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PROSPECTUS SUPPLEMENT

(TO PROSPECTUS DATED NOVEMBER 25, 2003)
$1, 250, 000, 000

( ALCAN LOGO)

ALCAN | NC.
$500, 000, 000 5.200% NOTES DUE 2014
$750, 000, 000 6. 125% NOTES DUE 2033

W will pay interest on the Notes Due 2014 each July 15 and January 15 and
on the Notes Due 2033 (together with the Notes Due 2014, the "Notes") each June
15 and Decenber 15. The first interest paynment for the Notes Due 2014 will be
made on July 15, 2004 and, for the Notes Due 2033, the first interest payment
will be nade on June 15, 2004.

The Notes Due 2014 will mature on January 15, 2014 and the Notes Due 2033
will mature on Decenber 15, 2033. W nay redeemthe Notes, in whole or fromtine
totine in part, at our option on any date at a redenption price to be
determ ned as described in this prospectus suppl enment under the headi ng
"Description of the Notes -- Redenption -- Optional Redenption Feature." W nay,
at our option, redeemthe Notes in whole, but not in part, if our acquisition of
Pechi ney, as described in this prospectus suppl enent, has not been consunmated
by Decenber 31, 2003 at a redenption price as described in this prospectus
suppl enent under the headi ng "Description of the Notes -- Redenption -- Cal
Event Feature." The Notes will be issued only in denom nations of $1,000 and
integral multiples of $1,000.

I NVESTI NG I N THE NOTES | NVOLVES Rl SKS. SEE " RI SK FACTORS" BEG NNI NG ON
PAGE S-6 FOR A DESCRI PTI ON OF CERTAI N RI SKS YOU SHOULD CONSI DER BEFORE
PURCHASI NG ANY NOTES.
NOTES DUE 2014 -- PRI CE 99. 790% AND ACCRUED | NTEREST, |F ANY
NOTES DUE 2033 -- PRICE 98. 807% AND ACCRUED | NTEREST, |F ANY
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Per Note Due 2014. .. ... .. . . . 99. 790%
0. 450% 99. 340%

Total ... e $ 498, 950, 000
2, 250, 000 $ 496, 700, 000

Per Note Due 2033. . ... . . 98. 807%
0. 875% 97.932%

Total ... e $ 741, 052, 500
6, 562, 500 $ 734, 490, 000

</ Tabl e>

The Securities and Exchange Commi ssion and state securities regul ators have
not approved or disapproved of these securities or deternmined if this prospectus
suppl enent or the prospectus to which it relates is truthful or conplete. Any
representation to the contrary is a crimnal offense.

The underwiters expect to deliver the Notes to purchasers in book-entry
formthrough the facilities of The Depository Trust Conmpany and its
partici pants, including Euroclear and C earstream Luxenbourg, on Decenber 8,
2003.
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YOU SHOULD RELY ONLY ON THE | NFORMATI ON CONTAINED I N THI' S DOCUMENT OR TO WHI CH
WE HAVE REFERRED YOU. WE HAVE NOT AUTHORI ZED ANYONE TO PROVI DE YOU W TH

| NFORMVATI ON THAT IS DI FFERENT. THI S DOCUMENT MAY ONLY BE USED WHERE I T | S LEGAL
TO SELL THESE SECURI TI ES. THE | NFORMATI ON I N THI S DOCUMENT MAY ONLY BE ACCURATE
ON THE DATE OF THE DOCUMENT.

Unl ess the context otherw se indicates, the ternms "Alcan Inc."” or "Alcan," the
"Conpany, " "we, us" or "our" mean Alcan Inc. and its controlled subsidiaries.

Ref erences in this docurment to "Pechiney" refer to Pechiney, a French societe
anonyne and, where applicable, its consolidated subsidiaries.
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<PAGE>

SUMVARY
ABOUT ALCAN | NC.
W are a Canadi an corporation and the parent conpany of an internationa
group operating in many aspects of the al um num and specialty packagi ng
busi nesses.

Qur operations include:

- the mining and processing of bauxite, the basic al um num ore;
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the refining of bauxite into al um na;

- the generation of electricity for use in snelting al um num
- the snmelting of al um num from al um na

- the recycling of used and scrap al um num

- the fabrication of alum num alum num alloys and non-al um num material s
into seni-finished and finished products;

- the production and conversion of specialty packagi ng and packagi ng
products for many industries including the food, pharmaceutical,
cosnetic, personal care and tobacco sectors;

- the distribution and marketing of al umi num non-al um num and packagi ng
products; and

- in connection with our alum num operations, the production and sal e of
i ndustrial chenicals.

We have a network of operations in 42 countries with 54,000 dedicated
enpl oyees, a gl obal custoner base, innovative products and advanced
t echnol ogi es.

Qur principal executive offices are | ocated at 1188 Sherbrooke Street West,
Montreal, Quebec, Canada H3A 3@&, and our tel ephone nunber is (514) 848-8000.

S-2
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THE OFFERI NG

The following is not intended to be conplete. For a nore detailed
description of the Notes, see "Description of the Notes."

lSSUEr. . ... .o Al can I nc.

Notes Offered................. $500 m 1 lion aggregate principal anount of
Not es Due 2014. $750 million aggregate
princi pal amount of Notes Due 2033. The Notes
Due 2014 and the Notes Due 2033 are together
referred to as the "Notes."

Maturity Date................. The maturity date of the Notes Due 2014 is
January 15, 2014. The maturity date of the
Not es Due 2033 is Decenber 15, 2033.

Issue Price................... In the case of the Notes Due 2014, 99.790% pl us
accrued interest, if any, from Decenber 8,
2003. In the case of the Notes Due 2033,
98.807% plus accrued interest, if any, from
Decenber 8, 2003.

Interest.......... ... . ....... The Notes Due 2014 will bear interest at
5.200% The Notes Due 2033 will bear interest
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Call Event |If Pechiney
Acqui sition Not Conpleted.....

Optional Redenption...........

Absence of a Public Market for
the Notes.....................

d obal Settlenment.............

<PAGE>

at 6.125% Interest on the Notes will be
payabl e senmi-annually in arrears. See
"Description of the Notes -- Paynent of
Interest."

The Notes will rank equally with all of our
seni or unsecured i ndebt edness.

The Notes will not be entitled to the benefit
of any sinking fund.

We may, at our option, redeemthe Notes in
whol e, but not in part, if the acquisition of
Pechi ney, as discussed in "Ofers to Purchase
Equity Securities of Pechiney" has not been
consummat ed by Decenber 31, 2003 at a
redenption price specified under "Description
of the Notes -- Redenption -- Call Event
Feature. "

W may redeemthe Notes, in whole or fromtine
to time in part, at our option on any date at
the redenption price specified under
"Description of the

Notes -- Redenption -- Optiona
Feature."

Redenpti on

There is no public trading market for the
Notes, and there is no intention to apply for
listing of the Notes on any national securities
exchange or for quotation of the Notes on any
aut omat ed deal er quotation system See "Risk
Factors -- W cannot assure you that an active
trading market will develop for the Notes."

Each series of Notes will be represented by one
or nore global notes deposited with, or on
behal f of, The Depository Trust Conpany
("DTC"). You will not receive certificated

Not es unl ess one of the events described in the
acconpanyi ng prospectus under the headi ng
"Description of Debt Securities -- Lega
Omnershi p and Book-Entry Only Issuance"” occurs.
A hol der may hol d beneficial interests in the
Notes directly through DIC, if the holder is a
participant in DTC, or indirectly through

S-3

organi zations that are participants in DIC or
that have accounts with participants in DIC

i ncludi ng Eurocl ear and Cl earstream
Luxenbourg. See "Description of Debt
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Securities -- Legal Ownership and Book-Entry
Only Issuance"” in the acconpanyi ng prospectus.

Use of Proceeds............... We estimate that the net proceeds fromthe sale
of the Notes will be approxinately
$1, 231, 190, 000. W& intend to use all of such
proceeds to finance a portion of the cash
conmponent of the consideration offered in
connection with our tender for the purchase of
equity and equity-related securities of
Pechi ney. See "Ofers to Purchase Securities of
Pechi ney" and "Use of Proceeds."”

Rl SK FACTORS

Investing in the notes involves risks. See "Ri sk Factors" begi nning on page
S-6 for a description of certain risks you should consider before purchasing any
Not es.

S-4
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EXCHANGE RATE | NFORMATI ON

Alcan filed certain pro forma financial information with respect to the
conbi nation of Al can and Pechiney in a Current Report on Form 8-K, dated
Novenber 18, 2003. The Pechiney historical balance sheet information and rel ated
pro forna adjustnments included in such report as of Septenber 30, 2003 were
translated into dollars at the Septenber 30, 2003 rate of exchange of $1.1650
for E1.00. The Pechiney historical statenments of incone infornmation for the year
ended Decenber 31, 2002, the nine-nonth period ended Septenber 30, 2003 and
related pro forma adjustnents to the unaudited pro forma statenents of incone
i ncluded in such report were translated at the average rates of exchange of
$1. 0577 for E1.00 and $1.1175 for EL.00, respectively. The dollar-euro rate of
exchange has changed since such dates and periods of calculation

The followi ng tables show, for the periods indicated, infornmation
concerni ng the exchange rate between the U S. dollar and the euro. The average
rates presented in these tables were cal cul ated by using the average of the
exchange rates on the last day of each nmonth during the relevant period. This
information is provided solely for your information, and we do not represent
that euros could be converted into U S. dollars at these rates or at any other
rate. These rates are not the rates used by Al can or Pechiney in the preparation
of their respective consolidated financial statenents incorporated by reference
into this prospectus.

The data provided in the following table is expressed in U S. dollars per
euro and i s based on noon buying rates published by the Federal Reserve Bank of
New York for the euro. On Decenber 2, 2003, the exchange rate between the U S
dollar and the euro expressed in U S. dollar per euro was E1.00 = 1.2084. The
data provided in the following table for the period prior to January 1999 is
based on noon buying rates for the French franc converted into the euro at the
fixed rate established by the European Council of Mnisters of FF 6.55957 =
E1l. 00.

<Tabl e>
<Capti on>
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H GH LOW AVERAGE PERI O

END
<S> <C <C <C <C
Year Ended Decenber 31

1998, . o N A N A N A
1.1739

1990, . L e 1.1812 1.0016 1.0683
1. 0070

2000, . . e 1.0335 0. 8270 0.9232
0. 9388

2000, . . e 0. 9535 0.8730 0. 8952
0. 8901

20002, . e 1.0485 0. 8594 0. 9454
1. 0485

2003 (through Novenber 30, 2003)...................... 1.1870 1.0361 1.1130
1.1717
</ Tabl e>
<Tabl e>
<Capti on>

H GH LOW

<S> <C <C
Months in 2002 and 2003

Decenber . .. e 1.0485 0. 9927

JaANUAI Y. o e 1.0861 1.0361

February. . ... 1.0875 1.7080

VA Ch. L 1.1062 1. 0545

ATl 1.1180 1. 0621

MRY . o 1.1853 1.1200

JUNE. o e e e 1.1870 1. 1423

JUL Y. e 1.1580 1.1164

AUGUSTE . . o 1.1390 1.0871

Septenber. . ... 1.1650 1. 0845

October. ... e 1. 1596 1.1833

NOVENMDEr . . . 1.1417 1.1995
</ Tabl e>
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Rl SK FACTORS

An investnent in the Notes involves risks. You should carefully consider
the following risks and the other information included in and incorporated by
reference into this prospectus suppl enent and the acconpanyi ng prospectus before
deciding to purchase any Notes. Qur risk profile is affected by our current
efforts to acquire Pechiney, and several of the risk factors discussed bel ow
relate to our offer for Pechiney's equity securities and the consequences of our
successful conpletion of the offer

RI SKS RELATED TO OUR BUSI NESS AND THE MARKET ENVI RONVENT

VE WLL CONTINUE TO BE EXPOSED TO VOLATILITY I N THE ALUM NUM | NDUSTRY AND | N
ALUM NUM END USE MARKETS, WH CH MAY ADVERSELY AFFECT OUR FI NANCI AL RESULTS SI NCE
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SUCH VOLATI LI TY MAY RESULT I N SI GNI FI CANTLY LOANER REVENUES W THOUT AFFECTI NG OUR
CCsTS.

We are a | eading global producer of alum num and al um num fabri cat ed
products. The alum numindustry is highly cyclical, with prices subject to
wor | dwi de mar ket forces of supply and demand and ot her influences. Prices have
been volatile historically and we expect such volatility to continue. Although
we use contractual arrangenents with custoners, enploy certain nmeasures to
nmanage our exposure to the volatility of London Metals Exchange ("LME') based
prices and are product and segrment diversified to a significant extent, our
results of operations could be naterially adversely affected by material adverse
changes in econom c or alum numindustry conditions generally. In the past,
declining LME prices have adversely affected our profitability. Many of our
costs in these areas are fixed and cannot be reduced in tandemw th | ower market
prices for our products. Al um num end use markets, including the autonotive and
bui | di ng and construction sectors, are also cyclical. Wen downturns occur in
these sectors, decreased demand for alum nummay result in |ower prices for our
products and may have a material adverse effect on our results of operations.

VE WLL CONTINUE TO BE SUBJECT TO THE HI GHLY COWPETI TI VE AND CYCLI CAL PACKAG NG
MARKET.

W are participants in the market for packaging materials. There has been
recent sustai ned weakness in nobst segnents of the packagi ng narket, which has
adversely affected results in this market. The packagi ng nmarket is highly
conpetitive, with conpetition based on cost and i nnovation. Qur operating
results could be adversely affected if we cannot effectively conmpete in this
market or if the market continues to experience weakness.

OUR OPERATI ONS W LL CONTI NUE TO BE EXPOSED TO CHANGES | N CONDI TI ONS AND EVENTS
BEYOND OUR CONTROL | N COUNTRI ES WHERE WE HAVE OPERATI ONS OR SELL PRODUCTS.

Econom ¢ and other factors in the many countries in which we operate,
including inflation, fluctuations in currency and interest rates, conpetitive
factors, and civil unrest and | abor problens, could affect our revenues,
expenses and results of operations. Qur operations could al so be adversely
af fected by governnment actions such as controls on inports, exports and prices,
new forns of taxation, and increased governnment regulation in the countries in
whi ch we operate or service custoners. W operate in nmany areas in which
political or econonic instability affect our ability to conduct operations or
realize projected econom c benefits.

CUR OPERATI ONS ARE ENERGY- | NTENSI VE AND, AS A RESULT, OUR PROFI TABI LI TY MAY
DECLI NE | F ENERGY COSTS WERE TO RISE, OR | F OUR ENERGY SUPPLI ES WERE
| NTERRUPTED.

W consune substantial amounts of energy in our operations. Although we
general ly expect to nmeet the energy requirenents for our alum numsnelters and
alumina refineries frominternal sources or fromlong-termcontracts, the
following factors could nmaterially adversely affect our energy position

- the unavailability of hydroelectric power due to droughts;
- significant increases in costs of supplied electricity;

S-6
<PAGE>
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- interruptions in energy supply due to equipnment failure or other causes;
or

- the inability to extend contracts upon expiration on econom cal terns.

Pechi ney currently obtains a significant portion of its electricity
requi renents under contracts with Electricite de France. W nay not be able to
renew or replace these contracts on conparable terns following their expiry.

In addition, alum numsnelters generally require an uninterrupted supply of
i ntense electrical energy, and any interruption for nore than a very short
duration, whatever the cause, may have a major technical, comercial and
financial inmpact on the activities of the facility concerned.

If energy costs were to rise, or if energy supplies or supply arrangenents
were disturbed, our profitability may decline. The factors that affect our
energy costs and supply reliability tend to be specific to each of our
facilities, and thus our conpetitors could enjoy a rel ative advantage over us if
we face energy reliability or cost issues.

CQUR PROFI TABI LI TY COULD BE ADVERSELY AFFECTED BY | NCREASES I N THE COST AND
DI SRUPTI ONS I N THE AVAI LABI LI TY OF RAW MATERI ALS

The raw naterials that we use in manufacturing our products include
al um na, alum num caustic soda and cal ci ned petrol eum coke and resin. Pechiney
has a significant plastics packagi ng busi ness and therefor also consunes |arge
amounts of plastics in addition to alum na and al umi num The prices of many of
the raw naterials we use depend on supply and denmand rel ati onships at a
wor | dwi de | evel, and are therefore subject to continuous volatility.

Prices for the raw materials we require nay increase fromtine to time and,
if they do, we may not be able to pass on the entire cost of the increases to
our customers or offset fully the effects of higher raw material costs through
productivity inprovenments, which nay cause our profitability to decline. In
addition, there is a potential tinme |ag between changes in prices under our
purchase contracts and the point when we can inplenment a correspondi ng change
under our sales contracts with our custoners. As a result, we can be exposed to
fluctuations in raw materials prices since, during the tinme |lag period, we nay
have to tenporarily bear the additional cost of the change under our purchase
contracts, which could have a negative inpact on our profitability.

THE MARKETS FOR OUR PRODUCTS ARE H GHLY COVPETI TI VE AND THE W LLI NGNESS OF
CUSTOVERS TO ACCEPT SUBSTI TUTI ONS FOR OUR PRODUCTS |S HI GH.

The markets for alum num and packagi ng products are highly conpetitive. In
addi tion, alum num conpetes with other materials, such as steel, plastics and
gl ass, among others, for various applications in our key customer sectors. The
wi | i ngness of custoners to accept substitutions for our products, the ability
of large custoners to apply buyer power in the nmarketplace to affect the pricing
for fabricated al um num or packagi ng products or other devel opnents could
adversely affect our results of operations.

CERTAI N OF OUR CUSTOMVERS ARE SI GNI FI CANT TO OUR PROFI TABI LI TY, AND WE COULD BE
ADVERSELY AFFECTED BY CHANGES I N THE BUSI NESS OR FI NANCI AL CONDI TI ON COF THESE
SI GNI FI CANT CUSTOMERS

A significant downturn in the business or financial condition of our
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significant custoners could materially adversely affect our results of
operations. In addition, if our existing relationships with significant
custonmers materially deteriorate or are terminated in the future, and we are not
successful in replacing business |lost to such custoners, our results of
operations may be harned. Qur nmarkets are conpetitive and custoners may seek to
consolidate supplier relationships or change suppliers to accrue cost savi ngs
and ot her benefits.

S-7
<PAGE>

VE MAY BE SUBJECT TO LI ABI LI TY RELATED TO THE USE OF HAZARDOUS SUBSTANCES | N
PRCDUCTI ON

W use a variety of hazardous materials and chenicals in our manufacturing
processes, as well as in connection with maintenance work on our manufacturing
facilities. In the event that any of these substances or related residues proves
to be toxic, we may be liable for certain costs, including, anmong others, costs
for health-related clainms or renmoval or retreatment of such substances.

Al t hough we do not currently use asbestos or its derivatives as raw
materials in our manufacturing processes, there is sone risk of ashestos
exposure associated with the existence of asbestos-containing materials in our
manuf act uri ng buil di ngs and equi pnent.

VE MAY BE EXPOSED TO SI GNI FI CANT LEGAL PROCEEDI NGS OR | NVESTI GATI ONS

Qur results of operations or liquidity in a particular period could be
affected by significant adverse | egal proceedings or investigations, including
environnmental , product liability, health and safety and other clains, as well as
comercial or contractual disputes with suppliers or custoners.

WE COULD BE REQUI RED TO MAKE LARGE CONTRI BUTI ONS TO OUR DEFI NED BENEFI T PENS| ON
PLANS AS A RESULT OF ADVERSE CHANGES | N | NTEREST RATES AND THE EQUI TY MARKETS.

We sponsor defined benefit pension plans for our enployees in Canada, the
United States, the United Kingdom Swtzerland and certain other countries.
Pechi ney al so mai ntai ns substantial defined benefit plans for its workforce. Qur
pension plan assets consist prinarily of listed stocks and bonds. Qur estinates
of liabilities and expenses for pensions and other post-retirement benefits
i ncorporate significant assunptions, including expected long-termrates of
return on plan assets and interest rates used to discount future benefits. Qur
results of operations, liquidity or shareholders' equity in a particular period
could be materially adversely affected by equity market returns that are |ess
than their expected long-termrate of return or a decline of the rate used to
di scount future benefits.

If the assets of our pension plans do not achi eve expected investnment
returns for any fiscal year, such deficiency would result in one or nore charges
agai nst earnings. In addition, changi ng econonm c conditions, poor pension
i nvestrment returns or other factors may require us to make substantial cash
contributions to the pension plans in the future, preventing the use of such
cash for other purposes. For exanple, we recently nade a significant
contribution to one of our Canadi an defined benefit plans as a result of recent
poor investment performance.

ADVERSE CHANGES | N CURRENCY EXCHANGE RATES COULD NEGATI VELY AFFECT QUR FI NANCI AL
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RESULTS.

We conduct operations and own assets worl dwi de and transact business in a
variety of currencies. Adverse changes in the relative values of currencies can
pressure our ability to sell our products or increase the cost of inports and
can reduce the value of our assets in relative terns. Foreign currency
transl ation effects have negatively affected our reported financial results in
recent reporting periods.

PAST AND FUTURE ACQUI SI TI ONS OR DI VESTI TURES MAY ADVERSELY AFFECT OUR FI NANCI AL
CONDI TI ON

We have grown partly through the acquisition of other businesses. There are
numer ous ri sks comonly encountered in business conbinations, including the risk
that we may not be able to effectively integrate businesses acquired or generate
the cost savings and synergies anticipated. Failure to do so could have a
material adverse effect on our costs, earnings and cash fl ows.

As part of our strategy for growth, we nmay continue to make acqui sitions,
divestitures or strategic alliances, which may not be conpleted or nay not be
ultimately beneficial to us.
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VE MAY NOT BE ABLE TO SUCCESSFULLY DEVELCP AND | MPLEMENT NEW TECHNOLOGY REQUI RED
FOR OUR BUSI NESSES' PROFI TABI LI TY.

W have invested in and are involved with a nunber of technol ogy and
process initiatives. Several technical aspects of these initiatives are stil
unproven and the eventual commercial outcones cannot be assessed with any
certainty. Accordingly, the costs and benefits fromour investnments in new
technol ogi es and the consequent effects on our future earnings and financi al
results may vary widely from present expectations.

W are committed to protecting our trade secrets and investing in research
and devel opnment in order to maintain the benefits of our technology in the
future. However, we may not be able to protect, or continue to develop, all of
our proprietary technology in the future. In addition, we nmay be subject to
litigation in the future regarding the use of proprietary technol ogy that we
have devel oped.

VE HAVE A UNI ONI ZED WORKFORCE, AND UNI ON DI SPUTES AND OTHER EMPLOYEE RELATI ONS
| SSUES COULD HARM CUR FI NANCI AL RESULTS

The majority of our hourly-paid enpl oyees are represented by | abor unions
under a large nunber of collective |abor agreements. We nmay not be able to
satisfactorily renegotiate our collective |abor agreenments when they expire. In
addition, existing | abor agreenents may not prevent a strike or work stoppage at
our facilities in the future, and any such work stoppage could have a materi al
adverse effect on our financial condition and results of operations.

VWE AND PECHI NEY ARE SUBJECT TO A BROAD RANGE OF ENVI RONMENTAL LAWS AND
REGULATI ONS I N THE JURI SDI CTI ONS | N WH CH WE OPERATE, AND WE MAY BE EXPOSED TO
SUBSTANTI AL ENVI RONMENTAL COSTS AND LI ABI LI TI ES BEFORE AND AFTER THE

COMBI NATI ON
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Bot h we and Pechiney are subject to a broad range of environnental |aws and
regul ations in each of the jurisdictions in which we and Pechi ney have
operations. These | aws and regul ations inmpose increasingly stringent
environnmental protection standards and permtting requirenents regarding, anong
other things, air em ssions, wastewater storage, treatnent and discharges, the
use and handl i ng of hazardous or toxic materials, waste disposal practices, and
the renedi ation of environmental contam nation. The costs of conplying with
these I aws and regul ations, including participation in assessnments and
renmedi ati on of sites and installation of pollution control facilities, have been
and could be significant. In addition, these standards can create the risk of
substantial environmental liabilities, including liabilities associated with
di vested assets and past activities. Currently, both we and Pechi ney are
i nvol ved in a nunber of conpliance efforts, renmediation activities and | egal
proceedi ngs concerning environnmental matters. Both we and Pechi ney have
est abl i shed reserves for environnental renediation activities and liabilities.
However, environnental matters cannot be predicted with certainty, and these
anmounts may not be adequate, especially in light of potential changes in
envi ronmental conditions, changing interpretations of |aws and regul ati ons by
regul ators and courts, the discovery of previously unknown environnmenta
conditions, the risk of governnental orders to carry out additional conpliance
on certain sites not initially included in renediation in progress, our and
Pechiney's potential liability to renediate sites for which provisions have not
been previously established and the adoption of nore stringent environnmenta
| aws. Such future devel opnents could result in increased environnental costs and
liabilities that could have a material adverse effect on our financial position
and results of operations.

Sone of our and Pechiney's current and potential operations are |ocated in
or near conmunities that may now, or in the future, regard such operations as
having a detrinental effect on their social and econonic circunstances. Should
this occur, the consequences of such a devel opnent may have a naterial adverse
i mpact upon the profitability or, in extreme cases, the viability of an
operation. In addition, such devel opnents may adversely affect our ability to
enter into new operations in such |location or el sewhere.
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LEG SLATI ON Al MED AT CURBI NG THE EM SSI ON OF GREENHOUSE GASES, | N PARTI CULAR,
MAY HAVE AN ADVERSE EFFECT ON OUR OPERATI ONS AND EXPENSES

I ncreasing public concerns over the potential for global climte change
have pronpted a nunmber of national and international initiatives to reduce the
em ssi on of greenhouse gases. The European Uni on and Canada have recently taken
neasures to begin to inplenent the Kyoto Protocol in advance of its ful
ratification. These neasures nay significantly restrict a variety of air
ermi ssions froma nunber of industries including alunm num manufacturing. Wiile it
is too early to predict the precise requirenents and timng of these and ot her
environnmental initiatives by governnents and industry groups, future efforts to
reduce greenhouse gas em ssions could require significant capital expenditures,
af fect production output and increase our energy costs or otherw se have a
mat eri al adverse effect on us. W and Pechi ney have made vol untary conm tnents
to reduce our enissions of greenhouse gases.

Rl SKS RELATED TO OQUR PROPCSED ACQUI SI TI ON OF PECHI NEY

Certain risks related to our business woul d be exacerbated by our
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successful offer to purchase the equity securities of Pechiney and subsequent
conbi nation of our business with Pechiney. In addition, the conbination would
expose us to new ri sks.

CUR EFFORTS TO | NTEGRATE PECHI NEY MAY FAI L OR MAY BE DI SRUPTI VE TO CUR
CONTI NUI NG OPERATI ONS.

Qur ability to realize anticipated nerger-related benefits and synergies
resulting fromthe conbination with Pechiney will depend on whether our
operations can be integrated in an efficient and effective manner with those of
Pechi ney. Successful integration will require the integration of various aspects
of each conpany's business. The anticipated benefits expected to result from
this integration may not be achieved conpletely, if at all. Failure to
successfully integrate the business organi zations could have a nmaterial adverse
effect on our financial condition and results of operations and result in the
failure to achieve certain of the expected benefits fromthe conbi nation
i ncl udi ng synergi es and other operating efficiencies. The integration of the
busi ness organi zations could interfere with the activities of one or nore of the
busi nesses of the compani es which could have material adverse effects on their
operations. In addition, the integration of the business organi zations nay
i nvol ve a nunber of other risks, including the diversion of nanagenent attention
and other corporate resources from day-to-day operations of each conpany's
busi ness.

VE MAY BE UNABLE TO OBTAI N CONTROL OF THE MANAGEMENT OF PECH NEY W THOUT DELAY
AFTER ACQUI RING A MAJORITY OF THE EQUI TY | NTERESTS I N PECHI NEY.

In order for us to take managenent control of Pechiney follow ng successfu
conpl etion of our tender offers, we will need to take control of the board of
directors of Pechiney. Pursuant to Article L. 225-103, Il, 4 of the French
Commerci al Code, once we gain control of Pechiney pursuant to the offers, we may
request the board of directors of Pechiney to convene a sharehol ders' neeting
wi th an agenda which will provide for the election of the directors. If such a
shar ehol ders' neeting is not convened, we would be pernitted, after a reasonable
delay and notice to Pechiney's board of directors, to convene a neeting for the
el ection of directors. This neeting nmay be held no sooner than 30 days after the
publication of a notice announcing the neeting in the French official |ega
gazette. Any delay in our assunption of effective managerial control of Pechiney
could increase the risk that integration of Pechiney will be delayed, which
could inhibit our ability to timely realize upon avail able nerger synergies and
ot her benefits.

REGULATORS HAVE | MPOSED SI GNI FI CANT CONDI TI ONS UPON OQUR ACQUI SI TI ON OF PECHI NEY,
VWH CH COULD ADVERSELY AFFECT THE COMBI NED BUSI NESS.

Qur acquisition of Pechiney required regul atory approval or no-action
deci si ons by several regulatory bodies, including the European Comm ssion, the
United States Departnent of Justice (the "DQJ"), the Swi ss Conpetition
Conmi ssi on and the Canadi an conpetition authorities. In order to obtain the
approval
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of the European Conmi ssion, we conmitted to divest certain of our or Pechiney's
Eur opean businesses in relation to flat-rolled products, alum num aerosol cans
and al um num cartridges, as well as our anode baking furnace designs. W are

al so commtted to continue to license to third parties either our or Pechiney's

http://www.sec.gov/Archives/edgar/data/4285/000095012303013523/y92184b5e424b5.txt (13 of 74)12/8/03 5:03:02 AM



http://www.sec.gov/Archives/edgar/data/4285/000095012303013523/y92184b5e424b5.txt

al um na refining technol ogi es and Pechiney's snelter cell technologies on terns
and conditions conparable to those applicable prior to this transaction. The
approval of the Swi ss Conpetition Conm ssion was subject to our conpliance with
the commtnents nmade to the European Conmi ssion. W have also entered into a
consent decree with the DQJ under which we have conmitted to divest Pechiney's
US rolling mll in Ravenswood, West Virginia.

These divestitures include operations that account for significant anounts
of revenues and net inconme for us and for Pechiney. Furthernore, we may decide
that significant amounts of additional assets should be disposed of in
connection with these divestitures for various business reasons. These
divestitures are required for regulatory reasons, and any rel ated divestitures,
may have a material adverse effect upon our business or results of operations in
the future.

CUR ACQUI SI TI ON OF PECHI NEY CCOULD BE SUBJECT TO FUTURE REGULATORY AND OTHER
LEGAL CHALLENGES

Regul atory authorities and other interested parties may seek to chall enge
our acquisition of Pechiney. Notw thstandi ng our consent decree with the DQJ,
ot her governmental authorities, including state attorneys general and private
persons may seek to enjoin or condition the conpletion of the conbination. There
can be no assurance that a challenge to the offers on antitrust grounds wll not
be nmade or, if a challenge is made, that it would not be successful

Qur proposed acqui sition of Pechiney securities is a notifiable transaction
under the Conpetition Act (Canada), and as such could not be conpleted until a
required notification was filed with the Canadi an conpetition authorities and
the relevant waiting period had expired. Arequired filing in respect of the
proposed transacti on was nmade on July 30, 2003 and the applicable waiting period
expi red on Septenber 10, 2003. However, the Canadi an conpetition authorities may
chal l enge the transaction at any tine before or within three years after
conpletion of the transaction. Such an investigation, if initiated, my have a
materi al adverse inpact on our or Pechiney's operations.

O her jurisdictions throughout the world claimjurisdiction under their
conpetition or antitrust laws in respect of acquisitions or nergers that have
the potential to affect their donestic marketplace. A nunber of these
jurisdictions will have or claimto have jurisdiction to review the transaction
Such investigations or proceedi ngs, whether by governmental authorities or
private parties, nmay be initiated and, if initiated, may have a material adverse
i npact on the conpletion of the offers or our or Pechiney's operations.

CUR ACQUI SI TI ON OF PECHI NEY MAY SUBJECT US TO LI ABILITIES OF WVH CH WE ARE
UNAWARE AND VWHI CH MAY MATERI ALLY AND ADVERSELY AFFECT OUR PROFI TABI LI TY AND
RESULTS OF OPERATI ONS

We have undertaken only a very limted due diligence investigation of
non-public information with respect to Pechiney. As a result, after the
acqui sition, we may be subject to unknown liabilities of Pechiney, which may
have a naterial adverse effect on our profitability, results of operations and
financial position. Such liabilities could include liabilities associated with
actual or potential |egal proceedings, environmental conpliance and remnedi ation
obligations, contractual comitnments and obligations to fund defined benefit
pensi on and ot her enpl oyee benefit pl ans.

CQUR ESTI MATES OF THE RESULTS OF THE PECHI NEY ACQUI SI TI ON, | NCLUDI NG AS REFLECTED
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IN THE PRO FORVA FI NANCI AL STATEMENTS OF THE COVBI NED COVMPANI ES | NCORPORATED BY
REFERENCE | NTO THI S PROSPECTUS SUPPLEMENT, ARE BASED ON ESTI MATES THAT COULD BE
I NCORRECT.

Al information relating to Pechiney presented in, or incorporated by
reference into, this prospectus supplenent, including all Pechiney financial
information, is derived exclusively frompublicly available information
including information publicly filed by Pechiney with securities regulatory
aut horities. Although we have no know edge that would indicate that any
statements contai ned herein based upon such reports and docunents are
i naccurate, inconplete or untrue, and have had linmted access to certain non-
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public information concerning Pechiney, we were not involved in the preparation
of any Pechiney information or statements and, therefore, cannot verify the
accuracy, conpleteness or truth of such information or any failure by Pechi ney
to disclose events that nay have occurred, but that are unknown to us, that may
af fect the significance or accuracy of any such information. Pechi ney has not
provi ded our representatives access to Pechiney's accounting records and
therefore we have not independently verified certain adjustnments and assunptions
with respect to Pechiney's financial information in preparing the pro forma
financial information regardi ng Pechiney incorporated by reference in this
prospectus supplenent. Any financial information regarding Pechiney that may be
detrinmental to the conbined entity and that has not been publicly disclosed by
Pechiney, or errors in our estinates due to the | ack of cooperation from

Pechi ney, may have an adverse effect on the benefits we expect to achieve
through the consunmmation of the offers and may result in material inaccuracies
in the pro forma information incorporated by reference into this prospectus
suppl enent .

QUR ACQUI SI TI ON OF PECHI NEY MAY RESULT | N ADVERSE TAX CONSEQUENCES TO US

W have not had access to information concerning Pechiney's tax situation.
It is possible that our conbination with Pechiney may result in adverse tax
consequences arising froma change of ownership of Pechiney. The tax
consequences of a change of ownership of a corporation can lead to an inability
to carry-over certain tax attributes, including but not Iinmted to tax |osses,
tax credits and/or tax basis of assets. In addition, the change of ownership may
result in other tax costs not normally associated with the ordinary course of
busi ness. Such other tax costs include, but are not limted to, stanp duties,
I and transfer taxes, franchise taxes and other levies. The fact that we are
unaware of information relevant to a determ nation of the potential tax
consequences and rel ated costs represents an additional investment risk

CQUR ACQUI SI TI ON OF PECHI NEY COULD TRI GGER ADVERSE CHANGE OF CONTROL PROVI SI ONS
I N PECH NEY' S EMPLOYMENT AGREEMENTS W TH I TS SENI OR MANAGEMENT, AS WELL AS
CHANGE OF CONTRCL PROVI SIONS | N OTHER OF PECHI NEY' S CONTRACTS

We understand that the enpl oynent agreements of certain nenbers of the
Pechi ney seni or managenent contain, and that the enpl oynent agreenents of
certain other enployees may contain, change of control clauses providing for
conpensation to be granted in the event the enploynent of these enpl oyees is
terninated follow ng the consunmation of the offers, either by Pechiney or by
t hose enpl oyees. If successful, the offers would effect such a change of
control, thereby giving rise to potential change of control paynents, which
could be substantial and which could materially adversely affect our results of
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operations in the period they becone payable. In addition, other contracts to
whi ch Pechiney is a party may contain change of control provisions that could be
triggered by the conpletion of the offers, possibly resulting in term nation of
those contracts or increased obligations or |oss of benefits to Pechiney.

THE COMVBI NED BUSI NESS WOULD HAVE | NCREASED EXPOSURE TO CURRENCY EXCHANGE RATE
FLUCTUATI ONS, AND THE RESULTI NG | NCREASED PORTI ON OF OPERATI NG EXPENSES | NCURRED
IN EURO I S LI KELY TO ADVERSELY AFFECT FI NANCI AL RESULTS WHEN THE EURO | NCREASES
IN VALUE AS COVWPARED TO THE U. S. DOLLAR

A substantial portion of our revenue is deternmined in U S. dollars while a
significant portion of our costs related to those revenues are incurred in
Canadi an and Australian dollars. Additionally, our earnings fromour European
subsidiaries are substantially denom nated in euro. Fluctuations in exchange
rates between the U S. dollar and these currencies give rise to currency
exposure. This exposure is generally favorable to us when the U. S. dollar
st rengt hens agai nst the Canadi an and Australian dollars and unfavorabl e when it
weakens. Conversely, we are at a di sadvantage when the U. S. dollar strengthens
agai nst the euro and advantaged when it weakens. \Were judged appropriate, we
seek to nanage a portion of the inpact of this risk by entering into forward
currency contracts and options, but such hedging activities are limted in
nature, may be costly and in any event do not nornally extend beyond three years
and therefore will not elinmnate a material portion of the potentially
significant adverse effect that exchange rate fluctuations could have on our
results of operations or financial condition over an extended period. Follow ng

conpletion of the offers, we will be exposed to additional currency exchange
risk,
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primarily with respect to the euro, because a much nore significant anount of
revenues generated in Europe is expected to be generated in U S. dollars while a
nore significant portion of operating expenses related to those revenues is
expected to be incurred in euro.

PECH NEY ENGAGES | N SUBSTANTI AL TRADI NG AND BROKERAGE ACTI VI TI ES AND, AS A
RESULT, AFTER THE COVBI NATI ON VWVE WOULD BE EXPOSED TO | NCREASED TRADI NG AND
BROKERAGE RI SKS | NCLUDI NG THE RI SK OF SI GNI FI CANT LGSSES DUE TO ADVERSE PRI CE
MOVEMENTS, WH CH MAY ADVERSELY | MPACT OUR FI NANCI AL RESULTS

Pechi ney engages in substantial trading and brokerage activities. For
exanpl e, Pechiney's 2002 financial statenents report that E5,036 million, or
42% of Pechiney's 2002 net sales resulted fromits tradi ng and brokerage
operations and Pechiney's third quarter results for 2003 indicate that E1, 032
mllion, or 40% of net sales resulted fromthese operations. W do not have
conpar abl e operations and, if the comnbination takes place, will be exposed to
the risks of these businesses, including counterparty credit risks, derivatives
risks and the risk of significant |osses if prices nove contrary to the
expectati ons of Pechiney at the tine the related contracts were entered into and
i f Pechiney's risk nanagenent procedures prove to be inadequate. The risks of
Pechi ney' s tradi ng and brokerage businesses may result in material |osses to the
conbi ned busi ness and such |l osses may materially adversely affect our results of
operations, liquidity and financial position.

THE COMBI NED BUSI NESS W LL BE MORE EXPCSED THAN ALCAN ALONE TO CERTAIN H GHLY
CYCLI CAL AND COVPETI Tl VE | NDUSTRI ES.
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Pechi ney's business is highly exposed to several cyclical businesses,
i ncl udi ng the packagi ng busi ness. Many of the cyclical industries to which
Pechi ney is exposed, including the packaging industry, have experienced and are
experi enci ng sustai ned weakness. In addition, Pechiney's custoner base includes
significant concentrations in the highly cyclical aerospace, housing and
autonotive industries. After conpletion of the offers, the conbi ned busi ness may
be adversely affected by weakness in these busi nesses or custoner classes to a
greater extent than Al can on a stand-al one basis.

PECHI NEY' S PLASTI CS PACKAG NG BUSI NESS W LL SUBJECT THE COMBI NED BUSI NESS TO
CERTAI N RI SKS | NHERENT TO THAT BUSI NESS.

Pechi ney operates a significant plastics packagi ng business. As a result
the comnbi ned business will be subject to risks associated with the business,
including risks related to the possibility of rising costs or disruptions of
pl astic supplies. To sonme degree, plastic packaging my be a substitute for
al um num packagi ng; however, any downturn in our alum num business as a result
of customer substitution of plastics for alum num products would likely nore
than offset any resultant inprovenent in the conbined business' plastics
busi ness.

THE EXTENSI VE USE OF DERI VATI VES | N PECHI NEY' S TRADI NG ACTI VI TI ES WOULD EXPOSE
US TO SI GNI FI CANTLY | NCREASED MARKET AND CREDI T RI SK | N DERI VATI VES | F \E WERE
TO SUCCESSFULLY COVPLETE OUR OFFER FOR PECHI NEY' S SECURI Tl ES.

Bot h we and Pechi ney use derivatives to hedge, anong other things, exposure
to changes in exchange rates, interest rates and netals prices. In addition
Pechiney's trading activities involve extensive use of derivatives. W wll
accordingly be subject to significantly increased market and credit risks
relating to derivatives after conpletion of the offers. These risks could result
in credit or derivative-related charges and | osses i ndependent of the relative
strength of our core businesses.

PECH NEY HAS OPERATI ONS | N SEVERAL LESS- DEVELOPED COUNTRI ES I N VWHI CH WE DO NOT
CONDUCT BUSI NESS, AS WELL AS OPERATI ONS I N LESS- DEVELOPED COUNTRI ES WHERE WE
ALREADY HAVE OPERATI ONS, AND THE ACQUI SI TI ON OF THESE OPERATI ONS W LL EXPOSE US
TO | NCREASED POTENTI AL RI SKS OF LOSSES FROM OPERATI ONS | N LESS- DEVELOPED
COUNTRI ES.

The conbi ned conpany will have increased operations in devel opi ng
countries, which may be nore vulnerable to risks of war, civil disturbances,
interruption of the supply of electricity and adverse governnental action, such
as nationalization, re-negotiation or nullification of existing contracts,
| eases,
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permts or other agreenments, changes in |aws, policy and currency restrictions,
as well as other unanticipated risks, which may di srupt or inpede operations and
mar kets, restrict the novenent of funds, inpose limtations on foreign exchange
transactions or result in the expropriation of assets. Any of these factors
could materially adversely affect our operations in such countries.

PECH NEY HAS RECENTLY | NI TI ATED SEVERAL SI GNI FI CANT CAPI TAL PROQIECTS AND,
FOLLON NG A SUCCESSFUL OFFER FOR PECHI NEY' S EQUI TY SECURI TI ES, WE MAY BE EXPOSED
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TO RI SKS RELATI NG TO SUCH PRQJECTS, WH CH MAY ADVERSELY AFFECT QOUR FI NANCI AL
RESULTS AND CONDI TI ON SI NCE SUCH PROJECTS W LL RESULT | N | NCREASED CAPI TAL
EXPENDI TURE COVM TMENTS AND THE RI SK THAT SUCH PRQJIECTS MAY BE UNPROFI TABLE

Pechi ney has announced its involvenent in a nunber of significant capita
projects for which there is little available information to identify and
guantify conmitrments and to deternine potential financial inpact. These include,
for exanple, Pechiney's Coega snelter project in South Africa and its Bauxilum
bauxite and alumi na project in Venezuela. |f we conplete our acquisition
Pechiney's commitments with respect to these capital projects may materially
adversely affect our results of operations in the future.

OUR COVBI NATI ON W TH PECH NEY W LL | NCREASE OUR SENSI TIVITY TO CHANGES I N
| NTEREST RATES.

Increases in interest rates could increase the cost of financing variable
i nterest debt (both existing and acquired) and increase the cost of future
borrow ngs, which could harmour financial condition and results of operations.
A major portion of Pechiney's debt is variable interest rate debt, and we are
financing the offers, in part, with variable interest rate debt. As a result, an
increase in interest rates will increase our borrowi ng costs. Pechiney has
sought to hedge a portion of this risk through the use of derivative
i nstrunments. However, there can be no assurance that its risk nmanagement
initiatives have adequately conpensated, or w |l adequately conpensate, for
adverse changes in interest rates.

PECH NEY HAS DI SCLOSED THAT | T HAS SUBSTANTI AL UNI NSURED | NDUSTRI AL PROPERTY.

W manage the risks inherent in owning and operating | arge, capital
intensive facilities, in part, by obtaining insurance to cover a portion of
those risks. Pechiney has reported that prevention audits comm ssioned by its
i nsurance conpanies to evaluate the quality of risk control at its industrial
facilities to determ ne appropriate insurance prem uns and coverage have
resulted in negative evaluations. These negative eval uati ons have, in turn,
resulted in limts on the availability of coverage and significantly increased
prem unms. Pechiney reported that the percentage of its physical assets
designated as "Highly Protected Ri sks" decreased in 2002 from68%to 55% wth
the loss of rating of six major facilities. Increased insurance costs can
negatively affect the results of our operations. Difficulties in obtaining
i nsurance increase the probability and seriousness of financial loss in the
event of an accident.

Rl SKS RELATED TO THE NOTES
WE CANNOT ASSURE YOU THAT AN ACTI VE TRADI NG MARKET W LL DEVELCOP FOR THE NOTES.

Prior to this offering, there has been no public market for the Notes. W
do not intend to apply for listing of the Notes on any securities exchange or
for quotation through The National Association of Securities Deal ers Autonated
Quotation System Certain of the underwiters may nake a market in the Notes
after this offering is conpleted. However, they are not obligated to and the
underwriters may cease any such market-nmaking activities at any time. If an
active market does not develop or is not maintained, the narket price of the
Not es may decline and you nay not be able to resell the Notes.
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OFFERS TO PURCHASE SECURI TI ES OF PECHI NEY

As disclosed previously in our Quarterly Report on Form 10-Q for the
guarter ended Septenber 30, 2003 and in Current Reports on Form 8-K dated July
8, 2003, Novenber 18, 2003 and Decenber 3, 2003, all of which are incorporated
by reference into this prospectus supplenent, we |launched tender offers in
France and the United States in Cctober of 2003 (together, the "offers") to
acquire all of the outstanding shares, Bonus Allocation Rights, American
Deposi tary Shares and OCEANEs (convertible or exchangeabl e bonds) of Pechi ney
for consideration consisting of a conbination of cash and our common shares. The
of fers, which were contingent upon the tendering into the offers of nore than
50% of the total share capital and voting rights of Pechiney, expired on
November 24, 2003. If all of the Pechiney securities that we offered to purchase

are tendered into the offers, we would pay total consideration of E3.0 billion
and issue 42.8 mllion of our comopn shares. Based on the Federal Reserve Bank
of New York's noon buying rate on Decenber 2, 2003, the total dollar val ue of
the cash consideration would be $3.6 billion. The net proceeds fromthis
offering will be applied to finance the cash conponent of the consideration for
the offers. Additional financing will be generated fromone or nore of (i)
conmmer ci al paper borrowi ngs; (ii) private offerings of debt securities; (iii)
borrow ngs under our $4 billion bridge credit facility entered into in

connection with the offers; and (iv) cash from operations.

According to prelimnary results announced by the French Autorite des
mar ches financiers, or AVMF, and Euronext Paris on Decenber 2, 2003, Pechi ney
securities representing 93.49% of the total capital of Pechiney (92.21%on a
fully diluted basis) were tendered into the offers, thereby satisfying the
m ni mum tender condition. Definitive results of the offers are expected to be
announced on or about Decenber 5, 2003. Alcan will announce whether it will make
a subsequent offer for Pechiney securities that were not tendered into the
of fers on or about Decenber 8, 2003.

REASONS FOR THE OFFERS

Al can undertook the offers because of the significant value-creating
opportunities that a conbination of Al can and Pechiney presents to sharehol ders
of both conpanies. The transaction is intended to enable Alcan to build upon its
position as one of the world's | eading al um num and packagi ng conpani es and to
benefit fromthe conbined entity's enhanced scale, financial strength and
technol ogi cal resources as well as its increased capability to serve custoners
wor | dwi de. W& expect that the conmbined entity will also benefit froma |arger
and nore diversified | ow cost global position in prinary alunm num production
with opportunities for profitable growh, an advanced al um num fabricating
busi ness with facilities around the world and a | eading position in flexible
packagi ng. We al so believe that the addition of Pechiney will enhance Al can's
research and devel opment and product and process devel opnent capabilities across
all of its business sectors.

Reflecting Alcan's significantly increased industrial presence in France,
Al can has committed to | ocate:

- in Paris, the global operational headquarters of its packagi ng busi ness;
- in France, (i) the global operational headquarters of its aerospace

busi ness unit, (ii) the global operational headquarters of its engi neered
products group and (iii) the operational headquarters of its European
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primary al um num busi ness and its European snelting operations; and

- in France, its global center for new cell technol ogy devel opnent in
primary al um num

Al can believes that its enhanced size and scope as a result of its
acquisition of Pechiney will enable it to capitalize on a greater variety of
strategic options. Alcan intends to continue pursuing val ue-maxi m zi ng
strategies through a careful analysis of the expanded opportunity set that Al can
will benefit fromfollow ng the transaction

S-15
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In 1999, Alcan, Pechiney and Al usui sse-Lonza Group AG or "al group,"
proposed a three-way conbination (referred to as the "proposed APA
transaction"). At that tine, Al can, Pechiney and algroup identified a series of
conpelling strategic benefits in connection with that transaction. These
i ncl uded:

- a sustainable [ owcost position in primary alum num production

t he conbination of their alum num fabrication offerings;

- the creation of a world | eader in the packagi ng busi ness;

| eadership in core snelting technol ogy; and

substantial synergies arising fromscale, plant optimzation, elimnation
of duplication, and inplenenting best practices throughout the nerged

group.

The proposed APA transaction was conditional upon, anmpong ot her things,
recei pt of merger approval fromthe European Conmission. The inability to
resolve certain transaction issues (including agreeing upon the undertakings
that were required in order to neet the objections of the European Commission to
the proposed APA transaction and to resolve the reasons why the European
Commi ssion rejected the parties' offer of renedies made by themwith a viewto
securing regul atory approval fromthe European Conmi ssion) |ed Al can, al group
and Pechiney to jointly term nate the APA transaction. Al can was, however, able
subsequently to conplete its acquisition of algroup (which was approved by the
Eur opean Commi ssion, subject to certain conditions and obligations) and achi eve
many of the anticipated benefits fromthe proposed APA transaction. Alcan is
convi nced that the fundamental strategic |logic of the proposed APA transaction
remai ns valid and conpel |l ing.

Al can's conmitrments to the European Commi ssion reflect changes since 1999
in the respective narkets served by Al can and Pechiney and in the outl ook for
each conmpany. Al can has considered its strategic outlook and believes that the
substantial benefits of its enhanced size and scope, financial strength and
i mproved strategic flexibility follow ng conpletion of the transaction
substantially outweigh the likely inpact of the undertakings that it has made to
t he European Conmission and the DQJ in order to obtain regul atory approval s and
the other risks associated with the transaction. Alcan's commitnents to the
Eur opean Conmi ssion and the DQJ in connection with the offers are described in
Al can's Current Report on Form 8-K, dated Decenber 3, 2003 and i ncorporated by
ref erence herein.
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Al can has al so considered a variety of factors, including |ower alum num
prices, the deterioration in demand fromthe aerospace industry, the increase in
the relative value of the euro to the dollar, and continued pressure in the
packagi ng sector as a result of custoner consolidation. Al can has al so taken
into account its successful integration of algroup, as well as the conplenentary
profit enhancenent initiatives already underway at both Al can and Pechi ney.
Furthernore, since the acquisition of algroup, Al can has al so successfully
executed the acquisitions of 30% of the Gove alunmina refinery, 40% of the
Al ouette snelter and VAWs Fl exPac packagi nhg busi ness.

BUSI NESS PLANS AND EXPECTED BENEFI TS OF THE TRANSACTI ON

Foll owi ng the transaction, the conbined entity will benefit fromthe
conpl enentary strengths of Al can and Pechi ney. Total revenues of the conbi ned
entity on a pro forma basis will be approximately $24 billion based on 2002

revenues and Alcan will enpl oy approxi mately 88,000 enpl oyees in nore than 50
countries around the world.
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The revenue and work force break-down of Al can and Pechiney is shown bel ow
on a segment basis:

BREAK- DOWN OF 2002 REVENUES BY SEGVENT( 1)

<Tabl e>
<Capti on>
ALCAN PECHI NEY
% OF TOTAL
% OF % OF EXCL. INT'L
TOTAL TOTAL TRADE
<S> <C <C <C
Primary Al UM NUM ... e e e e e 24% 13% 23%
CONV eI Si ON. v ot 55% 22% 38%
Packagi Ng. .. ... o 21% 20% 34%
L B - 0% 3% 5%
TOTAL (excluding International Trade)(2)................... 100% 58% 100%
International Trade......... ... .. ... .. i 42%
TOT AL, . o 100%
</ Tabl e>

(1) Using an exchange rate of $1.00 = EO. 9454

(2) "International Trade" refers to Pechiney's international trading business
that will at least initially be operated by us as a stand-al one busi ness.

BREAK- DOWN OF 2002 WORK FORCE BY SEGVENT
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<Tabl e>
<Captio

<S>

Primary
Convers
Packagi
O her(1

(1) Inc

Th
conpani
expecte
outline

AL

n>
ALCAN PECHI NEY
% OF TOTAL % OF TOTAL
<C <G
Al Um NUM .. 33% 19%
00 38% 23%
o 27% 48%
) 2% 10%
..................................................... 100% 100%
>
| udi ng I nternational Trade.
e al um num and packagi ng business units will be anbng the |argest

es in their respective industries, operating on a global scale. The
d benefits fromthis enhanced size and scope and Al can's plans are
d bel ow

UM NA.  The conbined entity will benefit from

an increased ownership position (from20.4%to 41.4% in Queensl and
Alunina Ltd., the largest and one of the |owest cost alumina producers in
t he worl d;

the integration of geographically conplenentary bauxite mning and
alum na refining capacities; and

opportunities to extend and inprove the alum na production technol ogy of
the two conpani es, technology that will be used by the conbined entity as
well as licensed to third parti es.

PRI MARY ALUM NUM  The conbined entity is expected to benefit fromits

| ar ger
al um nu

<PAGE>

| ow cost position and opportunities for lowcost growh in prinary
m producti on based on, anong ot her things:

the increased scal e, geographic diversification and integration of the
two conpani es' | ow cost snelting systens;
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i ncreased opportunities to sustain and enhance Pechiney's strong position
in new cell, high-anperage snelting technology and to extend its

i npl enentation, with such technol ogy being used by the conmbined entity as
well as being licensed to third parties;

opportunities to extend the best manufacturing practices of each conpany,
i ncluding anticipated hi gher production efficiency through anperage
i ncreases and i nproved cell operation; and
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- an increased ability to evaluate and participate in value-creating
brownfield and greenfield snelting projects worl dw de.

Al can has comritted to | ocate in France the operational headquarters of its
Eur opean primary al um num busi ness.

FABRI CATED ALUM NUM  Fol l owi ng the transaction, Alcan will further enhance
its position as a world leader in the fabricated and rolled al unm num products
busi nesses. The addition of Pechiney's fabrication operations will provide the
conbined entity with opportunities to:

- participate, with a strong global position in the specialized and
strategi c aerospace market;

- better serve the increasing demand for alum num applications in the
aut onotive industry, in both North America and Europe;

- build upon Pechiney's technol ogy and know how by applying its enhanced
capabilities to the enlarged group's expanded operations; and

- increase productivity through gl obal inplenentation of best practices and
t he usage of the world-class rolling technol ogi es of both conpani es.

Al can has comritted to establish in France the gl obal operationa
headquarters of its engi neered products group

PACKAG NG The conbi nation of Al can's and Pechiney's flexible and
speci al ty packagi nhg busi nesses will create one of the |argest packagi ng
conpanies in the world with a | eading position in flexible packaging,
conpl enentary nmarket positions in North Anerica and Europe and a strong range of
val ue- added products. The conbi ned packagi ng business will benefit from

- an enhanced geographically bal anced operating platformoffering a gl obal
range of packagi ng products;

- inmproved capabilities to serve the needs of nultinational customners;

- a strong platformfromwhich Al can can actively pursue growh
opportunities in this global industry; and

- conbi ning the conbined entity's research and devel opnent activities and
best practices in devel opi ng new products and i nprovi ng manuf acturing
processes.

Al can has cormitted to locate in Paris the gl obal operational headquarters
of its packagi ng busi ness.

| NTERNATI ONAL TRADE. Al can intends to evaluate the val ue creation
alternatives for Pechiney's International Trading business, including the
possibility of incorporating it into Alcan's existing operations. During the
course of this evaluation, Pechiney's International Trading business will be
operated on a stand-al one basis.

TECHNOLOGY. Foll owi ng conpl etion of the transaction, Alcan intends to

continue to devel op Pechi ney's world-1eadi ng technol ogies, particularly in
al um num snel ting. Specifically, Al can plans to nmaintain and enhance Pechiney's

http://www.sec.gov/Archives/edgar/data/4285/000095012303013523/y92184b5e424b5.txt (23 of 74)12/8/03 5:03:02 AM



http://www.sec.gov/Archives/edgar/data/4285/000095012303013523/y92184b5e424b5.txt

research and devel opnent capabilities in France, where Pechi ney has established
and nurtured a recogni zed center of excellence. In particular, Alcan will carry
out research and devel opnent relating to netallurgy for the aeronautical
aerospace and defense industries. Alcan has cormitted to locate in France the
conbined entity's gl obal center for new cell technol ogy devel oprment in
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primary alum num Alcan has also committed to preserve the Pechiney brand nane,
as such brand nane relates to prinmary alumnumcell technology, for a period of
no | ess than 10 years.

BENEFI TS TO CUSTOMERS. The industries that Al can and Pechi ney serve are
t hensel ves consolidating and becoming increasingly global in the scope of their
operations. Their global and regional custoners are seeking financially stable,
full-service suppliers with the scale and regionally-based facilities required
to neet their needs. Follow ng the transaction, the conbined entity will be
better positioned to work with its custoners on a gl obal basis to address their
expandi ng needs by supplying themw th existing products as well as by
efficiently devel opi ng new technol ogi es and applicati ons.

Al um num customers will benefit fromworking with a conpany that has a
strengt hened | ow cost position, enhanced research and devel opnent and
technol ogi cal capabilities and the capacity and geographi c scope to address
customers' alum num fabrication needs around the world.

Packagi ng customers will benefit fromworking with a conpany recogni zed as
a leading supplier in its key markets, wi th enhanced technol ogi cal capability
allowing for inproved product innovation and custoner support.

ANTI CI PATED COST SYNERG ES FROM THE TRANSACTI ON

Al can's managenent has estinmated that combining Al can and Pechi ney will
generate approximately $250 million in annual cost synergies, on a pre-tax
basis, that will be substantially achieved within two years of the conpletion of
the offers. By way of conparison, Alcan realized synergi es of approximtely $200
mllion per year, pre-tax, fromthe successful integration of algroup. Based on
this experience, as well as Alcan's experience with its cost reduction program
i npl enented in 2000, Al can considers its synergy estimates for this transaction
to be realistic, although there can be no assurance that synergies ultimtely
realized will not be higher or lower than this estinate, as di scussed under
"Ri sk Factors" beginning on page S-6 of this prospectus suppl enent. The
synergi es contenplated in connection with this transaction represent
approxi mately 3.8% of Pechiney's reported 2002 revenues, excluding revenues from
its International Trade segnent. By way of conparison, the synergies realized in
the integration of algroup represented approximately 3.9% of al group's 1998
revenues.

The synergi es contenplated in the proposed APA transaction cannot be used
as a benchmark today. The proposed APA transaction was situated in a different
econon ¢ envi ronnment and contenpl ated the conbi nati on of three conpanies. Over
the ensuing three years, the econonic context has changed and the three entities
i nvol ved in the proposed APA transaction have inpl enented i ndependent strategies
and have undertaken their own cost rationalization prograns.

The currently estimted cost synergies should be achieved in the foll ow ng
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areas (Wth the percentages of the total estinated synergies in parentheses):

- SELLI NG, GENERAL AND ADM NI STRATI VE EXPENSES (31% : cost savings realized
by conbi ni ng corporate and head office services and trading, sales and
di stribution staff support services;

- OPERATIONS (15% : operating cost savings realized through the
optim zation of production facilities and inprovenents to productivity;

- LOA STICS AND PURCHASI NG (26% : raw material, operating and capital cost
savings realized through | everagi ng project nanagenent, purchasing
requi renents and supply chain issues on a |arger scale;

- RESEARCH AND DEVELOPMENT (12%: research and devel opnent cost savi ngs
realized by focusing research facilities, technical services and
i nformati on technol ogy; and

- CAPI TAL EXPENDI TURE OPTI M ZATI ON PROCRAMS (16% : optim zing the timng
and the sequence of investnents available to Al can and Pechiney to
maxi m ze sharehol der returns on these investnents.

Al can's synergies estimates take into consideration the cost reductions
realized by Al can since 2000, as well as the cost reductions realized by
Pechi ney since January 1, 2002 through its Continuous

S-19
<PAGE>

| nprovenent System which, according to Pechiney, has achieved a total of over
E228 million in cost reductions through Septenber 30, 2003.

In order to realize these synergies, Alcan currently estimates that within
two years of the conpletion of the offers it will incur, in total, approximtely
$200 million in costs and nmake capital expenditures of approximtely $50
mllion.

FI NANCI AL RESOURCES FOR SUSTAI NED GROWMH

Foll owi ng the transaction, Alcan will have substantially greater financial
resources than either Al can or Pechiney alone. Al can and Pechi ney had conbi ned
pro fornma 2002 total revenues of approximately $24 billion using the purchase
nmet hod of accounting under U.S. GAAP.

Upon conpl etion of the transaction, the conbined entity will have a
debt-to-total -capitalization ratio above Alcan's long-termtarget of 35% On a
pro fornma basis, the conbined entity's debt-to-total-capitalization ratio at
Sept ember 30, 2003 was 46% Al can expects to be able to reduce this ratio to
below its target within three years while preserving the necessary financi al
flexibility to maintain Alcan's continued growth

Al can has al so considered the potential adverse inpact and risks of the
transaction, including the increased managenent attention that will be required
to integrate Pechiney, the costs and covenants associated with the bank
facilities required to pay for the cash elenment of the offers' consideration
the risks generally applicable with respect to an investnment in Pechiney and the
ri sks associated with an acquisition that was initially unsolicited, including,
in particular, the inpossibility of conducting the pre-acquisition due
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diligence, and increased risk of difficulties with Pechiney' s managenent and

enpl oyees.

<PAGE>
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USE OF PROCEEDS

W intend to apply the net proceeds of this offering to fund a portion of

the cash consideration to be paid in connection with our

offers for

equity and

equity-related securities of Pechiney. Pending application of the net proceeds
of this offering to fund the offers, we will invest such proceeds in short-term
i nterest-bearing securities.

<PAGE>

The followi ng table shows our consolidated ratios of earnings to fixed
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RATI OS OF EARNI NGS TO FI XED CHARGES

charges for the periods indicated:

<Tabl e>
<Capti on>
NI NE MONTHS ENDED
SEPTEMBER 30,
2003 2002

1999 1998
<S> <C <C
<C <C
Rati o of Earnings to Fixed

Charges (Canadi an

GAAP) (1) ... .o 3.99 4.03
(2) 5. 87
Rati o of Earnings to Fixed

Charges (U.S. GAAP)(4).... 3.93 4,28
5.85 6.01
</ Tabl e>

(1) The ratio of earnings to fixed charges is deternined by dividing fixed
charges (including capitalized interest)

YEAR ENDED DECEMBER 31,

2001( 3)

1.09(2)

0. 85

into income from conti nuing

2000

<C

5. 49( 2)

5.49

operations before fixed charges (excluding capitalized interest) and incone

taxes, and elimnating undistributed i ncone of

The ratio of earnings to combined fixed charges and preferred stock

di vidends is deternined by dividing the sum of fixed charges (including
capitalized interest) and preferred stock dividends into incone from

| ess than 50% owned persons.

continui ng operations before fixed charges (excluding capitalized interest)

and i ncone taxes,
50% owned persons.

and elimnating undistributed incone of

| ess t han

Fi xed charges consist of interest expenses and
anortization of debt discount and expense and prem um and that portion of
rental payments which is considered as being representative of the interest
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factor inmplicit in our operating | eases. The rati os shown above are based on
Al can's consolidated financial statenents, which were prepared in accordance
wi th generally accepted accounting principles in Canada.

(2) Revised due to the accounting change described in Note 3, Accounting
Changes, under Deferred Forei gn Exchange Translation Gains and Losses, to
the Consolidated Financial Statenents in our Anendnent to Annual Report on
Form 10- K/ A, whi ch anends our Annual Report on Form 10-K for the fiscal year
ended Decenber 31, 2002, which is incorporated by reference into this
prospect us suppl enment .

(3) The results for 2001 included restructuring, inpairment and ot her speci al
charges of pre-tax $654 million in connection with a restructuring program

(4) Earnings consist of income fromcontinuing operations before the cunul ative
ef fect of accounting changes, before fixed charges (excluding capitalized
interest) and income taxes, and elininating undistributed incone of |ess
than 50% owned persons. Fixed charges consist of interest expenses and
anortization of debt discount and expense and prem um and that portion of
rental paynments which is considered as being representative of the interest
factor inplicit in our operating |eases.

For further information regarding differences between Canadi an and United
States generally accepted accounting principles, see note 7 to the Consolidated
Financial Statements in our Anendnment to Annual Report on Form 10- K/ A, which
amends our Annual Report on Form 10-K for the fiscal year ended Decenber 31
2002 and note 5 to the unaudited interimconsolidated financial statenents in
our Quarterly Report on Form 10-Q for the fiscal quarter ended Septenber 30,
2003, each of which is incorporated by reference into this prospectus
suppl enent .
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CAPI TALI ZATI ON

The following table sets forth in sumary formour capitalization as of
Septenmber 30, 2003 as adjusted to reflect the i ssuance of the Notes, the
i ncurrence of debt in connection with private issuances of debt securities,
comer ci al paper borrow ngs or borrow ngs under the bridge credit facility and
the application of the net proceeds as set forth under "Use of Proceeds,"
assum ng 100% of the Pechiney securities are tendered pursuant to the offers. A
pro forna capitalization table giving effect to the acquisition of all the
out st andi ng Pechi ney securities is included in a Current Report on Form 8-K
filed by us on Novermber 18, 2003 and incorporated by reference into this
prospectus suppl enment. That pro forma information is subject to inportant
limtations and is based on various assunptions as discussed in that report,
i ncl udi ng an assunption that the cash consideration paid to Pechi ney
securityholders is financed by short-term borrow ngs.

<Tabl e>
<Capti on>
AT SEPTEMBER 30, 2003

(IN M LLI ONS)
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<S> <C
Short-termborrowings. . ........ ... $ 381
Debt maturing within one year......... ... ... . .. .. ... ... 181
Debt not maturing within one year (other than the Notes).... 3, 369
Notes offered hereby........ ... .. . . . . i, --
Total debt not maturing within one year..................... 3, 369
Total debt. ... ... .. 3,931
Mnority Interest. .. ... .. ... 148
SHAREHOLDERS' EQUI TY
Preference shares. ... ... .. i 160
CoMIODN Shar BS. . . o o e e 4,720
Retained earniNgsS. . ....... e e e 3,329
O her . 507
Total shareholders' equity......... ... . .. .. .. 8,716
Total capitalization......... ... ... . .. $12, 795
</ Tabl e>
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DESCRI PTI ON OF THE NOTES

The following is a description of the particular ternms of the Notes offered

by this prospectus suppl enment and the acconmpanyi ng prospectus and,
i nconsi stent with the acconpanyi ng prospectus,
gener al
refer potential purchasers of the Notes to that description,
foll owi ng description.
the Notes and the Indenture do not purport to be conplete.

as wel |

GENERAL

to the extent
repl aces the description of the
terns and provisions of Debt Securities provided in the prospectus. W
as to the
The statenents in this prospectus suppl enent concerning

Each series of Notes is an issue of debt securities described in the

prospectus that follows. Each series of Notes wll
series of senior debt securities under the |ndenture,
Trust Conpany Anericas (formerly Bankers Trust Conpany),
"Trustee"). The Trustee wll
Not es.

The Notes due 2014 will
amount and will mature at 100% of their principa
The Notes due 2033 wil |l
and will mature at 100% of their principa
addition to the Notes,
under the Indenture consisting of notes,
i ndebt edness. Such other series wll

amount on Decenber

be issued as a separate
under whi ch Deut sche Bank
serves as trustee (the
al so serve as paying agent with respect to the

be limted to $500, 000, 000 i n aggregate principa
anmount on January 15, 2014.
be imted to $750, 000, 000 i n aggregate principa
15, 2033.
we may issue fromtine to tinme other series of Securities
debentures or other evidences of

be separate from and i ndependent of the

anount
In

Not es. The Notes due 2014 and Notes due 2033 are the seventeenth and ei ghteenth
series, respectively, of Securities to be issued under the Indenture. The Notes
will be issued only in registered formin denoni nations of $1,000 and integra

mul tiples of $1,000. The Notes will
si nki ng fund.
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We may, without the consent of the holders of the Notes, issue additional
Not es having the sanme ranking and the sane interest rate, maturity and ot her
terns as either series of Notes. Any additional Notes having such sinilar terns,
together with the Notes of such series, will constitute a single series of Notes
under the Indenture.

PAYMENT OF | NTEREST

Each series of the Notes will bear interest from Decenber 8, 2003 at the
respective applicable interest rate set forth on the cover page of this
prospectus supplenment. Interest on the Notes due 2014 will be payable
sem annual ly on July 15 and January 15 and interest on the Notes due 2033 will
be payabl e sem annually on June 15 and Decenber 15 of each year (each an
"interest paynent date"), comrencing July 15, 2004, in the case of the Notes due
2014, and June 15, 2004, in the case of the Notes due 2033, to the person in
whose nane such Notes are registered at the close of business on the preceding
July 1 or January 1, in the case of the Notes due 2014, or June 1 or Decenber 1,
in the case of the Notes due 2033. Interest will accrue on the Notes from
Decenber 8, 2003. Interest on all of the Notes will be conmputed on the basis of
a 360-day year consisting of twelve 30-day nonths.

REDEMPTI ON
CALL EVENT FEATURE

W may, at our option, redeemthe Notes in whole, but not in part, on or
after January 30, 2004 and prior to February 28, 2004 (the date of such
redenption, the "call event date") on not |ess than 30 days' notice mailed to
regi stered holders of the Notes (see "Description of Debt Securities -- Lega
Omnership and Book Entry Only Issuance"” in the acconpanyi ng prospectus), if the
acqui sition of Pechiney, as discussed in "Ofers to Purchase Securities of
Pechi ney, " (not including any subsequent offering period or subsequent
acqui sition transaction) has not been consummated by Decenber 31, 2003, at a
call price equal to the greater of:

- 100% of the principal anmobunt of the Notes to be redeened; and
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- the sumof the present val ues of the Renmi ni ng Schedul ed Paynents
di scounted to the call event date on a seni-annual basis (assumng a
360-day year consisting of twelve 30-day nonths) at (i) the Treasury Rate
plus 78 basis points, in the case of the Notes due 2014, and (ii) the
Treasury Rate plus 98 basis points, in the case of the Notes due 2033,

together with accrued interest on the principal amount of the Notes being
redeenmed on the call event date.

Unl ess we default in paynent of the call price, on and after the call event
date, interest will cease to accrue on the Notes or any portion thereof called
for redenption. On or before the call event date, we shall deposit with a paying
agent (or the Trustee) noney sufficient to pay the call price of, and accrued
interest on, the Notes to be redeened on such date.

OPTI ONAL REDEMPTI ON FEATURE
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W nay redeemthe Notes in whole or fromtinme to tine in part, at our
option on any date (the date of any such redenption a "redenption date"), on not
| ess than 30 or nore than 60 days' notice nmailed to registered Hol ders of the
such Notes (see "Description of Debt Securities -- Legal Oanership and Book-
Entry Only Issuance" in the acconpanying prospectus), at a redenption price
equal to the greater of:

- 100% of the principal anpbunt of the Notes to be redeened; and

- the sum of the present values of the Remai ning Schedul ed Paynents
di scounted to the redenption date on a seni annual basis (assum ng a
360-day year consisting of twelve 30-day nonths) at the Treasury Rate
plus 15 basis points, in the case of the Notes Due 2014, and 25 basis
points, in the case of the Notes Due 2033,

together with accrued interest on the principal amunt of the Notes being
redeened to the date of redenption

Unl ess we default in paynment of the redenption price, on and after the
redenption date, interest will cease to accrue on the Notes or any portion
thereof called for redenption. On or before any redenption date, we shal
deposit with a paying agent (or the Trustee) noney sufficient to pay the
redenption price of and accrued interest on the Notes to be redeened on such
date. If less than all the Notes of either series are to be redeened, the Notes
to be redeened shall be selected by the Trustee by such nmethod as the Trustee
shall deem fair and appropri ate.

DEFI NI TI ONS

"Treasury Rate" means, with respect to any call event date or redenption
date for Notes, (a) the yield, under the heading that represents the average for
the imredi ately precedi ng week, appearing in the nost recently published
statistical releases designated "H 15(5 19)" or any successor publication that
is published weekly by the Board of Governors of the Federal Reserve System and
that establishes yields on actively traded United States Treasury securities,
adjusted to constant maturity under the caption "Treasury Constant Maturities,"
for the maturity corresponding to the Conparable Treasury Issue (if no maturity
is within three nonths before or after the maturity date of the Notes to be
redeened, yields for the two published maturities nost closely corresponding to
the Conparabl e Treasury |Issue shall be deternined and the Treasury Rate shall be
i nterpol ated or extrapolated fromsuch yields on a straight-line basis, rounding
to the nearest nonth) or (b) if such release (or any successor release) is not
publ i shed during the week preceding the cal cul ation date or does not contain
such yields, the rate per annum equal to the sem annual equivalent yield to
maturity (conputed as of the third business day inmediately precedi ng such cal
event date or redenption date, as the case may be) of the Conparable Treasury
I ssue, assuning a price for the Conparable Treasury |ssue (expressed as a
percentage of its principal anpunt) equal to the Conparable Treasury Price for
such call event date or redenption date, as the case may be.

"Conpar abl e Treasury |Issue” neans (i) for the purposes of the section
"-- Call Event Feature" above, the 4.25% U. S. Treasury Note due Novenber 15,
2013, in the case of the Notes due 2014, and the 5.375% U. S. Treasury Note due
February 15, 2031, in the case of the Notes due 2033 and (ii) for the purposes
of the section "-- Optional Redenption Feature" above, the United States
Treasury security
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sel ected by an Independent Investnent Banker as having a maturity conparable to
the remaining termof the series of Notes to be redeened that would be utilized
at the tine of selection and in accordance with customary financial practice in
pricing new i ssues of corporate debt securities of conparable maturity to the
remai ning termof such Notes. "Independent |nvestnment Banker" neans one of the
Ref erence Treasury Deal ers appoi nted by us.

"Conparabl e Treasury Price" neans, with respect to any call event date or
redenption date, as the case may be, (a) the average of four Reference Treasury
Deal er Quotations for such call event date or redenption date, as the case may
be, after excluding the highest and | owest of such Reference Treasury Deal er
Quotations, or (b) if the Trustee obtains fewer than four such Reference
Treasury Deal er Quotations, the average of all such Quotations. "Reference
Treasury Deal er Quotations” neans, with respect to each Reference Treasury
Deal er and any call event date or redenption date, as the case may be, the
average, as determ ned by the Trustee, of the bid and asked prices for the
Conpar abl e Treasury |ssue (expressed in each case as a percentage of its
princi pal amunt) quoted in witing to the Trustee by such Reference Treasury
Deal er as of 5:00 p.m, New York City tine, on the third business day preceding
such call event date or redenption date, as the case may be.

"Ref erence Treasury Deal er" neans (1) each of Citigroup d obal Markets
Inc., Morgan Stanley & Co. Incorporated and RBC Domi nion Securities Corporation,
and their respective successors; provided, however, that if any of the foregoing
shall cease to be a primary U S. Governnent securities dealer in New York City
(a "Primary Treasury Dealer", the Conpany shall substitute therefor another
nationally recogni zed i nvestnent banking firmthat is a Primary Treasury Deal er
and (2) any other Prinmary Treasury Deal er sel ected by the Conpany.

"Remai ni ng Schedul ed Paynents" nmeans, with respect to each Note to be
redeened, the rennining schedul ed paynents of the principal thereof and interest
thereon that would be due after the related call event date or redenption date,
as the case may be, but for such redenption; provided, however, that if such
call event date or redenption date, as the case may be, is not an interest
paynent date with respect to such Note, the anmpbunt of the next succeeding
schedul ed interest paynent thereon will be reduced by the anount of interest
accrued thereon to such call event date or redenption date, as the case may be.

GLOBAL SETTLEMENT

Each series of Notes will be issued in the formof one or nore fully
regi stered gl obal notes which will be deposited with, or on behalf of, The
Deposi tory Trust Conpany, New York, New York, as depositary ("DTC'), and
registered in the nane of DITC s nom nee. Except as set forth in the prospectus,
the gl obal Notes may be transferred, in whole and not in part, only to DTC or
anot her nom nee of DTC. A holder may hold beneficial interests in the Notes
directly through DTC, if the holder is a participant in DIC, or indirectly
t hrough organi zations that are participants in DIC or that have accounts with
participants in DTC, including Euroclear and C earstream Luxenbourg. See
"Description of Debt Securities -- Legal Oawnership and Book -- Entry Only
| ssuance" in the prospectus.

So long as any series of Notes is represented by a global certificate, the
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i nterest payable on the applicable series of Notes will be paid to Cede & Co.
the nominee of DTC, or its registered assigns as the registered owner of the

gl obal certificate representing such Notes by wire transfer of imedi ately
avai | abl e funds on each of the applicable interest paynent dates, not later than
2:30 p.m, New York City time. If the Notes are no |longer represented by a

gl obal certificate, paynent of interest may, at our option, be nade by check
nmailed to the person entitled to paynent. No service charge will be nmade for any
transfer or exchange of Notes but we may require paynment of a sumsufficient to
satisfy any tax or governnental charge payable in connection with the transfer
or exchange.

Settlenment for the Notes will be made in i mediately avail abl e funds.
Secondary market trading in the Notes will be settled in i mediately avail abl e
funds.
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CANADI AN TAXATI ON

We have been advi sed by Hugh Berw ck, Senior Tax Counsel of Alcan Inc., our
Canadi an tax counsel, of the follow ng tax considerations under the |aws of
Canada and Quebec as currently in effect and under the current adm nistrative
practices of the Canadi an and Quebec tax authorities:

- there will be no non-resident withhol ding taxes payabl e under the | aws of
Canada in respect of the Notes or the interest thereon if the beneficial
owner of the Notes is a person with whomwe deal at armi s |ength;

- there will be no non-resident withhol ding taxes payable under the | aws of
Quebec in respect of the Notes or any interest on the Notes;

- there will be no taxes on incone or capital gains payable under the | aws
of Canada or of Quebec in respect of the Notes or the interest on the
Not es by any owner who is not, and is not deened to be, a resident of
Canada and who does not, and is not deermed to, use or hold the Notes in
carrying on a business in Canada; and

- there will be no estate taxes or succession duties inposed by Canada or
Quebec in respect of the Notes or any interest on the Notes.

Prospective investors should contact their own tax advisers for specific
advice relative to their particular tax situations.
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UNI TED STATES TAXATI ON

This section describes the material United States federal incone tax
consequences of owning the Notes we are offering. This section is the opinion of
Sullivan & Cromwel | LLP, counsel to Alcan Inc. It applies to you only if you
acquire Notes in the offering at the offering price and you hold your Notes as
capital assets for tax purposes. This section does not apply to you if you are a
menber of a class of holders subject to special rules, such as:

- a dealer in securities or currencies,
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- atrader in securities that elects to use a mark-to-nmarket nethod of
accounting for your securities holdings,

- a bank,
- a life insurance conpany,
- a tax-exenpt organization

- a person that owns Notes that are a hedge or that are hedged agai nst
interest rate risks,

- a person that actually or constructively owns 10% or nore of the voting
stock of Alcan Inc.,

- a person that owns Notes as part of a straddle or conversion transaction
for tax purposes, or

- a United States hol der (as defined bel ow) whose functional currency for
tax purposes is not the U S. dollar.

I f you purchase Notes at a price other than the offering price, the
anorti zabl e bond prem um or narket discount rules may al so apply to you. You
shoul d consult your tax advisor regarding this possibility.

This section is based on the Internal Revenue Code of 1986, as amended, its
| egi slative history, existing and proposed regul ati ons under the Internal
Revenue Code, published rulings and court decisions, all as currently in effect.
These | aws are subject to change, possibly on a retroactive basis.

Pl ease consult your own tax advi sor concerning the consequences of owning
these Notes in your particular circunmstances under the Internal Revenue Code and
the laws of any other taxing jurisdiction.

UNI TED STATES HOLDERS
Thi s subsection describes the tax consequences to a United States hol der.

You are a United States holder if you are a beneficial owner of a Note and you
are:

a citizen or resident of the United States,
- a donestic corporation,

- an estate whose inconme is subject to United States federal incone tax
regardl ess of its source, or

- atrust if a United States court can exercise primary supervision over
the trust's admnistration and one or nore United States persons are
authorized to control all substantial decisions of the trust.

If you are not a United States holder, this subsection does not apply to
you and you should refer to "United States Alien Hol ders" bel ow.

PAYMENTS OF | NTEREST. You will be taxed on interest on your Note as
ordinary inconme at the tine you receive the interest or when it accrues,
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dependi ng on your method of accounting for tax purposes. Interest paid by Al can
Inc. on the Notes is inconme fromsources outside the United States but, with
certain exceptions, will be "passive" or "financial services" inconme, which is
treated separately fromother types of income for purposes of computing the
foreign tax credit allowable to a United States hol der

PURCHASE, SALE AND RETI REMENT OF THE NOTES. Your tax basis in your Note
generally will be its cost. You will generally recognize capital gain or |oss on
the sale or retirenment of your Note equal to the
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di fference between the amount you realize on the sale or retirenment, excluding
any anounts attributable to accrued but unpaid interest, and your tax basis in
your Note. Capital gain of a noncorporate United States holder that is

recogni zed before January 1, 2009 is generally taxed at a maxinumrate of 15%
where the hol der has a hol ding period greater than one year.

UNI TED STATES ALI EN HOLDERS
Thi s subsection describes the tax consequences to a United States alien
hol der. You are a United States alien holder if you are a beneficial owner of a

Note and you are, for United States federal incone tax purposes:

- a nonresident alien individual

a foreign corporation

a foreign partnership, or

an estate or trust that in either case is not subject to United States
federal incone tax on a net incone basis on inconme or gain froma Note.

If you are a United States hol der, this subsection does not apply to you

Under United States federal income and estate tax |law, and subject to the
di scussi on of backup w thholding below, if you are a United States alien hol der
of a Note, interest on a Note paid to you is exenpt fromUnited States federa
i nconme tax, including wthholding tax, whether or not you are engaged in a trade
or business in the United States, unless:

- you are a life insurance conpany carrying on a United States insurance
busi ness to which the interest is attributable, within the nmeaning of the
I nternal Revenue Code, or

- you bot h:

- have an office or other fixed place of business in the United States to
which the interest is attributable, and

- derive the interest in the active conduct of a banking, financing or
simlar business within the United States.

PURCHASE, SALE, RETI REMENT AND OTHER DI SPOSI TION OF THE NOTES. If you are
a United States alien holder of a Note, you generally will not be subject to
United States federal incone tax on gain realized on the sale, exchange or
retirement of a Note unless:
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- the gain is effectively connected with your conduct of a trade or
business in the United States, or

- you are an individual, you are present in the United States for 183 or
nore days during the taxable year in which the gain is realized and
certain other conditions exist.

For purposes of the United States federal estate tax, the Notes will be
treated as situated outside the United States and will not be includible in the
gross estate of a holder who is neither a citizen nor a resident of the United
States at the tine of death.

BACKUP W THHOLDI NG AND | NFORVATI ON REPORTI NG

If you are a noncorporate United States hol der, information reporting
requi renents, on Internal Revenue Service Form 1099, generally will apply to:

- paynments of principal and interest on a Note within the United States,
i ncl udi ng paynments made by wire transfer fromoutside the United States
to an account you nmaintain in the United States, and

- the payment of the proceeds fromthe sale of a Note effected at a United
States office of a broker
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Addi tionally, backup withholding will apply to such paynents if you are a
noncor porate United States hol der that:

- fails to provide an accurate taxpayer identification nunber,

- is notified by the Internal Revenue Service that you have failed to
report all interest and dividends required to be shown on your federa
i ncome tax returns, or

- in certain circunstances, fails to conply with applicable certification
requirenents.

If you are a United States alien holder, you are generally exenpt from
backup wi t hhol ding and information reporting requirenents with respect to:

- paynents of principal and interest nmade to you outside the United States
by Alcan Inc. or another non-United States payor, and

- other paynents of principal and interest and the paynent of the proceeds
fromthe sale of a Note effected at a United States office of a broker
as long as the inconme associated with such paynments is otherw se exenpt
fromUnited States federal incone tax, and:

- the payor or broker does not have actual know edge or reason to know
that you are a United States person and you have furnished to the payor
or broker:

- an Internal Revenue Service Form WB8BEN or an acceptable substitute
form upon which you certify, under penalties of perjury, that you are
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a non-United States person, or

- ot her docunentation upon which it may rely to treat the paynents as
made to a non-United States person in accordance with U S. Treasury
regul ations, or

- you otherw se establish an exenption.

Paynment of the proceeds fromthe sale of a Note effected at a foreign
office of a broker generally will not be subject to information reporting or
backup wi t hhol di ng. However, a sale of a Note that is effected at a foreign
office of a broker will be subject to information reporting and backup
wi t hhol ding if:

- the proceeds are transferred to an account rmaintai ned by you in the
Uni ted States,

- the paynent of proceeds or the confirnmation of the sale is nailed to you
at a United States address, or

- the sale has sonme other specified connection with the United States as
provided in U S. Treasury regul ations,

unl ess the broker does not have actual know edge or reason to know that you are
a United States person and the docunentation requirenents descri bed above are
net or you ot herwi se establish an exenption.

In addition, a sale of a Note effected at a foreign office of a broker wll
be subject to information reporting if the broker is:

a United States person,
- a controlled foreign corporation for United States tax purposes,
a foreign person 50% or nore of whose gross incone is effectively

connected with the conduct of a United States trade or business for a
specified three-year period, or

a foreign partnership, if at any tine during its tax year

- one or nore of its partners are "U S. persons", as defined in U S
Treasury regul ati ons, who in the aggregate hold nore than 50% of the
i ncome or capital interest in the partnership, or

- such foreign partnership is engaged in the conduct of a United States
trade or business,
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unl ess the broker does not have actual know edge or reason to know that you are
a United States person and the docunentation requirenents descri bed above are
met or you otherw se establish an exenption. Backup wi thholding will apply if
the sale is subject to information reporting and the broker has actual know edge
that you are a United States person
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UNDERWRI TERS

Citigroup dobal Markets Inc., Mdirgan Stanley & Co. Incorporated and RBC
Domi ni on Securities Corporation are the joint bookrunners of this offering.

Under the ternms and subject to the conditions contained in an underwriting

agreement dated Decenber 3, 2003, the underwiters named bel ow have severally

agreed to purchase and we have agreed to sell to them severally, the follow ng

respective principal amounts of the Notes:

<Tabl e>
<Capti on>
PRI NCI PAL PRI NCI PAL
AMOUNT OF AMOUNT OF
NOTES DUE NOTES DUE
UNDERVRI TER 2014 2033
<S> <C <C

Ctigroup Aobal Markets Inc. ......... ... ... . . .. $129, 335, 000 $194, 002, 500

Morgan Stanley & Co. Incorporated............. ... ... ....... 129, 335, 000 194, 002, 500
RBC Dominion Securities Corporation......................... 129, 330, 000 193, 995, 000
ABN AMRO I ncorporated. . ..... ... 16, 000, 000 24,000, 000
CIBC WOrld Markets Corp. ... ..o 16, 000, 000 24,000, 000
Commer zbank Aktiengesellschaft.............................. 16, 000, 000 24, 000, 000
Scotia Capital (USA) InC. ...... ... i 16, 000, 000 24,000, 000
SG Cowen Securities Corporation.............. ... ..., 16, 000, 000 24, 000, 000
TD Securities (USA) Inc. ........ . i 16, 000, 000 24,000, 000
UBS Securities LLC ... ... . e 16, 000, 000 24,000, 000

</ Tabl e>

The underwiting agreenent provides that the underwiters are obligated to
purchase all of the Notes if any are purchased. The underwiting agreenent al so
provides that if an underwiter defaults the purchase comm tnents of
non-defaul ti ng underwiters may be increased or the offering of the Notes nay be
t er mi nat ed.

Al'l sales of Notes in the United States will be made through U. S
regi stered broker/deal ers.

The underwiters propose to offer the Notes initially at the public
of fering price on the cover page of this prospectus supplenent and to selling
group nenbers at that price less a selling concession of 0.20% of the principa
amount in the case of the Notes Due 2014 and 0.50% of the principal amunt in
the case of the Notes Due 2033. The underwiters and selling group nenbers nay
all ow a discount of 0.10% of the principal ambunt in the case of the Notes Due
2014 and a discount of 0.25% of the principal anmobunt in the case of the Notes
Due 2033 on sales to other broker/dealers. After the initial public offering the
underwriters may change the public offering price and concession and di scount to
broker/deal ers. W have agreed not to offer or sell certain securities
substantially simlar to the Notes prior to the closing of the sale of the
Not es.

W estimate that our out-of-pocket expenses for this offering will be
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approxi mat el y $600, 000.

W have agreed to indemify the underwiters against liabilities under the
Securities Act, or contribute to paynments which the underwiters rmay be required
to nake in that respect.

Certain of the underwiters and their respective affiliates have, fromtine
to tinme, perfornmed various investnment or commercial banking and financi al
advi sory services for us in the ordinary course of business and nmay fromtine to
time in the future provide such services to us, for which they have recei ved and
may continue to receive custonmary fees.
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In connection with the offering, the underwiters may engage in stabilizing
transactions, over-allotnment transactions, syndicate covering transactions, and
penalty bids in accordance with Regul ati on Munder the Securities Exchange Act
of 1934 (the "Exchange Act").

- Stabilizing transactions pernit bids to purchase the underlying security
so long as the stabilizing bids do not exceed a specified maxi mum

- Over-allotnent involves sales by the underwiters of securities in excess
of the principal anpunt of the Notes the underwiters are obligated to
purchase, which creates a syndicate short position

- Syndicate covering transactions involve purchases of the Notes in the
open market after the distribution has been conpleted in order to cover
syndi cate short positions. A short positionis nore likely to be created
if the underwiters are concerned that there may be downward pressure on
the price of the Notes in the open narket after pricing that could
adversely affect investors who purchase in the offering.

- Penalty bids permt the representatives to reclaima selling concession
froma syndi cate nmenber when the Notes originally sold by the syndicate
menber are purchased in a stabilizing transaction or a syndicate covering
transaction to cover syndicate short positions.

These stabilizing transactions, syndicate covering transactions and penalty
bi ds may have the effect of raising or maintaining the market price of the Notes
or preventing or retarding a decline in the market price of the Notes. As a
result, the price of the Notes nay be higher than the price that m ght otherw se
exi st in the open market. These transactions may be effected in the
over-the-counter market or otherwise and, if comrenced, rmay be di scontinued at
any tine.
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WHERE YOU CAN FI ND MORE | NFORVATI ON

We file annual, quarterly and current reports and other information wth
the SEC. You may read and copy any docunent we file at the SEC s public
reference roomat 450 Fifth Street, N. W, Wshington, D.C. 20549. Pl ease cal
the SEC at 1-800-SEC-0330 for further information on the operation of the public
reference room Qur SEC filings are also available to the public over the
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Internet at the SECs web site at http://ww. sec. gov.

The SEC allows us to "incorporate by reference” the information we file
with them which neans that we can disclose inportant information to you by
referring you to those docunents. The information incorporated by reference is
considered to be part of this prospectus supplenent, and information that we
file later with the SEC will autonatically update and supersede this
i nformation. W incorporate by reference the followi ng docunents we filed with
the SEC and our future filings with the SEC under Sections 13(a), 13(c), 14, or
15(d) of the Exchange Act until we or the underwiters sell all of the Notes:

- Annual Report on Form 10-K for the year ended Decenber 31, 2002, as
anended by the Conpany's Anmendnent to such Annual Report on Form 10-K/ A
filed on Septenmber 11, 2003;

- those portions of Alcan Inc.'s Annual Report for the year ended Decenber
31, 2002 and Managenent Proxy G rcular for the annual neeting of
shar ehol ders held on April 24, 2003 that are expressly incorporated by
reference in the Annual Report on Form 10-K, as anended;

- Quarterly Reports on Form 10-Q (i) for the quarterly period ended March
31, 2003, as anmended by the Conpany's Amendnent to such Quarterly Report
on Form 10-Q A filed Septenber 11, 2003; (ii) for the quarterly period
ended June 30, 2003; and (iii) for the quarterly period ended Septenber
30, 2003; and

- Current Reports on Form 8-K, dated (i) May 2, 2003, as anmended by the
Company's Anendrment to such Current Report on Form 8-K/ A filed on August
1, 2003; (ii) July 8, 2003; (iii) Septenmber 11, 2003; (iv) Septenber 15,
2003; (v) Cctober 22, 2003 (information included under Item5); (vi)
Novenber 18, 2003; (vii) Novenber 25, 2003; and (viii) December 3, 2003.

Information furnished under Item9 or Item 12 of our Current Reports on
Form 8-K is not incorporated by reference in this prospectus supplenent. W
furnished informati on under Item 12 of our Current Reports filed on April 16,
2003, July 22, 2003 and Cctober 22, 2003.

You may request a copy of these filings at no cost, by witing or calling
us at the follow ng address:

Al can Inc.

1188 Sher brooke Street West
Montreal, Quebec, Canada H3A 3&X
(514) 848-8000

Attention: Secretary

Qur conmmon shares are traded on The New York Stock Exchange and on The
Toronto Stock Exchange under the synbol "AL". You nay al so i nspect our SEC
filings at the offices of The New York Stock Exchange, 11 Wall Street, New York
New Yor k 10005.
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[ ALCAN LOGO)
$3, 000, 000, 000
SENI OR DEBT SECURI Tl ES
SUBORDI NATED DEBT SECURI Tl ES
PREFERENCE SHARES
COVMMON  SHARES

WARRANTS

Alcan Inc. intends to offer at one or nore times separately or in
conbi nation debt securities, equity securities and warrants with a tota
offering price not to exceed $3, 000, 000, 000. We will provide the specific prices
and other terns of these securities in supplenents to this prospectus. You
shoul d read this prospectus and the applicable supplenment carefully before you
i nvest.

Alcan Inc. may sell the securities (or any combination) to or through one
or nore underwiters, dealers or agents. The nanes of the underwiters, dealers
or agents will be set forth in supplenments to this prospectus.

Al can Inc.'s conmon shares are listed on the New York Stock Exchange and
The Toronto Stock Exchange under the synbol "AL".

NEI THER THE SECURI TI ES AND EXCHANGE COWM SSI ON NOR ANY OTHER REGULATORY
BODY HAS APPROVED OR DI SAPPROVED OR PASSED UPON THE ACCURACY OR ADEQUACY OF THI S
PROSPECTUS. ANY REPRESENTATI ON TO THE CONTRARY IS A CRI M NAL OFFENSE

Prospectus dated Novenber 25, 2003.
<PACE>
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FORWARD LOOKI NG STATEMENTS

Certain statenments made or incorporated by reference in this prospectus are
forward-| ooki ng statenents. These forward-| ooking statenments are subject to
ri sks and uncertainties. Forward-|ooking statements include, but are not limted
to, statenments concerning industry growth and other trend projections,
anticipated financial or operating performance, business and fi nanci al
prospects, strategies, objectives, goals, targets and synergies, and the savings
and benefits anticipated to be realized fromthe conbination of Al can and
Pechi ney. Forward-1ooking statenents in this prospectus are sonetines preceded
by, followed by or include the words "believes”, "expects”, "estinmates"
"intends", "anticipates", "plans", "may", "could", "should", "will" or simlar
expressions. Al though Al can's managenent believes that the expectations
reflected in such forward-|ooking statements are reasonable, readers are
cautioned that these forward-1ooking statenents by their nature involve risk and
uncertainty because they relate to events and depend on circunmstances that wll
occur in the future. Many factors, in addition to those discussed el sewhere in
this prospectus and in the docunents we incorporate by reference, could cause
actual results and devel opnents to differ materially fromthose expressed or
i nplied by these forward-1|ooking statenents.

Factors that coul d cause actual results or outconmes to differ naterially
fromthe results expressed or inplied by forward-I|ooking statenments include, but
are not necessarily limted to, anong other things:

changes in gl obal al um num supply and demand condi ti ons;
- changes in alum numingot prices;

- changes in raw materials costs and availability;

- changes in the relative values of various currencies;

- cyclical demand and pricing within the principal markets for Al can's and
Pechi ney' s products;

- changes in government regulations, particularly those affecting
environnmental, health or safety conpliance;

- fluctuations in the supply of and prices for energy in the areas in which
Al can or Pechiney maintains production facilities;

- the effect of integrating acquired businesses (including Pechiney) and
the ability to realize anticipated savings and benefits;

- potential catastrophic damage, increased insurance and security costs and
general uncertainties associated with the increased threat of terrorism
or war;

the effect of international trade disputes on Alcan's or Pechiney's
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ability to inport materials, export its products and conpete
i nternationally;

- relationships with, and financial and operating conditions of, custoners
and suppliers;

- economc, regulatory and political factors within the countries in which
Al can or Pechiney operate or sell products; and

- factors affecting Alcan's operations, including after the acquisition of
Pechi ney, such as litigation, |abor relations and negotiations and fisca
regi mes.

W may note additional factors in this prospectus, in an acconpanying
prospect us suppl enent and in docunents incorporated by reference into this
prospectus and an acconpanyi ng prospectus suppl enent. W undertake no obligation
to release publicly the results of any future revisions we nay make to
forward-1 ooking statenments to reflect events or circunstances after the date of
this prospectus or to reflect the occurrence of unanticipated events.

3
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ABOUT THI S PROSPECTUS

This prospectus is part of a registration statenment that we filed with the
Securities and Exchange Conmi ssion (SEC) utilizing a "shelf" registration, or
conti nuous, process. Under this shelf process, we nay, fromtine to tine, sel
any conbination of the follow ng securities described in this prospectus in one
or nore offerings with a total offering price not to exceed $3, 000, 000, 000:

seni or debt securities;
- subordi nat ed debt securities;
- preference shares;

- common shares (together with associ ated conmon shares purchase rights);
and

- warrants, rights or other securities exercisable or exchangeable for or
convertible into equity securities or debt securities.

The common shares and the preference shares are referred to as the equity
securities; the senior debt securities and the subordi nated debt securities are
referred to as the debt securities; the equity securities, the debt securities
and the warrants are referred to as the securities.

Unl ess otherwi se indicated, dollar anpunts provided in this prospectus are
denom nated in U S. dollars.

Thi s prospectus provides you with a general description of the securities
we nmay offer. Each tinme we sell the securities, we will provide a prospectus
suppl enent that will contain specific information about the terns of that
of fering. A prospectus supplenent may include a discussion of risks or other
speci al considerations applicable to the offered securities or to us. A
prospect us suppl ement nmay al so add, update or change information in this
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prospectus. If there is any inconsistency between the information in this
prospectus and the applicabl e prospectus suppl enment, you nust rely on the
information in the prospectus supplenent. Please carefully read both this
prospectus and the applicabl e prospectus suppl ement together with additional

i nformati on descri bed under the headi ng "WHERE YOU CAN FI ND MORE | NFORMATI ON".

WHERE YOU CAN FI ND MORE | NFORVATI ON

W file annual, quarterly and special reports and other information with
the SEC. You nay read and copy any document we file at the SEC s public
reference roomat 450 Fifth Street, N. W, Wshington, D.C. 20549. Pl ease cal
the SEC at 1-800- SEC-0330 for further information on the operation of the public
reference roons. Qur SEC filings are also available to the public over the
Internet at the SEC s web site at http://ww. sec. gov.

The SEC allows us to "incorporate by reference” the information we file
with them which neans that we can disclose inmportant information to you by
referring you to those docunents. The information incorporated by reference is
considered to be part of this prospectus, and information that we file | ater
with the SECwill automatically update and supersede this information. W
i ncorporate by reference the docunents listed below, and filings that we will
nmake after the date of the filing of any amendnment to the registration statenent
of which this prospectus forns a part and prior to the effectiveness of the
regi stration statement and our other future filings with the SEC under Sections
13(a), 13(c), 14, or 15(d) of the Securities Exchange Act of 1934 until we or
any underwriters sell all of the securities:

- Annual Report on Form 10-K for the year ended Decenber 31, 2002, as
anended by the Conpany's amendnent to such annual report on Form 10-K/ A
filed on Septenber 11, 2003;

- those portions of Alcan Inc.'s Annual Report for the year ended Decenber
31, 2002 and Managenent Proxy Circular for the annual neeting of
sharehol ders held on April 24, 2003 that are expressly incorporated by
reference in the Annual Report on Form 10-K, as anended,;

- Quarterly Reports on Form 10-Q (i) for the quarterly period ended March
31, 2003, as amended by the Conpany's anmendment to such quarterly report
on Form 10-Q A filed Septenber 11, 2003;

4
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(ii) for the quarterly period ended June 30, 2003; and (iii) for the
gquarterly period ended Septenber 30, 2003; and

- Current Reports on Form 8-K, dated (i) April 16, 2003 (information
i ncl uded under Item5); (ii) May 2, 2003, as anmended by the Conpany's
amendrment to such current report on Form8-K/ A filed on August 1, 2003;
(iii) July 8, 2003; (iv) Septenber 11, 2003; (v) Septenber 15, 2003; (vi)
Oct ober 22, 2003 (information included under Itemb5); (vii) Novenber 18,
2003; and (viii) Novenber 25, 2003.

I nformation furnished under Item9 or Item 12 of our current reports on
Form 8-K is not incorporated by reference in this prospectus. W furnished
i nformati on under Item 12 of our current reports on Form8-K filed on April 16,
2003, July 22, 2003 and Cctober 22, 2003.
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We nake available free of charge through our website, accessible at
www. al can. com all of our reports and other information filed with or furnished
to the SEC by nmeans of a hyperlink to the SEC s EDGAR dat abase of el ectronic
filings. W also post on our website annual and quarterly reports filed with the
SEC as soon as reasonably practicable after the reports are electronically filed
with the SEC. Material contained on or accessible through our website is not
incorporated into this prospectus. You may al so request a copy of these filings
at no cost, by witing or calling us at the follow ng address:

Al can Inc.
1188 Sherbrooke Street West
Montreal, Quebec, Canada H3A 3&X
(514) 848-8000
Attention: Secretary

Qur common shares are traded on the New York Stock Exchange under the
synbol "AL". You nay inspect our reports filed with or furnished to the SEC and
other information concerning us at the offices of the New York Stock Exchange,
11 wall Street, New York, New York 10005.

You should rely only on the information incorporated by reference or
provided in this prospectus and any applicabl e supplenent. W have not
aut hori zed anyone el se to provide you with other or different infornation.

Nei t her we nor any underwriter or agent will make an offer to sell these
securities in any jurisdiction where the offer or sale is not permtted. Unless
ot herwi se stated in the prospectus supplenent, we have not qualified the
securities for sale under the securities |laws of any Province or Territory of
Canada and the securities are not being and may not be offered or sold in Canada
in violation of the securities |aws of any Province or Territory of Canada. You
shoul d assune that the informati on appearing in this prospectus, as well as
i nformati on we have previously filed with the SEC and i ncorporated by reference,
is accurate only as of the date on the front cover of this prospectus. CQur
busi ness, financial condition, results of operations and prospects, as well as
applicable | aws and regul ati ons, nay have changed since that date. You should
assunme that the information appearing in a prospectus supplenent, as well as
i nformati on contained in a docunent incorporated by reference in a prospectus
suppl enent, is accurate only as of the date of the prospectus suppl enent or
i ncor por at ed docunent .

W are a Canadi an corporation. Mst of our directors and officers, as well
as the experts nanmed in this prospectus, are not citizens or residents of the
United States and all or a substantial part of the assets of these individuals
may be |ocated outside the United States. Also, a large part of our assets are
| ocated outside the United States. As a result, it may be difficult for you to
ef fect service of process within the United States upon these individuals or to
realize against themor us within the United States upon judgnments of courts of

the United States predicated upon civil liabilities under the Securities Act of
1933. Roy MIIlington, Corporate Secretary, our Canadi an counsel, has advised us,
however, that the civil liability provisions of that Act nay be enforced in

original actions taken in the Province of Quebec against us or any such

i ndi vidual , but judgments of United States courts predicated on such provisions
will not be enforceable in the Province of Quebec unless they neet the

requi renents for the recognition and enforcenment of foreign judgments under the
Civil Code of Quebec.
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ABOUT ALCAN | NC

W are a Canadi an corporation and the parent conpany of an internationa
group operating in many aspects of the alum num and speciality packagi ng
busi nesses.

Qur operations include:

- the mning and processing of bauxite, the basic al um num ore;
- the refining of bauxite into al um na;

- the generation of electricity for use in snelting al um num

- the snmelting of al um num from al um na

- the recycling of used and scrap al um num

- the fabrication of alumnum alum num alloys and non-al uni num naterial s
into seni-finished and finished products;

- the production and conversion of specialty packagi ng and packagi ng
products for many industries including the food, pharnaceutical,
cosnetic, personal care and tobacco sectors;

- the distribution and marketing of alum num non-alum num and packagi ng
products; and

- in connection with our aluni num operations, the production and sal e of
i ndustrial chenicals.

W have a network of operations in 42 countries with 54,000 dedi cated
enpl oyees, a gl obal custoner base, innovative products and advanced
t echnol ogi es.

Qur principal executive offices are |ocated at 1188 Sherbrooke Street West,
Montreal, Quebec, Canada H3A 3@&2, and our tel ephone nunber is (514) 848-8000.
Unl ess the context otherw se indicates, the terns "Alcan Inc." or "Al can", "we",
"us" or "our" nean Alcan Inc. and its controlled subsidiaries.

USE OF PROCEEDS

Unl ess otherwi se indicated in an accomnpanyi ng prospectus suppl ement, we
expect to use the net proceeds fromthe sale of securities for any general
corporate purposes, which may include, anmong other things, working capital,
capital expenditures, repurchase of our common shares or preference shares, the
repaynent of short-termor |ong-term borrow ngs or acquisitions. Unless
ot herwi se indicated, funds that will not be used innmedi ately for such purposes
may be invested in short-terminvestnents.

6
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RATI OS OF EARNI NGS TO FI XED CHARGES AND
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EARNI NGS TO COMVBI NED FI XED CHARGES AND
PREFERRED STOCK DI VI DENDS

The follow ng table shows our consolidated ratios of earnings to fixed
charges and earnings to conbined fixed charges and preferred stock dividends for

the periods indicated:

<Tabl e>
<Capti on>

NI NE MONTHS ENDED

SEPTEMBER

1999 1998

<C <C
Rati o of Earnings to Fixed

Charges (Canadi an GAAP)(1).... 3.
(2) 5.87
Rati o of Earnings to Combi ned

Fi xed Charges and Preferred

St ock Dividends (Canadi an

GAAP) (1) . ..o 3.
(2) 5.23
</ Tabl e>

99

83

30,

2002(3)  2001(3)(4)  2000(3)

4.03 1. 09( 2) 5. 49( 2)

3. 89 1. 05(2) 5. 01( 2)

(1) The ratio of earnings to fixed charges is deternined by dividing fixed

charges (including capitalized interest)

into income from continuing

operations before fixed charges (excluding capitalized interest) and incone

t axes,

and elimnating undistributed inconme of

| ess than 50% owned persons.

The ratio of earnings to conmbined fixed charges and preferred stock

di vidends is deternined by dividing the sum of fixed charges (including
capitalized interest) and preferred stock dividends into inconme from
continui ng operations before fixed charges (excluding capitalized interest)

and i ncone taxes,

owned persons. Fixed charges consi st of

in our operating |eases.

consol i dated financial statenments,

and elimnating undistributed incone of

| ess than 50%

i nterest expenses and anortization
of debt discount and expense and prem um and that portion of
which is considered as being representative of the interest factor

rental paynents

inplicit

The rati os shown above are based on Al can's
whi ch were prepared in accordance with

general |y accepted accounting principles in Canada.

(2) Revised due to the accounting change described in Note 3, Accounting
Changes, under Deferred Forei gn Exchange Translation Gains and Losses, to
the Consolidated Financial Statenents in our Anendnent to Annual Report on
Form 10- K/ A, whi ch anends our Annual Report on Form 10-K for the fiscal year
ended Decenber 31, 2002, which is incorporated by reference into this
pr ospect us.

(3) Ratios for 2002, 2001 and 2000 have been restated to exclude the inpact of

di sconti nued operations.

(4) The results for

2001 i ncl uded restructuring,

i mpai rrent and ot her speci al
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charges of pre-tax $654 million in connection with a restructuring program

The followi ng table shows our consolidated ratios of earnings to fixed
charges and earnings to conbined fixed charges and preferred stock dividends for
the periods indicated as deternined under generally accepted accounting
principles in the United States.

<Tabl e>
<Capti on>
NI NE MONTHS ENDED YEAR ENDED DECEMBER 31
SEPTEMBER 30,
2003 2002(2) 2001(2) (3) 2000( 2)
1999 1998

<S> <C <C <C <C
<C <C>
Rati o of Earnings to Fixed Charges

(US GAAP) (1)................. 3.93 4.28 0. 85 5.49
5.85 6.01
Rati o of Earnings to Combi ned

Fi xed Charges and Preferred

Stock Dividends (U.S. GAAP)

(1) 3.77 4.14 0. 82 5. 02
5.26 5.35
</ Tabl e>

(1) Earnings consist of income fromcontinuing operations before cunul ative the
ef fect of accounting changes, before fixed charges (excluding capitalized
interest) and incone taxes, and elimnating undistributed inconme of |ess
than 50% owned persons. Fixed charges consist of interest expenses and
anortization of debt discount and expense and prem um and that portion of
rental paynents which is considered as being representative of the interest
factor inmplicit in our operating |eases.

(2) Ratios for 2002, 2001 and 2000 have been restated to exclude the inpact of
di sconti nued operati ons.

<PAGE>

(3) The results for 2001 included restructuring, inpairnent and other special
charges of pre-tax $654 million in connection with a restructuring program

For further information regarding differences between Canadi an and United
States generally accepted accounting principles, see note 7 to the Consolidated
Financial Statenments in our Anendment to Annual Report on Form 10- K/ A, which
amends our Annual Report on Form 10-K for the fiscal year ended Decenber 31
2002 and note 5 to the unaudited interimconsolidated financial statenents in
our Quarterly Report on Form 10-Q for the fiscal quarter ended Septenber 30,
2003, each of which is incorporated by reference into this prospectus.
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DESCRI PTI ON OF DEBT SECURI Tl ES
RANK AND UNSECURED STATUS

W may issue senior or subordinated debt securities fromtine to time.
Nei t her the senior debt securities nor the subordi nated debt securities will be
secured by any of our property or assets. Thus, by owning a debt security, you
are one of our unsecured creditors.

The senior debt securities will constitute part of our senior debt and wll
rank equally with all of our other unsecured and unsubordi nated debt.

The subordi nated debt securities will constitute part of our subordinated
debt and will be subordinate in right of paynent to all of our senior
i ndebt edness, as that termis defined in the Indenture. The prospectus
suppl enent for any series of subordinated debt securities will indicate the
approxi mat e anmount of senior indebtedness outstanding as of the end of our nost
recent fiscal quarter. W will not be limted in our ability to subsequently
i ncur additional senior indebtedness.

We use the termdebt securities in this prospectus to refer to both the
seni or debt securities and the subordinated debt securities.

| NDENTURE FOR THE DEBT SECURI Tl ES

The debt securities covered by this prospectus will be issued in one or
nore series under an Indenture dated as of May 15, 1983, as supplenented (as so
suppl enented, the Indenture), between us and Deutsche Bank Trust Conpany
Americas (formerly Bankers Trust Company), as Trustee. In the event that we
i ssue subordi nated debt securities we will enter into a supplenent to the
Indenture to pernit issuances of subordinated debt securities under the
I ndenture. The Trustee can enforce the rights of the hol ders of the debt
securities against us if we default on our obligations under the terns of the
I ndenture or the debt securities, subject to limtations contained in the
Indenture. The Indenture is a contract governed by the laws of the State of New
York. We have summari zed sel ected provisions of the Indenture below. This is a
summary and is not conplete. You should read the Indenture we filed as an
exhibit to the registration statenent of which this prospectus forns a part. The
I ndenture contains the full legal text of the natters described in this section
describing its terns. In the summary bel ow (which reflects the terns of the
Seventh and Ei ghth Suppl enental |ndentures, the fornms of which have been filed
as exhibits to the registration statenent of which this prospectus forns a
part), we have included references to section nunbers of the Indenture so that
you can easily locate the sumuari zed provisions. Capitalized terns used in the
summary have the neanings specified in the Indenture.

GENERAL PROVI SI ONS
The prospectus supplenent relating to any series of the debt securities
being offered will include specific terms relating to the debt securities

offered. These terns will include sone or all of the follow ng:

- whet her the debt securities are senior debt securities or subordinated
debt securities;

- the series designation of the debt securities;
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the total principal anmount of the debt securities;

- the percentage of the principal anmbunt at which the debt securities will
be issued;

the date or dates on which the debt securities will mature;

the rate or rates, if any, per year at which the debt securities wll
bear interest, or the method of determ nation of such rate or rates;

the tines on which the interest, if any, on the debt securities will be
payabl e;

- if interest paynments are subject to interest deferral provisions,
specific information about such deferral provisions;
9
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- if we may pay interest or principal through issuances of equity or debt
securities, a description of such terns;

- the record dates for payments of interest, if any, and principal
- provisions for a sinking, purchase or other simlar fund, if any;

- the date, or dates, or circunstances, if any, triggering the right to
redeemthe debt securities, at our option or the option of the holder and
the redenption price or prices;

- if the debt securities may be converted into or exercised or exchanged
for our common shares or preferred shares or any other of our securities,
the ternms on which conversion, exercise or exchange may occur, including
whet her conversion, exercise or exchange is nandatory, at the option of
the hol der or at our option, the period during which conversion, exercise
or exchange may occur, the initial conversion, exercise or exchange price
or rate and the circunstances or manner in which the anbunt of common
shares or preferred shares or other securities issuable upon conversion,
exerci se or exchange nmay be adjusted; and

- any other terns of the debt securities that are not inconsistent with the
provi sions of the Indenture.

The Indenture provides that debt securities of a single series may be
i ssued at various tinmes, with different maturity dates, and nay bear interest at
different rates. Unless otherw se indicated in the prospectus suppl enent,
principal, premum if any, and interest, if any, will be payable, and the debt
securities offered will be transferable, at the corporate trust office of
Ctibank, N A, as registrar and payi ng agent, in New York, New York. The
paynent of interest, if any, nay be nade at our option by our nmailing a check to
the person entitled to receive the interest at the address listed in the debt
security register. (Section 3.1)

W will establish a record date for the paynent of interest, if any, on the
debt securities of each series. If no record date is established and interest
paynent dates fall on the first day of a calendar nonth, the record date will be

the fifteenth day of the cal endar nonth preceding the interest paynent date. If
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no record date is established and interest paynment dates fall on the fifteenth
day of a cal endar nonth, the record date will be the first day of the cal endar
mont h. (Section 2.7)

VWE ARE NOT LIM TED FROM | SSU NG ADDI TI ONAL DEBT AND OTHER SECURI TI ES

W nmay issue as many distinct series of debt securities under the Indenture
as we wi sh. The Indenture does not limt other indebtedness or securities that
we nay issue, under the Indenture or otherw se, and contains no financial or
simlar restrictions on us except as described bel ow The |Indenture does not
limt our ability to incur additional indebtedness senior to any subordi nated
debt securities we nay issue.

FORM OF DEBT SECURI Tl ES

Unl ess otherwi se indicated in a prospectus supplenent, we will issue the
debt securities in book-entry only form This nmeans that the debt securities
will be represented by one or nore permanent global certificates registered in

the nanme of a depositary, which will be The Depository Trust Conpany, New York,
New York (DTC), or its nom nee unless otherwi se indicated in a prospectus
supplenent. W will refer to debt securities in this formhere and in the
prospect us suppl enent as book-entry only. Alternatively, we nmay issue the debt
securities in certificated formregistered in the nanme of the hol der. Under
these circunstances, holders nay receive certificates representing the debt
securities. Unless otherwise indicated in a prospectus supplenent, senior debt
securities in certificated formw Il be issued only in nmultiples of $1,000 and
subordi nated debt securities in certificated formw |l be issued only in

mul tiples of $25. Certificated debt securities will be exchangeabl e without
charge except for reinbursement of taxes or other governnental charges, if any.
W will refer to debt securities in this formin the prospectus suppl enent as
certificated.

LEGAL OMNERSHI P AND BOOK- ENTRY ONLY | SSUANCE

In this section, we describe special considerations that will apply to
regi stered debt securities issued in global -- that is, "book-entry only"
-- form First we describe the difference between | egal ownership and

10
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i ndirect ownership of registered debt securities. Then we describe speci al
provi sions that apply to global securities.

WHO | S THE LEGAL OMNER OF A REG STERED SECURI TY?

Each debt security in registered formw |l be represented either by a
certificate issued in definitive formto a particular investor or by one or nore
gl obal securities representing the entire series of debt securities. W refer to
those who have debt securities registered in their own names, on the books that
we or the Trustee maintain for this purpose, as the holders of those debt
securities. These persons are the | egal holders of the debt securities. W refer
to those who, indirectly through others, own beneficial interests in debt
securities that are not registered in their own nanmes as indirect owners of
those debt securities. As we discuss below, indirect owners are not |ega
hol ders, and investors in debt securities issued in book-entry only formor in
street nane will be indirect owners.
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Book- Entry Owners

Unl ess otherwi se indicated in the applicable prospectus supplenent, we wll
i ssue each debt security in book-entry only form This neans debt securities
will be represented by one or nore global securities registered in the nane of a
financial institution that holds them as depositary on behalf of other financial
institutions that participate in the depositary's book-entry system These
participating institutions, in turn, hold beneficial interests in the debt
securities on behalf of thenmselves or their custoners.

Under the Indenture, only the person in whose nane a debt security is
regi stered is recogni zed as the hol der of that debt security. Consequently, for
debt securities issued in global form we will recognize only the depositary as
the holder of the series of debt securities and we will make all paynents on the
debt securities to the depositary. The depositary will pass along the paynents
it receives to its participants, which in turn will pass the paynents along to
their customers who are the beneficial owners. The depositary and its
participants will do so under agreenments they have nmade with one another or with
their custonmers; they are not obligated to do so under the Indenture or the
ternms of the debt securities.

As a result, investors will not own debt securities directly. |Instead, they
will own beneficial interests in a global security, through a bank, broker or
other financial institution that participates in the depositary's book-entry
systemor holds an interest through a participant. As |long as the debt
securities are issued in global form investors will be indirect owners, and not
hol ders, of the debt securities.

Street Nane Oaners

In the future we may ternminate a gl obal security or issue debt securities
initially in non-global form In these cases, investors may choose to hold their
debt securities in their own names or in street nane. Debt securities held by an
investor in street nane would be registered in the nane of a bank, broker or
other financial institution that the i nvestor chooses, and the i nvestor would
hold only a beneficial interest in those debt securities through an account he
or she mamintains at that institution.

For debt securities held in street nanme, we will recognize only the

i ntermedi ary banks, brokers and other financial institutions in whose nanes the
debt securities are registered as the hol ders of those debt securities and we
will make all paynents on those debt securities, including deliveries of any
property other than cash, to them These institutions pass along the paynents
they receive to their custoners who are the beneficial owners, but only because
they agree to do so in their custoner agreenments or because they are legally
required to do so. Investors who hold debt securities in street name will be

i ndirect owners, not holders, of those debt securities.

Legal Hol ders
Qur obligations, as well as the obligations of the Trustee and any agent
enpl oyed by us run only to the holders of the debt securities. W do not have
obligations to investors who hold beneficial interests in global securities, in
street name or by any other indirect neans. This will be the case whether an
i nvestor chooses to
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be an indirect owner of a debt security or has no choice because we are issuing
the debt securities only in global form

For exanple, once we make a paynent or give a notice to the holder, we have
no further responsibility for that paynent or notice even if that holder is
requi red, under agreenents with depositary participants or custoners or by |aw,
to pass it along to the indirect owners but does not do so. Simlarly, if we
want to obtain the approval of the holders for any purpose -- for exanple, to
amend the Indenture or to relieve us of the consequences of a default or of our
obligation to conply with a particular provision of the Indenture -- we would
seek the approval only fromthe hol ders, and not the indirect owners, of the
rel evant debt securities. Whether and how the hol ders contact the indirect
owners is up to the holders.

Wien we refer to "you" in this prospectus, we nean those who invest in the
debt securities being offered by this prospectus, whether they are the hol ders
or only indirect owners of those debt securities. Wen we refer to debt
securities owned or held by you in this prospectus, we nean the debt securities
in which you will hold a direct or indirect interest.

Speci al Considerations for Indirect Oaners

If you hold debt securities through a bank, broker or other financi al
institution, either in book-entry formor in street name, you should check with
your own institution to find out:

- how it handles securities paynents and notices;
- whether it inposes fees or charges;

- whether and how you can instruct it to exercise any rights to exchange or
convert a debt security for or into other property;

- howit would handle a request for the holders' consent, if ever required,

- whether and how you can instruct it to send you debt securities
regi stered in your own nanme so you can be a holder, if that is permtted
in the future;

- how it would exercise rights under the debt securities if there were a
default or other event triggering the need for holders to act to protect
their interests; and

- if the debt securities are in book-entry form how the depositary's rules
and procedures will affect these natters.

WHAT IS A BOOK- ENTRY ONLY SECURI TY?

Each debt security issued in book-entry formwill be represented by a
gl obal security that we deposit with and register in the nanme of one or nore
financial institutions or clearing systens, or their nominees, which we select.
A financial institution or clearing systemthat we select for any debt security
for this purpose is called the "depositary" for that debt security. A debt
security will usually have only one depositary but it nay have nore.

http://www.sec.gov/Archives/edgar/data/4285/000095012303013523/y92184b5e424b5.txt (52 of 74)12/8/03 5:03:03 AM



http://www.sec.gov/Archives/edgar/data/4285/000095012303013523/y92184b5e424b5.txt

Each series of debt securities will have one or nore of the follow ng as
the depositaries:

- DTC

- a financial institution holding the debt securities on behalf of
Eurocl ear Bank S. A./N. V., as operator of the Euroclear system which is
known as "Euroclear";

- a financial institution holding the debt securities on behal f of
Cl ear st ream Banki ng, soci ete anonynme, Luxenbourg, which is known as
"Clearstreant; and

- any other clearing systemor financial institution nanmed in the
appl i cabl e prospectus suppl enent.

The depositaries named above may al so be participants in one another's
systenms. Thus, for exanple, if DICis the depositary for a global security,
investors may hold beneficial interests in that debt security
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t hrough Euroclear or Cearstream as DIC participants. If we designate a
depositary other that DTC we will indicate this in the prospectus supplement,
and we will enter into a supplenment to the Indenture to pernmit the designation.

A global security may not be transferred to or registered in the name of
anyone other than the depositary or its nom nee, unless special termnation
situations arise. W describe those situations below under " -- Holder's Option
to Cbtain a Non-Book-Entry Only Security; Special Situations Wien a d oba
Security WIl Be Terminated'. As a result of these arrangenents, the depositary,
or its nomnee, wll be the sole registered owner and hol der of all debt
securities represented by a global security, and investors will be permitted to
own only indirect interests in a global security. Indirect interests nust be
hel d by nmeans of an account with a broker, bank or other financial institution
that in turn has an account with the depositary or with another institution that
does. Thus, an investor whose debt security is represented by a gl obal security
will not be a holder of the debt security, but only an indirect owner of an
interest in the global security.

If the prospectus supplenent for a particular debt security indicates that
the debt security will be issued in book-entry only form then the debt security
will be represented by a global security at all times unless and until the
gl obal security is terminated. W describe the situations in which this can
occur bel ow under "--Holder's Option to htain a Non-d obal Security; Special
Situations When a d obal Security WIIl Be Terminated". If term nation occurs, we
may i ssue the debt securities through another book-entry clearing system or
deci de that the debt securities may no | onger be held through any book-entry
cl earing system

Speci al Consi derations for Book-Entry Only Securities
As an indirect owner, an investor's rights relating to a book-entry only
security will be governed by the account rules of the depositary and those of

the investor's financial institution or other internmediary through which it
holds its interest (e.g., Euroclear or Clearstream if DICis the depositary),
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as wel |

as general laws relating to securities transfers. W do not recognize

this type of investor or any internediary as a hol der of debt securities and
instead deal only with the depositary that holds the global security.

| f debt securities are issued in book-entry only form an investor should
be aware of the follow ng:

<PAGE>

an investor cannot cause the debt securities to be registered in his or
her own name, and cannot obtain non-global certificates for his or her
interest in the debt securities, except in the special situations we
descri be bel ow,

an investor will be an indirect holder and nust | ook to his or her own
bank or broker for paynments on the debt securities and protection of his
or her legal rights relating to the debt securities, as we descri be above
under "-- Who Is the Legal Owmer of a Registered Security?";

an investor nmay not be able to sell interests in the debt securities to
sone insurance conpani es and other institutions that are required by |aw
to own their debt securities in non-book-entry form

an investor may not be able to pledge his or her interest in a globa
security in circunstances where certificates representing the debt
securities nmust be delivered to the lender or other beneficiary of the
pl edge in order for the pledge to be effective;

the depositary's policies will govern paynents, deliveries, transfers,
exchanges, notices and other nmatters relating to an investor's interest
in a global security, and those policies may change fromtinme to tine.
Neit her we nor the Trustee will have any responsibility for any aspect of
the depositary's policies, actions or records of ownership interests in a
gl obal security. Neither we nor the Trustee supervise the depositary in
any way;

the depositary will require that those who purchase and sell interests in
a global security within its book-entry systemuse inmedi ately avail abl e
funds and your broker or bank may require you to do so as well; and

financial institutions that participate in the depositary's book-entry
system and t hrough which an investor holds its interest in the globa
securities, directly or indirectly, may al so have their own policies
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affecting paynents, deliveries, transfers, exchanges, notices and ot her
matters relating to the debt securities, and those policies may change
fromtinme to tine. For exanple, if you hold an interest in a globa
security through Euroclear or C earstream when DTCis the depositary,
Eurocl ear or Clearstream as applicable, will require those who purchase
and sell interests in that debt security through themto use i mediately
avail abl e funds and conply with other policies and procedures, including
deadlines for giving instructions as to transactions that are to be
effected on a particular day. There nmay be nore than one financial
intermediary in the chain of ownership for an investor. W do not nonitor
and are not responsible for the policies or actions or records of
ownership interests of any of those internediaries.
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Hol der's Option to Obtain a Non-Book-Entry Only Security; Special Situations
Wen a d obal Security WIIl be Term nated

If we issue any series of debt securities in book-entry only form but we
choose to give the beneficial owners of that series the right to obtain
non- gl obal securities, any beneficial owner entitled to obtain non-gl oba
securities may do so by followi ng the applicable procedures of the depositary,
any transfer agent or registrar for that series and that owner's bank, broker or
other financial institution through which that owner holds its beneficial
interest in the debt securities. If you are entitled to request a non-gl oba
certificate and wish to do so, you will need to allow sufficient lead tinme to
enabl e us or our agent to prepare the requested certificate.

In addition, in a few special situations described bel ow, a global security
will be terminated and interests in it will be exchanged for certificates in
non- gl obal formrepresenting the debt securities it represented. After that
exchange, the choice of whether to hold the debt securities directly or in
street name will be up to the investor. Investors nmust consult their own banks
or brokers to find out howto have their interests in a global security
transferred on termination to their own nanes, so that they will be holders. W
have described the rights of holders and street nane investors above under
"-- Who Is the Legal Omer of a Registered Security?”

The special situations for termnation of a global security are as foll ows:
- the depositary notifies us that it is unwilling or unable to continue as
depositary for the global security, or if the depositary is DIC, if at
any tine it ceases to be a clearing agency regi stered 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 ternminated, only the depositary, and neither we nor

the Trustee will be responsible for deciding the nanmes of the institutions in
whose nanmes the debt securities represented by the gl obal security will be
regi stered and, therefore, who will be the hol ders of those debt securities. In

this event certificated debt securities will be issued in exchange for the
terninated gl obal security as directed by the depositary.

Consi derations Relating to Euroclear and C earstream

Eurocl ear and C earstream are securities clearance systens in Europe. Both
systenms clear and settle securities transactions between their participants
through el ectronic, book-entry delivery of securities against paynent.

Eurocl ear and Cl earstream may be depositaries for a global security. In
addition, if DICis the depositary for a gl obal security, Euroclear and
Clearstreammay hold interests in the gl obal security as participants in DIC

As long as any global security is held by Euroclear or Cearstream as

depositary, you nay hold an interest in the global security only through an
organi zation that participates, directly or indirectly, in Euroclear or
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Clearstream |If Euroclear or Clearstreamis the depositary for a global security
and there is no depositary in
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the United States, you will not be able to hold interests in that gl oba
security through any securities clearance systemin the United States.

Paynments, deliveries, transfers, exchanges, notices and other matters
relating to the debt securities nmade through Euroclear or C earstream mnust
comply with the rules and procedures of those systens. Those systens coul d
change their rules and procedures at any tine. W have no control over those
systems or their participants and we take no responsibility for their
activities. Transactions between participants in Euroclear or C earstream on
one hand, and participants in DIC, on the other hand, when DTCis the
depositary, would al so be subject to DIC s rules and procedures.

Special Tim ng Considerations for Transactions in Euroclear and C earstream

Investors will be able to nake and receive through Euroclear and
Cl earstream paynents, deliveries, transfers, exchanges, notices and ot her
transactions invol ving any debt securities held through those systens only on
days when those systens are open for business. Those systens may not be open for
busi ness on days when banks, brokers and other institutions are open for
busi ness in the United States.

In addition, because of time-zone differences, U S. investors who hold
their interests in the debt securities through these systens and wi sh to
transfer their interests, or to receive or nmake a paynent or delivery or
exerci se any other right with respect to their interests, on a particul ar day
may find that the transaction will not be effected until the next business day
i n Luxenbourg or Brussels, as applicable. Thus, investors who wi sh 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 DIC and
Eurocl ear or O earstream nmay need to nmake special arrangenents to finance any
purchases or sales of their interests between the U S. and European clearing
systens, and those transactions may settle later than woul d be the case for
transactions within one clearing system

| NDENTURE COVENANTS

The I ndenture contains pronises by us, called "covenants"” for the benefit
of the holders of the debt securities. The covenants descri bed under the
headi ngs "Linmitations on Liens" and "Limitation on Sal e Leaseback Transacti ons"
are nade for the benefit of holders of our senior debt securities only. THE
HOLDERS OF OUR SUBORDI NATED DEBT SECURI TIES W LL NOT RECElI VE THE BENEFI TS OF
THESE COVENANTS

LI M TATI ONS ON LI ENS

We have agreed in the Indenture that we will not, nor will we permt any
Subsidiary to, nortgage, hypothecate, charge, pledge, or otherw se encunber
(collectively referred to as "nortgages") any of our Principal Properties or the
capital stock or Funded | ndebtedness of any Subsidiary which owns a Principa
Property, to secure any | ndebtedness, w thout securing the debt securities
equally and ratably with, or prior to, such |ndebtedness.
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Thi s covenant has certain exceptions which pernmit, anmpong other things:

the giving or assunption of any Purchase Money Mortgage;

any nortgage given by a Subsidiary to us or any other Subsidiary so |ong
as the nortgage will be held for our benefit or for the benefit of a
Subsi di ary;

nortgages on property, capital stock or |ndebtedness of a corporation
existing at the time the corporation becones a Subsidiary;

nortgages in favor of Canada or the United States or any Province or
State thereof, or any departnent, agency, or instrunmentality or political
subdi vi sion of Canada or the United States, to secure certain paynents or
ot her obli gati ons;
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- the sale or other transfer of production paynents, mneral paynents, ore
payments and similar arrangenents unless we or a Subsidiary have
personal Iy assuned or becone generally liable for any |ndebtedness in
connection with the sale or transfer; and

- any extension, renewal or replacenent, or successive extensions, renewals
or replacenents, in whole or in part of any nortgage pernmitted above, so
I ong as the principal amount of |ndebtedness secured will not exceed the
princi pal amount of |ndebtedness secured at the tine of the extension
renewal or replacenent, and that the extension, renewal or replacenent
will be linmted to all or part of the property which secured the nortgage
t hat was extended, renewed or replaced.

In addition to these exceptions, we and our Subsidiaries nay create or
assune nortgages w thout equally and ratably securing the debt securities
(rmortgages which have been created or assumed being referred to as "Basket
Mort gages"), so long as at the tine of and after giving effect to such creation
or assunption, the total anmpbunt of all Indebtedness secured by our Basket
Mort gages | ess any | ndebt edness concurrently retired plus the total anmount of
Attributable Debt in respect of certain sale and | easeback transactions (as
defined in the Indenture) existing at the tinme do not exceed 10% of consoli dated
sharehol ders' equity as of a date not nore than 135 days prior to such tine.
(Section 3.6)

DEFI NED TERMS
The followi ng terns used above have the foll ow ng neani ngs (Section 1.1):

"Attributable Debt" neans the present value of rents during the remaining
term of | eases.

"] ndebt edness" neans:

- all indebtedness for the repaynent of nobney borrowed;

- all liabilities under |eases which nust be capitalized under generally
accepted accounting principles in Canada on the | essee's bal ance sheet;
and
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- all guarantees, endorsenents, assunptions and other contingent
obligations in respect of such indebtedness or liabilities.

"Funded | ndebt edness" means | ndebt edness which natures by its terns or is
renewabl e by the borrower to a date nore than one year after the date of its
original creation, assunption or guarantee.

"Principal Property" means any mineral property, snelter, refinery, mill,
fabricating plant or simlar processing or manufacturing facility, or any
el ectric generating plant of ours or any of our Subsidiaries constituting the
pri mary source of power for any such facility, located in the United States or
Canada and having a net book value of nore than 0.5 percent of Consolidated Net
Tangi bl e Assets, unless our Board of Directors by resolution declares that the
property, plant or facility is not inportant to our business as a whol e.
Princi pal Property may also include simlar property we have designated to which
we have applied the proceeds of sale and | easeback transacti ons.

"Consol i dated Net Tangi bl e Assets" neans (1) the total of all assets,
i ncl udi ng assets | eased under capital |ease obligations (less depreciation,
obsol escence, anortization, valuation and other proper reserves), which in
accordance with generally accepted accounting principles in Canada woul d appear
on the asset side of our consolidated bal ance sheet as of a date not nore than
135 days preceding the date on which Consolidated Net Tangi ble Assets are to be
determ ned, after elimnating (A) franchises, licenses, pernits, patents, patent
applications, copyrights, trade nanmes, goodw ||, organizational expenses and
other like intangi bles and (B) unanortized debt discount and expense, |less (2)
the total of all consolidated current liabilities which would appear on the
liability side of the bal ance sheet, as determ ned in accordance with generally
accepted accounting principles in Canada.

"Subsi di ary" neans any corporation of which we or one or nore of our
Subsidiaries owns at |east a majority of the outstanding voting stock.
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"Purchase Money Mortgage" means any hypot hec, nortgage, l|ien, pledge,
security interest or other encunbrance (including conditional sale agreements or
other title retention agreenents or capital |eases) upon property that has been
or is to be acquired, constructed or inproved by us or a Subsidiary and created
prior to, contenporaneously with, or within six nonths after, the acquisition or
the conpletion of the construction or inproverment to secure the anount of the
purchase price of the property or the cost of the construction or inprovenent,
or any part thereof, or any hypothec, nortgage, |lien, pledge, security interest
or other encunbrance existing on the property at the tinme of the acquisition,
whet her the obligations secured are payable to the person from whom such
property is acquired or otherw se.

LI M TATI ON ON SALE AND LEASEBACK TRANSACTI ONS

The I ndenture inposes restrictions on our ability to enter into sale
| easeback transactions. Neither we nor any Subsidiary owning a Principal
Property may enter into any Sale and Leaseback Transaction (which excl udes
| eases expiring within three years of naking, |eases between us and a Subsidiary
or between Subsidiaries and any | ease of part of a Principal Property, which has
been sold, for use in connection with the winding up or termnation of the
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busi ness conducted on such Principal Property) unless:

- we or any of our Subsidiaries could create or assune a nortgage on the
Principal Property to be | eased without equally and ratably securing the
debt securities by reason of one of the exceptions described under
"Limtation on Liens";

- imediately prior to entering into such arrangenment, we or a Subsidiary
could create a nortgage on the Principal Property securing |ndebtedness
in an anount equal to the Attributable Debt relating to the particul ar
Sal e and Leaseback Transaction w thout equally and ratably securing the
debt securities; or

- an anount equal to the net proceeds of the sale of the property leased is
applied to the retirenent, otherwi se than by paynment at maturity or
pursuant to mandatory sinking fund requirenments, of the debt securities
or other Funded | ndebtedness of ours or of a Subsidiary ranking on a
parity with the debt securities or to the purchase, inprovenent or
construction of Principal Properties. (Section 3.8)

SUBORDI NATI ON PROVI SI ONS

Direct hol ders of subordi nated debt securities should recogni ze that
contractual provisions in the Indenture may prohibit us from maki ng paynents on
those securities. Subordinated debt securities are subordinate and junior in
right of paynent, to the extent and in the nmanner 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, premum interest, penalties, fees and other charges:

- for borrowed noney;

- in the formof or evidenced by other instrunments, including obligations
incurred in connection with our purchase of property, assets or
busi nesses;

- under capital |eases;

- under letters of credit, bankers' acceptances or simlar facilities;

- issued or assuned in the formof a deferred purchase price of property or
servi ces, such as naster | eases;

- under swaps and ot her hedgi ng arrangenents;

- pursuant to our guarantee of another entity's obligations and al
di vi dend obl i gations guaranteed by us; and

- to satisfy the expenses and fees of the Trustee under the |Indenture.
17
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The follow ng types of our indebtedness will not rank senior to the
subordi nated debt securities:
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i ndebt edness we owe to a subsidiary of ours;

i ndebt edness which, by its ternms, expressly provides that it does not
rank senior to the subordi nated debt securities;

i ndebt edness incurred in the formof trade accounts payabl e or accrued
liabilities arising in the ordinary course of business; and

i ndebt edness we may incur in violation of the Indenture.

The I ndenture provides that, unless all principal of and any premi um or
interest on the senior indebtedness has been paid in full, no paynent or other
di stribution may be made in respect of any subordi nated debt securities in the
fol l owi ng circunstances:

- in the event of any insolvency or bankruptcy proceedi ngs, or any
recei vership, liquidation, reorganization, assignment for creditors or
other simlar proceedings or events involving us or our assets; or

- (1) in the event and during the continuation of any default in the
paynment of principal, premum if any, or interest on any senior
i ndebt edness 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, permtting the direct holders of that senior
i ndebt edness (or a trustee) to accelerate the maturity of that senior
i ndebt edness, whether or not the maturity is in fact accel erated (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 rel ated accel eration has
been rescinded) or (3) in the event that any judicial proceeding is
pending with respect to a paynent default or event of default described
in (1) or (2).

If the Trustee under the Indenture or any direct holders of the
subordi nat ed debt securities receive any paynent or distribution that is
prohi bi ted under the subordination provisions, then the Trustee or the direct
hol ders will have to repay that noney to the direct hol ders of our senior
i ndebt edness.

Even if the subordination provisions prevent us from naki ng any paynent
when due on the subordi nated debt securities of any series, we will be in
default on our obligations under that series if we do not nmake the paynent when
due. This neans that the Trustee under the Indenture and the direct hol ders of
that series can take action against us, but they will not receive any noney
until the clains of the direct holders of senior indebtedness have been fully
satisfied.

CONSCLI DATI ON OR MERGER

We nmay consolidate or nerge 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
| ndenture; and

- the person or successor corporation, which must be organi zed under the

| aws of Canada or any Province, the United States or any State or the
District of Colunbia, expressly assunmes our obligations under the
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I ndenture by suppl enmental indenture satisfactory to the Trustee. (Section
9.1)

Unl ess otherwi se indicated in the prospectus suppl enent, certain of the
covenants descri bed above woul d not necessarily afford hol ders of debt
securities protection in the event we were involved in a highly | everaged
transaction, such as a | everaged buyout.

EVENTS OF DEFAULT, WAI VER, AND NOTI CE

"Event of Default" means, with respect to any series of debt securities,
any of the follow ng:

- failure to pay interest on that series of debt securities for 30 days
after paynent is due;

- failure to pay principal and premium if any, on that series of debt
securities when due either at maturity, upon redenption, by declaration
or otherw se;
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- failure to performany other covenants or agreenments 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 hol ders of debt securities of any
default, except a default in paynent of principal of or interest or prem um 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 I ndenture provides that:

- if an Event of Default due to the default in the paynment of principal
interest or premum if any, on, or in the performance of any other of
the covenants or agreenents in the Indenture affecting any series of debt
securities occurs and continues, the Trustee or holders of 25% of the
princi pal anmpbunt outstanding of that series of debt securities may
declare the principal of all that series of debt securities to be due and
payabl e i mredi ately; and

- if an Event of Default resulting fromcertain events of bankruptcy,
i nsol vency and reorgani zati on occurs and continues, the Trustee or the
hol ders of 25% of the principal anpbunt outstanding of all debt securities
may declare the principal of all debt securities to be due and payabl e
i medi at el y.

Under certain conditions such decl arations nay be resci nded and past
defaults may be wai ved, except defaults in paynment of principal of or interest
or premiumon the debt securities, by the holders of a mgjority of that series
of debt securities then outstanding, or of all series, as the case nmay be.
(Section 5.1)

The holders of a majority in principal amount of the debt securities of any
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and all series affected and then outstandi ng, each voting as a separate cl ass,
have the right to direct the tine, method and pl ace of conducting any proceeding
for any renmedy 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 reasonabl e i ndemmity agai nst expenses and liabilities. (Sections 5.9
and 6. 2)

I nvestors hol ding debt securities in book entry form should consult with
their banks or brokers for informati on on howto give notice or direction to or
make a request of the trustee and to make or cancel a declaration of
accel erati on.

W are required to file with the Trustee an annual certificate as to the
absence of certain defaults under the Indenture. (Section 3.5)

The I ndenture provides that none of the terns of the Indenture will require
the Trustee to expend or risk its own funds or otherw se incur persona
financial liability in the perfornmance 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 repaynent of such funds or adequate indemmity against such liability is not
reasonably assured to the Trustee.

DEFEASANCE AND COVENANT DEFEASANCE
W may el ect either

- to be discharged fromall 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 tenporary or
nmutil ated, destroyed, |ost or stolen debt securities, to nmaintain an
of fice or agency in respect of the debt securities and to hold noneys for
paynment in trust (defeasance); or

- to be discharged fromall of our obligations with respect to the debt
securities under certain sections of the Indenture, including the
restrictions set forth in "Limtation on Liens" and "Limtations 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, noney and/or U S.
CGovernnent Obligations which through the schedul ed paynent of principal and
interest in accordance with their ternms will provide noney in an anmpunt
sufficient to pay the principal of and interest on such debt securities not
| ater than one day before the schedul ed due dates. A trust
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may only be established if, anobng other things, we have delivered to the Trustee
an opi nion 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 inconme tax on the sane ampunt, in the sane

manner and at the sane tine as woul d have been the case if such
def easance or covenant defeasance had not occurred.
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In the case of defeasance, the opinion nmust refer to and be based upon a
ruling of the Internal Revenue Service or a change in applicable federal incone
tax law occurring after July 15, 1989. (Sections 13.1 through 13.4)

MCDI FI CATI ON CF THE | NDENTURE

Under the Indenture our rights and the rights of the hol ders of debt
securities may be changed. Certain changes to the rights of the holders of the
debt securities in the Indenture or any Suppl enmental |ndenture require the
consent of the holders of not less than 66 2/3%in principal anmount of the debt
securities of all series affected by such change at the tine outstandi ng.
However, the follow ng changes nay not be nade wi thout the consent of each
hol der of the debt securities affected:

- extending the final maturity of any debt security, or reducing the
princi pal amount thereof, including in the case of a discounted debt
security the anmount payable thereon in the event of acceleration or the
anount provable in bankruptcy, or any redenption prenm umthereon, or
reducing the rate or extending the tinme of payment of interest thereon
or inpairing or affecting the right of any hol der of debt securities to
institute suit for the paynent thereof or the right of repaynent, if any,
at the option of the holder; or

- reducing the stated percentage of hol ders necessary to nodify the
I ndenture. (Section 8.2)

W may enter into one or nore supplenental indentures w thout the consent
of any hol der of debt securities:

- to secure the debt securities;

- to evidence the succession to us of another corporation and the
assunption by any such successor of our covenants contained in the
I ndenture and the debt securities;

- to add to the covenants contained in the Indenture and to add any
additional Events of Default;

- to cure any anbiguity or to correct or supplenent any provision of the
I ndenture which may be defective or inconsistent with any other provision
of the Indenture, or to nmake other provisions which do not adversely
affect the interests of the hol ders of debt securities;

- to establish the formor terns of debt securities of any series; and

- to evidence and provide for a successor Trustee under the Indenture for
one or nore series of debt securities and to provide for or facilitate
the administration of the trusts under the Indenture by nore than one
Trustee. (Section 8.1)

CONSENT TO JURI SDI CTI ON
We agree that any legal suit, action or proceeding brought by the Trustee
or any hol der of debt securities in connection with the debt securities or the

I ndenture may be instituted in any state or federal court in the City or State
of New YorKk.
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REGARDI NG THE TRUSTEE

Deut sche Bank Trust Conpany Anericas (fornmerly Bankers Trust Conpany),
Trustee under the Indenture, serves as a depositary of funds of, and performs
corporate trust and comerci al banking services for
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us and our subsidiaries fromtine to tinme in the normal course of business and
al so makes | oans to us and our subsidiaries. In addition, we have two-1long-term
global, multi-year and multi-currency borrowing facilities each anounting 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 Conpany Anericas, has a $30 million participation
under one $1 billion long-termfacility, has a $44 mllion participation under
the other $1 billion long-termfacility and has a $41.2 mllion participation
under the $4 billion 364-day senior bridge termfacility. As of Cctober 31,
2003, we did not have any ampunts outstanding under either facility.

Deut sche Bank Trust Conpany Anericas is currently trustee of six series of
out st andi ng seni or debt securities issued under the Indenture in an aggregate
princi pal 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 nust,
within 90 days, either elimnate the conflicting interest or resign, unless the
default is cured, waived or otherwise elimnated 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 outstandi ng one or nore series of senior debt securities and subordinated
debt securities for which the Trustee acts as trustee and a default occurs under
the terns of either or both types of series, the Trustee would be considered to
have a conflicting interest under the Trust Indenture Act and woul d be required
to resign as trustee in respect of either the senior debt securities or the
subordi nated debt securities. If the Trustee fails to either elimnate 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 hol der who has been a bona fide holder for at |east six nonths nay
petition a court to renove the Trustee and to appoint a successor trustee.

DESCRI PTI ON OF SHARE CAPI TAL

OUTSTANDI NG SERI ES OF SHARE CAPI TAL

<Tabl e>
<Capti on>
AUTHORI ZED QUTSTANDI NG*
<S> <C <C
CoMMDN Shar BS. . . o e Unlimted 322,278, 372
Preference Shares, issuable in series, of which the
fol |l owi ng
series are outstanding: ........... ... .. Unlimted
Fl oati ng Rate Curul ati ve Redeenmbl e Preference Shares,
Series C 1984, .. . . . . .. 4,200, 000 4,200, 000
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Fl oati ng Rate Cunul ati ve Redeerabl e Preference Shares,

Series C, 1985, ... . . 1, 500, 000 1, 500, 000
Curmul ati ve Redeenabl e Preference Shares, Series E......... 3, 000, 000 3, 000, 000
</ Tabl e>

* As at Cctober 31, 2003.

The currently outstanding series of preference shares are not offered under
this prospectus.

AUTHORI ZED CAPI TAL

W may issue an unlinited nunber of additional conmmon shares and preference
shares fromtinme to tinme upon approval by our Board of Directors for such
consideration as the Board of Directors decides appropriate, w thout the need of
further sharehol der authorization. However, the Board of Directors is not
allowed to create or issue any series of preference shares with voting rights,
ot her than voting rights arising only in the event of non-paynent of dividends,
wi t hout the consent of our Comnmon sharehol ders, given by way of speci al
resol ution. The terns of any preference shares, including dividend rates,
conversion and voting rights, if any, redenption prices and simlar matters wll
be determined by the Board of Directors prior to issuance.
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DESCRI PTI ON OF PREFERENCE SHARES
DESCRI PTI ON OF TERMS OF PREFERENCE SHARES WE MAY OFFER

The ternms of each series of preference shares will be determ ned by the
Board of Directors prior to issuance. The Board of Directors may not create or
i ssue any series of preference shares with voting rights, other than voting
rights arising only in the event of non-paynent of dividends, w thout the
consent of the holders of our conmon shares, given in the formof a special
resol ution.

Unl ess otherwi se indicated in a prospectus supplenent, all preference
shares to be issued fromtine to tinme under this Prospectus will be fully paid
and nonassessabl e.

The prospectus supplenment relating to the particul ar 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 nunber of shares and stated val ue of the
pref erence shares;

- the dividend rate or nethod of calculation, the paynent dates for
di vidends and the place or places where the dividends will be paid,
whet her dividends will be curulative or noncurmul ative, and, if
cunul ative, the dates fromwhich dividends will begin to cunul ate;

http://www.sec.gov/Archives/edgar/data/4285/000095012303013523/y92184b5e424b5.txt (65 of 74)12/8/03 5:03:03 AM



http://www.sec.gov/Archives/edgar/data/4285/000095012303013523/y92184b5e424b5.txt

- any conversion or exchange rights;

- whether the preference shares will be subject to redenption and the
redenption price and other ternms and conditions relative to the
redenption rights;

- any liquidation rights;
- any sinking fund provi sions;
- any voting rights; and

- any other rights, preferences, privileges, lintations and restrictions
that are not inconsistent with the terns of our restated articles of
i ncor porati on.

REDEMPTI ON

If so specified in the applicable prospectus supplenent, a series of
preference shares nay be redeemable at any tine, in whole or in part, at our
option or the holder's, and nmay be nmandatorily redeened by us.

Any restriction on the repurchase or redenption by us of our preference
shares while we are in arrears in the payment of dividends will be described in
the applicabl e prospectus suppl enent.

Any partial redenptions of preference shares will be nmade in the discretion
of our board of directors.

Unl ess we default in the paynment of the redenption price, dividends wll
cease to accrue after the redenption date on preference shares called for
redenption and all rights of holders of these shares will term nate except for
the right to receive the redenption price.

Dl VI DENDS

Hol ders of each series of preference shares will be entitled to receive
di vi dends when, as and if declared by our board of directors fromfunds legally
avai | abl e for paynent of dividends. The rates and dates of paynent of dividends
will be set forth in the applicable prospectus supplenent relating to each
series of preference shares. Dividends will be payable to holders of record of
pref erence shares as they appear on our books on the record dates fixed by the
board of directors. Dividends on any series of preference shares nay be
cumul ati ve or noncumul ative, as set forth in the applicable prospectus
suppl enent .

We may not declare, pay or set apart funds for paynent of dividends on a
particul ar series of preference shares unless full dividends on any ot her series
of preference shares that ranks equally with or senior to the
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series of preference shares have been paid or sufficient funds have been set
apart for paynent for either of the follow ng:

- all prior dividend periods of the other series of preference shares that
pay dividends on a cumrul ative basis; or
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- the imedi ately precedi ng dividend period of the other series of
preference shares that pay dividends on a noncunul ati ve basi s.

Partial dividends declared on shares of any series of preference shares and
ot her series of preference shares ranking on an equal basis as to dividends wll
be declared pro rata. A pro rata declaration neans that the ratio of dividends
decl ared per share to accrued dividends per share will be the same for each
series of preference shares.

CONVERSI ON OR EXCHANGE RI GHTS

The prospectus supplenent relating to any series of preference shares that
is convertible, exercisable or exchangeable will state the terns 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.

LI QUI DATI ON PREFERENCE

In the event of our voluntary or involuntary liquidation, dissolution or
wi ndi ng-up, hol ders of each series of our preference shares will have the right
to receive distributions upon liquidation in the amobunt described in the
appl i cabl e prospectus supplenent relating to each series of preference shares,
pl us an anount equal to any accrued and unpai d dividends. These distributions
will be nade before any distribution is nade on the common stock or on any
securities ranking junior to the preference shares upon |iquidation, dissolution
or wi ndi ng-up.

If the liquidation anmbunts 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 avail able
assets, up to the full liquidation preference of each security. Hol ders of these
series of preference shares or other securities will not be entitled to any
ot her amounts fromus after they have received their full [iquidation
pr ef er ence.

VOTI NG RI GHTS

The hol ders of shares of preference shares will have no voting rights,
except :

- as otherwise stated in the applicabl e prospectus suppl ement;

- as otherwise stated in the certificate of designations establishing the
series; or

- as required by applicable | aw
SUMVARY OF SPECI FI C PROVI SI ONS OF OQUTSTANDI NG PREFERENCE SHARES

We currently have the foll owi ng preference shares outstanding: Floating
Rat e Cunul ati ve Redeemabl e Preference Shares Series C, 1984 and 1985 and
Cumul ati ve Redeenmabl e Preference Shares Series E. The hol ders of each class of

preference shares will be entitled to receive cunul ative cash dividends at the
follow ng rates:
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Series C, 1984 and 1985: quarterly dividends in an anount deternined
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 maj or Canadi an banks for
stated periods, and (2) the | esser of 7.5% and the average of the Canadi an
prine interest rates quoted by two major Canadi an banks for stated periods.
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Series E: quarterly dividends in an anmount determ ned by applying to
C$ 25 per share 25% of 75% of the average of the Canadian prine interest
rates quoted by two maj or Canadi an banks for stated peri ods.

The hol ders of outstandi ng preference shares are not entitled to vote at
nmeeti ngs of shareholders unless we fail to pay six quarterly dividends on such
preference shares. Thereafter, so long as such dividends remain in arrears, the
hol ders will be entitled, voting separately as a class, to elect two nenbers of
the Board of Directors.

Al'l of our outstanding preference shares are fully paid and nonassessabl e.

In the event that we liquidate, dissolve or wind up or distribute our
assets among sharehol ders for the purpose of winding up our affairs, the holders
of the outstanding preference shares will be entitled to receive, in preference
to hol ders 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 anount equal to the premium if any,
wi |l be payabl e on redenption.

The outstandi ng preference shares are redeemabl e at our option at C$ 25 per
preference share plus all accrued and unpaid divi dends.

Unl ess all dividends then payabl e on the outstandi ng preference shares have
been declared and paid or set apart for paynment, we will not (1) pay any
di vi dends, other than stock dividends, or nmake any distributions on any shares
ranki ng junior to the outstanding preference shares with respect to the paynent
of dividends or return of capital, (2) retire for value any shares ranking
junior to the outstanding preference shares with respect to paynent 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 out standi ng preference shares are listed on the Toronto Stock Exchange.
The transfer agent for the outstanding preference shares is CIBC Mellon Trust
Conpany.

DESCRI PTI ON OF COVMON SHARES

ATTRI BUTES

The common shares are subject to the rights of the hol ders of the
pref erence shares, as descri bed above, and of any other preferred securities
issued in the future.

The hol ders of conmon shares are entitled to one vote per common share at

all neetings of Shareholders, to participate ratably in any dividends whi ch may
be declared on common shares by our Board of Directors and, in the event of our
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i quidation, dissolution or winding-up or other distribution of our assets or
property, to a pro rata share of our assets after paynent of all liabilities and
obl i gati ons. The conmon shares have no pre-enptive, redenption or conversion
rights. Al of our outstanding common shares and all conmobn shares to be issued
fromtine to tine under this prospectus will be fully paid and nonassessabl e.

The provisions of the Canada Busi ness Corporations Act (CBCA) require that
the anendnent of certain rights of holders of any class of shares, including the
conmon shares, must be approved by not |ess than two-thirds of the votes cast by
the hol ders of such shares. A quorum for any neeting of the hol ders of conmon
shares is 40% of the conmon shares then outstanding. Therefore, it is possible
for the rights of the holders of common shares to be changed ot her than by the
affirmative vote of the holders of the majority of the outstandi ng conmon
shares. In circunstances where certain rights of holders of common shares may be
anmended, however, hol ders of common shares will have the right, under the CBCA
to dissent fromsuch anendnent and require us to pay themthe then fair val ue of
their conmon shares.

The transfer agents for the common shares are CIBC Mellon Trust Conpany in
Canada, Mellon Investor Services L.L.C. in New York, and CIBC Mell on Trust
Conpany i n Engl and.

Sharehol ders are also entitled to rights and privil eges under the
shar ehol der rights plan summari zed bel ow.
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SHAREHOLDER RI GHTS PLAN

In 1990, Sharehol ders approved a plan whereby each of our common shares
carries one right to purchase additional conmon shares. The plan, with certain
amendrments, was reconfirmed by the Sharehol ders at the 1995 Annual Meeting, and
further anmendnents were approved at the 1999 Annual Meeting. The terns of the
rights are contained in an agreenment called the Sharehol der Ri ghts Agreenent,
made as of Decenber 14, 1989 between us and CIBC Mellon Trust Conpany, which is
the rights agent under the agreenent. The agreenment is governed by the |aws of
Ontario and Canada. A copy of the plan, as anended to date, is attached as
Schedul e B of the Management Proxy Circular filed as Exhibit 99 to our Annua
Report on Form 10-K for the year ended Decenber 31, 1998. The rights expire in
2008, subject to re-confirmation at the Annual Meeting of Sharehol ders in 2005.

The rights under the plan are not currently exercisable, nor nay they be
separated fromthe common shares. Subject to specified exceptions and
gualifications, on the tenth business day after the first to occur of:

- the acquisition by a person or group of affiliated or associ ated persons
of beneficial ownership of 20% or nore of our outstanding voting shares;
or

- a bid to acquire 20% or nore of our outstanding voting shares,

hol ders of rights, with the exception of the acquiring or bidding party, will be
entitled to purchase fromus, upon paynent of the exercise price (currently

U. S. $200. 00), the nunber of comon shares that can be purchased for double the
exerci se price, based on the market val ue of our compn shares at the tinme the
rights beconme exercisable. At and after such tinme the rights will also be
transferabl e separately fromthe conmon shares. The exercise price nmentioned
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above is subject to adjustnent according to the terns of the rights plan to
account for, anong other things, adjustnments to our common shares such as stock
splits, stock dividends and distributions to sharehol ders.

The rights agreenent has a permtted bid feature which allows a take-over
bid to proceed without the rights beconing exercisable, provided that the bid
neets specified mnimum speci fied standards of fairness and di sclosure, 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 agreenent, with the prior consent of
the hol ders of rights or conmon shares, for U S $0.01 per right. In addition
under specified conditions, our Board of Directors may wai ve the application of
the rights agreenment for particular share acquisitions or take-over bids, and in
that event the Board of Directors will be deened to have elected to redeemthe
rights at U S.$0.01 per right.

DESCRI PTI ON OF WARRANTS
GENERAL

W nmay fromtinme to tine offer warrants in one or nore series to purchase
our comon shares, preference shares or debt securities, or any conbination of
these instrunents. W nay offer warrants either alone or together with the
underlying instrunments, and the warrants nay be attached or separate fromthe
underlying instrunents. Each series of warrants will be issued under a separate
war rant agreenent, which, together with the warrants thenselves, will contain
the ternms of the warrants. Each warrant agreenment 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 rel ationship of agency for
or with the holders or beneficial owners of the warrants.

The follow ng describes some of the general terns and provisions of the
warrants we may offer. Additional terns of the warrants and the applicable
warrant agreenment will be described in the applicable prospectus supplenment. The
follow ng description of the terns of the warrants and t he suppl enent a
description contained in the applicable prospectus supplenent nay not be
conplete, and we urge you to read the applicable warrant agreenent and form of
war rant because those docunents will define your rights as a hol der of our
warrants.
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The prospectus supplenent relating to a series of warrants will describe
the ternms of the series of warrants, including the foll ow ng:

the series designation of the warrants;
- the price or prices at which the warrants will be offered;

the total nunber of warrants to be offered;

t he designation and the terns of the securities to be purchased on
exerci se of the warrants;

the date on which the right to purchase the underlying securities wll
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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 m nimum or nmaxi mum nunber of warrants that my be
exerci sed by an individual beneficial holder, or by all beneficial
hol ders, at any one tine;

- if applicable, the designation and the ternms of the underlying securities
with which the warrants are issued and the nunmber of warrants issued with
each underlying security;

- if applicable, the date on and after which the warrants and the rel ated
underlying securities will be separately transferable;

- the governing |l aw of the warrants and warrant agreenment, if other than
the law of the State of New York;

- if applicable, any anti-dilution provisions; and

- any other terns of the warrants, including terns, procedures limtations
and conditions relating to the exchange and exerci se of the warrants.

Unl ess otherwi se indicated in a prospectus supplenent, we will issue
warrants in fully registered formonly. The warrants will be exercisable only
for cash. Warrant certificates may be exchanged for new warrant certificates of
di fferent denomi nations, and warrants nmay be exercised at the warrant agent's
corporate trust office or at any other office designated for such purpose as
provided in the applicabl e prospectus suppl enment.

Hol ders of warrants prior to exercise of the applicable purchase right wll
be hol ders of the warrants alone and will not be considered hol ders of the
underlying securities. As a result, holders of warrants prior to exercise wll
not have any of the rights of holders of the underlying equity or debt
securities purchasabl e upon exercise, and will not be entitled to payments of
principal (or premum 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 exerci sed.

WARRANT EXERCI SE

Each series of warrants will entitle the holder to purchase for cash a
nunmber of underlying securities at an exercise price that will be stated in, or
determ ned as described in, the prospectus supplenent for the series. Warrants
may be exercised at any tine up until the close of regular business hours on the
expiration date set forth in the applicabl e prospectus supplement. After the
cl ose of business on the applicable expiration date the warrants will be void
and will no | onger be exercisable for purchase of the underlying securities.
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Warrants will be exercisable as described in the applicable prospectus
suppl enent. Upon recei pt of paynment and the properly conpleted and duly executed
warrant certificate at the corporate trust office of the warrant agent or any
other office indicated in the applicable prospectus supplenent as the |ocation
for warrant

26
<PAGE>

certificate presentnment and exercise, we will, as soon as practicable, forward
the securities purchasabl e upon exercise of the warrants. If a hol der 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 renaining
warrants.

ENFORCEABI LI TY OF RI GHTS AND GOVERNI NG LAW

The hol ders of warrants nay, on their own behalf and for their own benefit,
wi t hout the consent of the warrant agent, enforce, and may institute and
mai ntain any suit, action or proceedi ng against us to enforce, their rights to
exerci se and receive the securities purchasabl e upon exercise of their warrants.
Unl ess otherwi se stated in the applicable prospects supplenment, each series of
warrants and the applicable warrant agreenment will be governed by the | aws of
the State of New York.

TAX CONSEQUENCES

Where appropriate, the applicable prospectus supplenent will describe the
Canadi an tax consi derations, Quebec tax considerations and U S. federal incone
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 Septenber 11, 2003, which anends our Annua
Report on Form 10-K for the fiscal year ended Decenber 31, 2002, have been so
incorporated in reliance on the report of PricewaterhouseCoopers LLP
i ndependent accountants, given on the authority of said firmas experts in
audi ting and accounting. The financial statenments of Pechiney incorporated into
this prospectus by reference to our Current Report on Form 8-K dated Novenber
25, 2003, have been so incorporated in reliance on the report of
Pri cewat er houseCoopers Audit, independent accountants, given the authority of
said firmas experts in auditing and accounti ng.

VALI DI TY OF SECURI TI ES
Roy MIlington, 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 MIlington, as to matters of Canadi an | aw and applicable matters of
Quebec law, and by Sullivan & Crommel | LLP, New York, New York, as to matters of
New York |aw. Davis Polk & Wardwell, New York, New York will issue an opinion as

to certain legal nmatters for the agents or underwiters.
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PLAN OF DI STRI BUTI ON
W may sell any series of securities at any tine after effectiveness of the
regi stration statement of which this prospectus fornms a part in one or nore of
the followi ng ways fromtinme to tine:
- through underwiters or dealers;
- through agents; or

- directly to one or nore purchasers.

The offered securities may be distributed periodically in one or nore
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 suppl enment will include:
- the initial public offering price;
- the nanes of any underwiters, dealers or agents;
- the purchase price of the securities;
- our proceeds fromthe sale of the securities;

- any underwriting discounts or agency fees and other underwriters' or
agents' conpensati on;

- any di scounts or concessions allowed or reallowed or paid to deal ers;
- the place and tine of delivery of the securities; and
- any securities exchange on which the securities nmay be |isted.

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
nore transactions, at any tine or tines at a fixed public offering price or at
varying prices. The underwiters nmay change fromtine to tine any fixed public
offering price and any di scounts or commissions allowed or re-allowed or paid to
dealers. |If dealers are utilized in the sale of 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 determ ned by such deal ers.

In connection with the offering of securities, we may grant to the
underwriters an option to purchase additional securities to cover
over-allotnents, if any, at the initial public offering price (with an
additi onal underwriting comrission), as may be set forth in the prospectus
suppl enent for such securities. If we grant any over-allotnent option, the terns
of the option will be set forth in the prospectus supplenent for the securities.
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Thi s prospectus may be delivered by underwiters and deal ers in connection
wi th short sal es undertaken to hedge exposures under conmitnments 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 nay be underwriters as defined in the Securities Act of 1933. Any
di scounts or commi ssions that we pay them and any profit they receive when they
resell the securities may be treated as underwiting discounts and comi ssions
under that Act. W nmay have agreenents with underwiters, dealers and agents to
i ndemi fy them against certain civil liabilities, including liabilities under
the Securities Act of 1933, to contribute with respect to paynments which they
may be required to nake in respect of such liabilities and to rei nburse them for
certai n expenses.

Underwriters, dealers and agents, and their affiliates or associates, may
engage in transactions with us or performservices for us in the ordinary course
of business and receive conpensation from us
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Each series of offered securities will be a new issue of securities and

wi || have no established trading market, other than our conmon shares, which are
principally listed on the New York Stock Exchange and the Toronto Stock
Exchange. W will apply to list any conmmon shares sold pursuant to a prospectus

suppl enent on the New York Stock Exchange and the Toronto Stock Exchange. O her
securities may or nay not be listed on a national or foreign securities exchange
or automated quotation system Any underwiters or agents to whom securities are
sold for public offering or sale may but are not required to nake a nmarket in
the securities, and the underwiters or agents may di scontinue maki ng a market
in the securities at any tinme without notice. No assurance can be given as to
the liquidity or the existence of trading markets for any securities other than
our conmon shares.

Any underwiters utilized may engage in stabilizing transactions and
syndi cate covering transactions in accordance with Rule 104 of Regul ation M
under the Securities Exchange Act of 1934. Stabilizing transactions permt bids
to purchase the offered securities or any underlying security so long as the
stabilizing bids do not exceed a specified maxi mum Syndicate covering
transactions invol ve purchases of securities in the open nmarket after the
di stribution has been conmpleted in order to cover syndicate short positions.
Such stabilizing transactions and syndicate covering transacti ons may cause the
price of the offered securities to be higher than would be the case in the
absence of such transacti ons.
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