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January 23, 2014 

Mr. Jeff Derouen 
Executive Director 
Public Service Commission 
211 Sower Boulevard, P.O. Box 615 
Frankfort, Kentucky 40602-0615 

RE: FILING OF SPECIAL CONTRACT PURSUANT TO 807 KAR 5:011, 
SECTION 13 

Telephone (270) 926-4000 

Telecopier (270)683-6694 

Dear Mr. Derouen: 

Enclosed on behalf of Big Rivers Electric Corporation ("Big Rivers") and Kenergy 
Corp. ("Kenergy") pursuant to 807 KAR 5:011, Section 13 are an original and ten 
copies of a Load Curtailment Agreement dated as of January 21, 2014, by and among 
Big Rivers, Kenergy and Century Aluminum of Kentucky General Partnership 
("Century Hawesville" and the "LCA", respectively). Big Rivers and Kenergy make 
this filing without waiving the objections they have made in Case No. 2013-004131  (the 
"Century Sebree Case") to the jurisdiction of the Public Service Commission 
("Commission") over a similar load curtailment agreement filed with the application in 
that case. 

The LCA is substantively identical to the Load Curtailment Agreement filed in the 
Century Sebree Case, except for the new "Effectiveness" section (Section 2.2) that was 
added to address the jurisdiction issue pending in the Century Sebree Case. But for 
your convenience and to identify all changes, we are also attaching eleven copies of the 
LCA redlined against the Load Curtailment Agreement from the Century Sebree Case. 

Big Rivers and Kenergy ask that the Commission exercise its discretion pursuant to 
KRS 278.180(1) to shorten the statutory notice period from thirty days to twenty days. • 
In support of this request, Big Rivers and Kenergy understand that Century Hawesville 
has been working diligently to complete its Special Protective System ("SPS") so that it 
can meet the Midcontinent Independent System Operator, Inc. ("M/SO") requirements 
necessary to eliminate the need to operate the Coleman Generating Station and 
terminate the System Support Resource ("SSR") Agreement between Big Rivers and 
MISO, Big Rivers and Kenergy further understand from Century that the SPS is very 
near completion. The LCA must be in effect before the SSR Agreement will be 
terminated. 
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I certify that courtesy copies of this letter and attachment have this day been served 
electronically and by mail, postage prepaid, on the persons identified on the attached 
service list. Please call if you have any questions regarding this filing. 

Sincerely yours, 

akwuri 

James M. Miller 
Counsel for Big Rivers Electric Corporation 

Copies to: 	Robert W. Berry 
Gregory J. Starheim 



Service List 

Jennifer B. Hans 
Lawrence W. Cook 
Dennis G. Howard, II 
Assistant Attorneys General 
1024 Capital Center Dr. 
Suite 200 
Frankfort, KY 40601 

Michael L. Kurtz, Esq. 
Kurt J. Boehm, Esq. 
Boehm, Kurtz & Lowry 
36 E. Seventh St., Suite 1510 
Cincinnati, Ohio 45202 

Bernard F. Lovely, Jr. 
Bowles Rice LLP 
Suite 1700 
333 West Vine Street 
Lexington, KY 40507 

Michael Early 
Corporate Energy Director 
Century Aluminum 
1300 SW Fifth Avenue, Suite 1750 
Portland, Oregon 97201 

Robert A. Weishaar, Jr. 
McNees Wallace & Nurick LLC 
777 N. Capitol St., NE 
Suite 401 
Washington, DC 20002-4292 

David Brown, Esq. 
Stites & Harbison, PLLC 
400 W. Market Street 
Suite 1800 
Louisville, KY 40202  

G. Kelly Nuckols 
President and CEO 
Jackson Purchase Energy Corporation 
2900 Irvin Cobb Drive 
P.O. Box 4030 
Paducah, KY 42002-4030 

Melissa D. Yates 
Denton & Keuler, LLP 
555 Jefferson Street 
Suite 301 
Paducah, KY 42001 

Burns Mercer 
Meade County RECC 
1351 Hwy. 79 
P.O. Box 489 
Brandenburg, Kentucky 40108 

Thomas C. Brite, Esq. 
Brite & Hopkins, PLLC 
83 Ballpark Road 
Hardinsburg, KY 40143 

Gregory Starheim 
President & CEO 
Kenergy Corp. 
3111 Fairview Drive 
P.O. Box 1389 
Owensboro, KY 42302-1389 

J. Christopher Hopgood, Esq . 
318 Second Street 
Henderson, Kentucky 42420 
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LouD CURTAILMENT AGREEMENT 

Dated as of January f--421,  2014 

by and among 

BIG RIVERS ELECTRIC CORPORATION, 

KENERGY CORP. 

and 

CENTURY ALUMINUM SiEE LLCDEXEmmafiEuRALP  RTNERSUEE 
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LOAD CURTAILMENT AGREEMENT 

This LOAD CURTAILMENT AGREEMENT ("Agreement") is made and entered into as 
of January f--1311. 2014, by and among BIG RIVERS ELECTRIC CORPORATION, a 
Kentucky electric generation and transmission cooperative ("Big Rivers"), KENERGY CORP., a 
Kentucky electric cooperative corporation ("KenerRy"), and CENTURY ALUMINUM SEBREE . . - : 

RECITALS 

A. Big Rivers is a member of Midcontinent Independent System Operator, Inc. 
("MISO"), a regional transmission organization as defined and approved by the Federal Energy 
Regulatory Commission ("FERC"). 

B. From time to time, MISO, the reliability coordinator for the service territories 
served by Big Rivers' members, directs Big Rivers, the local balancing authority for such service 
territories, to curtail load or suspend or reduce the provision of electric services within all or a 
portion of its members' service territories. 

C. Century owns and operates an aluminum reduction plant in Rebeffisilayggsylik, 
Kentucky (the "Sebreeliav_v svillOmettel") in Kenergy's service territory and will  
purchasepurchases electric services pursuant to an Electric Service Agreement, dated as of the 
date hereof,Amust,19,..2411, with Kenergy (the "Electric Service Agreement"). 

D. Kenergy will purchasecurzently_purghasea wholesale electric energy and related 
services for resale to Century from Big Rivers pursuant to an Arrangement and Procurement 
Agreement, dated as of the date hereofAugust 1%2113 (the ",Arrangement Agreement"). In the 
future, Kenergy may purchase wholesale electric energy and related services from others under 
different agreements to serve Century under the Electric Service Agreement. 

E: 

   

 

- - 	- 

 

  

   

Agreement) that Century shall have authorized, executed and delivered this Agreement to 
Kenergy and Big Rivers. 

AGREEMENT 

NOW, 'THEREFORE, in consideration of the premises and the mutual covenants 
hereinafter set forth, the Parties, intending to be legally bound, hereby covenant and agree as 
follows: 

1 

'D.EMMICIMGEZLERITARINFASHIEA_ 
tainckLgenexaLgattneuhip, ("Century"). Big Rivers, Kenergy and Century are sometimes 

referred to herein collectively as the "Parties" and individually as a "Party." 

• , 

ORSU5A:7551 I 0719.715.4661392.34 



ARTICLE 1 

DEFINITIONS; RULES OF INTERPRETATION 

	

1.1 	Definitions. Capitalized terms used and defined in this Agreement have the 
meanings specified herein. Capitalized terms used in this Agreement but not defined herein have 
the meanings given to such terms in the Electric Service Agreement. If the Electric Service 
Agreement is terminated prior to the satisfaction in full of all obligations of the Parties 
hereunder, capitalized terms defined by reference to the Electric Service Agreement shall have 
the meanings at the time of termination. 

	

1.2 	Rules of Interpretation,. The rules of interpretation set forth in Section 1.2 of the 
Electric Service Agreement shall apply as though fully set forth herein. 

ARTICLE 2 

TERM AND TERMINATIONLEFFECTWENESN 

	

2.1 	Term. This Agreement will become binding on the Parties and„ 
Section_2„2, all terms and_goadidons.hereof_shnil be  effective, following execution and 
delivery as of the date hereof-and—This...A.greentent will remain in full force and effect until 
terminated by mutual agreement of the Parties in writing. 

2.2 Eftdenofi imegALdefamilatALAPPM ra. 
terfiLorstmdilian_ol_thisAgregmextta_be_effective—th orsondifiAm, 

date hereotexceRtto the extent the EYSC exuresskprovides otherwise in any order  
gltm_oving_a_m_snclumnuartlim„ i.nJL(e)snelLatterlerm_grsoAdition_her_eofxhich 
does n..pirequire.,KESC_approvasrialtremainin effectas_providedin_Sectiotta,L 

ARTICLE 3 

CURTAILMENT 

	

3.1 	Effect and Precedence. Notwithstanding anything to the contrary in any other 
Transaction Document nelndin,g5tetionfliteDireetAgteentenLawlageg_on_0.:,2_and. 

contrary" or_words similar_effect), the Tariff or any other tariff or agreement among or 
between one or more of the Parties, the terms and conditions of this Agreement shall, during the 
term hereof (a) govern the curtailment of load or the suspension or reduction of the delivery of 
Energy and other Electric Services to Century as a result of a Curtailment Event (as defined in 
Section 3.2), (b) the consequences of any such events, and (c) in the event of a conflict with the 
terms or conditions of any other Transaction Document Ri ct 
Agre.onot,ansLSectians,92.and_9..4_oleackeLthe_Eleetric_ServiceAgre_ement. 
Arrangement Agreement_otany_ather_proxision_of_any_other 	TransactimuRoennient_that_ 
statmtktostwitilstandingjo tkessmtrary".or_wnirdantsimilar_effeet), the Tariff or 

2 
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any other tariff or agreement among or between one or more of the Parties, supersede, take 
precedence over and control over any such terms or conditions of any such other Transaction 
Documents, the Tariff or any other tariff or agreement. For the avoidance of doubt, the Parties 
intend that this Agreement result in Century's Load being curtailed prior to the curtailment of 
other Persons' loads as provided in Section 3.3.1. 

3.2 	Curtailment Event. A "Curtailment Event" shall have occurred if (a) MISO, (b) 
any other applicable RTO or ISO, if Big Rivers joins or is a member of another RTO or ISO, (c) 
any Governmental Authority having the requisite jurisdiction, or (d) any local balancing 
authority, curtails, suspends or reduces or directs or causes the curtailment, suspension or 
reduction, in whole or in part, of Load or the delivery of Electric Services in the area subject to 
the local balancing authority encompassing service territory of any Big Rivers' member. If Big 
Rivers is making the determination whether a Curtailment Event has occurred, Big Rivers shall 
make such determination in accordance with all Applicable Laws of a FERC-approved ERO, 
SERC or any applicable RTO, ISO or other Governmental Authority, or other applicable 
operating criteria or rules. 

3.3 Curtailment. 

3.3.1 Upon the occurrence of a Curtailment Event, Big Rivers may (i) curtail the 
load of the 	zzhwesuij Smelter or otherwise suspend or reduce or cause the curtailment of 
load or the suspension or reduction of, in whole or in part, the delivery of Electric Services to 
Century under the Transaction Documents or otherwise, or (ii) cease to make available, or direct 
any other Market Participant, Kenergy, any Bilateral Counterparty or other Person, as applicable, 
to so suspend, reduce or cease to make available, in whole or in part, any Electric Services to 
Century, in either case, without the need to curtail the load of any other Person, if such 
curtailment of Century would or is anticipated to prevent, counter or reduce the effects of, the 
conditions or circumstances giving rise to the Curtailment Event that has occurred or is 
reasonably likely to occur. 

3.3.2 Notwithstanding anything to the contrary herein or in any other 
Transaction Document or other agreement among or between one or more Parties, Century will 
curtail its load and will not receive or seek delivery of Electric Services to the extent suspended 
or reduced, or attempted to be suspended or reduced, pursuant to this Agreement. 

3.3.3 Neither Big Rivers nor Kenergy shall be liable for, and both shall be held 
harmless by Century for, any losses or damages suffered by Century or its affiliates related to or 
resulting or arising from any curtailment of load or suspension, reduction or cessation of the 
delivery of Energy or other Electric Services pursuant to this Agreement. 

3.4 CENTURY ACKNOWLEDGEMENT OF PRECEDENCE OF CURTAILMENT. 
CENTURY ACKNOWLEDGES AND AGREES THAT (a) CENTURY BELIEVES THAT 
THIS AGREEMENT ECONOMICALLY BENEFITS IT BECAUSE 

LIV) AIDICREASETHE BASE WAD B_EYO,ND  
THA 

    

.E APPT, 
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AGREEMENT, (b) FOR THIS REASON, CENTURY'S LOAD MAY BE CURTAILED OR 
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THE DELIVERY OF ELECTRIC SERVICES SUSPENDED OR REDUCED EVEN IF NO 
OTHER LOAD SERVED BY OR THROUGH BIG RIVERS OR KENERGY IS CURTAILED 
AND NO OTHER ELECTRIC SERVICES TO A MEMBER OR CUSTOMER OF BIG 
RIVERS OR KENERGY ARE REDUCED OR SUSPENDED; (c) NONE OF CENTURY, 
CENTURY PARENT, OR ANY OF THEIR AFFILIATES, OFFICERS, DIRECTORS, 
EMPLOYEES OR AGENTS WILL SUPPORT OR SEEK, DIRECTLY OR INDIRECTLY, 
FROM ANY GOVERNMENTAL AUTHORITY, INCLUDING MISO, ANY CHALLENGE 
OR CHANGE TO THE RIGHTS OF BIG RIVERS OR KENERGY TO CURTAIL, SUSPEND, 
REDUCE OR CEASE TO MAKE AVAILABLE ELECTRIC SERVICES ON THE TERMS 
AND CONDITIONS SET FORTH IN THIS AGREEMENT. Nothing in this Section 3.4 shall 
limit the right of a Party to seek to enforce the terms of this Agreement pursuant to Section 6.6 as 
a result of the breach of, or a default under, this Agreement by the other Party. 

	

3.5 	Notice to and Curtailment by Century. Big Rivers shall notify Kenergy and 
Century as soon as practicable as to the occurrence or reasonable likelihood of any Curtailment 
Event, its cause and its impact on the provision of Electric Services under the Arrangement 
Agreement, the Electric Service Agreement or any Bilateral Contract. Big Rivers shall use 
reasonable efforts (a) to notify Century of the amount of any curtailment and the timeframe 
necessary to address, prevent, counter or reduce the effects of a Curtailment Event that has 
occurred or is reasonably likely to occur; (b) to provide Century the opportunity to curtail its load 
prior to Big Rivers or Kenergy taking any action pursuant to Section 3.3; and (c) to minimize the 
duration and amount of any curtailment; provided, that (i) nothing in this Section 3.5 shall 
prohibit Big Rivers and Kenergy from curtailing Century's load, or suspending or reducing 
deliveries of Energy or other Electric Services under the Arrangement Agreement, the Electric 
Services Agreement, or any Bilateral Contract, as applicable, if Big Rivers believes, in its sole 
discretion, that delaying any such action would adversely impact the ability of Big Rivers or 
Kenergy to address, prevent, counter or reduce the effects of a Curtailment Event that has 
occurred or is reasonably likely to occur, (ii) no notification shall be required with respect to the 
operation of any special protection system or other automated system that may curtail load or 
suspend or reduce the delivery of any Electric Services, and (iii) the sole remedy for any breach 
or default of clause (c) above shall be the enforcement of any such obligation by the applicable 
Governmental Authority establishing the obligation relating to curtailment and no private right or 
cause of action in favor of any Person will arise as a result of any alleged or actual breach or 
default of Big Rivers' obligations under such clause. 

ARTICLE 4 

REPRESENTATIONS AND WARRANTIES  

Each Party hereby represents and warrants to each other Party as of the date hereof as follows: 

	

4.1 	Organization, Power and Authority. Such Party (a) is duly incorporated or formed, 
as applicable, validly existing and in good standing under the laws of its jurisdiction of 
formation, and is authorized to do business in the Commonwealth of Kentucky; and (b) has the 
requisite power and authority to conduct its business as presently conducted, to own or hold 
under lease its properties, and to enter into and perform its obligations under this Agreement. 

4 
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4.2 	Due Authorization and Enforceability. This Agreement has been duly authorized, 
executed and delivered by such Party, and assuming the due authorization, execution and 
delivery of this Agreement by each other Party, constitutes a legal, valid and binding obligation 
of such Party, enforceable against it in accordance with the terms hereof, except as enforceability 
may be limited by bankruptcy, insolvency, reorganization, arrangement, moratorium or other 
laws relating to or affecting the rights of creditors generally and by general principles of equity. 

	

4.3 	No Violation. The execution and delivery of this Agreement by such Party and the 
compliance by it with the terms and provisions hereof do not and will not (a) contravene any 
Applicable Law relating to such Party or itsparingohip—chartezmorganizational documents- 
or 	by laws, or (b) contravene the provisions of, or constitute a default (or an event that, with 
notice or passage of time, or both would constitute a default) by it under, any indenture, mortgage 
or other material contract, agreement or instrument to which such Party is a party or by which it, 
or its property, is bound. 

	

4.4 	Approvals. Except as set forth on Exhibit A, no approval, authorization, consent 
or other action by, and no notice to or filing or registration with, and no new license from, any 
Person (including without limitation, any Governmental Authority) or under any Applicable Law 
to which such Party is subject is required for the due execution, delivery or performance by it of 
this Agreement. There are no conditions to the effectiveness of this Agreement with respect to 
such Party that have not been satisfied or irrevocably waived. 

	

4.5 	Proceedings. There is no pending or, to such Party's knowledge, threatened 
litigation, action, suit, proceeding, arbitration, investigation or audit against it by any Person 
before any Governmental Authority that: (a) questions the validity of this Agreement or the 
ability of such Party to perform its obligations hereunder, (b) affects or relates to any approval, 
authorization, consent or other action by, or notice to or filing or registration with, or license 
from any Person, or (c) if determined adversely to such Party, would materially adversely affect 
its ability to perform under this Agreement. 

	

4.6 	Independent Decision. Such Party has, independently and without reliance upon 
any other Party and based on such documents and information as it has deemed appropriate, 
made its own analysis and decision to enter into this Agreement. 

ARTICLE 5 

INDEMNIFICATION 

5.1 	General. In addition to any and all rights of reimbursement, indemnification, 
subrogation or any other rights pursuant to this Agreement or under law or in equity, Century 
hereby agrees that it will pay, and will protect, indemnify, and hold harmless each of Big Rivers 
and Kenergy and each of their respective members, designees, agents and contractors, and all of 
their respective directors, officers and employees (each, an "Indemnified Person"), on an 
after-tax basis, from and against (and will reimburse each Indemnified Person as the same are 
incurred for) any and all losses, claims, damages, liabilities, costs or other expenses (including, to 
the extent permitted by Applicable Law, the reasonable fees, disbursements and other charges of 
counsel) to which such Indemnified Person may become subject (excluding, with respect to any 
Indemnified Person, such losses, claims, damages, liabilities, costs and other expenses due to its 

5 
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gross negligence or willful conduct), whether incurred directly or incurred based on claims of 
third Persons, arising out of or relating to the performance or failure to perform under this 
Agreement, whether arising before or after the date hereof, including any or all of the following 
(each, an "Indemnified Liability"): 

5.1.1 Damage to or destruction of any plant, machinery or equipment of any 
Person relating to or arising out of a curtailment of load or the suspension or reduction of Electric 
Services to Century pursuant to this Agreement; 

5.1.2 Fines, penalties or other consequences resulting from a curtailment of load 
or the suspension or reduction of Electric Services to Century pursuant to this Agreement, 
including assessments of Governmental Authorities, including MISO, NERC or SERC, or the 
failure to obtain or maintain, or satisfy any obligations relating to, any required Approval; 

5.1.3 The out-of-pocket costs to obtain any consent or approval of any Person 
necessary for the implementation of or performance under this Agreement; or 

5.1.4 Any actual or prospective claim, litigation, investigation or proceeding 
relating to any of the foregoing Subsections 5.1.1 through 5.1.3, whether based on contract, tort 
or any other theory, whether brought by any third party or by Century or otherwise, and 
regardless of whether any Indemnified Person is a party thereto, such Subsections 5.1.1 through 
5.1.3 including, to the extent permitted by Applicable Law, the fees of counsel selected by such 
Indemnified Person incurred in connection with any investigation, litigation or other proceeding 
or in connection with the recovery of costs under the provisions of this Section 5.1  

	

5.2 	Primary Indemnity. Except to the extent there is insurance coverage available, no 
Indemnified Person shall be obligated to pursue first any recovery under any other indemnity or 
reimbursement obligation before seeking recovery under the indemnification and reimbursement 
obligations of Century under this Agreement. 

	

5.3 	Payments. 

5.3.1 All sums paid and costs incurred by any Indemnified Person with respect 
to any matter indemnified hereunder shall bear interest at the Prime Rate plus two percent (2%). 
Each such Indemnified Person shall promptly notify Century in a timely manner of any such 
amounts payable by Century hereunder; provided, that any failure to provide such notice shall not 
affect Century's obligations under this Article 5. 

5.3.2 Any amounts payable by Century pursuant to this Article 5, shall be 
payable within the later to occur of (i) ten (10) Business Days after Century receives an invoice 
for such amounts from any applicable Indemnified Person, and (ii) five (5) Business Days prior 
to the date on which such Indemnified Person expects to pay such costs on account of which 
Century's indemnity hereunder is payable, and if not paid by such applicable date shall bear 
interest at the Prime Rate plus two percent (2%) from and after such applicable date until paid in 
full. 

5.3.3 If any portion of any amounts invoiced hereunder is disputed by Century, 
the disputed amount must be paid, under protest, when due. If the disputed amount of the 
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payment is found to be incorrect, the applicable Indemnified Person shall promptly cause to be 
refunded to Century the amount that was not then due and payable, together with interest at the 
Prime Rate plus two percent (2%) commencing on the first day after the date of payment and 
accruing on each day thereafter until the date the refund is made. 

	

5.4 	Survival. The provisions of this Article 5 shall survive termination of this 
Agreement and shall be in addition to any other rights and remedies of any Indemnified Person. 

	

5.5 	Subrogation. Upon payment by Century pursuant to this Article 5 of any claim 
under Section 5.1 in respect of any Indemnified Liability, Century, without any further action, 
shall be subrogated to any and all claims that the applicable Indemnified Person may have 
relating thereto, and such Indemnified Person shall at the request and expense of Century 
cooperate with Century and give at the request and expense of Century such further assurances as 
are necessary or advisable to enable Century vigorously to pursue such claims. 

ARTICLE 6 

MISCELLANEOUS 

	

6.1 	Entire greement; Effect of Agreement: Century Parent Guarantee. 

6.1.1 This Agreement constitutes the entire agreement of the Parties hereto with 
respect to the subject matter hereof and supersedes all prior agreements, whether oral or written, 
with respect to the subject matter hereof. This Agreement may be amended only by a written 
document signed by each of the Parties hereto. Each Party acknowledges that it has not relied 
upon any representations, statements or warranties of the other Party in executing this Agreement 
except for those representations and warranties expressly set forth in this Agreement. 

6.1.2 Notwithstanding Section 6.1.1, except as expressly set forth herein_ 
cludi_m.SeOian._3.11, this Agreement shall not, and is not intended to be construed or 

interpreted to, alter, modify or amend or in any affect the terms, conditions, obligations, 
covenants, agreements, representations or warranties contained in the Arrangement Agreement, 
the Electric Service Agreement or any other Transaction Document. The Transaction Documents 
are hereby ratified and affirmed in all respects and shall continue in full force and effect. 

6.1.3 This Agreement shall constitute a "Transaction Document" as such term is 
defined in the Electric Service Agreement, and as such, any and all of the obligations of Century 
hereunder are guaranteed by Century Aluminum Company, a Delaware corporation ("Century  
Parent") pursuant to the Guarantee, made by and entered into as of the date hereof,Aaggaa_ 
2013, by Century Parent in favor of Kenergy and Big Rivers (the "Guarantee"). By 
acknowledging and accepting this Agreement, Century Parent acknowledges and agrees that 
Century's obligations hereunder shall be "Guaranteed Obligations" guaranteed by it under 
Section 2 of the Guarantee. 

	

6.2 	Waiver. The waiver by a Party of any breach of any term, covenant or condition 
contained herein will not be deemed a waiver of any other term, covenant or condition, nor will it 
be deemed a waiver of any subsequent breach of the same or any other term, covenant or 
condition contained herein. 

7 
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6.3 	Notices. A notice, consent, approval or other communication under this 
Agreement must, except as otherwise provided herein, be delivered in writing, addressed to the 
Person to whom it is to be delivered, and must be (a) personally delivered to that Person's 
address (which will include delivery by a nationally recognized overnight courier service), or (b) 
transmitted by facsimile to that Person's address, with a duplicate notice sent by a nationally 
recognized overnight courier service to that Person's address. A notice given to a Person in 
accordance with this Section 6.3 will be deemed to have been delivered (i) if personally delivered 
to a Person's address, on the day of delivery if such day is a Business Day, or otherwise on the 
next Business Day, or (ii) if transmitted by facsimile to a Person's facsimile number and a correct 
and complete transmission report is received, or receipt is confirmed by telephone, on the day of 
transmission if such day is a Business Day, or otherwise on the next Business Day; provided, 
however, that such facsimile transmission will be followed on the same day with the sending to 
such Person of a duplicate notice by a nationally recognized overnight courier to that Person's 
address. For the purpose of this Section 6.3, the address of a Party is the address set out below or 
such other address that that Party may from time to time deliver by notice to the other Party in 
accordance with this Section 6.3: 

If to Big Rivers: 	Big Rivers Electric Corporation 
201 Third Street 
Henderson, Kentucky 42420 
Attn: President and CEO 
Fax: (270) 827-2558 

If to Kenergy: 	Kenergy Corp. 
6402 Old Corydon Road 
Henderson, Kentucky 42420 
Attn: President and CEO 
Fax: (270) 826-3999 

If to Century: 	Century Aluminum Company 
9101 	LQJkaltq 
State Route 2096 

Rave 	 42348 
Attn: Plant Manager 
Fax: (270) 521 7305,852z= 

With copy to: 

6.4 	Successors and Assigns. 

Century Aluminum Company 
One South Wacker Drive 
Suite 1000 
Chicago, Illinois 60606 
Attn: General Counsel 
Fax: (312) 696-3102 
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6.4.1 This Agreement will inure to the benefit of and be binding upon the 
Parties hereto and their respective successors and permitted assigns. No interest in this 
Agreement may be transferred or assigned by any Party, in whole or in part, by instrument or 
operation of law, without the prior written consent of the other Parties, except as provided in 
Section 6.4.4, and except that, subject to satisfaction of the conditions of Section 6.4.2, 
assignment may be made by a Party to such Person as acquires all or substantially all the assets of 
the assigning Party or that merges with or acquires all or substantially all of the equity of such 
Party. When consent is required, consent may not be -unreasonably withheld, conditioned or 
delayed. 

6.4.2 In no event may a Party assign this Agreement (including as part of a sale 
of all or substantially all the assets of the assigning Party or a merger with or purchase of 
substantially all the equity interests of such Party) (i) to any Person that does not have adequate 
financial capacity as demonstrated to the reasonable satisfaction of the non-assigning Parties or 
that would otherwise be unable to perform the obligations of the assigning Party pursuant to this 
Agreement, (ii) to any Person that does not agree to assume all rights and obligations of the 
assigning Party under this Agreement, or (iii) on any terms at variance from those set forth in this 
Agreement except as agreed to in writing by the Parties. 

6.4.3 No permitted assignment or transfer will change the duties of the Parties, 
or impair the performance under this Agreement except to the extent set forth in such permitted 
assignment and approved in writing by the Parties. No Party is released from its obligations 
under this Agreement pursuant to any assignment, unless such release is granted in writing. 

6.4.4 A Party may, without the approval of any other Party, assign this 
Agreement as collateral security or grant one or more mortgages (including one or more deeds of 
trust or indentures) on or security interests in its interest under this Agreement in connection with 
the general financing of its assets or operations. 

	

6.5 	Governing Law. This Agreement shall be interpreted, governed by and construed 
under the laws of the Commonwealth of Kentucky, without regard to its conflicts of law rules. 

	

6.6 	Jurisdiction. The Parties hereby agree that the courts of the Commonwealth of 
Kentucky will have exclusive jurisdiction over any and all disputes, claims or controversies 
hereunder ("Disputes"),  provided that the subject matter of such Dispute is not a matter reserved 
to the U.S. federal judicial system (in which event exclusive jurisdiction and venue will lie with 
the U.S. District Court for the Western District of Kentucky), and the Parties hereby agree to 
submit to the jurisdiction of Kentucky courts for such purpose. Venue in state court actions will 
be in the Henderson Circuit Court as the court in which venue will lie for the resolution of any 
related disputes under this Agreement. Each Party hereby irrevocably waives, to the fullest 
extent permitted by Applicable Law, any objection that it may now or hereafter have to the laying 
of venue of any action, suit or proceeding as provided in this Section 6.6 and any claim that such 
action, suit or proceeding brought in accordance with this Section 6.6 has been brought in an 
inconvenient forum. Nothing in this Section 6.6 prohibits a Party from referring to FERC or any 
other Governmental Authority any matter properly within its jurisdiction. Nothing in this 
Agreement shall limit or expand the jurisdiction of any Governmental Authority over Kenergy or 
Big Rivers. In any proceeding hereunder, each Party irrevocably waives, to the fullest extent 
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allowed by law, its right, if any, to trial by jury. For the avoidance of doubt, each Party hereby 
agrees to accept service of any papers or process at the address set forth in Section 6.3, and 
agrees that such service shall be, for all purposes, good and sufficient. 

	

6.7 	Headings. The headings contained in this Agreement are solely for convenience 
and do not constitute a part of the agreement between the Parties, nor should such headings be 
used to aid in any manner in the construction of this Agreement. 

	

6.8 	Third-Party Beneficiaries. Nothing in this Agreement may be construed to create 
any duty to, or standard of care with reference to, or any liability to, or any benefit for, any 
Person not a Party to this Agreement. 

	

6.9 	No Power Sales Commitment. Nothing contained in this Agreement shall be 
deemed to be or create an agreement or con-unitment of Big Rivers or Kenergy to sell to Century, 
or an agreement of Century to purchase from Big Rivers or Kenergy, any electric energy or 
ancillary or related services, including reactive power. 

6.10 Severability. Any term or provision of this Agreement that is invalid or 
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such 
invalidity or unenforceability without rendering invalid or unenforceable the remaining terms and 
provisions of this Agreement or affecting the validity or enforceability of any of the terms or 
provisions of this Agreement in any other jurisdiction. 

[Signatures Follow on Next Page] 
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IN WITNESS WHEREOF, this Agreement is hereby executed as of the day and year first 
above written. 

BIG RIVERS ELECTRIC CORPORATION 

By: 	  
Name: Mark A. Bailey 
Title: President and Chief Executive Officer 

KENERGY CORP. 

By: 	  
Name: Gregory J. Starheim 
Title: President and Chief Executive Officer 

CENTURY ALUMINUM - 	 _ 

KEnlicia..__ENERALPARTNERSIIM 

By: 	  
Name: 
Title: 

Acknowledged and accepted for purposes 
of Section 6.1.3 hereof: 

CENTURY ALUMINUM COMPANY 

By: 	 
Name: 
Title: 
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EXHIBIT A 

REQUIRED CONSENTS  

Approval by the Kentucky Public Service Commission, if appravaLa this,OLree.m .ret b the 
Kentucky Public Service Commission 	 is required. 
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Execution Version 

LOAD CURTAILMENT AGREEMENT 

Dated as of January 21, 2014 

by and among 

BIG RIVERS ELECTRIC CORPORATION, 

KENERGY CORP. 

and 

CENTURY ALUMINUM OF KENTUCKY GENERAL PARTNERSHIP 
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LOAD CURTAILMENT AGREEMENT 

This LOAD CURTAILMENT AGREEMENT ("Agreement") is made and entered into as 
of January 21, 2014, by and among BIG RIVERS ELECTRIC CORPORATION, a Kentucky 
electric generation and transmission cooperative ("Big Rivers"), KENERGY CORP., a Kentucky 
electric cooperative corporation ("Kenergy"), and CENTURY ALUMINUM OF KENTUCKY 
GENERAL PARTNERSHIP, a Kentucky general partnership ("Century"). Big Rivers, Kenergy 
and Century are sometimes referred to herein collectively as the "Parties" and individually as a 

RECITALS 

A. Big Rivers is a member of Midcontinent Independent System Operator, Inc. 
("MISO"), a regional transmission organization as defined and approved by the Federal Energy 
Regulatory Commission ("FERC"). 

B. From time to time, MISO, the reliability coordinator for the service territories 
served by Big Rivers' members, directs Big Rivers, the local balancing authority for such service 
territories, to curtail load or suspend or reduce the provision of electric services within all or a 
portion of its members' service territories. 

C. Century owns and operates an aluminum reduction plant in Hawesville, Kentucky 
(the "Hawesville Smelter") in Kenergy's service territory and purchases electric services 
pursuant to an Electric Service Agreement, dated as of August 19, 2013, with Kenergy (the 
"Electric Service Agreement"). 

D. Kenergy currently purchases wholesale electric energy and related services for 
resale to Century from Big Rivers pursuant to an Arrangement and Procurement Agreement, 
dated as of August 19, 2013 (the "Arrangement Agreement"). In the future, Kenergy may 
purchase wholesale electric energy and related services from others under different agreements 
to serve Century under the Electric Service Agreement. 

AGREEMENT 

NOW, THEREFORE, in consideration of the premises and the mutual covenants 
hereinafter set forth, the Parties, intending to be legally bound, hereby covenant and agree as 
follows: 

ARTICLE 1 

DEFINITIONS; RULES OF INTERPRETATION 

1.1 	Definitions. Capitalized terms used and defined in this Agreement have the 
meanings specified herein. Capitalized terms used in this Agreement but not defined herein have 
the meanings given to such terms in the Electric Service Agreement. If the Electric Service 
Agreement is terminated prior to the satisfaction in full of all obligations of the Parties 
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hereunder, capitalized terms defined by reference to the Electric Service Agreement shall have 
the meanings at the time of termination. 

	

1.2 	Rules of Interpretation. The rules of interpretation set forth in Section 1.2 of the 
Electric Service Agreement shall apply as though fully set forth herein. 

ARTICLE 2 

TERM AND TERMINATION; EFFECTIVENESS 

	

2.1 	Term. This Agreement will become binding on the Parties and, subject to Section 
2.2, all terms and conditions hereof shall be effective, following execution and delivery as of the 
date hereof. This Agreement will remain in full force and effect until terminated by mutual 
agreement of the Parties in writing. 

	

2.2 	Effectiveness. If the KPSC expressly determines that its approval is required for 
any term or condition of this Agreement to be effective, then (a) such term or condition hereof 
will not be effective until the KPSC approves such term or condition or if the KPSC disapproves 
such term or condition in a final order, (b) any such term or condition hereof that the KPSC 
approves shall be deemed by the Parties to be in effect from and after the date hereof except to 
the extent the KPSC expressly provides otherwise in any order approving any such term or 
condition, and (c) each other term or condition hereof which does not require KPSC approval 
shall remain in effect as provided in Section 2.1. 

ARTICLE 3 

CURTAILMENT 

	

3.1 	Effect and Precedence. Notwithstanding anything to the contrary in any other 
Transaction Document (including Section 3.10 of the Direct Agreement, and Sections 9.2 and 
9.4 of each of the Electric Service Agreement and Arrangement Agreement or any other 
provision of any other Transaction Document that states "notwithstanding anything to the 
contrary" or words of similar effect), the Tariff or any other tariff or agreement among or 
between one or more of the Parties, the terms and conditions of this Agreement shall, during the 
term hereof (a) govern the curtailment of load or the suspension or reduction of the delivery of 
Energy and other Electric Services to Century as a result of a Curtailment Event (as defined in 
Section 3.2), (b) the consequences of any such events, and (c) in the event of a conflict with the 
terms or conditions of any other Transaction Document (including Section 3.10 of the Direct 
Agreement, and Sections 9.2 and 9.4 of each of the Electric Service Agreement and 
Arrangement Agreement or any other provision of any other Transaction Document that states 
"notwithstanding anything to the contrary" or words of similar effect), the Tariff or any other 
tariff or agreement among or between one or more of the Parties, supersede, take precedence 
over and control over any such terms or conditions of any such other Transaction Documents, the 
Tariff or any other tariff or agreement. For the avoidance of doubt, the Parties intend that this 
Agreement result in Century's Load being curtailed prior to the curtailment of other Persons' 
loads as provided in Section 3.3.1. 

	

3.2 	Curtailment Event. A "Curtailment Event" shall have occurred if (a) MISO, (b) 
any other applicable RTO or ISO, if Big Rivers joins or is a member of another RTO or ISO, (c) 
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any Governmental Authority having the requisite jurisdiction, or (d) any local balancing 
authority, curtails, suspends or reduces or directs or causes the curtailment, suspension or 
reduction, in whole or in part, of Load or the delivery of Electric Services in the area subject to 
the local balancing authority encompassing service territory of any Big Rivers' member. If Big 
Rivers is making the determination whether a Curtailment Event has occurred, Big Rivers shall 
make such determination in accordance with all Applicable Laws of a FERC-approved ERO, 
SERC or any applicable RTO, ISO or other Governmental Authority, or other applicable 
operating criteria or rules. 

3.3 	Curtailment. 

3.3.1 Upon the occurrence of a Curtailment Event, Big Rivers may (i) curtail the 
load of the Hawesville Smelter or otherwise suspend or reduce or cause the curtailment of load 
or the suspension or reduction of, in whole or in part, the delivery of Electric Services to Century 
under the Transaction Documents or otherwise, or (ii) cease to make available, or direct any 
other Market Participant, Kenergy, any Bilateral Counterparty or other Person, as applicable, to 
so suspend, reduce or cease to make available, in whole or in part, any Electric Services to 
Century, in either case, without the need to curtail the load of any other Person, if such 
curtailment of Century would or is anticipated to prevent, counter or reduce the effects of, the 
conditions or circumstances giving rise to the Curtailment Event that has occurred or is 
reasonably likely to occur. 

3.3.2 Notwithstanding anything to the contrary herein or in any other 
Transaction Document or other agreement among or between one or more Parties, Century will 
curtail its load and will not receive or seek delivery of Electric Services to the extent suspended 
or reduced, or attempted to be suspended or reduced, pursuant to this Agreement. 

3.3.3 Neither Big Rivers nor Kenergy shall be liable for, and both shall be held 
harmless by Century for, any losses or damages suffered by Century or its affiliates related to or 
resulting or arising from any curtailment of load or suspension, reduction or cessation of the 
delivery of Energy or other Electric Services pursuant to this Agreement. 

3.4 CENTURY ACKNOWLEDGEMENT OF PRECEDENCE OF CURTAILMENT. 
CENTURY ACKNOWLEDGES AND AGREES THAT (a) CENTURY BELIEVES THAT 
THIS AGREEMENT ECONOMICALLY BENEFITS IT BECAUSE MISO MAY INCREASE 
THE BASE LOAD BEYOND THAT WHICH OTHERWISE WOULD BE APPLICABLE IN 
THE ABSENCE OF THIS AGREEMENT, (b) FOR THIS REASON, CENTURY'S LOAD 
MAY BE CURTAILED OR THE DELIVERY OF ELECTRIC SERVICES SUSPENDED OR 
REDUCED EVEN IF NO OTHER LOAD SERVED BY OR THROUGH BIG RIVERS OR 
KENERGY IS CURTAILED AND NO OTHER ELECTRIC SERVICES TO A MEMBER OR 
CUSTOMER OF BIG RIVERS OR KENERGY ARE REDUCED OR SUSPENDED; (c) NONE 
OF CENTURY, CENTURY PARENT, OR ANY OF THEIR AFFILIATES, OFFICERS, 
DIRECTORS, EMPLOYEES OR AGENTS WILL SUPPORT OR SEEK, DIRECTLY OR 
INDIRECTLY, FROM ANY GOVERNMENTAL AUTHORITY, INCLUDING MISO, ANY 
CHALLENGE OR CHANGE TO THE RIGHTS OF BIG RIVERS OR KENERGY TO 
CURTAIL, SUSPEND, REDUCE OR CEASE TO MAKE AVAILABLE ELECTRIC 
SERVICES ON THE TERMS AND CONDITIONS SET FORTH IN THIS AGREEMENT. 
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Nothing in this Section 3.4 shall limit the right of a Party to seek to enforce the terms of this 
Agreement pursuant to Section 6.6 as a result of the breach of, or a default under, this Agreement 
by the other Party. 

	

3.5 	Notice to and Curtailment by Century. Big Rivers shall notify Kenergy and 
Century as soon as practicable as to the occurrence or reasonable likelihood of any Curtailment 
Event, its cause and its impact on the provision of Electric Services under the Arrangement 
Agreement, the Electric Service Agreement or any Bilateral Contract. Big Rivers shall use 
reasonable efforts (a) to notify Century of the amount of any curtailment and the timeframe 
necessary to address, prevent, counter or reduce the effects of a Curtailment Event that has 
occurred or is reasonably likely to occur; (b) to provide Century the opportunity to curtail its load 
prior to Big Rivers or Kenergy taking any action pursuant to Section 3.3; and (c) to minimize the 
duration and amount of any curtailment; provided, that (i) nothing in this Section 3.5 shall 
prohibit Big Rivers and Kenergy from curtailing Century's load, or suspending or reducing 
deliveries of Energy or other Electric Services under the Arrangement Agreement, the Electric 
Services Agreement, or any Bilateral Contract, as applicable, if Big Rivers believes, in its sole 
discretion, that delaying any such action would adversely impact the ability of Big Rivers or 
Kenergy to address, prevent, counter or reduce the effects of a Curtailment Event that has 
occurred or is reasonably likely to occur, (ii) no notification shall be required with respect to the 
operation of any special protection system or other automated system that may curtail load or 
suspend or reduce the delivery of any Electric Services, and (iii) the sole remedy for any breach 
or default of clause (c) above shall be the enforcement of any such obligation by the applicable 
Governmental Authority establishing the obligation relating to curtailment and no private right or 
cause of action in favor of any Person will arise as a result of any alleged or actual breach or 
default of Big Rivers' obligations under such clause. 

ARTICLE 4 

REPRESENTATIONS AND WARRANTIES  

Each Party hereby represents and warrants to each other Party as of the date hereof as follows: 

	

4.1 	Organization, Power and Authority. Such Party (a) is duly incorporated or 
formed, as applicable, validly existing and in good standing under the laws of its jurisdiction of 
formation, and is authorized to do business in the Commonwealth of Kentucky; and (b) has the 
requisite power and authority to conduct its business as presently conducted, to own or hold 
under lease its properties, and to enter into and perform its obligations under this Agreement. 

	

4.2 	Due Authorization and Enforceability. This Agreement has been duly authorized, 
executed and delivered by such Party, and assuming the due authorization, execution and 
delivery of this Agreement by each other Party, constitutes a legal, valid and binding obligation 
of such Party, enforceable against it in accordance with the terms hereof, except as enforceability 
may be limited by bankruptcy, insolvency, reorganization, arrangement, moratorium or other 
laws relating to or affecting the rights of creditors generally and by general principles of equity. 

4.3 	No Violation. The execution and delivery of this Agreement by such Party and the 
compliance by it with the terms and provisions hereof do not and will not (a) contravene any 
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Applicable Law relating to such Party or its partnership, charter or organizational documents, or 
(b) contravene the provisions of, or constitute a default (or an event that, with notice or passage 
of time, or both would constitute a default) by it under, any indenture, mortgage or other material 
contract, agreement or instrument to which such Party is a party or by which it, or its property, is 
bound. 

	

4.4 	Approvals. Except as set forth on Exhibit A, no approval, authorization, consent 
or other action by, and no notice to or filing or registration with, and no new license from, any 
Person (including without limitation, any Governmental Authority) or under any Applicable Law 
to which such Party is subject is required for the due execution, delivery or performance by it of 
this Agreement. There are no conditions to the effectiveness of this Agreement with respect to 
such Party that have not been satisfied or irrevocably waived. 

	

4.5 	Proceedings. There is no pending or, to such Party's knowledge, threatened 
litigation, action, suit, proceeding, arbitration, investigation or audit against it by any Person 
before any Governmental Authority that: (a) questions the validity of this Agreement or the 
ability of such Party to perform its obligations hereunder, (b) affects or relates to any approval, 
authorization, consent or other action by, or notice to or filing or registration with, or license 
from any Person, or (c) if determined adversely to such Party, would materially adversely affect 
its ability to perform under this Agreement. 

	

4.6 	Independent Decision. Such Party has, independently and without reliance upon 
any other Party and based on such documents and information as it has deemed appropriate, 
made its own analysis and decision to enter into this Agreement. 

ARTICLE 5 

INDEMNIFICATION 

	

5.1 	General. In addition to any and all rights of reimbursement, indemnification, 
subrogation or any other rights pursuant to this Agreement or under law or in equity, Century 
hereby agrees that it will pay, and will protect, indemnify, and hold harmless each of Big Rivers 
and Kenergy and each of their respective members, designees, agents and contractors, and all of 
their respective directors, officers and employees (each, an "Indemnified Person"), on an after-
tax basis, from and against (and will reimburse each Indemnified Person as the same are incurred 
for) any and all losses, claims, damages, liabilities, costs or other expenses (including, to the 
extent permitted by Applicable Law, the reasonable fees, disbursements and other charges of 
counsel) to which such Indemnified Person may become subject (excluding, with respect to any 
Indemnified Person, such losses, claims, damages, liabilities, costs and other expenses due to its 
gross negligence or willful conduct), whether incurred directly or incurred based on claims of 
third Persons, arising out of or relating to the performance or failure to perform under this 
Agreement, whether arising before or after the date hereof, including any or all of the following 
(each, an "Indemnified Liability"): 

5.1.1 Damage to or destruction of any plant, machinery or equipment of any 
Person relating to or arising out of a curtailment of load or the suspension or reduction of 
Electric Services to Century pursuant to this Agreement; 
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5.1.2 Fines, penalties or other consequences resulting from a curtailment of load 
or the suspension or reduction of Electric Services to Century pursuant to this Agreement, 
including assessments of Governmental Authorities, including MISO, NERC or SERC, or the 
failure to obtain or maintain, or satisfy any obligations relating to, any required Approval; 

5.1.3 The out-of-pocket costs to obtain any consent or approval of any Person 
necessary for the implementation of or performance under this Agreement; or 

5.1.4 Any actual or prospective claim, litigation, investigation or proceeding 
relating to any of the foregoing Subsections 5.1.1 through 5.1.3, whether based on contract, tort 
or any other theory, whether brought by any third party or by Century or otherwise, and 
regardless of whether any Indemnified Person is a party thereto, such Subsections 5.1.1 through 
5.1.3 including, to the extent permitted by Applicable Law, the fees of counsel selected by such 
Indemnified Person incurred in connection with any investigation, litigation or other proceeding 
or in connection with the recovery of costs under the provisions of this Section 5.1  

	

5.2 	Primary Indemnity. Except to the extent there is insurance coverage available, no 
Indemnified Person shall be obligated to pursue first any recovery under any other indemnity or 
reimbursement obligation before seeking recovery under the indemnification and reimbursement 
obligations of Century under this Agreement. 

	

5.3 	Payments. 

5.3.1 All sums paid and costs incurred by any Indemnified Person with respect 
to any matter indemnified hereunder shall bear interest at the Prime Rate plus two percent (2%). 
Each such Indemnified Person shall promptly notify Century in a timely manner of any such 
amounts payable by Century hereunder; provided, that any failure to provide such notice shall 
not affect Century's obligations under this Article 5. 

5.3.2 Any amounts payable by Century pursuant to this Article 5, shall be 
payable within the later to occur of (i) ten (10) Business Days after Century receives an invoice 
for such amounts from any applicable Indemnified Person, and (ii) five (5) Business Days prior 
to the date on which such Indemnified Person expects to pay such costs on account of which 
Century's indemnity hereunder is payable, and if not paid by such applicable date shall bear 
interest at the Prime Rate plus two percent (2%) from and after such applicable date until paid in 
full. 

5.3.3 If any portion of any amounts invoiced hereunder is disputed by Century, 
the disputed amount must be paid, under protest, when due. If the disputed amount of the 
payment is found to be incorrect, the applicable Indemnified Person shall promptly cause to be 
refunded to Century the amount that was not then due and payable, together with interest at the 
Prime Rate plus two percent (2%) commencing on the first day after the date of payment and 
accruing on each day thereafter until the date the refund is made. 

	

5.4 	Survival. The provisions of this Article 5 shall survive termination of this 
Agreement and shall be in addition to any other rights and remedies of any Indemnified Person. 
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5.5 	Subrogation. Upon payment by Century pursuant to this Article 5 of any claim 
under Section 5.1 in respect of any Indemnified Liability, Century, without any further action, 
shall be subrogated to any and all claims that the applicable Indemnified Person may have 
relating thereto, and such Indemnified Person shall at the request and expense of Century 
cooperate with Century and give at the request and expense of Century such further assurances 
as are necessary or advisable to enable Century vigorously to pursue such claims. 

ARTICLE 6 

MISCELLANEOUS 

	

6.1 	Entire Agreement; Effect of Agreement; Century Parent Guarantee. 

6.1.1 This Agreement constitutes the entire agreement of the Parties hereto with 
respect to the subject matter hereof and supersedes all prior agreements, whether oral or written, 
with respect to the subject matter hereof. This Agreement may be amended only by a written 
document signed by each of the Parties hereto. Each Party acknowledges that it has not relied 
upon any representations, statements or warranties of the other Party in executing this Agreement 
except for those representations and warranties expressly set forth in this Agreement. 

6.1.2 Notwithstanding Section 6.1.1, except as expressly set forth herein 
(including Section 3.1), this Agreement shall not, and is not intended to be construed or 
interpreted to, alter, modify or amend or in any affect the terms, conditions, obligations, 
covenants, agreements, representations or warranties contained in the Arrangement Agreement, 
the Electric Service Agreement or any other Transaction Document. The Transaction Documents 
are hereby ratified and affirmed in all respects and shall continue in full force and effect. 

6.1.3 This Agreement shall constitute a "Transaction Document" as such term is 
defined in the Electric Service Agreement, and as such, any and all of the obligations of Century 
hereunder are guaranteed by Century Aluminum Company, a Delaware corporation ("Century  
Parent") pursuant to the Guarantee, made by and entered into as of August 19, 2013, by Century 
Parent in favor of Kenergy and Big Rivers (the "Guarantee"). By acknowledging and accepting 
this Agreement, Century Parent acknowledges and agrees that Century's obligations hereunder 
shall be "Guaranteed Obligations" guaranteed by it under Section 2 of the Guarantee. 

	

6.2 	Waiver. The waiver by a Party of any breach of any term, covenant or condition 
contained herein will not be deemed a waiver of any other term, covenant or condition, nor will 
it be deemed a waiver of any subsequent breach of the same or any other term, covenant or 
condition contained herein. 

	

6.3 	Notices. A notice, consent, approval or other communication under this 
Agreement must, except as otherwise provided herein, be delivered in writing, addressed to the 
Person to whom it is to be delivered, and must be (a) personally delivered to that Person's 
address (which will include delivery by a nationally recognized overnight courier service), or (b) 
transmitted by facsimile to that Person's address, with a duplicate notice sent by a nationally 
recognized overnight courier service to that Person's address. A notice given to a Person in 
accordance with this Section 6.3 will be deemed to have been delivered (i) if personally 
delivered to a Person's address, on the day of delivery if such day is a Business Day, or 
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otherwise on the next Business Day, or (ii) if transmitted by facsimile to a Person's facsimile 
number and a correct and complete transmission report is received, or receipt is confirmed by 
telephone, on the day of transmission if such day is a Business Day, or otherwise on the next 
Business Day; provided, however, that such facsimile transmission will be followed on the same 
day with the sending to such Person of a duplicate notice by a nationally recognized overnight 
courier to that Person's address. For the purpose of this Section 6.3, the address of a Party is the 
address set out below or such other address that that Party may from time to time deliver by 
notice to the other Party in accordance with this Section 6.3: 

If to Big Rivers: 	Big Rivers Electric Corporation 
201 Third Street 
Henderson, Kentucky 42420 
Attn: President and CEO 
Fax: (270) 827-2558 

If to Kenergy: 	Kenergy Corp. 
6402 Old Corydon Road 
Henderson, Kentucky 42420 
Attn: President and CEO 
Fax: (270) 826-3999 

If to Century: 

With copy to: 

6.4 	Successors and Assigns. 

Century Aluminum Company 
P.O. Box 500 
State Route 271 North 
Hawesville, Kentucky 42348 
Attn: Plant Manager 
Fax: (270) 852-2882 

Century Aluminum Company 
One South Wacker Drive 
Suite 1000 
Chicago, Illinois 60606 
Attn: General Counsel 
Fax: (312) 696-3102 

6.4.1 This Agreement will inure to the benefit of and be binding upon the 
Parties hereto and their respective successors and permitted assigns. No interest in this 
Agreement may be transferred or assigned by any Party, in whole or in part, by instrument or 
operation of law, without the prior written consent of the other Parties, except as provided in 
Section 6.4.4, and except that, subject to satisfaction of the conditions of Section 6.4.2, 
assignment may be made by a Party to such Person as acquires all or substantially all the assets 
of the assigning Party or that merges with or acquires all or substantially all of the equity of such 
Party. When consent is required, consent may not be unreasonably withheld, conditioned or 
delayed. 
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6.4.2 In no event may a Party assign this Agreement (including as part of a sale 
of all or substantially all the assets of the assigning Party or a merger with or purchase of 
substantially all the equity interests of such Party) (i) to any Person that does not have adequate 
financial capacity as demonstrated to the reasonable satisfaction of the non-assigning Parties or 
that would otherwise be unable to perform the obligations of the assigning Party pursuant to this 
Agreement, (ii) to any Person that does not agree to assume all rights and obligations of the 
assigning Party under this Agreement, or (iii) on any terms at variance from those set forth in this 
Agreement except as agreed to in writing by the Parties. 

6.4.3 No permitted assignment or transfer will change the duties of the Parties, 
or impair the performance under this Agreement except to the extent set forth in such permitted 
assignment and approved in writing by the Parties. No Party is released from its obligations 
under this Agreement pursuant to any assignment, unless such release is granted in writing. 

6.4.4 A Party may, without the approval of any other Party, assign this 
Agreement as collateral security or grant one or more mortgages (including one or more deeds of 
trust or indentures) on or security interests in its interest under this Agreement in connection with 
the general financing of its assets or operations. 

	

6.5 	Governing Law. This Agreement shall be interpreted, governed by and construed 
under the laws of the Commonwealth of Kentucky, without regard to its conflicts of law rules. 

	

6.6 	Jurisdiction. The Parties hereby agree that the courts of the Commonwealth of 
Kentucky will have exclusive jurisdiction over any and all disputes, claims or controversies 
hereunder ("Disputes"),  provided that the subject matter of such Dispute is not a matter reserved 
to the U.S. federal judicial system (in which event exclusive jurisdiction and venue will lie with 
the U.S. District Court for the Western District of Kentucky), and the Parties hereby agree to 
submit to the jurisdiction of Kentucky courts for such purpose. Venue in state court actions will 
be in the Henderson Circuit Court as the court in which venue will lie for the resolution of any 
related disputes under this Agreement. Each Party hereby irrevocably waives, to the fullest 
extent permitted by Applicable Law, any objection that it may now or hereafter have to the 
laying of venue of any action, suit or proceeding as provided in this Section 6.6 and any claim 
that such action, suit or proceeding brought in accordance with this Section 6.6 has been brought 
in an inconvenient forum. Nothing in this Section 6.6 prohibits a Party from referring to FERC 
or any other Governmental Authority any matter properly within its jurisdiction. Nothing in this 
Agreement shall limit or expand the jurisdiction of any Governmental Authority over Kenergy or 
Big Rivers. In any proceeding hereunder, each Party irrevocably waives, to the fullest extent 
allowed by law, its right, if any, to trial by jury. For the avoidance of doubt, each Party hereby 
agrees to accept service of any papers or process at the address set forth in Section 6.3, and 
agrees that such service shall be, for all purposes, good and sufficient. 

	

6.7 	Headings. The headings contained in this Agreement are solely for convenience 
and do not constitute a part of the agreement between the Parties, nor should such headings be 
used to aid in any manner in the construction of this Agreement. 
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6.8 	Third-Party Beneficiaries. Nothing in this Agreement may be construed to create 
any duty to, or standard of care with reference to, or any liability to, or any benefit for, any 
Person not a Party to this Agreement. 

	

6.9 	No Power Sales Commitment. Nothing contained in this Agreement shall be 
deemed to be or create an agreement or commitment of Big Rivers or Kenergy to sell to Century, 
or an agreement of Century to purchase from Big Rivers or Kenergy, any electric energy or 
ancillary or related services, including reactive power. 

6.10 Severability. Any term or provision of this Agreement that is invalid or 
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such 
invalidity or unenforceability without rendering invalid or unenforceable the remaining terms 
and provisions of this Agreement or affecting the validity or enforceability of any of the terms or 
provisions of this Agreement in any other jurisdiction. 

[Signatures Follow on Next Page] 
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IN WITNESS WHEREOF, this Agreement is hereby executed as of the day and year first 
above written. 

BIG RIVERS ELECTRIC CORPORATION 

l--2-4-444A-_ 
Name: Mark A. Bailey 
Title: President and Chief Executive fbMcer 

KENERGY CORP. 

By: 	  
Name: Gregory I. Starheim 
Title: President and Chief Executive Officer 

CENTURY ALUMINUM OF KENTUCKY 
GENERAL PARTNERSHIP 

By: 	  
Name: 
Title: 

Acknowledged and accepted for purposes 
of Section 6.1.3 hereof: 

CENTURY ALUMINUM COMPANY 

By: 	  
Name: 
Title: 

By: 
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IN WITNESS WHEREOF, this Agreement is hereby executed as of the day and year first 
above written. 

BIG RIVERS ELECTRIC CORPORATION 

	

By: 	  
Name: Mark A. Bailey 
Title: President and Chief Executive Officer 

ICENERGY CORP. 

	

By: 	  
Name: Gregory J. Starhcim 
Title: President and Chief Executive Officer 

CENTURY ALUMINUM OF KENTUCKY 
GENERAL PARTNERSHIP 
By: Metalsco LLC, Its Managing Partner 

	

By: 	 
Name: Sean M. Bym 
Title: Plant Manager, Hawesville 

Acknowledged and accepted for purposes 
of Section 6.1.3 hereof: 

CENTURY ALUMINUM COMPANY 

By: 	  
Name: 
Title: 
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IN WITNESS WHEREOF, this Agreement is hereby executed as of the day and year first 
above written. 

BIG RIVERS ELECTRIC CORPORATION 

By: 	  
Name: Mark A. Bailey 
Title: President and. Chief Executive Officer 

KENERGY CORP. 

By: 	  
Name: Gregory J. Starheim 
Title: President and Chief Executive Officer 

CENTURY ALUMINUM OF KENTUCKY 
GENERAL PARTNERSHIP 

By: 	  
Name: 
Title: 

Acknowledged and accepted for purposes 
of Section 6.1.3 hereof: 

CENTURY ALUMINUM C,MPANY 

By: 
Name: Jere  @1  
Title: C-itnerc0 ejan?A 
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EXHIBIT A 

REQUIRED CONSENTS 

Approval by the Kentucky Public Service Commission, if approval of this Agreement by the 
Kentucky Public Service Commission is required. 
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