
July 17, 2019 

VIA FedEx OVERNIGHT DELIVERY 

Ms. Gwen R. Pinson 
Executive Director 
Public Service Commission of Kentucky 
211 Sower Boulevard 
Frankfort, KY 40601 

201 Third Street 
P.O. Box 24 
Henderson, KY 42419-0024 
270-827-2561 
www.bigrivers.com 

RECEIVED 
JUL 18 2019 

PUBLIC SERVICE 
COMMISSION 

Re: In the Matter of: Joint Application of Kenergy Corp. and Big Rivers 
Electric Corporation for Approval of Contracts and for a Declaratory 

. Order- Case No. 2013-00221 

Dear Ms. Pinson: 

On June 18, 2019, the Public Service Commission issued an Order directing Big 
Rivers Electric Corporation ("Big Rivers") to "file revised pages reflecting as 
unredacted" materials from Big Rivers' responses to certain initi"al information 
requests from the Office of the Attorney General ("AG") and the Kentucky Industrial 
Utility Customers, Inc. ("KIUC") in the aforementioned docket. Attached hereto are 
an original and ten (10) copies of the relevant unredacted pages from attachments to 
Big Rivers' responses to AG 1-1 and KIUC 1-11, respectively. The KIUC 1-11 
attachment, originally provided on cp, is being provided in hardcopy. 

Please confirm your receipt of this information by placing the Commission's file 
stamp, with date received, on the enclosed additional copy of this letter and returning 
it to Big Rivers in the self-addressed, postage-paid envelop provided. 

l certify that, on this date, a copy of this filing has been served on the persons listed 
on the attached service list by first class U.S. Postal Service. 

Sincerely, 

Tyson Kamuf 
Corporate Attorney, 
Big Rivers Electric Corporation 
tyson.kam uf@bigrivers.com 

cc: Service List 
Roger D. Hickman 

Your Touchstone Energy• Cooperative ~~ -
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Barbara Harw()od 

From: 
Sent: 
To: 
Subject: 

Early, JlllictJael <MEarly@centuryca.com> 
Tue$day, February 26, 2013 9:36 AM 
Bob Berry; Greg Starheim; Jim Miller; Drefke, Kyle W.; Chris Hopgood; David Hamilton 
Annex room 182 

We will meet you at Noon in Annex room 182 

1 
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B.arbe~ra Harwood 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Bob Berry . 
Thursday, May 09, 2013 12:05 PM 
Early, Michael (Michaei.Early@centuryalurriinum.com) 
Attachment Y-2 for Coleman S.tation 
BREC Coleman Y-2 Report FINAL CONFIDENTIAL CEll 2013-05-02 REPORT ONL Y.PDF; 
BREC Coleman Y-2 Results for Report 2013-05-02_REDACTEDforDistribution.pdf 

Michael, Please find attached the Attachment Y-2 for Coleman Station. Please call if you have any questions. 

Thanks 
Bob 

1 
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Attachment Y -2 Study 
Coleman Units 1, 2 & 3: 443 MW Coal 
29 Month Suspepsion 8/20/2013 - 11112015 

ATTACHMENT Y-2 
STUDY REPORT 

May 2, 2013 

CONTAINS CONFIDENTIAL AND 

CRITICAL ENERGY INFASTRUCTUE INFORMATION (CEll) 

DO NOT RELEASE 

CONFIDENTIAL 

This document contains confidential infonnation and should only be shared with direct recipients on a need lo know basis. All contents of 
the following document are confidential and proprietary to MISO. Information cannot be shared with outsiders without explicit 
authorization. Case No. 2013-00221 

Attachment for KIUC 1•11 
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EXECUTIVE SUMMARY 

MISO r~ceived an Attachment Y -2 Request for Non-Binding Study Regarding Potential SSR 
Status (Attachment Y -2 Request) from Big Rivers Electric Cprporation (BRPS) on December 18, 
2012. The request was for MISO to determine the reliability impact of the potential Suspension 
ofColeman Units 1 & 2 & 3 from August 20,2013 to January 1, 2015. Attachment Y-2 analysis 
is performed as a non-binding assessment of potential reliability issues due to the Suspension or 
Retirement ofa Generation Resource. The results of the study are not definitive and the analysis 
is intended only to provide information to the Market Participant (MP) to assist them in 
evaluating their options. However, it does not commit the Market Participant to proceed with 
plans for Suspension or Retirement. 

The study results indicat~ that pqtential reliability issues exist that would require the need for 
Coleman Units 1, 2 and 3 to enter into an System Support Resource (SSR) Agreement if a 
mitigation plan is not developed and implemented prior to the potential unit change of status, in 
accordance with Section 38.2.7 ofthe MISO Open Access Transmission, Energy & Operating 
Reserve Markets Tariff(''Tariff''). In addition to determining ifreliability issues result from the 
suspension, further analysis was performed to identify the areas that are subject to allocation of 
the SSR costs. The areas identified for the cost allocation are Big Rivers Electric Corporation 
(BREC), Southern Illinois Gas & Electric (SIGE), Ameren Illinois (AMIL), and Duke Energy 
Indiana (DEl). 

Case No. 2013-00221 
Attachment for KIUC 1-11 
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I. INTRODUCTION 

Big Rivers Electric Corporation, submitted an Attachment Y -2 "Request for Non-Binding Study 
Regarding Potential SSR Status;'. Unlike the Attachment Y, an Attachment Y-2 Request is for 
an informational study to evaluate the potential for a unit to be designated as an SSR and does 
not commit the Market Participant to proceed with plans to Retire or Si.J~pend. This study of the 
Coleman Generation Units 1, 2 and 3 determined the reliability impacts that would occur ifthese 
units were to be removed from service on August 20, 2013 and return to service on J~nuary 1, 
2015. With Coleman generation unavailable during this period of time, the study will also 
address the . reliability impacts of two scenarios: 1) Century Aluminum ceases operation on 
August 19,2013 and 2) Century Aluminum continues normal operations. 

Location: HawesviJie, Kentucky 
Number and type of generating units: (3) coal fired, steam turbine units 
Plant and unit numbers: Coleman Unit #1 (150 MW), Unit #2 (138 MW), and Unit #3 (1 55 
MW) 

Figure 1: General Location ofthe Coleman Plant in Northern Kentucky 

Case No. 2013-00221 
Attachment for KIUC 1-11 
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II. STUDY OBJECTIVES 

Under Section 38.2.7 of MJSO's Tariff, SSR procedures maintain system reliability by providing 
a mechanism for MISO to enter into agreements with Market Participants thatown or operate 
Generation Resources or Synchronous Condenser Units (SCUs) that have requested to either 
Retire or Suspend, but are required to maintain system reliability. · 

The principal objectiv'e of an Attachment Y -2 study is to determine if the units for which a 
change in status is requested are necessary for system reliability based on the criteria set forth in 
the MJSO Business Practices Manuals. The study work included monitoring and identifying the 
steady state thermal/voltage violations on transmission facilities due to the unavailability of the 
Generation Resource. The relevant MISO Transmission Owner and/or regional reliability 
criteria were used for monitoring such violations. 

III. MODELS AND ASSUMPTIONS 

Corresponding to the anticipated suspension of the Coleman Units I, 2, & 3 the following p6wer 
system analysis source models were used for the study: 

• 2014 Summer Peak 
• 2017 Summer Peak 
• 2017 Shoulder 

The Attachment Y study models were created following the MISO Transmission Planning 
Business Practice Manual (BPM-020-r8) Section 6.2.2. This includes creating a set of models 
from each' source model i:n which the units being studied are at full generation or taken out of 
service. 

a. Model Assumptions 

I. Load Sensitivity to Century Aluminum Plant (485 MW) 

b. Transmission Projects 

1. LGEE I KU Matanzas 161 kV Substation The new Matanzas 161 kV Substation has an 
anticipated in-service date of December 1, 2012. This new substation will be included in the 
20 I 4 and 2017 models since the substation will be in-service during the time Coleman 
Generation is unavailable. 

Case No. 2013-00221 
Attachment for KJUC 1-11 
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c. Table of Models 

n Model Coleman 1,2,3 Century Aluminum Contingency Categories 
1 2014SP off off 8,C1,C2,C5 
2 2014SP off on 8,C1,C2,C5 
3 2014SP on off 8, Cl, C2, CS 
4 2014SP on on 8, Cl, C2, CS 
5 2017SH off off B,Cl,C2,C3,CS 
6 2017SH off on 8, Cl, C2, C3, CS 
7 2017SH on off 8, Cl, C2, C3, CS 
8 2017SH on on 8, Cl, C2, C3, CS 
9 i017SP off off B,Cl,C2,CS 

10 2017SP off on 8,Cl.,C2,CS 
11 2017SP on off 8, Cl, C2, CS 
12 2017SP on on B,Cl,C2,CS 

IV. STUDY CRITERIA AND METHODOLOGY 

Siemens PTI's Power System Simulator for Engineering (PSS/E) and Managing and Utilizing 
System Transmission (MUST) were used to perform AC contingency analysis. Contingency 
analysis is the study oftransmission system facility outages. Outages of transmission facilities 
are applied to a mathematical model of the transmission system in order to calculate the effects 
on the remainder of the system. The models were solved with automatic control of Load Tap 
Changers (L TCs), phase shifters, DC taps, switched shunts enabied (regulating), and area 
interchange disabled. The results are compared to determine if there were any criteria violations 
due to th~ change in the status for the unit(s}. 

a. Applicable Reliability Planning Criteria 

MISO Transmission Owners 

AMIL Transmission Planning Criteria applied for the thennal analysis: 
• For Category A contingencies, all thermal loadings exceeding 100% of the normal rating for 

AMILSystem 
• For Category B and C contingencies, all thennalloadings exceeding I 00% of the emergency 

rating for AMIL System 

AMIL Transmission Planning Criteria applied for the voltage analysis: 
• For Category A contingencies, all substation voltages less than 95% or above I 05% 
• For Category B and C contingencies, all substation voltages less than 90% or above 110% 

Case No. 2013~00221 
Attachment for KIUC 1-11 
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BREC Transmission Planning Criteria applied for the thermal analysis: 
• For Category A contingencies, all thermal loadings exceeding I 00% of the normal rating for 

BREC System 
• For Category B and C contingencies, all thermal loadings exceeding 100% of the emergency 

rating for BREC System 

BREC Transmission Planning Criteria applied for the voltage analysis: 
• For Category A contingencies, all substation voltages less than 9S% or above 1 OS% 
• For Category B and G contingencies, all substation voltages less than 900/o or above 110% 

DEI Transmission Planning Criteria applied for the thermal analysis: 
• For Category A contingencies, an thermal loadings exceeding 100% of the normal rating for DEI 

System 
• For Category B and C contingencies, all thermal loadings exceeding I 00% of the emergency 

rating for BREC System 

DEI Transmission Planning Criteria applied for the voltage analysis: 
• For Category A contingencies, >100 kV substation voltages less than 95% or above lOS% 
• For Category B and C contingencies,> 100 kV substation voltages less than 90% or above 105% 

HE Transmission Planning Criteria applied for the thermal analysis: 
• For Category A contingencies, all thermal loadings exceeding 100% of the normal rating for HE 

System 
• For Category B and C contingencies, all therma1l9adings exceeding 100% of the emergency 

rating for HE System · , 

HE Transmission Planning Criteria applied for the voltage analysis: 
• For Category A contingencies, >1 00 kV substation voltages less than 9S% or above lOS% 
• For Category B and C contingencies, > 100 kV substation voltages less than 90% or above 110% 

SlGE Transmission Planning Criteria applied for the thermal analysis: 
• For Category A contingencies, all thermal loadings exceeding 100% of the normal rating for 

SIGESystem 
• For Category Band C contingencies, all thermal loadings exceeding 100% ofthe emergency 

rating for SIGE System 

SIGE Transmission Planning Criteria applied for the voltage analysis: 
• For Catt:gory A contingencies,> 100 kV substation voltages less than 95% or above 105% 
• For Category B and C contingencies, >I 00 k V substation voltages less than 9S% or above 1 05% 

SIPC Transmission Planning Criteria applied for the thermal analysis: 
• For Category A contingencies, all thermal loadings exceeding 100% of the normal rating for 

SIGE System 
• For Category B and C contingencies, all thermal loadings exceeding I 00% of the emergency 

rating for SlGE System 

Case No. 2013-00221 
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SIPC Transmission Planning Criteria applied for the voltage analysis: 
• For Category A contingencies, >100 kV substation voltages less than 91% or above 10S% 
• For Category B and C contingencies, > 100 k V substation voltages less than 91% or above I OS% 

Non-MISO Transmission Owners 

LGEE Transmission Planning Criteria applied for the thenmd analysis: 
• For Category A contingencies, all thermal loadings exceeding 100% ofthe normal rating for 

LGEE System 
• For Category B and C contingencies, all thennalloadings exceeding 1 00% of the emergency 

rating for LGEE System 

LGEE Transmission Planning Criteria applied for the voltage analysis: 
• For Category A contingencies,> I 00 kV substation voltages less than 95% or above I OS% 
• For Category Band C contingencies, >100 kV substation voltages Jess than 90% or above 110% 

TV A Transmission Planning Criteria applied for the thennal analysis: 
• For Category A contingencies, all thermal loadings exceeding 100% of the normal rating for 

TVA System 
• For Category B and C contingencies, all thennalloadings exceeding 100% of the emergency 

rating for TV A System 

TV A Transmission Planning Criteria.applied for the voltage analysis: 
• For Category A contingencies, > 100 kV substation voltages less than 95% or above 1 05% 
• For Category Band C contingencies, >100 kV substation voltages less than 90% or above 110% 

AECI Transmission Planning Criteria applied for the thermal analysis: 
• For Category A contingencies, all thermalloaciings exceeding 100% ofthe nonnal rating for 

AECI System 
• For Category B and C contingencies, all thennalloadings exceeding I 09% of the emergency 

rating for AECT System 

AECI Transmission Planning Criteria applied for the voltage analysis: 
• For Category A contingencies, >I 00 k V substation voltages less than 95% or above I OS% 
• For Category Band C contingencies, >100 kV substation voltages less than 90% or above 110% 

Under category C contingencies, for the valid thermal and voltage violations as specified above, 
generation re-dispatch, system recontiguration, and/or load shedding will be considered ifapplicable. 

b. MISO Transmission Planning BPM - SSR Criteria 

As specified in MISO BPM-020-r8, the SSR criteria for determining if an identified facility is 
impacted by the generator change of status will be: 

• Under system intact and contingent events, branch thermal violations are only valid if the 
flow increase on the element in the "after" retirement scenario is equal to or greater than: 

Case No. 2013·00221 
Attachment for KIUC 1-11 
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• 

a) 5% ofthe "to-be-retired" unit(s) MW amount (i.e. 5% Power Transfer Distribution 
Factor (PTDF)) for a "base" violation compared with the "before" retirement 
scenario, or 
b) 3% of the "to-be-retired" unit(s) amount (i.e. 3% Outage Transfer Distribution 
Factor (OTDF)) for a "contingency" violation compared with the "before" retirement 
scenario. 

Under system intact and contingent events, high and low voltage violations are only valid 
if the change in voltage is greater than I% as compared to the "before" retirement voltage 
calculation. · 

c. Contingencies 

A subset of the MISO Transmission Expansion Plan (MTEP) contingencies in the central region 
was used for AC contingency analysis. Additional contingencies from TV A, LG&E, and AECI 
were included in this analysis to provide coverage for events on those adjacent transmission 
systems. 

The following North American Electric Reliability Corporation (NERC) Categories of 
contingencies were evaluated: 

l. Category A when the system is under normal conditions. 
2. Category B contingencies resulting in the loss of a single elemen~. 
3. Category C contingencies resulting in the loss of two or more (multiple) elements. 
4. Maintenance outage condition with forced outage during shoulder load conditions. 

V. STUDY RESULTS 

a. Branch Results {Appendix A Table la) 
.. 

Table 1 a in Appendix A shows contingent conditions causing branch criteria violations without 
Coleman Units 1 & 2 & 3 and the improvements resulting frorn the operation of Coleman Units 
I & 2 & 3. Contingent events causing branch violations include NERC Categories B, Cl, C2, 
and C3. While the study scenario with Century Aluminum off does indicate fewer constraints, 
there remain a few thermal loading issues resulting from Category C contingencies that exist in 
the MISO Transmission system even with the load removed. 

b. Voltage Results (Appendix A Table lb) 

Significant voltage criteria violations assoc.iated with the suspension of Coleman Units I, 2, & 3 
and continued operation of Century Aluminum were identified when compared to the continued 
availability of the units. Table 1 in Appendix A shows contingent conditions causing criteria 
violations without Coleman Units 1, 2, & 3 and the improvements resulting from the operation of 
Coleman Units 1, 2, & 3. Contingent events causing voltage criteria violations include NERC 
Categories B, CI, C2, and C3. The acceptable post-contingency voltage range is between 0.92 
per unit to 1.07 per unit. Therefore, voltages less than 0.92 or greater than 1.07 per unit are a 
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criteria violation. If Century Aluminum were to cease operations, with a load ofO MVA, the 
voltage issues within the MJSO would be eliminated. 

VI. POTENTIAL SSR AGREEMENT COST ALLOCATION 

MISO utilizes a load shed methodology to determine the reliability benefits to each MISO Local 
Balancing Area (LBA) of operation, without the SSR unit(s). Although load shed is not 
permitted for NERC Category A orB events, this methodology determines the load shed amount 
needed to relieve all Category B reliability issues and the most severe Category C reliability 
issues identified, as a proxy for the reliability benefit of the SSR unit operation. The potential 
SSR Agreement LBA shares that were calculated for this Attachment Y·2 study are included 
below in Table 2. · 

Table 2: Potential SSR Agreement LBA Shares 

LBA Load Shed (MW) LBA Share 
BREC 1541.84 91.63% 
SIGE 76.11 4.52% 
AMIL 63.02 3.75% 

DEI 1.72 .lO% 
Total 1682.69 100.00% 

VII. CONCLUSION 

The study results indicate that potential reliability issues exist which would require the need for 
Coleman Units 1, 2 and 3 to enter into an SSR Agreement if a mitigation .plan is not developed 
and implemented prior to the potential unit change of status, in accordance with Section 38.2. 7 of 
the MISO Open Access Transmission, Energy & Operating Reserve Markets Tariff ("Tariff''). In 
addition to determining if reliability issues result from the suspension, further analysis was 
performed to .identify the areas that are subject to allocation of the SSR costs. The areas 
identified for the cost allocation are Big Rivers Electric Corporation (BREC), Southern Illinois 
Gas & Electric (SIGE), Ameren Illinois (AMJL), and Duke Energy Indiana (DEI). 
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Table la: Branch Results 
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Barbara Harwood 

From: 
sent: 
To: 
Subject: 

Good afternoon Michael, 

Bob Berry 
Monday, October29; 2012 5:13PM 
Early, Michael (MEarly@centuryca.com) 
Availability . 

Big Rivers would like to discuss the Reimbursement Agreement with·you and John on T~:~e --· ...,.~.vu.:r jU 1t 

your schedule will allow. Would the two of you be available around 4:00p.m. Central time? Please contact me with 
your availability and I will set up the conference call. 

Regards 
Bob Berry 
V.P. of Production 
270-993-1561 cell 
270-844-6186 Office 

1 
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Barbara Harwood 

From: 
Sent: 
To: 
Cc: 
SLibject: 
Attachments: 

Jim 

Early, Michael <Michaei.Early@centuryaluminum.com> 
Tuesday, May 28, 2013 9:29AM 
Jim Miller; Bob Berry 
DeZee, John 
Big Rivers' Response to Supplemental Data Requests 
Data Requests KIUC Supp v_5-27-13- RL 5.27.13 (A3387970}.docx 

Attached is a redlined mark-up of Big Rivers' draft responses to the KIUC DRs. As evident from my 
edits, Big Rivers should refrain from discussing the specifics of the agreements that are still under 
negotiation. The broad outlines of these agreements, as contained in the Term Sheet (which is being 
provided), should suffice. 

Let me know if you have any questions. 

Thanks 

Michael 

8t9 'Zve·~' 
~~~~~~e 
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Bi Rivers g ELECTRIC CORPORATION 

Your Touchstone Energy• Cooperative ~~ 

COMMONWEALTH OF KENTUCKY 

BEFORE THE PUBLIC SERVICE COMMISSION OF KENTUCKY 

In the Matter of: 

APPLICATION OF BIG RIVERS ) 
ELE(JTRIC CORPORATION FOR A ) Case No. 2012-00535 
GENERAL ADJUSTMENT IN RATES ) 

FILED: 

Response of Big Rivers Electric Corporation 
to the Kentucky Industrial Utility·Customers' 

Supplemental Request for lnf()rmation 
dated May 3, 2013 

May 29,2013 

Case No. 2013-00221 
Attachment for KIUC I-II 
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BIG RIVERS ELECTRIC CORPORATION 

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION 
FOR A GENERAL ADJUSTMENT IN RATES 

Item 1) 

CASE NO. 2()12..00535 

Response to the Kentucky Industrial Commission Staff's 
Supplemental Request for InformatiQn 

dated May 3, 2013 

May29, 2013 

On April 29, 2019 Century Aluminum issued a press release 

stating the following: 

4 Century Aluminum of Kentuchy, a wholly owned subsidiary of 
S Century Alumin.um Comp(l.ny (NASDAQ: CENX)~ Kenergy Corp. 
6 and Big Riuers Electric Corp. today announces thai they have 
7 reached a tentative agreement on the framework for providing 
8 marllet pr·iced power ,to t/Je Hawesville smelter. Under the 
9 arrangement, the electric cooperatives would purchase power· 

10 on the open mar/let and pass it through to Century at the 
II market price plus additional costs incurred by them. The 
12 arrangement is intended to have no im;p(Jct on the current rate 
13 proposal of Big Rivers or the related (low-through rate 
14 proposal of Kenergy, each currently pending before the 
IS Kentucky Public Seruice Commission. The framework is 
16 subject to th.e negotiation of definitive agreements and 
17 approvals from various third parties, including the boards of 
18 directors of all parties, the KPSC, the Ru,ral Utilities Service 
19 and others. The parties intend to move as expeditiously as 
20 possible to finalize the agreement in advance of the expiration 
21 of the current power· contract on August 20, 2019. 
22 

23 

24 

25 

26 

27 

28 

a. Please proiJide a copy of the tentative agreement(s). 

b. Please indicate if the Company agrees with CentUiy that 

the "'arrangement is intended to have no impact on the 

current rate proposal of Big River-s" pending befor-e the 

Commission. Please explain what factors the Company 

considered in reaching this conclrUJion. 

Case No. 2012..00535 
Response to KIUC 3-1 

Witness: Robert W. Berry 
Page 1 of 2 

Case No. 2()13-00221 
Attachment for KIUC 1-11 
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BIG RIVERS ELECTRIC CORPORATION 

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION 
FOR A GENERAL ADJUSTMENT IN RATES 

CASE NO. 2012-00535 

Response to the Kentuc~y Industrial Commission Staff's 
Supplemental Request for Information· 

dated May 3, 2013 

May 29,2013 

2 Response) 

3 a. Please see the attached eenfide&tial non-binding term sheet, which forms 

4 the tentative framework for the market power and bilateral contract 

5 transaction referenced in the p1•ess i·elease quoted above. Big Rivers, 

6 Kenergy and Century are currently working on translating the non-

7 binding term sheet into definitive legal contracts for the arrangement; 

8 however, the documents are still in the development stage. Upon 

9 completion, the final definitive documents will be submitted for review, 

10 approvals and consents to the Commission, as well as the USDA-RUS 

II and others. 

12 b. Big Rivers agrees that the arrangement is intended to have no material 

13 impact on the current rate proposal of Big Rive1·s. When negotiating the 

14 t!lr~s of the al'l'angement, Big Rivers sb·ictly adhered to the principle 

15 that its Members would not pay any unreimbursed costs resulting from 

16 entry into the transaction with Century, subject to a credit for 

17 transmission 1•evenues paid to Big Rive1·s if it has to r)ln the Coleman 

18 Generating Station for reliability pm·poses. The term sheet is stl·uctured 

19 such that all costs incurred by Big Rivers and Kenergy resulting from 

20 entry into the t1•ansaction will be reimbm·sed by Century, subject to a 

21 credit for transmission 1·evenues paid to Big Rivers if Big Rivers must 

22 run the Coleman Generation Station fo1· reliability pm·poses. 

Case No. 2012-00536 
Respom;e to KIUC 3-1 

Witness: Robert W. Berry 
Page 2 of 2 

Case No. 2013-00221 
Attachment (or KIUC 1-11 
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BIG RIVERS ELECTRIC CORPORATION 

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION 
FOR A QENERAL ADJUSTMENT IN RATES 

CASE NO. 2012o..00535 

Response to the Kentucky Industrial Commission Staft's 
Supplemental Request for Information 

2 Witness) Robert W. Bel'l'Y 

3 

dated May s, 2013 

May 29,2013 

Case No. 2012-00535 
Response to KIUC 3-1 

Witness: Robert W. Berry 
Page 3 of 2 

Case No. 2013-00221 
Attachment for KIUC 1-11 
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BIG RIVERS ELECTRIC CORPORATION 

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION 
FOR A GENERAL ADJUSTMENT IN RATES 

CASE NO. 2012-00535 

Response to the Kentucky Industrial Commission Staffs 
Supplemental Request for Information 

dated May 3, 2013 

May 29,2013 

I Item 2) Please describe in detail the role and responsibilities that Big 

2 Rivers, Kenergy, and Century each will have pr.trsuant to the 

3 "arrangement" and the functions and activities that Big Rivers 

4 specifically will perform pursuant to the "arrangement." 

s 
6 Response) The roles and responsibilities that Big Rivers, Kenergy and Century 

7 each will have under the "arrangement" is outlined in the term sheet, which was 

8 provided in response to KIUC 3-1, and speaks for itself. The term sheet identifies 

9 eight agreements that are contemplated for this transaction. 

10 1) EJeetFie SeFviee AgPeemeBti A retail eleetrie serviee a~eemeat betweeB 

11 Keeergy aed Ceatuey fer the sale ef eleetrieit;y, eleett':ie eaJlaeity aHa 

12 eleetfieit;y Felated aeeiYary sel ... 'iees, ieeladmg tl'aesmissiee se1·Y:iees, by 

13 KeBel'gy te CeB:tary. The agt'eement is iBteBded te remaiB iB J!laee witheat 

14 Fegal'd te whe is aeting: as the "Mad£et Pat•tiei.tlaat,'' whielt J!Bl'flh&s!es these 

IS seF·Iiees fi'em MISO BF pW'suant te bilateral eentl·aets feF Fesale te Kene1•gy 

16 fer delivery te C,ent'IB'Y. 

17 B) 1
4J:fF&BgemeBt Al!!l'eemeBt The.;pewel' &HeegemeBt &Bd pteelB!emeBt 

18 agt•eemeat eBte1-ed inte between Big IW.•et·s &Bd K1lBergy pat•suant te whieh 

19 Big Rt"lers al'i'8nges aftd Jll'Bem•es eleekieity, eleetrie eajlaeity aBd 

20 eleet1·ieity related aB.eiYary sel"liees while it ser1es as the Marloet 

21 . Partiei,paat. UB:det· the li~eemeBt, Big Ri·le1•s will Jit"Eie&l'e these set·viees 

22 fat· KeBergy fe:F resale te Centm•y andeF the Eleetrie Set"liee •A~g=l·eement. 

Case No. 2012.-00535 
Response to KIUC 3-2 

Witness: Robert W. Berry 
Pag~ 1 of 1 

Case No. 2013-00221 
Attachment for KIUC 1-11 
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BIG RIVERS ELECTRIC CORPORATION 

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION 
FOR A GENERAL ADJUSTMENT IN RATES 

CASE NO. 2012-00535 

Response to the Kentucky Indust.rial Commission Stafrs 
Supplemental Request for Information 

dated May 8, 2018 

May29, 2013 

The ag£eemoot tm·millfttes if Big Ri·;e1•e is Be lenget: the Ma1-ket 

2 Pat·tietpB:Bti. Afi a 1-esult, this eettid be a shel't term eF leBg teFm ag!·eemeftt. 

3 3) DiFeet t'..gpeemeftt .\a agt-eemeftt bet¥ieeB Big RiTJ'el'B aBel CefttUly 

4 Felati:ng te dii>eet, bilateral ebligatie&e te eaeh ethet: ia eeBB:eet.ien with: the. 

5 Tt·ansaet.ieft, saeh as CefltHFy's ehligatieRs te t:eimhHl·se Big Ri•1et•s' eests 

6 Felati:ng tea mast t:an eenditieas at the Celemaa Geftet:atieft Statien. 'l'his 

7 agt"eemeat will1•emain in eft'eet even if Big Ri·1ers is Be leBgel• aetiBg es the 

8 Market P&Ftieipant and the A:nangemeftt At;reement is te1·minated. 

9 4) CapaeiteF ."' .. g:peemeat •"'..a agt'eement enteFed iRte betweea aad ameng 

10 Big RiTJ'ei•s, KeBeFgy, and Centlll'Y tie preteet Big Ri"'el'B aftd KeBet:gy Ji•em 

II risks &Rd ebligatiens FelatiBg te the desigB, de ... elepmeftt, peehase, 

12 iBst&llatieB, epeEatieB &Bd m&inteBanee efthe Capaeitet· Additions at 

13 CeBtH:ey. 

14 a) P•eteeth•e Relay ."'..gl'eemeat An ag~•eemeat eflte~:·ed i&te beW."eeB and 

IS ameng B~ Ri'let:e, Keaergy, aBd Centuey te pl'eteet Big Rivet:s and Keftergy 

16 ti:·em 1•isks aBrl.ehligatiens 1•elating te the design, rlevelepme&t, peehase, 

17 iBStallatiee, ep era tieD a ad m&iftteil&&ee ef the. PreteeliiYe Rei&) additiea~ 

18 at CeRtHl•y. 

19 G) TII:X IRdemnity Agpeemeat l.gt•eemeet betY..aeB KeRergy, a&d CeBliUl'Y 

20 a&d Ceftteey Pare&t te itulemeify I~fteFgy BR a& after ta'K l:lasis .frem any 

21 tan liability e1· ethel' tan eests iReaned by it as a l'esalt ef the traBsaetieR. 

Case No. 2012-00535 
Response to KIUC 3-2 

Witness: Robert W. Berry 
Page 2 of 1 

Case No. 2013-00221 
Attachment for KIUC 1-11 
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BIG RIVERS ELECTRIC CORPORATION 

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION 
FOR A GENERAL ADJUSTMENT IN RATES 

CASE NO. 2012-00535 

Response to the Kentucky Industrial Commission Staff's 
Supplemental Request for Information 

dated May 3, 2013 

May29,2013 

Guat'antee ef Century Parent l.~:g:FeemeHt ef CeHtul·y Pa1·em iR fa·;ef ef 

l{eneFgy 8Bd Big Rtvel'!l. UHdeF the &gi?eemeHt, CeHtm-y Pareat will 

uneeHditieHally 8Hd iffeveeahly ga&F&Htee the pl'empt paymeftt &Hd 

peFfefm&Hee ehligatieae ef Ceatm-y uade1· the Eleett·ie Sen>iee l'..f!'l•eemeHt, 

the Dil'eet f.tgi?eemeat,. the ThK Iademnity f.~:f!'l'eemefit aad any ethel' 

tl'&Hsaetien dee11meHt, iHeladiag: the ehlig:atiens ef Centuey relating: the 

p&yiftent efmeney te KeaeFgy at' Big Rivers. 

8) Capaeiter Additiens and PPeteeti·;e Relays Gual:'antee ef •·······f Formatted: lndent: Left: os, No bullets or l numbering 

Ce&tuFy P&FeHt Aet:eemeot made hy CeHtmy Pal:'ent iH fa¥BF efKeHet'gy 

sad ilif!'. Rivel'S. Uftdel' the &f!'l'eemeHt, Ceotuey PaFeHt will UBeenditieB.a~y 

and il're•;eeehly gum•aatee .the Jli'Bmpt paymeHt &BEl perfermanee 

ebligatiens-of.Gentuey 11nde1' the Capaeiter Agreement and the P1·eteeti•;e 

Relays f.f!'l'Bement. The l'easeH fm• a Bepat'flte g:11a1·antee fat' these twa 

agt·eemeHts distiaet ffem the .g:eHePalg:aanatee deeel'ibed ahe•;e is the 

deeil'e efthe pe1•ties fep the Capaeitm· f.g£eement aad the P1•eteeti¥e Relays 

.'' .. !Ji'eement te he eRtered iHte in ad·.•aHee ef the ethel' transaetiea dee11meate 

te faeilitate the i:Hetallatien efeiJ:ttipment as seen as J3&ssihle. 'l'hus, this 

gl:l&l'&Htee "~uld he entet·ed inte at the time these V.ve &f!'l'(lements are 

eMee~:~ted &Hd Eleli'•'Ell'ed l:ly the pa1·tiee. The ether guapefttee will he· 

deli·;el•ed at the time ef exeet:itien &Hd delive1y ef the Eleetl'ie Sen'iee 

.t.gi'eemeHt, the Aa:rang:emeHt Ag:t·eemeot &Hd the Dil'eet t.g'l•eemeat whieh 

Case No. 2012-00535 
Response to KIUC 3-2 

Witness: Robert W. Berry 
Page 3 of 1 

Case No. 2013-00221 
Attachment for KIUC 1-11 
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BIG RIVERS ELECTRIC CORPORATION 

. APPLICATION OF BIG RIVERS ELECTRIC CORPORATION 
FOR A GENERAL ADJUSTMENT IN RATES 

CASE NO. 2012-00535 

Response to tJte Kentucky Industrial Commission Start's 
Supplemental Request for Information 

dated May 3, 2013 

May 29,2013 

is eJ!Peeted te be later than the time ef the eJreeutien 9:fta dew1ery af the 

2 Capaeitet·i\g'l·eemeat aad the Pt·eteetive Relays A·gio·eement. 

3 

4 

5 

6 Witness) Robert W. Berry 

7 

Case No. 2012...00535 
Response to KIUC 3-2 

Witness: Robert W. Berry 
Page 4 of 1 

Case No. 2013-00221 
Attachment for KIUC 1-11 
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BIG RIVERS ELECTRIC CORPORATION 

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION 
FOR A GENERAL ADJUSTMENT IN RATES 

CASE NO. 2012-00535 

Response to the Kentucky Industria) Commission Staff's 
· SuppJem.entaJ Request for Information 

dated May 3, 2013 

May 29,2013 

Item. 3) Please describe and quantify the costs that Big Rivers and 

Kenergy each will incrtr to provide Century market access. 

Response) Big Rwet·s and Kenel'gy ftl'e net JU'e'lidieg Centu.ry market aeeese 

'tlndel' the &fi'&ftgement desel'ibed iB the tel'm sheet. The proposal is that Big 

Rivers would arrange an~ procure power in MISO~coordinateden the epen 

market§. or under bilateral contracts, resell it to Kenergy, which would deliver it to 

Century at the market price, plus additional costs incw·red by Big Rivers and 

Kenergy. The term sheet, which was provided m 1·esponse to KIUC 3-1, was 

structured so Big Riven would not incur any unreimbursed costs to arrange and 

procure electricity, electric capacity and electricity-related ancillary services to 

Century under the term sheet arrangement. In general te1·ms, Big Rivers will 

initially act as the Market Participant (MP) to arrange and procure the electricity 

and electricity-related services required by Kene1·gy for resale to Centw'Y under 

the Electric Service Agreement. The arrangements cantemplated in the term 

sheet cover all exposures to costs, but what the actual costs Will be cannot be 

quantified with any degree orcertainty at this· time: Centw-y and Kenergy can 

replace Big Rivers as the MP if they desil~e. In that case, Big Rivers will continue 

to be reimbursed for certain costs agt•eed unda'-the-Dit"Cet Agfeement and 

otherwise receive revenue from the sale of transmission services pursuant to the 

MISO Ta1•iff; 

Case No. 2012-00535 
Response to KIUC 3-3 

Witness: Robert W. Berry 
Page 1 of 1 

Case No. 2013-00221 
Attachment for KIUC 1-11 
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BIG RIVERS ELECTRIC CORPORATION 

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION 
FOR A GENERAL ADJUSTMENT IN RATES 

CASE NO. 2012-00535 

Response to the Kentucky Industrial Commission Staff's 
Supplemental Request f(jr Inforination 

dated May 3, 2013 

May 29,2013 

Under the ArFangement Aeeement, llig Rivel'B will eharge !Wnet·gy fer the 

iW&wtftg: 

• OR a pass thl'eugh basis, the mafiEet east ef all eleetl'ieity, eleenie e8J3aeity •----·-·f Formatted: Une. spacing: 1.51lnes, No 
_ bullets or numbering 

and eleetl'ieity' related &Beillary se1·viees, Fequil'ed te be pm•ehased by Big Rivel's te 

serve Kenel'gy fel' the benefit ef CeBteey. 

7 ••--tC~h~Mi'1'g~ee£sHf;tee~l'-t;tl'FtBHBMslflmliliisse.siis"elflft<-iB*B!f'l"l¥1'1ie"ee!e-it:ee-ttihhee-IHita~·.,.yeets'I'IIYr-jjiJlll1e~NMelfldie,.e. •···---·t Formatted: Unespadng: 1.51ines, No 
bullets or numbering 

8 

9 

10 

II 

12 

13 

14 

IS 

16 

17 

18 

19 

20 

21 

22 

• Caste, if aay, related te Ce&tm'Y'e BJ39l'fltie& iaem'l'ed by Big Ri¥el'B te •----··f Formatted: Une spacing: 1.511nes, No 
. buUets or numbering 

ee~ply ~lith (i) state el' fed:emlteBev;able eBet'gy pel'tfelie et· eimilal' etandal'ds, 8l' 

(B) e!WireRmentallav.'B er J'eg'lllatieBB. These eests te eemply with ewlft-enmental 

lav/s and t•egul:atien de net inelude eemplianee eeets at :Big Ririe!·' a gene1·atiee · 

(ethel' the& 8J3plieable SSR eests osseeiated with the must t·ue ee:BditieB ot 

Caleman). 

Ghargee by MISO te eetalllish er mai&tiain the Hav,·ee·lille Nede. 

• Oharg!le te Big RP.•eps fer MISO MTEP et· MVP eee~s (i.e., tl•ouemiseien 

eapital eeste) that :relate selely and liit:eetly te Centm-y'e epet·atie&. 

•---·--·t Fonnillted: Une spactng: 1.5 ones, No 
bullets or numbering 

•----···t Formillted:.une spacing: 1.51ines, No 
bullets or numbering 

·• Casts !'elated te Centuey'e eperatien inem·i•ed by Ilig Ri-;ere te eemply with ... -----1 Fonnatted: une spacing: l.SIInes, No 
. bullets or numbering 

'the Dedd Ft·ank 'Noll Sn·eet Refm:m aad Ce~tsume1• Pioosteetien Aet .. 

Case No. 2012-00636 
Response to KIUC 3-3 

Witness: Robert W. Berry 
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Case No. 2013-00221 
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BIG RIVERS ELECTRIC CORPORATION 

APPLICATION OF BIG RIVERS ELECTRI(: CORPORATION 
FOR A GENERAL ADJUSTMENT IN RATES 

CASE NO. 2012-00535 

Response to the Ken:tucky Industrial C9mmission Staffs 
Supplemental Request for Information 

dated May 3, 2013 

May 29,2013 

Casts sl' eherges efACES, M similar eenriee pt·evi!ler, rel8rea te CeBtuty'e ........ f Fonnatted: Une spacing: l.Siines, No 
bullets or numbering 

3 epel'etien, feF seheduling, awal'as end setitlemeBCis. 

4 

5 •• --C'=ieesSltlifiSHeHf:-f&l-'9~:~,,:;~2felir.!FTA:=:EI!rl'e!flm!lip9:1l~~¥'e~eiHIIefH'8~1Mi. gHRKiilR' ;-oee~i'eEHiif;.,tillrt -liis~se!!il~"l'ilinltlgl!'-tla&e -f;th&ee-ill\IJ:IoliHIH'!iEEEe~t ·--- ---{ Fonnatted: une spacing: 1.s1ines, No 
bullets or numbering 

6 Pat·tieipaBt. 

7 

8 

9 

10 

II 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

• :hn exeess reaeti·1e demeBd eh&l•ge eqaal te the Jll's!lu.et ef $9.1433 aBd the 

ameaHt; eK)3reeeea iR lalw.•tue, ef the dift'erenee, if)3aeitive, ef (a) the maMimu.m 

metered reaeti'le demaad ef CeBtBl'Y du.riBg any hilliBg menth, mmu.s (b) the 

em&BM ef 1Ei1erl8l'e eqBal te the Jll'edBet ef 9.3287 times the m&lfHBBBi heBFly 

demand dwiBg the hilli&g :meBth, ex)3reeeed iB kile"·'atts, plBs 74,998 1Eilev8l's. 

......... 1 Fonnatted: Line spacing: 15 lines, No 
bullets or numbering 

•--- ---{ Fonnatted: Normal, Une spadng: 1.5 lines 

• ."zfty ethel' ame\!Ms dae a&d ewing te Big Rir1et•e BBEiel! the ti;aaeaetiea ......... 1 Fo. rmatted: une Spacing: l.Siines, No 
bullets or numbering 

deeameat;e, iBeludiBg &Jlplieable t;exee e1· elaime by e&BB~t•pertiee te aay bilateral 

eentraets. 

Nate that U:BiieF the Eleetpje 8eFviee ;\greement.l{energy will ehal'ge Ceattft'y 

fe1· the 8heve, eB 8 pass thl·eugh h8sis, tegethet· '"'ith ethet· ameuats payi!hle te 

lieae1·gy te FeimhtH'se fel' its eests it ~aay iBelR' !l.B 8 res'H:lt ef the tt•aasaetiea, 

inela!liag e eentt·ihutien te Keaergy's met'g'ia. 

.. .... --{ Formatted: Normal, Line spadng: 1.5 lines 

........ tl'onnatted: Indent: Left: o•, Une spacing: 
. 1.5 lines . 

Case No. 2012-00535 
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BIG RIVERS ELECTRIC CORPORATION 

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION 
FOR A GENERAL ADJUSTMENT IN RATES 

CASE NO. 2012-o0535 

Response to the Kentucky Industrial Commission Staff's 
Supplemental Request for Information 

dated May 3, 2013 

May 29,2013 

3 Undel' the I>ireet beeemeHi, Big RF;ers will eharge Ceate1y the fellew~ag: 
4 
5 • All System SHJipert &seHree (88R) fmest.l'HH) eests efthe CelemaB 
6 ge&e£atmg st&tiea, lese ftftY traaemissie& l'e>JeHee l'eeeived by Big Ri·;el'B 
7 frem Ceatmy. 
8 
9 • All eleetrieal traasmiesiea eapital eests related te Ce&tHl'y'e eperatieH 

I 0 alleeated hy MISO te the Centeey Nelle. · 
I l 
12 • Othe1··thiFd flBFty eat efpaeket eeste efBig Ri"lel'S iaem·t·ed OF eammitted te 
13 by Big RP.·ers l'el&ted te Ce&tmy's epe1·atieB. 
14 
15 • All SSR (meet reB) easte, iflelading eftJli:tal if Celeman is fereed te l'eBt&Ft 
16 dee te Centi:H'y'e iaa·ease in lead. 
17 
18 • If a majeF failm·e eeee1·s at Celemaa thlriBg the SSR peJ'iad, CentHey will 
19 pay Big Riwel'B' $1 millie& iftseFanee dedeetihle, a.r ifless than 3 units BFe· 
20 reQeB:ed: te 9)lerate, Ce~ v.·ill pay the eests ta l'estal't the idled unit el' 
2 I redeee its lead. 
22 
23 • If Big RY.<el'S decides ta exit MISO er te jein an alte~enate RTO, theu 
24 CeBt\llY is l'ea,eneihle fer aay adtH:tieHal easte reeu:ltiftg frem the 
25 HaY.<es·Alle Nelle remaiBiflg iB MISO. 
26 

27 Unde1• the C&Baeiter P.rgreemeot and the Preteetiye Relays AeeemeHt, Big 
28 &P .. el'B v.•ill eharge CeBtlil'Y fel' the Jelle.,...riBg: 
29 
30 • l.<&y .easts iftew.'i•ed hy Big Ri .... et•e aeseeiated with the ee&stt.·uetieB, 
3 I iHst,allatieB, ewHel'Bhip, SJieraeeB &Bd .maiBteHaBee ef the eapaeiter 
32 additiens a1· the preteetive 1•elays. 
33 

Case No. 2012-o0536 
Response to KIUC 3-3 

Witness: Robert W. Berry 
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BIG RIVERS ELECTRIC CORPORATION 

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION 
FOR A GENERAL ADJUSTMENT IN RATES 

CASE NO. 2012-<10535 

Response to th~ Kentucky Industrial Commission Staff's 
Supplemental Request for Information 

dated May 3, 2018 

May 29,2013 

I • t~ay elaims hy ethers, et:teh as a reliahility at:ttherity, relating te the 
2 e9J3aeite1· additiens er the preteetir .. e relays. 
3 

4 Witness) Robert W. Berry 

5 

Case No. 2012-<10636 
Response to KIUC 3-3 

Witness: Robert W. Berry 
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BIG RIVERS ELECTRIC CORPORATION 

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION 
FOR A GENERAL ADJUSTMENT IN RATES 

Item 4) 

CASE NO. 2012-00535 

Response t.o the Kentucky Industrial Commission Staffs 
Supplemental Request for Information 

dated May 3, 2013 

May 29,2013 

Plea6e provide a copy of all analy6e6 prepared by or on behalf 

2 of Big Rivers and/or Kenergy to identify and quantify the co6t6 that it will 

3 incur to provide Century mar/let acce6s. 

4 

5 Response) Big Rir;era aad Keaergy &Fe aet Jll'&'lidiag CeatHl'Y maFket aeeeaa 

6 li:BaeT the &l'l'&Bgemeat deseribed ill the teFm sheet. The proposal is that Big 

7 Rivet'S would arrange and procure power on the open market or under bilateral 

8 contracts, and resell it to Kenergy, which would deliver it to Century at the 

9 market price, plus additional costs incurred by Big Rivers and Kene1·gy. Neither 

I 0 Big Rivers nor .Kenergy will incur unreimbursed costs under the arrangements. 

II Please see Big Rivers' responses to items 1, 2 and 3, above. 

12 

13 

14 Witness) Robert W. Berry 

15 
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BIG RIVERS ELECTRIC CORPORATION 

APPLICATION OF BIG RIVERS ELECT:n,IC CORPORATION 
FOR A GENERAL ADJUSTMENT IN RATES 

Item 5) 

CASE NO. 2012-00535 

Response to the Kentucky Industrial Commission Stafrs 
Supplemental Request for Information 

dated May 3, 2013 

May 29,2013 

Please provide a quantification of the costs that Big Rivers 

and/or Kenergy each will incur to provide Century marl~et access for the 

test year, including an allocation of each Company's present costs as well 

as any incremental costs to do so. and the amounts included in the 

Company's test year revenue requirement in this case. ·If Big Rivers does 

not agree that there should be an allocation of any of the Company's 

present costs, then please explain why it does not agree. 

Response) Big Ri·;et·s aati l{eaet:gy &Fe aet pt:e;litiiag Ceatary meket aeeess 

aade1' the &R&Bgemeat deee1'ihed ift the term sheet; The proposal is that Big 

Rivers would arrange and procm·e power and related services on the open market 

or under bilateral contracts, resell it to Kene1•gy, which would delive1· it to Century 

at the market price, plus additional costs incurred by Big Rivers and Kenergy. 

Please see Big Rive1·s' response to item 3,· above. Big Rivet'S will not incur 

unreim bursed costs in the test year as a result of the transaction contemplated by 

the term sheet. Big Rivers believes that there will be no allocation of any of the . 

Company's present costs because the rate case filed in this proceeding was filed 

assuming Century ceased operation after August 19, 2013. As such, there are no 

costs that would be attributable to Century's operations included in this filing. 

Witness) Robert W. Berry 
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Barbara Harwood 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Bob Berry 
Monday, June 10, 2013 5:15PM 
Early, Michael (Michaei.Early@centuryaluminum.com); Otefke, Kyle W. 
Big Rivers Revised Definition of Base Load and SSR Cost 
Big Rivers Base Load and SSR Cost definitions 6-10-13.docx 

Michael, Per our phone conversation please see the attached revised Base Load and SSR Cost definitions. I also propose 
that we add a provision 3.5 to the Direct Agreement and that· language is also included in the attachment. If you are in 
agreement with this approach please respond and Kyle will provide the updated agreements. He will also modify Exhibit 
B to reflect that there Will be .no cost in exhibit B for rate case proceedings with the KPSC. If you are in agreement with 
these changes, this will complete all of the documents with the exception of the Tax Indemnity Agreement. 

Bob 

1 
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Base Load: The "Base Load" shall be determined by the following, as applicable: 
(a) The maximum amount of Load (not to exceed 482 MW), tl)at may be reliably 
delivered to the Hawesville Node, as confirmed or approved by MISO, in 
circumstances where Big Rivers has idled the Coleman Generation Station. (b) 
The "Base Load" may be increased (not to exceed 482 MW) by notice from 
Century to Kenergy and Big RiverS if such increase does not create a reliability 
issue, as determined by any Governmental Authority with jurisdiction over 
electric reliability. As ofthe date of this Agreement, the Parties are unaware of 
any Governmental Authority with jurisdiction over electric reliability with respect 
to an increase in the Base Load other than fERC and MI~O. (c) If a SSR 
Agreement is in effect, the "Base Load" shall 6e--tftebe the maximum a,ntount of 
Load as confirmed or awroved by the applicable RTO or ISO permi«edtiBEler tlle 
SSR Aceemeflt (not to exceed 482 MW); (d) The Base Load shall be 482 MW if 
Big Rivers is operating all three uilits at the Coleman Generating Station fef 
any-for any reason other than an requirement by MISO toMISO to operate for 
reliability. (e) The Base Load shall be determined by the applicable RTO or 
ISOMISG (up to 482 MW) if Big Rivers operates less than all three units of the 
Coleman Generation Station for any reason other than a reguirement by the RTO 
or ISOMISQ to operate for reliability even if the remaining units are operated 
under an SSR Agreement. (f) In all other circumstances, the "Base Load" shall be 
zero. 

SSR Costs: If and only to the extent that Century operates above the Base Load 
as defined in section 1.1.1 0 (at-and, if applicable, the Curtailable Load, or if any 
Coleman unit is designated as an SSR by the applicable RTO or ISO then "SSR 
Costs" shall mean (a) any costs that are not reimpursed to Big Rivers relating to 
any unit of the Coleman Generation Station required by the applicable RTO or 
ISO to be operated for reliability purposes for that reason, and (b) the costs, as 
determined and allocated by the RTO or ISO in which Big Rivers is a member, to 
the Hawesville Node or any other Node (as defined in the MISO Tariff) of Big 
Rivers, if Big Rivers is required by the RTO or ISO of which· Big Rivers is a 
member requires for that reason to operate any unit of the Coleman Generation 
Station to be e~emtea for reliability, including, (i) in cir<;umstances where the 
RTO or ISO of which Big Rivers is a member requires Big Rivers to take the 
Coleman Generation Station out of an idled status for reliability, all costs incurred 
in connection with any restart and the operation of any such unit after the date of 
restart, and (ii) the net Cost of purchasing any replacement Electric Services 
following an unscheduled outage or real time de-r&te of a unit ofthe Coleman 
Generation Station required to be operated for relial>ility p~oses. 

3.5 If Big Rivers restarts one or more of the Coleman units for its own puroose while an SSR is in 

effect. Big Rivers will request MISO to modifv the SSR agreement to eliminate the SSR status of the 
equivalent number of units. (Example: if two Coleman units are designated as SSR units and Big Rivers 
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starts one Coleman unit for its own purpose. Big Rivers would request MISO to amend the SSR 
agreement to designate only one Coleman unit as an SSR unit). 
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Barbara Harwood 

From: 
Sent: 
To: 
S~bject: 
Attachments: 

Bob Berry 
Monday, June 10,2013 5:15PM On 
Early, Michael (Michaei,Early@centuryaluminum.com); Drefkr D I( FC /(e." e:..r-.:;'1 
Big Rivers Revised Definition of Base Load and SSR Cost 
Big Rivers Base Load and SSR Cost definitions 6-10 ... 13.docJ C 071 fe,..c, (e_ Ca. I/ 

Michael, Per our phone conversation please see the attached revised Base load and S~ e 
that we add a provision 3.5 to the Direct Agreement and that language is also included 
agreement with this approach please respond and Kyle will provide th~ updated agreements. He wtn ... w_ •. Jit 
B to reflect that there will be no cost in exhibit B for rate case proceedings with the KPSC. If you are in agreement with 
these changes, this will complete all of the documents with the exception of the Tax Indemnity Agreement. 

Bob 

1 
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Base Load: The "Base Load" shall be determined by the following, as applicable: 
(a) The maximum amount of Load (not to exceed 4.82 MW), that may be reliably 
delivered to the llawesville Node, as confirmed or approved by MISO, in 
circurostances where Big Rivers has idled the Coleman Generation Station. (b) 
The ''Base Load" may be increased (not to exceed 482 MW) by notice from 
Century to Kenergy and Big Rivers if such increase does not create a reliability 
issue, as detennined by any Governmental Authority with jurisdiction over 
electric reliability. As ofthe date of this Agreement, the.Parties are unaware of 

· any Governmental Authority with jurisdiction over electric reliability with respect 
to an increase in the Base Load other than FERC and MISO. (c) If a SSR 
Agreement is in effect~ the "Base Load" shall be thebe th~ maximum amount of 
Load as confirmed .or. approved by the applicable RTO or ISO permitted tmaer #le 
SSR A,g:Feemeat (not to exceed 482 MW); (d) The Base Load shall be 482 MW if 
Big Rivers is operating all three units at the Coleman Generating Station fef 
aeyfor any reason other than an requirement by MISO .. toMISO to operate for 
reliability. (e) The Base Load shall be determined by the·amlicable RTO or 
ISOMISG (up to 482 MW) if Big Rivers operates less than all three units of the 
Coleman Generation Station for any reason other than a requirement by the RTO 
or ISOMISQ to operate for reliability even if the remaining units are operated 
under an SSR Agreement.· (f) In all other circumstances, the "Ba8~ Load" shall be 
zero. 

SSR Costs: If and only to the extent that Century operates above the Base Load 
as defined in section 1.1.10 (at-and, if applicable, the Cui1ailable Load, or if any 
Coleman unit is designated a:s an SSR by the applicable RTO or ISO then "SSR 
Costs" shall mean (a) any costs that are not reimbursed to Big Rivers relating to 
any unit of the Coleman Generation Station r~quired by the applicable RTO or 
ISO to be operated for reliabil!.ty purposes for that reason, and (b) the costs, as 
determined and allocated by the RTO or ISO in which Big Rivers is a member, to 
the Hawesville Node or any other Node (as defined in the MISO Tariff) of Big 
Rivers, ifHig Rivers is required by the RTO or ISO of which Big Rivers is a 
member requires for that reason to ooerate any unit of the Coleman Generation 
Station te he epemtea for reliability, including, (i) in circumstances where the 
RTO or ISO of which Big Rivers is a member requires Big-Rivers to take the 
Col~man Generation Station out of an idled status for reliability, all costs incurred 
in connection with any restart and the operation ofany such unit after the date of 
restart, and (ii) the net Cost of purchasing any replacement Electric Services 
following an unscheduled outage or real time de-nite of a unit ofthe Coleman 
Generation Station required to be operated for reliability purposes. 

3.5 If Big Rivers restarts one or more of the Coleman units for its own purpose while an SSR is in 

effect. Big Rivers will request MISO to modify the SSR agreement to eliminate the SSR status of the 

equivalent number of units. (Example: if two Coleman units are designated as SSR units and Big Rivers 
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starts one Coleman unit for its own puroose. Big Rivers would request MISO to amend the SSR 

agreement to designate onlv one Coleman ~nit as an SSR unit). 
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Barbara Harwood 

From: 
Sent: 
To: 
Cc: 
Subject: 

f:arly, Michael <MEarly@centuryca.c9m> 
Thursday, January 17,2013 9:58AM 
Bob Berry; Greg Starheim 
DeZee, John 
BREC/Kenergy Conference call 

Century needs a few days to review the Term Sheet. We would like .to schedule a call to' discuss the Term Sheet and the 
January Transaction Costs report on Monday the 2151

• I know this is a holiday for some. If Monday doesn't work can we 
schedule for Tuesday? 

Thanks 

Michael 

1 
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Barbara Harwood 

From: 
Sent: 
To: 
Subject: 

Bob 

Early, Michael <Michaei.Early@centuryaluminum.com> 
Tuesday, March 12, 2013 12:21 PM 
Bob Berry 
Century 

This will confirm our two conversations yesterday that (1) Big Rivers agreed to request 
15th a node for power deliveries at the Hawesville smelter; (2) Big Rivers currently exp 
for MISO by mid-March and the Y2 on Wilson shortly thereafter and will provide copies of the reports to us upon 
receipt by Big Rivers and; (3) I requested again that you promptly provide all the necessary information to evaluate the 
potential must run costs at Coleman, and potentially other Big Rivers' generation, including historical and forecast full 
income and cash flow statements and historical and forecast fuel costs, heat rates, availability factor, O&M costs, 
capital costs and the dates these costs would be incurred which would be produced under the existing non-disclosure 
agreement. You informed me that you would discuss my request internally and get back to me. 

Thanks 

Michael 

1 
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Barbara Harwood 

Fr9m: 
Sent: 
To: 

Whitmore, Dave <DWhitmore@centuryKY.com> 
Tuesday, May 15,2012 9:33AM 
Bob Berry; Snovick@kenergycorp.com 

Cc: David Hamilton (DHamilton@kenergycorp.com); Jim Miller; Early, Michael; DeZee, John 
Subject: Century Aluminum · 
Attachments: Century Aluminum Response May 15 2012.pdf 

Gentlemen, 

Please find attached Century Aluminum's response to the proposal for renegotiation of the current power supply 
contract as delivered verbally by Jim Miller and Bob Berry on Wednesday, May 9. 

Regards, 

Dave Whitmore 
Plant Manager - Hawesville Operations 

Century Aluminum 
Office: (270) 852-2810 
Cell: (270) 231~5853 
e-mail: DWhitmore@centurvky.com 

1 
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CenturyALUMINUM 
HawesvUle 
Op.ratlons 

Bob Berry 

VP Power Production 

Big Rivers Electric Corporation 

201 Third Street 

Henderson KY 42419 

Re: Century Aluminum of Kentucky Power Contract Modification 

Gentlemen: 

May 15,2012 

sandy Novick 

President & CEO 

Kenergy Corporation 

6402 Old Canyon Rd. 

Henderson KV 42419 

Century appreciates the offer that was presented by Big Rivers and Kenergy on May gth. Before 

responding to the offer I want to emphasize the urgency of our situation: At current LME prices 

and power costs, the Hawesville smelter i~ losing millions of dollars each month. As we have 

discussed, this is not sustainable and Century Hawesville must have a plan In place shortly to 

address this issue so that Century management can recommend a course o~ action to the 

Century Board by late June. 

The offer you proposed has five major points: 

1. Access to market power. Hawesville's entire load would be allowed to access market 

power. We understand this to mean that BREC/Kenergy would te~minate the existing 

contracts; Kenergy would remain our retail supplier but purchase from the market for 

resale to Hawesville; and BREC would provide transmission services to Kenergy under Its 

FERC tariff. Assuming this description Is accurate, this Is acceptable. 

2. The o.ffer is contingent on both Hawesville and RTA participating, Big Rivers did not offer 

any explanation for this restriction. Century does not believe that this condition is 

required either by the contracts or by regulation. Century- understands that 

BREC/Kenergy may choose to make the same offer to RTA, but Century will not tie its 

energy options to RTA, nor should Century be required to do so. Therefore, we cannot 

agree to this condition, but believe the parties ·can proceed without thisArequirement. 
1 

h 
Century lum1nuni of Kentucky, Genera Partners ip 

1 

Post Office Box 500 
Hawosville, KY 42348 

(270)685-2493 Phone 
(2701 852-2899 fax 
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3. BREC cautioned that It may take 18-24 months to obtain necessary approvals. BREC's 
timeframe was based on Its estimate ofthe time for: 

a) Negotiating with Hawesville; 
b) Obtaining approval from the BREC Board; 
c) Development of new BREC rates for sale for Its member cooperatives and PSC 

approval of contract termination and such new rates; and 
d) Obtaining RUS's approval of contract termination and potentially other lenders' 

approval. 

In addition Kenergy will need time to: 

a) Negotiate a new contract with Hawesville; 
b) Negotiate contracts with wholesale suppliers; 
c) Obtain PSC approval of the new contract and rate for sale to Hawesville; and 
d) Obtain a transmission contract with BREC. 

As we have discussed, Century cannot wait 18-24 months (i.e., until 2014 at best) for the 
new power arrangement to become effective. As stated before, Hawesville's operations 
at current power rates are not sustainable and Mr. Hlte's latest power forecast 
estimates the BREC power rate to Hawesville increasing by $1.58/MWh In 2013. 
Hawesville cannot afford to miss the 2012M13 wholesale power market which has 
competitive power prices that would allow Hawesville in the short term to sustain 
operations at current aluminum prices. 

I am requesting BREC/Kenergy to prepare a complete list of necessary approvals and 
then, working with Century, regulators, and lenders, prepare a timeline to complete this 
process in no more than six months. Century believes this can be done. The new 
contracts should not be unduly complex and the approval proc~sses, with the support of 
Kentucky elected officials, can be expedited and run in parallel. In addition, as you 
raised in our meeting, BREC requires that the transition be sufficiently certain before the 
end of 2012 so It may be ln~luded in an order approving BRi:C's Environmental 
Compliance Plan. Therefore, we believe the parties should proceed with an agreed 
deadline of no more than six months. 

4. Big Rivers requests that Century pay Its costs. BREC Identified transaction costs such as 
the costs to negotiate with Century, costs to develop and prosecute the rate case, and 
also potentially costs associated with early termination of coal contracts. 

2 Case No. 2013-00221 
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Again, Hawesville is not profitable given the current LME price and power cost. We 
simply cannot fund Big Rivers' costs. If Hawesville closes, Big Rivers will still incur many 
of these costs -~ the costs to develop new rates to its member-cooperatives and to 
obtain PSC approval of those rates. Therefore, we cannot agree to this condition, but 
believe the parties can proceed without this requirement. 

5. Century must acknowledge that. absent the contra~. BREC has no current legal 
obligation to sell power to Kenergy for resale to Century. Century can accept this 
condition. Century believes that BREC's offer acknowledges two basic facts - to 
maintain its operations, Hawesville needs a power rate that is competitive with the 
power rates provided to Its competitors In the global aluminum industry and BREC's 
current cost-of-service rate is not competitive wh~le current market prices are 
competitive. While under the offer Hawesville would take its load off BREC's system, 
Century intends to continue to work with BREC as well as other. utilities to develop 
market and regulatory structures that support energy intensive Industries In Kentucky. 

6. Transmission costs. There is another point discussed at our meeting that needs 
clarification. What would be the charges for transmission service? In particular, would 
BREC's transmission charges be affected by whether BREC continued to operate the 
Coleman generator adjacent to Hawesville? 

In view of our urgent timeftame, please confirm your availability for a meeting anytime 
on May 1 ih or the morning of the 181

h. 

cc: Jim Miller 
Dave Hamilton 

3 

Regards, 

Dave Whitmore 
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Barbara Harwood 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Early, Michael <MEarly@centuryca.com> 
Sunday, February 24, 2013 1:36PM 
Bob Berry; Greg Starheim; Drefke, Kyle W.; Chris Hopgood; David Hamilton 
Hoerner, John; DeZee, John 
Century Mark-up of Term Sheet 
Term Sheet Century redline 2 ~4.docx 

Gentlemen: 

Attached is Century's mark-up of your February 23rd draft. On several of 
Century's key points we have gone back and foth over several drafts and 
your February 23rd draft again rejects these outright, including: 

1. Century requested that all new capital costs at Coleman should 
be allocated over the remaining life of Coleman not prepaid by 
Century and that Century would pay its share of these allocated 
costs until Coleman was no longer required to operate to assure 
reliable transmission of market power to Century -BREC 
rejected. 

2. Century requested that the only costs for which it would be 
responsible after termination of the new contract would be any 
costs under bilateral contracts with third party power suppliers 
that extended beyond the termination date --BREC's rejected 
and demanded that Century be responsible for an unquantified 
amount of costs post termination. 

3. Century requested that it be allowed to choose the Market 
Participant subject to Kenergy's approval that there 
were financial security arrangements in place to protect 
Kenergy-Kenergy rejected and demanded that Kenergy must 
have the right to become the Market Participant without 
Centu.ry's consent while also demanding that Century be 
responsible for Kenergy's potential tax liability due to such 
change. 

4. Century offered to pay Kenergy's actual administrative. costs 
under the Agreements--Kenergy rejected and demanded a 
"margin" payment above its actual costs. 

5. Century requested that BREC reimburse Century for any 
additional costs if BREC chose to leave MISO and join another 
RTO-BREC rejected and instead demanded that Century pay 
any additional costs due to BREC joining another RTO. 

6. Century requested that all disputes be arbitrated under 
AAA rules-•BREC and Kenergy's demanded that the 
KPSC act as the decision maker in any arbitration under 
the Agreements. · 

7. Century requested that BREC and Kenergy agree to a schedule 
that would assure power would be available to Century under 
the Agreements on August 21, 2013, and to agree to a fall-back Case No.l013-00221 
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legislative solution if third party approvals needed for the 
Agreements are not timely obtained-They refused. 

Century is prepared to met with the BREC/Kenergy on Monday at 11 am 
in Frankfort and to contin1,1e meeting on Monday as long as is necessary. 
However, given that as to the most important remaining issues we have 
been unable to reach an agreement after numerous attempts !!nd 
multiple exchanges of proposals, we appear to have reached an 
impasse. Unless you are prepared to make a material change in your 
position on all the remaining key issues referenced above, further 
meetings will lead only to simply repeating our positions yet again. 

Please advise how you would like to proceed. 

Michael Early 

2 
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OHSUSA:7S2S 13424,12 

SUMMARY 

OF 

TERMS AND CONDITIONS 

FOR 

POST-TERMINATION 

POWER SUPPLY ARRANGEMENTS 

INVOLVING 

KENERGY CORPORATION, 

CENTURY ALUMINUM COMPANY, 

CENTURY ALUMINUM OF KENTUCKY 
GENERAL PARTNERSHIP, 

and 

BIG RIVERS ELECTRIC CORPORATION 

Draft 2/2~13 
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SUMMARY OF TERMS AND CONDITIONS 

Thtjollowing 11/HJmmy ofttnlll tllld amditio111 is intendtd for disamio11 p11tposu o11!J, tmd 1/DthiiJg ·htreill shaH be 
deemed to ammtl, waive or disdJa'l,t ai!J of the resputiw rights or obligatio/Is of the pames i11wlwd tmder ai!J existing 
agrtellllnts. This sllnlmary of tm11s a11d trmdilions is not intended to amslilltlt 011 agreemmi or ojftr to enter i11to aii.J 
agretllllllt. No obligatio11 of Klile'l), Big Ri~~err, Cmtlf7y or Cmt11ry Parent shall be mated or liiftmd from this 
.fllmnJary or O'!J tr~mmlfni&atioll omotJg the parlier, oral or wrillen, t:O/IcemiiJg the sniject mallet of this R(nJIIIOty othtr 
than the trlflPdentiality li"angements among the parties a11d their advisors e11tered into in toi/IJtclioll wiih the parties' 
tr~mideration of tlJt proposed troi/SadiDII, each of whic~ rho// trmtinne i11 filii fora and effect. AI!J other bi11ding 
obligation of the portiu with respictto o tra11Sortio11 shall be set forth in Dtjinitipe Dommenls as dtji11ed belotv. 

I. PARTIES AND INTERESTED PERSONS 

A. Kenergy: 

B. Big Rivers: 

c. Century: 

D. Century Parent 

E. Members: 

II. DEFINITIONS 

A. 

B. 

c. 

D. 

ARR: 

Arrangement Agreement: 

Closing Date: 

Cost incurred solely due to 
Century's operation: 

OHSUSA:752SI3424.12 

Kenerb'Y Corp., a Kentucky cooperative corpotatio11 

Big Rivers Electric Cotporation, a I<entu1=ky electric 
generation and transmission cooperative 

Century Aluminum of Kentucky General Partnership 

Century Aluminum Company 

1. Kenergy; 

2. Jackson Purchase Energy Corporation; and 

3. Meade County Rural Electric Cooperative 
Cotporation. 

Auction revenue righn; as defined in the ML"O Tarif£ 

The power arrangement and procurement agreement 
entered into between Big Rivers and Kenergy pursuant to 
which Big Rivers arranges and procures electricity, electric 
capacity and electticity-related ancillaty services for 
Kenetgy fo~ resale to Centuty under the Electric Service 
Agreement. 

The date upon which the Defmitive Document.~ arc 
executed and delivered. 

In the context of the specific costs referenced, this shall 
mean those costs of Big Rivers and/or Keneq,'Y to the 
extent that ~uch costs are solely and directly related 
to 6r arise ettt ef the operation.ot of Century. P6r-the 
n • oitlanee ef cl6ttbt, th~ tleiinitiea inelttde.t. ee.tts Big 
Rh ers anti/M Keaergy eornn:dt.t te d~:~riug the term 6f th~ 
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E. Day Ahead l\1arket: 

F. Definitive Documents: 

G. Delivery Point: 

H. Direct Agreement: 

I. Effective Date: 

J. Electric Service Agreement: 

K. FfR: 

L. Hawesville Node: 

M. KPSC: 

N. kWh: 

0. Maximum Load: 

P. MW 

Q. MISO: 

R. MISO Tariff: 

OHSUSA:752513424. I 2 

DefiAiti • e Dee~:~meftffi er iB :rrepafftbeA ~ere fer. 

The Day Ahead Eneq,ry and Operating Reserve Market 
established under lhe MISO Tariff for the purchase of 
electricity and ~ectricity-related ancillary services. 

Document~; mutually satisfactory to Kenergy, Big Rivei:s · 
and Century, containing covenant~;, abrreement.'l, 
representations, warranties and closing conditions 
customary for transactions of the types contemplated 
herein, including without limitation, covenants, 
agreement~;, representations, warranties, indemnities, 
defaults and closing conditions of the types described or 
referred to in this ~ummary of Terms and Conditions. 

The meters serving Century's Hawesville smelter facility or 
other delivery point mutuaUy agreeable to Kencrgy, Big 
Rivers and Century. . · 

An agreement between Big Rivers and Century relating to 
direct, bilateral obligations to each other in connection 
with the Transaction. 

The date Qn which the conditions set forth in paragraph X 
below are satisfied. 

A retail electric service agreement for the sale of electricity, 
electric capacity and electricit)•-related ancillary services, 
including transmission services, by KenCib'Y to Century. 

Financial Transmission Rights as defined in the MISO 
Tariff; 

A Node (as defined in the MISO Tariff) located at the 
Delivery Point and used solely for delivery and sale of 
electricity under the Tmnsaction for the benefit of Century. 

Kentucky Public Service Commission 

Kilowatt-hour 

482 megawatts per hour. 

Megawatts 

The l\1idwest Independent Transmission System Operator, 
Inc. 

The MISO Open Access Transmission, Energy and 
Operating Reserve Markets Tariff, as amended and in 
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s. Prime Rate: 

T. Real Time :Market 

u. RTO: 

v. Service Period: 

Transaction: 

III. STRUCTURE 

A. General: 

B. MISO 1\W:ket Participant 

OHSUSA:752513424.12 

effect from time to time. 

The rate of interest published in The lfYaU Street ]o11rnol from 
time to time as ihe "prime rate," 

The Real Time Energy and Operating Reserve Market 
established under ihe MISO Tariff for ihe purchase of 
electricity. 

Regional transmission organization 

The period from the midnight following ihe later of the 
Effective Date and 12:00:00 a.m. on August 20, 2013, 
through December 31,2033, subject to earlier termination 
of ihe Electric Service Agreement in accordance with the 
provisions thereof. 

The transactions contemplated by this Summary of Terms 
and Condition.~ pursuant to the Definitive Documents. 

During the Service Period, Kenergy will use reasonable 
commercial efforts to acquire an am,>regate of no more than 
the Maximum Load from the Day Ahead Market for use ~n 
opel'lltion of Century's Hawesville, Kentucky smelter 
facility at the Delivery Point, upon the request of Century 
specifying (!) the amount and duration ofelectricity 
desired, and (ri) oti"Ier material terms and conditions, if any. 
Imbalance requirements, including up to 10 MW above the 
Maximum Lo;~d, will be obtained in the Real Time Market. 

At least initially, Big Rivers will act as the Market 
Participant (as defined in the :MISO Tariff) and, under the 
Arrangement A~,'teement, will use reasonable commercial. 
efforts to auange to purchase the <;lectcicity, elej:tric 
capacity and electricity-related ancillary services on behalf 
of Kenergy for resale to Century under the Electric SeiV:ice 
Ag~:eemer:it. In the future, Kenergy may; at it.! eleetiea 
withettt the aeees.•iey efelect subject to .the consent 61'il!l!! 
approval of Big JU, er.1 ttr Century; in its sole discretion to 
seleet Ill\ alteraate MMket PMI'ieivaftt ttr bec()me the 
Market Participant itself at the Hawesville Nod~ with 
respect to electrical sc:-!=Vice to Century, subject to terms 
and conditions specified in the befmitive Documents. 
Further, Centu!;f rnay prOpose an aitemative Market 
Participant which Kenygy shall accept provided Kenergy 
is satisfied in its sole discretion, with the financial security 
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c. 

D. 

Definitive I)ocuments: 

Election to Join Alternative 
RTO: 

attangements with the entity. 

The tmnsactions contemplated in this Sulllllllliy of Terms 
and Conditions will be effectuated pursuant to the 
Defmitive Documents; induding Q) an Electric Service 
Agreement between Kenergy and Century, (ti) an 
Arrangement Agrc;ement between Big Rivets and Kenerh'Y· 
(ill) a Direct Agreement between Big Rivers and Century, 
(il~ a 1ft Irulemniey /~ment beN een Ke:aetm anti 
~ ~v) a Parent Guarantee of Century Parent; 
ane (·A) a Seettril)• tHe Leelffiex Agteemeet 11meeg 
Keeerg), Big Rfler.~ 11nd CefitH:ty. 

Big RiverS or Kenergy, as applicable, may, in its sole 
discretion, elect ~o join or becom~ a member of an RTO · 
other than MISO.,., lfmch change results in additional 
costs to Centuzy then Big Rivei:s or }(energy as applicable 
shall reimburse Centw:y fol-" such costs: provided~ 
that the Hawesville Node may remain in MISO if Q) 
requested by Century, .aml(ii) permitted by the RTOs;-{iii} 
Cefttttry i,1 respeesible fur llfiY lldditieftlli eest.1 rest!lt!ng 
.&em !fte Hail e.1ville ~~E1de remaining in MISO, MB (i •} the 
tef}tsest dees net reMilt in amy rm:terial ad • erse effeet ea 
Big Rh ers er Kenerm, as IIJ'l'lieable, er the abiliey ef Big 
R1 • era er Kenerg,, 1M\ &i'pliel!ble, t8 jein 6r beeeme 11 · 
member ef !fte RTO. In such case, any terms used herein 
that relate to MISO, the MISO Tariff or the terms therein 
shall be deemed amended, as applicable, to ·incm:porate the 
conelative telms with respect to such other RTO or such 
other RTO's applicable tariff. If necess~, the parties agree 
to modify in good faith the terms and provisions of the 
Definitive Documents to confqrm them to the 
requirements of such other RTO and otherwise amend 
them in .the manner necessary to preserve the purposes a!'ld 
intent of the Definitive Documents. 

IV. ELECTRIC SERVICE AGREEMENT 

A. Power Supply: 

OHSUSA:7S2S 13424.12 

The electricity and electricity-related ancillary services 
acquired by Kener1,7 for resale to Century under the 
Electric SerVice Agreement will he supplied, by purchases 
in the Day Ahead Market or with imbalance requirements 
obtained in the Real Time Market. Capacity will, be 
purchased through the Market Participant at the request Of 
Century in the applicable MISO market. Century may 
request that electricity, capacity and ancillary services be 
sourced through bilateral contra<;ts with third party 
suppliers selected by Century, subject to Kenergy's 
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B. 

c. 

Scheduling, Load and Load 
Factor: 

Charge~; to Century: 

OHSUSA:7S2S 13424.12 

satisfaction, in its sole discretion, only as to the financial · 
security arrangements for and the elimination efti.tk to 

Kenergy 11s~e~te8 W'ith such bilateral contracts. 

Pursuant to the I\fiSO Tariff, Century shall schedule, on an 
hourly basis, all required electricity, electric capacity and 
electricity-related ancillary services with Ken~'}' or its 
designee; prollidtd that Kenergy will schedule the Maximum 
Load as the hourly load in the MISO Day Ahead Market 
unless Century provide~; notice in a manlier acceptable to 
Kenergy of an alternative schedule not less than ;w..two . 
hours' prior to the deadline for submitting such schedule to 
MISO pursuant tci MISO Tariff. Century's schedule may 
not exceed the Maximum Load without the prior consent 
of Kenergy and, if the Arrangement Agreement is in effect, 
Big Rivers. In addition, Century promptly, and within the 
MISO scheduling guidelines, shall notify Keriergy and, if 
applicable, Big Rivers of any anticipated changes in load 
factor or any material changes in load. Century may not 
reduce its load to resell eiectrlcity or related services in the 
Real Time Market; provided, Century may offer and sell 
interruption and demand reduction services in any manner 
~tliro~h the Marlcet P~~ttieiplitlt: 

Charges to Century shall include,~!tERP.tH?!?.!iE~J3fW.= ........ --·····t Foima
1
.tted: Font: (Default) Garamond, 

· · · ...:U::.:;nder=='ne:.::.... _________ -.J 

1. Market cost of all electricity, electric capacity and 
electricity-related ancillary services, including 
transmission services, required to be purchased by 
Kenerh'Y to serve Century; 

2. 

3. 

4. 

An adder amount (per kWh) equal to the actual 
costs incurred by Kenetgy in connection with the 
performance ofits obligations under the Electric 
Service Agreement, plt!i! a Rift~ efJtJi!l te.lmt..nm 
to exceed the Retail Fee in§ 4.12 of the current 
contract fur the retied l'rier te jllntlllf)' t, 292l~tntl 
thereafter as RJ'Jlf6~ ee S, the KPSC. Century shall 
have tefu: right to audit such costs; 

To the extent not covered under clause (1) above, 
charges to. Kenet!,'Y from Big Ri, er.~ tJflaer the 
,'\ftant;eifteflt •\g:t'eement er from any third party to 
Kenergy for providing services to Centuiy and any 
other costs chargeable to Kenerm• ari.~ing out of 
any bilateral contract efttq into which wa.• agreed 
te-bf-Ccntury has ap.proved; 

Monthly charges, whether positive or negative, with 
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D. 

E. 

F. 

G. 

Responsibility for Certain 
Costs: 

Performance by Kenergy: 

Term: 

Billing; Payment: 

OHSUSA:752S 13424.12 

respect to the items s.et forth in paragraph V. 
hereof~ and charged to Kenergy under the 
Arraog.ement Agreement provided if the 
Arrangeffient Agteement is tenninated. then any 
cost allocated (o Kenergy at the Hawe.~ville Node 
under the $SR Agreement (j( such changes are not 
otherwise recovered for transmission services) less 
revenues and offsets in Section V.4 ofV.1Q: and 

5. Any other amounts due and owing to Kenergy 
under the Definitive Documents, including 
pursuant to paragraph IV.D, below. 

Century will hold Kenergy harmless from all direct costs, 
expenses, liabilities, cla.lms or similar consequences relating 
to, without duplication of amounts due under Pat'a!,>taph 
IV.C. above: ' 

1. Security requirements to a third party for the 
purchase of electricity or electrical ancillary services 
to !IUpply the Century load; and 

2. Claims of bilateral power suppliers for electricity, 
electric capacity or electrical ancillary services for 
resale to Century under the Ttansaction. 

To the extent that another entity hru; an obligation to 

Kenergy for the provision of service to Cel')tury, Kenergy's 
performance of its obligation is subject to and conditioned 
upon the performance by such entity to Kenergy of its 
corresponding or related obligation. Subject only to 
perforinal)ce by Big Rivets or such other entity that has an 
oblit,>ation to Kenergy, Kenetgy shall have an obligation to 
Century to perform under this. agreement. 

The obligation of Kenergy to supply electricity, electric 
capacity and electricity-related ancillary servicC.~ to Century 
pursuant to the Electric Service Agreement will teoninate 
on December 31,2033, unless teoninated earlier pursuant 
to terms thereof. 

Kenergy shall invoice Century each [__J on or before the 
[__J business day of[__]. Century shall pay Kenergy all 
amounts due and owing to [__J on the [__J business day 
of the following [_j. If any portion of any invoice is 
disputed by Century, the disputed amount must be paid, 
under protest, 'Yhcn due. Late payments or refunded 
amounts will bear intetest at the Prime Rate plus 1 percent. 
The security for s.uch payments is described in paragraph 
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H. Termination: 

I. Event.~ of Default: 

OHSUSA:7S2513424.12 

¥HIIX [Note: Big Rivers and Kenergy confuming 
mechani~s of Centuzy's request given that MI~O bills 
weekly.] 

The Electric Setvice Agreement may be terminated in the 
following circum.~tances: 

1. By either party if the conditions precedent in 
Section X herein to the effectiveness ofthe 
agreement are not satisfied by 11:59:59 p.m. on 
August 19, 2013; 

2. By eithet party if the KPSC final otder relating to 
the Transactions disapprove.~ or changes material 
terms or conditions of the Definitive Documents; 

3. By a non-defaulting party following an Event of 
Default; or 

_4. __ By Century in its sole discretion on twelve months 
prior written notice to Kenergy. 

+. Termination of the Electric Service .t\g;reemc:nt will-·---···{ Formatted: Justified, No bullets or numbering J 
also terminate all other Definitive Documents. 

Events of default under the EkctricService Agreement 
shall be: 

1. Fail9-te to make a scheduled payment for electricity 
or electricity-related ancillary services; 

2. Failure to maintain the security arrangements 
described in paragraph ¥Hl-lX..for 3 business days; 

3. Failure to pay any other amounts due within 3 
business d11ys following written notice; 

4. Failure to perform a material non-payment 
obligation within 30 days following written notice;; 

5. The occurrence of an event of default under the 
Arrangement ~>reement, the Dir~:ct Agreement or 
the 'te letlefthtiey Agreement 6! other Definitive 
Document; 

6. 

7. 

Ass4,'1111lent of the ab>reement otht:r than as 
permitted thereunder; or 

Certain bankruptcy or insolvency events. 
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J. 

K. 

L. 

M. 

N. 

0. 

FfR/ARR Rights: 

Power Factor: 

Assignment and Assumption: 

Representations and 
Warranties: 

IndenuUfication;Force 
Majeure: 

Other Matters: 

OHSUSA:7525 13424.12 

Century shall have the rights to all FI'Rs or ARRs resulting 
from Big Rivers' and/ ot Kenergy's service to Century; 
Century shall have the right to direct the Market 
Participant to request, schedule, and sell such FI'Rs and 
ARRs and shall retain all revenues from such FfRs or 
ARR.'l. 

Century shall use commercially·reasonable efforts to 
maintain a power factor at the Delivery Point that is as 
nearly as practicable to unity and that i'l, in any event, 
between 0.95 to 1.00. Century shall be responsible for all 
costs and expenses resulting from the power factor 
deviating from such range. 

Century will not have the right to assign its rights or 
obligations under the Electric Service Agreement without 
the consent ofKenergy, except to a successor. A successor 
sh?.ll be an entity that acquires all or substantially all of the 
assets or equity of the assigning entity or that merges with 
such assigning entity and which demonstrates. to the 
reasonable satisfaction .of Kene£!,>y, tft its .1ele diseretioo, 
that it has adequate financial capacity to perform Century's 
obligations under the agreement Any such successor must 
agree to assume all rights and obligations of the .assignor 
under such Electric Service Agreement. Any assignment 
will not relieve an assignor or guarantor of' its obligations 
under or with ,respect to an :Electric Service Agreement oi 
(lther obligations under the Definitive Documents without 
the. consent of Kenerb'Y· which consent will be g~ftted ift 
ttf:l sele Eliseteb6fti10t be Unreasonable withheld. 

The parties wili make customary representations and 
warranties as of the Closing Date and the Effec;tive Date. 

The Electric Service Agreement will contain mutual 
indemnification and force majeure provisions cust~;unary 
for a ttansaction of thi.' type. The definition of force 
majeure will not include an insufficiency of fund.'l, a decline 
in credit ratings or Century's failure to. maintain the security 
described in paragraph VJII hereof. 

1. 

2. 

The Electric Service Agreement will provide service 
only to Century's Hawesville, Kentucky smelter 
facility.,~~ ether: serviee.amtngemefttS toeqt2iretl 
fre!ft Kenetm er Big Ri· .. er.l mt1.1t be .1et ferth in 
6fftet.eefti:!Betual amtngement.l ameng the P~·'· 

Century will acknowledge and agree that Big Rivers 
has no obligation to serve or suppl}' power from its 

8 

Case No. 2013-00221 
Attachment for KIUC 1-11 

Page 59 of 399 



P. Third Party Beneficiary: 

genetating resources or, except a.'l provided h(:tein, 
und.er conttact to Kenergy for the benefit of 
Century's Hawesville smeltet or its affiliates, spin
offs or s.uccessors during the Service Period or . 
thereafter: provided this exclu.~ion does not include 
the Rio Tlnto A!can smelter if it is acqyited by 
Centur:y or Centw:y's Parent. · 

3. Century will acknowledge and agree that Kenergy 
will not have any contractual oblibration to supply 
electricity, electric capacity or electricity related 
ancillary services to Centucy's Hawesville smelter or 
its affiliates or spin-offi; following termination of 
the Service Period: provided this exclusion does 
not include tbe Rio Tinto Alcan smelter if it is 
acqpired b.y Centur:y or Centw;:y's Parent;, 

4. Centliry will acknowledge and 3b>rec that Kenergy 
may discontinue delivery of any or all electricity, 
dectric capacity or electricity-related ancillacy 
services upon three business days' prior notice to 
Century ifCentury fails to pay any invoice within 
the time prescribed for payment thereof. 

5. Century will grant Kenergy and its representatives 
reasonable acce.~s to Century's Hawesville smelter 
facility to the exi:ent reasonably required for the 
purposes of installing, repairing or testing necessary 
equipment. 

Big Rivers will be an express third party beneficiacy of the 
Electr:lc Service Agreement and may enforce the provisions 
thereof so long as t6 the exteRt Reeess11q te eRffiree 
ebligatieRs e wed te Big Rivers ttt~der the Defi:niti' e 
DeeemeRtsis the Market Participant 

V. NET COSTS ADJUSTMENT TO MONTHLY INVOICES 

A. Genc:r.U: 

OHSUSA:7525 13424.12 

The following items shall be an adjustment, positive: or 
negative, to the amounts payable: under the Bleetrie Service 
Agreement ef, if lll'flHC:able, the Arrangement Agreement 
(proyided s!lCh chatgU lire not jnclpded jn tbe chru;ges for 
transmission service to KeneJ;gy or otherwise chuged to 
Kenergy) 

1. Costs or charges to Big Rivers or Kenergy, as 
determined and allocated by l\1ISO, at the 
Hawesville Node or any other Big Rivers' Node 
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2. 

3. 

4. 

5. 

6. 

7. 

8. 

OHSUSA:7525 13424.12 

asseeiated ow ilh the Jll!J.It Nft eeftditieft ef the 
which are soiel)' and direct!,y related to the 
reqJ.Iirement to qpemte Coleman Generating 
S~tion, inelediftg f!Pemliens and mainterutflee 
expenses 11116 ea(Mtal eests, ieelt!diitg eBf!tt&l 
expertditmes relatieg te etlfflpliaeee with arvliea'ble 
eft • irenmefttal laws f()r reliabiJitr of I:Qlnsmission of 
e!ectricicy to Centw:)' under tbe Electric Service 
Agreement pitts 

All electrical transmission capital costs, not 
recovered in the MISO or Big Rivets tariff.~, 
allocated by MISO to l{.erterm er Big 1U, ers te the 
extent s12eh eests are eests inell!rt:e .1elei, dee te 
CertttH;y's 6f'er&tiert, irtelt!difig all easts relating te 
the Mic:J west lSO T.rans~sien Expa11sien Plaft · 
("MTEP''), er Mt:tlti Valt!e Prejeets (":M:V:P") eneer 
the MISO Tftt'iff, er similar pregrams ef arty 
applicable RTOthe Hawesville Node; plus 

Charges by MISO to establish or maintain the 
Hawesville Node; plt#/m. 

Any revenue resulting from the ownership, sale or 
trade of ARRo; or FTR.s under section IV. ].;pitts 

Additional costs or charge·s of ACES or similar 
service prov:ider, incurred solely due to Century's 
operation, for scheduling, awards and settlements; 
p/Jrs 

The proportionate share by load (MWh) of costs 
incurred by Kenergy or B.ig RiveJ:S to comply with 
state or federal renewable energy portfolio or 
similar standards t>r en• een·n,entJilla w s· 6r 
regalatierts to the extent such costs are inqured 
solely due to Century's operation; provided, to the 
extent pemiitted by applicable law, Century may 
self comply by purchasing its proportionate share 
of renewable energy. Parties acknowledge that 
there are not aware ofany such costs as of the 
effective date; plus 

Any costs associated with any entity or person 
other than Big Rivers senoing as Market Participant; 
pltti 

Costs relating to compliance with the Dodd-Frank 
Wall Street Reform and Consumer Protection Act 
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B. ~ 
Resolution:P:reptmieHate Cest 

~ 

OHSUSA:752513424.12 

to the extent such costs are costs incurred solely 
due to Century's opCJ:ation; p!Jts 

9. Costs of a~ FI'E employee of Big Rivers if it 
is serving as the Market Participant;fot.rlu.r 

Ht Other tiireet ee~et ef Kenergy er Big ru • ers te t:he 
exlient inetHretl er eemmittetl te BJ Keftefg7 ar Big 
Rfters selel) ftl!e te CeAfl!f}"9 6J'el'fiitlftS, le.o 

4h1Q._~harges reeeioed and tetainetl a, Big ru~ersw: 
costs paid by Centuey directly or indirectly, for 
transmission services te Centtt17 ·under the MISO 
tariff or the Big Rivers tariff and any other 
revenues received by Kenergy or Big Rivers form 
fmm_Centw:y under the MISO tariff or·Big Rivers 
tariff. 

Wil:fl respeet te IIRf ef the feregeing llfft61iRtl eeflfltitlitiftg 
eapitlll exfleRdit!ire3, }(!efterm ar Big Rft eu, "·'•flpliellele 
1M)' £etjttire Ceeatry te f!t'eflllf lift) ,tlieh e11f1ital 
eKf!eRdit!ire9 fell96ftiiBI) ~eetetl te be i:nettrretl in the 
felle .. ing ~g EIII)S- fNete: We 'helie\e ettr prepesal 
regarding eapital eestii is mere gellt!reus te Ceotuty 
thao :he;, MISQ will treat these eestii.J 

Jf a dispute ari.~es w~ any net adju.~tment to chat;g«;s 
to Centuzy Under.the Definitive Documents. <ir otherwise 
concerning the tenns or conditiOn.q ofl:he Definitive 
Documents the dutie.~ w: oliligations of the parties or the 
implementation inte~pretatiori or breach thereof, 11 party 
rna)' reijllest a meeting aiDong ll.))lhorized te.presentatives of 
the parties to discuss and attempt to reach 11 resolution 0 f 
the dispute. Such meeting will take place Withiil10 da.ys or 
such shor:ter orlw)gec iime as ag,.Wt upon by Cen!J.!cy., 
Kener.gy 110d Big Riyer;s. Absent resolUtion in tbjs manoer. 
the parties will submit t},e !D!Itte< for binding arbitratiOn 
under AM niles for three judge's distribution with the 
losing party to pa;y the fees and costs of the previilling 
party' 5Ybject tu appeal or I.JXple.~tii for reheio;ring Any 
part)' ma;y hqwever seek injunctive relieve where delay in 
doing so eould result in im:parab!e haJ;m, [We remiin 
open to djscvssjiJg an abemative dispUte rnllchmii&m. 
Centmy wiD not accept the KPSC. We are o.pen to 
CAASideri.Qg options otbet than AAA.]the parties WI 
e8tliblish a preeec:ltHC .to pet mit Ceurm, to rec., 1 er capital 
e~enditlife~ paid by it ttflder this pBfllgraph V. in 
l'repertion te the H.1e of the related facilities "' J(enerro ar 
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c. If 11: disrHte ames regtlftiiRg llfl) net atljHstment te ebarges 
t6 Cen~ tlftder the Def!ftiti,e DeetiftlEIHts M ethef'Wise 
ee:neerning the terl'l'ls M ee:ndil:ieM ~f the Defillitio e 
Deetlffli::ftts, .the dtities 6f eeligal:ieas ef the rarties M the 
itnplemeatat:ien, :iftterpretatl6fi M Mell:eft thereef, II ('Mt, 

HlftJ J'eqtteSt a meetiftg ameng 81itherif:eci representat:i' es ef 
the )'Blt:ies te cii.ietlss and atteffl('t t6 reaeh a reselttttea ef 
the ~lite. S~teh Rteeting ~ill talre rlaee w ithia 19 days er 
stteh sherter er Ienger time a,1 agreed tif'SH h} Ceaau,, 
Keaerm lind Big R:t,ers, :i\hsent resalttt:iea in !:his manner, 
the rarties 'l'lill stthmit the matter te the JGlSC far hintling 
rese:ltitien, .1tthjeet te appeal or reqttests fer reheari~. Aff'J 
parey me' hew e; ei seek iftjtinel:i • e relie , e -w here del&) in . 
e6ffig 96 eettla resttlt in irreparahle harffi. (:We. remai& 
epeR te disell9sitig llfl akematioe dispute meehlltlism. 
Centw) dees net prefer the KPSC; BigRi,·ers has had 
bail eqterienee with AhA. We are open te 
eeasidering ether eptiens but ellfl't eeneene efether 
feasible eptiens .J 

VI. ARRANGEMENT AGREEMENT 

A. 

B. 

General: 

Scheduling, Load and Load 
Factor: 

OHSUSA:752513424.12 

The electricity and electricity-related ancillary services 
required by Kenergy for resale to Century under the 
Electric Service AgreCfi!ent will be supplied, by purchases 
by Big Rivers as Market Participant in the Day Ahead 
Market with imbalance requirements, including up to 10 
MW above the Maximum i.oad, obtained in the Real Time 
l\farket for resale to Kenergy for service to Century. 
Capacity will be purchased in the applicable MISO market. 
Century may request that the electricity, capacity and 
ancillary services be sourced through bilateml contmct~ . 
with third party suppliers selected by Century, subject to 
Big Rivers' satisfaction, in its sole discretion, only as to the 
financial security arrangements 11ne elimiaatien ef t!sk to 
Big Rivers of such bilateral contraCts. 

Kenergy or its designee shall schedule, on an hourly basis, 
all required dc:ctricity, electric capacity and dectricity
related ancillary services with Big Rivers or its designee:; 
provided that Big Rivers will schedule the Maximum Load 
as an hourly load in the MISO Day Ahead Market unless 
Century provides notice: in a manner acceptable to Big · 
Rivers of an alternative schedule not less than *!WQ 
hours' prior to the deadline for submitting such schedule to 
MISO pursuant to MISO Tariff. This schedule may not 
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c. Delivery Point 

D. Designation: 

Charges to Kenergy: 

F. Performance by Kenergy: 

G. Term: 

OHSUSA:752S 13424.12 

exceed tht;! Maximum Load without the prior consent of 
Big Rivers. 

Before Marth 15 2013, Big RiverS will apply for Hawesville 
Node, which l;)elivery Point shall be owned by Big Rivers 
for so long as it is the Market Participant and transferred to 
any successor Market Participant under the Tra11saction 
Documents if Big Rivers can cancel such application on or 
before June 1, 2013 and Century pays the costs of such 
application. 

Kenergy will designate Big Rivers to act as the ·scheduling 
agent for the electricity, electric capacity and electricity
related ancilliu:y services required under the Electric Service 
Agreement duri11g the term of the Arrangement 
Agreement. 

Charges to Kenergy shall iftelade~.~_t.h?..l;l!.~':.ll?~f~B9.!L .. -------{'"'Fo;.;;;..;rm.:.:.a=tted=.:.:.= Un=derl=ln.:.:.e ______ _, 

1. Market cost of aU electricity, electric capacity and 
electricity-related ancillary services, required to be 
purchased by Big Rivers to serve KeneigY for the 
benefit of Century; 

2. Charges for transmission service to the Hawesville 
Node; and 

3. An, elfier llffi6ttHts title aad e111 ing te Big Ri' ers 
tlfttler the Definiti • e Deetimeats .er Bilateral 
eertk-aet eft~ ffite whieh IIIIlS agreed te by 
temttryThe charges revenues, and offsets under 
section V. . 

To the extent tha.t Century has an obligation. to Kenergy,, 
Kenergy's performance of a cotresponding or related 
obligation to Big Rivers is subject to and conditioned upon 
Centuty's performance of its obligation. Subject o11ly to 
performance by Kenergy or persons with an obligation to 
Big Rivers, Big Rivers shall have an obligation to Kenergy 
to perform under the Agreement for the benefit of 
Century. 

The obligation of Big Rivers to procw;e electricity, c:lectric 
capacity or electricity-related ancillal:}' services to Kenergy 
for resale to Century pursuant to the Electric Service 
Agreement shall be for the Service Period, ~ess 
terminated earlier pursuant to the terms of the 
Arrangement Agreement. 
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H. 

]. 

K. 

Billing; Payment: 

Termination: 

Representations and 
Wattanties: 

Indemnification; Force 

OHSUSA:752513424.12 

Big Rivers sh;ill invoice Kenergy each [_J on or before 
the [_J business day of (._ . ...,.J. Kencrgy shall pay Big 
Rivers alllliTlounts due and owh;tg to [__J on the [_J 
business day of the following (.___]. If any portion of any 
invoice is disputed by ~ncrgy, the disputed amount must 
be paid, under protest, when due. Late payments or 
refund eel amounts will bear interest at the Prime Rate. plus 
4 percent. Any costs associated with Big Rivers paying 
MISO on a period/ cycle more frequent than the abo\•e 
shall be considered a MISO fee, payable by Century. The 
security for such payments is de.~cribed in paragraph VIII. 
[Note: See above comment.) 

The Arrangement Agreement may be or shall bi:, .as. 
provided herein, terminated in the foUowing circumstance.~: 

1. By either party if the conditions precedent in 
section lX herein to the effectiveness of the 
agreement are not satisfied by 11:59:59 p.m. on 
August 19, 2013; 

2. By either party if the KPSC final order relating to 
the Transactions disapproves or changes material. 
terms or conditions of the Definitive Documents; 

3. By a non-defaulting party following an Event of 
Default;jJn~tJiMthat Big :R:i.ef!l wiD net temlinate 
the Arr1111gemen!8 •'\t;reement.fM nen Hlllteml 
,E, ents ef Defat:tlt if 11ft lilte:tflllte MM'ket PMI:ie:iJ'ant 
is n6t available,; 

4. By either party upon termination of the Electric 
Service Agreement; provided the Arrangement 
Agn:ement shall terminate ifCentutytetminates 
the Electric Seryice Agreement: 

5. B) eitftM p~tttyThe Amng.ement Agreement Ehall 
terminate if Big Riven; is ~o longer the Market 
Participant; M 

6,. If Cenau, termir:uttes the Bleetrie Se!\'!ee ... ----·-1 Formatted: No bullets or numbering 

·~ement with K~ftetm .Neither KeneJ;gy nor Big Rivers 
may terminate .the Arrangement Agteement until an 
alternate Market Participant is determined: 

The parties will make customary representations and 
warranties as of the Closing Date and the Effective Date. 

The Arrangement Agreement will contain mutual 
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Majeure: 

L. Events of Default: 

VII. DIRECT AGREEMENT 

A Rei!Ponsibility for Cettajn 

inde.m!lification and Fo.rce Majeure Even~ provi.~ions 
customaey for a transaction of this type. The definition of 
force majeure will not include an insufficiency of funds or 
decline in credit ratings. 

Century shall receive notice of events of default. Events of 
default under the Arrangement Agreement shall be: 

1. Failure to make a scheduled.payment for electricity 
or electricity-related ancillary services 

2. Failure to maintain the security arrangements . 
described in pa~>raph ¥HI-IX..for 3 business days; 

3. Failure to pay any other amounts due within 3 
business days following written notice; 

4. Failure to perform a material non~payment 
obligation within 30 days following written notice; 

5. The occurrence of an event of default under the 
Electric Service Agreement, the Direct. Agreement 
ar the Tax Itulemnity :!.greemeet or other · 
Definitive Document; 

6. Assignment of the agreement other than as 
permitted thereunder; or 

7. Certain ban~ptcy or insolvency events. 

Centucy will hold Big Rivers baanle.~s from all direct costs 
expenses, liabilities claims or sjmjlar con.q!!$1ences relating 
to the following to tbe extent not recovered under the 
Electrical Service Agt"eement w.jthout duplication: 

1. Purchasing and transmitting electricity, electric 
capacity or electrical ancillaty services to tbe 
Delivezy Point for resale to Centw;y under the 
Transaction; and 

2. Claims of bilateral power st!ppliers under conttactl; 
to which Centu!;f .hru; s.gmx!. for electriciv, electric 
capacity or electricity-related ancillazy services 
purchased for resale to Centuzy. 

• Fonnatted: Font: liines New Roman, Not All .. _______________________________________________________________________________________________ ,,,, ....... :•.::.<::_>c:a=ps~============< 
Formatted: Num Continue 
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WI. VIII. ADDITIONAL OBLIGATIONS AND ACKNOWLEDGEMENTS 

B. 

c. 

Assignment of Definitive 
Documents: 

ll.flSO Processes: 

OHSUSA:7S2SI3424.12 

Century will acknowledge and agree that 

1. Kenergy may not provide Century electric service 
on and after 11;59:59 p.m. onAub'USt 19,2013 
other than pursuant to a new rate or contmct 
approved by the KPSC; 

2. Big Ri•ei.t ~cease te be a member 6fMISO, 
lftll'1 jein &:nether RTO, er ma, net he a member ef II"' RTO; 

&L_Big Rivers has no obligation other than pursuant to 
the Arrangement Agreement to serve or supply 
power frpm its generation tesOUrCeS pr under 
contmct with Kenergy for the benefit of Century, 
or i!:.~ affiliates, spin-offs or successors during the 
term of the agreement or thereafter. 

For so long as Century has obligations to Big Rivers under 
the Definitive Do~ents, Century will not have the right 
to assign its rights or obligations under the Definitive 
Documents without the CO(lsent of Big Rivers, exc.ept to a 
successor. A successor shall be an entity that acquires all 
or substantially all of the assets or.equity of the assigning 
entity or that merges with such assigning entity and which 
demonstrates to the: rea;;onable satisfaction of Big Rivers ift 
it!! sele iliseret:ieft that it has adequate financial capacity to 
perform Century's oblib>ations under the agreements. Any 
such successor ,mu.~t agree: to assume: all lights and 
obligations of the assignor under the Definitive 
Documents. Any assignment will not relieve an assignor or 
guarantor of its oblib>ations under or with iespect to the 
Definitive Documents without the consent of Big Rivers, 
which consent will be sramted in its sele tliserefien~ 
UPreaSOOi!bJy wjthhe)d. 

In any MISO process.or negotiaticm to determine the SSR 
Status of Coleman, the net costs due to such SSR status, 
the allocation of such costs, or any transmission upgrade or 
expansion whose effect is, in whole or in part, to relieve · 
such SSR status, Big Rivers and, if applicable, Kenergy 
shall provide <::;entury with Sf'HI reasonable opportunity to 
review and comment on all material information, proposals 
and submittal~ to MJSO in sui:h processes &tit Big Rioe!s 
lfllt) respend within.thc time reqlli!ed. Big Rivers 
acknowledges that any capital costs shall be allocated and 
recovered over the remaining life of Coleman tf..these 

16 

• __ ,--· { Fonnattllld: No bullets or numbering 

Case No. 2013~00221 
Attachment for KIUC 1-11 

Page 67 of 399 



D. KPSC Proceedings: 

eapital eests are initiall) flia!led h) CeRitlrywith only the · 
calX}ting costs on such capital allocated during an¥ SSR 
period before such capibl! investments are reqJ,Jired, 
become opemtipnal and_are used and p.~eful, which 
recagnizes that Big Rivers is free to operate or lay-up 
Coleman after the SSR period.~ Big Rivers and Kenergy 
1119e 11:el~ne ~I+ that aethiag ht the Defiajtft.e 
DeettmeAts shall ruH..limit or.prohibit Centwfs ability to 

discuss or engage with MISO regarding i~sues arising under 
the Definitive Documents and will actively support with 
MISO Centw:y's direct participation in all such negotiations 
and proces.~es. Big Rivers will not ilg.ree tp a SSR ftl?"eement 
on Coleman without Centllcy's consent. 

Century, Kenergy and.Big Rivers will request the KPSC 
approve the Tr.insaction on an expedited basi.~. 

VIII. T.•.x INDEMNITY AGRBBl\IBNT 

li. Genet'ft!. 

IX. CREDIT 

A. Security Arrangements: 

OHSUSA:7S2S 13424.12 

Ceat~tcy aad Cetttety Pareftt ~ill etttef ittte a 1M 

iMiem. .Hieatiea agreeflleftt ~ i1:h Keaerg, . Uader .the 
agttemen:t; Centtt~ and Ce~ Parent ~iH jmntly and 
sevefall) held Keaergy Mtmles.• en ftft 11:ftet tiHf 'Basis fuf all 
din:et 6f intlire.et e6sfll, e:xreases, liabilitie.t, elllil'I'1S, ete. 
tdatiftg te er ~iftg eet ef the Tfl!flsaetiea, ifteleding 
faill!fe ef Ke!'lerm te mllintftia ia~ stattts M 11ft e!'ltity ell:emp t 

&em federal iue6rne taxatie!'l in eeaseqeeliee ef the 
Trllftsaetiea, the eesl<l ef IIH) :ruliag reqee.tt de.tifed. ey 
*eRt!fm llftd eesbl !dated te lift) :reapplieatiea fer till! 
elleflll't stattts B, Kette~gy. 

Century shaH provide and maintain credit support, to the 
extent not duplicative of the credit support under section 
;IX. C., in the form Qf the following at Big Rivers's l!Jld 
Kenergy's dection: a cash-funded account subject to 
customary security or custody arrangements, a letter of 
credit from a bank rated "A+., or better, or other 
assurances acceptable to Kenergy and Big Rivers in their 
sole ~scretipn. Such cash collateral, letter-of credit or other 
assurance shall be in an amount not to exceedftt leat~t eqe11l 
te the sum of: 

1. The amounts reasonably estimated by Kenergy and 
Big Rivers to be due with respect to Century's 
obligations under the Electric Service Agreement 
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B. 

c. 

D. 

and Kenetgy's oblibration~ und~t the Arr.~ngement 
Agreement, without duplication, for a period JWt 
longer tban the payment teM)s required by each 
supplier to Keneq;}'ef ~ e mt~nthH; 

~The amounts reasonably estimated by Big Rivers to 
he due with respect to Century's additional 
obligations to Big Rivers for a period of two 
months; 

3. The amettfltll estimates b) Ket~e!g) te be •········1 Formatted: Indent: Left: 0.5", No bullets or 
Slit 'V:ith respeet f6 GeAtttey"s ebligatietu ttAtler the '"'n;.;;u...;m_bering'--'"-----------

Tttx lnsemniey .\gfeemeM; aHa 

+. Ol:fter ume~tntll reasen11bl} .pf6jeeted ~ 
Kenerg, e! Big R:i u Cfll te became payeble te either 
ttf them b} Genttl~ . 

..__ ........................................ .K~!!~b'Y.~J;~jg_l_tj~~1-~<;_!I.PI!~.~~~!c:, ~Y.!I.PE!Y.~~~-':!~~~---·-······{ FOrmatted: Font CXIIor: Black 
on deposit in such cash-funded account, dmw upon such· 

Century Guamntee: 

MISO Credit: 

Bilate.r.U Power Supply 
Arrangements Credit Support: 

letter of credit or otherwi~e access the collateral provided 
to pay amounts due and owing under the Definitive 
Documents, plus applicable interest. Any withdmwal or 
dmw on security shall not relieve Century's obligation to 
repleni~h collateral to the amount required. 

Century Parent will guarantee to Kenergy and Big Rivers 
the payment and performance of all obligations of Century 
under the Definitive Documents. 

Century shall pro,.Jde and maintain credit suppordn the 
form and in the amount reqllired by MlSO with respect to 
the provision of electricity, electric capacity or electrical 
ancillary services for resale to Century. 

Century shall provide and maintain credit support in the 
form and jn the amount required under any bilateral 
contract for the purchase of electricity, electric capacity ot 
electri<;ity-rdated ancillary services for resale to Century, 
Without the requirement for Kenergy or Big Rivers to 
provide credit support Qr be liable to the bilatc.ral contract 
counterparty. 

X. CONDITIONS TO THE EFFECTIVE DATE 

A. Gerieml: 

OHSUSA:7S2S 13424.12 

In addition to the closing conditions contemplated 
elsewhere in this Summary of Term.~ and Co!}ditions, and 
to normal closing documents for a transaction similar to 
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XI. OTHER 

A. Prepatation of Definitive 
Documents: 

Survival of Obligation§: 

OHSUSA:7S2SI3424.12 

the Transaction, including customaty legal opiniol;ls, 
certificates, releases, the condition to the obligations of 
Kenergy and Big Rivers to commence service under the 
Definitive Documents shall include: 

1. The Delivecy Point becomes a specific Node (as 
defined in the MISO Tariff); 

2. All representations and warranties of the parties lilre 
true and correct in all material respects; 

3. All Definitive Documents become effective; 

4. Approvals by the Big Rivers~ board; the three 
Members' boards; the Century ap.d Century Parent 
boards; the RUS, c;oBank, and CFC; and the KPSC 
eftd ether llf':Piieable perseft.! will have been 
obtain~d prior to the Effective Date and any 
conditions thereto satisfied or waived; 

5. An ~SSR agreement regarding Coleman with 
MISO. shall be in effect, 

6. All conditions of MISO to the effectiveness of the 
Transaction shall have been satisfied or waived; and 

7. All Transaction documents have been executed and 
delivered . by the parties thereto. 

The initial draft.~ of documents proposed as the Definitive 
Documents for the Transaction contemplated by this 
Summary of Terms and Conditions will.be prepared by 
counsel to Kenergy or Big RiverS. 

Upon termination of the Electric Service Agreement, 
Century shall be obligated to pay for all energy, capacity, 
anCillary services and transmission serVices provided prior 
to the effective date of termination. and an-y· other eb~~ts 
ineHrrea M etherw ise eemmittecl te prier the date ef .tueh 
termination, :including any ee.tts under bilateral eentraets 
that euteRa 'BeyenEI the effeeti·, e c:l11te ef temliHIItien, 
prtWidea Big R¥.-er.t IIAEl/er J~nergy shill! tise reaseHRele 
efforts te mitigate these cest.tln addition Cetitw;y shall pay 
for any costs under bilateral contracts that extend beyond 
the effective date of tenninatioo; provided ·BAg Riveri; 
and/or Kenergy shall use best efforts to mitig;lte tbose 
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c. Schedule 

D. Governing Law 

OHSUSA:7S2S 13424.12 

S!!!tt- The Parent Guarantee and all obligations 
customarily surviving termination, e.g., payment and 
indemnification obligations, shall survive termination of 
the Definitive Documents. 

The parties agree to use expeditious efforts to finalize the 
Definitive Documents and to seek, obtain and satisfy any 
required approvals or conditions to effectiveness. 
Specifically the partie.~ agree to use best faith efforts to 
meet tbe following schedule: Tenn sheet will be signed on 
or before March 1 2013: Definitive Documents will be 
signed not later than 10 days thereafter; all board awrova!s 
obtained __ no _later tban 10 dayi; after Definitiye Do91ments 
sign¢& Definitive Documents filed with tbe Commission 
for awrs}YPI np later than 20 days after all board approvals 
obtp.ined: all creditor approvals obtained no later than 60 
days after tbe Definitive Documents signed: and all parties 
will request the Cotnrnission to issue an mder appi:oviog . 
the Definitive Documents no later than 45 dli)'s after filing. 

The parties agree to publicly endotse the sgteements 
reaeheti 11me.ng the pHtie.l i:n this 8Hftlmltf1 Term Sheet and 
tbe Definitive DocumentS and to support the filing c>f an · 
application at the .KI>SC to approve the Definitive 
Documents in the form presented. Century shall be 
allowed to make a pre.~c:ntatiort at a board meeting of Big 
Rivets and Kenergy prior to or in connection with the 
approval of the Definitive Documents. The CEOs of Big 
Rivets and Keni:rgy will request to other Membets that 
Century ~ve sinlilar opportunities to present to their 
board of directors if de.~ired. 

Commonwealth of Kentucky 
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Barb.ara Harwood 

From: 
Sent: 
To: 
Subject: 

Bob 

Early, Michael <MEarly@centuryca.com> 
Monday, July 16, 2012 9:33AM 
Bob Berry 
Century~ MISO information 

I would like to set up a call on Tuesday or Wednesday with your transmission folks and Siemens to discuss the 
information Siemens needs from MISO. What's your availability? 

Thanks 

From: Bacalao, Nelson J [mailto:Nelson.Bacalao@siemens.com] 
Sent: Monday, July 16, 2012 7:01 AM 
To: Early, Michael 
Cc: Brown, Douglas; Henry, Jack L; Hanson, John (IC SG) 
Subject: RE: Century~ MISO information 

Michael 

Siemens PTI requires the cases below to conduct a study for Century Aluminum: 

• Seasonal Assessment Cases 
o 2012 Summer Peak and Winter Peak (power flow and stability) 

• MTEP12 Cases 
o 2014 Summer Peak 
o 2017 su·mmer Peak (power flow only), Shoulder Peak (power flow and stability), Light Load (power flow 

and stability) 

We have currently access to the MTEP 12 Cases and the 2012 Sea~onal Assessments are required. 

The individuals that will work on this project; Nelson J Bacalao, John Hanson, Sati~h Natti, Linh Dinh, Carlos Grande and 
· Jack Henry have on file CEll with MISO, so if thy are added to BREC's in BREC's MISO Universal NDA, we can use the 
information currently available to us an can work with MISO to obtain the 2012 Seasonal Assessment. 

Alternatively; if BREC p~ovides all the cases above (Seasonal Assessment and MTEP12), then we can conduct the study 
without the need of BREC adding us to their Universal NDA. 

Note that in this last case, we will also need BREC to provide us the updated MTEP12 cases, which we understand will be 
available by the end of the month. 

Reg~rds, 

?;'~ 
NOTE CHANGE IN OFFICE PHONE 
Ph: +1~713~360-4464 
Cell: +1-713-598-3856 
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Barbara Harwood 

From: 
Sent: 
To: 
Subject: 

Bob 

Early, Michael <Michaei.Early@centuryaluminum.com> 
Wednesday, March 20, 2013 10:23 AM 
Bob Berry 
Century 

We had a Board meeting yesterday and DeZee and others haven't had a chance to review the Transaction cost report
can we put off a call until later? 

Separate question-are the Coleman cost numbers that you provided in real dollars or in nominal (2013) dollars? 

Thanks 

Michael 
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Barbara Harwood 

From: 
Sent: 
To: 

Cc: 

Subject: 

Bob Berry 
Friday, June 07, 2013 11:21 AM 
Early, Michael (Michaei.Early@centuryaluminum.com); DeZee, John 
(J.ohn.DeZee.@centuryaluminum.com) 
Jim Miller; Drefke, Kyle W.; Chris Hopgood (chopgood@dkgnlaw.com); Greg Starheim 
(gstarheim@kenergycorp.com) 
Conference Call 

Michael and John, we are still going through the definitive agreements and we need to postpone our 11:30 central time 
call. We expect to be completed by 1:00 pm central time. We will call you when we are ready for the call. 

Thanks 
Bob 
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Barbara Harwood 

From: 
Sent: 
To: 
Subject: 

Early, Michael <MEarly@centuryca.com> 
Thursday, January 17, 201311:46 AM 
Bob Berry; Greg Starheim; DeZee, John 
Correction BREC/Kenergy Conference call 

Sorry-- if TUESDAY, then Century needs the call to start at Bam PACIFIC (not Eastern). ANYTIME Monday is fine 

From: Early, Michael 
Sent: Thursday, January 17, 2013 9:27AM 
To: Greg Starheim; Bob Berry 
Cc: D~Zee, John 
Subject: RE: BREC/Kenergy COnference call 

Thanks 

Anytime Monday is fine with Century. If Tuesday, we need the call at Bam Eastern/lOam Central 

From: Greg Starheim [mallto:GStarheim@kenergycorp.com] 
Sent: Thursday, January 17, 2013 9:14AM 
To: l;afly, Michael; Bob Berry 
Cc: OeZee, John 
Subject: RE: BREC/Kenergy Conference call 

I'm available Mon for a call any time before 2:30pm CT. Also available Tues before noon. 

Greg 

From: Early, Michael [mailto:MEarly@centurvca.com] 
Sent: Thur?day, January 17, 2013 9:58AM 
To: Bob Berry; Greg Starheim 
Cc: oezee, John 
Subject: BREC/Kenergy Conference call 

Century needs a few days to review the Term Sheet. We would like to schedule a call to discuss the Term Sheet and the 
January Transaction Costs report on Monday the 21st. I know this is a holiday for some. If Monday doesn't work can we 
schedule for Tuesday? 

Thanks 

Michael 

Confidentiality Notice: This e-mail message. including any al1achments, is for the sole use of the intended ~ecipient(s) and may contain confidential and privileged 
inlonnation. Any unauthorized review, copy, use. disclosure. or distribution is prohibited. If you are not the intended recipient, please contact the sender by reply e
mail and destroy all copies of the original message. 
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Barbara Harwood 

From: 
Sent: 
To: 
Subject: 

Early; Michael <Michaei.Early@centuryaluminum.eom> 
Saturday, June 08, 2013 1 :48 PM 
Bob Berry; Jim Miller; Drefke, Kyle W.; Greg Starheim; Chris Hopgood; David Hamilton 
delay call until 1 pm Pacific · 

We ne.ed to delay the call for an hour 
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Barbara Harwood 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Bob Berry 
Sunday, June 09, 201J 2:09PM 
Early, Michael (Michaef.Early@centuryaluminurn.com) 
Document4 
Document4.docx 

Michael, Attached is my proposed definitions of Base Load and SSR cost. Please let me know if you agree. 

Bob 
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Base Load: The "Base Load" shall be determined by the following, as applicable: 
(a) The maximum amount of Load (not to exceed 482 MW), that may be reliably 
delivered to the Hawesville Node, as confirmed or approved by MISO, in 
circumstances where Big Rivers has idled the Coleman Generation Station. (b) 
The "Base Load" may be increased (not to exceed 482 MW) by notice from 
Century to Kene:r:gy and Big Rivers if such increase does not create a reliability 
issue, as determined by any Governmental Authority with jurisdiction over 
electric reliability. As of the date of this Agreement, the Parties are unaware of 
any Govermilental Authority with jurisdiction over electric reliability with respect 
to an increase in the Base Load other than PERC and MISO. (c) If a SSR 
Agreement is in effect, the "Base Load" shall be the maximum amount of Load 
permitted under the SSR Agreement (not to exceed 482 MW); (d) The Base Load 
shall be 482 MW if Big Rivers is operating all three units at the Coleman 
Generating Station fot any reason other than an requirement by MISO to operate 
for reliability. (e) The Base Load shall be determined by MISO if Big Rivers 
operates less than all three units of the Coleman Generation Station. (f) In all 
other circumstances, the "Base Load" shall be zero. 

SSR Costs: If and only to the extent that Century operates above the Base Load 
as defined in section 1.1.1 0 (a) and, if applicable, the Curtail able Load, "SSR 
Costs" shall mean (a) any costs that are not reimbursed to Big Rivers relating to 
any unit of the Coleman Generation Station required by th~ applicable RTO or 
ISO to be operated for reliability purposes, and (b) the costs, as determined and 
allocated by the RTO or ISO in which Big Rivers is a member, to the Hawesville 
Node or any other Node (as defined in the MISO Tariff) of Big Rivers, if Big 
Rivers is requireq by the RTO or ISO of which Big Rivers is a member requires 
for that reason any unit of the Coleman Generation Station to be operated for 
reliability, including, (i) in circumstances where the RTO or ISO of which Big 
Rivers is a member requires Big Rivers to take the Coleman Generation Station 
out of an idled status for reliability, all costs incurred in connection with any 
restart and the operation of any such unit after the date of restart, and (ii) the net 
Cost of purcl:lasing any replacement Electric Services following an qnscheduled 
outage or real time de-rate of a un,it of the Coleman Generation Station required 
to be operated for reliability purposes. 
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Barbara Harwood 

From: 
Sent: 
To: 
Subject: 

Bob, 

Whitmore, Dave <DWhitmore@centuryKY.com> 
Thursday, May 17, 201.2 12:36 PM 
Bob Berry 
Follow up 

Have talked with Michael Early with and he will be in town for the coordinating committee meeting next. Is it possible 
to meet on Tuesday morning to discuss the BREC response to the contract modifications? 
John DeZee could also be here on Monday or Tuesday morning. 

Thanks, 

Dave Whitmore 
Plant Manager - Hawesville Operations 

Century Aluminum 
Office: (270) 852-2810 
Cell: (270) 231-5853 
e-mail: DWhitmore@centuryky.com 
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Barbara Harwood 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Bob Berry 
Wednesday, May 22, 2013 3:51 PM 
Early, Michael (Michaei.Early@centuryaluminum.com) 
FW: 2012-00535 Order 
20130522_PSC_ORDER KIUC Leave.pdf 

Michael, FYI, the KPSC has granted KIUC's request for the additional information regarding the term sheet. 

Bob 

From: DeAnna McCormick Speed 
Sent: Wednesday, May 22, 2013 2:33PM 
To: Billie Richert; Tyson Kamuf; Jim Miller 
Subject: 2012-00535 Order 

The Commission granted KIUC's request for additional information. We have to respond to KIUC-3 within 7 days. 

DeAnna Speed, CPA 
Director Rates and Budgets 
Big Rivers Electric Corporation I 201 Third Street, Henderson, KY 42420 
Office: (270) 844-60421 deanna.speed@bigrivers.com 
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COMMONWEALTH OF KENTUCKY 

BEFORE THE PUBLIC SERVICE COMMISSION 

In the Matter of: 

APPLICATION OF BIG RIVERS ELECTRIC 
CORPORATION FOR AN ADJUSTMENT OF 
RATES 

ORDER 

) CASENO. 
) 2012-00535 
) 

On May 6, 2013, Kentucky Industrial Utility Customers ("KIUC") filed a petition for 

leave to cc:>nduct supplemental discovery consisting of additional data requests 

propounded to Big Rivers Electric Corporation ("Big Rivers"). A copy of KIUC's 

additional data requests, consisting of five questions, was attached to its petition. The 

additional questions relate. to the recent announcement that Big Rivers has reached a 

tentative agreement on a framework for providing market-priced power to Century 

Aluminum of Kentucky ("Century"), an existing customer that is currently served at a 

Commission regulated rate. 

On May 7, 2013, Big Rivers filed a response in opposition to the KIUC petition, 

characterizing the data request as premature because at this time there is neither a 

"deal" nor an "agreement" with Century, only a "tentative" agreement on a "framework" 

for providing market priced power. Big Rivers states that it now has only an unsigned, 

non-binding term sheet, and that it is currently negotiating the temis of an agreement 

with Century, but there is no assurance that an agreement will actually be reached. Big 

Rivers acknowledges that if a definitive agreement is reached with Century, it will need 

to be filed with the Commission for approval, and that absent such an agreement, Big 
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Rivers has no legal authority to supply electricity to Century on and after August 20, 

2013. Further, Big Rivers asserts that until a definitive agreement is reached, it is 

unable to respond to the questions propounded by KIUC. 

Based on the petition. the response in opposition, and being otherwise 

sufficiently advised, the Commission finds that this case involves an investigation of Big 

Rivers' application to increase its rates by approximately $74.5 million annually, an 

increase of 21.4 percent. Almost 85 percent of the requested rate increase is a result of 

Century's termination of its existing power contract effective on August 20, 2013. The 

rate application is based on a forecasted test year, the 12 months of September 1, 2013 

through August 31, 2014, which is intended to reflect Big Rivers' operations immediately 

after the termination of Century's power contract. To properly analyze Big Rivers' 

application, it is essential that the Commission and the intervenors have all relevant 

Jnformation relating to the forecasted test year. 

Big Rivers has requested that its increased rates be effective Qn and after August 

18, 2013, a date that is less than three months from now, and a hearing on its rate 

application is scheduled to commence on July 1, 2013. While the Commission 

recognize~ that Big Rivers may not yet have a definitive agreement with Century, the 

questions set forth in KIUC's data requests are highly relevant to the pending rate 

application. For that reason, we will grant KIUC's petition and require Big Rivers to file 

responses to those questions within seven days of the date of this Order. The 

Commission recognizes that Big Rivers' responses will be based on the information and 

documents that exist at this point in time. In the event that these responses need to be 
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subsequently revised and updated to reflect new information or documents, Big Rivers 

should do so on a timely basis as needed and as appropriate. 

IT IS THEREFORE ORDERED that; 

1. KIUC's petition for leave to conduct additional discovery is granted. 

2. Big Rivers shall file responses to KIUC's additional discovery within seven 

days of the date of this order. 

ATTEST: 

~f)~ 
Executive Director ~ 

By the Commission 

ENTERED Ai 
MAY 2 2 20f3 

KENTUCKY PUBLIC 
SERVICE COMMISSION 
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Barbara Harwood 

From: 
Sent: 
To: 

Bob Berry 
Monday, March 18,2013 8:11PM 
Early, Michael 

Subject: FW: Big Rivers Attachment Y-2 · 

MiChael, Please see the email b.elow for an update of the Y-2 process for Coleman and Wilson. Joe Reddoch is with 
MISO. 

Thanks 
Bob 

From: Joe Reddoch 
Sent: 3/18/2013 10:51 AM 
To: Michael Mattox 
Cc: David K. Duebner 
Subject: RE: Big Rivers Attachment Y-2 

Mr. Mattox, 

I am now overseeing the SSR analysis for Big Rivets, and David Duebner forwarded me your email asking 
me to respond with an update of the Attachment Y-2 effort. Our engineer has completed the analysis 
work, and we will be reviewing the study results this week. Once we have completed our review with 
the Transmission owner we should have a response to your Att Y-2 request later this week or early next 
week. 

Thank you. 
Joe Reddoch 
MISO 
317.249.5889 
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Barbara Harwood 

From: 
Sent: 
To: 
Subject: 

Early, Michael <MEarly@centuryca.com> 
Thursday, January 17, 2013 11 :42 AM 
Bob Berry; Greg Starheim; DeZee, John 
FW: BREC/Kenergy Conference call 

Sorry-Monday Bam PACIFIC (not Eastern) 

From: Early, Michael 
Sent: Thursday, January 17, 2013 9:27AM 
To: Greg Starheim; Bob Berry 
Cc: DeZee, John 
Subject: RE: BREC/Kenergy Conference call 

Thanks 

Anytime Monday is fine with Century.lfTuesday, we need the call at Bam Eastern/lOam Central 

-·---~-------~---~- ·-·---------------~---.··-· --- --- .. -~- ..... ----~ -·--·- ...... 
From: Greg Starheim fmailto:GStarheim@kenergycorp.comJ 
Sent: Thursday, January 17, 2013 9:14AM 
To: Early, Michael; Bob Berry 
Cc: DeZee, John 
Subject: RE: BREC/Kenergy Conference call 

I'm available Mon for a call any time before 2:30pm CT. Also available Tues before noon. 

Greg 

From: Early, Michael [mailto:MEarly@centuryca.com] 
sent: Thursday, January 17, 2013 9:58AM 
To: Bob Berry; Greg Starheim 
Cc: DeZee, John 
Subject: BREC/Kenergy Conference call 

Century needs a few days to review the Term Sheet. We would like to schedule a call to. discuss the Term Sheet and the 
January Transaction Costs report on Monday the 21'1• I know this is a holiday for some. If Monday doesn't work can we 
schedule for Tuesday? 

Thanks 

Michael 

---------------------------·---,-- ···---- ---·---------
Conlideritiality Notice: This e-mail message. including any attachments. is lor the sole use ol the intended recipient(&) and may contain confidential and privileged 
lnlonnalion. Any unauthorized review, copy, use. disclosure. or distribution is prohibited. II you are not the intended recipient, please contact the sender by reply e-
mail and destroy all copies of the original message. · 
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Bar.bara Harwood 

From: 
Sent: 
To: 

Bob Berry 
ThursQay, March 14, 2013 7:27AM 
Early, Michael 

Subject: FW: BRPS Att B, Commerical Mode Update, AO/CPNode for Century 

Michael, FYI, Please see the emails below, we have confirmation from MISO to establish the Century load node effective 
August 20, 2013. Also per our discussion regarding the capital budget at Coleman, the information I provided does not 
include the MATS environmental equipment. The Budget for the MATS equipment for Coleman is $15.6M in 2013 and 
$12.84M in 2014. Please contact me if you have any additional qu·estions. 

Bob 

From: Lindsay Barron 
Sent: Thursday, March 14, 2013 7:12AM 
To: Bob Berry 
Subject: FW: BRPS Att B, Commerical Mode Update, AO/CPNode for Century 

FYI... we've received confirmation from MISO on getting the Century node established effective August 20. Thanks! 

From: Michael Mattox 
Sent: Thursday, March 14, 2013 7:11 AM 
To: Lindsay Barron; Mike Thompson 
Subject: FW: BRPS Att B, Commerical Mode Update, AO/CPNode for Century 

Fyi 

Sent from my Windows Phone 

fi'(Jm; Brenda Jenkins 
Sent: 3/14/2013 8:10 AM 
To: Michael Mattox 
Cc: Barbara Farrow 
Subject: RE: BRPS Att B, Commerical Mode Update, AO/CPNode for Century 

Mike, 
This is notification that your Attachment B has been received and will be processed for the June 1, 2013 MISO 
Commercial Model update with the effective date of August 20, 2013. 

Brenda Jenkins 
Sr. Customer Service Analyst 
MISO 
701 City Center Drive 
Carmel, IN 46'032 
Phone: 317-24~-5235 
Fax: 317~249-5361 
Regular mail to: PO Box 4202, Carmel, IN 46082-4202 
Overnight packages to: 720 City Center Drive, Carmel, IN 46032 
bjenkins@misoenerqy.ora 

From: Michael Mattox [mailto:Michaei.Mattox@biqrivers.com] 
sent: Wednesday, March 13, 2013 11:32 PM 
To: *Register 
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Cc: Brenda Jenkins; Mike Thompson; Lindsay Barron 
Subject: BRPS Att B, Commerical Mode Update, AO/CPNode for Century 

Att B Notice attached with associated files. 

Michael J. Mattox 
Director, Resources & Forecasting 
Big Rivers Electric Corporation 
201 Third Street 
Henderson, KY 42420 
(270) 826-5669 (direct recorded) 
(270) 844-6155 (direct) 
(270) 827-2561 (BREC switchboard) 
(270) 577-1617 (cell) 
(270) 827-2101 (fax) 
AOL IM: MikeMattoxBREC 

The infonnation contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. 11 may contain material of 
confidential andior private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this infonnation by persons or 
entitles other than tl1e intended rec;ipient is not allowed. If you receive this message and the irifonnatlon contained therein by error, please contact the sender and 
delete the material from your/any storage medium. 
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Barbara Harwood 

From: 
Sent: 
To: 
Subject: 

Bob, 

Whitmore, Dave <DWhitmore@centuryKY.com> 
Tuesday, May 15, 2012 9:39AM 
Bob Berry 
FW: Century Aluminum 

Apparently Jim Miller did not receive the e:mail from me this moming with the attached letter regarding our discussions. 
Can you forward that message on to him? 

Thanks, 
Dave 

Dave Whitmore 
Plant Manager - Hawesville Operations 

Century Aluminum 
Office: (270) 852-2810 
Cell: (270) 231-5853 
e-mail: DWhitmore@centuryky.com 

From: postmaster@bigrivers.com [mailto:oostmaster@bigrivers.com] 
Sent: Tuesday, May 15, 2012 9:35 AM 
To: Whitmore, Dave 
Subject: Undeliverable: Century Aluminum 

Delivery has failed to these recipients or gro~ps: 

jlm.mlller@blgrlvers.com 
Your message wasn't delivered due to a permission or security issue. It may have been rejected by a moderator, the 
address may only accept e-mail from certain senders, or another restriction may be preventing delivery. 

' 

Diagnostic information for administrators: 

Generating server: bigrivers.com 

jim.miller@bigrivers.com case No. 2013-00221 
#< #5.7.1 smtp;SSO 5.7.1 Delivery to this user is not authorized. Message refused.> #SMTP# Attachment for KIUC 1•11 
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Original message headers: 

Received: from ahmler9.mail.eds.com (192.85.154.83) by BRMAIL.bigrivers.com 
(192.168.2.33) with Microsoft SMTP Server (TLS) id 8.3.213.0; Tue, 15 May 
2012 09:34:25 -0500 

Received: from ahmler9.mail.eds,com (ahmler9.mail.eds.com [192.85.154.83]) by 
ahmler9,mail.eds.com {8.14.4/8.13.8) with ESMTP id q4FEXUnZ028948; Tue, 15 
May 2012 10:33:30 -o4oo 

Received: from mail108.messagelabs.com (mail108.messagelabs.com 
(216.82.250;51]) by at)mler9.mail.eds.com (8.14.4/8.13.8) with ESMTP id 
q4FEXQEj028311 (version==TLSv1/SSLv3 cipher=DHE-RSA-AES256-'SHA bits::::256 
verify=NO); Tue, 15 May 2012 10:33:27 -0400 

X-EDS-Source-lp: 216.82.250.51 
X-EDS-Source-Name: mail108.messagelabs.com 
X -EDS-Reported-Name: mail108.messagelabs.com 
X-EOS-TLS-Version: TLSv1/SSLv3 
X-EDS·T~·cipher: DHE-RSA-AES256-SHA 
X-EDS-TLS-bits: 256 
X-Env-Sender: DWhitmore@centuryKY.com 
X-Msg-Ref: server-2.tower-108.messagelabs.com!1337092403!9674803!1 
X"Originatirig-JP: [12.169.233.7] 
X-SpamReason: No, hits=0.8 required=7.0 tests=HTML_90_100, 

HTML_ATTR_UNIQUE,HTML..:MESSAGE 
X-StarScan-Version: 6.5.10; banners=-,-,
X-VirusChecked: Checked 
Received: (qmail 21573 invoked from network); 15 May 2012 14:33:25 -0000 
Received: from mail.centuryky.com (HELO mail.centuryky.com) (12.169.233.7) by 
server-2.tower-108.messagelabs.com with RC4-SHA encrypted SMTP; 15 May 2012 
14:33:25 -0000 

Received: from cky-ex-chsrv~l.Century.com (172.18.10.66) by 
cky-ets-l.century.com (172.18.100.3) with Microsoft SMTP Server (TLS) id 
8.3.83.0; Tue, 15 May 2012 09:24:17 -0500 

Received: from CKY-EX-MSRV-1.Century.com ([::1]) by cky-ex-chsrv-l.Century.com 
([::1]) with mapi id 14.01.0355.002; Tue, 15 M;:~y 20t2 09:33:22 -0500 

From: "Whitmore, Dave" <DWhitmore@centuryKY.com> 
To: hbob.beny@blgrivers.coni" < bob.berry@bigrivers.com>, 

"Snovick@kenergycorp.com" < Snovjck@kenergycorp.com > 
CC: "David Hamilton (DHamilton@kenerQVcoro.com)" <DHamilton@kenergycorp.com>, 

''jim;mi!ler@bigriyers.com" <jim.miller@bigriyers.com>, "Early, Michael" 
<MEarly@centuryca.com>, "Delee, John'; <)DeZee@centurvca.com> 

Subject: Century Aluminum 
Thread-Topic: Century Aluminum 
Thread-Index: AcOyqDol2ifXRZvwTgmVefM71TcteQ= = 
Date: Tue, 15 May 2012 14:33:21 +0000 
Message-10: <F2361E011B9ASC43B862C753E2F74C630E86FD54@cky-ex-msrv-l.Centurv.com> 
Accept-Language: en-US 
Content-Language: en-US 
X -MS-Has-Attach: yes 
X-MS-TNEF-Correlator: 
x-originating-ip: [172.18.19.39) 
Content-Type: multipart/mixed; 

boundary= "_004_F2361E011 B9A5C438862C753E2F74C630E86FD54ckyexmsrv1Centu_" 
MIME-Version: 1.0 
Return-Path: DWhitmore@centuryKY.com 
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Barbara Harwood 

From: 
Sent: 
To: 
Cc: 
Subject: 

Bob -yes that works 

Early, Michael <MEarly@centuryca.com> 
Monday, July 16, 2012 12:20 PM 
Bob Berry 
Bacalao .• Nelson J 
FW: Century- MISO information 

Nelson-can you set up and circulate a call in number for 2:.30 Eastern/1:30 Central 

----.---~- ----·---- .. -~·----·-:--···--···--- ... --....... ____________ ----- ---·----··-···· -- ---~ 

From: Bob Berry [mailto:Bob.Berry@bigrivers.com] 
Sent: Monday, July 16, 2012 7:57 AM 
To: Early, Michael 
Subject: RE: Century- MISO information 

Michael, I have talked to my transmission folks and we are available at 1:30 central time on Tuesday July 17. Will that 
work for you and your folks? 

Bob 

From: Early, Michael [mailto:MEarly@centuryca.com] 
Sent: Monday, July 16, 2012 9:33 AM 
To: Bob Berry 
Subject: ~ntury- MISO information 

Bob 

I would like to set up a call on Tuesday or Wednesday with your transmission folks and Siemens to discuss the 
information Siemens needs from MISO. What's your availability? 

Thanks 

From: Bacalao, Nelson J rmalltO':Nelson.Bacalao@siemens.com] 
Sent: Monday, July 16, 2012 7:01 AM 
To: Early, Michael 
Cc: Brown, Douglas; Henry, Jack L; Hanson, John (IC SG) 
Subject: RE: Century- MISO information 

Michael 

Siemens PTI requires the cases below to conduct a study for Century Aluminum: 

• 

• 

Seasonal Assessment Cases 
o 2012 Summer Peak and Winter Peak (power flow and stability) 

MTEP12 Cases 
o 2014 Summer Peak 
o 2017 Su~mer Peak (power flow only), Shoulder Peak (power flow and stability), Light Load Ioa.wer !Jaw.

21 ~~~ ~~~~ 
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We have currently access to the MTEP 12 Cases and the 2012 Seasonal Assessments are required. 

The individuals that will work on this project; Nelson J Bacalao, John Hanson, Satish Natti, Linh Dinh, Carlos Grande and 
Jack Henry have on file CEll with MISO, so if thy are added to BREC's in BREC's MISO Universal NDA, we can use the 
information currently available to us an can work with MISO to obtain the 2012 Seasonal Assessment. 

Alternatively; if BREC provides all the cases above (Seasonal Assessment and MTEP12), then we can conduct the study 
without the need of BREC adding us to their Universal NDA 

Note that in this last case, we will also need BREC to provide us the updated MTEP12 cases, which we understand will be 
available by the end of the month. 

Regards, 

NOTE CHANGE IN OFFICE PHONE 
Ph: +1-713-360-4464 
Cell: +1-713-598-3856 
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Barbara Harwood 

From: 
Sent: 
To: 
Subject: 

Early, Michael <Michaei.Early@centuryaluminum.com> 
Tuesday, May 28,2013 3:30PM 
Mi~hae.l Mattox; Bob Berry 
FW: MISO question 

Is the Hawesville load 100% of the load at each of these EP nodes? 

From: Bob Berry [mailto:Bob.Berry@bigriyerS.com] 
' Sent: Tuesday, May 28, 2013 11:47 AM 

To: Early, Michael 
Subject: Fwd: MISO question 

Michael. Please see the email below identifying the EP nodes for the Century Hawesville node. 

Begin forwarded message: 

From: Michael Mattox <Michaei.Mattox@bigrivers.com> 
Date: May 28, 2013, 1:41:26 PM COT 
To: Bob Berry <Bob.Berrv@bigrivers.com> 
Cc: Lindsay Barron <Lindsay.Barron@bigrivers.com> 
Subject: RE: MISO question 

The Following EPNodes, which represent Century's load in the MISO network model, will make up the 
new BREC.CENTURY CPNode effective Aug 20;. 

L BREC COLEMABR NSAO 
L BREC COLEMABR NSA1 
L BREC COLEMABR NSA2 
L BREC COLEMABR NSA3 
L BREC COLEMABR NSA4 

MikeM. 

From: Bob Berry 
sent: Tuesday, May 28, 2013 1:38PM 
To: Michael Mattox 
Cc: lindsay Barron 
Subject: FW: MISO question 

Mike, Can you please provide me with the information requested below from Century? 

Bob 

From: Early, Michael [mallto:Michaei.Early@centuryaluminum.com] 
Sent: Tue~day, May 28, 2013 1:36 PM · 
To: Bob Berry 
Subject: MISO question 

Bob 
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Do you have the list of EP nodes that make up the Century Hawesville node? 

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of 
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or 
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and 
delete the material from your/any storage medium. 

The information contained in this e-mail transmission is privileged and/or confidential intended solely for the exclusive use of the Individual addressee. If you are 
not the Intended addressee you are hereby notified that any retention, disclosure or other use is strictly prohibited. If you have received this notification in error. 
please immediately contact the sender and delete the·material. 
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Barbara Harwood 

From: 
Sent: 
To: 
Subject: 

Bob Berry 
Saturday, May 11,2013 8:53PM 
Early, Michael (Michaei.Early@centuryalumirium.com) 
FW: Relay Signal Cost and Schedule Estimate 

Michael, Please see the emails below regarding the communication exchange about the protective relays. Please call if 
you have any questions. 

Bob 

From: David Crockett 
~nt: Friday, May 10, 2013 4:20 PM 
To: Bob Berry 
Subject: FW: Relay Signal Cost and Schedule Estimate 

Bob, 
Here is the email message to Tim Martin concerning the protective relay interface work· for us to perform in order to 
make happen what Century envisions this load shedding control scheme to be. This is the additional information 
exchange directly with Century that f told you about in our phone conversation this afternoon. 
Dave 

From: David Crockett 
Sent: Monday, April 29, 2013 11:49 AM 
To: 'Martin, Tim' 
Cc: Bob Warren 
Subject: RE: Relay Signal Cost and Schedule Estimate 

Tim, 
We have completed a quick investigation ihto how to accomplish the transfer trip signal logic and communication to be 
input into the pilot wire interface at our Coleman switchyard control building. The rough cost is estimated to be 
$115,000 and the timeframe for implementation is approximately five months after approval of the work scope and 
project cost reimbursement. We have assumed that the logic will include both breaker.status and lOss of voltage at our 
Coleman EHV station on the Daviess EHV line to trigger the transfer trip to you. let me know if you need anything else 
.from us at this time. Otherwise, we await your decision to gO forward with this project. 
Dave 

From: Martin, Tim [mailto:tmartin@Centuryky.com] 
sent: Thursday, April 25, 2013 7:42 AM 
To: David Crockett 
Cc: Bob Warren 
Subject: RE: Relay Signal Cost and Schedule Estimate 

Dave, 

Yes, the pilot wire is still used to transfer trip your breaker on a breaker failure of our 161 kV feeder breakers (5). There 
are spare wires in the two cables that are used for the pilot wire system. 

Thank you, 
Tim 
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From: David Crockett [mallto:David.Crockett@bigrivers.com) 
Sent: Thursday, April 25, 2013 7:36 AM 
To: Martin, Tim 
C~: Bob Warren 
Subject: Relay Signal Cost and Schedule Estimate 

Tim, 
We will get a rough cost and schedule estimate to you ho later than Monday, April29. In order to do this, we have to 
assume a conceptual design for communicating the signal from Coleman EHV station to Coleman switchyard. At this 
point, we also have to assume that additional capacity exists in your pilot wire communication system in order to get it 
from Coleman switchyard to your plant. Can you tell me whetherthe pilot wire system 'still is used to transfer trip our 
breakers at Coleman switchyard for a problem at your plant or not? If not, then the prospect would certainly seem to be 
improved that the cape~bility to reverse that transfer trip logic for this case is available. 
Dave 

The infonnation contained In this transmission Is Intended only for the person or entity to which it is directly addressed or copied. It may contain material of 
confidential and/or private nature. Any review, reiransmlssion, dissemination or other use of, or taking of any action in reliance upon, this information by persons or 
entitles other than the intended recipient is not allowed. If you nilceive this message and the lnfonnation contained therein by error, please contact the sender and 
delete the material from your/any storage medium. · 
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Barbara Harwood 

From: 
Sent: 
To: 

Early, Michael <ME:arly@centuryca.com> 
Wednesday, February 27, 2013 7:51 AM 
Bob Berry 

Subject: Fwd: Century/ Big Rivers 

Sent from my iPhone 

Begin forwarded message: 

From: "Joyce, Becky M {Finance OAS)" <Becky.Jovce@ky.gov> 
Date: February 27,2013, 8:34:04 AM EST 
To: "'Early, Michael"' <MEarly@centurvca.com> 
Subject: RE: Century/ Big _Rivers 

The sam.e conference room you used previously on the 3rd floor is available. I reserved it 
·from 11-3 but it is available all day. 

Becky 

From: Early, Michael [mailto:MEarly@centuryca;com] 
Sent: Tuesday, February 26, 2013 10:12 PM 
To: Joyce, Becky M (Finance OAS) 
Subject: Century/ Big Rivers 

Becky 

Can we get a room tomorrow at llam? 

Thanks 

Michael 
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Barbara Harwood 

From: 
Sent: 
To: 

Cc: 
Subject: 

Bob Berry 
Wednesday, June 19,2013 10:18AM 
l;arly; Michael (Michaei.Early@centuryaluminum.com); DeZee, John 
(John.DeZee@centuryaluininum.com) 
Jim Miller 
KIUC Proposal for Century Transaction 

Michael, Big Rivers and Kenergy have performed a preliminary review of the Definitive Documents and the impact the 
KIUC proposal would have on these. We have identified several issues with the temporary approval process and we feel 
we need to discuss this with Century as soon as possible. Can you be available for a call at 11:30 central time? 

Bob 
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Barbara Harwood 

From: 
Sent: 
To: 

Early, Michael <Michael.l:arly@centuryaluminum.com> 
Wednesday, April10, 2013 7:39PM 
Bob Berry 

Cc: OeZee, John; Bacalao, Nelson J (NAM RC-US IC-SG SE PTI NC 2) 
Subject: Letter to MISO . 

Importance: High 

Bob 

Siemens asks that the letter to MISO should authorize MISO to: 
• Share with Siemens PTI the cases used to co.nduct the Y-2 studies (also-called the SSR cases) 
• Share with Siemens PTI the contingency files used in the study (MON, CON and SUB files) 

I will send you tomorrow the additional material you requested from Siemens. 

Thanks 

Michael 
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Barbara Harwood 

From: 
Sent: 
To: 
Cc: 
Subject: 

Bob and Greg 

Early, Michael <MEarly@centuryca.com> 
Wednesday, February 06,2013 7:26PM 
Bop Berry; Greg Starheim 
DeZee, John 
Meeting to Discuss the Term Sheet 

Thank you for your email. As you know, from our first discussions about market access,· Century has made it clear that it 
cannot and would not agree to be responsible for any costs or conditions other than those costs and conditions that 
Century would incur under direct retail access and, in particular, would not be responsible for any costs that Big Rivers 
or Kenergy would still incur if the plant closed. 

Unfortunately, your proposed Term Sheet contained numerous terms that are directly at odds with Century's 
fundamental needs by requiring that Century assume responsibility for costs and risks beyond this scope and Century 
simply cannot accept them. In addition, even if Century and the Big Rivers/Kenergy negotiating team did agree on 
mutually acceptable terms (which would require your team to revise what Century understood to be several "non
negotiable" terms), you have acknowledged that the effectiveness of the Transaction contracts by August 21 
2013 would be contingent on approval by the PSC, the Big Rivers board, the Kenergy board, Big Rivers' lenders, and 
potentially other as yet unspecified third parties. None of such approvals are guaranteed and all of which are unlikely 
to be completed, if at all, until the eve of the plant shutting down. In addition, the Term Sheet provides that the 
effectiveness of the Transaction contracts is contingent upon other actions or non-actions by third parties which are 
beyond the control of either Century or Big Rivers/Kenergy. 

Given your proposed terms, the timing, and the uncertainty of a successful and timely resolution; Century is now 
focused on retail access legislation which must be passed in this session if it is to be available on August 212013. Such 
legislation is the only alternative that will ensure that Century has access to market power on reasonable terms and 
that the plant will continue to operate after August 20 2013. 

Of course, the proposed legislation would establish only the option for direct retail access. It would not bar the parties 
from agreeing to an alternative power supply arrangement even after the legislation has passed. After the legislative 
session ends in March, Century would be happy to meet again to discuss any new proposal from Big Rivers or 
Kenergy that would be mutually acceptable to all parties. 

Michael 

Begin forwarded message: 

From: Bob Berry <Bob.Berrv@bigrivers.com> 
Date: February 6, 2013, 8:47:45 AM EST 
To: "Early, Michael" <MEarly@centuryca.com> 
Cc: Jim Miller <jmiller@smsmlaw.com>, "JDeZee@centuryca.com" <JDeZee@centurvca.com> 
Subject: Meeting to Discuss the Term Sheet 

Good Morning Michael, 
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Per my February 4; 2013 voice mail, Big Rivers and Kenergy has reviewed the markup of the proposed 
Term Sheet you provided on January 30. Big Rivers and Kenergy would like to schedule a meeting to 
further discus:; the Term Sheet. We would like to suggest a face to face meeting as it may be more 
productive; however, we are agreeable to a conference call if you are not available to meet in 
person. We are .available to meet at your convenience, please provide us with some dates and times 
that are convenient to you and I will set up the me~ting. I look forward to hearing from you soon. 

Regards 
Bob 

The information contained in this transmission is intended only for the person or entity to which IUs directly addressed or copied. It may 
contain material of confidenlll!l and/or private miture. Any revie\V. retransmission, cjisseminaticm or other use of, or ta~il1g of any aclloh in 
reliance upon, this information.by persons or entities other thah the Intended recipient is not allowed. If you recel11e this message and the 
Information contained therein by error, please contact the sender and delete the material from yourlany storage medium. 
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Barbara Harwood 

From: 
Sent: 
To: 
Cc: 
Subject: 

Good Morning Michael, 

Bob Berry 
Wednesday, February 06,2013 7:48AM 
Early, Michael 
Jim Miller; JDeZee@centuryca.com 
Meeting to Discuss the Term Sheet 

Per my February 4, 2013 voice mail, Big Rivers and Kenergy has reviewed the markup of the proposed Term Sheet you 
provided on January 30. Big Rivers and Kenergy would like to schedule a meeting to further discuss the Term 
Sheet. We would like to suggest a face to face meeting as it may be more productive; however, we are agreeable to a 
conference call if you are not available to meet in person. We are available to meet at your convenience, please provide 
us with some dates and times that are convenient to you and I will set up the meeting. I look forward to hearing from 
you soon. 

Regards 
Bob 
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Barbara Harwood 

From: 
Sent: 
To: 
Subject: 

Bob 

Early, Michael <MichaeLEarly@centuryaluminum.com> 
Thursday, April 04, 2013 10:24 AM 
Bob Berry 
MISO call 

As we discussed, please set up a joint call with MISO 

Michael 
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Barbara Harwood 

·From: 
sent: 
To: 
Subject: 

Bob 

Early, Michael <Michaei.Early@centuryaluminum.com> 
Wednesday, April10, 2013 7:14AM 
Bob Berry 
MISO call 

DeZee and I will participate in the MISO call from our hotel and will arrive at your office shortly thereafter. 
Representatives from Siemens and PACE will participate in the call on behalf of Century. 

Michael 
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Barbara Harwood 

From: 
Sent: 
To: 
Cc: 

Subject: 

Tracking: 

Bob Berry 
Friday, January 25, 2013 12:03 PM 
Early, Michael 
Jim Miller; Greg Starheim (gstarheim@kenergycorp.com); C_hris Hopgood 
(chopgood@dkgnlaw.com); Drefke, Kyle W.: E020123 
MTEP and MVP Projections for Century 

Recipient 

Early, Michael 

Jim Miller 

Greg St;uheim (gstarheim@kenergycorp.com) 

Chris Hopgood (chopgood@dkgnlaw.com) 

Drefke, Kyle W. 

E020123 

Delivery 

Delivered: 1/25/2013 12:03 PM 

Michael, per your request, please find below the MISO projected MTEP I MVP cost associated with the Century 
load. These costs are MISO's projections of what .Century's obligation would be under the proposed terms. You can go 
to the MISO web page and it will give you in dollars per megawatt hour their projected MTEP I MVP cost for the next 30 
years. I will have the projected FTR I ARR cost soon. Please call if you have any questio.ns. 

In 2012, Big Rivers paid approximate $130,000 on Schedule 26 & 26-A for Century's load. 

Based on MISO's estimates, the annual charges associated with Century's load will be: 

2013 
2014 
2015 
2016 

Regards, 
Bob 

Schedule 
26 

$2,800 
$3,667 
$5,448 
$9,971 

Schedule 
26-A 

$ 720,372 
$1,459,911 
$2,482,650 
$ 3,918,183 
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Barbara Harwood 

From: 
Sent: 
To: 
Cc: 

Early, Michael <Michaei.Early@centuryaluminum.com> 
Thursday, April 11, 2013 11:44 AM 
Bob Berry 
DeZee, John 

Subject: next meeting 

OK with dates but let's start on Tuesday at lOam 

From: Bob Berry [mailto:Bob.Berry@bigrivers.com] 
Sent: Thursday, April 11, 2013 9:40 AM 
To: Early, Michael 
Subject: Re: Coleman Capital Cost 

Yes you are correct, I intended to say April16 and 17th. 

On Apr 11, 2013, at 11:34 AM, "Early, Michael" <Michaei.Early@centurvaluminum.com> wrote: 

Bob 

Assume you mean AprillG-17/ Tuesday -Wednesday 

From: Bob Berry [mailto~Bob.Berry@bigrivers.com] 
Sent: Wednesday, AprillO, 2013 4:34 PM 
To: Early, Michael 
Cc: Greg Starheim (gstarheim@kenergycorp.com); Jim Miller; Drefke, Kyle W.; Chris Hopgood 
( chopgood@dkgnlaw.com); David Hamilton· (DHamilton@kenergycorp.com) 
(DHamllton@kenergycorp.com) 
Subject: Coleman Capital Cost 

Michael, Per our discussion today, attached please find the capital cost and depreciation for the 
Coleman units for the years 2013-2016. There are two tabs one representing the normal plant capital 
and the second is the MATS compliance capital. As I stated in our meeting, the cost of this capital to 
Century is approximately $1 per MWh in 2016. 

Big Rivers and Kenergy will send you a mark-up of the Term Sheet on Friday 4-12 and we are available to 
meet on Tuesday and Wednesday of next week (4-17 and 4-18). Please let me know ifthose dates will 
work for you and what time you would prefer to begin the meetings. 

Thanks 
Bob 

The infonnation contained in this transmission Is intended only for the person or entity to which it is directly addressed or copied. It may 
contain material of confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in 
reliance upon, this information by persons or entities other than the intended recipient Is not allowed. If you receive this message and the 
information contained therein by error, please contact the sender and delete the material from your/any storage medium. 
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Barbara Harwood 

From: 
Sent: 
To: 
Subject: 

Bob 

Early,. Michael <MichaeL Early@centuryaluminum.com> 
Tuesday, April30, 2013 11:00 AM 
Bob Berry 
Next steps 

I understand you are out at Coleman today 

Please call me to discuss next steps 

If you don't reach me at the office at 503 402~8710 then try my cell at 503 957-4442 

Michael 
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~arbara Harwood 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Follow Up Flag: 
Due By: 
Flag Status: 

Let's discuss on Monday 

Early, Michael <MEarly@centuryca.com> 
Friday, January 11, 2013 5:05 PM 
Bob Berry 
Questions on Coleman 
Question on Coleman 1.10.13.docx 

Follow up 
Wednesday, January 23,2013 8:00AM 
Flagged 
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1/11/13 

Questions on Coleman 

1. Since BREC joined MISO, how many hours: 

a) Were Coleman units operated/not operated? 

b) Were Coleman units down for maintenance? 

c) Were Coleman units not dispatched by MISO because out of market? 

d) Were Coleman units dispatched by MISO as critical units i.e., directed 

to run? 

2. Since BREC joined MISO, for each hour: 

a) What was BREC's "offer price" at Coleman, i.e., offer curve? 

b) What was the corresponding LMP price? 

cj What was BREC's corresponding variable production costs? 

3. For 2013 and future years: 

a) What are projected fuel costs at Coleman? 

b) What are projected labor costs at Coleman? What labor costs would 

be avoided (near and long term) if one or more units are laid-up? 

c) What are projected variable O&M costs? 

d) What are other projected costs that would be avoided if one or more 

units are laid-up? 

e) What are the incremental costs of preparing the units for being laid

up? 

1 
Case No. 2013-00221 

Attachment for KIUC 1-11 
Page 109 of 399 



Barbara Harwood 

From: 
Sent: 

Bob Berry 
Tuesday, February 26, 2013 9:02 PM 

To: 
Cc: 

'Early, Michael'; Greg Starheim; Jim Miller; Drefke, Kyle W.; Chris Hopgood; David Hamilton 
Hoerner, John; DeZee, John 

Subject: RE: 

Mi(;hael, 
Big Rivers and Kenergy can be available to meet at 11:00 a.m. eastern time on Wednesday February 27. Can you please 
secure a room and email us the room number? Look forward to seeing you tomorrow. 

Regards 
Bob 

From: Early, Michael [mailto:MEarly@centuryca.com] 
Sent: Tuesday, February 26, 2013 6:28 PM 
To: Bob Berry; Greg Starheim; Jim Miller; Drefke, Kyle W.; Chris Hopgood; David Hamilton 
Cc: Hoerner, John; DeZee, John 
Subject: 

Attached is Century's mark-up of the term sheet based on today's meeting. 

As we agreed, I have "bracketed" the sections that address the remaining material disputes-including 
both BREC/Kenergy's proposed language and Century's proposed language. I believe other outstanding issues can be 
resolved. 

As we are all aware, time is of the essence in this process. Century would like to meet tomorrow morning at 8 am. If not 
then, please advise us when is the earliest that BREC/Kenergy can meet? 

Michael 
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Barbara Harwood 

From: 
Sent: 
To: 
Subject: 

Bob Berry 
Saturday, Apri127, 2013 9:34PM 
Early, Michael 
Re: Any News 

I have his cell number 270-577-5479. 

On Apr 27, 2013, at 9:31 PM, "Early, Michael" <Michaei.Early@centuryaluminum.com>.wrote: 

> Still working on tax issue and press release(have comments from Littrell 
> 
> BTW--do you have Bailey's cell and home number? 
> 
>-----Original Message-----
> From: Bob Berry [mailto:Bob.Berry@bigrivers.com] 
>Sent: Saturday, April27, 2013 5:16PM 
>To: Early, Michael 
> Subject: Any News 
> 
>Michael, Just Curious have you guys completed your evaluation? 

> 
>The information contained in this transmission is intended only for the person or entity to which it is directly 
addressed or copied. It may contain material of confidential and/or private nature. Any review, retransmission, 
dissemination or other use of, or taking of any action in reliance upon, th!s information .by persons or entities other than 
the intended recipient is not allowed. If you receive this message and the information contained therein by error, please 
contact the send~r and delete the material from your/any storage medium. 

1 

Case No. 2013-00221 
Attachment for KIUC 1-11 

Page 111 of 399 



Barbara Harwood 

From: 
Sent: 
To: 
Subject: 

Early, Michael <Michaei.Early@centuryaluminum.com> 
Saturday, April27, 2013 9:31 PM 
Bob Berry 
RE:AnyNews 

Still working on tax issue and press release(have comments from Littrel) 

. BTW--do you have Bailey's cell and home number? 

---·-Original Message-----
From: Bob Berry [mailto:Bob.Berry@bigrivers.com] 
Sent: Saturday, April27, 2013 5:16 PM 
To: Early, Michael 
Subject: Any News 

Michael, Just Curious have you guys completed your evaluation? 

The information contained in this transmission is intended only for the person or entity to which it is directly addressed 
or copied. It may contain material of confidential and/or private nature. Any review, retransmission, dissemination or 
other use of, or taking of any action in reliance upon, this information by persons or e"ntities other than the intended 
recipient is not allowed. If you receive this message and the information contained therein by error, please contact the 
sender and delete the material from your/any storage medium. 
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Barbara Harwood 

From: 
Sent: 
To: 
Subject: 

Bob Berry 
sunday, April28, 2013 4:14PM 
Early, Michael 
Re: Any News 

Michael have you resolved the tax issue? Do you have an update? 

Bob 

On Apr 27, 2013, at 9:31 PM, "Early, Michael" <Michaei.Early@centurvaluminum.com> wrote: 

> Still working on tax issue and press release(have comments from littrel) 
> 
> BTW--do you have Bailey's cell and home number? 
> 
>-----Original Message-----
> From: Bob Berry [mailto:Bob.Berry@bigrivers.com] 
>Sent: Saturday, April27, 2013 5:16 PM 
>To: Early; Michael 
> Subject: Any News 
> 
>Michael, Just Curious have you guys completed your evaluation? · 
> 
>The information contained in this transmission is intended only for the person or entity to which it is directly 
addressed or copied. It may contain material of confidential and/or private nature. Any review, retransmission, 
dissemination or other use of, or taking of any action In reliance upon, th.is information by persons or entities other than 
the intended recipient is not allowed. If you receive this message and the information contained therein by error, please 
contact the sender an.d delete the material from your/any storage medium. 
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Barbara Harwood. 

From.: 
Sent: 
To! 
Cc: 
SUbject: 

Bob Berry 
Monday, October 29, 2012 5:49PM 
'Early, Mic~ael' 
DeZee,John 
RE: Availability 

Thanks Michael, I will have my administrative assistant (Joy Wright) send out the meeting notice with the call in 
numbers first thing in the morning. 

Bob 

·~~·- ... ---·- ·- -----·"':'~ ... ·-----.·· .. -----~------.---·~------·· 
From: Early, Michael [mailto:MEarly@centuryca.com] 
Sent: Monday, October 29, 2012 5:35PM 
To: Bob Berry 
Cc: DeZee, John 
Subject: RE: Availability 

Bob 

Yes this time works for John and me 

Thanks 

From: Bob Berry [mailto:Bob.Berry@bigrjvers.com] 
Sent: Monday, October 29, 2012 3:13PM 
To: Early, Michael 
Subjec:t: Availability 

Good afternoon Michael, 
Big Rivers would like. to discuss the Reimbursement Agreement with you and John on Tuesday afternoon October 30 if 
your schedule will allow. Would the two of you be available around 4:00p.m. Central time? Please contact me with 
your availability and I will set up the conferenc~ call. 

Regards 
Bob Berry 
V.P. ofProductlon 
270-993-1561 cell 
270-844-6186 Office 

. . . . 

The.infonnatlon contained In this transi'T)Isslon Is intended only for the person or entity to which it is directly addressed or copied. It may contain material of 
confidential andlor private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this infonnation by pel$ons or 
entities other than the intended recipient is not allowed. If you receive this message and the infonnation contained therein by error; please contact the sender and 
delete the material from your/any storage medium. 
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Barbara Harwood 

From: 
Sent: 
To: 
Subject: 

Thanks 

Early, Michael <Michaei.Early@centuryaluminum.com> 
Tuesday, March 19,2013 8:52AM 
Bob Berry 
RE: Big Rivers Attachment Y-2 

I am checking to see if we need a call on Wednesday to discuss the transaction costs report. Will try to let you know later 
today 

Michael 

From: Bob Berry [mailto:Bob.Berry@blgrivers.com] 
Sent: Monday, March 18, 2013 6:11 PM 
To:· Early, Michael 
Subject: FW: Big Rivers Attachment Y-2 

Michael, Please seethe email below for an update of the Y-2 process for Coleman and Wilson. Joe Reddoch is with 
MISO. 

Thanks 
Bob 

From: Joe Reddoch 
Sent: 3/18/2013 10:51 AM 
To: Michael Mattox 
Cc: David K. Duebner 
Subject: RE: Big Rivers Attachment Y-2 

Mr. Mattox, 

I am now overseeing the SSR analysis for Big Rivers, and David Duebner forwarded me your email asking 
me to respond with an update of the Attachment Y-2 effort. Our engineer has completed the analysis 
work, and We will be reviewing the study results this week. Once we have completed our review with 
the Transmission owner we should have a response to your Att Y-2 request late! this week or early next 
week. 

Thank you. 
Joe Reddoch 
MISO 
317.249.5889 
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Barbara Harwood 

From: 
Sent: 
To: 
Cc: 
Subject: 

Bob Berry 
Monday, June 10, 2013 5:46PM 
'Early, Michael' 
Drefke, Kyle W. 
RE: Big Rivers Revised Definition of Base Load and SSR Cost 

Does that mean we are done and we can send out completed documents? 

From: Early, Michael [mailto:Michaei.Early@centuryaluminum.com] 
Sent: Monday, June 10, 2013 5:44PM 
To: Bob Berry 
Cc: Drefke, Kyle W. 
Subject: RE:.Big Rivers Revised Definition of Base Load and SSR Cost 

ok 

From: Bob Berry [mallto:Bob.Berry@bigrivers.com] 
Sent: Monday, June 10, 2.013 3:38 PM 
To: ~arly, Michael 
Cc: Drefke, Kyle W. 
Subject: RE: Big Rivers Revised Definition of Base Load and SSR Cost 

Michael, I deleted that because the actual SSR Agreement will not state the actual base load. That is calculated outside 
of the actual SSR agreement. It's important to remember that the SSR Agreement is a MISO tariff which will not include 
their calculation for your base load. 

From: Early, Michael [mallto:Michaei.Early@centuryaluminum.com] 
Sent: Monday, June 10, 2013 5:28 PM 
To: Bob Berry 
Cc: Drefke, Kyle W. 
Subject: FW: Big Rivers Revised Definition of Base Load and SSR Cost 

Ok except put back "permitted under the SSR Agreement" in subpart (c) 

·..,---"'--- ·---·--~------·--·-·-·---
From: Bob Berry [mailto:Bob.Berry@biqrlvers.com] 
Sent: Monday, June 10, 2013 3:15 PM 
To: Early, Michael; Drefke, Kyle W. 
Subject: Big Rivers Revised Definition of Base Load and SSR Cost 

-----··---····--·- ·-

Michael, Per our phone conversation please see the attached revised Base Load and SSR Cost definitions. I also propose 
that we add a provision 3.5 to the Direct Agreement and that language is also included in the attachment. If you are in 
agreement with this approach please respond and Kyle will provide the updated agreements. He will also modify Exhibit 
B to reflect that there will be no cost in exhibit B for rate case proceedings with the KPSC. If you are in agreement with 
these changes, this will complete all of the documents with the exception of the Tax Indemnity Agreement. 

Bob 

The infonnation contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of 
co~~dential and/or private nature. ~~y re~ew, retransmission, diss7mlnatlon or other use of, or taki"!l of any ~ctlon In reliance upon, lh~~_fltl~!.fr 
entitles other than the intended reap1ent IS not allowed. If you receiVe this message and the infonnation conta1ned therein by er~hfiel\~ro1'lfo~'ltf~~ ~Y1 
delete the material from your/any storage medium. c men or ~ 
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Barbara Harwood 

From: 
Sent: 
To: 
Cc: 

B.ob Berry 
Monday, June 10, 2013 5:38PM 
'Early, Michael' 

Subject:· 
Drefke, Kyle W. 
RE: Big Rivers Revised Definition of Base Load and SSR Cost 

Michael, I deleted that because the actual SSR Agreement will not state the actual base load. That is calculated outside 
of the actual SSR agreement. It's important to remember that the SSR Agreement is a MISO tariff which will not include 
their calculation for your base load. 

From: Early, Michael [mailto:Michaei.Early@centuryaluminum.com] 
Sent: Monday, June 10, 2.013 5:28 PM 
To: Bob Berry 
Cc: Dref)(e, Kyle W. 
Subject: FW: Big Rivers Revised Definition of Base Load and SSR Cost 

Ok except put back "permitted under the SSR Agreement" in subpart (c) 

~~-----~~--···--~·-·-"""·----------------·--·-------... ---. 
From: Bob Berry [mailto:Bob;Berrv@bigrivers.coml 
Sent: Monday, June 10, 2013 3:15PM 
To: Early, Michael; Drefl<e, Kyle W. 
Subject: Big Rivers Revised Definition of Base Load and SSR Cost 

-----·--·-··--·· ·--------·--. 

Michael, Per our phone conversation please see the attached revised Base Load and SSR Cost definitions. I also proppse 
that we add a provision 3.5 to the Direct Agreement and that language is also included in the attachment. If you are in 
agreement with this approach please respond and Kyle will provide the updated agreements. He will also modify Exhibit 
B to reflect that there will be no cost in exhibit B for rate case proceedings with the KPSC. If you are in agreement with 
these changes, this will complete all of the documents with the exception of the Tax Indemnity Agreement. 

Bob 

The information contained in this transmission is intended only for the person or entHy to which it is directly addressed.or copied. It may contain material of 
confidential and/or private riature. Any review, retransmission, dissemination or other use of, or taking ofeny action In reliance upon, this infonnation by persons or 
entitles other than the Intended recjplent is not allowed. If you receive this message and the infonnation contained therein by error, please contli.ct the sender and 
delete the material from your/any storage medium. 
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Barb.ara Harwood 

From: 
Sent: 
To: 
Cc: 
Subject: 

Bob Berry 
Monday, June 10, 2013 5:56PM 
'Early, Michael' 
Drefke,.Kyle W.; Jim Miller 
RE: Big Rivers Revised Definition of Base Load and SSR Cost 

Michael, Jim Miller responded to your comments on the post-termination contract for the non-smelting load 
yesterday. I have copied Jim on this email in case you have any questions for him. · 

Bob 

From: Early, Michael.[mailto:Michaei.Early@centuryaluminum.com] 
Sent: Monday, June 10, 2013 5:51 PM 
To: Bob Berry 
Cc: Drefke, Kyle W. 
Subj~ct: RE: Big Rivers Revised Definition of Base Load and SSR Cost 

What about our comments on the post-termination contr;~ct for non-smelting load. Also the tax Indemnity ahs one more 
turn to go I think. I need to take quick look at the .lockbox 

From: Bob Berry [mailto:Bob.Berry@blgrlvers.com] 
Sent: Monday, June 10, 2013 3:46 PM 
To: Early, Michael 
Cc: Drefke, Kyle W. 
Subject: RE: Big Rivers Revised Definition of Base Load and SSR Cost 

Does that mean we are done and we can send out completed documents? 

From: Early., Michael [mailto:Mjchaei.Early@centuryaluminum.com] 
Sent: Monday, June 10, 2013 5:44 PM · 
To: Bob Berry 
Cc: Drefke, Kyle W. 
Subject: RE: Big Rivers Revised Definition of Base Load and SSR Cost 

ok 

From: Bob Berry [mailto:Bob.Berry@bigrivers.com] 
Sent: Monday, June 10, 2013 3:38PM 
To: Early, Michael 
Cc.: Drefke, Kyle W. 
Subject: RJ:: Big Rivers Revised Definition of Base Load and SSR Cost 

Michael, I deleted that because the actual SSR Agreement will not state the actual base load. That is calculated outside 
of the actual SSR agreement. It's important to remember that the SSR Agreement is a MISO tariff which will not include 
their calculation for your base load. 

From: Early, Michael [mailto:Mjchaei.Early@centuryalumlnum.com] 
Sent: Monday, June 10, 2013 5:28 PM 
To: Bob Berry 
Cc: Drefke, Kyle W. 
Subject: FW: Big Rivers Revised Definition of Base Load and SSR Cost 
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Ok except put back "permitted under the SSR Agreement" in subpart (c) 

-:-~·-----·· --··- ... ·-.-- ~---·--- -----·-- .. .. . . __ .. __ --- .. 
From: Bob ~rry [mailto:Bob.Berry@bigrivers.com] 
Sent: Monday, June 10, 2013 3:15 PM 
to: Early, Michael; Drefke, Kyle W. 
~ubject: Big Rivers ReviSed Definition of Base Load and SSR Cost 

Michael, Per our phone conversation please see the attached revised Base ~oad and SSR Cost definitions. I also propose 
that we add a provision 3.5 to the Direct Agreement and that language is also included in the attachment. If you are in 
agreement with this approach please respond and Kyle will provide the updated agreements. He will also modify Exhibit 
Bto reflect that there will be no cost in exhil:lit B for rate case proceedings with the KPSC. If you are in agreement with 
these changes, this will complete all of the documents with the exception of the Tax Indemnity Agreement. 

Bob 

The infonnation contained in this transmission is intended only for the person or entity to which It is directly addressed or copied. It may contain material of 
confidential an~/or private nature. Any review, retJ:ansmission, dissemination or ot~r use of, or taking of any action in reliance upon, this infoimation by persons or 
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and 
delete the material from your/any storage medium. 
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Barbara Harwood 

From: 
Sent: 
To: 
SIJbject: 

Thanks 

Early, Michael <MEarly@centuryca.com> 
Thursday, January 17, 2013 2:11 PM 
.Bob Berry 
RE: BREC/Kenergy Conference call 

--,.-.~·~----· -··----·-··--
From: Bob Berry [mailto:Bob.Berry@bigrivers.com] 
Sent: ThurSday, January 17, 2013 10:29 AM 
To: Early, Michael; Greg Starheim 
Cc: DeZee, John 
Subject: RE: BREC/Kenergy Conference call 

Michael, I can be available any time after 9:00am central time on Monday. I will check with the rest of the team to 
determine if they are available. · 

Bob 

From: Early, Michael [mailto:MEar!y@centuryca.com] 
Sent: Thursday, January 17, 2013 9:58AM 
To: Bob Berry; Greg Starheim 
Cc: DeZee, John · 
Subject: BREC/Kenergy Conference call 

Century needs a few days to review the Term Sheet. We would like to schedule a call to discuss the Term Sheet and the 
January Transaction Costs report on Monday the 21st. I know this is a holiday for some. If Monday doesn't work can we 
schedule for Tuesday? 

Thanks 

Michael 
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Barbara Harwood 

From: 
Sent: 
To: 
Cc: 
Subject: 

Thanks 

Early, Michael <MEarly@centuryca.com> 
Thursday, January 17,201311:27 AM 
Greg Starheim; Bob Berry 
DeZee,John 
RE: ~REC/Kenergy Conference call 

Anytime Monday is fine with Century. If Tuesday, we need the call at Sam Eastern/lOam Central 

·---------·· 
.From: Greg Starheim [mailto:GStarheim@kenergyrorp.com] 
Sent: Thursclay, January 17, 2013 9:14AM 
To: l:arly, Michael; Bob Berry 
Cc: Delee, John 
Subject: RE: BREC/Kenergy Conference call 

--------- ----------------····- ... 

I'm available Mon for a call any time before 2:30pm CT. Also available Tues before noon. 

Greg 

·-----·-------· -··-----~-·--··------ ·-· ---
From: Early, Michael [mailto:MEarly@centuryca.com] 
Sent: Thursday, January 17, 2.013 9:58AM 
To: Bob Berry; Greg Starheim 
Cc: Delee, John 
Subject: BREC/Kenergy Conference call 

Century needs a few days to review the Term Sheet. We would like to schedule a call to discuss the Term Sheet and the 
January Transaction Costs report on Monday the 2151

• I know this is a holiday for some. If Monday doesn't work can we 
schedule for Tuesday? 

Thanks 

Michael 

Confidentiality Notice: This e-mail message, including any attachments. is for the sole use of the intended recipienl(s) and may contain confidential and privileged 
information. Any unauthorized review. copy. use. disclosure, or dislribut1on is prohibtled. If you are 1101 the intended recipient. please contact the sender by reply e
mail and destroy all copies of the original message. 
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Barbara Harwood 

From: 
Sent: 
To: 
Ce: 
Subject: 

Bob Berry 
Thursday, January 17, 2013 12:29 PM 
'Early, Michael'; Greg Starheim 
DeZee, John 
RE: BREC/Kenergy Conference call 

Michael, I can be available any time after 9:00am central time on Monday. I will check with the rest of the team to 
determine if they are available. 

Bob 

---------------------- --· ·--·- -----··-· ·-. ··- ·- ------- -. 
From: Early, Michael [mailto:MEarly@centuryca.com] 
Sent: Thursday, January 17, 2013 9:58AM 
To: Bob Berry; Greg Starheim 
Cc: DeZee, John 
Subject: BREC/Kenergy Conference call 

Century needs a few days to review the Term Sheet. We would like to schedule a call to discuss the Term Sheet and the 
January Transaction Costs report on Monday the 215

•. I know this is a holiday for some. If Monday doesn't work can we 
schedule for Tuesday? 

Thanks 

Michael 
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Barbara· Harwood 

From: 
Sent: 
To: 
Subject: 

Bob Berry . 
Sunday, June 09, 2013 4:14PM 
'Early, Michael' 
RE: call 

I am waiting on a return call from Kyle. Can l call you at 3:00 your time? 

-"·-~---·-·-·······--·-··--- ---··-~-----------···--···--- .-.. ·-------------- _____ .. ··- .. . . ..... -. 
From: Early, Michael [mailto:Michaei.Early@centuryaluminum.com] 
Sent: Sunday, June 09, 2013 4:13 PM 
To: Bob Berry 
Subject: call 

I will be tied up from 2:15 to 3:00 my time 
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Barbara Harwood 

From: 
Sent: 
To: 
Cc: 
Subject: 

Early, Michael <MEarly@centuryca.com> 
Friday, December 28, 201.2 8:43 AM 
Davidson, Benjamin H.; DeZee, John 
Jim Miller; Bob Berry; Greg Starheim; Chris Hopgood; Lyon, Carl F.; Drefke, Kyle W. 
RE: Century Executed Common interest agreement 

Thanks 

Century plans to circulate its memo on potential third party claims today as well. 

Michael 

------ ---·-·······-··----- ---·-------------~ -·---. --
From:. Davidson, Benjamin H. [mailto:bdavidson@Orrick.com] 
Sent: Thursday, December 27, 2012 8:29PM 
To: Early, Michael; DeZee, John 
Cc: Jim Miller; Bob Berry; Greg Starheim; Chris Hopgood; Lyon, Carl F.; Orefice, Kyle W. 
Subject: RE: Century Executed Common interest agreement 

All, 

Attached is a fully executed common interest agreement. 

We plan to circulate the legal issues memo tomorrow. 

Best, 
Ben 

From: Early, Michael [mailto:MEarly@centuryca.com] 
Sent: Thursday, December 27, 2012 3:58PM 
To: Jim Miller; Bob Berry; Greg Starheim; Chris Hopgood; Davidson, Benjamin H. 
Cc: DeZee, John 
Subject: Century Executed Common interest agreement 

Please see attached copy executed by Century 

IRS Circular 230 disclosure: To ensure compliance with requirements 
imposed by the;: IRS, we infonn you that any tax advice contained in this 
communication, unless expressly stated otherwise, was not intended or 
written to be used, and cannot be used, for the purpose of (i) avoiding 
tax-related penalties under the Internal Revenue Code or (ii) promoting, 
marketing or recommending to another party any tax-related matter(s) 
addressed herein. 

NOTICE TO RECIPIENT: THIS E-MAIL IS MEANT FOR ONLY 
THE INTENDED RECIPIENT OF THE TRANSMISSION, AND 
MAY BE A COMMUNICATION PRIVILEGED BY LAW. IF YOU 
RECEIVED THIS E-MAIL IN ERROR, ANY REVIEW, USE, 
DISSEMINATION, DISTRIBUTION, OR COPYING OF THIS 
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E-MAIL IS STRICTLY PROHIBITED. PLEASE NOTIFY US 
IMMEDIATELY OF THE ERROR BY RETURN E-MAIL AND 
PLEASE DELETE THIS MESSAGE FROM YOUR SYSTEM. 
THANK YOU IN ADVANCE FOR YOUR COOPERATION. 
For more infonnation about Orrick, please visit http://www.orrick;com/ 
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Barbara Harwood 

From: 
Sent: 
To: 
Cc: 
Subject: 

Tracking: 

Michael, 

Bob Berry 
Sunday, February 24,2013 5:58PM 
'Early, Michael'; Greg Starheim; Drefke, Kyle 'f'l.; Chris Hopgood; David Hamilton; Jim Mill.er 
Hoerner, John; DeZee, John 
RE: Century Mark-"up of Term Sheet 

Recipient 

'Early, Michael' 

Greg St11rheim 

Drefke, Kyle W. 

Chris Hopgood 

David Hamilton 

Jim Miller 

Hoerner, John 

DeZee,John 

Mark Bailey 

Delivery 

Delivered: 2/24/2013 5:58PM 

Read 

Read: 2/24/2013 6:00PM 

Thanks for your e"mail. Our team is in the process of reviewing your comments but we believe that our negotiating 
teams should meet tomorrow. While you are correct that there are outstanding differences in our positions, we are 
clearly closer to an agreement that we were last we.ekend and believe that additional discussions can narrow the gap 
further. 

I propose that we meet tomorrow from 12:30 p.m.-2:00p.m. in the capitol annex to talk about both the points raised 
in your e-mail and other comments in the term sheet. Our team can also meet after any time after 3:00p.m. Please let 
me know if you Will coordinate with Becky to secure a room or should I. Please call if you have any questions. 

Regards 
Bob 
270-993-1561 Mobile 

From: Early, Michael [mailto:MEarly@centuryca.com] 
Sent: Sunday, February 24, 2013 1:36PM 
To: Bob Berry; Greg Starheim; brefke, Kyle W.; Chris Hopgood; David Hamilton 
Cc: Hoerner, John; oezee, John 
Subject: Century Mark-up of Term Sheet 

Gentlemen: 

Attached is Century's mark-up of your February 23rd draft. On several of 
Century's key points we have gone back and foth over several drafts and 
your February 23rd draft again rejects these outright, including: 

1. Century requested that all new capital costs at Coleman should 
be allocated over the remaining life of Coleman not prepaid by 
Century and that Century would pay its share of these allocated Case No. 2013-00221 
costs until Coleman was no longer required to operate .to assuW!tachment for KIUC 1-11 
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reliable transmission of market power to Century -BREC 
rejected. 

2. Century requested that the only costs for which it would be 
responsible after termination of the new contract would be any 
costs urider bilateral contracts with third party power suppliers 
that extended beyond the termination date --BREC's r~jected 
and demanded that Century be responsible for an unquantified 
amount of costs post termination. 

3. Century requested that it be allowed to choose the Market 
Participant S!Jbject to Kenergy's approval that there 
were financial security arrangements in place to protect 
Kenergy-Kenergy rejected and demanded that Kenergy must 
have the right to become the Market Participant without 
Century's consent while also demanding that Century be 
responsible for Kenergy's potential tax liability due to such 
change. 

4. Century offered to pay Kenergy's actual administrative costs 
under the Agreements-Kenergy rejected and demanded a 
"margin" payment above its actual costs. 

5. Century requested that BREC reimburse Century for any 
additional costs if BREC chose to leave MISO and join another 
RTO-BREC rejected and instead demanded that Century pay 
any additional costs due to BRECjoining another RTO. 

6. Century requested that all disputes be arbitrated under 
AAA rules-~BREC and Kenergy's demanded that the 
KPSC act as the decision maker in any arbitration under 
the Agreements. 

7. Century requested that BREC and Kenergy agree to a schedule 
that would assure power would be available to Century under 
the Agreements on August 21, 2013, and to agree to a 'fall-back 
legislative solution if third party approvals needed for the 
Agreements are not timely obtained-They refused. 

Century is prepared to met with the BREC/Kenergy on Monday at 11 am 
in Frankfort and to continue meeting on Monday as long as is necessary. 
However, given that as to the most important remaining issues we have 
been unable to reach an agreement after numerous attempts and 
multiple exchanges of proposals, we appear to llave reached an 
impasse. Unless you are prepared to make a material change in your 
position on all the remaining key issues referenced above, further 
meetings will lead only to simply repeating our positions yet again. 

Please advise how you would like.to proceed. 

Michael Early 
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Barbara Harwood 

From: 
Sent: 
To: 
Subject: 

Bob Berry 
Monday, July 16, 2012 9:57AM 
'Early, Michael' 
RE: Century- MISO information 

Michael, I h;we talked to my transmission folks and we are available at 1:30 central time on Tuesday July 17. Will that 
work for you and your folks? 

Bob 

From: Early, Michael [mailto:MEarly@centuryca.com] 
Sent: Monday, July 16, 2012 9:33 AM 
To: Bob Berry 
Subject: ·Century- MISO information 

Bob 

I would like to set up a call on Tuesday or Wednesday with your transmission folks and Siemens to discuss the 
information Siemens needs from MISO. What's your availability? 

Thanks 

From: Bacalao, Nelson J [mailto:Nelson.Bacalao@siemens.com] 
Sent: Monday, July 16, 2012 7:01 AM 
To: Early, Michael 
Cc: Brown, Douglas; Henry, Jack L; Hanson, John (IC SG) 
S&.~bject: RE: Century- MISO information 

Michael 

Siemens PTI requires the cases below to conduct a study for Century Aluminum: 

• Seasonal Assessment Cases 
o 2012 Summer Peak and Winter Peak (power flow and stability) 

• MTEP12 Cases 
o 2014 Summer Peak 
o 2017 Summer Peak (power flow only), Shoulder Peak (power flow and stability), light Load (power flow 

and stability) 

We have currently access to the MTEP 12 Cases and the 2012 Seasonal Assessments are require!:!. 

The individuals that will work on this project; Nelson J Bacalao, John Hanson, Satish Na~i. Linh Dinh, Carlos Grande and 
Jack Henry hav~ on file CEll with MISO, so if thy are added to BREC's in BREC's MISO Universal NDA, we can use the 
inforrn?~tion currently available to us an can work with MISO to obtain the 2012 Seasonal Assessment. 

Alternatively; if BREC provides all the cas~s above (Seasonal Assessment and MTEP12), then we can conduct the study 
without the need of BREC adding us to their Universal NDA. 

Note that in this last cc;~se, we will also need BREC to provide us the updated MTEP12 cases, which ~mtierattiOOillllte 
available by the end of the month~ Attachment for KIUC 1-11 
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Regards, 

NOTE CHANGE IN OFFICE PHONE 
Ph:+1-713-360~64 

Cell: +1-713-598-3856 
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Barbara. Harwood 

From: 
Sent: 
To: 
Subject: 

Tracking: 

Bob 13erry 
Wednesday, March 20, 2013 11 :50 AM 
'Early, Michael' 
RE: Century 

Reclpleltl 

'Early, Michael' 

Bob Berry 

Delivery 

Delivered: 3/20/2013 11:50 AM 

Michael, I will wait to hear from you before I set up a conference call regarding the Transaction Cost Report. The 
budgeted dollars for Coleman assume.s the cost of goods and services in the year in which they are purchased. Please 
contact me if you have any further questions. 

Thanks 
Bob 

From: Early, Michael [mailto:Michaei.Early@centuryaluminum.com] 
Sent: Wednesday, March 20, 2013 10:23 AM 
To: Bob Berry 
Subject: Century 

Bob 

We had a Board meeting yesterday and DeZee and others haven't had a chance to review the Transaction cost report
can we put off a call until later? 

Separate question-are the Coleman cost numbers that you provided in real dollars or in nominal (2013) dollars? 

Thanks 

Michael 
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Barbara Harwood 

From: 
sent: 
To: 
Subject: 

Bob 

Early, Michael <Michaei.Early@centuryaluminvm.com> 
Thursday, April11, 2013 11:34 AM 
Bob Berry 
RE: Coleman Capital Cost 

Assume you mean April16-17/ Tuesday -Wednesday 

From: BOb Berry [mailto:1;3ob.Berry@bigrivers.com] 
Sent: Wednesday, AprlllO, 2013 4:34 PM 
To: Early, Michael 
Cc: Greg Starheim (gstarheim@kenergycorp.com); Jim Miller; Drefke, Kyle W.; Chris Hopgood 
(chopgood@dkgnlaw.com); David Hamilton (DHamllton@kenergycorp.com) (DHamilton@kenergycorp.com) 
Subject: Coleman Capital Cost 

Michael, Per our discussion today, attached please find the capital cost and depreciation for the Coleman units for the 
years 2013-2016. There are two tabs one representing the normal plant capital and the second is the MATS compliance 
capital. As I stated in our meeting, the cost of this capital to Century is approximately $1 per MWh in 2016. 

Bi~ Rivers and Kenergy will send you a mark-up of the Term Sheet on Friday 4-12 and we are available to meet on 
Tuesday and Wednesday of next week (4-17 and 4-18). Please let me know if those dates will work for you and what 
time you would prefer to begin the meetings. 

Thanks 
Bob 

The infonnation contained in this transmission is intended only for the person or entity to which II is directly addressed or copied. It may contain material of 
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of-any action in reliance upon, this lnfonnatlon by persons or 
entitleS other than the intended recipient is not allowed. If you receive this message and the lnfonnatlon contained therein by error, please contact the sender and 
delete the material from your/any storage medium. 
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Barbara Harwood 

From: 
Sent: 
To: 

Bob Berry 
Thursday, April11, 201311:40AM 
Early, Michael 

Subject: Re: Coleman Capital Cost 

Yes you are correct, I intended to say April16 and 17th. 

On Apr 11, 2013, at 11:34 AM, "Early, Michael" <Michaei.Early@centurvaluminum.com.> wrote: 

Bob 

Assume you mean AprillG-17/ Tuesday -Wednesday 

From: Bob Berry [mailto:Bob.Berry@biqrivers.com] 
Sent.: Wednesday, April 10, 2013 4:34 PM 
Tq: Early, Mic.hael 
Cc: Greg Starheim (astarheim@kenerqycoro.com); Jim Miller; Drefke, Kyle W.; Chris Hopgood 
(chopgoocf@dkqnlaw.com); David Hamilton {DHamilton@kenergycorp.com) 
(DHamilton@keneraycorp.com) 
$ubject: Coleman capital C(>st 

Michael, Per our discussion today, attached please find the capital cost and depreciation for the 
Coleman units for the years 2013-2016. There are two tabs one representing the normal plant capital 
and the second is the MATS compliance capital. As I stated in our meeting, the· cost of this capital to 
Century is approximately $1 per MWh in 2016. · 

Big Rivers and Kenergy will se11d you a mark-up of the Term Sheet on Friday 4-12 and we are available to 
meet on Tuesday and Wednesday of next week (4-17 and 4-18). Please let me know if those dates will 
work for you and what time you would prefer to begin the meetings. 

Thanks 
Bob 

The Information contained In this transm.lssloli Is intended only for the person or entity to which It i~ directly ad.dressed or copied. It may 
contain material of confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking cif any aetion in 
reliance·upon, this Information by persons or entities other than the intended recipient Is not allowed. If you r:e.ceive !his message and the 
Information contained therein by error, please contaet the sender and delete the material from your/any storage medium. 
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Barbara Harwood 

From: 
Sent: 
To: 
Subject: 

Bob Berry 
Monday, June 03, 2013 7:18PM 
'Early, Michael'; Greg Starheim; Drefke, Kyle W. 
RE: Conference call on contracts 

Michael, Would you and John be available for a call beginning at 3:00p.m. central time? lf~o I will have my 
administrative assistant send out a meeting notice with the call in information. 

Bob 

From: Early, Michael [mailto:Michaei.Early@centuryaluminum.com] 
Sent: Monday, June 03, 2013 6:58 PM 
To: Bob Berry; Greg Starheim; Drefke, Kyle W. 
Subject: Conference call on contracts 

Bob 

I understood you we going to schedule a call for Tuesday to discuss the draft contracts. John and I are available anytime 
tomorrow. 

Thanks 

Michael 
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Barbara Harwood 

From: 
Sent: 
To: 

Cc: 
Subject: 

Tracking: 

Bob Berry 
Monday, June 10,201311:04 PM 
'Early, Michael'; Jim Miller; Prefke, Kyle W.; gstarheim@kenergycorp.com; Chris Hopgood; 
David Hamilton 
DeZee,John 
RE: contracts 

Recipient 

'Early, Michael' 

Jim Miller 

· Drefke, Kyle W. 

gstarheim@kenergycorp.com 

Chris Hopgood 

David Hamilton 

DeZee,John 

Read 

Read: 6/11/2013 7:57 AM 

Michael, I will work on this in the morning, but Greg will need to determine if he is willing to commit to not charging you 
for the Kenergy rate filings. I am sure Kyle can send the requested documents. 

Bob 

From: Early, Michael [mailto:Michaei.Early@centuryaluminum.com] 
sent: Monday, June 10, 2013 10:59 PM 
To: Bob Berry; Jim Miller; Drefke, Kyle W.; gstarheim@kenergycorp.com; Chris Hopgood; David Hamilton 
Cc: DeZee, John 
Subject: contracts 

In the ~xhibit "Allocation of Specified Costs" that is attached to several contracts, can We clarify the provision that no 
costs will be allocated to Century "for Big Rivers rate cases" to be "for KPSC proceedings and filings involving Big Rivers, 
including Big Rivers rate cases" and have a similar provision for Kenergy 

We don't warit to hold things up. But can we see a final ofthe Arrangement Agreement with all the changes made today 
in the ESA carried through, and a red-line against the ESA so I can see the provisions in the ESA arid AA that are identical, 
the provisions that are unique to the ESA, and the provisions that are unique to the AA 

Thanks 
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Barbara Harwood 

From: 
Sent: 
To: 
Subject: 

Bob Berry . 
Sunday, June 09, 2013 8:47PM 
'Early, Michael' 
RE: Document4 

Michael, regarding your first question, if we are operating two units under an SSR and Big Rivers decides to bring the 
third unit on for its benefit then we would go back to MISO to have the SSR modified and if MISO would approve 
Century would only be obligated to pay the SSR cost on qne unit. Remember MISO said that they would not allow Big 
Rivers to make any profit from running in an SSR status, so before we could bring the third unit on and receive revenue 
from it we would have to go back to MISO to request a modification to the SSR. If we didn't go back to MISO to modify 
the SSR agreement then all ofthe benefit would go to offset the SSR costofthe other units. 

Regarding the second question, I put your request back in to say new capital thinking this would eliminate your concern 
about debt service. We have no intention to try and recover previous debt service through the SSR process. 

From: Early, Michael [mailto:Michaei.Early@centuryaluminum.cori'l] 
Sent: Sunday, June 09, 2013 8:35 PM 
To: Bob Berry 
Subject: RE: Document4 

Bob 

Assume two units are operated as SSRs and we operate at 482MW. Later BREC chooses to operate the last unit for its 
l:>enefit. Are you saying we continue to pay for both SSR units even though the actual load flows would require only 
one unit to operate as SSR? Is the burden on us to have MISO revise the SSR agreement) and until that time BREC 
collects SSR costs for the two units? 

In SSR Costs subpart (a), do we need to clarify what are "costs that are not reimbursed to Big Rivers" as distinct from 
costs in subpart (b) that are allocated to nodes and thus within MISO's the scope of costs that MISO views as SSR costs, 
ie again not debt service 

FrOm: Bob Berry [mallto:Bob.Berrv@biqriyers.com] 
sent: Sunday, June 09, 2013 5:59 PM 
To: Early, Michael 
Subject: RE: Document4 

Michael, I disagree, my draft will work for subpart (e) because it only applies to the units that are designated as an SSR, 
it does not apply to units not designated as an SSR. Think about it and you should have our turn of the documents 
including the Arrangement Agreement later tonight. 

Bob 

From: Early, Michael [mailto:Michaei.Early@centuryaluminum.com] 
Sent: Sunday, June 09, 2013 7:36 PM 
To: Bob Berry 
Subject:. FW: Document4 

Bob 

1 

·-----·. ·--. ---· -·· ·--· ···-- -

Case No. 2013-00221 
Attachment for KIUC 1-11 

Page 135 of 399 



Your draft for Base load doesn't work for subpart (e) as operation of any unit for SSR defaults to SSR costs even if the 
other units are operated for your own purposes. I think this "mixed" situation can be handled by the modification of 
subpart (a): MISO calculate the maximum capability accounting for the unit BREC chooses to operate and the other 
units assumes idled. To exceed that Base Load plus any Curtailable Load, Century would be under (c) 

What do you think? 

From: Bob Berry [mallto:Bob.Berry@bigrivers.coml 
Sent: Sunday, June 09, 2013 4:52 PM 
To: Early, Michael 
Subject: RE: Document4 

Michael, please take a look at the edited language in the SSR Cost definition. I think _I can accept this if it will work for 
you. If this works for you we will accept both the Base Load language and the SSR Cost language as written in this 
document. 

·From: Early, Michael [mailto:Michaei.Early@centuryaluminum.com] 
Sent: Sunday, June 09, 2013 2:51 PM · 
To: Bob Berry 
Subject: FW: Document4 

Please call to discuss 

From: Bob Berry [mailto:Bob.Berry@bigrivers.com] 
Sent: Sunday, June 09, 2013 12:09 PM 
To: Early, Michael 
Subject: Document4 

Michael, Attached is my proposed definitions of Base load and SSR cost. Please let me know if you agree. 

Bob 

The information contained in this transmission is intended only for the person or entity to which it is directly addressed· or copied. It may contain material of 
confidenllal andfor priva'e nature. Any review, retram;mission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or 
entities other than the Intended recipient is not allowed. If you receive tl:lis message and the information contained therein by error, please contact the sender and 
delete the material from yourfany storage medium. · 
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Barbara Harwood 

from: 
Sent: 
To: 
~ubject: 

Bob Berry . 
Sunday, June 09, 2013 7:59 PM 
'J:arly, Michael' 
RE: Document4 

Michael~ 1 disagree, my draft will work for subpart (e) because it only applies to the units thatare designated as an SSR, 
it does not apply to units not designated as an SSR. Think about it and you should have our turn of the documents 
including the Arrangement Agreement later tonight. 

Bob 

From: Early, Michael [mailto:Michaei.Early@centuryaluminum.com] 
Sent: Sunday, June 09, 2013 7:36 PM 
To: Bob Berry 
Subject: FW: Document4 

Bob 

Your draft for Base Load doesn't work for subpart (e) as operation of any unit for SSR defaults to SSR costs even if the 
other units are operated for your own purposes. I think this "mixed" situation can be handled by the modification of 
subpart (a): MISO calculate the maximum capability accounting for the unit BREC chooses to operate and the other 
units assumes idled. To exceed that Base Load plus any Curtailable Load, Century would be under (c) 

What do you think? 

From: Bob Berry [mailto:Bob.Berrv@bigrivers.com] 
Sent: Sunday, June 09, 2013 4:52 PM 
To: Early; Michael 
Subject: RE: Document4 

Michael, please take a look at the edited language in the SSR Cost de.finition. I think I can accept this if it will work for 
you. If this works for you we will accept both the Base Load language and the SSR Cost"language as written in this 
document. 

From: Early, Michael [mailto:Michaei.Early@centuryalumlnum.com] 
Sent: Sunday, June 09, 2013 2:51. PM 
To: Bob Berry 
Subject: FW: Document4 

Please call to discuss 

From: B.ob Berry [mailto:Bob.Berry@blgrlvers.com] 
Sent: Sunday, June 09, 2013 12:09 PM 
To: Early, Michael· 
Subj~: Document4 

Michael, Attached is my proposed definitions of B.ase Load and SSR cost. Please let m~ know Xt¥9Jb~ifr:~ ~.tc~~i~ · 
1 
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Bob 

The Information contained In this tra.nsmlsslon is intended orily for the person or entHy to whiCh it is directly add~essed or copied. It may conl!lin material of 
confidential and/or private nature. Any revieW, retransmission, diSsemination or other use of, or taking of any action in reliance upon, this infonnation by persons or 
entHies other than the intended recipient is not allowed. If you receive this message and the information contained therein by error. please contact the sender and 
delete the material from your/any storage medium. 
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B•rbara Harwood 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Bob Berry 
Sunday, June 09, 2013 6:52PM 
'Early, Micha.el' 
RE: Document4 
Base Load and SSR Cost drfinitions.docx 

Michael, please take a look at the edited language in the SSR Cost definition. I think I can accept this if it will work for 
you. If this works for you we will accept both the Base Load language and the SSR Cost language as written in this 
document. 

' .... ~. ·-· .. ----··-··-·-·------ -· ---··----·-·-·- ··-·· - ...... ·-- ... ··---
From: Early, Michael [mailto:Michaei.Early@centuryalumlhum.com] 
Sent: Sunday, Junf! 09, 2013 2:51 PM 
To: Bob Berry 
Subject: FW: Document4 

Please call to discuss 

From: Bob Berry [mailto:Bob.Berry@biqrivers.com] 
Sent: Sunday, June 09, 2013 12:09 PM 
To: Early, Michael 
Subject: Document4 

Michael, Attached is my proposed definitions of Base Load and SSR cost. Please let me know if you agree. 

Bob 

The infonnation contained in this transmission is intended only for the person or entity to which H is directly addressed or copied. It may contain material .of 
C9nfldential andfor private nature. Any review. retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or 
entHies oiher than the intended recipient is riot allowed. If you receive this message and the information contained therein by error, please contact the sender and 
delete the material from your/any storage medium. 
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Base Load: The "Base Load" shall be detennined by the following, as applicable: 
(a) The maximum amount of Load (not to exceed 482 MW), that tnay be reliably 
delivered to the Hawesville Node, as confinned or approved by MISO, in 
circumstances where Big Rivers has idled the Coleman Generation Station. (b) 
The "Base Load" may be increased (not to exceed 482 MW) by notice from 
Century to Kenergy and Big Rivers if such increase does not create a reliability 
issue, as determined by any Governmental Authority with jurisdiction over 
electric reliability. As of the date of this Agreement, the Parties are unaware of 
any Governmental Authority withjurisdiction over electric reliability with respect 
to an increase in the Base Load other than FERC and MISO. (c) If a SSR 
Agreement is in effect, the ''Base Load'' shall be the maximum amount of Load 
pennitted under the SSR Agreement (not to exceed 482 MW); (d) The Base Load 
shall be 482 MW if Big Rivers is operating all three units at tJle Coleman 
Generating Station for any reason other than an requirement by MISO to operate 
for reliability. (e) The Base Load shall be detennined by MISO (up to 482 MW) if 
Big Rive.rs operates less than all three units of the Coleman Generation Station for 
any reason other than a requirement by MISO to operate for reliability even ifthe 
remaining units are operated under ·an SSR Agreement. (f) In all other 
circumstances, the "BaseLo~:td" shall be zero. 

SSR Costs: If and only to the extent that Century operates above the Base Load 
as defined in section 1.1.1 0 fet.and, if applicable, the Curtailable Load, or if any 
Coleman unit is designated as an SSR by the ap,plicable RTO or ISO then "SSR 
Costs" shall mean (a) any costs that are not reimbursed to Big Rivers relating to 
any unit of the Coleman Generation Station required by the applicable RTO or 
ISO to be operated for reliability purposes for that reason, and (b) the costs, as 
determined and allocated by the RTO or ISO in which Big Rivers is a member, to 
the Hawesville Node or any other Node (as defined in the MISO Tariff) of Big 
Rivers, ifBig Rivers is required by the RTO or ISO of which Big Rivers is a 
member requires for that reason to operate any unit of the Coleman Generation 
Station te ee epeFatea for reliability, including, (i) in-circumstances-where the 
RTO or ISO of which Big Rivers is a member requires Big Rivers to take the 
Coleman Generation Station out of an idled status for reliability, all costs incurred 
in connection with any restart and the operation of any such unit after the date of 
restart, and (ii) the net Cost of purchasing any replacement Electric Services 
following an unscheduled outage or real time de-rate of a unit of the Coleman 
Generation Station requited to be operated for reliability purposes. 
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Barbara Harwood 

From: 
Sent: 
To: 
Subject: 

Bob Berry 
Sunday, June 09,2013 8:55PM 
'Early, Michael' 
RE: Do~ument4 

Sounds good just call or email me when you are ready. 

Bob 

From: Early, Michael [mailto:Michaei.Early@centuryaluminum.com] 
Sent: Sunday, June 09, 2013 8:51 PM 
To: Bob Berry 
Subject: RE: Document4 

Ok I will look at the redfines when they come in. May not get back to you until early tomorrow 

. -------------
From: Bob Berry' [mailto:Bcib.Berry@bigrivers.com] 
Sent: Sunday, June 09, 2013 6:47PM 
To: Early, Michael 
Subject: RE: Document4 

Michael, regarding your first question, if we are operating two units under an SSR and Big Rivers decides to bring the 
third unit on for its benefit then we would go back to MISO to have the SSR modified a~d if MISO would approve 
Century would only be obligated to pay the SSR cost on one unit. Remember MISO said that they would not allow Big 
Rivers to make any profit from running in an SSR status, so before we could bring the third unit on and receive revenue 
fro·m it we would have to go back to MISO to request a modification to the SSR. If we didn't go back to MISO to modify 
the SSR agreement then all of the benefit would go to offset the SSR cost of the other units. 

Regarding the second question, I put your request back in to say new capital thinking this would eliminate your concern 
abou.t debt service. We have no intention to try and recover previous debt service through the SSR process. 

From: Early, Michael [mailto:Michaei.Early@centuryaluminum.com] 
Sent: Sunday, June 09, 2013 8:35 PM 
To: Bob Berry 
Subject: RE: Document4 

Bob 

Assume two units are operated as SSRs and we operate at 482MW. later BREC chooses to operate the last unit for its 
benefit. Are you saying we continue to pay for both SSR units even though the actual load flows would require only 
one unit to operate as SSR? Is the burden on us to have MISO revise the SSR agreement) and until that time BREC 
collects SSR costs for the two units? 

In SSR Costs subpart (a), do we need to clarify what are "costs that are not reimbursed to Big Rivers" as distinct from 
costs in subpart (b) that are allocated to nodes and thus within MISO's the scope of costs that MISO views as SSR costs, 
le again not debt service 

From: Bob Berry [maiito:Bob.Berry@bjgrivers.com] 
sent: Sunday, June 09, 2013 5:59 PM 
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To: Early, Michael 
Subject: RE: Document4 

Michael, 1 disagree, my draft will work for subpart (e) because it only applies to the units that are designated as an SSR, 
it does not apply to !Jnits not de~ignated as an SSR. Think about it and you should have our turn of the documents 
including the Arranger:nent Agreement later t9night. 

Bob 

From: Early, Michael [mailto:Michaei.Early@centuryaluminum.com] 
Sent: Sunday, June 09, 2013 7:36 PM 
To: Bob Berry 
Subject: FW: Document4. 

Bob 

Your draft for Base Load doesn't work for subpart (e) as operation of any unit for SSR ~efaults to SSR costs even if the 
other units are operated for your own purposes. I think this "mixed" situation can be handled by the modification of 
subpart (a): MISO calculate the maximum capability accounting for the unit BREC chooses to operate and the other 
units assumes idled. To exceed that Base Load plus any Curta liable Load, Century would .be under (c) 

What do you think? 

·----· ·-----~---------------------
From: Bob Berry [mailto:Bob.Beny@bigrivers.com] 
Sent: Sunday, June 09, 2013 4:52 PM 
To: Early, Michael 
Subject: RE: Document4 

Michael, please take a look at the edited language in the SSR Cost definition. I think I can accept this if it will work for 
you. If this wo.rks for you we will accept both the Base Load language and the SSR Cost language as written in this 
document. 

From: Early, Michael [mailto:Michaei.Early@centuryaluminum.com] 
Sent: Sunday, June 09, 2013 2:51 PM 
To: Bob Berry 
Subject: FWi Document4 

Please call to discuss 

From: Bob Berry [mailto:Bob.Berry@bigrivers.com] 
Sent: Sunday, June 09, 2013 12:09 PM 
To: Early, Michael 
Subject: Document4 

Michael, Attached is my proposed definitions of Base Load and SSR cost. Please let me know if you agree. 

Bob 

The infonnatlon contained in this transmission Is intended only for the person or entity to which It is directly addressed or copied. It ma~ti¥RtaU\Iit..P0221 -
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action In reliance !\*11lUfiBidltnrl!dtl~llr 
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entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and 
delete the material from your/any storage medium. 
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Barbara Harwood 

From: 
Sent: 
Tq: 
Cc: 

Bob Berry 
Tuesday, June 11, 2013 9:28PM 
Early, Micha~l; Marty Littrel 
Greg Starheim; DeZee, John 

Subject: Re: DRAFT Joint Press Release for Review and Comments 

Michael, Big Rivers is in agreement with the proposed joint press release. Can you please have the appropriate person 

for Century to work with Marty Littrel, our Managing Director of Community Relations regarding the timing of the press 

release. I have copied Marty on this email for your convenience. Marty can also be reached at 270-844'-6153. I also 

suggest you get a confirmation from Greg as well. 

Thanks 

Bob 

On Jun 11, 2013, at 3:37 PM, "Early, Michael" <Michaei.Early@centurvaluminum.com:> wrote: 

Bob/Greg 

Attached is proposed joint press release for your review 

What time do you expect to make the filing tomorrow? 

Century, Big Rivers and Kenergy File Definitive Energy Agreements with the Kentucky Public Service 
Commission 

CHICAGO, JL--(June 11, 2013) ··Century Aluminum of Kentucky, a wholly _owned subsidiary of 
Century Aluminum Company (NASDAQ: CENX), Kenergy Corp. and Big Rivers Electric Corp. 
today announced that they have finalized and filed With the Kentucky Public Service 
Commission definitive agreements between the parties based on the tentative agreement 
reached in April. These agreements and the filing ate a first step in finaliiing the tentative 
agreement. The agreement is subject to approvals from various third parties, including the 
KPSC, the Rural Utilities Service and other regulatory agencies. The parties will continue to 
move as expeditiously as possible to finalize the agreement in advance of the expiration of the 
current power contract on August 20, 7013. 

The Hawesville smelter,located in Hancock County, KY, has a rated capacity of 244,000 tonnes 
of primary aluminum and employs approximately 650 men and women. 

Century Aluminum Company, the parent of Century Aluminum ofKentucky, owns primary 
aluminum capacity in the United States and Iceland. Century's corporate offices are located in 

Chicago, Illinois. More information can be found atwww.centuryaluminum.com. 

Big Rivers Electric Corporation is a customer (Member) -owned, not-for-profit, wholesale 
electric generation and transmission cooperative headquartered in Henderson, Kent{i@f$V~~-OOZ21 
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owned by three distribution cooperative Members -,..Jackson Purchase Energy Corporation, 
headquartered in Paducah; Kenergy Corp, headquartered in Henderson; and Meade County 
Rural Electric Cooperative Corporation, headquartered in Brandenburg. These Member 
cooperatives deliver retail electric power and energy to over 113,000 residential, commercial, 
and industrial customers in portions of 22 western Kentucky counties; . 

Kenergy Corp. is a nonprofit electric cooperative that serves 55;282 members in 14 counties in 
western Kentucky, including Breckinridge, Caldwell, Crittenden, Daviess, Hancock, Henderson, 
Hopkins, livingston, Lyon, Mclean, Muhlenberg, Ohio, Union and Webster. The corporate 
headquarters is located in Henderson, Ky. ' 

Cautionary Statement 

This press release contains "forward-looking statements" within the me~ning of the Private 
Sec.urities Litigation Reform Act of 1995. Forward-looking statements are statements about 
future, not past, events and involve certain important risks and uncertainties, any of which 
could cause our actual results to differ materially from those expressed in our forward-looking 
statements. Such risks and uncertainties may include, without limitation, whether or not the 
parties are able to obtain all necessary approvals and consents, whether or not certain 
proposed equipment upgrades are agreed to and completed and whether or not the market 
pass through arrangement can be completed prior to the expiration of the current power 
contract. Forward-looking statements in this press release include statements regarding the 
completion of an agreement to provide, and the ultimate provision of, market priced power to 
the Hawesville smelter. More information about these risks, uncertainties and assumptions can · 
be found in the risk factors and forward-looking statements cautionary language contained in 
our Annual Report on Form 10-K and in other filings made with the Securities and Exchange 
Commission. We do not undertake, and specifically disclaim, any obligation to revise any 
forward-looking statements to refl.ect the occurrence of future events or circumstances. 

Certified Advisors for the First North market of the OMX Nordic Exchange Iceland hf. for Global 
Depositary Receipts in Iceland: 

Atli B. Gudmundsson, Senior Manager-- Corporate Finance,Landsbankinn hf. 
Steingrimur Helgason, Director-- Corporate Finance,Landsbankinn hf. 

Century Aluminum Contacts: 

Mike Dildine (media) 
831-642-9364 

Shelly Harrison (investors) 
831-642-9357 
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Barbara Harwood 

From: 
Sent: 
To: 
C.c: 
Subject: 

Bob Berry 
Tuesday, June 11,2013 3:59PM 
'Early, Michael'; Greg Starheim 
DeZee,John 
RE: DRAFT Joint Press Release for Review arid Comments 

Michael, Big Rivers needs time to review, comment and discuss this internally so please do not distribute until I get back 

with you. 

Bob 

From: Early, Michael [mailto:Michaei.Early@centuryaluminum.com] 
Sent~ Tuesday, ).une 11, 2013 3:37PM 
To: Bob Berry; Greg Starheim 
Cc: beZee, John 
Subject: DRAFT Joint Press Release for Review and Comments 

Bob/Greg 

Attached is proposed joint press release for your review 

What time do you expect to make the filing tomorrow? 

Century, Big Rivers and Kenergy File Definitive Energy Agreements with the Kentucky Public Service Commission 

CHICA(;O, IL--(June 11, 2013)- Century Aluminum of Kentucky, a wholly owned subsidiary of Century 
Aluminum Company (NASDAQ: CENX), Kenergy Corp. and Big Rivers El.ectric Corp. today announced that they 
have finalized and filed with the Kentucky Public Service Commission definitive agreements between 'the 
parties based on the tentative agreement reached in April. These agreements and the filing are a first step in 
finalizing the tentative agreement. The agreement is subject to approvals from various third parties, including 
the KPSC, the Rural Utilities Service and other regulatory agencies. The parties will continue to move as 
expeditiously as possible to finalize the agreement in advance of the expiration of the current power contract 
ori August 20, 2013. 

The Hawesville smelter, located in Hancock County, KY, has a rated capacity of ~44,000 tonnes of primary 

aluminum and employs approximately 650 men and women. 

Century Aluminum Company, the parent of Century. Aluminum of Kentucky, owns primary aluminum capacity 

in the United States and Iceland, Century's corporate offices are located in Chicago, Illinois. More information 
can be found atwww.centuryaluminurn.com. 

Big Rivers Electric Corporation is a customer (Member) -owned, not-for-profit, wholesale electric generation 
and transmission cooperative headquartered in Henderson, Kentucky that is owned by 
three distribution cooperative Members --Jackson Purchase Energy Corporation, headaua~rl'Wr 2013-00221 
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Paducah; Kenergy Corp, headquartered in Henderson; and Meade County Rural Electric Cooperative 
Corporation, headquartered in Brandenburg. These Member cooperatives deliver retail electric power and 
energy to over 113,000 residential, commercial, and industrial customers in portions of 22 western Kentucky 
counties. 

Kenergy Corp. is a nonprofit e_lectric cooperative that serves 55,282 members in 14 counties in western 
Kentucky, including Breckinridge, Caldwell, Crittenden, Davies:s, Hancock; Henderson, Hopkins; livingston, 
Lyon, Mclean, Muhlenberg, Ohio, Union and Webster. The corporate headquarters is located in Henderson, 
Ky. 

Cautionary Statement 

This press relee~se contains "forward-looking statements" within the meaning ofthe Private Securities 
Litigation Reform- Act of 199S. Fotward.:.looking statements are statements about future, not past, events and 
involve certC~in important risks and uncertainties, any of which could cause our actual results to differ 
materially from those expressed in our forward-looking statements. Such risks and uncertainties may include, 
without limitation, whether or not the parties are a_ble to obtain all necessary approvals and consents, 
whether or not certain proposed equipment upgrac:fes are agreed to and completed and whether or not the 
market pass through arrangement can be completed prior to.the expiration of the current power contract. 
Forward-looking statements in this press release inClude statements regarding the completion of an 
agreement to provide, and the ultimate provision of, market priced power to the Hawesville smelter. More 
information about these risks, uncertainties and assumptions can be found in the risk factors and forward
looking statements cautionary language contained in our Annual Report on Form 10-K and in other filings 
made with the Securities and Exchange Commission. We do not undertake, and specifically disclaim, any 
obligation to revise any forward-looking statements to reflect the occurrence of future events or 
circumstances. 

Certified Advisors for the First North market of the OMX Nordic Exchange Iceland hf. for Global Depositary 
Receipts in Iceland: 

Atli B. Gudmundsson, Senior Manager-- Corporate Finance,Landsbankinn hf. 
Steingrimur Helgason, Director-- Corporate Finance,Landsbankinn hf. 

Century Aluminum Contacts: 

Mike Dildine {media) 
831-642-9364 

Shelly Harrison (investors) 
831-642-9357 

2 

Case No. 2013-00221 
Attachment for KIUC 1-11 

Page 147 of 399 



Barbara Harwood 

From: 
Sent: 
To: 
Cc: 
Subject: 

Tracking: 

Bob Berry 
Wednesday, June 12, 2013 9:48AM 
Early, Michael; Marty Littrel 
Greg St~rheim; DeZee, John 
RE: DRAFT Joint Press Release for Review and Comments 

Delivery Recipient 

Early, Michael 

Marty Littrel 

Greg Starheim 

DeZee, John 

Delivered: 6/1212013 9:49AM 

Michael, Please include the following contact information in the joint press release. If you have a minute I would like to 

discuss anoth~r item with you. Please let me know a good time to call you. 

Thanks 

Bob 

FOR MORE INFORMATION CONTACT: 

Mark Bailey 

mark.bailey@bigrivers.corn 

(270) 827-2561 

From: Bob Berry 
Sent: Tuesday, June 11, 2013 9:28PM 
To: Early, Michael; Marty Li!:trel 
CC: Greg Sta~heim; DeZee, John 

·Marty littrel 

marty.littrel@bigrivers.com 

(270) 844-6153- office 

(270) 577-5496- cell 

SUbject: Re: ORAFT Joint Press Release for Review and Comments 

Michael, Big Rivers is in agreement with the proposed joint press release. Can you ~lease have the appropriate person 

for Century to work with Marty Littrel, our Managing Director of Community Relations regarding the timing of the press 
release. I have copied Marty on this email for your convenience. Marty can also be re~ched at 270-844-6153. I also 

suggest you get a confirmation from Greg as well. 
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Thanks 

Bob 

On Jun 11, 2013, at 3:37PM, "Early, Michael'' <Michaei.Early@centurvaluminum.com> wrote: 

Bob/Greg 

Attached is proposed joint press release for your review 

What time do you expett to make the filing tomorrow? 

Century, Big Rivers and Kenergy File Definitive Energy Agreements with the Kentucky Public Service 

Commission 

CHICAGO, JL--(June 11, 2013)- Century Aluminum of Kentucky, a wholly owned subsidiary of 

Century Aluminum Company (NASDAQ: CENX), Kenergy Corp. and Big Rivers Electric Corp. 
today announced that they have finalized and filed with the Kentucky Public Service 
Commission definitive agreements between the parties based on the tentative agreement 
reached in April. These agreements and the filing are a first step in finalizing the tentative 

agreement. The agreement is subject to approvals from various third parties, including the 
KPSC, the Rural Utilities Service and other regulatory agencies. The parties will continue to 
move as expeditiously as possible to finalize the agreement in advance of the expiration of the 

current power contract on August 20, 2013. 

The Hawesville smelter, located in Hancock County, KY, has a rated capacity of 244;000 tonnes 

of primary aluminum and employs approximately 650 men and women. 

Century Aluminum Company, the parent of Century Aluminum of Kentucky, owns primary 

aluminum capacity in the United States ~nd Iceland. Century's corporate. offices are located in 

Chicago, Illinois. More information can be found atwww.centuryaluminum.com. 

Big Rivers Electric Corporation is a customer (Member) -owned, not-for-profit, wholesale 
electric generation and transmission cooperative headquartered ln Henderson, Kentucky that is 
owned by three distr.ibution cooperative Members --Jackson Purchase Energy Corporation, 
headquartered in Paducah; Kenergy Corp, headquartered in Henderson; and Meade County 
Rural Electric Cooperative Corporation, headquartered in Brandenburg. These Member 
cooperatives deliver retail electric power and energy to over 113,000 re~idEmtial, commercial, 
and industrial customers in portions of 22 western Kentucky counties. 

Kenergy Corp. is a nonprofit electric cooperative that serves 55,282 members in 14 counties in 

western Kentucky, including Breckinridge, Caldwell, Crittenden, Daviess, Hancock, Henderson, 

Hopkins, Livingston, lyon, Mclean, Muhlenberg, Ohio, Union and Webster. The corporate 

headquarters is located in Henderson, Ky. 

Cautionary Statement 

This press release contains "forward-looking statements" within the meaning of the Private 

Securities Litigation Reform Act of 1995. Forward-looking statements are statements about 
future, not past, events and involve certain important risks and uncertainties, any of Whicb . 
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statements. Such risks and uncertainties may include, without limitation, whether or not the 
parties are able to obtain all necessary approvals and cqnsents, whether or not certain 
proposed equipment upgrades are agreed to and completed and whether or not the market 
pass through arrangement can be completed priqr to the expiration of the current power 
contract. Forward-looking statements in this press release include statements regarding the 
completion of an agreement to provide, and the ultimate provision of, .market priced power to 
the Hawesville smelter. More information a.bout these risks, uncertaintil:!s and assumptions can 
be found in the risk factors and forward-looking statements cautionary language contained in 
our Annual Report on Form lQ-K and in other filings made with the Securities and Exchange 
Commission. We do not undertake, and specifically disclaim, any obligation to revise any 
forward-looking statements to reflect the occurrence of future events or circumstances. 

Certified Advisors for the First North market ofthe OMX Nordic Exchange Iceland hf. for Global 
Depositary Receipts in Iceland: 

Atli B. Gudmundsson, Senior Manager-- Corporate Finance,Landsbankinn hf. 
Steingrimur Helga son, Director-- Corporate Finance,Landsbankinn hf. 

Century Aluminum Contacts: 

Mike D.ildine (media) 
831-642-9364 

Shelly Harrison (investors) 
831-642-9357 

3 

Case No. 2013-00221 
Attachment for KIUC 1-11 

Page ISO of 399 



B~rb~ra Harwood 

From: 
Sent: 
To: 
S~.Jbject: 

Ok thanks 

DAVE 

Whitmore, Dave <DWhitmore@centuryKY.com> 
Thursday, May 17,2012 2:56PM 
Bot> Berry 
RE: Follow up 

From: Bob Berry [mailto:Bob.Berry@bigrivers.com) 
sent: Thursday, May 17, 2012 1:33PM 
To: Whitmore, Dave 
Subject: RE: Follow up 

Dave, A meeting on Tuesday morning may work. Can we make the Tuesday morning meeting tentative and I will follow 
up tomorrow afternoon to firm things up? 

Bob 

From: Whitmore; Dave [mailto:DWhitmore@centuryKY.com) 
Sent: Thursday, May 17, 2012 12:36 PM 
To: Bob Berry 
Su~ject: Follow up 

Bob, 

Have talked with Michael Early with and he will be in town for the coordinating committee meeting next. Is it possible 
to meet on Tuesday morning to discuss the BREC response to the co!"tratt modifications? 
Johri DeZee could also be here ori Monday or Tuesday morning. 

Thanks, 

Dave Whitmore 
Plant Manager - Hawesville Operations 

Century Aluminum 
Office: (270) 852-2810 
Cell: (270) 231-5853 
e-mail: DWhitmore@centurvky.com 

1 

Case No. 2013-00221 
Attachment for KIUC 1-11 

Page lSI of 399 



Barbara Harwood

From: Bob Berry
Sent: Friday, May 03. 2013 11:01 AM
To: 'Early, Michael'; Jim Miller
Gc; DeZee, John
Subject: RE; KlUC's Petition and Supplemental Data Requests to Big Rivers, Docket No. 2012-00535

Tracking: Recipient Read
'Early, Michael'

Jjm Miller Read: 5/3/201311:02 /UVI

DeZee, John

Sure

From: Early, Michael [mailto:Michael.Early@centuryaluminum.com]
Sent: Friday, May 03, 2013 10:58 AM
To: Jim Miller; Bob Berry
Cc: DeZee, John
Subject: FW: KIUCs Petition and Supplemental Data Requests to Big Rivers, Docket No. 2012-00535

Can we discuss KlUC's DRs on a separate call after the general call today?

From: Jim Miller rmaHto:imiller®smsmlaw.coml
Sent: Friday, May 03,2013 8:39 AM
To: DeZee, John; Early, Michael
Cc; Bob Berry; Drefke, Kyle W.
Subject: FW: KIUCs Peb'tion and Supplemental Data Requests to Big Rivers, Docket No. 2012-00535

Here are data requests on our deal that have just been issued by KlUC.

Jim

James M- Miller
Sullivan, Mountjoy, Stainback & Miller, P.S.C.
100 St. Ann Street

P.O. Box 727
Owensboro, KY 42302-0727
Telephone (270) 926-4000
Direct Dial (270) 691-1640
Fax (270) 683-6694

CONFIDENTIALITY STATEMENT;

This message from the law firm of Sullivan, Mountjoy, Stainback & Miller, P.S.C. contains information which is privileged
and confidential, and is solely for the use of the intended recipient. If you are not the intended recipient, be aware that
any review, disclosure, copying, distribution, or use of the contents of this message is strictly prohibited. If you have
received this in error, please immediately destroy it and notify us at (270) 926-4O0O. _
From: Kurt Boehm rmailto:KBoehm®bkllawfirmxom1
Sent: Friday, May 03, 2013 9:24 AM
To: Tyson Kamuf; Jim Miiler; Brown, David; tip.depD@dinsmore.com: lennifer.hans®aQ.kv.oov:
dennis.howard@aa.ky.oov: larrv.cook@aQ.ky.aov: choDQOod@dkaniaw.com: mvates@dklaw.com: tbrite@bbtel.com:
Richard.Raff@kv.aov: donald.seberaer@riotinto.com: Mark Bailey; Nguyen, Quang^ D (PSC); Burns
astarheim@keneraycorp.com: Billie.Richert@biarivers.com; 'childerslaw81@gmail.com' Attachment for KIUC Ml
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Cc: Michael Kurtz 
Subject: KIUC's Petition and Supplemental Data Requests to Big Rivers, Docket No. 2012-=00535 

Counsel, attached please find KIUC'S PETITION FOR LEAVE TO CONDUCT 
SUPPLEMENTAL DISCOVERY and KIUC's SUPPLEMENTAL DATA REQUESTS TO BIG 
RIVERS in . Word and .Pdf format for filing iri the above-referenced docket. Hard 
copies have been mailed by regular, U.S. mail. 

Kurt J. Boehm, Esq. 
BOEHM, KURTZ & LOWRY 
36 E. Seventh St., Suite 1510 
Cincinnati, Ohio 45202 
Ph: 513.421.2255 Fax: 513.421.2764 
KBoehm@ BKllawfirm.com 
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Barbara Harwood 

From: 
Sent: 
To: 
Subject: 

Bob Berry 
Wednesday, April10, 2013 8:13AM 
'Early, Michael' 
RE: MISOcall 

Do YDl! know how long after the call before you get to our offices? 

From: Early, Michael [maiitQ:Michaei.Early@centuryaluminum.com] 
Sent: Wednesday, AprlllO, 2013 7:14AM 
To: Bob Berry 
Subject: MISO call 

Bob 

DeZee and I will participate in the MISO call from our hotel and will arrive at your office shortly thereafter. 
Representatives from Siemens and PACE will participate in the call on behalf of Century. 

Michael 

1 
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Barbara Harwood 

From: 
Sent: 
To: 
Subject: 

Yes I will get it set up. 

Bob 

Bob Berry 
Friday, April19, 2013 2:48PM 
'Early, Michael' 
RE: Monday c:all 

From: Earlyf Micha.el [mailto:Michaei.Early@centuryaluminum.com] 
sent: Friday, April19, 2013 2:41PM 
To: Bob Berry 
Subject: Monday call 

Can we schedule a conference call for Monday at 9 am Central for 2-3 hours? 

thanks 

1 
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Barbara Harwood 

From: 
Sent: 
To: 

Bob Berry 
Thursday, Apri111, 2013 12:33 PM 
Early, Michael 

Subject: Re: next meeting 

That's what we would prefer if it's acceptable to you 

On Apr 11, 2013, at 12:29 PM, "Early, Michael" <Michaei.Early@centuryaluminum.com> wrote: 

Assume We are meeting at your offices? 

From: Bob Berry.[mailto:Bob.Berry@bigrivers.com] 
Sent: Thursday, Aprilll, 2013 9:56AM 
To: Early, Michael 
Cc: DeZee, John 
Subject: Re: next meeting 

Great I will send out a meeting notice see you on Tuesday 

On Apr 11, 2013, at 11:44 AM, "Early, Michael" <Michaei.Early@centurvaluminum.com> wrote: 

OK with dates but let's start on Tuesday at lOam 

From: Bob Berry [mailto:Bob.Berry@bigrivers.com] 
Sent: Thursday, April 11, 2013 9:40 AM · 
To: Early,· Michael 
Subjec;:t: Re: Coleman capital Cost 

Yes you are correct, I intended to say April16 and 17th. 

On Apr 11, 2013, at 11:34 AM, "Early, Michael" <Michael.Early@centurYaluminum.com> 
wrote: 

Bob 

Assume you mean AprillG-17/ Tuesday -Wednesday 

--------------- ·-----
From: Bob Berry (mailto:Bob.Berry@bigrivers.com] 
Sent: Wednesday, April10, 2013 4:34PM 
To:. Early; Michael 
Cc:: Greg Starheim (gstarheim@kenergycorp.com); Jim Miller; Drefke, 
Kyle W.; Chris Hopgood(choogoOd@dkqnlaW.com); David Hamilton 
(DHamllton@kenergycoro.com) (DHamilton@kenergycorp.com) 
Subject: Coleman capital Cost 

Michael, Per our discussion today, attached please find the capital cost 
and depreciation for the Coleman units for the years 2013-2016. There 
are two tabs one representing the normal plant capital and the second 
is the MATS compliance capital. As I stated in our meeting, the cost of Case No. 2013-0°221 
h. · 1 c · · I $1 MWh . 20 Attachment for KIUC 1·11 t IS cap1ta to entury IS approximate y per 1n 16. Page 156 of 399 
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Big Rivers and Kenergy will send you a mark-up of the Term Sheet on 
Friday 4-12 and we are available to meet oh Tuesday and Wednesday of 
next week (4,-17 and 4-18). Please let me know if those dates will work 
for you and what time you would prefer to begin the meetings. 

Thanks 
Bob 

The lnfonnatlon contained In this transml~lon Is Intended only for the person or entity to which tt 
Is cllrectly addresse.d or eopi"d. II may contain material of confidential lind/or private nature. Any 
review, retransmission, dis.semination or other use of, or taking of any action In reliance upon, this 
infonnalion by persons or entities other than the intended reCipient Is not allowed. If you receive 
this message :and the lnfonnation contained therein by error, please contact the sender and 
delete the material from your/any storage medium. 
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Barbara Harwood 

From: 
~ent: 
To: 
Cc: 

Bob Berry 
Thursday, April 11, 2013 11:56 AM 
Early, Michael 
DeZee,John 

Subject: Re: next meeting 

Great I will send out a meeting notice see you on Tuesday 

On Apr 11, 2013, at 11:44 AM, "Early, Michael" <Michaei.Early@centurvalu~inum.com> wrote: 

OK with c(ates but let's start on Tuesday at lOam 

--·------ ----·-· --- -------------·-- -- -··-- -· ·-· .. -·- -·--.-
From: Bob Berry [mailto:Bob.Berry@bigrivers.com] 
Sent: Thursday, April 11, 2013 9:40 AM 
To: Early, Michae.l 
Subject: Re: Coleman capital Cost 

Yes you are correct, I intended to say April16 and 17th. 

On Apr 11, 2013, at 11:34 AM, "Early, Michael" <Michaei.Early@centurvaluminum.com> wrote: 

Bob 

Assume you mean April16-,17 I Tuesday -Wednesday 

From: Bob Berry [mailto:Bob.Berry@bigrivers.coml 
Sent: Wednesday, AprillO, 2013 4:34 PM 
To: Early, Michael 
Cc: Greg Starhe.im (gstarheim@kenergycorp.com); Jim Miller; Drefke, Kyle W.; Chris 
Hopgood (chooaood@dkgnlaw.com); David Hamilton (DHamiltoo@kenergycorp.com) 
(DHamilton@kE:meraycorp.tom) 
Subject: Coleman Capital Cost 

Michael, Per our discussion today, attached please find the capital cost and 
depreciation for the Coleman units for the years l013-2016. There are two tabs one 
representing the normal plant capital and the second is the MATS compliance 
capital. As I stated in our meeting, the cost of this capital to Century is approximately $1 
per MWh in 2016. · 

Big Rivers and Kenergy will send you a mark-up of the Term Sheet on Friday 4-12 and we 
are available to meet on Tuesday and Wednesday of next week (4-17 and 4-18). Please 
let me know if those dates will work for you and what time you would prefer to begin 
the meetings. 

Thanks 
Bob 

The infonnation contained In this transmission Is Intended ~nly for-the person or entity to which It Is directly addre~-§e No. 2013-00221 
or copied. It may contain material of confidential andfor private nature. Any review, retransmission, dissenM6adllllent for KWC 1-11 
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other use of, or taking of any action in relianee upon, this information by persons or entities other than the. intended 
recipieni.ls not allowed. If you receive this message and the information contained therein by error, please contact the 
sender and delete the material from your/any storage medium. 
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', Barbara Harwood 

F.-om: 
Sent: 
To: 

Bob Berry 
Thursday; April 11, 2013 12:55 PM 
Early, Michael 

Subject: Re: next meeting 

Are you in the office today? I wanted to talk to you if you have a few minutes. 

On Apr 11, 2013, at 12:51 PM, "Early, Michael" <Michaei.Early@centurvaluminum.com> wrote: 

ok 

...;._·--·-. --...-------...--·--...... 
From: Bob Berry [mailto:Bob.Berry@bigrivers.com] 
Sent: Thursday, April 11, 2013 10:33 AM 
To: Early, Michael 
Subject: Re: next meeting 

That's what we would prefer if it's acceptable to you 

Oh Apr 11, 2013, at 12:29 PM, "Early, Michael" <Michaei.Early@centurvaluminum.com> wrote: 

Assume we are meeting at your offiCes? 

From: Bob Berry [mailto:Bob.Berry@bigrivers.com] 
Sent: Thursday, April 11, 2013 9:56 AM 
To: Early, Michael 
Cc: DeZee, John 
Subject: Re: next meeting 

Great I will send out a meeting notice see you on Tuesday 

On Apr 11, 2013, at 11:44 AM, "Early, Michael" <Michaei.Earlv@centuryaluminum.com> 
wrote: 

OK with dates but let's start on Tuesday at lOam 

From: Bob Berry [mailto:Bob.Berry@bigrivers.com] 
5ent: Thursday, April 11, 2013 9:40 AM . 
To: Early, Michael 
Subject: Re: Coleman capital· Cost 

Yes you are correct, I intended to say April16 and 17th. 

On Apr 11, 2013, at 11:34 AM, "Early, Michael" 
<Michaei.Early@centurvaluminum.com> wrote: 

Bob 

Assume you mean April16-17/ Tuesday -Wednesday 

1 
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From: Bob Berry [mailto:Bob.Berry@biqrivers.com] 
Sent: Wednesday, AprillO, 2013 4:34PM 
To: Early, Michael 
tc: Greg Starheim (gstarhejm@kenergycorp;com); Jim 
Miller; Dr:efke, Kyle W.; Chris Hopgood . 
(chopgood@dkgnlaw.com); David Hamilton 
(PHamilton@kenercvcorp.com) 
(DHamilton@kenergycorp.com) 
Subject: Coleman Capital Cost 

Michael, Per our discussion today, attached please find 
the capital cost and depreciation for the Coleman units 
for the years 2013-2016. There are two tabs one 
representing the normal plant capital and the second is 
the MATS compliance capital. As I stated in our 
meeting, the cost of this capital to Cen~ury is 
approximately $1 per MWh in 2016. 

Big Rivers and Kenergy will send yoi,J a mark-up of the 
Term Sheet on Friday 4-12 and we are available to meet 
on Tuesday and Wednesday of next week (4-:17 and 4-
18). Please let me know if those dates will work for you 
and what time you would prefer to begin the meetings. 

Thanks 
Bob 

The infonnation contained in this transmissi1m is intended only for the 
person or entity to which it is directly addressed or copied. ltmay contain 
material of confidential and/or private nature. Any review, retransmission, 
dissemination or other use of, or taking ofany action in reliance upon, this 
infonnalion by persons or entities other than the intended recipient is not 
allowed. If you receive this m:essage and the infonnatlon cOntained therein 
by error, please contact the sender and delete the material from your/any 
storage medium. 
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Barbara Harwood 

From: 
Sent: 
To: 
Subject: 

Bob, 

Whitmore, Dave <DWhitmore@centuryKY.~om> 
Friday, May 18,2012 5:05PM 
Bob Berry 
Re: Pow~r Contract Discussions 

Yes, can we meet Tuesday morning as tenatively scheduled.? Say, 9:30am at Brec offices? Dave 

From: Bob Berry [mailto:Bob.Berry@blgrivers.com] 
Sent: Friday, May 18, 2012 03:51 PM 
To: Whitmore, Dave 
Cc: David Hamilton (DHamilton@kenergycorp.com) (DHamilton@kenergycorp.com) <DHamilton@kenergycorp.com> 
Subject: Power Contra.ct Discussions 

Dave, 

Please find attached Big Rivers response to your letter dated May 15, 2012. After your review of this document please 
let us know if you want to schedule a meeting next week. 

Regards 
Bob Berry 
V.P. of Production 
Big Rivers Electric 
270-844-6186 
bob.berry@bigrivers.com 

The information contained In this transmission is intended only for the person or l!ntity to which It is directly addressed or copied. It may contain material of 
confidential and/or private nature. Any review, retransmission, disseminl!.lion or lither use of, or taking of any action In relianpe upon, this informlltlon .by persons or 
entities other than tile in~ended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and 
delete the material from your/any storage medium. 
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Bcubara Harwood 

From: 
Sent: 
To: 

Early, Michael <Michaei.Early@centuryaluminum.com> 
Tuesday, June 11, 2013 3:42 PM 
Drefke, Kyle W.; DeZee, John 

Cc: Bob Berry; Greg Starheim; David Hamilton; Owens, Leo; Chris Hopgood; Jim Miller; Lindsay 
Barron; Michael Mattox; David Crockett; Lyon, Carl F. 1 

Subject: RE: Proposed Filing Versions of Capacitor Agreement, Protective Relays Agreement and 
Guarantees 

Kyle and I talked and went over the changes. We are good to go. 

From: Drefke, Kyle W. [mailto:kdrefke@orrick.com] 
Sent: Tuesday, June 11,2013 1:35PM 
To: Early, Michael; DeZee, John 
Cc: Bob Berry; Greg Starheim; David Hamlltqn; Owens, Leo; Chris Hopgood; Jim Miller; Lindsay.Barron@bigrivers.com; 
mike.mattox@ibigrivers.com; David Crockett; Lyon, Carl F. 
Subject: RE: Proposed Filing Versions of Capacitor Agreement, Protective Relays Agree~ent and Guarantees 

So, the process forward is as follows: 

1. We will re-circulate the ESA, AA, DA and Lockbox Agreement with the final changes. (E.g., fax numbers 
included, Ex. B updated on the ESA, AA referencing survival of Article 9) 

2. Michael will sign off on documents as being final. Note we circulated final versions of the guarantees, the 
Capacitor Agreement and the Protective Relay Agreement earlier today. 

3. After sign off, we will send a clean pdf around to the group designated as the '~To be Filed" copy. 

Thanks and let me know if you have any questions. 

From: Early, Michael [niailto:Michaei.Early@centuryaluminum.com] 
Sent: Tuesday, June 11, 2013 2:59 PM 
To: Drefke, Kyle W.; Owens, Leo; Delee, John 
Cc: Bo.b Berry; Greg Starheim; David Hamilton; Chris Hopgood; Jim Miller; Lindsay.Barron@bigrivers.com; 
mike.mattox@biqrivers;com; David Crockett; Lyon, Carl F. · 
Subject: RE: Proposed Filing Versions of Capacitor Agreement, Protective Relays Agreement and Guarantees 

Confirmed with the addition to the AA in Kyle's last email 

What about the press release? 

From: Drefke, Kyle w. [mailto:kdrefke@orrick.com] 
Sent: Tuesday, June 11, 2013 10:32 AM 
To: Owens, Leo; Early, Michael; DeZee, John 
Cc: Bob Berry; Greg Starheim; David Hamilton; Chris Hopgood; Jim Miller; Lindsay.Barron@bigrivers.com; 
niike.mattox@bigfivers.com; David Crockett; Lyon, Carl F, · 
Subject: RE: Proposed Filing Versions of Capacitor Agreement, Protective Relays Agreement and Guarantees 

Michael and John, could you please confirm your agreement that these documents are in final form. BREC has people 
standing by to make the 50+ copies of items as they are completed for the filing package with the commission. 

Thanks 
Case No. 2013-00.221 
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From: Owens, Leo 
Sent: Tuesday, June 11, 2013 12:17 PM 
To: Early, Michael; DeZee, John : 
Cc: Bob Berry; Greg S~rhelmi David Hamilton; Chri$ Hopgood; Jim Miller; Lindsay.Barron@bigrivers.com; 
mike.mattox@bigrjvers.com; David Crockett; Lyon, carl F.; Drefke, Kyle W. . . 
Subject: Proposed Filing Versions of capacitor Agreement, Protective Relays Agreement and Guarantees 

Attached please find versions of the capacitor agreement, protective relays agreement and two guarantees 
proposed to be filed with the K.PSC, as well as redlines marked against ihe prior drafts distributed. The only 
substantive change is to include Century's fax number. · 

We request sign off on these, so that production and assembly of the filing packages can begin. 

Regards, 
Leo 

LEO D. OWENS 
ORRI(:K, HERRINGTON S. SUTCLIFFE LLP 
202-339-8678 (direct) • 202-339-8500 (fax) 

IRS ·circular 230 discloswe: To ensure compliance with requirements 
imposed by the IRS, we inform you that any tax advice contained in this 
communication, unless expressly stated otherwise, was not intended or 
written to be used, and cannot be used, for the purpose of (i) avoiding 
tax-related penalties under the Internal Revenue Code or (ii) promoting, 
marketing or recommending to another party any tax-related matter(s) 
addressed herein. 

NOTICE TO RECIPIENT: THIS E-MAIL IS MEANT FOR ONLY 
THE INTENDED RECIPIENT OF THE TRANSMISSION, AND 
MAY BE A COMMUNICATION PRIVILEGED BY LAW. IF YOU 
RECEIVED THIS E-MAIL IN ERROR, ANY REViEW, USE, 
DISSEMINATION, DISTRIBUTION, OR COPYING OF THIS 
E-MAIL IS STRICTLY PROHIBITED. PLEASE NOTIFY US 
IMMEDIATELY OF THE ERROR BY RETURN E-MAIL AND 
PLEASE DELETE THIS MESSAGE FROM YOUR SYSTEM. 
THANK YOU IN ADVANCE FOR YOUR COOPERATION. 
For more information about Orrick, please visit http://www.orrick.com/ 

IRS Circular 230 disclosure: To ensure compliance with requirements 
imposed by the IRS, we inform you that any tax advice contained in this 
communication, unless expressly stated otherwise, was not intended or 
written to be used, and cannot be used, for the purpose of (i) avoiding 
tax-'related penalties under the Internal Revenue Code or (ii) promoting, 
marketing or recommending to another party any tax .. related matter(s) 
addressed herein. 

NOTICE TO RECIPIENT: THIS E-MAIL IS MEANT FOR ONLY 
THE INTENDED RECIPIENT OF THE TRANSMISSION, AND 
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MAY BE A COMMUNICATION PRIVILEGED BY LAW. IF YOU 
RECEIVED THIS E-MAIL IN ERROR, ANY REVIEW, USE, 
DISSEMINATION, DISTRIBUTION, OR COPYING OF THIS 
E-MAIL IS STRICTLY PROHIBITED. PLEASE NOTIFY US 
IMMEDIATELY OF THE ERROR BY RETURN E-MAIL AND 
PLEASE DELETE THIS MESSAGE FROM YOUR SYSTEM. 
THANK YOU fN ADVANCE FOR YOUR COOPERATION. 
For more infonnation about Orrick, please visit http://www.orrick.com/ 
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Barbara Harwood 

From: 
Sent:· 
To: 
Cc: 

Bob Berry 
Weqnesday, 4une 12, 2013 8:40PM 
Early, Michael 
Greg Starheim; DeZee, John 

Subject: Re: Proposed Joint Statement To Legislators 

Michael, Big Rivers will need to review internally and if we agree we will want an opportunity to edit the 
response. We will get back with you tomorrow. 

Bob 

On Jun 12,2013, at 6:10PM, "Early, Michael" <Michaei.Early@centuryaluminum;com> wrote: 

Bob and Greg 

legislators will obviously be interested in today's filing at the PSC and we think a joint response would 
be helpful. Below is a proposed statement for you review. 

Thanks 
Michael 

Yesterday, Big Rivers, Kenergy and Century Aluminum took an important first 
step, after nearly a year of negotiations, toward a new electric service arrangement 
for the Hawesville smelter. Big Rivers filed with the Public Service Commission 
for its approval new power contracts among the parties. (Please see the news 
release below). · 

While this first step is important, it is imperative that the PSC review and approve 
this filing expeditiously to avoid a shutdown of the Hawesville smelter. The 
agreements must be approved by the PSC no later than August 19th. Without this 
approval, the current contracts expire and Kenergy and Big Rivers have no legal 
authority to supply power to the smelter. In addition, the agreements must not be 
changed by the PSC as they represent a delicate compromise among all the parties 
and even small changes could collapse that compromise causing the plant to shut 
down. 

While the PSC is reviewin~ the filing, the parties are working in concert to obtain 
all necessary approvals from the appropriate regulatory agencies prior to the 
expiration of the current co~tracts on August 19th, 2013. 

Century Aluminum, Big Rivers Electric, and Kenergy urge you to· ask the PSC to 
promptly review and approve the agreements. If you need further information or 
have any questions, please do not hesitate to contact us. 

Century Contact: 

Stephen Huffman 

1 
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Big Rivers Electric Contact: 

Marty Littrel 

Kenergy Contact: 

XXX 

Century, Big Rivers and Kenergy File Definitive Energy Agreements 
with the Kentucky Public Service Commission 

CHICAGO, IL--(June 12, 2013) - Century Aluminum of Kentucky, a wholly owned 
subsidiary of Century Aluminum Company (NASDAQ: CENX), Kenergy Corp. and Big 
Rivers Electric Corp. today announced that they have finalized and filed with the · 
Kentucky Public Service Commission definitive agreements Petween the parties based on 
the tentative agreement reached in April. These agreements and the filing are a first step 
in finalizing the tentative agreement. The agreement is subject to approvals from various 
third parties, including the KPSC, the Rural Utilities Service and other regulatory 
agencies. The parties will continue to move as expeditiously as possible to finalize the 
agreement in advance of the expiration of the current power contract on August 20, 
2013. 

The Hawesville smelter, located in Hancock County, KY, has a r;,3ted capacity of 2.44,000 
tonnes of prirnary aluminum and employs approximately 650 men and ~omen. 

Century Aluminum Company, the parent of Century Aluminum of Kentucky, owns primary 
aluminum capacity in the United States and Iceland, Century's corporate offices are 
located in Chicago, Illinois. More information can be found atwww.centuryaiuminum:com. 

Big Rivers Electric Corporation is a customer (Member) -owned, not-for-profit, whol~ale 
electric generation and transmission cooperative headquartered in Henderson, Kentucky 
that ls owned by three distribution cooperative Members -.. Jackson Purchase Energy 
Cc>rPQrationi headquartered in Paducah; Kenergy Corp, headquartered In Henderson; and 
Meade County Rural Electric Cooperative Corporation, headquartered in Brandenburg. 
These Member cooperatives deliver retail electric power and energy to over 113,000 
residential, commercial, and industrial customers in portions of 22 western Kentucky 
counties. · 

Kenergy Corp. is a nonprofit electric cooperative that serves 55,2.82 members in 14 
counties in western Kentucky, including Breckinridge, caldwell, Crittenden, Davless, 
Hancock, Henderson, Hopkins, Livingston, Lyon, McLean, Muhlenberg, Qhio, Union and 
Webster. The corporate headquarters Is located 111 Henderson, Ky. 
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Barbara Harwood 

From: 
Sent: 
To: 
Cc: 

Bob Berry 
Thursday, June 13,20131:53 PM 
Early, Michael 
Greg Starheim; D.ezee, Jobn 

Subject: Re: Proposed Joint Statement To Legislators 

Michael, Big Rivers has decided not to participate in ajoint statement to the Legislators. It is our belief that · 
both the Legislators and the KPSC fully understand the time requirements of this transaction. Please do not 
include Big Rivers or its information in your statement. · 

Regards 
Bob 

On Jun 12, 2013, at 6:10PM, 11Early, Michael,. <Michaei.Early@centuryaluminum.com> wrote: 

Bob and Greg · 

legislators will obviously be interested in today's filing at the PSC and we think a joint response would 
be helpf\.11. Below is a proposed statement for you review. 

Thanks 
Michael 

Yesterday, Big Rivers, Kenergy and Century Aluminum took an important first 
step, after nearly a year of negotiations, toward a new electric service arrangement 
for the Hawesville smelter. Big Rivers filed with the Public Service Commission 
for its approval new power contracts among the parties. (Please see the news 
release below). 

While this first step is important, it is imperative that the PSC review and approve 
this filing expeditiously to avoid a· shutdown of the Hawesville smelter. The 
agreements must be approved by the PSC no later than Aug11st 19th. Without this 
approval, the current contracts expire and Kenergy and Big Rivers have no legal 
authority to Supply power to the smelter. In addition, the agreements must not be 
changed by the PSC as they represent a delicate compromise among all the parties 
and even small changes could collapse that compromise causing the plant to shut 
down. 

While the PSC is reviewing the filing, the parties are working in concert to obtain 
all necessary approvals from the appropriate reg11latory agencies prior to the 
expiration of the current contracts on Aug11st 19th, 2013. 

Century Aluminum, Big Rivers Electric, and Kenergy urge you to ask the PSC to 
promptly review and approve the agreements. If you need further information or 
have any questions, please do not hesitate .to contact us. 

Century Contact: 
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Stephen Huffman 

Big Rivers Electric Contact: 

Marty Littrel 

Kenergy Contact: 

XXX 

Century; Big Rivers and Kenergy File Definitive Energy Agreements 
with the Kentucky P11blic Service Commission 

CHICAGO, IL--(June 12, 2013)- Century Aluminum of Kentucky, a wholly owned 
subsidle~ry of Century Aluminum Company {NASDAQ: CI;NX), Kenergy Corp. and Big 
Rivers Electric Corp. today announced that they have finalized and filed with the 
Kentucky Public Service Commission definitive agreements between the parties based on 
the tentative agreement reached in April. These agreements and the filing are a fir5t step 
In finalizing the tentative agreement. The agreement is subject to approvals from various 
third parties, Including the KPSC, the Rurai. Utilities Service and other regulatory 
agencies. The parties will continue to move as expeditiously as possible to finalize the 

· agreement in advance of the expiration of the current power contract on August 20, 
2013. . 

The Hawesville smelter, located in Hancock County, KY, has a rated capacity of 244,000 
tonnes of primary aluminum and employs approximately 650 men and women. 

Century Aluminum Company, the parent of Century Aluminum of Kentucky, owns primary 
aluminum capacity in the United states and Iceland. Century's corporate offices are 
located in Chicago, IIUnois. More information can be found atwww.centuryaluminum.com. 

Big Rivers Electric Corporation is a customer (Member) -owned, not-for-profit, wholesale 
electric generation and transmission cooperative ,headquartered In Henderson, Kentucky 
that is owned bY three distribution cooperative Members -- Jackson Purchase Energy 
Corporation, headquartered in Paducah; Kenergy Corp, h~dquartered in Henderson; and 
Meade County Rural Electric Cooperative Corporation, headquartered In Brandenburg. 
These Member cooperatives deliver retail electric power and energy to over 113,000 
residential, commercial, and industrial customers in portions of 22 west~rn Kentucky 
counties. 

Kenergy Corp. is a nonprofit electric cooperative that serves 55,282 members in 14 
counties in western Kentucky, including Breckinridge, Caldwell, Crittenden, Daviess, 
Hancock, Henderson, Hopkins, Livingston, Lyon, McLean, Muhlenberg, Ohio, Union and 
Webster. The corporate headquarters is located in Henderson, Ky. 
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Barbara Harwood 

From: 
Sent: 
To: 
cc: 
Subject: 
Aitachriumts: 

Bob Berry 
Tuesday; November 06, 2012 6.:33 PM 
'Early, Michae.l' 
Greg Starheim (gstarheim@kenergycorp.com) 
RE: Reimbursement 
Copy of Draft Transaction Cost Report Rev 2.xlsx 

Michael, I apologize for the delay in sending this to you but per our earlier conversation we have been experiencing 
email server problems today. Attached please find a draft version of what we envisioned the Transaction Cost Report 
would look like. Greg and I will make ourselves available on Wednesday 11-7, if you would like to discuss. 

Thanks 
Bob 

From: Early, M.ichael [mailto:MEarly@centuryca.com] 
Se.nt: Tuesday, November 06, 2012 1:02PM 
To: Bob Berry 
Subject: Reimbursement 

Bob 

Any word on the Transaction Costs Report "form"? 
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DRAFT 
TRANSACTION COST DETAIL REPORT FOR THE MONTH ENDING November 30, 2012 

Entity Providing Service 
Sullivan, MountJoy, Stainback & Miller 

Orrick 

MISO 

Dorsey, King, Gray, Norment (Chris Hopgood) 

Dinsmore Shohl 
Other 

Current Month's 
Actual Expenses 

500.00 
200.00 
400.00 
100.00 

50.00 
125.00 

1,375.00 

Prior Month - Escrow Account Balance 
Plus: Last Month's Deposit (Expected Expenses) 

Less: Current Month's Actual Disbursements 

Plus: Payment Required from Century to Escrow 
Current Month - Escrow Balance Required 

Note: This is a DRAFT document and does not reflect actual or expected expenses. 

VTDActual 
EJtpenses 

500.00 
200.00 
400.00 
100.00 

50.00 
125.00 

1,375.00 

Expected Expenses 
(Next 30 Days} 

750~00 

300.00 
195.00 

4~000.00 

200.00 
0.00 

5,445.00 

0.00 
1,300.00 

-1,375.00 
5,520.00 
5,445.00 



Barbara Harwood 

From: 
Sent: 
To: 
Subject: 

Bob Berry 
Thursday, November 01, 2012 '11:41 AM 
'Early, Michael' 
RE: Reimbur$eh1ent Agreement 

Michael, If you have time today I would like to give you. a call to ask a quick question regarding the Reimbursement 
Agreement? Could you please provide me a time and a number that I can call you? 

Thanks 
Bob 

From: Early, Michael [mailto:MEarly@centuryca.com] 
Sent: Wednesday, October 31, 2012 3:33PM 
To: Bob Berry; DeZee, John 
Cc: Mark Bailey; jfrn Miller; Greg Starheim (gstarheim@kenergycorp.com); Chris Hopgood (chopgood@dkgnlaw.com); 
Drefke, Kyle W. (kdrefke@orrick.com) 
Subject: RE: Reimbursement Agreement 

Bob 

I have accepted all your revisions, deleted the "Notes", and made a few edits. I believe these changes are consistent 
with everyone's understanding that Big Rivers and Kenergy need to be reimbursed for all Transaction Costs even though 
these cannot be quantified at this time, and Century, while agreeing to reimburse such costs, needs to .know the 
amount of these costs as they are incurred and how these costs relate to the individual tasks and the estimated overall 
cost for completion of the Transaction. 

If a further call is necessary, John Delee and I are available, We would like to finalize and sign this Agreement this week. 

Thanks for your help 

Michael 

From: Bob Berry [mailto:Bob.Beny@bigrivers.coml 
Sent: Tuesday, Octob~r 30, 2012 3:34 PM · 
To: DeZee, John; Early, Micl:lael 
Cc: Mark Bailey; Jim Miiler; Greg Starheim (gstarheim@kenergycorp.com); Chris Hopgood (chopgood@dkgnlaw.com); 
Bob Berry; Drefke, Kyle W. (kdrefke@orrick.com) · · 
Sub~ect: Reimbursement Agreement 

Gentlemen, 

Per our conference call today please find attached the rev.ised Reimbursement Agreement. For your convenience, 1 have 
included both a red-line version and a clean version. We look forward to hearing from you soon. 

The Information contained in this transmission Is intended only for the person or entity to which 11 is directly addressed or copied. It may contain material of 
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any actlo!Jin reliance upon, tills lnfonnatlon by persons or 
entitles other than the intended recipient Is not allowed. If you receive this message and the Information contained therein by error, please contact the sender and 
delete the material from your/any storage medium. 
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Barbara Harwood . 

From: 
Sent: 
To: 
Subject: 

Bob Berry 
Thursday, November 01, 2012 12:50 PM 
'Early, Michael' 
RE: Reimbursement Agreement 

How does 1:30 central time sound? 

From: Early; Michael [mailto:MEarly@centuryca.com] 
Sent: Thursday, November 01, 2012 12:46 PM 
to: Bob Berry 
Subj~: RE: Reimbursement Agreement 

I am ir'l the office all day. Send me a time so I will be off the phone. Call me at 503 402-8710 

---------.. ··- ~·-·-------··----- _________ .,,. ____ - --- ---· ---- ---------·· ... 
From: Bob Berry rmailto:Bob.Berry@bigrivers.coml 
Sent: Thursday, November 01, 2012 9:41AM 
To: Early, Michael 
Subject: RE: Reimbursement Agreement 

Michael, If you have time today I would like to give you a call to ask a quick question regarding the Reimbursement 
Agreement? Could you please provide me a time and a number that I can call you? 

Thanks 
Bob 

From: Early, Michael [mailto:MEarly@centuryca.comJ 
Sent: Wednesday, October 31, 2012 3:33PM 
To: Bob Berry; DeZee, John 
Cc: Mark Bailey; Jim Miller; Greg Starheim (gstarheim@kenergycorp.com); Chris Hopgood (chopgood@dkgnlaw.com); 
Drefke, Kyle W. (kdrefke@orrick.com) 
Subject: RE: Reimbursement Agreement 

Bob 

I have accepted all your revisions, deleted the "Notes", and made a few edits. 1 believe these changes are consistent 
with everyone's understanding that Bi~ Rivers and Kenergy need to be reimbursed for all Transaction Costs even though 
these cannot be quantified at this time, and Century, while agreeing to reimburse such costs, nee(:ls to know the 
amount of these costs as they are incurred and how these costs relate to the individual tasks and the estimated overall 
cost for completion of the Transaction. · 

If a further call is necessary, John DeZee and I are available, We would like to finalize and sign this. Agreement this week. 

Thanks for your help 

Michael 

From: Bob Berry rmailto:Bob.Beny@biqrivers.coml 
Sent: Tuesday, October 30, 2012 3:34PM 
To: DeZee, John; Early, Michael Case No. 2013-00221 
Cc::: Mark Bailey; Jim Miller; Greg Starheim (gstarheim@kenergycorp.com); Chris Hopgood (chOIJifilid~w.mm~ll 
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Bob Berry; Drefke, Kyle W. (kdrefke@orrick.com) 
Subject: Reimbursement Agreement 

Gentlemen, 

Per our conference call today please find attached the revised Reimbursement Agreement. For your convenience, I have 
included both a red-line version and a clean version. We look forward to hearing from you soon. 

The lnfonnatlon contained In this transmission is intended only for the person or entity to which It Is directly addressed ~r copied. It may contain material of 
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action In reliance upon, this Information by persons or 
entities other than the intended recipient. is not allowed. If you receiVe this message and the information contained therein by error, please contact !he sender and 
delete the material from your/any storage medium. 
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Barbara Harwood 

From: 
Sent: 
To: 
Subject: 

Bob Berry 
Wednesday, November 07, 2012 1:33PM 
'Early, Michael' 
RE: Reimbursement 

No, Mr. Bailey has the authority to sign the agreement. 

From: Early, Mi(:hael [mailto:MEarly@centuryca.oom] 
Sent: Wednesday, November 07, 2012 1:30PM 
To: Bob Berry 
Subject: FW: Reimbursement 

Bob 

Do you need BREC Board approval to sign? 

From: Greg Starheim [mailto:GStarheim@kenergycorp.com] 
Sent: Wednesday, November 07, 2012 10:.52 AM 
To: Ec:Jrly, Michael; Bob Berry 
C~: Greg Starheimt Chris Hopgood (choogood@dkgnlaw.com) 
Subject: RE: Reimbursement 

1 am n/a tomorrow am- will be conducting all-employee staff meetings. Can break away briefly "'noon by 
cell. Alternatively, Fri. 

Michael-! am more and more concerned about the lack of progress to bring this document "home" as it relates to 
accommodating Century's request for market access. The Kenergy Board will require being briefed prior to us entering 
into agreement- they meet next on Tues (11/13) and then not again until12/11. Since the agreement is not "effective" 
until all parties execute, the "14-day'' issue to deliver the first Transaction Report may not be critical path. Upon 
execution of the agreement and fund deposited in escrow, we will begin the due dlligeoce process as quickly as possible 
and work with BREC to get you the initial Transaction Report in a reasonable period of time. 

Greg 

From: Early, Michael (mallto:MEarly@centuryca.com] 
Sent: Wednesday, November 07, 2012 10:37 AM · 
To: Bob Berry 
Cc: Greg Starheim 
Subject: RE: Reimbursement 

Thanks. I will likely be unable to get back to you today-are you available Thursday morning 

From: Bob Berry [mailto:Bob.Berrv@bigrivers.com] 
Sent: Tuesday, November 06, 2012 4:33 PM 
TO: Early, Micha.el 
ec: Greg ~tarheim (gstarheim@kenergycorp.com) 
Subject: RE: Reimbursement 
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Michael, I apologize for the delay in sending this to you but per our earlier conversation we have been experiencing 
email server problems today. Attached please find a draft version of what we envisioned the Transaction Cost Report 
would look like. Greg and I will make ourselves available pn Wednesday 11-7, if you would like to discuss. 

Thanks 
Bob 

From: Early, Michael [mailto:MEarly@ceoturvca.com] 
Sent: Tuesday, November 06, 2012 1:02 PM 
To: Bob Berry 
Subject: Reimbursement 

Bob 

Any word on the Transaction Costs Report "form"? 

Confidentiality Notice: This e-mail message. including any attachmenls. is for the sole use of the intended reciplent(s) and may contain confidential and privileged 
information. Any unauthorized review. copy. use. disclosure, or distribution is prohibited. If you are not the intended recipient. please contact the sender by reply e
mail and destroy all copies or the original message. 
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Barbara Harwood 

From: 
Sent: 

Early, Michael <Michaei.Early@centuryaluminum.com> 
Wednesday, Apri124, 20·13 4:05PM 

To: Drefke, Kyle W.; Bob Berry; Jim Miller; David Hamilton; Chris Hopgood; Greg Starheim 
Cc: DeZee,John · 
Subject: RE: Revised term stleet 

Ok wiH wait to hear from you 

From: Drefke, Kyle W. [mailto:kdrefke@orrick.com] 
Sent: Wednesday, April 24, 2013 :2;04 PM 
To: Early, Michael; Bob Berry; Jim Miller; David Hamilton; Chris Hopgood; Greg Starheim 
Cc: DeZee, John 
Subject: RE: Revised term sheet 

Michael & John, 

Thanks for the turn of the document. After quickly reviewing it, we think our time is better spent discussing points on 
our side first and then circling with you. We will confirm timing following·our discussion at 5:30p.m. 

let me know if you have any questions. 

Best, 
Kyle 

From: Early, Michael [mailto:Michaei.Early@centuryaluminum.com] 
Sent: Wednesday, April 24, 2013 3:59 PM · 
To: Bob Berry; Drefke, Kyle W.; Jim Miller; David Hamilton; Chris Hopgood 

. Cc: DeZee, John 
Subject: Revised term sheet 

See attached revised term sheet 

Sorry for the delay as I was a victim of the sequestration although the airline claimed weather 

We are still available for the call today at 5:.30 Eastern but if you need to delay until later today or tomorrow, let me 
know 

Thanks 

Michael 

IRS Circular 230 disclosure: Tc;> ensure qompliance with requirements 
imposed by the IRS, we inform you that any tax advice contained in this 
communication, unless expressly stated otherwise, was not intended or 
written to be used, and cannot be used, for the purpose of (i) avoiding 
tax-related penalties under the Internal Revenue Code or (ii) promoting, 
marketing or recommending to another party any tax-related matter(s) 
addressed herein. 

NOTICE TO RECIPIENT: THIS E-MAIL IS MEANT FOR ONLY 
1 
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THE INTENDED RECIPIENT OF THE TRANSMISSION, AND 
MAY BE A COMMUNICATION PRIVILEGED BYLAW. W YOU 
RECEIVED THIS E- MAIL IN ERROR, ANY REVIEW, USE, 
DISSEMINATION, DISTRIBUTION, OR COPYING OF THIS 
E-MAIL IS STRICTLY PROHIBITED. PLEASE NOTIFY US 
IMMEDIATELY OF THE ERROR BY RETURN E.:MAIL AND 
PLEASE DELETE THIS MESSAGE FROM YOUR SYSTEM. 

, THANK YOU IN ADVANCE FOR YOUR COOPERATION. 
For more information about Orrick, please visit http://www.orrick.com/ 

2 

Case No. 2013-00221 
Attachment for KIUC 1-11 

Page 178 of 399 



Barba.ra Harwood 

From: 
Sent: 
To: 
Cc: 
Subject: 

Bob Berry . 
Wednesday, April 03, 2013 10:14 AM 
'Early, Michael'; Greg Starheim 
Delee, John; Hoerner, John 
RE: Revised Term Sheet 

Michael, I just received your email from Tuesday. As you can see it is dated for Tuesday but I received it at 10:12 a.m. 

on Wednesday. 

Bob 

From: Early, Michael [mallto:Michaei.Early@centuryaluminum.com] 
Sent: Tuesday, April 02, .2013 4:03 PM 
To: Bob Berry; Greg Starheim 
Cc: DeZee, John; Hoerner, John 
Subject: Revised Term Sheet 

Bob 

Attached is a revised term sheet -both clean and recllined against Century's last dnift. 

Unlike the prior drafts which dealt with the costs to operate Coleman as an SSR facility, this revision assumes that Big 
Rivers may close Coleman and provides for the purchase and delivery of market power up to the maximum amount that 
MISO determines can be reliably delivered to the smelter if Coleman is closed, plus an additional amount thatcan be 
delivered if Protective Relays are installed that could curtail load at the smelter if a reli13bility contingency occurs. 

Century would like to meet to discuss this revision. We are available this week. 

Thanks · 

Michael 
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Barbara Harwood 

From: 
S~nt: 
To:· 
Cc: 
Subject: 

Bob Berry 
Monday, February 25, 2013 7:53AM 
Early, Michael 
Greg Starheim; Jim Miller; Drefke, Kyle W.; Chris Hopgood; David Hamilton 
Re: Room 381 

Thanks we will see you there 

On Feb 25, 2013, at 7:50AM, "Early, Michael" <MEarlv@centuryca.com> wrote: 

Conference room 381 of the Annex is reserved for Century/Big Rivers today starting at 12:30. This is the 
same room that we had last week. 
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Barbara Harw.ood 

From: 
Sent: 
To: 
Cc: 
Subject: 

Bob Berry 
Wednesday, December 26,2014 2:29PM 
'Early, Michael' 
OeZee,.)ohn 
RE: Third party claims memos 

Big Rivers is prepared to exchange the memos on Friday providing all parties are in agreement and executes the 
Common Interest Agreements that Jim Miller sent earlier today. 

Bob 

From: Early, Michael [mailto:MEarly@centuryca.com] 
sent: Wednesday, December 26, 2012 2:23 PM 
To: Bob Ber,.Y 
Cc: DeZee, John 
Subject: Third party claims memos 

I assume you are ok with the memo exchange on Friday. 

We received today comments from Jim Miller on the amendments to the confidentialiW agreements arid are reviewing 

From: Greg Starheim [mailto:GStarheim@kenerqycorp.coml 
sent: Thursd~y, December 20, 2012 1:35PM 
To: Early, Michael 
Subject: RE: Third party claims memos 

ok 

From: E~uly, Michael [mailto:MEarly@centurvca.comJ 
Sent: Thursday, December 20, 2012 2:30PM 
To: Bob Berry; Greg Starheim 
Subject: Third party claims memos 

Bob and Greg 

In view ofthe pending request to amend the confidentiality agreements and as the lawyers are still finishing our 
memo, I suggest we postpone the exchange of memos on third party claims until Friday December 28th. That still leaves 
time to review the memos before our call on January 2"d. 

Thanks 

Michael 

---...,.... ___,_ --·--·-----··--------·-·----~----·- --·--·· ·-·-
Confidentiality Notice: This e-mail message, including any attachments. is for the sole use of the intended reeipient(s) and may contain confidential and privHeged 
information. Any unauthorized review, copy. use, disclosure. or distribution is prohibited. If you are not the intended recipient, please contact the sender by reply e· 
mail and destroy all copies of the original message. Case No. 2013-00221 
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Barbara Harwood 

From: 
Sent: 
To: 

Early, Michael <MEarly@centuryca.coiTI> 
Tuesday, December 11, 20121:06 PM 
Drefke, Kyle w. · 

Cc: Matk Bailey; Greg Starheim; Bob Berry; Chris Hopgood; Jim Miller; Lyon, Carl F.; Davidson, 
Benjamin H.; OeZee, John 

Subject: RE: Third Party Claims Upd~te 

Kyle 

Thanks for acting on this quickly. I look forward your memo on the 2151 and Century will provide you with our summary 
on the 2151 as well. 

Michael 

From: Drefke, Kyle W. [mailto:kdrefke@orrick.com] 
Sent: Friday, December 07, 2012 8:28PM 
To: Early, Michael; DeZee, John 
Cc: Mark Bailey; Greg Starhelm; Bob Berry; Chris Hopgood; Jim Miller; Lyon, carl F.; Davidson, Benjamin H. 
Subject: Third Party Claims Update 

As discussed earlier in our call this week, we have spoken about providing you information regarding potential claims of 
Alcan or other third parties if Kenergy or Big Rivers enters into new service arrangements with Century. Dinsmore Shohl, 
our counsel evaluating these matters, has indicated that it can provide to us a writing that we can share with you 
outlining the bases for potential claims by third parties (including Alcan) and Dinsmore's assessment of these items. This 
writing would be a general outline of potential claims and describe Dinsmore's "bottom-line" assessment of those 
potential claims. 

Absent unexpected circumstances, Dinsmore believes that it can provide this writing to us a week from this coming 
Wednesday, December 191

h. We would like a couple days to confirm the analysis with ~insmore before sharing it's 
assessment with you on December 21. We would expect that Century similarly would share a written sumrpary of its 
assessment of these issues on that date. 

Obviously the conclusions in any assessment will be subject to revision based on the outcome of the ongoing due 
diligence. 

Please let us know if you have any questions. 

0 
ORRICK 

KYLE W. DREFKE 
partner 

ORRICK, HERRINGTON & SUTCLIFFE LLP 
1152 15TH STREET, N.W. 
WASHINGTON, DC 20005 

tel 202.339.8434 
fa)( 202.339.8!,;00 
e-mail kdrefke@orrick.com 
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www.orrlck.com 

IRS Circular 230 disclosure: To ensure compliance with requirements 
imposed by the IRS, we inform you that any tax advice contained in this 
communication, unless expressly stated otherwise, was not intended or 
written to be used, and cannot be used, for the purpose of (i) avoiding 
tax-related penalties under the Internal Revenue Code er (ii) promoting, 
marketing or recommending to ,another party ~y tax-related matter(s) 
addressed her~in. 

NOTICE TO RECIPIENT: THIS E-MAIL IS MEANT FOR ONLY 
THE INTENDED RECIPIENT OF THE TRANSMISSION, AND 
MAY BE A COMMUNICATION PRIVILEGED BY LAW. IF YOU 
RECEIVED THIS E-MAIL IN ERROR, ANY REVIEW, USE, 
DISSEMINATION; DISTRIBUTION, OR COPYING OF THIS 
E-MAIL IS STRICTLY PROHIBITED. PLEASE NOTIFY US 
IMMEDIATELY OF THE ERROR BY RETURN E-MAIL AND 
PLEASE DELETE THIS MESSAGE FROM YOUR SYSTEM. 
THANK YOU IN ADVANCE FOR YOUR COOPERATION. 
For more information about Orrick, please visit http://www.orrick.com/ 
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Barbara Harwood 

From: 
Sent: 
To: 
Subject: 

Bob Berry 
Friday, Apri119, 2013 12:03 PM 
'Early, Michael' 
RE: Todays Meeting 

Thanks, Just let me know when you would like to have a call and I will set it up. 

Bob 

From: Early, Michael [mailto:Michaei.Early@centuryaluminum.cotn] 
Sent: Friday, April19, 2013 12:00 PM 
To: Bob Berry 
Subject: RE: Todays Meeting 

No need for a conference call today. If I have any questions today I will just call you 

thanks 

From: Bob Berry [mailto:Bob.Berry@bigrivers.com] 
Sent: Fridayi Aprill9, 2013 9:53 AM 
To: Early, Michael 
Subject: Todays Meeting 
Importance: High 

Michael, Do you guys want to meet at our scheduled time today or would you prefer to reschedule for early next week? 

Bob 

---------- ---------------·-------------..,.---------.---.,.-
The Information contained In this transmission Is Intended only for the person or entny to which it Is directly addrQssed or copied. II may contain material of 
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action In rellam:e upon, this Information by persons or 
entities other than the Intended recipient Is not allowed. If you receive this message and the Information contained therein by error, please contact the sender and 
delete the material from your/any storage medium. · 
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Barbara Harwood 

From: 
Sent: 
To: 
Subject: 

Early, Michael <Michaei.Early@centuryaluminum.com> 
Friday, April19, 201312:00 PM 
Bob Berry 
RE: Todays Meeting 

No need for a conference call today. If I have any questions today I wil! just call you 

thanks 

From: Bob Berry [r'nailto:Bob.Berry@bigrivers.com] 
Serit: Fi"id(ly, April19, 2013 9:53AM 
To: Earty, Michael 
Subject: Todays Meeting 
Importance: High 

Michael, Do you guys want to meet at our scheduled time today or would you prefer to reschedule for early next week? 

Bob 

The information contained in this transmission is Intended only for the person or entity to which it is directly addressed or copied. It may contain material of 
confii:tential andfor private· nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or 
entities ()!her than the intended recipient is riot allowed. If you receive this message and the infonnation contained therein by error, please contact the sender and 
delete the materialfrom your/any storage medium. 
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Barbara Harwood 

From: 
Sent: 
To: 
Subject: 

Bob Berry . 
Friday, Apri119, 2013 3:39PM 
'E~rly, Michael' 
RE: Todays Meeting 

Michael, Carrying cost for capital would be interest, depreciation, property· tax and property insurance. 

Bob 

From: Early, Michael [mailto:Mich"ei.Early@centuryaluminum.com] 
Sent: Friday, April19, 2013 1:29PM 
To: Bob Berry 
Subject: RE: Todays Mee~ng 

Do you have a definition for "carrying costs"? 

I expect to send you a revised draft late today or tomorrow and a request for a conference call on Monday 

Thanks 

From: Bob Berry [mailto:Bob.Berrv@biqrivers.com] 
Sent: Friday, April 19, 2013 10:03 AM 
To: Early, Micha~l 
Subje~: RE: Todays Meeting 

Thanks, Just let me know when you would like to have a call and I will set it up. 

Bob 

From: .Early, Mich?tel [mailto:Michaei.Early@centurvaluminym.com] 
Sent: Friday, April19, 2013 12:00 PM 
To: Bob Berry 
Subject: RE: Todays Meeting 

No need for a conference call today. If I haye any questions today I will just tall you 

thanks 

From: Bob Berry [mailto:Bob.Berry@bigrivers.coml 
Sent: Friday, April19, 2013 9:53AM 
To: Early, Michael 
Subject: Todays Meeting 
Importance: High 

Michael, Do you guys want to meet at our scheduled time today or would you prefer to reschedule for early next week? 

Bob 

-------------------------------------\-:;<&se-;Ner-20t3-002-11-
The lnfonnatlon contained in this transmission is intended only for the perilon or entity to which It Is directly addressed or copie~i~BliW~'l'ffi2~ I-ll 
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action In reliance upoii,lhisiiifoiJi:~~ntlJtf~T«;Wfr 

1 



· entitles other than the Intended recipient Is not allowed. If you receive this message and the lnfonnation contained therein by error, please contact the sender and 
delete the material from your/any storage medium. 
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Barbara Harwood 

From: 
Sent: 
To: 
Subject: 

Bob Berry 
Tuesday, March 05,2013 7:34AM 
Early, Michael 
Re: Y2 study 

Michael, we have not received the results of the Y-2 study. We have contacted MISO regarding the study and they 
responded that we should get the results around mid March. 

On Mar 5, 2013, at 6:51AM, "Early, Michael" <Michaei.Early@centurvaluminum.com> wrote: 

Did you receive the Y2 study from MISO? 
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Barba~ Harwood 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Bob Berry 
Sunday, November 11, 2012 7:18 PM 
Early, Mich~el 
Reimbursement Agreement 
11-11-12 Reimbursement Agreement.docx 

Michael, Please see· the attached Reimbursement Agreement which I believe captures all ofthe items we discussed on 
Friday. On Monday morning I will send out a meeting notice with the call in information for a call at 2:00p.m. on 
Monday November 12. We will be prepared to discuss the Escrow Agreement during the call as well. 

Bob 
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REIMBURSEMENT AGREEMENT 

This REIMBURSEMENT AGREEMENT, dated as of Nov~mber _, 201.2 (this 
"Agreement"), is made by and among BIG RIVERS ELECTRIC CORPORATION, a 
Kentucky electric cooperative corporation (together with its successors and assigns, "Rig 
Rivers';), KENERGY CORP., a Kentucky electric cooperative corporation (together with its 
successors and assigns, ''Kenergy"), CENTURY ALUMINUM COMPANY, a Delaware 
corporation, (together with its successors and assigns, "Century"), and CENTURY 
ALUMINUM OF KENTUCKY GENERAL PARTNERSHIP, a Kentucky general 
partnership (together with its successors and assigns, ".QAK"). 

PRELIMINARY STATEMENTS: 

A. The parties are considering negotiation of a letter of intent pursuant to which each 
of therri will agree to investigate, evaluate and negotiate electric service arrangements for CAK, 
whereby Kenergy would provide electric services to CAK with energy supplied from third 
parties and transmission and ancillary services provided by Big Rivers pursuant to the tariff of 
Midwest Independent Transmissi.on System Operator, Inc. ("MISO"), all as further described in 
the letter of intent (the ''Transaction"). 

B. The provisions of this Agreement will govern the rights of Big Rivers and 
Kenergy and the obligations of Century with respect to the circumsta!lces upon which, and the 
times at which, Century shall be required to reimburse Big Rivers and Kenergy for certain costs 
that are incurred by or otherwise chargeable to Big Rivers or Kenergy. 

C. Contemporaneously with the execution and delivery of this Agreement, (i) the 
parties hereto will enter into an Escrow Agreement, dated the date hereof, with Old National 
Bank of Evansville, Indiana (the "Escrow Agreement"), to facilitate the provisions of this 
Agreement from which amounts deposited in the account established thereunder by Century will 
be applied in ~ccordance with the terms hereof; and (ii) Century has deposited the Initial Escrow 
Amount into the Deposit Account (each as defined in the Escrow Agreement). 

NOW. THEREFORE, the parties hereto hereby agree as follows: 

I. Costs of Century. Century or Century's affiliates will pay all of its own and its 
affiliates' costs and exj)enses associated with the proposed Transaction. 

2. Costs of Big Rivers or Kenergy; Reimbursement by Century. 

(a) Century will reimburse Big Rivers and Kenergy for all out-of-pocket fees, 
costs and expenses (but excluding internal staffing costs and allocated 
overhead costs) actually incurred by or otherwise chargeable to Big Rivers 
or Kenergy, respectively, in connection with the investigation, evaluation 
and negotiation of; and the preparation of agreements, obtaining of 
necessary consents and approvals and satisfaction of other conditions 
precedent for, the Transaction, whether or not the Transaction shall be 
.closed o.r consummated (collectively, "Transaction Costs"), including, 
without limitation, all of: 
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(i) the fees, at standard rates (less any discounts provided to Big Rivers or 
Kenergy), and expenses .of counsel and any advisors to Big Rivers or 
Kenergy, including fees related to compliance with the requirements of 
this Agreenitmti ptovided, that with respect to expenses of current counsel 
or advisors to Big Rivers or Kenergy, such expenses are of a t}'pe 
reimbursable under the current engagement arrangements; 

(ii) the out-of-pocket costs and expenses for travel, food and lodging of 
employees of Big Rivers or Kenergy, in connection with their 
consideration and approval of the proposed Transaction; 

(iii) the fees and expenses of counsel and any advisors to any creditor of Big 
Rivers or Kenergy, the consent or approval of which is requi~d to effect 
the Transaction; 

(iv) the fees and expenses of counsel and any advisors to MJSO or any 
wholesale supplier of electric energy, capacity or other electric services·to 
Kenergy for resale to CAK in connection with the investigation, 
negotiation and evaluation of the Transaction by MISO or any such 
supplier; and 

(v) the fees and expenses of counsel and any advisors to any other third-party 
not participating in the Transaction, the consent or approval of which is 
required to effect the Transaction, that are chargeable to or reimbursable 
by Big Rivers or Kenergy. 

(b) The Transaction Costs shall not include: 

(i) any taxes or assessments by any .governmental or regulatory authority 
arising out of the consummation of the proposed Transaction or any other 
transaction entered into in connection therewith or to facilitate the same; 

(ii) the costs or expenses associated with Big Rivers' or Kenergy's 
performance of any debt, obligation or liability undertaken by Big Rivers 
or Kenergy (as applicable) pursuant to any definitive agreement entered 
into by it in order to consummate the Transaction or any other tranSllction 
entered into in .connection with or to facilitate the Transaction; or 

(iii) any costs or expenses incurred by or otherwise chargeable to Big Rivers, 
Kenergy or any other person or entity in connection with any dispute or 
litigation proceeding between Century or any of its affiliate(s), on the one 
hand, and Big Rivers, Kenergy or such other person or entity, on the other 
hand; or between Big Rivers, Keilergy and such other person or entity, 
directly relating to the interpretation or enforcement of this Agreement or 
any Jetter of intent or definitive documentation that may be entered into by 
Century or its affiliate(s), Big Rivers, Kenergy or such other person or 
entity. Notwithstanding any otber provision hereof, the costs and expenses 
arising out of proCeedings or litigation before any governmental authority 
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relating to obtaining any governmental 'approvals for the Transaction (but 
not the costs and expenses arising out of any rate case proceeding before 
the Kentucky Public Service C,:ommission or any associated litigation in 
which Big Rivers or Kenergy seek to recover the revenue lost by the 
termination of the current pawer sale agreements with Century) shall 
constitute Transaction Costs. 

(c) Century shall hllve deposited the Initial Escrow Amount into the Deposit 
Account in connection with the entry into this Agreement and the Escrow Agreement. 

3. Reports: Additional Deposits Into Deposit Account. 

(a) Big Rivers, for work it performs as well as that performed by Kencrgy, shall 
provide Century with periodic reports ofthe Transaction Costs incurred by .or 
otherwise chargeable to Big Rivers or Kenergy (each a '~'[J;!!W\,Cti~n Costs _ .•. ---iLFo:.=l'lllll=llied::z.::;:c.::u;;.;nderl::=ine;;.;. '-------~ 
Report"). _Big River and Kenergy shall provide the ·first Transaction Costs 
Report to Century on November 30, 2012, which will cover the period (rom 
the effective date of this Agreement through November 30, 2012. Subsequent 
Transaction Gosts.Reports will be provided to Century on the 151

h day of each 
month (or the immediately ~ weFkiRg business. day if the 
151

h is a weekeREI er heliEia,'flot a business day) and the rReporting JlPeriod 
shall Qe the prior calendar month (each a "~R,!l~jng Period'~):.w!!L~~~J~J~J)-~~---·····{'-'Fo~rm;;.;.a;.;;;tted=:..:;Un;;.;derl=inc..;e ______ .J 

the 1"1 and !Sth day of each monih (or !h~ . .Jmmediately ~ 
weFking business day if the 101 ~~~-~--~~~-l!ti.~-~.!'!~-~EJ!!~f!)li.Rt a b~in~---·····{ Formatted: Supei'SQipt 
.Qlnt_), Big Rivers and Kenergy shall provide Century with .a telephonic 
briefing that includes a summarv of all the items that a:re contained in a 
Transaction Costs Report except invoices and \Yhere the Reporting Period is 
the prior month !not previously. summarized or discussed in a prior 
Transaction Costs Report?l..,..~~J8 .. ~!y_~r~--~-I!~.K'E!!~!8Y...li.~~,ILli~~-~-~!!'.JL.--···i Formatted: Font: Not Bold 
eentere8ee eall wilh Century en beth tfle 1 or ~·fi Fef!eFling days te f1Fe5eRt 
lite TAlftsaeHen ·Casts RoepeFt BREI. briefing &REI shall require the respansih!e 
attorney or consultant representing Big Rivers or Kenergy and incurring 
Transaction Costs to participate and be prepared to . aEIEIFess summarize the 
items listed in (b). below for the Reporting Period. 

(b) Each Transaction Costs Report will contain: 

(i) an updated list of known tasks for the Transaction to be completed and 
estimated completion dates; 

(ii) subject to paragraph J(e) below and to the extent necessary in view of the 
invoices provided in (iv) below, a description of the work performed on 
each task during the Reporting ~Period -and -the status of those tasks 
toward completion; · 

(iii) identify any additional tasks expected to be un.dertaken and/or completed 
during the next 30 days; 
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(iv) the aggregate amount of the Transaction Costs for such Reporting Period, 
includin& subject to paragraph 3(e) below, all related redacted invoices 
tletsiling:identifying costs QLexpenses incurred -the hours billed with the 
associated description, billing rates, and names of the individuals 
performing the tasks generating the Transaction Costs; and 

(v) a budget of the Transaction Costs estimated by Big Rivers and Kenergy to 
be incurred by or otherwise chargeable to Big Rivers or Kenergy during 
the 30 days following the date ofsuch report (each a "Budget''). 

(c) Big Rivers and Kenergy shall (i) require each counsel and advisor to Big 
Rivers or Kenergy incurring Transaction Costs which customarily bills 11}onthly to 
provide an invoice for such costs on or before the 1 o•h day of the month for 
Transaction Costs incurred in the prior month and, subject to paragraph 3(e) 
below, said invoice shall include hours biiled with the associated description, 
billing rates, and names of the individuals performing the tasks generating the 
Transaction Costs in such invoice-, and (ii) request other third parties incurring 
Transaction Costs to provide an invoice with the same information on the same 
schedule for costs incurred in the prior month. ~The parties intend that any 
invoice for Transaction Costs received by Big Rivers or Kenergy shall be 
included in the next following Transaction Costs Report; however failure to do so 
shall not limit the ability of Big Rivers or Kenergy to include any such 
Transactions Costs in a later Transaction Costs Report unless such costs were 
withheld in bad faith,._ ____________________________________________________________ : ______________________ .. ·{....::Form..::.:..;;:;;:a;::tted=:.:...:Fon::.:;t::..;: Bo=ld _____ ---' 

(d) For purposes of this Agreement. a "task" shall be such works speeifie 
milestene that must be obtained for the Trans;tction to proceed, such as 
obtainment of consents, regulatory filings, regulatory approvals, legal review of 
authority to enter into the Transaction, or MISO application. Included within a 
task may be transaction structuring, doc1,1mentation preparation, or similar work. •----····{'-'Fonna;.::.:..;=tted=:;..:.Fon=t:..;;eo.;;;ld;;,_ _____ -' 

(e) In describing the tasks performed or to be. performed in a Transaction 
Co.sts Report, Big Rivers may exclude a detailed description of any work to the 
extent such description would, as deterritined by Big Rivers ·or Kenergy in good 
faith, disclose confidential business information, attomey-c:ilient privileged or 
attorney-client \ilork product or to be information the disclosure of which \\•ould 
compromise Big Riv~rs' or Ktmergy's negotiating strategy with Century, its 
affiliates or other Transaction participants in .connection with the Transaction. 
Notwithstanding this subsection, Big Rivers and Kenergy s!lall be required to 
provide some description ofeach task including the hours billed, billing rates, and 
names of the individuals performing the task. 

(I) Transaction Cost Report shall be provided in accordance with the form .. ------{ Formatted: Standard_L3, Indent: Left: 1" 

attached hereto as Ex. A. · 

(g) The parties agree to work diligently and in good faith to meet the schedule· 
in the Transaction Costs Report but the failure to meet the schedule will not 
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provide a basis to delay or reject reimbursement of Transaction Costs: provided 
that nothing in this Agreement shall obligate Big Rivers or Kenemv to enter into a 
Jetter of intent or definitive documentation with respect to a Transaction or 
otherwise continue evaluating a potential Transaction if either determines not to 
oontinue discus5ions. · · · · · · · · · 

4. Additional Deposits Into Deposit Account. Century shall make additional deposits 
into the Deposit Account not more than two business days following receipt from Pig Rivers or, 
in the absence thereof, from Kenergy, of each new Budget in an amount equal to the positive 
difference (if any) of (i) the amount set forth in the Budget to be expended by Big Rivers or 
Kenetgy during the following 30 days, over (ii) the then-current balance in the Deposit Account, 
after adjustment for any Reimbursement Payment (as defined in the Escrow Agreement) that is 
not yet reflected jn such balance. CentuO''s failure to make additional deoosits. into the Deposit 
Account within five business days following the receipt .of each .new Budget from Big Rivers or 
Kenergy will terminate the ReimburSement Agreement. . In the event of a temiinatioll of this 
Agreement as contemplated in this paragraph. Centu[)' shall continue to be obligated for. the 
reimbursement o( reimbursable lin accordance with this AgreemeriO Transaction Costs that have 
been incurred by or otherwise char.geabh: to Big Rivers or Kenergy as Of the effectiveness of 
such termination. or for which Big Rivers or.Kenergy js then obligated to reimburse a third party 
described. in .paragraph 2(aj due to that third party's incurrence of oomspondillg fees a:nd 
disbursements on or prior to such termination. 

5. Definitive Documentation. If Century, any of its affiliates, Kenergy or Big Rivers 
successfully negotiate and enter into definitive documentation with respect to a Transaction, and 
such Transaction is consummated in accordance with that documentation, without limiting the 
obligation of Century to make additiomil deposits into the Deposit Account and the right of Big 
Rivers and Kenergy to be reimbursed periodically as otherwise provided herein, Century will 
reimburse Big Rivers arid Kenergy for all Transaction Costs that have been incurred by or 
otherwise chargeable to Big Rivers or Kenergy, but which have not previously been reimbursed 
by Century pursuant to this Agreement and the Escrow Agreement. 

6. Right to Terminate. Century shall be entitled, in its sole discretion, upon written 
notice delivered to Big Rivers and Kenergy, to terminate this Agreement and Century's 
reimbursement obligations hereunder at any time prior to the execution imd delivery by Century 
or any affiliate of Century, Kenergy and B.ig Rivers of a letter of intent r~uiring Gentury to 
continue to negotiate or attempt to pursue a Ttans.action with Big Rivers and Kene.rgy, subject to 
the other terms and CQnditions of this Agreement. Upon receipt of such notice, Big Rivers and 
Kenergy shall immediately cease, or cause to be ceased, all. work that would be reimbursable 
unde.r this Agreement and Century shall not be liable for any such work performed after the date 
of .receipt of the notice. If Century or any of its affiliates, Kenergy and Big Rivers shall fully 
execute such a letter of intent at any time prior to Century's tcnnination of this Agreement 
pursuant to this paragraph, such a unilateral termination of this Agreement by Century may not 
the~fter be undertaken except upon two business days' prior written nQtice delivered to Big 
Rivers and Kenergy which notice may not be given until the earlier to occur of: (a) expiration of 
the term or duration of that letter of intent or the earlier termination of the same in accord~nce 
with its terms (other than any expiration or termination of the letter of intent upon the execution 
of definitive documentation for the Transaction unless , that definitive documentation shall 
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expressly terminate or SIJpersede this Agreement); or (b) the expiration or tenilinatioil of such 
definitive documentation for the Transaction (if any shall be entered into) in accordance with its 
terms other than in conneciion with the consummation of the Transaction. In the event of a 
termination of this Agreement as contemplated in this pw!agraph, Century shall continue to be 
obligated for the reimbursement of reimbursable (in accordance with this Agreement) 
Trat~saction Costs that have been incurred by or otherwise chargeable tQ Big RiverS or Kenergy 
as of the effectiveness of such termination, or for which Big Rivers or Kenergy is then obligated 
to reimburse a third party described in paragraph 2(a) due to that third party's incurrence of 
corresponding fees and disbursements on or prior to such termination; provided that Century 
shall not be obligated to reimburse invoices for Transaction Costs that were received by Big 
Rivers or Keilergy before the Notice of Termination and coul~ have Qeen included in a prior 
Transaction Costs Report and Reimbursement Notice which were withheld from prior 
Transaction Cost Reports in bad faith by Big Rivers or Kener.gy: and provided further that Big 
Rivers will provide a final Transaction Costs Report and Reimbursement Notice within 60 days 
after receipt of notice of termination and that Century shall have no obligation to pay for any 
costs invoiced to Big Riyers or Kener.ay on or before the 4~1h .~!I): ~J:lb~.tmllioiti.QJl {t( tbjJi __ .... -{Formatted: Superscript 

Agreement and not included in such final Reimbursement Notice.._ Big Rivers agrees that · 
purSuant to Section 12 of the Escrow Agreement, it will exercise its right to terminate the Escrow 
Agreement, upon a termination of this Agreement in accordance with this paragraph and 
reimbursement of all reimbursable Transaction Costs pursuant to this Agreement and the Escrow 

.Agreement. 

7. Closing. If Century, its relevant affiliates, Kenergy and Big Rivers successfully 
negotiate and enter into definitive documentation with respect to a Transaction, and such 
Transaction is consummated in accordance with that documentation following a termination of 
this Agreement by Century pursuant to paraSJ:aph 6 above; Century agrees to re.imburse Big 
Rivers or Kenergy, as applicable, at the closing of that Transaction for any Transaction Costs 
that were not previously reimbursed by Century unless otherwise provided in the definitive 
documentation. 

8. Reimbursement Notices. 

(a) On the 151
h day of each month Big Rivers will deliver a copy of the 

Reimbursement No.tice (as defined in the Escrow Agreement) to Century with respect to all 
Transaction Costs incurred or otherwise chargeable in the period (:overed by !he Transaction 
Cost.s Report that have become r~imbursable by Century hereunder for the benefit of either Big 
Rivers or Kenergy; provided, subject to the limitations in section 6, that the failure to deliver 
such Reimbursement Notice within such time or the failure to seek .reimbursement of any 
amounts contained in a Transaction Costs Report !!hall not limit the ability to seek 
reimbursement for such amounts in· a later Reimbursement Notice, including following 
termination of this Agreement as provided in paragraph 6 hereof. Reimbursement shall be made 
pursuant to the Escrow Agreement. · 

(b) Big Rivers and Kenergy will submit a Reimbursement Notice only for Costs 
which have been incurred directly by or are otherwise chargeable to Big Rivers or Kenergy, 
including by obligation to reimbursement to a third party. Without limiting its rights to 
verification set forth in this paragraph 8, Century shall have no right to approve any 
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Reimbursement Notice, Transaction Costs Report or the invoices underlying any Transactions 
Cost Report. · 

(c) Century may, at its expense (whether before or after the relevant payment), 
have a third party selected by Century that i.s reasonably satisfactory to Big Rivers and Kenergy 
confirm whether invoices included in a Reimbursement Notice actually were incurred or were 
otherwise chargeable and were Transaction Costs (provided that the method of such confirmation 
may not result in the waiver or imp.lied waiver of any attorney-client or other privilege). Big 
Rivers and Kenergy will reasonably cooperate with such third party and provide it with all 
information and supporting documentation as shall be reasonably necessary in order to verify 
that the items included on invoices included in a Reimbursement Notice are properly chargeable 
under this A~ement. To facilitate such third party eonfirmation, Big Rivers and Kenergy agree 
to keep copies of all billing records for items of Transaction Cost for which reimbursement is 
sought for a period of one year following the later of the expiration or termination of this. 
Agreement or Century's receipt of the final Reimbursement Notice relating to reimbursement 
hereunder. Big Rivers and Kenergy will afford the third party reasonable access to such billing 
records throughout that .one~year period. If the third party finds that any fees, costs or expenses 
are not Transaction Costs, are not reimbursable under the limitations of section 6, er fH'a~tEij then 
Big Rivers or Kenergy, as applicable, will refund such amounts to Century within five working 
days. The provisions of the preceding two sentences, together with Century's right to challenge 
as inappropriate for reimbursement hereunder any invoices (or portions thereof) included in a 
Reimbursement Notice or Transaction Costs Report and reimbursed or paid hereunder, shall 
survive the expiration or termination of this Agreement for that one-year period (and thereafter to 
the extent Century has asserted a claim of wrongful invoicing and reimbursement or payment 
hereunder during that one-year period, until that claim is finally resolved). Century will have no 
obligation to reimburse Big Rivers or Kenergy for any Transaction Costs if they are not included 
in a Reimbursement Notice. 

9. No Waiver of Privilege. Notwithstanding payment by Century of fees, cost~ at:~d 
expenses of Big Rivers arid Kenergy, such payment shall not constitute a waiver of the attorney
client or other privilege of Big Rivers or Kenergy, all of which privilege are expressly preserved. 

10. Indemnification. Cen~ury hereby agrees to indemnify and hold harmless Big 
Rivers and Kenergy and any officers, agents or employees of either of them from any and all 
liability, including costs; fees, and set~Ie111ents arising out the failure to pay in full any 
Transaction Costs of third parties that are reimbursable under this Agreement, provided, that as 
condi~ions precedent to any liability of Century under this indemnification provision, (a) Big 
Rivers ()r Kenergy (as applicable) must notify Century of any claim for indemnification 
hereunder with reasonable promptness after receiving written notification of the asserted 
liability,(!>) Century, at its election, made promptly after receipt of notice ofa claim hereunder, 
and at its expense, shall have the right to compromise or defend any Such matt~r through counsel 
of its own choosing, and (e) Century shall have the right to participate in and approve the tenns 
of any settlement of a claim against which indemnification is sought. 

11. Miscellaneous. This Agreement shall be governed by and construed and enforced 
in accordance with the la\Vs of the Commonwealth of Kentucky, shall be for the sole benefit of 
the parties signatory hereto, and shall not vest in or grant to any other party any third-party 
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beneficiary or other similar rights. Nothing contained in this Agreement shall create any 
obligation on the part of Century, any of its affiliates, Kenergy or Big Rivers to continue any 
discussio11s or negotiations, or to enter into any binding agreement(s}, with respect to a 
Transaction or any other transaction. 

IN WITNESS WHEREOF, the parties have executed and delivered this Agreement as 
of the date first set forth above. 

BIG RIVERS ELECTRIC CORPORATION 

By: 
Mark A. Bailey 
President and CEO 

KENERGY CORP. 

By: 
Name: Gregory J. Starheim 
Title: President and CEO 

CENTURY ALUMINUM COMPANY 

By: 
Name: 
Title: 

CENTURY ALUMINUM OF KENTUCKY 
GENERAL PARTNERSHIP 

By: 
Name: 
Title: 
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Barbara Harwood 

From: 
Sent: 
To: 
Cc: 
Subject: 

Follow Up Flag: 
Due By: 
Flag Status: 

Bob 

Early, Michael <MEarly@centuryca.com> 
Sunday, July 08, 2012 4:15. PM 
Bob Berry 
DeZee, John 
Request for MISO information 

Follow up 
Monday, July 09, 2012 9:00AM 
Flagged 

This will confirm the voice mail I left you on Friday July 61
h. 

Century is hiring a consultant to evaluate the available transmission capacity, potential congestion, and potential voltage 
stability issues if the Hawe.sville plant were to import power for its entire load into BREC's system under a variety of 
operational scenarios of BREC's generation. 
I have been advised that the consultant will need certain power flow and stability cases from MISO. The consultant has 
a CEll Non-Disclosure Agreement on file with MISO and BREC may request MISO to provide the information directly to 
the consultant. Alternatively, the consultant may directly request the information from MISO if BREC informs MISO tha~ 
it has added the consultant to its Univ~rsal Non-D.isclosure Agreement with MISO. 

I will call you Monday to discuss and thanks for your cooperation. 

Michael Early 
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Barbara Harwood 

From: 
Sent: 
To: 
Cc: 
Subject: 

Early, Michael <Michaei.Early@centuryaluminum.com> 
Tuesday, April 02, 2013 4:03 PM 
Bob Berry; Greg Starheim 
DeZee, John; Hoerner, John 
Revised Term Sheet 

Attachments: Century Term Sheet 3 9 13.docx; Century Term Sheet TRACKED 4.2.13.docx 

Bob 

Attached is a revised term sheet -both clean and red lined against Centuryis last draft. · 

Unlike the prior drafts which dealt with the costs to operate Coleman as an SSR facility, this revision assumes that Big 
Rivers may close Coleman and provides for the purchase and delivery of market power up to the maximum amount that 
MISO determines can be reliably delivered to the smelter if Coleman is closed, plus an additional amount that can be 
delivered if Protective Relays are installed that could curtail load at the smelter if a reliability contingency occurs. 

Century would like to meet to discuss this revision. We are available this week. 

Thanks 

Michael 
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OHSUSA:752S 13424.14 

SUMMARY 

OF 

TERMS AND CONDITIONS 

FOR 

POST-TERMINATION 

POWER SUPPLY ARRANGEMENTS 

INVOLVING 

KENERGY CORPORATION, 

CENTURY ALUMINUM COMPANY, 

CENTURY ALUMINUM OF KENTUCKY 
GENERAL PARTNERSHIP, 

and 

BIG RIVERS ELECTRIC CORPORATION 

Century Draft 4/2/13 
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SUMMARY OF TERMS AND CONDITIONS 

The followil~g summary of tef71/s and conditions is inte1rded for disCIIssiim prnposes on!J, and nothing herein shall be 
deemed to amend, waive or dischatge a'!Y of the respective rights or obligations.of the parties involved tmder OI!J e>.isting 
agreements. This summary of terms and conditions is not i11tended to CIJnstitute an agreemeqt or f!ffir t() mterinto a'!Y 
agreement. No obligatioN of Kenefl.Y, Big Rivers, Century or.Centu') Parent shall be created or infemd.from this 
summary or a'!Y commrmication amot~g the parties, oral or written, COitcerning the suiject matter of this s~m~mary other 
than the conftdentiality anmtgement.s among the parties and their adrnsors eJttered into in connection with theparties' 
COtJsideration of the proposed transactio11, each of whith shall conti1111e in foil force qnd effe~t. AI!J other bi11ding 
obligatiotJ of the parties with respect to o transaction shall be set forth itt Definitive DoCHments as defined below. 

I. PARTIES AND INTERESTED PERSONS 

A. Kenergy: 

Big Rivers: 

c. Century: 

D. Century Parent: 

E. Members: 

II. DEFINITIONS 

A. A~ 

B. A.ttangement Agreement: 

c. Base Load: 

OHSUSA:7S2Sl3424.14 

Kenergy Corp., a Kentucky cooperative corporation 

Big Rivers Electric Corporation, .a Kentucky electric 
generation and transmission cooperative 

.. . 

Century Aluminum of Kentucky General Partnership 

Century Aluminum Company 

1. Kenergy; 

2. Jackson Purchase Energy Corporation; and 

3. Meade Count}• Rural Electric Cooperative 
Corporation. · 

Auction revenue rights as defined in the MISO Tariff. 

The power arrangement and procurement agreement 
entered into between Big Rivers and Kenergy pursuant to 
which Big Ri,rers arranges and procures dectricit:y, electric 
capacity and electricity-related ancillary services for 
Kenergy for resale to Century under the Electric Service 
Agreement. 

111e maximum amount (MW) that can be reliably delivered 
to the Hawesville node, as determined by MISO prior to 
the Effective Date, with the Coleman Generation Station 
closed; provided such amount shall be increased if Big 
Ri'rers decides to operate the Coleman Generation Station 
for its own purposes. 
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D. 

E. 

F. 

G. 

H. 

I. 

J. 

Capacitor Additions: 

Capacitor Costs: 

Closing Date: 

Cost incurred solely due to 
Century's operation: 

Curtailable Load: 

Day Ahead Market: 

Definitive Documents: 

OHSUSA:7S2SI3424.14 

. ' 
The amount of capacitors (MV ARs) that are needed to 
provide voltage support for the Base Load - or, if 
applicable, for the Base Load plus Curtailable Loa:d -with 
the Coleman Generation Station closed. 

The costs to purchase, install, and maintain the Capacitor · 
Additiorts. 

The date upon which the Definitive Documents ate 
executed and delivered. 

In the context of the specific costs referenced, this shall 
mean those costs ofBig Rivers and/or Kenergy to the 
extent that such costs are solely and directly related to the 
operation of Century. 

The maximum amount of additional load (MW) at the 
Hawes,rille node above the Base Load that can be served, 
as determined by MISO, with the installation of Protective 
Relays at the Hawesville Smelter, up to the Maximum 
Load. 

The Day Ahead Energy and Operating Reserve Market 
established under the MISO Tariff for the purchase of 
electricity and electricity-related ancillary services. 

Documents mutuaUy satisfactory to l<energy, Big Rivers 
and Century, containing covenants, agreements, 
representations, warranties and closing conditions 
customary for transactions of the types contemplated 
herein, including without limitation, covenants, 
agreements, representations, warranties, indemnities, 
defaults and closing conditions of the types described or 
referred to in this Summary of Terms and Conditions. 

Definitive Documents sha:ll include: 

a) Electric Service Agreement for the Base Load and 
for additional amounts unde.r Rider 1, if separately 
agreed to; 

b) Arrangement Agreement for the Base Load and for 
additional amounts un.der Riders 1, if separately 
agreed to; 

c) Direct Agreement; 

d) Tax Indemnity Agreement between Kenergy and 
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K. Delivery Point: 

L. Direct Agreement: 

M. Effective Date: 

N. Electric Service Agreement: 

0. FfR: 

P. Hawesville Node: 

Q. KPSC: 

R. kWh: 

s. Maximum Load: 

T. MW 

u. MISO: 

v. MISO Tariff: 

w. Prime Rate: 

X. Real Time Mark<!t: 

OHSUSA:752513424.14 

Century; and 

e) Parent Guarantee of Century Parent 

The meters serving Century's Hawesville smelter facility ot 
other delivery point mutually agreeable to Kenergy, Big 
Rivets and Century. 

An agreement between Big Rivet~ and Century relating to 
direct, bilateral obligations to each other in connection 
with the Transaction. 

The date on which the conditions set forth in paragraph IX 
below are satisfied; provided installation and 
reimbutsement for capacitors may begin before the 
Effective Date under separate agreement. 

A .retail electric service agreement for the sale of electricity, 
electric capacity and electricity-related ancillary services, 
including transmission services, by Kenergy to Century. 

Financial Transmission Rights as defined in the MISO 
Tariff. 

ANode (as defined in the MISO Tariff) located at the 
Delivery Point and used solely for delivery and sale of 
e1ectricit:}' under the Transaction for the benefit of Century. 

Kentucky Public Service Commission 

Kilowatt-hour 

482 megawatts 

Megawatts 

The Midwest Independent Transmission System Operator, 
Inc. 

The MISO Open Access Transmission, Energy and 
Operating Reserve Markets Tariff, as amended and in 
effect from tim~ to time. · 

The rate of interest published in The Wall Street Journal from 
time to time as the "prime rate." 

The Real Time Energy and Operating Reserve Market 
established under the MISO Tariff for the purchase of 
electricity. 
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Y. RTO: 

z. Service Period: 

AA. Transaction: 

III. STRUCTURE 

A. General: 

B. MISO Market Participant: 

C. Definitive Documents: 

OHSUSA:752513424.14 

Regional transmission organization 

The period from the midnight following the later of the 
Effective Date and 12:00:00 a.m. on August 20, 2013, 
through December 31, 2033, subject to earlier tennination 
of the Electric Service Agreement in accordance with the 
provisions thereo_£ 

The transactions contemplated by this Summary ofTerms 
and Conditions pursuant to the ~efinitive Documents. 

During the Service Period, Kenergy will use reaso1,1able 
commercial efforts to acquire, as applicable, Base Load or 
Base Load plus Curtailable Load from the Day Ahead 
Market for use in operation of Century's Hawesville, 
Kentucky smdter facility at the D~very Point, upon the 
request of Century specifying (i) the amount and duration. 
of electricity desired, and (ii) other material terms and 
conditions, if any. Imbalance requirements, including up to 
10 MW above the Base Load or Base Load plus Curt.ailable 
Load, as applicable, will be obtained in the Real Time 
Market. 

At least initially, Big Rivers will act as the Market 
Participant (as defined in the MISO Tariff) and, under the 
Arrangement Agreement, will use reasonable commercial 
efforts to arrange to purchase the electricity, electric 
capacity and electricity~related ancillary services on behalf 
of Kenergy for resale to Century under .the Electric Service 
Agreement. In the futute, Kenergy may elect, subject to 

, the consent and approval of Century in its sole discretion, 
, to become the Market Participant itself at the Hawesville 
i Node with respect to electrical service to Century, subject 
to terms and conditions specified in the Definiti.,re 
Documents. Further, Century may propose an alternative 
Market Participant (other than Kenergy) which Kenergy 
shall accept, protJid~d Kenergy is satisfied, in its sole 
discretiop., only as to the financial security .~angements 
and elimination of risk to Kenergy relating to such 
alternative Market Participant. Century shall give Kenergy 
and, if the Arrangement Agreement is in effect, Big Ri\rers 
not less than 120 days' prior written notice of the 
appointment of a new Market Participant. 

The transactions contemplated in this Summary of Terms 
and Conditions will be effectuated pursuant t<cm~ No. 2013_00221 
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D. Election to Join Alternative 
RTO: 

Definitive Documents. 

Big Rivers or Kenergy, as applicable, may, in its sole 
discretion, elect to join or become a member of an RTO 
other than MISO or elect to withdraw as a member of 
MISO. If su(:h change tesults in additional cost to Century 
then Big Riv~s or Kenergy:as applicable, shall reimburse 
Century for such costs; provided that the Hawesville Node 
may remain in MISO if Q) requested by Century, and (ii) 
permitted by the RTO. In such case any terms used herein 
that relate to MISO, the MISO Tariff or the terms therein 
shall be deemed amended, as applicable, to incorporate the 
cott;elative terms with respect to such other RTO or such 
other RTO's applicable tariff. If necessary, the parties agree 
to modify in good faith the terms and provisions of the 
Definitive Documents to conform them to the 
requirements of s:uch other RTO and othenvise amend 
them in th.e manner necessary to preserve the purposes and 
intent of the Definitive Documents. 

IV. ELECTRIC SERVICE AGREEMENT 

A. Power Supply: 

B. Scheduling, Load and Load 
Factor: 

OHSUSA:7S2SI3424.14 

The electricity and electricity-related ancillary services 
acquired by Kenergy for resale to Century under the 
Electric Service Agreement will be supplied, by purchases 
in the Day Ahead Market or with imbalance requirements 
obtained in the Real Time Market. Capacity will be 
purchased through the Market Participant at the request of 
Century in the applicable MISO market. Century may 
request that electricity, capacity and ancillary services be 
sourced through bilateral contracts with third party 
suppliers selected by Century, subject tol<.energy's 
satisfaction, in its sole discretion,· only as to the financial 
security arrangements for and the elimination of risk to 
Kenergy associated with such bilateral contracts. 

Pursuant to the MISO Tariff, Century shall schedule, on an 
hourly basis, all req'qired electricity, electric capacity and 
electricity-related ancillary services with Kenetgy or its 
designee;pnmidedthat Kenergy wpl schedule, as applicable, 
the Base 4>ad or the B11se Load plus Curtailable Load as 
the hourly load in the MISO Day Ahead Market unless 
Century provides notice in a manner acceptable to Kenergy 
of ali alternative schedule hot less than two hours' prior to 
the deadline for submitting such schedule to MISO 
pursuant to MISO Tariff. Century's s.chedule may not 
exceed, as applicable, the Base Load or the Base Load plus 
Curt:ailable Load without the prior consent oi(§~eiW&'liot3_00221 
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c. Charges to Century: 

OHSUSA:7S2S 13424.14 

and, if the Arrangement Agreement is in effect, Big Rivers. 
In addition, Century promptly, and within the MISO 
scheduling guidelines, shall notify Kenergy and, if 
applicable, Big Rivers of any anticipated changes in load 
factor or any. material changes in load. Century may not 
reduce its load to tesell electricity or related services in the 
Real Time Market; proVided, Century may offer and sell 
interruption and ·demand reduction: services in any manner 
allowed. 

Charges and Credits to Century shall include, without 
duplication: 

1. Market cost of all electricity, electric capacity and 
electricity-related ancillary services, including 
transmission services, required to be purchased by 
Kenergy to serve Century; 

2. A credit for (a) any revenue resulting from the 
ownership, sale or trade of ARRs or FI'Rs under 
section IV. J. and (b) charges or costs paid by 
Century directly or indirectly for transmission 
services under the MISO tariff or the Big Rivers 
tariff and (c) any other revenues received by 
Kenergy or Big Rivers from Century under the 
MISO tariff or Big Rivers tariff. · 

3. An amount equal to Kenergy's internal and direct 
costs. incurred in serving Century, including KPSC 
fees and a nominal net margin toughly equivalent 
to Kenergy's historical net margin attributable to 
service to Century, provided Centw:y shall have the 
right to audit such costs:; 

4. Costs associated with any entity or person other 
than Big ~vers serving as Market Participant; 

5. To the extent not covered under clause (1) above, 
charges to Kenergy from any third party to 
Kenergy for providing services to Century and any 
other costs chargeable to Kenergy arising out of · 
any bilateral contract whiCh Century has approved; 

6. Monthly charges with respect to the items set forth 
in paragraph V. hereof and charged to Kenergy 
under the Arrangement Agreement; and 

7. Any other amounts due and owing to Kenergy 
under the Definiti,re Documents, includin~ ~ 

. Case""No. 2013-00221 
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E. 

F. 

G. 

H. 

Responsibility for Certain 
Costs: 

Performance by Kenergy: 

Term: 

Billing; Payment: 

Termination: 

OHSUSA:7S2513424.14 

pursuant to paragraph IV.D. below and applicable 
taxes. 

Century will hold Kenergy harmless from costs relating to, 
without duplication of amounts due under paragraph IV.C. 
above: 

1. Security requirements to a third party for the 
putchase of electricity or electrical ancillary services 
to supply the,Centl.lry load; and 

2. Claims of bilateral power suppliers for electricity, 
electric capacity ot electrical ancillary services for 
resale to Century under the Transaction. 

To the extent that another entity has an obligation to 
Kenergy for the provision of service to Century, Kenergy's 
performance of its obligation is subject to and conditioned 
upon the performance by such eritity to Kenergy of its 
corresponding or related obligation. Subject only to 
performance by Big Rivers or such other entity that has an 
obligation to Kenergy, Kenergy shall have an obligation to 
Century to perform under this agreement. 

The obligation of Kenergy to supply electricity, electric 
capacity and electricity-.telated ancillary services to Century 
pursuant to the Electric Service Agreement will terrilinate 
on December 31,2033, unless terminated earlier pursuant 
to terms the.teof. 

Kene.tgy shall invoice Century each [_] on or before the 
[_] business day of[_]. Century shall pay Kenergy all 
amounts due and owing to [_] on the [_] business day 
of the following [ __ ]. If any portion ofany invoice is 
disputed by Century, the disputed amount must be paid, 
under protest, when due. Late payments or refunded 
amounts will bear interest at the Prime Rate plus 1 percent. 
The security for such payments is described in paragraph 
X. [Note: Big Rivers and Kenetgy confirming 
mechanics of Cent11ty's request given that MISO bills 
weekly.] 

The Electric Service Agreement may be terminated in the 
·following circumstances: 

1. By either party if the conditions precedent in 
Section XI herein to the effectiveness of the 
agreement are not satisfied by 11:59:59 p.m. on 
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I. Events of Default: 

J. FfR/ ARR Rights: 

OHSUSA:7S25 13424.14 

August 20, 2013; 

2. By either party if the KPSC final order relating to 
the Transactions disapproves or changes material 
terms or conditions of the Definiti,re Documents; 

3. By a non.,.defaulting party following an Event of 
Default; or 

4. By Century in its sole discretion on twelve months 
prior written notice to Kenergy. 

Tettnination of the. Electric Senrice Agreement will also 
terminate all other Definitive Documents and the parties' 
obligations under all Definitive Agreements will terminate, 
except as provided in section XII. B. 

Events of default under the Electric Service Agreement 
shall be: 

1. Failure to make a scheduled payment for electricity 
or electricity-related ancillary services within 3 days 
after due date; 

2. Failure to maintain the security arrangements 
describec;i in paragraph X for 3 business days; 

3. Failure to pay any other amounts due within 3 
business days following written notice; 

4. Failure to perform a material non-payment 
obligation within 30 days following written notice; 

5. The occutrence of an event of default under the 
Arrangement Agreement,, the Direct Agreement or 
the Tax Indemnity Agreeme~t or other Definitive 

/Document; 

6. Assignment of the agreement other than as 
permitted thereunder; or 

7. Certain bankruptcy or insolvency events. 

Century shall have the rights to ail FI'Rs or ARRs resulting 
from Big Rivers' and/or Kenergy's service to Century; 
Century shall have the right to direct the Market 
Participant to reC)uest, schedule, and sell such FfRs and 
ARRs and shall retain all revenues from such FI'Rs or 
ARRs. 
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K. 

L. 

M. 

N. 

0. 

Power Factor: 

Assignment and Assumption: 

Representations and 
Warranties: 

Indemnification; Force 
Majew:e: 

Other Matters: 

OHSUSA:7S2S 13424.14 

Century shall use cotillnercially reasonable efforts to 
maintain a powei: factor ~t the Delivery Point that is as 
nearly as practicable to unity and that is, in any event, 
between 0.95 to 1.00. Century sh~ll be re&ponsible for all 
costs and expenses resulting from the power factor 
deviating from such range. 

Century will not have the right to assign its rights or 
obligations under the Electric Service Agreement without 
the consent of Kenergy, except to a successor. A successor 
shall be an entity that acql.tites all or substantially all of the 
assets or equity of the assigning eptity or that merges with 
such assigning entity an:d which demonstrates, to the 
reasonable satisfaction of Kenergy, that it has adequate 
financial c~pacity to perform Century's obligations under 
the agreement. Any such successor must agree to assume 
all rights and obligations of the assignor under such 
Electric Service Agreement. Any assignment will not 
relieve an assignor or guarantor of its obligations under or 
with respect to an Electric Service Agreement or other 
obligations under the Definitive Documents without the 
consent ofKenergy, which consent will be granted in its 
sole discretion. 

The parties will make customary representations and 
warranties as of the Closing Date and the Effective Date. 

The Electric Service Agreement will contain mutual 
indemnification and force majeure provisions customary 
for a transaction of this type. The definition of force 
majeure will not include an insufficiency of funds, a decline 
in credit ratings or Century's failure to maintain the secw:ity 
described in paragraph X hereof. 

1. 

2. 

The Electric Service Agreement will provide service 
only to Century's Hawesville, Kentucky smelter 
facility. Century will not be entitled to service under 
any tariff of Kenergy. 

Century will acknowledge and agree that Big Rivers 
has no obligation to serve or supply power from its 
generating resow:ces or, except as provided herein, 
un!ler contract to Kenergy for the benefit of 
Century's Hawesville smelter or its affiliates, spin
offs or successors during the Service Period or 
thereafter; provided this agreement will not limit 
the ability of Century to seek a contractual service 
arrangement 'vith Big Rivers with respect to the 
Sebree smelter if it is acquired by CeneifetNo. 20!3-00221 
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P. Third Party Beneficiary: 

Century's Parent. 

3. Ceptw:y will acknowledge and agree that Kenergy 
will not have.any contractual obligation to supply 
electricity, ele<:t:Pc capacity or electricity related 
ancillary services to Century's Hawesville smelter or 
its affiliates or spin-offs following termination of 
the Service Period; provided this agreement will not 
limit the ability of Century to seek a conJ:tactual 
service arrangement with Kenetgy with respect to 
the Sebree smelter if it is acquired by Century or 
Century's Parent. 

4. Century will acknowledge and agree that Kenergy 
may discontinue deli\rery of any or all electricity, 
electric capacity or electricity-related ancillary 
ser:vices upon three business days' priot notice to 
Century if Century fails to pay any invoice within 
the time prescribed for payment thereof. 

5. Century will gran.t Kenergy and its representatives 
reasonable access to Century's Hawesville smelter 
facility to the extent reasonably required for the 
purposes of installing, repairing or testing necessary 
equipment. 

Big Rivers will be an e~ress third party beneficiary of the 
Electric Service Agreement and may enforce the provisions 
thereof during the period of any survival of obligations to 
it under. paragraph XII. B. below. 

V. NET COSTS ADJUSTMENT TO MONTHLY INVOICES 

,A. General: 

OHSUSA:752513424.14 

The following items shall be an adjustment to the amounts 
payable under the Arrangement Agreement, without 
duplication, for charges under the Electric Service 
Agreement: 

1. Charges by MISO to establish or maintain the 
Hawesville Node; 

2. Additional costs or charges of ACES, or similar 
service provider, incurred solely due to Century's 
operation, for scheduling,- awards and setdements; 

3. The proportionate share of costs incurred by 
Kenergy or Big Rivers to comply with (i) state or 
federal renewable energy portfolio or si,milar 
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B. Dispute Resolution: 

standards, or (ii) environmental laws or regulations 
not r~lated to capital expenditures for the Coleman 
Station, in each case, to the extent such costs are 
solely and directly related _to Century's operation; 
provided, to th~ extent permitted by applicable law, 
Century may self comply by purchasing its 
proportionate share ofrenewable energy; provided 
further, the parties acknowledge that there are no 
such costs as of the Effecttve Date; 

4. Costs relating to compliance with the Dodd-Frank 
Wall Street Reform and Consumer Protection Act 
to the extent such costs are costs incurred solely 
due to Century's operation; and 

5. Costs of a 0.25 FfE employee of Big Rivc;!rs if it is 
serving as the Market Participant; 

If a dispute arises regarding any net adjustment to charges 
to Century under the Definitive Documents or otherwise 
concerning the terms or conditions of the Definitive 
Documents, the duties or obligations of the parties or the 
implementation, interpretation or breach thereof, a party 
may request a meeting among authorized representatives of 
the parties to discuss and attempt to reach a resolution of 
the dispute. Such meeting will take place within 10 days or 
such shorter or longer time as agreed upon by (:entury, 
Kenergy and Big Rivers. Absent resolution in this manner,. 
the parties will submit the matter for binding arbitration 
under AAA rules for three judge's distributl.on, with the 
losing party to pay the fees ami costs of the prevailing 
party, subject to appeal or requests for rehearing and 
subject to agreed inirumum dispute amounts. Each party 
to the arbitration shall appoint a judge (i) with substantial 
experience in the electric utility sector, (ii) w}to has not 
been employed or been a consultant to such party in the 
past. The two appointed judges shall select a third judge 
meeting these criteria. Any party may however seek 
injunctive relieve where delay in doing so could result in 
irreparable harm. 

VI. ARRANGEMENT AGREEMENT 

A. General: 

OHSUSA:7S2SJ3424.14 

The electricity and electricity-related ancillary services 
required by Kenergy for resale to Century under the 
Electric Service Agreement will be supplied, by putchas

0
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B. 

c. 

D. 

E. 

F. 

Capacitors: 

Delivery Point: 

Designation: 

Scheduling, Load and Load 
Factor: 

Charges to Kenergy: 

OHSUSA:7S2513424.14 

by Big Rivers as Market Participant in the Day Ahead 
Market with imbalance requirem~nts, obtained in the Real 
Time Market for resale to Kenergy for service to Century. 
Capacity will be purchased in the applicable MISO market. 
Century may request that the electricity, capacity and 
ancillary services be sourced through bilateral contracts 
With third party suppliers selected by Century, subject to 
Big Rivers' satisfaction, in its sole discretion, only as to the 
financial security arrangements and elimination of risk to 
Big Rivers of such bilateral contracts. 

Century will acquire and Big Rivers will install the 
Capacitors Additions on or before August 20, 2013. 

Before March 15,2013, Big Rivers will apply for 
Hawes\rille Node, which Deliver Point shall be owned by 
Big Rivers for so long as it is the Market Participant and 
transferred to any successor Market Participant unde.r the 
Transaction Documents. 

Kenergy will designate Big Rivers to act as the scheduling 
agent for the electricity, electric capacity and electricity
J:elated ancillary services required under the Electric Service 
Agreement during the term of the Arrangement 
Agreement. 

Kenergy or its designee shall schedule, on an hourly basis, 
all .required electricity, electric capacity and electricity
related ancillary service$ with Big Rivers o.r its designee; 
provided that Big Rivers will schedule, as .applicable, the 
Base Load· Qr Base Load plus Curtailable Load as an hourly 
load in the MISO Day Ahead Market unless Century 
provides notice in a manner acceptable to Big Rivers of an 
alternative schedule not less than -two hours prior to the 
deadline for submitting such schedule to MISO pursuant 
to MISO Tariff. This schedule may not exceed, as 
applicable, the Base Load or Base Load plus Curtailable 
Load without the prior consent of Big Rivers. 

Charges to Kenergy shall be, without duplication: 

1. Market cost of all electricity, electric capacity and 
electricity-related anOnary services, required to be 
purchased by Big Rivers to serve Ken~gy for the 
benefit of Century; 

2. Charges for transmission service to the Hawesville 
Node; and 
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G. Performance by Kenergy: 

H. Term: 

I. Billing; Payment: 

I 

J. Termination: 

OHSUSA:752513424.14 

3. The charges under section V to the extent not 
charged to Century under the Arrangement 
Agreement or Electric Set;vice Agreement. 

To the extent that Century has an obligation to Kenergy, 
Kenetgy's performance of a corresponding or related 
obligation to Big Rivers is subject to and conditioned upon 
Century's performance of its obligation. Subject only to 
performance by Kenergy or persons with an obligation to 
Big Rivers, Big Rivers shall have an obligation to Kenergy 

· to perform under the Agreement for the benefit of 
Century. 

The obligation of Big Rivers to procure electricity, electric 
capacity or electricity-related ancillary services to Kenergy 
for resale to Century pursuant to the Electric Service 
Agreement shall be for the Service Period, unless 
terminated earlier pursuant to the terms of the 
Arrangement Agreement. 

Big Rivers shall invoice Kenergy each [_] on or before 
the [_] business day of (_]. Kenergy shall pay Big 
Rivers all amounts due and owing to [_] on the [_] 
business day of the following [_]. If any portion of any 
invoice is disputed by Kenergy, the disputed amount must 
be paid, under protest, when due. Late payments or 
refunded amounts will bear interest at the Prime Rate plus 
4 percent. Any costs associated with Big Rivers paying 
MISO on a period/ cycle more frequent than the above 
shall be considered a MISO fee, payable by Century. The 
security for such payments is described in paragraph X 
[Note: See above comment.] 

The Arrangement Agreement may be, or shall be, as 
provided lierein, terminated in the following circumstances: 

1. By either party if the conditions precedent in 
section XI herein to the effectiveness of the 
agreement are not s~ttisfied by 11:59:59 p.m. on 
August 20, 2013; 

2. By either party if the KPSC final order relating to 
the Transactions disapproves or changes material 
terms or conditions of the Definitive Documents; 

3. By a non-defaulting party following an Event of 
Default; 

4. By either party upon termination of the Electric 
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K. 

L. 

M. 

Representations and 
Warranties: 

Indemnification; Force 
Majeure: 

Events of Default: 

Service Agreement; provided the Arrangement 
Agreement shall terminate if Century terminates 
the Electric Service Agre~ent; 

s: The Arrangement Agreement shall t~te if Big 
Rivers is no longer the .Market Participant;· 

Big Rivers will provide Kenetgy and Century not less than 
3 business &lys' prior notice of an election to terminate the 
Arrangement Agreement as a result of an Event of Default. 

The patties will make customary representations and 
warranties as ofthe Closing Date and the Effective Date. 

The Arrangement Agreement will contain mutual 
indemnification ap.d Force Majeure Event provisions 
customary for a transaction of this type. The definition of 
force majeure will not include an insufficiency of funds or 
decline in credit ratings. 

Century shall receive notice of events of default. Events of 
def,ault under the Arrangement Agreement shall be: 

1. Failure to make a scheduled payment for electricity 
or electricity-related ancillary services 

2. Failure to maintain the s~urity arrangements 
described in paragraph X for 3 business days; 

3. Failure to pay any other amounts due within 3 
business days following written notice; 

4. Failure to perform a material non-payment 
obligation within 30 days following written notice; 

5. The occurrence of an event of default under the 
Electric Service Agreement, the Direct Agreement 
or the Tax Indemnity Agreement or other 
Definitive Document; 

6. Assigrlment of the agreement other than as 
permitted the~eundet; or 

7. Certain bankruptcy or insohrency events. 

VII. DIRECT AGREEMENT /CAPICITOR AGREEMENT 

A. Responsibility for Certain 

OHSUSA:752SI3424.14 

Century will hold Big Rivers harmless from all direct costs, 

expenses, liabilities, claims or similar consequ~8~~~g!~'dY.f-OOlll 
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Costs: 

B. Capacitor Costs: 

to the following to the extent not recovered under the 
Electrical Service Agreement, without duplication: 

1. Putchasing and transmit~g electricity, electric 
capacity or electrical ancillary serviceS to the 
Delivery ,Point for resale to Century under the 
Transaction; 

2. Claims of bilateral power suppliers _under contracts 
to which Century has agreed for electricity, electric 
capacity or electricity-related ancillary services 
purchased for resale to C~tury; and 

3. Costs under Rider 1, if applicable. 

Century shall own the Capacitor Additions and shall 
reilnburse Big Rivers for the cost of installing and 
maintaining the Capacitor Additi<?ns either under Direct 
Agreement or under a separate Capacitor Agreement 
effective prior to the Effective Date. . 

VIII. ADDITIONAL OBLIGATIONS AND ACKNOWLEDGEMENTS 

A. Acknowledgments: 

B. Assignment of Definitive 
Documents: 

OHSUSA:7525 13424.14 

Century will acknowledge and agiee that: 

1. Kenergy may not provide Century electric service 
on and after 11:59:59 p.m. on August 20, 2013 
other than pursuant to a new rate or contract 
approved by the KPSC; 

2. Subject to section III. D., Big Rivers may cease to 
be a member of MISO, niay join another RTO, or 
may not be a member of any RTO; 

3. Big Rivers has no obligation other than pursuant to 
the Arrangement Agreement to serve or supply 
power from its generation resources o.t under 
contract with Kenerro' fot the benefit of Century, 
or its affiliates, spin-offs or successors during the 
term of the agreement or-thereafter. 

For so long as Century has obligations to Big Rivers under 
the Definitive Documents, Century will not have the right 
to assign its rights or obligations un:der the Definitive . 
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c. KPSC Proceedings: 

Documents without the consent of Big Rivers, except to a 
S\lCCes.sor. A successor shall be an entity that acquires all 
or substantially all of the assets or equity of the assigning 
entity or th~t merges with such assigning entity and which 
demonstrates to the 'reasonable satisfaction of Big Ri\rers 
that it has adequate financial capaCity to perform Century's 
obligations under the agreements. Any such successor must 
agree to assume all rights and obligations of the assignor 
under the Definitive Documents. ·Any assignment will not 
relieve an assignor or guarantor of its obligations under or 
with respect to the. Definitive Documents without the 
consent of Big Rivers, which consent will be granted in its 
sole discretion. 

Century, Kenergy and Big Rivers will request the KPSC 
approve the Transaction on an expedited basis. 

IX. TAX INDEMNITY AGREEMENT 

A. General: 

X. CREDIT 

A. Security Arrangements: 

OHSUSA:752513424.14 

Century and Century Parent will enter into a tax 
indemnification agreement with Kenergy. Under the 
agreement, Century and Century Parent will joindy and 
severally hold Kenergy harmless for costs relating to the 
failure of Kenergy to maintain its ·status as an entity exempt 
from federal income taxation solely in consequence of the 

· Transaction. 

Century shall provide and maintain credit support, to the 
extent not duplicative of the credit support under section 
IX. C., in the fonn of the following at Big Rivers' and 
Kenergy's election: a cash-funded account subject to 
customaw security or ·custody arrangements, a letter of 

. I ' . 

credit from a bank rated "A+" or better, or other 
assurances acceptable to Kenergy and Big Rivers in their 
sole discretion. Such cash collateral, letter of credit or other 
assurance shall be in an amount not to exceed the sum of: 

1. The amounts reasonably estimated by Kenergy and 
Big Rivers to be due with respect to Century's 
obligations under the Electric Service Agreement 
and Kene.tgy's obligations under the Arrangement 
Agreement, without duplication, for a period not 
longer than than the payment terms reqired by each 
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B. 

c. 

D. 

Century Guarantee: 

MISO Credit: 

Bilateral Power Supply 
Arrangements Credit Support: 

supplier to Kenergy; 

2. The amounts reasonably estimated by Big Rivers to 
be due with respect to Century's additional 
obligations to Big Rivers for a period of two 
months. For amounts under the Direct Agreement, 
then no longer than the billing period therein.; 

3. The amounts estimated by Kenergy to be due \vith 
respect to Century's obligations wider the Tax 
Indemnity Agreement; and 

Kenergy or Big Rivers, as applicable, may apply amounts 
on deposit in such cash-funded account, draw upon such 
letter of credit or otherwise access the collateral provided 
to pay amounts due and owing under the Definitive 
Documents, plus applicable interest. Any withdrawal o.r 
draw on security shall not relieve Century's obligation to 
replenish collateral to the amount required. 

Century Parent will guarantee to Kenergy and Big Rivers 
the payment and performance of all obligations of Century 
under the Definitive Do.cuments. 

Century shall provide and :maintain credit ~upport in the 
fonn and in the amount required by MISO with respect to 
the provision of electricity, electric capacity or electrical 
ancillary services for resale to Century. 

Century shall provide and maintain credit support in the 
form and in the amount required under any bilateral 
contract for the purchase of electricity, electric capacit)• or 
electricity-related ancillary services for resale to Century, 
without the requirement for Kenergy or Big Rivers to 
provide credit supp.ort or be liable to the bilateral contract 
counterpru:ty. 

XI. CONDITIONS TO THE EFFECTIVE DATE 

A. General: 

OHSUSA:7S2S 13424.14 

In addition to the closing conditiQns contemplated 
elsewhere in this Sw.nma:ry of Terms and Conditions, and 
to normal closing documents for a transaction similar to 
the Transaction, including customary legal opinions, 
certificates, releases, the condition to the obligations of 
Kenergy and Big Rivers to commence service under the 
Definitive Documents shall include: 

17 
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XII. OTHER 

A. 

B. 

Preparation of Definitive 
Documents: 

Survival of Obligations: 

C. Schedule 

OHSUSA:7S2S 13424.14 

1. The Delivery Point becomes a specific Node (as 
defined in the MISO Tariff); 

2. · All representations and wattanties of the parties are 
true ~nd correct in all material respects; 

3. AU Definitive Documents become effective; 

4. Approvals by the Big Ri'rers' board; the three 
Members' bo~~Xds; the Century and Century Parent 
boards; the RUS, CoBank, and CFC; and the KPSC 
and other applicable persons identified prior to 
entry into the Definitive Documents will have been 
obtained prior to the Effective Date and any 
conditions thereto satisfied or waived; 

5. A signed SSR agreement with MISO regarding 
Protective Relays under Rider 1, if applicable, 
satisfactory to Century in its sole discretion. 

6. All conditions of MISO to the effectiveness of the 
Transaction shall have been satisfied or waived; and 

7. All Transaction documents have been executed and 
delivered by the parties thereto. 

The initial drafts of documents proposed as the Definiti,re 
Documents for the Transaction contemplated by this 
Suminaty of Terms and Conditions will be prepared by 
counsel to Kenergy or Big Rivers~ 

Upon termination of the Electric Service Agreement, 
CentQ.ry shall be obligated to payfot all energy, capacity, 
ancillary services and transmission services provided prior 
to the effective date of termination. In addition Century 
shall pay for any costs under any bilateral contracts that 
extend beyond the effective date of termination; provided 
Big Rivers and/ or Kenergy shall use best efforts to 
mitigate those costs. The Parent Guarantee and all 
obligations customarily surviving termination, e.g., payment 
and indemnification obligations, shall survive termination 
of the Definitive Documents. 

The parties agree to use expeditious efforts to finalize the 
Definitive Documents and to seek, obtain and satisfy any 
required apprmrals or conditions to effectiveness. Big 
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0. Governing Law 

OHSUSA:752513424.14 

Rivers and Kenergy will propose a schedule for the 
distribution of initial drafts of the· Definitive Doc1itnents, 
obtainment 9f all board approvals, filing with the KPSC 
for approval of the Transaction, and request to the KPSC 
to issue an order approving the Definitive· Documents on 
an expedited basis.[ BREC to provide specific schedule.] 

The parties agree to publicly endorse this Term Sheet and 
the Definitive Documents and to support the tiling of an 
application at the KPSC to approve the Definitive 
Documents in the form presented. Century shall be 
allowed to make a pre!!entation at a board meeting of Big 
Rivers and Kenergy prior to or in connection with the 
approval of the Definitive Documents. The CEOs of Big 
Rivets and !<energy will request to other Members that· 
Century have siinilar opportunities to present to their 
board of directors if desired. 

Commonwealth of Kentucky 
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A. Request to MISO: 

B. Cooperation: 

c. Costs: 

D. Power Costs: 

i· 

OHSUSA:7S2513424.14 

Rider I -Protective Relays 

Century and Big Rivers shall request MISO to agree to an 
SSR Agreement that will allow Century to operate above 
the Base Load to the maximum extent allowable based on 
Protective Relays that would allow MISO to curtail load at 
Century above the Base Load. 

Big Rivers and Kenergy will cooperate and support their 
request. 

Century will reimburse Big Rivets and Kenergy for any 
additional equipment costs to imp~ement the Protective 
Relay Program. 

The applicable rate for Base Ene.t:gy will apply to 
Curtailable Energy. 

20 
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SUMMARY 

OF 

TERMS AND CONDITIONS 

FOR 

POST-TERMINATION 

POWER SUPPLY ARRANGEMENTS 

INVOLVING 

Ctnlllry Droft11..2/-26/-13 

KENERGY CORPORATION, 

CENTURY ALUMINUM COMPANY, 

CENTURY ALUMINUM OF KENTUCKY 
GENERAL PARTNERSHIP, 

and 

BIG RIVERS ELECTRIC CORPORATION 
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SUMMARY OF TERMS AND CONDITIONS 

The foUoDiing mmmary ~ftmns a1ul tr)nilitio111 is illtfllded for dirali!ion p111pom on!J, and 11Dtbi_11g herein shail be 
dethlld to 1111ltnd, waive or discharge Of!Y of the resptctive tightJ o_r obligatio liS of the partitsfnvolllld Hilfltr a'!) existing 
agnt~uenls. This mmmary of terms and eonditions is 1101 intmded lo toiJJiillfle anagreetnenl or ~ffer to enter i111o 11f!Y 

agreemenr. No oblig111io11 of &netgY, Big Rivers, Ce11ltny or Cmttny Parent shallbt mated or inftmd from tf;it 
Jlf111111~ty or 11f!Y eommltnitalion 1111101Jg the parlits, oral or wrillm, ronceming the s11bjetl m11/ltr of this ntmm11ry other 
tlm11 thnonfldmlia/i!J a"angemmts 111/IDIJg the parlits aiJd theiT.atlvisors entered into i11 tr)fiNet(ioll IIIith the parlies' 
roiiSideralion of the proposed lremsadion, tach of whkh shall tr)ll/imtt ill fit// forte 11nd t}fott. AI!J other binditJg 
obligation of the partieslllith rtsptd lo 11 tratuadioiJ shall be Jtl forlh itl Dt}it~ililll Dontlntn/s as dt}i11etl below. 

I. PARTIES AND INTERESTED PERSONS 

A. Kenergy: 

B. Big Rivers: 

c. Century: 

D. Century Parent: 

E. Members: 

II. DEFINITIONS 

A. ARR: 

1L__Arrangement Agreement: 

Kenergy Corp., a Kentucky cooperative corporation 

Big Rivers Electric: Corporation, a Kentucky electric 
generation and transmission cooperative 

Century Aluminum of Kentucky General Partnership 

Century Aluminum Company 

1. Kenergy; 

2. Jackson P!lrchase Energy Corporation; and 

3. Meade County Rural Electric Cooperative 
Corporation. 

Auction revenue rights as defined in the MISO Tariff. 

The power an:angement and procurement agreement 
en~ered into between Big Rivers and Kenergy pw:suant to 
which Big Rivers auanges and procures electricity, electri!' ......... {Formatted: Num Continue 

c. . Base Load: 

OHSUSA:752Sl3424.14 

capacity and electricity-related ancillary services for 
Kenergy for resale to Century unqer the Electric Service 
Abrteerilent-

The maximum amount (MW) that can be reljably delivcrred 
to the Hawe.wille node, as determined by MISO prior to 
the Effective Date with the Coleman Generatiori S!lltion 
closed; pim;ded such amowiuha!! b!J Increased if Big 
Rivers decide.~ to operate the Coleman Generation Station 
for its own pllQloiles. 
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D. Capacitor Additions: 

E. Capacitor Costs: 

G,E._Closing Date: 

B&._ Cost incurred solely due to 
Century's operation: 

H. Curtailable Load: 

&L...._Day Ahead Market: 

I ¥-J,..__Defrn.itive Documents: 

OHSUSA:752513424.14 

The amount of capacitm (MYA&) that are needed to 
proylde voltl!gi: support for the BaSe Load - W; if 
allP!icable, for the Base Load plus Curmilable Load with 
tbe Coleman Cenemtion Station closed. 

The costs to pun:hase install and maintain the Capacitor 
Additions. 

The date \lpon which the Defrn.itive Documents are 
executed and delivered. 

-In the cc;mtext of the specific costs referenced, this shall 
mean those costs of Big Rivers and/orKenergy to the 
extent that such costs are solely and directly related to the 
operation of Century. 

The maximum amount of additional load· (MW) at the 
Hawesville node above the Base Load that can be served, 
as determined izy MiS6, with the installation of Protective 
Relays at the lbwewille Smelter yp to the Maximum 
~ 

The Day Ahead Energy aJ'ld Operating Reserve Market 
established under the MISO Tariff for the purchase of 
electricity and electricity-related ancillaey services. 

Documents mutually satisfactoey to Kenergy, Big Rivers 
and Century, containing covenants, ab>reements, 
representations, warranties and closing conditions 
customary for transactions of the types contemplated 
herein, indudingwithout limitation, covenants, 
abrreements, representations, warranties, indemnities, 
defaults and closing conditions of the types described or 
referred fu in this Summaty ofTertns and Cpnditions. 

Defioitiye Documents shall include: 

a) Electtic Service Agreement for the Ba.~e Load and 
for additional amount:; tmder Rider 1, if separatell' 
weedto; · 

b) Arrangement Agreement fcir the Base Load and for 
additional amounts under Riders 1, if separately 
agreedt9; . 

c) Direct. Agreement 

d) Tax Indemnit)l Aweement between Kenergy and 
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G:L_Delivery Point: 

I H:b__Direct Agreement: 

t-M.,_Effective Date: 

T-N,__Eiectric Service Agreement: 

ll:r.L_Hawesville Node: 

M.Q._KPSC: 

~&_kWh: 

&~Maximum Load: 

P:-L_MW 

~!!,_MISO: 

~ty,__MISO Tariff: 

&~Prime Rate: 

+:x....._Real Time Market: 

OHSUSA:7S2S 13424.14 

Centw;y; and 

4-e)Parent Guarantee of Centucy Parent 4 ···---- f!II'J1Uitll!d: Numbered + Level: i -t· 
Numbering Style: a, b, c, ... -t Start at: 1 + 
Alignment: Left + Aligned at: 0.25" -t Indent 
at:.O.S" The meters serving Centm:y's Hawesville smelter facility or 

other delivery point mutually agreeable to Kenergy, Big 
Rivers and Century. 

An agre~ent between Big Rivers and Centm:y relating to 
direct, bilateral obligations to each other in connection 
with the Transaction. 

The date on which the conditio.ns set forth in paragraph IX 
below are satisfied: provided installation and 
_reimbursement for capacitors may bc:gin before the 
Effective Date under sc;parate ageement: 

A retail electric service agreement for the sale of electricity, 
electric capacity and electricity-related ancillary services, 
including transmission services, by Kenergy to Centm:y. 

Financial Transmission Rights as defined in the MISO 
Tariff. 

A Node (as defined in the MISO Tariff) located at the 
Delivery Point and used solely for delivery and sale of 
electricity under the Transaction for the benefit of Century. 

Kentucky Public Service Commission 

. Kilowatt-how: 

482 mega~atts per h61H'. 

Mq,rawatts 

The Midwest Independent Transmission System Operator, 
Inc. 

The MISO Open Access Transmission, Energy and 
Operating Reserve Markets Tariff, a.~ amended and in 
effect from time to time. 

The rate of interest published in The Wall Stretl ]o11rnal from 
time to time as the "prime rate." 

The Real Time E~ergy and Operating Reserve Market 
establi.~hed under the MISO Tariff for the purchase of 
electricity. 

3 
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YrL_RTO: 

~Z:__Service Period: 

I W...M..._Transaction: 

III. STRUCTURE 

A. General: 

B. MISO Market Participant: 

c. Definitive Documents: 

OHSUSA:7S2513424.14 

Regional transmission organization 

The; period from the midnight following the later of the 
Effective Date and 12:00:00 a.m. on August 20, 2013, 
through December 31, 2033; subject to earlier termination 
of the Electric Service Agreement in accordance with the 
provisions thereof. 

The transaction.~ contempla~ed by this Summary of Terms 
and Conditions pursuant to the Definitive Documents. 

During the Service Period, Kenergy will use reasonable 
commercial efforts to acquire itft aggtegate ef ne fl'l6re than 
the M11ximttm as applicable, Base Load or Base Load plus 

Curtailable._~9.f!Q~!"!!~.!?-~Y-~.!!~f:I.~~C:!.f!?E.~~!~ .. --------··{ Formatted: Font cOlor: Auto 
operation 'of Century's Hawesville, Kentucky smelter 
facility at the Delivery Point, upon the request of Century 
specifying Q) the amount and duration of electricity 
desired, and (ii) other material terms and conditions, if any. 
Imbalance requirements, including up to 10 M\V above the 
~Load or Base Load plus Curtailable Load 
as gpplicable, will be obtained in the Real Time l\1arket 

At least initially, Big Rivep; will act as the Market 
Participant (as defined in the MISO Tariff) and, under the 
Arrangement Agreement, will use reasonable commercial 
efforts to arrange to purchase the electricity, electric 
capacity and electricity-related ancillary services on behalf 
of Kenergy for resale to Century under the Electric Service 
Agreement. In the future, Kenergy may elect, subject to 
the consent and approval of Century in its sole discretion, 
to become the Matket Participant itself at the Hawesville 
Node with respect to electrical service to Century, subjec~ 
to terms and conditions specified in the Definitive 
Documents. Further, Century may propose an alternative 
Market Participant (other than Kenergy) which Kenergy 
shall accept, provided KenCfb'Y is satisfied, in its sole 
discretion, ~ the financial security 
anangements and elimination of risk to Kenergy relating to 
such alternative l\1arket Participant. Century shall give 
Kenergy and, if the Arrangement Agreement i.~ in effect, 
Big Rivers not les~ than 120 days; prior written notice of 
the appointment of a new Market Participant. 

The transactions contemplated in this Summary of Terms 
and Conditions will be effectuated pursuant to the 
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D. Election to Join Alternative 
RTO: 

Definitive Documents, inelt~ding ~) an Blee!fte Service 
A~eernent bemeeR KeftefgJ and Cenh:l!y, (ti) an 
Arrangement Agreen•eRt bem eeft Big IU• ers arul: Kenergy, 
@i) a Difeet .".:greernent beN eeft Big Ri • ers and Ceotltry, 
~·} il 'ifi Indemnit' 2~ement between KenetgJ aRd . 
Ceftftify, llftd {,} a Jlltt'eRt Gttarantee ef CenRity Parent. • 

Big Rivers or Kenergy, as applicable, ~y, in its sole 
discretion, elect to join or become a member of an RTO 
other than MISO or elect to withdraw as a member of 
MISO. If such change results in additional cost to Century 
then Big Rivers ,or Kenergy.as applicable, shall ~urse 
Century for such casts; provided that the Hawesville Node 
may remain ir.1 MISO if (i) requested by Century, and (.ti.) 
permi~ed by the RTO. In such case any terms used herein 
that relate to l\fiSO, the,MJSO Tariff or the terms therein 
shall be deemed amended, as applicable, to incorporate the 
correlative term.~ with respect to such other RTO or such 
other RTO's applicable tariff. If necessary, the parties agr:ee 
to modify in good faith the terms and provisions of the 
Definitive Documents to conform them to the 
requirements of such other RTO and otherwise amend 
them in the manner necessary to preserve the pwposes and 
intent of the Definitive Documents. 

IV. ELECTRIC SERVICE AGREEMENT 

A. 

B. 

Power Supply: 

Scheduling, Load and Load 
Factor: 

OHSUSA:752S 13424.14 

The electricity and electricity-related ancillary services 
acquired by Kenergy for resale to Century under the 
Electric Service Agreement will be supplied, by purchases 
in the Day Ahead Market or with imbalance requirements 
ob~ed in the Real Time !\{arket. Capacity will be 
purchased through the Market Participant at the request of 
Century in the applicable MISO market. Century may . 
request that electricity, capacity and ancillary services be 
sourced through bilateral contracts with third party 
suppliers selected by Century, subject to Kenergy's 
satisfaction, in its sole discretion, only as to the financial 
~ecurity arrangements for an.d the elimination of risk to 
Kenergy a.~.sociated with such bilateral contracts. 

Pursuant to the MISO Tariff, Century shall schedule, on an 
hourly basis, all required electricity, electric capacity and 
electricity-related ancillary service.~ with Kenergy or its . 
designee; provided that Keitergy will schedUle the Mllllimttrn_ 
as !!J!plicable the Bpe Load or the Base Load plus 
Curtaiiabie Lo!!d as the hourly load in the MISO Day 
Ahead Market unless Century provides notice in a manner 
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Charges to Centw:y: 

OHSUSA:752513424. 14 

acceptable to Kenergy of an alternative schedllle not less 
than t:Wo hours' prior to the deadline for submittillg such 
schedule to MISO pursuant to MISO Tariff. Centw:y's 
schedule may not exeeed the Maxim\:Jm, as applicable, tbe 
Base Load or the Base Load plus Curtailahle Load without 
the prior consent of Kenergy and, if the Arrangement 
Agreement is in effect, Big Rivers. In addition, Centw:y 
prompdy, and wit:hii:t the MISO schedulifig guid~lines, shall 
notify Kenergy and, if applicable, Big Rivers of any 
anticipated change.~ inlqad factor or any material changes 
in load. Century may not reduce its load to resell electricity 
or n:la ted services in the Real Time Mar:lret; provided, 
Century may offer and sell interruption and demand 
reduction services in any manner allowe.d. 

Cha~ges. and Credits to Century shall include, 'YU~!JML ...... --·····f ~~atted: Font (Default.) Garamond, 
duplicatton: . . lne · 

1. Market cost of all electricity, electric capacity and 
electricity-related ancillary service.~, including 
transmission services, required to be purchased by 
Kenergy to serve Century; 

2. A credit for (;I) any reyenue resulting from the 
ownership sale or trade of ARRs or FTRs under · 
section IV. J. and Oil chaQ:-es or cost.~ paid by 
Centw;y directly or indirectly for transmission 
services under the MISO tariff or the Big Rivers 
tariff and (c) aey other reyenues received by 
KePeJ;gf or Big Rivers from Centut;y under the 
MISO tariff or Big Rivers tarif£ 

~L__An amount equal to Kentirgy's internal and direct 
costs incurred in serving C~tury, including KPSC 
fees and a nominal net margin roughly equivalent· 
to Keneq,'}"s hi~torical net margin attributable to 
service to Century. provided Century shall have the 
tight to audit such costs.o... ...................... "-----------:r·-··1 Formattl!d: Fontmlor:Auto 

4. Costs a,o;sociated with any entity gr person other 
than Bjg Rivers servin~ as Market Participant: 

;,.L_To the extent not covered under clause (1) above, 
charges to Kenergy from any third party tO 

Kenergy for provi~ services to Century and any 
other costs chargeable to Kenergy arising out of 
any bilateral contract which Century has approved; 

+.6........__Monthly charges, whether resitP.'fl ar aegati..e, with 
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E. 

F. 

G. 

Responsibility for Certain 
Costs: 

Performance by Kenergy: 

Term: 

Billing; Payment: 

OHSUSA:7~2513424.14 

respect to the items set forth in paragraph V. 
hereof and charged to Kenergy under the 
Arrangement Abrreement; rrevided if !'he 
A~amgen1ent Agreement :is ternlinated then 
srrlieaele east!l &Hd reoeHtles tlftBt:f seel'ian V Me 

eharged direed) te Genttlry wuler the Dit:eet 
AgreemeHt , IIHd!m.d 

¥r.L_Any other amounts due and owing to Kenergy 
under the Definitive Documents, including 
pursuant to paragraph IV.D. below and applicable 
taxes. 

Century will hold Kenergy hannless from all direet costs;. 
t:l!{'enses, lillbilil'ies, clailn!l ar liimill!f eenseqtleHee.~ relating 

to,.W.~bRRtR~~_c;;~}jg_!]_~f-~9:1~!l.l}!!l.~Y.t:.'::l~~-~~.P-~~P..~----------·-{c.:Foc.:::..:rma=tled=..:::= U=nderl=..::'ne=--------' 
IV.C. above: 

1. Security requirements to a third party for the 
purchase of electricity or electrical ancillary services 
to supply the Century load; and 

2. Claims of bilateral power suppliers for electricity, 
electric capacity or electrical ancillary service.~ for . 
resale to Century under the Transaction. 

To the extent that another entity has an obligation to 
Kenergy for the provision of service to Century, Kenergy's 
performance of its obligation is subject to and conditioned 
upon the performance by such entity tQ Kenergy of its 
corresponding or related obligation. Subject only to 
performance by Big Rivers or such other entity that has an 
oblii,ration to Kenei!,'Y, Kenergy shall have an oblibration to 
Century to perform under this agreement. 

1ne obligation of Kenergy to supply electricity, electric 
capacity and electricity-related ancillary services to Century 
pursuant to the Electric Service Agreement will terminate 
on December 31, 2033, unless terminated earlier pursuant 
to terms thereof. 

Kenergy shall invoice Century each [_J on or before the 
L-J business day of [__J. Century shall pay Kenergy all 
amounts due and owing to [___J on the [___J business day 
of the following [_J. If any portion ofany invoice is · 
disputed by Century, the disputed amount must be paid, 
under protest, when due. Late payments or refunded 
amounts will bear interest at the Prime Rate plus 1 percent 
The security for such payments is described in paragraph 
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;' 

H. Tennination: 

I. Events of Default 

oHSUSA:752S 13424.14 

X. [Note: Big Rivers and Ke~ergy confarming 
mechanics of Centwy's request given that MISO bills. 
weekly.] 

'I'i:Je Electric Service ,Agreement may be terminated in the 
following circumstances: 

1. By either party if the conditions precedent in 
Section ~ herein to the effectiveness of the 
agreement are not satisfied by 11:59:59 p.m. on 
Aut,'USt~.22. 2013; 

2. By either party if the KPSC final order relating to. 
the Transactions disapproves or changes matc:rial 
terms or conditions of the Definitive Documents; 

3. By a non-defaulting party folloWing an Event of 
Default; or · 

4. By Century in its sole discretion on twelve months 
prior written notice to Kenc:zgy. 

Termination of the Electric Service A~:,oreement will also 
terminate all other Definitive Documents and the parti~s' 
obligations under all Definitive Agreements will tenninate, 
exc.ept as provided in section XII. B. 

Events of default under the Electric Service A~:,oreement 
shall be: 

1. Failure t? _make alsh~.~~I,«:.~.P.l!Y~~.!!tf?.~~)~~!!!~!9' .. _ •.. ···1 =~tted: Font: (Default) Garamcmd; 
or electnaty-related ancillary serv1ces; wtthin 3 days L. ==r=-m:;;:e __________ ..J 

2. 

3. 

4. 

5. 

6. 

after due date: 

failure to maintain the security arrangements 
described in paragraph X for 3 bu.~iness days; 

Failure to pay any other amounts due within 3 
business days following written notice; 

Failure to perform a material non-payment 
obli~:,ration within 30 days following written notice; 

The O!=Currence of an eyent of .default under the . 
Arrangement Agreement, the Direct Agreement or 

· the Tax Indemnity Agreement or other Definitive 
Document; 

Assignment of the agreement other than a.~ 
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]. 

K. 

L. 

M. 

N. 

0. 

FTR/ ARR Rights: 

Power Factor: 

Assignme1;1t and Assumption: 

Representatiqns and 
Warranties: 

Indemnifieation; Force 
Majeure: 

Other Matters: 

OHSUSA:7S2S 13424.14 

permitted thereunder; or 

7. Certain bankruptcy or insolvency events. 

Century shall h~tve the rights to all FTRs ot ARRs tesulting 
from Big Rivers' and/o:r Kenergy~s service to Centw:y; 
Century shall have the fight to direct the Market 
Patticipant to request, schedule, and sell such FTRs and 
ARRs and shall tetain all revenues from such FTRs or 
ARRs. 

Century shall use commercially reasonable effotts to 
maintain a power factor _at the Delivery Point that is as 
nearly as ptacticable to unity and that is, in any event, 
between 0.95 to 1.00. Cent!Uy shall be responsible for all 
costs and expenses resulting from the power factor 
deviating from such tange. 

Century will not have the right to assign its rights or 
obligations under the Electric Service Agreement without 
the consent ofKenergy, except to a successqr. A successot 
shall be an entity that acquires all or substantially all ofthe 
assetS or equity of the assigning entity or that merges with 
such assigning entity and which demonstrates, to the 
reasonable satisfaction ofKenergy, that it has adequate 
financial capacity to perform Century's obligations under 
the agteement. Any such successor must agtee to assume 
aU rights and obligations of the assignot under such 
Electric Service Agteement. Any assignment will not 
relieve an assignor or guarantot of its obligations under or 
with re$pect to an Electric Service Agreement or other 
obligations under the Definitive Documents without the. 
consent of Keneq,'f, which consent will hi: granted in its 
sole discretion. 

The parties will make customary representations and 
warmnties as of the Closing Date and the .Effective Date. 

The Electric Service Agreement will contain mutual 
indemnification and force majeure provisions customary 
for a transaction of this type. The definition of fotcc: 
majeure will not include an insufficiency of funds, a decli_ne 
in credit tatings ot Century's failure to maintain the security 
described in pamgraphX hereof. 

1. The Electric Service Agreer:nentwill provide service 
only to Century's Hawesville, Kentucky smelter 
facility. Century will not be entitled to serv.ice under 
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P. Third Party Beneficiary: 

any tariff of Kenergy. 

2. Century will acknowledge and agree ·that Big Rivers 
has no obligation to serve or supply power from its 
generating resources or, except as provided herein, 
under conuact to Kenergy for the benefit of 
Century's HaweSville smelter or its affiliates, spin
offs or succenors d~ the Service Period or 
thereafter; provided this agreement will not limit 
the ability ofCentury to seek a contractual service 
arrangement With Big Rivers With respect to the 
Sebree smelter if it iq acquired by Century or 
Century's Parent. 

. 3. Century will acknowledge and agree that Kenergy 
will not have any contractual obliboation to supply 
electricity, electric capacity or electricity related 
ancillary service..q to Century's Hawesville smelter or 
its affiliates or spin-off.q following termination of 
the Service Period; provided this agreement will not 
limit the ability of Century to seek a contractual 
service arrangement with Kenergy With respect to 
the Sebree smelter if it is acquired by Century or 
Century's Parent 

4. Century will acknowledge and agree that Kenergy 
may discontinue delivery of any or all electricity, 
electric capacity or electricity-related an~;:illary 
serviceS upon three business days' prior notice to 
Century if Century fails to pay any invoice within 
the time prescribed for payment thereof. 

5. C~ntury will grant Kencrgy and its representatives 
reasonable access to Century's Hawesville smelter 
facility to the extent reasonably required for the 
pw:poses of installin~, repairing or te..qting necessary 
equipment. 

Big Rivers will be an express third party beneficiary of the 
Electric Service Agreement and may enforce the provisions 
thereof during the period of any survival of obligations to 
it under paragraph XII.B. below. · · 

V. NET COSTS ADJUSTMENT TO MONTHLY INVOICES 

A. General: 

OHSUSA:7S2S 13424.14 

The following items shall be an adjustment, pesitive er 
~ to the amounts payable under the Arrangement 

Agreement: er die Direct Agreement..w!t!mRtH!lPMS!'E~':lJ .•. ------·{.._Fo;.;:.;..:nn::.a::.;tted=::.= U=nd=eri=ine=------~ 
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inel!Hiingfut charges fer trammissieft semees under the . 
Electric Sen-ice Agreement: 

1. Ceal::l er ebarges te Big Rio ers er 'Keftef~, 11.1 

detem1inetllltid allocated tt, MU~O. at the 
Hues ,rille oode er the Big ~s· nede ~eh are 
selel) and direetl) related to the reqttirement te 
ererate the Coleman Generatiftg Stat:ieft fer 
teliablliey ef l'fansmission ef eleel'!ieity te O:tltuf} 
'tlftder the Eleel'!ie Serviee .~eemeM; pillS 

2. >YI eleetrieal trammissien eapital eests, itet 
reee • ered in the MISO er Big Rh ers tariffs, 
aUoeated "' .MISO te the HJ!:\11 t!Po'ille ~~ede; pies 

3-L._Charges by MISO to.establish or maintain the 
1'"Iawesvi.l.le Node; 1m 

4. AnJ revenee resttll:ing frem the.e~ner.shlp, sale or 
Hittle ef A~ er FfRs llftller seetionlV. J., p!i.'S 

:§:L_Additional costs or charges of ACES. or similar · 
service provider, incurred solely due to Century's 
operation, for scheduling, awards and settlements; 
plm 

6.L_The proportionate share of costs incurred by 
Kenerb'Y or Big Rivers to comply with (1) state or 
ftdetlll renewable energy portfolio or similar 
standards, or (l.i) environmental Jaws or regulations 
not related to capital expenditures for the Coleman 
Station, in each case, to the extent such costs. are· 
solely and direcdy related to Century's operation; 
provided, to the extent permitted by applicable law, 
Century may self comply by purchasing its 
proportionate share of renewable eneq,1'~• 
provided further the parties acknowledge that 
thete are net a1111i!ore of &llJDQ such costs as of the 
effeeti-.'t! date; plttsEffectiye nate: 

7. >''J:DJ eeshU.Isoeiatetl with 11ft) enti~ er persen 
aliter !:hftfi Big R:i • er.1 .1et'liftg as .Marl1et PftrtieipaHt; 
plm 

~Costs relating to compliance with the Dodd-Frank 
Wall Street Reform and Consumer Protection Act 
to the extent such costs are costs jncurred solely 
due to Century's operation;~ 
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B. Dispute Resolution: 

9:------Costs of a 0.25 FI'E employee of Big Rivers if it is 
serving as the Market Participant; 1m 

*.5. Cltitrges er eests paid b, .Ce~ difeedy e.r 
indiree~ fer lftnsmissiert serYieell Uftder the f>.HSO 
teriff er the Big :R:i~ er.1 tMiff 11rtd art} ether 
fe<efttles reeeioed b) Kenerg, M Big Rioers frem 
Ce~ftlfy' tlflcler .the MISQ tltfirf ef Big Ri•ters tariff:..__.--···{ Formattecl: Font color: Auto 

If a dispute arises regarding any net adjustrilent to chatges 
to Century under the Definitive D.ocuments or otherwise 
concerning the terms or conditions of the Definitive 
Documents, the duties or obligations of the parties or the 
implementation, interpretation or breach thereof, a party 
may requ.est a meeting among autho~ed representatives of 
the parties to discuss. and attempt to reach a resolution of 
the dispute. Such meeting will take place within 10 days or 
such shorter or longer time as agreed upon by Century, 
Kenetb'}' and Big Rivers. Absent resolution in this manner, 
the parties will submit the matter for binding arbitration 
under AAA rule.~ for three judge's di.~tribution, with the 
losing party to pay the fees and costs of the prevailing 
party, subject to appeal or reque.~ts for rehearing and 
subject to agreed minimum dispute amounts. Each party 
to the arhittiltion shall appoint a judge {i) with substantial 
experience in the electric utility sector, (ti) who ha.~ not 
been employed or been a consultantto such party in the 
past. The two appointed judges shall select a third judge 
meeting these criteria. Any party may however seek 
injunctive relieve where delay in doing so could re.~ult in 
irreparable harm. 

VI. ARRANGEMENT AGREEMENT 

A. General: 

OHSUSA:7525 13424.14 

The electricity and electricity~related ancilliuy services +·--·--{ FonnaltedTable 
required by Kenergy for res~e to Century under the '-'-'....;,;,;.;...;....;_;,.;.,;.;:__ ______ ___.; 

Electric Service Agic:ement will be supplied, by purchases 
by Big Rivers as Market Participant in the Day .t\head 
Market with imbalance requirements, irtelttdirlg tlfl te 19 
MW abe oe the MslcimtJm Lead, obtained in the Real Time 
Market for ~~ale tO Kenergy for se.rvjce to Centw:y. 
Capacity will be purchased in the applicable 1\{ISO market. 
Century may requc,.~t that the electricity, capacity and 
ancillary services be sourced through bilatem co.ntracts 
with third party suppliers selected by Century, subject to 
Big Rivers' ·satisfaCtion, in its sole di.~cretion, only as to the 
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B. Capacitors: 

c Delivecy Point: 

D. Designation: 

~~Scheduling, Load and Load 
Factot: 

c. Delio eJ.) Peiut. 

D. 

:&,~Charges to Kenergy: 

OHSUSA:752S 13424.14 

financial securil:y arrangements and elimination of risk to 
Big Rivers of such bilateral contracts. 

Centw;y will acquire and Big Rivers will install the 
Qwacitors Additions on or before A~st 20 2013. 

Before March 15 2013. Big River$ will ap.plf for 4'··--··{~,;Fo..;:.;..;;rm:.::a;.:;tted;.:;.::,li.:..:a;.:;b:..::le ______ ---J 

Hawesville Node which Deliver Point shall be owned by 
Bjg Rivers for so long as it is the Market Particjpant and 
trllnsferred to any succe,~sor Market Participant under tbe 
TransAction Documents. 

Kenec:nr will "esignaoo Hilt Rivt;nLto,act:as the· Hcbedulintt 
'!tent fnr the elecl:rjcity· -elc:.ctri~ capacity and electricity
ie]8ted jnr;iljJQ.r :;eMS;S regujfesJ j1ndSr the Rls;Chjc Ss;ryicc 
Acnwment dm1ng the tenn nf the: A aanwaieot . 
Aueemept 

Kenergy or its designee shall schedule, on an hourly basis, 
all reqUited ele<;tridty, electric capacil:y and electricity
related ancillary services with Big Rivers or its designee; 
provided that Big Rivers will schedule the Mieam'tlft\..l!l! 
applicable. the Base Load or Base J.oad plu.~ Curtajlable 
Load as an hourly load in the MISO Day Ahead Market 
unless Century provides notice in a mariner acceptable to 
Big Rivers of an alternative schedule not less than two 

~prior to the deadline for submitting such 
schedule to MJSO pursuant to MISO Tariff.- This schedule 
may not exceed. as I!JlPlicable, the ~lettmm'llbse Load or 
Base Load plus Curtailable Load without the priot cons~t 
of Big Rivers. 

BefMe MMek 1S 2913, Big Ri'ler~~ will apply fer Huesmle 
Neae, whleh Delk-ery Paint shall ~e e ill ned hy Big Ri·~ers 
fer selnnt; is.1 it is the Marltet P~~~:tieipantand trau.1fer!:ed te 
... ., .Atlfle~9sr Market PMifeipaRt "Reer the TrtmsaelieR 
Deel!mefit9 if Big 1\fter.~ eaR earted s'tleh applieatien en m 
hefere]ttrte 1, 2913 sad Cea~ paJS the eests efs11eh 
applieatiea. 

Ket:crg:; ;; iH.elatignale Big Rio cu. to a~t :a: the .lthtdaliag 
agent. fat du; clee~iei:t;, elec&ic wpacdt; wul elcuaieit; 
:teloatcel a::eilla., ::a : ieat uqsircel Wlelet tb llilcEixie liaE; iec 
J\gJecsucnt ehuing tl c tau ,r Yac s'il& tgc .znt 
:\gteen•es:t. 

Charges to Kenergy shall be, without duplication: •------{ Fo~ Table · 

1. Market cost of all ele<;tricity, electric capacil:y and 
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~Performance by Kenergy: 

I G.-!:L_Term: 

I H:!...._Billing; Payment: 

J-L_Termination: 

OHSUSA:7S2513424.14 

electricity-related ancillary servicef;, required to be 
purchased by Big Rivers to serve Kenexgy for the 
benefit of Century; 

2. Charges for transmission service to the HawesWI.e 
Node; and 

3. The charges, re~ernte~,and effseM under section V 
to the extent not charged to Century under the · 
Direct Agteement, rre l'idetl, that dl2rirtg the term 
ef.dte..Arrangement Agreement, seetiea V eharg~ 
that are reeeveraele tmaer the Direct Agreemeat 
will ee reee I ered ltftBer the Arrartgement...ru; 
Electric Senrice Agreement. 

To the extent that Century has an obligation to Kenergy, 
Kenerbry's performance of a corresponding or related 
obligation to Big Rivers is subject to and conditioned upon 
Century's performance of its obligation. Subject only to · 
performance by Kenergy or persons with an obliboation to 
Big Rivers, Big Rivers shall have an oblib"ation to Kenergy 
to perform under the Agreement for the benefit of 
Century. 

·The obl4,oation of Big Rivers to procure electricity, electric 
capacity or electricity-related ancillary services to Kenergy 
for resale to Century pursuant to the Electric Service 
Agreement shall be for the Service Period, unless 
terminated earlier pursuant to the terms of the 
Arrangement Abonicment. 

Big Rivers shall invoice Kenergy each L....J on or before 
the [_] business day of [_J. Kenexgy shall pay B1g 
Rivers all amounts due and owing to [_J on the L) 
business day of the following [_]. If any portion of any 
invoice is disputed by Kenergy, the disputed amount mu.~t 
be paid, under protest, when due. Late payments or 
refunded amounts will bear interest at the Prime Rate plus 
4 percent. Any costs associated with Big Rivers paying . 
MISO on a period/cycle more frequent than the above 
shall be considered a MISO fee, payable by Century. The 
security for such payments is deScribed in parabrraph X. 
[Note: See above comment.] 

The Arrangement Abrreement may be, or shall be, as 
provided herein, terminated in the following circumstances: 

1. By either party if the conditions precedent in 
section HQg_ herein to the effectiveness of the 
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I f.K.__Representations and 
Warranties: 

K:L.__Indemnification; Force 
Majeure: 

h.-M._Events ofDefault: 

OHSUSA:752513~2~.l~ 

agreement are not satisfied by 11:59:59 p.m. on 
August 492Q, 2013; 

2. By ejther party if the KPSC final order relating to 
the Transactions disapproves or changes material 
tel:ms or conditions. of the Definitive Documents; 

3. By a non-defaulting party following an Event of · 
Default; 

4. By either party upon termination of the Electric 
Service Agreement; provided the Arrangement 
Agreement slla.U terminate if Century tenninates 
the Electric Service Agreement; 

5. The Arrangement Agreement shall tenninate if Big 
Rivers is no longer the Market Participant; 

Big Rivers will provide Kenerb'Y and Century not less than 
3 business days' prior n()tice of an election to ~ate the 
Arrangement Agreement as a result of an Event of Default. 

The parties will make customary rept:esentations and 
warranties as of the Closing Date and the Effective Date. 

The Arrangement Agreement will contain mutual 
indemnification and Force Majeure Event provi~ons 
custolllll!y for a transaction of this type. The definition of 
force majeure will not include an insufficiency of funds or 
decline in credit ratin~. 

Century shall receive riotice of events of dekult. Events of 
default under the Arrangement Agreement shall be: 

1. 

2. 

3. 

4. 

5. 

Failure to make a scheduled payment for electricity 
or electricity-related ancillary services 

Failure to maintain the security arrangements 
described in pilragraph X for 3 business days; 

Failure to pay any other amounts due within 3 
business days folll>wing written notice; 

Failure to perfonn a material non-payment 
obligation within 30 days following written notice; 

The occurrence of an event of default under the 
Electric Service Agreement, the Direct Agreement 
or the Tax Indemnity Agreement or other · 
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Definitive Document; 

6. Ass~rnment of the agreement other than as 
permitted thereunder; or . 

7. Certain bankruptcy or insolvency events. 

VII. DIRECT AGREEMENT /tAPICITOR AGREEMENT 

&._Responsibility for Certain 
Costs: 

A;,..B"-_,c .... ,..pa"""'ci"'to"'"r._C,....o..,s..,.rn: 

-century will hold Big Rivers harmless from all direct cosrn, 
expenses, liabilitie.~, claims or similar consequences relating 
to the following to the extent not recovered under the 

Electrical SerVice A~rreement,JYJ!!!?.Bt~I_'}P,.~g$i_9!L .... , ..... ___ ... -·{--=Fo~rm=atted=;;.;=-=Underl;o:· ;;;.;;.;;;.;ine:::._ ______ __, 

1. Purcbasin1• and transmittin1• electricity electric 
.capacitf or ele.ctrical ancillaty services to the 
Dt:livety Point for resale to Cenmty nmle.r.thc 
Tha.nsactiun; · 

2. Claims of bilatefl!l power suppliers under contracts 
to which..Centuty has a1w;ed for electricity electric 
capacity or ele.ctticit}'-related ancillaty services 
purchas.edfor reWe to Centurv; and 

3. Costs under Rider 1 if applicable. 

Centucy shall own the Capacitor Additions and 5hall •·-----·{ Formatted: Num Continue, Space After: opt 

reimburse Big RiVers for tbe cost of installing and 
maintaining the Capacitor Additions either under Direct 
.t\gteement or under a st;par:ate Capacitor Agwement 
effective prior to the Effective Date . 

.................................................... ~:-----~~~!!~::~95.~~!~.-~EI!!'.'i!~~:.!K:!~~~~~~!~n.~!:=.c:~~~--------······t Formatted: Font: llmes New Roman 
CSfDOeitj Of dcztlieal &hciHuLj ~•21 :icc.; (IJ daz 
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Dc;ltscz) Poi::~ ksz ze.talc to CeiJlsifJ anelcz t!lac 

T:a:uustiEh:, 

4-.L_Cl:d:: : of hiktz:ni(JB eu a c EJlplicu cadet tEonttastsz; 
to w hielt Gentd:t) Ita.: agreed fur elcetticity, dccbtie 
I!U1JAtit; a a clce:t:tie.it; relutcd LKaeillaz; t cz: ~ecz. 
pmcha~.etl Ka zc .. aJe to Gcntm;, cad 

5:- l>let eesls er reyen11es Hf!der paragraph V.A.l, 2:, 4, 19-' -·----{Formatted: Num Continue 

ftfiB II; pre·Jiaea fer elarity if s11ek net is a net east then 
Sll6h 81fl811Rt shall ee eilleEI and paid menthly by Cent~ry 
HAS if StieR net is a Fe'<ientle then Stlek Sm911Rl shall ee 
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pais te Ceatury meathly I:J~· Big .R:ivefli. 

VIII. ADDITIONAL OBLIGATIONS AND ACKNOWLEDGEMENTS 

A. Acknowledgments: 

B. Assignment of Definitive 
Documents: 

MISO ~eesses. 

OBSUSA:752513424.14 

Century will acknowledge and agree that: 

1. Kenergy may not provide Century electric service 
on and after 11:59:59 p.m. oil August 492Q, 2013 
other than pursuant to a new rate or contract 
approved by the KPSC; 

2. Subject to section Ill D., Big Rivers may cease to 
be a member of MISO, may join another RTO, or 
may not be a member of any RTO; 

3. Big Rivers has no obligation other than pursuant to 
the Arrangement Agreement to serve or supply 
power from its generation resources or under 
contract with Kenergy for the benefit of Century, 
or its affiliates, spin-offs or successors during the 
term of the agreement or thereafter. 

For so long as Century has obligations to Big Rivers under 
the Definitive Documents, Century will not have the right 
to assign its rights or obligations under the Definitive 
Documents without the consent of Big Rivers, except to 'a 
successor. A successor shall be an entity that acquires all 
or substantially all of the assets or equity of the assigning 
entity or that merges with such assigning entity and which 
demonstrates to the reasonable satisfaction of Big Rivers 
that it has adequate financial capacity to perform Century's 
obligations under the agreements. Any such successor must 
agree to assume all rights and obligations of the assignor 
under the Deftnitive Documents. Any assignment will not 
relieve an assignor oi: guarantor of its obligations under or 
with respect to the D¢finitive Documents without the · 
consent of Big Rivers, which consent will be granted in its 
sole discretion. 

~ft lift)' MISO rreeess er ~tegetiafieft te dete!'Hline the SSR ------·1 Formil~: Indent l..eft: 0.5", No bullets·or 

Stams efCeleman; the net eest:l title t6 .1t1eh .SSR stams, ~..:".:.:u.:.:m:;;bering::c'=------------,.._.) 
the 11ll:eeafien ef .meh eests, er a:n, trltHsnlissieft ttpgrade er 
etpaH.tiefl ill he.1e efket is, in ill hele er in part, te ielieoJ e 
st1eb ~SR st&B!s, Big Ri • ers IIHd, if applieable, Keneg; 
shall. p~ell'ide Cenmq ill ith a rea.•eMhle eppermnity te 
review and eemment en all. material infMmatien,p:tepe~als 
and stthmi~s te !o.HSO iH !ltleh flreeesses. Big ORA ers 
aekneillledges that lift) ellf'itltl ee.1ts shall he aHeeated e • er 
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9£__._KPSC Proceedings: 

the life ef the .the Celel'tlllfl Ceeeral:ing Stet:iee aftd 
tet!O'IIered frem Centmy · e~ dttrirtg sn, SSR: peft6ds, 
rre..fded that enl,.the ell!!)ittg eests 8ft stteh espitlllshall 
he ldleeated l!fltl fet!O'II ered frem c~ dHrirtg lm' SSR: 
pened hefMe the a.1set reEJWrieg ~~~:~eh eapitel investmeftt 
is reqttiied, heeemes eperatieMI, llftd is ttsed.aed HS.efi:tl. 
Big Rh era abd Kenerg, shall net limit er prebibit 
Ceftttlry 's ~thiliey te disettss er ~· w:ith MJSO regMtH8g 
issttes arising tmcler the Defiftitio e Deetuneets a~~ocl 1111ill 
aelfl ei, lll:IJ'fl"rt Centm) 's clireet partieipat:iee ia all stteb 
negetialieoo and proeesses. Big 1l:i, ers :will net agree te an 
SSR Agreemeet eft Celemaft witheet Ce~ttttty's eeftseftt. 

Century, Kenergy and Big Rivers will request the KPSC 
approve the Transaction on an expedited basis. 

IX. TAX INDEMNITY AGREEMENT 

A. Gener.U: 

X. CREDIT 

A. Security Arrangements: 

OHSUSA:7S2513424.14 

Century and Century Parent will enter into a tax 

indemnification agreement with Kenergy. Under the 
agreement, Century and Century Parent will jointly and 
severally hold Kenergy harmless for costs relating to the 
failure of Kenergy to maintain its status as an entity exempt 
from fedeml income taxation solely in consequence of the · 
Transaction. 

Century shall provide and maintain credit support, to the 
extent not duplicative o( the credit support under section 
IX. C., in the form of the follo~g at Big Rivers' and 
!<energy's election: a cash-funded account subject to 
customary security or custody arrangements, a letter of 
credit from a bank rated "A+" or better, or other 
assurances acceptable to Kenergy ancl Big Rivers in their 
sole di.~cretion. Such cash collateral, letter of credit or other 
assurance shall be in an amount not to exceed the sum of: 

1. 

2. 

The amounts reasonably estimated by Kenergy and 
Big Rivers to be due with respect .to Century's 
obligations under the Electric Service Agreement 
and Kenergy's obligations under the Arrangement 
Agreement, without duplication, for a period not
longer than than the payment terms reqired by each 
supplier to Kenergy; 

·The amounts reasonably estimated by Big Rivers to 
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B. 

c. 

D. 

Century Guarantee: 

MISOCredit 

Bilateral Power Supply 
Armnboements Credit Support 

be due with respect to Centwy's additional 
obligations to Big Rivers for a period of two 
months. For .amounts under the Direct Agreement, 
then no lon~r than the billing peri.od .therein.; 

3. The amounts estimated by Kenergy to be due with 
respect to Century's obligations under the Tax 
Indemnity Agreement; and 

Keneq,ry or Big Rivers, as applicable, may apply amounts 
on deposit in such cash-funded account, draw upon such 
letter of credit or otherwise access the collateral provided 
to pay amounts due and owing under the Definitive 
Documents, plus applicable interest. Any withdrawal 0r 
draw on security shall not relieve Century's obligation to 
replenish collateral to the amount requir.ed. 

Century Parent will guarantee to Kenergy and Big·Rivers 
the payment and performance of all obligations of Century 
under the Definitive Documents. 

Century shall provide and maintain credit support in the 
form and in the amount required by MISO with respect to 
the provision of electricity, electric capacity or electrical 
ancillary services for resale to Century. 

Century shall provide and maintain credit support in the 
form and in the amount required under any bilateral 
contract for the purchase of electricity, electric capacity or 
electricity-related ancillary services for re.~ale to Century, 
without the requirement for Kenergy or Big Rivers to 
provide credit support or be liable to the bilateral contract 
counteq?arty. 

XI. CONDITIONS TO THE EFFECTIVE DATE 

A. General: 

OHSUSA:7S2S 13424.1~ 

In addition to the closing conditions contemplated 
elsewhere in this Summary ofTC:rms and Conditions, and 
to normal closing documents for a transaction similar to 
the Transaction, including customary legal opinions, 
certificates, releases, the condition to the obligations of 
Kene:rb'Y and Big Rivers to q:munence service under the 
Definitive Document.~ shall include: 

1. 

2. 

The Delivery Point becomes a specific Node: (as 
defined in the MISO Tariff); 

All representations and warranties of the parties are 
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XII. OTHER 

A. 

B. 

c. 

Preparation of Definitive 
Documents: 

Survival of Obligations: 

Schedule 

OHSUSA:7S2S 13424.14 

true and correct in all material respects; 

3. All Definitive Documents become effective; 

4. Appiovals by the Big Rivers' board; the three 
Members' boards; the Century and Century Parent 
boards; the RUS, CoBank, and CFC; and the KPSC 
and other applicable persons identified prior to 
entry into the Definitive Docu.ments will have been 
obtained prior to the Effective Date and any 
conditions thereto satisfied or waived; 

5. A signed SSR agreementwith MISO re!,'lll:ding 
CeletmA w.itfi MISO Protective Relays under Rjder 
1, ifa{iplicable satisfactory to Century in its sole 
discretion. 

6. All conditions ofMISO to the effectiveness of the 
Transaction shall have been satisfied or waived; and 

7. All Txansaction documents have been executed aJ;)d 
delivered by the parties thereto. 

The initial drafts ofdocuments proposed as the Definitive 
Documents for the Transaction contemplated by this 
Sununary of Term.~ and Conditions will be prepared by 
counsel to Kenergy or Big Riven;. 

Upon tennination of the Electric Service Agreement, 
Century shall be obligated to pay for all energy, capacity, 
ancillary services and transmission senoices provided prior 
to the effective date of termination. In addition Century 
shall pay for any costs under any bilateral contracts that 
extend beyond the effective date of termination; provided 
Big Rivers. and/or Kenergy shall use best efforts to 
mitigate those costs. The Parent Guarantee. and all 
obligations customarily surviving termination, e.g., payment 
and indemnification obligations, shall survive termination 
of the Definitive Documents. BREC t6 propose speeifie 
d1lte8o 

The parties ah>ree to use expeditious efforts to finalize the 
Definitive Documents and to seek, obtain and satisfy any 
required approvals or conditions to effectiveness. Big 
Rivers and Kenergy will propose a schedule for the 
distribution of initial drafts of the Definitive Documents, 
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D. Governing Law 

OHSUSA:7S2S 13424.14 

obtainment of all board approvals, filing with the KPSC 
for approval of the Tmnsaction, and request to the KPSC 
to issue an order approving the Definitive Documents on 
an expedited basis.[ BREC to provide specific schedule.] 

The parties agree to publicly endorse this Teem Sheet and 
the Definitive Documents and to support the filing of an 
application at the KPSC to approve the Deflllitive 
Documents in the form presented. Century shall be 
allowed to make a presentation at a board meeting of Big 
Rivers and Kenergy prior to or in connection with the 
approval of the Definitive Documents. The CEOs of Big 
Rivers and Kenergy will request to other Members that 
Century have similar opportunities to present to their 
board of ditectol1l if desired. 

Commonwealth of Kentucky 

The p&rtte.lllt,"fee te sttppurtp&.IS&ge t1fHB 211 11na 8B 7.1 +······1 Forma~: Indent: Left: 0.5", No bullets or 
~ith 11 .ll:lft.let pre¥isi6n. ~...:n.::u:::.mberi=::.:ng=-----------..J 
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A. Request to MISO: 

B. Cogper.ation: 

c. Costs: 

D. Power Costs: 

OHSUSA:7S2S 13424.14 

Rider I ~ Protective Relays 

Centmy and Big Rivers shall rec;plest MISO to agree to an 
SSR Agxeement that will allow Centucy to gpemte aboye 
the Ba,o;i; Load to the maximum extent allowRbJe based on 
Protective Relays that would allow MISO to curtailload at 
CentUey above t),e Base Load. . 

Big- Rivers and Kenergy will coqperate and sgpport their 
~ . 

Centw;y will reimburse Big Rivers· and Keneq;y for any 
additional equipment costs to implement the Protective 
R.cla,y Pmgtam. 

The 'Pplicable rate for Base Enetgy will apply to 
CurtDilahle Energy. 

:..,, ...................... ~----------------------------·--·-···-·:'.:-..-...·.:::~~:_..;.;..rma;.;;..;;:=:;.;.:.;..n.;.;.:;.;.:;.;;t;.;;d ______ -: 

22 

Case No. 2013-00121 
Attachment for KIUC 1-11 

Page 143 of 399 



Barbara Harwood 

From: 
Sent: 
To: 
Subject: 

Early, Michael <MEarly@centuryca.com> 
Monday, February 25, 2013 7:50AM 
Bob Berry; Greg Starheim; Jim Miller; Drefke, Kyle W.; Chris Hopgood; David Hamilton 
Room 381 

Conference room 381 of the Annex is reserved for Century/Big Rivers today starting at 12:30. This is the same room that 
we had last week. · 
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Barbara Harwood 

From: 
Sent: 
To: 
Cc: 
Subject: 

Bob Berry 
Tuesday, February 19, 2013 3:42PM 
Early, Michael; JDeZee@centuryca.com 
Jim IVJiller; Tyson Kamuf {tkamuf@smsmlaw,com) 
Siemens Flow Study Report 

Michael and John, In this current rate case, Big Rivers has been requested to provide all documents related to the flow 
study regarding the potential must run condition at Coleman Station. Per the Confidentiality Agreement we are 
requesting your permission to provide the Siemens flow study to the interveners in the case. Please respond as to your 
approval or denial of this request. 

Thanks 
Bob 
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Barbar~ Harwood 

From: 
Sent: 
TO: 
Cc: 
Subject: 
Attachments: 

Gentlemen: 

Early, Michael <MEarly@centuryca.com;> 
Thursday, February 21, 2013 8:40AM 
Bob Berry; Greg Starheim; Jim Miller; Chris Hopgood; David Hamilton; Dre~e. Kyle W. 
Hoerner, John; DeZee, John 
TERM SHEET 
Term Sheet Markup 2 20.docx; Term Sheet Markup 2 20.docx 

Attached is a clean and red-lined copy of Century's mark-up of your last Term Sheet proposal. As we are all aware, these 
negotiations in one form or another have continued for almost a year and at considerable expense to Century. As we 
approach the August,2013 effective date under Century's notice, time is critical and we need to bring these negotiations 
to a close. The attached mark-up represents what Century needs on the major terns of. the Transaction including costs 
and revenues. Although Century remains open to further discussions, we have little or no room on the major terms. 

we propose to meet at 2pm today in the Annex,to answer any questions on the mark-up. We request that in any 
responsive mark-up, Big Rivers and Kenergy propose their last, best and final offer. 

Michael 

Jim-What is the room number that you reserved for us this afternoon? 
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SUMMARY 

OF 

TERMS AND CONDITIONS 

FOR 

POST-TERMINATION 

POWER SUPPLY ARRANGEMENTS 

INVOLVING 

KENERGY CORPORATION, 

CENTURY ALUMINUM COMPANY, 

CENTURY ALUMINUM OF KENTUCKY · 
GENERAL PARTNERSHIP, 

and 

BIG RIVERS ELECTRIC CORPORATION 

Draft 2/19/13 
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SUMMARY OF TERMS AND CONDITIONS 

The following summary of terms a11d co11ditions is intmded for disCIIssion p111poses onfy, mzd nothing herein shall be 
deemed to amellll, waive or discharge aJ!Y of the reJjJective tights or obligations of the parties involved underfii!J e>.-istiltg 
agreements. This summary of t.erms and conditions is not intended to constitute an agreement or offer to enter int.o ai!J 
agreement. No obligation of K.mergy, Big Riwrs, Ce~tt11ry or Century Paron/ shall be created or inferred .from this 
summary or a'!Y conlmllnicatioll amo1rg the parties, oral or written, concerning the subje~t matter of this summary other 
than the confoientiali!J aTTtJngements am01rg the parties and their advisors entered into in co1mection with the parties' 
consideration .of the proposed transaction, each of which shall conti1tt1e in foil force and ejfoct. At!J other binding 
obligation of the parties with reJjJect l.o a transaction shall be set forth in Dejiniti11e Doettments as defined below .. 

I. PARTIES AND INTERESTED PERSONS 

A. Kenergy: 

B. Big Rivers: 

c. Century: 

D. Century Parent 

E. Members: 

II. DEFINITIONS 

A. 

B. 

c. 

D. 

ARR: 

Arrangement Agreement: 

Closing Date: 

Cost incurred solely due to 
Century's operation: 

OHSUSA:7S2513424.1 0 

Kenergy Corp., a Kentucky cooperative corporation 
. . 

Big Rivers Electric Coq>oration, a Kentucky ele<:tric 
generation and transmission cooperative 

Century Aluminum of Kentucky General Partnership 

Century Aluminum Company 

1. Kenergy; 

2. Jackson Purchase Energy Corporation; and 

3. Meade County Rural Electric Cooperative 
Corporation. 

Auction revenue rights as defined in the MISO Tariff. 

The power arrangement and procurement agreement 
entered into between Big Rivers and Kenergy pursuant to 
which Big Rivers attanges and procures electricity, electric 
capacity and electricity-related ancillary services for 
Kenergy for resale to Century under the Electric Service 
Agreement. 

The date upon which the Definitive Documents are 
executed and delivered. 

In the context of the specific costs referenced, this shall 
mea:n those costs of Big Rivers and/ or Kenergy that are 
solely and directly related to the operation of Centuty. 
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E. Day Ahead Market: 

F. Definitive Document": 

G. Delivery Point: 

H. Direct Agreement: 

I. Effective Date: 

J. Electric Service Agreement: 

K. FfR: 

L. Hawesville Node: 

M. KPSC: 

N. kWh: 

0. Maximum Load: 

P. MW 

Q. MISO: 

R. MISO Tariff: 

OliSUSA:752513424.10 

The Day Ahead Ene.rgy and Operating Reserve Market 
established under the MISO Tariff' for the pmchase of 
electricity and electricity-related ancillary services. 

Documents mutually satisfactot:y to Kenergy, Big Rivers 
and Centmy, containing covenants, agreements, 
representations, warranties and closing conditions 
customary for ttansactions of the types contemplated 
herein, including witho11t limitation, covenants, 
agreements! t:ept:esentations, \varranties, indemnities, 
defaults and closing conditions of the types described or 
referred. to in this Summary of Terms and Conditions. 

The meters serving Century's Hawesville smelter facility or 
other delivery point mutually agreeable to Kenergy, Big 
Rivers and Century. 

An agreement between Big Rivers and Century relating to 
direct, bilateral obligations to each other in connection 
with the Transaction. 

The date on which the conditions set forth in paragraph X 
below are satisfied. 

A retail electric service agreement for the sale of electricity, 
electric capacity and electricity-related ancillary services, 
including transmission services, by Kenergy to Century. 

Financial Transmission Rights as defined in the MISO 
Tariff. 

A Node (as defined in the MISO Tariff) located at the 
Delivery Point and used solely for delivery and sale of 
electricity under the Transaction for the benefit of Century. 

Kentucky Public Service Commission 

Kilowatt-hour 

482 megawatts per hom. 

Megawatts 

The Midwest Independent Transmission System Operator, 
Inc. 

The MISO Open Access Transmission, Energy and 
Operating Reserve Markets Tariff, as amended and in 
effect from time to time. 
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s. Prime Rate: 

T. Real Time Market: 

u. RTO: 

v. Service Period: 

w. Transaction: 

III. STRUCTURE 

A. General: 

B. MISO Market Participant: 

C. Mitigation of Tax and Credit 
Risk: 

OHSUSA:752513424.10 

The rate of interest published in The Wall Street Journal from 
time to time as the "prime rate." 

The Real Time Energy and Oper3ting Reserve Market 
established under the MISO Tariff for the purchase of 
electricity. 

Regional transmission organization 

The period from the midnight following the later of the 
Effective Date and 12:00:00 a.m. on August 20, 2013, 
through December 31, 2033, subject to earlier termination 
of the Electric Service Agreement in accordance with the 
provisions thereof. 

The transactions contemplated by this Summary of Terms 
and Conditions pursuant to the Definitive Documents. 

During the Service Period, Kenergy will use reasonable 
commercial efforts to acquire an aggregate of no more than 
the Maximum Load from the Day Ahead Market for use in 
operation of Century's Hawesville, Kentucky smelter 
facility at the Delivery Point, upon the request of Century 
specifying the amount and duration of electricity desired,. 
Imbalance requirements, including up to 10M\"(! above the 
Maximum Load, will be obtained in the Real Time Market. 

At least initially, Big Rivers will act as the Market 
Participant (as defined in the MISO Tariff) and, under the 
Arrangement Agreement, will use reasonable commercial 
efforts to arrange to purchase the electricity, electric 
capacity and electricity-related ancillary services on behalf 
of Kenergy for resale to Century under the Electric Service 
Agreement. Kenergy may elect, subject to the consent of 
Century in its sole discretion, to become the Market 
Participant itself with respect to electrical service to 
Century, subject to terms and conditions specified in the 
Definitive Documents. Further, Century may propose an 
alternative Market Participant which Kenetgy shall accept, 
provided Kenegy is satisfied, in its sole discretion, with the 
fmancial security arrangements with the entity 
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D. 

E. 

Definitive Documents: 

Election to Join Alternative 
RTO: 

The transactions contemplated in this Summary of Terms 
and Conditions will be effecfua ted pursuant to the 
Definitive Documents, including (i) an Electric Service 
Agreement between Kenergy and Century, (ii) an 
Arrangement Agreement between Big Rivers and Kenergy, 
(iii) a Direct Agreement between Big Rivers and Century, 
(v) a Parent Guarantee of Century Parent, and (vi) a 
Security and Lockbox Agreement among Kenergy, Big 
Rivers and Century. 

Big Rivers or Kenergy, as applicable, may, in its sole 
discretion, elect to join or become a member of an RTO 
other than MISO. If such change results in additional costs 
to Century then Big Rivers or Ke~ergy, as applicable, shall 
reimburse Century for such costs provided j11rlher, that the 
Hawesville Node may remain in MISO if (i) requested by 
Century and (ii) permitted by the RTOs,. In such case, any 
terms used herein that relate to MISO, the MISO Tariff or 
the terms therein shall be deemed amended, as applicable, 
to incorporate the correlative terms with respect to such 
other RTO or such other RTO's applicable tariff. If 
necessary, the patties agree to moclify in good faith the 
terms and provisions of the Definitive Documents to 
conform them to the requirements of such other RTO and 
otherwise amend them in the manner necessary to ptesetve 
the purposes and intent of the Definitive Documents. 

IV. ELECTRIC SERVICE AGREEMENT 

A. Power Supply: 

B. Scheduling, Load and Load 
Factor: 

OHSUSA:752513424.10 

The electricity and electr:icit:y-telated ancillary services 
acquired by Kenergy for resale to Century under the 
Electric Service Agreement will be supplied, by purchases 
in the Day Ahead Market or with imbalance requirements 
obtained in the Real Time Market. Capacity will be 
purchased in the applicable MISO market. Century may 
request that electricity, capacity and ancillary services be 
sourced through bilateral contracts with third party 
suppliers selected by Century, subject to Kenergy's 
satisfaction, in its sole discretion, only as to the financial 
security arrangements of such bilateral contracts. 

Pursuant to the MISO Tariff, Century shall schedule, on an. 
hourly basis, all required electricity, electric capacity and 
electricity-related ancillary services with Kenergy or its 
designee;pror1ided that Kenergy will schedule the Maximum 
Load as the hourly load in the MISO Day Ahead Market 
unless Century provides notice in a manner acceptable to 
Kenergy of an alternative schedule not less the!Jst'Wo.hfo'i~'00221 
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c. 

D. 

Charges to Century: 

Responsibility for Certain 
Costs: 

OHSUSA:7S2513424 .I 0 

prior to the deadline for submitting such schedule to 
MISO pursuant to MISO Tariff. Centurfs schedule may 
not exceed the Maxitnum Load without the prior consent 
of Kenergy and, if the Arrangement Agreement is in effect, 
Big Rivers. In addition, Century promptly, and within the 
MISO scheduling guidelines, shall notify Kenergy and, if 
applicable, Big Rivers of any antiCipated changes in load 
factor or any material changes in load. Century may not 
reduce its load to resell electricity or related services in the 
Real Time Market[; provided, Century may offer and sell f 
interruption and demand reduction services.] [Kenergy 
evaluating potential tax consequences of sales.] 

Charges to Century shall include,_without duplication: 

1. Market cost of all electricity, electric capacity and 
electricity-related ancillary services, including 
transmission services, required to be purchased by 
Kenergy to serve Century; 

2. An adder amount (per kWh) equal to Kenergy's 
actual administrative costs in implementing the 
Trans~ction but not to ex~eed the Retail Fee in § 
4.12 of the current contract while Big Rivers or 
another entity is the Market Participant, provided 
if Kenergy becomes the Market Participant the 
adder shall reflect actual costs incurred by 
Kenergy in connection with the performance of the 
obligations of the Market Participant. Century shall 
have to right to audit such costs; 

3. Monthly charges, whether positive or negative, with 
respect to the items set forth in paragraph V. 
hereof; and 

4. Any other amounts due and owing to Kenergy 
pursuant to paragraph IV.D. below. 

Century will hold Kenergy harmless from all direct costs, 
expenses, liabilities, claims or si.tnilar consequences relating 
to, without duplication of amounts due under paragraph 
rv.c. above: 

1. · Security requirements to ~ third party for the 
purchase of electricity or electrical ancillary services · 
to supply the Centuryload; and 
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E. Performance by Kenergy: 

F. Term: 

G. Billing; Payment 

H. Termination: 

OHSUSA:7S25 13424.10 

2. Claims of bilateral power suppliers for electricity, 
electric capacity or electrical ancillary services for 
resale to Century under the Transaction .. 

To the extent that another entity has an obligation to 
Kenergy for the prov-ision of service to Century, Kenergy's 
performance of its obligation is subject to and conditioned 
upon the performance by such entity to Kenergy of its 
corresponding or related obligation. Subject only to 
performance by Big Rivers or such other entity that has a 
obligation to Kenergy, Kenergy shall have an obligation to 
Century to perform under this agreement. 

The obligation of Kenergy to supply electricity, electric 
capacity and electiicit:y-related ancillary services to Century 
pursuant to the Electric Service Agreement will terminate 
on December 31, 2033, unless terminated earlier pursuant 
to terms thereof. · 

Kenergy shall invoice Century each [ __ ] on or before the 
[_] business day of[_]. Century shall pay Kenergy all 
amounts due and owing to [_] on the [_] business day 
of the following [ __ ). If any portion of any invoice is 
disputed by Century, the disputed amount must be paid, 
under protest, when due. Late payments or refunded 
amounts will bear interest at the Prime Rate plus 1 percent. 
The security for such payments is described in paragraph 
VIII. [Note: same as under current contract.) 

The Electric Set-vice Agreement may be terminated in the 
following circumstances: 

1. By either party if the conditions precedent in 
Section X herein to the effectiveness of the 

agreement are not satisfied by 11:59:59 p.m. on 

August 19, 2013; 

2. By either party if the KPSC final order relating to 
the Transactions disapproves or changes material 
tenns or conditions of the Definitive Documents; 

3. 

4. By a non-defaulting party following an Event of 
Default; or 

5. By Century in its sole discretion on twelve months 
prior written notice to Kenergy. 
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I. Events of Default: 

J. FTR/ AAR Rights: 

K. Power Factor: 

L. Assignment and Assumption: 

OHSUSA:752513424.1 0 

Events of default under the Electric Service Agreement 
shall be:: 

1. Failure to make a scheduled payment for electricity 
or electricity-related ancillary services when due 
within 3 business days after receipt of written 
notice; 

2. Failure to maintain the security arrangements 
described in paragraph VIII within 3 business days 
after receipt of written notice; 

3. Failure to perform a material non-payment 
obligation within 30 days following written notice; 

4. The occurrence of an event of defaUlt under the 
Arrangement Agreement, the Direct Agreement or 
other Definitive Document; 

5. Assignment of the agreement other than as 
permitted thereunder; or 

6. Certain bankruptcy or insolvency events. 

Century shall have the rights to all FTRs or ARRs resulting 
from Big Rivers' and/ or Kenergy's service to Century; 
Century shall have the right to direct the Market 
Participant to request, schedule, and sell such FTRs and 
AARs and shall retain ail revenues from such FfRs or 
ARRs. 

Century shall use commercially reasonable efforts to 
maintain a power factor at the Delivery Point that is as 
nearly as practicable to unity and that is, in any event, 
between 0.95 to 1.00. Century shall be responsible for all 
costs and expenses resulting from the power factor 
deviating from such range. 

Century will not have the right to assign its rights or 
obligations under the Electric Service Agreement without 
the consent of Kenergy, except to a successor. A successor 
shall be an entity that acquires all or substantially all of the 
assets or equity of the assigning entity or that merges with 
such assigning entity and which demonstrates to the 
reasonable satisfaction of Kenergy that it has adequate 
financial capacity to perform Century's obligations under 
the agreement. Any such successor must agree to assume 
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M. 

N. 

0. 

Representations and 
Warranties: 

Indemnification; Force 
Majeure: 

Other Matters: 

P. Third Party Beneficiary: 

OI-ISUSA:7525 13424.10 

all rights and obligations of the assignor under such 
Electric Service Agreement. Any assignment will not 
relieve an assignor or guarantor of its obligations under or 
with respect to an Electric Setvice Agreement or other 
obligations under the Definitive Documents without the 
consent of Kenergy, which consent will not be 
unreasonably withheld .. 

The parties will make customary representations and 
warranties as of the Closing Date and the Effective Date. 

The Electric Service Agreement will contain mutual 
indemnification and force majeure provisions customary 
for a transaction of this type. The definition of force 
majeure will not include an insufficiency of funds, a decline 
in credit ratings or Century's failure to maintain the security 
described in paragraph VIII hereo£ 

1. The Electric Service Agreement will provide service 
only to Century's Hawesville, Kentucky smelter 
facility .. 

2. Century \Vill acknowledge and agree that except as 
provided herein Big Rivers has no obligation to 
serve or supply power from its generating resources 
or under contract to Kenergy for the benefit of 
Century's Hawesville smelter,. 

3. Century will acknowledge and agree that Kenergy 
will not have any contractual obligation to supply 
electricity, electric capacity or electricity related 
ancillary services to Century's Hawes\rille smelter 
following termination of the Service Period. 

4. Century will acknowledge and agree that Kenergy 
may discontinue delivery of any or all electricity, 
electric capacity or electricity-related ancillary 

· services upon three business days prior notice to 
Century if Century fails to pay any invoice within 
the time prescribed for payment thereof. 

5. Century will grant Kenergy and its representatives 
reasonable access to Century's Hawesville smelter 
facility to the extent reasonably required for the 
purposes of installing, repairing or testing necessary 
equipment. 

Big Rivers will be an express third party beneficiary of the 
Electric Service Agreement and may enforce the provisions 
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thereof as long as Big Rivers is the Market Participant. 

V. NET COSTS ADJUSTMENT TO MONTHLY INVOICES 

A. General: 

OHSUSA:7525 13424.10 

The following items shall be an adjustment, positi,Te or 
negative, to the amounts payable under the Electric Service 
Agreement or, if applicable, the Arrangement Agreement: 

1. Costs or charges to Big Rivers or Kenergy, as 
determined and allocated by MISO, at the 
Hawesville Node or any other Big Rivers' Node 
which are solely and direcdy related to the 
requirement to operate the Coleman Generating 
Station for reliability of transmission of electricity 
to Century under the Transaction. ,plus 

2. All electrical transmission capital costs, not 
recovered in the MISO or Blg Rivers tariffs, 
allocated by MISO to the Hawesville Node; plus 

3. Charges by MISO to maintain the Hawesville 
Node; less 

4. Any revenue resulting from the ownership, sale or 
trade of ARlts or FTRs under section IV. J. ; plus 

5. Additional costs or charges of ACES, incurred 
solely due to Century's operation, to setde bills;pl!ts 

6. The costs proportionate share by load (MWh) of 
costs incurred by Kenergy or Big Rivers to comply 
with state or federal renewable energy portfolio 
standards to d1e extent such costs are incurred 
solely due to Century's operation; provided Century 
may self comply by purchasing its proportionate 
share of renewable energy. Parties ackriowledge 
that there are not aware of any such costs as of the 
effective date; plus 

7. Any costs associated with any entity or person 
other than Big Rivers serving as Market Participant; 
less 

8. Charges or costs paid by Century, directly or 
indirectly, for transtnission services under the 
MISO tariff or the Big Rivers tariff and any other 
revenues received by Keriergy or Big Rivers fonn 
Century under the MISO tariff or Bir Rivers tariff, 
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B. Dispute Resolution: 

plus. 

9. Costs o£0.25 FIE employee of Big Rivers if Big 
Rivers is the Market Participant 

If a dispute arises regarding any net adjustment to charges 
to Century under the Definitive Documents or otherwise 
concerning the terms or conditions of the Definitive 
Documents, the duties or obligations of the parties or the 
implementation, interpretation or breach thereof, a party 
may request a meeting among aut;horized representatives of 
the parties to discuss and attempt to reach a resolution of 
the dispute. Such meeting will take place widlin 10 days or 
such shorter or longer time as agreed upon by Century, 
Kenergy and Big Rivers. Absent resolution in this manner, 
the parties will submit the matter to binding arbitration 
under AAA rules for three judge arbitration with the losing 
party to pay the fees and costs of the prevailing patty .. Any 
party may however seek injunctive relieve where delay in 
doing so could result in irreparable harm. 

VI. ARRANGEMENT AGREEMENT 

A. General: 

B. Scheduling, Load and Load 
Factor: 

OHSUSA:752S 13424.10 

T11e electricity and electricity-related ancillary services 
required by Kenergy for resale to Century under the 
Electric Service Agreement will he supplied, by purchases 
by Big Rivers as l\.farket Participant in the Day Ahead 
Market with imbalance requirements, including up to 1 0 
MW above the Maximum Load, obtained in the Real Time 
Market for resale to Kenergy for service to Century. 
Capacity will be purchased in d1e applicable MISO market. 
Century may request that the electricity, capacity and 
ancillary services be sourced through bilateral contracts 
with third party suppliers selected by Century, subject to 
Big Rivers' satisfaction, in its sole discretion, only as to the 
financial security arrangements of such bilateral contracts. 

Kenergy or its designee shall schedule, on an hourly basis, 
all required electricity, electric capacity and electricity
related ancillary services with Big Rivers or its designee; 
provided that Big Rivers will schedule the Maximum Load 
as an hourly load in the MISO Day Ahead Market unless 
Century provides notice in a manner acceptable to Big 
Rivers of an altetnative schedule not less than two hours' 
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c. Delivery Point: 

D. Designation: 

E. Charges to Kenergy: 

F. Performance by Kenergy: 

G. Term: 
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prior to the deadline for submitting such schedule to 
MISO pursuant to MISO Tariff. 'This schedule may not 
exceed the Maximum ~ad wid1out the prior consent of 
Big Rivers. 

Before March 15 2013, Big Rivers will apply for Hawesville 
Node, which Delivery Point shall. be owned by Big Rivers 
for so long as it is the Market Participant and transferred to 
any successor Market Participant under the Transaction 
Documents. 

Kcnergy will designate Big Rivers to act as the scheduling 
agent for the electricity, electric capacity and electricity
related ancillary services required under the Electric Service 
Agreement during the term of th<! Arrangement 
Agreement. 

Charges to Kenergy shall include, without duplication: 

1. Market cost of all electricity, electric capacity and 
electricity-related ancillary services, required to be 
purchased by Big Rivers to serve Kenergy for the 
benefit of Century; 

2. Charges for transmission service; 

3. Any other amounts due and owing to Big Rivers 
under the Direct Agreement or bilateral contract 
entry into which was agreed to by Century. 

To the extent that Century has an obligation to Kenergy, 
Kenergy's performance of a corresponding or related 
obligation to Big Rivers is subject td and conditioned upon 
Century's performance of its obligation. Subject only to 
performance by Kenergy, Big Rivers shall have an 
obligation to Kenergy to perform under the Agreement for 
the benefit of Century. [Note: This language parallels 
the 2009 agreement.] 

The obligation of Big Rivers to procure electricity, electric 
capacity or electricity-related ancillary services to Kenergy 
for resale to Century pursuant to the Electric Service 
Agreement shall be for the Service Period, unless 
terminated earlier pursuant to the terms of the 
Arrangement Agreement 

11 
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H. 

I. 

J. 

K. 

Billing; Payment: 

Termination: 

Representations and 
Warranties: 

Indemrufication; Force 
Majeure: 

OHSUSA:752513424.10 

Big Rivers shall invoice Kenergy each [ __ ] on or before 
the [_] business day of [_]. Kenergy shall pay Big 
Rivers all amounts due and owing to [_] on the [_] 
business day of t;he follc;>wing [_]. If any portion of any 
invoice is disputed by Kenergy, the disputed amount must 
be paid, under protest, when due. Late payments or 
refunded amounts will bear interest at the Prime Rate plus 
4- percent Any costs associated with Big Rivers paying 
MISO on a period/ cycle more frequent than the above 
shall be considered a MISO fee, payable by Centttty. 1ne 
security for such payments is described in paragraph VIII. 
[Note: same as under current contract] 

The Arrangement Agreement may be terminated in the 
following circumstances; provided the Agreement shall not 
terminate until another Market Participant is in place under 
the Agreements: 

1. By either party if the conditions precedent in 
section IX herein to the effectiveness of the 
agreement are not satisfied by 11:59:59 p.m. on 
August 19, 2013; 

2. By either party if the KPSC final order relating to 
the Transactions disapproves or changes material 
terms or conditions of the Definitive Documents; 

3. By a non-defaulting party following an Event of 
Default; 

4. By either party upon termination of the Electric 
Service. Agreement; 

5. By either party if Big RiYers is no longer the Market 
Participant; or 

6. All Definitive Documents shall terminate if 
Century terminates the Electric SerYice Agreement 
with Kenergy. 

The parties will make customary representations and 
warranties as of the Closing Date and the Effective Date. 

The Arrangement Agreement will contain mutual 
indemnification and Force Majeure Event provisions 
customary for a transaction of this type. The deftnition of 
force majeure will not include an. insufficiency of funds or 
decline in credit ratings. 
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L. Events of Default: Century shall receive notice of events of default.Events of 
default under the Arrangement Agreement shall be: 

1. Failure fo make a scheduled payment for electricity 
or electricity-related ancillary services 

2. Failure to maintain the security arrangements 
described in paragraph VIII; 

3. Failure to pay any other amounts due within 3 
business days following written notice; 

4. Failure to perform a material non-payment 
obligation within 30 days following written notice; 

5. The occurrence of an event of default under the 
Electric Service Agreement, the Direct Agreement 
or the Tax Indemnity Agreement or other 
Definitive Document; 

6. Assignment of the agreement other than as 
permitted thereunder; or 

7. Certain bankruptcy or insolvency events. 

VII. ADDITIONAL OBLIGATIONS AND ACKNOWLEDGEMENTS 

A. 

B. 

Responsibility for Certain 
Costs: 

Acknowledgments: 

OHSUSA:752513424.10 

Century will hold Big Rivers hartpless from all direct costs, 
expenses, liabilities, claims or similar consequences relating 
to the following to the extent not recovered under the 
Arrangement Agreement, without duplication: 

1. Purchasing and transmitting electricity, electric 
capacity or electrical ancillary services to the 
Delivery Point for resale to Century under the 
Transaction; and 

2. Claims of bilateral power suppliers under contracts 
to which Century has agreed for electricity, elec_tric 
capacity or electricity-related ancillary services 
purchased for resale to Century. 

Century will acknowledge and agree that: 

1. Kenergy may not provide Century electric service 
on and after 11:59:59 p.m. on August 19,2013 
other than pursuant to a new rate or ceg~~S. 2013_00221 
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c. 

D. 

Assignment of Deftnitive 
Docmnents: 

MISO Processes: 

OHSUSA:752513424.l0 

approved by the KPSC; 

2. Subject to III. E., Big Rivers may cease to be a 
member of MISO, may join another RTO, or may 
not be a member of any RTO; 

3. Big Rivers has no obligation other than pursuant to 
the Arrangement Agreement to serve or supply 
power from its generation resources or under 
contract with Kenergy for the benefit of Century, 
or its affiliates, spin-offs or successors during the 
term of the agreement or thereafter; and 

For so long as Century has obligations to Big Rivers under 
the Definitive Documents, CentUry will not have the right 
to assign its rights or obligations under the Definitive 
Documents without the consent of Big Rivets, except to a 
successor. A successor shall be an entity that acquires all 
or substantially all of the assets or equity of the assigning 
entity or that merges with such assigning entity and which 
demonstrates to the reasonable sati~faction of Big Rivers 
that it has adequate financial capa.city to perform Century's 
obligations under the agreements. Any such successor must 
agree to assume all rights and obligations of the assignor 
unde.t; the Definitive Documents. Any assignment will not 
relieve an assignor or guarantor of its obligations under or 
with respect to the Definitive Documents without the 
consent of Big Rivers, which consent will not be 
unreasonably withheld .. 

In any MISO process or negotiation to determine the SSR 
Status of Coleman, the net costs due to such SSR status, 
the allocation of such costs, or any transmission upgrade or 
expansion whose effect is, in whole or in part, to relieve 
such SSR status, Century shall be a party to such 
negotiations and processes; Big Rivers and, if applicable, 
Kenergy shall provide Century with an opportunity to 
review and comment on all information, proposals and 
submittals to MJSO in such processes and negotiations; 
Big Rivers and ,if applicable, Kenergy shall propose only 
such actions that minimize the SSR costs, recognizing that 
Century's interest in Coleman is only for the SSR period; 
and Big Rivers and .if applicable, Kenetgy will seek to delay 
incurring any capital costs until after the end of the entire 
expected SSR period. Big Rivers acknowledges that any 
capital costs shall be allocated and recovered over the 
remaining life of Coleman Big Rivers and , if ~~!tH3-00221 
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E. KPSC Proceedings: 

F. Survival: 

VIII. CREDIT 

A. Security Arrangements: 

OHSUSA:752513424.1 0 

Kenergy shall not agree, with regard to Coleman, to any 
SSR status, SSR periods, net SSR cost determination 
methodology or specific amounts, orallocation of net SSR 
costs amounts, nor enter into any SSR contract with 
MISO without Century's consent. 

Century, Kenergy and Big Rivers will request the KPSC 
approve the Transaction on an expedited basis . 

. Upon termination of the Electric Service Agreement, 
Century shall be obligated to pay for all energy, capacity, 
ancillary services and transmission services provided prior 
to the effective date of termination. In addition Century 
shall pay for any costs under bilateral contracts that extend 
beyond the effective date of termination; provided Big 

. Rivers and/ or Kenergy shall use best efforts to mitigate 
those costs. · 

Century shall provide and maintain credit support, to the 
extent not duplicative of the credit support under section 
IX. D., in the form of the following at Big Rivers's and 
Kenergy's election: a cash-funded account subject to 
customary security or custody arrangements, a· Jetter of 
credit from a bank rated "A+" or better, or other 
assurances acceptable to Kenetgy and Big Rivers in their 
sole discretion. Such cash collateral, letter of credit or other 
assurance shall be in an amount at least equal to the sum 
oE · 

1. The amounts reasonably estimated by Kenergy and 

Big Rivers to be due wid1 respect to Century's 
obligations under the Electric Service Agreement 
and Kenergy's obligations under the Arrangement 
Agreement, without duplication, for a period of 
two months; 

2. The amounts reasonably estimated by Big Rivers to 
be due with respect to Century's additional 
obligations to Big Rivers for a period of two 
months; 
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B. 

c. 

D. 

Century Guarantee: 

MISO Credit: 

Bilateral Power Supply 
Arrangements Credit Support: 

Ke~ergy or Big Rivers, as applicable, may apply amounts 
on deposit in such cash-funded account, draw upon such 
letter of credit or otherwise access the collateral provided 
to pay amounts due and owing under the Definitive 
J:?ocuments, 

Century Parent will guarantee to Kenergy and Big Rivers 
the payment and performance of.all obligations of Century 
under the Definitive Documents. 

Century shall provide and maintain credit support in the 
form and in the amount required by MISO with respect to 
the provision of electricity, electric capacity or electrical 
ancillary services for resale to Century. 

Century shall provide and maintain credit support in the 
fot;m and in the amount required under any bilateral 
contract for the purchase of electricity, electric capacity or 
electricity-related ancillary services for resale to Century, 
without the requirement for Kenergy or Big Rivers to 
provide credit support or be liable to the bilateral contract 
counterparty. 

IX. CONDITIONS TO THE EFFECTIVE DATE 

A. General: 

OHSUSA:752513424.1 0 

In addition to the closing conditions contemplated 
elsewhere in this Summary of Terms and Conditions, and 
to normal closing documents for a transaction similar to 
the Transaction, including customary legal opinions, 
certificates, releases, the condition to the obligations of 

Kenergy and Big Rivers to conunence service under the 
Definitive Documents shall include: 

1. The Delivery Point becomes a specific Node (as 
defined in the MISO Tariff); 

I 

2. All representations and warranties of the parties are 
ttue and correct in all material respects; 

3. Approvals by the Big Rivers board; the three 
Members boards; the Century and CenturyParent 
boards; the RUS, CoBank, and CFC; and the 
Commission will have been obtained prior to the 
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X. OTHER 

A. 

B. 

Preparation of Definitive 
Documents: 

Schedule 

OHSUSA:7525 134i4.1 0 

Effective Date; 

4. . All conditions of MISO to the effectiveness of the 
Transaction shall have been satisfied or waived; and 

5. All Transaction documents have been executed and 
delivered by the parties thereto. 

The initial drafts of documents proposed as the Definitive 
Documents for the Transaction contemplated by this 
Summary of Terms and Conditions will be prepared by 
counsel to Kenctgy or Big Rivers. 

Term sheet will be signed on or before March 1 2013; 
Definitive Documents will be signed not later than 10 days 
thereafter; all board approvals obtained no later than 10 
days after Definitive Documents signed; Definitive 
Documents flied with the Commission for approval no 
later than 20 days after all board approvals obtained; all 
creditor approvals obtained no later than 60 days after the 
Definintive Documents signed; and all parties will request 
the Commission to issue an order approving the Definitive 
Documents no later than 45 days after filing. 

C . Support for Approval Parties agree to publicly 
endorse the Agreements and to support the filing at the 
Commission and to oppose any changes to the 
Agreements. Century shall be allowed to attend and 
participate in any meetings with the Big Rivers board , the 
three Members boards or with creditors at with approval of 
the Agreements is requested. . 

D Legislation. The term sheet shall be subject to the 
parties reaching a mutually agreeable resolution of 
HB 211 and SB 71 and other post-execution 
activities. 
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E Reimbursement Agreement Century's obligation under 
the Reinbursement Agreement shall include only 
costs through the date that the Term Sheet is 
signed 

F. Governing law Commonwealth of Kentucky 
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SUMMARY 

OF 

TERMS AND CONDITIONS 

FOR 

POST-TERMINATION 

POWER SUPPLY ARRANGEMENTS 

INVOLVING 

KENERGY CORPORATION, 

CENTURY ALUMINUM COMPANY, . 

CENTURY ALUMINUM OF KENTUCKY 
GENERAL PARTNERSHIP, 

and 

BIG RIVERS ELECTRIC CORPORATION 

Draft 2/19/tJ 
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SUMMARY OF TERMS AND CONDITIONS 

The following !lim mary of term! and tonditiOIIJ i1 intended for di.rntJ.rion p11tpom 011ty, and nothing herein !hall bt 
deemed to anmul, wai11e or diJchargt a'!Y of the mpective rightr or obligation! of the partiu invp/ved 11nder ai!J txi.rting 
agreenunts. Thi.r mmmary of lenn.r and ronditi011s i.r not i11tended to ronrtil11te an agreement or '!/fir to mter into a'!Y 
agnemenf. No obligation of IVnerg;y, B(g Rivers, Centnry or Cent11ry Parent shall be mated or inferred from thit 
111m mary or ai!J romm1tm'cation among the partiu, oral or written, roncertJing the !llq'ect maller of this mmmary other 
than the rotifidentia!i(y arrangement! among the partie! and their advisor! entered into ill ronlltclion with the partiu' 
consideration of the proposed tran.raclion, each of which shall rontin11e in j11ll fom and cjftd. AI!J other binding 
obligation of the parties with mput to a transactio II sha/1 be .ret forth in Dejittilive Dommtnls 11! defined below. 

I. PARTIES AND INTERESTED PERSONS 

A. Kenergy: 

B. Big Rivers: 

c. Century: 

D. Century Parent 

E. Members: 

II. DEFINITIONS 

A. 

D. 

c. 

D. 

ARR: 

Arrangement Agreement: 

Closing Date: 

Cost incurred solely due to 
Century's operation: 

OHSUSA:7525 13 424.1 0 

Kenergy Corp., a Kentucky cooperative corporation 

Big Rivers Electric Corporation, a Kentucky electric 
generation and transmission cooperative 

Century Aluminum of Kentucky General Partnership 

Century Aluminum Company 

1. Kenergy; 

2. Jackson Purchase Energy Corporation; and 

3. Meade County Rural Electric Cooperative 
Corporation. 

Auction revenue right~ as defined in the MISO Tariff. 

TI1e power arrangement and procurement agreement 
entered into between Big Rivers and Kenergy pursuant to 
which Big Rivers arranges and procures electricity, electric 
capacity and electricity-related ancillary ~ervices fnr 
Kenergy for resale to Century under the Electric Service 
Agreement. 

The date upon which the Definitive Docwnents are 
executed and delivered. 

In the context of the specific costs referenced, thl~ shall 
mean those costs of Big Rivers and/or Kenergy ~ 
solely and directly related to the operation of Centtuy. ffi 
the exteftt iHet~tred or eommi!ied to dutiftt; the Serv.iee 
Pefiod in COftfteet.ioft with the Tnm.1actiofl, including costs 
"h.ieh ate efl.''ll!neemeflts of costs w h.ieh othemise might 
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E. Day Ahead Market: 

F. Definitive Documents: 

G. Delivery Point: 

H. Direct Agreement: 

lr. Effective Date: 

J. Electric Service A~:,'l:eement 

K. FTR: 

L. Hawe~ville Node: 

M. KPSC: 

N. k\X'h: 

0. Maximum Load: 

P. MW 

Q. MISO: 

OHSUSA:752513424.1 0 

be incurred er which became eemmitted te b) Big Ri<'ers 
and/or Kenergy in prt:parlll'ien for entry into the Definitive 
Doetsments rernain in efft:et. 

The Day Ahead Energy and Operating Reserve Market 
established under the MISO Tariff for the purchase of 
electricity and electricity-related ancillary services~ 

Documents mutually satisfactory to Kenergy, Big Rivers 
and Century, containing covenants, agreement!;, 
repre~entations, warranties and closing conditions 
customary for tramactions of the types contemplated 
herein, including without limitation, covenant!;, 
agreements, representations, warranties, indemnities, 
defaults and closing conditions of the types described or 
referred to in this Sununary of Terms and Conditions. 

The meters serving Century's Hawesville smelter facility or 
other delivery point mutually a~:,'l:eeable to Kenergy, Big 
Rivers and Century. 

An agreement between Big Rivers and Century relating to 
direct, bilateral obligations to each other in connection 
with the Transaction. 

11u: date on which the conditions set forth in paragraph !X 
below are satisfied. 

A retail electric service agreement for the sale of electricity, 
electric capacity and electricity-related ancillary services, 
including transmis~ion services, by Kencrgy to Century. 

Fmancial Transmission Rights as defined in the MISO 
Tariff. 

A Node (as defined in the MISO Tariff) located at the 
Delivery Point and used solely for delivery and sale of 
electricicy under the Tramacdon for the benefit of 
~~ 

Kentucky Public Service Commission 

Kilowatt-hour 

482 megawatts per hour. 

The l'vfiJwest Independent Transmission System Operator, 
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R MISO Tariff: 

s. Prime Rate: 

T. Real Time Market 

U. RTO: 

v. Service Period: 

w. Tram action: 

III. STRUCTURE 

A. General: 

B. MISO Market Partjcipant 

OHSUSA:7525 13424. ID 

Inc. 

The MISO Open Access Transmission, Energy and 
Operating Reserve Markets Tariff, as amended and in 
effect from time to time. 

The rate of interest published in The 117al/ Street )o11ma/ from 
time to time as the "prime rate." 

The Real Time Energy and Operating Reserve Market 
established under the MISO Tariff for the purchase of 
electricity. 

.Re~,>ional transmission organization 

The period from the midnight following the later of the 
Effective Date and 12:00:00 a.m. on August 20, 2013, 
through December 31,2033, subject to earlier termination 
of the Electric Service Agreement in accordance with the 
provisions thereof. 

The transactions contemplated by this Summary of Terms 
and Conditions pursuant to the Definitive Documents. 

During the Service Period, Keneq,ry will use reasonable 
commercial efforts to acquire an aggregate of~ 
thanttfK"t'l the :Maximum Load from the Day Ahead Market 
for use in operation of Century's Hawesville, Kentucky 
smelter facility at the Delivery Point, upon the request of 
Cenrury specifying{i] the amount and duration of 
electricity desired,~atefi~ 
conditions. Imbalance requirements, including up to 10 
MW above the :Maximum Load, will be obtained in the 
Real Time Market [Note: "R~mmeteial 
~mtda«i--ift-he-iHHne-as-in-the-WG9 

~~ 

At least initially, Big Rivers will act as the Market 
Participant (as defined in the 1ilSO Tariff) and, under the 
Arrangement Agreement, will use reasonable commercial 
efforts to arrange to purchase the electricity, electric 
capacity and electricity-related ancillary services on behalf 
of Kenergy for resale to Century under the Electric Service 
AJ,>rccment. In the future, Kenerb'Y may~,-at-itll 
eleetien subject to the consent of Centw;y in its sole 
discretion. "'ithout the neees.ti!) ef etm,tent or aprro, al of 

3 

Case No. 2013-00221 
Attachment for KIUC 1-11 

Page 269 of 399 



c. 

D. 

E. 

Mitigation of Tax and Credit 
Risk: 

Definitive Documen~s: 

Election to Join Alternative 
RTO: 

OHSUSA:7S2SJ3424.10 

Bjg Ri•fefs [or Cenrury), sdeet ltll alternate Market 
Participant :lQ..er-become rhe Marl:et Participant itsdf with 
respect to electrical service to Century, subject to tetms 
and conditions specified in the Definitive Documents. 
Further, Centur_y may propose an alternative Market 
Participant which Keneq:y shall accept, provided Kenegy"is 
satisfied in its sole di~cretion, with the financial security 
arrangl!ments with the entity~ 
pre, iottB!y agreed to Kener~-to-beeome-the 

Mafket~t-;f 

The 'ilaMaetion-will he struetw:cd in a ffl:>d1~~ 
nutiglltC er el:i:trkinate exposure of Kenergy-er-:B1g-ruver:rw 
adverse taX COflseqtiCHC~Cfi~ liability t~ 
f>l!rcics fur rbks of non perfuw~:&nee by Cen~Mdffl 
that,.vith respect to strue!:'tl:rihg armmd ad ¢erse t= 

eeftSeqtlCftees;--thi~ru-~-s-re 
~cd,-:fi~t1h<r;-that-thc-OO~rury--arul 
~ot be deewcd to tmreasom.hly 
ir,erease ee.>ts to Centut) tlhder the Tl!X Iru!en-.city 
Agreement. 

The transactions contemplated in this Summary of Terms 
and Conditions will be effectuated pur~uant to the 
Defmitive Documents, including 0) an Electric Service 
Agreement between Kenergy and Century, (ii) an 
Arrangement Agreement between Big Rivers and Kenergy, 
(ill) a Direct Agreement between Big Rivers and Century, 
~-"ltl.'"-Indemru~tweet~~ 
Cen-rury; (v) a Parent Guarantee of Century Parent, and (vi) 
a Security and Lockbox Agreement among Kenergy, Big 
Rivers and Centw:y. 

Big Rivers or Kenergy, as applicable, may, in its sole 
discretion, elect to join or become a member of an RTO 
other than MISOJ,-fsuch change result~ in additional · 
costs to Centu_cy then Big Riyers or Kenergy as applic:ohle, 

shall rein1burse Century for such costs providtd./EI:th!r, that 
the Hawesville Node may remain in MISO if (i) requested 
by Century ..an.d; (ii) permitted by the RTOs., (lli) Centut) is 
fCSjXlliSible fur any adclicional costs tcsulcing-fwm-the 
Hawe:<ville·Nede-remtining-in-MlSG,-1md (i•) the request 
does not rc.<tt!t :in any n~tet:ial ad' cr.1e effect on Big Rhus 
or Kenergy, as applicable, or the ability to join er-beeome 
a member of the RTO. In such case, any terms used herein 
that relate to MISO, the !\£ISO Tariff or the terms !herein 
shall be deemed amended, as applicable, to incorporate the 
correlative terms with respect to such other RTO or such 
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other RTO's applicable tariff. If neces~ary. the parties agree 
to modify in good faith the terms and provisions of the 
Definitive Documents to conform them to the 
requirements of such other RTO and otherwise amend 
them in the manner necessary to preserve the purposes and 
intent of the Definitive Documents. Cefl!ut) ~haY he 
re.~po!l!lible for afty costs inetitted bJ Big Rhers or 
Kenergy solei) due to Century'~ operation in emmeetion 
\\oith Kenetm or Big Ri.ers trlmsitioning to an RTO other 
thafl MISO relatiflg to or arhi~ out ofGen!ut)'s loaa, and 
~ith respect to the Hawesville Node renwning in 
MIWifr~ 

IV. ELECTRIC SERVICE AGREEMENT 

A. 

B. 

Power Supply: 

Scheduling, wad and Load 
Factor. 

OHSUSA:7S2S 13424.10 

The electricity~ and electricity-related 
ancillary services acquired by Kenergy for resale to Century 
under the Electric Service Agreement will be supplied, by 
purchases in the Day Ahead Market or with imbalance 
requirement~ obtained in the Real Time Market. Capacicy 
will be purchased in the applicable MISO market. !h-the 
furere; Century may request that electricity, capacity and 
ancillary services be sourced through bilateral contracts . 
with third party suppliers selected by Centuzy,;:.:-subject to 
KenerJ,'Y's satisfaction, in its sole discretion, only as to-with 
the financial security attangements-Hrangemen~ 
~of such bilateral contracts. 

Pursuant to the MISO Tariff, Century shall schedule, on an 
hourly basi~, all required electricity, electric capacity and 
electricity-related ancillary ~crvices with Kenergy or its 
de~ij,>nee; provided that Kenerh'Y will schedule the Maximum 
Load as the hourly load in the MISO Day Ahead Market. 
unle~s Century provides notice in a manner acceptable to 
Kenergy of an alternative ~chedule not less than !!Y._~ 
houts' prior to the deadline for submitting such schedule to 
MISO pursuant to MISO Tariff. Century's schedule may 
not exceed the Maximum Load without the prior consent 
of Kenergy and, if the Arrangement A!,>-reement is in effect, 
Big Rivers. In adJition, Century promptly, and within the 
MISO scheduling guidelines, shall notify Kenergy and, if 
applicable, Big Rivers of any anticipated change~ in load 
factor or any material changes in load. Century may not . 
reduce its load to aibitrage or resell electricity or related 
services in the Real Time Market[; provided, thi.1 does not 
preelttde Century may offer and sell fron1pre .-iding and 
ftC!ling interruptiinterrnption and demand reductionbility 
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c. 

D. 

Charges to Century: 

Re~pon~ibility for Certain 
Costs: 

OHSUSA:752SJ342~. 10 

services.] [Kenergy evaluating potential tax 
consequences of sales.] 

Charges to Century shall include, without duplication: 

1. Market cost of all electricity, electric capacity and 
electricity-related ancillary services, including 
transmission services, required to be purchased by 
Kenergy to serve Century; 

2. An adder amount (per k\XIh) equal to Kenergy's 
actual administrative costs in implementing the 
Transaction but not to exceed the Retail Fee in § 
4.12 of the current contract while Big Rivers...Qr 
another entity is the Market Participant, provided 
if Keneq:y becomes the Market Participant the 
adder shall a~~erea.f-ter, ll:mount.l £O reflect 
~costs incurred by Kenert,'Y in connection 
with the perfortnancc of .t!::L~ oblit,>ations Q..(.rill; 
Market Participant. CentuJ:y shall haye to right to 
audit such cmtsrelacing W the Traf!saetion;-~ 
r=gifl; 

~-<rthe·extettffi<7t-eevcred under cktue (1) a~ve; 
charge.~ to Kcf!ergy-f-te-~n Big Ri .. er.l under the 
Attangement--AJ:,'fCeffleftt~ty-ffl 
Kenerg)' for pro .idi11g ~ervice.1 to Century ~nd any 
ether--ee;;t~-ehMJ:,'Catl~ttt-ef 
Rfl] bilatc~fflfi-Witieh-w~--ftt:,>ttetl 

ttrby-C--entt.tty; 

+..1..__Monthly charges, whether positive or negative, with 
respect to the items set forth in paragraph V. 
hereof; and 

~Any other amount" due and owing to Kenert,'Y 

~~~.,..,.i~~ 
pursuant to paragraph IV.D. below. 

Payment obl:igacion.1 under the Electric !'ic'f\4ee-Aj;ft!efflCflt 
will .n:1rvhc terrHinacien-t>Hhe agreement, indudffig-tf 
Kem:rt;J' Of Big I~ . · · 
pa~ .1ueh amo t111t. dmin10'he !~efiiee Peri{lfr. 

Century will hold Keneq,'Y harmless from all direct costq, 
expenses, liabilities, claims or similar consequences relating 
to, without duplication of amount~ due under par.tgraph 
IV.C. above: 
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E. Performance by Kenergy: 

F. Term: 

G. Billing; Payment: 

H. Termination: 

OHSUSA:7S2513424.10 

1. Security requirements to a third party for the 
purchase of electricity or electrical ancillary services 
to supply the Century load; and 

2. Claims of bilateral power suppliers for electricity, 
electric capacity or electrical ancillary serv1ces..fu! 
resale to Centw;y under the Transaction .. 

To the extent that another entity has an obligation to 
Kenergy for the provision of service to Century, Kenergy's 
performance of its obligation is subject to and conditioned 
upon the performance by such entity to Kenergy of its 
corresponding or related obligation. Subject only to 
performance by Big Rivers or such other entity that has a 
obli.glltion to Kenergy, Keneqzy shall have an obligation to 
Cent:u.cy to perform under this ~reement. 

The obligation of Kenergy to supply electricity, electric 
capacity and electricity-related ancillary services to Century 
pursuant to the Electric Service Agreement will tenninate 
on December 31, 2033, unless tenninated earlier pursuant 
to terms thereof. 

Kenergy shall invoice Century each [_] on or before the 
[_] business day of[_]. Century shall pay Kenergy all 
amounts due and owing to [_] on the [_] business day 
of the following [_]. If any portion of any invoice is 
disputed by Century, the disputed amount must be paid, 
under protest, when due. Late payments or refunded 
amounts will bear interest at the Pri~e Rate plus 14 
percent. The security for such payments is described in 
paragraph VIII. [Note: .(lame as under current 
contract.)~~ts, 

-co-rttintJc re be tmc!cr-cons•'dCJ.stion by KCIIC:t:'f!J P:nc! 
Dig-Ri~ 

The Electric Service Agreement may be terminated in the 
following circumstances: 

1. 

2. 

3. 

By either party if the conditions precedent in 
Section IX herein to the effectiveness of the 
agreement are not satisfied by 11:59:59 p.m. on 
August 19, 2013; 

By either party if the KPSC final order relating to 
the Transactions disapproves or changes material 
terms or conditions of the Definitive Documents; 

By Kenesm if the Arc&~meftt Agteeruent i!l flOt 
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I. Events of Default: 

J. FJ'R/AAR M-!00 Rights: 

K. Power Factor: 

OHSUSA:7S2S 13424.10 

in effeet oft the eommeneemeRt of the Service 

Peried: 

4. By a non-defaulting party following an Event of . 
Default; or [Note. Cure periods present in the 
de!ffiitiens ef Events efDcfattlt in the next 
seetien address the issue-raise&.} 

5. By Century in its sole discretion on ~ 
lllQ!lths.one j ear's prior written notice to Kenergy. 

Events of default under the Electric Service Agreement 
Mk will COver eusteaW') matters, inell:lding: 

1. Failure to make a scheduled payment for electt:iciiy 
or electricity-related ancillary services when due 
within 3 bu,~iness days after receipt of written 
ili!J:ig; 

2 Failure to maintain the security arrangements 
described in paragraph VIII within 3 business days 
after receipt of written notice; 

3. Failure t~~tle-w:i~ 
eooiflell.l days fo!le,\-in~ 

4:-.l,_Failure to perform a material non-payment 
obligation within 30 days following written notice; 

5:4-_,___The occurrence of an event of default under the 
Arrangement Agreement, the Direct A1,rreement er 
the Ts:x Indemnity-Agreement or other Definitive 
Document; 

6-;-L_Assignment of the agreement other than as 
permitted thereunder; or 

_6_. __ Certain bankruptcy or insolvency events. 

•---~---{ Formatted: Num Co.'ltlnue 

Century shall have the rights to all FI'Rs or ARRs rewlting 
from Big Rivers' and/or Kencrgy's service to Century; 
Centwy shall have the right to direct the Market 
Participant to request schedule, and sell such fTRs and . 
MRl;_ and ~retain ali revenues from such FTRs or 
ARRs. 

Century shall usc commercially reasonable efforts to 
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L. 

M. 

N. 

0. 

Assignment and Assumption: 

Representations and 
\'(!arran ties: 

Indemnification; Force 
Majeure: 

Other Matters: 

OHSUSA:752513424.10 

maintain a power factor at the Delivety Point that is as 
nearly as practicable to unity and that is, in any event, 
between 0.95 to 1.00. Centuty shall be responsible for all 
costs and expenses resulting from the power factor 
deviating from such range. 

Centuty will not have the right to assign its rights or 
obligations under the Electric Service Agreement without 
the consent of Kenergy, except to a successor. A successor 
shall be an entity that acquires all or substantially all of the 
assets or equity of the assigning entity or that merges with 
such assigning entity and which demonstrates to the 
reasonable satisfaction of Kenergy, in its ~ole discretion; 
that it has adequate financial capacity to perform Centuty's 
oblib>ations under the agreement. Any such successor must 
agree to assume all rights and obligations of the assignor 
under such Electric Service Agreement. Any assignment 
will not relieve an assignor or guarantor of its obligations 
under or with respect to an Electric Service Agreement or 
other obligations under the Definitive Documents without 
the consent of Kener~:,ry, which consent will.!!Q.!:..hc 
unreasonably v.<ithheld. be-gt:attt~e-tffi=i!tieft. 

The parties will make customary repre.~entttions and 
warranties as of the Closing Date and the Effective Date. 

The Electric Service AJ:,'!eement will contain mutual 
indemnification and force majeure provisions customary 
for a transaction of this type. The definition of force 
majeure will not include an insufficiency of fu~ds, a decline 
in credit ratings or Century's failure to maintain the security 
described in paragraph VIII hereof. 

1. 

2. 

3. 

The Electr:ic Service Abrreement will provide service 
only relate to .lef\»iee to Century's Hawesville, 
Kentucky smelter_-_facility .• Any other .le!"Viee 
~ents reqt>ired &am Ke"~ ar Big Ri•, er.l 

mtl.lt be set forth: in o~~ 
among the partie~. 

Century will acknowledge and a1:,>ree that except as 
provided herein Big Rivers has no obligation to 
serve or supply power from it.~ generating resources 
or under contract to Kenergy for the benefit of · 
Century's Hawesville smelter,. or its affiliates, spia 
off1 or .mee~.wr.1 eming the Semee Period or 
thereafter. 

Century will acknowledge and agree that Kenert-,ry 

9 

Case No. 2013-00221. 
Attachment for KIUC 1-11 

Page 275 of 399 



P. Third Party Beneficiary: 

will not have any contractual obligation to supply 
electricity, electric capacity or electricity related 
ancillary services to Century's Hawesville smeltet:;. 
er its affiliates or spin offit following termination of 
the Service Period. 

4. Century will acknowledge and agree that Kenergy 
may discontinue delivery of any or all electricity, 
electric capacity or electricity-related ancillary 
services upon three business( ] days prior notice 
to Century if Century fails to pay any invoice within 
the time prescribed for payment thereof. {-Ne-fef 
~~si<le:Nnkm in eeJJJJeetifm 
wi~'m-etH'-fe.t'f.lis.} 

5. If Kentucky law ehan~~H~'ffiincr~ 
ttrtlftcccly purchase elec!Tieit:J, electric capacity or 
eleefficity related aaeilla~~ 
~e in good fail'h-t·o-mooffy-the-a~ 
mitigate or elimiflatc rislu and cost:l te-Keflt!fgy-aoo 
Cenrury ifl eonfleetiofl with the Tttnsaecien-; 

&~Century will grant Kenert,'Y and it~ representatives 
reasonable access to Century's Hawesville smelter 
facility to the extent reasonably required for the 
purposes of installing, repairing or testing necessary 
equipment. 

Big Rivers will be an express third party beneficiary of the 
Electric Service Agreement and may enforce the provisions 
thereof as long as Big Rivers is the Market 
Participant.Cefttury ha.1 outs-ta-ntliftjjtl~~ig 
~n:iti.e Document-s-: 

V. NET COSTS ADJUSTMENT TO MONTHLY INVOICES 

A. General: 

OHSUSA:7525 13424.10 

T11e following items shall be an adjustment, positive or 
negative, to the amounts payable under the Electric Service 
Agreement or, if applicable, the Arrangement Agreement:: 

1. Costs or charges to Big Rivers or Kenergy, AS 
detennined and allocated by IvfiSO, at the 
Hawesville Node or any other Big Rivers' Node · 
which are solely and directly related to the 
reqpirement to operate a.l:lociated with the ntU~t 
run eomHtion of the Coleman Generating Station 
for reliability of transmission of electricity to 
Century under the Transaction. , including 
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All electrical transmission capital costs, not
recovered in the MISO or Big Rivers tariffs,

Big Rivets to the Hawesville

servi'

Hawesville Node; Icssp/tts

4. Any revenue of Century resulting from the
ownership, sale or trade of ARRs or Rl Ks under
section IV. J. reladng-to-thc load of^he-Haweaville
facility;

5. Additional costs or charges of ACES, incurred
solely due to Century's operation, to settle hills:p/M

6. The. proporaen-ofcosts proportionate share hy
load (hfWh) of costs incurred hyef Kenergy or Big
Rivers to comply with state or federal renewable
energy portfolio or similar standard.s-oi

such costs are eeata incurred solely due to

comply by purchasing its proportionate share of
renewable energy.: Parties acknowledge that there
are not aware of any such costs as of the effective
date; p//is^

1. Any costs associated with any other entity or
er than Bip Rivers serving as Market

•-{ Formatted; Font: Italic, Font color: Auto
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B. Proportionate Cost Sharing: 

c. Dispute Resolution: 

OHSUSA:752513424.10 

dtte to Ceat:~:tq 's opeftlion, p!t.'l 

9. Costs of a 0.5 PTB ernployee of Big Rhers if it is 
.1e:rving as the MMket Participant; piNs 

10. Other direct eosts efKenergy or Big Ri.ers to the 
exrem-inet~tred or eothrnitted W by Kenetm or Big 
Ri.er.~ .1olely dtte w Centm:)s epera:ti~ 

-1-HL__Charges or costs paid by Cen!:l.l!:y directly or 
indirectly. for transmission ser0ces under the 
MISO tariff or the Big Rivers tariff and any other 
revenues received by Kenergy or Big Rivers form 
Century under the MISO tariff or Bir Rivers tariff 
plus.to Centu:ry for network .btegrated transmissien 
set"\~ 

-h!--:9. Costs of0.25 ErE employee of Big Rivers if Big 
Rivers is the Market Partici[lillt~rges paid 

~ig-RN~t 
~-hieh Kenergy or Big 
Ri. er.i w 0 wd il tCtlr if Centurry ee£Ued smeltffig 
epcrations at the-Hitwesville-faeility:-

'X'ith respect to any of the f&Ct:,>eb~{:)Uftt~-tift:Hffig 
capital expend:ittlre~, Kenetm or Big--Ri~ 
~~y-:ruel~tal 
expend:ittlre.i reasonably expect~ 
followin~~ 

+he-pM~sh a preeedtlfe-t-e--p-ermit~f, 
reeo\ er capital expend:itur~y-ikm~ 
~tien-t~-h~f-the-reffi-tetl 

f11eilitic.l by Kenergy-or Big River.l~ 

If a dispute arises regarding any net adju~tment to charges 
to Century under the Definitive Documents or otherwise 
concerning the terms or conditions of the Definitive 
Documents, the duties or obligations of the parties or the 
implementation, interpretation or breach thereof, a party 
may request a meeting among authorized representatives "of 
the parties to discuss and attempt to reach a resolution of 
the dispute. Such meeting will take place within 10 days or 
such shorter or longer time as a1,tteed upon by Century, 
Kenert,ry and Big Rivers. Absent resolution in this manner, 
the parties will submit the matter to the J<PSC for binding 
arbitratiomc:iOitJtion under MA rules for three judge 
arbitration with the losing party to pay the fees and costs of 
the prevailing party., :n1bjeet to appeal or reque.l.t.l for 
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fehe!Wng. Any party may however seek injunctive relieve 
where delay in doing so could result in irreparable hann. 

VI. ARRANGEMENT AGREEMENT 

A. General: 

B. Scheduling, Load and Load 
Factor. 

I C. Delivery Point: 

D. Designation: 

E. Charges to Kenetgy: 

OHSUSA:7525 13424.10 

The electricity_;-dectcie eapaeity and electricity-related 
ancillary services required by Kenergy for resale to Century 
under the Electric Service Agreement will be supplied, by. 
purchases by Big Rivers as Market Participant in the Day 
Ahead Market with imbalance requirements, including up 
to 10 MW above the Maximum Load, obtained in the Real 
Time Market for resale to Keneq,>y for service to Century. 
~ Capacity will be purs:hased in the applicable MISO 
market. Century may request that ~ 
~~e electricity, capacity and 
ancillary services t~ be sourced through 
bilateral contracts with third party suppliers selected by 
~. subject to Big Rivers' satisfaction.n in its sole 
discretion, only as to the financialwith-the security 
arrangements~ of such 
bilateral contracts~, · . , · · · · 

Kenerl:.'Y or its designee shall schedule, on an hourly basis, 
all required electricity, electric capacity and electricity
related ancillary services with Big Rivers or its designee; 
provided that Big Rivers will schedule the Maximum Load 
as an hourly load in the MISO Day Ahead Market unless 
Century provides notice in a manner acceptable to Big 
Rivers of an alternative schedule not less than nY2f=J 
hours' prior to the deadline for submitting such schedule to 
MISO purwant to MISO Tariff. This schedule may not 
exceed the Maximum Load without the prior consent of 
Big Rivers. 

Before March 15 2013 Big Rivers will apply for Hawesville 
Node, which Delivery Point shall be owned by Big River~ 
for so long as it is the Market Participant and transferred to 
any successor Market Participant under the Transaction 
Documents. 

Kenerl:.'Y will designate Big Rivers to act as the scheduling 
agent for the electricity, electric capacity and electricity
related ancillary services required under the Electric Service 
Agreement during the term of the Arrangement 
Agreement. 

Charges to Kenergy shall include, without duplication: 
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F. Performance by Kenergy: 

G. Term: 

H. Billing; Payment 

I. Termination: 

OHSUSA:7S2SI3424.10 

1. Market cost of all electricity, electric capacity and 
electricity-related ancillary services, required to be 
purchased by Big Rivers to serve Kenerh'Y for the 
benefit of Century; 

2. Charges for transmission service; 

3. Any other amounts due and owing to Big Rivers . 
under the Direct Agreement~~ 
or bilateral contract entry into which was agreed to 
by Century. 

Pa]~rrangementA!,'l'CCmefl1: 
~ve-termination of the agreen.ent. 

To the extent that Century has an obligation to Kenergy, 
Keneq,>y's performance of a corresponding or related 
obligation to Big Rivers is subject to and conditioned upon 
Century's performance of its obligation. Subject only to . 
performance by KeneJ;gY. Big Rivers shall have an 
obligation to Kenergy to perform under the Agreement for 
the benefit ofCentrny. [Note: This language parallels 
the 2009 agreement.] 

The obligation of Big Rivers to procure electricity, electric 
capacity or electricity-related ancillary services to Kenergy 
for resale to Century pursuant to the Electric Service 
Agreement shall be for the Service Period, unless 
terminated earlier pursuant to the terms of the 
Arrangement Agreement. 

Big Rivers shall invoice Kenergy each [_] on or before 
the (_] business day of[_]. Kenergy slliill pay Big 
Rivers all amounts due and owing to [_] on the [_] 
business day of the following [_].If any portion of any 
invoice is disputed by Kenergy, the disputed amount must 
be paid, under protest, when due. Late payments or 

refunded amounts will bear interest at the Prime Rate plus 
4 percent. Any costs associated with Big Rivers paying · 
MISO on a period/cycle more frequent than the above 
shall be considered a MISO fee, payable by Century. The 
security for such payments is de$cribed in paragraph VIII. 
[Note: same as under current contractPsymefiHetmS 
end sccwity-sasngemcnts cmuinuc 10 he !fflder 
cffflslde.·stion by-Kcncrgy sffll-lJig-R:ii'Cf'S;] 

The Arrangement Agreement may be terminated in the 
following circumstances: provided the Agreement shall not 
terminate until another Market Participant is in place under 
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J. 

K. 

L 

Representations and 
\X' arran ties: 

Indemnification; Force 
Majeure: 

Events of Default: 

OHSUSA;752513424.10 

the Agreements: 

1. By either party if the conditions precedent in 
section IX herein to the effectiveness of the 
agreement are not satisfied by 11:59:59 p.m. on 
August 19, 2013; 

2. By either party if the KPSC final order relating to 
the Transactions disapproves or changes material 
terms or conditions of the Definitive Documents; 

3. By a non-defaulting party following an Event of 
Default; 

4. By either party upon termination of the.Eiectric 
Service Agreement; 

5. By either party if Big Rivers is no longer the Market 
Participant; or 

6. All Defmitive Documents shall terminate if If 
Century terminates the Electric Service Agreement 
with Kenergy. 

The parties will make customary representations and 
warranties as of the Closing Date and the Effective Date. 

The Arrangement Agreement will contain mutual 
indemnification and Force Majeure Event provisions 
customary for a transaction of this type. The defmition of 
force majeure will not include an insufficiency of funds or 
decline in credit ratings. 

Cent:ur.y $hall receive notice of events of default.Events of 
default under the Arrangement Agreement~ 
~~: 

1. 

2. 

3. 

4. 

5. 

Failure to make a scheduled payment for electricity 
or elccttici ty-related ancillary services 

Failure to maintain the security arrangements 
described in paragraph VIII; 

Failure to pay any other amounts due within 3 
business days following written notice; 

Failure to perform a material non-payment 
obligation within 30 days following written notice; 

The occurrence of an event of default under the 
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Electric Service Agreement, the Direct Agreement 
or the Tax Indemnity Agreement or other 
Defmitive Document; 

6. Assignment of the agreement other than as 
permitted thereunder; or 

_7_. __ Certain bankruptcy or insolvency events. 

VII. ADDITIONAL OBLIGATIONS AND ACKNOWLEDGEMENTS 

A. 

B. 

Responsibility for Certain 
Costs: 

Acknow ledb'ffients: 

OHSUSA:7525 13424.10 

Undcr the Definitive Documents, Century will hold Big 
Rivers harmless from all direct costs, expenses, liabilities, 
claims or similar consequences relating to the following to 
the extent not recovered under the Arrangement 
Agreement, without duplication: 

1. Purchasing and tr~msmitting electricity, electric 
capacity or electrical ancillary services to the 
Delivery Point for resale to Century under the 
Transaction: and 

2. Claims of bilateral power suppliers under contracts 
to which Ceotur:y has agxeed for electricity, electric 
capacity or electricity-related ancillary services 
purchased for resale to Century. 

Century will acknowledge and agree that: 

1. 

2. 

3. 

4. 

Kenergy may not provide Century electric service 
on and after 11:59:59 p.m. on Aut,rust 19, 2013 
other than pursuant to a new rate or contract 
approved by the KPSC; 

Subject to III. E., mg Rivers may cease to be a 
member ofMISO, may join another RTO, or may 
not be a member of any RTO; 

Big Rivers has no obligation other than pursuant to 
the Arrangement Agreement to serve or .. supply 
power from its generation resources or under 
contract with Kenergy for the benefit of Century, 
or its affiliates, spin-offs or successors dur:ing the 
term of the agreement or thereafter; and 

If Kentuclty law ehaflgcs to rermit retlti! eoft.ltlmer.~ 
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c. 

D. 

Assignment of Definitive 
Documents: 

l\ilSO ProcessesMa-Her-s: 

OHSUSA:752513424.10 

to dH:eetly purchase elee!f.ieiry, eleetfie eapaeity or 
eleetrieiey related aneillary sen iees the partieJ .1hall 
negotiate in good .fa-ith te modify the agreement to 
mitigate or eliminate risks ana eost.1 to Big Rk"Crs, 
KeHetgy and Centwy. 

For so long as Century has obligations to Big Rivers under 
the Definitive Documents, Century will not have the right 
to assign its rights or obligations under the Definitive 
Documents without the coment of Big Rivers, except to a 
successor. A successor shall be an entity that acquires all 
or substantially all of the assets or eguity of the assigning 
entity or that merges with such assigning entity and which 
demonstrates to the reasonable satisfaction of Big Rivers in 
i~~eret:ien that it has adeguate financial capacity to 
perform Century's obligations under the agreements. Any 
such successor must agree to assume all rights and 
obligations of the assignor under the Definitive 
Documents. Any assignment will not relieve an assignor or 
guarantor of its obligations under or with respect to the 
Definitive Documents without the consent of Big Rivers, 
which consent will not be unreasonably withheld. be 
granted in its wlc diserecitm. 

BigRi,crs\\<1~~~ 

~..fth-M-I~:<romif:m costs or 
the-mtt!\t-1.'\ifr!lff.~~ 
practical, consult · · · '6 

~~f~m'111~ 
~~-t«l-t-t:rinerea"Se 
ltffl6tint-s-payable-ey-Big Rivers ot-K-enert,ry'-fuJ:-whieh 
~a!MH:eimbttrsemeflt--Qbli~;ation f~ 

9ef1fti.ti~mertt~~MISO process or negotiation 
to determine the SSR Status of Coleman the net costs du~ 
to such SSR status the allocation of such costs or any · 
transmbsion upgp,de or expansion whose effect is in 
whole or in part, to relieve such SSR statu~, Century ~hall 
be a party to ~ucb negotiations and processes: Big Rivers 
and if applicable. Kenergy shall provide Centucy with an 
opportunity to review and comment on all information, 
proposals and submittals to MISO in such processes and 
negotiations: Big llivers and ,if applicable Kenergy ~hall 
propose only such actions that minimize the SSR costs, 
recognizing that Centuzy's intereH in Coleman is only for 
the SSR period : and Big Rivers and .if applicable, Kene~ 
will seek to delay incurring any capital coS(s until after the 
end of the entire expected SSR period. Big Rivers 
acknowledges that any capital costs shall be allocated and 
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E. KPSC Proceedings: 

F. Survival: 

recovered over the remaining life of Coleman Big Rivers 
and, if applicable, Kenergy shall not agree with regard to 

· Coleman, to any SSR status SSR periods, net SSR cost 
detenninarlon methodology or specific amounts, 
orallocation of net SSR costs amounts, nor enter into any 
SSR contract with MISO without Centucy's consent.: 

Century, Kenergy and Big Rivers will request the KPSC 
approve the Transaction on an expedited basis. 

~w.HlN!elmo\\ledgemcnt.l of Geftrury: 
~tions sha!lsl:lfYite ter.mit.ation of the 
~ts.-Upon termination of the Eht!;k 
Service Agreement Centucy shall be obligated to pay tor all 
energy capacity ancillary $ervices and t:rnnsmission 
services provided prior to the effective date of termination. 
In addition Century shall pay for any costs under bilateral 
contracts that extend beyond the effective date of 
termination: provided Big Rivers and/or Kenergy shall use 
best effom to mitigate tho$e costs. 

VIII. TAX INDEMNITY AGREEMENT 

A. General: 

IX. CREDIT 

A. Security Arrangements: 

OHSUSA:7S2S 13424.10 

Century and Century Parent v. ill ent~r-inre-a--ti!~ 
~~~mw~~mtittw~~'~·e~~ 

~nd~ji!fttl 
' · er tax basis for al:l 

direct Of indirect eo.lt3, expenses, liahilitie.l, e!runB, ete: 
relating to or :ui~ing out of the Traruaetion, ineludiflg 
fa:iltHe ofKenergy to rratihta.in its statu~ as an c~tcity-exemrt 
kom federnl income ta.<a~on in eomequenee of the 
mn~aetion, the-e&..t~~~ 
Kenergy and cost.• related to any teapplieation for tax

exentpt ~tatu.• h} I-::cr.ett;f. 

Century shall provide and maintain credit suppor~ 
extent not duplicative of the credit support under $ection 
1XJ2.. in the form of the following at Big Rivers's and 
Kenergy's election: a cash-funded account subject to 
customary security or custody arrangements, a letter of 
credit from a bank rated "A+" or better, or other 
assurances acceptable to Kenerb'Y and Big Rivers in their 
sole discretion. Such cash collateral, letter of credit or other 
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B. Century Guarantee: 

C. [Lockbox Agreement:) 

D. MISO Credit: 

OHSUSA:7525 13424.10 

assurnnce shall be in an amount at least equal to the sum 
of: 

1. The amounts reasonably estimated by Kenergy and 
Big Rivers to be due with respect to Century's 
obligations under the Electtic Service Agreement 
and Kenergy's obligations under the Amngement 
Agreement, without duplication, for a period of 
two months; 

2. The amounts reasonably estimated by Big Rivers to 
be due with respect to Century's additional 
obligations to Big Rivers for a period of two 
months; 

Kenergy or Big Rivers, as applicable, may apply amounts· 
on deposit in such cash-funded account, draw upon such 
letter of credit or otherwise access the collateral provided 
to pay amounts due and owing under the Definitive 
Documents, · · 
ether lleriofls ~lie-.~~ 
pay any Ht:~eh o'enh;;e liffiO~~ 

Century Parent will guarantee to Kenergy and Big Rivers 
the payment and performance of all oblit,rations of Century 
under the Deftnitive Documents. 

Century shall provide and maintain credit support in the 
form and in the amount required by MISO with respect to 
the provision of electricity, electric capacity or electrical 
ancillary services for resale to Century. 
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E. Bilateral Power Supply 
Arrangements Credit Support 

Century shall provide and maintain credit support in the . 
form and in the amount required under any bilateral 
contract for the purchase of electricity, electric capacity or 
electricity-related ancillary services for resale to Century, 
without the requirement for Kener&'Y or Big Rivers to 
provide credit support or be liable to the bilateral contract 
counterparty. 

X. CONDITIONS TO THE EFFECTIVE DATE 

A. General: 

OHSUSA:7525 13424.10 

In addition to the closing conditions contemplated 
elsewhere in this Summary of Terms and Conditions, and 
to normal closing documents for a transaction similar to 
the Transaction, including customary legal opinions, 
certificates, releases, the condition to the obligations of 
Kenergy and Big Rivers to commence service under the 
Definitive Documents shall include: 

1. The Delivery Point becomes a specific Node (as 
defined in the MISO Tariff); 

2. All representations and warranties of the parties are 
true and correct in all material respects; 

3. AH-approvals by the Big Riven; board· the thtee 
Member:; boards: the Centuty and Centw:y Parent 
boards; the RUS, CoBank, and CFC: and the 
Cornmissione.f-gtwemmetltltl-&-geneiea-aml-!eOOe!'!l 
~~~ 
~'Cr3, any :Menxbcr, Ccntt~ry-m 
~-rem; will have been obtained~ · 
rwtiees-ffi-ltnM~.-evernmcnt:><l &gG1~ 
cl11<t-ftre-fleeessary or &pproptiat~tide prior 
to the Effcct:iv<.-.Date in conn~ 
~~~~ve-13eefl 
givcnto(i~~~ 
~e-app!icable gevcmmental agencies; 
..,~-e-bjeetien-ey-t!~~ 
initilttien-ef-an ad<tcr.lc proceeding; 

4. AH--eomemplatecl cen.<ents, relea.le3 Of di.<eharges' 
&om an) entity in connection wicl1 the Tran.<action 
.<hall be ob mined; 

5. All conditions of MISO to the effectiveness of the 
Transaction shall have been satisfied or waived;J!!ld 
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6. AY ether eenditien~ precedent te the ebligstien~ ef 
the puties te enter inte the Transaet:ien shall ha • e 
been .1atisfied; 

7. Big Rhers' Mem'bers shall eaeh h!he eensented te 
die Transaction; and 

&L.__All Transaction documents have been executed and 
delivered by the parties thereto. 

XL.__ OTHER 

A. 

B. 

XI. ..._ _________________________________________ . _________________________ ----- _______________ ------- _____________ "_::._-.::~.: >-~~;'~a~tt-ed_:_Fo_n_t_: -n_'mes--N-ew~Ro~ma-n,_r_<o_t _A'_' 

P.reparation of Definitive The initial drafts of documents proposed as the Definitive Formatted: Num Continue 

Documents: Documents for the Transaction contemplated by this 
Summary of Terms and Conditions will be prepared by 
coumel to Kenergy or Big Rivers. 

Schedule~ Tenn :;beet will be s~ed on or before March 1 2013· 
Definitive Documents will be signed not later than 10 days 
thereafter: all board approvals obtained no later than 10 
days after Definitive Documents signed: Definitive 
Documenrn filed with the Commission for approval no 
later than 20 days after all board approvals obtained: all 
creditor epprovalG obtained no later than 60 days after the 
Definintive Documents signed: and all parties will request 
the Commission to issue an order approving the Definitive 
Documents no later than 45 days after filing. 

C~proval Parties agree to publicly 
endorse the Agreements and to support the filing at the 
Commission and to oppose any chang_es to the 
Agreements. Centucy shall be allowed to attend and 
participate in any meetings with the Big Rivers board , the 
three Members boards or with creditors at with approval of 
the Agreements is requested. 

· •------{ Formatted: Outline_ll 

D Legislation. The term sheet shall be 5ubject to the 
parties reaching a mutually agreeable resolution of 
HB 211 and SB 71 and other post-execution 
activities. 

E Reimbursement Agreement Centuzy's oblig!!tion under 

t-<)rmatted: Outline_ll, Indent: Left: o•, 
Hanging: 0.5'' 
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the Reinbursement Agreement shall include only 
costs through the date that the Tenn Sheet is 

~ 

F. Governing law Commonwealth of Kentudcy 

CommonweRith of Keflftleky 
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Barbara Harwood 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Early, Michael <Michaei.Early@centuryaluminum.com> 
Wednesday, April 24, 2013 2:59 PM 
Bob Berry; Drefke, Kyle W.; Jim Miller; David Hamilton; Chris Hopgood 
DeZee,John 
Revised term sheet 
_Century Term Sheet 042413.docx 

See attached revised term sheet 

Sorry for the delay as I was a victim of the sequestration although the airline claimed weather 

We are still available for the call today at 5:30 Eastern but if you need to delay until later today or tomorrow, let me 
know 

Thanks 

Michael 
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SUMMARY 

OF 

TERMS AND CONDITIONS 

FOR 

POST-TERMINATION 

~ Drafi4/21)/13 

POWER SUPPLY ARRANGEMENTS 

INVOLVING 

KENERGY CORPORATION, 

CENTURY ALUMINUM COMPANY, 

CENTURY ALUMINUM OF KENTUCKY 
GENERAL PARTNERSHIP, 

and 

BIG RIVERS ELECfRIC CORPORATION 
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SUMMARY OF TERMS AND CONDITIONS 

The following trtmmary of temJJ and ronditiont is intmded for dimwio11 purpose.r on!J, a11d 11othing herein shalt be 
deemed lo mneiJ(l, waive or discharge at!J of the respective n'ghts or obligations of the patties involved under O'!J existing 
agreements. This mmmary of ltm1s and rotrditions is not intended to ronttitute atr agreement or offir to enter into O'!J 
agreement. No obligation of Ktnergy, Big Rivers, Centsrry or Century Parent shall be created or ilifemd from this 
summary or OI!J communication amoltg the parlies, oral or wrillen, concmlittg the subJect maller of this mmmary other 
than the ronjidC!Itiali(y atTangunents among the parlies and their advisors entered into in connection with the parlier' 
cotrsideration of the proposed transaction, wch of which shall continue in fit!! jom and effie/. At!J other bitlding 
obligation of the patties with mpcctto a transaction shall be set jorlh i!r Definitive Dommmts as dejimd below. 

I. PARTIES AND INTERESTED PERSONS 

A. Kenergy: 

B. Big Rivers: 

c. Century: 

D. Century Parent: 

E. Members: 

II. DEFINITIONS 

A. ARR: 

B. Arrangement Agreement: 

c. Base Load: 

OHSUSA:7S2S I 3424.18 

Kenergy Corp., a Kentucky cooperative corporation 

Big Rivers Electric Corporation, a Kentucky electric 
generation and transmission cooperative 

Century Aluminum of Kentucky General Partnership 

Century Aluminum Company 

1. Kenergy; 

2. Jackson Purchase Energy Corporation; and 

3. Meade County Rural Electric Cooperative 
Corporation. 

Auction revenue rights as defined in the MISO Tariff. 

The power arrangement and procurement agreement 
entered into between Big Rivers and Kenergy pursuant to 
which Big Rivers arranges and procures eiectricity, electric 
capacity and electricity-related ancillary services for 
Kenergy for resale to Century under the Electric Service 
Agreement. 

The maximum amount (M\X0 that can be reliably delivered 
to the Hawesville node, as determined by MISO prior to 
the Effective Date, with the Coleman Generation Statior~ 
closed; provided such amount Q) shall be increased if Big 
Rivers commences operation of one or more units at the 
Coleman Generation Station for its own purposes and 
MISO determines the increase will not create a reliability 
issue; and (ii) may not exceed 482 MW with or without any 
Curtailable Load. On request by Century, Big Rivers will 
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D. 

E. 

F. 

G. 

H. 

I. 

J. 

K. 

Capacitor Additions: 

Capacitor Agreement: 

Capacitor Costs: 

Clo~ing Date: 

Costs related to Century's 
operation: 

Curtailable Load: 

Day Ahead Market: 

Definitive Documents: 

OHSUSA:7S2S 13424.18 

request MISO to detennine whether the Base Load may be 
increased if one or more units of Coleman are operated as 
other than must-run units. 

The amount of capacitors (MV ARs) that are needed to 
provide voltage support for the Base Load or, if applicable, 
for the Base Load plus Curtailable Load with the Coleman 
Generation Station idled. 

An agreement entered into by Big Rivers, Century and 
Century Parent relating to obligations for the design, 
development, purchase, installation, operation and . 
maintenance of the Capacitor Additions and the Protective 
Relays and risk allocation relating thereto. 

The costs to design, develop, purchase, install and operate 
and maintain the Capacitor Additions. 

The date upon which the Definitive Documents are 
executed and delivered. 

In the context of the specific costs referenced, this shall 
mean those cost~ of Big Rivers or Kenerb'Y to the extent· 
that such costs relate to the operation of Century. For the 
avoidance of doubt, this defmltion includes (i) a 
proportionate share of costs that are incurred to serve 
Century and other loads, and (ii) costs that relate only to 
Century's operation. The parties ~ provide 
examples in the applicable Defmltive Documents of 
~f cost$ and the bases for detennining 
Centucy's proportionate share of such costs. j'llffietilit~ 
ba.lt.l fot dete~m1nin~n~~hare-~~ 

The maximum amount of additional load (M\X0 at the 
Hawesville node above the Base Load that can be ~ervcd, 
as determined by MISO, with the installation of Protective 
Relays at the Hawesville Smelter, up to 482 MW. 

The Day Ahead Energy and Operating Reserve Market 
tstablished under tht M!SO Tariff for the purcha$e of 
tlectricity and electricity-related ancillary services. 

Documents mutually satisfactory to Kencrgy, Big Rivers 
and Century, containing covenants, agreements, 
representations, warranties :and closing conditions 
customary for transactions of the types contemplated 
herein, including without limitation, covenants, 
agreements, representations, warranties, indemnities, 
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L. Delivery Point: 

M. Direct Agreement: 

N. Effective Date: 

0. Electric Service Agreement: 

P. FfR: 

Q. Hawesville Node: 

R. KPSC: 

s. Maximum Load: 

OHSUSA:752S 13424.18 

defaults and closing conditions of the types described or· 
referred to in this Summary of Terms and Conditions. 

Definitive Document~ shall include: 

a) Electric Service Agreement; 

b) Arrangement A~;,>Teement; 

c) Direct Agreement; 

d) Capacitor Agreement; 

e) Protective Relays Agreement; 

f) Tax Indemnity Agreement between Kenergy and 
Century; and 

g) Parent Guarantee of Century Parent. 

The meters serving Century's Hawesville smelter facility or 
other delivery point mutually agreeable to Kenergy, Big 
Rivers and Century. 

An agreement between Big Rivers and Century relating to 
direct, bilateral obligations to each other in connection 
with the Transaction. 

The date on which the conditions set forth in paragraph 
XII below are satisfied; provided that the Capacitor and 
Relay Agreement may be entered into and performance by 
the parties of their oblit,~tions thereunder may commence 
prior to the Effective Date. 

A retail electric service agreement for the sale of electricity, 
electric capacity and electricity-related ancillary services, 
including transmission services, by Kenergy to Century. 

Financial Transmission Rights as defined in the MISO 
Tariff. 

A Node (as t.lefined in the MISO Tariff) located at the 
Delivery Point and used solely for delivery and sale of 
electricity under the Transaction for the benefit of Century. 

Kentucky Public Service Commission 
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T. MW: 

u. MISO: 

Y......_MISO Tariff: 

Megawatts 

The Midwest Independent Transmission System Operator, 
Inc. 

The MISO Open Access Transmission, Energy and 
Operating Reserve Markets Tariff, as amended and in 
effect from time to time.~ •-------{ Formatted: Num Continue 

W Must Run Cost or SSR Cost Means the net costs as determined by MISO, if Big Rivers 
is required J;zy MISO to opernte any Coleman unit as a 
condition for reliability of de!ivecy of!I1i!rket power to •--·----{ Formatted: No bullets or numbering 

Centucy above the Base Load and; if applicable the 
CurtUlable Load. 

W. NERC: North American Electric Reliability Corporation 

X. Paid by Century: Means paid directly or indirectly by Century for 
transmission services under the Electric Service Agreement 
to the extent received by Big Rivers. 

Y. Protective Relays Agreement: An agreement entered into by Big Rivers, Century and 
Century Parent relating to obli~:,t-ations for the design, 
development, purchase, installation, operntion and 
maintenance of the Protective Relays and risk allocation 
relating thereto. 

Z. Protective Relays: Protective relays installed pursuant to the Capacitor and . 
Relay Agreement 

AA. Prime Rate: The rnte of interest published in The If/all Street ]o11mal from 
time to time as the "prime rate." 

BB. Real Time Market: The Real Time Energy and Operating Reserve Market 
established under the MISO Tariff for the purchase of 
electricity. 

CC. RTO: Regional transmission organization 

DD. SERC SERC Corporation 

EE. Service Period: The period from the midnight following the later of the 
Effective Date and 12:00:00 a.m. on Auh'USt 19,2013, 
through December 31, 2023, subject to earlier termination 
of the Electric Service Agreement in accordance with the 
provisions thereof, provided that the Service Period 
automatically shall be extended for additional one year 

OHSUSA:752S 13424.18 4 
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FF. SSR Agreement 

GG. Transaction: 

III. STRUCTURE 

A. General: 

B. MISO Market Participant 

c. Definitive Documents: 

OHSUSA:7525 13424.18 

periods on each December 31" following December 31, . 
2023 if neither party to the Electric Service Agreement 
gives at least one year's prio.r notice to the other party of its 
election not to extend the Service Period. 

An agreement entered into with MISO relating to the 
must-run condition of the Coleman Generating Station. 

The transactions contemplated by this Summary ofTerms 
and Conditions pursuant to the Definitive Documents. 

During the Service Period, Kenergy will use reasonable 
commercial efforts to acquire, as applicable, the Base Load 
or the Base Load plus the Curtailable Load, or the 
1iaximum Load from the Day Ahead Market for use in 
operation of Century's Hawelwille, Kentucky smelter 
facility at the Delivery Point, upon the request of Century 
specifying (i) the amount and duration of electricity 
desired, and (ii) other material terms and conditioM, if any. 
Imbalance requirements, including up to 10 M\X' above the 
Base Load, Base Load plus Curtailable Load or Maximum 
Load, as applicable, will be obtained in the Real Time 
Market. 

At least initially, Big Rivers will act as the Market 
Participant (as defined in the MISO Tariff) and, under the 
Arrangement A~;;reement, will use reasonable commercial 
efforts to arrange to purchase the electricity, electric 
capacity, electricity-related ancillary services and any other 
services required and invoiced by MISO on behalf of 
Kenergy for resale to Century under the Electric Service 
Agreement. In the future, Kenetl:,')' may elect, subject to 
the coment aml approval of Century in its sole discretion, 
to become the Market Participant itself at the Hawesville 
Node with respect to electrical service to Century, subject 
to terms and conditions specified in the Definitive 
Documents. Further, Century may designate an alternative 
Market Participant (other than Kenerb'Y) subject to 
Kenergy's consent, which shall not be unreasonably 
withheld. Century shall btive Kenergy and, if the 
Arrangement Agreement is in effect, Big Rivers not less 
than 120 days' prior written notice of the appointment of a 
new Market Participant. 

The transactions contemplated in this Summary of Terms 
and Conditions will be effectuated pursuant to the 
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D. Election to Join Alternative 
RTO: 

Definitive Documents. 

Big Rivers or Kenergy, as applicable, may, in its sole 
discretion, elect to join or become a member of an RTO 
other than MISO or elect to withdraw as a member of 
MISO. The Hawesville Node may remain in MISO if (i) 
requested by Century, and (li) permitted by the RTO, (iii) 
Century is responsible for any additional costs resulting 
from the Hawesville Node remaining in MISO, and (iv) .llig 
Rivers is not unreasonably precluded by the request from 
doe~ not practically p~leaving MISO and 
joining or becoming a member of another RTO. In such· 
case any tenns used herein that relate to MISO, the MISO 
Tariff or the terms therein shall be deemed amended, as 
applicable, to incorporate the correlative terms with respect 
to such other RTO or such other RTO's applicable tariff. 
If necessary, the parties agree to modify in good faith the 
terms and provisions of the Definitive Documents to 
conform them to the requirements of such other RTO and 
otherwise amend them in the manner necessary to preserve 
the purposes and intent of the Definitive Documents. 

Big Rivers will (i) provide Century one year's notice before 
leaving MISO; (li) provide Century with notice of a Big 
Rivers' management's recommendation to Big Rivers' 
board of directors that Big Rivers terminate its 
membership in MISO (subject to confidentiality provisions 
of the a&>reement); (iii) if not publicly available, provide 
Century with a copy of the annual notices required by the 
KPSC regarding the cost to Big Rivers of being a member 
in MISO; and (lv) allow Century to participate in meetings 
or conference calls with MISO regarding matters affecting 
amounts payable by Century under this paragraph III (D). 

IV. ELECTRIC SERVICE AGREEMENT 

A. Power Supply: 

OHSUSA:752S 13424.18 

The electricity and electricity-related ancillary services 
acquired by Kenergy for resale to Century under the 
Electric Service Agreement will be supplied, by purchases 
in the Day Ahead Market or with imbalance requirements 
obtained in the Real Time Market. Capacity will be 
purchased through the Market Participant at the request of 
Century in the applicable MISO market. Century may 
request that electricity, capacity and ancillary services be 
sourced through bilateral contracts with third party 
suppliers selected by Century, subject to Kenergy's 
satisfaction, in its sole discretion, only as to the financial 
security arrangements for and the elimination of risk to 
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B. 

c. 

Scheduling, Load and Load 
Factor: 

Charges to Century: 

OHSUSA:7525 13424.18 

Kenergy associated with such bilateral contracts. 

Pursuant to the MISO Tariff, Century shall schedule, on an 
hourly basis, all required electricity, electric capacity and 
electricity-related ancillary 5ervices with Kenergy or its 
designee; provided that Kenergy will schedule, as applicable, 
the Base Load or the Base Load plus the Curtailable Load 
or the Maximum Load as the hourly load in the :MISO Day 
Ahead Market unless Century provides notice in a manner 
acceptable to Keneq,'Y of an alternative schedule not less 
than 8:00 a.m. on the day for submitting such schedule to 
MISO pursuant to l\1JSO Tarif( Century's schedule may 
not exceed, as applicable, the Base Load, the Base Load 
plus the Curtailable Load or the Maximum Load without 
the prior consent of Kenergy and, if the Arrangement 
Agreement is in effect, Big Rivers. In addition, Century 
promptly, and within the MISO scheduling guidelines, shall 
notify Kenergy and, if applicable, Big Rivers of any 
anticipated changes in load factor or any material changes 
in load. Century may not reduce its load to resell electricity 
or related services in the Real Time Market;providul, · 
Century may offer and sell interruption and demand 
reduction services in ~ny manner allowed. 

Charges and Credits to Century for the Base Load amount 
and, if applicable, the Curtailable Load amount or 
Maximum Load amount shall include, without duplication: 

1. 

2. 

3. 

4. 

On a pass-through basis, the market cost of all 
electricity, electric capacity and electricity-related 
ancillary services, including transmission services l:o 
the Hawesville Nocle, and any other services, 
required to be purchased by Kenergy to serve 
Century; 

A credit for any revenue resulting from the 
ownership, sale or trade of ARRs or FfRs under 
paragraph IV G); 

An amount equal to Kenergy's internal and direct 
costs incurred in serving Century, including KPSC 
fees and a nominal net margin roughly equivalent 
to Kenergy's historical net margin attributable to 
service to Century, provicled Century shall have the 
right to audit such costs; 

Costs associated with any entity o.r person other 
than Big Rivers serving as Market Participant, 
including charges by MISO to establish or maintain 
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5. 

6. 

7. 

8. 

9. 

10. 

11. 

OHSUSA:7525 13424.18 

the Hawesville Node if Kenergy is the Market 
Participant; 

Costs related to Century's operation, incurred by 
Keneq~'Y to comply with (1) state or federal 
renewable eneq,>y portfolio or similar standards or 
(ti) environmental laws or regulations. For 
avoidance of doubt, such co~ts of Kenerh'Y to 
comply with environmental laws and regulation 
would include, because Century does not use any 
Kenergy-owned facilities, only charges or 
requirements imposed based on sales or number of 
customers. To the extent permitted by applicable 
law, Century may self-comply by purchasing its 
proportionate share of renewable energy. The 
parties acknowledge that they arc not aware of any 
such costs as of the effective date; 

Charges to Kenergy for MISO Transmission 
Expansion Plan (MTEP) or Multi-Value Projects 
(MVP) costs that relate solely and directly to 
Century's operation; 

To the extent not covered under clause (1) above, 
charges to Kenergy from any third party to 
Kenergy for providing services to Century and any 
other costs chargeable to Kenergy arising out of 
any bilateral contract which Century has approved; 

Costs related to Century's operation incurred by 
I(enerh'Y to comply with the Dodd-Frank \XI all 
Street Reform and Consumer Protection Act; 

Monthly charges with respect to items charged to 
Kenergy under the Arrangement Agreement; 

An excess reactive demand charge equal to the 
product of$0.1433 and the amount, expressed in. 
kilovars, of the difference if positive. of (a) the 
maximum metered reactive demand of Century 
during any billing month, minus (R) rlJe amount of 
kilovars eqJ.Ial to the product of 0.3287 times the 
maximum hourly demand during the billing month, 
expressed in kilowatts plus 74 005 kilovars. pt!flOO.: 
[S'tlbjeet to adjtl~tment fo: 0.95 reqlliretnettt} 

Other direct costs of Kenergy incurred or 
committed to by Kenerm• related to Century's 
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D. 

E. 

F. 

G. 

H. 

Responsibility for Certain 
Costs: 

Performance by Kenergy: 

Term: 

Billing; Payment: 

Termination: 

OHSUSA:752513424.18 

operation; and 

12. Any other amounts due and owing to Kenergy 
under the Defmitive Documents, including 
pursuant to paragraph IV.D below and applicable 
taxes. 

Century will hold Kenergy harmle.~s from all direct cosrs, 
expenses, liabilities, claims or similar consequences relating 
to, without duplication of amounts due under paragraph 
rv.c above: 

t. Security re<Juirements to a third party for the 
purchase of electricity or electrical ancillary services 
to supply the Century load; and 

2. Claims of bilateral power suppliers for electricity,· 
electric capacity or electrical ancillary services for 
resale to Ct:ntury under the Transaction. 

To the extent that another entity has an obligation to 
Kenergy for the provision of service to Century, Kenergy's 
performance of irs obligation is subject to and conditioned 
upon the performance by such entity to Kenergy of its 
corresponding or related obligation. Subject only to 
performance by Big Rivers or such other entity that has an 
obligation to Kenergy, Kt:nergy shall have an obligation ro 
Century to perform under this agreement. 

TI1e obligation of Kencrgy to supply electricity, electric 
capacity and electricity-related ancillary services to Century 
pursuant to the Electric Service Agreement will terminate 
at the end of tht: Service Period, unless terminated earlier 
pursuant to terms thereof. 

Keneq,ry shall invoice Century with the same periodicity as 
the Market Participant invoices Kenert,ry. If any portion of 
any invoice is disputed by Century, the disputed amount 
must be paid, under protest, when due. Late payments or 
refunded amounts will bear interest at the Prime Rate plus 
1 percent. The security for such payments is described in 
paragraph XI. 

The Electric St:rvice Agreement may be:: terminated in the 
following circumstances: 

1. By either party if the conditions precedent in 
paragraph XI herein to the effectiveness of the 
agreement are not satisfied by 11:59:59 p.m. on 
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I. Events of Default: 

OHSUSA:7S2SI3424.18 

August 19, 2013; 

2. By either party if the KPSC final order relating to 
the Transactions disapproves or changes material 
terms or conditions of the Definitive Documents; 

3. By a non-defaulting party following an Event of 
Default; or 

4. By Century in its sole discretion on 60 days prior 
written notice to Kenerh'Y of such termination; 
provided, that if Centur:y reque.~ts to purchase 
eneqrr from KeneQzy to serve ito; non-smelter load, 
then such service will be provided under the 
~eparate service agreement attached hereto which 
shall be approved, if necessary. by the KPSC and 
RUS as part of the Definitive Documcnts-~ftfttl 
efmfumffig-tlm-ef~~Heeeive 

~~ 
tetmination, or (.ti) a:H requirethppro, ab hra-e been 
ehtainea, and M"e final ana not ~u-bject to rehearing 
er-appeal, for any eleetrie-ser.~o be pro l'itletl 
by Kenergy-«~'le 
rermiaaci= 

Termination of the Electric Service Agreement will alw 
terminate all other Definitive Documents and the parties' 
obligations under all Definitive Agreements will terminate, 
except as provided in paragraph XIII. B. 

Events of default under the Electric Scn~ce Agreement 
shall be: 

1. Failure to make a scheduled payment for electricity 
or elcctticity-rekted ancillary services; 

2. Failure to maintain the security arrangements 
described in parat,ttaph XI for 3 business days; 

3. Failure to pay any other amounts due within 3 
business days following written notice; 

4. Failure to perform a material non-payment 
obligation within 30 days following written notice; 

5. The occurrence of an event of default under the · 
Arrangement Agreement, the Direct At,>reement or 
the Tax Indemnity Agreement or other Definitive 
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]. 

K. 

L. 

M. 

N. 

FTR/ ARR Rights: 

Power Factor: 

Assignment and Assumption: 

Representations and 
\'17arranties: 

Indemnification; Force 
Majeure: 

OHSUSA:752SI3424.18 

Document; 

6. Assignment of the agreement other than as 
pennitted thereunder; or 

7. Certain bankruptcy or insolvency events. 

\X'ith respect to Keneq,>y's remedies following an Event of 
Default, Kenert,'Y may not terminate the Electric Service 
Agreement as a result of Century's failure to make a 
scheduled payment if Century cures such default before the 
third business day following such payment default. 

Century shall have the rights to all FTRs or ARRs resulting 
from Big Riven;' and/or Kenergy's service to Century; 
Centru:y shall have the right to direct the Market 
Participant to request, schedule, and sell such FrRs and 
ARRs and shall retain all revenues from such FIRs or 
ARRs. 

Century shall use commercially reasonable efforts, 
including use of capacitors installed under the Capacitor 
Agreement, to maintain a power factor at the Delivery 
Point that is as nearly as practicable between t-e unity and 
Btlt not legg than 0.95. · 

Century will not have the right to assign its rights or 
obli~:,rations under the Electric Service Agreement without 
the consent of Kenergy, except to a successor. A successor 
shall be an entity that acquires all or substantially all of the 
assets or equity of the assigning entity or that merges with 
such assigning entity and which demonstr.\tes, to the 
reasonable satisfaction of Kenergy, that it has.adequate 
financial capacity to perform Century's obligations under 
tbe agreement. Any such successor must agree to assume 
all rights and obligations of the assignor under such 
Electric Service. Agreement. Any assignment will not 
relieve an assignor or guarantor of its obligations under or 
with respect to an Electric Service Agreement or other 
oblit,oations under the Definitive Documents without the 
consent of Kenergy, which consent will be granted in its 
sole discretion. 

The parties will make customary representations and 
warranties as of the Closing Date and the Effective Date. 

The Electric Service Agreement will contain mutual 
indemnification and force majeure provisions (i) customary 
for a transaction of this type, and (ii) clarifying that Century 
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0. Other Matters: 

OHSUSA:7S2SI3424.18 

shall be responsible for all costs, liabilities, claims or similar 
consequences relating to the Protective Relays or the 
Capacitor Additions. The definition of force majeure will 
not include an insufficiency of funds, a decline in credit 
ratin~:,JS or Century's failure to maintain the security 
described in paragraph XI hereof. 

1. 

2. 

3. 

4. 

5. 

The Electric Service Agreement will provide service 
only to Century's Hawesville, Kentucky smelter 
facility. Century will not be entitled to service under 
any tariff of Kenergy. 

Century will acknowledge and agree that Big Rivers 
has no obligation to serve or supply power from its 
generating resources or, except as provided herein, 
under contract to Keneq,'Y for the benefit of 
Century's Hawesville smelter or its affiliates, spin
offs or successors during the Service Period or 
thereafter; provided this agreement will not limit 
the ability of Century to seck a contractual service 
arrangement with Big Rivers with respect to the 
Sebree smelter if it is acquired by Century or 
Century's Parent. 

Century will acknowledge and agree that Kenert,')' 
will not have any contractual obli~:,>-acion to supply 
electricity, electric capacity or electricity related 
ancillary services to Century's Hawesville smelter or 
its affiliates or spin-offs following termination of 
the Service Period; provided this agreement will not 
limit the ability of Century to seek a contmctual 
service armngement with Kenerb'Y with respect to 
the Sebree smelter if it is acquired by Century or 
Century's Parent 

Century will acknowledge and agree that Kenergy 
may discontinue delivery of any or all electricity, 
electric capacity or electricity-related ancillary 
services upon three business days' prior notice to 
Century if Century fails to pay any invoice within 
the time prescribed for payment thereof. 

Century will grant Kenerm• and its representatives 
reasonable access to Century's Hawesville smelter 
facility to the extent reasonably required for the 
purposes of installing, repairing or testing necessary 
equipment. 
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P. Third Party Beneficiary: Big Rivers will be an express third party beneficiary of the 
Electric Service Agreement and may enforce the provisions 
thereof during the period of any survival of obli1,>ations to 
it under paragraph XIII (B) below. 

V. ARRANGEMENT AGREEMENT 

A. 

B. 

c. 

D. 

General: 

Delivery Point: 

De~·ignation: 

Scheduling, Load and Load 
Factor: 

OHSUSA:7525 13424.18 

The electricity and electricity-related ancillary services 
required by Kenergy for resale to Century under the 
Electric Service Agreement will be supplied, by purchases 
by Big Rivers as Market Participant in the Day Ahead 
Market, and imbalance energy will be purchased or sold in 
the Real Time Market, for resale to Kenergy for service to 
Century. Capacity will be purchased in the applicable 
11ilSO n12.rket. Century may request that the electricity, 
capacity and ancillary services be sourced through bilateral 
contracts with third party suppliers ~elected by Century, 
subject to Big Rivers' satisfaction, in its sole discretion, 
only as to the financial security arrangements and 
elimination of risk to Big Rivers of such bilateral contracts. 

Before March 15, 2013, Big Rivers will apply for 
Hawesville Node, which Deliver Point shall be owned by 
Big Rivers for so long as it is the Market Participant and 
transferred to any successor Market Participant under the 
Transaction Documents. 

Kenergy will designate Big Rivers to act as the scheduling 
agent for the electricity, electric capacity and electricity
related ancillary services required under the Electric Service 
Agreement during the term of the Arrangement 
Agreement. 

Kenerb'Y or its designee shill schedule, on an hourly basis, 
all required electricity, electric capacity and electricity
related ancillary services with Big Rivers or its designee; 
provided that Big Rivers will schedule, as applicable, the 
Base Load, Base Load plus Curtailable Load or the 
Maximum Load as an hourly load in the MISO Day Ahead 
Market unless Century provides notice in a manner 
acceptable to Big Rivers of an alternative schedule not le~s 
than 8:00 a.m. on the day for submitting such schedule to 
MISO pursuant to MISO Tariff. This schedule may not 
exceed, as applicable, the Base Load or Base Load plus 
Curtailable Load or the Maximum Load without the prior 
consent of Big Rivers. 
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E. Charges to Kenergy: 

OHSUSA:7525 13424.18 

Charges to Kenergy for the Base Load amount and, if 
applicable, theCurtailable Load amount or Maximum 
amount shall be, without duplication: 

1. On a pass-through basis, the market cost of all 
electricity, electric capacity and electricity-related 
ancillary services, required to be purchased by Big 
Rivers to se.rve Kenergy for the benefit of Century; 

2. Charges for transmission service to the Hawesville 
Node; 

3. Costs related to Century's operation incurred by 
Big Rivers to comply with (i) state or federal 
renewable energy portfolio or similar standards, or 
(ii) environmental laws or regulations. For the 
avoidance of doubt, such costs to comply with 
environmental laws and regulation do not include 
compliance costs at Big River's generation (other 
than applicable SSR costs associated with the must
run condition at Coleman under Rider I). To the . 
extent permitted by applicable law, Century may 
self comply by purchasing its proportionate share 
of renewable energy. The parties acknowledge that 
there are not aware of any such costs :~s of the 
effective date; . The parties acknowledge that there 
are not aware of any such costs as of the effective 
date: 

4. Charges by MISO to establish or maintrun the 
H:~wesville Node; 

5. Charges to Big Rivers for MISO 1\ITEP or 1\{VP 
costs th:~t relate solely and directly to Century's 
operation; 

6. 

7. 

8. 

9. 

Costs related to Century's operation incurred by 
Big ruvers to comply with the Dodd-Frank Wall 
Street Reform and Consumer Protection Act; 

Costs or charges of ACES, or similar service 
provider, relatcu to Century's operation, for 
scheduling, :~wards and settlements; 

Cost.~ of a 0.25 FTE employee of Big Rivers if it is 
serving as the Market Participant; 

A credit for any revenue resulting from the 
ownership, sale or trade of ARRs or FIRs under 
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F. Performance by Kenergy: 

G. Term: 

H. Billing; Payment: 

I. Termination: 

OHSUSA:752SI3424.18 

paragraph IV G); and 

10. Any other amounts due and owing to Big Rivers 
under the Definitive Documents, including 
applicable taxes. The parties acknowledge that 
there are not aware of any :;uch taxes as of the 
effective date: 

To the extent that Century has an obli:gacion to Kenergy, 
Kenergy's performance of a corresponding or related 
obligation to Big Rivers is subject to aml conditioned upon 
Century's performance of its obligation. Subject only to 
performance by Kenergy or persons with an obligation to 
Big Rivers, Big Rivers shall have an obli~:,~tion to Kenergy 
to perform under the Agreement for the benefit of 
Century. 

The obligation of Big Rivers to procure electricity, electric 
capacity or electricity-related ancillary services to Kenergy 
for resale to Century pursuant t() the Electric Service 
Agreement shall be for the Service Period, unless 
terminated earlier pursuant to the terms of the 
Arrangement Agreement. 

Big Rivers shall invoice Kenerb'}' with respect to services 
provided by MISO baseJ on how Big Rivers is invoiced by 
MJSO for those services anJ monthly for other amounts 
due to Big Rivers. For such other amounts, Big Rivers will 
invoice Kenergy on or before the 1 o•h business day of Each 
month. Kenergy shall pay Big Rivers all amounts due and 
owing under such invoices on the 24'h calendar month. If 
any portion of any invoice is disputed by Kenergy, the 
disputed amount must be paid, under protest, when due. 
Late payments or refunded amounts will' bear interest at 
the Prime Rzte plus 4 percent. Any costs aswciated with 
Big Rivers paying MISO on a period/ cycle more frequent 
than the above shall be considered a MISO fee, pllyable b}' 
Century. The $ecucity for such payments is described in 
paragraph XI. 

The Arrangement Agreement may be, or shall be, as 
provided herein, terminated in the following circumstances: 

1. 

2. 

By either party if the conditions precedent in 
paragraph XII herein to the effectiveness of the 
a~:,>reement are not satisfied by 11:59:59 p.m. on 
Au~:,>ust 19, 2013; 

By either party if the KPSC final order relating to 
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]. 

K. 

L. 

Repre~entacions and 
Warranties: 

Indemnification; Force 
Majeure: 

Event~ of Default: 

OHSUSA:752513424.18 

the T~nsactions disapproves or chanb>es material 
terms or conditions of the Definitive Document.~; 

3. By a non-defaulting party following an Event of 
Default; 

4. By either party upon termination of the Electric 
Service Agreement; provided the Arrangement 
Agreement shall terminate if Century terminates 
the Electric Service Agreement; and 

5. The Arrangement Agreement shall terminate if Big 
Rivers L~ no longer the Market Participant. 

Big Rivers will provide Kenergy and Century not less than 
3 business days' prior notice of an election to terminate the 
J\rrangement Agreement as a result of an Event of Default. 

The parties will make customary representations and 
warranties as of rhe Clo~ing Date and the Effective Date. 

The Arrangement Agreement will contain mutual 
indemnification and Force Majeure Event provisions 
customary for a transaction of this type. The definition of 
force majeure will not include ail insufficiency of funds or 
decline in credit ratings. 

Century shall receive notice of events of default. Events of 
default under the Arrangement Agreement shall be: 

1. Failure to make a scheduled payment for electricity 
or electricity-related ancillary services, including 
transmission services; 

2. 

3. 

4. 

5. 

6. 

Failure to maintain the security arrangements 
described in paragraph XI for 3 busine.~s days; 

Failure to pay any other amounts due within 3 
business days following written notice; 

Failure to perform a material non-payment 
obligation within 30 days following written notice; 

The occurrence of an event of default under the 
Electric Service Aj,>reement, the Direct Agreement 
or rhe Tax Indemnity Agreement or other 
Definitive Document; 

Assignment of the agreement other than as 
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VI. DIRECT AGREEMENT 

A. 

B. 

Responsibility for Certain 
Costs: 

Other Charges and Credits to 
Century 

OHSUSA:7S2SI3424.18 

permitted thereunder; or 

7. Certain bankruptcy or insolvency events. 

Century will hold Big Rivers hannless from all direct costs, 
expenses, liabilities, claims or similar consequences relating 
to the following to the extent not recovered under the 
Electrical Servjce Agreement, without duplication: 

1. Purchasing and transmitting electricity, electric 
capacity or electrical ancillary services to the 
Delivery Point for resale to Century under the 
Transaction; 

2. Claims of bilateral power suppliers under contracts 
to which Century has agreed for electricity, electric 
capacity or electricity-related ancillary services 
purchased for resale to Century; and 

+.L_Any other amounts due and owing to Big Rivers 
under the Definitive Documents. 

Charges and Credits to Century will include ~ng 
petioo, without duplication: 

1. The sum, if positive, of (a) monthly costs or 
charges to Big Rivers, as determined and allocated 
by I\flSO, at the Hawesville Node or any other Big 
Rivers' Node resulting from the must-run 
condition of the Coleman generation ~tatiun un<.ler 
Rider I if elected by Centw;y, less (b) revenues 
received by Big Rivers or Kenergy for transmission 
services paid by Century under the :1\flSO tariff or 
Big Rivers' tariff, provi&d that if the monthly sum is 
&gative then this credit will be carried forward · 
and netted ag;dnH any charges under this subpart in 
subseq11ent months; provided further, that if there 
is a remaining positive credit after the last billing 
month in the SSR period under Rider I then such 
credit will be set to zero. ~lM«: 
(b) will be carried o ··er from one billing period te 
~..(-_a mechanic for recovery of these costs if 
Kenergy is the Market Participant will be included 
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in the Definitive Documents); 

2. All electrical transmission capital costs related to 
Century's operation, not recovered in the MISO or 
Big Rivers tariffs, allocated by MISO to the 
Hawesville Node; and 

_3. __ 0ther third-party, out of pocket costs of Big Rivers 
incurred or committed to by Big Rivers related to' 
Century's operation. 

+------{Formatted: Num Continue 

•----··- Formatted: Justified, Indent: Left: 0.5'', No 
bullets or numbering 

•·------{ r-ormatted: Num Continue 

c. Transmission Customer Century (through Kenergy or the Market Participant) shall 
be entitled to and Big Rivers will provide to Century 
transmission service, directly or indirectly, on the same 
rates, terms and conditions as other transmission 
customers. 

D. Coleman Forced Restart Must- If Century increases its load above the Base Load amount 
Run Costs plus Curtailable Load amount (other than as provided in 

section II.C) and, as a consequence, 11ISO orders Big 
Rivers to restart the Coleman Generation Station, then 
un]ess Centut;y reduces it~ load to the Base Load and, if 
applicable the Curtailable Load, Century shall be 
responsible for the resulting must-run costs, including 
capital cost~ incurred after the date of such restart, charged 
by MISO, as if Century had requested an SSR Agreement 

VII. CAPACITOR AGREEMENT 

A. Capacitor Additions: 

OHSUSA:7S2S 13424.18 

Century will design, develop, purchase and install the . 
Capacitor Additions, subject to Big Rivers' right to review 
the specifications relating to the design, installation and 
operation and maintenance of the Capacitor Additions. At 
the request of Big Rivers, received by phone, Century shall 
switch out one of the banks in the Capacitor Additions. 
Century will maintain a person available to receive from 
Big ~vers the communication referenced in the preceding 
sentence. 
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B. 

c. 

D. 

E. 

Parties; Effectiveness; Timing: 

Ownership; Reimbursement of 
Costs: 

Guarantee: 

Location: 

Big Rivers, Century and Century Parent will enter into the 
Capacitor Agreement. The agreement will become 
effective prior to Closing Date. The parties acknowledge 
that the goal of the agreement will be to have the Capacitor 
Additions installed and operational by commencement date 
of the Electric Service Agreement. The agreement will 
contain protections for Big Rivers relating to any risks, 
financial or otherwise, including claims, relating to the 
Capacitor Additions, including entry into the agreement 
prior to the Effective Date and the consequences if the 
conditions to the Effective Date are not satisfied (other 
than as a result of willful misconduct). 

Century shall own the Capacitor Additions and directly pay 
for their desit,m, development, installation and operation or 
maintenance. Century shall reimburse Big Rivers for any 
costs incurred by it relating to the Capacitor Additions. 

Century Parent will guarantee all obligations of Century 
arising out of or relating to the payment or performance its 
obligations under the Capacitor Abrreement. 

All Capacitor Additions shall be located on property of 
Century. Neither Big Rivers nor Kenergy shall have any 
obligation to provide access to real estate or otherwise 
make available to Century space for the location of the 
Capacito.r Additions. 

VIII. PROTECfiVE RELAYS AGREEMENT 

A. Parties; Effectiveness; Timing: Big Rivers, Century and Century Parent will enter into the 
Protective Relays Agreement. The agreement will become 
effective prior to Closing Date. The parties acknowledge 
that the goal of the agreement will be to have the 
Protective Relays installed and operational by 
commencement date of the Electric Service Agreement. 
The agreement will contain protections for Big Rivers 
relating to any risks, fmancial cir otherwise, including 
claims, relating to the Protective Relays, including entry 
into the agreement prior to the Effective Date and the 
consequence.~ if the conditions to the Effective Date are 
not satisfied; subject to a willful misconduct exclusion. 

B. Century Obligations: Century will design, develop, purchase and install the 
Protective Relays, subject to Big Rivers' right to review the 
specifications relating to the design, installation and 
operation and maintenance of the Protective Relays. 
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C. Big Rivers' Obligations Big Rivers shall provide Century with notice of any request 
from MISO or any reliability authority of a direction to 
activate the Protective Relays and shall establish and 
maintain, at Century's cost, communication equipment 
necessary to provide such notice. 

D. Request to MISO: Century and Big Rivers shall request MISO and SERC to 
allow Century to operate above the Base Load to the 
maximum extent allowable based on Protective Relays that 
would allow MISO to curtail load at Century above the 
Base Load when/if certain defined contingencies occur. 

E. Cooperation: Big Rivers and Kenergy will reasonably cooperate and 
support their request; provided, any confidential information 
provided by either party will be subject to customary 
confidentiality provisions to be included in the Protective. 
Relays Agreement. 

F. Location of Protective Relays: The Protective Relays will be located behind Century's 
meter and will be operated as required by MISO and/or 
SERC. At Century's cost, Big Rivers will install 
conununication equipment as required by l\1ISO or SERC 
necessary to implement the Protective Relays. 

G. Reimbursement of Costs: Century shall reimburse Big Rivers for any costs incurred 
by it relating to the Protective Relays. 

H. Guarantee: Century Parent will guarantee all obligations of Century 
arising out of or relating to the payment or performance its 
obligations under the Protective Relays Agreement. 

IX. ADDITIONAL OBLIGATIONS AND ACKNOWLEDGEMENTS 

A. Acknowledgments: 

OHSUSA:7S25 13424.18 

Century will acknowledge and a!,tt:ee that: 

1. 

2. 

3. 

Kener~;y may not provide Century electric service· 
on and after 11:59:59 p.m. on Aub>ust 19, 2013 
other than pur:<uant to a new rate or contract 
approved by the KPSC; 

Subject to parabrraph III (D), Big Rivers may cease 
to be a member of MISO, may join another RTO, 
or may not be a member of any RTO; 

Big Rivers has no obligation other than pursuant to 
the Arrangement Agreement to serve or supply . 
power from its generation resources or under 
contract with Kenergy for the benefit of Century, 
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B. 

c. 

Assi!,'Tlrnent of Definitive 
Documents: 

KPSC Proceedings: 

or its affiliates, spin-offs or successors during the 
term of the agreement or thereafter. 

For so long as Century has obligations to Big Rivers under 
the Definitive Documents, Century will not have the right 
to assign its rights or obligations under the Definitive 
Documents without the consent of Big Rivers, except to a 
successor. A successor shall be an entity that acquires all 
or substantially all of the assets or equity of the assigning 
entity or that merges with such assigning entity and which 
demonstrates to the reasonable satisfaction of Big Rivers 
that it has adequate financial capacity to perform Century's 
obligations under the a1,>reements. Any such successor must 
agree to assume all rights and obligations of the assignor 
under the Deficitive Documents. Any assignment will not 
relit!ve an assignor or guarantor of its obligations under or 
with respect to the Definitive Documents without the 
consent of Big Rivers, which consent will be granted in its 
sole discretion. 

Century, Kenergy and Big Rivers will request the KPSC 
approve the Transaction on an expedited basis. 

X. TAX INDE.MNITY AGREEMENT 

A. General: 

XI. CREDIT 

A. Security Arrangements: 

OHSUSA:752513424.18 

Century and Century Parent will enter into a tax 
indemcification agreement with Kenert:.'Y· Under the 
a1,>reement, Century and Century Parent will jointly and 
severally hold Kenergy ham-llcss on an after-tax basis for 
costs relating to the failure of Kenergy to maintain its 
status as an entity exempt from federal income taxation 
solely in consequence ofthe Transaction. Century will have 
subrogation rights in any tax proceeding relating to this 
indemnity and Kenergy will fully cooperate in the defense 
of any wch claim. · 

Kenergy may seek a tax ruling on any impact of the 
Transaction on Kenergy's tax exempt status at Century's 
sole cost and expense following consultation with Century; 
provided that Kenergy will obtain an opinion from tax 
counsel before it seeks to become the Market Participant 
and shall provide a copy of such opicion to Cen!:llcy. 

Century shall proVide and maintain credit support, to the 
extent not duplicative of the credit support under 
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B. Century Guarantee: 

c. MISO Credit: 

D. Bilateral Power Supply 

OHSUSA:75251J424.18 

paragraph IX(q, in the form of the following at Big 
Rivers' and Kenergy's election: a cash-funded account 
subject to eustomaty secw:ity or custody arrangements, a 
letter of credit from a bank rated "A+" or better, or other 
assurances acceptable to Kenergy and Big Rivers in their 
sole discretion. Such cash collateral, letter of c·redit or other 
assurance shall be in an amount not to exceed the sum of: 

1. The amounts reasonably estimated by Kenetl:,'Y and 
Big Rivers to be due with respect to Century's 
obligations under the Electric Service A~:,>reement 
and Kenergy's obligations under the Arrangement 
Agreement, without duplication, for a period not 
longer than the payment terms required by each 
supplier to Kenergy; 

2. The amounts reasonably estimated by Big Rivers to 
be due with respect to Century's additional 
obligations to Big llivers for a period of two 
months. For amounts under the Direct.Agrcement, 
then no longer than the billing period therein; 

3. The amounts estimated by Kenergy to be due with 
respect to Century's obligations under the Tax 
Indemnity Agreement; and 

4. Other amounts reasonably projected by Kenergy or 
Big Rivers to become payable to either of them by 
Century or Century Parent. 

Kenergy or Big llivers, as applicable, may apply amounts 
on deposit in such cash-funded account, draw upon such 
letter of credit or otherwise access the collateral provided 
to pay amounts due and owing under the Definitive 
Documents, plus applicable interest. Any withdrawal or 
draw on security shall not relieve Century's obligation to 
replenish collateral to the amount required. 

Century Parent will guarantee to Kenergy and Big Rivers 
the payment and performance of all obligations of Century 
under the Dt:finitive Document~. 

Century shall provide and maintain credit support in the 
form and in the amount required by MISO with re.!ipect to 
the provision of electricity, electric capacity or electrical · 
ancillary services for resale to Century. 

Century shall provide and maintain credit support in the 
form and in the amount required under any bilatcrnl 
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Arrangements Credit Support: contract for the purchase of electricity, electric capacity or 
electcicity-related ancillary service.~ for resale to Century, . 
without the requirement for Kenergy or Big Rivers to 
provide credit support or be liable to the bilateral contract 
counterparty. 

XII. CONDITIONS TO THE EFFECTIVE DATE 

A. General: 

OHSUSA:7S2SI3424.18 

In addition to the closing conditions contemplated 
elsewhere in this Summary of Terms and Conditions, and 
to normal closing documents for a transaction similar to 
the Transaction, including cu.~tomary le{,ral opinions, 
certificates, releases, the condition to the obligations of 
Kenergy and Big Rivers to commence service under the 
Definitive Documents shall include: 

1. The Delivery Point becomes a specific Node (as 
defined in the :rvrrso Tariff); 

2. All representations and warranties of the parties are 
true and correct in all material respects; 

3. All Definitive Documents become effective; 

4. Approvals by the Big Rivers' boarQ; the three 
Members' boards; the Century and Century Parent 
boards; the RUS, CoBank, and CFC; and the KPSC 
and other applicable persons identified prior to 
entry into the Definitive Documents will have been 
obtained prior to the Effective Date and any 
conditions thereto satisfied or waived; 

5. An agreement with 1llSO or SERC re~:,'ltrding 
Protective Relays, if applicable, satisfactory to each 
of Kenergy, Big Rivers and Century, in its sole 
discretion; 

6. If applicable, an SSR Agreement with MISO, 
satisfactory to each of Kenerb'Y· Big Rivers and 
Century, in its sole discretion; 

7. All conditions ofMISO to the effectiveness of the 
Transaction shall have been satisfied or waived; and 

8. All Transaction documents have been executed and 
delivered by the parties thereto. 
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XIII. OTHER 

A. 

B. 

c. 

D. 

Dispute Resolution: 

Preparation of Definitive 
Documents: 

Survival of Obligations: 

Schedule: 

OHSUSA:752SI:i424.18 

If a dispute arises regarding any net adjustment to charges 
to Century under the Definitive Documents or otherwise 
concerning the terms or conditions of the Definitive 
Documents, the duties or obligations of the patties or the 
implementation, intetpretation or breach thereof, a party 
may request a ·meeting among authorized representatives of 
the parties to discuss and attempt to reach a rewlution of 
the dispute. Such meeting will take place within 10 days or 
such shorter or longer time as agreed upon by Century, . 
Kenergy and Big Rivers. Absent resolution in this manner, 
the parties will submit the matter for binding arbitration 
under AAA rules for three judge's distribution, with the 
losing party to pay the fees and costs of the prevailing 
party, subject to appeal or requests for rehearing and 
subject to agreed minimum dispute amounts. Each party 
to the arbitration shall appoint a judge (i) with ~ubstantial 
experience in the electric utility sector, (ii) who has not 
been employed or been a consultant to such party in the 
past. The two appointcu judges shall select a third judge. 
meeting these criteria. Any party may" however seek 
injunctive relieve where delay in doing so could result in 
irreparable harm. 

The initial drafts of documents proposed as the Definitive 
Documents for the Transaction contemplated by this 
Summary of Terms and Conditions will be prepared by 
counsel to Kenergy or Big Rivers. 

Upon termination of the Electric Service Agreement, 
Century shall be obligated to pay for all energy, capacity, 
ancillary services and transmission services provided prior 
to the effective date of termination. In addition Century 
shall pay for any costs under any bilateral contracts that 
extend beyond the effective date of termination; provided 
Big Rivers "nd/or Kenergy $hall U$e reasonable 
commercial efforts to mitigate those costs. The P"rent 
Guarantee and all obligations customarily surviving 
termination, e.g., payment and indemnification obligation:<, 
shall survive termination of the Definitive Documents. 

The parties agree to use e>..-peditious efforts to finalize the 
Definitive Documents and to seek, obtain and satisfy any 
required approvals or conditions to effectiveness. Big 
Rivers and Kenergy will propose a schedule for the 
distribution of initial drafts of the Definitive Documents, 
obtainment of all board approvals, filing with the KPSC 
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E. Governing Law: 

OHSUSA:7~2~ 13424.18 

for approval of the Transaction, and request to the KPSC 
to issue an order approving the Definitive Documents on 
an expedited basis. [BREC to provide specific schedule.] 

The parties agree to publicly c:mlorse this Term Sheet and 
the Definitive Documents and to support the filing of an 
application at the KPSC to approve the Definitive 
Documents in the form presented. Century shall be 
allowed to make a presentation at a board meeting of Big 
Rivers and Kenergy prior to or in connection with the 
approval of the Definitive Documents. The CEOs of Big 
Rivers and Kenergy will request to other Members that 
Century have similar opportunities to present to their 
board of directors if desired. 

Commonwealth of Kentucky 
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Rider I - SSR for Short Term Operation of Coleman 

A. Purpose: 

B. Term: 

c. Power Costs and Credits: 

D. Major Failure 

E. MISO Process on Coleman: 

OHSUSA:752S 13424.18 

The SSR A1,oreement will provide for continued operation 
of one or more units of the Coleman Generating Station 
after August 19, 2013, until such time as the Capacitor 
Additions and, at Century's option, the Protective Relays 
are installed and operational. 

The SSR Agreement shall continue month-to-month until 
terminated by Century on 30 days notice. Big llivers may 
terminate on 30 days notice given after April30, 2014. The 
agreement shall terminate if Big llivers commences 
operation of the Coleman Generation Station for its ow:n 
purpqses. Termination by Century or by Big Rivers, other 
than to operate Coleman for its own purposes, will require 
Century to reduce its load to the Base Load plus, if 
applicable, the Curtail.able Load. IfMISO refmes to accept 
termination of the SSR Agreement, then Century will ha>:e 
no obligations under the SSR Agreement as long as 
Century reduces its load to the Base Load plus, if 
applicable, the Curtailable Load. 

Costs relating to the SSR Agreement in the circumstances 
described in this rider shall be payable pursuant to 
paragraph VI.B.l. Such costs shall NOT include any 
capital costs, including any capital costs incurred after the 
Effective Date. 

If there is a major failure at any unit of the Coleman 
Generating Station during the term of the SSR Agreement, 
either (i) Century shall become responsible for the lesser of 
(a) the capital repair costs of the unit, but not to exceed the 
$1 million insurance dcductable, or (b) ifless than 3 units 
are required, then the restart costs of an idled unit, or (ii) 
Century shall reduce it.~ load to the Base Load plus, if 
applicable, the Curtailable Loar.l. 

In any MISO process or negotiation to determine the SSR 
status of Coleman for purposes of this Rider I, Big llivers 
shall provide Century with a reasonable opportunity to 
review and comment on all material information, proposals 
and submittals to MISO in such processes. Big Rivers and 
Kener!:,'Y shall not limit or prohibit Century's ability to 
discuss or engage with MISO regarding issues arising under 
the SSR Agreement. Big Rivers will not agree to an SSR 
At,oreement without Century's consent. 
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Barbara Harwood 

From: 
Sent: 
To: 
Cc: 
Subject: 

Jim 

Early, Michael <Michael.Early@centuryaluminum.com> 
Tuesday, May 28, 2013 1:11 PM 
Jim Miller; Bob Berry 
Delee, John· 
Term sheet data request 

As we discussed, notwithstanding the Non-disclosure agreement among Century and Big Rivers relating to the potential 
new service arrangements, Century agrees that Big Rivers may produce the term sheet in response to the KIUC data 
request without seeking a protective order. 

Thanks 

Michael 
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Barbara Harwood 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Follow Up Flag: 
Due By: 
Flag Status: 

Early, Michael <MEarly@centuryca.com> 
Wednesday, January 30, 2013 8:20 PM 
Bob Berry; Greg Starheim 
OeZee, John 
Term sheet mark-up 
BREC term sheet mark up.docx 

Follow up 
Thursday, January 31, 2013 7:30AM 
Flagged 

See attached mark-up of the Term Sheet. 

Our basic principle was to pay for those costs that would be incurred by Century if Century 

had retail access but not those costs that BREC would continue to incur if Century closed. I 

have left BREC as the market participant, although Century would prefer Kenergy as the 

market participant, because Kenergy was clear that it would not take on this role. I have 

also left the tax indemnity on the understanding-which needs to be confirmed-- that there 

should be no risk if Kenergy is not the market participant because Kehergy would not be doing 

' anything that it is not doing under the current contracts. Among other changes, any Coleman 

costs, MTEP/MVP costs, FTR & ARR benefits, BHEC labor severance costs, etc. are addressed 

consistent with the principle above and I provided Century with a contract termination right. 

I suggest we have the regular call on Friday February 1st to discuss costs/progress and, to the 

extent you are prepared, the term sheet. I understand that we may well need to schedule a 

later call on the term sheet. We are available Friday at noon to lpm Pacific or after 2pin 
Pacific. 
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OHSUSA:752513424.6 

SUMMARY 

OF 

TERMS AND CONDITIONS 

FOR 

POST-TERMINATION 

POWER SUPPLY ARRANGEMENTS 

INVOLVING 

KENERGY CORPORATION, 

CENTURY ALUMINUM COMPANY, 

CENTURY ALUMINUM OF KENTUCKY 
GENERAL PARTNERSHIP, 

and 

BIG RIVERS ELECTRIC CORPORATION 

Century 1/29/13 
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SUMMARY OF TERMS AND CONDITIONS 

The fol!owi1zg summary of tenns a11d conditions is intended for discussion pmposes on!J, and nothitJg 
herein shall be deemed to ammd, waive or discharge a1!J of the respective nghts or obligations of the 
parties involved under ai!J existing agreements. This summary of tenns and conditions is not intended 
to constitute an agreement or offer to mter into f11!J agreement. No obligatio11 of Kene1;gy, Big Rivers, 
Century or Century Parent shall be created or infttnd from this summary· or a1!J communication 
among the parties, oral or written, concem/ng the sufvect matter of this summary other thmt the 
confidentiality atrangements amotzg the parties a11d their advisors entered into in conmction with the 
parties' considerat£on of the proposed transaction, each of 1vhich shall continue in full force attd effect. 
A'?)' other binditzg obligation of the parties with respect to a transaction shall be set forth in Difinitive 
Documents as difimd below. 

r. PARTIES AND INTERESTED PERSONS 

A. Kenergy: 

B. Big Rivers: 

c. Century: 

D. Century Parent: 

E. !\{embers: 

II. DEFINITIONS 

A. ARR: 

B. Arrangement Agreement: 

OHSUSA:7525 13424.6 

Kenergy Corp., a Kentucky cooperative 
corporation 

Big Rivers Electric Corporation, a Kentucky 
eiectric generation and transmission cooperative 

Century Aluminum of Kentucky General 
Partnership 

Century Aluminum Company 

1. Kenergy; 

2. Jackson Purchase En~rgy Corporation; and 

3. Meade County Rural Electric Cooperative 
Corporation. 

Auction revenue rights as defined in the MISO 
Tariff. 

The power arrangement and procurement 
agreement entered into between Big Rivers and 
Kenergy pursuant to which Big Rivers arranges 
and procures electricity, electric capacity and 
electricity-related ancillary services for Kenergy for 
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c. Closing Date: 

D. Cost incurred solely due 
to Century's operation: 

8-:-E,__Day Ahead l\1arket: 

&..E.___Defmitive Documents: 

I R.G.,__Delivery Point: 

I &.H:._Direct Agreement: 

~L.....:_Effective Date: 

I tL-Electric Service 

OHSUSA:7S2S13424.6 

resale to Century under the Electric Service 
Agreement. · 

The date upon which the Definitive Documents 
are executed and delivered. 

In the context of the specific costs referenced, this 
shall mean those costs incurred by Big Rivers 
and/or Kenergy under the Transaction but 
excluding such costs that would be incurred by Big 
Rivers and/or Kenergy if Century were to close 
operations or to purchase its electric power 
requirement under direct retail access 
arrangements. 

The Day Ahead Energy and Operating Resetve 
l\1arket established under the l\1ISO Tariff for the 
purchase of electticity and electricity-related 
ancillary set-vices. 

Documents mutually satisfactory to Kenergy, Big 
Rivers and Century, containing covenants, 
agreements, representations, ·warranties and 
closing conditions customary for transactions of 
the types contemplated herein, including without 
limitation, covenants, agreements, representations, 
warranties, indemnities, defaults and closing 
conditions of the types described or referred to in 
this Summary ofTenns and Conditions. 

The meters serving Century's Hawesville smelter 
facility or other delivery point mutually agreeable 
to Kenergy, Big Rivers and Century. 

An agreement between Big Rivers and Century 
relating to direct, bilateral obMgations to each other 
in connection with the Transaction. 

The date on which the conditions set forth in 
paragraph IX below are satisfied. 

A retail electric service agreement for the sale of 
electricity, electric capacity and electricity-related 
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Agreement: 

I }.K,__FfR: 

K:L,__KPSC: 

hM..__kWh: 

M-:l:L_IVfaximum Load: 

N-D____,_MISO: 

G-:L_MISO Tariff: 

~Q__Prime Rate: 

Q~lL._Real Time Market: 

R::§_, ___ R TO: 

&L___Service Period: 

::r:-:u.,__ Transaction: 

III. STRUCTURE 

A. General: 

OHSUSA:7S2Sl3424.6 

ancillary services, including transmission services, 
by Kenergy to Century. 

Financial Transmission Rights as defined in the 
MISO Tariff. 

Kentucky Public Service Commission 

Kilowatt-hour 

482 megawatts per hour. 

The Midwest Independent Transmission System 
Operator, Inc. 

The MISO Open Access Transmission, Energy 
and Operating Reserve 1vfarkets Tariff, as amended 
and in effect from time to time. 

The rate of interest published in The IVai/Street 
Journal from time to time as the "prime rate." 

The Real Time Energy and Operating Reserve 
Market established under the MISO Tariff for the 
purchase of electricity. 

Regional transmission organization 

The period from the midnight following the 
Effective Date through December 31, 203.~3, 
subject to earlier termination of the Electric 
Service Agreement in accordance with the 
provisions thereof. 

The transactions contemplated by tllis Summary 
of Terms and Conditions pursuant to tl1e 
Definitive Documents. 

During the Service Period, Kenergy will tiSe 

reasonable commercial efforts to acquire an 
aggregate of up to the Maximum Load from the 

3 

Case No. 2013-00221 
Attachment for KIUC 1-11 

Page 322 of 399 



B. 

c. 

D. 

MISO Market Participant: 

Mitigation ofTax and 
Credit Risk: 

Definitive Documents: 

OHSUSA:752513424.6 

Day Ahead Market for use in operation of 
Century's Hawesville, Kentucky smelter facility at 
the Delivery Point, upon the request of Century 
specifying (i) the amount and duration of 
electricity desired, and (ii) other material terms and 
conditions. Imbalance requirements, including 
reasonable amounts above the Maximum Load. 
will be obtained in the Real Time Market. 

At least initially, Big Rivers will act as the Market 
Participant (as defined in the· MISO Tariff) and, 
under the Arrangement Agreement, will tlSe 

reasonable commercial~ 
purchase the electricity, electric capacity and 
electricity-related ancillary services on behalf of 
Kenergy for resale to Century under the Electric 
Service Agreement In the future, Kenergy may, at 
its election without the necessity of consent or 
approval of Big Rivers or Century, select an 
alternate Market Participant or become the Market 
Participant itself with respect to electrical service 
to Century, subject to terms and conditions 
specified in the Definitive Documents. 

The Transaction will be structured in a manner 
intended to mitigate or eliminate exposure of. 
Kenergy or Big Rivers to adverse tax 
consequences or potential liability to third parties 
for tisks of non-perfonnance by Century~ 
provided thls does not unreasonably increase costs 
to Century. 

The transactions contemplated in tlus Summary of 
Tem1s and Conditions will be effectuated pursuant 
to tl1e Definitive Documents, including (i) an 
Electric Service Agreement between Kenergy and 
Century, (ii) an Arrangement Agreement between 
Big Rivers and Kenergy, (iii) ·a Direct Agreement 
between Big Rivers and Century, (iv) a Tax 
Indemnity Agreement between Kenergy and 
Century, (v) a Parent Guarantee of Century Parent, 
and (vi) a Security and Lockbox Agreement among 
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E. Election to Join 
Alternative RTO: 

Kenergy, Big Rivers and Century. 

Big Rivers or Kenergy, as applicable, may, in its 
sole discretion, elect to join or become a meinber 
of an RTO other than MISO.. If such an election is 
made, any terms used herein that relate to :MISO 
or the MISO Tariff shall be deemed amended to 
incorporate the correlative terms with respect to 
such other RTO or such other RTO's applicable 
tariff. If necessary, the parties agree to modify in 
good faith the terms and provisions of the 
Definitive Documents to conform them to the 
requirements of such other RTO and otherwise 
amend them in the manner necessary to preserve · 
the purposes and intent of the Definitive 
Documents. Century shall indem..Iify Kenergy aoo 
Big RP.-rers fur any costs associated '\Vit:h
mnsitioning to an RTO othe:r than I\HSO relating 
to or arising out of Century's loofr.. 

IV. ELECTRlC SERVICE AGREEMENT 

A. Power Supply: 

B. Scheduling, Load and 
Load Factor: 

OHSUSA:752513424.6 

The electricity, electric capacity and electricity
related ancillary services acquil:ed by Kenergy for 
resale to Century under the Electric Service 
Agreement will be supplied, fo:r the foreseea-hle 
future, by purchases in the Day Ahead Market or 
with imbalance requirements obtained in the Real 
Time Market. In the future, Century may request, 

" subject to Kenergy's agreement, that electricity, 
capacity and ancillary services be sourced Kenergy 
may, at its sole election, source these products 
through bilateral contracts with third party 
suppliers. 

Pursuant to the· MISO Tariff, Century shall 
schedule, on an hourly basis, all required 
electricity, electric capacity and electricity-related 
ancillary services with Kenergy or its designee; 
provided that Kenergy will schedule the Maximum 
Load as the hourly load in the MISO Day Ahead 
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c. Charges to Century: 

OHSUSA:752513424.6 

Market unless Century provides notice in a 
manner acceptable to Kenergy of an alternative 
schedule not less than =!!}; xx hours' prior to the 
deadline for submitting such. schedule to MISO 
pursuant to MISO Tariff. Century's leatl-schedule 
may not exceed the Maximum Load without the 
prior consent of Kenergy and, if the Arrangement 
Agreement is in effect, Big Rivers. In addition, 
Century prompdy, and within the l\HSO 
scheduling guidelines, shall prompdy notify 
Kenergy and, if applicable, Big Rivers of any 
anticipated changes in load factor or any material 
changes in load. Century may not reduce it~ load 
to arbitrage or resell electricity or related services 
in the Real Time Market; provided~ this does not 
preclude Century from providing and selling 
interruptibility services. 

Charges to Century shall include, without 
duplication: 

1. Market cost of all electricity, electric 
capacity and electricity-related ancillary 
services, including transmission services, 
required to be purchased by Kenergy to 
serve Century; 

2. An adder amount .(per kWh} equal to 
Kenergy's administrative costs in 
implementing the Transaction but not to 
exceed the Retail Fee in §4.12 of the current 
contract. plus additional amounts to refl.ea: 
costs incurred by Kenergy in connection 
with the performance of its obligations 
relating to the Transaction, plus margin, 
including addition of a 0.5 FTE to 
administer the Definitive Documents and 
other administrative cpsts, which amounts 
shall be subject to adjustment to reflect any 
increases in Kenergy's cost to administer 
the Transaction, plus margin; [Kencrgy t8 
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confirm sdde£ amount] 

!:b._ Charges to Kenergy from Big Rivers under 
the Arrangement Agreement or from any 
third party to Kenergy for providing 
services relating to or incurred .in 
connection '\Vith the provision of services to 
Century under this Agreement and any 
other costs chargeable to Kenergy arising 
out of the Transaction; 

+..1..__All ekctrical transmission costs allocated to 
Kenergy associated with the Century load, 
including all costs relating to the Midwest 
ISO Transmission Expansion Plan 
("MTEP") costs and costs relating to Multi
Value Projects ("11VP") under the MISO 
Tariff charged to Big Rivers or Kenergy to 
the extent such costs are cost incurred 
solely due to Century's operation. ftflcl-any 
~-eable to Kenergy or,---i-f 

applk~ 

-sA_,__All operating afl~~pffitl 
Ccosts allocated to Kenergy or, if 
applicable,--Big--Rfver-s-charged to Big Rivers 
or Kenergy by MISO at the Century node 
associated with the must-run condition of 
the Coleman Generating Station less the 
portion of such costs that would be 
incurred even if Century did not operate; 
and less transmission revenues received by 
Big Rivers associated with Century 
continued operations: provided such costs 
shall not exceed the savings associated with 
laying up Coleman less the savings to Big 
Rivers associated with laying up Wilson and 
less the transmission revenues received 
from Century and 

&L_Any other usual and customary charges and 
aay-other amounts due and owing to 
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D. Responsibility for Certain 
Costs: 

OHSUSA:7525 13424.6 

Kenergy under the Definitive Documents, 
including pursuant to paragraph IV.D. 
below. 

Payment obligations, except #3 & #4 above, 
under the Electric Service Agreement will survive 
termination of the agreement, even if the event 
giving rise to the payment obligation occurs after 
the end of the Service Period. 

Century will hold Kenergy harmless from all direct 
or indirect costs, expenses, liabilities, claims or 
similar consequences relating to: 

1. 

2. 

3. 

4. 

5. 

6. 

Charges of MISO relating to or arising out 
of service to Century, including maintaining 
a Node (as defined in the MISO Tariff) at 
the Delivery Point; 

Security requirements to a third party for 
the purchase of electricity or electrical 
ancillary services to supply the Century load; 

Claims of bilateral power suppliers for 
electricity, electric capa~ity or electrical 
ancillary services; · 

Afiy-iftCfCffiefttat-f-fl~1fia:l-Eo st to 
Keocrgy resulting from electrical related 
~~-ection .... vith the 
±ransactietr, 

All electrical transmission capital costs 
Weea.t-ccl--charged to Kenergy or Big Rivers 
by MISO to serve th~to the 
extent such costs are costs incurred solely 
due to Century's operation. offset by any 
benefit such transmission costs provide to 
Big Rivers or Kenergy; 

Costs relating to compliance with the 
Dodd-Frank Wall Street Reform and 
Consumer Protection Act to the extent such 
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costs are costs incurred solely due to 
Century's operation. arising out of service 
by Kcne.rgy to Century; 

7. The costs retitted to B~ Rivers ic:lli-ng 
Coleman Generating Station and 
reactivating Wilson Generation Station 
following any termination by Century of 
smelting operations at Century's Hawesville 
facility; and 

&I.:..___ The proportion of Ke.nergy's costs of 
complying with state or federal renewable 
energy portfolio or similar standards or 
environmental laws or regulations to the 
extent such costs are costs incurred solely 
due to Century's operation. that relate to or 
arise out of Century's load. 

E. Performance by Kenergy: To the extent that another an entity other than Big 
Rivers has an obligation to Kenergy for the 
provision of service to Century, Kenergy's 
performance of its obligation is subject to and 
conditioned upon the performance by such entity 
to Kenergy of its corresponding or related 
obligation. Subject only to perfonnance by Big 
Rivers or such other entity, Kenergy shall have an 
obligation to perform under the agreement. 

F. Te.rm: The obligation of K.energy to supply electricity, 
electric capacity and electricity-related ancillary 
services to Century pursuant to the Electric ·. 
Service Agreement will terminate on December 

I 

G. Billing; Payment: 

OHSUSA:752S 13424.6 

31, ~2033, unless terminated earlier pursuant to 
terms thereof. At least one year prior to the stated 
expiration of the Electric Service } ... greement, 
Kenergy and Century ngt:ee to undertake good 
faith negotiations fur a replacement agreement if 
such E!Gctric Service Agreement is not terminated 
prior to such time and requested by cid1er party. · 

· Kenergy shall invoice Century each [_] on or 
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H. Termination: 

I. Events of Default: 

OHSUSA:7S2S 13424.6 

before the[_] business day of[_]. Cent:uty 
shall pay Kenergy all amounts due and owing to 
[_] on the [_] business day of the following 
[_]. If any portion of any inv-oice is disputed by 
Centwy, the disputed amount must be paid, under 
protest, when due. Late payments or refunded 
amounts will bear interest at the Prime Rate plus 4 
percent The security for such payments is 
described in paragraph VIII. [Note: payment 
terms and security arrangements continue to 
be under consideration by Kenergy and Big 
Rivers.] Dispute Resolution? 

The Electric Service Agreement may be 
terminated in the following circumstances: 

1. By either party if the conditions precedent 
in Section IX herein to the effectiveness of 
the agreement are not satisfied by 11:59:59 
p.m. on August 19, 2013; 

2. By either party if the KPSC final order 
relating to the Transactions disapproves or 
changes material terms or conditions of the 
Definitive Documents; 

3. By Kenergy if the Arrangement Agreement 
is not in effect on the commencement of 
the Service Period; or 

4. Upon xx days notice with an opportunity to 
cure, Bb.y a non-defaulting party following 
an Event of Default. · 

5. · By Century on xx days notice to Kenergy .. 

6. By Century or provided in section IV.O.S 

Events of default under the Electric Service 
Agreement will cover customary matters, 
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J. 

K. 

MISO Rights: 

Power Factor: 

Assignment and 
Assumption: 

OHSUSA:752513424.6 

including: 

1. Failme to make a scheduled payment for 
electricity or electricity-related ancillary 
se1Vlces . 

2. Failure to maintain the security 
. arrangements described in paragraph VIII; 

3. Failure to pay any other amounts due within 
3 business days following written notice; 

4. Failure to perform a material non-payment 
obligation within 30 days following written 
notice; 

5. The occurrence of an event of default under 
the Arrangement Agreement, the Direct 
Agreement or the Tax; Indemnity 
Agreement or other Definitive Document; 

6. Assignment of the agreement other than as 
permitted d1ereunder; or 

7. Certain bankruptcy or insolvency events. 

Kenergy or Big Rivers, as applicable, Century shall 
have the rights to all FIRs and ARRs associated 
with se:rvice to Century and retain all revenues 
resulting from such FrRs or ARRs resulting from 
Kenergy's set-vice to Century. 

Cen~ry shall use commercially reasonable efforts 
to maintain a power factor at the Delivery Point 
that is as nearly as practicable to unity and that is, 
in any event, between 0.95 to 1.00. Century shall 
be responsible for all costs and expenses resulting 
from the power factor deviating from such range. 

Century will nnt-have the right to assign its rights 
or obligations under the Electric Service 
Agreement without the consent of Kenergy, 
provided Century demonstrates that the assignee 
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M. 

N. 

0. 

Representations and 
Warranties: 

Indemnification; Force 
Majeure: 

Othe.r Matters: 

OHSUSA:752513424.6 

except to a successor. }'" successor shaH be an 
entity that acquires all or substantially all of the 
assets or equity of the assigning entity or that 
merges with such assigning entity and which 
demonstrates to the satisfuction of Kenergy in its 
sole discretion that it has adequate financial 
capacity to perform Century's obligations under 
the agreement. Any such successor assignee must 
agree to assume all rights and obligations of the 
assignor under such Electric Service Agreement. 
lh1y assignment vv'ill not relieve an assignor or 
guarantor of its obligations under or with respect 
to an Electric Service Agreement or---e-ther 
obligations under the Definithre Documents 
without the consent of Kenergy, which consent 
will be g-ranted in its sole discretiOfr. 

The parties will make customary representations 
and warranties as of the Closing Date and the 
Effective Date. 

The Electric Service Agreement will contain 
mutual indemnification and force majeure 
provisions customary for a tt;ansaction of this type. 
The definition of force majeure will not include an 
insufficiency of funds, a decline in credit ratings or 
Century's failure to maintain the security described 
in paragraph VIII hereof. 

1. 

2. 

The Electric Service Agreement will only 
relate to service to Cep.tury's Hawesville, 
Kentucky smelter facility. Any other service 
arrangements required from Kenergy or Big 
Rivers must be set forth in other contractual 
arrangements among the parties. 

Century will acknowledge and agree that Big 
Rivers has no obligation to serve or supply 
power from its generating resources of 
under contract for the benefit of the 
:Members to Kenergy for the benefit of 
Century, of its affiliates, spin offs or 
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P. Third Party Beneficiary: 

OHSUSA:7525 13424.6 

successors during the Service Period or 
thereaftC£. 

;;2,__Century will acknowledge and agree that 
neither Kenergy nor Big Rivers will have 
any contractual obligation to supply 
electricity, electric capacity or electricity 
related ancillary services to Century, or its 
affiliates or spin-offs following termination 
of the Service Period.· 

+.J:..___Century will acknowledge and agree that 
Kenergy may discontinue delivery of any or 
all electricity, electric capacity or electricity
related ancillary services upon [_] ~ 
days prior notice to Century if Century fails 
to pay any invoice widiln d1e time 
prescribed for payment thereof. [Note: 
remains under consideration in 
connection with security and payment 
terms.] 

~If Kentucky law changes to permit retail 
consumers to directly 'purchase electricity, 
electric capacity or electricity-related 
ancillary services~ and Kenergy so requests, 
the parties shall negotiate in good faith to 

· modify the agreement to mitigate or 
eliminate risks and costs to Kenergy and 
Century in connection with the Transaction~ 

alternately, Century may terminate the 
agreement on xx days notice. 

6-:_S._Century will grant Kenergy and its 
representatives reasonable access to 
Century's Hawesville smelter facility to the 
extent reasonably requiJ:ed for ilie purposes 
of installing, repairing or testing necessary 
equipment. 

Big Rivers will be an express t:hirtl party 
beneficiary of the Electric Service Agreement and 
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may enfOrce the provisions thereo£ 

v. ARRANGEMENT AGREEMENT 

A. General: 

B. Scheduling, Load and 
Load Factor: 

C. Delivery Point: (needs to 
be in Electric Service 
Agreement as well) 

OHSUSA:7S2513424.6 

The electricity, electric capacity and electricity
related ancillary services required by Kenergy for 
resale to Century linder the Electric Service 
Agreement will be supplied, for the foreseeable 
future, by purchases by Big Rivers as Market 
Participant in the Day Aheaq Market with 
imbalance requirements~ including reasonable 
amounts above the Maximum Load~ obtained in 

. the Real Time Market for resale to Kenergy for 
service to Century. If mutually agreed by Big 
Rivers, Kenergy and Century, Big Rivers may 
source these products under bilateral contracts 
with third party suppliers for resale to Kenergy for 
service to Century. 

Kenergy or its designee shall schedule, on an 
hourly basis, all required electricity, electric 
capacity and electricity-related ancillary services 
with Big Rivers or its designee; provided that Big 
Rivers will schedule the Maximum Load as an 
hourly load in the MISO Day Ahead Market 
unless Century provides notice in a manner 
acceptable to Big Rivers of an alternative schedule 
not less than n g hours' prior to the deadline for 
submitting such schedule to MISO pursuant to 
MISO Tariff. This lead-schedule may not exceed 
the Maximum Load without 'the prior consent of 
Big Rivers. 

Big Rivers will apply for a specifk Node at the 
Delivery Point, which-Delivery Point shall be 
owned by Big Rivers Century; provided that 
Century will assign such nod_e to the applicable 
fur so long as it is the Market Participant and 
transferred to any successor l\{arket Participant 
under the Transaction Documents. 
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D. Designation: 

E. Charges to Kenergy: 

) 
- _/ 

OHSUSA:752513424.6 

Kenergy will designate Big Rivers to act as the 
scheduling agent for the electricity, electric 
capacity and electricity-relat~d ancillary services 
required under the Electric Service Agre~ment 
during the term of the Arrangement Agreement. 

Charges to Kenergy shall include, without 
·duplication: 

1. Market cost of all electricity, electric 
capacity and electricicy-related ancillary 
services, including transmission services, 
required to be purchased by Big Rivers to 
serve Kenergy for the benefit of Century; 

2. }..11 electrical transmission cost allocated te 
Big-Riv-ers associated ~th the Century load; 
in-eluding all MTEP and MVP costs under 
the MISO tariff charged to Big Rivers and 
Kenergy to the extent such costs are costs 
incurred solely due to Century's operation; 
and any similar costs chargeable to Kenergy 
or, if applicable, Big R?-;ers; 

3. All transmission capital charged ces-ts 

allocated to Big Rivers to the extent such 
costs are costs incurred solely due to 
Century's operation, or Kenergy by AHSO 
t-o se.rve the Century load less any benefit 
provided to Big Rivers or Kenergy by such 
costs; 

4. Additional amounts reflectingadministrative 
costs incurred in connection with 
performance by Big Rivers of its obligations 
under the agreement, including all 
incremental ACES fees to settle MISO bills; 

5. All operating and maintenance and capital 
Ccost~ aYocatcd charged to Big Rivers or 
Kenergy from bJ_:MISO at the Century 
node associated with· the must-run 
condition of the Coleman diiSe1N0t:atiDglo221 

Attachment for KIUC 1-11 
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Station less the portion of such costs that 
would be incurred even if Centw:y did not 
operate; and less transmission revenues 
received by Big Rivers associated with 
Century's continued operations; provided 
such costs shall not exceed the savings to 
Big Rivers associated with laying · up 
Coleman less the savings associated with 
laying up Wilson and less the transmission 
revenue received from Century; and 

6. Any other usual and customary charges-ftfltl 
ftfiTOether amounts due and owing to Big 
Rivers under the Definitive Documents. 

Payment obligations except #5 above under the 
Arrangement Agreement will survive termination 
of the agreement. 

F. Performance by Kenergy: To the extent that Kenergy has an obligation to 

G. Term: 

H. Billing; Payment: 

OHSUSA:7525 13424.6 

Century. Century's performance of a 
corresponding or related obligation to Big Rivers 
is subject to and conditioned upon Kenergy's 
performance of its obligation. To the extent that 
Century has an obligation to Kenergy, Kenergy's 
performance of a corresponding or related 
obligation to Big Rivers is subject to and 
conditioned upon Century's performance of its 
oblig~tion. 

Subject to Kenergy's right-t-e--ehftnge wh~e 
Market Participant, Tthe obligation of Big Rivers 
to procure electricity, electric capacity or 
electricity-related ancillary services to Kenergy for 
resale to Century pursuant to the Electric Service 
Agreement will terminate on December 31, 20J~3, 
unless tenninated earlier pursuant to terms thereof 
or the terms of the Arrangement Agreement 

Big Rivers shall invoice Kenergy each [_] on or 
before the[_] business day of[_]. Kenergy 
shall pay Big Rivers all amounts due and owing to 

16 
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I. 

J. 

Termination: 

Representations and 
Warranties: 

Indemnification; Force 

OJ-ISUSA:752513424.6 

[_] on the [_] business day of the following 
[_]. If any portion of any iw,roice is disputed by 
!<energy, the disputed amount must be paid, l;lnder 
protest; when due. Late payments or refunded 
amounts will bear interest at the Prime Rate plus 4 
percent. Any costs associated with Big Rivers 
paying MISO on a period/ cycle more frequent 
than the above shall be considered a MISO fee, 
payable by Century. The secUrity for such 
payments is described in paragraph VIII. [Note: 
Payment terms and security arrangements 
continue to be under consideration by 
Kenergy and Big Rivers.] 

The Arrangement Agreement may be terminated 
in the following circumstances: 

1. By either party if the conditions precedent 
in section IX herein to the effectiveness of 
the agreement are not satisfied by 11:59:59 
p.m. on August 19, 2013; · 

2. By either party if the KPSC final order 
relating to the Transactions disapproves or 
changes material terms or conditions of the 
Definitive Documents; 

3. By a non-defaulting party following an 
Event of Default; o:r 

4. By either party upon termination of the 
Electric Service Agreement. 

4:-5. Agreement will terminate if Century 
terminates the Electric Service Agreement 
with Kenergy. 

The parties will make customary representations 
and warranties as of the Closing Date and the 
Effective Date. 

The Arrangement Agreement will contain mutual 
indemnification and Force Majeure Event 

. Case No. 2013-00221 
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Majeure: 

L. Events of Default: 

provisions customary for a transaction of this type. 
The definition of force majeure will not include an 
insufficiency of funds or decline in credit ratings. 

Events of default under the Arrangement 
Agreement will cover customary matters, 
including: 

1. Failure to make a scheduled payment for 
electricity or electricity-related ancillary 
servtces 

2. Failure to maintain the security 
arrangements described in paragraph VIII; 

3. Failure to pay any other amounts due within 
3 business days following written notice; 

4. Failure to perform a material non-payment 
obligation within 30 days following written 
notice; 

5. The occurrence of an event of default under 
the Electric Service Agreement, the Direct 
Agreement or the Tax Indemnity 
Agreement or other Definitive Document; 

6. Assignment of the agreement other than as 
permitted thereunder;. or 

7. Certain bankruptcy or insolvency events. 

VI. ADDITIONAL OBLIGATIONS AND ACKNOWLEDGEMENTS 

A. Responsibility ~0r Certain 
Costs: 

OHSUSA:7S2S 13424.6 

Under the Definitive Documents, Century will 
h!Jld Big Rivers harmless from all direct or indirect 
costs, expenses, liabilities, claims or similar 
consequences relating to the following to the 
extent not recovered under the Arrangement 
Agreement, without duplication: 

1. Procuring Purchasing and transmitting 
electricity, electric cap-acity or electrical 
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2. 

3. 

4. 

ancillary services to the Delivery Point; 

Establishment and Mmaintenance of a 
specific Node at the Delivery Point 6f 

pursuant te the tariff of any other RTO; 

l' ... ny ARR or FfR re--~nues lost by Big 
Rr.rers as a result Big River's entry iflto the 
Transaction or the perfomiance of its 
obligations as :Market Participant in 
connection with the Transaction; 

Any incremental or marginal cost to Big 
Ri-v"Crs resulting from ~lectrical related · 
service by Kenergy to Century in 
FA1Affi!":F:f'H=• ~I:VH· fl--f'AT>----+f~%1~~~ . =rr,· 

~_3._Claims of bilateral power suppliers for 
electricity, electric capacity or electricity
related ancillary services purchased for 
resale to Century; 

6-:L__ Costs, including environmental costs, to Big 
Rivers or the :Members of constructiofr, 
ownership, openition or maintenance of any 
electrical generation o:t transmission fac-ility 
required as a result of or arising out of 
procuring electricity, electric capacity or 
electricity related ancillary services for resale 
to Century from the ~fiSO ~{arkct or 
similar market for the purchase of such 
pre~ 

':1-:5. All transmission cost allocated to Big Rivers 
associated \\lith the Century load, including 
all-MTEP and MVP costs under the MISO 
tariff charged to Big Rivers or Kenergy to · 
the extent such costs are costs incurred 
solely due to CentuJ;y' s operation. and any 
silliilar costs chargeable tO Big Rivers; 

84__All electrical Ttransmission capital costs 
charged to Big Rivers by MISO to the 
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extent such costs are costs~ incurred solely 
due to Century's operation. to serve the 
Century 

9-:L__Any security costs for a thi1:d party supplier 
to provide electrical capacity or electricity to 
Big Rivers to resale to Century; 

~~Costs relating to compliance with the 
Dodd-Frank Wall Street Reform and 
Consumer Protection Act arising out of 
service by Kenergy to Century; 

-1+.-.L_~ maint-em-fl€e-ilfid capital 
Ceosts allocat-ed-charged to to Big Rivers 
ftmn-or Kenergy by MISO at the Century 
node associated with the must-run 
condition of the Coleman Generating 
Station less the portion of such costs that 
would be incurred even if Century did not 
operate and less transmission revenues 
received by Big Rivers associated with 
Century's continued operations; P-rovided 
such costs shall not exceed the savings to 
llig Rivers associated with laying up 
Coleman less the savings associated with 
laying up Wilson and less the transmission 
revenues received from Century~ 

12. Costs related to the s0v=erance program of 
~-t'eS13eet-t-o employees 
located at any fac--ili-ty---t:ft+-are terminated or 
offered early r-etiremeat~4 
ceasing of commerciaJ- operation of such 
facility as a result of. or arising out of the 
Transaction; 

-1-3-:10. The costs related to Big RY.rers idling 
Coleman Generating Station and 
reac&...-ating Wilson Generation Station 
following any terrniruJ..tion by Century of 
smelting operations at the Hawes~rille 

20 
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B. Acknowledgments: 

OHSUSA:7525 13424.6 

facility; 

4+.-!LAny costs associated with any other entity 
or person serving as Market Participant in 
MISO under the Definitive Documents; 
and 

-l£.12. The proportion of Big Rivers's costs of 
complying with state or federal renewable 
energy portfolio or s:imilar standards or 
environmental laws or regulations to the 
extent such costs are costs incurred solely 
due to Century's cooperation. that relate to 
or a1-ise out of Century's load. Parties 
acknowledge that there are no such costs as 
of the effective date. 

Century will acknowledge and agree that: 

1. Kenergy may not provide Century electric 
service on and after August 23, 2013 other 
than pursuant to a rate or contract 
approved by the KPSC; 

2. Big Rivers may cease to be a member of 
MISO, may join another RTO, or may not 
be a member of any ~TO; 

3. Century has no standlli.g in Big Rivers cases 
before the KPSC; 

4. Big Rivers has no oblig-ation to serve 
Kenergy for the benefit~ 
a · · . :essors during 
~the term of the ~cement Of 

thereafter; aoo 

-5-;.1__lf Kentucky law changes to pennit retail 
consumers to directly purchase electricity, 
electric capacity or electricity-related 
ancillary services and Big Rhrcrs so requests, 
the parties shall negotiate in good faith to 
modify the agreement to mitigate or 
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c. Assignment ofDefinitive 
Documents: · 

D. Survival: 

eliminate risks and costs to Big Rivers3 

Kenergy and Cent:ury, unless Century 
terminates the Electric Service Agreement. 

For so long as Century has o~ligations to Big 
Rivers under the Definitive Documents, Century 
may will not have the right to assign its rights Of 

and obligations under the Definitive Documents 
without the consent of Big Rivers, provided 
Century demonstrated that the assignee except to a 
successor. :/'10. successor shall be an entity that 
acquires all or substantially all of the assets Of 

equity of the assigning entity or that merges 'With 
such assigning entity and which demonstrates to 
the satisfaction of Big Rivers in-its sole discretion 
that it has adequate financial capacity to perform 
Century's obligations under the agreements. Any 
such successor assignee must agree to assume all 

·rights and obligations of the assignorCentury 
under the Definitive Documents . .Any-a-ssigft!TJ.efl-t 
\Viii not relie""vTC an a~-gtra£antor of its 
obligations under Of-With respect to the Definitive 
Documents T.vithout the consent of Big Rivers, 
whlc--h · · :--its-sole discretion. 

Termination of the Electric Service Agreement or 
expiration of the Setvice Period will not tenninate 
or limit the foregoing obligations or 
acknowledgements of Century. Payment 
obligations shall survive termination of the 
Definitive Documents. 

VII. TAX INDEMNITY AGREEMENT 

A. General: 

OHSUSA:752513424.6 

Century and Century Parent will enter into a tax 

indemnification agreement with Kenergy. Under 
the agreement, Century and Century Parent will 
jointly and severally hold Kenergy harmless on an 
after-tax basis for all direct o:r indirect costs, · 
expenses, liabilities, claims, etc. relating to or 
arising out of the Transaction, including failure of 

22 
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VIII. CREDIT 

A. Security Arrangements: 

OHSUSA:752513424.6 

Kenergy to maintain its status as an entity exempt 
from federalincome taxation in consequence of . 
the Transaction, the costs of any ruling request 
desi£ed by Kcnergy and oosts retittcd to any 
reapplication for tax exempt status by Kenergy. 

Same as Credit Requirement specified by MISO 
Century shall provide and mainurin credit support 
in the form of the fOllowing at Big Rivers's and 
Kenergy' s election: a cash funded account subject 
to customary security or custody arrangements, a 
letter of eredit from a banlt: rated u},..+" or better, 
or other assurances acceptable to Kenergy and Big 
Rivers. Such cash collateral, letter of credit o:f 
other assurance shall be in an amount at least 
equal to the sum of; 

1. The amounts estimated by KCflefgy and Big 
Rivers to be due W'ith respect to Century's 
obligations under the Electric Service 

~~ftder 
the } ... rrangement Agreement, witfie.u.t 
duplication, fur a period of two months; 

2. The amounts estimated by Big Rivers to be 
due with respect to Century's additional 
ebligatioftS-ffi-Big Rhrcrs fur a period of two 
months; 

3. The amounts estimated by Kenergy to be 
due with respect to Century's obligations 
under the Tax Indem."'lity Agreement; and 

4-:_t._Other amounts projected by Kencrgy or Big 
Rivers to become payable to either of them 
by Century. 

Kenergy or Big Rivers, as applicable, may apply 
amounts on deposit in such cash funded account; 
draw upon such letter of credit or othef\Vise access 
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B. 

c. 

b. 

E. 

Century Guarantee: 

[Lockbox Agreement:] 

MISO Credit: 

Bilateral Power Supply 
Arrangements Credit 
Support: 

the collateral provided to pay amounts due and 
owing uadct: the Definitive Documents, provided 
that such withdrawals, draws Of other actions shaY 
not relieve Centtu:y of the obligation to pay any 
such oven:lue amounts together with interest at the 
Prime Rate plus 4 percent from the due date. 

[Note: Payment terms and security 
arrangements continue to be under 
consideration by Kenergy and Big Rivers.] 

Century Parent will guarantee to Kenergy and Big 
Rivers the payment and performance of all 
obligations ofCentury under the Definitive 
Documents. 

[Century, Kenergy and Big Rivers will enter into 
lockbox arrangements for the Transaction similar 
to those currently in place.] [Note: Subject to 
resolution of payment terms and security 
arrangements.] 

Century shall provide and maintain credit support 
in the form and in the amount required by MISO 
with respect to the provision of electricity, electric 
capacity or electrical ancillary services for resale to 
Century. 

Century shall provide and maintain credit support 
in the form and in the amount required under any 
bilateral contract for the purchase of electricity, 
electric capacity or electricity-related ancillary 
services for resale to Century, without the 
requirement for Kenergy or Big Rivers to provide 
credit support or be liable to the bilateral contract 
counterparty. 

IX. CONDITIONS TO THE EFFECTIVE DATE 

A. General: 

OHSUSA:7525 13424.6 

In addition to the closing conditions contemplated 
elsewhere in this Summa:ry of Terms and 
Conditions, and to normal closing documents for 
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a transaction similar to the Transaction, including 
customary legal opinions, certificates, releases, the 
condition to the obligations of Kenergy and Big 
Rivers to commence service under the Definitive 
Documents shall include: 

1. The Delivery Point becomes a specific 
Node; 

2. All representations and warranties of the 
parties are true and correct in all material 
respects; 

3. All approvals of governmental agencies and 
lenders required for consummation of the 
Transaction by Kenergy, Big Rivers, any 
Member, Century or Century Parent, will 
have been obtained and all notices to and 
filings with governmental agencies that are 
necessary or appropriate to be made prior 
to the Effective Date in connection with the 
consummation of the Transaction shall 
have been given to ~n the case of notices), 
or filed with and accepted by, the applicable 
governmental agencies, without objection 
by the governmental agency or initiation of 
an adverse proceeding; 

4. All contemplated consents, releases or 
discharges from any entity in connection 
with the Transaction shall be obtained; 

5. All conditions of MISO to the effectiveness 
of the Transaction shall have been satisfied 
or waived; 

6. All other conditions precedent to the 
obligations of the parties to enter into the 
Transaction shall have been satisfied; 

7. Big RiT.,"ers' ~{embers shall each have 
consented to the Transaction; 
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X. OTI-IER 

A. 

B. 

Preparation of Definitive 
Documents: 

Governing Law: 

OHSUSA:7525 13424.6 

&L._All Transaction documents have been 
executed and delivered by the parties 
thereto; and 

9:-1L_No other industrial customer of a :Member 
is seeking to enter into sim:il.M 
arrangements. 

The initial drafts of documents proposed as the 
Definitive Documents for the Transaction 
contemplated by this Summary of Terms and 
Conditions will be prepared ~y counsel to Kenergy 
or Big Rivers. 

Commonwealth of Kentucky 
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Barbara Harwood 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Early, Michael <Michaei.Early@centuryaluminum.com> 
Tuesday, Apri116, 2013 9:56PM 
Bob Berry; Drefke, Kyle W.; Jim Miller; Chris Hopgood; David Hamilton 
DeZee,John 
Term Sheet 
Term Sheet 4.15.13.docx 

See attached revised term sheet. 

let us know what time you want to meet tomorrow 

Thanks 

Michael 
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SUMMARY 

OF 

TERMS AND CONDITIONS 

FOR 

POST-TERMINATION 

POWER SUPPLY ARRANGEMENTS 

INVOLVING 

KENERGY CORPORATION, 

CENTURY ALUMINUM COMPANY, 

CENTURY ALUMINUM OF KENTUCKY 
GENERAL PARTNERSHIP, 

and 

BIG RIVERS ELECTRIC CORPORATION 

Cenllf!J Draft 4/ 1 Q/ 1 J 
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SUMMARY OF TERMS AND CONDITIONS 

The foUowing mmmary of lermr and conditionr ir intended for disCJirsion pmpom on!J, m1d nothing herein shaH be 
deemed to amend, waive or disrharge a'!Y of the mpedive n"ghts or obligations of the parties iiJI)o/ved 11nder at!Y existing 
agreenm;ts. This s1tn1mary of fermi and c011ditipns is not intendtd to conrlil11te an agreemmt or o.ffor to enter into o'!} 
agreemml. No obligation of Kmew, Brg Rivers, CentNry or Centnry Parent shall be mated or infetred from l~is 
snmmary oro'!} comn111nication among the parlier, oral or wrillen, co11ceming the ml!fect molter of this mmmary other 
than the cotifidentiality o17'ollgements among the parties and their ad1liiors entered into in connection with the parties' 
consideration of the propo!ed tran!arlion, each of which shall rontinne i11 fit!/ force and e.ffect. AI!J other binding 
obligation of the parties with mput to a lransac!ion shall be sel forth in Definitive Domnunts as dejimd below. 

I. PARTIES AND INTERESTED PERSONS 

A. Kenergy: 

B. Big Rivers: 

c. Century: 

D. Century Parent: 

E. Members: 

II. DEFINITIONS 

A. ARR: 

B. Arrangement Agreement: 

c. Base Load: 

Kenergy Corp., a Kentucky cooperative corporation 

Big Rivers Electric Corporation, a Kentucky electric 
generation and trammission cooperative 

Century Aluminum of Kentucky General Partner~ hip 

Century Aluminum Company 

1. Kenergy; 

2. Jackson Purchase Eneq,'Y Corporation; and 

3. Meade County Rural Electric Cooperative 
Corporation. 

Auction revenue rights as defined in the MISO Tariff. 

The power arrangement and procurement agreement 
entered into between Big Rivers and Kenert,'Y pursllil.nt to 
which Big Rivers arranges and procures electricity, electric 
capacity and elcctricity-rehtcd ancillary services for · 
Kenergy for resale to Century under the Electric Service 
A!,>reement. 

The maximum amount (MW) that can be reliably delivered 
to the Hawesville node, as determined by MISO prior to 
the Effective Date, with the Cole~Dl'n Generation Station 
closed; provided such amount [(i) shall be increased if Big 
Rivers decides to operate the Coleman Generation Station 
for its own purposes; and (ii)] may not exceed 482 MW 
with or without any Curtailable Load.~ 
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D. Capacitor Additions: 

E. Capacitor and Relay 
Agreement: 

F. Capacitor Costs: 

G. Closing Date: 

H. Co~t related to Century's 
operation: 

I. Curtailable Load: 

J. Day Ahead Market: 

K. Definitive Documents: 

The amount of capacitors (MV ARs) that are needed to 
provide voltage support for the Base Load or, if applicable, 
for the Base Load plus Curtailable Load with the Coleman 
Generation Station net in eemmerehtl el'eratienlllk!!. 

An agreement entered into by Big Rivers, Century and 
Century Parent relating to obligations for the design, 
development, purchase, installation, ftfltl operation and 
maintenance of. the Capacitor Additions and the Protective 
Relays and risk allocation relating thereto. 

The costs to design, develop, purchase, install and operate 
and maintain the Capacitor Additions. 

The date upon which the Definitive Documents are 
executed and delivered. 

In the context of the specific costs referenced, this shall 
mean those costs of Big Rivers or Keneq,ry to the extent 
that such costs relate to the operation of Century. For the 
avoidance of doubt, this definition includes ~1fefl 
Big-River~ or Kenergy incur in-preparation fof'-the 
cffectheness of the DdirJtive--Bocument~ 
etiliancement:l of eo3t~i.le ine1:1tted by-Big-Riv~ 
Kener!;)' a.~ a re.lult of the-exist~~ · 
proportionate share of costs that are incurred to serve 
Century and other loads. 

The maximum amount of additional load (l\1W) at the 
Hawesville node above the Base Load that can be served, 
as determined by MISO, with the installation of Protective 
Relays at the Hawesville Smelter, up to the-Ma~mum 

~-

The Day Ahead Energy and Operating Reserve :Market 
established under the MISO Tariff for the purchase of 
electricity and electricity-related ancillary services. 

Documents mutually satisfactory to Kenergy, Big Rivers 
and Century, containing covenants, agreements, 
representations, warranties and closing conditions 
customary for transactions of the types contemplated 
herein, including without limitation, covenants, 
agreement~, representations, warranties, indemnities, 
defaults and closing conditions of the types described or· 
referred to in this Summary of Terms and Conditions. 

Definitive Documents shall include: 

2 
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L. Delivery Point: 

M. Direct Agreement: 

N. Effective Date: 

0. Electric Service Agreement: 

P. FIR: 

Q. Hawesville Node: 

R. KPSC: 

s. k\'\'h: 

T. Maximum Load: 

a) Electric Service Agreement for ·the Base Load and 
for additional amounts under Ridefli l...Q!.J, if · 
separately a1,rreed to; 

b) Arrangement Agreement for the Base Load and for 
additional amounts under Riders 1 or 3, if 
separately agreed to; 

c) Direct A~:;reement; 

d) Capacitor and Relay Agreement; 

e) Tax Indemnity A~:;reement between Kcner1,'Y and 
Century; and 

f) Parent Guarantee of Century Parent. 

The meters serving Century's Hawesville smelter facility or 
other delivery point mutually agreeable to Kencrgy, Big 
Rivers and Century. 

An agreement between Big Rivers and Century relating tQ 
direct, b~teral obl4.,-ations to each other in connection 
with the Transaction. 

The date on which the conditions set forth in paragraph 
XII below are satisfied; provided that the Capacitor and 
Relay Agreement may be entered into and performance by 
the parties of their obligations thereunder may commence 
prior to the Effective Date. 

A retail electric service at,>Teement for the sale of electricity, 
electric capacity and electricity-related ancillary services, 
including transmission services, by Kenergy to Century. 

Financial Transmission Rights as defined in the MISO 
Tariff. 

A Node (as defined in the MISO Tariff) located at the 
Delivery Point anti used solely for delivery and sale of 
electricity under the Transaction for the benefit of Century. 

Kentucky Public Service Commission 

Kilowatt-hour 

482 megawatts during I'eriod.l ~hen all three uuitJ st the 
Coleman Generuting Facility Rte eommereifllly operational. 
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u. M\X': 

v. MISO: 

w. MISO Tariff: 

X. "Paid by Centur_y" 

X,Y,_Protective Relays: 

I ¥,b,__Prime Rate: 

·I &.AA. Real Time Market: 

~Service Period: 

I Gbo,D'-"'D=·-__ Transaction: 

III. STRUCTURE 

A. General: 

Megawatts 

The Midwest Independent Transmission System Operatc_:Jr, 
Inc. 

The M.ISO Open Access Transmission, Energy and 
Operating Reserve Markets Tariff, as amended and in 
effect from time to time. 

Means paid directly or indirectly. 

Protective relays installed pursuant to the Capacitor and 
Relay ,\greement 

The rate of interest published in The Wall Street Joumal from 
time to time as the "prime rate." 

The Real Time Energy and Operating Reserve Market 
established under the MISO Tariff for the purchase of 
electricity. 

Regional transmission or~::anizat:ion 

The period from the midnight following the later of the 
Effective Date and 12:00:00 a.m. on August 2B12., 2013, 
through December 31, 2023.8., wbject to earlier tennination 
of the Electric Service Agreement in accordance with the 
provisions thereof, provided that the Serv1ce Period 
automatically shall be extended for additional one year 
periods on each December 31" following December 31, 
202,";-.8. if neither party to the Electric Service Awccmcnt 
t,rives at least one year's prior notice to the other party of its 
election not to extend the Service Period. 

The transactions contemplated by this Summary of Terms 
and Conditions pursuant to the Definitive Documents. 

During the Serv1ce Period, Kcnergy will use reasonable 
commercial efforts to acquire, as applicable, the Base Load 
or the Base Load plus the Curtailable Load, or the 
Maximum Load from the Day Ahead Market for use in 
operation of Century's Hawesville, Kentudq• smdter 
facility at the Delivery Point, upon the request of Century 
specifying (l) the amount and duration of electricity 
desired, and (u) other material terms and conditions, if an}'· 
Imbalance requirements, including up to 10 MW above the 
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B. 

c. 

D. 

MISO Market Participant 

Definitive Documents: 

Election to Join .Alternative 
RTO: 

Maximum Load during periods when the M:ttximum Loaa 
may be seheduled,Base Load Base Load plus Curtailable 
Load or Maximum Load a5 applicable. will be obtained in 
the Real Time Market. 

At least initially, Big Rivers will act as the Market 
Participant (as defined in the l\ilSO Tariff) and, under the 
Arrangement Agreement, will use reasonable commercial 
efforts to arrange to purchase the electricity, electric 
capacity, electricity-related ancillary services and any other 
services required and invoiced by MISO on behalf of 
Kcncrgy for resale to Century under the Electric Service 
Agreement. In the future, Kenergy may elect, subject to 
the consent and approval of Century in its sole discretion, 
to become the Market Participant itself at the Hawesville 
Node with respect to electrical service to Century, subject 
to terms and conditions specified in the Definitive 
Documents. Further, Century may propose an alternative 
Market Participant (other than Kenergy) -'!hieh Kenergy 
~~. ~u,",ud Kcnergy is satisfied, in its sole 
dfflctetion, 011ly a.! to the-fimmeia! seeurit) arrangerHents 
~oKenerm rel~ 
a-ltemJttive--M~j'ftfitsubject to Kenergy's Consent 
which shall not be unreasonably withheld. Century shall . 
~:.>1ve Keneq,'Y and, if the Arrangement Agreement is in 
effect, Big Rivers not less than 120 days' prior written 
notice of the appointment of a new Market Participant. 
fSuhjeet-to-eonfit.matie~-energy.f 

The transactions contemplated in this Summary of Terms 
and Conditions will be effectuated pursuant to the 
Definitive Documents. 

Big Rivers or Kencq,'Y, as applicable, may, in its solt: 
discretion, elect to join or become a member of an RTO 
other than MISO or elect to withdraw as a member of 
MISO. The Hawesville Node may remain in MISO if (i) 
reyucsteJ by Century, and (i.i) permitted b); the RTO, (ill) 
Century is respomible for any additional costs resulting 
from the Hawesville Node remaining in MISO, ami (iv) the 
retjuest does not rc.mlt in l111) n111terial atl.erse effect 
eflpreclude Big Rivers from leaving MISO and joining 
another RTO. Big Rivers or Kenergy, as applicable, or the 
ability of Big Rivers or Kenergy, as applicable, to join or 
become a member of the RTO. In such case any terms · 
used herein that relate to MISO, the MISO Tariff or the 
terms therein shall be deemed amended, as applicable, tel 
incorporate the correlative terms with respect to such other 
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RTO or such other RTO's applicable tariff. If necessary, 
the parties agree to modify in good faith the terms and . 
provisions of the Definitive Documents to conform them 
to the requirements of such other RTO and otherwise 
amend them in the manner necessaty to preserve the 
purposes and intent of the Definitive Documents. 

Big Rivers give Centuzy one year's notice before leaving 
MISO: will regularly provide Centuzy with updates of 
potential costs if Big Rivers were to leave .MISO: will 
provide Centut:y with notice if it is considering 
withdrawing from MISO: and will a!low Centut:y to 

participate in any negotiations with MISO and the 
alternative RTO on any "exit fee" to leave MISO. 

IV. ELECTRIC SERVICE AGREEMENT 

A. 

B. 

Power Supply: 

Scheduling, Load and Load 
Factor: 

'The clectcicity and electricity-related ancillary services 
acquired by Kener~,>y for resale to Century under the 
Electric Service Agreement will be supplied, by purchases 
in the Day Ahead Market or with imbalance requirements 
obtained in the Real Time Market. Capacity will be 
purchased through the Market Participant at the request of 
Century in the applicable MISO market. Century may 
request that electricity, capacity and ancillary services be .. · 
sourced through bilateral contracts with thlld party 
suppliers selected by Century, subject to Kener~:,'Y's 
satisfaction, in its sole discretion, only as to the financial 
security arrangements for and the elimination of risk to 
Kenergy associated with such bilateral contracts. 

Pursuant to the l\ITSQ Tariff, Century shall schedule, on an 
hourly basis, all required electricity, electric capacity and 
electricity-related ancillary services with Kenergy or its 
designee; provided that Kenergy will ~chedule, a5 applicable, 
the Ba~e Load or the Ba~e Load plus the Curtailahlc Load 
or the Maximum Load as the hourly load in the MTSO Day 
Ahead Market unless Century pro\~des notice in a manner 
acceptable to Kenergy of an alternative schedule not less 
than 8:00 a.m. on the day f~r submit ring such schedule to 
MISO pursuant to MISO Tariff. Century's schedule may 
not exceed, as applicable, the Base Load, the Base Load 
plus the Curtailable Load or the Maximum Load without 
the prior consent of Kenergy and, if the Arrangement 
Agreement is in effect, Big !Uvers. In addition, Century · 
promptly, and within the MISO scheduling guidelines, shall 
notifY Kenerh'Y and, if applicable, Big Rivers of any 
anticipated changes in load factor or any material changes 

Case No. 2013-00221 
Attachment for KIUC 1-lJ 

Page 353 of 399 



c. Charges to Centuty: 

in load. Centuxy may not reduce its load to resell electricity 
or related services in the Real Time Market; provided, 
Centuxy may offer and sell interruption and demand 
reduction services in any manner allowed. 

Charges and Credits to Century ~hall include, without 
duplication: 

1. Market cost of all electricity, electric capacity and 
electricity-related ancillary services, including 
transmission services and any other services, 
required to be purchased by Kenergy to serve 
Century; 

2. A credit for any revenue resulting from the 
ownership, sale or trade of.ARRs or FTRs under 
section IV. J 

3. A credit_, to the e:<tem efa;1) SSR eo:~t:i paid by 
Century -vith respect-to the Colen1l\n Generating 
&atffitr,-for (a) revenues received by Big Rivers for 
transmission services under the MISO tariff or 
under the Big Rivers tariff and (b) any other 
revenues received by Kenergy or Big Rivers from 
Century under the MISO tariff or Big Rivers tariff; 

4. An amount equal to Kenergy's internal and direct. 
costs incurred in ser\~ng Century, including KPSC 
fees and a nominal net margin roughly equivalent 
to Kenergy's historical net rru.rgin attributable to 
sen~ce to Century, provided Century shall have the 
right to audit such costs.; 

5. Costs associated with any entity or person other 
than Big Rivers serving as Market Participant; 

6. To the extent not covered under clause (1) above, 
charges to Kenergy from any third party to 
Kenergy for rroviding services to Century and any 
other costs chargeable to Keneq,')' arising out of 
any bilateral contract which Century has approved; 

7. Monthly charges with respect to the items set forth 
in para!,>raph V hereof and charged to Kenergy 
under the Arran~:,rement A~:,>reement; and 

8. Any other amounts due and owing to Kenergy 
under the Definitive Documents, including 
pursuant to paragraph IV.D below and applicable 
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D. 

E. 

F. 

G. 

1-J. 

Responsibility for Certain 
Costs: 

Performance by Kener~:,>y: 

Term: 

Billing; Payment: 

Termination: 

taxes. 

Century will hold Kenergy harmle.~s from all direct costs, 
expenses, liabilities, claims or similar consequences relating 
to, without duplication of amounts due under paragraph . 
IV.C above: 

1. Security requirements to a third party for the 
purchase of electricity or electrical ancillary services 
to supply the Century load; and 

2. Claims of bilateral power suppliers for electricity, 
electric capacity or electrical ancillary services for 
resale to Century under the Transaction. 

To the extent that another entity has an obligation to 
Kenergy for the provision of service to Century, Kenergy's 
performance of its obligation is subject to and conditioned 
upon the performance by such entity to Kenergy of its 
corresponding or related obligation. Subject only to 
performance by Big Rivers or such other entity that has an 
obligation to Kenergy, Kenergy shall have an obligation to 
Century to perform under this agreement. 

The obligation of Kenergy to supply electricity, electric 
capacity and electricity-related ancillary service.~ to Century 
pursuant to the-Electric Service Agreement will terminate 
at the end of the Service PerioJ, unless terminated earlier 
pursuant to terms thereof. 

Kenert,')' shall invoice Century with the same periodicity as 
the Market Participant invoices Kenert,'Y· If any portion of 
any invoice is disputed by Century, the disputed amount 
must be paiJ, under protest, when due. Late payments or 
refunded amount.~ will bear interest at the Prime Rate plus 
1 percent. The security for such payments is described in· 
paragraph XI. 

The Electric Service Al,rtecment may be terminated in the 
following circumstances: 

1. By either party if the cond,itions precedent in 
Section Xl herein W the effectiveness of the 
agreement are not s'ati.~fied by 11:59:59 p.m. on 
August W1.2, 2013; 

2. By either party if the KPSC final order relating to 
the Transactions disapproves or changes material 
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I. Event~ of Default: 

J. FfR/ ARR Rights: 

terms or conditions of the Definitive Documents; 

3. By a non-defaulting party following an Event of 
Default; or 

4. By Century in its sole discretion on twelve months 
prior written notice to Kenergy. 

Termination of the Electric Service Agreement will also 
terminate all other Definitive Documents and the parties' 
obligations under all Definitive A~,'reements will terminate, 
except as provided in section XIII. B. 

Event~ of default under the Electric Service Agreement 
shall be: 

1. Failure to make a scheduled payment for electricity 
or electricity-related ancillary services; 

2. Failure to maintain the security arrangements 
described in paragraph Xl for 3 business days; 

3. Failure to pay any other amounts due within 3 
business days following written notice; 

4. Failure to perfonn a material non-payment 
obligation within 30 days following written notice; 

5. The occurrence of an event of default under the 
Arrangement Agreement, the Direct Agreement or 
the Tax Indemnity Agreement or other Definitive 
Document; 

6. Assignment of the abrreement other than as 
permitted thereunder; or 

7. Certain bankruptcy or insolvency events. 

\X'ith respect to Kenergy's remedies following an Event of 
Default, Kenerb'Y may not terminate the Electric Service 
Agreement as a result of Century's failure to make a 
scheduled payment tmtil-if Century cures wch default 
before the thiid business day following such payment 
default 

Century shall have the rights to all FfR.s or ARRs resulting 
from Big Rivers' and/or Kenergy's service to Century; 
Century shall have the right to direct the Market 
Participant to re'-iuest, schedule, and sell such FfR.s and 
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K. 

L 

M. 

N. 

0. 

Power Factor: 

Assib>nment and Assumption: 

Representations and 
Warranties: 

Indemnification; Force 
Majeure: 

Other Matters: 

ARRs and shall retain all revenues from such FI'Rs or 
ARR'I. 

Century shall use commercially reasonable efforts to 
maintain a power factor at the Delivery Point that is as 
nearly as practicable to unity and that is, in any event, 
between 0.95 to 1.00. Century shall be responsible for all 
costs and expenses resulting from the power factor 
deviating from such range. (See current contract) 

Century will not have the right to assign its rights or 
obligations under the Electric Service Agreement without 
the consent ofKenergy, except to a successor. A successor 
shall be an entity that acquires all or substantially all of the 
assets or equity of the assigning entity or that merges with 
such assigning entity and which demonstrates, to the 
reasonable satisfaction of Kenergy, that it has adequate 
financial capacity to perform Century's obligations under 
the agreement. Any such succeswr must agree to assume 
all rights and obligations of the assignor under such 
Electric Service Ab'!eement. Any assignment will not 
relieve an assignor or guarantor of its obligations under or 
with respect to an Electric Service Agreement or other 
oblib'lltions under the Definitive Documents without the 
consent of Kenergy, which consent will be granted in ·its 
sole discretion. 

The parties will make customary representations and 
warranties as of the Closing Date and the Effective Date. 

The Electric Service Agreement will contain mutual . 
indemnification and force majeure provisions ~) cmtomary 
for a transaction of this type, and (ii) clarifying that Century 
shall be responsible for all costs, liabilities, claims or similar 
consequences relating to the exi.l!enee-ef(;entw:y's failure 
to perform under the Protective Relays or the Capacitor 
Additions. The definitipn of force majeure will not include 
an in~ufficiency of funds, a decline in credit ratinb.,; or 
Century's failure to maintain the security described in 
paragraph XI hereof. 

1. TI1c Electric Service Agreement will provide ~ervi~e 
only to Century's Hawesville, Kentucky smelter 
facility. Century will not be entitled to service under 
any tariff of Kenergy. 

2. Century will acknowledge and ab'!ee that Big Rivers 
has no obligation to serve or supply power from its 
generating resources or, except as provided herein, 
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P. Third Party Beneficiary: 

under contract to Kenergy for the benefit cif 
Century's Hawesville smelter or its affiliates, spin
offs or successors during the Service Period or · 
thereafter; providep this agreement will not limit 
the ability of Century to seek a contractual service 
arrangement with Big Rivers with respect to the 
Sebree smelter if it is acquired by Century or 
Century's Parent. 

3. Century will acknowledge and agree that Kenergy 
will not have any contractual obli~:,>ation to supply 
electricity, e.Iectric capacity or electricity related 
ancillary services to Century's Hawesville smelter or 
its affiliates or spin-offs following termination of 
the Sen~ce Period; provided this agreement will not 
limit the ability of Century to seek a contractual 
ser.~ce arrangement with Kenergy with respect to 
the Sebree smelter if it is acquired by Century or 
Century's Parent. 

4. Century will acknowledge and agree that Kenergy 
may discontinue delivery of any or all electricity, 
electric capacity or electricity-related ancillary 
services upon three business days' prior notice to 
Century if Century fails to pay any invoice within 
the time prescribed for payment thereof. 

5. Century will grant Kenergy and its representatives 
reasonable access to Century's Hawesville smelter 
facility to the extent reasonably required for the 
purposes of installing, repairing or testing necessary 
equipment. 

Big Rivers will be an express third party beneficiary of the 
Electric Service Agreement and may enforce the provisions 
thereof during the period of any survival of obligations to 
it under pat"i,Tt:aph XIII.B bdow. 

V. NET COSTS ADJUSTMENT TO MONTHLY INVOICES 

A. General: The following items shall be an adjustment to the amounts 
payable under the Arrangement Agreement or the Direct· 
Agreement, without duplication, including charges for 
tran$mi~sion services under the Electric Sen~ce 
Agreement 

1. The sum, ifposit:i,e, of(a) costs or eharge.~ to Big 
Ri·:ers or Keftergy, a.~ tleteffl'lffied Md tilloeated by 
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MI£0, at the Hawes .ille Node or a~ ether Big 
Ri, ers' Node rest!lring from an) must ltlft 

emuliriofi efa Big Rivers' generatiofl facility as a 
resl:l:!t of the Traflsaetiofl, incltl(iiHg eperatiofls and 
mait~tenanee C*penses at1d eapit:al costs, less (b) 
ehuges or costs reeei, ed b) Big RYter-.t for 
transmi.tRiofl services under the MISO tariff or Big 
Ri.•ers' tariff and any other re~ enues reeei .-et~--ay 
Big-Rivers from Century under the MISO t~ 
Big Rivers' tariff; plus (e) any re·;enue re.lulting 
from.the-ttwuer.~ltip, sale or trade ofAR.% or FFRs 
undef sectio11 IV. J.; pitts 

2. AH-electrieal tran.l~On capital costs, not 
reem ered in-the-MISG-er·Big-Rivers-t-Miff-:t; 
alloeatefr-hy-M-ISO te Ilawes.illc Node or, with 
respect to tfansntission capital co.lts a:l:ltx:iateJ-with 
a project intended to eliminate the ffitlst run 
condition of a generation facility of Big Ri~ 
result of the 'Fransaetion, Big Ri·.-er.t or Kenergy-t-e 
ihe-ell:t-ent such costs relate t~en; 
including all such costs relating to the Midwest-!SG 
Transmission E:..1'aruion P!aH ("1ITEP"), or Mu!ti
:value-Prejects ("MVP") under-the MISO T-arif..f,-or 
~licable KfO arplieahk 
t~~/m 

~_t. __ Charges by MISO to establish or malntain the 
Hawesville Node; 1m 

4:-L_A credit for any revenue resulting from the 
ownership, sale or trade of ARRs or FfRs under 
section IV. J.; pitts 

~l,___Addit:ional costs or charges of ACES, or similar 
service provider, incurred solely due to Century's 
operation, for ~cheduling, awards and $erclemcnts; 

plm 

64__,_The proportionate share of costs incurred~ 
Centw:y by Kenergy or Big Rivers to comply with 
(i) state or federal renewable energy portfolio or 
similar standards, or (ii) environmental laws or 
rct,>ulations not related to capital exflcnditu~ .. 
the Coleman Station, in each case, to the extent 
such costs are related to Century's operation; 
provided, to the extent permitted by applicable law, 
Century may self comply by purchasing its 
proportionate share of renewable enert,'Y· The 
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B. Di~pute Resolution: 

parties acknowledge that there are not aware of any 
such costs as of the effective date; plttt 

=7-;L_Any costs associated with any entity or person 
other than Big Rivers serving as Market Participant; 
p/1t: [BREG eenfirming.J-

&<i_,__Costs relating to compliance with the Dodd-Frank 
Wall Street Reform and Consumer Protection Act 
to the extent ~uch cost~ are costs incurred ~olely 
due to Century's operation; 

9-:_7. __ Costs of a 0.25 FrE employee of Big Rivers if it i:; 
~erving as the Market Participant; and 

_B. __ Other direct costs of Kenergy or Big Rivers 
incurred or committed to by Kenergy or Big Rivers 
related to Century's operation. 

-!4-9. MISO Tnmsmi~sion Expansion Plan (MTE~······{~._:.:.Fo:.:.r.::.m:.::a..::tted'--:-"J-'-us:.:cti_fied'-"'-------
Multi-Value Projects CMVP) costs that are solely 
related to service to Cen tut:y. 

If a dispute arises regarding any net adjustment to chargd 
to Century under the Defmitive Documents or otherwise 
concerning the terms or condition.~ of the Definitive 
Documents, the duties or oblibrations of the parties or the 
implementation, interpretation or breach thereof, a party 
may request a meeting among authorized representatives of 
the parties to discuss and attempt to reach a resolution of 
the dispute. Such meeting will take place within 10 days or 
such shorter or longer time as agreed upon by Century, 
Kenerm• and Big Rivers. Absent resolution in this manner, 
the parties will submit the matter for binding arbitration · 
under AAA rules for three judge's di~tribution, with the 
losing party to pay the fees and costs of the prevailing 
party, subject to appeal or requests for rehearing and 
subject to agreed minimum dispute amounL~. Each party 
to the arbitration ~hall appoint a judge (i) with substantial 
experit:nce in the electric utility sector, (ii) who has not 
been employed or been a consultant to such party in the 
past. The two appointed judges shall select a third judge 
meeting these criteria. Any party may however ~eek 
injunctive relieve where delay in doing so could result in 
irreparable harm. 
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VI. ARRANGEMENT AGREEMENT 

A. 

B. 

c. 

D. 

E. 

General: 

Delivery Point: 

Desh,'llation: 

Scheduling, Load and Load 
Factor: 

Charges to Keneq,'Y: 

The electricity and electricity-related ancillary services 
IeGuired by Kenergy for rc~ale to Century under the 
Electric Service Agreement will be supplied, by purcha.~es 
by Big Rivers as Market Participant in the Day Ahead 
Market. and imbalance energy will be purchased or sold in 
or, M applicable, the Real Time Market. for resale to 
Kenergy for service to Century. Capacity will be purchased 
in the applicable MISO market. Century may re<luest that 
the electricity, capacity and ancillary services be sourced 
through bilateral contracts with third party suppliers 
selected by Century, subject to Big Rivers' satisfaction, in 
its wle discretion, only as to the financial security 
arrangement~ and elimination of risk to Big Rivers of such 
bilateral contracts. 

Before March 15, 2013, Big Rivers will apply for 
Hawesville Node, which Deliver Point shall be owned by 
Big Rivers for so long as it is the Market Participant and 
transferred to any successor Market Participant under the 
Transaction Documents. 

Keneq,'Y will designate Big lUvers to act as the scheduling. 
agent for the electricity, electric capacity and electricity
related ancillary services required under the Electric .Service 
Agreement during the term of the Arrangement 
r\greement. 

Keneq,'Y or its designee shall schedule, on an hourly basis, 
all required electriciiy, electric capacity and electricity
related ancillary services with Big Rivers or its desit,>nee; 
provided that Big Rivers will schedule, as applicable, the 
Base Load, Base Load plus Curtailable Load or the 
Maximum Load as an hourly load in the MISO Day J\head 
Market unless Century provides notice in a manner 
acccpt:tble to Big Riven; of an altemative schedule not less 

than 8:00a.m. on the day for submitting such schedule to 
MISO pursuant to MISO Tariff. This schedule may not 
exceed, as applicable, the Base Load or Base Load plus 
Curtailable Load or the Maximum Load without the prior 
consent of Big Rivers. . 

Charges to Kenergy shall be, without duplication: 

1. Market cost of all cltctricity, electric capacity and 
dectr:icity-relattd :ancillary services, required to be 
purchased by Big Rivers to serve Kenergy for the 
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F. Performance by Keneq,'Y: 

G. Term: 

H. Billing; Payment: 

I. Termination: 

benefit of Century; 

2. Charges for transmission service to the Hawesville 
Node; and 

3. The charges under ~cction V to the extent not 
charged to Century under the Arrangement 
Agreement or Electric Service Agreement. 

To the extent that Century has an obligation to Kcneq,'J, 
Kener~:,7's performance of a corresponding or related 
obli~:,'<~tion to Big Rivers is subject to and conclitioneJ upon 
Century's performance of its obligation. Subject only to 
performance by Kenergy or persons with an obligation to. 
Big Rivers, Big Rivers shall have an oblit,'l!tion to Kenergy 
to perform under the At,tteement for the benefit of 
Century. 

The obligation of Big Rivers to procure electricity, electric 
capacity or electricity-related ancillary services to Kencrb'Y 
for resale to Century pursuant to the Electric Service 
Agreemc~t shall be for the Service Period, unless 
terminated earlier pursuant to the terms of the 
Arrangement Agreement. 

Big Rivers shall invoice Kener1,'Y with respect to services 
provided by MISO based on how Big Rivers L~ invoiced by 
MISO for those service~ and monthly for other amounts 
due to Big Rivers. For such other amounts, Big Rivers will 
invoice Kenergy on or before the 1 o•h business day of Each 
month. Kenerm• shall pay Big Rivers all amount.~ due and 
owing under such invoices on the 24'h calendar month. If 
any portion of any invoice is clisputed by Kener~:,'Y, the 
disputed amount must be paid, under protest, when due. · 
Late payments or refunded amounts will bear interest at 
the Prime Rate plus 4 percent. Any costs associated with 
Big River• paying MISO on a pcciod/cycle more frequent 
than the. above shall be considered a :MISO fee, payable by 
Century. The security for such payments is described in 
paragraph XI. 

The Arrangement Agreement may be, or ~hall be, as 
provided herein, terminated in the following circumstances: 

1. By either party if the conditions precedent in 
section XII herein to the effectiveness of the 
a~,rreement arc not satisfied by 11:59:59 p.m. on 
August 20, 2013; 
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J. 

K. 

L. 

Representations and 
Warranties: 

Indemnification; Force 
Majeure: 

Events of Default: 

2. By either party if the KPSC final order relating to 

the Transactions disapproves or changes material· 
terms or conditions of the Definitive Documents; 

3. By a non-defaulting party following an Event of 
Default; 

4. By either party upon termination of the Electric 
Service Agreement; provided the Arrangement 
Agreement shall tenninate if Century terminates 
the Electric Service A~:,.-reement; 

5. The Arrangement Agreement shall terminate if Big 
Rivers is no longer the Market Participant; 

Big Rivers will provide Kenergy and Century not less than 
3 business days' prior notice of an dection to tenninate the 
Arrangement Agreement as a result of an Event of Default. 

The parties will make customary representations and 
warranties as of the Closing Date and the Effective Date. 

The Arrangement Agreement will contain mutual 
indemnification and Force Majeure Event provisions 
customary for a transaction of this type. The definition of 
force majeure will not include an insufficiency of funds or 
decline in creclit ratings. 

Century shall receive notice of events of default. Events of 
default under rhe Arrangement Agreement shall be: 

1. Failure to make a scheduled payment for electricity 
or electricity-related ancillary services 

2. Failure to maintain the security arrangements 
described in paragraph XI for 3 business days; 

3. Failure to pay any other amounts due within 3 
business days following written notice; 

4. Failure to perform a material non-payment 
obli~:,.-ation within 30 days following written notice~ 

5. The occurrence of an event of default under rhe 
Electric Service Agreement, rhe Direct Agreement 
or the Tax Indemnity Af,>reement or other 
Definitive Document; 

6. Assi~:,>nment of the agreement other than as 
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I 

VII. DIRECT AGREEMENT 

A. Responsibility for Certain 
Costs: 

_B_. __ Protective Relays: 

B-&. Transmission Customer 

permitted thereunder; or 

7. Certain bankmptcy or insolvency events. 

Century will hold Big Rivers harmless from all direct costs, 
expenses, liabilities, claims or similar consequences relating 
to the following to the extent not recovered under the 
Electrical Service Agreement, without duplication: 

1. Purchasing and transmitting electricity, electric 
capacity or electrical ancillary services to the 
Delivery Point for resale to Century under the 
Transaction; 

2. Claims of bilateral power suppliers under contracts 
to which Century has agreed for electricity, electric 
capacity or electricity-related ancillary services 
purchased for resale to Century; 

3. Costs under Rider:; 1 ,__2._Qd if applicable; and 

4. Protective Relays, including fines or penalties from 
any reliability authority relating to the Protective 
Relays: provided Century ~hall not be liable for 
such costs due to willful misconduct of Big Rivers. 

The sole obligation of Big Rivers with respect to the 
Protective Relays shall consist of advising Century of 
notice to Big Rivers from .MISO or any reliability authority .... ------{f-ormatted: Num Continue 

of a direction to pull the Protective Relays- (Under 
discussion) 

Century (through Kene.rgy or the Market Participant) shall 
be entitled to transmission service, directly or indirectly, on 
the same rates, term,~ and conditions as other transmission 
customers. 

VIII. CAPACITOR AND RELAY AGREEMENT 

A. Capacitor Additions: Century will design, develop, purchase and install the 
Capacitor Additions, subject to prior app:ro'<ltl ey Big 
Rivers ef.right to review the specifications relating to the 
design, installation and operation and maintenance of the 
Capacitor Additions. Big Rivers will provide Centw;y with 
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B. 

c. 

D. 

real time system infoonation necessary to allow operation 
of the Capacitor Addit:ions.Big Riters sha11 maintain the 
C11paeiter Arlaitien.l. 

Parties; Effectiveness; Timing: Big Rivers; Century and Century Parent will enter into the 
Capacitor and Relay Agreement The agreement will 
become effective prior to Closing Date. The parties 
acknowledge that the goal of the agreement will be to have 
the Capacitor Additions and Relay Protections installed 
and operational by commencement date of the Electric 
Service Agreement. The agreement will contain 
protections for Big Rivers relating to any risks, financial or 
otherwise, relating to the obligations of the parties under 
the agreement, including entry into the agreement prior tQ 
the Effective Date and the consequences if the conditions 
to the Effective Date are not satisfied: subject to willful 
miscOnduct exclusion. 

O.vnership; Reimbursement 
Capacitor Costs: 

Guarantee: 

Location: 

Century shall own the Capacitor Additions and Relay 
Protections and directly pay for their desi1::n, development, 
installation and operation or maintenance. Century shall 
reimburse Big Rivers for any costs incurred by it relating to 
the Capacitor Additions or Relay Protections. 

Century Parent will-guarantee all obligations of Century 
arising out of or relating to the payment or performance its 
obligations under the Capacitor and Relay Agreement. 

fAll Capacitor Additions shall be located on property of 
Century.t ~Neither Big Rivers nor Kenergy shall 
have any obli1,~tion to provide access to real estate or 
otherwise make available to Century space for the location 
of the Capacitor Additions. 

IX. ADDITIONAL OBLIGATIONS AND ACKNOWLEDGEMENTS 

A. Acknowledgments: Century will acknowledge and agree that: 

1. Kenergy may not provide Century electric service 
on and after 11:59:59 p.m. on Au&>ust 2{J1.2., 2013 
other than pursuant to a new rate or contract 
approved by the KPSC; 

2. · Subject to section III. D., Big llivers may cease to
be a member of MISO, may join another RTO, or 
may not be a member of any RTO; 

3. Big Rivers has no obligation other than pursuant to 
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B. 

c. 

Assignment of Definitive 
Documents: 

KPSC Proceedings: 

the Arrangement A~;reement to serve or supply 
power from its generation resources or under 
contract with Kenerb'Y for the benefit of Century, 
or its affiliates, spin-offs or successors during the 
term of the agreement or thereafter. 

For so long as Century has obligations to Big Rivers under 
the Definitive Documents, Century will not have the right 
to assit,"Tl its rights or obligations under the Definitive 
Documents without the consent of Big Rivers, except to a 
succes~or. A successor shall be an ~ntity that acquires all 
or sub~tantially all of the assets or equity of the assigning 
entity or that merges with such as~igning entity and which 
demonstrates to the reasonable satisfaction of Big Rivers 
that it has adequate financial capacity to perform Century's 
obligations under the agreement~. Any such successor must 
agree to assume all rights and obligations of the assignor 
under the Definitive Documents. Any assignment will not 
relieve an assit,"Tlor or guarantor of its obligations under or 
witb respect to the Definitive Documents without the 
consent of Big Rivers, which consent will be granted in its 
sole discretion. 

Century, Kenergy and Big Rivers will request the KPSC 
approve the Transaction on an expedited basis. 

X. TAX INDEMNITY AGREEMENT 

A. General: Century and Century Parent will enter into a tax 
indemnification agreement with Kenergy. Under the 
agreement, Century and Century Parent will jointly and 
severally hold Kenert,'Y harmless on an after-tax basis for 
costs relating to the failure of Kenergy to' maintain its 
status as an entity exempt from federal income taxation 
solely in consequence of the Transaction Subject to 
Century's consent in it;:; sole discretion Kenergy may seek 
a ruling on the impact of the transaction on its tax exempt 
status: Century shall reimburse Kenergy for the costs of 
obtaining the ruling including the-ees-t.i of any rul:iftg 
.reque.lt desired b) Kenerm Rfla eo.ltJ related to lmy 
reapplication fof tax exempt statu.! by--Kem~fgy. 
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XI. CREDIT 

A. Security Arrangements: 

B. Century Guarantee: 

c. MISO Credit: 

Century shall provide and maintain credit support, to the 
extent not duplicative of the credit support under section 
IX. C., in the form of the following at Big Rivers' and 
Kenert,'Y's election: a cash-funded account subject to 
customary security or custody arrangements, a letter of 
credit from a bank rated "A+" or better, or other 
assurances acceptable to Kenergy and Big Rivers in their 
~ole discretion. Such cash collateral, letter of credit or other 
assurance shall be in an amount not to exceed the sum of: 

1. The amounts reasonably estimated by Kenergy and 
Big Rivers to be due with respect to Century's 
obligations under the Electric Service Agreement. 
and Kenergy's obligations under the Arrangement 
Agreement, without duplication, for a period not 
longer than the payment terms required by each 
supplier to Kenergy; {Subject to eonfumation.] 

2. The amounts reasonably estimated by Big Rivers to 
be due with respect to Century's additional 
obligations to Big Rivers for a period of two 
months. For amounts under the Direct Agreement, 
then no longer than the billing period therein; 

3. The amounts estimated by Kencr~:,'Y to be due with 
re~pect to Century's obligations under the Tax 
Indemnity .1\greement; and · 

4. Other amounts reasonably projected by Keneq,'Y or 
Big Rivers to become payable to either of them by 
Century or Century Parent. 

Kenergy or Big Rivel:l<, as applicable, may apply amounts 
on deposit in such cash-funded account, draw upon such· 
letter of credit or otherwise access the collateral provided 
to pay amounts due and owing under the Definitive 
Document;, plus applicable interest. Any withdrawal or 
draw on security shall not relieve Century's obligation to 
replenish collateral to the amount required. 

Century Parent will guarantee to Kcnerm' and Big Rivers 
the payment and performance of all obli~:,>ations of Century 
under the Definitive Documents. 

Century shall provide and maintain credit support in the 
form and in the amount required by MISO with respect to 
the provision of electricity, electric capacity or electrical 
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D. Bilateral Power Supply 
Arrangements Credit Support 

ancillary services for resale to Century. 

Century shall provide and maintain credit support in the 
form and in the amount required under any bilateral 
contract for the purchase of electricity, electric capacity or 
electricity-related ancillary services for resale to Century, 
without the requirement for Kenerb'Y or Big Rivers to 
provide credit support or be liable to the bilateral contract 
counterparty. 

XII. CONDITIONS TO THE EFFECTIVE DATE 

A. General: In addition to the closing conditions contemplated 
elsewhere in this Summary of Terms and Conditions, and 
to normal closing documents for a transaction similar to 
the Transaction, including customary leb>al opinions, 
certificates, releases, the condition to the obligations of 
Kenergy and Big Rivers to commence service under the 
Definitive Docwnents shall include: 

1. The Delivery Point becomes a specific Node (as 
defined in the MISO Tariff); 

2. All representations and warranties of the parties are 
true and correct in all material respects; 

3. All Definitive Documents become effective; 

4. Approvals by the Big Rivers' board; the three 
Members' boards; the Century and Century Parent 
boards; the RUS, CoBank, and CFC; and the KPSC 
and other applicable persons identified prior to 
entry into the Definitive Documents will have been 
obtained prior to the Effective Date and any · 
conditions thereto sath;fied or waived; 

_s. __ An :li171~greement with MISO ll!l!iLm; 
SERC regarding Protective Relays under Rider 1, if 
applicable, satisfactory to Century in its sole 
discretion. 

%. If requested by Centuzy, an SSR Agreement with+------{ Formatted: Justified 
MISO under Rider 2 and/or Rider 3. '---------------

6-:L..___All conditions of MISO to the effectiveness of the 
Tram action shall have been satisfied or waived; and 
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XIII. OTHER 

A. 

B. 

c. 

D. 

Preparation of Definitive 
Documents: 

Survival of Obligations: 

Schedule: 

Governing Law: 

-1.-l!,._All Transaction documents have been executed and 
· delivered by the parties thereto. 

The initial drafl~ of documents proposed as the Definitive 
Documents for the Transaction conten1plated by this 
Summary of Terms and Conditions will be prepared by 
counsel to Kenergy or Big Rivers. 

Upon termination of the Electric Service Agreement, 
Century shall be obligated to pay for all energy, capacity, 
ancillary services and transmission services provided prior 
to the effective date of termination. In addition Century 
shall pay for any costs under any bilateral contracts that 
extend beyond the effective date of tennination; provided 
Big Rivers and/ or Kenergy shall use reasonable 
corrunercial efforts to mitigate those cos·ts. The Parent 
Guarantee and all obligations customarily surviving 
termination, e.g., payment and indemnification obligations, 
shall survive termination of the Definitive Documents. · 

The partie.~ a~:,tree to use expeditious efforts to finalize the 
Definitive Documents and to seek, obtain and satisfy any 
required approvals or conclitions to effectiveness. Big 
Rivers and Kenergy will propose a schedule for the 
clisa:i.bution of initial drafts of the Definitive Documents, 
obtainment of all board approvals, filing with the KPSC 
for approval of the Transaction, and request to the KPSC 
to issue an order approving the Definitive Documents on 
an expedited bask [BREC to provide specific schedule.] · 

The parties agree to publicly endorse this Term Sheet and 
the Definitive Documents and to support the filing of an 
application at the KPSC to approve the Definitive 
Documents in the form presented. Century shall be 
allowed to make a presentation at a board meeting of Big 
Rivers and Kenergy prior to or in connection with the 
approval of tile Definitive Documents. The CEOs of Big 
Rivers and Kenergy will request to other Members that 
Century have ~imilar opportunities to present to their 
board of clirectors if de.~ired. 

Commonwealth of Kentucky 
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Request to MISO: 

B. Cooperation: 

c. Power Costs: 

D. Location: 

Rider I - Protective Relays 

Century and Big Rivers shall request MISO and SERC to 
agree te an SSR Agreement that will allow Century to 
operate above the Base Load to the maximum extent 
allowable based on Protective Relays that would allow 
MISO to curtail load at Century above the Base Load 
when/if certain defined contingencies occur. 

Big Rivers and Kenergy will reasonably cooperate and 
support their request;-prof!i.\{Y/, tMt neither party shail--00 
obligated to di,e!o~e information it deem~ confidential or 
proprietnry. 

The applicable rate for Base Eneq,'Y will apply to 
Curtailable Energy. {B-R:EG-t-e-eenfifllr.} 

The Protective Relays will be located behind Century's 
meter and will be operated by-Getlfttfj.b~ required by MISO 
and/or SERC. Big Rivers will install communication 
equipment as required by MISO and/or SERC necessazy 
to implement the protective relays. 
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A. Pw::pose; 

B. Term: 

C. Power Costs: 

Rider II- SSR for Short Term Operation of Coleman 

lhis SSR Agreement will provide fot continued operation +-----
of one or more units of the Coleman Generating Station 

Formatted: Outline numbered + Level: 2 + 
Numbering Style: A, B, C, ... + Start at: 1 + 
Alignment: left + Aligned at: 0' +Tab after: 
0.5" + Indent at: 0.5" after Augu,~t 19 2013, until such time as the Capacitor 

Additions and, at Century's option, the Protective Relays 
are installed and opemtional. 

Agreement shall continue month-to-month until 
terminated by Century on 30 days notice: provided Big 
Rivers may terminate on 30 days notice given after xx 
ZQli, 

Tn addition to the costs for Base Energy, Century shall be 
responsible for the costs or charges to Big Rivers, as 
determined and allocated by !lilSO, at the Hawesville node 
to the Big Rivers' system node which are solely god directly 
related to the requirement to operate the Coleman 
Genemcing Station for reliability of transmission of 
electricity to Century under the Electric Service Agreement; 
provided such costs Fhall NOT include any capital cost~ 
beyond those incurred prior to the Effective Date and. such 
costs will be determined as if recovered over the useful life 
of the assets. 
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A. 

B. 

c. 

Rider III- SSR for Long Term Operation of Coleman 

Centu.ry Option: 

Power Costs: 

MISO Process on Coleman: 

At Centucy's request given on or before xx Big Rivers will.------
seek an SSR Agreement with MISO to operate the 

Formatted: Outline numbered + Level: 2 + 
Numbering Style: A, B, C, ... + Start at 1 + 
Alignment: left + Aligned at: o• +Tab after: 
0.5'' + Indent at: o.s• · Coleman Generating Station to the extent necessazy to 

reliably deliver the Maximum Load to the Hawesville 
Node. 

In addition to the costs for Base Energy, Century shall be 
responsible for the following costs: 

1, Costs or charges to Big Rivers, as determined and 
allocated by M!SO, at the Hawesville node or the 
Big Rivers' system node which are solely and 
directly related to the requirement to operate the 
Coleman Generating Station for reliability of 
transmission of electtidty to Century under the 
Electric Service Agreement: plus 

2. All electrical transmission capit!ll cost~, not 
recovered in the MISO or Big Rivers tariffs and 
allocated by MISO to the Hwesyille node, to 
rdieve the SSR condition at the Coleman 
Generation Station; plus 

Formatted: Numbered+ level: 1 + 
Numbering St)'le: 1, 2, 3, ... + Start at: 1 + 
Alignment: left + Aligned at: 0.25" + Indent 
at: 0.5" 

In any MISO procefs or negotiation to determine the SSR 
status of Coleman, the net costs due to such SSR staM, 
the allocation of such costs or any tram mission upgrade o~---- .. { Formatted: Num Continue 

expansion whose effect is in whole or in part, to relieve 
such SSR status Big Riven; and, if applicable, Keneq;y 
shall provide Centuzy with a reasonable opportunity to 

review and comment on all material infotrru!tioo, proposals 
god subrnitt?Js to MISO in such procmes. Big Rivers 
acknowledges that goy cepital costs shall be ailoceted oyer 
the life of the applicable asset and recovered from Century 
only during any SSR periods; provided that only the 
can:ying co~ts on :mch capirnl shall be allocated and 
recovered from Centucy during any SSR period before the 
1\Sset requiring such capirnl investment is required to 
become operationaL and is used and useful, Big Rivers and 
Kenergy shall not limit or prohibit Centw:(s ability to 
discuss or engage with MISO regarding issues arising under 
~e SSR Ap:ee"?ent. end will actively_ s~pport Century's 
direct parl:lcipatton 10 aU such negotlatiom and processes, 
Big Rivers will not agree to an SSR Agreement without 
Centuzy's consent, 
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D. Term: Century may terminate the SSR Agreement on xx days 
notice. The SSR Agreement will tenninate if Big Rivers 
elects to operate one or more units of Coleman for its own 
pw:po:;es. 
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Barbara Harwood 

From: 
Sent: 
To: 
Cc: 
Attachments: 

Early, Michael <MEarly@centuryca.com> 
Tuesday, February 26, 2013 6:28 PM 
Bob Berry; Greg Starheim; Jim Miller; Drefke, Kyle W.; Chris Hopgood; David Hamilton 
Hoerner, John; DeZee, John 
Century Term Sheet 2 26.docx 

Attached is Century's mark-up ofthe term sheet based on today's meeting. 

As we agreed, I have "bracketed" the sections that address the remaining material disputes-including 
both BREC/Kenergy's proposed language and Century's proposed language. I believe other outstanding issues can be 
resolved. 

As we are all aware, time is of the essence in this process. Century would like to meet tomorrow morning at 8 am. If not 
then, please advise us when is the earliest that BREC/Kenergy can meet? 

Michael 
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POWER SUPPLY ARRANGEMENTS 
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KENERGY CORPORATION, 

CENTURY ALUMINUM COMPANY, 

CENTURY ALUMINUM OF KENTUCKY 
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SUMMARY OF TERMS AND CONDITIONS 

The following mmmary of te17111 and condition.r ir itllmded for di.rm.r.rion p11rpom on!J, and 11olhit;g herein shall be 
deemed to anmul, waive or di.rdJa~e a'!Y of the respective rights or oblignlions of the partier involved tmder OI!J existit;g 
agreen1ents. This mmmary of tet711s and conditio11s is 11ot intendet{ to ronstil11te an agpen1enl or offir to e11ler i11to Pi!J 
agmnunl. No ob/igalio11 of Kenergy, Big Rivm, Cmtury or Ce11t11ry Parent shall be mated or hifemd jro1n thir 
summary or ai!J communication among the parties, oral or wriflm, concemh;g the mijecl n1aller of thi.r mmn1ary other 
than the crmjidmtiali!J atTangenlenls amo1;g the parties and their advi1or.r entered info in com1eclion 1vith the partier' 
consideratio11 of the proposed /ransacti(m, each of which shall conlinm i11 full force and ~{fie!. A'!J' other bindli;g 
obligation of the parties with respecllo 11 tra11saction shall be seiJorth in Difinilit~t Dommenls as defined below. 

I. PARTIES AND INTERESTED PERSONS 

A. Kenergy: 

B. Big Rivers: 

c. Century: 

D. Century Parent 

E. Members: 

II. DEFINITIONS 

A. 

B. 

c. 

I D. 

ARR: 

Arrangement Agreement: 

Clo~ing Date: 

Cost incurred ~olely due to 
Century's operation: 

OHSUSA:7S2S 13424.14 

Keneq,ry Corp., a Kentucky cooperative corporation 

Big Rivers Electric Corporation, a Kentucky electric 
generation and transmission cooperative 

Century Aluminum of Kentucky General Partnership 

Century Aluminum Company 

1. Keneq,ry; 

2. Jackson Purchase Energy Corporation; and 

3. Meade County Rum! Electric Cooperative 
Corporation. 

Auction revenue rights as defined in the MISO Tariff. 

The power arrangement and procurement agreement 
entered into between Big Rivers and Kencrt.'Y pursuant to 
which Big Rivers arranges and procures electricity, electric 
capacity and dcctriciry-rclatcd ancilbry services for 
Kenerb'Y for resale to Century under the Electric Service 
Agreement. 

The date upon which the Definitive Documents are 
executed and delivered. 

[ BREC:In the context of the specific costs referenced, thi~ 
shall mean those costs of Big Rivers and/ or Keneq,'}' to the 
extent that such costs are directly related to the operation' 
of Century. For the avoidance of doubt, this definition 
includes (l) costs for which Big Rivers and/or Kenergy has 
a contractual obliJ:,>ation to incur during the term of the 

Case No. 2013-00221 
Attachment for KIUC 1-11 

Page 376 of 399 



E. Day Ahead Market: 

F. Definitive Documents: 

G. Delivery Point 

H. Direct Agreement: 

I. Effective Date: 

J. Electric Service Agreement: 

K. FTR: 

L. Hawesville Node: 

M. KPSC: 

N. kW'h: 

0. Maximum Load: 

OHSUSA:7S2SIJ424.14 

Definitive Documents, or (Ii) incurs in preparation 
therefor} 

(Centl.lcy':. In the context of the specific costs referenced, 
this shall mean those costs of Big Rivers and/or Kenergy 
to the extent that such costs are solely and direcrly related 
to the operation of Century.] 

The Day Ahead Encq,'Y and Operating Reserve Market 
established under the MISO Tariff for the purchase of 
electricity and electricity-related ancillary services. 

Documents mutually satisfactory to Kcncrt.,'Y, Big Rivers 
and Century, containing covenants, agreements, 
representations, warranties and closing conditions 
customary for transactions of the types contemplated 
herein, including without limitation, covenants, 
agreements, representations, warranties, indemnities, 
Jefaults and closing conditions o( the types described or 
referred to in this Summary of Terms and Conditions. 

The meters serving Century's r.:hwesville smelter facility or 
other delivery point mutually at.,'!eeablc to Kenert,'Y, Big 
Rivers and Century. 

An agreement bet:\veen Big Rivers and Century relating to 
direct, bilateral oblit.,'l!tions to each other in connection 
with the Transaction. 

The date on which the conditions set forth in parat.,'Tilph IX 
below are sa tis lied. 

A retail electric service agreement for the sale of electricity, 
electric capacity and electricity-related ancillary services, 
including trammission services, by Kenerb'Y to Century. 

Financial Transmission Rights as defined in the MTSO 
Tariff. 

A Node (as defined in the MISO Tariff) located at the 
Delivery Point and used solely for delivery and sale of 
electricity under the Transaction for the benefit of Century. 

Kentucky Public Service Conuni~sion 

Kilowatt-hour 

482 megawatts per hour. 
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P. MW 

Q. lvfiSO: 

R MISO Tariff: 

s. Prime Rate: 

T. Real Time Market: 

u. RTO: 

v. Service Period: 

w. Tramaction: 

III. STRUCTURE 

A. General: 

B. MISO Market Participant: 

OHSUSA:7S2S I 3424.14 

Megawatts 

The Midwest Independent Transmission System Operator, 
Inc. 

The MISO Open Access Transmission, Energy and 
Operating Reserve Markets Tariff, as amended and in 
effect from time to time. 

The rate of interest published in The l!Va/1 Strut Journal from 
time to time as the "prime rate." 

The Real Time Encr!,'Y and Operating Resl!rve Market 
established under the MISO Tariff for the purchase of 
electricity. 

Regional transmission oq,ranization 

'The period from the midnight following the later of the 
Effective Date and 12:00:00 a.m. on Au1;ust 20, 2013, 
through December 31, 2033, subject to earlier termination 
of the Electric Service Agreement in accordance with the 
provisions thereof. 

The transactions contemplated by this Summary of Terms 
and Conditions pursuant to the Definitive Documents. 

During the Service Period, Kem:rh'Y will usc reasonable 
commercial efforts to acquire an aggre!,ratc of no more than 
the Maximum Load from the Day Ahead Market for use in 
operation of Century's Hawe.wille, Kentucky smelter 
facility at the Delivery Point, upon the reyuest of Century 
specifying(!) the amount and duration of electricity 
desired, and (ii) other material terms and conditions, if any. 
Imbalance requirements, including up to 10 M\'{1 above the 
Maximum Load, will be obtained in the Real Time Market. 

At least initially, Big Rivers will act as the Market 
Participant (as defined in the MJSO Tariff) and, under the 
Arrangement 1\greement, will use reasonable commercial 
efforts to arrange to purchase the electricity, electric 
capacity and electricity-related ancillary services on behalf 
of Keneq,'Y for resale to Century under the Electric Service 
Agreement. In the future, Kene.q,'Y may elect, subject to 

the consent and approval of Century in its sole discretion, 
to become the Market Participant itself at the Hawesville . 
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c. 

D. 

Definitive Documents: 

Election to Join 1\ltemative 
RTO: 

OHSUSA:752513424.14 

Node with respect to electrical service to Century, subject 
to terms and conditions specified in the Definitive 
Documents. Further, Century may propose an alternative 
Market Participant (other than Kenergy) which Kenergy 
shall accept, provided Kenergy is satisfied, in its sole 
discretion, with the financial security arrangements and 
elimination of risk to Kenergy ~ 
relating to such alternative Market Participant. Century 
shall give Kenergy and, if the Arrnngement Agreement is in 
effect, Big Rivers not less than 120 days' prior written · 
notice of the appointment of a new Market Participant. 

The transactions contemplated in this Summary of Terms 
and Conditions will be effectuated pursuant to the 
Definitive Documents, including (1) an Electric Service 
Agreement between Kenergy and Century, (ii) an 
Arrangement Agreement between Big Rivers and Keneq,>y, 
(ill) a Direct Agreement between Big Rivers and Century, 
(iv) a Tax Indemnity At,rreement between Kenergy and 
Century, and (v) a Parent Guarantee of Century Parent. · 

[ BREC: Big Rivers or Kenert,'Y, as applicable, may, in its 
wlc discretion, elect to join or become a member of an 
RTO other than .MISO or elect to withdraw as a member 
of MISO. The Hawesville Node may remain in MISO if (i) 
requested by Century, and (ii) permitted by the RTOs, (iii) 
Century is responsible for any additional cost~ resulting 
from the Hawesville Node remaining in MISO, and (iv) the 
request uoes not result in any material adverse effect on 
Big Rivers or Kenergy, a~ applicable, or the ability of Big· 
Rivers or Kenerb'Y· as applicable, to join or become a 
member of the RTO. If Big Rivers or Kenergy, as 
applicable, joins another RTO, any terms used herein that 
relate to 1ilSO, the MISO Tariff or the terms therein shall 
be deemed amended, as applicable, to incorporate the 
correlative terms with respect to such other RTO or wch 
other RTO's applicable tariff. If necessary, the parties agree 
to modi f)' in good faith the terms and provisions of the 
Definitive Documents to conform them to the 
requirements of such other RTO and otherwise amend 
them in the manner necessary to preserve the purposes and 
intent of the Definitive Documents. [Note: (1) 
Paragraph V. will net any additional transmission 
revenue to Big Rivers against Century's obligations 
under that section, and (2) we believe this election is 
highly unlikely during the term of the SSR.]l 

[ Centtu::y: Big Rivers or Kene!Jn'. as applicable, may, in its 
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~ole di~cretion, elect to join or become a member of an 
RTO other than MISO or elect to withdraw as a member 
of MJSO. If ~uch changt results in additional co~t to 
Centw:y then Big Rivers oc KeneJ;gy.;is applicable shaU 
reimbuffie Centw:y for such costs: provided that the 
Hawesville Node may remain in MISO if (i) requested by 
Century, and ® pemiitted by the RTO. In such case any 
terms used herein that relate to MISO the MISO Tariff or 
the terms therein shall be deemed amended as applicable, 
to incorporate the correlative terms with respect to such 
other RTO or such other RTO'~ applicable tariff. If 
necess:u:y, the parties agree to modify in good faith the 
terms and provisions of the Definitive Documents to 
conform them to the requirements of such other RTO and 
otherwise amend them in the manner neces$aty to presetve 
the putposes and intent of the Definitive Document~.) 

IV. ELECTRIC SERVICE AGREEMENT 

A. 

B. 

Power Supply: 

Scheduling, Load and Load 
Factor: 

OHSUSA:752513424.14 

The electricity and electricity-related ancillary services 
acquired by Kenergy for resale to Century under the 
Electric Service Agreement will be supplied, by purchases 
in the Day Ahe~d Market or with imbalance requirements 
obtained in the Real Time Market. Capacity will be 
purchased through the Market Participant at the request of 
Century in the applicable MISO market. Century may 
request that electricity, capacity and ancillary services be 
sourced through bilateral contracts with third party 
suppliers selected by Century, subject to Kenergy's 
satisfaction, in its sole discretion, only as to the financial · 

·security arrangements for and the elimination of risk to 
Kenerb'}' associated with such bilateral contracts. 

Pursuant to the MISO Ta.ciff, Century shall schedule, on an 
hourly basis, all required electricity, electric capacity and 
electricity-reb ted ancillary services with Kenerb'Y or its 
designee; provided that Kenergy will schedule the Maximum 
Load as the hourly load in the MISO Day .Ahead Market 
unless Centuty provides notice in a manner acceptable to 
Kenergy of an a_!ternative schedule not less than .tYlQ24 · 
hours' prior to the deadline for submitting such schcJule to 

l\iiSO pursuant to MISO Tariff....; pro .ided that, if an 
un9cheduled :rm:intenaaee e•'Cnt at ·the Hawesville facility 
ha.l oeeutred 1md i.l eontinuiflg, Cent\lfy mft) modi€) a 
schedule up to 2 hmtt.l prior to tl1e MISO cle .. dline. 
Century's schedule may not exceed the Maximum Load 
without the prior consent of Kener1,•y and, if the 
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c. 

D. 

Charges to Century: 

Responsibility for Certain 
Costs: 

OHSUSA:7S2S 13424.14 

Arrangement A1,rteement is in effect, Big Rivers. In 
addition, Century promptly, and within the MISO 
scheduling guidelines, shall notify Kenei!,'Y and, if 
applicable, Big ,Rivers of any anticipated changes in load 
factor or any material changes in load. Century may not 
reduce its load to resell electricity or related services in the 
Real Time Market;pro11ided, Century may offer and sell 
interruption and demand reduction services in any manner 
allowed. 

Charges to Century shall include, without duplication: 

1. Market cost of all electricity, electric capacity and 
clectricity-rela ted ancillary services, including 
transmission services, required to be purchased by 
Keneq:,•y to serve Century; 

2. An amount equal to Kenergy's internal and direct 
costs incurred in serving Century, including KPSC 
fees and a nominal net margin roughly eyuivalent 
to Kenergy's historical net mar~:,rin attributable to 
service to Century. Century shall have the right to 

audit Hlch cost,~.; 

3. To the extent not covered under clause (1) above, 
charges to Kencrgy from any tllliu party to 
Kenergy for providing services to Century and any 
other costs chargeable to Kener~:,')' arising out of 
any bilateral contract which Century has approved; 

4. Monthly charges, whether positive or negative, with 
respect to the items set forth in paragraph V. 
hereof and charged to Kenergy under the 
Arrangement Agreement: vrovided if the 
Arrangement Agreement is terminated then 
applic:able costs and revenues under section V are 
m.arged dlrect!y to Century ugdcr the Direct 
Agreement~iled-if~ent 
:A-greem~ed, then n•-,) ee.•t.• thercuntlt:i= 

~~e to I<:cnerr;) ; and 

5. Any other amounts due :md owing to Kenergy 
under rhe Definitive Documents,.inclm.ling 
pursuanr to paragraph IV.D. below and :~pplicable 
taxes. 

Century will hold Keneq,ry harmless from all direct costs, 
expenses, liabilities, claims or similar consequences relating 
to, without duplication of amounts due under paragraph 
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E. Performance by Kenert,'Y: 

F. Term: 

G. Billing; Payment: 

H. Termination: 

OHSUSA:7525 13424.14 

JV.C. above: 

1. Security requirements to a third party for the 
purchase of electricity or dectrical ancillary services 
to supply the Century load; and 

2. Claims of bilateral power suppliers for electricity, 
electric capacity or dectrical ancillary services for 
resale to Century under the Transaction. 

To the extent that another entity has an obligation to 
Kenergy for the provision of service to Century, Kenergy's 
performance of its oblit,ration is subject to and conditionc.d 
upon the performance by such entity to Kenerh'Y of its 
corresponding or related oblit,>ation. Subject only to 
performance by Big Rivers or such other entity that has an 
obligation to Kenergy, Kenergy shall have an obligation to 
Century to perform under this :t!,>reement. 

The obligation of Kencrb'Y to supply electricity, electric 
capacity and electricity-related ancillary services to Century 
pursuant to the Electric Service Agreement will terminate 
on December 31, 2033, unless terminated earlier pursuan~ 
to terms thereof. 

Keneq,'Y shall invoice Century each [_] on or before the 
[_] business day of[_]. Century shall pay Kencrgy all 
amounts due and owing to [_j on the [_] business day 
of the following [ __ ]. If any portion of any invoice is 
disputed by Century, the disputed amount must be paid, 
under protest, when due. Late payment~ or refunded 
amounts will bear interest at the Prime Rate plus 1 percent. 
The security for such payments is described in paragraph. 
X. [Note: Big Rivers and Kenergy contirrning 
mechanics of Century's request given that MISO bills 
weekly.) 

The Electric Service At.>rccment may be terminated in the 
following circumstances: 

1. 

2. 

By either party if the conditions precedent in 
Section X herein to the effectiveness of the 
agreement are not satisfied by 11:59:59 p.m. on 
August 19, 2013; 

By either party if the KPSC final order relating to 
the Transactions disapproves or changes material 
terms or conditions of the Definitive Documents; 
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I. Events ofDefault 

J. FTR/ARR Rights: 

K. Power Factor: 

OHSUSA:752513424.14 

3. By a non-defaulting party following an Event of 
Default; or 

4. By Century in its sole ~iscretion on twelve months 
prior written notice to Kenergy. · 

Termination of the Electric Service A!,>reement will also 
terminate all other Definitive Document~ and the patties' 
obligations under all Definitive Agreements will terminate, 
except as provided in section XII. B.bdow wi~ 
~rvi~ al of certain obligation~ of the fllli'tie~. 

, Events of default under the Electric Service Agreement 
shall be: 

1. Failure to make a scheduled payment for electricity 
or electricity-related ancillary services; 

2. Failure to maintain the security arrangements 
described in paragraph X for 3 bu.~iness days; 

3. Failure to pay any other amounts due within 3 
business days following written notice; 

4. Failure to perform a material non-payment 
obligation within 30 days following written notice; 

5. The occurrence of an event of default under the 
Arrangement Agreement, the Direct Agreement or 
the Tax Indemnity Agreement or other Definitive 
Document; 

6. Assignment of the agreement other than as 
permitted thereunder, or 

7. Certain bankruptcy or insolvency events. 

Century shall have the rights to all FTRs or ARRs resulting 
from Big Rivers' and/ or Kenergy's service to Century; 
Century shall have the right to direct the Market 
Participant to request, schedule, and sell such FIRs and 
ARRs and shall retain all revenues from such FIRs or 
ARRs. 

Century shall use commercially reasonable efforts to 
maintain a power factor at the Delivery Point that is as 
nearly as practicable to unity and that is, in any event, 
between 0.95 to 1.00. Century shall be responsible for all 
costs and expenses resulting from the power factor 
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L. 

M. 

N. 

0. 

Assignment and Assumption: 

Representations and 
\\Tarranties: 

Indemnification; Force 
Majeure: 

0 ther Matters: 

OHSUSA:752513424.14 

deviating from such range. 

Century will not have the right to assign its rights or 
obligations under the Electric Service A1,;reement without 
the consent of Kenergy, except to a succe.~sor. A successor 
shall be an entity that acquires all or substantially all of the 
assets or equity of the assigning entity or that merge.~ with 
such assigning entity and which demon~trates, to the 
reasonable satisfaction of Kenergy, that it has adequate 
financial capacity to perform Century's obligations under 
the agreement. Any such successor must agree to assume 
all rights and obligations of the assignor under such 
Electric Service Agreement. Any assignment will not 
relieve an assignor or guarantor of its obligations under or 
with re.~pect to an Electric Service Agreement or other 
obligations under the Definitive Documents without the 
consent of Kenergy, which consent will be granted in its 
sole discretion. 

The parties will make customary representations and 
warranties as of the Closing Date and the Effective Date. 

The Electric Service Agreement will contain mutual 
indemnification and force majeure provisions customary 
for a transaction of this type. The definition of force 
majeure will not include an insufficiency of funds, a declirie 
in credit ratings or Century's failure to maintain the security 
described in paragraph X hereof. 

1. 

2. 

3. 

The Electric Service Agreement will provide service 
only to Century's Hawesville, Kentucl-y smelter 
facility. Century will not be entitled to service under 
any tariff of Kenergy. 

Century will acknowledge and agree that Big Rivers 
has no obligation to serve or supply power from its 
gene,at:ing resources or, except as provided herein, 
under contract to Kenerb'Y for the benefit of 
Century's Hawesville smelter or its affiliates, spin
offs or successors during the Service Period or 
thereafter; provided this agreement will not limit 
the ability of Century to seek a contractual service 
arrangement with Big Rivers with respect to the 
Sebree smelter if it is ac<.juired by Century or 
Century's Parent. 

Century will acknowledge and agree that Kenergy 
will not have any contractual obligation to supply 
electricity, electric capacity or electricity related 
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P. Third Party Beneficiary: 

:mcillary se£Vices to Century's Hawesville smelter or 
its affiliates or spin-offs following termination of 
the Se£Vice Period; provided this agreement will not 
limit the ability of Century to seek a contractual 
se£Vice arrangement with Kenergy with respect to 
the Sebree smelter if it is acquired by Century or 
Century's Parent. 

4. Century will acknowledge and agree that Kenergy 
may discontinue delivery of any or all electricity, 
electric capacity or electricity-related ancillary 
services upon three business days' prior notice to 
Century if Century fails to pay any invoice within 
the time prescribed for payment thereof. 

5. Century will grant Kenergy and its representatives 
reasonable access to Century's Hawesville smelter. 
facility to the extent reasonably required for the 
purposes of installing, repairing or testing necessary 
equipment. 

Big Rivers will be an express third party beneficiary of the 
Electric Service Agreement and may enforce the provisions 
thereof during the period of any survival of obligations to 
it under paragraph XII.B. below. 

V. NET COSTS ADJUSTMENT TO MONTHLY INVOICES 

A. General: 

OHSUSA:7525 13424.14 

The following items shall be an adju.~tment, positive or 
negative, to the amounts payable under the Arrangement 
Agreement or the Direct Agreement, without duplication, 
including charges for transmission service:; under the 
Electric Service Agreement: 

1. [ BREC: Costs or charges to Big Rivers or 
Kenerb'Y> as determined and allocated by MISO, at 

the Hawesville Node or any other Big Rivers' Node 
resulting from the must-run condition of the 
Coleman Generating Station, including operations 
and maintenance expenses and capital costs, 
including capital expenditures rdat:ing to 
compliance with applicable environmental laws; 
plu.rJ 

h [Century: Costs or charges to Big Rivers 
or Kener.gy. as determined and allocated by MISO, 
at the Hawesville node or the Big Rivers' node · 
which are ~olely and directly related to the 
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OHSUSA:752513424.14 

requirement to operate the Coleman Generating 
Station for reliability of transmission of electricicy 
to Centut:y under the Electric Service Agreement; 

~ 

2. [ BREC: All electrical transmission capital costs, 
not recovered in the MISO or Big Rivers tariffs, 
allocated by MISO to Hawesville Node or, with 
respect to transmission capital costs associated with 
a project intended to eliminate the must-run 
condition of Coleman, Big Rivers or Kenergy to 
the extent such costs relate to Century's operation, 
including all such costs relating to the Midwest ISO 
Transmission Expansion Plan ("MTEP"), or Multi
Value Projects ("MVP") under the MISO Tariff, or 
similar programs of any applicable RTO applicable 
to such nodes; plus.J 

2: [ Centur.y: AU electrical ttansm.ission capital •·····-- Formatted: Indent: Left: 0.5", No bullets or 

3. 

4. 

5. 

6. 

7. 

costs, not recovered in the M!SO or Big Rivers ~...:.::nu:.:.m::.:be=::rin.;::g~----------
tariffs allocated by MISO to the Hawesville Node.; 
p1y.sl 

Charges by :MISO to establish or maintain the 
Hawesville Node; less 

Any revenue resulting from the ownership, sale or 
trade of ARRs or FfRs under section IV. J.; plus . 

Additional costs or charges of ACES or similar 
service provider, incurred solely due to Century's 
operation, for scheduling, awards and settlements; 
plus 

The proportionate share of costs incurred by 
Kenergy or Big Rivers to comply with (i) state or 
federal renewable cntorh'Y portfolio or similar 
standards, or (i.i) environmental laws or re1:,>ulation,s 
not related to capital expenditures for the Coleman 
Station, in each case, to the extent such costs are! 
solely and ]directly related to Century's operation; 
provided, to the extent permitted by applicable law, 
Century may self comply by purchasing it:; 
proportionate share of renewable energy. The 
parties acknowledge that there are not aware of any 
such costs as of the effective date; pl11s 

Any costs associated with any entity or person . 
other than Big Rivers serving as Market Participant; 
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B. Di.~putc Resolution: 

OHSUSA:7S2S 13424.14 

pl11s 

8. Costs relating to compliance with the Dodd.:.Frank 
Wall Street Reform and Consumer Protection Act 
to the extent such costs are costs incurred solely 
due to Century's opemtion; pl11s 

9. Costs of a 0.25 FTE employee of Big Rivers if it is 
serving as the Marke.t Participant; plus 

10. [ BREC: Other direct costs of Kenergy or Big 
Rivers to the extent incurred or committed to by 
Keneri,'Y or Big Rivers solely due to Century's 
operations; les.r ............................................... -······{ Formatted: Font: Not Italic, Font oolor: Black 

[Cwtmy: ddw} 

11. Charges or costs paid by Century directly Q! 

indirectly for transmission services under the MISO 
tariff or the Big Rivers tariff and any other 
revenues received by Kenergy or Big Rivers from 
Century under the MISO tariff or Big Rivers tariff. 

[ BREC: With respect to any of the foregoing amounts 
constituting capital expenditures, Kener~:,'Y or Big Rivers, as 
applicable may require Century to prepay any such capital 
expenditures reasonably expected _to be incurred in the 
following 30 days. BREC also includes a provision to 
reimburse Century for such prepaymen{J; based on the 
K..maining service life of the asset if BREC operates 
Coleman for its own use) 

[Centucy: Century does not agree to prepay capirnl costs] 

If a dispute arises regarding any net adjustment to charges 
to Century under the Definitive Documents or otherwise 
concerning the terms or conditions of the Definitive 
Documents, the duties or obligations of the parties or the 
implementation, interpretation or breach thereof, a party 
may request a meeting among authorized representatives of 
the parties to discuss and attempt to reach a resolution of 
the di.~pute. Such meeting will take place within 10 days or 
such shorter or longer time as al:,>reed upon by Century, 
Kenerh'Y and Big Rivers. Absent resolution in this manner, 
the parties will submit.the matter for binding arbit:rntion 
umler AAA rules for three judge's distribution, with the 
losing party to pay the fees and costs of the prevailing 
party, subject to appeal or rcguests for rehearing and 
subject to agreed minimum dispute amounts. Each party 
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to the arbitration shall appoint a judge (t) with substantial 
experience in the electric utility sector, (li) who has not 
been employed or been a consultant to such party in the 
past. The two appointed judges shall select a third judge . 
meeting these criteria. Any party may however seek 
injunctive relieve where deby in doing so could result in 
irreparable harm. [Subject to confirmation.] 

VI. ARRANGEMENT AGREEMENT 

B. 

c. 

General: 

Scheduling, Load and Load 
Factor. 

Delivery Point: 

OHSUSA:752513424.14 

The electricity and electricity-related ancillary services 
required by Kenergy for resale to Century under the 
Electric Service Agreement will be supplied, by purchases 
by Big Rivers as M:u:ket Participant in the Day Ahead · 
Market with imbalance requirements, including up to 10 
l\iW above the Maximum Load, obtained in the Real Time 
Market for resale to Kenergy for service to Century. 
Capacity will be purchased in the applicable MISO market. 
Century may request that the electricity, capacity and 
ancillary services be wurccd through bilateral contracts 
with third party suppliers selected by Century, subject to 
Big Rivers' satisfaction, in its sole discretion, only as to the 
financial security arrangements and elimination of risk to 
Big Rivers of wch bilateral contracts. 

Kenergy or its designee shall schedule, on an hourly basis, 
all required electricity, electric capacity and electricity
related ancillary services with Big Rivers or its desij,,>nee; 
provided that Big Rivers will schedule the Maximum Load 
as an hourly load in the MISO Day Ahead Market unless 
Century provides notice in a manner acceptable to Big 
Rivers of an alternative schedule not less than .ffi'.Q24 hours' 
prior to the deadline for submitting such schedule to 
MISO pursuant to MISO Tariff; p, ~tlitle.i that, if an 
tlt'l~ehedtii~t at the Hawe ... i:!le facility 
ha:i-eeetured ami;,, eonti:lltlint;, Getrtury ma) modify-a 
sehdtile "1" to 2 l.ot1rs prior te cl-.e MH:;Q deadline. This 
schedule may not exceed the Maximum Load without the 
prior consent of Big Rivers. 

Before March 15 2013, Big Rivers will apply for Hawesville 
Node, which Delivery Point shall be owned by Big Rivers 
for so long as it is the Market Participant and transferred to 
any successor Market Participant under the Transaction · 
Documents if Big Rivers can cancel such application on or 
before June 1, 2013 and Century pays the costs of such 
application. 
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D. Designation: 

E. Charges to Kenergy: 

F. Performance by Kenergy: 

G. Term: 

H. Billing; Payment: 

OHSUSA:752513424.14 

Kenergy will designate Big Rivers to act as the scheduling 
agent for the electricity, electric capacity and electricity
related ancillary services required under the Electric Service 
Agreement during the term of the Arrangement 
Agreement. 

Charges to Kenergy shall be, without duplication: 

1. Market cost of all electricity, electric capacity and 
electricity-related ancillary services, required to be 
purchased by Big Rivers to serve Kenergy for the 
benefit of Century; 

2. Charges for transmission se.rvlce to the Hawesville 
Node; and 

3. The charges, revenues, and offsets under section V 
to the extent not charged to Century under the 
Direct Agreement..provided, that during the tenn 
of the :Arrang1;ment Agreement section V charge~ 
that are recoverable under the Direct Agreement 
will be recovered under the Arrangement 
Agreement. 

To the extent that Century has an obligation to Kenergy, 
Kencrgy's performance of a corresponding or related 
oblit,>ation to Big Rivers is subject to and conditioned up~n 
Century's performance of its obligation. Subject only to 
performance by Kenergy or persons with an obligation to 
Big Rivers, Big Rivers shall have an obligation to Kenergy 
to perform under the Agreement for the benefit of 
Century. 

The obligation of Big Rivers to procure electricity, electric 
capacity or electricity-related ancillary services to Kcnergy 
for resale to Century pursuant to the Electric Service 
Agreement shall be for the Service PerioJ, unless 

terminated earlier pursuant to the terms of the 
Arrangement Agreement. 

Big Rivers shall invoice Kenergy each [ __ ] on or before 
the [_j business day of[_]. Kener1,oy shall pay Big 
Rivers all amounts due and owing to [_] on the [_] 
business day of the following[_). If any portion of any 
invoice i~ disputed by Kenergy, the disputed amount must 
be paid, under protest, when due. Late payments or 
refunded amounts will bear interest at the Prime Rate phis 
4 percent. Any costs associated with Big Rivers paying 
MISO on a period/cycle more frequent than the above 
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I. 

J. 

K. 

L. 

Tennination: 

Representations and 
\XIarranties: 

Indemnification; Force 
Majeure: 

Events of Default: 

OHSUSA:75251 J424.14 

shall be considered a MISO fee, payable by Century. The 
security for such payments is described in para);,>raph X 
[Note: See above comment.] 

The Arrangement Agreement may be, or shall be, as 
provided herein, tenninated in the following circumstanq:s: 

1. By either party if the conditions precedent in 
section IX herein to the effectiveness of the 
agreement are not satisfied by 11:59:59 p.m. on 
August 19, 2013; 

2. By either party if the KPSC final order relating to 
the Transactions disapproves or changes material 
terms or conditions of the Definitive Documents; 

3. By a non-defaulting party following an Event of · 
Default; 

4. By either party upon termination of the Electric 
Service Agreement; provided the Arrangement 
Agreement shall tenninate if Century terminates 
the Electric Service Agreement; 

5. The Arrangement Agreement shall tenninate if Big 
Rivers is no longer the Market Participant; 

Big Rivers will provide Kenergy and Century not less than 
3 business days' prior notice of an election to tenninate the 
Arrangement Agreement as a result of an Event of Default. 

The parties will make customary representations and 
warranties as of the Closing Date and the Effective Date. 

The Arrnngement Agreement will contain mutual 
indemnification and Force Majeure Event provisions 
customary for a transaction of this type. The definition of 
force majeure will not include an insufficiency of funds or 
decline in credit ratin~:,>S. 

Century ~hall receive notice of events of default. Events of 
default under the Arrangement A~:.rreement shall be: 

1. 

2. 

Failure to make a scheduled payment for electricity 
or electricity-related ancillary services 

Failure to maintain the security arrangements 
described in paragraph X for 3 business days; 
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VII. DIRECT AGREEMENT 

A. Rt:~ponsibility for Certain 
Costs: 

3. Failure to pay any other amounts due within 3 
business days following written notice; 

4. Failure to perform a material non-payment 
obligation within 30 days following written notice; 

5. The occurrence of an event of default under the 
Electric Service Agreement, the Direct Agreement 
or the Tax Indemnity Agreement or other 
Definitive Document; 

6. Assi1,'11ment of the agreement other than as 
permitted thereunder; or 

7. Certain bankruptcy or insolvency event~. 

Century will hold Big Rivers harmles~ from all direct costs, 
expenses, liabilities, claims or similar conseguences relating 
to the following to the extent not recovered under the 
Electrical Service J\greemcnt, without duplication: 

1. Purchasing and trammitting electricity, electric 
capacity or electrical ancillary services to the 
Delivery Point for resale to Century under the 
Transaction; 

2. Claims of bilateral power suppliers under contracts 
to which Century has agreed for electricity, electric 
capacity or electricity-related ancillary services 
purchased for resale to Century; and 

3. Net costs or revenues ~->e:t under paragraph 
V.A.1, 2...1JQ. and UW: provided for c:Iarit:y if 
such net is a net cog then :mch amount shall be 
billed and paid monthly by Century and if such net 
is a revenue then such amount shall be paid to 
Century monthly by Big Rivers~ 

VIII. ADDITIONAL OBLIGATIONS AND ACKNOWLEDGEMENTS 

A. Acknowledgments: 

OHSUSA:7525 13424.14 

Century will acknowledge and agree that: 

1. Keneq,'}' may not provide Century electric service 
on and after 11:59:59 p.m. on August 19, 2013 
other than pursuant to a new rate or contract 
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B. 

I c. 

Assignment of Definitive 
Documents: 

MISO Proces~es: 

OHSUSA:752S 13 424.14 

approved by the KPSC; 

2. [ Centw:y: Subject to section III. D. ]Big Rivers 
may cease to be a member of 1\USO, may join 
another RTO, or may not be a member of any 
RTO; -

3. Big Rivers has no obligation other than pursuant to 
the Arrangement At,>Teement to serve or supply 
power from its generation resources or under 
contract with Keneq,ry fot: the benefit of Century, 
or its affiliates, spin-offs or successors during the 
term of the agreement or thereafter. 

For so long as Century ha.~ obligations to Big Rivers under 
the Definitive Docu'?ents, Century will not have the right 
to assign its rights or obligations under the Definitive 
Documents without the consent of Big Rivers, except to a 
successor. A successor shall be an entity that acquires all 
or subst;mtial!y all of the assets or equity of the assit,rning 
entity or that merges with such assigning entity and which 
demonstrates to the reasonable satisfaction of Big Rivers 
that it has adequate financial capacity to perform Century's 
obli~:,>-ations under the agreements. Any such successor: must 
agree to assume all rights and obligations of the assit,'flor: 
under the Definitive Documents. Any assignment will not 
relieve an assignor: or guarantor of its obligations under or 
with respect to the Definitive Documents without the 
consent of Big Rivers, which consent will be granted in its 
sole cliscretion. 

[ BREC:In any MISO process or negotiation to determine 
the SSR Status of Coleman, the net costs due to such SSR 
status, the allocation of such costs, or any transmission 
upt,>Tade or expansion whose effect is, in whole or in part, 
to relieve such SSR status, Big Rivers and, if applicable, 
Kenergy shall provide Century with a reasonable 
opportunity to review and comment on all material 
information, proposals and submittals to MISO in such 
processe~ but Big Rivers may respond within the time 
required. Big Rivers acknowledges that any capital costs 
shall be allocated and recovered over the life of the asset if 
those capital costs are initially funded by Century. Big 
Rivers and Kenergy shall not limit or prohibit Century's 
ability to discuss or engage with MISO ret,o-arding issues 
arising under the Definitive Documents.} 

[ Centuzy: In any MISO process or negotiation to 
determine the SSR Status of Coleman, the net costs due to 
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• D. KPSC Proceedings: 

such SSR status the allocation of such costs, or any 
transmission upgr:ade or expansion whose effect is in 
whole or in part to relieve such SSR status, Big Rivers and, 
if .applicabl<;, Kenet:gy shall provide Century with a 
reasonable opportunity to review and comment on l111 
material information, proposals and submittals to MISO in 
such processes. Big Rivers acknowledges that any capital 
costs shall be allocated over the life of the the Coleman 
Generating Stl!ion and recovered from Centw:y only 
during any SSR periods: provided that only the carrying 
cmt:; on such capital shall be allocated and recovered from 
Centur_y during any SSR period before the asset requiring 
such capital investment is requited, becomes operational, 
and is used and useful. Big RJvers and Keneqzy shall not 
limit or prohjbit Century's ability to discuss or eng;!ge with 
MISO regarding issues arising under the Definitive 
Documents and will actively support Century's direct 
participation in all wch neggtiations and processes. Big 
RJvers will not agree to an SSR Agreement on Coleman 
without Centucy's consent . 

Century, Kenergy and Big Rlvers will request the KPSC 
approve the Transaction on an expedited bask 

IX. TAX INDEMNITY AGREEMENT 

A. General: 

X. CREDIT 

A. Security Arrangements: 

OHSUSA:752513424.14 

Century and Century Parent will enter into a tax 
indemnification agreement with Kenergy. Under the 
agreement, Century and Century Parent will jointly and 
severally hold Keneq,'Y harmless on an after-tax basis for all 
direct or indirect costs, expenses, liabilities, claims, etc. 
relating to or arising out of the Transaction, including 
fmlure of Kenergy to maintmn its status as an entity exempt 
from federal income taxation in consequence of the 
Transaction, the costs of any ruling reyuest desired by 
Kcncrgy and costs related to any reapplication for tax
exempt status by Kenert,'Y· 

Century shall provide and mmntain credit support, to the 
extent not duplicative of the credit ~up port under section 
IX. C., in the form of the following at Big Rivers' and 
Kenergy's election: a cash-funded account subject to 
customary security or custody arrangements, a letter of 
credit from a bank rated "A+" or better, or other 
assurances acceptable to Kenergy and Big Rivers in their 
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B. 

c. 

D. 

Century Guarantee: 

MISO Credit: 

Bilateral Power Supply 
Arrangement~ Credit Support 

OHSUSA:7525 13424.14 

sole discretion. Such cash collateral, letter of credit or other 
assurance shall be in an amount not to exceed the sum of: 

1. The amounts reasonably estimated by Kenergy and 
Big Rivers to be due with respect to Century's 
obligations under the Electric Service A1,'teement 
and Kenergy's obligations under the Arrangement 
Agreement, without duplication, for a period nQ1 
longer than than the payment terms reqired by each 
supplier to Kenetgyof two months; 

2. The amounts reasonably estimated by Big Rivers to 
be due with respect to Century's additional 
obligations to Big Rivers for a period of two 
months (If these are under the Direct Agreement. 
then no longer than the billing period therein 
which is not specified): 

3. The amounts estimated by Kenergy to be due with 
respect to Century's obligations under the Tax 
Indemnity Agreement; and 

4. [ BREC: Other amounts reasonably projected by 
Kenergy or Big Rivers to become payable to either 
of them by Century.] [Centucy: unnecessazy] 

Kenergy or Big Rivers, as applicable, may apply amounts 
on deposit in such cash-funded account, draw upon such 
letter of credit or otherwise access the collateral pprovided 
to pay amounts due and owing under the Definitive 
Documenl:l;, plus applicable interest. Any withdrawal or · 
draw on security shall not relieve Century's obligation to 
replenish collateral to the amount required. 

Century Parent will guarantee to Kenergy and Big Rivers 
the payment and performance of all obligations of Century 
under the Definitive Document~. 

Century shall provide and maintain credit support in the 
form and in the amount required by MISO with respect to 
the provision of electricity, electric capacity or electrical 
ancillary services for resale to Century. 

Century shall pro,~de and maintain credit support in the 
form and in the amount required under any bilateral 
contract for the purchase of electricity, electric capacity or 
electricity-related ancillary services for resale to Century, 
without the requirement for Kenergy or Big River~ to 
provide credit support or be liable to the bilateral contract 
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countetparty. 

XI. CONDITIONS TO THE EFFECTIVE PATE 

A. General: 

XII. OTHER 

A. Preparation of Definitivt: 
Documents: 

OHSUSA:7S2Sl3424.14 

In addition to the closing conditions contemplated 
elsewhere in this Summary of Terms and Conditions, and 
to normal closing documents for a transaction similar to 
the Transaction, including customary leg.U opinions, 
certificates, releases, the condition to the oblit,.-ations of 
Kenergy and Big Rivers to commence service under the 
Definitive Documents shall include: 

1. The Delivery Point becomes a specific Node (as 
defined in the MISO Tariff); 

2. All representations and warranties of the parties are 
true and correct in all material respects; 

3. All Definitive Documents become effective; 

4. Approvals by tht: Big Rivers' board; the three 
Members' boards; rht: Century and Century Parent 
boards; the RUS, CoBank, and CFC; and the .K]JSC 
and other applicable persons identified prior to 
entry into the Definitive Documents will have been 
obtained prior to the Effective Date and any 
conditions thereto satisfied or waived; 

5. [ BREC: A signed SSR agreement regarding 
Coleffilln with MISO shall be in effect and 
satisfactory to Century, in its sole discretion.J 
(Centw:y: depends on resolution of section YIII. 

Q 

6. All conditions of MISO to the t:ffectiveness of the 
Transaction shall have been satisfied or waived; and 

7. All Tramaction documents have been executed and 
delivered by the parties thereto. 

The initial drafts of documents proposed as the Definitive 
Documents for the Transaction contemplated by thi.~ 
Summary of Terms and Conditions will be prepared by 
counsel to Keneq,•y or Big Rivers. 
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I B. Survival of Obli~:,rations: 

c. Schedul~ 

D. Governing Law 

OHSUSA:752SI3424.14 

[BREC: Upon termination of the Electric Service 
Agreement, Century shall be obligated to pay for all enert,'Y, 
capacity, ancillary services and transmission services 
provided prior to the effective date of termination. In 
addition Century shall pay for any costs under the 
Definitive Documents and any bilateral contracts that 
extend beyond the effective date of termination; provided 
Big Rivers and/or Kenergy shall use reasonable efforts to 
mitigate those costs. The Parent Guarantee and ill 
obligations customarily surviving termination, e.g., paymt:nt 
and indemnification obligations, shall survive termination 
of the Definitive DocumentsJ 

[Century: Upon termination of the Electric Service 
Agreement, Century shall be obligated to pay for all energy. 
ffi{Jacity, ancill;u;y services and transmission services 
provided pdor to the effective date of termination. In 
addition Century shall pay for any costs under any bilateral 
contracts that extend beyond the effective date of 
termination: provided Big Rivers and/or Kenergy shall u~e 
best efforts to mi~te those costs. The Parent Guarantee 
and all obligations customarily surviving termination, e.g., 
payment and indemnification obligations, shall sunoive 
termination of the Definitive Documents.) 

The parties agree to use expeditious efforts to finalize the 
Definitive Documents and to seek, obtain and satisfy any 
required approvals or conditions to effectiveness. Big 
Rivers and Kenergy will propose a schedule for the 
distribution of initial drafts of the Definitive Documents, 
obtainment of aU board approvals, filing with the KPSC 
for approval of the Transaction, and reyuest to the KPSC 
to issue an order approving the Definitive Documents on 
an expedited basis. BREC to provide specific schedule. 

The parties agree to publicly endorse this Term Sheet and 
the Definitive Documents and to support the filing of an 
application at the KPSC to approve the Definitive 
Documents in the form presented. Century shall be 
allowed to "!lake a presenr:at:ion at a boarJ meeting of Big 
Rivers and Kcncrgy prior to or in connection with the · 
approval of the Definitive Documents. The CEOs of Big 
Rivers and Kencq,'Y will request to other Members that 
Century have similar opportunities to present to their 
board of directors if desired. 

Commonwealth of Kentucky 

[ Century: Legislative Fallback. The parties would agree to 
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OHSUSA:7525 13424.14 

support passageofHB 211 and SB 71 with a sunset 
provision .J [ BREC: op~oses] 
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Barbara Harwood 

From: 
Sent: 
To: 
Subject:· 

Early, Michael <MEarly@centuryca.com> 
Tuesday, February26, 2013 9:34PM 
Bob Berry 
Wednesday meeting 

Ok Made the request for a room and will let you know tomorrow am 

·---~ --·-··--··--------·--·--·----- --·-· ----·-- --------~·-·- ----· ··-· .. 
From: Bob Berry [mailto:Bob.Berry@bigrivers.com] 
Sent: Tuesday, February 26, 2013 7:02 PM . 
To: Early, Michael; Greg Starheim; Jim Miller; Drefke, Kyle W.; Chris Hopgood; David Hamilton 
Cc: Hoerner, John; Delee, John 
Subject: RE: 

Michael, 
Big Rivers and Kenergy can be available to meet at 11:00 a.m. eastern time on Wednesday February 27. Can you please 
secure a room and email us the room number? Look forward to seeing you tomorrow. 

Regards 
Bob 

From: Early, Michael [mailto:MEarly@centuryca.com] 
Sent: Tuesday, February 26, 2013 6:28PM 
To: Bob Berry; Greg Starheim; Jim Miller; Drefke, Kyle W.; Chris Hopgood; David Hamilton 
Cc: Hoerner, John; Delee, John 
Subject: 

Attached is Century's mark-up of the term sheet based on today's meeting. 

As we agreed, I have "bracketed" the sections that address the remain.ing material disputes-including 
both BREC/Kenergy's proposed language and Century's proposed language. I believe other outstanding issues can be 
resolved. 

As we are all aware, time is of the essence in this process. Century would like to meet tomorrow morning at 8 am. If not 
then, please advise us when is the earliest that BREC/Kenergy can meet? 

Michael 
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Barbara Harwood 

From: 
Sent: 
To: 
Subject: 

Early, Michael <Michaei.Early@centuryaluminum.com> 
Tuesday, March 05, 2013 6:52 AM 
Bob Berry 
Y2 study 

Did you receive the Y2 study from MISO? 
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