
PIONEER NATURAL RESOURCES CO
Form 424B5
January 05, 2016
Table of Contents

Filed Pursuant to Rule 424(b)(5)
Registration No. 333-196430

The information in this preliminary prospectus supplement is not complete and may be changed. This preliminary
prospectus supplement and the accompanying prospectus are part of an effective registration statement filed with the
Securities and Exchange Commission. This preliminary prospectus supplement and the accompanying prospectus are
not an offer to sell the securities described herein, and they are not soliciting an offer to buy these securities, in any
state or jurisdiction where such offer or sale is not permitted.

Subject to Completion

Preliminary Prospectus Supplement dated January 5, 2016

PROSPECTUS  SUPPLEMENT

(To prospectus dated May 30, 2014)

10,500,000 Shares

Pioneer Natural Resources Company

Common Stock

We are offering 10,500,000 shares of our common stock. We have granted the underwriters the option to purchase up
to an additional 1,575,000 shares from us, at the price per share set forth below, for 30 days after the date of this
prospectus.

Our common stock is listed on the New York Stock Exchange under the symbol �PXD.� On January 4, 2016, the last
sales price of our common stock as reported on the New York Stock Exchange was $124.35 per share.

Investing in our common stock involves risks. See �Risk Factors� beginning on page S-3 of this prospectus
supplement.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus supplement or the accompanying prospectus is truthful or complete.
Any representation to the contrary is a criminal offense.

Per Share Total
Public Offering Price $ $
Underwriting Discount $ $
Proceeds to Pioneer Natural Resources Company (before
expenses) $ $

The underwriters expect to deliver the shares to purchasers on or about January      , 2016.

Joint Book-Running Managers

BofA Merrill Lynch Citigroup

Credit Suisse J.P. Morgan

January      , 2016.
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ABOUT THIS PROSPECTUS SUPPLEMENT

You should rely only on the information provided in or incorporated by reference in this prospectus supplement, the
accompanying prospectus and any related free writing prospectus we may authorize to be delivered to you or to which
we have referred you. We have not authorized anyone to provide you with different information. This document may
only be used where it is legal to sell these securities. The information in this prospectus supplement, the
accompanying prospectus and any free writing prospectus we may authorize to be delivered to you may only be
accurate as of the respective dates thereof. Our business, financial condition and results of operations may have
changed since then.

We provide information to you about this offering of our common stock in two separate documents that are bound
together: (1) this prospectus supplement, which describes the specific details regarding this offering and (2) the
accompanying prospectus, which provides general information, some of which may not apply to this offering.
Generally, when we refer to this �prospectus,� we are referring to both documents combined. If information in this
prospectus supplement is inconsistent with the accompanying prospectus, you should rely on the information in this
prospectus supplement.

You should carefully read this prospectus supplement and the accompanying prospectus, including the information
incorporated by reference in this prospectus, before you invest. These documents contain information you should
consider before making your investment decision.

Unless the context otherwise requires or we indicate otherwise, all references to �we,� �us� or �our� in this prospectus mean
Pioneer Natural Resources Company and its consolidated subsidiaries. For the definitions of certain oil and gas terms,
see �Definitions of Certain Terms and Conventions Used Herein� in our Annual Report on Form 10-K for the year
ended December 31, 2014 (our �2014 Annual Report�).

S-i
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SUMMARY

This summary highlights selected information contained elsewhere in this prospectus supplement, the accompanying
prospectus and the documents we incorporate by reference. It does not contain all of the information you should
consider before making an investment decision. You should read this entire prospectus supplement, the accompanying
prospectus, the documents incorporated by reference and the other documents to which we refer for a more complete
understanding of our business and this offering. Please read the section entitled �Risk Factors� commencing on page
S-3 of this prospectus supplement and additional information contained in our 2014 Annual Report and our Quarterly
Reports on Form 10-Q for the quarters ended March 31, 2015, June 30, 2015, and September 30, 2015, which are
incorporated by reference in this prospectus supplement, for more information about important factors you should
consider before investing in our common stock in this offering.

Our Company

We are a large independent oil and gas exploration and production company operating in the United States, with
continuing field operations primarily in the Permian Basin in West Texas, the Eagle Ford Shale play in South Texas,
the Raton field in southeastern Colorado, and the West Panhandle field in the Texas Panhandle.

Our growth plan is primarily anchored by horizontal drilling in the Spraberry/Wolfcamp oil field located in West
Texas and the liquid-rich Eagle Ford Shale field located in South Texas. Complementing these growth areas, we have
oil and gas production activities and development opportunities in the Raton gas field located in southeastern
Colorado, the West Panhandle gas and liquids field located in the Texas Panhandle and the Edwards gas field located
in South Texas. Combined, these assets create a portfolio of resources and opportunities that are well-balanced and
diversified among oil, natural gas liquids and gas, and that are also well-balanced among long-lived, dependable
production and lower-risk exploration and development opportunities. We have a team of dedicated employees who
represent the professional disciplines and sciences that we believe are necessary to allow us to maximize the long-term
profitability and net asset value inherent in our physical assets.

Our executive offices are located at 5205 N. O�Connor Blvd., Suite 200, Irving, Texas 75039, and our telephone
number is (972) 444-9001. Our website is www.pxd.com. The information contained in this website is not part of this
prospectus supplement or the accompanying prospectus.

S-1
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THE OFFERING

Issuer Pioneer Natural Resources Company

Shares of our common stock offered 10,500,000 shares (12,075,000 shares if the underwriters exercise their
option to purchase additional shares in full)

Shares of our common stock outstanding
following this offering(1)

160,007,702 shares (161,582,702 shares if the underwriters exercise their
option to purchase additional shares in full)

Use of proceeds We estimate that the net proceeds from this offering will be
approximately $          (or $          if the underwriters exercise their option
to purchase additional shares in full), after deducting underwriting
discounts and commissions and estimated offering expenses payable by
us. We intend to use the net proceeds for general corporate purposes,
including continuing to develop our acreage position in the
Spraberry/Wolfcamp play in West Texas. See �Use of Proceeds.�

New York Stock Exchange symbol PXD

(1) The number of shares of our common stock to be outstanding immediately after this offering as shown above is
based on 149,507,702 shares outstanding as of December 31, 2015, and excludes:

� 1,656,862 shares of our common stock potentially issuable as of December 31, 2015, pursuant to awards
held by our directors, officers and employees under our stock compensation plans; and

� 2,264,663 shares of our common stock available for future issuance as of December 31, 2015, under our
2006 Long-Term Incentive Plan and our Employee Stock Purchase Plan.

S-2
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RISK FACTORS

An investment in our common stock involves risk. You should consider carefully the risks discussed below as well as
those described under �Risk Factors� beginning on page 2 of the accompanying prospectus and in the documents we
have incorporated by reference herein, including our 2014 Annual Report and our Quarterly Reports on Form 10-Q
for the quarters ended March 31, 2015, June 30, 2015, and September 30, 2015, together with all of the other
information included in, or incorporated by reference into, this prospectus supplement and the accompanying
prospectus, before making a decision whether to invest in our common stock. If any of the described risks actually
were to occur, our business, financial condition or results of operations could be affected materially and adversely. In
that case, the trading price of our common stock could decline and you could lose all or part of your investment.

Risks Related to this Offering and Our Common Stock

The market price of our common stock has fluctuated substantially in the past and is likely to fluctuate in the
future.

The market price of our common stock has historically varied greatly. For example, during the period beginning on
January 1, 2013, and ending on January 4, 2016, our common stock has traded as high as $234.60 and as low as
$105.83 per share. The market price of our common stock is likely to continue to be volatile because of numerous
factors, including:

� changes in domestic and worldwide supply of and demand for oil, natural gas liquids and gas;

� quarterly fluctuations in our operating results and those of our competitors;

� changes in stock market analysts� estimates of our future performance and the future performance of our
competitors;

� sales of a high volume of shares of our common stock by our stockholders;

� events affecting other companies that the market deems comparable to us;

� general conditions in the industries in which we operate; and

� general economic conditions in the United States and other countries.
Volatility of our common stock may make it difficult for you to resell shares of our common stock when you want or
at attractive prices.

Although our board of directors has declared semiannual dividends on our common stock in recent years, we may
not pay cash dividends in the future.
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Although we have paid cash dividends on our common stock in the past, our board of directors may not declare
dividends in the future or may reduce the amount of dividends paid in the future. Any payment of future dividends
will be at the discretion of our board of directors and will depend on our earnings, financial condition, capital
requirements, level of indebtedness, statutory and contractual restrictions applying to the payment of dividends, and
other considerations that our board of directors deems relevant.

S-3
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Some provisions of our charter documents and Delaware law may inhibit a takeover, which could limit the price
investors might be willing to pay in the future for our common stock.

Some provisions in our certificate of incorporation and bylaws may have the effect of delaying, discouraging or
preventing an acquisition of our company or a merger in which we are not the surviving company and may otherwise
prevent or slow changes in our board of directors and management. In addition, because we are incorporated in
Delaware, we are governed by the provisions of Section 203 of the Delaware General Corporation Law, which
prohibits business combinations between us and one or more significant stockholders unless specified conditions are
met. These provisions could discourage an acquisition of our company or other change in control transaction, whether
or not it is desired or beneficial to our stockholders, and thereby negatively affect the price that investors might be
willing to pay in the future for our common stock. In addition, to the extent that these provisions discourage an
acquisition of our company or other change in control transaction, they could deprive stockholders of opportunities to
realize takeover premiums for their shares of our common stock.

There may be future dilution of our common stock, which could adversely affect the market price of our common
stock.

We are not restricted from issuing additional shares of our common stock. In the future, we may issue shares of our
common stock to raise cash for future drilling activities or acquisitions. We may also acquire interests in other
companies by using a combination of cash and our common stock or just our common stock. We may also issue
securities convertible into, or exchangeable for, or that represent the right to receive, our common stock. Any of these
events may dilute your ownership interest in our company, reduce our earnings per share and have an adverse effect
on the price of our common stock. In addition, sales of a substantial amount of our common stock in the public
market, or the perception that these sales may occur, could reduce the market price of our common stock.

Risks Related to Our Business

In addition to the risks set forth in this prospectus supplement, our business is subject to numerous risks and
uncertainties that could materially affect our business, financial condition or future results. These risks are discussed
in our annual and quarterly reports and other documents we file with the Securities and Exchange Commission (the
�SEC�). You should carefully consider these risks before investing in our common stock. See �Where You Can Find
More Information.�

S-4
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CAUTIONARY STATEMENT ABOUT FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents we incorporate by reference contain
statements that constitute �forward-looking statements� within the meaning of Section 27A of the Securities Act of 1933
and Section 21E of the Securities Exchange Act of 1934. The forward-looking statements speak only as of the date
made, and we undertake no obligation to update forward-looking statements. These forward-looking statements may
be identified by the use of the words �believe,� �expect,� �anticipate,� �will,� �contemplate,� �would� and similar expressions that
contemplate future events. These statements appear in a number of places in the documents we incorporate by
reference. All statements other than statements of historical fact included or incorporated in this prospectus
supplement or the accompanying prospectus, including statements regarding the financial position, business strategy,
production and reserve growth and other plans and objectives for our future operations, are forward-looking
statements.

Although we believe that such forward-looking statements are based on reasonable assumptions, we give no assurance
that our expectations will in fact occur. Important factors could cause actual results to differ materially from those in
the forward-looking statements, including factors identified in our periodic reports incorporated in this prospectus
supplement and the accompanying prospectus by reference. Forward-looking statements are subject to risks and
uncertainties and include information concerning general economic conditions and possible or assumed future results
of operations, estimates of oil and gas production and proved reserves, drilling plans, future cash flows, anticipated
capital expenditures, the level of future expenditures for environmental costs, and our management�s strategies, plans
and objectives.

All forward-looking statements attributable to us are expressly qualified in their entirety by this cautionary statement.

S-5
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USE OF PROCEEDS

We estimate that the net proceeds from this offering will be approximately $          (or $          if the underwriters
exercise their option to purchase additional shares in full), after deducting underwriting discounts and commissions
and estimated offering expenses payable by us. We intend to use the net proceeds from this offering for general
corporate purposes, including continuing to develop our acreage position in the Spraberry/Wolfcamp play in West
Texas.

While we have identified the expected uses for the net proceeds of this offering, we have not fully determined the
specific amounts we plan to spend on any of the particular uses listed above or the timing of these expenditures. As a
result, our management will have broad discretion to allocate the net proceeds from this offering, and investors will be
relying on the judgment of our management with regard to the use of these net proceeds.

S-6
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CAPITALIZATION

The following table sets forth, as of September 30, 2015, our cash and cash equivalents and capitalization:

� on a historical basis;

� on an as-adjusted basis to reflect our issuance and sale on December 7, 2015, of $500 million aggregate
principal amount of our 3.45% senior notes due 2021 and $500 million aggregate principal amount of our
4.45% senior notes due 2026 in an underwritten offering and the application of the net proceeds
therefrom to increase our cash balance (the �December 2015 Notes Issuance�); and

� on an as-further-adjusted basis to reflect the completion of this offering and our application of the
estimated net proceeds from this offering in the manner described in �Use of Proceeds,� assuming no
exercise of the underwriters� option to purchase additional shares.

The following table is unaudited and should be read in conjunction with, and is qualified in its entirety by reference to,
�Management�s Discussion and Analysis of Financial Condition and Results of Operations� and our unaudited
consolidated interim financial statements and the related notes thereto in our Quarterly Report on Form 10-Q for the
quarterly period ended September 30, 2015, which is incorporated by reference into this prospectus supplement.

September 30, 2015

Historical

As Adjusted for the
December 2015 Notes

Issuance

As Further
Adjusted for this

Offering
(in millions)

Cash and cash equivalents $ 581 $ 1,573 $

Long-term debt:
Credit facility of Pioneer Natural Resources
Company $ � $ � $ �
5.875% senior notes due 2016 455 455 455
6.65% senior notes due 2017 485 485 485
6.875% senior notes due 2018 450 450 450
7.50% senior notes due 2020 450 450 450
3.45% senior notes due 2021 � 500 500
3.95% senior notes due 2022 600 600 600
4.45% senior notes due 2026 � 500 500
7.20% senior notes due 2028 250 250 250

2,690 3,690 3,690
Issuance discounts (15) (17) (17) 

Total long-term debt 2,675 3,673 3,673
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Stockholders� equity:
Common Stock, $.01 par value (a) 2 2
Additional paid-in capital 6,250 6,250
Treasury stock, at cost (b) (199) (199) (199) 
Retained earnings 2,921 2,921 2,921

Total stockholders� equity attributable to common
stockholders 8,974 8,974
Noncontrolling interest in consolidated subsidiaries 7 7 7

Total equity 8,981 8,981

Total capitalization $ 11,656 $ 12,654 $

(a) 500,000,000 shares authorized; 152,774,139 shares issued and 149,377,939 shares outstanding as of
September 30, 2015.

(b) 3,396,200 shares as of September 30, 2015.

S-7
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PRICE RANGE FOR OUR COMMON STOCK

Our common stock trades on the New York Stock Exchange under the symbol �PXD.� The following table shows, for
the periods indicated, the high and low sales prices for our common stock, as reported on the New York Stock
Exchange.

Sales Price
High Low

2013:
First quarter $ 133.68 $ 107.29
Second quarter $ 157.81 $ 109.18
Third quarter $ 190.15 $ 146.19
Fourth quarter $ 227.42 $ 172.60
2014:
First quarter $ 205.89 $ 163.90
Second quarter $ 234.20 $ 177.53
Third quarter $ 234.60 $ 193.03
Fourth quarter $ 199.56 $ 127.31
2015
First quarter $ 167.30 $ 133.95
Second quarter $ 181.97 $ 136.18
Third quarter $ 140.08 $ 105.83
Fourth quarter $ 150.00 $ 114.40
2016
First quarter (through January 4, 2016) $ 127.09 $ 122.04

The last sales price of our common stock on January 4, 2016 was $124.35 per share, as reported on the New York
Stock Exchange.

As of December 31, 2015, there were approximately 12,120 holders of record of our common stock.

DIVIDEND POLICY

During each of 2015, 2014 and 2013, our board of directors declared semiannual dividends of $0.04 per common
share. Any payment of future dividends will be at the discretion of our board of directors and will depend on our
earnings, financial condition, capital requirements, level of indebtedness, statutory and contractual restrictions
applying to the payment of dividends, and other considerations that our board of directors deems relevant.

S-8
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UNDERWRITING

Merrill Lynch, Pierce, Fenner & Smith Incorporated, Citigroup Global Markets Inc., Credit Suisse Securities (USA)
LLC and J.P. Morgan Securities LLC are acting as joint book-running managers of the offering and as representatives
of the underwriters named below. Subject to the terms and conditions stated in the underwriting agreement dated the
date of this prospectus supplement, each of the underwriters named below has severally agreed to purchase, and we
have agreed to sell to that underwriter, the number of shares set forth opposite the underwriter�s name.

                          Underwriter
Number of
Shares

Merrill Lynch, Pierce, Fenner & Smith
Incorporated
Citigroup Global Markets Inc.
Credit Suisse Securities (USA) LLC
J.P. Morgan Securities LLC

Total 10,500,000

The underwriting agreement provides that the obligations of the underwriters to purchase the shares included in this
offering are subject to approval of legal matters by counsel and to other conditions. The underwriters are obligated to
purchase all the shares (other than those covered by the underwriters� option to purchase additional shares described
below) if they purchase any of the shares.

Shares sold by the underwriters to the public will initially be offered at the initial public offering price set forth on the
cover of this prospectus supplement. Any shares sold by the underwriters to securities dealers may be sold at a
discount from the initial public offering price not to exceed $          per share. If all the shares are not sold at the initial
offering price, the underwriters may change the offering price and the other selling terms. The offering of the shares
by the underwriters is subject to receipt and acceptance and subject to the underwriters� right to reject any order in
whole or in part.

We have granted to the underwriters an option, exercisable for 30 days from the date of this prospectus supplement, to
purchase up to 1,575,000 additional shares at the public offering price less the underwriting discount. To the extent the
option is exercised, each underwriter must purchase a number of additional shares approximately proportionate to that
underwriter�s initial purchase commitment. Any shares issued or sold under the option will be issued and sold on the
same terms and conditions as the other shares that are the subject of this offering.

We and our executive officers and directors have agreed, with certain limited exceptions, that, for a period of 60 days
from the date of this prospectus supplement, we and they will not, without the prior written consent of Merrill Lynch,
Pierce, Fenner & Smith Incorporated and Citigroup Global Markets Inc., dispose of or hedge any shares or any
securities convertible into or exchangeable for our common stock. Merrill Lynch, Pierce, Fenner & Smith
Incorporated and Citigroup Global Markets Inc., in their sole discretion, may release any of the securities subject to
these lock-up agreements at any time without notice. Beginning on the 21st day from the date of the prospectus
supplement, an aggregate of up to 350,000 shares may be sold by our executive officers and our directors without
restriction by the lock-up provision.
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The shares are listed on the New York Stock Exchange under the symbol �PXD.�

The following table shows the underwriting discounts and commissions that we are to pay to the underwriters in
connection with this offering. These amounts are shown assuming both no exercise and full exercise of the
underwriters� option to purchase additional shares.

No Exercise Full Exercise
Per share $ $
Total $ $

S-9
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We estimate that our portion of the total expenses of this offering will be $575,000.

In connection with the offering, the underwriters may purchase and sell shares of our common stock in the open
market. Purchases and sales in the open market may include short sales, purchases to cover short positions, which may
include purchases pursuant to the underwriters� option to purchase additional shares, and stabilizing purchases.

� Short sales involve secondary market sales by the underwriters of a greater number of shares than they
are required to purchase in the offering.

� �Covered� short sales are sales of shares in an amount up to the number of shares represented by the
underwriters� option to purchase additional shares.

� �Naked� short sales are sales of shares in an amount in excess of the number of shares represented by
the underwriters� option to purchase additional shares.

� Covering transactions involve purchases of shares either pursuant to the underwriters� option to purchase
additional shares or in the open market in order to cover short positions.

� To close a naked short position, the underwriters must purchase shares in the open market. A naked
short position is more likely to be created if the underwriters are concerned that there may be
downward pressure on the price of the shares in the open market after pricing that could adversely
affect investors who purchase in the offering.

� To close a covered short position, the underwriters must purchase shares in the open market or must
exercise the underwriters� option to purchase additional shares. In determining the source of shares to
close the covered short position, the underwriters will consider, among other things, the price of
shares available for purchase in the open market as compared to the price at which they may
purchase shares through the underwriters� option to purchase additional shares.

� Stabilizing transactions involve bids to purchase shares so long as the stabilizing bids do not exceed a
specified maximum.

Purchases to cover short positions and stabilizing purchases, as well as other purchases by the underwriters for their
own accounts, may have the effect of preventing or retarding a decline in the market price of the shares. They may
also cause the price of the shares to be higher than the price that would otherwise exist in the open market in the
absence of these transactions. The underwriters may conduct these transactions on the New York Stock Exchange, in
the over-the-counter market or otherwise. If the underwriters commence any of these transactions, they may
discontinue them at any time.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act
of 1933, or to contribute to payments the underwriters may be required to make because of any of those liabilities.
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Other Relationships

The underwriters are full service financial institutions engaged in various activities, which may include securities
trading, commercial and investment banking, financial advisory, investment management, principal investment,
hedging, financing and brokerage activities. Certain of the underwriters and their respective affiliates have in the past
performed commercial banking, investment banking and advisory services for us from time to time for which they
have received customary fees and reimbursement of expenses and may, from time to time, engage in transactions with
and perform services for us in the ordinary course of their business for which they

S-10
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may receive customary fees and reimbursement of expenses. In the ordinary course of their various business activities,
the underwriters and their respective affiliates may make or hold a broad array of investments and actively trade debt
and equity securities (or related derivative securities) and financial instruments (which may include bank loans and/or
credit default swaps) for their own account and for the accounts of their customers and may at any time hold long and
short positions in such securities and instruments. Such investments and securities activities may involve securities
and/or instruments of ours or our affiliates. In addition, certain of the underwriters and their affiliates may be lenders,
and in some cases, agents or managers for the lenders, under our credit facility. If any of the underwriters or their
affiliates have a lending relationship with us, certain of those underwriters or their affiliates routinely hedge, and
certain other of those underwriters may hedge, their credit exposure to us consistent with their customary risk
management policies. Typically, these underwriters and their affiliates would hedge such exposure by entering into
transactions which consist of either the purchase of credit default swaps or the creation of short positions in our
securities. Any such credit default swaps or short positions could adversely affect future trading prices of our common
stock. The underwriters and their affiliates may also make investment recommendations and/or publish or express
independent research views in respect of such securities or financial instruments and may hold, or recommend to
clients that they acquire, long and/or short positions in such securities and instruments.

Notice to Prospective Investors in the European Economic Area

In relation to each member state of the European Economic Area, no offer of ordinary shares which are the subject of
the offering has been, or will be made to the public in that Member State, other than under the following exemptions
under the Prospectus Directive:

(a) to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b) to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus
Directive), subject to obtaining the prior consent of the Representatives for any such offer; or

(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive,
provided that no such offer of ordinary shares referred to in (a) to (c) above shall result in a requirement for us or any
representative to publish a prospectus pursuant to Article 3 of the Prospectus Directive, or supplement a prospectus
pursuant to Article 16 of the Prospectus Directive.

Each person located in a Member State to whom any offer of ordinary shares is made or who receives any
communication in respect of an offer of ordinary shares, or who initially acquires any ordinary shares will be deemed
to have represented, warranted, acknowledged and agreed to and with each representative and us that (1) it is a
�qualified investor� within the meaning of the law in that Member State implementing Article 2(1)(e) of the Prospectus
Directive; and (2) in the case of any ordinary shares acquired by it as a financial intermediary as that term is used in
Article 3(2) of the Prospectus Directive, the ordinary shares acquired by it in the offer have not been acquired on
behalf of, nor have they been acquired with a view to their offer or resale to, persons in any Member State other than
qualified investors, as that term is defined in the Prospectus Directive, or in circumstances in which the prior consent
of the Representatives has been given to the offer or resale; or where ordinary shares have been acquired by it on
behalf of persons in any Member State other than qualified investors, the offer of those ordinary shares to it is not
treated under the Prospectus Directive as having been made to such persons.
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We, the representatives and their respective affiliates will rely upon the truth and accuracy of the foregoing
representations, acknowledgments and agreements.

This prospectus supplement has been prepared on the basis that any offer of shares in any Member State will be made
pursuant to an exemption under the Prospectus Directive from the requirement to publish a prospectus for offers of
shares. Accordingly any person making or intending to make an offer in that Member

S-11
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State of shares which are the subject of the offering contemplated in this prospectus supplement may only do so in
circumstances in which no obligation arises for us or any of the representatives to publish a prospectus pursuant to
Article 3 of the Prospectus Directive in relation to such offer. Neither we nor the representatives have authorized, nor
do they authorize, the making of any offer of shares in circumstances in which an obligation arises for us or the
representatives to publish a prospectus for such offer.

For the purposes of this provision, the expression an �offer of ordinary shares to the public� in relation to any ordinary
shares in any Member State means the communication in any form and by any means of sufficient information on the
terms of the offer and the ordinary shares to be offered so as to enable an investor to decide to purchase or subscribe
the ordinary shares, as the same may be varied in that Member State by any measure implementing the Prospectus
Directive in that Member State, the expression �Prospectus Directive� means Directive 2003/71/EC (as amended) and
includes any relevant implementing measure in each Member State.

The above selling restriction is in addition to any other selling restrictions set out below.

Notice to Prospective Investors in the United Kingdom

In addition, in the United Kingdom, this document is being distributed only to, and is directed only at, and any offer
subsequently made may only be directed at persons who are �qualified investors� (as defined in the Prospectus
Directive) (i) who have professional experience in matters relating to investments falling within Article 19 (5) of the
Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the �Order�) and/or (ii) who
are high net worth companies (or persons to whom it may otherwise be lawfully communicated) falling within Article
49(2)(a) to (d) of the Order (all such persons together being referred to as �relevant persons�). This document must not
be acted on or relied on in the United Kingdom by persons who are not relevant persons. In the United Kingdom, any
investment or investment activity to which this document relates is only available to, and will be engaged in with,
relevant persons.

Notice to Prospective Investors in France

Neither this prospectus supplement nor any other offering material relating to the shares described in this prospectus
supplement has been submitted to the clearance procedures of the Autorité des Marchés Financiers or of the
competent authority of another member state of the European Economic Area and notified to the Autorité des Marchés
Financiers. The shares have not been offered or sold and will not be offered or sold, directly or indirectly, to the
public in France. Neither this prospectus supplement nor any other offering material relating to the shares has been or
will be:

� released, issued, distributed or caused to be released, issued or distributed to the public in France; or

� used in connection with any offer for subscription or sale of the shares to the public in France.
Such offers, sales and distributions will be made in France only:

� to qualified investors (investisseurs qualifiés) and/or to a restricted circle of investors (cercle restreint
d�investisseurs), in each case investing for their own account, all as defined in, and in accordance with
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articles L.411-2, D.411-1, D.411-2, D.734-1, D.744-1, D.754-1 and D.764-1 of the French Code
monétaire et financier;

� to investment services providers authorized to engage in portfolio management on behalf of third parties;
or

� in a transaction that, in accordance with article L.411-2-II-1°-or-2°-or 3° of the French Code monétaire et
financier and article 211-2 of the General Regulations (Règlement Général) of the Autorité des Marchés
Financiers, does not constitute a public offer (appel public à l�épargne).
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The shares may be resold directly or indirectly, only in compliance with articles L.411-1, L.411-2, L.412-1 and
L.621-8 through L.621-8-3 of the French Code monétaire et financier.

Notice to Prospective Investors in Switzerland

The shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange (�SIX�) or on
any other stock exchange or regulated trading facility in Switzerland. This document has been prepared without regard
to the disclosure standards for issuance prospectuses under art. 652a or art. 1156 of the Swiss Code of Obligations or
the disclosure standards for listing prospectuses under art. 27 ff. of the SIX Listing Rules or the listing rules of any
other stock exchange or regulated trading facility in Switzerland. Neither this document nor any other offering or
marketing material relating to the shares or the offering may be publicly distributed or otherwise made publicly
available in Switzerland.

Neither this document nor any other offering or marketing material relating to the offering, us, or the shares has been
or will be filed with or approved by any Swiss regulatory authority. In particular, this document will not be filed with,
and the offer of shares will not be supervised by, the Swiss Financial Market Supervisory Authority FINMA
(FINMA), and the offer of shares has not been and will not be authorized under the Swiss Federal Act on Collective
Investment Schemes (�CISA�). The investor protection afforded to acquirers of interests in collective investment
schemes under the CISA does not extend to acquirers of shares.

Notice to Prospective Investors in the Dubai International Financial Centre

This prospectus supplement relates to an Exempt Offer in accordance with the Offered Securities Rules of the Dubai
Financial Services Authority (�DFSA�). This prospectus supplement is intended for distribution only to persons of a
type specified in the Offered Securities Rules of the DFSA. It must not be delivered to, or relied on by, any other
person. The DFSA has no responsibility for reviewing or verifying any documents in connection with Exempt Offers.
The DFSA has not approved this prospectus supplement nor taken steps to verify the information set forth herein and
has no responsibility for the prospectus supplement. The shares to which this prospectus supplement relates may be
illiquid and/or subject to restrictions on their resale. Prospective purchasers of the shares offered should conduct their
own due diligence on the shares. If you do not understand the contents of this prospectus supplement you should
consult an authorized financial advisor.

Notice to Prospective Investors in Australia

No placement document, prospectus, product disclosure statement or other disclosure document has been lodged with
the Australian Securities and Investments Commission (�ASIC�), in relation to the offering. This prospectus supplement
does not constitute a prospectus, product disclosure statement or other disclosure document under the Corporations
Act 2001 (the �Corporations Act�), and does not purport to include the information required for a prospectus, product
disclosure statement or other disclosure document under the Corporations Act.

Any offer in Australia of the shares may only be made to persons (the �Exempt Investors�) who are �sophisticated
investors� (within the meaning of section 708(8) of the Corporations Act), �professional investors� (within the meaning
of section 708(11) of the Corporations Act) or otherwise pursuant to one or more exemptions contained in section 708
of the Corporations Act so that it is lawful to offer the shares without disclosure to investors under Chapter 6D of the
Corporations Act.

The shares applied for by Exempt Investors in Australia must not be offered for sale in Australia in the period of 12
months after the date of allotment under the offering, except in circumstances where disclosure to investors under
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Corporations Act or otherwise or where the offer is pursuant to a disclosure document which complies with Chapter
6D of the Corporations Act. Any person acquiring shares must observe such Australian on-sale restrictions.
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This prospectus supplement contains general information only and does not take account of the investment objectives,
financial situation or particular needs of any particular person. It does not contain any securities recommendations or
financial product advice. Before making an investment decision, investors need to consider whether the information in
this prospectus supplement is appropriate to their needs, objectives and circumstances, and, if necessary, seek expert
advice on those matters.

Notice to Prospective Investors in Hong Kong

The shares have not been offered or sold and will not be offered or sold in Hong Kong, by means of any document,
other than (a) to �professional investors� as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong
and any rules made under that Ordinance; or (b) in other circumstances which do not result in the document being a
�prospectus� as defined in the Companies Ordinance (Cap. 32) of Hong Kong or which do not constitute an offer to the
public within the meaning of that Ordinance. No advertisement, invitation or document relating to the shares has been
or may be issued or has been or may be in the possession of any person for the purposes of issue, whether in Hong
Kong or elsewhere, which is directed at, or the contents of which are likely to be accessed or read by, the public of
Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than with respect to shares
which are or are intended to be disposed of only to persons outside Hong Kong or only to �professional investors� as
defined in the Securities and Futures Ordinance and any rules made under that Ordinance.

Notice to Prospective Investors in Japan

The shares have not been and will not be registered under the Financial Instruments and Exchange Law of Japan (Law
No. 25 of 1948, as amended) and, accordingly, will not be offered or sold, directly or indirectly, in Japan, or for the
benefit of any Japanese Person or to others for re-offering or resale, directly or indirectly, in Japan or to any Japanese
Person, except in compliance with all applicable laws, regulations and ministerial guidelines promulgated by relevant
Japanese governmental or regulatory aut unable to continue as depositary for the global security, or if the depositary is
DTC, if at any time it ceases to be a clearing agency registered under the Securities Exchange Act of 1934; - we notify
the Trustee that we have decided not to have the debt securities of that series represented by a global security; or - an
event of default has occurred and is continuing with respect to the debt securities. If a global security is terminated,
only the depositary, and neither we nor the Trustee will be responsible for deciding the names of the institutions in
whose names the debt securities represented by the global security will be registered and, therefore, who will be the
holders of those debt securities. In this event certificated debt securities will be issued in exchange for the terminated
global security as directed by the depositary. Considerations Relating to Euroclear and Clearstream Euroclear and
Clearstream are securities clearance systems in Europe. Both systems clear and settle securities transactions between
their participants through electronic, book-entry delivery of securities against payment. Euroclear and Clearstream
may be depositaries for a global security. In addition, if DTC is the depositary for a global security, Euroclear and
Clearstream may hold interests in the global security as participants in DTC. As long as any global security is held by
Euroclear or Clearstream, as depositary, you may hold an interest in the global security only through an organization
that participates, directly or indirectly, in Euroclear or Clearstream. If Euroclear or Clearstream is the depositary for a
global security and there is no depositary in 14 the United States, you will not be able to hold interests in that global
security through any securities clearance system in the United States. Payments, deliveries, transfers, exchanges,
notices and other matters relating to the debt securities made through Euroclear or Clearstream must comply with the
rules and procedures of those systems. Those systems could change their rules and procedures at any time. We have
no control over those systems or their participants and we take no responsibility for their activities. Transactions
between participants in Euroclear or Clearstream, on one hand, and participants in DTC, on the other hand, when DTC
is the depositary, would also be subject to DTC's rules and procedures. Special Timing Considerations for
Transactions in Euroclear and Clearstream Investors will be able to make and receive through Euroclear and
Clearstream payments, deliveries, transfers, exchanges, notices and other transactions involving any debt securities
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held through those systems only on days when those systems are open for business. Those systems may not be open
for business on days when banks, brokers and other institutions are open for business in the United States. In addition,
because of time-zone differences, U.S. investors who hold their interests in the debt securities through these systems
and wish to transfer their interests, or to receive or make a payment or delivery or exercise any other right with respect
to their interests, on a particular day may find that the transaction will not be effected until the next business day in
Luxembourg or Brussels, as applicable. Thus, investors who wish to exercise rights that expire on a particular day
may need to act before the expiration date. In addition, investors who hold their interests through both DTC and
Euroclear or Clearstream may need to make special arrangements to finance any purchases or sales of their interests
between the U.S. and European clearing systems, and those transactions may settle later than would be the case for
transactions within one clearing system. INDENTURE COVENANTS The Indenture contains promises by us, called
"covenants" for the benefit of the holders of the debt securities. The covenants described under the headings
"Limitations on Liens" and "Limitation on Sale Leaseback Transactions" are made for the benefit of holders of our
senior debt securities only. THE HOLDERS OF OUR SUBORDINATED DEBT SECURITIES WILL NOT
RECEIVE THE BENEFITS OF THESE COVENANTS. LIMITATIONS ON LIENS We have agreed in the Indenture
that we will not, nor will we permit any Subsidiary to, mortgage, hypothecate, charge, pledge, or otherwise encumber
(collectively referred to as "mortgages") any of our Principal Properties or the capital stock or Funded Indebtedness of
any Subsidiary which owns a Principal Property, to secure any Indebtedness, without securing the debt securities
equally and ratably with, or prior to, such Indebtedness. This covenant has certain exceptions which permit, among
other things: - the giving or assumption of any Purchase Money Mortgage; - any mortgage given by a Subsidiary to us
or any other Subsidiary so long as the mortgage will be held for our benefit or for the benefit of a Subsidiary; -
mortgages on property, capital stock or Indebtedness of a corporation existing at the time the corporation becomes a
Subsidiary; - mortgages in favor of Canada or the United States or any Province or State thereof, or any department,
agency, or instrumentality or political subdivision of Canada or the United States, to secure certain payments or other
obligations; 15 - the sale or other transfer of production payments, mineral payments, ore payments and similar
arrangements unless we or a Subsidiary have personally assumed or become generally liable for any Indebtedness in
connection with the sale or transfer; and - any extension, renewal or replacement, or successive extensions, renewals
or replacements, in whole or in part of any mortgage permitted above, so long as the principal amount of Indebtedness
secured will not exceed the principal amount of Indebtedness secured at the time of the extension, renewal or
replacement, and that the extension, renewal or replacement will be limited to all or part of the property which secured
the mortgage that was extended, renewed or replaced. In addition to these exceptions, we and our Subsidiaries may
create or assume mortgages without equally and ratably securing the debt securities (mortgages which have been
created or assumed being referred to as "Basket Mortgages"), so long as at the time of and after giving effect to such
creation or assumption, the total amount of all Indebtedness secured by our Basket Mortgages less any Indebtedness
concurrently retired plus the total amount of Attributable Debt in respect of certain sale and leaseback transactions (as
defined in the Indenture) existing at the time do not exceed 10% of consolidated shareholders' equity as of a date not
more than 135 days prior to such time. (Section 3.6) DEFINED TERMS The following terms used above have the
following meanings (Section 1.1): "Attributable Debt" means the present value of rents during the remaining term of
leases. "Indebtedness" means: - all indebtedness for the repayment of money borrowed; - all liabilities under leases
which must be capitalized under generally accepted accounting principles in Canada on the lessee's balance sheet; and
- all guarantees, endorsements, assumptions and other contingent obligations in respect of such indebtedness or
liabilities. "Funded Indebtedness" means Indebtedness which matures by its terms or is renewable by the borrower to a
date more than one year after the date of its original creation, assumption or guarantee. "Principal Property" means
any mineral property, smelter, refinery, mill, fabricating plant or similar processing or manufacturing facility, or any
electric generating plant of ours or any of our Subsidiaries constituting the primary source of power for any such
facility, located in the United States or Canada and having a net book value of more than 0.5 percent of Consolidated
Net Tangible Assets, unless our Board of Directors by resolution declares that the property, plant or facility is not
important to our business as a whole. Principal Property may also include similar property we have designated to
which we have applied the proceeds of sale and leaseback transactions. "Consolidated Net Tangible Assets" means (1)
the total of all assets, including assets leased under capital lease obligations (less depreciation, obsolescence,
amortization, valuation and other proper reserves), which in accordance with generally accepted accounting principles
in Canada would appear on the asset side of our consolidated balance sheet as of a date not more than 135 days
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preceding the date on which Consolidated Net Tangible Assets are to be determined, after eliminating (A) franchises,
licenses, permits, patents, patent applications, copyrights, trade names, goodwill, organizational expenses and other
like intangibles and (B) unamortized debt discount and expense, less (2) the total of all consolidated current liabilities
which would appear on the liability side of the balance sheet, as determined in accordance with generally accepted
accounting principles in Canada. "Subsidiary" means any corporation of which we or one or more of our Subsidiaries
owns at least a majority of the outstanding voting stock. 16 "Purchase Money Mortgage" means any hypothec,
mortgage, lien, pledge, security interest or other encumbrance (including conditional sale agreements or other title
retention agreements or capital leases) upon property that has been or is to be acquired, constructed or improved by us
or a Subsidiary and created prior to, contemporaneously with, or within six months after, the acquisition or the
completion of the construction or improvement to secure the amount of the purchase price of the property or the cost
of the construction or improvement, or any part thereof, or any hypothec, mortgage, lien, pledge, security interest or
other encumbrance existing on the property at the time of the acquisition, whether the obligations secured are payable
to the person from whom such property is acquired or otherwise. LIMITATION ON SALE AND LEASEBACK
TRANSACTIONS The Indenture imposes restrictions on our ability to enter into sale leaseback transactions. Neither
we nor any Subsidiary owning a Principal Property may enter into any Sale and Leaseback Transaction (which
excludes leases expiring within three years of making, leases between us and a Subsidiary or between Subsidiaries and
any lease of part of a Principal Property, which has been sold, for use in connection with the winding up or
termination of the business conducted on such Principal Property) unless: - we or any of our Subsidiaries could create
or assume a mortgage on the Principal Property to be leased without equally and ratably securing the debt securities
by reason of one of the exceptions described under "Limitation on Liens"; - immediately prior to entering into such
arrangement, we or a Subsidiary could create a mortgage on the Principal Property securing Indebtedness in an
amount equal to the Attributable Debt relating to the particular Sale and Leaseback Transaction without equally and
ratably securing the debt securities; or - an amount equal to the net proceeds of the sale of the property leased is
applied to the retirement, otherwise than by payment at maturity or pursuant to mandatory sinking fund requirements,
of the debt securities or other Funded Indebtedness of ours or of a Subsidiary ranking on a parity with the debt
securities or to the purchase, improvement or construction of Principal Properties. (Section 3.8) SUBORDINATION
PROVISIONS Direct holders of subordinated debt securities should recognize that contractual provisions in the
Indenture may prohibit us from making payments on those securities. Subordinated debt securities are subordinate and
junior in right of payment, to the extent and in the manner stated in the Indenture, to all of our senior indebtedness, as
defined in the Indenture, including all of the senior debt securities we have issued and will issue under the Indenture.
Under the Indenture, "senior indebtedness" includes all of our obligations to pay principal, premium, interest,
penalties, fees and other charges: - for borrowed money; - in the form of or evidenced by other instruments, including
obligations incurred in connection with our purchase of property, assets or businesses; - under capital leases; - under
letters of credit, bankers' acceptances or similar facilities; - issued or assumed in the form of a deferred purchase price
of property or services, such as master leases; - under swaps and other hedging arrangements; - pursuant to our
guarantee of another entity's obligations and all dividend obligations guaranteed by us; and - to satisfy the expenses
and fees of the Trustee under the Indenture. 17 The following types of our indebtedness will not rank senior to the
subordinated debt securities: - indebtedness we owe to a subsidiary of ours; - indebtedness which, by its terms,
expressly provides that it does not rank senior to the subordinated debt securities; - indebtedness incurred in the form
of trade accounts payable or accrued liabilities arising in the ordinary course of business; and - indebtedness we may
incur in violation of the Indenture. The Indenture provides that, unless all principal of and any premium or interest on
the senior indebtedness has been paid in full, no payment or other distribution may be made in respect of any
subordinated debt securities in the following circumstances: - in the event of any insolvency or bankruptcy
proceedings, or any receivership, liquidation, reorganization, assignment for creditors or other similar proceedings or
events involving us or our assets; or - (1) in the event and during the continuation of any default in the payment of
principal, premium, if any, or interest on any senior indebtedness beyond any applicable grace period or (2) in the
event that any event of default with respect to any senior indebtedness has occurred and is continuing, permitting the
direct holders of that senior indebtedness (or a trustee) to accelerate the maturity of that senior indebtedness, whether
or not the maturity is in fact accelerated (unless, in the case of (1) or (2), the payment default or event of default has
been cured or waived or ceased to exist and any related acceleration has been rescinded) or (3) in the event that any
judicial proceeding is pending with respect to a payment default or event of default described in (1) or (2). If the
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Trustee under the Indenture or any direct holders of the subordinated debt securities receive any payment or
distribution that is prohibited under the subordination provisions, then the Trustee or the direct holders will have to
repay that money to the direct holders of our senior indebtedness. Even if the subordination provisions prevent us
from making any payment when due on the subordinated debt securities of any series, we will be in default on our
obligations under that series if we do not make the payment when due. This means that the Trustee under the
Indenture and the direct holders of that series can take action against us, but they will not receive any money until the
claims of the direct holders of senior indebtedness have been fully satisfied. CONSOLIDATION OR MERGER We
may consolidate or merge with any other corporation or transfer all or substantially all of our assets to any other
person provided that: - we are not in default under any covenant or provision under the Indenture; and - the person or
successor corporation, which must be organized under the laws of Canada or any Province, the United States or any
State or the District of Columbia, expressly assumes our obligations under the Indenture by supplemental indenture
satisfactory to the Trustee. (Section 9.1) Unless otherwise indicated in the prospectus supplement, certain of the
covenants described above would not necessarily afford holders of debt securities protection in the event we were
involved in a highly leveraged transaction, such as a leveraged buyout. EVENTS OF DEFAULT, WAIVER, AND
NOTICE "Event of Default" means, with respect to any series of debt securities, any of the following: - failure to pay
interest on that series of debt securities for 30 days after payment is due; - failure to pay principal and premium, if
any, on that series of debt securities when due either at maturity, upon redemption, by declaration or otherwise; 18 -
failure to perform any other covenants or agreements in the Indenture for the benefit of the holders of the applicable
series for 90 days after we are given notice of the failure; and - certain events of bankruptcy, insolvency and
reorganization relating to us. (Section 5.1) The Trustee may withhold notice to the holders of debt securities of any
default, except a default in payment of principal of or interest or premium on the debt securities, if the Trustee
considers it in the interest of the holders of the debt securities to do so. (Section 5.11) The Indenture provides that: - if
an Event of Default due to the default in the payment of principal, interest or premium, if any, on, or in the
performance of any other of the covenants or agreements in the Indenture affecting any series of debt securities occurs
and continues, the Trustee or holders of 25% of the principal amount outstanding of that series of debt securities may
declare the principal of all that series of debt securities to be due and payable immediately; and - if an Event of
Default resulting from certain events of bankruptcy, insolvency and reorganization occurs and continues, the Trustee
or the holders of 25% of the principal amount outstanding of all debt securities may declare the principal of all debt
securities to be due and payable immediately. Under certain conditions such declarations may be rescinded and past
defaults may be waived, except defaults in payment of principal of or interest or premium on the debt securities, by
the holders of a majority of that series of debt securities then outstanding, or of all series, as the case may be. (Section
5.1) The holders of a majority in principal amount of the debt securities of any and all series affected and then
outstanding, each voting as a separate class, have the right to direct the time, method and place of conducting any
proceeding for any remedy available to the Trustee. This right is subject to certain exceptions and provided that the
holders of the debt securities have offered to the Trustee reasonable indemnity against expenses and liabilities.
(Sections 5.9 and 6.2) Investors holding debt securities in book entry form should consult with their banks or brokers
for information on how to give notice or direction to or make a request of the trustee and to make or cancel a
declaration of acceleration. We are required to file with the Trustee an annual certificate as to the absence of certain
defaults under the Indenture. (Section 3.5) The Indenture provides that none of the terms of the Indenture will require
the Trustee to expend or risk its own funds or otherwise incur personal financial liability in the performance of any of
its duties or in the exercise of any of its rights or powers, if there is reasonable ground for believing that the repayment
of such funds or adequate indemnity against such liability is not reasonably assured to the Trustee. DEFEASANCE
AND COVENANT DEFEASANCE We may elect either: - to be discharged from all of our obligations with respect
to the debt securities under the Indenture, except for the obligations to register the transfer or exchange of the debt
securities, to replace temporary or mutilated, destroyed, lost or stolen debt securities, to maintain an office or agency
in respect of the debt securities and to hold moneys for payment in trust (defeasance); or - to be discharged from all of
our obligations with respect to the debt securities under certain sections of the Indenture, including the restrictions set
forth in "Limitation on Liens" and "Limitations on Sale and Leaseback Transactions" above (covenant defeasance). In
order for us to exercise either defeasance or covenant defeasance, we must deposit with the Trustee, in trust for such
purpose, money and/or U.S. Government Obligations which through the scheduled payment of principal and interest
in accordance with their terms will provide money in an amount sufficient to pay the principal of and interest on such
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debt securities not later than one day before the scheduled due dates. A trust 19 may only be established if, among
other things, we have delivered to the Trustee an opinion of counsel to the effect that the holders of the debt securities:
- will not recognize income, gain or loss for federal income tax purposes as a result of defeasance or covenant
defeasance; and - will be subject to federal income tax on the same amount, in the same manner and at the same time
as would have been the case if such defeasance or covenant defeasance had not occurred. In the case of defeasance,
the opinion must refer to and be based upon a ruling of the Internal Revenue Service or a change in applicable federal
income tax law occurring after July 15, 1989. (Sections 13.1 through 13.4) MODIFICATION OF THE INDENTURE
Under the Indenture our rights and the rights of the holders of debt securities may be changed. Certain changes to the
rights of the holders of the debt securities in the Indenture or any Supplemental Indenture require the consent of the
holders of not less than 66 2/3% in principal amount of the debt securities of all series affected by such change at the
time outstanding. However, the following changes may not be made without the consent of each holder of the debt
securities affected: - extending the final maturity of any debt security, or reducing the principal amount thereof,
including in the case of a discounted debt security the amount payable thereon in the event of acceleration or the
amount provable in bankruptcy, or any redemption premium thereon, or reducing the rate or extending the time of
payment of interest thereon, or impairing or affecting the right of any holder of debt securities to institute suit for the
payment thereof or the right of repayment, if any, at the option of the holder; or - reducing the stated percentage of
holders necessary to modify the Indenture. (Section 8.2) We may enter into one or more supplemental indentures
without the consent of any holder of debt securities: - to secure the debt securities; - to evidence the succession to us
of another corporation and the assumption by any such successor of our covenants contained in the Indenture and the
debt securities; - to add to the covenants contained in the Indenture and to add any additional Events of Default; - to
cure any ambiguity or to correct or supplement any provision of the Indenture which may be defective or inconsistent
with any other provision of the Indenture, or to make other provisions which do not adversely affect the interests of
the holders of debt securities; - to establish the form or terms of debt securities of any series; and - to evidence and
provide for a successor Trustee under the Indenture for one or more series of debt securities and to provide for or
facilitate the administration of the trusts under the Indenture by more than one Trustee. (Section 8.1) CONSENT TO
JURISDICTION We agree that any legal suit, action or proceeding brought by the Trustee or any holder of debt
securities in connection with the debt securities or the Indenture may be instituted in any state or federal court in the
City or State of New York. REGARDING THE TRUSTEE Deutsche Bank Trust Company Americas (formerly
Bankers Trust Company), Trustee under the Indenture, serves as a depositary of funds of, and performs corporate trust
and commercial banking services for 20 us and our subsidiaries from time to time in the normal course of business
and also makes loans to us and our subsidiaries. In addition, we have two-long-term, global, multi-year and
multi-currency borrowing facilities each amounting to $1 billion and a $4 billion 364-day, global, multi-currency,
senior bridge term facility with a syndicate of major international banks. Deutsche Bank A.G., the parent of Deutsche
Bank Trust Company Americas, has a $30 million participation under one $1 billion long-term facility, has a $44
million participation under the other $1 billion long-term facility and has a $41.2 million participation under the $4
billion 364-day senior bridge term facility. As of October 31, 2003, we did not have any amounts outstanding under
either facility. Deutsche Bank Trust Company Americas is currently trustee of six series of outstanding senior debt
securities issued under the Indenture in an aggregate principal amount of $2.1 billion. Under the Trust Indenture Act
of 1939, upon the occurrence of a default under any series of debt securities under the Indenture, if the Trustee has a
conflicting interest, as defined in the Trust Indenture Act, the Trustee must, within 90 days, either eliminate the
conflicting interest or resign, unless the default is cured, waived or otherwise eliminated within the 90-day period.
Under the Trust Indenture Act, the Trustee will be considered to have a conflicting interest if the Trustee is one of our
creditors. In addition, in the event we have outstanding one or more series of senior debt securities and subordinated
debt securities for which the Trustee acts as trustee and a default occurs under the terms of either or both types of
series, the Trustee would be considered to have a conflicting interest under the Trust Indenture Act and would be
required to resign as trustee in respect of either the senior debt securities or the subordinated debt securities. If the
Trustee fails to either eliminate the conflicting interest or to resign within ten days after the expiration of the 90 day
period, the Trustee will be required to notify the holders to this effect and any holder who has been a bona fide holder
for at least six months may petition a court to remove the Trustee and to appoint a successor trustee. DESCRIPTION
OF SHARE CAPITAL OUTSTANDING SERIES OF SHARE CAPITAL AUTHORIZED OUTSTANDING*
---------- ------------ Common Shares............................................... Unlimited 322,278,372 Preference Shares, issuable
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in series, of which the following series are outstanding:................................... Unlimited Floating Rate Cumulative
Redeemable Preference Shares, Series C, 1984......................................... 4,200,000 4,200,000 Floating Rate
Cumulative Redeemable Preference Shares, Series C, 1985......................................... 1,500,000 1,500,000 Cumulative
Redeemable Preference Shares, Series E......... 3,000,000 3,000,000 --------------- * As at October 31, 2003. The
currently outstanding series of preference shares are not offered under this prospectus. AUTHORIZED CAPITAL We
may issue an unlimited number of additional common shares and preference shares from time to time upon approval
by our Board of Directors for such consideration as the Board of Directors decides appropriate, without the need of
further shareholder authorization. However, the Board of Directors is not allowed to create or issue any series of
preference shares with voting rights, other than voting rights arising only in the event of non-payment of dividends,
without the consent of our Common shareholders, given by way of special resolution. The terms of any preference
shares, including dividend rates, conversion and voting rights, if any, redemption prices and similar matters will be
determined by the Board of Directors prior to issuance. 21 DESCRIPTION OF PREFERENCE SHARES
DESCRIPTION OF TERMS OF PREFERENCE SHARES WE MAY OFFER The terms of each series of preference
shares will be determined by the Board of Directors prior to issuance. The Board of Directors may not create or issue
any series of preference shares with voting rights, other than voting rights arising only in the event of non-payment of
dividends, without the consent of the holders of our common shares, given in the form of a special resolution. Unless
otherwise indicated in a prospectus supplement, all preference shares to be issued from time to time under this
Prospectus will be fully paid and nonassessable. The prospectus supplement relating to the particular series of
preference shares will contain a description of the specific terms of that series as fixed by our board of directors,
including, as applicable: - the offering price at which we will issue the preference shares; - the title, designation of
number of shares and stated value of the preference shares; - the dividend rate or method of calculation, the payment
dates for dividends and the place or places where the dividends will be paid, whether dividends will be cumulative or
noncumulative, and, if cumulative, the dates from which dividends will begin to cumulate; - any conversion or
exchange rights; - whether the preference shares will be subject to redemption and the redemption price and other
terms and conditions relative to the redemption rights; - any liquidation rights; - any sinking fund provisions; - any
voting rights; and - any other rights, preferences, privileges, limitations and restrictions that are not inconsistent with
the terms of our restated articles of incorporation. REDEMPTION If so specified in the applicable prospectus
supplement, a series of preference shares may be redeemable at any time, in whole or in part, at our option or the
holder's, and may be mandatorily redeemed by us. Any restriction on the repurchase or redemption by us of our
preference shares while we are in arrears in the payment of dividends will be described in the applicable prospectus
supplement. Any partial redemptions of preference shares will be made in the discretion of our board of directors.
Unless we default in the payment of the redemption price, dividends will cease to accrue after the redemption date on
preference shares called for redemption and all rights of holders of these shares will terminate except for the right to
receive the redemption price. DIVIDENDS Holders of each series of preference shares will be entitled to receive
dividends when, as and if declared by our board of directors from funds legally available for payment of dividends.
The rates and dates of payment of dividends will be set forth in the applicable prospectus supplement relating to each
series of preference shares. Dividends will be payable to holders of record of preference shares as they appear on our
books on the record dates fixed by the board of directors. Dividends on any series of preference shares may be
cumulative or noncumulative, as set forth in the applicable prospectus supplement. We may not declare, pay or set
apart funds for payment of dividends on a particular series of preference shares unless full dividends on any other
series of preference shares that ranks equally with or senior to the 22 series of preference shares have been paid or
sufficient funds have been set apart for payment for either of the following: - all prior dividend periods of the other
series of preference shares that pay dividends on a cumulative basis; or - the immediately preceding dividend period
of the other series of preference shares that pay dividends on a noncumulative basis. Partial dividends declared on
shares of any series of preference shares and other series of preference shares ranking on an equal basis as to
dividends will be declared pro rata. A pro rata declaration means that the ratio of dividends declared per share to
accrued dividends per share will be the same for each series of preference shares. CONVERSION OR EXCHANGE
RIGHTS The prospectus supplement relating to any series of preference shares that is convertible, exercisable or
exchangeable will state the terms on which shares of that series are convertible into or exercisable or exchangeable for
our common shares, another series of our preference shares or our other securities or debt or equity securities of third
parties. LIQUIDATION PREFERENCE In the event of our voluntary or involuntary liquidation, dissolution or
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winding-up, holders of each series of our preference shares will have the right to receive distributions upon liquidation
in the amount described in the applicable prospectus supplement relating to each series of preference shares, plus an
amount equal to any accrued and unpaid dividends. These distributions will be made before any distribution is made
on the common stock or on any securities ranking junior to the preference shares upon liquidation, dissolution or
winding-up. If the liquidation amounts payable relating to the preference shares of any series and any other securities
ranking on a parity regarding liquidation rights are not paid in full, the holders of the preference shares of that series
and the other securities will have the right to a ratable portion of our available assets, up to the full liquidation
preference of each security. Holders of these series of preference shares or other securities will not be entitled to any
other amounts from us after they have received their full liquidation preference. VOTING RIGHTS The holders of
shares of preference shares will have no voting rights, except: - as otherwise stated in the applicable prospectus
supplement; - as otherwise stated in the certificate of designations establishing the series; or - as required by
applicable law. SUMMARY OF SPECIFIC PROVISIONS OF OUTSTANDING PREFERENCE SHARES We
currently have the following preference shares outstanding: Floating Rate Cumulative Redeemable Preference Shares
Series C, 1984 and 1985 and Cumulative Redeemable Preference Shares Series E. The holders of each class of
preference shares will be entitled to receive cumulative cash dividends at the following rates: Series C, 1984 and
1985: quarterly dividends in an amount determined by applying to C$ 25 per share 25% of the greater of (1) 72% of
the average of the Canadian prime interest rates quoted by two major Canadian banks for stated periods, and (2) the
lesser of 7.5% and the average of the Canadian prime interest rates quoted by two major Canadian banks for stated
periods. 23 Series E: quarterly dividends in an amount determined by applying to C$ 25 per share 25% of 75% of the
average of the Canadian prime interest rates quoted by two major Canadian banks for stated periods. The holders of
outstanding preference shares are not entitled to vote at meetings of shareholders unless we fail to pay six quarterly
dividends on such preference shares. Thereafter, so long as such dividends remain in arrears, the holders will be
entitled, voting separately as a class, to elect two members of the Board of Directors. All of our outstanding
preference shares are fully paid and nonassessable. In the event that we liquidate, dissolve or wind up or distribute our
assets among shareholders for the purpose of winding up our affairs, the holders of the outstanding preference shares
will be entitled to receive, in preference to holders of the common shares, the sum of C$ 25 per preference share for
Series C and E plus all accrued and unpaid dividends. Additionally, if such distribution is voluntary, an additional
amount equal to the premium, if any, will be payable on redemption. The outstanding preference shares are
redeemable at our option at C$ 25 per preference share plus all accrued and unpaid dividends. Unless all dividends
then payable on the outstanding preference shares have been declared and paid or set apart for payment, we will not
(1) pay any dividends, other than stock dividends, or make any distributions on any shares ranking junior to the
outstanding preference shares with respect to the payment of dividends or return of capital, (2) retire for value any
shares ranking junior to the outstanding preference shares with respect to payment of dividends or return of capital, or
(3) except in connection with the exercise of a retraction privilege, retire less than all of a series of preference shares.
The outstanding preference shares are listed on the Toronto Stock Exchange. The transfer agent for the outstanding
preference shares is CIBC Mellon Trust Company. DESCRIPTION OF COMMON SHARES ATTRIBUTES The
common shares are subject to the rights of the holders of the preference shares, as described above, and of any other
preferred securities issued in the future. The holders of common shares are entitled to one vote per common share at
all meetings of Shareholders, to participate ratably in any dividends which may be declared on common shares by our
Board of Directors and, in the event of our liquidation, dissolution or winding-up or other distribution of our assets or
property, to a pro rata share of our assets after payment of all liabilities and obligations. The common shares have no
pre-emptive, redemption or conversion rights. All of our outstanding common shares and all common shares to be
issued from time to time under this prospectus will be fully paid and nonassessable. The provisions of the Canada
Business Corporations Act (CBCA) require that the amendment of certain rights of holders of any class of shares,
including the common shares, must be approved by not less than two-thirds of the votes cast by the holders of such
shares. A quorum for any meeting of the holders of common shares is 40% of the common shares then outstanding.
Therefore, it is possible for the rights of the holders of common shares to be changed other than by the affirmative
vote of the holders of the majority of the outstanding common shares. In circumstances where certain rights of holders
of common shares may be amended, however, holders of common shares will have the right, under the CBCA, to
dissent from such amendment and require us to pay them the then fair value of their common shares. The transfer
agents for the common shares are CIBC Mellon Trust Company in Canada, Mellon Investor Services L.L.C. in New
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York, and CIBC Mellon Trust Company in England. Shareholders are also entitled to rights and privileges under the
shareholder rights plan summarized below. 24 SHAREHOLDER RIGHTS PLAN In 1990, Shareholders approved a
plan whereby each of our common shares carries one right to purchase additional common shares. The plan, with
certain amendments, was reconfirmed by the Shareholders at the 1995 Annual Meeting, and further amendments were
approved at the 1999 Annual Meeting. The terms of the rights are contained in an agreement called the Shareholder
Rights Agreement, made as of December 14, 1989 between us and CIBC Mellon Trust Company, which is the rights
agent under the agreement. The agreement is governed by the laws of Ontario and Canada. A copy of the plan, as
amended to date, is attached as Schedule B of the Management Proxy Circular filed as Exhibit 99 to our Annual
Report on Form 10-K for the year ended December 31, 1998. The rights expire in 2008, subject to re-confirmation at
the Annual Meeting of Shareholders in 2005. The rights under the plan are not currently exercisable, nor may they be
separated from the common shares. Subject to specified exceptions and qualifications, on the tenth business day after
the first to occur of: - the acquisition by a person or group of affiliated or associated persons of beneficial ownership
of 20% or more of our outstanding voting shares; or - a bid to acquire 20% or more of our outstanding voting shares,
holders of rights, with the exception of the acquiring or bidding party, will be entitled to purchase from us, upon
payment of the exercise price (currently U.S.$200.00), the number of common shares that can be purchased for double
the exercise price, based on the market value of our common shares at the time the rights become exercisable. At and
after such time the rights will also be transferable separately from the common shares. The exercise price mentioned
above is subject to adjustment according to the terms of the rights plan to account for, among other things,
adjustments to our common shares such as stock splits, stock dividends and distributions to shareholders. The rights
agreement has a permitted bid feature which allows a take-over bid to proceed without the rights becoming
exercisable, provided that the bid meets specified minimum specified standards of fairness and disclosure, even if our
Board of Directors does not support the bid. The rights may be redeemed by our Board of Directors prior to the
expiration or reauthorization of the rights agreement, with the prior consent of the holders of rights or common shares,
for U.S.$0.01 per right. In addition, under specified conditions, our Board of Directors may waive the application of
the rights agreement for particular share acquisitions or take-over bids, and in that event the Board of Directors will be
deemed to have elected to redeem the rights at U.S.$0.01 per right. DESCRIPTION OF WARRANTS GENERAL We
may from time to time offer warrants in one or more series to purchase our common shares, preference shares or debt
securities, or any combination of these instruments. We may offer warrants either alone or together with the
underlying instruments, and the warrants may be attached or separate from the underlying instruments. Each series of
warrants will be issued under a separate warrant agreement, which, together with the warrants themselves, will contain
the terms of the warrants. Each warrant agreement will be between us and a warrant agent we will retain for the
applicable series of warrants. The warrant agent will act exclusively as our agent in connection with the warrants of
the applicable series and will not have any obligation or relationship of agency for or with the holders or beneficial
owners of the warrants. The following describes some of the general terms and provisions of the warrants we may
offer. Additional terms of the warrants and the applicable warrant agreement will be described in the applicable
prospectus supplement. The following description of the terms of the warrants and the supplemental description
contained in the applicable prospectus supplement may not be complete, and we urge you to read the applicable
warrant agreement and form of warrant because those documents will define your rights as a holder of our warrants.
25 The prospectus supplement relating to a series of warrants will describe the terms of the series of warrants,
including the following: - the series designation of the warrants; - the price or prices at which the warrants will be
offered; - the total number of warrants to be offered; - the designation and the terms of the securities to be purchased
on exercise of the warrants; - the date on which the right to purchase the underlying securities will begin, and the date
on which the purchase right will expire; - the exercise price of the securities to be purchased on exercise of the
warrants; - information about the warrant agent; - the procedures and conditions for exercising the warrants; - if
applicable, information with respect to book-entry procedures; - if applicable, the minimum or maximum number of
warrants that may be exercised by an individual beneficial holder, or by all beneficial holders, at any one time; - if
applicable, the designation and the terms of the underlying securities with which the warrants are issued and the
number of warrants issued with each underlying security; - if applicable, the date on and after which the warrants and
the related underlying securities will be separately transferable; - the governing law of the warrants and warrant
agreement, if other than the law of the State of New York; - if applicable, any anti-dilution provisions; and - any other
terms of the warrants, including terms, procedures limitations and conditions relating to the exchange and exercise of
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the warrants. Unless otherwise indicated in a prospectus supplement, we will issue warrants in fully registered form
only. The warrants will be exercisable only for cash. Warrant certificates may be exchanged for new warrant
certificates of different denominations, and warrants may be exercised at the warrant agent's corporate trust office or
at any other office designated for such purpose as provided in the applicable prospectus supplement. Holders of
warrants prior to exercise of the applicable purchase right will be holders of the warrants alone and will not be
considered holders of the underlying securities. As a result, holders of warrants prior to exercise will not have any of
the rights of holders of the underlying equity or debt securities purchasable upon exercise, and will not be entitled to
payments of principal (or premium, if any) or interest, if any, or voting or other rights on any underlying debt
securities, and will not be entitled to dividend, if any, voting or other rights of the common or preference shares for
which the warrants may be exercised. WARRANT EXERCISE Each series of warrants will entitle the holder to
purchase for cash a number of underlying securities at an exercise price that will be stated in, or determined as
described in, the prospectus supplement for the series. Warrants may be exercised at any time up until the close of
regular business hours on the expiration date set forth in the applicable prospectus supplement. After the close of
business on the applicable expiration date the warrants will be void and will no longer be exercisable for purchase of
the underlying securities. Warrants will be exercisable as described in the applicable prospectus supplement. Upon
receipt of payment and the properly completed and duly executed warrant certificate at the corporate trust office of the
warrant agent or any other office indicated in the applicable prospectus supplement as the location for warrant 26
certificate presentment and exercise, we will, as soon as practicable, forward the securities purchasable upon exercise
of the warrants. If a holder decides to exercise fewer than all of the warrants represented by the warrant certificate, we
will issue to the holder a new warrant certificate representing the remaining warrants. ENFORCEABILITY OF
RIGHTS AND GOVERNING LAW The holders of warrants may, on their own behalf and for their own benefit,
without the consent of the warrant agent, enforce, and may institute and maintain any suit, action or proceeding
against us to enforce, their rights to exercise and receive the securities purchasable upon exercise of their warrants.
Unless otherwise stated in the applicable prospects supplement, each series of warrants and the applicable warrant
agreement will be governed by the laws of the State of New York. TAX CONSEQUENCES Where appropriate, the
applicable prospectus supplement will describe the Canadian tax considerations, Quebec tax considerations and U.S.
federal income tax considerations relevant to the securities being offered. EXPERTS The financial statements
incorporated in this prospectus by reference to our Report on Form 10-K/A, filed on September 11, 2003, which
amends our Annual Report on Form 10-K for the fiscal year ended December 31, 2002, have been so incorporated in
reliance on the report of PricewaterhouseCoopers LLP, independent accountants, given on the authority of said firm as
experts in auditing and accounting. The financial statements of Pechiney incorporated into this prospectus by
reference to our Current Report on Form 8-K dated November 25, 2003, have been so incorporated in reliance on the
report of PricewaterhouseCoopers Audit, independent accountants, given the authority of said firm as experts in
auditing and accounting. VALIDITY OF SECURITIES Roy Millington, our Corporate Secretary, will pass upon the
validity of the equity securities. In connection with particular offerings of debt securities and warrants, the validity of
the debt securities and warrants will be passed upon by Roy Millington, as to matters of Canadian law and applicable
matters of Quebec law, and by Sullivan & Cromwell LLP, New York, New York, as to matters of New York law.
Davis Polk & Wardwell, New York, New York will issue an opinion as to certain legal matters for the agents or
underwriters. 27 PLAN OF DISTRIBUTION We may sell any series of securities at any time after effectiveness of
the registration statement of which this prospectus forms a part in one or more of the following ways from time to
time: - through underwriters or dealers; - through agents; or - directly to one or more purchasers. The offered
securities may be distributed periodically in one or more transactions at: - a fixed price or prices, which may be
changed; - market prices prevailing at the time of sale; - prices related to the prevailing market prices; or - negotiated
prices. The prospectus supplement will include: - the initial public offering price; - the names of any underwriters,
dealers or agents; - the purchase price of the securities; - our proceeds from the sale of the securities; - any
underwriting discounts or agency fees and other underwriters' or agents' compensation; - any discounts or concessions
allowed or reallowed or paid to dealers; - the place and time of delivery of the securities; and - any securities exchange
on which the securities may be listed. If underwriters are used in the sale, they will buy the securities for their own
account. The underwriters may then resell the securities in one or more transactions, at any time or times at a fixed
public offering price or at varying prices. The underwriters may change from time to time any fixed public offering
price and any discounts or commissions allowed or re-allowed or paid to dealers. If dealers are utilized in the sale of
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the securities, we will sell the securities to the dealers as principals. The dealers may then resell the securities in the
public at varying prices to be determined by such dealers. In connection with the offering of securities, we may grant
to the underwriters an option to purchase additional securities to cover over-allotments, if any, at the initial public
offering price (with an additional underwriting commission), as may be set forth in the prospectus supplement for
such securities. If we grant any over-allotment option, the terms of the option will be set forth in the prospectus
supplement for the securities. This prospectus may be delivered by underwriters and dealers in connection with short
sales undertaken to hedge exposures under commitments to acquire our securities to be issued on a delayed or
contingent basis. Underwriters, dealers and agents that participate in the distribution of the securities may be
underwriters as defined in the Securities Act of 1933. Any discounts or commissions that we pay them and any profit
they receive when they resell the securities may be treated as underwriting discounts and commissions under that Act.
We may have agreements with underwriters, dealers and agents to indemnify them against certain civil liabilities,
including liabilities under the Securities Act of 1933, to contribute with respect to payments which they may be
required to make in respect of such liabilities and to reimburse them for certain expenses. Underwriters, dealers and
agents, and their affiliates or associates, may engage in transactions with us or perform services for us in the ordinary
course of business and receive compensation from us. 28 Each series of offered securities will be a new issue of
securities and will have no established trading market, other than our common shares, which are principally listed on
the New York Stock Exchange and the Toronto Stock Exchange. We will apply to list any common shares sold
pursuant to a prospectus supplement on the New York Stock Exchange and the Toronto Stock Exchange. Other
securities may or may not be listed on a national or foreign securities exchange or automated quotation system. Any
underwriters or agents to whom securities are sold for public offering or sale may but are not required to make a
market in the securities, and the underwriters or agents may discontinue making a market in the securities at any time
without notice. No assurance can be given as to the liquidity or the existence of trading markets for any securities
other than our common shares. Any underwriters utilized may engage in stabilizing transactions and syndicate
covering transactions in accordance with Rule 104 of Regulation M under the Securities Exchange Act of 1934.
Stabilizing transactions permit bids to purchase the offered securities or any underlying security so long as the
stabilizing bids do not exceed a specified maximum. Syndicate covering transactions involve purchases of securities
in the open market after the distribution has been completed in order to cover syndicate short positions. Such
stabilizing transactions and syndicate covering transactions may cause the price of the offered securities to be higher
than would be the case in the absence of such transactions. 29 (Alcan Logo)
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