance Criteria including their specific contributions to the 
achievement of key strategic projects, and the Company’s overall performance during 2024. The Committee noted Management’s 
strong execution and focus on the financial and operational results above. In particular, the Committee noted the executive team’s 
successful completion of several highly strategic initiatives during 2024, including the (i) completion of award negotiations with the 
U.S. Department of Energy for up to $500 million in funding to support construction of a new aluminum smelter, (ii) completion and 
commissioning of the new Grundartangi casthouse, and (iii) integration of the Jamalco alumina refinery and completion of long-term 
alumina supply arrangements linked to the price of aluminum. Additionally, the Committee’s took into consideration each NEO’s 
strategic leadership ability and contributions to Company culture. Based on these results, the Committee assessed the results of the 
CEO’s Individual Performance Criteria to be 180% of target, and for each other NEO’s Individual Performance Criteria to be between 
33% and 170% of target. The Committee determined that these outcomes were reflective of its pay-for performance philosophy, and 
in the best interest of the Company and its stockholders. When combined with the FOS Metric portion of the 2024 AIP, a Final 2024 
AIP Performance Factor was calculated and the Committee approved the 2024 AIP payouts as indicated in the table below.

Name
Target 2024  

AIP Opportunity(a)

Final 2024 AIP  
Performance Factor(b)

Final 2024  
AIP Award

Mr. Gary $1,052,250 122% $1,279,852

Mr. Bialek $321,750 78% $249,453

Mr. Gudlaugsson $432,000 104% $447,682

Mr. DeZee $258,000 106% $274,331

Mr. Aboud $182,500 119% $216,500

(a) Calculated by multiplying each NEO’s 2024 annualized base salary by their 2024 AIP Target Opportunity.

(b) �The Final 2024 AIP Performance Factor is comprised of the following components: (i) 70% FOS Metric performance which was assessed at 106% of target, and (ii) 30% Individual 

Performance Criteria which was determined to be 180% for Mr. Gary and 113% for the average of the other NEOs.

Long-Term Incentive Plan (LTIP)

The Company’s Long-Term Incentive Plan (LTIP) is designed to (i) align executive compensation with the interests of the Company’s 
stockholders by linking compensation to absolute and relative stock price performance and (ii) encourage retention over multi-year 
performance periods. Awards under our LTIP typically represent the single largest component of our executive compensation 
program thereby aligning a substantial portion of NEO compensation with long-term value creation for our stockholders.

2024-2026 LTIP Design

The 2024-2026 LTIP provides for two types of equity-based awards, each of which will cliff-vest in full (subject to satisfaction of 
certain performance criteria in the case of PSUs) at the end of a three-year vesting period that ends on December 31, 2026.

Time-vested stock units (TVSUs), weighted at 40% of the total LTIP award value for the CEO and 50% for our other NEOs, are 
time-vesting equity awards that cliff-vest in full three years from the date of grant, provided the NEO continues to be employed 
by the Company. The Committee believes that awarding a portion of the Company’s LTIP awards in the form of time-vested equity 
encourages retention and ensures that executives’ interests are aligned with those of the Company’s other stockholders towards 
long-term value creation.

Performance stock units (PSUs), weighted at 60% of the total LTIP award value for the CEO and 50% for our other NEOs, are 
performance-based awards that are earned based upon the Company’s TSR relative to the average TSR of the Industry Peer 
Group (discussed above) over an established performance period and which may be adjusted, up or down, by a Strategic Objective 
Multiplier (as discussed below) at the discretion of the Committee to reflect the Company’s performance against certain long-term 
strategic objectives. The Committee believes this structure properly aligns management with stockholder interests with respect to 
long-term relative share price performance and achievement of long-term strategic objectives.
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TSR is calculated by the Committee and is defined as the total return to stockholders (including increases in the value of the stock 
price, plus dividends) during the applicable performance period, including any dividends during such period being reinvested. Fifty 
percent (50%) of the 2024-2026 PSU payout is based on the Company’s relative TSR performance over a two-year period (2024-2025) 
and the remaining fifty percent (50%) of the payout is based on the Company’s relative TSR performance over the full three-year 
performance period (2024-2026). Subject to achieving at least a threshold level of relative TSR performance over either performance 
period, some or all of the PSUs will cliff-vest commensurate with the level of performance attained, provided the NEO continues to 
be employed by the Company.

Finally, the 2024-2026 LTIP design also includes a Strategic Objective Modifier which allows the Committee to adjust the final 
PSU performance level, up or down, by up to 30 percentage points at the discretion of the Committee to reflect the Company’s 
performance against certain long-term strategic objectives set by the Committee at or near the beginning of the performance 
period. The strategic objectives are designed to focus management on the long-term interests of the Company’s stockholders and 
include objectives addressing, among other things, securing critical long-term supply and sales arrangements, expansion into new 
businesses and markets, and effective execution of long-term capital improvement projects. The strategic objectives are reviewed 
on an annual basis by the Committee and may be adjusted from time to time at the discretion of the Committee to ensure they 
continue to reflect the Company’s long-term goals and priorities. We consider the specific strategic objectives included in the 2024-
2026 LTIP to be confidential, the disclosure of which is not material to an understanding of our 2024 NEO compensation and would 
cause competitive harm to the Company.

The Committee established the following range of targets and achievement percentages with respect to each performance 
measurement period of the 2024-2026 PSUs (linear interpolation applies between threshold and target and between target and 
maximum performance levels):

Performance Level Century Relative TSR Achievement Percentage (% of Target)

Maximum 150% of Industry Peer Average 200%

Target 100% of Industry Peer Average 100%

Threshold 50% of Industry Peer Average 0%

Each year, the Committee meets and performs a qualitative review of each NEO’s performance together with a quantitative 
assessment of peer group and survey market data over the course of one or several meetings. During such review in 2024, the 
Committee established a target LTIP award for each NEO, expressed as a percentage of base salary, as described in the table below.  

The increases in target LTIP award opportunities for each of our NEOs were driven by changes in the peer group compensation 
data. The Committee believed these adjustments were appropriate to ensure that our executive compensation structure remained 
competitive and reflective of industry standards. This increase also acknowledges that the initial target LTIP opportunity for all current 
NEOs was set conservatively, below the median of the peer group. Despite these adjustments, total 2024 target compensation for 
each of our NEOs remained below the peer group median, reinforcing the Committee’s commitment to maintaining a responsible 
compensation approach.

Named Executive Officer
2024-2026 Target LTIP

Opportunity (% of Salary)

Mr. Gary 370%

Mr. Bialek 145%

Mr. Gudlaugsson 175%

Mr. DeZee 110%

Mr. Aboud 95%
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The table below sets out the 2024-2026 LTIP grants for each NEO at the target performance level. The number of PSUs and TVSUs is 
determined by the Committee by dividing each NEO’s target LTIP opportunity (expressed as a dollar value) by the Company’s trailing 
20- day average closing stock price as of the grant date. Although this approach results in a different number of PSUs and TVSUs 
granted than would otherwise be achieved by using the grant date fair value, the Committee believes this methodology is appropriate 
given the (i) significant historical volatility of the Company’s stock, and (ii) immaterial nature of the discrepancies over time between 
the two approaches.

Named Executive Officer 2024-2026 LTIP Value(a) Number of PSUs Number of TVSUs

Mr. Gary $4,119,891 203,619 135,746

Mr. Bialek(b) $873,449 35,974 35,974

Mr. Gudlaugsson $1,149,998 47,364 47,364

Mr. DeZee $575,606 23,707 23,707

Mr. Aboud $421,962 17,379 17,379

(a) �Represents the grant date fair value of PSU and TVSU awards, which are calculated (i) in the case of PSUs, by multiplying the target number of shares awarded by the closing price of the 

Company’s common stock on the date of grant, and (ii) in the case of TVSUs, by multiplying the number of shares awarded by the closing price of the Company’s common stock on the date of 

grant (January 1, 2024). The amounts shown reflect the closing price of the Company’s common stock on December 29, 2023 (the last trading day prior to the date of grant) of $12.14.

(b) In connection with Mr. Bialek’s separation from the Company on March 21, 2025, his 2024-2026 LTIP grant was forfeited.

2022-2024 LTIP Results

The 2022-2024 LTIP awards consisted of both TVSUs and PSUs. PSUs awarded under the 2022-2024 LTIP vested based on the 
Company’s TSR relative to the Industry Peer Group noted above, with fifty percent (50%) of the payout based on the Company’s 
relative TSR performance over a two-year period (2022-2023) and fifty percent (50%) of the payout based on relative TSR 
performance over a three-year period (2022-2024). The range of targets and achievement percentages with respect to TSR for the 
2022-2024 PSUs was the same as was used for the 2024-2026 PSUs described above.

For the 2022-2024 performance period, the Company’s TSR performance for the two-year period (2022-2023) was 95.6% of the 
average TSR of the Industry Peer Group, which resulted in a 91.2% payout; and the Company’s TSR performance for the three-year 
period (2022-2024) was 163.8% of the average TSR of the Industry Peer Group, which resulted in a 200% payout. Furthermore, the 
Committee elected not to use its discretion to apply the Strategic Objective Modifier to adjust the payout of the 2022-2024 PSUs. As a 
result, the 2022-2024 PSUs vested at 145.6% of target, and were issued in the amounts set forth below:

2022-2024 PSUs (# of Shares)

Name Target Earned

Mr. Gary 127,643 185,848

Mr. Bialek(a) — —

Mr. Gudlaugsson 24,175 35,199

Mr. DeZee 17,882 26,036

Mr. Aboud 11,205 16,314

(a) Mr. Bialek was not a participant in the 2022-2024 PSU award opportunity.
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The following line graph compares Century Aluminum Company’s cumulative TSR with the cumulative total return of the S&P 500 
Index and that of our Industry Peer Group. These comparisons assume the investment of $100 on December 31, 2019, and the 
reinvestment of dividends.
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CEO Transition Payments
In May 2021, in connection with his promotion to CEO, Mr. Gary received a one-time promotion award of $8,000,000, 25% of which 
was granted in the form of TVSUs and 75% of which was to be paid in cash. Each of the cash and TVSU portions of the award vested 
over a three-year period, as illustrated below, and was subject to Mr. Gary’s continued employment on the applicable vesting date. 
In providing this one- time award, the Committee sought to establish robust retention incentives given the importance of leadership 
continuity following the retirement of Century’s prior CEO. As the promotion award was determined and granted in 2021, the 
Committee did not consider the vesting or timing of the payments under the award in its assessment of Mr. Gary’s 2024 compensation.

CEO Transition Award(a) Cash Award TVSU Award Total

50% vested on July 1, 2022 $3,000,000 $1,000,000(c) $4,000,000

30% vested on July 1, 2023 $1,800,000 $600,000(d) $2,400,000

20% vested on July 1, 2024 $1,200,000 $400,000(e) $1,600,000

Total $6,000,000 $2,000,000(b) $8,000,000

(a) �Granted July 1, 2021.

(b) �The number of TVSUs granted to Mr. Gary pursuant to this award was determined to be 157,536. This number of TVSUs was calculated based on the twenty-day trailing average closing 

price of the common stock of the Company, as of the grant date, which was determined to be $12.70. The closing price of the Company’s common stock on the grant date was $12.61.

(c) �Represents 78,768 TVSUs (50% of the original number of TVSUs granted) which vested on July 1, 2022.

(d) �Represents 47,261 TVSUs (30% of the original number of TVSUs granted) which vested on July 1, 2023.

(e) �Represents 31,507 TVSUs (20% of the original number of TVSUs granted) which vested on July 1, 2024.

Retirement Benefits
We maintain a 401(k) Plan for our U.S.-based employees, including our NEOs. The Century Aluminum 401(k) Plan is a tax-qualified 
retirement savings plan pursuant to which our U.S.-based employees are able to contribute a percentage, up to the limits prescribed 
by the Internal Revenue Service, of their annual compensation on a pre-tax basis. For our U.S.-based salaried employees, the 
Company also makes a matching contribution, the level of which is determined based on the employee’s eligibility to receive 
continued accruals in the Qualified Plan (as described below).

We also maintain a non-contributory defined benefit pension plan, which we refer to as our “Qualified Plan.” The Qualified Plan was 
amended in the fourth quarter of 2014 to eliminate future accruals for participants who were under age 50 as of January 1, 2015, 
and to close the plan to new participants. Employees who are not eligible for future accruals under the Qualified Plan receive an 
additional matching contribution under the Century Aluminum 401(k) Plan equal to 100% of such employee’s contributions up to 
6% of eligible compensation and a discretionary non-elective contribution of either 3% or 6% of eligible compensation based on 
the employee’s hire date. Employees of the Company who were aged 50 or older as of January 1, 2015, continued to be eligible for 
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accruals under the Qualified Plan and are not eligible for the higher matching contribution rate under the Century Aluminum 401(k) 
Plan. Mr. Gary and Mr. DeZee were each employed by the Company prior to January 1, 2015, and participate in the Qualified Plan, 
however, only Mr. DeZee is eligible for future accruals under the Qualified Plan. Although Mr. Gudlaugsson was also employed by the 
Company prior to January 1, 2015, he does not participate in the Qualified Plan as he accrues an Icelandic pension and is not eligible 
to receive 401(k) employer contributions.

In December 2015, the Committee approved and adopted a new nonqualified deferred compensation plan for certain members of 
management or highly compensated employees (the “Restoration Plan”). The Restoration Plan provides for Company contributions 
to eligible executives with respect to compensation above the limit provided under Section 401(a)(17) of the Code and is part of the 
Company’s shift away from a defined benefit retirement plan structure to a defined contribution retirement plan structure. Only  
Mr. Gary participates in the Restoration Plan and is entitled to contributions of 9% of eligible compensation.

In Iceland, Mr. Gudlaugsson participates in the Lifsverk Pension Fund, which allows for voluntary employer contributions similar to a 
U.S. 401(k) plan in addition to mandatory required contributions. In connection with Mr. Gudlaugsson’s employment, the Company has 
agreed to make contributions to the fund on his behalf.

These benefits are further described below under the captions “Post-Employment Compensation” and “Potential Payments and 
Benefits upon Termination or Change-in-Control.”

Severance and Change in Control Benefits
The Company provides certain severance and change in control protections to the Company’s NEOs based on competitive practice in 
the industry. We believe that providing the Company’s executives with specified benefits in the event of termination of employment 
under certain circumstances helps us to retain executives and maintain leadership stability. Furthermore, we believe the change in 
control protections serve to maximize stockholder value by creating incentives for NEOs to explore strategic transactions and work 
to bring such transactions to fruition if appropriate.

In furtherance of the foregoing, the Company adopted the Amended and Restated Executive Severance Plan (the “Executive 
Severance Plan”). The Executive Severance Plan provides severance benefits under certain termination circumstances (such as 
by the Company without cause or upon the death or disability of the executive) or in connection with a change in control of the 
Company. Severance benefits following a change in control are only provided on a “double trigger” basis, meaning that payment of 
the benefit is not awarded unless the executive’s employment is terminated by the Company without cause or by the executive upon 
certain enumerated changes in his or her employment terms within an agreed period following the change in control. We believe the 
double trigger vesting structure strikes a balance between the severance protection and retention effects described above, without 
providing these benefits to executives who continue to enjoy employment with an acquiring company in the event of a change in 
control transaction. We also believe this structure is more attractive to potential acquiring companies, who may place significant 
value on retaining members of our executive management and who may perceive this goal to be undermined if executives receive 
significant acceleration payments in connection with such a transaction and are no longer required to continue employment to earn 
these payments.

Provisions of these arrangements for the Company’s NEOs that relate to severance pay and termination benefits (including upon a 
change in control), including treatment of LTIP awards upon termination of service with the Company, are described in further detail 
below in the section entitled “Potential Payments and Benefits Upon Termination or Change-in-Control.”

Employment Agreements
The Company does not have employment agreements with any of the NEOs, each of whom is an at-will employee.

Other Compensation Considerations and Policies
Stock Ownership Guidelines

We maintain stock ownership guidelines for our executives which are summarized in the table below. We adopted these guidelines 
to further align management’s interests with those of our stockholders. The guidelines are based on a fixed number of shares, 
which was established after giving consideration to the value of the fixed share amount as a percentage of salary. Shares underlying 
unvested TVSUs and PSUs, and unexercised stock options (whether vested or unvested), do not count towards meeting the 
guidelines. The guidelines of peers and, on a broader basis, industry practices were considered in developing this policy.
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Category Share Guideline

Chief Executive Officer 150,000

Executive Vice Presidents 48,000

Senior Vice Presidents 18,000

Vice Presidents 6,000

These guidelines provide that officers should meet these minimum ownership levels within five years from the later of the date of 
hire or the effective date of the guidelines. Officers who are subsequently promoted to a higher category of participant level will have 
five years from the date of promotion to achieve their increased share guideline. The Committee is responsible for monitoring the 
application of our stock ownership guidelines and has discretion to waive or extend the time period in which officers should achieve 
minimum ownership levels. Each of our current NEOs is in compliance with these guidelines or is within the applicable grace period.

Company Policy Prohibiting “Short Sales,” Pledging and Hedging of Company Stock

The Company’s insider trading policy prohibits our officers, directors and all other employees from engaging in short sales in our 
common stock and requires that any Company shares purchased in the open be held for a minimum of six months. This Company 
policy also prohibits our officers, directors and all other employees from entering into “put” and “call” options (unless specifically 
authorized) or entering into any hedging transactions (including those involving prepaid variable forward contracts, equity swaps, 
collars and exchange funds). The Company’s insider trading policy also prohibits pledging the Company’s securities as collateral for 
a loan and holding Company securities in margin accounts.

Incentive Compensation Recoupment Policy

The Company maintains an Incentive Compensation Recoupment Policy pursuant to which executive officers may be required to 
forfeit or reimburse the Company for certain incentive-based compensation received in the event the Company is required to prepare 
an accounting restatement due to a material noncompliance with the financial reporting requirements under the securities laws. The 
Incentive Compensation Recoupment Policy is intended to comply with the requirements of the Nasdaq Stock Market and SEC rules 
and applies to incentive-based compensation that was received within three years preceding the date of an accounting restatement, 
subject to certain recovery conditions. In a recovery, the executive officer generally would be required to forfeit or reimburse the 
Company for amounts that exceed the amount that otherwise would have been received if the applicable incentive compensation 
had been determined based on the corrected, restated financial results. In addition, under this policy, if the Board or Compensation 
Committee determines that an employee engaged in any fraud or misconduct that was a contributing factor to the Company having 
to effect an accounting restatement, the Board or the Compensation Committee has the discretion to take such actions to remedy the 
misconduct, including, to the extent permitted by applicable law, in all appropriate cases, requiring reimbursement of any bonus or 
incentive compensation, cancelling restricted or deferred stock awards and outstanding stock options, and seeking reimbursement 
of any gains realized on the exercise of stock options attributable to such awards, if and to the extent that (a) the amount of incentive 
compensation was calculated based upon the achievement of certain financial results that were subsequently reduced due to a 
restatement; and (b) the amount of the bonus or incentive compensation that would have been awarded to the employee had the 
financial results been properly reported would have been lower than the amount actually awarded.

Timing of Equity Awards

Generally, the Committee makes incentive pay decisions for our NEOs at regularly scheduled Committee and Board meetings the 
dates of which are typically predetermined one year in advance. Annual equity incentive awards are scheduled such that they are 
granted on January 1st of each year. In addition to the regular-cycle equity grants, the Committee may also make “off-cycle” grants of 
PSUs, RSUs or other equity awards at other times of the year, in connection with an employee’s hire, promotion, or for other reasons.

The Committee’s equity award granting practices prohibit timing or selecting grant dates of any stock options or stock-based 
awards in coordination with the release of material non-public information, which includes grant dates of equity awards for our 
executive officers and employees. The Committee historically has not used stock options or SARs as part of the Company’s executive 
compensation program; however, to the extent granted in the future, the exercise price of any stock options (or base price of any 
SARs) granted must equal the fair value of our common stock on the grant date. The Committee does not take into account material 
non-public information in order to enhance the value of an award when determining the timing or terms of any equity awards, 
nor does the Company time the disclosure of material non-public information for the purpose of affecting the value of executive 
compensation. During the year ended December 31, 2024, the Company did not grant any stock options or SARs.
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Income Tax Consequences

Under Section 162(m) of the Code compensation paid to our covered executive officers (including performance-based compensation) 
in excess of $1 million is not deductible unless the compensation qualifies for transition relief applicable to certain arrangements 
in place as of November 2, 2017. Historically, however, the deductibility of executive compensation has not been a significant goal or 
consideration in structuring the Company’s executive compensation programs.

Compensation Risk Assessment

The Committee annually reviews the relationship between the Company’s risk management policies and practices and the incentive 
compensation provided to the Company’s NEOs to confirm that the Company’s incentive compensation does not encourage 
unnecessary or excessive risks. The Committee also reviews the relationship between risk management policies and practices, 
corporate strategy and senior executive compensation.

Overall, the Committee believes the Company’s compensation programs are balanced and aligned with the long-term interests of our 
stockholders. Under the Company’s compensation structure, management can achieve the highest amount of compensation through 
consistent superior performance over extended periods of time. This incentivizes management to manage the Company for the long 
term and to avoid excessive risk-taking in the short term. Goals and objectives reflect a balanced mix of quantitative and qualitative 
performance measures to avoid excessive weight on a single performance measure and the elements of compensation are similarly 
balanced among cash, TVSUs (which do not contain any performance-based vesting requirements and settle in Company stock), and 
performance-based awards. With limited exceptions, the Committee retains absolute discretion to modify or eliminate any incentive 
awards if the Committee determines such actions are warranted.

The Committee annually reviews a comprehensive compensation risk assessment conducted independently by FW Cook. The 
assessment focused on the design and application of the Company’s executive and non-executive compensation programs and 
whether such programs encourage excessive risk taking by executive officers and other employees. Based on this assessment 
and the Committee’s review, the Committee believes that the Company’s executive compensation programs (i) do not motivate our 
executive officers or our non-executive employees to take excessive risks, (ii) are designed to encourage behaviors aligned with the 
long-term interests of stockholders, and (iii) are not reasonably likely to have a material adverse effect on the Company.

Compensation Committee Report

We, the Compensation Committee of the Board of Century Aluminum Company, have reviewed and discussed the Compensation 
Discussion and Analysis set forth in this proxy statement with the Company’s management and based on such review and 
discussions, the Compensation Committee recommended to the Company’s Board that the Compensation Discussion and Analysis be 
included in Century’s 2024 Annual Report on Form 10-K and Century’s 2025 Proxy Statement.

The Compensation Committee

Jarl Berntzen (Chair) Jennifer Bush Errol Glasser Andrew Michelmore Tamla Olivier
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Compensation Tables

Summary Compensation Table
The following table sets forth the compensation of our NEOs for the years ended December 31, 2024, 2023 and 2022.

Name and 
Principal  
Position Year Salary(a) Bonus(b)

Stock  
Awards(c)

Non-Equity 
Incentive Plan  

Compensation(d)

Change in  
Pension 

Value  and 
NQ Deferred 

Comp 
Earnings(e)

All Other 
Comp(f)

Total  
Compensation

Ongoing Annual 
Compensation(g)

Jesse Gary 
President and  
Chief Executive 
Officer

2024 $908,077 $1,200,000 $4,119,891 $1,279,852 $345,985 $353,588 $8,207,393 $7,007,393

2023 $876,923 $2,390,000 $2,993,127 $1,109,790 $295,728 $351,951 $8,017,519 $5,627,519

2022 $850,000 $3,000,000 $2,818,363 $1,117,750 — $407,422 $8,193,535 $5,193,535

Gerald Bialek 
Former Executive 
Vice President and 
Chief Financial 
Officer

2024 $489,969 — $873,449 $249,453 — $32,790 $1,645,661 $1,645,661

2023 $469,000 — $630,465 $309,118 — $31,440 $1,440,023 $1,440,023

2022 $148,750 — $68,343 $109,383 — $65,128 $391,604 $391,604

Gunnar 
Gudlaugsson 
Executive Vice  
President, Global  
Operations

2024 $520,475 — $1,149,998 $447,682 — $388,460 $2,506,615 $2,506,615

2023 $481,538 $120,000 $677,255 $379,974 — $705,981 $2,364,748 $2,244,748

2022 $442,500 — $600,201 $403,838 — $267,082 $1,713,621 $1,713,621

John DeZee 
Executive Vice  
President and 
General Counsel

2024 $425,569 — $575,606 $274,331 $112,879 $21,195 $1,409,580 $1,409,580

2023 $407,154 $85,000 $442,064 $407,154 $164,492 $20,445 $1,526,309 $1,441,309

2022 $392,692 — $443,974 $254,775 — $19,195 $1,110,636 $1,110,636

Matthew Aboud 
Senior Vice 
President Strategy 
and Business  
Development

2024 $359,969 — $421,962 $216,500 — $31,050 $1,029,481 $1,029,482

2023 $340,154 $50,000 $298,979 $187,902 — $29,700 $906,735 $856,735

2022 $327,692 — $278,191 $179,850 — $27,450 $813,183 $813,183

(a) �Represents the amounts earned and paid for the applicable calendar year. Annual salary adjustments are generally effective in March.

(b) �For Mr. Gary, these amounts include (i) in 2024, $1,200,000 which represents the remaining cash portion of Mr. Gary’s CEO promotion award, granted in July 2021, which vested in 2024, 

(ii) in 2023, a $590,000 Special Bonus plus $1,800,000 which represents the cash portion of Mr. Gary’s CEO promotion award, granted in July 2021, which vested in 2023, and (iii) in 

2022, $3,000,000 which represents the cash portion of Mr. Gary’s CEO promotion award, granted in July 2021, which vested in 2022. See “Compensation Discussion and Analysis—CEO 

Transition Payments.” For all other NEOs the amounts in this column represent a special bonus paid in connection with 2023 performance.

(c) �Represents the grant date fair value of TVSUs and PSUs granted to the NEO in the respective fiscal year, which are calculated (i) in the case of PSUs, by multiplying the number of shares 

awarded (assuming a Target level of performance) by the closing price of the Company’s common stock on the date of grant, and (ii) in the case of TVSUs, by multiplying the number of 

shares awarded by the closing price of the Company’s common stock on the date of grant. All 2024 awards were granted as of January 1, 2024, and the amounts shown reflect the closing 

price of the Company’s common stock on December 29, 2023 (the last trading day prior to the date of grant) of $12.14. Assuming the highest level of performance for the PSUs granted 

in 2024, calculated by multiplying the closing price of the Company’s common stock on the grant date by the maximum number of shares that could be issued upon vesting of the PSUs 

granted, the value of such awards would be as follows: Mr. Gary - $4,943,869; Mr. Bialek - $873,449; Mr. Gudlaugsson - $ 1,149,998; Mr. DeZee - $575,606; Mr. Aboud - $421,962
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(d) �Represents amounts earned under the AIP.

(e) �Represents the change (increase) in the actuarial present value of accumulated retirement benefits plus any earnings on the Restoration Plan. For Mr. Gary and Mr. DeZee, the actual change 

in actuarial pension value for 2024 was $0 and $112,879, respectively. Additionally, Mr. Gary’s total includes $345,985 of investment earnings relating to the market performance of his 

Restoration Plan balance. The fluctuation in value year-over-year is primarily due to changes in the discount rate.

(f) All other compensation details are shown in the table below:

Name
Restoration 

Plan(1)

Defined  
Contribution  

Plans(2)

Supplemental  
Life  

Insurance(3) Other Total

Jesse Gary $311,658              $41,400              $530 —         $353,588

Gerald Bialek —              $31,050              $1,740         $32,790

Gunnar Gudlaugsson — — — $388,460(4)         $388,460

John DeZee —              $17,250              $3,945 —         $21,195

Matthew Aboud —              $31,050 — —         $31,050

(1) �Company contributions under the Company’s Restoration Plan.

(2) �Company contributions under the Company’s 401(k) Plan.

(3) �Reflects premiums paid by the Company for supplemental life insurance benefits.

(4) �Reflects benefits and cost reimbursements associated with Mr. Gudlaugsson’s relocation to the United States while maintaining his residency in Iceland, including (i) private Iceland 

pension contributions totaling $333,416; (ii) U.S. and Iceland car allowance and vehicle payments totaling $16,841; (iii) U.S. housing costs of $38,204; and (iv) income tax-gross ups 

associated with U.S.-based compensation. A portion of the 2024-dollar value of certain benefits for Mr. Gudlaugsson reported herein have been converted from Icelandic Krona to U.S. 

dollars, using a 2024 average conversion rate of 0.0073.

(g) �In order to provide a more accurate picture of our NEOs Ongoing Annual Compensation (“OAC”), we have included this column which removes the impact of one-time (special) bonuses and, in 

the case of Mr. Gary, previously granted cash awards made in connection with his promotion to CEO in 2021, and which have no bearing upon current year OAC. The amounts reported in this 

column are calculated by subtracting the values reported in the “Bonus” column, from the amounts reported in the “Total” column. The amounts reported in this column differ from, and are 

not a substitute for, the amounts reported in the Total Compensation column.
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Grants of Plan Based Awards
The following table sets forth information regarding the long-term incentive awards granted to our NEOs in 2024.

Estimated Future Payouts  
Under Non-Equity  

Incentive Plan Awards

Estimated Future Payouts  
Under Equity 

Incentive Plan Awards  
(# of Shares)

All Other 
Stock  

Awards:  
Number of 
Shares of 

Stock

Grant Date  
Fair Value  

of Stock  
Award(d)Name

Grant 
Date Threshold Target Maximum Threshold Target Maximum

Jesse Gary

AIP(a) $526,125 $1,052,250 $2,104,500

2024–2026 LTIP(b) 1/1/2024 101,810 203,619 407,238 $2,471,935

2024–2026 LTIP(c) 1/1/2024 135,746 $1,647,956

Gerald  
Bialek

AIP(a) $160,875 $321,750 $643,500

2024–2026 LTIP(b) 1/1/2024 17,987 35,974 71,948 $436,724

2024–2026 LTIP(c) 1/1/2024 35,974 $436,724

Gunnar  
Gudlaugsson

AIP(a) $216,000 $432,000 864,000

2024–2026 LTIP(b) 1/1/2024 23,682 47,364 94,728 $574,999

2024–2026 LTIP(c) 1/1/2024 47,364 $574,999

John DeZee

AIP(a) $129,000 $258,000 $516,000

2024–2026 LTIP(b) 1/1/2024 11,854 23,707 47,414 $287,803

2024–2026 LTIP(c) 1/1/2024 23,707 $287,803

Matthew  
Aboud

AIP(a) $91,250 $182,500 $365,000

2024–2026 LTIP(b) 1/1/2024 8,690 17,379 34,758 $210,981

2024–2026 LTIP(c) 1/1/2024 17,379 $210,981

(a) �Represents the threshold, target and maximum potential cash payments under the 2024 AIP. If the minimum performance criteria are not achieved for the threshold level, no cash payments 

are awarded. Potential payout at target level of performance for each of the NEO for 2024 ranged from 50% of base salary to 115% of base salary. See “Compensation Discussion and 

Analysis—2024 Compensation Program Details— 2024 AIP Design and Metrics.” Actual amounts earned for 2024 are included in the Non-Equity Incentive Payments column of the Summary 

Compensation Table.

(b) �Represents the threshold, target and maximum number of shares issuable in respect of PSUs awarded to the NEOs under the 2024-2026 LTIP. If the minimum performance criteria are not 

achieved for the threshold level, no payments will be awarded.

(c) �Represents the number of shares issuable in respect of TVSUs awarded to the NEO under the 2024-2026 LTIP.

(d) �Represents the grant date fair value of PSU and TVSU awards, which are calculated (i) in the case of PSUs, by multiplying the target number of shares awarded by the closing price of the 

Company’s common stock on the date of grant, and (ii) in the case of TVSUs, by multiplying the number of shares awarded by the closing price of the Company’s common stock on the date of 

grant. For awards made with a grant date of January 1, 2024, the amounts shown reflect the closing price of the Company’s common stock on December 29, 2023 (the last trading day prior to 

the date of grant) of $12.14.
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Outstanding Equity Awards at Fiscal Year-End
The following table sets forth information regarding outstanding equity awards for the Company’s NEOs as of December 31, 2024.

Stock Awards

Name

Number of Shares or Units  
of Stock that Have Not 

Vested

Market Value of Shares or 
Units of Stock that Have 

Not Vested(a)

Equity Incentive Plan  
Awards: Number of  

Unearned Shares, Units or  
Other Rights That Have Not 

Vested

Equity Incentive Plan  
Awards: Market or Payout  

Value of Unearned Shares,  
Units or Other Rights That 

Have Not Vested(a)

Jesse Gary

2023-2025 TVSUs 146,363 $2,666,734

2024-2026 TVSUs 135,746 $2,473,292

2023-2025 PSUs(b) 219,545 $4,000,110

2024-2026 PSUs(c) 203,619 $3,709,938

Gerald Bialek

Sign-on Award(d) 8,575 $156,237

2023-2025 TVSUs 38,537 $702,144

2024-2026 TVSUs 35,974 $655,446

2023-2025 PSUs(c) 38,537 $702,144

2024-2026 PSUs(c) 35,974 $655,446

Gunnar Gudlaugsson

2023-2025 TVSUs 41,397 $754,253

2024-2026 TVSUs 47,364 $862,972

2023-2025 PSUs(c) 41,397 $754,253

2024-2026 PSUs(c) 47,364 $862,972

John DeZee

2023-2025 TVSUs 27,021 $492,323

2024-2026 TVSUs 23,707 $431,942

2023-2025 PSUs(c) 27,021 $492,323

2024-2026 PSUs(c) 23,707 $431,942

Matthew Aboud

2023-2025 TVSUs 18,275 $332,971

2024-2026 TVSUs 17,379 $316,645

2023-2025 PSUs(c) 18,275 $332,971

2024-2026 PSUs(c) 17,379 $316,645
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(a) �Based on the closing price of the Company’s common stock of $18.22 on December 31, 2024, the last trading day of 2024.

(b) �Represents the target number of PSUs granted in 2023, which will vest at the end of the performance period, subject to the achievement of the requisite performance levels.

(c) �Represents the target number of PSUs granted in 2024, which will vest at the end of the performance period, subject to the achievement of the requisite performance levels. For additional 

details regarding this grant, see “Compensation Discussion and Analysis—Long-Term Incentive Plan (LTIP)—2024-2026 LTIP Design.” The grant-date fair value of such awards are included in 

the Stock Awards column of the Summary Compensation Table.

(d) �Represents a pro-rated LTIP award granted to Mr. Bialek upon his hiring on August 22, 2022.

Option Exercises and Stock Vested
The following table sets forth information regarding shares of the Company’s common stock that were issued upon exercise of 
option awards and vesting of PSUs and TVSUs during 2024 for each of our NEOs.

Option Awards(a) Stock Awards

Name

Number of Shares  
Acquired on Exercise  

(#)

Value Realized on 
Exercise 

($)

Number of Shares  
Acquired on Vesting(b)  

(#)

Value Realized on 
Vesting(c) 

($)

Jesse Gary — — 259,903                     $4,686,597

Gerald Bialek — — — —

Gunnar Gudlaugsson — — 47,268                     $861,223

John DeZee — — 34,964                     $637,044

Matthew Aboud — — 21,908                     $399,164

(a) �No options were exercised during 2024.

(b) �Represent shares acquired in connection with the vesting of TVSUs and PSUs awarded under the 2022-2024 LTIP which vested on December 31, 2024, except for Mr. Gary whose total also 

includes 31,507 TVSUs which vested on July 1, 2024, pursuant to his CEO Promotion Award.

(c) �Calculated based on the closing price of the Company’s common stock of $18.22 on December 31, 2024 (the vesting date), except for Mr. Gary’s CEO Promotion Award which vested  

on July 1, 2024, and was therefore calculated based on the closing price of the Company’s common stock of $16.67, on July 1, 2024 (the vesting date).

Post-Employment Compensation
Pension Benefits

As discussed in the Compensation Discussion and Analysis section under the heading “Retirement Benefits,” we maintain a non- 
contributory defined benefit pension plan which we refer to as our Qualified Plan for our U.S.-based salaried employees who 
were employed prior to January 1, 2015, and who meet certain additional eligibility requirements, including at least one full year 
of service with the Company. Although closed to new participants, the Qualified Plan provides to its participants lifetime annual 
benefits starting at age 62 equal to 12 multiplied by the greater of: (i) 1.5% of final average monthly compensation multiplied by 
years of credited service (up to 40 years), or (ii) $32.25 multiplied by years of credited service (up to 40 years), less the total monthly 
vested benefit payable as a life annuity at age 62 under predecessor plans which we acquired. We determine final average monthly 
compensation under the Qualified Plan as the highest monthly average for 36 consecutive months in the 120-month period ending on 
the last day of the calendar month completed at or prior to a termination of service. Participants’ pension rights vest after a five-year 
period of service, or earlier if the participant has reached the age of 62. An early retirement benefit (actuarially reduced beginning as 
early as age 55) and a disability benefit are also available. The compensation covered by the plan includes all compensation, subject 
to certain exclusions, before any reduction for 401(k) contributions, subject to the maximum limits under the Code.

The Qualified Plan was amended in the fourth quarter of 2014 to eliminate future accruals for participants who were under age 
50 as of January 1, 2015, and to close the plan to new participants. Employees who are not eligible for future accruals under the 
Qualified Plan receive an additional matching contribution under the Century Aluminum 401(k) Plan equal to 100% of such employee’s 
contributions up to 6% of eligible compensation and a discretionary non-elective contribution of either 3% or 6% of eligible 
compensation based on the employee’s hire date. Employees of the Company who were aged 50 or older as of January 1, 2015, 
continued to be eligible for accruals under the Qualified Plan and are not eligible for the higher matching contribution rate under the 
Century Aluminum 401(k) Plan. Mr. Gary and Mr. DeZee were each employed by the Company prior to January 1, 2015, and participate 
in the Qualified Plan, however, only Mr. DeZee is eligible for future accruals under the Qualified Plan. Although Mr. Gudlaugsson was 
also employed by the Company prior to January 1, 2015, he does not participate in the Qualified Plan as he accrues an Icelandic 
pension and is not eligible to receive 401(k) employer contributions,
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2024 Pension Benefits

Name(a) Plan Name
Number of Years of 
Credited Service(b)

Present Value of 
Accumulated Benefit

Jesse Gary Qualified Plan 4.83 $92,087

John DeZee Qualified Plan 16.33 1,000,243

(a) �Both the Qualified Plan and the SERP were closed to new participants as of January 1, 2015 and, as a result, none of the NEOs other than Mr. Gary and Mr. DeZee are eligible for benefits under 

these plans.

(b) �Under the Qualified Plan, participants who were under the age of 50 as of January 1, 2015 are not eligible for future accruals. This includes all current participants other than Mr. DeZee.

Deferred Compensation

As discussed above under the heading “Retirement Benefits,” in 2015 we adopted the Restoration Plan which is a non-tax-qualified 
deferred compensation plan designed to provide a benefit based on a notional benefit account balance, accumulated from initial and 
annual contribution credits and deemed investment earnings. The Restoration Plan provides for Company contributions to eligible 
executives with respect to compensation above the limit provided under Section 401(a)(17) of the Code. Of our NEOs, only Mr. Gary is 
a participant in the Restoration Plan and entitled to contributions of 9% of eligible compensation.

Nonqualified Deferred Compensation

Name

Executive 
Contributions 

in Last FY

Company  
Contributions  

in Last FY(a)

Aggregate Earnings  
(Loss) in Last FY

Aggregate  
Withdrawals/  
Distributions

Aggregate Balance at  
December 31, 2024

Jesse Gary $0 $311,658 $657,643 $0 $1,824,765

(a) �All amounts in this column are also reported as “All Other Compensation” in the Summary Compensation Table. The amounts reflected in this column are not credited to the account until the 

following year.

Potential Payments and Benefits upon Termination or Change-in-Control
Estimated Payments Upon Termination Due to Death, Disability or Retirement

In the event of termination due to death, disability or retirement after age 62 and for other reasons as approved by the Committee, 
a named executive officer would be entitled to a pro-rata portion of his or her earned AIP award for the year of termination. In 
addition, upon any such termination such executive’s then-outstanding LTIP awards would vest pro-rata based on the number of 
days of the plan period which have passed prior to termination, or in such greater amount as may be determined by the Committee 
in its discretion. The named executive officer’s pro-rata portion of his or her PSUs would be paid out after the end of the applicable 
performance period(s) on determination by the Committee of the extent to which the applicable performance measures have been 
achieved, except in the case of termination due to death, in which case the pro-rated award would be earned assuming a target level 
of performance and paid as soon as possible following such termination. 

Estimated Payments Upon a Termination in Connection with a Qualifying Acquisition or Change in Control

Under the terms of our Executive Severance Plan, if one or more of an executive officer’s corporate titles is filled by, or greater 
than 50% of the executive officer’s responsibilities are assumed by, an employee of an acquired person, then upon termination of 
employment during an Acquisition Protection Period (defined below) either (1) by the Company other than “for cause” or (2) by the 
executive for “good reason,” such named executive officer would be entitled to receive termination payments equal to: (i) either  
0.5x, 1.0x, or 1.5x (for a Tier 3, Tier 2, or Tier 1 participant, respectively) of the executive’s base salary as of the date of termination; 
(ii) either 0.5x, 1.0x, or 1.5x (for a Tier 3, Tier 2, or Tier 1 participant, respectively) of the executive’s target annual incentive award for 
the year of termination (or, if greater, for the immediately preceding year); and (iii) a pro-rata portion of the executive’s target annual 
incentive award for the year of termination (or, if greater, for the immediately preceding year). The executive would also be entitled to 
receive a pro-rata portion of his or her outstanding LTIP awards paid at target. The Executive Severance Plan defines an Acquisition 
Protection Period as the 6 months preceding and the 24 months following the date of any acquisition by the Company of securities 
representing 50% or more of the combined voting power or the assets or employees of another entity.
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Upon termination of employment during a Change in Control Protection Period (defined below), such named executive officer would 
be entitled to receive termination payments equal to: (i) 1.0x, 1.5x, or 2.0x (for a Tier 3, Tier 2, or Tier 1 participant, respectively) the 
sum of (y) the executive’s base salary as of the date of termination (or, if greater, the executive’s base salary for the year immediately 
preceding the Change in Control) and (z) the executive’s target annual incentive award for the year of termination (or, if greater, for 
the year immediately preceding the Change in Control); and (ii) a pro-rata portion of the executive’s target annual incentive award for 
the year of termination (or, if greater, for the year immediately preceding the Change in Control). Upon termination of employment 
during a Change in Control Protection Period, the executive would also be entitled to receive all of his or her outstanding LTIP awards 
paid out at target. The Executive Severance Plan defines a Change in Control Protection Period as the 6 months preceding and the 24 
months following the date of any “change in control” of the Company (as defined in the Executive Severance Plan). Mr. Gary became a 
Tier 1 participant in the Executive Severance Plan effective July 1, 2021. All of the Company’s other NEOs who were executive officers 
as of December 31, 2023, have been approved by the Committee as Tier 2 participants in the Executive Severance Plan, with the 
exception of Mr. Aboud who is a Tier 3 Participant in the Executive Severance Plan.

Estimated Payments Upon Termination for Other Reasons

Under the terms of our Executive Severance Plan, upon a termination of employment outside of a Change in Control Protection 
Period or an Acquisition Protection Period either (1) by the Company other than “for cause” or (2) by the executive for “good reason,” 
such named executive officer would be entitled to receive termination payments equal to: (i) either .5x, 1x, or 1.5x (for a Tier 3, 
Tier 2, or Tier 1 participant, respectively) the executive’s base salary as of the date of termination; and (ii) a pro-rata portion of the 
executive’s annual incentive award for the year of termination; provided that no amounts are payable under the Executive Severance 
Plan in the event of termination of employment due to death or disability. In the event of termination of employment for any reason 
other than due to death, disability, retirement or for “cause” or “good reason” outside of an Acquisition Protection Period or a Change 
in Control Protection Period, all outstanding options and unvested LTIP awards are forfeited.

Additional Retirement Benefits

In the event of termination of employment for any reason, such named executive officer would be entitled to receive his or her 
accrued benefits under the Qualified Plan, the Restoration Plan and the SERP. These benefits are further described above under the 
captions “Retirement Benefits” and “Post-Employment Compensation.”

409A and Other Tax Considerations

Any amounts payable to each officer by reason of his or her termination of employment that are determined to constitute payments 
of “nonqualified deferred compensation,” as that term is used for purposes of Section 409A of the Code, shall be payable, together 
with interest thereon, on the first business day after the expiration of six months from his or her termination of employment. The 
Code imposes certain excise taxes on, and limits the deductibility of, certain compensatory payments made by a corporation to or for 
the benefit of certain individuals if such payments are contingent upon certain changes in the ownership or effective control of the 
corporation or the ownership of a substantial portion of the assets of the corporation, provided that such payments to the individual 
have an aggregate present value in excess of three times the individual’s annualized includible compensation for the base period, 
as defined in the Code. Pursuant to the terms of the Executive Severance Plan, certain payments may be subject to reduction if such 
payments result in the imposition of an excise tax. The amounts set forth in the “Potential Payments and Benefits upon Termination 
or Change-in- Control” table below exclude the effects of any excise tax reduction.

Estimated Payments Tables

The following tables set forth the amount of compensation payable to each of our current named executive officers upon termination 
in connection with a change of control or qualifying acquisition, involuntary termination for cause, involuntary termination  
not-for-cause, death, disability, retirement (assuming each officer is retirement eligible) and voluntary resignation. The amounts 
shown assume a termination effective date of December 31, 2024. Actual payable amounts can only be determined at the time  
of termination.
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Potential Payments and Benefits upon Termination or Change-in-Control 	

Jesse Gary

Manner of Departure

Compensation 
Element Voluntary

By Company 
without Cause 

or by Officer 
with Good 

Reason
By Company 

with Cause Retirement Disability Death

Following 
a Change in 

Control

Following a 
Qualifying 

Acquisition by 
the Company

Salary — $1,372,500 — — — — $1,830,000 $1,372,500

Bonus(a) — $1,279,852 — $1,279,852 $1,279,852 $1,279,852 $3,839,556 $3,199,630

Qualified Retirement 
Benefits(b) $92,087 $92,087 $92,087 $92,087 $92,087 $46,044 $92,087 $92,087

Nonqualified 
Retirement Benefits(c) $1,824,765 $1,824,765 $1,824,765 $1,824,765 $1,824,765 $1,824,765 $1,824,765 $1,824,765

TVSUs(d) — — — $2,602,259 $2,602,259 $2,602,259 $5,140,034 $2,602,259

PSUs(e) — — — $3,903,388 $3,903,388 $3,903,388 $7,710,052 $3,903,388

Insurance 
Continuation

— $45,240 — — — — $60,320 $45,240

Total $1,916,852 $4,614,444 $1,916,852 $9,702,352 $9,702,352 $9,656,308 $20,496,814 $13,039,870

Gerald Bialek

Manner of Departure

Compensation 
Element Voluntary

By Company 
without Cause 

or by Officer 
with Good 

Reason
By Company 

with Cause Retirement Disability Death

Following 
a Change in 

Control

Following a 
Qualifying 

Acquisition by 
the Company

Salary — $495,000 — — — — $742,500 $495,000

Bonus(a) — $249,453 — $249,453 $249,453 $249,453 $623,633 $498,906

Qualified Retirement 
Benefits(b) — — — — — — — —

Nonqualified 
Retirement Benefits(c) — — — — — — — —

TVSUs(d) — — — $842,815 $842,815 $842,815 $1,513,827 $842,815

PSUs(e) — — — $686,578 $686,578 $686,578 $1,357,590 $686,578

Insurance 
Continuation

— $30,160 — — — — $45,240 $30,160

Total — $774,613 — $1,778,846 $1,778,846 $1,778,846 $4,282,790 $2,553,459
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Gunnar Gudlaugsson

Manner of Departure

Compensation 
Element Voluntary

By Company 
without Cause 

or by Officer 
with Good 

Reason
By Company 

with Cause Retirement Disability Death

Following 
a Change in 

Control

Following a 
Qualifying 

Acquisition by 
the Company

Salary — $540,000 — — — — $742,500 $540,0000

Bonus(a) — $447,682 — $447,682 $447,682 $447,682 $1,119,205 $895,364

Qualified Retirement 
Benefits(b) — — — — — — — —

Nonqualified 
Retirement Benefits(c) — — — — — — — —

TVSUs(d) — — — $790,493 $790,493 $790,493 $1,617,225 $790,493

PSUs(e) — — — $790,493 $790,493 $790,493 $1,617,225 $790,493

Insurance 
Continuation

— $9,500 — — — — $14,250 $9,500

Total — $997,182 — $2,028,668 $2,028,668 $2,028,668 $5,110,406 $3,025,850

John DeZee

Manner of Departure

Compensation 
Element Voluntary

By Company 
without Cause 

or by Officer 
with Good 

Reason
By Company 

with Cause Retirement Disability Death

Following 
a Change in 

Control

Following a 
Qualifying 

Acquisition by 
the Company

Salary — $430,000 — — — — $645,000 $430,000

Bonus(a) — $274,331 — $274,331 $274,331 $274,331 $685,828 $548,662

Qualified Retirement 
Benefits(b) $1,000,243 $1,000,243 $1,000,243 $1,000,243 $1,000,243 $1,000,243 $1,000,243 $1,000,243

Nonqualified 
Retirement Benefits(c) — — — — — — — —

TVSUs(d) — — — $472,196 $472,196 $472,196 $924,264 $472,196

PSUs(e) — — — $472,196 $472,196 $472,196 $924,264 $472,196

Insurance 
Continuation

— $19,000 — — — — $28,500 $19,000

Total $1,000,243 $1,723,574 $1,000,243 $2,218,965 $2,218,965 $2,218,965 $4,208,099 $2,942,296
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Matthew Aboud

Manner of Departure

Compensation 
Element Voluntary

By Company 
without Cause 

or by Officer 
with Good 

Reason
By Company 

with Cause Retirement Disability Death

Following 
a Change in 

Control

Following a 
Qualifying 

Acquisition by 
the Company

Salary — $182,500 — — — — $365,000 $182,500

Bonus(a) — $216,500 — $216,500 $216,500 $216,500 $182,500 $324,750

Qualified Retirement 
Benefits(b) — — — — — — — —

Nonqualified 
Retirement Benefits(c) — — — — — — — —

TVSUs(d) — — — $ 327,529 $327,529 $327,529 $649,616 $327,529

PSUs(e) — — — $ 327,529 $327,529 $327,529 $649,616 $327,529

Insurance 
Continuation

— $16,311 — — — — $32,622 $16,311

Total — $415,311 — $871,558 $871,558 $871,558 $1,879,354 $1,178,619

(a) �Amounts shown are based on actual earned 2024 AIP as of year-end except under the change in control and qualifying acquisition scenarios, which are based on values assuming target 

payout under the 2024 AIP.

(b) �Represents the actuarial calculated present value of benefits under our Qualified Plan. Amounts shown will not be paid to named executive as a lump sum. Rather, the amounts shown 

represent the amount that would be received upon a termination event after reaching normal retirement age (62), or to a surviving spouse as an annuity in the event of the executive’s 

death. Because the Qualified Plan was closed to new participants as of January 1, 2015, Mr. Bialek, and Mr. Aboud were not eligible for benefits under this plan. Mr. Gudlaugsson does not 

participate in the Qualified Plan as a non-U.S. based employee.

(c) �Represents the vested balance of deferred retirement benefits under our Restoration Plan. Amounts shown may be paid in a lump sum or installments over a period of 2-10 years as 

elected by the participant.

(d) �Represents the value of TVSUs under the 2023-2025 LTIP and 2024-2026 LTIP. TVSUs vest on a pro-rated basis on termination due to retirement, disability, death or termination of 

employment in connection with a qualifying acquisition and at 100% of target following termination of employment in connection with a change in control. Value is based on our closing 

stock price of $18.22 on December 31, 2024.

(e) �Represents the value of PSUs under the 2023-2025 LTIP and 2024-2026 LTIP assuming target level achievement. PSUs vest on a pro-rated basis on termination due to retirement, 

disability, death or a qualifying acquisition and at 100% of target following a change in control. PSUs awarded under the 2023-2025 LTIP and 2024-2026 LTIP are equity-based awards and 

were valued based on our closing stock price of $18.22 on December 31, 2024.
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CEO Pay Ratio Disclosure
As required by Section 953(b) of the Dodd-Frank Wall Street Reform and Consumer Protection Act and Item 402(u) of Regulation 
S-K, we are providing the ratio of the annual total compensation of Mr. Gary, our CEO, to the annual total compensation of our median 
employee. We believe this pay ratio is a reasonable estimate calculated in a manner consistent with Item 402(u) of Regulation S-K.

The values for 2024, our last completed fiscal year, are as follows:

• � annual total compensation for our CEO as reported in the 2024 Summary Compensation Table of $8,207,393; and

• � annual total compensation for our median employee of $85,107.

Accordingly, the ratio of Mr. Gary’s annual total compensation to our median employee’s total compensation for 2024 was 96:1.

In 2024 we identified a new median employee for purposes of calculating the 2024 CEO Pay Ratio Disclosure.  In determining this 
median employee, we examined taxable compensation for all individuals who were employed by us on November 1, 2024, excluding 
Mr. Gary, our CEO on that date. We included all employees of the Company and our consolidated subsidiaries, whether employed on 
a full-time, part-time, or seasonal basis; whether located in the U.S. or abroad; and without regard to whether the employees are 
salaried or hourly. We did not make any material assumptions, adjustments, or estimates with respect to taxable compensation or 
in identifying the median employee, and we did not annualize the compensation for any full-time or permanent part-time employees 
that were employed by us for all of 2024. We believe the use of annual taxable compensation for all employees is a consistently 
applied compensation measure.

Consistent with the SEC rules, we  elected to use the newly determined median employee in 2024. In calculating the 2024 annual total 
compensation for such employee, we used the same methodology as was used to calculate the total compensation of our CEO as 
reported in the 2024 Summary Compensation Table in this proxy statement.

The SEC rules for identifying the median employee and in calculating the pay ratio allow companies to adopt a variety of 
methodologies, exclusions and assumptions. As such, the pay ratio reported above may not be comparable to the pay ratio reported 
by other companies.
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Compensation Tables

Pay vs. Performance
In accordance with rules adopted by the Securities and Exchange Commission pursuant to the Dodd-Frank Wall Street Reform and 
Consumer Protection Act of 2010, we are providing the following disclosures regarding the relationship between compensation for 
our principal executive officer (“PEO”) and average compensation for our non-PEO named executive officers (“Non-PEO NEOs”) and 
certain measures of Company financial performance for the fiscal years listed below. The Compensation Committee did not consider 
the pay versus performance disclosure below in making its pay decisions for any of the years shown.

Year

Summary 
Compensation  

Table Total  
for PEO  

Jesse Gary(a) 

($)

Compensation 
Actually Paid 
to PEO Jesse 

Gary
(a,b,c) 

($)

Summary 
Compensation 
Table Total for 

PEO Michael 
Bless(a)   

($)

Compensation 
Actually 

Paid to PEO 
Michael 

Bless
(a,b) 

($)

Average 
Summary 

Compensation 
Table Total 

for Non-PEO 
NEOs(a)  

($)

Average 
Compensation 

Actually Paid 
to Non-PEO 

NEOs(a,b) 

($)

Value of Initial 
Fixed $100 
Investment 
based on:(c)

GAAP  
Net  

Income  
($ Millions)

Relative TSR  
(as % of  

Avg. TSR 
Comparators)(d)

TSR 
($)

Peer 
Group 

TSR 
($)

2024 8,207,393 17,095,298 N/A N/A 1,647,834 3,408,622 242 188 319 167.2%

2023 8,017,519 13,814,257 N/A N/A 1,559,454 2,373,631 162 169 (43) 151.7%

2022 8,193,535 1,563,282 N/A N/A 840,747 93,714 109 226 (14) 64.3%

2021 5,440,308 6,360,209 4,217,895 4,617,882 1,084,929 1,099,028 220 296 (167) 71.9%

2020 N/A N/A 5,208,386 12,209,538 1,538,266 2,998,546 147 115 (123) 129.8%

(a) �Jesse Gary was our PEO in 2021, 2022, 2023, and 2024, and Michael Bless was our PEO in 2020 and 2021.  The individuals comprising the Non-PEO NEOs for each year presented are listed 

below.

2024 2023 2022 2021 2020

Gunnar Gudlaugsson Gunnar Gudlaugsson Craig Conti Craig Conti Craig Conti

 John DeZee  John DeZee Michelle Harrison Michelle Harrison Jesse Gary

Gerald Bialek Gerald Bialek Gunnar Gudlaugsson John Hoerner  Michelle Harrison

Matthew Aboud Matthew Aboud  John DeZee Gunnar Gudlaugsson  John Hoerner

Gerald Bialek John DeZee

Matthew Aboud

(b) �The amounts shown for Compensation Actually Paid, or “CAP,” have been calculated as required by and in accordance with Item 402(v) of Regulation S-K and do not reflect the actual 

amount of compensation earned, realized, or received by the Company’s NEOs. Compensation Actually Paid reflects total compensation as disclosed in the Summary Compensation Table 

as adjusted to exclude and include certain amounts for the PEO and the Non-PEO NEOs as set forth below with respect to 2024. Equity values are calculated in accordance with FASB ASC 

Topic 718. 

Year

Summary 
Compensation 
Table Total for 

Jesse Gary 
($)

Exclusion of  
Stock Awards for 

Jesse Gary    
($)

Inclusion of  
Equity Values for 

Jesse Gary    
($)

Less Change 
in Pension 

Value Reported 
in Summary 

Compensation 
Table 

Plus Pension Service 
Cost for Services 

Rendered During the Year

Compensation 
Actually  

Paid to Jesse Gary    
($)

2024 8,207,393 (4,119,891) 13,353,781 (345,985) 0 17,095,298

Year

Average 
Summary 

Compensation 
Table Total for  

Non-PEO NEOs 
($)

Average 
Exclusion of Stock 

Awards for Non-
PEO NEOs 

($)

Average Inclusion 
of Equity Values 

for Non-PEO NEOs 
($)

Less Change 
in Pension 

Value Reported 
in Summary 

Compensation 
Table  

Plus Pension Service  
Cost for Services  

Rendered During the 
Year

Average 
Compensation 

Actually Paid to  
Non-PEO NEOs 

($)

2024 1,647,834 (755,254) 2,530,568 (28,220) 13,639 3,408,622
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Compensation Tables

The amounts in the Exclusion of Stock Awards columns in the table above are the totals from the Stock Awards column set forth 
in the Summary Compensation Table. The amounts in the Inclusion of Equity Values in the tables above are derived from the 
amounts set forth in the following tables:

Year

Year-End Fair Value of 
Equity Awards  

Granted During Year  
That Remained 

Unvested as of Last 
Day of  

Year for Jesse Gary 
($)

Change in Fair Value 
from Last Day of 

Prior Year to Last Day 
of Year of Unvested 

Equity Awards for 
Jesse Gary 

($)

Change in Fair Value 
from Last Day of Prior 

Year to Vesting Date 
of Unvested Equity 

Awards that  
Vested During Year for 

Jesse Gary 
($)

Fair Value at Last Day 
of Prior Year of Equity 

Awards Forfeited 
During Year for  

Jesse Gary  
($)

Total—Inclusion of 
Equity Values for  

Jesse Gary 
($)

2024 7,419,876 3,559,554 2,374,350 0 13,353,781

Year

Average Year-End 
Fair Value of Equity 

Awards Granted 
During Year That 

Remained Unvested as 
of Last Day of Year for 

Non-PEO NEOs 
($)

Average Change in 
Fair Value from Last 

Day of Prior Year 
to Last Day of Year 
of Unvested Equity 

Awards for  
Non-PEO NEOs 

($)

Average Change 
in Fair Value from 
Last Day of Prior 

Year to Vesting Date 
of Unvested Equity 

Awards that Vested 
During Year for  
Non-PEO NEOs 

($)

Average Fair Value 
at Last Day of Prior 

Year of Equity Awards 
Forfeited During Year 

for Non-PEO NEOs 
($)

Total—Average Inclusion 
of Equity Values for  

Non-PEO NEOs
($)

2024 1,700,254 584,083 246,231 0 2,530,568

(c) �The Peer Group TSR set forth in this table utilizes the Dow Jones U.S. Aluminum (Sector) Index (“Dow Jones U.S. Aluminum Index”), which we also utilize in the stock performance graph 

required by Item 201(e) of Regulation S-K included in our Annual Report for the year ended December 31, 2024. The comparison assumes $100 was invested for the period starting 

December 31, 2019, through the end of the listed year in the Company and in the Dow Jones U.S. Aluminum Index, respectively. Historical stock performance is not necessarily indicative of 

future stock performance.

(d) �We determined Relative TSR, which is the Company’s TSR as a percentage of the average TSR of an industry peer group comprised of aluminum companies, to be the most important 

financial performance measure used to link Company performance to Compensation Actually Paid to our PEO and Non-PEO NEOs in 2024 because this is the primary performance metric in 

the PSU program, which is the largest element of pay for the PEO. We may determine a different financial performance measure to be the most important financial performance measure in 

future years. We refer you to the section of this proxy statement titled “Compensation Discussion and Analysis” for discussion of the Industry Peer Group. 

Tabular List of Most Important Financial Performance Measures 

The following table presents the financial performance measures that the Company considers to have been the most important in 
linking Compensation Actually Paid to our PEO and other NEOs for 2024 to Company performance. The measures in this table are  
not ranked.

a.     Relative TSR (as % of Avg. TSR Comparators)

b.     Controllable Costs

c.     Shipment Volume 
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Compensation Tables

Description of Relationship Between PEO and Non-PEO NEO Compensation Actually Paid and TSR

The following chart sets forth the relationship between Compensation Actually Paid to our PEO, the average of Compensation 
Actually Paid to our other NEOs, and the Company’s cumulative TSR over the four most recently completed fiscal years. The chart 
also provides a comparison of the Company’s TSR and Peer Group TSR.
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Description of Relationship Between PEO and Non-PEO NEO Compensation Actually Paid and Net Income

The following chart sets forth the relationship between Compensation Actually Paid to our PEO, the average of Compensation 
Actually Paid to the Non-PEOs, and our Net Income during the four most recently completed fiscal years.
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Description of Relationship Between PEO and Non-PEO NEO Compensation Actually Paid and Relative TSR

The following chart sets forth the relationship between Compensation Actually Paid to our PEO, the average of Compensation 
Actually Paid to the Non-PEOs, and Relative TSR (as % of Avg. TSR Comparators) over the four most recently completed fiscal years.
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PROPOSAL NO. 4

Proposal to Approve the 2025 Century 
Aluminum Company Incentive Plan

At the Annual Meeting, stockholders will vote on a proposal to approve a new incentive plan, the Century Aluminum Company 2025 
Incentive Plan (the “Plan”).  The Plan has been approved by the Board of Directors, subject to stockholder approval at the Annual 
Meeting, based upon a recommendation of the Compensation Committee and management.  

The Company currently maintains the Century Aluminum Company Amended and Restated Stock Incentive Plan, as amended, 
referred to as the “Existing Plan.” The Compensation Committee, with the assistance of the Compensation Committee’s independent 
compensation consultant, reviewed the Existing Plan and determined that an insufficient number of shares of common stock 
remained available under the Existing Plan to enable the Company to provide future grants of equity-based awards to employees, 
officers and non-employee directors. As a result of this review, the Compensation Committee recommended to the Board of 
Directors of the Company that it adopt a new plan in order for the Company to continue to have the ability to offer equity as part of 
the Company’s overall compensation program.

Subject to adjustment and the share usage provisions further described below, the maximum number of shares that may be issued 
pursuant to awards granted under the Plan will be 5,519,839, which consists of 1,681,839 shares that remain available for grant 
under the Existing Plan as of March 1, 2025 plus 3,838,000 newly reserved shares, less one share for every share subject to an 
award that is granted under the Existing Plan after March 1, 2025 and prior to the date of the Annual Meeting. No additional grants 
will be made under the Existing Plan if the Plan is approved.

Rationale for Implementing the Plan
The Board believes that the adoption of the Plan is desirable and in the best interests of the Company and its stockholders. The 
Plan is intended to promote and closely align the interests of officers and key employees of the Company and its stockholders by 
continuing the ability for the Company to award to stock-based compensation, including performance-based equity compensation, 
while not causing unreasonable dilution to stockholders. The Plan includes important features that are designed to serve our 
stockholders’ interests as described below. The continued ability to offer equity-based compensation also is a critical factor in 
attracting, motivating and retaining qualified employees who will contribute to our financial success, thereby advancing the interests 
of the Company and its stockholders. Additionally, the Plan will provide the flexibility to grant awards to our non-employee directors. 
Therefore, the Board views the Plan as a key component of the Company’s compensation program.

In setting the proposed number of shares to be reserved and issuable under the Plan, the Compensation Committee and the Board of 
Directors considered a number of factors, which included the following:

• � Expected duration of shares available for issuance under the Plan. Based on the requested number of shares to be reserved under 
the Plan (including the anticipated number of shares to be transferred from the Existing Plan to the Plan) and on our three-year 
average burn rate, we expect that the share reserve will cover awards under the Plan for approximately six years. We believe the 
expected life of the share reserve is reasonable and will ensure sufficient availability for equity awards.
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• � Expected fully diluted overhang. The fully diluted overhang under our Existing Plan as of March 1, 2025 was 4.2%. If the Plan was in 
place as of such date, the fully diluted overhang under the Plan would be 7.9%, and would then decrease over time. We believe that 
the expected potential increase in fully diluted overhang that will result from the Plan is reasonable for a company of our size in 
our industry.

We define fully diluted overhang as the sum of (1) the number of shares subject to equity awards outstanding, but not exercised 
or settled and (2) the number of shares available to be granted, divided by the sum of (1) the approximate total common shares 
outstanding, (2) the number of shares subject to equity awards outstanding but not exercised or settled, and (3) the number of shares 
available to be granted.

Approval of the Plan requires the affirmative vote of a majority of the shares of Century common stock represented in person or by 
proxy at the Annual Meeting. If the Plan is approved by stockholders, awards will no longer be granted under the Existing Plan. If the 
Plan is not approved by stockholders, awards will continue to be granted under the Existing Plan, but no more equity-based awards 
may be granted once the maximum number of shares reserved under the Existing Plan has been reached.

The principal features of the Plan are highlighted below.

The Board of Directors recommends that you vote FOR Proxy Item 4.
Certain Important Features of the Plan

The Plan includes the following important features that are designed to serve our stockholders’ interests.

• � One-year minimum vesting. The period required for vesting of an equity-based award under the Plan may not be less than one 
year, other than where awards have been assumed by the Company in connection with a merger or other business combination, 
where shares are delivered in lieu of a fully vested cash award, or awards to non-employee directors that vest on the earlier 
of the one year anniversary of the date of grant or the next annual meeting of stockholders which is at least 50 weeks after the 
immediately preceding year’s annual meeting.  In addition, awards covering up to five percent of the shares available under the 
Plan may have a vesting period of less than one year.

• � Dividends and dividend equivalents. Rights to dividends and dividend equivalents, if any, may be made a part of certain awards, 
other than with respect to options and Stock Appreciation Rights (“SARs”), subject to such terms, conditions and restrictions 
as the Compensation Committee may establish. Any crediting of dividends or dividend equivalents shall be subject to the same 
restrictions and conditions as the underlying award. Dividends or dividend equivalents credited with respect to awards subject to 
the achievement of performance goals will be paid only to the extent the award vests and the performance goals are achieved, 
and dividends or dividend equivalents with respect to any award subject to a time-based vesting schedule will be paid only to the 
extent the award vests.

• � No liberal share recycling on options or SARs. Shares that are not issued or delivered as a result of the net settlement of an 
outstanding option or SAR, used to pay the exercise price or withholding taxes related to any outstanding option or SAR, or 
reacquired by the Company with the amount received upon exercise of an option cannot be added back to the shares available 
under the Plan.

• � No repricing. No stock option or SAR may be re-priced or substituted or exchanged for cash or as consideration for the grant of 
a new award with a lower exercise price without stockholder approval, except as may be permitted in connection with an event 
described below under the heading “Adjustments” or in the event of a change in control.

• � Double-trigger vesting upon a change of control.  If outstanding awards under the Plan are replaced in connection with a change in 
control, the replacement awards will not automatically vest on a “single trigger” basis but would accelerate only if the participant 
experiences a qualifying termination during a specified time period before or after the change in control.

• � No evergreen provision. The number of shares available for grant under the Plan is capped, and there is no formula providing for 
any automatic increase in the number of shares available.

• � No discounted stock options or SARs. The Plan does not allow the granting of stock options or SARs at strike prices that are less 
than the fair market value of our common stock on the date of grant.

Proposal No. 4
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Key Data

The following table provides information regarding outstanding equity-based awards and shares available under the Existing Plan 
(the only plan under which awards were outstanding or under which we could make equity grants) as of March 1, 2025:

Total number of stock options and SARs outstanding —

Total number of full value awards outstanding (includes RSUs and PSUs)(1) 2,378,118

Shares available for grant under the Existing Plan(2) 1,681,839

(1) �The number of shares issuable under currently outstanding PSUs assumes performance at the target performance level.

(2) �The number of shares remaining available for future grant under the Existing Plan assumes currently outstanding PSUs will vest at target payout. As of the approval date of the Plan, the 

share authorization under the Plan will be reduced by the number of shares granted under the Existing Plan after March 1, 2025 and prior to the approval date.

In setting the number of shares to authorize under the Plan, the Compensation Committee considered the historical number of equity 
awards granted under the Existing Plan, as well as the Company’s three-year average burn rate for the preceding three fiscal years 
as follows:

Fiscal 
Year

Stock Options 
Granted 

(A)

Full-Value 
Awards  

(RSUs Granted and  
PSUs Vested)  

(B)
Total 

(A) + (B)

Basic 
Weighted Average 

Common Shares 
Outstanding  
(in millions) Burn Rate

2024 — 954,070 954,070 92.8 1.03%

2023 — 812,534 812,534 92.4 0.88%

2022 — 558,211 558,211 91.4 0.61%

Three-year average 0.84%

As of the record date, there were 93,296,937 shares of common stock outstanding.

Description of the Plan

The following description of the Plan summarizes the material terms of the Plan; however, it does not purport to be complete and is 
qualified in its entirety by reference to the Plan attached as Annex A to this Proxy Statement.

Term and Effective Date

The Plan will become effective on the date our stockholders approve the Plan, which, if the Plan is approved at the Annual Meeting, 
will be June 16, 2025. No awards may be made or granted after the tenth anniversary of the Plan’s effective date.

Administration

The Plan will be administered by the Compensation Committee, which is composed entirely of directors who are “non-employee 
directors” under the rules adopted under Section 16 of the Exchange Act and are independent under the rules of Nasdaq. The 
Compensation Committee has the power and authority to construe and interpret the Plan, select the individuals who will receive 
awards from among eligible participants, and determine the form, amount and terms of those awards, except that the amount, form, 
and timing of the grant of awards to non-employee directors shall be determined by the full Board of Directors unless the Board 
otherwise delegates any or all of these functions to a committee or committees of the Board. The Compensation Committee has 
the power to delegate to one or more officers of the Company the right to designate employees (other than the employee himself 
or herself or executive officers of Century) to receive awards, subject to certain restrictions and provided that the total number of 
shares or cash payable under such awards are determined by the Compensation Committee.
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Eligibility

Employees of the Company or its subsidiaries, including officers, are eligible to receive awards under the Plan. As of December 31, 
2024, the Company had 2,971 employees. However, historically, only select management employees have received annual grants 
of equity awards under the Company’s equity incentive plans. Currently, the approximate number of employees in that group is 90. 
Discretionary grants also may be made from time to time to other high potential or performing employees. In addition, non-employee 
directors of the Company are eligible to receive awards under the Plan. Currently, there are six non-employee directors; however, 
one director currently waives his right to receive director compensation, including equity awards.

Plan and Award Limitations and Restrictions

Reserved shares. Subject to adjustment as provided for in the Plan in the event of certain corporate transactions or events and the 
share usage provisions described under “Share Usage and Limitations” below, the maximum number of shares that may be issued 
pursuant to Awards granted under the Plan will be 5,519,839, less one share for every share subject to an award granted under the 
Existing Plan after March 1, 2025 and prior to the date on which the plan is approved by the Company’s stockholders at the Annual 
Meeting. The maximum number of shares that may be issued pursuant to incentive stock options under the Plan is 5,519,839 shares.

Non-employee director compensation. The value (computed in accordance with applicable financial accounting rules) of a non-
employee director’s total compensation from the Company in a calendar year, including awards from the Plan, for services rendered 
as a non-employee director may not exceed $750,000, except that the limitation will be $1,000,000 in any calendar year in which such 
non-employee director is first appointed or elected to the Board of Directors, serves on a special committee of the Board or serves 
as lead director or chairperson of the Board.

One-year minimum vesting. The period required for vesting of an equity-based award under the Plan may not be less than one year, 
other than where awards have been assumed by the Company in connection with a merger or other business combination, where 
shares are delivered in lieu of a fully vested cash award or awards to non-employee directors that vest on the earlier of the one 
year anniversary of the date of grant or the next annual meeting of stockholders which is at least 50 weeks after the immediately 
preceding year’s annual meeting. In addition, awards covering up to five percent of the shares available under the Plan may have a 
vesting period of less than one year. The foregoing restriction does not apply to the Compensation Committee’s discretion to provide 
for accelerated exercisability or vesting of any award, including in cases of retirement, death, disability or a change in control, in the 
terms of the award or otherwise.

No repricing without stockholder approval. The Compensation Committee has no authority to reduce the exercise price of any 
outstanding stock option or SAR.  No stock option or SAR may be re-priced or substituted or exchanged for cash or as consideration 
for the grant of a new award with a lower exercise price without stockholder approval as required by the exchange on which the 
Company’s shares are then listed, except as may be permitted in connection with an event described below under the heading 
“Adjustments” or in the event of a change in control. 

Clawback and cancellation. All awards made under the Plan, and shares of common stock issued thereunder, are subject to 
applicable Company clawback or recoupment policies as in effect from time-to-time, including the Company’s Incentive Compensation 
Recoupment Policy (“Clawback Policy”). The current Clawback Policy provides that the Company must seek reimbursement or 
forfeiture of any incentive-based compensation received by an executive officer of the Company if such compensation was based 
on the achievement of financial results that were subsequently restated (regardless of whether the officer was responsible for the 
restatement) and a lower amount would have been paid to or earned by the executive officer based on the restated results, subject 
to certain exclusions and conditions. The Clawback Policy also provides for compensation recoupment or forfeiture and other 
remedies against any employee in the event the Compensation Committee or Board determines such employee’s fraud or intentional 
misconduct was a significant contributing factor in the need for the Company to undertake an accounting restatement. For further 
information regarding the Clawback Policy, see “Compensation Discussion and Analysis—Other Compensation Considerations and 
Policies—Incentive Compensation Recoupment Policy.”

In addition, the Compensation Committee may specify in an award agreement that a participant’s rights, payments and benefits with 
respect to an award are subject to reduction, cancellation, forfeiture or recoupment upon the occurrence of certain specified events, 
in addition to any otherwise applicable vesting or performance conditions of the award. Such events may include, but are not limited 
to, a participant’s termination for cause; violation of an agreement with the Company; fraud, illegality or misconduct; or breach of any 
noncompetition, nonsolicitation or confidentiality agreement, or as required by applicable law.
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Share Usage and Limitations

The Plan contains the following provisions and limitations with respect to shares that may again become available for awards:

• � Any shares related to awards (including awards granted under the Existing Plan) that at any time on or after March 1, 2025, 
terminate by expiration, forfeiture, cancellation, or otherwise without the issuance of such shares (including but not limited to 
settlement of an award at less than the target number of shares), are settled in cash in lieu of shares, or are exchanged prior 
to the issuance of shares for awards not involving shares, will be available again (or, with respect to awards granted under the 
Existing Plan, will be added to the shares available) for grant under this Plan.  

• � Shares related to awards (including awards granted under the Existing Plan) that at any time after March 1, 2025 are used to pay 
the withholding taxes related to any outstanding award, other than an option or SAR, will be available again (or, with respect to 
awards other than options or SARs granted under the Existing Plan, will be added to the shares available) for grant under the 
Plan.  

• � After March 1, 2025, the following shares (including shares subject to awards granted under the Existing Plan) shall not be 
recredited to the Plan’s reserve and may not again be used for new awards under the Plan: (i) shares not issued or delivered as a 
result of the net settlement of an outstanding option or SAR, (b) shares used to pay the exercise price or withholding taxes related 
to any outstanding option or SAR, or (c) shares reacquired by the Company with the amount received upon exercise of an option.

The number of shares reserved for issuance under the Plan and the limitations described above may be adjusted by the events 
described below under the headings “-Adjustments” and “-Change in Control”.

Award Forms

Under the Plan, the Compensation Committee may grant various types of awards, including the following:

Stock options. Stock option awards may be either incentive stock options (“ISOs”) or non-qualified stock options (“NQSOs”). Stock 
options are exercisable in whole or in part following the completion of a required employment period (or service period for a non-
employee director) and the satisfaction of any performance objectives as specified in the discretion of the Compensation Committee. 
Stock options expire no later than the tenth anniversary of the date of grant, provided, however, NQSOs will remain exercisable within 
one year following a participant’s death even if later than the expired term of such NQSO.  The exercise price of stock options may 
not be less than the fair market value of a share of our common stock on the date of grant (other than in connection with certain 
business combination events). As of April 21 2025, the market value of a share of our common stock, based on the average of the 
high and low sales price as reported on Nasdaq on that date, was $15.28 per share.

Stock appreciation rights. SARs may be granted independently of any stock option or in tandem with all or any part of a stock 
option. SARs are exercisable in whole or in part based on terms and conditions the Compensation Committee may impose, include 
following the completion of a required employment period (or service period for a non-employee director) and the satisfaction of 
any performance objectives as specified in the discretion of the Compensation Committee. Generally, upon exercise, an SAR entitles 
a participant to receive (in cash, shares of common stock or a combination thereof) the excess of the fair market value of a share of 
common stock on the date the SAR was exercised over its exercise price. SARs will expire no later than the tenth anniversary of the 
date of grant, and the exercise price of an SAR may not be less than the fair market value of a share of our common stock on the date 
of grant (other than in connection with certain business combination events).

Restricted stock. Shares of common stock that are subject to restrictions on transfer or other incidents of ownership as established 
by the Compensation Committee, including the satisfaction of performance criteria, may be awarded under the Plan. For restricted 
stock, a “period of restriction” will apply during which time the shares are subject to forfeiture by the participant if, for example, 
the participant’s employment or service terminates. During a period of restriction, the holder of restricted stock will be entitled to 
exercise full voting rights unless otherwise provided for in the award agreement.

Restricted and performance stock units. RSUs and PSUs are fixed or variable share denominated units subject to such terms and 
conditions, including periods of restriction, vesting, time of payment and, in the case of PSUs, the satisfaction of performance 
criteria, as the Compensation Committee may determine. RSUs and PSUs are valued in whole or in part by reference to, or otherwise 
based on, the fair market value of the Company’s common stock, and may be paid in shares of common stock, cash or a combination 
of both.  Holders of RSUs or PSUs are not entitled to exercise voting rights.
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PSUs and any other performance awards that may be granted under the Plan represent the right to receive shares of common 
stock, cash or a combination thereof, contingent on the achievement of performance or other objectives during a specified period 
as the Compensation Committee may determine. Awards intended to be “performance-based compensation” will be conditioned on 
the achievement of criteria, measures or goals established by the Compensation Committee. The Compensation Committee has the 
sole discretion to adjust the determinations of the value and degree of attainment of the performance goals including the discretion 
to reduce the amount of an award that would otherwise vest or be paid based on the achievement of the performance goals. The 
Compensation Committee also retains the sole discretion to adjust such performance goals to reflect changes in circumstances that 
occur after the goals are established, or to reduce or increase the amount of the payment and/or vesting of an award relative to the 
pre-established performance goals.

Dividends and dividend equivalents. Rights to dividends and dividend equivalents, if any, may be made a part of certain awards, other 
than with respect to options and SARS, subject to such terms, conditions and restrictions as the Compensation Committee may 
establish. Any crediting of dividends or dividend equivalents will be subject to the same restrictions and conditions as the underlying 
award. Dividends or dividend equivalents credited with respect to awards subject to the achievement of performance goals will be 
paid only to the extent the award vests and the performance goals are achieved, and dividends or dividend equivalents with respect 
to any award subject to a time-based vesting schedule will be paid only to the extent the award vests. 

Cash-based awards. Awards denominated in cash may be granted under the Plan, or under other multi-year bonus plans or incentive 
plans established under the Plan, that may be earned and payable based on such terms as the Compensation Committee may 
determine, including the satisfaction of performance criteria designated by the Compensation Committee.

Other incentive awards. The Compensation Committee may grant other types of awards under the Plan whose value, in whole or in 
part, is based on the Company’s common stock or other factors.

Participant Termination Provisions

Each participant’s award agreement will specify the treatment of the award in the event of the participant’s termination of 
employment (or service as a non-employee director), as determined by the Compensation Committee at the time of grant. Generally, 
the Company’s award agreements provide that awards will be forfeited and will not be paid if the awards or portions thereof remain 
unvested or subject to restriction or forfeiture as of the date a participant’s employment or service as a non-employee director with 
the Company ceases, except if a participant’s employment or service as a non-employee director with the Company ends due to 
death, disability, retirement or in the event of a change in control. 

Adjustments

In the event of a corporate transaction involving the Company, such as, among other things, a stock dividend, extraordinary cash 
dividend, recapitalization, reorganization, merger, consolidation or spin-off, the Compensation Committee may substitute or adjust 
outstanding awards as it deems appropriate in order to prevent dilution or enlargement of participants’ rights under the Plan.  The 
Compensation Committee also may make adjustments in its discretion to the terms and conditions of awards in recognition of 
certain unusual or nonrecurring events, subject to limitations set forth in the Plan.

Effect of Change in Control; Double-Trigger Vesting

The Plan provides for double-trigger vesting in the event of a change in control of the Company. If outstanding awards under the 
Plan are replaced in connection with a change in control, those replacement awards will not immediately vest on a “single trigger” 
basis, but would accelerate (with performance awards vesting at target, or as otherwise provided in an award agreement) only if the 
participant is terminated without cause or resigns for good reason (as those terms are defined in the Plan) during (i) the 24-month 
period following a change in control or (ii) the six-month period prior to a change in control if the participant’s termination arose in 
connection with the change in control. If outstanding awards under the Plan are not exchanged for substitute awards in the event of a 
change in control, unless the Committee determines otherwise at the time of grant of a particular award, all outstanding awards held 
by the participant would become fully vested, exercisable and free of restrictions and the amount earned under awards subject to 
performance vesting will be at target, or as otherwise provided in an award agreement.
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For purposes of the Plan, a “change in control” generally means an event in which:

• � any person (other than certain excluded persons, or Glencore plc or any of its subsidiaries, affiliates, successors or assigns 
(collectively, “Glencore”)) becomes a beneficial owner of Company securities representing 50% or more of the combined voting 
power of the Company’s then outstanding voting securities;

• � Glencore becomes the beneficial owner of all the issued and outstanding voting securities of the Company;

• � Incumbent Directors (as defined in the Plan) at the beginning of any 12-month period cease to constitute a majority of the number 
of directors then serving on the Board of Directors;

• � the Company’s stockholders approve a complete liquidation or dissolution of the Company; or

• � a Business Combination (as defined in the Plan) is consummated, other than a Business Combination in which at least 50% of the 
combined voting power of the voting securities of the entity resulting from the Business Combination are owned by stockholders 
of the Company in substantially the same proportions as their ownership of the Company prior to such transaction, and subject to 
certain other exceptions as provided in the Plan.

Individual award agreements may provide for different treatment on a change in control.

Amendment and Termination

Our Board of Directors may, at any time and from time to time, alter, amend, modify, suspend or terminate the Plan, subject to the 
receipt of stockholder approval for certain types of amendments. No amendment, suspension, modification or termination of the 
Plan may materially adversely affect any award previously granted under the Plan without the written consent of the participant 
holding such award.

U.S. Federal Tax Consequences

The following is a brief summary of the principal United States federal income tax consequences of awards that may be granted 
under the Plan. The summary is based on current U.S. federal income tax laws and interpretations thereof, all of which are subject to 
change at any time, possibly with retroactive effect. The summary is not intended to be exhaustive.

Non-qualified stock options and SARs. A participant who receives an NQSO or SAR does not recognize taxable income upon the 
grant of the NQSO or SAR, and the Company is not entitled to a tax deduction on the date of grant. The participant will recognize 
ordinary income upon the exercise of the NQSO or SAR in an amount equal to the excess of the fair market value of the NQSO or SAR 
shares on the exercise date over the NQSO or SAR exercise price stated in the award. Such income will be treated as compensation 
to the participant subject to applicable tax withholding requirements. The Company generally will be entitled to a tax deduction in 
an amount equal to the amount that is taxable to the participant as ordinary income in the year that the income is taxable to the 
participant, subject to the discussion below. Any appreciation in value of the shares after the time of exercise will be taxable to the 
participant as capital gain upon sale of the shares and will not result in a deduction by the Company.

Incentive stock options. An employee who receives an ISO does not recognize taxable income upon the grant or exercise of the 
ISO, unless the ISO is exercised more than three months after termination of employment (one year in cases of disability) and the 
Company is not entitled to a tax deduction on the date of grant. The difference between the ISO exercise price and the fair market 
value of the ISO shares on the date of exercise, however, will be treated as a tax preference item for purposes of determining the 
alternative minimum tax liability, if any, of the employee in the year of exercise. The Company will not be entitled to a deduction with 
respect to any item of tax preference.

An employee will recognize gain or loss upon the disposition of shares acquired from the exercise of an ISO. The nature of the gain 
or loss depends on how long the ISO and the ISO shares were held. If the ISO shares are not disposed of pursuant to a disqualifying 
disposition, the employee will recognize long-term capital gain or capital loss depending on the selling price of the shares.  
A “disqualifying disposition” is a disposition that occurs within two years from the date the ISO was granted or one year from the date 
of ISO exercise. If ISO shares are sold or disposed of as part of a disqualifying disposition, the employee must recognize ordinary 
income in an amount equal to the lesser of the amount of gain recognized on the sale, or the difference between the fair market 
value of the ISO shares on the date of exercise and the ISO exercise price. Any additional gain will be taxable to the employee as a 
long-term or short-term capital gain, depending on how long the shares were held after exercise of the ISO. The Company generally 
is entitled to a deduction in computing its federal income taxes for the year of disposition in an amount equal to any amount taxable 
to the employee as ordinary income, subject to the discussion below.
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Restricted stock, RSUs and PSUs. A participant who receives shares of restricted stock will generally be taxed on the value of the 
shares at the time they either are no longer subject to a substantial risk of forfeiture, or are transferable. A participant may instead 
elect under Section 83(b) of the Code to be taxed on the value of the shares at the time the award is issued, but in such case will not 
be entitled to an offsetting deduction if the shares are subsequently forfeited.  
A participant who receives an RSU or PSU will be subject to income tax on the value of the shares issued in settlement of the RSU or 
PSU at the time the shares are issued (or the amount of cash issued in lieu of shares). When a participant sells or otherwise disposes 
of shares received, the difference between the proceeds received for the shares and the amount of income realized as described 
above will generally constitute a capital gain or loss. The Company will generally be entitled to a deduction for the amount of ordinary 
income realized by a participant as described above (including any income realized upon making a Section 83(b) election), subject to 
the discussion below.

Cash-based awards. Awards settled by a cash payment will be taxable to the participant as ordinary income, and deductible by the 
Company at the time of payment, subject to the discussion below.

Pursuant to Section 162(m) of the Code, as amended by the Tax Cuts and Jobs Act of 2017 (the “Act”), the Company will not be entitled 
to deduct compensation paid to any “covered employee”—generally any person who either is, or at any time has been, a named 
executive officer—to the extent the total compensation paid to the covered employee in any year exceeds $1,000,000.

New Plan Benefits

Because grants under the Plan will be discretionary, the Company cannot now determine the number of shares that will be granted 
to any particular executive officer, to all executive officers as a group or to non-executive officer employees or directors as a group. 
The number of such shares will be determined by the Compensation Committee or the Board from time to time in accordance with 
the terms of the Plan. Please refer to the “Grants of Plan-Based Awards” table for awards made during the most recent fiscal year 
under the Existing Plan to our named executive officers and the table under “2024 Director Compensation” for awards made to our 
non-employee directors.

Equity Compensation Plan Information

The following table gives information, as of December 31, 2024, about our common stock that may be issued upon the exercise of 
options and other equity awards under all compensation plans under which equity securities are reserved for issuance:

Plan category

Number of securities 
to be issued upon 

exercise of Outstanding 
options, warrants and 

rights

Weighted-average 
exercise price of 

outstanding options, 
Warrants and rights

Number of securities 
remaining available for 

future issuance under 
equity compensation 

plans (excluding 
securities reflected in 

column

Equity compensation plans approved by security holders 2,179,370 —(1) 2,673,311(2)

Equity compensation plans not approved by security holders — — —

Total 2,673,311(2)

(1) �There are no options outstanding under the Existing Plan and there are no exercise prices associated with the 1,404,895 service-based share awards or the 774,475 performance-based 

share awards (reflected assuming target performance) outstanding under the Existing Plan.

(2) �Shares available for grant as of December 31, 2024 under the Existing Plan.  Shares covered by outstanding awards under the Existing Plan that were forfeited or otherwise terminated may 

become available for grant under the Existing Plan and, to the extent such shares have become available as of December 31, 2024, they are included in the table as available for grant.
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Stock Ownership of Certain Beneficial Owners
The following table sets forth certain information concerning the beneficial ownership of the Company’s common stock, as of the 
dates noted below, by each person known by us to be the beneficial owner of 5% or more of the outstanding shares of the Company’s 
common stock. The percent of class shown below is based on 93,296,937 shares of common stock outstanding as of April 21, 2025.

Name
Amount and Nature of  

Beneficial Ownership(a)

Percent of  
Class (%)

Glencore AG(b) 40,038,031 42.9

BlackRock, Inc.(c) 8,518,703 9.1

The Vanguard Group(d) 5,779,905 6.2

(a) �Each entity has sole voting and dispositive power, except as otherwise indicated.

(b) �Based on information set forth in a Schedule 13D/A and a Form 4 filed on August 12, 2024, and April 1, 2025, respectively, by Glencore AG, Glencore International AG and Glencore plc 

(collectively, “Glencore”). The shares reported as beneficially owned by Glencore include 27,500,000 shares held directly by Glencore International AG and 12,538,031 shares held directly 

by Glencore AG, as reported in its Form 4. Each of Glencore International AG and Glencore plc shares the power to vote and direct the voting of and to dispose or to direct the disposition 

of the 40,038,031 shares of common stock reported as beneficially owned, and Glencore AG shares the power to vote and direct the voting of and to dispose or to direct the disposition 

of 12,538,031 shares beneficially owned. The shares reported as beneficially owned by Glencore exclude 4,967,916 shares of common stock issuable upon conversion of the Company’s 

Series A Convertible Preferred Stock owned by Glencore AG, which is convertible only upon the occurrence of events that have not transpired, or in circumstances that would not result in 

an increase in the percentage of shares of the Company’s common stock beneficially owned by Glencore.

(c) �Based on information set forth in a Schedule 13G/A filed with the Securities and Exchange Commission on April 17, 2025, by BlackRock, Inc. (“Blackrock”). Of the shares Blackrock reported 

it beneficially owned, Blackrock reported sole voting power over 8,452,746 shares, sole dispositive power over 8,518,703 shares and shared voting and shared dispositive power over none 

of the shares. The principal business address of BlackRock, Inc. is 50 Hudson Yards, New York, New York 10001.

(d) �Based on information set forth in a Schedule 13G/A filed with the Securities and Exchange Commission on February 13, 2024, by The Vanguard Group (“Vanguard”). Of the shares Vanguard 

reported it beneficially owned, Vanguard reported sole voting power over none of the shares, shared voting power over 95,554 shares, sole dispositive power over 5,626,736 shares and 

shared dispositive power over 153,169 shares. The principal business address of The Vanguard Group is 100 Vanguard Blvd., Malvern, Pennsylvania 19355.
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Stock Ownership of Directors and Executive Officers
The following table sets forth certain information concerning the beneficial ownership of the Company’s common stock as of April 21, 
2025 (unless otherwise noted in the footnotes below) by: (i) each of our current directors, (ii) each of the Company’s named executive 
officers, and (iii) all of the Company’s directors and executive officers as a group.

Percentage ownership calculations for beneficial ownership are based on 93,296,937 shares outstanding at the close of business on 
April 21, 2025. The number of shares and percentage of common stock beneficially owned includes: (i) any common stock that may 
be acquired upon the exercise of stock options held by that person that are currently exercisable or exercisable within 60 days of 
April 21, 2025 and (ii) share units that will vest within 60 days of April 21, 2025, to be outstanding. We did not deem these shares 
outstanding, however, for purposes of computing the percentage ownership of any other person. Our directors or executive officers 
did not (individually or as a group) beneficially own more than 1% of our outstanding common stock.

The address of all persons listed below is c/o Century Aluminum Company, 1 South Wacker Drive, Suite 1000, Chicago, Illinois 60606.

Name(a)

Total Shares  
Beneficially Owned

(#)

Percentage of Class 
Beneficially Owned

(%)

Andrew Michelmore 83,644 *

Jarl Berntzen 201,173(b) *

Jennifer Bush 39,094(c) *

Jesse Gary 127,969(e) *

Errol Glasser 110,919(f) *

Wilhelm van Jaarsveld —
(g) *

Tamla Olivier 21,895(h) *

Gerald Bialek —(i) *

Gunnar Gudlaugsson 30,461 *

John DeZee 66,946 *

Matthew Aboud 30,027 *

All Directors, Director Nominees and Executive Officers as a Group (11 persons) 712,128 *

* Indicates less than 1% ownership.

(a) Each individual has sole voting and dispositive power except as otherwise noted.

(b) Includes 107,786 TVSUs the settlement of which has been deferred until the termination of Mr. Berntzen’s service on the Board.

(c) Includes 7,070 unvested TVSUs which will vest on June 16, 2025, the date of our annual meeting.

(e) Includes 127,969 shares held in a self-settled, revocable trust for which Mr. Gary serves as trustee.

(f) Includes 107,424 TVSUs the settlement of which has been deferred until the termination of Mr. Glasser’s service on the Board.

(g) �Excludes both (i) 5,228,439 shares of common stock issuable upon conversion of the Company’s Series A Convertible Preferred Stock owned by Glencore AG and (ii) 39,777,508 shares of 

common stock owned by Glencore, for which Mr. van Jaarsveld serves as the Asset and Investment Manager of the Aluminum and Alumina Department.

(h) Includes 7,070 unvested TVSUs which will vest on June 16, 2025, the date of our annual meeting.

(i) Reflects shares beneficially owned as of March 21, 2025, the date of Mr. Bialek’s separation from the company.
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Delinquent Section 16(a) Reports
Section 16(a) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), requires the Company’s directors and executive 
officers, and persons owning more than 10% of a registered class of the Company’s equity securities, to file with the SEC reports of 
ownership and changes in ownership of the Company’s equity securities. Based on our review of Forms 3 and 4 filed with the SEC, we 
believe that all of our directors and officers have complied with the reporting requirements of Section 16(a), except for the following: 
Jesse Gary, President and CEO, filed a late Form 4 on January 25, 2024 to report a gift transfer of 46,004 shares of Company Common 
Stock that occurred on January 19, 2024. The late filing was due to an administrative error. Additionally, no Form 5 filings were required. 

Insider Trading Policies and Practices
The Company maintains an Insider Trading Policy governing purchases, sales and other transactions in Company securities by its 
directors, officers, employees and certain other covered persons, and has implemented processes and practices with respect to 
Company transactions in its securities, that the Company believes are reasonably designed to promote compliance with insider 
trading laws, rules and regulations and applicable Nasdaq listing standards.  A copy of the Company’s insider trading policy has been 
filed as Exhibit 19.1 to its Annual Report on Form 10-K for the fiscal year ended December 31, 2024.

Transactions with Related Parties in 2024
Transactions with Glencore

All transactions with Glencore, our largest stockholder, are subject to our Statement of Policy Regarding Related Party Transactions 
described above under “Related Party Transactions Policy” and are approved by the Audit Committee or by a special committee 
comprised solely of independent directors.

Sales of Primary Aluminum

For the year ended December 31, 2024, we derived approximately 59.1% of our consolidated sales from Glencore.

Glencore purchases aluminum produced at our U.S. smelters at prices based on the LME plus the Midwest regional delivery 
premium plus any additional market-based product premiums. Glencore purchases aluminum produced at our Grundartangi, Iceland 
smelter at prices based on the LME plus the European Duty Paid premium plus any additional market-based product premiums.

Sales of Alumina

We have entered into agreements with Glencore pursuant to which we sell alumina at market-based prices. For the year ended 
December 31, 2024, we recorded $191.3 million of revenue related to alumina sales to Glencore.

Raw Material Purchases 

We purchase a portion of our alumina and certain other raw material requirements from Glencore. Alumina purchases from 
Glencore during 2024 were priced based on published alumina and aluminum indices as well as fixed prices.

Financial Contracts 

On January 1, 2024, we  had open certain forward financial sales contracts with Glencore with respect to 21,933  tonnes of primary 
aluminum, which fixed the forward LME aluminum price for such volume.  These  contracts settled throughout 2024, and, as of 
December 31, 2024, we had no open forward financial sales contracts with Glencore. 

Summary

A summary of the aforementioned related party transactions for the years ended December 31, 2024, 2023 and 2022 is as follows:

Year Ended December 31, (in millions)

2024 2023 2022

Net sales to Glencore $1,312.1 $1,612.1 $1,671.1

Purchases from Glencore (including settlements of financial contract positions) $277.9 $181.4 $284.7
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Vlissingen Facility Agreement

On December 9, 2022, our subsidiary Century Aluminum Vlissingen B.V. (“Vlissingen”) entered into a $90 million Facility Agreement 
with Glencore International AG, which was amended and extended on October 1, 2024 (as amended, the “Vlissingen Credit Facility). 
The availability period for borrowings under the Vlissingen Credit Facility was extended by two years and now ends on December 2,  
2026. Pursuant to the terms of the Vlissingen Credit Facility, Vlissingen may borrow from time to time up to $90 million in one or more 
loans at either (i) a fixed interest rate equal to 8.75% per annum (the “Fixed Rate”), or (ii) a variable interest rate equal to the 1-month 
SOFR rate plus 3.687 percentage points, subject to an absolute maximum level of 9.00% and an absolute minimum level of 7.00% 
(the “Variable Rate”). The Fixed Rate is only applicable to borrowings made on or before December 1, 2024, after which the Variable 
Rate shall apply to all borrowings under the Vlissingen Credit Facility. Amounts drawn, if any, under the Vlissingen Credit Facility 
are expected to be used for general corporate and working capital purposes of Century and its subsidiaries. During 2024 and as of 
December 31, 2024, there was $10.0 million in outstanding borrowings under the Vlissingen Credit Facility.

Carbon Credit Repurchase Agreement

On September 28, 2023, our wholly owned subsidiary Nordural Grundartangi ehf (“Grundartangi”), entered into a structured 
repurchase arrangement with an affiliate of Glencore pursuant to which it sold 390,000 European Union Allowances (“Carbon 
Credits”) at a price of €82.18 per Carbon Credit, for an aggregate amount of €32.1 million (the “Original Carbon Credit Agreement”). 
Pursuant to the terms of the Original Carbon Credit Agreement, Grundartangi will repurchase the same number of Carbon Credits at 
a price of €83.72 per Carbon Credit, for an aggregate amount of €32.7 million. The Original Carbon Credit Agreement was amended 
in  December 2023, March 2024, August 2024 and December 2024, in each case  to extend the repurchase window and increase the 
repurchase price (collectively, the “Amended Carbon Credit Agreement”).  The Amended Carbon Credit Agreement (i) settled 19,300 
Carbon Credits, (ii) extended the repurchase window from December 2024 to August 2025, for the remaining 370,700 Carbon Credits, 
and (iii) revised the repurchase price to €69.16 per Carbon Credit, for an aggregate amount of €25.6 million. 

Also in December  2023, Grundartangi entered into a second structured repurchase arrangement with an affiliate of Glencore pursuant 
to which it sold an additional 40,000 Carbon Credits at a price of €69.30 per Carbon Credit and agreed to  repurchase the same 
number of Carbon Credits at a price of €70.71 per Carbon Credit for an aggregate amount of €2.8 million (the “Second Carbon Credit 
Agreement”). In March 2024, and August 2024 the Second Carbon Credit Agreement was amended to (i) increase the number of Carbon 
Credits subject to the Second Carbon Agreement by 19,300 credits, (ii) extend the repurchase window from March 2024 to August 2025 
with respect to all 59,300 Carbon Credits, and (iii) revised the repurchase price to €186.74 per Carbon Credit, for an aggregate amount 
of €11.1 million. On August 30, 2024 all 59,300 Carbon Credits subject to the Second Carbon Credit Agreement were settled in full. 

Matters Raised At The 2025 Annual Meeting Not Included In This Statement
As of the date of this proxy statement, the Board does not know of any other matters which may come before the 2025 Annual 
Meeting, nor has the Company received notice of any matter by the deadline prescribed by Rule 14a-4 under the Exchange Act. If any 
other matters properly come before the 2025 Annual Meeting, the accompanying proxy confers discretionary authority with respect 
to any such matters, and the person(s) named in the accompanying proxy intend to vote in accordance with their best judgment on 
such matters. All expenses in connection with the solicitation of proxies will be borne by the Company. In addition to this solicitation, 
officers, directors and regular employees of Century, without any additional compensation, may solicit proxies by mail, telephone 
or personal contact. Sodali & Co has been retained to assist in the solicitation of proxies for a total fee of $7,500, which includes 
reasonable out-of-pocket expenses. We will, upon request, reimburse brokerage houses and other nominees for their reasonable 
expenses in sending proxy materials to their principals.
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Stockholder Proposals and Director Nominations for the 2026 Annual Meeting
Stockholder proposals for inclusion in the proxy materials for the Annual Meeting in 2026 should be addressed to the Company’s 
Corporate Secretary, 1 South Wacker Drive, Suite 1000, Chicago, Illinois 60606 and must be received by the deadline prescribed by Rule 
14a-8 under the Exchange Act (provided that the 2026 Annual Meeting is not held more than 30 days from the first anniversary of the 
2025 Annual Meeting, the applicable deadline will be January 7, 2025). In addition, the Company’s Bylaws currently require that for director 
nominations and any other business to be properly brought before an Annual Meeting by a stockholder, regardless of whether included in 
the Company’s proxy statement, the stockholder must give written notice of his or her intention to propose such nominations or business 
to our Corporate Secretary, which notice must be delivered to, or mailed and received at, the Company’s principal executive offices no 
earlier than the close of business on the 90th day (March 18, 2026) prior and no later than the close of business on the 60th day (April 17, 
2026) prior to the first anniversary of our prior year’s Annual Meeting; provided, however, that in the event the date of the annual meeting 
is more than 30 days before or more than 60 days after such anniversary date, notice must be delivered not earlier than the close of 
business on the 90th day prior to the date of such annual meeting and not later than the close of business on the later of the 60th day prior 
to the date of such annual meeting or, if the first public announcement of the date of such annual meeting is less than 70 days prior to the 
date of such annual meeting, the 10th day following the day on which public announcement of the date of such meeting is first made. In 
certain circumstances, different notice periods may apply; anyone seeking to bring business at an Annual Meeting should carefully review 
our Bylaws and comply with all rules and procedures included therein.

Notice of stockholder proposals and nominations of director candidates must set forth as to each matter the stockholder proposes 
to bring before the Annual Meeting the information required by our Bylaws, which includes, among other things: (i) a brief description 
of the business desired to be brought before the meeting and the reasons for conducting such business at the meeting, (ii) the name 
and address of the stockholder proposing such business, (iii) the class and number of shares which are beneficially owned by the 
stockholder (including any derivatives, short interests or other similar instruments held by the stockholder), (iv) any material interest 
of the stockholder in such proposal or any arrangements entered into with third parties with respect to such proposal and (v) any other 
information relating to such stockholder and each director nominee, as applicable, that would be required to be disclosed in a proxy 
statement or other filings required to be made in connection with solicitations of proxies. The Bylaws further provide that the Chairman 
of the Annual Meeting may refuse to permit any business to be brought before an Annual Meeting that does not comply with the 
foregoing procedures. Any stockholder seeking to bring business at an Annual Meeting should carefully review our Bylaws and comply 
with all rules and procedures included therein. In addition, any stockholder who intends to solicit proxies in support of director nominees 
other than the Company’s nominees also must comply with the additional requirements of Rule 14a-19(b) under the Exchange Act.

We will provide without charge to each person solicited hereby, upon the written request of any such person, a copy of our Annual 
Report on Form 10-K for the fiscal year ended December 31, 2024, as filed with the SEC (without exhibits). Requests should be made 
to Office of the General Counsel, Century Aluminum Company, 1 South Wacker Drive, Suite 1000, Chicago, Illinois 60606.
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Non-GAAP Financial Measures
Adjusted EBITDA is a non-GAAP financial measure that management uses to evaluate Century’s financial performance. Management 
believes that this non-GAAP financial measure enhances stockholders’ overall understanding of Century’s performance and 
investors’ ability to review Century’s business from the same perspective as management. These non-GAAP financial measures 
have no standardized meaning prescribed by U.S. GAAP and therefore are unlikely to be comparable to the calculation of similar 
measures for other companies. Management does not intend these items to be considered in isolation or as a substitute for the 
related GAAP measures. Non-GAAP financial measures should be viewed in addition to, and not as an alternative for, the Company’s 
reported results prepared in accordance with GAAP.

Twelve Months Ended 
December 31, 2024

(millions)

Net income attributable to Century stockholders $336.7

Add: Net loss attributable to noncontrolling interests $16.1

Net income $320.6

Interest expense—affiliates $6.7

Interest expense $36.4

Interest income $(2.1)

Net (gain) loss  on forward and derivative contracts $(2.0)

Bargain purchase gain $(245.9)

Other expense (income)—net $4.4

Income tax expense (benefit) $3.2

Operating income $121.3

Lower of cost or NRV inventory adjustment $(6.4)

Share-based compensation $15.5

Jamalco equipment failure $8.5

Jamalco hurricane impact $12.6

Depreciation, depletion, and amortization $87.7

Adjusted EBITDA $239.2

Less: Adjusted EBITDA attributable to noncontrolling interests $(4.5)

Adjusted EBITDA attributable to Century stockholders $243.8
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Questions & Answers

Q: When and where will the 2025 Annual Meeting be held?

A:

The 2025 Annual Meeting is being held on June 16, 2025, at 8:30 a.m. Central Time, at Hyatt Place Chicago, 28 North 
Franklin Street, Chicago, Illinois 60606.

If you plan to attend the meeting, you will need an admission ticket. To obtain an admission ticket, please write to: Century 
Aluminum Company, 1 South Wacker Drive, Suite 1000, Chicago, Illinois 60606, Attention: Admission Ticket or email 
admissionticket@centuryaluminum.com. Please include a copy of your brokerage statement showing your ownership of 
Century stock as of the record date of April 21, 2025, or a legal proxy (which you can obtain from your broker, bank or other 
similar organization), and we will send you an admission ticket.

Q: Who is entitled to vote and how many votes do I have?

A: You may vote prior to or at the 2025 Annual Meeting if you owned shares of our common stock at the close of business on 
April 21, 2025. Each stockholder is entitled to one vote for each share of common stock held.

Q: How many shares are available to vote in the Annual Meeting?

A: On April 21, 2025, the record date for the 2025 Annual Meeting, there were 93,296,937 shares of Century common stock 
outstanding.

Q: What constitutes a quorum for the meeting?

A:

The holders of a majority of the outstanding shares of Century’s common stock will constitute a quorum for the transaction 
of business at the 2025 Annual Meeting. Only shares of Century common stock that are present at the 2025 Annual 
Meeting, either in person or represented by proxy will be counted for purposes of determining whether a quorum exists 
at the meeting. Proxies properly received but marked with abstentions, as well as broker non-votes will be included in the 
calculation of the number of shares considered to be present at the Annual Meeting for purposes of establishing quorum.

Q: What is the difference between holding shares as a stockholder of record and as a beneficial owner in “street name”?

A:

Most of our stockholders hold their shares in “street name” through a bank, broker or other holder of record rather than 
directly in their own name. As summarized below, there are some differences between shares held of record and those 
owned beneficially in “street name.”

Stockholder of Record. If your shares are registered directly in your name with our transfer agent, Computershare 
Investor Services LLC, you are considered the stockholder of record of those shares. As the stockholder of record, you 
have the right to grant your voting proxy directly to us or to vote in person at the 2025 Annual Meeting.

Beneficial Owner. If your shares are held in a bank, broker or other holder of record, you are considered the beneficial 
owner of shares held in “street name.” The Notice is being forwarded to you by your bank, broker or other holder of record, 
who is considered to be the stockholder of record for those shares. As the beneficial owner, you have the right to direct 
your bank, broker or other holder of record on how to vote. Your bank, broker or other holder of record has provided a 
voting instruction card for you to use in directing it as to how to vote your shares.

Other Important Matters
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Q: How do I vote?

A:

There are four ways that you can vote your shares:

Internet. The website for voting prior to the 2025 Annual Meeting is http://www.ProxyVote.com. To vote on the Internet, 
please follow the instructions provided in the Notice and have the Notice available when accessing the Internet. The voting 
system is available 24 hours a day, seven days a week. The deadline for voting online is 11:59 p.m. Eastern Time on Sunday, 
June 15, 2025. If you hold your shares in a Century 401(k) plan, the deadline for voting online is 11:59 p.m. Eastern Time on 
Wednesday, June 11, 2025.

Telephone. If you are located in the United States or Canada, you can vote your shares by calling 1-800-690-6903. This is a 
toll-free number available 24 hours a day, seven days a week. The deadline for voting by phone is 11:59 p.m. Eastern Time 
on Sunday, June 15, 2025. If you hold your shares in a Century 401(k) plan, the deadline for voting by phone is 11:59 p.m. 
Eastern Time on Wednesday, June 11, 2025.

Mail. To vote by mail, please follow the instructions on your  proxy card and proxy materials, mark, sign and date your 
proxy card and return it in the postage-paid envelope provided with the proxy materials. If you mail your proxy card, we 
must receive it before 6:00 p.m. Eastern Time on Friday, June 13, 2025.

In Person. If you are the stockholder of record, you may vote by attending the 2025 Annual Meeting on Monday, June 16, 2025 
at 8:30 a.m., Central Time, at Hyatt Place Chicago, 28 North Franklin Street, Chicago, Illinois 60606. If your shares are held in 
“street name” (i.e., you hold your shares in a brokerage account or through a bank or other nominee), you must obtain a copy of 
the legal proxy from your bank, broker or other holder of record that authorizes you to vote the shares that the record holder 
holds for you in its name. If you plan to attend the meeting, you will need an admission ticket. See above under “When and 
where will the 2025 Annual Meeting be held?” for information about how to obtain an admission ticket.

Q: How do I vote my shares that are held in a Century 401(k) plan?

A:

If you participate in one of Century’s 401(k) plans, you must provide the trustee of the 401(k) plan with your voting 
instructions in advance of the meeting. You may do this by returning your voting instructions by mail, or submitting them by 
telephone or the Internet. You cannot vote shares held in a Century 401(k) plan in person at the 2025 Annual Meeting; only 
the plan trustee can directly vote your shares. The trustee will vote your shares as you have instructed. If the trustee does 
not receive your instructions, your shares will not be voted. To allow sufficient time for voting by the trustee, your voting 
instructions must be received before Wednesday, June 11, 2025.

Q: May I change my vote?

A:

Yes. If you are the stockholder of record, you may revoke a proxy or change your voting instructions by:

• � delivering a written notice of revocation or later-dated proxy to our Secretary at or before the taking of the vote at the 
2025 Annual Meeting;

• � changing your vote instructions via the Internet up to 11:59 p.m. Eastern Time on June 15, 2025;

• � changing your vote instructions via the telephone up to 11:59 p.m. Eastern Time on June 15, 2025; or

• � voting in person at the 2025 Annual Meeting.

If you hold your shares in one of Century’s 401(k) plans, notify the plan trustee in writing prior to June 11, 2025, that your 
voting instructions are revoked or should be changed.

If your shares are held in “street name,” you must follow the specific instructions provided to you to change or revoke any 
instructions that you may have already provided to your bank, broker or other holder of record.
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Q: Why is it important to instruct my broker how to vote?

A:

Under SEC rules, if you own shares in “street name” through a bank, broker or other holder of record and do not instruct 
your bank, broker or other holder of record how to vote, your bank, broker or other holder of record may not vote your 
shares on proposals determined to be “non-routine.” Of the proposals included in this proxy statement, only Proposal 
No. 2, the proposal to ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting 
firm for the fiscal year ending December 31, 2025, is considered to be “routine.” The other proposals are considered to be 
“non-routine” matters. Therefore, if you do not provide your bank, broker or other holder of record holding your shares in 
“street name” with voting instructions, your shares may be voted with respect to Proposal No. 2 but will not be counted 
as shares present and entitled to vote on the election of directors, the advisory vote on the compensation of our named 
executive officers and the proposal to approve the 2025 Century Aluminum Company Incentive Plan, and will have no effect 
on the outcome of such matters. Therefore, it is important that you provide voting instructions to your bank, broker or other 
holder of record.

Q: What are the voting requirements to elect the directors and to approve each of the proposals discussed in this proxy 
statement?

A:

Directors are elected by a “plurality plus” voting standard, which means that the nominees that receive the highest number 
of votes cast “for” their election will be elected as directors, even if the nominees do not receive a majority of the votes 
cast; provided, however, that in uncontested elections any director nominee who receives a greater number of votes 
“withheld” than votes “for” must tender his or her resignation to the Board which shall then determine whether or not to 
accept or reject such resignation following a recommendation by the Governance and Nominating Committee of the Board. 
Abstentions and broker non-votes will not have an effect on the outcome of the vote on the election of directors.

Proposal No. 2 (ratification of independent registered public accounting firm), Proposal No. 3 (advisory vote on the 
compensation of our named executive officers) and Proposal No. 4 (approval of the 2025 Century Aluminum Company 
Incentive Plan) each requires the affirmative vote of a majority of the shares of Century common stock present in person 
or represented by proxy at the meeting and entitled to vote on the matter. Abstentions received on a proposal will have the 
same effect as a vote against such proposal, and broker non-votes will not have an effect on the outcome of a proposal.

Q: What is “householding”?

A:

In addition to furnishing proxy materials over the Internet, the Company takes advantage of the SEC’s “householding” 
rules to reduce the delivery cost of materials. Under such rules, only one Notice or, if paper copies are requested, only one 
Proxy Statement and Annual Report on Form 10-K are delivered to multiple stockholders sharing an address unless the 
Company has received contrary instructions from one or more of the stockholders. If a stockholder sharing an address 
wishes to receive a separate Notice or copy of the proxy materials, he or she may so request by contacting Broadridge 
Householding Department by phone at 866-540-7095 or by mail to Broadridge Householding Department, 51 Mercedes 
Way, Edgewood, New York 11717. A separate copy will be promptly provided following receipt of a stockholder’s request, 
and such stockholder will receive separate materials in the future. Any stockholder currently sharing an address with 
another stockholder but nonetheless receiving separate copies of the materials may request delivery of a single copy in the 
future by contacting Broadridge Householding Department at the number or address shown above.
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CENTURY ALUMINUM COMPANY 
2025 INCENTIVE PLAN
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ARTICLE 1 
ESTABLISHMENT, PURPOSE, AND DURATION

	 1.1	 Establishment. Century Aluminum Company, a Delaware corporation, establishes this incentive compensation 
plan known as the Century Aluminum Company 2025 Incentive Plan (this “Plan”).

	 This Plan permits the grant of Nonqualified Stock Options, Incentive Stock Options, Stock Appreciation Rights, Restricted 
Stock, Restricted Stock Units, Performance Stock Units, Cash-Based Awards, and Other Stock-Based Awards.

	 This Plan will become effective upon initial stockholder approval on [_____], 20251 (the “Effective Date”). This Plan shall 
remain in effect as provided in Section 1.3. Upon approval of this Plan, no additional awards shall be granted under the Amended and 
Restated Stock Incentive Plan (as adopted on June 3, 2019) (the “Prior Plan”), but all awards previously granted under the Prior Plan 
shall remain outstanding in accordance with their terms.

	 1.2	 Purpose of this Plan. The purpose of this Plan is to provide incentives linked to value creation for stockholders 
of the Company and the achievement of certain long-term strategic and financial goals through a variety of equity-based and cash 
Awards designed to attract, retain and motivate the best available Employees and non-employee Directors. A further purpose of 
this Plan is to provide opportunities for those individuals to acquire and maintain ownership of Shares, thereby strengthening their 
concern for the welfare of the Company and its stockholders.

	 1.3	 Duration of this Plan. Unless sooner terminated as provided herein or extended, this Plan shall terminate on the 
tenth (10th) anniversary of the Effective Date. Notwithstanding the foregoing, no ISO may be granted more than ten (10) years after 
the earlier of approval by the Board or the stockholders of the Plan (or any amendment to the Plan that constitutes the adoption of a 
new plan for purposes of Section 422 of the Code). After this Plan is terminated, no Awards may be granted but Awards previously 
granted shall remain outstanding in accordance with their applicable terms and conditions and this Plan’s terms and conditions.

ARTICLE 2 
DEFINITIONS

	 Whenever used in this Plan, the following terms shall have the meanings set forth below, and when the meaning is 
intended, the initial letter of the word shall be capitalized:

	 (a)	 “Affiliate” shall mean any corporation or other entity (including, but not limited to, a partnership or a 
limited liability company) that is affiliated with the Company through stock or equity ownership or otherwise, and either is  
(i) wholly owned by the Company through stock or equity ownership or otherwise, or (ii) designated as an Affiliate for 
purposes of this Plan by the Committee.

	 (b)	 “Applicable Laws” means the legal requirements relating to the administration of equity plans or the 
issuance of share capital by a company, applicable U.S. state corporate laws, U.S. federal and applicable state securities laws, 
other U.S. federal and state laws, the Code, any stock exchange rules and regulations that may from time to time be applicable 
to the Company, and the applicable laws, rules and regulations of any other country or jurisdiction where Awards are granted 
under this Plan, as such laws, rules, regulations, interpretations and requirements may be in place from time to time.

	 (c)	 “Award” means, individually or collectively, a grant under this Plan of Nonqualified Stock Options, 
Incentive Stock Options, Stock Appreciation Rights, Restricted Stock, Restricted Stock Units, Performance Stock Units, 
Cash-Based Awards, or Other Stock-Based Awards, in each case subject to the terms of this Plan and the applicable Award 
Agreement.

	 (d)	 “Award Agreement” means either: (i) a written agreement entered into by the Company and a Participant 
setting forth the terms and provisions applicable to an Award granted under this Plan, or (ii) a written or electronic 
statement issued by the Company to a Participant describing the terms and provisions of such Award, including in each 
case any amendment or modification thereof. The Committee may provide for the use of electronic, Internet, or other non-
paper Award Agreements, and the use of electronic, Internet, or other non-paper means for the acceptance thereof and 
actions thereunder by a Participant.

1 The annual meeting of stockholders is scheduled to be held on June 16, 2025.
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	 (e)	 “Beneficial Owner” or “Beneficial Ownership” shall have the meaning ascribed to such term in Rule 
13d-3 of the General Rules and Regulations under the Exchange Act.

	 (f)	 “Board” or “Board of Directors” means the Board of Directors of the Company.

	 (g)	 “Cash-Based Award” means an Award, denominated in cash, granted to a Participant as described in 
Article 10.

	 (h)	 “Cause” shall have the meaning set forth in the applicable Award Agreement and, in the absence of such 
definition in the applicable Award Agreement, the determination of whether a Participant’s employment was terminated 
for Cause shall be made based upon the terms of an Other Agreement or Executive Severance Plan as applicable to the 
Participant which defines “Cause” (or words of similar meaning).

	 (i)	 “Change in Control” unless otherwise specified in an Award Agreement or an Other Agreement, a 
“Change in Control” of the Company shall be deemed to have occurred if, as the result of a single transaction or series of 
transactions, the event set forth in any one of the following paragraphs shall have occurred:

(i)	 Any Person (other than a Permitted Person or Glencore) becomes a Beneficial Owner, directly 
or indirectly, of securities of the Company representing 50% or more of the combined voting power of the Company’s then 
outstanding voting securities, except that the term “Person” shall not include (i) the Company or any of its subsidiaries, (ii) 
a trustee or other fiduciary holding securities under an employee benefit plan sponsored or maintained by the Company or 
any of its subsidiaries, (iii) an underwriter temporarily holding securities pursuant to an offering of such securities or (iv) 
a corporation owned directly or indirectly, by the stockholders of the Company in substantially the same proportions as 
their ownership of stock of the Company (the entities identified in clauses (i) through (iv) the “Permitted Persons” and each a 
“Permitted Person”;

(ii)	 Glencore becomes the Beneficial Owner, directly or indirectly, of all the issued and outstanding 
voting securities of the Company;

(iii)	 Incumbent Directors at the beginning of any 12-month period cease at any time and for any 
reason to constitute a majority of the number of directors then serving on the Board of Directors. “Incumbent Directors” 
shall mean directors who either (A) are directors of the Company as of the award date; (B) are appointed by or on behalf 
of Glencore; or (C) are elected, or nominated for election, to the Board of Directors with the affirmative votes of at least a 
majority vote of the Incumbent Directors at the time of such election or nomination (but shall not include any individual 
whose election or nomination is in connection with an actual or threatened election contest by any Person, including but not 
limited to a consent solicitation, relating to the election of directors to the Board of Directors);

(iv)	 The approval by the stockholders of the Company of a complete liquidation or dissolution of the 
Company; or

(v)	 The consummation of (A) a reorganization, merger or consolidation, or sale or disposition by 
the Company of all or substantially all of the assets of the Company and its subsidiaries to any Person or (B) the acquisition 
of assets or stock of another Person in exchange for voting securities of the Company (each of (A) and (B) a “Business 
Combination”), in each case, other than a Business Combination (x) with a Permitted Person or (y) pursuant to which, at 
least fifty percent (50%) of the combined voting power of the voting securities of the entity resulting from such Business 
Combination are owned by stockholders of the Company in substantially the same proportions as their ownership of the 
Company immediately prior to such sale; provided that, any Business Combination with Glencore shall not constitute 
a Change in Control unless, as a result of such Business Combination, Glencore (x) owns, directly or indirectly, all or 
substantially all of the assets of the Company and its subsidiaries or (Y) Beneficially Owns, directly or indirectly, all of the 
issued and outstanding voting securities of the Company.

Notwithstanding the foregoing, if the payment of an amount under an award constitutes the payment of deferred 
compensation subject to Section 409A of the Code and the time or form of such payment is changed due to a Change in 
Control, such change in the time or form of payment shall not occur unless the event constituting the Change in Control is 
also a “change in control event” within the meaning of Code Section 409A and the regulations promulgated thereunder.
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	 (j)	 “Change in Control Protection Period” means (i) the 24-month period beginning on the date any Change 
in Control occurs and (ii) the 6-month period prior to a Change in Control, if the Participant’s termination (x) was at the 
request of a third party who had taken steps reasonably calculated or intended to effect a Change in Control or (y) otherwise 
arose in connection with or in anticipation of the Change in Control.

	 (k)	 “Code” means the U.S. Internal Revenue Code of 1986, as amended from time to time. For purposes of 
this Plan, references to sections of the Code shall be deemed to include references to any applicable regulations thereunder 
and any successor or similar provision, as well as any applicable interpretative guidance issued related thereto.

	 (l)	 “Committee” means the Compensation Committee of the Board or such other committee designated by 
the Board to administer all or a portion of this Plan. The members of the Committee shall be appointed from time to time by 
and shall serve at the discretion of the Board. The Board may take any action under this Plan that would otherwise be the 
responsibility of the Committee.

	 (m)	 “Company” means Century Aluminum Company, a Delaware corporation, and any successor thereto as 
provided in Article 20.

	 (n)	 “Director” means any individual who is a member of the Board of Directors of the Company.

	 (o)	 “Disability” shall have the meaning set forth in the applicable Award Agreement and, in the absence 
of such definition in the applicable Award Agreement, the term shall have meaning as set forth in an Other Agreement or 
Executive Severance Plan as applicable to the Participant which defines “Disability” (or words of similar meaning).

	 (p)	 “Effective Date” has the meaning set forth in Section 1.1.

	 (q)	 “Employee” means any salaried individual who performs services for and is designated as an employee of 
the Company, Affiliate and/or Subsidiary on the payroll records thereof. An Employee shall not include any individual during 
any period he or she is classified or treated by the Company, Affiliate and/or Subsidiary as an independent contractor, a 
consultant, or any employee of an employment, consulting, or temporary agency or any other entity other than the Company, 
Affiliate and/or Subsidiary, without regard to whether such individual is subsequently determined to have been, or is 
subsequently retroactively reclassified as a common-law employee of the Company, Affiliate and/or Subsidiary during such 
period.

	 (r)	 “Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time, or any 
successor act thereto.

	 (s)	 “Executive Severance Plan” means the Amended and Restated Executive Severance Plan as may be 
further amended and as in effect from time to time.

	 (t)	 “Fair Market Value” or “FMV” means the average of the high and low sales price of a Share on the New 
York Stock Exchange, Inc. composite tape (or if Shares are not then traded on the New York Stock Exchange, on the stock 
exchange or over-the-counter market on which Shares are principally trading), on the date of measurement, and if there 
were no trades on such measurement date, on the first day on which a trade occurs next succeeding such measurement 
date; provided that for purposes of determining the amount payable with respect to an Award in connection with a Change 
of Control pursuant to Article 17, the Fair Market Value of a Share shall be not less than the value of the consideration 
to be paid for a Share pursuant to the terms of the transaction constituting the Change of Control, as determined by the 
Committee. In the event Shares are not publicly traded at the time a determination of their value is required to be made 
hereunder, or for purposes of determining the Fair Market Value of securities or other property other than Shares, the 
determination of Fair Market Value shall be made by the Committee in such manner as it deems appropriate.

	 (u)	 “Glencore” means Glencore plc or any of its subsidiaries, affiliates, successors or assigns.

	 (v)	 “Good Reason” shall have the meaning set forth in the applicable Award Agreement and, in the absence 
of such definition in the applicable Award Agreement, the determination of whether a Participant resigned or his or her 
employment was terminated for Good Reason shall be made based upon the terms of an Other Agreement or Executive 
Severance Plan as applicable to the Participant which defines “Good Reason” (or words of similar meaning). If the 
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Participant is not a participant in the Executive Severance Plan, and the Participant’s Award Agreement does not define 
the term “Good Reason”, any provision of this Plan that applies to a resignation for Good Reason shall not apply to such 
Participant.

	 (w)	 “Grant Date” means the date on which the Committee approves the grant of an Award by Committee 
action or such later date as specified in advance by the Committee.

	 (x)	 “Grant Price” means the price used to determine whether there is any payment due upon exercise of 
the SAR. The Grant Price of any SAR will be at least the greater of the Fair Market Value of a Share at the time the grant is 
effective or the par value of a Share.

	 (y)	 “Incentive Stock Option” or “ISO” means an Option to purchase Shares granted under Article 6 to an 
Employee and that is designated as an Incentive Stock Option and that is intended to meet the requirements of Code Section 
422, or any successor provision.

	 (z)	 “Nonqualified Stock Option” or “NQSO” means an Option that is not intended to meet the requirements of 
Code Section 422, or that otherwise does not meet such requirements.

	 (aa)	 “Non-Tandem SAR” means an SAR that is granted independently of any Option, as described in Article 7.

	 (bb)	 “Option” means an Incentive Stock Option or a Nonqualified Stock Option, as described in Article 6.

	 (cc)	 “Option Price” means the price at which a Share may be purchased by a Participant pursuant to an 
Option. The Option Price will be at least the greater of the Fair Market Value of a Share at the time the grant is effective or 
the par value of a Share.

	 (dd)	 “Other Agreement” means either (i) an applicable employment or other written agreement between the 
Company and a Participant or (ii) an applicable employment or other written agreement between an Affiliate or a Subsidiary 
and a Participant

	 (ee)	 “Other Stock-Based Award” means an equity-based or equity-related Award not otherwise described by 
the terms of this Plan, granted pursuant to Article 10.

	 (ff)	 “Participant” means any eligible individual as set forth in Article 5 to whom an Award is granted.

	 (gg)	 “Performance Measures” means measures on which the performance goals are based.

	 (hh)	 “Performance Period” means the period of time during which the performance goals must be met in 
order to determine the degree of payout and/or vesting with respect to an Award.

	 (ii)	 “Performance Stock Unit” means an Award under Article 9 and subject to the terms of this Plan, 
denominated in units (and no Shares are actually awarded to the Participant on the Grant Date), the value of which at the 
time it is payable is determined as a function of the extent to which corresponding performance criteria or Performance 
Measure(s), as applicable, have been achieved.

	 (jj)	 “Period of Restriction” means the period when Restricted Stock or Restricted Stock Units are subject to 
a substantial risk of forfeiture (based on the passage of time, the achievement of performance goals, or the occurrence of 
other events as determined by the Committee, in its discretion).

	 (kk)	 “Person” shall have the meaning ascribed to such term in Section 3(a)(9) of the Exchange Act and used in 
Sections 13(d) and 14(d) thereof, including a “group” as defined in Section 13(d) thereof.

	 (ll)	 “Plan” means this Century Aluminum Company 2025 Incentive Plan, as amended from time to time.

	 (mm)	 “Plan Year” means a twelve-month period beginning with January 1 of each year; provided, however, that 
the initial plan year shall begin on the Effective Date and end on December 31 of the year in which the Effective Date occurs.
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	 (nn)	 “Qualifying Termination” means a termination of a Participant’s employment by the Company or 
a Subsidiary without Cause or a termination of employment for Good Reason, in either case as determined under the 
definition of Cause or Good Reason set forth in the applicable Award Agreement, provided that, in the absence of such 
definitions in the applicable Award Agreement, the determination of whether a Participant’s employment was terminated 
for Cause or for Good Reason shall be made based upon the terms of an Other Agreement or Executive Severance Plan as 
applicable to the Participant which define termination for “Cause” or “Good Reason” (or words of similar meaning).

	 (oo)	 “Restricted Stock” means an Award under Article 8 and subject to the terms of this Plan, denominated in 
fully paid Shares.

	 (pp)	 “Restricted Stock Unit” means an Award under Article 8, and subject to the terms of this Plan 
denominated in units (and no Shares are actually awarded to the Participant on the Grant Date).

	 (qq)	 “Retirement” shall have the meaning set forth in the applicable Award Agreement and, in the absence 
of such definition in the applicable Award Agreement, the term shall have meaning as set forth in an Other Agreement or 
Executive Severance Plan as applicable to the Participant which defines “Retirement” (or words of similar meaning).

	 (rr)	 “Section 16 Insider” means an individual who is, on the relevant date, an executive officer or Director of 
the Company as determined by the Board or Committee in accordance with Section 16 of the Exchange Act.

	 (ss)	 “Share” means a registered share of common stock of the Company, par value $.01 per share, or such 
other par value as may be in effect from time to time.

	 (tt)	 “Stock Appreciation Right” or “SAR” means an Award, designated as an SAR, pursuant to the terms of 
Article 7.

	 (uu)	 “Subsidiary” means any corporation or other entity, or any partnership or other enterprise, the voting 
stock or other form of equity of which, as the case may be, is owned or controlled 50% or more, directly or indirectly, by the 
Company, except that with respect to Incentive Stock Options, “Subsidiary” means “subsidiary corporation” as defined in 
Section 424(f) of the Code. 

	 (vv)	 “Tandem SAR” means an SAR that is granted in connection with a related Option pursuant to Article 7, 
the exercise of which shall require forfeiture of the right to purchase a Share under the related Option (and when a Share is 
purchased under the Option, the Tandem SAR shall similarly be forfeited).

ARTICLE 3 
ADMINISTRATION

	 3.1	 General. The Committee shall be responsible for administering this Plan, subject to this Article 3 and the other 
provisions of this Plan. The Committee may employ attorneys, consultants, accountants, agents, and other individuals, any of whom 
may be an Employee, and the Committee, the Company, and its officers and Directors shall be entitled to rely upon the advice, 
opinions, or valuations of any such individuals. All actions taken and all interpretations and determinations made by the Committee 
shall be final and binding upon the Participants, the Company, and all other interested individuals.

	 3.2	 Authority of the Committee.

	 (a)	 Discretionary Authority. The Committee shall have full and exclusive discretionary power to interpret the 
terms and the intent of this Plan and any Award Agreement or other agreement or document ancillary to or in connection 
with this Plan, to determine eligibility for Awards and to adopt such rules, regulations, forms, instruments, and guidelines 
for administering this Plan as the Committee may deem necessary or proper. Such authority shall include, but not be 
limited to, selecting Award recipients, establishing all Award terms and conditions (including the terms and conditions set 
forth in Award Agreements), granting Awards as an alternative to or as the form of payment for grants or rights earned 
or due under compensation plans or arrangements of the Company, construing any provision of this Plan or any Award 
Agreement, and, subject to Article 18, adopting modifications and amendments to this Plan or any Award Agreement, 
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including accelerating the vesting of any Award or extending the post-termination exercise period of an Award (subject to 
the limitations of Code Section 409A), and any other modifications or amendments that are necessary to comply with the 
laws of the countries and other jurisdictions in which the Company, its Affiliates, and/or its Subsidiaries operate.

	 (b)	 Settlement of Awards. To the extent determined by the Committee, any Award may be settled in whole 
or in part in cash rather than Shares, regardless of whether the Award Agreement specified settlement in Shares. The 
Committee may arrange for payment to be made on the Participant’s behalf as part of an Award or otherwise.

	 (c)	 Board and Committee Action. Notwithstanding the foregoing, members of the Board or the Committee who 
are either eligible for Awards or have been granted Awards may vote on any and all matters, including matters affecting 
the administration of this Plan or the grant of Awards pursuant to this Plan. However, no such member shall act upon the 
granting of a specific Award to himself or herself, but any such member may be counted in determining the existence of a 
quorum at any meeting of the Board or the Committee during which action is taken with respect to the granting of an Award 
to him or her.

	 (d)	 Awards to Non-employee Directors. Notwithstanding the foregoing, the amount, form, and timing of the 
grant of Awards to non-employee Directors shall be determined by the Board unless the Board otherwise delegates any or 
all of these functions to a committee or committees of the Board.

	 3.3	 Delegation. The Committee may delegate to one or more of its members or to one or more officers or committees 
of the Company, and/or its Subsidiaries and Affiliates, or to one or more agents or advisors such administrative duties or powers as 
it may deem advisable, and the Committee or any individuals to whom it has delegated duties or powers as aforesaid may employ 
one or more individuals to render advice with respect to any responsibility the Committee or such individuals may have under 
this Plan. The Committee may, by resolution, authorize one or more officers of the Company to do one or both of the following on 
the same basis as can the Committee: (a) designate Employees to be recipients of Awards; and (b) determine the size of any such 
Awards; provided, however, (i) the Committee shall not delegate such responsibilities to any such officer for Awards granted to an 
Employee who is considered an Section 16 Insider; (ii) the resolution providing such authorization shall set forth the total number of 
Shares, the total dollar value, or a combination of both, with respect to which such officer(s) may grant Awards; and (iii) the officer(s) 
shall report periodically to the Committee regarding the nature and scope of the Awards granted pursuant to the authority delegated.

	 3.4	 One-Year Minimum Vesting. Notwithstanding any other provision of the Plan to the contrary, equity-based 
Awards granted under the Plan shall vest no earlier than the first anniversary of the date the Award is granted (excluding, for this 
purpose, any (i) Awards assumed by the Company pursuant to Section 4.3(c), (ii) Shares delivered in lieu of fully vested cash Awards, 
and (iii) Awards to non-employee Directors that vest on the earlier of the one year anniversary of the date of grant or the next 
annual meeting of stockholders which is at least 50 weeks after the immediately preceding year’s annual meeting); provided, that, 
the Committee may grant equity-based Awards without regard to the foregoing minimum vesting requirement with respect to a 
maximum of five percent (5%) of the available share reserve authorized for issuance under the Plan pursuant to Section 4.1 (subject 
to adjustment under Section 4.3); and, provided further, for the avoidance of doubt, that the foregoing restriction does not apply to 
the Committee’s discretion to provide for accelerated exercisability or vesting of any Award, including in cases of retirement, death, 
disability or a Change in Control, in the terms of the Award or otherwise.

	 3.5	 No Repricing. Notwithstanding anything herein to the contrary, the Committee shall have no authority to reduce 
the exercise price of any Option (including any ISO) or any SAR. No Option (including any ISO) or SAR granted under this Plan may 
be surrendered to the Company for cancellation or as consideration for the grant of a new Option or SAR with a lower exercise 
price than the Option or SAR so surrendered or exchanged without the approval of the Company’s stockholders, and no repricing of 
an Option or SAR shall be permitted without the approval of the Company’s stockholders as required under the rules of any stock 
exchange on which Shares are listed, except in accordance with Section 4.3 and Article 18 related to an adjustment in the number 
of Shares and Article 17 in the event of a Change in Control. No Option (including any ISO) or SAR granted under this Plan may be 
exchanged or surrendered for cash or other consideration that exceeds the excess of the Option Price or Grant Price over the FMV of 
the Shares at the time of the transaction.

ARTICLE 4 
SHARES SUBJECT TO THIS PLAN AND MAXIMUM AWARDS

	 4.1	 Number of Shares Available for Awards. Subject to adjustment as provided in Section 4.3 and the Share counting 
provisions below, as of the Effective Date, the maximum number of Shares that may be issued pursuant to Awards granted under the 
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Plan, shall be 5,519,839 less one Share for every one Share subject to an award granted under the Prior Plan after March 1, 2025 and 
prior to the Effective Date.2 The maximum number of Shares that may be issued pursuant to ISOs under this Plan shall be 5,519,839 
Shares. The Company will issue new Shares either based on the Company’s conditional or authorized capital or it may, in its full 
discretion, deliver treasury Shares, Shares available on the open market, or otherwise existing Shares.

	 4.2	 Share Usage. Any Shares related to Awards, whether granted under this Plan or the Prior Plan, that at any time on 
or after March 1, 2025, terminate by expiration, forfeiture, cancellation, or otherwise without the issuance of such Shares (including but 
not limited to settlement of an Award at less than the target number of shares), are settled in cash in lieu of Shares, or are exchanged 
with the Committee’s permission, prior to the issuance of Shares for Awards not involving Shares, shall be available again (or, with 
respect to awards granted under the Prior Plan, shall be added to the shares available) for grant under this Plan. Shares related to 
Awards, whether granted under this Plan or the Prior Plan, that at any time after March 1 are used to pay the withholding taxes related 
to any outstanding Award other than an Option or Stock Appreciation Right shall be available again (or, with respect to awards other 
than options or stock appreciation rights granted under the Prior Plan, shall be added to the shares available) for grant under this Plan. 
Notwithstanding the foregoing, after March 1, 2025, the following Shares shall not be recredited to this Plan’s reserve and may not again 
be used for new Awards under this Plan: (a) Shares not issued or delivered as a result of the net settlement of an outstanding Option 
or Stock Appreciation Right, (b) Shares used to pay the exercise price or withholding taxes related to any outstanding Option or Stock 
Appreciation Right, or (c) Shares reacquired by the Company with the amount received upon exercise of an Option.

	 4.3	 Adjustments in Authorized Shares.

	 (a)	 In the event of any corporate event or transaction (including, but not limited to, a change in the authorized 
number of Shares of the Company or the capitalization of the Company) such as an amalgamation, a merger, consolidation, 
reorganization, recapitalization, separation, partial or complete liquidation, stock dividend, stock split, reverse stock split, 
split up, spin-off, division, consolidation or other distribution of stock or property of the Company, combination of Shares, 
exchange of Shares, dividend in kind, or other like change in capital structure, number of issued Shares or distribution 
(other than normal cash dividends) to stockholders of the Company, or any similar corporate event or transaction, the 
Committee, in its sole discretion, in order to prevent dilution or enlargement of Participants’ rights under this Plan, shall 
substitute or adjust, as applicable, the number and kind of Shares that may be issued under this Plan or under particular 
forms of Awards, the number and kind of Shares subject to outstanding Awards, the Option Price or Grant Price applicable 
to outstanding Awards, and other value determinations applicable to outstanding Awards. In any such case, in making such 
substitution or adjustment, the Committee may also (or in lieu of the foregoing) make provision for a cash payment with 
respect to outstanding Awards.

	 (b)	 The Committee, in its sole discretion, may also make appropriate adjustments in the terms of any Awards 
that are otherwise permissible under this Plan to reflect, or related to, such changes or distributions and to modify any 
other terms of outstanding Awards, including modifications of performance goals and changes in the length of Performance 
Periods. The determination of the Committee as to the foregoing adjustments, if any, shall be conclusive and binding on 
Participants under this Plan. 

	 (c)	 Subject to the provisions of Article 18 and notwithstanding anything else herein to the contrary, without 
affecting the number of Shares reserved or available hereunder, the Committee may authorize the issuance or assumption 
of benefits under this Plan in connection with any amalgamation, merger, consolidation, acquisition of property or stock, or 
reorganization upon such terms and conditions as it may deem appropriate (including, but not limited to, a conversion of equity 
awards into Awards under this Plan in a manner consistent with paragraph 53 of FASB Interpretation No. 44 or subsequent 
accounting guidance), subject to compliance with the rules under Code Sections 422 and 424, as and where applicable.

ARTICLE 5 
ELIGIBILITY AND PARTICIPATION

	 5.1	 Eligibility. Individuals eligible to participate in this Plan include all Employees and non-employee Directors.

	 5.2	 Actual Participation. Subject to the provisions of this Plan, the Committee may, from time to time, select from all 
eligible individuals, those individuals to whom Awards shall be granted and shall determine, in its sole discretion, the nature of any 
and all terms permissible by law, and the amount of each Award.

2 The 5,519,839 shares reflects 1,681,839 shares that remained available for grant under the Prior Plan as of March 1, 2025, plus 3,838,000 newly authorized shares.
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	 5.3	 Leaves of Absence. Notwithstanding any other provision of this Plan to the contrary, for purposes of determining 
Awards granted hereunder, a Participant shall not be deemed to have incurred a termination of employment if such Participant is 
placed on military or sick leave or such other leave of absence which is treated by the Company as continuing intact the employment 
relationship with the Company, any Subsidiary or any Affiliate. In such a case, the employment relationship shall be deemed to 
continue until the date when a Participant’s right to reemployment shall no longer be guaranteed either by law or contract.

	 5.4	 Transfer of Service. Notwithstanding any other provision of this Plan to the contrary, for purposes of Awards granted 
hereunder, a Participant shall not be deemed to have incurred a termination of employment if the Participant’s status as an Employee or 
non-employee Director terminates and the Participant is then, or immediately thereafter becomes, an eligible individual due to another 
status or relationship with the Company, any Subsidiary or any Affiliate. In the event a Participant ceases to be an Employee or a non-
employee Director but continues immediately thereafter to provide services to the Company, a Subsidiary or an Affiliate as a consultant, 
an Employee or a non-employee Director, any Award will continue to vest in accordance with its terms as if the Participant had not 
terminated until the Participant is no longer providing services to the Company, unless otherwise determined by the Committee.

	 5.5	 Termination of Employment. The Committee shall have the discretion to determine whether any corporate event 
or transaction that results in the sale, spinoff or transfer of a Subsidiary, Affiliate, business group, operating unit, division, or similar 
organization constitutes a termination of employment (or services), and, if so, the effective date of such termination, for purposes of 
Awards granted under this Plan.

ARTICLE 6 
STOCK OPTIONS

	 6.1	 Grant of Options. Subject to the terms and provisions of this Plan, Options may be granted to Participants in 
such number, and upon such terms, and at any time and from time to time as shall be determined by the Committee, in its sole 
discretion; provided that ISOs may be granted only to eligible Employees of the Company or of any parent or subsidiary corporation 
(as permitted and defined under Code Sections 422 and 424).

	 6.2	 Award Agreement. Each Option grant shall be evidenced by an Award Agreement that shall specify the Option 
Price, the maximum duration of the Option, the number of Shares to which the Option pertains, subject to Section 3.4, the conditions 
upon which the Option shall become vested and exercisable, and such other provisions as the Committee shall determine which are not 
inconsistent with the terms of this Plan. The Award Agreement also shall specify whether the Option is intended to be an ISO or a NQSO.

	 6.3	 Option Price. The Option Price for each grant of an Option under this Plan shall be determined by the Committee 
in its sole discretion and shall be specified in the Award Agreement; provided, however, the Option Price must be at least equal to 
one hundred percent (100%) of the FMV of the Shares as determined on the Grant Date (other than with respect to Options issued in 
accordance with Section 4.3(c)). With respect to a Participant who owns, directly or indirectly, more than ten percent (10%) of the total 
combined voting power of all classes of the stock of the Company, any Subsidiary, or any Affiliate, the Option Price of Shares subject 
to an ISO shall be at least equal to one hundred and ten percent (110%) of the Fair Market Value of such Shares on the ISO’s Grant 
Date. In any event, the Option Price shall not be less than the aggregate par value of the Shares covered by the Option.

	 6.4	 Term of Options. Each Option granted to a Participant shall expire at such time as the Committee shall determine 
when the Committee approves the grant; provided, however, no Option shall be exercisable later than the day before the tenth (10th) 
anniversary of the Grant Date provided, however, an Option (other than an ISO) shall remain exercisable within one year following 
a Participant’s death even if later than the expired term of such Option. Notwithstanding the foregoing, with respect to ISOs, in the 
case of a Participant who owns, directly or indirectly, more than ten percent (10%) of the total combined voting power of all classes 
of stock of the Company, any Subsidiary, or an Affiliate, no such ISO shall be exercisable later than the day before the fifth (5th) 
anniversary of the Grant Date.

	 6.5	 Exercise of Options. Options granted under this Article 6 shall be exercisable at such times and be subject to such 
restrictions and conditions as the Committee shall in each instance approve, which terms and restrictions need not be the same for 
each grant or for each Participant. Notwithstanding the foregoing, the Fair Market Value of Shares, determined as of the Grant Date, 
as to which ISOs are exercisable for the first time by any Participant during any calendar year shall not exceed one hundred thousand 
dollars ($100,000). The portion of any ISOs that become exercisable in excess of such amount, or that are exercised by a Participant 
more than three months (12 months in the case of Disability) after the Participant has ceased to be an Employee of the Company or of 
any parent or subsidiary corporation (as permitted under Code Sections 422 and 424) shall be deemed Nonqualified Stock Options.
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	 6.6	 Payment. Options granted under this Article 6 shall be exercised by the delivery of a notice of exercise to the 
Company or an agent designated by the Company in a form specified or accepted by the Committee or its delegate, or by complying 
with any alternative procedures which may be authorized by the Committee or its delegate, setting forth the number of Shares with 
respect to which the Option is to be exercised, accompanied by full payment for the Shares.

	 A condition of the issuance of the Shares as to which an Option shall be exercised shall be the payment of the Option Price. 
The Option Price of any Option shall be payable, in full, to the Company, under any of the following methods as determined by the 
Committee or its delegate, in its sole discretion: (a) in cash or its equivalent; (b) by tendering (either by actual delivery or attestation) 
to the Company previously acquired Shares having an aggregate Fair Market Value at the time of exercise equal to the Option Price; 
(c) by a simultaneous exercise of the Option and sale of the Shares issuable upon such exercise pursuant to a broker-assisted 
transaction or other similar arrangement, and use of the proceeds from such sale as payment of the purchase price of such Shares 
(and withholding taxes) in accordance with the cashless exercise program adopted by the Committee or its delegate pursuant 
to Section 220.3(e) (4) of Federal Reserve Board Regulation T; (d) by a combination of (a), (b), and/or (c); or (e) any other method 
approved or accepted by the Committee or its delegate in its sole discretion.

	 Subject to any governing rules or regulations, as soon as practicable after receipt of written notification of exercise and 
full payment (including satisfaction of any applicable tax withholding), the Company shall deliver to the Participant evidence of book 
entry Shares in an appropriate amount based upon the number of Shares purchased under the Option(s).

	 Unless otherwise determined by the Committee or its delegate, all payments under all of the methods indicated above shall 
be paid in United States dollars.

	 6.7	 Other Restrictions. The Committee may impose such restrictions on Shares acquired pursuant to the exercise of 
an Option granted under this Article 6 as it may deem advisable, including, without limitation, minimum holding period requirements, 
restrictions under applicable federal securities laws, under the requirements of any stock exchange or market upon which such 
Shares are then listed and/or traded, or under any blue sky or state securities laws applicable to such Shares.

	 6.8	 Termination of Employment, Service as a Non-employee Director. Each Participant’s Award Agreement shall set 
forth the extent to which the Option will vest and Participant shall have the right to exercise the Option following termination of the 
Participant’s employment or services to the Company, its Affiliates, and/or its Subsidiaries, as the case may be, subject to Sections 
5.3, 5.4, 11.2 and, as applicable, Article 17. Such provisions shall be determined in the sole discretion of the Committee, shall be 
included in the Award Agreement entered into with each Participant, need not be uniform among all Options issued pursuant to this 
Article 6, and may reflect distinctions based on, among other things, the reasons for termination, or reasons relating to breach or 
threatened breach of restrictive covenants to which the Participant is subject, if any.

	 6.9	 Notification of Disqualifying Disposition. If any Participant shall make any disposition of Shares issued pursuant 
to the exercise of an ISO under the circumstances described in Code Section 421(b) (relating to certain disqualifying dispositions), 
such Participant shall notify the Company of such disposition within ten (10) calendar days thereof.

ARTICLE 7 
STOCK APPRECIATION RIGHTS

	 7.1	 Grant of SARs. Subject to the terms and conditions of this Plan, SARs may be granted to Participants at any time 
and from time to time as shall be determined by the Committee. The Committee may grant Non-Tandem SARs, Tandem SARs, or any 
combination of these forms of SARs.

	 Subject to the terms and conditions of this Plan, the Committee shall have complete discretion in determining the number of 
SARs granted to each Participant and, consistent with the provisions of this Plan, in determining the terms and conditions pertaining 
to such SARs.

	 The Grant Price for each grant of an SAR shall be determined by the Committee and shall be specified in the Award 
Agreement. Notwithstanding the foregoing, the Grant Price of a Non-Tandem SAR on the Grant Date shall be at least equal to the 
greater of one hundred percent (100%) of the FMV of the Shares as determined on the Grant Date or the par value of the Shares 
(other than with respect to SARs issued in accordance with Section 4.3(c)). The Grant Price of a Tandem SAR on the Grant Date shall 
equal the Option Price of the related Option.
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	 7.2	 SAR Agreement. Each SAR Award shall be evidenced by an Award Agreement that shall specify the Grant Price, 
the term of the SAR, subject to Section 3.4, the conditions upon which the SAR shall become vested and exercisable, and such other 
provisions as the Committee shall determine.

	 7.3	 Term of SAR. The term of an SAR granted under this Plan shall be determined by the Committee, in its sole 
discretion, and no SAR shall be exercisable later than the day before the tenth (10th) anniversary of the Grant Date, except as 
otherwise provided in Section 7.7(a).

	 7.4	 Exercise of Tandem SARs. Tandem SARs may be exercised for all or part of the Shares subject to the related 
Option upon the surrender of the right to exercise the equivalent portion of the related Option. A Tandem SAR may be exercised 
only with respect to the Shares for which its related Option is then exercisable, and has not yet been exercised. Notwithstanding the 
foregoing: (i) a Tandem SAR granted in connection with an ISO shall expire no later than the expiration of the underlying ISO; (ii) the 
value of the payout with respect to the Tandem SAR may be for no more than one hundred percent (100%) of the difference between 
the Option Price of the underlying Option and the Fair Market Value of the Shares subject to the underlying Option at the time the 
Tandem SAR is exercised; and (iii) the Tandem SAR may be exercised only when the Fair Market Value of the Shares covered by the 
Option exceeds the Option Price of the Option.

	 7.5	 Exercise of Non-Tandem SARs. Non-Tandem SARs may be exercised upon whatever terms and conditions the 
Committee, in its sole discretion, imposes.

	 7.6	 Settlement of SARs. Upon the exercise of an SAR, a Participant shall be entitled to receive payment from the 
Company in an amount determined by multiplying:

	 (a)	 The excess of the Fair Market Value of a Share on the date of exercise over the Grant Price; by

	 (b)	 The number of Shares with respect to which the SAR is exercised.

	 At the discretion of the Committee, the payment upon SAR exercise may be in cash, fully paid Shares, or any combination 
thereof, or in any other manner approved by the Committee in its sole discretion.

	 7.7	 Termination of Employment, Service as a Non-employee Director. Each Award Agreement shall set forth 
the extent to which the SAR will vest and the Participant shall have the right to exercise the SAR following termination of the 
Participant’s employment with or services to the Company, its Affiliates, and/or its Subsidiaries, as the case may be, subject to 
Sections 5.3, 5.4, 11.2 and, as applicable, Article 17. Such provisions shall be determined in the sole discretion of the Committee, 
shall be included in the Award Agreement entered into with Participants, need not be uniform among all SARs issued pursuant to 
this Plan, and may reflect distinctions based on, among other things, the reasons for termination, or reasons relating to breach or 
threatened breach of restrictive covenants to which the Participant is subject, if any. 

	 7.8	 Other Restrictions. The Committee may impose such restrictions on Shares acquired pursuant to the exercise 
of an SAR granted under this Article 7 as it may deem advisable or desirable including, without limitation, minimum holding period 
requirements, restrictions under applicable federal securities laws, under the requirements of any stock exchange or market upon 
which such Shares are then listed and/or traded, or under any blue sky or state securities laws applicable to such Shares.

ARTICLE 8 
RESTRICTED STOCK AND RESTRICTED STOCK UNITS

	 8.1	 Grant of Restricted Stock or Restricted Stock Units. Subject to the terms and provisions of this Plan, the 
Committee, at any time and from time to time, may grant Restricted Stock and/or Restricted Stock Units to Participants in such 
amounts as the Committee shall determine. Restricted Stock Units shall be similar to Restricted Stock except that no Shares are 
actually issued until the expiration of the Period of Restriction. Upon the expiration of the Period of Restriction with respect to 
an Award of Restricted Stock Units, one fully paid Share shall be issued with respect to each vested Restricted Stock Unit, which 
shall fully settle and satisfy the Company’s obligations with respect to such Restricted Stock Unit, subject to the authority of the 
Committee in its discretion to settle all or a portion of vested Restricted Stock Units by a cash payment equal to the Fair Market Value 
of a Share.
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	 8.2	 Restricted Stock or Restricted Stock Unit Agreement. Each Restricted Stock and/or Restricted Stock Unit 
grant shall be evidenced by an Award Agreement that shall specify the Period(s) of Restriction (subject to Section 3.4), the number 
of Shares of Restricted Stock or the number of Restricted Stock Units granted, and such other provisions as the Committee shall 
determine.

	 8.3	 Other Restrictions. The Committee may impose such restrictions on any Shares of Restricted Stock or Restricted 
Stock Units granted under this Article 8 as it may deem advisable including, without limitation, a requirement that Participants pay a 
stipulated purchase price for each Share of Restricted Stock or each Restricted Stock Unit, restrictions based upon the achievement 
of specific performance goals (including as determined under Section 9.4), time-based restrictions on vesting following the 
attainment of the performance goals, time-based restrictions, and/or restrictions under applicable federal securities laws, under the 
requirements of any stock exchange or market upon which such Shares are then listed and/or traded, or under any blue sky or state 
securities laws applicable to such Shares, or holding requirements or sale restrictions placed on the Shares by the Company upon 
vesting of such Restricted Stock or Restricted Stock Units. 

	 8.4	 Voting Rights; Dividends and Dividend Equivalents. Unless otherwise set forth in a Participant’s Award 
Agreement and permitted by Applicable Law, a Participant holding Shares of Restricted Stock granted hereunder shall be granted 
the right to exercise full voting rights with respect to those Shares during the Period of Restriction. A Participant shall have no voting 
rights with respect to any Restricted Stock Units granted hereunder. Any right to dividends and/or dividend equivalents shall be 
subject to Article 14.

	 8.5	 Termination of Employment, Service as a Non-employee Director. Each Award Agreement shall set forth the 
extent to which the restrictions placed on Restricted Stock and/or Restricted Stock Units shall lapse following termination of the 
Participant’s employment with or services to the Company, its Affiliates and/or its Subsidiaries, as the case may be, subject to 
Sections 5.3, 5.4, 11.2 and, as applicable, Article 17. Such provisions shall be determined in the sole discretion of the Committee, shall 
be included in the Award Agreement entered into with each Participant, need not be uniform among all Shares of Restricted Stock 
or Restricted Stock Units issued pursuant to this Plan, and may reflect distinctions based on, among other things, the reasons for 
termination, or reasons relating to breach or threatened breach of restrictive covenants to which the Participant is subject, if any.

	 8.6	 Section 83(b) Election. The Committee may provide in an Award Agreement that the Award of Restricted Stock 
is conditioned upon the Participant making or refraining from making an election with respect to the Award under Code Section 
83(b). If a Participant makes an election pursuant to Code Section 83(b) concerning a Restricted Stock Award, the Participant shall be 
required to file promptly a copy of such election with the Company.

ARTICLE 9 
PERFORMANCE STOCK UNITS

	 9.1	 Grant of Performance Stock Units. Subject to the terms and provisions of this Plan, the Committee, at any time 
and from time to time, may grant Performance Stock Units to Participants in such amounts and upon such terms as the Committee 
shall determine.

	 9.2	 Performance Stock Unit Agreement. Each Performance Stock Unit grant shall be evidenced by an Award 
Agreement that shall specify the number of Performance Stock Units granted, the applicable Performance Period (subject to Section 
3.4), and such other terms and provisions as the Committee shall determine.

	 9.3	 Value of Performance Stock Units. Each Performance Stock Unit shall have an initial value that is established 
by the Committee at the Grant Date. The Committee shall set performance goals in its discretion which, depending on the extent to 
which they are met, will determine the value and/or number of Performance Stock Units that will be paid out to the Participant.

	 9.4	 Earning of Performance Stock Units. Subject to the terms of this Plan, after the applicable Performance Period 
has ended, the holder of Performance Stock Units shall be entitled to receive payout on the value and number of Performance Stock 
Units earned by the Participant over the Performance Period, to be determined by the Committee, in its sole discretion, as a function 
of the extent to which the corresponding performance goals have been achieved. The Committee shall have the sole discretion to 
adjust the determinations of the value and degree of attainment of the pre-established performance goals including the discretion 
to reduce the amount of the Award that would otherwise vest or be paid based on the achievement of the performance goals. The 
Committee shall retain the sole discretion to adjust such performance goals upward, or to otherwise reduce the amount of the 
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payment and/or vesting of the Award relative to the pre-established performance goals. The provisions of Section 9.4 shall also 
apply to any other Award granted pursuant to this Plan, the terms of which provide that vesting or payment is dependent upon the 
achievement of performance goals.

	 9.5	 Form and Timing of Payment of Performance Stock Units. Payment of earned Performance Stock Units shall be 
as determined by the Committee, in its sole discretion. Subject to the terms of this Plan, the Committee, in its sole discretion, may 
pay earned Performance Stock Units in the form of cash or in fully paid Shares (or in a combination thereof) equal to the value of 
the earned Performance Stock Units at the end of the applicable Performance Period, or as soon as practicable after the end of the 
Performance Period. Any Shares may be granted subject to any restrictions deemed appropriate by the Committee.

	 9.6	 Voting Rights; Dividends and Dividend Equivalents. A Participant shall have no voting rights with respect to any 
Performance Stock Units granted hereunder. Any right to dividends and/or dividend equivalents shall be subject to Article 14.

	 9.7	 Termination of Employment, Service as a Non-employee Director. Each Award Agreement shall set forth the 
extent to which the Participant shall have the right to receive payment for any Performance Stock Units following termination of 
the Participant’s employment with or services to the Company, its Affiliates, and/or its Subsidiaries, as the case may be, subject to 
Sections 5.3, 5.4, 11.2 and, as applicable, Article 17. Such provisions shall be determined in the sole discretion of the Committee, 
shall be included in the Award Agreement entered into with each Participant, need not be uniform among all Awards of Performance 
Stock Units issued pursuant to this Plan, and may reflect distinctions based on, among other things, the reasons for termination, or 
reasons relating to the breach or threatened breach of restrictive covenants to which the Participant is subject, if any. 

ARTICLE 10 
CASH-BASED AWARDS AND OTHER STOCK-BASED AWARDS

	 10.1	 Grant of Cash-Based Awards. Subject to the terms and provisions of this Plan, the Committee, at any time and 
from time to time, may grant Cash-Based Awards to Participants in such amounts and upon such terms as the Committee may 
determine.

	 10.2	 Other Stock-Based Awards. The Committee may grant other types of equity-based or equity-related Awards 
not otherwise described by the terms of this Plan (including the grant or offer for sale of unrestricted Shares) in such amounts and 
subject to such terms and conditions, as the Committee shall determine (including but not limited to Section 3.4 and Article 14, as 
applicable). Such Other Stock-Based Awards may involve the transfer of actual fully paid Shares to Participants, or payment in cash 
or otherwise of amounts based on the value of Shares and may include, without limitation, Awards designed to comply with or take 
advantage of the applicable local laws of jurisdictions other than the United States.

	 10.3	 Cash-Based Award or Stock-Based Award Agreement. Each Cash-Based Award or Other Stock-Based Award 
grant shall be evidenced by an Award Agreement that shall specify the amount of the Cash-Based Award or Other Stock-Based 
Award granted and such other terms and provisions as the Committee shall determine; provided that no Award Agreement shall 
provide for the issuance of Shares except on a fully paid basis.

	 10.4	 Value of Cash-Based and Other Stock-Based Awards. Each Cash-Based Award shall specify a payment amount 
or payment range as determined by the Committee. Each Other Stock-Based Award shall be expressed in terms of Shares or 
units based on Shares, as determined by the Committee. The Committee may establish performance goals in its discretion. If the 
Committee exercises its discretion to establish performance goals, the number and/or value of Cash-Based Awards or Other Stock-
Based Awards that will be paid out to the Participant will depend on the extent to which the performance goals are met, and provided 
the cash or services received by the Company in exchange for Shares shall have a value not less than the aggregate par value of any 
Shares issued as part of such Other Stock-Based Award.

	 10.5	 Payment of Cash-Based Awards and Other Stock-Based Awards. Payment, if any, with respect to a Cash-Based 
Award or an Other Stock-Based Award shall be made in accordance with the terms of the Award, in cash or fully paid Shares as the 
Committee determines.

	 10.6	 Termination of Employment, Service as a Non-employee Director. The Committee shall determine the extent 
to which the Participant shall have the right to receive Cash-Based Awards or Other Stock-Based Awards following termination of 
the Participant’s employment with or provision of services to the Company, its Affiliates and/or its Subsidiaries, as the case may 
be, subject to Sections 5.3, 5.4, 11.2 and, as applicable, Article 17. Such provisions shall be determined in the sole discretion of the 
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Committee, such provisions may be included in an agreement entered into with each Participant, but need not be uniform among all 
Awards of Cash-Based Awards or Other Stock-Based Awards issued pursuant to this Plan, and may reflect distinctions based on the 
reasons for termination, or reasons relating to the breach or threatened breach of restrictive covenants to which the Participant is 
subject, if any. 

	 10.7	 Other Restrictions. The Committee may impose such restrictions on any Shares related to Cash-Based Awards 
or Other Stock-Based Awards granted under this Article 10 as it may deem advisable including, without limitation, restrictions based 
upon the achievement of specific performance goals, time-based restrictions on vesting following the attainment of the performance 
goals, time-based restrictions, and/or restrictions under applicable federal securities laws, under the requirements of any stock 
exchange or market upon which such Shares are then listed and/or traded, or under any blue sky or state securities laws applicable 
to such Shares, or holding requirements or sale restrictions placed on the Shares by the Company upon vesting of such Cash-Based 
Awards or Other Stock-Based Awards.

ARTICLE 11 
FORFEITURE OF AWARDS

	 11.1	 General. The Committee in granting any Award shall have the full power and authority to determine whether, 
to what extent and under what circumstances such Award shall be forfeited, cancelled or suspended. Any such forfeiture shall be 
effected by the Company in such manner and to such degree as the Committee, in its sole discretion, determines, and will in all 
events (including as to the provisions of this Article 11) be subject to the Applicable Laws. The Committee may specify in an Award 
Agreement or policy that the Participant’s rights, payments, and benefits with respect to an Award shall be subject to reduction, 
cancellation, forfeiture (including repurchase of Shares for nominal consideration), or recoupment upon the occurrence of certain 
specified events, in addition to any otherwise applicable vesting or performance conditions of an Award. Such events may include, 
but shall not be limited to, a Participant’s (a) termination for Cause, (b) violation of an agreement with the Company, (c) fraud, illegality 
or misconduct, or (d) breach of any noncompetition, nonsolicitation or confidentiality agreement, or as required by Applicable Law.

	 11.2	 Recoupment and Clawback Policies. Notwithstanding anything in this Article 11, all Awards granted under this 
Plan shall be subject to the Company’s recoupment and clawback policies in effect from time to time, including but not limited to 
the Company’s Incentive Compensation Recoupment Policy, which policies require reduction, cancellation or forfeiture of Awards or 
reimbursement or repayment to the Company of any gain or earnings related to an Award under certain circumstances.

ARTICLE 12 
TRANSFERABILITY OF AWARDS

	 12.1	 Transferability. Except as provided in Section 12.2 below, during a Participant’s lifetime, his or her Awards shall 
be exercisable only by the Participant or the Participant’s legal representative. Except as permitted by the Committee, Awards shall 
not be transferable other than by will or the laws of descent and distribution; no Awards shall be subject, in whole or in part, to 
attachment, execution, or levy of any kind; and any purported transfer in violation hereof shall be null and void. The Committee may 
establish such procedures as it deems appropriate for a Participant to designate a beneficiary to whom any amounts payable or 
Shares deliverable in the event of, or following, the Participant’s death, may be provided.

	 12.2	 Committee Action. The Committee may, in its discretion, determine that notwithstanding Section 12.1, any or all 
Awards (other than ISOs) shall be transferable to and exercisable by such transferees, and subject to such terms and conditions, 
as the Committee may deem appropriate; provided, however, no Award may be transferred for value (as defined in the General 
Instructions to Form S-8).

ARTICLE 13 
DIRECTOR AWARDS

	 The terms and conditions of any grant to any non-employee Director shall be set forth in an Award Agreement and shall 
be otherwise subject to this Plan. Notwithstanding any other provision of the Plan to the contrary, in no event may the aggregate 
grant date fair value (computed as of the date of grant in accordance with applicable financial accounting rules) of all awards granted 
to any non-employee Director during any single calendar year, when added to the total cash compensation paid to such director 
for services rendered as a non-employee Director for such calendar year, exceed $750,000, provided, however, that the limitation 
that shall apply in any calendar year in which a non-employee Director (i) is initially appointed or elected to the Board, (ii) serves 
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on a special committee of the Board, or (iii) serves as lead director or chairperson of the Board shall be $1,000,000 for such non-
employee Director. For the avoidance of doubt, any compensation that is deferred by a non-employee Director shall be counted 
toward this limit for the year in which it was first earned, and not when paid or settled if later.

ARTICLE 14 
DIVIDENDS AND DIVIDEND EQUIVALENTS

	 The Committee shall determine the extent to which a Participant who is granted Restricted Stock shall have the right to 
receive dividends declared on the Restricted Stock during the Period of Restriction, and the extent to which Participants who receive 
Restricted Stock Units, Options, SARs, Performance Stock Units, or Other Stock Based Awards shall be granted the right to additional 
compensation (“dividend equivalents”) based on the dividends declared on Shares that are subject to any Award, to be credited as 
of dividend payment dates, during the period between the date the Award is granted and the date the Award is exercised, vests or 
expires, as determined by the Committee. Such dividends or dividend equivalents shall be paid in or converted to cash or additional 
Shares by such formula and at such time and subject to such limitations as may be determined by the Committee. The crediting of 
dividends or dividend equivalents shall be subject to the following additional rules and limitations:

	 (a)	 Any crediting of dividends or dividend equivalents shall be subject to the same restrictions and conditions 
as the underlying Award and shall only be paid to the extent the Award vests.

	 (b)	 Dividends or dividend equivalents with respect to any Award subject to the achievement of performance 
goals shall only be paid to the extent the Award vests and the performance goals are achieved, and dividends or dividend 
equivalents with respect to any Award subject to a time-based vesting schedule shall only be paid to the extent the Award 
vests.

	 (c)	 Options and Stock Appreciation Rights under this Plan may not provide for any dividends or dividend 
equivalents thereon.

ARTICLE 15 
BENEFICIARY DESIGNATION

	 To the extent permitted by the Committee, each Participant under this Plan may, from time to time, name any beneficiary 
or beneficiaries (who may be named contingently or successively) to whom any benefit under this Plan is to be paid in case of his 
death before he receives any or all of such benefit. Each such designation shall revoke all prior designations by the same Participant, 
shall be in a form prescribed by the Committee, and will be effective only when filed by the Participant in writing with the Company 
during the Participant’s lifetime. In the absence of any such beneficiary designation, benefits remaining unpaid or rights remaining 
unexercised at the Participant’s death shall be paid to or exercised by the Participant’s spouse, executor, administrator, or legal 
representative, as determined by the Committee, in its sole discretion.

ARTICLE 16 
RIGHTS OF PARTICIPANTS

	 16.1	 Employment. Nothing in this Plan or an Award Agreement shall interfere with or limit in any way the right of the 
Company, its Affiliates, and/or its Subsidiaries, to terminate any Participant’s employment or service on the Board or to the Company 
at any time or for any reason not prohibited by law, nor confer upon any Participant any right to continue his employment or service 
as a non-employee Director for any specified period of time.

	 Neither an Award nor any benefits arising under this Plan shall constitute an employment contract with the Company, its 
Affiliates, and/or its Subsidiaries and, accordingly, subject to Article 18, this Plan and the benefits hereunder may be terminated 
at any time in the sole and exclusive discretion of the Committee without giving rise to any liability on the part of the Company, its 
Affiliates, and/or its Subsidiaries.

	 16.2	 Participation. No individual shall have the right to be selected to receive an Award under this Plan. In addition, the 
receipt of any Award shall not create a right to receive a future Award.
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	 16.3	 Rights as a Stockholder. Except as otherwise provided herein or in an Award Agreement, a Participant shall have 
none of the rights of a stockholder with respect to Shares covered by any Award until the Participant becomes the registered holder 
of such Shares.

ARTICLE 17 
CHANGE IN CONTROL

	 17.1	 General. Notwithstanding any other provision of this Plan to the contrary and except as provided by the 
Committee in the applicable Award Agreement, the provisions of this Article 17 shall apply in the event of a Change in Control.

	 17.2	 Vesting if No Substitute Award. Upon a Change in Control, except to the extent that another Award meeting the 
requirements of Section 17.3 (a “Substitute Award”) is provided to the participant pursuant to Section 4.3 and Article 18 to replace an 
outstanding Award (the “Substituted Award”):

	 (a)	 Each Option and SAR then outstanding shall become fully vested and exercisable, provided that in the 
case of any Option or SAR with an Option Price or Grant Price that equals or exceeds the price paid for a Share in connection 
with the Change in Control, the Committee may cancel the Option or SAR without the payment of consideration therefor; and

	 (b)	 Each Award held by a Participant in the Plan subject only to vesting conditions based on the passage of 
time shall be fully vested and each Award subject to performance objectives shall be fully vested and the amount earned 
and payable shall be determined as provided in the applicable Award Agreement or, in the absence of a provision if the 
Award Agreement, in an amount equal to the target Award.

	 17.3	 Substitute Awards. An Award shall meet the conditions of this Section 17.3 (and qualify as a Substitute Award) if:

	 (a)	 it has a value at least equal to the value of the Substituted Award;

	 (b)	 it relates to publicly traded equity securities of the Company or its successor in the Change in Control or 
another entity that is affiliated with the Company or its successor following the Change in Control; and

	 (c)	 its other terms and conditions are not less favorable to the participant than the terms and conditions of 
the Substituted Award (including the double-trigger vesting provisions that would apply in the event of a subsequent Change 
in Control and the provisions of Section 17.4 below).

	 Without limiting the generality of the foregoing, the Substitute Award may take the form of a continuation of the 
Substituted Award if the requirements of the preceding sentence are satisfied. The determination of whether the conditions 
of this Section 17.3 are satisfied shall be made by the Committee, as constituted immediately before the Change in Control, 
in its sole discretion.

	 17.4	 Double Trigger Vesting of Substitute Awards. In the event that a Participant has a Qualifying Termination during 
the Change in Control Protection Period, all outstanding awards or Substitute Awards held by the participant to the extent not vested 
as of such Qualifying Termination shall become fully vested, and if applicable, exercisable and free of restrictions; provided, that the 
amount earned and payable under any Award subject to performance objectives shall be determined as provided in the applicable 
Award Agreement., or if not so determined in the Award Agreement, in an amount equal to the target Award.

ARTICLE 18 
AMENDMENT, MODIFICATION, SUSPENSION, AND TERMINATION

	 18.1	 Amendment, Modification, Suspension, and Termination. Subject to Section 18.3, the Board may, at any time and 
from time to time, alter, amend, modify, suspend, or terminate this Plan and any Award Agreement in whole or in part, subject to any 
requirement of stockholder approval imposed by Applicable Law.

	 18.2	 Adjustment of Awards Upon the Occurrence of Certain Unusual or Nonrecurring Events. The Committee may 
make adjustments in the terms and conditions of, and the criteria included in, Awards in recognition of unusual or nonrecurring 
events (including, without limitation, the events described in Section 4.3 and 17.1) affecting the Company or the financial statements 
of the Company or of changes in Applicable Laws, regulations, or accounting principles, whenever the Committee determines 
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that such adjustments are appropriate in order to prevent unintended dilution or enlargement of the benefits or potential benefits 
intended to be made available under this Plan. The determination of the Committee as to the foregoing adjustments, if any, shall be 
conclusive and binding on Participants under this Plan. Notwithstanding the foregoing, the Committee shall not, directly or indirectly, 
reduce the Option Price of an Option or Grant Price of an SAR unless such reduction is permitted by Section 3.5 and satisfies the 
requirements of Treasury Regulation Section 1.409A-1(b)(5)(v)(D) (if applicable) or other Applicable Law.

	 18.3	 Awards Previously Granted. Notwithstanding any other provision of this Plan to the contrary (other than Section 
4.2, Article 17 and Section 18.4), no termination, amendment, suspension, or modification of this Plan or an Award Agreement shall 
adversely affect in any material way any Award previously granted under this Plan, without the written consent of the Participant 
holding such Award.

	 18.4	 Amendment to Conform to Law. Notwithstanding any other provision of this Plan to the contrary, the Committee 
may amend this Plan or any Award Agreement, to take effect retroactively or otherwise, as deemed necessary or advisable for 
the purpose of conforming this Plan or an Award Agreement to any present or future law relating to plans of this or similar nature 
(including, but not limited to, Code Section 409A), and to the administrative regulations and rulings promulgated thereunder. By 
accepting an Award under this Plan, each Participant agrees to any amendment made pursuant to this Section 18.4 to any Award 
granted under this Plan without further consideration or action.

ARTICLE 19 
WITHHOLDING

	 19.1	 General. The Company shall have the power and the right to deduct or withhold, or require a Participant to remit 
to the Company, the amount necessary to satisfy federal, state, and local taxes, domestic or foreign, required by law or regulation to 
be withheld with respect to any taxable event arising as a result of this Plan.

	 19.2	 Specific Awards. The deduction of withholding and any other taxes required by law shall be made from all 
amounts paid in cash. In the case of the exercise of Options or payments of Awards in Shares, the Award Agreement shall require 
the amount of any taxes required to be withheld to be paid in cash prior to receipt of such Shares, or alternatively, the Company 
may require or permit the Participant to elect to have withheld a number of Shares, or deliver such number of previously acquired 
Shares, the Fair Market Value of which does not exceed the maximum statutory withholding tax required be withheld from the shares 
to be received upon such exercise or payment.

ARTICLE 20 
SUCCESSORS

	 All obligations of the Company under this Plan with respect to Awards granted hereunder shall be binding on any successor 
to the Company, whether the existence of such successor is the result of a direct or indirect purchase, amalgamation, merger, 
consolidation, or otherwise, of all or substantially all of the business and/or assets of the Company.

ARTICLE 21 
GENERAL PROVISIONS

	 21.1	 Effect of Other Agreements. To the extent provided in an Award Agreement or otherwise determined by the 
Committee (regardless of the terms of the Other Agreement), and subject to Section 3.4, the terms of an Other Agreement may 
be deemed incorporated into the Award Agreement, and may alter the definition of Cause, Good Reason, Retirement or Change in 
Control, the treatment of the Award upon a termination of employment or service or a Change in Control, or any other provisions 
relating to vesting or lapse of forfeiture provisions, provided that Award, as so altered, could have been granted under this Plan 
without violating any term of this Plan or any Applicable Law

	 21.2	 Right of Offset. The Company, any Subsidiary, or an Affiliate may, to the extent permitted by Applicable Law, 
deduct from and set off against any amounts the Company, any Subsidiary, or an Affiliate, as the case may be, may owe to the 
Participant from time to time, including amounts payable in connection with any Award, owed as wages, fringe benefits, or other 
compensation owed to the Participant, such amounts as may be owed by the Participant to the Company, any Subsidiary, or an 
Affiliate, as the case may be, although the Participant shall remain liable for any part of the Participant’s payment obligation not 
satisfied through such deduction and setoff. By accepting any Award granted hereunder, the Participant agrees to any deduction or 
setoff under this Section 21.2.
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	 21.3	 Legend. The certificates for Shares may include any legend which the Committee deems appropriate to reflect 
any restrictions on transfer of such Shares.

	 21.4	 Gender and Number. Except where otherwise indicated by the context, any masculine term used herein also shall 
include the feminine, the plural shall include the singular, and the singular shall include the plural.

	 21.5	 Severability. In the event any provision of this Plan shall be held illegal or invalid for any reason, the illegality or 
invalidity shall not affect the remaining parts of this Plan, and this Plan shall be construed and enforced as if the illegal or invalid 
provision had not been included.

	 21.6	 Requirements of Law. The granting of Awards and the issuance of Shares under this Plan shall be subject to all 
Applicable Laws, and to such approvals by any governmental agencies or stock exchange as may be required.

	 21.7	 Securities Law Compliance. With respect to Section 16 Insiders, transactions under this Plan are intended to 
comply with all applicable conditions of Rule 16b-3 or its successor under the Exchange Act. To the extent any provision of this Plan 
or action by the Committee fails to so comply, it shall be deemed null and void, to the extent permitted by law and deemed advisable 
by the Committee.

	 21.8	 Delivery of Title. The Company shall have no obligation to issue or deliver evidence of title for Shares issued 
under this Plan prior to:

	 (a)	 Obtaining any approvals from governmental agencies that the Company determines are necessary or 
advisable; and

	 (b)	 Completion of any registration or other qualification of the Shares under any applicable national or 
foreign law or ruling of any governmental body that the Company determines to be necessary or advisable.

	 21.9	 Inability to Obtain Authority. The inability of the Company to obtain authority from any regulatory body having 
jurisdiction, which authority is deemed by the Company’s counsel to be necessary to the lawful issuance and sale of any Shares 
hereunder, shall relieve the Company of any liability in respect of the failure to issue or sell such Shares as to which such requisite 
authority shall not have been obtained.

	 21.10	 Investment Representations. The Committee may require any individual receiving Shares pursuant to an Award 
under this Plan to represent and warrant in writing that the individual is acquiring the Shares for investment and without any present 
intention to sell or distribute such Shares.

	 21.11	 Employees Based Outside of the United States. Notwithstanding any provision of this Plan to the contrary, 
in order to comply with the laws in other countries in which the Company, its Affiliates, and/or its Subsidiaries operate or have 
Employees or non-employee Directors, the Committee, in its sole discretion, shall have the power and authority to:

	 (a)	 Determine which Employees and/or non-employee Directors outside the United States are eligible to 
participate in this Plan;

	 (b)	 Modify the terms and conditions of any Award granted to Employees outside the United States to comply 
with applicable foreign laws;

	 (c)	 Establish subplans and modify exercise procedures and other terms and procedures, to the extent such 
actions may be necessary or advisable. Any subplans and modifications to Plan terms and procedures established under 
this Section 21.11 by the Committee shall be attached to this Plan document as appendices; and

	 (d)	 Take any action, before or after an Award is made, that it deems advisable to obtain approval or comply 
with any necessary local government regulatory exemptions or approvals.

	 Notwithstanding the above, the Committee may not take any actions hereunder, and no Awards shall be granted, that would 
violate Applicable Law.
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	 21.12	 Uncertificated Shares. To the extent that this Plan provides for issuance of certificates to reflect the transfer of 
Shares, the transfer of such Shares may be effected on a noncertificated basis, to the extent not prohibited by Applicable Laws.

	 21.13	 Unfunded Plan. Participants shall have no right, title, or interest whatsoever in or to any investments that the 
Company, and/or its Subsidiaries, and/or its Affiliates may make to aid it in meeting its obligations under this Plan. Nothing contained 
in this Plan, and no action taken pursuant to its provisions, shall create or be construed to create a trust of any kind, or a fiduciary 
relationship between the Company and any Participant, beneficiary, legal representative, or any other individual. To the extent that 
any individual acquires a right to receive payments from the Company, its Subsidiaries, and/or its Affiliates under this Plan, such 
right shall be no greater than the right of an unsecured general creditor of the Company, any Subsidiary, or an Affiliate, as the case 
may be. All payments to be made hereunder shall be paid from the general funds of the Company, any Subsidiary, or an Affiliate, as 
the case may be and no special or separate fund shall be established and no segregation of assets shall be made to assure payment 
of such amounts except as expressly set forth in this Plan.

	 21.14	 No Fractional Shares. No fractional Shares shall be issued or delivered pursuant to this Plan or any Award. The 
Committee shall determine whether cash, Awards, or other property shall be issued or paid in lieu of fractional Shares or whether 
such fractional Shares or any rights thereto shall be forfeited or otherwise eliminated.

	 21.15	 Deferred Compensation; Compliance with Section 409A of the Code. To the extent applicable, it is intended 
that this Plan and Awards granted hereunder comply with the provisions of Section 409A of the Code, so that the income inclusion 
provisions of Section 409A(a)(1) of the Code do not apply to participants in the Plan. This Plan and Awards granted hereunder shall 
be administered in a manner consistent with this intent. Any reference in this Plan to Section 409A of the Code will also include any 
regulations or any other formal guidance promulgated with respect to such Section by the U.S. Department of the Treasury or the 
Internal Revenue Service.

	 Neither a Participant in the Plan nor any of a Participant’s creditors or beneficiaries shall have the right to subject any 
deferred compensation (within the meaning of Section 409A of the Code) payable under this Plan and Awards granted hereunder to 
any anticipation, alienation, sale, transfer, assignment, pledge, encumbrance, attachment or garnishment. Except as permitted under 
Section 409A of the Code, any deferred compensation (within the meaning of Section 409A of the Code) payable to a Participant or 
for a Participant’s benefit under this Plan and Awards hereunder may not be reduced by, or offset against, any amount owing by a 
Participant to the Company or any of its affiliates.

	 If, at the time of a Participant’s separation from service (within the meaning of Section 409A of the Code), (i) the Participant 
shall be a specified employee (within the meaning of Section 409A of the Code and using the identification methodology selected 
by the Company from time to time) and (ii) the Company shall make a good faith determination that an amount payable hereunder 
constitutes deferred compensation (within the meaning of Section 409A of the Code) the payment of which is required to be delayed 
pursuant to the six-month delay rule set forth in Section 409A of the Code in order to avoid taxes or penalties under Section 409A of 
the Code, then the Company shall not pay such amount on the otherwise scheduled payment date but shall instead pay it, without 
interest, on the earlier of the first business day of the seventh month after such six-month period or death.

	 Notwithstanding any provision of this Plan and grants hereunder to the contrary, in light of the uncertainty with respect to 
the proper application of Section 409A of the Code, the Company reserves the right to make amendments to this Plan and Awards 
granted hereunder as the Company deems necessary or desirable to avoid the imposition of taxes or penalties under Section 409A 
of the Code. In any case, a Participant in the Plan shall be solely responsible and liable for the satisfaction of all taxes and penalties 
that may be imposed on a Participant or for a Participant’s account in connection with this Plan and Awards hereunder (including 
any taxes and penalties under Section 409A of the Code), and neither the Company nor any of its affiliates shall have any obligation to 
indemnify or otherwise hold a Participant harmless from any or all of such taxes or penalties.

	 Notwithstanding anything in this Plan or any Award Agreement to the contrary, to the extent any provision of this Plan or an 
Award Agreement would cause a payment of deferred compensation that is subject to Section 409A of the Code to be made upon the 
occurrence of a Change in Control, then such payment shall not be made unless such Change in Control satisfies the requirements 
for a change in the ownership or effective control of the Company under Section 409A of the Code. Any payment that would have 
been made except for the application of the preceding sentence shall be made in accordance with the payment schedule that would 
have applied in the absence of a change in control. Each “payment” (as defined by Section 409A of the Code) made under the Plan 
shall be considered a “separate payment” for purposes of Section 409A of the Code.
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	 21.16	 Non-exclusivity of this Plan. The adoption of this Plan shall not be construed as creating any limitations on the 
power of the Board or Committee to adopt such other compensation arrangements as it may deem desirable for any Participant.

	 21.17	 No Constraint on Corporate Action. Nothing in this Plan shall be construed to: (a) limit, impair, or otherwise affect 
the Company’s, any Subsidiary’s, or an Affiliate’s right or power to make adjustments, reclassifications, reorganizations, or changes 
of its capital or business structure, or to amalgamate, merge or consolidate, or dissolve, liquidate, sell, or transfer all or any part 
of its business or assets; or (b) limit the right or power of the Company, any Subsidiary, or an Affiliate to take any action which such 
entity deems to be necessary or appropriate.

	 21.18	 Governing Law. This Plan and each Award Agreement shall be governed by the laws of the state of Delaware, 
excluding any conflicts or choice of law rule or principle that might otherwise refer construction or interpretation of this Plan to the 
substantive law of another jurisdiction. Unless otherwise provided in the Award Agreement, recipients of an Award under this Plan 
are deemed to submit to the exclusive jurisdiction and venue of the federal or state courts of Delaware, to resolve any and all issues 
that may arise out of or relate to this Plan or any related Award Agreement.

	 21.19	 Indemnification. Subject to requirements of Delaware law, each individual who is or shall have been a member 
of the Board, or a Committee appointed by the Board, or an officer of the Company or any Subsidiary or member of a Company 
committee to whom authority was delegated in accordance with Article 3, shall be indemnified and held harmless by the Company 
against and from any loss, cost, liability, or expense that may be imposed upon or reasonably incurred by him or her in connection 
with or resulting from any claim, action, suit, or proceeding to which he or she may be a party or in which he or she may be involved 
by reason of any action taken or failure to act under this Plan and against and from any and all amounts paid by him or her in 
settlement thereof, with the Company’s approval, or paid by him or her in satisfaction of any judgment in any such action, suit, or 
proceeding against him or her, provided he or she shall give the Company an opportunity, at its own expense, to handle and defend 
the same before he or she undertakes to handle and defend it on his/her own behalf, unless such loss, cost, liability, or expense is 
a result of his/her own willful misconduct or except as expressly provided by statute. The foregoing right of indemnification shall 
not be exclusive of any other rights of indemnification to which such individuals may be entitled under the Company’s Certificate of 
Incorporation, by-laws or its organizational regulations, as a matter of law, or otherwise, or any power that the Company may have to 
indemnify them or hold them harmless.
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