UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended September 30, 2000

Commission File Number 1-3924

MAXXAM INC.

(Exact name of Registrant as specified in its charter)

Delaware 95-2078752
(State or other jurisdiction (I.R.S. Employer
of incorporation or organization) | dentification Number)
5847 San Felipe, Suite 2600 77057
Houston, Texas (Zip Code)

(Address of Principal Executive Offices)

Registrant’ s telephone number, including area code; (713) 975-7600

Indicate by check mark whether the Registrant (1) hasfiled all reports required to be filed by Section 13 or 15(d)
of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the Registrant
was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.

YesX No[

Number of shares of common stock outstanding at November 6, 2000: 6,748,351




TABLE OF CONTENTS

PART |.—FINANCIAL INFORMATION

Item 1. Financia Statements:

Report of Independent Public Accountants .. ...,
Consolidated Balance Sheet at September 30, 2000 and December 31,1999 ... ...
Consolidated Statement of Operations for the three and nine months ended

September 30, 2000 and 1999

Consolidated Statement of Cash Flows for the nine months ended

September 30, 2000 and 1999

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

Item 2. Management’ s Discussion and Analysis of Financial Condition and

Results of Operations .......

Item 3. Quantitative and Qualitative Disclosures About Market Risk ...................

PART I1.-—OTHER INFORMATION

Item 1. Legal Proceedings .............
Item 6. Exhibits and Reports on Form 8SK
Signatures ...

APPENDIX A —GLOSSARY OF DEFINED TERMS

D

21

35

35
36
38

39



REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS

To MAXXAM Inc..

We have reviewed the accompanying consolidated balance sheet of MAXXAM Inc. (a Delaware corporation) and
subsidiaries as of September 30, 2000, and the related consolidated statement of operations for the three-month and
nine-month periods ended September 30, 2000 and 1999, and the consolidated statement of cash flows for the nine-
month periods ended September 30, 2000 and 1999. Thesefinancial statements arethe responsibility of the company’s
management.

We conducted our review in accordance with standards established by the American Institute of Certified Public
Accountants. A review of interim financial information consists principally of applying analytical procedures to
financial dataand making inquiries of personsresponsiblefor financial and accounting matters. It issubstantially less
in scope than an audit conducted in accordance with auditing standards generally accepted in the United States, the
objective of which isthe expression of an opinion regarding the financial statementstaken aswhole. Accordingly, we
do not express such an opinion.

Based on our review, we are not aware of any material modifications that should be made to the financial statements
referred to above for them to be in conformity with accounting principles generally accepted in the United States.

We have previously audited, in accordance with generally accepted auditing standards in the United States, the

accompanying consolidated balance sheet of MAXXAM Inc. and subsidiaries as of December 31, 1999, and, in our
report dated March 7, 2000, we expressed an ungualified opinion on that statement.

ARTHUR ANDERSEN LLP

Houston, Texas
November 7, 2000



Investments in and advances to unconsolidated affiliates
Deferred income taxes
Restricted cash and marketable securities

MAXXAM INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEET
(In millions of dollars, except share amounts)

Assets:
Current assets:

Cashandcashequivalents . ...t e e
Marketable SeCUrities . . .. .. ...
Receivables:

Trade, net of allowance for doubtful accounts of $6.8 and $6.0, respectively. . . ..

Oy
IV ENEONIES . o
Prepaid expensesand other currentassets . .. ...

Total CUTENt @SSELS . . ..ot

Property, plant and equipment, net of accumulated depreciation of $1,022.4 and
BO77.9, reSPECHVEIY . ..ot
Timber and timberlands, net of accumulated depletion of $187.9 and $180.6,
FESPECIVElY . .

Long-term receivables and other assets

Liabilitiesand Stockholders Equity

Current liabilities:

AcCCoUNtSPaYabIe . . ..o
ACCTUEd INEErESt . . . o
Accrued compensation and related benefits .......... .. ...l
Other accrued liabilities . . . ... ..
Payableto affiliales . ...
Short-term borrowings and current maturities of long-term debt

Total current liahilities ...
Long-term debt, less current maturities

Accrued postretirement medical benefits . .......... .
Other noncurrent liabilities

Total ligbilities. . ..........

Commitments and contingencies
MiNOrY I ErESES . . ..o e
Stockholders’ equity:

Preferred stock, $.50 par value; 12,500,000 shares authorized; Class A $.05
Non-Cumulative Participating Convertible Preferred Stock; 669,335 shares
5=

Common stock, $.50 par value; 28,000,000 shares authorized; 10,063,359 shares
55T

Additional capital . ........ ..

Accumulated deficit . .. ...

Accumulated other comprehensiveloss. ...

Treasury stock, at cost (shares held: preferred — 845; common — 3,315,008 and
2,805,608, respectivEly) . . ..ot

Total stockholders equity ............c i

September 30, December 31,
2000 1999
(Unaudited)
$ 2100 $ 275.7
95.2 58.3
216.3 169.4
180.2 116.0
492.2 590.7
162.0 192.7
1,355.9 1,402.8
1,306.4 1,222.2
250.5 254.1
79.8 112.6
581.7 549.1
112.3 159.0
740.8 693.3
$ 44274 $ 43931
$ 2681 $ 2431
39.3 72.4
164.5 124.8
180.4 194.7
4.7 85.8
66.5 46.0
793.5 766.8
1,882.0 1,956.8
679.5 688.9
913.9 810.1
4,268.9 4,222.6
144.5 142.7
0.3 0.3
5.0 5.0
2253 2253
(103.7) (102.1)
(0.1) (0.7)
(112.8) (100.0)
14.0 27.8

$ 44274 $ 43931

The accompanying notes are an integral part of these financial statements.
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MAXXAM INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF OPERATIONS
(In millions of dollars, except share amounts)

Three Months Ended Nine Months Ended
September 30, September 30,
2000 1999 2000 1999
(Unaudited)
Net sales:
AlumIinUM .o $ 5371 $ 5203 $ 16453 $ 1,524.7
Forestproducts ........ ... ..o 494 49.0 152.7 137.1
Red estate . ... 15.7 9.2 34.2 374
RaACING .. it 8.0 6.8 224 19.7
610.2 585.3 1,854.6 1,718.9
Costs and expenses:
Cost of sales and operations:
Aluminum ... 437.7 463.9 1,365.3 1,397.7
Forestproducts ............ccoiiiiiiiiii i 40.5 45.3 112.3 121.3
Red estate ... 7.7 5.6 16.5 22.8
RaCINg ..o 5.3 44 14.1 11.7
Selling, general and administrativeexpenses. .............. 40.6 41.1 118.6 119.5
Aluminum labor settlement . ........... ... ... .. ... 38.5 - 38.5 -
Impairment of dluminumassets .. ............ ... .. ..... 13.0 191 13.7 191
Depreciation, depletion and amortization ................. 25.5 25.0 75.1 83.7
608.8 604.4 1,754.1 1,775.8
Operatingincome (10SS) . ... i 14 (19.1) 100.5 (56.9)
Other income (expense):
Gain on sale of Headwaters Timberlands ................. - - - 239.8
Investment, interest and other income (expense), net ........ 5.8 (11.4) 40.3 131
Interest eXpense . . ..o ot (47.7) (49.1) (146.4) (147.7)
Income (loss) before income taxes and minority interests . ... ... (40.5) (79.6) (5.6) 48.3
Credit (provision) forincometaxes . ...............ccooun... 16.0 26.9 22 (28.9)
Minority interests .. ... e 7.2 15.3 (0.1) 37.2
Income (loss) before extraordinaryitem .................... (17.3) (37.4) (3.5 56.6
Extraordinary item:
Gain on repurchase of debt, net of income
tax provision of $0.3 and $1.3, respectively ............. 0.6 — 2.0 —
NetincomMe (I0SS) .. e ettt $ (167 $ (374 $ (15 56.6
Basic earnings (I0ss) per common share;
Income (loss) before extraordinaryitem .................. $ (254 $ (535 $ (050 8.08
Extreordinaryitem .......... ... . 0.07 — 0.28 —
Netincome (I0SS) .. oovvvi i $ (247 $ (535 $ (0.22 8.08
Diluted earnings (loss) per common and common
equivaent share:
Income (loss) before extraordinaryitem .................. $ (254 $ (535 $ (050 7.23
Extraordinaryitem ... . 0.07 — 0.28 —
Netincome (I0SS) .. .oovvi et $ (247 $ (535 $ (022 7.23

The accompanying notes are an integral part of these financial statements.
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MAXXAM INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF CASH FLOWS
(In millions of dollars)

Cash flows from operating activities:

NEELINCOME (10SS) .« . v vt e ettt e e e e e
Adjustments to reconcile net income (10ss) to net cash provided by (used for)
operating activities:
Depreciation, depletionand amortization ............. ...,
Gainon sale of Headwaters Timberlands .......... ... it
Non-cash impairment and restructuring charges—auminum operations ...........
Extraordinary gain onrepurchaseof debt,net . ............ ... .. ... ... L
Net purchases of marketable securities .......... .. ... i,
Net gainson marketable securities ........... ... i
Net gainson other asset dispositions . . ... e
MiNOriY I ErESS . . . o e
Amortization of deferred financing costs and discounts on long-termdebt .........
Equity in earnings of unconsolidated affiliates, net of dividendsreceived ..........
Increase (decrease) in cash resulting from changesin:
ReCEIVADIES . . o
E 177 010 1=~
Prepaid expensesand other assets . .. ...
Accountspayable ... ... e
Accrued and deferred iNCOMEtaXxes . ... ...cvvii i
Payable to affiliates and accrued other liabilities ...........................
ACCrUEd INEErESE . .ottt
Long-term assets and long-term liabilities ............ ... ... ... ... ...,
ONEr o
Net cash used for operating activities ... ...... ...

Cash flows from investing activities:

Net proceeds from dispositions of property and investments ......................
Capital eXpenditUrES . ... o
Restricted cash withdrawals used to acquiretimberlands . ........................
L 1 1=
Net cash provided by (used for) investing activities ...........................
Cash flows from financing activities:
Net borrowings under revolving creditagreements .. ...t
Proceeds fromissuance of long-termdebt . .......... ... ...
Redemptions, repurchases of and principal paymentson long-termdebt .............
Redemption of preferencestock ... ...
Restricted cash withdrawals (deposits), net . ... e
Treasury StOCK repUICNaSsES .. ... v vt e e e
L 1 1=
Net cash used for financing activities .......... ... it
Net decreasein cashand cashequivalents. ............ ... .. i,
Cash and cash equivalentsat beginningof period .............. ... ... ... ....
Cash and cash equivalentsat end of period .......... ... .. i,

Supplemental disclosure of cash flow information:

Interest paid, net of capitaizedinterest .............. . . i
INCOMEtaXeS PAId . .. .ttt e
Supplemental schedule on non-cash investing and financial activities:

Repurchases of debt using restricted cash and marketable securities ................

The accompanying notes are an integral part of these financial statements.
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Nine Months Ended
September 30,
2000 1999
(Unaudited)
(15 $ 56.6
75.1 83.7
- (239.8)
223 19.1
(2.0) -
(17.2) (21.2)
(19.6) (14.0)
(39.6) (50.8)
0.1 (37.2)
54 7.7
19.9 (1.7
(111.1) 4.4
90.3 (9.5)
17.1 (21.5)
(18.3) 25.8
(15.7) 20.0
33.8 (1.5)
(33.1) (32.4)
(34.0) 20.6
14.3 4.0
(138) ~ (187.7)
139.8 372.6
(173.2) (63.2)
0.8 12.9
1.3 (3.3)
(31.3) 319.0
19.6 29.4
1.9 2.2
(37.0) (12.5)
(2.6) (1.4)
10.3 (289.8)
(12.8) -
— 1.1
(20.6) ~ (271.0)
(65.7) ~ (139.7)
275.7 294.2
2100 $ 1545
1741 $ 1724
9.6 11.4
361 $ -



MAXXAM INC. AND SUBSIDIARIES

CONDENSED NOTESTO CONSOLIDATED FINANCIAL STATEMENTS

1. Genera

The information contained in the following notes to the consolidated financial statementsis condensed from that
which would appear in the annual consolidated financial statements; accordingly, the consolidated financial statements
included herein should be reviewed in conjunction with the consolidated financial statements and related notes thereto
contained in the Form 10-K. Any capitalized terms used but not defined in these Condensed Notes to Consolidated
Financial Statements are defined in the “ Glossary of Defined Terms” contained in Appendix A. All referencesto the
“Company” include MAXXAM Inc. and its subsidiary companies unless otherwise indicated or the context indicates
otherwise. Accounting measurementsat interim datesinherently involve greater reliance on estimates than at year end.
The results of operations for the interim periods presented are not necessarily indicative of the results to be expected
for the entire year.

The consolidated financial statementsincluded herein are unaudited; however, they include all adjustments of a
normal recurring nature which, in the opinion of management, are necessary to present fairly the consolidated financial
position of the Company at September 30, 2000, the consolidated results of operations for the three and nine months
ended September 30, 2000 and 1999 and the consolidated cash flows for the nine months ended September 30, 2000
and 1999.

Labor Dispute, Settlement and Related Costs

Prior to the settlement of the labor dispute discussed below, Kaiser was operating five of its U.S. facilities with
salaried employees and other employees as aresult of the September 30, 1998 strike by the USWA and the subsequent
“lock-out” by Kaiser in January 1999. The labor dispute was settled in September 2000. A significant portion of the
issues were settled through direct negotiations between Kaiser and the USWA and the remaining issues were settled
pursuant to an agreed-upon arbitration process. Under the terms of the settlement, USWA membersgenerally returned
to the affected plants during October 2000. The new labor contract, which expires in September 2005, providesfor a
2.6% average annual increase in the overall wage and benefit packages, results in the reduction of at least 540 hourly
jobs at the five facilities (from approximately 2,800 on September 30, 1998), allows Kaiser greater flexibility in using
outside contractors and providesfor productivity gains by allowing Kaiser to utilize the knowledge obtained during the
labor dispute without many of the work-rule restrictions that were part of the previous labor contract. The Company
hasrecorded aone-time pre-tax charge of $38.5 millioninitsresultsfor the quarter ended September 30, 2000, to reflect
the incremental, non-recurring impacts of the labor settlement, including severance and other contractual obligations
for non-returning workers.

During the period of the strike and subsequent lock-out, Kaiser continued to accrue certain benefits (such as
pension and other postretirement benefit costs/liabilities) for the USWA members, which accruals were based on the
terms of the previous USWA contract. The difference between the amounts accrued for the returning workers and the
amounts agreed to in the settlement with the USWA will result in an approximate $33.6 million increase in the
Company’ saccumul ated pension obligation and an approximate $33.4 million decrease in the Company’ s accumul ated
other postretirement benefit obligations. 1n accordance with generally accepted accounting principles, these amounts
will be amortized to expense over the employees expected remaining years of service.

Asapart of the USWA settlement agreement, Kaiser hasagreed to redeemall of the Redeemabl e Preference Stock
(approximately 353,800 shares outstanding at September 30, 2000; included in minority interests). The total cash
required to complete the redemption is approximately $17.7 million. Approximately $12.0 million has previously been
funded into redemption funds (included in long-term receivables and other assets). The redemption is expected to be
completed late in the first quarter of 2001.

Accounting Pronouncements

SFASNo. 133requirescompaniestorecognizeall derivativeinstrumentsasassetsor liabilitiesin the balance sheet
and to measure those instruments at fair value. SFAS No. 137 delayed the required implementation date of SFAS
No. 133 to no later than January 1, 2001. SFAS No. 138, which amends certain requirements of SFAS No. 133, was
issued in June 2000. Under SFAS Nos. 133 and 138, the Company will be required to “mark-to-market” its hedging



positionsat the end of each period in advance of the period of recognition for thetransactionsto whichthehhedgesrel ate.
Changesin the fair value of the Company’s open hedging positions resulting from the * mark-to-market” process will
represent unrealized gains or losses. Such unrealized gains or losses may change based on prevailing market prices at
each subsequent balance sheet date, until the transaction date occurs. Such changes will be reflected as an increase or
reduction in stockholders' equity through either other comprehensive income or net income depending on the nature
of thehedging instrument used. Totheextent that changesinfair value of the Company’ shedging positionsareinitially
recorded in other comprehensive income, such changeswill be reversed from other comprehensive income (net of any
fluctuations in other “open” positions) and will be reflected in traditional net income upon the occurrence of the
transactionsto which the hedgesrelate. Asof September 30, 2000, the amount of the Company’ s other comprehensive
income adjustmentsis not significant. Accordingly, thereisno significant difference between “traditional” netincome
and comprehensive income. However, differences between comprehensive income and traditional net income may
become significant in future periods as aresult of SFAS Nos. 133 and 138. In general, SFAS Nos. 133 and 138 will
result in materia fluctuations in comprehensive income, net income and stockholders' equity in periods of price
volatility, despite the fact that the Company’s cash flow and earnings will be “fixed” to the extent hedged. The
Company plans to implement SFAS Nos. 133 and 138 as of January 1, 2001.

SAB No. 101 provides interpretive guidance on the proper recognition, presentation and disclosure of revenues
in financial statements. The Company has reviewed its revenue recognition policies and determined that they are in
compliance with generally accepted accounting principles and the related interpretive guidance set forth in SAB
No. 101.

2. Segment Information

The following table presents financial information by reportable segment (in millions).

Forest Real Racing Consolidated
Aluminum Products Estate Operations Corporate Total
Net sales to unaffiliated customers for
the three months ended:
September 30,2000 ........... $ 5371 $ 494 $ 157 $ 80 $ - % 610.2
September 30,1999 ........... 520.3 49.0 9.2 6.8 - 585.3
Operating income (loss) for the three
months ended:
September 30,2000 ........... 4.3 0.1 0.8 0.5 4.3 14
September 30,1999 ........... (10.6) (3.8 (2.9 0.3 (2.1 (19.1)
Depreciation, depletion and
amortization for the three months
ended:
September 30,2000 ........... 18.3 53 14 0.4 0.1 255
September 30,1999 ........... 194 3.7 15 0.2 0.2 25.0
Net sales to unaffiliated customers for
the nine months ended:
September 30,2000 ........... 1,645.3 152.7 34.2 224 - 1,854.6
September 30,1999 ........... 1,524.7 137.1 374 19.7 - 1,718.9
Operating income (loss) for the nine
months ended:
September 30,2000 ........... 95.7 145 (1.3 2.0 (10.4) 100.5
September 30,1999 ........... (39.9) (8.5) (4.2 25 (6.8) (56.9)
Depreciation, depletion and
amortization for the nine months
ended:
September 30,2000 ........... 545 14.8 4.3 11 0.4 75.1
September 30,1999 ........... 64.9 12.9 47 0.8 0.4 83.7
Total assets as of:
September 30,2000 ........... 3,256.2 682.7 186.1 40.2 262.2 4,427.4
December 31,1999 ............ 3,142.7 843.8 190.4 38.0 178.2 4,393.1



Operating income (loss) in the column entitled “ Corporate” represents corporate general and administrative
expenses not directly attributable to the reportable segments. This column also serves to reconcile the total of the
reportable segments' amounts to totals in the Company’ s consolidated financial statements.

Non-recurring ltems

Aluminum

The auminum segment’ s operating income (loss) for the quarter and nine months ended September 30, 2000 and
1999 includes the impact of certain non-recurring items included in cost of sales and operations and in impairment of
assets as shown in the following table:

Three Months Ended Nine Months Ended
September 30, September 30,
2000 1999 2000 1999
Net gainson power sales(Note4) .................c.covee.... $ 405 $ - $ 563 $ -
Gramercy related items:
Incremental maintenance
spending (Note3) . ... (11.5) - (11.5) -
Insurance deductibles, etc.
(NOtE ) ot - (5.0) - (5.0)
Impairment charges associated with
product line exits:
LIFOinventory charge(Note7) .............cciiiiiin.. (7.5) - (7.5) -
Other impairment charges ................ .. (5.5) - (6.2) -
Restructuringcharges . . ... ..o (5.1 - (8.6) -
Micromill impairment . .............. ... i — (19.1) — (19.1)

$ 109 $ (241 $ 225 % (24.1)

Theimpairment charges reflected in 2000 relate to the exit from the can body stock product line and the exit from
amarginal product line within the engineered products operations.

The restructuring charges represent employee benefit and other costs for approximately 50 job eliminations
reflecting areduced emphasis on technol ogy sal es, reduced salaried employee requirements at Kaiser’s Tacomafacility
given its current curtailment and employee benefit and other costs associated with the consolidation or elimination of
certain corporate staff functions. The corporate restructuring initiativesin 2000 involve a group of approximately 50
employees.

See Note 6 to the Consolidated Financial Statementsfor the year ended December 31, 1999 for adiscussion of the
Micromill impairment.

The aluminum segment’ s income (l0ss) before income taxes and minority interests for the three and nine months
ended September 30, 2000 and 1999 include the net impact of certain non-recurring amounts included in investment,
interest and other income (expense), net, as shown in the following table:

Three Months Ended Nine Months Ended

September 30, September 30,
2000 1999 2000 1999
Asbestos-related charges (NOte 11) .. ...ttt eeeeean. $ (4300 $ (1520 $ (4300 $ (532
Gain on sale of Pleasanton complex (Note5) ........... ... ... ... ...... 22.0 - 22.0 -
Leaseobligation adjustment .. ............ .. 17.0 - 17.0 -
Mark-to-market gains (losses) (Note12) ... .. 0.9 (5.9 9.6 (20.0)
Gainonsaleof interestsin AKW ... - - - 50.5
AlLOther, Net . . .. (1.8 0.7 (6.9 34

$ (49 $ (218 $ (13) $ (193

The net lease obligation adjustment recorded in the third quarter of 2000 relatesto a building in which Kaiser has
not maintained officesfor anumber of years, but for whichitisresponsiblefor |ease payments as master tenant through
2008 under a 1983 sal e-and-leaseback agreement. Kaiser’ srecorded liability representsitslong-term obligation under
the master |ease, net of estimated sublease income (included in other non current liabilities). During the third quarter



of 2000, Kaiser adjusted the net lease obligation to reflect new third-party sublease agreementsin 2000 which resulted
in occupancy and lease rates above those previously projected.

See Note 3 to the Consolidated Financial Statementsfor the year ended December 31, 1999 for adiscussion of the
sale of interestsin AKW.

During the quarter ended March 31, 2000, Kaiser, in the ordinary course of business, sold certain non-operating
properties for total proceeds of approximately $12.0. The sale did not have a material impact on Kaiser’s operating
results for the nine months ended September 30, 2000 (included in all other, net in the table above).

Forest Products
Forest products segment resultsincluded anon-recurring, non-operating pre-tax gain onthe sale of the Headwaters
Timberlands of $239.8 millionin March 1999. See Note 5 to the Consolidated Financia Statements.

3. Incident at Gramercy Facility

In July 1999, Kaiser's Gramercy, Louisiana, alumina refinery was extensively damaged by an explosion in the
digestion area of the plant. A number of employeeswere injured in the incident, several of them severely. Asaresult
of theincident, alumina production at the facility was completely curtailed. Construction on the damaged part of the
facility began during thefirst quarter of 2000. Initial production at the plant is expected to commence during themiddle
of the fourth quarter of 2000. Based on current estimates, full production is expected to be achieved during the first
quarter of 2001. Kaiser has received the regulatory permits required to operate the plant once the facility is ready to
resume production.

The cause of the incident is under investigation by Kaiser and governmental agencies. MSHA has issued 24
citations and proposed that Kaiser be assessed a penalty of $0.5 million in connection with its investigation of the
incident. The citations allege, among other things, that certain aspects of the plant’s operations were unsafe and that
such mode of operation contributed to the explosion. Kaiser disagrees with the substance of the citations and has
challenged them and the associated penalty. Itispossiblethat other civil or criminal fines or penalties could belevied
against Kaiser. However, asmorefully explained below, based on what isknown to date and discussionswith Kaiser’s
advisors, Kaiser believes that the financial impact of this incident on operating results (in excess of insurance
deductibles and self-retention provisions) will be largely offset by insurance coverage. Deductibles and self-retention
provisions under theinsurance coveragefor theincident total $5.0 million, which amountswere charged to cost of sales
and operationsin the third quarter of 1999.

Kaiser hassignificant amountsof insurance coveragerel ated tothe Gramercy incident. Kaiser’ sinsurancecoverage
has five separate components. property damage, clean-up and site preparation, business interruption, liability and
workers compensation. The insurance coverage components are discussed below.

Property Damage

Kaiser’' sinsurance policies provide that it will be reimbursed for the costs of repairing or rebuilding the damaged
portion of the facility using new materials of like kind and quality with no deduction for depreciation. In 1999, based
on discussionswith theinsurance carriers and their representatives and third party engineering reports, Kaiser recorded
a minimum expected property damage reimbursement amount of $100.0 million. This amount was classified as
long-term receivables and other assets as such proceeds, when received, are being invested in property, plant and
equipment. During the quarter and nine months ended September 30, 2000, Gramercy-related capital spending was
approximately $102.0 million and $159.0 million, respectively. During the quarter and nine months ended
September 30, 2000, $49.0 million and $73.0 million, respectively, of the insurance proceeds received were recorded
as areduction of the minimum property damage receivable based on the percentage of minimum expected costs to be
funded by insurance proceeds to the total rebuild costs estimated at the beginning of the project. The balance of the
minimum property damage receivable of $27.0 million is expected to be reduced during the last three months of 2000
as insurance recoveries are received and construction continues.

Clean-up and Site Preparation

The Gramercy facility incurred incremental costs for clean up and other activities during 1999 and has continued
to incur such costs during 2000. These clean-up and site preparation activities have been offset by accruals of
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approximately $25.0 million, of which $0.1 million and $11.0 million was accrued during the quarter and nine months
ended September 30, 2000, respectively, for estimated insurance recoveries.

Business Interruption

Kaiser's insurance policies provide for the reimbursement of specified continuing expenses incurred during the
interruption period plus lost profits (or less expected losses) plus other expenses incurred as a result of the incident.
Operations at the Gramercy facility and a sister facility in Jamaica, which supplies bauxite to Gramercy, will continue
to incur operating expenses until full production at the Gramercy facility isrestored. Kaiser will also incur increased
costs as a result of agreements to supply certain of Gramercy’s major customers with alumina, despite the fact that
Kaiser had declared for ce majeure with respect to the contracts shortly after theincident. Kaiser ispurchasing alumina
from third parties, in excess of the amounts of alumina available from other Kaiser-owned facilities, to supply these
customers' needs as well as to meet intersegment requirements. The excess cost of such open market purchases is
expected to be substantially offset by insurance recoveries. However, if certain sublimits within Kaiser's insurance
coverage were deemed to apply, Kaiser's operating results could be negatively affected. In consideration of the
foregoing items, as of September 30, 2000, Kaiser had recorded expected business interruption insurance recoveries
totaling $130.6 million, of which $23.8 million and $89.6 million were recorded during the quarter and nine months
ended September 30, 2000, respectively, as areduction of cost of sales and operations. These amounts substantially
offset actual expenses incurred during the period. Such business interruption insurance amounts represent estimates
of Kaiser’ shusinessinterruption coverage based on discussionswith theinsurancecarriersand their representativesand
are therefore subject to change.

Depreciation expense for the first six months of 1999 was approximately $6.0 million. Kaiser suspended
depreciation at thefacility startingin July 1999 since production had been completely curtailed. However, inaccordance
with an agreement with Kaiser’ s insurers, during the third quarter of 2000, Kaiser recorded a depreciation charge of
$12.8 million representing the previously unrecorded depreciation related to the undamaged portion of the facility for
theperiod from July 1999 through September 2000. However, thischargedid not haveany impact on Kaiser’ soperating
results as Kaiser has reflected (as a reduction of depreciation expense) an equal and offsetting insurance receivable
(incremental to the amounts discussed in the preceding paragraph) since the insurers have agreed to reimburse Kaiser
this amount. Once production at the facility is restored, normal depreciation will commence. Such depreciation is
expected to exceed prior historical rates primarily due to the capital costs on the newly constructed assets.

Liability

Theincident has also resulted in more than 90 individual and class action lawsuits being filed against Kaiser and
others alleging, among other things, property damage, business interruption losses by other businesses and personal
injury. The aggregate amount of damages sought in the lawsuits and other claims cannot be determined at this time;
however, Kaiser does not believe the damages will exceed the amount of coverage under its liability policies.

Workers Compensation

Whileit is presently impossibl e to determine the aggregate amount of claimsthat may beincurred, Kaiser believes
that any amount in excess of the coveragelimitationswill not haveamaterial effect onitsconsolidated financial position
or liquidity. However, itis possible that as additional facts become available, additional charges may be required and
such charges could be material to the period in which they are recorded.

Timing of Insurance Recoveries

From the date of the Gramercy incident through September 30, 2000, Kaiser had expended or incurred costs or
losses associated with the Gramercy incident (that were not capital expenditures) totaling $155.6 million consisting of
clean-up, site preparation and businessinterruption costs. From the date of the Gramercy incident through September
30, 2000, $134.0 million of insurancerecoveriesrel ated to these costs had been received. Inaddition, during the second
andthird quartersof 2000, Kaiser spent approximately $150.0 million on Gramercy-rel ated construction activitiesand
received insurance recoveries of $73.0 million for capital expenditures related to the minimum property damage
receivable. Gramercy-related capital spending prior to the second quarter of 2000 wasnot significant. Kaiser continues
to work with the insurance carriers to maximize the amount of recoveries and to minimize, to the extent possible, the
period of time between when Kaiser expends funds and when it is reimbursed. However, Kaiser will likely have to
continue to fund an average of 30 - 60 days of property damage and business interruption activity, unless some other
arrangement is agreed to with the insurance carriers, and such amounts will be significant. Kaiser believes it has
sufficient financial resourcesto fund the remaining construction and business interruption costs on an interim basis.
However, no assurances can be given in this regard.
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Other. During the third quarter of 2000, Kaiser incurred approximately $11.5 million of normal recurring
maintenance expenditures for the Gramercy facility (which amounts were reflected in cost of saes and
operations—aluminum) that otherwise would have been incurred in the ordinary course of business over the next one
tothreeyears. Kaiser choseto incur these expenditures now to avoid normal operational outagesthat otherwisewould
have occurred once the facility resumes production.

4. Washington Smelters’ Power Sales and Operating L evel

During August 2000, Kaiser sold certain power that it had under contract for thethird quarter of 2001. The power
sold was in excess of Kaiser’s current and expected future operating requirements, and resulted in net proceeds and a
net pre-tax gain of approximately $40.5 million during the third quarter of 2000. This power sale had no impact on
Kaiser's current level of operations.

As aresult of unprecedented high market prices for power in the Pacific Northwest, during June 2000 Kaiser
temporarily curtailed approximately 128,000 tons of its 273,000 annual primary aluminum production capacity at the
Tacoma and Mead, Washington, smelters and has sold 100 megawatts of power that it had under contract through
June 30, 2001. Asaresult of the curtailment, Kaiser will avoid the need to purchase power on avariable market price
basis. Thesaleof power isexpected to substantially mitigate the cash impact of the potline curtailment over the contract
period for which the power was sold. To implement the curtailment, Kaiser has temporarily curtailed the two and one-
half operating potlines at its Tacoma smelter and two and one-half out of atotal of eight potlines at its Mead smelter.
One-haf of apotline at the Tacomasmelter wasalready curtailed. Asaresult of thissale of the power, Kaiser recorded
anet pre-tax gain of approximately $15.8 million, which amount was composed of gross proceeds of $31.3 million
offset by incremental excess power costs in the second quarter, employee termination expenses and other fixed
commitments.

Both the net gains were recorded as a reduction of costs of sales and operations.

During October 2000, Kaiser signed a new power contract with the BPA under which the BPA will provide
Kaiser's operations in the State of Washington with power during the period from October 2001 through
September 2006. The contract will provide Kaiser with sufficient power to fully operate Kaiser’s Trentwood facility
aswell as approximately 40% of capacity at Kaiser's Mead and Tacoma aluminum smelting operations. Power costs
under the new contract will exceed the cost of power under Kaiser's current BPA contract by approximately 20%.
Additional provisions of the new BPA contract include a take-or-pay requirement, an additional cost recovery
mechanism under which Kaiser’ shase power rate could beincreased and a“ good corporatecitizen” clauseunder which
Kaiser's power allocation could be curtailed in certain instances. Kaiser has the right to terminate the contract until
certain pricing and other provisions of the BPA contract are finalized, which is expected to be mid-2001.

5. Significant Acquisitionsand Dispositions

Kaiser’s Acquisitions and Disposition

During September 2000, Kaiser sold its Pleasanton, California, office complex because the administrative and
research and development functions located there had been or are being relocated to other Kaiser locations and the
complex had become surplus to Kaiser's needs. Net proceeds from the sale were approximately $51.6 million and
resulted in anet gain of $22.0 million which isincluded in investment, interest and other income (expense) net.

In May 2000, Kaiser acquired the assets of a drawn tube aluminum fabricating operation in Chandler, Arizona.
Total consideration for the acquisition was $16.1 million, consisting of cash payments of $15.1 million and assumed
current liabilities of $1.0 million. The purchase price was allocated to the assets acquired based on their estimated fair
values, of which approximately $1.1 million was allocated to property, plant and equipment and $2.8 million was
allocated to receivables, inventory and prepaid expenses. The excess of the purchase price over the fair value of the
assetsacquired (goodwill) was approximately $12.2 million andisbeing amortized on astrai ght-linebasisover 20 years.
Theacquisitionis part of Kaiser’ s continued emphasis on its engineered products business unit. Total revenuesfor the
Chandler facility were approximately $13.8 million for the year ended December 31, 1999 (unaudited).

During the quarter ended March 31, 2000, Kaiser, in the ordinary course of business, sold certain non-operating

properties for total proceeds of approximately $12.0 million. The sale did not have a material impact on Kaiser’'s
operating results for the nine months ended September 30, 2000.
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In February 2000, Kaiser completed the previously announced sal e of itsMicromill assetsand technology to athird
party for anominal payment at closing and future payments based on subsequent performance and profitability of the
Micromill technology. The sale did not have amaterial impact on Kaiser’ s operating results for the nine months ended
September 30, 2000.

Headwaters Transactions

On March 1, 1999, the United States and California acquired the Headwaters Timberlands, approximately 5,600
acres of timberlands containing a significant amount of virgin old growth timber, from Pacific Lumber and itswholly
owned subsidiary, Salmon Creek. Salmon Creek received $299.9 million for its 4,900 acres, and for its 700 acres,
Pacific Lumber received the 7,700 acre Elk River Timberlands, which Pacific Lumber contributed to ScotiaLLC in
June 1999. See Note 11 below for adiscussion of additional agreements entered into on March 1, 1999.

Asaresult of the disposition of the Headwaters Timberlands, the Company recognized a pre-tax gain of $239.8
million ($142.1 million net of deferred taxes or $18.17 per share) in 1999. Thisamount representsthe gain attributable
to the portion of the Headwaters Timberlands for which the Company received $299.9 million in cash. With respect
to the remaining portion of the Headwaters Timberlands for which the Company received the Elk River Timberlands,
no gain has been recognized as this represented an exchange of substantially similar productive assets. These
timberlands have been reflected in the Company’ sfinancial statements at an amount which represents the Company’ s
historical cost for the timberlands which were transferred to the United States.

Scotia LLC and Pacific Lumber also entered into agreements with California for the future sale of two timber
properties known as the Owl Creek grove and the Grizzly Creek grove. Under these agreements, Scotia LLC would
sell the Owl Creek groveto California, no later than June 30, 2001, for the lesser of the appraised fair market value or
$79.7 million, and California must purchase from Pecific Lumber, no later than October 31, 2000, al or a portion of
the Grizzly Creek grovefor apurchase price determined based on itsfair market value, but not to exceed $19.9 million.
The October 31, 2000 date for completing the sale of the Grizzly Creek grove has been extended to December 31, 2000.
Cdiforniaaso has afive year option under the Grizzly Creek agreement to purchase additional property in the Grizzly
Creek grove. The sale of the Owl Creek grove or Grizzly Creek grove will not be reflected in the Company’ sfinancial
statements until each has been concluded.

Sale of Water Utility (Subsequent Event)

On October 11, 2000, Chaparral City Water Company, awater utility company in Arizona and awholly owned
subsidiary of MCO Properties Inc., areal estate subsidiary, was sold for $22.4 million resulting in a pre-tax gain of
approximately $11.3 million. Thistransactionwill bereflected in the Company’ sresultsfor the fourth quarter of 2000.

6. Restricted Cash and Marketable Securities

Cash and marketable securities include the following amounts which are restricted (in millions):

September 30, December 31,

2000 1999
Current assets:
Cash and cash equivalents:
Amounts held as security for short positions in marketable securities ................ $ 674 $ 448
Other restricted cashand cash equivalents .............. i, 10.2 9.3
77.6 54.1
Marketable securities, restricted:
Amountsheld in SARACCOUNE . . . . ...t e 16.3 15.9
Long-term restricted cash and marketabl e securities:
Amountsheld in SARACCOUNE . .. ..o e e 1434 153.2
Amountsheld in Prefunding Account . .. ... ... .. 25 33
Other amounts restricted under the Timber NotesIndenture . . ........... ... ... ...... 04 04
Other long-termrestricted Cash . .. ... oot 21 21
Less: Amounts attributable to Timber Notesheld in SAR Account . ................... (36.1) —
112.3 159.0
Total restricted cash and marketable securities ............... .. .o, $ 2062 $ 229.0
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7. Inventories
Inventories consist of the following (in millions):

September 30, December 31,

2000 1999
Aluminum Operations:

Finished fabricated aluminum products . . . .. ... ..o o $ 866 $ 1185
Primary aluminum and Work in process .. ... ..ottt 134.9 189.4
Bauxiteand aluminga . . ... ... oo 91.8 124.1
Operating supplies and repair and maintenance parts . ..............ooiuiiuneenaen .. 120.5 114.1
433.8 546.1

Forest Products Operations:
UMD L 324 232
LO0S . . ot 26.0 21.4
58.4 44.6

$ 4922 $ 590.7

Inventories at September 30, 2000 have been reduced by a $7.5 million LIFO charge primarily associated with
Kaiser's exit from the can body stock product line (which amount was reflected in cost of sdes and
operations—aluminum) in the third quarter of 2000.

8. Long-term Debt

Long-term debt consists of the following (in millions):
September 30, December 31,

2000 1999
12% MGHI Senior Secured Notesdue August 1,2003 ... ...t e $ 1188 $ 125.2
6.55% Scotia LLC Class A-1 Timber Collateralized Notesdue July 20,2028 ............ 136.7 152.6
7.11% Scotia LLC Class A-2 Timber Collateralized Notesdue July 20,2028 ............ 243.2 243.2
7.71% Scotia LLC Class A-3 Timber Collateralized Notes due July 20,2028 ............ 463.3 463.3
10F% KACC Senior Notes due October 15, 2006, including premium ................. 225.5 225.6
9F% KACC Senior Notes due February 15, 2002, net of discount .. ................... 224.7 224.6
Alpart CARIFA LOGNS . ...ttt e e e e 56.0 60.0
12%% KACC Senior Subordinated Notesdue February 1, 2003 .. . .................... 400.0 400.0
Other dluminum operationsdebt . ..... ... .. ... 53.1 62.6
Other notes and contracts, primarily secured by receivables, buildings,
real estate and eqUIPMENT . .. ..ot 27.7 27.2
1,949.0 1,984.3
Less: Current MatUrities .. ...t e (27.2) (27.5)
Timber Notesheldin SARAccount ..., (39.8)

$ 18820 $ 1,956.8

The amount attributable to the Timber Notes held in the SAR Account of $36.1 million reflected in Note 6 above
represents the amount paid to acquire $39.8 million of principal amount of Timber Notes. Thisrepurchaseresultedin
an extraordinary gain of $1.6 million, net of tax. Subsequent to September 30, 2000, $16.3 million of fundsinthe SAR
Account were used to repurchase $20.2 million of principal amount of Timber Notes. This repurchase is expected to
result in an extraordinary gain of approximately $2.3 million, net of tax, in the fourth quarter of 2000.

9. Per Sharelnformation

Basic earnings (loss) per share is calculated by dividing net income (loss) by the weighted average number of
common shares outstanding during the period including the weighted average impact of the shares of common stock
issued and treasury stock acquired during the year from the date of issuance or repurchase. The weighted average
common sharesoutstandingwere 6,766,523 sharesand 7,000,863 sharesfor thethree monthsended September 30, 2000
and 1999, respectively, and 6,964,755 shares and 7,000,863 shares for the nine months ended September 30, 2000 and
1999, respectively.

Diluted earnings (loss) per share cal culationsal so includethedilutive effect of the Class A Preferred Stock (which
is convertible into Common Stock) as well as common and preferred stock options. The weighted average number of
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common and common equivaent shares was 6,766,523 shares and 7,000,863 shares for the three months ended
September 30, 2000 and 1999, respectively, and 6,964,755 shares and 7,826,274 shares for the nine months ended
September 30, 2000 and 1999, respectively. Theimpact of outstanding convertible stock and stock options of 668,510
and 670,601 for the three and nine months ended September 30, 2000, respectively, was excluded from the weighted
average share calculations for these periods as its effect would have been antidilutive. The impact of outstanding
convertible stock and stock options of 828,710 was excluded from the weighted average share calculation for the three
months ended September 30, 1999 as its effect would have been antidilutive.

10. Comprehensive Income (L 0ss)

Comprehensive income (loss) includes the following (in millions):

Three Months Ended Nine Months Ended
September 30, September 30,
2000 1999 2000 1999
Netincome (I0SS) .. vvvviee e $ (16.7) $ (37.4) $ a5 $ 56.6
Other comprehensive income:
Change in value of available-for-sale investments . .. 0.6 — 0.6 -
Tota comprehensiveincome (loss) ................. $ (16.1) $ (374) $ 09 $ 56.6

11. Contingencies
Aluminum Operations

Environmental Contingencies

Kaiser is subject to a number of environmental laws, to fines or penalties assessed for alleged breaches of such
environmental laws, and to claims and litigation based upon such laws. Kaiser is subject to anumber of claims under
CERCLA and, along with certain other entities, has been named as a potentially responsible party for remedial costs
at certain third-party sites listed on the National Priorities List under CERCLA.

Based on Kaiser's evaluation of these and other environmental matters, Kaiser has established environmental
accruals primarily related to potential solid waste disposal and soil and groundwater remediation matters. At
September 30, 2000, the balance of such accruals, which are primarily included in other noncurrent liabilities, was
$44.9 million. These environmental accruals represent Kaiser’s estimate of costs reasonably expected to be incurred
based on presently enacted laws and regulations, currently available facts, existing technology and Kai ser’ s assessment
of thelikely remediation actions to be taken. Kaiser expects that these remediation actions will be taken over the next
several yearsand estimatesthat annual expendituresto be charged to these environmental accrualswill be approximately
$3.0 million to $11.0 million for the years 2000 through 2004 and an aggregate of approximately $19.0 million
thereafter.

As additional facts are developed and definitive remediation plans and necessary regulatory approvals for
implementation of remediation are established or alternative technologies are developed, changes in these and other
factors may result in actual costs exceeding the current environmental accruals. Kaiser believesthat it is reasonably
possible that costs associated with these environmental matters may exceed current accruals by amounts that could
range, in the aggregate, up to an estimated $43.0 million. As the resolution of these matters is subject to further
regulatory review and approval, no specific assurance can be given as to when the factors upon which a substantial
portion of thisestimate is based can be expected to be resolved. However, Kaiser isworking to resolve certain of these
matters. Kaiser believesthat it has insurance coverage available to recover certain incurred and future environmental
costsand is pursuing claimsin thisregard. No assurances can be given that Kaiser will be successful in its attemptsto
recover incurred or future costs from insurers or that the amount of recoveries received will ultimately be adequate to
cover costs incurred. While uncertainties are inherent in the final outcome of these environmental metters, and it is
impossibleto determinetheactual coststhat ultimately may beincurred, management believesthat theresolution of such
uncertainties should not have a material adverse effect on the Company’s consolidated financial position, results of
operations or liquidity.
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Asbestos Contingencies

Kaiser is adefendant in a number of lawsuits, some of which involve claims of multiple persons, in which the
plaintiffs allege that certain of their injuries were caused by, among other things, exposure to asbestos during, and as
aresult of, their employment or association with Kaiser or exposure to products containing asbestos produced or sold
by Kaiser. Thelawsuits generally relate to products Kaiser has not sold for at least 20 years. At September 30, 2000,
the number of such claims pending was approximately 114,700, as compared with 100,000 at December 31, 1999.
During 1999, approximately 29,300 of such claims were received and 15,700 were settled or dismissed. During the
guarter and nine months ended September 30, 2000, approximately 6,100 and 20,800 of such claimswerereceived and
1,400 and 6,100 of such claimswere settled or dismissed. The foregoing claim and settlement figures as of and for the
quarter ended September 30, 2000, do not reflect the fact that as of September 30, 2000, Kaiser had reached agreements
under which it expects to settle approximately 74,200 of the pending asbestos-related claims over an extended period.

Kaiser maintains a liability for estimated asbestos-related costs for claims filed to date and an estimate of claims
to befiled over a10 year period (i.e., through 2010). Kaiser’sestimate isbased onitsview, at each balance sheet date,
of the current and an anticipated number of asbestos-related claims, the timing and amounts of asbestos-related
payments, the status of ongoing litigation and settlement initiatives, and the advice of Wharton Levin Ehrmantraut Klein
& Nash, P.A., with respect to the current state of the law related to asbestos claims. However, there are inherent
uncertainties involved in estimating asbestos-rel ated costs and Kaiser’s actual costs could exceed its estimates due to
changes in facts and circumstances after the date of each estimate. Further, while Kaiser does not believe thereis a
reasonable basis for estimating asbestos-related costs beyond 2010 and, accordingly, no accrual has been recorded for
any costswhich may beincurred beyond 2010, Kai ser expectsthat such costs may continue beyond 2010, and that such
costs could be substantial. As of September 30, 2000, an estimated asbestos-related cost accrual of $538.6 million,
before consideration of insurance recoveries, has been reflected in the accompanying financia statements primarily in
other noncurrent liabilities. Kaiser estimates that annual future cash payments for asbestos-related costs will be
approximately $60.0 million in the fourth quarter of 2000 and will range from approximately $100.0 million to $125.0
million in the years 2001 to 2002, approximately $50.0 million for each of the years 2003 and 2004, and an aggregate
of approximately $160.0 million thereafter. For the period from inception through September 30, 2000, before
consideration of insurancerecoveries, atotal of approximately $168.6 million of asbestos-related settlement and rel ated
legal costs have been paid, including approximately $47.7 million in the nine months ended September 30, 2000.

Kaiser believesthat it hasinsurance coverageavailableto recover asubstantial portion of itsasbestos-rel ated costs.
Although Kaiser has settled asbestos-rel ated coverage matterswith certain of itsinsurance carriers, other carriers have
not yet agreed to settlements. For the period from inception through September 30, 2000, partia insurance
reimbursementsfor asbestos-related matterstotaling approximately $105.0 million have been received, including $36.5
million in the nine months ended September 30, 2000. The timing and amount of future recoveries from insurance
carrierswill depend on the pace of claims review and processing by such carriers and on the resolution of any disputes
regarding coverageunder such policies. Kaiser believesthat substantial additional recoveriesfromtheinsurancecarriers
are probable. Kaiser reached this conclusion after considering its prior insurance-related recoveries in respect of
asbestos-related claims, existing insurance policies, and the advice of Heller Ehrman White & McAuliffe LLP with
respect to applicable insurance coverage law relating to the terms and conditions of those policies. Accordingly, an
estimated aggregate insurance recovery of $428.0 million, determined on the same basis as the asbestos-related cost
accrual, isrecorded primarily inlong-term receivables and other assets at September 30, 2000. However, no assurance
can be given that Kaiser will be able to record similar recovery percentages for future asbestos-related claims or that
the amounts related to future asbestos-related claims will not exceed Kaiser’ s aggregate insurance coverage.

Kaiser continues to monitor claims activity, the status of lawsuits (including settlement initiatives), legislative
developments, and costs incurred in order to ascertain whether an adjustment to the existing accruals should be made
totheextent that historical experience may differ significantly from Kaiser’ sunderlying assumptions. Inthethird quarter
of 2000, this process resulted in Kaiser reflecting a $43.0 million charge (included in investment, interest and other
income (expense)), for asbestos-related claims, net of expected insurance recoveries, based on recent cost and other
trends experienced by Kaiser and other companies. While uncertainties are inherent in the final outcome of these
ashestos mattersand it ispresently impossibleto determinethe actual coststhat ultimately may beincurred and insurance
recoveriesthat will be received, management believesthat, based on the factors discussed in the preceding paragraphs,
the resolution of ashestos-related uncertainties and the incurrence of asbestos-related costs net of related insurance
recoveries should not have a material adverse effect on the Company’s consolidated financial position or liquidity.
However, as Kaiser's estimates are periodically re-evaluated, additional charges may be necessary and such charges
could be material to the results of the period in which they are recorded.
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Labor Matters

In connection with the USWA strike and subsequent lock-out by Kaiser, which was settled in September 2000,
certain allegations of ULPs were filed with the NLRB by the USWA. Kaiser responded to all such allegations and
believesthat they were without merit. 1n July 1999, the Oakland, California, regional office of the NLRB dismissed all
material chargesfiled against Kaiser. 1n September 1999, the union filed an appeal of thisruling with the NLRB general
counsel’s office in Washington, D.C. In April 2000, Kaiser was notified by the general counsel of the NLRB of the
dismissal of 22 of 24 allegationsof UL Pspreviously brought against it by the USWA.. 1n June 2000, the general counsel
of the NLRB directed the Oakland Regional Office to issue a complaint on two alegations for trial before an
administrativelaw judge. Also, in June 2000, the Oakland Regional Officeissued acomplaint, and atrial date has been
set for November 2000. Any outcome from the trial before the administrative law judge would be subject to an
additional appeal by the general counsel of the NLRB, the USWA or Kaiser. This process could take monthsor years.
If these proceedings eventually resulted in a definitive ruling against Kaiser, it could be obligated to provide back pay
to USWA membersat thefive plants, and such amount could besignificant. Kaiser continuesto believethat the charges
are without merit. While uncertainties are inherent in matters such as thisand it is presently impossible to determine
theactual costs, if any, that may ultimately arisein connection with thismatter, Kaiser does not believethat the outcome
of this matter will have a material adverseimpact on Kaiser’sliquidity or financia position. However, amounts paid,
if any, in satisfaction of this matter could be significant to the results of the period in which they are recorded.

Forest Products Operations

Regulatory and environmental matters play a significant role in the Company’ s forest products business, which
issubject toavariety of Caiforniaand federal laws and regulations, aswell asthe HCP and SY P and Pacific Lumber’'s
2000 timber operator’ slicense, dealing with timber harvesting practices, threatened and endangered speciesand habitat
for such species, and air and water quality. As further described in Note 5 “Headwaters Transactions,” on
March 1, 1999, Pacific Lumber and the Company consummated the Headwaters Agreement with the United Statesand
Cdlifornia. Inaddition to thetransfer of the Headwaters Timberlands described in Note 5, the SY P and the HCP were
approved and the Permits were issued.

The SYP complies with certain California Board of Forestry regulations requiring timber companies to project
timber growth and harvest on their timberlands over a 100-year planning period and to demonstrate that their projected
average annual harvest for any decade within a 100-year planning period will not exceed the average annual harvest
level during the last decade of the 100-year planning period. The SY Piseffectivefor 10 years (subject to review after
five years) and may be amended by Pacific Lumber, subject to approval by the CDF. Revised SY Pswill be prepared
every decade that address the harvest level based upon reassessment of changesin the resource base and other factors.
The HCP and the Permits allow incidental “take” of certain species|ocated on the Company’ s timberlands which have
been listed as endangered or threatened under the ESA and/or CESA solong asthereisno “jeopardy” to the continued
existence of such species. The HCP identifies the measures to be instituted in order to minimize and mitigate the
anticipated level of take to the greatest extent practicable. The SY P isalso subject to certain of these provisions. The
HCP and related Permits have aterm of 50 years. The Company believesthat the SY P and the HCP should in the long-
term expedite the preparation and facilitate approval of its THPs, although the Company is experiencing difficultiesin
the THP approval process as it implements these agreements.

Under the Federal Clean Water Act, the EPA is required to establish TMDLSs in water courses that have been
declared to be “water quality impaired.” The EPA and the North Coast Regional Water Quality Control Board arein
theprocessof establishing TMDLsfor 17 northern Californiariversand certain of their tributaries, including ninewater
coursesthat flow within the Company’ stimberlands. The Company expectsthis processto continueinto 2010. Inthe
December 16, 1999 EPA report dealing with TMDLSs on two of the nine water courses, the agency indicated that the
reguirements under the HCP would significantly address the sediment issues that resulted in TMDL requirements for
these water courses. However, the September 11, 2000 report by the staff of the North Coast Regional Water Quality
Control Board proposed various actions including restrictions on harvesting beyond those required under the HCP.
Hearings concerning these matters are scheduled for February 2001. Establishment of the final TMDL requirements
applicableto the Company’ stimberlands will be alengthy process, and the final TM DL reguirements applicableto the
Company’s timberlands may require aquatic protection measures that are different from or in addition to the
prescriptions to be developed pursuant to the watershed analysis process provided for in the HCP.

Lawsuits are pending and threatened which seek to prevent the Company from implementing the HCP and/or the
SYP, implementing certain of the Company’s approved THPs or carrying out certain other operations. On
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December 2, 1997, the Wrigley lawsuit and the Rollins lawsuit were filed against the Company, certain of its
subsidiariesand others. These actionsallege, among other things, that the defendants’ logging practices have damaged
theplaintiffs’ propertiesand property values by contributing to landslidesin Stafford, California, (Rollinslawsuit) and
anincreasein flooding and damageto domestic water systemsin aportion of the Elk River watershed (Wrigley lawsuit).
The Company believesthat it has strong factual and legal defenseswith respect to these matters; however, there can be
no assurance that they will not have amaterial adverse effect on itsfinancial position, results of operations or liquidity.
On March 31, 1999, the EPIC-SYP/Permits lawsuit was filed alleging various viol ations of the CESA and the CEQA,
and challenging, among other things, the validity and legality of the Permits issued by California and the SYP. On
March 31, 1999, the USWA lawsuit was filed also challenging the validity and legality of the SYP. The Company
believes that appropriate procedures were followed throughout the public review and approval process concerning the
HCP and the SYP, and the Company is working with the relevant government agencies to defend these challenges.
Although uncertainties are inherent in the final outcome of the EPIC-SYP/Permits lawsuit and the USWA lawsuit, the
Company believes that the resolution of these matters should not result in a material adverse effect on its financial
condition, results of operations or the ability to harvest timber. While the Company expects environmentally focused
objections and lawsuits to continue, it believes that the HCP, the SY P and the Permits should enhance its position in
connection with these continuing challenges and, over time, reduce or minimize such challenges.

OTS Contingency and Related Matters

On December 26, 1995, the OTSinitiated aformal administrative proceeding against the Company and others by
filing the Notice. The Notice alleges, among other things, misconduct by the Respondents with respect to the failure
of USAT, awholly owned subsidiary of UFG. At the time of receivership, the Company owned approximately 13%
of the voting stock of UFG. The Notice claims, among other things, that the Company was a savings and loan holding
company, that with othersit controlled USAT, and that, as a result of such status, it was obligated to maintain the net
worth of USAT. The Notice makes numerous other allegations against the Company and the other Respondents,
including that through USAT it wasinvolved in prohibited transactionswith Drexel Burnham Lambert Inc. Thehearing
on the merits of this matter commenced on September 22, 1997 and concluded on March 1, 1999. On
February 10, 1999, the OTS and FDIC settled with all of the Respondents (except Mr. Charles Hurwitz, Chairman and
Chief Executive Officer of the Company, the Company and Federated) for $1.0 million and limited cease and desist
orders.

Post hearing briefing concluded on January 31, 2000. In its post-hearing brief, the OTS claims, among other
things, that the remaining Respondents, Mr. Hurwitz, the Company and Federated, arejointly and severally liableto pay
either $821.3 million in restitution or reimbursement of $362.6 million for alleged unjust enrichment. The OTS aso
claims that each remaining Respondent should be required to pay $4.6 million in civil money penalties, and that Mr.
Hurwitz should be prohibited from engaging in the banking industry. The Respondents’ brief claimsthat none of them
has any liability in this matter. A recommended decision by the administrative law judge could be made in the fourth
quarter of 2000. A final agency decision would thereafter be issued by the OTS Director. Such decision would then
be subject to appeal by any of the partiesto the federal appellate court.

On August 2, 1995, the FDIC filed the FDIC action. The original complaint wasagainst Mr. Hurwitz and alleged
damages in excess of $250.0 million based on the allegation that Mr. Hurwitz was a controlling shareholder, de facto
senior officer and director of USAT, and was involved in certain decisions which contributed to the insolvency of
USAT. Theoriginal complaint further alleged, among other things, that Mr. Hurwitz was obligated to ensure that UFG,
Federated and the Company maintained the net worth of USAT. InJanuary 1997, the FDIC filed an amended complaint
which seeks, conditioned onthe OTSprevailinginitsadministrative proceeding, unspecified damagesfromMr. Hurwitz
relating to amounts the OTS does not collect from the Company and Federated with respect to their alleged obligations
to maintain USAT’ s net worth.

On May 31, 2000, the Company, Federated and Mr. Hurwitz filed the FDIC Counterclaim. The FDIC
Counterclaim states that the FDIC illegally paid the OTS to bring claims against the Company, Federated and Mr.
Hurwitz. The Company, Federated and Mr. Hurwitz are asking that the FDIC be ordered to not make any further
payments to the OTS to fund the administrative proceedings described above, and they are seeking reimbursement of
attorneys' fees and damages from the FDIC. As of September 30, 2000, such fees were in excess of $30.0 million.

The Company’s bylaws provide for indemnification of its officers and directors to the fullest extent permitted by

Delawarelaw. The Company isobligated to advance defense coststo itsofficersand directors, subject totheindividual’s
obligation to repay such amount if it is ultimately determined that the individual was not entitled to indemnification. In
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addition, the Company’s indemnity obligation can, under certain circumstances, include amounts other than defense
costs, including judgments and settlements. The Company has concluded that it is unable to determine a reasonable
estimate of the loss (or range of 10ss), if any, that could result from these contingencies. Accordingly, it isimpossible
to assess the ultimate outcome of the foregoing matters or their potential impact on the Company; however, any adverse
outcome of these matters could have amaterial adverse effect on the Company’ s consolidated financial position, results
of operations or liquidity.

Other Matters

The Company is involved in various other claims, lawsuits and other proceedings relating to a wide variety of
matters. While uncertaintiesareinherent in thefinal outcome of such mattersand it ispresently impossibleto determine
the actual costs that ultimately may be incurred, management believes that the resolution of such uncertainties and the
incurrence of such costs should not have a material adverse effect on the Company’ s consolidated financial position,
results of operations or liquidity.

12. Derivative Financial Instruments and Related Hedging Programs

At September 30, 2000, the net unrealized loss on Kaiser’s position in aluminum forward sales and option
contracts (excluding theimpact of those contracts discussed bel ow which have been marked to market), energy forward
purchase and option contracts, and forward foreign exchange and option contracts, was approximately $35.0 million
(based on applicable quarter-end published market prices). As Kaiser's hedging activities are generally designed to
lock-inaspecified price or range of prices, gainsor losses on the derivative contracts utilized in these hedging activities
will generally be offset by losses or gains, respectively, on the transactions being hedged.

Alumina and Aluminum

Kaiser's earnings are sensitive to changes in the prices of alumina, primary aluminum and fabricated aluminum
productsand al so depend to asignificant degree upon the volumeand mix of all productssold. Primary aluminum prices
have historically been subject to significant cyclical price fluctuations. Aluminapricesaswell asfabricated aluminum
product prices (which vary considerably among products) are significantly influenced by changesin the price of primary
aluminum but generally lag behind primary aluminum price changes by up to three months. Since 1993, the AMT Price
has ranged from approximately $.50 to $1.00 per pound.

Fromtimeto timein the ordinary course of business, Kaiser enters into hedging transactionsto provide price risk
management in respect of the net exposure of earnings and cash flows resulting from (i) anticipated sales of alumina,
primary aluminum and fabricated aluminum products, less (ii) expected purchases of certain items, such as aluminum
scrap, rolling ingot and bauxite, whose pricesfluctuate with the price of primary aluminum. Forward salescontractsare
used by Kaiser to effectively fix the price that Kaiser will receive for its shipments. Kaiser also uses option contracts
(i) to establish aminimum pricefor its product shipments, (ii) to establish a“collar” or range of pricesfor itsanticipated
salesand/or (iii) to permit it to realize possible upside price movements. Asof September 30, 2000, Kaiser had entered
into option contracts that established a price range for an additional 68,000, 362,000 and 183,000 tons of primary
aluminum with respect to 2000, 2001 and 2002, respectively.

Additionally, as of September 30, 2000, Kaiser had also entered into a series of transactions with a counterparty
that will provideit with apremium over theforward market pricesat the date of the transaction for 2,000 tons of primary
aluminum per month during the period from October 2000 through June 2001. Kaiser also contracted with the
counterparty to receive certain fixed prices (al so above the forward market prices at the date of the transaction) on 4,000
tons of primary aluminum per month over athree year period commencing October 2001 unless market prices during
certain periods decline below a stipulated “floor” price, in which case, the fixed price sales portion of the transactions
terminate. The price at which the October 2001 and later transactions terminate is well below current market prices.
WhileKaiser believesthat the October 2001 and | ater transactionsare consistent with its stated hedging objectives, these
positions do not qualify for treatment as a “hedge” under current accounting guidelines. Accordingly, these positions
will be*marked-to-market” each period. SeeNote2tothe Consolidated Financia Statementsfor mark-to-market pre-tax
gains (losses) associated with the transactions described in this paragraph for the three and nine months ended
September 30, 2000 and 1999.

As of September 30, 2000, Kaiser had sold forward virtually al of the alumina available to it in excess of its

projected internal smelting requirements for 2000, 2001 and 2002 at prices indexed to future prices of primary
aluminum.
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Energy

Kaiser is exposed to energy pricerisk from fluctuating prices for fuel oil, diesel oil and natural gas consumed in
theproduction process. Kaiser fromtimeto timeintheordinary courseof businessentersinto hedging transactionswith
major suppliers of energy and energy-related financial instruments. As of September 30, 2000, Kaiser held option
contractsfor the purchase of approximately 20,000 MM Btu of natural gas per day for the period October 2000 through
December 2000 and 30,000 MMBtu of natural gas per day for the period January 2001 through June 2001. As of
September 30, 2000, Kaiser also held a combination of fixed price purchase and option contracts for an average of
232,000 barrels per month of fuel oil for the remainder of 2000.

Foreign Currency

Kaiser enters into forward exchange contracts to hedge material cash commitments to foreign subsidiaries or
affiliates. At September 30, 2000, Kaiser had net forward foreign exchange contractsfor the purchase of 120.5 million
Australian dollarsin respect of its Australian dollar denominated commitments from October 2000 through June 2001.
In addition, Kaiser has entered into option contracts that establish a price range for the purchase of 24.0 million
Australian dollarsfor the period from October 2000 through June 2001 and option contracts that establish aceiling on
the purchase of 224.0 million Australian dollars for the period from August 2001 through December 2005.
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ITEM 2. MANAGEMENT’SDISCUSSION AND ANALYSISOF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

The following should be read in conjunction with the financial statementsin Part |, Item 1 of this Report and
Item 7. “Management’s Discussion and Analysis of Financial Condition and Results of Operations’ and Item 8.
“Financial Statements and Supplementary Data’ of the Form 10-K. Any capitalized terms used but not defined in this
Item are defined in the “Glossary of Defined Terms’ contained in Appendix A.

This Quarterly Report on Form 10-Q contains statements which constitute “ forward-looking statements” within
the meaning of the Private Securities Litigation Reform Act of 1995. These statements appear in a number of places
inthissection, in Item 3. “ Quantitative and Qualitative Disclosures About Market Risk” andinPart|l. Item1. “ Legal
Proceedings.” Such statements can be identified by the use of forward-looking terminology such as “ believes,”
“expects,” “may,” “ estimates,” “ will,” “ should,” “ plans” or “ anticipates’ or thenegativethereof or other variations
thereon or comparable terminology, or by discussions of strategy. Readers are cautioned that any such forward-
looking statements are not guarantees of future performance and involve significant risks and uncertainties, and that
actual results may vary materially from those in the forwar d-looking statements as a result of various factors. These
factorsinclude the effectiveness of management’ s strategies and decisions, general economic and business conditions,
developments in technology, new or modified statutory or regulatory requirements and changing prices and market
conditions. This Form 10-Q and the Form 10-K identify other factorsthat could cause such differences between such
forward-looking statements and actual results. No assurance can be given that these are all of the factors that could
cause actual resultsto vary materially from the forward-looking statements.

Results of Operations

The Company operatesin four principal industries: aluminum, through its majority owned subsidiary, Kaiser, an
integrated aluminum producer; forest products, through MGI and its wholly owned subsidiaries, principally Pacific
Lumber and Britt; real estate investment and development, managed through MPC; and racing operations through
SHRP, Ltd. MGHI owns 100% of MGI and is a wholly owned subsidiary of the Company. All references to the
“Company,” “Kaiser,” “MGHI,” “MGI” and “Pacific Lumber,” “MPC” and “SHRP, Ltd.” refer to the respective
companies and their subsidiaries, unless otherwise indicated or the context indicates otherwise.

Aluminum Operations

Aluminum operations account for asubstantial portion of the Company’ srevenues and operating results. Kaiser,
through its principal subsidiary KACC, operates in four business segments: bauxite and alumina, primary aluminum,
flat-rolled products and engineered products. Kaiser uses a portion of its bauxite, alumina and primary aluminum
production for additional processing at certain of its downstream facilities. Intersegment transfers are valued at
estimated market prices.

Industry Overview

Kaiser's operating results are sensitive to changes in the prices of alumina, primary aluminum and fabricated
aluminum products, and also depend to asignificant degree on the volume and mix of al products sold and on Kaiser's
hedging strategies. Primary aluminum prices havehistorically been subject to significant cyclical fluctuations (see Note
12 to the Consolidated Financial Statements for a discussion of Kaiser's hedging activities).

Changes in global, regional, or country-specific economic conditions can have a significant impact on overall
demand for aluminum-intensive fabricated products in the transportation, distribution, and packaging markets. Such
changesin demand can directly affect Kaiser’ searnings by impacting the overall volumeand mix of such productssold.
To the extent that these end-use markets weaken, demand can also diminish for what Kaiser sometimes refersto asits
“upstream” products: alumina and primary aluminum.

During 1999, the AMT Price per pound of primary aluminum declined from the low $.60 range at the beginning
of the year to alow of approximately $.57 per pound in February and then began a steady increase ending 1999 at $.79
per pound. During both the three and nine months ended September 30, 2000, the average AMT Price was $.76 per
pound. Theaverage AMT Pricefor primary a uminum for the week ended October 27, 2000, was approximately $.71
per pound.
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Summary
The following table presents selected operational and financial information for the three and nine months ended
September 30, 2000 and 1999.

Three Months Ended Nine Months Ended
September 30, September 30,
2000 1999 2000 1999
(In millions of dollars, except shipmentsand prices)
Shipments:®
Alumina:
Thirdparty . ... e 484.0 572.4 1,460.4 1,670.8
Intersegment . ...t 149.8 1914 584.1 531.0
Total dumina. ...t 633.8 763.8 2,044.5 2,201.8
Primary aluminum:
Thirdparty . ... 96.3 75.4 261.8 207.3
Intersegment . ...t 34.0 44.6 1194 130.4
Total primary auminum ............... ... ... 130.3 120.0 381.2 337.7
Hat-rolledproducts ......... ... .. 34.9 54.3 125.7 165.8
Engineeredproducts ............. ... 40.3 42.9 132.3 127.8
Average realized third party sales price:
Alumina(perton) . .........iiii i $ 204 $ 177 $ 204 $ 173
Primary aluminum (perpound) .............. .. .. ... ... 72 .68 71 .66
Net sales:
Bauxite and alumina:
Third party (includes net sales of bauxite) .............. $ 106 7 $ 1083 $ 3277 @ )$ 308.8
Intersegment . ...t 29. 0 33.7 115.3 86.3
Total bauxiteandalumina . ........................ 135.7 142.0 443.0 395.1
Primary aluminum:
Thirdparty . .....cooii i 153.6 1135 411.3 303.1
Intersegment . ...t 56.5 65.7 196.1 177.9
Total primary auminum ............... ... ... 210.1 179.2 607.4 481.0
Hat-rolledproducts ......... ... 1154 140.8 390.5 444.4
Engineeredproducts ............. ... i 134.3 1345 438.8 405.8
Minority interests . ... ... 271 232 77.0 62.6
Eliminations ......... ... i (85.5) (99.4) (311.4) (264.2)
Totanetsales ... $ 537.1 $ 5203 $ 1,6453 $ 1,524.7
Operatingincome (10ss)® . ... ... ... ... ..., 4 3 g10 6) $ %7 $ (399 9)
Income (loss) before income taxes and minority interests® . . . .. $ (215 5) $ (597 $ 108 $ (1416)
Capital expenditures and investments in unconsolidated
affiliaes . ... $ 1107 $ 100 $ 195 $ 403

@ Shipments are expressed in thousands of metric tons. A metric ton is equivalent to 2,204.6 pounds.

@ Net sales for the three and nine months ended September 30, 2000, included approximately 50,000 tons and 195,000 tons,
respectively, of duminapurchased fromthird partiesand resold to certain unaffiliated customers and 54,000 tons purchased from
third parties for the nine months ended September 30, 2000 and transferred to Kaiser's primary aluminum business unit. There
were no purchases of aluminafrom third parties during the third quarter of 2000.

9 Operating income for the three and nine months ended September 30, 2000, included the following: estimated business
interruption insurancerecoveriestotaling $23.8 million and $89.6 million, respectively, alabor settlement charge of $38.5 million
and other non-recurring items totaling $10.9 million and $22.5 million, respectively. Operating income for the three and nine
months ended September 30, 1999 include estimated business interruption insurance recoveries of $22.0 million. Additionally,
depreciation was suspended for the Gramercy facility as a result of the July 5, 1999 incident. Depreciation expense for the
Gramercy facility for the nine months ended September 30, 1999, was approximately $6.0 million. Operating income (loss) for
thethreeand ninemonthsended September 30, 1999, included potlinerestart costsof $1.9 million and $11.5million, respectively,
and other non-recurring charges of $24.1 million. SeeNote 3 to the Consolidated Financia Statementsfor additional information
on the Gramercy facility. See Note 2 to the Consolidated Financial Statementsfor adetailed summary of the other non-recurring
items impacting al uminum operations.
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@ In addition to the items described in (3) above, income (loss) before income taxes and minority interests included the impact of
non-recurring net charges of $4.9 million and $1.3 million for the three and nine months ended September 30, 2000, respectively,
and $21.8 million and $19.3 million for the three and nine months ended September 30, 1999, respectively. See Note 2 of the
Consolidated Financial Statements for further information.

Recent Events and Devel opments

Incident at Gramercy

In July 1999, Kaiser's Gramercy, Louisiana, alumina refinery was extensively damaged by an explosion in the
digestion area of the plant. See Note 3 to the Consolidated Financial Statements for further information regarding the
incident at the Gramercy facility.

Construction on the damaged part of the facility began during the first quarter of 2000. Initial production at the
plant is expected to commence during the middle of the fourth quarter of 2000. Based on current estimates, full
production is expected to be achieved during the first quarter of 2001. Kaiser has received the regulatory permits
required to operate the plant once the facility is ready to resume production.

In March 2000, MSHA proposed that K aiser be assessed apenalty of $0.5 million in connection with thecitations
issued from its investigation of the incident. Kaiser disagrees with the substance of the MSHA citations and has
challenged them and the associated penalty. However, it is possible that other civil or criminal fines or penalties could
be levied against Kaiser.

From the date of the Gramercy incident through September 30, 2000, Kaiser had expended or incurred costs or
losses associated with the Gramercy incident totaling $155.6 million, consisting of clean-up, site preparation and
business interruption costs. From the date of the Gramercy incident through September 30, 2000, $134.0 million of
insurance recoveriesrelated to these costs had been received. In addition, during the second and third quarters of 2000,
Kaiser spent approximately $150.0 million on Gramercy-related construction activities and received $73.0 million of
insurancerecoveriesfor capital expendituresrelatedto therebuilding of the Gramercy facility. Gramercy-related capital
spending prior to the second quarter of 2000 was not significant.

Labor Dispute, Settlement and Related Costs

Prior to the settlement of the labor dispute, Kaiser was operating five of itsU.S. facilitieswith salaried employees
and other employeesasaresult of the September 30, 1998 strike by the USWA and the subsequent “lockout” by Kaiser
in January 1999. The labor dispute was settled in September 2000. A significant portion of the issues were settled
through direct negotiations between Kai ser and the USWA and the remaining i ssues were settled pursuant to an agreed-
upon arbitration process. Under the terms of the settlement, USWA members generally returned to the affected plants
during October 2000. The new labor contact, which expires in September 2005, provides for a 2.6% average annual
increaseintheoverall wage and benefit packages, resultsin the reduction of at least 540 hourly jobsat thefivefacilities
(from approximately 2,800 on September 30, 1998), allows Kaiser greater flexibility in using outside contractors, and
provides for productivity gains by allowing Kaiser to utilize the knowledge obtained during the labor dispute without
many of thework-rulerestrictionsthat were part of the previouslabor contract. Kaiser hasrecorded aone-time pre-tax
labor settlement charge of $38.5 million in its results for the quarter ended September 30, 2000, to reflect the
incremental, non-recurring impacts of the labor settlement, including severance and other contractual obligations for
non-returning workers. See Note 1 to the Consolidated Financial Statements for additional discussion of the labor
settlement.

In connection with the USWA strike and subsequent lock-out by Kaiser, certain allegations of ULPs have been
filed with the NLRB by the USWA. Twenty-two of the twenty-four allegations brought by the USWA have been
dismissed. A trial date has been set for November 2000 for the remaining two allegations. Any outcome from thetrial
before the administrative law judge would be subject to an additional appeal by the general counsel of the NLRB, the
USWA or Kaiser. This process could take months or years. If these proceedings eventually resulted in a definitive
ruling against Kaiser, it could be obligated to provide back pay to USWA members at the five plants, and such amount
could be significant. Kaiser continuesto believe that the charges are without merit. While uncertainties are inherent
in matters such asthis and it is presently impossible to determine the actual costs, if any, that may arise in connection
with this matter, Kaiser does not believe that the ultimate outcome of this matter will have a material adverse impact
on Kaiser's liquidity or financial position. However, amounts paid, if any, in satisfaction of this matter could be
significant to the results of the period in which they are recorded.
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Washington Smelters’ Power Sales and Operating Level

During 2000 as a result of unprecedented high market prices for power in the Pacific Northwest, Kaiser has
temporarily curtailed approximately 128,000 tons of itsannual primary aluminum production at the Tacomaand Mead,
Washington, smelters and has sold certain power that it had under contract through September 30, 2001. Toimplement
the curtailment, Kaiser hastemporarily curtailed the two and one-half operating potlines at its Tacomasmelter and two
and one-half out of atotal of eight potlinesat itsMead smelter. One-half of apotline at the Tacoma smelter was already
curtailled. Kaiser iscurrently operating the Mead and Tacoma smelters at approximately 50% of their capacity.

During October 2000, Kaiser signed anew power contract with BPA under which the BPA will provide Kaiser’s
operationsin the State of Washington with power during the period from October 2001 through September 2006. The
contract will provide Kaiser with sufficient power to fully operate Kaiser’ s Trentwood facility aswell asapproximately
40% of capacity at Kaiser's Mead and Tacomaal uminum smelting operations. Power costs under the new contract will
exceed the cost of power under Kaiser’ scurrent BPA contract by approximately 20%. Additional provisionsof the new
BPA contract include a take-or-pay requirement, an additional cost recovery mechanism under which Kaiser's base
power rate could be increased and a*“good corporate citizen” clause under which Kaiser’s power alocation could be
curtailed in certain instances. Kaiser hasthe right to terminate the contract until certain pricing and other provisions of
the BPA contract are finalized, which is expected to be mid-2001.

SeeNote4 tothe Consolidated Financial Statementsfor additional information onthe power salesand BPA contract.

Strategic Initiatives

Kaiser has devoted significant efforts toward analyzing its existing asset portfolio with the intent of focusing its
efforts and capital in sectors of the industry that are considered most attractive and in which Kaiser believesit iswell
positioned to capture value. This process has continued in 2000. During the first nine months of 2000, Kaiser sold
certain non-operating properties, itsMicromill assetsand technology, anditsPleasanton, California, of fice complex and
purchased the assets of adrawn tube aluminum fabricating operation. The dispositions were part of Kaiser’ sinitiative
to monetize non-strategic or under performing assets. Theacquisition was part of Kaiser’ s continued focus on growing
its engineered products operations.

Another area of emphasis has been a continuing focus on managing Kaiser's legacy liabilities. Kaiser believes
that it has insurance coverage available to recover certain incurred and future environmental costs and a substantial
portion of its ashestos-related costs and is actively pursuing recoveriesin this regard. For the period from inception
through September 30, 2000, Kaiser has paid approximately $168.6 million for asbestos-related settlements and
associated defense costs and has received partial insurance reimbursements during this same period totaling $105.0
million. The timing and amount of future recoveries of asbestos-related claims from insurance carriers remain amajor
priority of Kaiser, but will depend on the pace of claims review and processing by such carriers and the resol ution of
any disputes regarding coverage under the insurance policies.

Net Sales

Bauxite and alumina. Third party net sales of alumina were dightly lower for the quarter ended September
30, 2000, as compared to the same period in 1999 asa 14% increasein third party average realized priceswas more than
offset by a 15% decrease in third party shipments. The increase in average realized prices was due to an increase in
primary auminum market prices because the sales price for aluminaunder Kaiser’ sthird-party aluminasales contracts
arelimited to primary aluminumprices. Thisincreasewas partially offset by allocated net |ossesfrom Kaiser’ shedging
activities. Thedecreaseinquarter-over-quarter shipmentsresulted primarily fromdifferencesinthetiming of shipments
and, to alesser extent, the net effect of the Gramercy incident, after considering the 50,000 tons of alumina purchased
by Kaiser in 2000 from third parties to fulfill third party sales contracts. Intersegment net sales of alumina for the
quarter ended September 30, 2000, decreased 14% as compared to the same period in 1999. A 22% decrease in
intersegment shipments was partially offset by a 9% increase in the intersegment average realized price. The decrease
in shipments was primarily due to the potline curtailments at Kaiser's Washington smelters in mid-June 2000, as
discussed above, and, to lessor extent, thetiming of shipments. Theincreasein theintersegment averagerealized price
is the result of increases in primary aluminum prices from period to period as intersegment transfers are made on the
basis of primary aluminum market priceson alagged basis of one month. No auminawas purchased from third parties
inthe third quarter of 2000 for the primary aluminum business unit as the June 2000 potline curtailments alleviated the
need for such purchases.
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For the nine months ended September 30, 2000, third party net sales of alumina were 6% higher than the
comparable period in 1999 as an 18% increase in third party average realized prices was partially offset by a 13%
decreasein third party shipments. Theincreasein average realized prices and decreasein third party shipments during
the first nine months of 2000 as compared to 1999 was attributable to the same price and volume factors discussed
above. Third party net salesincluded approximately 195,000 tons of alumina purchased by Kaiser from third parties
to fulfill third party sales contracts. Intersegment net sales for the nine months ended September 30, 2000, increased
34% as compared to the same period in 1999. The increase was due to a 21% increase in the intersegment average
realized price and a 10% increase in intersegment shipments. The increase in the intersegment average realized price
isthe result of increasesin primary aluminum prices from period to period as intersegment transfers are made on the
basis of primary aluminum market prices on alagged basis of one month. The increase in shipments was due to the
favorable impact of operating more potlines at Kaiser’'s smelters during the first half of 2000 as compared to the same
period in 1999 offset, in part, by the unfavorable impact of the potline curtailments at Kaiser’ s Washington smeltersin
mid-June 2000 discussed above. Intersegment net salesfor the year to date 2000 period included approximately 54,000
tonsof aluminapurchased during thefirst six monthsof 2000 from third partiesand transferred to the primary aluminum
business unit.

Primary aluminum. Third party net sales of primary aluminum were up 35% for the third quarter of 2000, as
compared to the same period in 1999 as aresult of a28% increasein third party shipments and a 6% increase in third
party averagerealized prices. Theincreasein shipmentswas primarily dueto thetiming of shipmentsand thefavorable
impact of theincreased operating rate at Val co offset, only modestly, by the mid-June 2000 curtailment of the potlines
at the Washington smelters discussed above asthe business unit purchased primary aluminum fromthird partiesto meet
itsthird party and internal commitments (see additional discussion below). Theincreasein the averagerealized prices
reflects the 11% increase in primary aluminum market prices, partially offset by allocated net losses from Kaiser's
hedging activities. Intersegment net sal esweredown approximately 14% between thethird quarter of 2000 and thethird
quarter of 1999. This decrease was the result of a 24% decrease in intersegment shipments offset, in part, by a 12%
increaseinintersegment averagerealized prices. Thedecreasein shipmentswas primarily dueto the potline curtailment
at the Washington smelters. The increase in the intersegment average realized price was due to higher market prices
for primary aluminum as intersegment transfers are made on the basis of primary aluminum market prices.

For the nine months ended September 30, 2000, third party sales of primary aluminum increased approximately
36% from the comparabl e period in 1999, reflecting a26% increasein third party shipmentsand an 8% increaseinthird
party average realized prices. The increases in year-to-date 2000 shipments and prices compared to 1999 were
attributabl e to the samefactors described above. Intersegment net salesfor the nine months ended September 30, 2000
were up 10% as compared to the same period in 1999. This increase primarily resulted from a 19% increase in
intersegment average realized prices, reflecting higher market prices for primary aluminum offset, in part, by an 8%
decrease in intersegment shipments, which was primarily due to the potline curtailments at the Washington smelters.

Flat-rolled products. Net salesof flat-rolled productsdecreased by 18% during thethird quarter 2000 ascompared
to 1999 as a 36% decrease in shipmentswas partially offset by a27% increasein average realized prices. The decrease
in shipments was primarily due to reduced shipments of can body stock as a part of Kaiser’s planned exit from this
product line. Offsetting the reduced can body stock shipments was a modest quarter over quarter improvement in
shipments of heat-treat products. Theincrease in average realized prices primarily reflects the change in product mix
(resulting from the can body stock exit) aswell asthe pass through to customers of increased market pricesfor primary
aluminum.

For the nine months ended September 30, 2000, net sales of flat-rolled products decreased by 12% as compared
to the same period in 1999 as a 24% decrease in shipments was partially offset by a 16% increase in average redlized
prices. The declinein year-to-date 2000 shipmentsis primarily attributable to the af orementioned decline in can body
stock offset, in part, by increased shipments of general engineering heat-treat products. The increase in the average
realized price reflects the pass-through to customers of increased market prices for primary aluminum offset, in part,
by adeclinein prices for aerospace heat-treat products subsequent to the first quarter of 1999 due to reduced demand.

Engineered products. Net salesof engineered productswere essentially flat for thethird quarter 2000 ascompared
to 1999, as a 6% increase in average realized prices was offset by a 6% decrease in product shipments. The increase
in averagerealized pricesreflectsincreased pricesfor soft alloy extrusions offset, in part, by ashiftin product mix. The
decrease in product shipments was the result of reduced ground transportation shipments due to softening market
demand.
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For the nine months ended September 30, 2000, net sales of engineered products increased approximately 8% as
compared to the same period in 1999 asthe result of a 3% increase in product shipments and a 5% increase in average
realized prices. Theincrease in product shipmentsin 2000 over 1999 reflects a strong first half of 2000 offset by a
weakening ground transportation market in the third quarter of 2000. In addition to the factors described above, the
changes in average realized prices for the nine months ended September 30, 2000 also reflect the pass-through to
customers of increased market prices for primary aluminum.

Operating Income (Loss)

Operating income for the quarter and nine months ended September 30, 2000 includes the impact of certain non-
recurring itemsincluded in cost of sales and operations asfollows: net gains on power sales of $45.0 million and $56.3
million, respectively; $11.5 million of normal recurring maintenance expenditures for the Gramercy facility that
otherwise would have been incurred in the ordinary course of business over the next one to three years; and employee
reduction initiatives of $5.1 million and $8.6 million, respectively. Operating income was al so reduced by impairment
charges associated with product line exits of $13.0 million and $13.7 million for the quarter and nine months ended
September 30, 2000, respectively. Operating loss for the third quarter and nine months ended September 30, 1999
includes a charge of $19.1 to reduce the carrying value of the Micromill assets.

Bauxite and alumina. Operating income (before non-recurring items) for the quarter ended September 30, 2000,
wasessentially flat ascompared to the sameperiod in 1999 astheincreasein the average realized sal es priceswas of fset
by energy priceincreasesaswell asdecreasesin shipments. Operatingincome (beforenon-recurring items) for thenine
months ended September 30, 2000, increased from the comparabl e period in 1999 primarily asthe result of theincrease
in the average realized sales prices which was offset in part by the net decrease in shipments as discussed above.

With respect to non-recurring items, results for the quarter and nine months ended September 30, 2000, include
non-recurring labor settlement charges of $2.1 million and incremental maintenance spending of $11.5 million, while
segment operating incomefor the quarter and ninemonthsended September 30, 1999, includesthe expense of insurance
deductibles related to the Gramercy incident of $4.0 million.

See Note 3 of Notes to the Consolidated Financial Statements for additional discussion of the effect of the
Gramercy incident on the bauxite and alumina business unit’s operations.

Primary aluminum. Operating income (before non-recurring items) for the quarter and nine months ended
September 30, 2000, was up from the comparable periods in 1999. The primary reason for the increases was the
improvementsin averagerealized pricesand net shipmentsdiscussed above. However, operatingincomefor thequarter
and nine months ended September 30, 2000, have been adversely affected by increases in alumina and electric power
costs. Even after excluding the excess power costs experienced by Kaiser in the Pacific Northwest, power costs have
generaly increased. As previoudly reported, new agreements entered into in both Ghana and Wales provide for
increased power stability but at increased costs. Additionally, the quarter and nine months ended September 30, 1999,
aso included costs of approximately $1.9 million and $11.5 million, respectively, associated with preparing and
restarting potlines at Valco and the Washington smelters. Third party and intersegment shipments for the quarter and
nine months ended September 30, 2000, also include approximately 26,000 tons of primary aluminum purchased from
third parties to meet the business unit’s internal and third party shipment commitments because production was
insufficient to meet such needs as aresult of the af orementioned potline curtailments. Such volumes were sold by the
business unit at cost. However this had an adverse impact on its operating income, as compared to having produced
such primary aluminum in prior quarters.

With respect to non-recurring items, resultsfor the quarter and ninemonths ended September 30 2000 include non-
recurring net power sales gains of $40.5 million and $56.3 million, respectively. Operatingincomefor the quarter and
nine months ended September 30, 2000 alsoincludesanon-recurring labor settlement charge of $15.9 million and costs
related to staff reduction initiatives of $3.1 million.

Flat-rolled products. Thedecreasesin operating income (before non-recurring items) for the quarter and the nine
months ended September 30, 2000, was essentially flat when compared to the same period in 1999 asthe increase in
heat-treat products was offset by the can body stock exit. The decrease in segment operating income (before non-
recurring items) in the nine months ended September 30, 2000, compared to the same period in 1999 was attributable
to the same factors described above.
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Operating income for the three and nine months ended September 30, 2000 includes a non-recurring labor
settlement charge of $18.2 million, a $7.5 million LIFO inventory charge and $1.5 million of impairment charges
associated with Kaiser's exit from the can body stock product line.

Engineered products. The changes in operating income (before non-recurring items) for the quarter and nine
months ended September 30, 2000, as compared to the same periods in 1999 were attributable to the same factors
described above.

Operatingincomefor thequarter ended September 30, 2000includesanon-recurringimpairment charge associated
withaproduct line exit of $4.0 million and |abor settlement chargesof $2.3 million. Inadditionto theseitems, operating
resultsfor the nine months ended September 30, 2000, included a$0.7 severancerel ated charge (reflected in the second
quarter of 2000) with respect to the same product line exit.

Operatingincomefor the nine months ended September 30, 1999, included equity in earnings of $2.5 millionfrom
Kaiser's 50% interest in AKW, which was sold in April 1999.

Eliminations. Eliminations of intersegment profit vary from period to period depending on fluctuationsin market
prices aswell as the amount and timing of the affected segments’ production and sales.

Income (Loss) Before Income Taxes and Minority Interests

Income (loss) before income taxes and minority interests for the quarter and nine months ended
September 30, 2000 increased compared to the comparable periods in 1999 due to the increases in operating income
discussed above and a decrease in the net impact of certain non-recurring amountsincluded in investment, interest and
other income (expense). For the quarter and nine months ended September 30, 2000, these non-recurringitemsincluded
ashestos related charges of $43.0 million offset by a gain on sale of an office complex of $22.0 million and a lease
obligation adjustment of $17.0 million. Resultsfor the quarter and nine months ended September 30, 2000, alsoinclude
mark-to-market gains of $0.9 million and $9.6 million, respectively, on certain hedging transactions.

Resultsfor the quarter ended September 30, 1999 included non-recurring asbestosrel ated charges of $15.2million
and mark-to-market losses of $5.9 million on certain hedging transactions. Results for the nine months ended
September 30, 1999 included non-recurring asbestos related charges of $53.2 million and mark-to-market losses of
$20.0 million on certain hedging transactions, of f set by afavorable pre-tax gain onthe sale of Kaiser’ sinterestsin AKW
of $50.5 million.

Forest Products Operations

The Company’s forest products operations are conducted by MGlI, through Pacific Lumber and Britt. MGI’s
businessis somewhat seasonal, and its net saleshave been historically higher in the months of April through November
than in the months of December through March. Management expects that MGI’s revenues and cash flows will
continue to be seasonal. Accordingly, MGI’ sresults for any one quarter are not necessarily indicative of resultsto be
expected for the full year.

Due to Pacific Lumber’s difficulties in implementing the Environmental Plans and the resulting lower harvests
on its property, Pacific Lumber’s production of redwood lumber has decreased. Furthermore, logging costs have
increased due to the harvest of smaller diameter logs and compliance with environmental regulations and the
Environmental Plans. Pacific Lumber has been able to lessen the impact of these factors by instituting a number of
measures at its sawmills during the past several years designed to enhance the efficiency of its operations, such as
modernization and expansion of its manufactured lumber facilities and other improvements in lumber recovery. See
also “—Trends.”
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The following table presents selected operational and financial information for the three and nine months ended
September 30, 2000 and 1999.

Three Months Ended Nine Months Ended
September 30, September 30,
2000 1999 2000 1999
(In millions of dollars, except shipmentsand prices)
Shipments:
Lumber: @
Redwood uppergrades ................ ... 4.0 49 11.3 191
Redwood commongrades ........................ 334 334 110.0 101.0
Douglasfiruppergrades ............ ..., 27 3.0 84 75
Douglas-fircommongrades ...................... 20.1 18.3 59.0 46.0
Other .. 0.5 1.8 5.2 6.2
Total lumber ......... ... .. 60.7 61.4 193.9 179.8
Wood chips@ ... ... .. 48.8 48.1 133.3 124.7
Average sales price:
Lumber: @
Redwood upper grades ................cciiiiit. $ 180 $ 1633 $ 1,760 $ 1,500
Redwood commongrades .............. ... ...... 719 646 740 607
Douglasfiruppergrades ...............ciiinn.. 1,374 1,267 1,340 1,286
Douglas-fircommongrades ...................... 356 467 383 433
Wood chips® ... . 70 78 68 78
Net sales:
Lumber, netof discount ........... ... $ 420 $ 423 $ 1358 $ 1205
Wood chips ... .o 34 3.8 9.0 9.7
Cogeneration POWES . ...ttt 16 14 32 2.7
Other o 2.4 15 4.7 4.2
Totalnetsaes ... $ 494 $ 490 $ 1527 $ 1371
Operatingincome (10SS) . ........iiiieiiiii .. $ 01 $ (38 $ 145 $ (8H
Operatingcashflow ® ... ... ... ... i, $ 54 $ (01 $ 293 $ 4.4
Income (loss) before income taxes and minority interests® .. ¢ (11.1) $ (146) $ (175 $ 2019
Capital expenditures .. . ... $ 50 $ 24 $ 110 $ 200

(1) Lumber shipments are expressed in millions of board feet.

(2) Wood chip shipments are expressed in thousands of bone dry units of 2,400 pounds.

(3) Dollars per thousand board feet.

(4) Dollars per bone dry unit.

(5) Operating income before depletion and depreciation, also referred to as“EBITDA.”

(6) Results for the nine months ended September 30, 1999 include a $239.8 million gain on the sdle of the Headwaters
Timberlands.

Net Sales

Net salesfor the quarter ended September 30, 2000, werelargely unchanged fromthe comparable prior year period
as the impact of lower shipments of upper grade redwood lumber and lower prices for common grade Douglas-fir
lumber were offset by higher prices for redwood lumber. Net sales for the nine months ended September 30, 2000,
increased over the comparable prior year period due to higher prices for redwood lumber and higher shipments of
common grade redwood and Douglas-fir lumber. Theseimprovementswere offset in part by lower shipments of upper
grade redwood lumber due to continuing reductions in the volume of old-growth logs available for the production of
lumber. The failure of government agencies to approve THPs in a timely manner continues to adversely affect log

supply.

Operating Income (L0ss)

The forest products segment had operating income for the three and nine months ended September 30, 2000, as
compared to operating losses for the comparable 1999 periods. For the nine months ended September 30, 2000, this
was primarily due to the increase in net sales discussed above. In addition, operating income improved for both the
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three and ninemonthsended September 30, 2000, asaresult of adecreasein cost of salesand operationsasapercentage
of net sales due to increased efficiencies at the sawmills and a reduction in logging costs.

Income (Loss) Before Income Taxes and Minority Interests

The loss before income taxes for the quarter ended September 30, 2000, decreased from the comparable 1999
period primarily dueto higher operating income discussed above. |ncomebeforeincometaxesfor thefirst nine months
of 2000 decreased from the comparable prior year period principally due to the gain on the sae of the Headwaters
Timberlands of $239.8 million ($142.1 million net of deferred taxes or $18.17 per share) offset by theimprovement in
operating income discussed above.

Real Estate Operations

The Company, principaly through its wholly owned subsidiaries, invests in and develops residential and
commercial real estate primarily in Puerto Rico, Arizona and California.

Three Months Ended Nine Months Ended
September 30, September 30,
2000 1999 2000 1999
(In millions of dollars)

NELSalES . .o $ 157 $ 92 $ 342 $ 374

Operatingincome (10SS) . ..o vt i i e e e 0.8 (2.9 (1.3 (4.2)

Income (loss) before income taxes and minority interests .. .......... 23 (1.3 7.8 15

Capital expenditures, net of tax credit ........................... 14 13 4.0 20
Net Sales

Net sales for the quarter ended September 30, 2000, increased from the same period last year primarily due to
higher sales of real estate at the Company’ s Fountain Hills development project and an acreage sale at the Waterwood
project. Net sales for the nine months ended September 30, 2000, decreased from the same prior year period primarily
due to lower sales of red estate at the Company’ s Palmas del Mar and Mirada development projects.

Operating Income (L0ss)

Operating income increased for the quarter ended September 30, 2000, from the same period in 1999 primarily
dueto higher net sales discussed above. The operating loss decreased for the nine months ended September 30, 2000,
from the same period in 1999 primarily due to an insurance reimbursement for business interruption experienced at
Palmas del Mar as aresult of a 1998 hurricane and due to lower sales of real estate discussed above.

Income Before Income Taxes and Minority Interests

Income before income taxes and minority interests for the quarter and nine months ended September 30, 2000,
increased when compared to the same periodsin 1999. For the quarter, improvementsin operating income resulted in
higher income before income taxes. For the nine month period, improvementsin operating income and higher equity
in earnings from real estate joint ventures in Arizona contributed to the $6.3 million improvement over the prior year
period.

Racing Operations

Industry Overview

The Company, throughitssubsidiaries, hasa99.0% ownershipinterestin SHRP, Ltd., aTexaslimited partnership,
which owns and operates Sam Houston Race Park, a Class 1 horseracing facility in Houston, Texas, and Valley Race
Park, a greyhound racing facility located in Harlingen, Texas, which began operationsin mid-March of 2000. Results
of operationsbetween periods are generally not comparable dueto thetiming, varying lengths and types of racing meets
held. Historically, Sam Houston Race Park has derived a significant amount of its annual net pari-mutuel commissions
fromliveracing and simulcasting. Net pari-mutuel commissions have typically been highest during the first and fourth
quarters of the year, the time during which live thoroughbred racing has historically been conducted.
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Three Months Ended Nine Months Ended

September 30, September 30,
2000 1999 2000 1999
(In millions of dollars)
Net SAlES .. $ 80 $ 68 $ 224 $ 197
Operatingincome (10SS) .. ... e 0.5 0.3 20 25
Income before income taxes and minority interests . ........... 04 0.1 17 21
Capital expenditures . . ... 0.3 0.2 4.2 0.6

Net Sales
Net salesfor the racing segment in the quarter and nine months ended September 30, 2000, were higher compared
to the same periods in 1999 due to the opening of Valley Race Park.

Operating Income (L0ss)

Operating income for the racing segment for the quarter ended September 30, 2000, increased slightly compared
to the same period in 1999 due to the higher net sales discussed above, offset by higher marketing expenses at Sam
Houston RacePark. Operatingincomefor theracing segment decreased for the nine months ended September 30, 2000,
fromthe sameperiodin 1999 duetoincreasesin marketing-rel ated expenses at Sam Houston Race Park and dueto start-
up expenses at Valey Race Park.

Income Before Income Taxes and Minority Interests

Income beforeincometaxesand minority interestsincreased for the quarter ended September 30, 2000, compared
to the quarter ended September 30, 1999, due to the higher operating income discussed above. Income beforeincome
taxes and minority interests for this segment decreased for the nine months ended September 30, 2000, as compared
to the nine months ended September 30, 1999, primarily due to the decrease in operating income discussed above.

Other Items Not Directly Related to I ndustry Segments

Three Months Ended Nine Months Ended
September 30, September 30,
2000 1999 2000 1999
(In millions of dollars)
Operating loSS . ...t $ 43 $ (21) $ (104 $ (6.8
L oss before income taxes and minority interests .............. (4.6) 4.1 (8.9 (15.6)

The operating losses represent corporate general and administrative expenses that are not allocated to the
Company’s industry segments. The loss before income taxes and minority interests includes operating losses,
investment, interest and other income (expense) and i nterest expense, including amortization of deferred financing costs,
which are not attributable to the Company’ sindustry segments. Operating losses for the three and nine months ended
September 30, 2000, increased over the prior year periods primarily dueto accrualsfor certain legal contingencies (see
Note 11 to the Consolidated Financial Statements). The losses beforeincome taxes and minority interestsfor thethree
months ended September 30, 2000 and 1999 were comparable as an increase in the operating |oss was of fset by higher
earnings on marketable securities. The loss before income taxes and minority interests for the nine months ended
September 30, 2000, decreased over the prior year period dueto an increasein earnings on marketabl e securities, off set
in part by the higher operating losses discussed above.

Minority Interests
Minority interests represent the minority stockholders' interest in the Company’ s aluminum operations.

Financial Condition and Investing and Financing Activities
Thissection contains statementswhich constitute forwar d-looking statements” withinthe meaning of the Private

Securities Litigation Reform Act of 1995. See above for cautionary information with respect to such forward-looking
statements.
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Parent Company and MGHI

The Company conductsitsoperations primarily through itssubsidiaries. Creditorsof subsidiariesof the Company
aswell asKACC' spreferred stockhol ders have priority with respect to the assetsand earnings of such subsidiariesover
the claimsof the creditors of the Company. Furthermore, certain of the Company’ s subsidiaries, principally Kaiser and
MGHI (andinturn MGHI’ ssubsidiaries), arerestricted by their various debt instruments as to the amount of fundsthat
can be paid in the form of dividends or loaned to the Company. As of September 30, 2000, the indebtedness of the
Company’s subsidiaries and the minority interests attributable to KACC's preferred stockholders reflected on the
Consolidated Balance Sheet were $1,959.3 million and $17.7 million, respectively. With respect to dividend
availability, as of September 30, 2000, the Company’s other subsidiaries (principally real estate) had an aggregate of
nonrestricted cash and unused borrowing availability of approximately $24.5 million which could have been paid to the
Company. During the nine months ended September 30, 2000, the Company received $3.3 millionfromitsreal estate
subsidiaries. An additional $34.2 million was paid to the Company by real estate subsidiaries in October 2000 using
proceeds from the sale of its water utility company in Arizona and proceeds from a bond offering by a subsidiary of
PDMPI.

On September 29, 2000, the Company amended the Custodial Trust Agreement to extend the maturity date of the
borrowing by one year to October 2001.

During the nine months ended September 30, 2000, MGHI received an aggregate of $108.4 million in dividends
from MGlI, $90.0 million of which was made available using proceeds from the sale of the Headwaters Timberlands.
MGHI in turn paid a $45.0 million dividend to the Company.

During the nine months ended September 30, 2000, $6.4 million of MGHI Notes were repurchased by MGHI,
reducing the outstanding balance to $118.8 million.

For the period from January 1, 2000 through September 30, 2000, the Company purchased 509,400 shares of its
common stock for $12.8 million.

Kaiser has an effective shelf registration statement covering the offering of up to 10 million shares of Kaiser
common stock owned by the Company.

As of September 30, 2000, the Company (excluding its subsidiaries) had cash and marketable securities of
approximately $82.0 million, and MGHI (excludingitssubsidiaries) had cash and marketable securitiesof $52.1 million.

The Company believesthat its existing resources, together with the cash availablefrom subsidiariesand financing
sources, will be sufficient to fund its working capital requirements for the next year. With respect to its long-term
liquidity, the Company believesthat its existing cash and cash resources, together with the cash proceedsfromthe sale
of assets and distributions from its subsidiaries should be sufficient to meet its working capital requirements and
required debt service obligations. However, there can be no assurancethat the Company’ scash resources, together with
the cash proceeds from the sale of assets, distributions from its subsidiaries and other sources of financing, will be
sufficient for such purposes. Any adverse outcome of the litigation or the regulatory and environmental matters
described in Note 11 to the Consolidated Financial Statements could materially adversely affect the Company’s
consolidated financial position, results of operations or liquidity.

Aluminum Operations

At September 30, 2000, Kaiser had working capital of $299.4 million, compared with working capital of $336.0
millionat December 31, 1999. Thedecreaseinworking capital primarily resulted from decreasesininventories, prepaid
expenses and other current assets and increases in accounts payable and accrued salaries, wages and related expenses
offset by anincrease in trade and other receivables. The decrease in inventories reflects a planned focus on inventory
reduction and efficiency initiatives and the exit from production of can body stock. The decrease in prepaid expenses
and other current assets was driven by areduction in margin deposits associated with Kaiser’ s hedging positions. The
increase in accounts payable was primarily due to increased capital spending related to the Gramercy incident. The
increasein accrued salaries, wages and related expenseswas primarily due to the labor settlement with the USWA (see
Note 1 to the Consolidated Financial Statements). Theincreasein trade receivablesreflectstheincreased market prices
for primary aluminum. The increase in other receivables was primarily due to an increase in the estimated business
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interruption insurance recoveries related to the Gramercy facility incident (see Note 3 to the Consolidated Financial
Statements). Changes in trade receivables and inventories also reflect the factors described in “—Results of
Operations—Aluminum Operations.”

Capital expenditures during the nine months ended September 30, 2000 were $196.5 million, consisting primarily
of $159.0 million for the rebuilding of the Gramercy facility and $13.3 million for the purchase of the non-working
capital assets of a drawn tube aluminum fabricating operation (see Note 5 to the Consolidated Financial Statements).
The remainder of the 2000 capital expenditures was incurred to improve production efficiency and reduce operating
costs at Kaiser's other facilities. Total consolidated capital expenditures, excluding the capital expenditures for the
rebuilding of the Gramercy facility, are expected to be between $30.0 million and $115.0 million per annum in each of
2000 through 2002 (of which approximately 10% is expected to be funded by Kaiser’'s minority partnersin certain
foreign joint ventures). See below for a discussion of Gramercy related capital spending. Kaiser's management
continues to evaluate numerous projects al of which would require substantial capital, both in the United States and
overseas. Thelevel of capital expenditures may be adjusted from time to time depending on Kaiser’ s price outl ook for
primary aluminum and other products, its ability to assure future cash flows through hedging or other means, Kaiser's
financial position and other factors.

At September 30, 2000, no borrowings were outstanding under the KACC Credit Agreement Kaiser had $235.6
million (of which $64.7 million could have been used for letters of credit) of unused availability remaining under the
KACC Credit Agreement at September 30, 2000. As of October 31, 2000, $16.2 million of borrowings were
outstanding under the KA CC Credit Agreement. During thefirst nine months of 2000, amounts outstanding at the end
of amonth have been as high as approximately $53.4 million, which occurred in August 2000 primarily as aresult of
costs incurred and capital spending related to the Gramercy rebuild, net of insurance reimbursements. The average
amount of borrowings outstanding under the KACC Credit Agreement during the nine months ended
September 30, 2000 was approximately $28.0 million. The average per annum interest rate on loans outstanding under
the KACC Credit Agreement during the nine months ended September 30, 2000 was approximately 10.2%.

Inaddition to the shelf registration covering 10.0 million shares of Kaiser’scommon stock owned by the Company
discussed above (the proceeds of which salewould be paid to the Company rather than Kaiser), Kaiser has an effective
shelf registration statement covering the offering from time to time of up to $150.0 million of equity securities.

In addition to normal operatingitems, Kaiser’ snear-termliquidity will be, asmorefully discussed bel ow, affected
by the Gramercy incident and the amount of net payments for asbestos liabilities.

Kaiser will continue to incur substantial business interruption costs and capital spending until all construction
activity at the Gramercy facility is completed and full production isrestored. Businessinterruption costs are expected
to be substantially offset by insurance recoveries. A minimum of an additional $27.0 million of capital spending is
expected to be funded by insurance recoveries. The remainder of the Gramercy-related capital expenditures will be
funded by Kaiser using existing cash resources, funds from operations and/or borrowings under the KACC Credit
Agreement. Theamount of capital expendituresto befunded by Kaiser will depend on, among other things, the ultimate
cost, the elapsed time of the rebuild and negotiations with the insurance carriers. Kaiser had previously estimated that
the cost of the Gramercy rebuild would be approximately $200.0 million and that at least 50% would be funded by
insurance recoveries. Kaiser now believes that the total cost of the rebuild will be somewhat higher than previously
estimated. Kaiser continues to believe that at least 50% of the total cost will be funded by insurance and other
recoveries. However, Kaiser has not yet reflected an increase in the minimum expected property damage recovery
amount pending further discussions with Kaiser’sinsurers.

Kaiser continuesto work with theinsurance carriersto maximize the amount of recoveriesand to minimize, to the
extent possible, the period of time between when Kaiser expends funds and when it isreimbursed. Kaiser will likely
have to continue to fund an average of 30 - 60 days of property damage and business interruption activity, unless some
other arrangement is agreed with the insurance carriers, and such amounts will be significant. Kaiser believesit has
sufficient financial resources to fund the remaining construction and business interruption costs on an interim basis.
However, no assurances can be given in this regard.

During thefirst nine months of 2000, Kaiser paid $47.7 million of asbestos-related settlement and defense costs

and received insurance reimbursements of $36.5 million for asbestos-related matters. Kaiser’s future cash payments,
prior to insurance recoveries, for ashestos-related costs is estimated to be approximately $60.0 million in the fourth
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quarter of 2000 and to be between $100.0 million and $125.0 million in each of the years 2001 and 2002. Kaiser
believes it will recover a substantial portion of its asbestos payments through insurance. However, insurance
reimbursements have historically lagged Kaiser’'s payments. Delays in receiving future insurance repayments would
have an adverse impact on Kaiser’ sliquidity.

While no assurance can be given that the existing cash sources will be sufficient to meet Kaiser’s short-term
liquidity requirements, Kaiser believes that its existing cash resources, together with cash flows from operations and
borrowings under the KACC Credit Agreement (which Kaiser intends to extend or replace prior to its August 2001
expiration date), will be sufficient to satisfy its working capital and capital expenditure requirementsfor the next year.

Kaiserishighly leveraged and has significant debt service requirements. At September 30 2000, Kaiser had long-
term debt of $959.3 million, compared with $972.8 million at December 31, 1999.

The KACC Credit Agreement expires in August 2001. Kaiser intends to extend or replace the KACC Credit
Agreement prior to itsexpiration. However, in order for the KACC Credit Agreement to be extended beyond January
2002, itislikely that the $225.0 million of 9F% KACC Senior Notes, due February 2002, will haveto beretired or that
both the 9F% KACC Senior Notes and the $400.0 million of 12¥86 KACC Senior Subordinated Notes, due
February 2003, will have to be simultaneously retired and/or refinanced.

Kaiser's ability to make payments on and to refinance its debt on a long-term basis depends on its ability to
generate cash inthefuture. This, to acertain extent, is subject to general economic, financial, competitive, legisative,
regulatory and other factors beyond Kaiser’s control. No assurance can be given that Kaiser will be able to refinance
its debt on acceptable terms. However, with respect to long-term liquidity, Kaiser believes that operating cash flow,
together with the ability to obtain both short and long-term financing, should provide sufficient funds to meet its
working capital, financing and capital expenditure requirements.

Forest Products Operations

Asof September 30, 2000, MGl and its subsidiaries had cash and marketabl e securities, including short and long-
term restricted amounts, of $209.5 million compared to $383.5 million as of December 31, 1999. In addition to the
principal payments and repurchases of debt discussed below, and the dividend payment discussed above in “—Parent
Company and MGHI”, the declinein cash and marketabl e securitieswas the result of expendituresfor certain working
capital items and the need to fund losses. With respect to changes in working capital, $35.4 million of the decreasein
cash and marketable securities was aresult of the following three items. an increase in inventories as the Company is
rebuilding its lumber and log inventory levels; an increase in prepaid expenses primarily related to THP preparation
costs; and areductionin accrued interest payable. Short and long-term restricted cash and marketable securitiesinclude
$159.7 million held in the SAR Account (including $36.1 million of repurchased Timber Notes). Thefair value of the
SAR Account, including the re-acquired Timber Notes, was $162.7 million as of September 30, 2000.

Long-termdebt, including current maturities, was $804.4 million as of September 30, 2000, ascompared to $860.2
million at December 31, 1999. The decrease in long-term debt was primarily due to the repurchase of $39.8 million
principal amount of Timber Notes. In addition, long-term debt declined as a result of $15.8 million of principal
payments on the Timber Notes. On the July 20, 2000 note payment date for the Timber Notes, Scotia LLC had $3.1
million in cash availableto pay the $31.1 million of interest due. ScotiaL L C borrowed the remaining $28.0 millionin
funds under the Scotia LLC Line of Credit. In addition, Scotia LLC repaid $2.9 million of principa on the Timber
Notesusing fundsheldinthe SAR Account. Asof September 30, 2000, $4.6 million was outstanding under the Scotia
LLC Line of Credit which was subsequently paid on October 20, 2000.

As of September 30, 2000, Pacific Lumber had $14.5 million of unused borrowings available under the Pecific
Lumber Credit Agreement, $21.3 million in borrowings were outstanding and letters of credit outstanding amounted
to $12.7 million. Subsequent to September 30, 2000, Pacific Lumber borrowed $7.3 million under the facility.

MGI repaid principal and interest of $10.0 million on a $45.0 million intercompany loan from Pacific Lumber
subsequent to September 30, 2000.

Pacific Lumber expects that near-term cash flows from operations will be adversely affected by an inadequate
supply of logs and a related slowdown in lumber production. Pacific Lumber anticipates that it will require funds
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availableunder Pacific Lumber’ srevolving credit agreement, repaymentsby M Gl of anintercompany |oan and/or capital
contributionsfrom MGl to enableit to meet itsworking capital and capital expenditure requirementsfor the remainder
of 2000 and until mid-2001. With respect to long-term liquidity, although Pacific Lumber expectsthat its existing cash
and cash equivalents should provide sufficient funds to meet itsworking capital and capital expenditure requirements,
until such time as Pacific Lumber has adequate cash flows from operations and/or dividends from Scotia LLC, there
can be no assurance that this will be the case.

MGI anditssubsidiariesanticipatethat existing cash, cash equival ents, marketable securities, fundsavailablefrom
the SAR Account and available sources of financing will be sufficient to fund their working capital and capital
expenditure requirementsfor the next year. With respect to their long-term liquidity, although MGI and itssubsidiaries
believe that their existing cash and cash equival ents should provide sufficient funds to meet their working capital and
capital expenditure requirements and their required debt service obligations, until such time as Pacific Lumber has
adequate cash flows from operations and/or dividends from Scotia LL C, there can be no assurance that thiswill bethe
case. Furthermore, duetoitshighly leveraged condition, MGl ismore sensitivethan lessleveraged companiesto factors
affecting its operations, including governmental regulation and litigation affecting its timber harvesting practices (see
Note 11 to the Consolidated Financial Statements), increased competition from other lumber producers or alternative
building products and general economic conditions.

Real Estate Operations

Asof September 30, 2000, thereal estate segment had cash and marketabl e securitiesof $18.3million, $5.8 million
of which isrestricted. Long-term debt, including current maturities, was $26.4 million as of September 30, 2000 as
compared to $25.5 million as of December 31, 1999. Asof September 30, 2000, the Company’ sreal estate subsidiaries
had approximately $12.1 million availablefor use under two revolving bank credit facilitieswhich allow for amaximum
of $23.6 million outstanding. There were $4.1 million of outstanding borrowings and letters of credit outstanding
amounted to $1.6 million.

On October 26, 2000, asubsidiary of PDMPI issued $30 million in bondsto finance certain golf and resort related
activities. Of the estimated $28.2 million in net proceeds received from the offering, $5.8 million was used to retire
certain outstanding debt, $9.8 million was retained to fund future capital expenditures and certain debt related reserve
funds and $12.8 million was used to repay advances from the Company to PDMPI.

The Company believesthat theexisting cash and credit facilitiesof itsreal estate subsidiariesare sufficient tofund
theworking capital and capital expenditurerequirementsof such subsidiariesfor thenext year. With respect to thelong-
term liquidity of such subsidiaries, the Company believes that cash from the sale of their existing real estate and
distributions from real estate joint ventures, together with their ability to obtain financing and joint venture partners,
should provide sufficient funds to meet their working capital and capital expenditure requirements.

Racing Operations

At September 30, 2000, SHRP, Ltd. had cash and cash equivalents of $9.1 million, $4.4 million of which is
restricted for payment of purses and property taxes, and aline of credit fromits partners of $1.7 million, substantially
all of which isthe Company’s portion. On August 7, 2000, SHRP, Ltd. redeemed all of the SHRP Notes not owned
by affiliates. The Company believes that the existing cash of SHRP, Ltd. and its other resources are sufficient to fund
its short and long-term working capital, indebtedness and capital expenditure requirements other than in respect of the
SHRP Notes.

In January 2000, SHRP, Ltd. acquired Valley Race Park for $2.4 million. SHRP, Ltd. incurred an additional $0.4
million in capital expenditures on this facility during the nine months ended September 30, 2000.

Trends
Thissection contains statementswhich constitute” forward-l1ooking statements”’ withinthemeaning of the Private

Securities Litigation Reform Act of 1995. See above and below for cautionary information with respect to such
forward-looking statements.
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The Company’ sforest products operations are conducted by MGl through Pacific Lumber and Britt. Regulatory
and environmental matters play a significant role in Pacific Lumber’s operations. See Note 11 to the Consolidated
Financia Statements and Item 1. “Business — Forest Products Operations’ of the Form 10-K for a discussion
of these matters. Compliance with such laws, regulations and judicial and administrative interpretations, and related
litigation have increased the cost of logging operations and at times have delayed or reduced harvest. The Company’s
forest products segment has al so been adversely affected by alack of available logs asaresult of aseverely diminished
supply of available THPs. Prior to the consummation of the Headwaters Agreement on March 1, 1999, the reduced
number of approved THPswas attributableto several factors, including asignificantly reduced level of THPssubmitted
by Pacific Lumber to the CDF during the second half of 1998 and during the first two months of 1999. See Item 7.
“Management’ sDiscussion and Analysisof Financial Condition and Resultsof Operations—Trends’ of the Form 10-K
for adiscussion of other factors which affected THP submissions and approvals during the above time period.

With the consummation of the Headwaters Agreement, Pacific Lumber has compl eted itswork in connection with
preparation of the Environmental Plans; however, significant additional work continues to be required in connection
with their implementation. Asaresult of theimplementation process, 1999 was atransition period for Pacific Lumber
with respect to the filing and approval of its THPs. The transition period has continued into 2000 and is expected to
continueinto 2001. Although the rate of submissionsand approvalsof THPs during the nine months ended September
30, 2000, is higher than that for 1999, monthly submissions and approval s continue to be slower than Pacific Lumber’s
expectations and slower than Pacific Lumber had experienced prior to 1998, principally because government agencies
havefailed to approve THPsin atimely manner. Nevertheless, Pacific Lumber anticipatesthat after atransition period,
the implementation of the Environmental Planswill streamline the process of preparing THPs and potentially shorten
the time to obtain approval of THPs.

There can be no assurance that Pacific Lumber will not continue to experience difficultiesin receiving approvals
of itsTHPssimilar to thoseit hasbeen experiencing. Furthermore, there can be no assurancethat certain pending legal,
regulatory and environmental matters or future governmental regulations, legislation or judicial or administrative
decisions, or adverse weather conditions, would not haveamaterial adverse effect onthe Company’ sfinancial position,
results of operations or liquidity. SeePart I1. Item 1. “Legal Proceedings’ and Note 11 to the Consolidated Financial
Statements for further information regarding regulatory and legal proceedings affecting the Company’ s operations.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURESABOUT MARKET RISK

The information included under Item 3. “ Quantitative and Qualitative Disclosures About Market Risk” in the
Company’s Form 10-Q for the quarterly period ended March 31, 2000 is incorporated by reference.

PART Il. OTHER INFORMATION
ITEM 1 LEGAL PROCEEDINGS

Referenceis madeto Item 3 of the Form 10-K for information concerning material legal proceedings with respect
tothe Company. Thefollowing material developmentshave occurred with respect to such legal proceedings subsequent
to the filing of the Form 10-K.

MAXXAM Inc. Litigation

USAT Matters

On May 31, 2000, the Company, Federated and Mr. Hurwitz filed the FDIC Counterclaim. The FDIC
Counterclaim states that the FDIC illegally paid the OTS to bring claims against the Company, Federated and Mr.
Hurwitz. The Company, Federated and Mr. Hurwitz are asking that the FDIC be ordered to not make any further
payments to the OTS to fund the administrative proceedings described in Note 11 to the Consolidated Financial
Statements, and they are seeking reimbursement of attorneys fees and damages from the FDIC. As of
September 30, 2000, such fees were in excess of $30.0 million.
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Kaiser Litigation

Gramercy Litigation

With respect to the Gramercy litigation described in the Form 10-K, MSHA issued 24 citations and proposed that
Kaiser be assessed apenalty of $0.5 million in connectionwithitsinvestigation of the Gramercy incident. Thecitations
allege, among other things, that certain aspects of the plant’ s operations were unsafe and that such mode of operation
contributed to the explosion. Kaiser disagrees with the substance of the citations and has challenged them and the
associated penalty. It is possible that other civil or criminal fines or penalties could be levied against Kaiser.

A number of employees were injured in the incident, several of them severely. Kaiser may be liable for claims
relating to the injured employees. The incident has resulted in more than 90 lawsuits, many of which were styled as
classaction suits, being filed against Kaiser and others since July 1999 on behalf of more than 16,000 claimants. Such
lawsuitsallege, among other things, property damage, busi nessinterruptionlossby other businessesand personal injury.
Such lawsuits generally are pending in the Fortieth Judicial District Court for the Parish of St. John the Baptist, State
of Louisiana, and in the Twenty-Third Judicial District Court for the Parish of St. James or the Parish of Ascension,
State of Louisiana, although afew of the lawsuits are pending in the United States District Court, Eastern District of
Louisiana, or in the United States Court of Appeals for the Fifth Circuit. Discovery has begun in the cases. The
aggregate amount of damages sought in the lawsuits cannot be determined at this time.

In connection with the incident at Gramercy, Kaiser entered into a Consent Agreement and Final Order with the
EPA in July 2000 pursuant to which Kaiser agreed to pay a penalty of $200,000 and to implement an Operational
Management System.

Pacific Lumber Litigation

OnMarch 10, 2000, the EPIC/THP 97-520 lawsuit wasfiled in the Superior Court of Humbol dt County. Plaintiffs
allege, among other things, that the CDF violated the Forest Practices Act and the California Public Resources Code
by approving an amendment to THP 97-520 (which covers approximately 700 acres of timberlands adjoining the
Headwaters Timberlands) as a“minor” amendment. The plaintiffs seek an order requiring the CDF to withdraw its
approval of the minor amendment to THP 97-520, and enjoining Pacific Lumber from harvesting under THP 97-520.
In July 2000, the Court issued a preliminary injunction enjoining Pacific Lumber from harvesting under THP 97-520.
The EPIC/THP 97-520 lawsuit has been set for trial on March 5, 2001. On October 19, 2000, the CDF accepted for
filing a“major” amendment of THP 97-520 which allows for winter operations and restates the changes in the minor
amendment. The Company believes that if the CDF approves the plan as submitted, it should be able to obtain relief
fromtheinjunction and begin harvesting. Therefore, although itisimpossiblefor Pacific Lumber to assessthe potential
impact of this matter in the short term, it believesthat the matter will not in the long term have amaterial adverse effect
on its consolidated financial position, results of operations or liquidity.

With respect to the Rollins lawsuit described in the Form 10-K, in April and June 2000, the Court dismissed five
of theplaintiffs ten causesof action, including their allegationsthat the defendants had viol ated the Californiabusiness
and professions code and dismissed theplaintiffs' claimfor punitivedamages. On August 30, 2000, thejudge presiding
over this matter was disqualified.

ITEM 6. EXHIBITSAND REPORTSON FORM 8-K

a. Exhibits:

*4.1 Amendment No. 2, dated as of September 29, 2000, to the Loan and Pledge Agreement between
the Company and Custodial Trust Company, dated October 21, 1997

4.2 Agreement dated August 18, 2000, among Kaiser, KACC, the financia institutions party to the
Credit Agreement dated as of February 15, 1994, as amended, and Bank of America, N.A., as
agent (incorporated by reference to Exhibit 4.1 to Kaiser’s Quarterly Report on Form 10-Q for
the quarter ended September 30, 2000; File No. 1-9447)
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101 Form of Enhanced Severance Agreement between KACC and key executive personnel
(incorporated herein by reference to Exhibit 10.3 to Kaiser’ s Quarterly Report on Form 10-Q for
the quarter ended September 30, 2000; File No. 1-9447)

*23 Letter of Arthur Andersen LLP

*27 Financial Data Schedule for the nine months ended September 30, 2000

* Included with this filing.
b. Reportson Form 8-K:

None.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report
to be signed on its behalf by the undersigned thereunto duly authorized, who have signed this report on behalf of the
Registrant and as the principal financial and accounting officers of the Registrant.

MAXXAM INC.

Date: November 9, 2000 By: PAUL N. SCHWARTZ
Paul N. Schwartz
President, Chief Financial Officer and Director
(Principal Financial Officer)

Date: November 9, 2000 By: ELIZABETH D. BRUMLEY
Elizabeth D. Brumley
Controller
(Principal Accounting Officer)
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APPENDIX A

Glossary of Defined Terms

AKW: AKW L.P., an dluminum wheels joint venture

AMT Price: Average Midwest United States transaction price for primary aluminum
BPA: Bonneville Power Administration

Britt: Britt Lumber Co., Inc., awholly owned subsidiary of MGl

CDF: Cadifornia Department of Forestry and Fire Protection

CERCLA: Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended by the
Superfund Amendments and Reauthorization Act of 1986

CEQA: Cdlifornia Environmental Quality Act

CESA: Cadlifornia Endangered Species Act

Class A Preferred Stock: Class A $.05 Non-Cumulative Participating Convertible Preferred Stock of the Company
Common Stock: $0.50 par value common stock of the Company

Company: MAXXAM Inc.

Environmental Plans. The HCP and the SYP

EPA: Environmenta Protection Agency

EPIC-SYP/Permits lawsuit: An action entitled Environmental Protection Information Association, Serra Club v.
California Department of Forestry and Fire Protection, California Department of Fish and Game, The Pacific Lumber
Company, Scotia Pacific Company LLC, Salmon Creek Corporation, et al. filed on March 31, 1999, in the Superior
Court of Sacramento County (No. 99CS00639) and transferred on July 13, 1999 to the Superior Court of Humboldt
County (No. CV-990445)

EPIC/THP 97-520 lawsuit: A lawsuit entitled Environmental Protection Information Center, SerraClubv. California
Department of Forestry and FireProtection, Does|-X, Scotia Pacific Holding Company, Pacific Lumber Company and
Does XI-XX (THP 520) (No. CV-000170) filed on March 10, 2000 in the Superior Court of Humboldt County

ESA: Thefederal Endangered Species Act

FDIC: Federal Deposit Insurance Corporation

FDIC action: An action filed by the FDIC on August 2, 1995 entitled Federal Deposit Insurance Corporation, as
manager of the FSLIC Resolution Fund v. Charles E. Hurwitz (No. H-95-3956) in the U.S. District Court for the
Southern District of Texas

FDIC Counterclaim: A counterclaim to the FDIC action filed by Mr. Hurwitz, the Company and Federated on
May 31, 2000 stating that the FDIC illegally paid the OTS to bring claims against them

Federated: Federated Development Company, a principal stockholder of the Company

Forest Practice Act: The California Forest Practice Act
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Form10-K: The Company’s Annual Report on Form 10-K filed with the Securities and Exchange Commission for the
fiscal year ended December 31, 1999

HCP: The habitat conservation plan covering multiple species approved on March 1, 1999 in connection with the
consummation of the Headwaters Agreement

Headwaters Agreement: The September 28, 1996 agreement between Pacific Lumber, ScotiaLL C, Salmon Creek, the
United States and California which provided the framework for the acquisition by the United States and California of
the Headwaters Timberlands

Headwaters Timberlands: Approximately 5,600 acres of Pacific Lumber timberlands consisting of two forest groves
commonly referred to as the Headwaters Forest and the Elk Head Springs Forest which were sold to the United States
and Californiaon March 1, 1999

KACC: Kaiser Aluminum & Chemical Corporation, Kaiser’'s principal operating subsidiary

KACC Credit Agreement: The revolving credit facility with KACC and abank under which KACC is able to borrow
by means of revolving credit advances and letters of credit (up to $125.0 million) in an aggregate amount equal to the
lesser of $325.0 million or a borrowing base relating to eligible accounts receivable plus eligible inventory

Kaiser: Kaiser Aluminum Corporation, asubsidiary of the Company engaged in a uminum operations

LME: London Metal Exchange

MPC: MAXXAM Property Company, a wholly-owned subsidiary of the Company

MGHI: MAXXAM Group Holdings Inc., awholly owned subsidiary of the Company

MGI: MAXXAM Group Inc., awholly owned subsidiary of MGHI

MMBtu: Million British thermal unit

MSHA: The U.S. Mine Safety and Health Administration

NLRB: National Labor Relations Board

Notice: A Noticeof Chargesfiled on December 26, 1995 by the OTS against the Respondents, including the Company
and others with respect to the failure of USAT

OTS The United States Department of Treasury’s Office of Thrift Supervision

Pacific Lumber: The Pacific Lumber Company, a wholly-owned subsidiary of MGI

Pacific Lumber Credit Agreement: Therevolving credit agreement between Pacific Lumber and abank which provides
for borrowings of up to $60.0 million, all of which may be used for revolving borrowings, $20.0 million of which may
be used for standby letters of credit and $30.0 million of which may be used for timberland acquisitions.

PDMPI: Palmas del Mar Properties, Inc.

Permits: Theincidental take permitsissued by the United States and California pursuant to the HCP

Prefunding Account: Restricted cash held inan account by the trustee under theindenture governing the Timber Notes
to enable Scotia LLC to acquire timberlands

Redeemable Preference Stock: Cumulative (1985 Series A) Preference Stock and Cumulative (1985 Series B)
Preference Stock issued by KACC
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Respondents: The Company, Federated, Mr. Charles Hurwitz and others

Rollinslawsuit: Anactionentitled JennieRoallins, etal. v. CharlesHurwitz, John Campbell, Pacific Lumber, MAXXAM
Group Holdings Inc., Scotia Pacific Holding Company, MAXXAM Group Inc., MAXXAM Inc., Barnum Timber
Company (No. 9700400) filed on December 2, 1997 in the Superior Court of Humboldt County

SAB No. 101: Staff Accounting Bulletin No. 101, “ Revenue Recognitionin Financial Statements” released by theU.S.
Securities and Exchange Commission in December 1999

Salmon Creek: Salmon Creek LLC, awholly owned subsidiary of Pacific Lumber
SAR Account: Funds held in areserve account to support principal payments on the Timber Notes
Scotia LLC:  Scotia Pacific Company LLC, awholly owned subsidiary of Pacific Lumber

ScotiaLLC Lineof Credit: The agreement between agroup of lendersand Scotia L L C pursuant to which it may borrow
in order to pay interest on the Timber Notes

SFASNo. 133: Statement of Financial Accounting Standards No. 133, “ Accounting for Derivative Instruments and
Hedging Activities’

SFASNo. 137: Statement of Financial Accounting Standards No. 137, “ Accounting for Derivative Instruments and
Hedging Activities - Deferral of Effective Date of SFAS No. 133"

SFASNo. 138: Statement of Financial Accounting StandardsNo. 138, “ Accounting for Certain Derivative Instruments
and Certain Hedging Activities - An Amendment of FASB Statement No. 133"

SHRP, Ltd.: Sam Houston Race Park, Ltd., a 99.0%-owned subsidiary of the Company
SHRP Notes: The 11% Senior Secured Extendible Notes of SHRP, Ltd.

SYP: The sustained yield plan approved on March 1, 1999 in connection with the consummation of the Headwaters
Agreement

THP: Timber harvesting plan required to be filed with and approved by the CDF prior to the harvesting of timber
Timber Notes. ScotiaLLC's$867.2 million original aggregate principal amount of 6.55% Series B Class A-1 Timber
Collateralized Notes, 7.11% Series B Class A-2 Timber Collateralized Notes and 7.71% Series B Class A-3 Timber
Collateralized Notes due July 20, 2028

Timber Notes Indenture: The indenture governing the Timber Notes

TMDLs: Total maximum daily load limits

UFG: United Financial Group, Inc.

ULPs: Unfair labor practices

USAT: United Savings Association of Texas

USWA: United Steelworkers of America

USWA lawsuit: An action entitled United Steelworkers of America, AFL-CIO, CLC, and Donald Kegley v. California
Department of Forestry and Fire Protection, The Pacific Lumber Company, Scotia Pacific Company LLC and Salmon

Creek Corporation filed on March 31, 1999, in the Superior Court of Sacramento County (No. 99CS00626) and
transferred on July 13, 1999 to the Superior Court of Humboldt County (No. CV-990452)
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Valco: Volta Aluminium Company Limited, Kaiser's 90%-owned smelter facility in Ghana

VRA: VoltaRiver Authority, an electric power supplier to Valco

Wrigley lawsuit: An action entitled Kristi Wrigley, et al. v. Charles Hurwitz, John Campbell, Pacific Lumber,
MAXXAM Group HoldingsInc., Scotia Pacific Hol ding Company, MAXXAM Group Inc., MAXXAM Inc., Scotia Pacific

Company LLC and Federated Devel opment Company (No. 9700399) filed on December 2, 1997 inthe Superior Court
of Humboldt County
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