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RETAIL ELECTRIC SERVICE AGREEMENT

This RETAIL ELECTRIC SERVICE AGREEMENT (this “Agreement™) is dated as of
] ], and made by and between KENERGY CORP., a Kentucky rural electric
cooperative corporation (“Kenergy™), and ALCAN PRIMARY PRODUCTS CORPORATION, a
Texas corporation (“Alcan”).

RECITALS

A. Kenergy currently supplies and delivers to Alcan, the owner and operator of an
aluminum reduction plant in Sebree, Kentucky, electric energy and related services pursuant to
an Agreement for Electric Service, dated July 15, 1998, between Henderson Union Electric
Cooperative Corp., Kenergy’s predecessor-in-interest, and Alcan Aluminum Corporation,
Alcan’s predecessor-in-interest (the “Existing Alcan Agieement”).

B. Kenergy currently purchases electric energy and related services for resale to
Alcan from Western Kentucky Energy Corp., an affiliate of E. ON U.S., LLC, formerly known
as LG&E Energy Corp. (together with its affiliates and parent, collectively, “LG&E”™), under an
Agreement for Electric Service, dated as of July 15, 1998, with Kenergy (the “Kenergy/LG&E
Contract™).

C. Kenergy also currently purchases additional electric energy and related services
for resale to Alcan, to serve the energy requirements of Alcan not provided by LG&E, from
third-party energy suppliers, including Big Rivers Electric Corporation (“Big Rivers™), an
electric generation and transmission cooperative of which Kenergy is a Member.

D. The Existing Alcan Agreement and the Kenergy/LG&E Contract were entered
into in connection with the consummation of a series of fransactions implementing the First
Amended Plan of Reorganization of Big Rivers, as part of which, among other things (i) Big
Rivers leased its generating facilities to LG&E, and (ii) Big Rivers entered into a power purchase
arrangement with LG&E whereby LG&E supplied Big Rivers with electric energy and related
services for resale to its Members.

E. Big Rivers, Kenergy, LG&E, Century Aluminum of Kentucky General
Partnership (“Century™), and Alcan have agreed to enter into a series of transactions referred to
herein as the New Transaction and the Unwind Transaction, as defined below.

F. In connection with and as a condition to the Unwind Transaction, Kenergy and
Big Rivers have agreed to enter into a wholesale electric service agreement, dated as of the date
hereof, for the purchase and sale of electric energy and related services for resale by Kenergy to
Alcan (“Alcan Wholesale Agreement™).

G. In connection with and as a condition to the Unwind Transaction and the Alcan
Wholesale Agreement, Kenergy will supply and deliver, and Alcan will purchase, retail electric
service on the terms and conditions set forth herein.

OHS East: 16U 03240403 160340874 18 1



AGREEMENT

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

ARTICLE 1

DEFINITIONS AND RULES OF INTERPRETATION

1.1  Definitions. Capitalized terms when used in this Agreement have the meanings
specified herein, inciuding the definitions prowded in Article 1, unless stated otherwise or the
context requires otherwise.

1.1.1  Accounting Principles: Generally accepted accounting principles
consistently applied or, if generally accepted accounting principles in accordance with the
uniform system of accounts of an applicable Governmental Authority or RUS are required, the
generally accepted accounting principles consistently applied in accordance with such uniform
system of accounts, each as in effect from time fo time.

1.1.2  Affiliate: With respect to a specified Person, another Person that directly,
or indirectly through one or more intermediaries, controls or is controlled by or is under common
control with the specified Person. For avoidance of doubt, no Member is an Affiliate of Big
Rivers.

1.1.3  Agreement: As defined in the Preamble.

1.1.4  Alcan: As defined in the Preamble.

1.1.8 1+3-6-Alcan Guarantee: As defined in Section 13.3.

1.1.6 +3-FAlcan Parent: Alcan Corporation, a Texas corporation, and parent
corporation of Alcan.

1.1.7 J1-1-8-Alcan Wholesale Agreement: As defined in the Recitals.

1.1.8 13-9-Ancillary Services: Those services that are necessary to support the
transmission of Energy from resources to loads while maintaining reliable operations of Big
Rivers’ transmission system, as set forth and described in the OATT.

2

OHS Eastrbeti-iduil.L




1.1.9 +3-10-Applicable Law: All laws, statutes, codes, treaties, ordinances,
judgments, decrees, injunctions, writs, orders, rules, regulations, interpretations, issuances,
enactments, decisions, authorizations, permits or directives of any Governmental Authority
having jurisdiction over the matter in question.

1.1.10 +-4--Applicable Percentage: The percentage determined in each Fiscal
Year that is the quotient of the Base Demand divided by the sum of the Base Demand and the
“Base Demand” as defined in and as then in effect under the Century Retail Agreement. If the
Century Retail Agreement is terminated or no longer in effect for any reason, Century’s “Base
Demand” shall be deemed to be 482 MW for purposes of calculating the Applicable Percentage.

1.1.11 ++32-Avoidable Base Charge: The amount in any Billing Month equal to

the sum of:

(a) the product of (i) the sum of the Base Rate, the FAC Factor, the
Environmental Surcharge Factor, and the Non-FAC Purchased Power Adjustment Factor, and
(i1) the amount of Base Fixed Energy that was made available by Alcan to Big Rivers for Surplus
Sales, regardless of whether Big Rivers was able to sell such Energy as Surplus Sales;

(b)  plus the product of (1) the sum of the Base Variable Rate, the FAC
Factor, the Environmental Surcharge Factor, and the Non-FAC Purchased Power Adjustment
Factor, and (ii) the amount of Base Variable Energy that was made available by Alcan to Big
Rivers for Surplus Sales, regardiess of whether Big Rivers was able to sell such Energy as
Surplus Sales; and

(c) less the product of (1) the sum of the Base Variable Rate, the FAC
Factor, the Environmental Surcharge Factor, and the Non-FAC Purchased Power Adjustment
Factor, and (1) any Base Fixed Energy or Base Variable Energy made available by Alcan to Big
Rivers for Surplus Sales that was neither metered at the Point of Delivery nor sold by Big Rivers
as Surplus Sales.

Sample calculations of the Avoidable Base Charge are set forth in Exhibit A.

1.1.12 +-3-43-Back-Up Energy: For any Hour in a Billing Month, the amount of
Energy metered at the Point of Delivery during such Hour, less the sum of (i) the Base Demand

per_Hour less Base Curtailed Energy in such Hour, and (ii} any Supplemental Energy metered

at the Point of Delivery during such Hour; provided, that the amount of Back-Up Energy may
not be less than zero.

1.1.13 +-3+14-Back-Up Energy Charpe: As defined in Section 4.4.

1.1.14 4-1-15-Base Curtailed Energy: For any Hour in a Billing Month, the
amount of Energy that is either (a) curtailed by Alcan pursuant to Section 4.13.2, or (b) sold by
Big Rivers to one or more Third Parties pursuant to (1) Section 4.13.3 as Economic Sales, (ii)
Section 10.1 as Surplus Sales, (1ii) Section 10.2 as Undeliverable Energy Sales, or (iv) Section
10.3 as Potline Reduction Sales.

OHS East#6a2 1002121 60340874 18 3



11,15 +1-16-Base Demand: 368 MW, or such other amount of electric demand
agreed in accordance with Section 3.1, integrated over an hewrHour.

1.1.16 +3+17Base Energy Charge: As defined in Section 4.2,

[.1.17 +-3-13-Base Fixed Energy: For any Billing Month, the product of (a) the
Base Demand, (b) the number of Hours in the Billing Month, and (c) 0.98.

1.1.18 +3+19-Base Hourly Energy: For any Hour in a Billing Month, the amount
of Energy equal to the sum of (a) the Energy metered at the Point of Delivery during such Hour
less Supplemental Energy metered at the Point of Delivery, if any, and (b) Base Curtailed
Energy; provided, that for purposes of calculating Base Hourly Energy, the sum of clauses (a)
and (b) above during any Hour shall not exceed the Base Demand per Hour.

1.1.19 +3-20-Base Monthly Energy The sum of the Base Hourly Energy for all
Hours of a Billing Month.

1.1.20 +3-21-Base Rate: The rate, expressed in dollars per MWHh, resulting from
the application of the Large Industrial Rate to a load with a 98% load factor, plus §0.25 per
MWh.

1,1.21 1-3-22-Base Variable Energy: For any Billing Month, Base Monthly
Energy less Base Fixed Energy, whether positive or negative.

1.1.22 +123-Base Variable Rate: The Base-Vark shall-berate,
expressed ea-ain dollars per MWh-basis-and, equal to the sum of (i) the “FA(‘ Base” with respect
to Big Rivers’ Tariff, (i) the “Environmental Surcharge Base” with respect to Big Rivers’ Tariff,
and (iii) the “Purchased Power Base” as defined in Appendix A.

1.1.23 1-1-24-Big Rivers: As defined in the Recitals.

1.1.24 1-125-Big Rivers’ Tariff: Big Rivers’ Rates, Rules and Administrative
Regulations For Furnishing Electric Service, as filed with and approved by the KPSC.

1.1.25 1-4-26-Billine Month: Each calendar month during the Service Period.

1.1.26 +-1+27Budget: The annual operating and capital budget approved by Big
Rivers’ Board of Directors that estimates all revenues and expenditures of Big Rivers for a
specified Fiscal Year, as amended and in effect from time to time.

1.1.27 +3-28-Business Day: Mondays through Fridays of each week except legal
holidays established by federal law in the United States of America or state law in the
Commonwealth of Kentucky.

1.1.28 ++29-Buy-Through Energy: As defined in Section 2.3.2(b).

1.1.29 +138-Buy-Through Energy Charge: As defined in Section 4.3.2.




1.1.36 +13+Century: As defined in the Recitals.

1.1,31 1132-Century Retail Agreement: The retail electric service agreement,
dated as of the date hereof, by and between Kenergy and Century.

1.1.32 +133-Century Wholesale Agreement: The wholesale electric service
agreement, dated as of the date hereof, between Big Rivers and Kenergy for the benefit of
Century.

1.1.33 3+-1-34-Cut-Off Date: As defined in Section 10.3.6.

1.1.34 3-}-35-Economic Reserve: A reserve established by Big Rivers, which
may be held by Big Rivers or another Person, in an initial principal amount equal to the sum of
(a) $157 million, and (b) such additional amount as Big Rivers may designate on or prior to the
consummation of the Unwind Transaction, subject to increases or decreases resulting from
earnings or losses thereon or expenditures therefrom. The amount designated by Big Rivers
pursuant to clause (b) above may not exceed (i) an amount equal to Big Rivers’ unrestricted cash
on hand following the consummation of the Unwind Transaction less $125 million, and (ii) zero
if Big Rivers shall not have prepaid at least $200 million of obligations owed to RUS debt as part
of the Unwind Transaction. No additional principal amounts will be contributed by Big Rivers to

the Economic Reserve after the Effective Datawmmwdeé—méek%ee&eﬂ%é{%%ﬂ#—ehe

.‘:!1

1.1,35 +3-36-Economic Sales: As defined in Section 4.13.3.

1.1.36 +3-3FEffective Date: As defined in Section 6.1.

1.1.37 +-1-3&Electric Services: Electric services, including capacity and
associated Energy and Transmission Services, provided by Kenergy pursuant to this Agreement.

1.1.38 +3-39-Energy: The flow of electricity denominated in kWh or MWh.

1.1.39 +3-40-Epvironmental Surcharee: As defined in Section 4.8.3.

1.1.40 13-41-Environmental Surcharge Factor: With respect to any Billing
Month, a monthly environmental surcharge factor, expressed in dollars per MWIs, that is

calculated in accordance with the “Monthly Environmental Surcharge Factor” as defined in Big
Rivers” FasftLnviromnenial Surcharge Rider,

1.1.41 1-+42-Environmental Surcharge Rider: The Environmental Surcharge
Rider to Big Rivers’ Tariff.

1.1.42 ++4-43-Equity Development Credit: As defined in Section 4.10.

1,1.43 +-444-FEvent of Default: As defined in Section 14.1.

1.1.44 -1-45-Excess TIER Amount: The amount of the TIER Adjustment, if
negative, with respect to any Fiscal Year.

OHS East 1603 187 12160310874, 18 5



1.1.45 1-1-46-Excess Reactive Demmand Charge: As defined in Section 4.6.
1.1.46 +31-47-Existing Alcan Agreement: As defined in the Recitals.

1.1.47 +3-48-FAC: The Fuel Adjustment Clause Rider to Big Rivers’ Tariff.
1.1.48 +1-49FAC Charge: As defined in Section 4.8.1.

1.1.49 +150-FAC Factor: With respect to any Billing Month, the “FAC-Facter”

{fuel adjustment factor, expressed m%—ba%&s}%% that is calculated in
accordance with the FAC_in doilars per kWh.

1.1.50 ++5+-FERC: Federal Energy Regulatory Commission.

L.1.51 ++52-Firm: An obligation to supply Energy subject only to the
occurrence of an Uncontroliable Force.

1,1.52 +-+33-Fiscal Year: The fiscal year of Big Rivers.

1.1.53 +4-34-Governmental Authority: Any international, national, federal, state,
territorial, local or other government, or any political subdivision thereof, and any governmental,
judicial, public or statutory instrumentality, fribunal, agency, authority, body or entity having
legal jurisdiction over the matter or Person in question, including the KPSC; provided, however
that the RUS is not a Governmental Authority for purposes of this Agreement.

+-+55-Hour or Hourly: A clock hour or per clock hour, respectively.

1156 Imputed Interest: As defined in Section 4.7.5(e).

57 Interruptible Energy: As defined in Section 2.3.2(a).

-

1.1.57 +-3-38-Interruptible Energy Charee: As defined in Section 4.3.1.

1,1,58 +3-5%-Interruptible Energy Terms: As defined in Schedule 2.3.2(a).

1.1.59 +1-60-Kenergy/LG&E Contract: As defined in the Recitals.
1.1.60 --1-61-KPSC: Kentucky Public Service Commission.
1.1.61 +1-62kW: Kilowatt.

1.1.62 1-1:63-kWh: Kilowatt-hour.

1.1.63 1+-64-Larpe Industrial Rate: Big Rivers’ Tariff Rate Schedule No. 7 and
all applicable rate adjustments thereto but exclusive of (a) the Rebate, (b) the FAC Factor and the
Envzronmental Suxcha: ge Rjder and (c) any roll -in of costs ﬁom the PO O -G O

s geoglgagg; g Accgugg As of the Effectwe Date the |

Largc Industnal Rate wﬂi con51st of separate rate components for demand and Energy




consumption. The Large Industrial Rate subsequently may be defined in terms of more than two
separate rate comiponents, including, potentially, Separate rate components for transmlsswn

services. %ﬁﬁﬁ@h—%@ﬂt—ffﬁ%ﬁ%@&@#&hﬁ%@;

s ; . der—For the avmdance of doubt, the Large Industnal Rate shall be
determmed without regard to the effect of the Surcharge, the Economic Reserve or the Transition
Reserve.

1.1.64 1-1-65-LG&E: As defined in the Recitals.

1,1.65 1-1-66-Lockbox Agreement: The Security and Lockbox Agreement to be
entered into among Alcan, Kenergy, Big Rivers and a depository bank prior to the Effective Date
with respect to the payment of certain amounts due by Alcan to Kenergy under this Agreement.

1.1.66 +3-67-Market Energy: As defined in Section 2.3.2(c).
1.1,67 ++68-Market Energy Charge: As defined in Section 4.3.3.

1.1.68 1-1-69-Market Reference Rate: For any Hour, a rate equal to the all-
inclusive cost, including transmission and related charges on the transmission system of any
Third Party (expressed in dollars per MWh), that Big Rivers estimates, in its sole discretion
exercised in good faith, that it would have paid to purchase Energy from a Third Party if there
had been no curtailment pursuant_te Section 4.13.2 during such Hour.

1.1.69 +-1-70-Members: The members of Big Rivers. As of the date hereof, the
Members of Big Rivers are Jackson Purchase Energy Corporation, Kenergy, and Meade County
Ruaral Electric Cooperative Corporation.

1.1.70 1-3-H-Model: As defined in Section 1.2(0).

1.1.71 +-+-72-Monthly Charge: As defined in Section 4.1.
1.1.72 333 MW: Megawatt.
1.1.73 ++-74MWh: Megawatt-hour.

1.1.74 +-+-75-Net Margins: Net margins as determined by Accounting Principies.
For the avoidance of doubt, Net Margins will include all operating and non-operating margins.

1.1.75 ++76-Net Proceeds: The proceeds from the sale of Energy by Big Rivers
to Third Parties, net of transaction costs, whenever incurred, and taxes, including Big Rivers’
estimated income tax liability on such proceeds without regard to any net operating loss carry-
forward of Big Rivers existing on the date of the consummation of the Unwind Transaction,
unless and to the extent Big Rivers reasonably determines that such net operating loss carry-
forward otherwise would have expired unused.

1.1.76 1-+-7+New Facilities: As defined in Section 4.7.5(e).
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1.1.77 +3-78-New Ratepayver: A Non-Smelter Ratepayer which is (i)
interconnected directly with Big Rivers’ transmission system, and (ii} first receives electric
service at a location served by a meter required for service at such location which meter was
installed speclﬁcally for new serwce at such locatmn after the Effective Date._For the avoidance

1,1.78 379 New Transaction: The transactions by and between or among one
or more of Kenergy, Alcan, Century and Big Rivers related to the supply of Electric Services to
Alcan under this Agreement and “Electric Services” as defined in the Century Retail Agreement
to Century including the Alcan Wholesale Agreement, the Century Wholesale Agreement,
coordination agreements, lockbox agreements, and all other related agreements.

1179 1-1-868-Non-FAC Purchased Power Adjustment Charge: As defined in
Section 4.8.2.

in _dollars per Mﬂh and caleplared in accordance avith Appendix A in dol]al S per !cWh! for

the recovery of purchased power costs that are not otherwise included in the FAC fexps
’ o N : 4]:?]‘_75”? #H F

1181 +-4-82-Non-Smelter Member Rates: Big Rivers’ taniff rates applicable to
sales of electric services to Members for resale to Non-Smelter Ratepayers and all applicable rate
adjustments thereto but exclusive of (ia) the Rebate and (ith) the FAC Factor and the
Environmental Surcharge Rider. For the avoidance of doubt, the Non-Smelter Member Rates
shall be determined without regard to the effect of the Surcharge, the Economic Reserve or the
Transition Reserve.

1.1.82 1383 Non-Smelter Ratepayers: Retail ratepayers of the Members other
than Alcan and Century.

1,1.83 1184 Notice of Interruption: As defined in Schedule 2.3.2(a).

1.1.84 1.1-85-Notice of Termination for Closure: As defined in Section 7.3.1(b).

1.1,85 ++86-0ATT: Big Rivers” Open Access Transmission Tariff as filed with
FERC and found by FERC to constitute a reciprocal open access transmission tariff.

1.1.86 187 Parties: Kenergy and Alcan.

1.1.87 1+-1:88-Permitied Interruption: As defined in Schedule 2.3.2(a).

1.1.88 +3-89-Person: Any individual, corporation, cooperative, partnership, joint
venture, association, joint-stock company, limited partnership, limited liability company, limited
liability partnership, trust, unincorporated organization, RUS or Governmental Authority.

1.1.89 +1:96-Point of Delivery: The existing set of meters at Big Rivers’ Reid
substation or such other point of delivery mutually agreed by the Parties and Big Rivers.
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1.1.90 +-3-84-Potential Tax Liability: As defined in Section 13.3.

1.1,91 +.3-22-Potline Reduction: As defined in Section 10.3.1.

1,192 1.4-83-Potline Reduction Sales: As defined in Section 10.3.1,

1,1.93 +4-94-Potline Reduction Sales Agreement: As defined in Section 10.3.3.

1.1.94 +-3-25Prime Rate: The then-effective prime commercial lending rate per
annum published in the “Money Rates” section of The Wall Street Jowrnal. 1f The Wall Street
Journal discontinues publication of the prime commercial lending rate, the Parties and Big
Rivers shall agree on a mutually acceptable alternative source for that rate.

1.1.95 13-96-Prudent Utility Practice: Any of the practices, methods, and acts
engaged in or approved by a significant portion of the electric utility industry during the relevant
time period; or any of the practices, methods, and acts which, in the exercise of reasonable
judgment in light of the facts known at the time a decision was made, could have been expected
to accomplish the desired result at a reasonable cost consistent with good business practices,
reliability, safety and expedition. Prudent Utility Practice is not intended to be limited to the
optimum practice, method, or act to the exclusion of all others, but rather to be any and all
acceptable practices, methods, or acts generally accepted.

1.1,96 4+397-Rebate: As defined in Section 4.9.

1.1.97 Regulatorv Account: The reoulatory accouni containing purchased

Smelter Ratepayers.

1.1.98 Response: As defined in Schedule 2.3.2(a).

1.1.99 Restructuring: The occurrence of any of the following:

(a) the merger, consolidation or other combination of Big Rivers or an
Affiliate or a Member with any Person (including acquisition of another utility system) if
following such transaction Big Rivers or its successor would have had sales of Energy to all
Members or regulated customers on a pro forma basis in the prior Fiscal Year in excess of 105%
of Big Rivers’ actual sales of Energy to the Members for such Fiscal Year;

(b) the acquisition of Big Rivers; or

(©) the admission of a new Member if following such admission Big
Rivers would have had sales of Energy to all Members on a pro forma basis in the prior Fiscal
Year in excess of 105% of Big Rivers’ actual sales of Energy to the Members for such Fiscal
Year.

1.1.100Restructuring Amount: As defined in Section 16.5.1.

1.1.101Retail Fee: As defined in Section 4.12.
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1.1.102RUS: United States Department of Agriculture Rural Utilities Service.

1.1.103Scheduled Interruptible Energy: As defined in Schedule 2.3.2(a).

1.1.104Sebree Smelter: The aluminum reduction plant owned and operated by
Alcan, located at Sebree, Kentucky, including any expansions, additions, improvements and
replacements thereof or thereto at the existing site.

1.1.105SERC: SERC Reliability Corporation, a regional reliability organization.
1.1.1068ervice Period: As defined in Section 2.1.

1.1.107Smelters: Alcan and Century.

1.1.108Supplemental Energy: As defined in Section 2.3.2.

1.1.109Supplemental Energy Charge: As defined in Section 4.3.
1.1.1108urcharge: As defined in Section 4.11.

1.1.111Surplus Sales: As defined in Section 10.1.1.

1.1.112System Emergency: Any cessation of operation or reduction in the
provision or delivery of Electric Services by Kenergy due in whole or in part to: (a) a
disconnection of all or a portion of Big Rivers’ or Kenergy’s system from the transmission grid
(other than as a direct result of Big Rivers’ or Kenergy’s gross negligence or willful misconduct),
(b) a system emergency on the transmission grid of a Third Party, or (c) the occurrence of a
condition or situation where the delivery of Energy to a transmission grid with which Big Rivers
is directly interconnected or the making available of generation services or Transmission
Services which could cause (i) harm to life or limb or imminent serious threat of harm to life or
limb, (ii) material damage to Big Rivers’ or Kenergy’s system or any material component thereof
or imminent danger of material damage to property, or (iii) other dangerous occurrences that Big
Rivers or Kenergy believes, in the exercise of Prudent Utility Practice, should be prevented or
curtailed.

1.1.113 Svsiem Firm. An obligation (o sunply Enersey firoms

{3) Biv Bivers owned or leased vencration fucilities,

(D) Big Rivers_comract with the Southeastern Power Authorin
(Contract No, 89-00-150]-637), ox

{c) Big Rivers Firm power muichase agreements with o term of bvo

vears o more wiich ywere not enfered inio for purpose of serving a specific non-Smelter load,

L3 8 Systam— i o blisation-to-suppbeEnercrtian-y-Bie-Rivers  awne
VO T & s ES S

Iy LE . T S T = i

el-o
L
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SwmedterJoad-in each case subject to the occurrence of an Uncontrollable Force or similar event
of force majeure, a System Emergency or Big Rivers’ prior satisfaction of the Energy
requirements of the Non-Smelter Members, the Smelters and Third Parties under power sales

agreements entered into prior to suchpowersalesasresmenithe making of such obligation to
SU;;[!!V g:;;e! gg.

1.1.114 Term: As defined in Section 7.1.
1.1.115 Third Party: A Person other than Kenergy, Alcan, Big Rivers or Century.
1.1.116 Third Party Supplier(s): As defined in Section 2.3.2(c).

1.1.117 TIER: The quotient for a Fiscal Year of (i) Big Rivers’ interest expenses
plus Net Margins, divided by (it) Big Rivers’ interest expenses; in each case, calculated in
accordance with Accounting Principles.

1.1.118 TIER Adjustment: As defined in Section 4.7.5.

1.1.119 TIER Adjustmment Charge: As defined in Section 4.7.1.

1.1.120 Transition Reserve: A reserve established by Big Rivers, which may be
held by Big Rivers or another Person, in an initial principal amount equal to $35 million, subject
to increases or decreases resulting from earnings or losses thereon or expenditures therefrom. No
additional principal amounts will be contributed by Big Rivers to the Transition Reserve after the
Effective Date.

1.1.121 Transmission Charge: As defined in Section 4.5.

1.1.122 Transmission Services: Network transmission services as described in the
OATT and Ancillary Services. Transmission Services are currently included in the Large
Industrial Rate but may be unbundled in accordance with the terms and conditions of the Alcan
Wholesale Agreement.

1.1.123 Uncontrollable Force: Any cause beyond the control of the Party unable,
in whole or in part, to perform its obligations under this Agreement which, despite exercise of
due diligence and foresight, such Party could not reasonably have been expected to avoid and
which, despite the exercise of due diligence, it has been unable to overcome. Examples of events
that may constitute the basis of an event which constitutes an “Uncontrollable Force” include:
acts of God; strikes, slowdowns or labor disputes; acts of the public enemy; wars; blockades;
insurrections; riots; epidemics; landslides; lightning; earthquakes; fires; storms; floods;
washouts; arrests and restraints of any Governmental Authority; civil or military disturbances;
explosions, breakage of or accident to machinery, equipment or transmission lines; inability of a
Party to obtain necessary materials, supplies or permits due to existing or future rules,
regulations, orders, laws or proclamations of Governmental Authorities, ¢ivil or military;
transmission constraints or System Emergencies; a forced outage of a generating unit or units
preventing the physical delivery of Energy to Kenergy for resale to Alcan; and any other forces
which are not reasonably within the control of the Party claiming suspension. “Uncontroliable
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Forces” do not include an insufficiency of funds or decline in credit ratings or customary,
expected or routine maintenance or repair of plant or equipment. Nothing contained herein shall
be construed to obligate a Party to prevent or to settle a labor dispute against its will.

1.1.124 Undeliverable Energy Sales: As defined in Section 10.2.1.

1.1.125 Unwind Transaction: The consummation of the transactions contemplated
on_the date of the “Closing” as defined in and pursuant to the Transaction Termination
Agreement among Big Rivers, LG&E Energy Marketing Inc., and Western Kentucky Energy
Corp.

1.2 Rules of Interpretation. Unless otherwise required by the context in which any
term appears: (a) capitalized terms used in this A greement will have the meanings specified in
this Article 1 unless the context requires otherwise; (b) the singular will include the plural and
vice versa; (c) references to “Recitals,” “Articles,”” “Sections,” “Exhibits” or “Schedules” are to
- the recitals, articles, sections, exhibits or schedules of this Agreement, unless otherwise
specified; (d) all references to a particular Person in any capacity will be deemed to refer also to
such Person’s authorized agents, permitted successors and assigns in such capacity; (e) the words
“herein,” “hereof” and “hereunder” will refer to this Agreement as a whole and not to any
particular section or subsection hereof; (f) the words “include,” “includes” and “including” will
be deemed to be followed by the phrase “without limitation” and will not be construed to mean
that the examples given are an exclusive list of the topics covered; (g) references to this
Agreement will include a reference to all exhibits and schedules hereto; (h) references to any
agreement, document or instrument will be construed at a particular time to refer to such
agreement, document or instrument as the same may be amended, modified, supplemented or
replaced as of such time; (i) the masculine will include the feminine and neuter and vice versa;
(j) references to any tariff, rate, or order of any Governmental Authority will mean such tariff,
rate or order, as the same may be amended, modified, supplemented or restated and be in effect
from time to time; (k) if any action or obligation is required to be taken or performed on any day
which is not a Business Day, such action or obligation must be performed on the next succeeding
Business Day; (1) references to an Applicable Law will mean a reference to such Applicable Law
as the same may be amended, modified, supplemented or restated and be in effect from time to
time; (m) all accounting terms not defined in this Agreement will be construed in accordance
with Accounting Principles; (n) all references to a time of day shall be a reference to the
prevailing time in Henderson, Kentucky; and (o) the financial and production cost models
prepared by Big Rivers, including models filed with the KPSC, in connection with the
application for approval of the Unwind Transaction and the New Transaction (the “Model”) have
been prepared solely by Big Rivers and shall not be used by the Parties or any Governmental
Authority to construe or interpret any provision of this Agreement. The Parties collectively have
prepared this Agreement, and none of the provisions hereof will be construed against one Party
on the ground that it is the author of this Agreement or any part hereof.

1.3 Calculations and Rounding. In making any mathematical calculation provided for
or contemplated by this Agreement, the calculation will be made to six decimal places (rounded
up if the numeral in the seventh decimal place is five or higher, and rounded down if the numeral
in the seventh decimal place is lower than five).
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ARTICLE2

ELECTRIC SERVICES AND RATES

2.1 Service Period Obligations. In accordance with the terms and conditions of this
Agreement, Kenergy will supply, and Alcan will purchase, Electric Services for a period
beginning at 12:00:01 A.M. on the day next succeeding the Effective Date and continuing until
12:00:00 midnight on December 31, 2023, unless the Parties’ regpective obligations to supply
and purchase Electric Services are earlier terminated pursuant to the terms of this Agreement (the
“Service Period™).

2.2 Characteristics of Service. Electric service to be supplied by Kenergy to Alcan
under this Agreement shall be nominally three-phase, sixty cycle at 161,000 volis or as otherwise
agreed to by the Parties and Big Rivers. The Parties and Big Rivers will mutually agree on limits
of the regulation of voltage but at no time may such regulation of such limits be inconsistent with
standards required by applicable Governmental Authorities or any other organizations that
establish reliability and electric operation standards for the region.

2.3 Delivery Obligation. In accordance with this Agreement, during the Service
Period, Kenergy will deliver, or cause to be delivered, at the Point of Delivery to Alcan Base
Monthly Energy, Supplemental Energy and Back-Up Energy.

2.3.1 Base Monthly Energy. Alcan may purchase in each Hour of the Service
Period an amount of Energy up to the Base Demand per Hour. For billing purposes, Base
Monthly Energy consists of two components: Base Fixed Energy charged at the Base Rate and
Base Variable Energy (which may be either a positive or negative amount) charged or credited at
the Base Variable Rate.

2.3.2 Supplemental Energy. “Supplemental Energy” shall consist of (i}
Interruptible Energy purchased by Kenergy from Big Rivers pursuant to Section 2.3.2(a) and
Schedule 2.3.2(a}, (i) Buy-Through Energy purchased by Kenergy from Big Rivers and, in turn,
by Big Rivers from Third Party Suppliers upon the interruption of Interruptible Energy, pursuant
o Section 2.3.2(b), and (ii1) Market Energy purchased by Kenergy from Big Rivers or Third
Party Suppliers pursuant to Section 2.3.2(c).

(a) Interruptible Energy. As of the Effective Date, Kenergy shall
make available to Alcan up to 10 MW per Hour of Energy subject to Kenergy’s right to interrupt
the delivery of such Energy (“Interruptible Energy™) in accordance with the terms and conditions
set forth in Schedule 2.3.2(a). Alcan hereby agrees to the terms and conditions of Schedule
2.3.2(a) and agrees to purchase the Scheduled Interruptible Energy made available thereunder
and through its consent to quarterly confirmations from Big Rivers to Kenergy as described in

Schedule 2.3.2(a).

(b)  Buy-Through Energy. Upon each Notice of Interruption, Kenergy
will offer to sell to Alcan any Firm Energy which Big Rivers in its sole discretion offers to
Kenergy for resale to Alcan in lieu of the interrupted Scheduled Interruptible Energy
(“Buy-Through Energyv”) and the estimated price or prices during the specified Hour or Hours of
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Interruption upon which Big Rivers would supply such Energy. Alcan shall have ten minutes
from the time it receives verbal Notice of Interruption to notify Big Rivers and Kenergy whether
Alcan agrees to purchase Buy-Through Energy offered to be supplied by Big Rivers to Kenergy
for resale to Alcan. Alcan promptly shall confirm verbal acceptance of the Buy-Through Energy
with a facsimile confirmation or pursuant to other electronic communications acceptable to
Kenergy and Big Rivers. Upon Kenergy’s acceptance of the Buy-Through Energy, the
obligation of Big Rivers to provide the Buy-Through Energy shall become a Firm service
commitment. The failure of Alcan to notify Kenergy and Big Rivers of acceptance of the Buy-
Through Energy during the period provided shall constitute a rejection of the Buy-Through
Energy, and the Interruption shall thereafter be implemented in accordance with the applicable
Notice of Interruption and neither Kenergy nor Big Rivers shall have any obligation to supply
Alcan Buy-Through Energy during such Interruption.

(c) Market Energy. Kenergy shall use reasonable commercial efforts
to acquire Supplemental Energy (other than Interruptible Energy or Buy-Through Energy) from
either Big Rivers or one or more suppliers other than Big Rivers (“Third Party Suppliers™) for
resale to Alcan, upon the request of Alcan (“Market Energy”) specifying (i) the requested
amount and duration of such Energy, and (ii) all requested prices and material terms and
conditions. Alcan shall pay to Kenergy all amounts that Kenergy is obligated to pay to either
Big Rivers or any Third Party Supplier, including the purchase price paid by Kenergy for such
Market Energy and the costs, if any, of transmission services or related services incurred on
Third Party transmission systems to transmit such Market Energy to a point of interconnection
with Big Rivers’ transmission system. Nothing in this Agreement may be construed to limit the
ability of Kenergy to purchase Energy or other electric services from Third Party Suppliers to
serve Alcan.

(1) Kenergy’s obligation to enter into any contractual
arrangements with Big Rivers or a Third Party Supplier for the purchase of Market Energy shall
be conditioned upon Kenergy’s prior receipt of a written notification from Alcan setting forth
Alcan’s consent to the execution, delivery and performance of such contractual arrangements
and upon Alcan’s providing such financial assurances as may be reasonably required to hold
Kenergy harmless for its obligations in connection therewith.

(i)  As a condition to the effectiveness of any contractual
arrangements for the purchase of Market Energy for resale to Alcan, Kenergy shall make
application to, and use reasonable commercial efforts to obtain approval of, the KPSC to sell
such Market Energy to Alcan each Billing Month in an amount that is equal to the amount that
Kenergy is required to pay each Billing Month to Big Rivers or a Third Party Supplier, as
applicable, for such Market Energy.

(iii)  Promptly following request by Alcan for Market Energy,
Kenergy shall request that Big Rivers provide all Transmission Services necessary to transmit
Market Energy requested by Alcan from a pomt of mterconnectlon on Big Rivers’ transmission
system to the Point of Delivery-pr -4 5t The amount of Market Energy
transmitted from a point of interconnection on B1g R1vers system to the Point of Delivery shall
be reduced by the applicable system loss factor as provided in the OATT. Alcan acknowledges
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and agrees that Kenergy shall have no liability to Alcan for Big Rivers’ denial of Kenergy’s duly
submitted request for reservation of Transmission Services.

(ivy  With respect to a purchase of Market Energy from a Third
Party Supplier, Kenergy shall be obligated to deliver to Alcan only those amounts of Market
Energy received from such Third Party Supplier, net of applicable losses of Energy on Big
Rivers’ transmission system. Kenergy will not be in default under any provision of this
Agreement nor will it have any liability to Alcan if the non-delivery of Market Energy is due to a
failure by a Third Party Supplier to deliver the full amount of Market Energy under the terms and
conditions of the agreement between Kenergy and such Third Party Supplier provided that
Kenergy has assigned to Alcan Kenergy’s rights and remedies against the Third Party Supplier
under such agreement.

(v)  If Alcan is unable to receive and consume Market Energy
purchased by Kenergy from a Third Party Supplier because of an Unconirollable Force, then
upon the request of Alcan, Kenergy shall use reasonable commercial efforts to sell or cause to be
sold such Market Energy to other Third Parties for the duration specified by Alcan’s request.
Kenergy shall apply all revenues derived from such resale as a credit to Alcan, net of any
transmission services charges or related charges or other expenses incurred to make such resale.

2.33 Back-Up Energy. Kenergy shall provide Back-Up Energy to Alcan at the
Point of Delivery through purchases of Energy from Big Rivers at the prices and on the terms
and conditions set forth in Section 4.4.

2.4 Power Factor. Alcan shall use commercially reasonabie efforts to maintain (a) a
power factor at the Point of Delivery as nearly as practicable to unity, and (b) a power factor that
is not below 0.90 leading or lagging with respect to maximum electric demand incurred by Alcan
during any Billing Month. Alcan shall, without regard to the obligations of Big Rivers pursuant
to the Alcan Wholesale Agreement, cause to be maintained a power factor at the Point of
Delivery at unity with respect to Energy purchased by Kenergy or Big Rivers from Third Parties
for resale to Alcan.

2.5  Title and Risk of Loss. Title to and risk of loss with respect to Energy provided
by Kenergy to Alcan pursuant to this Agreement will pass from Kenergy to and rest in Alcan
when the same is made available by Kenergy (or Big Rivers on behalf of Kenergy) at the Point
of Delivery. After title passes to Alcan, Alcan will be deemed in exclusive control of the Energy
and will be responsible for any damage or injury caused thereby.

2.6 Performance by Kenergy. Alcan acknowledges and agrees that, to the extent Big
Rivers has a corresponding or related obligation to Kenergy under the Alcan Wholesale
Agreement, Kenergy’s performance of an obligation under this Agreement is subject to and
conditioned upon Big Rivers’ performance of such corresponding or related obligation to
Kenergy. Alcan acknowledges and agrees that Big Rivers may enforce an obligation of Alcan
under this Agreement which corresponds or relates to an obligation of Kenergy to Big Rivers
under the Alcan Wholesale Agreement.
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ARTICLE 3

CHANGES IN DEMAND AND SCHEDULING

3.1  Change In Base Demand. Alcan may change the Base Demand for any Fiscal
Year only with the written consent of Kenergy and Big Rivers.

3.2 Scheduling.

3.2.1 Alcan shall not be required to schedule Base Monthly Energy, Buy-
Through Energy or Back-Up Energy but shall use reasonable commercial efforts to inform
Kenergy and Big Rivers promptly of any material change in its intended usage.

3.2.2 Inaccordance with the OATT, Alcan must schedule and arrange with
Kenergy and Big Rivers no later than 9:00 A.M. on the Business Day immediately preceding the
day or days of delivery, or as otherwise mutually agreed by the Parties and, if applicable, Big
Rivers, the delivery of Interruptible Energy and Market Energy.

ARTICLE 4

CHARGES AND CREDITS

4.1 Monthly Charge. Alcan shall pay Kenergy the following (the “Monthly Charge”)
for the Electric Services provided or made available under this Agreement:

4.1.1 the Base Energy Charge calculated pursuant to Section 4.2,

4.1.2  plus the Supplemental Energy Charge calculated pursuant to Section 4.3,
4.1.3 plus the Back-Up Energy Charge calculated pursuant to Section 4.4,
4.1.4 plus the Transmission Charge pursuant to Section 4.5,

4.1.5 plus the Excess Reactive Demand Charge calculated pursuant to Section
4.6,

4.1.6 plus the TIER Adjustment Charge calculated pursuant to Section 4.7.1,
4.1.7 plus the FAC Charge calculated pursuant to Section 4.8.1,

4.1.8 plus the Non-FAC Purchased Power Adjustment Charge calculated
pursuant to Section 4.8.2,

4.1.9 plus the Environmental Surcharge calculated pursuant to Section 4.8.3,

4.1.10 plus or minus the monthly amortization of the Restructuring Amount
calculated pursuant to Section 16.5.1,

4.1.11 less the Rebate calculated pursuant to Section 4.9,
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4.1.12 less the Equity Development Credit calculated pursuant to Section 4.10,
4.1.13 plus the Surcharge calculated pursuant to Section 4.11,

4.1.14 plus the Retail Fee calculated pursuant to Section 4.12,

4.1.15 less the credits calculated pursuant to Section 4.13,

4.1.16 plus or minus other amounts calculated pursuant to Section 4.14, and
4.1.17 plus taxes calculated pursuant to Section 4.15.

4.2  Base Energy Charge. For any Billing Month, the “Base Energy Charge” shall be
the sum of:

(a) the product of Base Fixed Energy and the Base Rate; and

(b)  the product, whether positive or negative, of the Base Variable
Energy and the Base Variable Rate.

Sample calculations of the Base Energy Charge at different load factors are set forth in Exhibit
A

4.3  Supplemental Energy Charge. For any Billing Month, the “Supplemental Enerpy
Charge” shall be the sum of the charges, whenever determined, Kenergy is obligated to pay for
the Interruptible Energy Charge, the Buy-Through Energy Charge, and the Market Energy
Charge, as calculated below.

4.3.1 The “Interruptible Energy Charge” shall be the product of (i) the quantity
of Interruptible Energy metered at the Point of Delivery during the Billing Month and (ii) the rate
or rates for Interruptible Energy with respect to such Billing Month.

4.3.2 The “Buy-Through Energy Charge” shall be the sum of:

(a)  any and all of the charges for Buy-Through Energy purchased by
Kenergy for delivery to Alcan pursuant to Section 2.3.2(b) during such Billing Month including
any and all separate charges for transmission services and related services, whenever incurred
(including financial transmission rights, transmission congestion charges and similar costs or
expenses), provided by a Third Party whose transmission system is used to transmit Buy-
Through Energy purchased from a Third Party to a point at which Big Rivers’ transmission
gystem is interconnected with such system; and

(b) all other charges that Kenergy may be required to pay to Big
Rivers in connection with Buy-Through Energy, including any amount payable upon termination
by reason of default of the supply arrangements between Big Rivers and Third Party Suppliers,
net of recoveries by Big Rivers from such suppliers with respect to the supply of Buy-Through
Energy to Kenergy for resale to Alcan.
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4.3.3 The “Market Enerey Charge” shall be the sum of

(a)  any and all of the charges for Market Energy purchased by
Kenergy for delivery to Alcan pursuant to Section 2.3.2(c) during such Billing Month including
any and all separate charges for transmission services and related services, whenever incurred
(including financial transmission rights, transmission congestion charges and similar costs or
expenses), provided by a Third Party whose transimission system is used to transmit Market
Energy purchased from a Third Party to a point at which Big Rivers’ transmission system is
interconnected with such system; and

(b)  all other charges that Kenergy may be required to pay to Big
Rivers or any Third Party Suppliers in connection with Market Energy, including any amount
payable upon termination by reason of default of the supply arrangements between Kenergy and
Big Rivers or Kenergy and a Third Party Supplier, net of recoveries by Kenergy or Big Rivers
from such suppliers with respect to the supply of Market Energy to Kenergy for resale to Alcan.

4.4  Back-Up Energy Charge. For any Billing Month, the “Back-Up Energy Charge”
shall be the sum of the Hourly charges for Back-Up Energy calculated as follows:

4,41 The charge for Back-Up Energy supplied in any Hour shall equal the
foliowing:

(a)  to the extent the Back-Up Energy was supplied by Big Rivers from
generating facilities owned or controlled by Big Rivers and located within Big Rivers’
transmission control area, the charge shall be the product of (i) the amount of such Back-Up
Energy, and (ii) the quotient of (A) a price equal to the greater of (1) the real time Hourly
locational marginal price at Big Rivers’ interface with the Midwest Independent System
Operator (or such other pricing reference point that shall be mutually agreed upon by the Parties
and Big Rivers), and (2) Big Rivers’ system lambda; divided by (B) 1.00 minus the loss factor
set forth in the OATT;

(b)  to the extent the Back-Up Energy was not supplied pursuant to
Section 4.4.1(a), the charge shall be the product of (i) the amount of such Back-Up Energy, and
(i1) the quotient of (A) a price equal to 110% of the highest Hourly all inclusive cost incurred by
Big Rivers to acquire any Energy, including such Back-Up Energy, and the separate cost, if any,
whenever determined, of transmission services and related services provided by a Third Party
whose transmission system is used to transmit Back-Up Energy purchased from a Third Party to
a point at which Big Rivers’ transmission system is interconnected with such system and
including any imbalance charges or other costs arising from the failure of a Third Party Supplier
to deliver Energy that it is obligated to deliver; divided by (B) 1.00 minus the loss factor set forth
in the OATT; and

(©) to the extent that the amount of Back-Up Energy required by Alcan
during any hour exceeds the sum of (x) ten MW per Hour, (y) the amount of Back-Up Energy
resulting from deemed Interruption of Scheduled Interruptible Energy pursuant to Schedule
2.3.2(a), and (z) the amount of Back-Up Energy resulting from the non-delivery of Market
Energy purchased by Kenergy from a Third Party Supplier, then the charge for the excess
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amount of Back-Up Energy shall be the product of (i) the excess amount of Back-Up Energy,
and (ii) the greater of (A) $250 per MWh and (B) the price set forth in Section 4.4.1(b)(ii).

Sample calculations of the Back-Up Energy Charge are set forth in Exhibit A.

4.4.2 If during any Hour Kenergy provides Back-Up Energy to Alcan and
“Back-Up Energy” (as defined in the Century Retail Agreement) to Century, then the provisions
of Section 4.4.1 shall apply to a proportional number of MW of Back-Up Energy for each of
Alcan and Century.

4.5  Charge for Transmission Services and Ancillary Services. For any Billing Month,
the charge for transmission services and ancillary services (the “Transmission Charge™) shall be
the sum of the charges, calculated in accordance with the OATT, for Transmission Services for
(a) Base Monthly Energy that are unbundled from the Large Industrial Rate in accordance with
the terms of the Alcan Wholesale Agreement, if any; and (b) Supplemental Energy.

46  Excess Reactive Demand Charge. For any Billing Month, the “Excess Reactive
Demand Charge”, if any, shall be the product of $0.1433 and the amount, expressed in kilovars,
of the difference, if positive, between:

(a) the maximum metered reactive demand of Alcan during the Billing
Month, and

{b) an amount of kilovars equal to the sum of:

{1 the product of (A) 0.4843, and (B) the maximum hourly
demand during a Billing Month, denominated in kilowatts, associated with Base Monthly
Energy, Interruptible Energy, Market Energy, and Back-Up Energy provided by Big Rivers to
Kenergy for resale to Alcan, but less the amount of such Interruptible Energy, Market Energy or
Back-Up Energy that was purchased by Big Rivers from Third Parties, and

(i) 54,114,

4.7 TIER Adjustment Charge.

4.7.1 The “TIER Adjustment Charge” shall be, for any Fiscal Year, the amount
that is the product of the Applicable Percentage and the TIER Adjustment if, and only if, such
TIER Adjustment is a positive amount; provided, however, that in no case will the TIER
Adjustment Charge for any Fiscal Year exceed the amount that is the product of the Base Fixed
Energy and the maximum additional charge per MWh set forth below for the applicable Fiscal
Year:

Fiscal Years Maximum Additional Charge
2008-2011 $1.95 per MWh
2012-2014 $2.95 per MWh
2015-2017 $3.55 per MWh
2018-2020 $4.15 per MWh
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2021-2023 $4.75 per MWh

If the TIER Adjustment shall be negative, there will be_an Excess TIER Amount and no TIER
Adjustment Charge.

4.7.2  Prior to each Fiscal Year, Big Rivers shall estimate both the TIER
Adjustment and, if the TIER Adjustment is positive, the TIER Adjustment Charge based on the
Budget for such Fiscal Year. Kenergy shall collect such estimated amount from Alcan in equal
monthly installments as part of the Monthly Charge for each Billing Month during the applicable
Fiscal Year.

4.7.3 Within 45 days following the end of the first, second and third fiscal
quarters of each Fiscal Year, Big Rivers shall again estimate the TIER Adjustment and the
corresponding amount of the TIER Adjustment Charge based on a comparison of the Budget and
year-to-date results of operations, and shall calculate a modified amount to be collected from, or
refunded as a credit to, the Monthly Charge to Kenergy with respect to service to Alcan during
the remaining portion of the Fiscal Year, including any amounts necessary to address any
estimated under- or over-collection of the TIER Adjustment Charge from Alcan as compared to
the Budget during the remainder of the Fiscal Year. Kenergy shall collect or credit such
modified amount from Alcan in equal monthly installments as part of the Monthly Charge for the
remaining Billing Months of the subject Fiscal Year.

4.7.4  As soon as reasonably practicable but no later than 120 days after the end
of each Fiscal Year, Big Rivers shall calculate the TIER Adjustment and TIER Adjustment
Charge for such Fiscal Year. The TIER Adjustment Charge for such Fiscal Year shall be
compared to the aggregate amounts paid by Alcan in respect of the estimated TIER Adjustment
Charge for such Fiscal Year, and the difference between such amounts shall be included as a
charge or credit, as applicable, in the Monthly Charges for the fourth Billing Month of the next
Fiscal Year.

475 The “TIER Adiustment” shall be the amount of incremental revenue,
whether positive or negative, calculated with respect to each Fiscal Year after determination of
Net Margins for such Fiscal Year (excluding amounts payable to Kenergy with respect to or
relating to the revenue that results from the TIER Adjustment Charge and the “TIER Adjustment
Charge” as defined in the Century Retail Agreement), that is necessary for Big Rivers to receive
in order to achieve a TIER of 1.24 for such Fiscal Year; provided, however, that if the Service
Period commences or terminates on a date other than the first or last day of a Fiscal Year and to
give effect to_this Section 4.7.5, the TIER Adjustment will be calculated on an Hourly basis only
with respect to the partial period of the first or final Fiscal Year of the Service Period, as
applicable. The determination of the TIER Adjustment shall be subject to the following:

(a) It shall be assumed that: Big Rivers shall have generated
additional revenue from service to the Members for resale to the Non-Smelter Ratepayers as if
Big Rivers had increased the Non-Smelter Member Rates by a weighted average of 2.00% in
2010, another 2.50% in 2018 and another 4.00% in 2021 if and to the extent Big Rivers had not
prior to or during the year of the calculation increased the Non-Smelter Member Rates by at least
such amounts. The revenues from any roll-in of the costs associated with costs recovered under
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the FAC-ex, the Environmental Surcharge Rider pr the Repulatory Account that isare
incorporated into base rates comprising a portion of the Non-Smelter Member Rates will not

constitute an increase in the Non-Smelter Member Rates for purposes of this clause (a), and the
revenues attributable to any such roll-in will be excluded in calculating the percentage of any

ncreases in the Non-Smelter Member Rates, ;g expiration or te ;%; Qg gg Big Rivers’

Membe ount Adiustment Rider e deemed to he an e -Smeliel
e tes " THIL is clause itho r to et s expiration or
termination occurs pri r after the Effectiv fe.

(b) It shall be assumed that: If a Member provides electric service to a
New Ratepayer with a Firm demand in excess of 15 MW, such Member shall have paid to Big
Rivers for wholesale Energy purchased and resold to the New Ratepayer at a price equal to the
greater of: (i) the amount paid for such service and (ii) an amount calculated for the same period
equal to (A) a rate, expressed in dollars per MWh, resulting from the application of the Large
Industrial Rate to a load with the New Ratepayer’s load factor, plus $0.25 per MWh, plus (B) the
sum of the FAC Factor, the Environmental Surcharge Factor, and the Non-FAC Purchased
Power Adjustment Factor (each calculated on a per MWh basis), plus (C) the Surcharge (the
Surcharge being calculated on an amount per MWh based on Base Fixed Energy for such Fiscal
Year) set forth in Section 4.11; plus (D) amounts corresponding to the amount per MWh paid by
Kenergy during the same period for the TIER Adjustment Charge. If a Member provides electric
service to a New Ratepayer with a Firm demand of 15 MW or less, such Member shall have paid
to Big Rivers for wholesale Energy purchased and resold to the New Ratepayer at a price equal
to the sum of (i) the Large Industrial Rate and (ii) the sum of the FAC Factor, the Environmental
Surcharge Factor, and the Non-FAC Purchased Power Adjustment Factor (each calculated on a
per MWh basis). For purpose of this clause (b), the revenues produced by any surcharge with
respect to a New Ratepayer similar to the Surcharge or the “Surcharge” under the Century Retail
Agreement will be assumed to accrue solely to the benefit of the Non-Smelter Ratepayers except
to the extent such surcharge is paid by or imputed to a New Ratepayer pursuant to subclause (A)
of this clause (b). The assumptions contained in this clause (b) shall not apply with respect to a
New Ratepayer that first interconnects with Big Rivers’ transmission system during the last three
Fiscal Years of the Service Period or following notice of termination of this Agreement or the
Century Retail Agreement.

(c) It shall be assumed that: Big Rivers’ interest expense shall have
been reduced by the product of (i) Big Rivers’ average effective interest rate for borrowed
money for the prior Fiscal Year, and (ii) the aggregate amount of any patronage capital retired by
Big Rivers to its Members during the Service Period (other than any distribution from the
Economic Reserve or the Transition Reserve or relating to the Surcharge or the “Surcharge”
under the Century Retail Agreement), from and after the date of such retirement.

(d) It shall be assumed that: Interest on construction work-in-progress
relating to the construction of new electric generating facilities or transmission facilities shall
have been capitalized by Big Rivers if it has the right to elect to do so or it is obligated to
capitalize such interest under Accounting Principles unless a Governmental Authority has
approved the inclusion of such interest expenses in Big Rivers’ revenue requirements for rate-
making purposes or otherwise approved a surcharge for collecting such interest expenses.
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(e)  If Big Rivers acquires or constructs non-peaking electric
generating facilities alone or with others (“New Facilities”), Big Rivers’ interest expenses shall
not include the interest imputed on the debt relating to the New Facilities (“Imputed Interest”);
provided, however, that if a Governmental Authority has approved the inclusion of such
generating facilities in Big Rivers’ revenue requirements for rate-making purposes or otherwise
approved a surcharge to provide for the recovery of the costs of such New Facilities, then actual
interest expense with respect to such New Facilities shall be included in the TIER calculation to
the extent recovery is permitted; provided, further, that this clause (€) may not cause the TIER
Adjustment to become negative. For purposes of determining Imputed Interest, it shall be
assurned that the New Facilities were financed 80% with debt and 20% with equity. Imputed
Interest shall equal the product of (i) the weighted average interest rate on Big Rivers’ debt for
the Fiscal Year, and (ii) the amount of debt equal to 80% of the capital invested in the New
Facilities.

0 It shall be assumed that: The AdeanFAC-Reserves-the-Century

} ' Economic Reserve and the
Transition Reserve shall not generate any revenue or fax lxablhty and the application of funds
from-the-Alean-FALReserve-the Century FAC Reserve (as-definedin-the-Gentury Retail
Agreement); the Economic Reserve or the Transition Reserve shall not result in any change in
the Net Margins of Big Rivers.

(g)  Itshall be assumed that: Big Rivers shall have made no payment
for damages or indemnification to or for the benefit of a Smelter with respect to the provision of
Electric Services or “Electric Services” as defined in the Century Retail Agreement.

(h} It shall be assumed that: Big Rivers shall have paid no criminal
penalties with respect to its acts or omissions other than criminal penalties that a Governmental
Authority has approved the inclusion of in Big Rivers’ revenue requirements for rate-making
purposes or otherwise approved a surcharge for collecting such penalties.

() It shali be assumed that: Big Rivers shall have received no
proceeds from the sale of Energy to the wholesale market pursuant to Section 4.13.3 or the
corresponding section of the Century Retail Agreement.

) It shall be assumed that: Big Rivers shall have incurred no
expenses that are impermissible for inclusion in rates of electric generation and transmission
cooperative utilities subject to the jurisdiction of the KPSC for rate-making purposes (currently
including advertising expenses, branding expenses, charitable contributions and lobbying
expenses) or specifically disallowed for rate making purposes by a Governmental Authority;
provided, however, that denial by a Governmental Authority of expense recovery through the
FAC or the Environmental Surcharge Rider shall not constitute an expense that is impermissible
for inclusion in rates if the nature of such expense is recoverable in base rates.

(k) It shall be assumed that: There are no revenues and expenses
associated with non-regulated businesses of Big Rivers.
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(I It shall be assumed that: No interest is paid pursuant either to
Section 5.3 or Section 5.4 or pursuant to the coresponding sections of the Century Retail
Agreement.

(m) It shall be assumed that: No amounts have been or are payable
with respect to Excess Reactive Demand Charges or with respect to “Excess Reactive Demand
Charges” under the Century Retail Agreement.

(n) It shall be assumed that: No administrative fee shall have been
received by Big Rivers as a result of any Surplus Sales, Undeliverabie Energy Sales or Potline
Reduction Sales or sales of Energy pursuant to the corresponding sections of the Century Retail
Agreement.

(o)  Additional costs related to a change in Big Rivers’ depreciation
rates may not be included in the calculation of the TIER Adjustment unless such change has been
approved, consented to or accepted by the KPSC or, if the KPSC no longer has jurisdiction over
Big Rivers, by the RUS or any other Governmental Authority having jurisdiction over such
change, if any.

(p) It shall be assumed that: The amortization of any Restructuring
Amount 1s zero. :

4.7.6 Any proceeds received or transaction costs paid by Big Rivers as part of
or in connection with the consummation of the Unwind Transaction shall be disregarded for

purposes of computing the TIER Adjustment Charge for the Fiscal Year in which the Unwind
Transaction occurs.

4.8 Adjustable Charges.

4.8.1 The “FAC Charge” shall be the product of the FAC Factor (expressed in
dollars per MWh) and Base Monthly Energy.

4.8.2 The “Non-FAC Purchased Power Adjustment Charge” shall be the
product of the Non-FAC Purchased Power Adjustment Factor (expressed in dollars per MWh)
and Base Monthly Energy.

4.8.3 The “Environmental Surcharge™ shall be the product of the Monthly
Environmental Surcharge Factor (expressed in dollars per MWh) and Base Monthly Energy.

49  Rebate. If there is an Excess TIER Amount in any Fiscal Year and Big Rivers
elects to implement a rebate to its Members in respect thereof, then no later than the first day of
the fifth month of the following Fiscal Year, Kenergy will credit to Alcan an amount (the
“Rebate™) equal to the product of?

(1) the Excess TIER Amount, and

(i1) a fraction:
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(1) the numerator of which is the Base Fixed Energy for such Fiscal
Year, and

(2}  the denominator of which is the sum during the applicable Fiscal
Year of (A) Big Rivers’ aggregate sales of Energy to Members for resale to Non-
Smelter Ratepayers, (B) the Base Fixed Energy, and (C) the aggregate amount of
“Base Fixed Energy” as defined in the Century Retail Agreement (without regard
to whether the Century Retail Agreement is then in effect).

4.10 Eguity Development Credit. If there is an Excess TIER Amount in any Fiscal
Year and Big Rivers does not elect to implement a rebate to its Members, then no later than the
first day of the fifth month of the following Fiscal Year, Kenergy will credit against the next
Monthly Charge an amount (the “Eguitv Development Credit™) equal to the product of:

(i) the Excess TIER Amount, and
(ii)  a fraction:

(1) the numerator of which is the Base Fixed Energy for such Fiscal
Year, and

(2)  the denominator of which is the sum during the applicable Fiscal
Year of (A) Big Rivers’ aggregate sales of Energy to Members for resale to Non-
Smelter Ratepayers, (B) the Base Fixed Energy, and (C) the aggregate amount of
“Base Fixed Energy” as defined in the Century Retail Agreement (without regard
to whether the Century Retail Agreement is then in effect).

Notwithstanding the above, the Equity Development Credit for any Fiscal Year may not exceed
an amount which would cause the charge for Base Fixed Energy (including Energy curtailed
pursuant to Section 4.13.2 or sold to Third Parties pursuant to Section 4.13.3 as Economic Sales,
Section 10.1 as Surplus Sales, Section 10.2 as Undeliverable Energy Sales or Section 10.3 as
Potline Reduction Sales) less the Equity Development Credit for such Fiscal Year on a per MWh
basis to be less than (A) the Large Industrial Rate for a customer with a 98% load factor plus (B)
the sum of the FAC Factor, the Environmental Surcharge Factor and the Non-FAC Purchased
Power Adjustment Factor (each calculated on a per MWh basis).

4.11 Surcharge. In addition to any other amounts payable under this Agreement, and
net-withstandinanotwithstanding anything in this Agreement to the contrary, Alcan shall pay a
surcharge (the “Surcharge™) equal to the sum of the following:

(a)  Asapplicable:

(i) $184,361 each Billing Month from the Effective Date
through and including December, 2011;

(i)  $263,373 each Billing Month from January, 2012 through
and including December, 2016;
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(iii)  $367,380 each Billing Month from January, 2017 through
the expiration of the stated Term of this Agreement; plus

{(b) For any Billing Month, the product of (i) Base Fixed Energy and
(11) $0.60 per MWh; andplus

(c) For any Billing Month, the product of (i) Base Fixed Energy and
(ii) the number of cents per MW per Hour (which number shall not exceed 60 or be less than
zero) that Big Rivers’ projected annual average costs per MWh for fuel consumed by Big Rivers
in its coal-fired generation as set forth in its Budget are greater than the amounts set forth on
Schedule 4.11{c), in each case, for that Fiscal Year relating to such Billing Month. Big Rivers
shall within 45 days following the end of each fiscal quarter compute its actual costs per MWh
for fuel consumed by Big Rivers’ coal-fired generation in each Billing Month for such fiscal
guarter and shall calculate {on a fiscal-year-to-date basis in a manner consistent with this Section
4.11(c)) an additional amount to be paid by or credited to Alcan based on such actual costs
incurred for fuel consumed compared to the amounts set forth in the Budget for such Billing
Months; provided, any additional amounts to be paid by or credited to Alcan shall be applied to
amounts due for the remainder of the Fiscal Year under this Section 4.11(c). Within 120 days of
the end of each Fiscal Year, an additional amount shall be credited to Alcan if necessary so that
the total amounts paid pursuant to this Section 4.1 1(c) for such Fiscal Year shall not exceeded an
amount equal to the product of Base Fixed Energy for such Fiscal Year and 60 cents per MW per
Hour; such amount shall be included as a credit, if applicable, in the Monthly Charges for the
fourth Billing Month of the next Fiscal Year—, minus

(d)  For each.of the first 96 Billing Months. $86.588.

The obligations of Alcan to pay the Surcharge will cease to accrue upon the termination of this
Agreement. Sample calculations of the Surcharge under Section 4.11(c) are set forth in Exhibit
A,

4.12 Retail Fee. For any Billing Month, the “Retail Fee” shall, unless modified in
accordance with Section 13.1.2, be an amount equal to the sum of:

(a) the product of:
(i) $0.000045 per kWh, and

(i)  the sum of the Base Monthly Energy, Supplemental
Energy, and Back-Up Energy purchased by Alcan pursuant
to this Agreement, and

(b) $2,614 per month.
4.13  Credits.

4.13.1 Surplus Sales. Undeliverable Energy Sales and Potline Reduction Sales.
For any Billing Month, Kenergy will credit Alcan (a) the Net Proceeds of any Surplus Sales
pursuant to Section 10.1 to the extent of the Avoidable Base Charge; and (b) the amount of Net
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Proceeds of any Undeliverable Energy Sales or Potline Reduction Sales to which Alcan is
entitled pursuant to Section 10.2 or Section 10.3, respectively, less $0.25 per MWh as an
administrative fee in each case. Sample calcnlations of the Net Proceeds from Surpius Sales,
Undeliverable Energy Sales and Potline Reduction Sales that would be credited to Alcan are set
forth in Exhibit A.

4.13.2 Curtailment of Purchased Power. For any Billing Month, Kenergy will
credit Alcan for any Hour during such Billing Month an amount equal to the product of (a) the
Market Reference Rate during such Hour, and (b) the amount of Base Demand per Hour
curtailed, if any, during such Hour in an amount and for a duration mutually agreed among
Alcan, Kenergy and Big Rivers pursuant to this Section 4.13.2 and the corresponding section of
the Century Retail Agreement. If both Alcan and Century agree to the curtailment of the
delivery of Base Demand per Hour pursuant to this Section 4.13.2 and the corresponding section
of the Century Retail Agreement, Alcan and Century shall notify Kenergy and Big Rivers as to
whose curtailment shall take precedence. If Kenergy and Big Rivers are not notified as to whose
curtailment shall take precedence, the Smelter whose curtailment is largest shall take precedence,
and if the amount of curtailment by each Smelter 1s the same, then the Smelter whose curtailment
notice was received by Kenergy and Big Rivers first shall take precedence. From time to time,
Alcan shall notify Kenergy and Big Rivers of the minimum price at which it is willing to
consider curtailment of the delivery of Base Demand per Hour pursuant to this Section 4.13.2.
Notwithstanding the foregoing, Alcan hereby releases Kenergy and Big Rivers from any or all
claims or liabilities resulting from a failure of Kenergy or Big Rivers to fulfill its obligations
pursuant to this Section 4.13.2 (other than applying credits under this Section 4.13.2 to the
Monthly Charge), including a failure to notify Alcan of Energy prices reaching or exceeding the
minimum price at which Alcan will consider curtailment. Sample calculations of credit that
would be due to Alcan for curtailment of purchased power are set forth in Exhibit A

4.13.3 Economic Sales. For any Billing Month, Kenergy will credit Alcan 100%
of the Net Proceeds Kenergy receives from Big Rivers (which is 75% of the Net Proceeds that
Big Rivers receives) in respect of the curtailment of the delivery of Base Demand per Hour in an
amount and for a duration mutually agreed among Alcan, Kenergy and Big Rivers if Big Rivers
sells such curtailed Base Demand per Hour to the wholesale Energy market (“Economic Sales™);
provided, that unless otherwise agreed among Kenergy, Alcan and Big Rivers, (a) the amount of
Base Demand per Hour curtailed by Alcan may not exceed 100 MW per Hour, (b) the number of
curtailments each year shall be limited to twelve, and (c) each curtailment may not last longer
than four Hours, and provided further, that Big Rivers shall have no obligation to make
Economic Sales until after Big Rivers first sells all of its own surplus Energy to the wholesale
Energy market. If both Aican and Century agree to the curtailment of the delivery of Base
Demand per Hour pursnant to this Section 4.13.3 and the corresponding section of the Century
Retail Agreement, Alcan and Century must notify Kenergy and Big Rivers as to whose
curtailment shall take precedence. If Kenergy and Big Rivers are not notified as to whose
curtailment shall take precedence, the Smelter whose curtailment is largest shall take precedence,
and if the amount of curtailment by each Smelter is the same, then the Smelter whose curtailment
notice was received by Kenergy and Big Rivers first shall take precedence. From time to time,
Alcan shall notify Kenergy and Big Rivers of the minimum price at which it is willing to
congider curtailment pursuant to this Section 4.13.3. Notwithstanding the foregoing, Alcan
hereby releases Kenergy and Big Rivers from any or all claims or liabilities resulting from the
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failure of Kenergy or Big Rivers to fulfill its obligations pursuant to this Section 4.13.3 {other
than applying credits under this Section 4.13.3 to the Monthly Charge), including a failure to
notify Alcan of Energy prices reaching or exceeding the price of which Alcan will consider
curtailment and the failure to make such sales after such notification. Sample calculations of the
portion of the Net Proceeds from Economic Sales that would be credited to Alcan are set forth in
Exhibit A.

4.13.4 Market Energy Sales. For any Billing Month, Kenergy will credit Alcan
all revenues derived from the resale of Market Energy purchased from Third Party Suppliers, net
of any transmission services charges or any other charges or other expenses in connection
therewith whenever incurred, that Kenergy receives from the sale of Market Energy to Third
Parties pursuant to Section 2.3.2(c)(v). Sample calculations of credit that would be due to Alcan
for such sales of Market Energy are set forth in Exhibit A.

4.14  Other Amounts. For any Billing Month, any amounts payable pursuant to Section
10.1.4, 10.2.3 or 10.3.7 shall be added to or subtracted as applicable from the calculation of the
Monthly Charge.

4.15 Taxes. No state or local sales, excise, gross receipts or other taxes are included in
the charges and credits set forth in this Article 4. Alcan shall pay or cause to be paid any such
taxes which are now or hereafter become applicable to the sale of Electric Services to Alcan
under this Agreement.

ARTICLE 5

BILLING

5.1 Monthly Invoice. Kenergy shall bill Alcan on or before the £ifihtenth Business
Day of each month for the Monthly Charge as calculated pursuant to Article 4 based on the sale
of Electric Services during the most recently ended Billing Month plus any other amounts then
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due and owing pursuant fo this Agreement. Alcan shall pay Kenergy (or Big Rivers on behalf of
Kenergy) the Monthly Charge and any other amounts due and owing in immediately available
funds to an account designated in the Lockbox Agreement on the Business Day following the
24th day of the month following the Billing Month or such earlier date of such month on which
the Members’ payment to Big Rivers for the provision of electric services is due. For the
convenience of the Parties, and to facilitate satisfaction of Kenergy’s obligation to Big Rivers,
Alcan hereby acknowledges and consents to the assignment by Kenergy to Big Rivers of its right
to receive such payment from Alcan under this Agreement other than with respect to the Retail
Fee and Kenergy’s rights to collect and enforce collection of such amounts due from Alcan. If
Big Rivers owes credits or funds to Kenergy for the benefit of Alcan, Kenergy hereby assigns
such credits or funds to Alcan and shall cooperate with and assist Alcan with respect to any
collections of amounts due from Big Rivers to Kenergy; provided, that Alcan shall reimburse
Kenergy for any reasonable expenses Kenergy incurs in providing such cooperation or
assistance,

5.2 Right to Discontinue Service. If Alcan fails to pay any monthly invoice rendered
by Kenergy (or Big Rivers on behalf of Kenergy) within the time prescribed in Section 5.1,
Kenergy may discontinue delivery of any or all Electric Services hereunder upon 120 Hours
prior written notice to Alcan and Big Rivers of its intention to do so. Kenergy’s discontinuance
of such service for non-payment will not in any way affect, diminish or limit the obligations of
Alcan to make all payments required under this Agreement, as and when due.

5.3 Default Interest. If any monthly invoice rendered by Kenergy (or Big Rivers on
behalf of Kenergy) is not paid on the due date, interest will accrue and become payable by Alcan
to Kenergy on all unpaid amounts at a rate of four percentage points over the Prime Rate
commencing on the first day after the due date.

54  Payments Under Protest. If any portion of any monthly statement is disputed by
Alcan, the disputed amount must be paid, under protest, when due. If the disputed amount of the
payment is found to be incorrect, following receipt from Big Rivers, Kenergy (or Big Rivers on
behalf of Kenergy) shall promptly cause to be refunded to Alcan the amount that was not then
due and payable, together with interest at the Prime Rate commencing on the first day afier the
date of payment and accruing on each day thereafter until the date the refund is made.

55 Release and Indemnification.

(a)  Alcan (i) shall release Kenergy from any and all claims Alcan may
have against Kenergy for the failure of Big Rivers to satisfy its obligations under the Alcan
Wholesale Agreement, and (i1) agrees to indemnify, hold harmless and defend Kenergy from and
against any and all claims Big Rivers may assert against Kenergy in connection with any failure
by Big Rivers to perform under the Alcan Wholesale Agreement, but only if Kenergy shall have
fully performed its obligations set forth in clause (b) below.

(b)  If Big Rivers shall default under the Alcan Wholesale Agreement,
Kenergy shall immediately deliver to Alcan (i) a power-of-attorney with full power of
substitution which shall designate Alcan or its designee as Kenergy’s attorney-in-fact (which
shall be coupled with an interest and irrevocable) for purposes of negotiating and prosecuting
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any and all claims Kenergy may have against Big Rivers for a failure of Big Rivers to satisfy its
obligations under the Alcan Wholesale Agreement and to file or prosecute any claim, litigation,
suit or proceeding before any Governmental Authority in the name of Kenergy or in its own
name, or take such other action otherwise deemed appropriate by Alcan for the purposes of
obtaining legal or equitable relief as a result of the failure of Big Rivers to satisfy its obligations
under the Alcan Wholesale Agreement and to compromise, settle, or adjust any suit, action or
proceeding related to Big Rivers’ failure to satisfy such obligations and to give such discharges
or releases as Alcan may deem appropriate, and (i1) an assignment conveying to Alcan all of
Kenergy’s right, title and interest in and to any legal, equitable or other relief, including the
recovery of damages and the grant of injunctive relief or other remedies to which Kenergy may
be entitled with respect to Big Rivers’ failure to satisfy its obligations under the Alcan Wholesale
Agreement. The power-of-attorney and the assignment shall be in form and substance
reasonably satisfactory to Alcan and shall be legally effective and enforceable under Kentucky or
other Applicable Law.

56  No Waiver. No payment made by Alcan pursuant to this Article 5 will constitute
a waiver of any right of Alcan to contest the correctness of any charge or credit.

5.7  NoPayment. In no case shall Kenergy or Big Rivers be obligated to make a
payment to Alcan in connection with the application of a credit to Alcan’s Monthly Charges
except to the extent otherwise expressly provided in Section 10.2 1(a) with respect to
Undeliverable Energy Sales.

ARTICLE 6

EFFECTIVE DATE AND CONDITIONS

6.1 Effective Date. The obligations of the Parties under Article 2, Article 3, Article 4,
Article 5, Section 7.3, Article 8, Article 9, Article 10, Article 11, Article 12, Article 13, Article
14 and Section 16.5 shall not commence until the Effective Date. The “Effective Date” will
occur on the first date each of the conditions set forth in Section 6.2 has been satisfied in full or
waived in writing by the Party in whose favor such condition exists (to the extent one or more
conditions is subject to being waived).

6.2  Conditions to Occurrence of Effective Date. The following shall be conditions to
the occurrence of the Effective Date:

6.2.1 Each of the representations and warranties of the Parties contained in this
Agreement and the representations and warranties of Big Rivers and Kenergy in the Alcan
Wholesale Agreement will be true and correct as of the date hereof and the Effective Date (as
though such representations and warranties were made at and as of the date hereof and the
Effective Date), and each of the Parties shall have received a certificate to such effect from the
other Party with respect to the other Party’s representations and warranties in this Agreement and
Alcan shall have received a certificate to such effect from Kenergy and Big Rivers in respect of
their respective representations and warranties in the Alcan Wholesale Agreement.




6.2.2 The Unwind Transaction will have been consummated, including the
termination of the agreements set forth on Schedule 6.2.2.

6.2.3 Each of the documents and agreements set forth in Schedule 6.2.3 will
have been duly authorized, executed and delivered by the parties thereto, and all conditions
precedent to the effectiveness of such agreements will have been satisfied or waived, and shall, if
amended after the date hereof and prior to the Effective Date, be acceptable to Alcan.

6.2.4 The Alcan Wholesale Agreement shall be acceptable in form and
substance to Alcan and shall not have been amended, or, if amended, shall be acceptable in form
and substance to Alcan.

6.2.5 The Alcan Guarantee will have been duly authorized, executed and
delivered by Alcan Parent and be in full force and effect.

6.2.6 Release documents releasing ef-the liabilities and obligations under the
documents listed on Schedule 6.2.2 will have been duly authorized, executed and delivered by
Big Rivers, Kenergy, Century, LG&E and Alcan, as applicable.

6.2.7 No authorization or approval or other action by, and no notice to or filing
or registration with, or license or permit from any Person, including any Governmental
Authority, will be necessary prior to start of the Service Period, other than (i) as may be required
under Applicable Law to be obtained, given, accomplished or renewed at any time or from time
to time after the Effective Date and which are routine in nature or which cannot be obtained, or
are not normally applied for, prior to the time they are required and which Kenergy has no reason
to believe will not be timely obtained and in each case which do not prevent provision of Electric
Services as described herein, and (i1) with respect to the approval of the KPSC or FERC, on the
Effective Date, such approvals will have been duly given or issued, received and will be in full
force and effect and unappealable, and all conditions therein will have been satisfied to the extent
required to be satisfied by Kenergy or Big Rivers on or prior to the Effective Date.

6.2.8 The Alcan Wholesale Agreement, the Century Wholesale Agreement and
the Century Retail Agreement will have been duly authorized, executed and delivered by the
parties thereto and be in full force and effect and all conditions precedent to the effectiveness
will have been satisfied or waived other than conditions within the control of Kenergy or
conditions that automatically will become effective simultaneously with the Effective Date or the
Unwind Transaction.

6.2.9 No authorization or approval or other action by, and no notice to or filing
or registration with, or license or permit from any Person, including any Governmental
Authority, will be necessary for the execution, delivery or performance by Alcan of its
obligations under this Agreement.

6.2.10 RUS shali have consented to the Unwind Transaction and the New
Transaction and to all arrangements and agreements required to implement the Unwind
Transaction and the New Transaction.
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6.3 Efforts to Satisfy Conditions to Effective Date. Each of the Parties shall use

commercially reasonable efforts and act in good faith to satisfy all of the conditions set forth in
Section 6.2 at the earliest practicable date (other than those which the applicable Party agrees to
waive). At such time as Kenergy or Alcan believes such conditions have been satisfied, such
Party shall notify the other Party in writing. The obligations of the Parties under this Section 6.3
will continue until the earlier of (a) such time as this Agreement terminates pursuant to Section
7.2, and (b) the Effective Date.

ARTICLE 7
TERM AND TERMINATION
7.1  Term. Subject to Section 6.1, this Agreement will become binding on the Parties

on the date of execution and delivery by the Parties and will remain in full force and effect until
December 31, 2023 (the “Term”), unless earlier terminated pursuant to the terms hereof.

7.2  Termination Prior {0 Effective Date. This Agreement may be terminated without
cost or penalty prior to the occurrence of the Effective Date in accordance with this Section 7.2.

7.2.1 Termination for Failure to Satisfy Conditions to Effective Date. Either
Party may terminate this Agreement without cost or penalty by providing five Business Days’
prior written notice of termination to the other Party upon the failure of the conditions in
Sections 6.2 to be satisfied in full or waived by the Person in whose favor the condition exists on
or before October1+2008-] |, or such later date as the Parties may agree,
unless any such condition is satisfied or waived by the applicable Person within such five
Business Day period.

7.2.2 Termination In Event Unwind Transaction Will Not Be Consummated.
This Agreement may be terminated by either Party at any time prior to the Effective Date upon
receipt of notice from LG&E or Big Rivers that either LG&E or Big Rivers does not intend to
consummate the Unwind Transaction.

7.2.3  Termination Due to KPSC Modification. If the KPSC issues an order on
any of the filings by Big Rivers or other Persons seeking necessary approvals for the Unwind
Transaction and the New Transaction that disapproves or changes the pricing or other material
terms of this Agreement or the Alcan Wholesale Agreement or Big Rivers' ability to recover
costs from the Smelters or the Non-Smelter Ratepayers other than as contemplated in connection
with the New Transaction, either Party may terminate this Agreement without cost or penalty by
providing written notice of termination to the other Party and Big Rivers no later than three
Business Days after the first to occur of the following: (i) the last date on which a petition for re-
hearing may be filed if such a petition has not been filed, (ii) the date on which the KPSC issues
an order denying the request for re-hearing for any petition for re-hearing that may have been
filed during the allowed period and (i1i) if a rehearing occurs, following the date on which an
order on rehearing is issued.
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7.2.4 Termination Due to Business Judement.

(a) Either Party may terminate this Agreement without cost or penalty
by providing written notice of termination to the other Party and Big Rivers if it determines in its
business judgment, exercised in good faith, that based on information considered by it, including
information provided by Big Rivers, Big Rivers’ operations cannot produce during the first five
years of the Service Period the charges projected in Big Rivers’ financial model and filed with
the KPSC in the application for approval of the New Transaction.

(b)  Alcan may terminate this Agreement without cost or penalty by
providing written notice of termination to Kenergy and Big Rivers if it determines in its business
judgment, exercised in good faith, that there has been a material adverse change in the
production facilities of Alcan or a material change in economic or business factors external to the
terms of the New Transaction, that would have a material adverse financial effect on Alcan if the
New Transaction is consummated.

7.2.5 Alcan Wholesale Agreement Termination. Kenergy may terminate this
Agreement if Big Rivers terminates the Alcan Wholesale Agreement prior to the Effective Date.

7.2.6 Effect of Pre-Effective Date Termination. If this Agreement is terminated
in accordance with this Section 7.2, Kenergy and Alcan acknowledge and agree that the Existing
Alcan Agreement and the Kenergy/LG&E Contfract and all other related documents and
agreements will continue in full force and effect as if this Agreement had not been executed and
delivered by the Parties.

7.3 Termination After the Effective Date. This Agreement may be terminated after
the occurrence of the Effective Date in accordance with this Section 7.3.

7.3.1 Termination for Closing of Sebree Smelter.

(a)  Alcan may terminate this Agreement as of a date not less than one
year from the date it provides written notice (a “Notice of Termination for Closure™) to Kenergy
and Big Rivers of the termination of this Agreement in accordance with this Section 7.3 in
connection with the termination and cessation of all aluminum smelting operations at the Sebree
Smelter.

(b) No termination pursuant to Section 7.3.1(a) may be effective prior
to December 31, 2010. If Century has given a “Notice of Termination for Closure” under the
Century Retail Agreement prior to the delivery of Notice of Termination for Closure by Alcan
and if the Transmission Upgrade (as defined in the Alcan Wholesale Agreement) has not been
completed at the time of such termination, Alcan may not exercise its right to terminate this
Agreement pursuant to this Section 7.3.1 with an effective date prior to December 31, 2011. To
be effective, any Notice of Termination for Closure must be accompanied by a certificate of the
president of Alcan Parent including a representation and warranty that it has made a business
judgment in good faith to terminate and cease all aluminum smelting at the Sebree Smelter and
has no current intention of re-commencing smelting operations at the Sebree Smelter.




7.3.2 Termination for Event of Default. This Agreement may be terminated
following the occurrence and during the continuation of an Event of Default pursuant to Article
14.

ARTICLE 8
METERING
8.1  Metering Facilities. Kenergy will provide or cause to be provided metering

facilities at the Point of Delivery which measure Hourly kW, kWh, kilovars, kilovar-hours and
voltage fluctuation spectra.

8.2  Reading. Kenergy will read or cause to be read the meters at the Point of
Delivery on the last date of each month (or such other date as may be agreed upon by the
Parties).

8.3  Testing. Kenergy will test, or cause to be tested, the calibration of the meters at
the Point of Delivery by comparison of accurate standards at least once every twelve months (or
more often if so required by Applicable Law) and will give Alcan not less than five Business
Days’ prior notice of such testing. Alcan will have the right to observe and participate in all
meter tests. Meters registering not more than plus or minus 1% inaccurate will be deemed to be
accurate (unless Applicable Law establishes a standard more stringent than 1%, in which case,
the more stringent standard will apply). The reading of any meter which will have been
disclosed by tests to be inaccurate will be corrected for the 60 days before such tests (or for such
shorter period if applicable) in accordance with the percentage of inaccuracy found by such tests.
If any meter should fail to register for any period, the Parties and Big Rivers will make mutually
agreed upon estimates for such period from the best information available. If Alcan requests a
special meter test, Kenergy shall cause such test to be conducted; provided, however, that if any
special meter test made at the request of Alcan discloses that the meters are not more than plus or
minus 1% inaccurate, Alcan shall reimburse Kenergy for the reasonable cost of such test. In all
other respects, meters through which Kenergy delivers Energy to Alcan shall be installed,
operated, maintained and tested in accordance with all Applicable Law and Prudent Utility
Practice.

ARTICLE 9

OPERATIONAT, MATTERS

9.1 Operations and Operational Responsibility. In carrying out the requirements of
this Agreement, each Party will comply with the reliability criteria, standards, guidelines and
operating procedures of any national electric reliability organization, SERC, Applicable Law and
any regional transmission organization {if applicable), and neither Party will be required to take
any action in violation of any thereof.

9.1.1 Kenergy will operate and maintain or cause to be operated and maintained
all-eftheany facilities owned by it on the premises of Alcan.
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9.1.2 Alcan will operate and maintain, or cause to be operated and maintained,
all of the facilities and equipment owned by it.

9.2  Facilities Provided by Kenergy. Kenergy has caused to be furnished and
installed, or shall cause to be furnished or installed, all of the facilities required for the delivery
of Energy to the Point of Delivery, as well as the 161 kilovolt transmission lines required
between the Point of Delivery and Alcan’s electrical substation. Kenergy shall install and
maintain, or shall cause to be installed and maintained, any and all interconnection equipment,
metering, or substation equipment, and other equipment, including switching and protective
equipment, necessary to deliver Energy to Alcan at the Point of Delivery. Kenergy will keep or
cause to be kept, all such equipment in good working order, condition and repair (ordinary wear
and tear excepted) such that all such equipment is capable of operating, consistent with Prudent
Utility Practice, to the extent necessary to assure sufficient capability to take and use the Electric
Services to be delivered by Kenergy to Alcan as provided for in this Agreement.

9.3 Facilities Provided by Alcan.

9.3.1 Alcan has provided or shall provide, without cost to Kenergy or Big
Rivers all easements for rights-of-way upon Alcan’s property at the Sebree Smelter (at such
locations and of such dimensions as may be mutually agreed upon) for Big Rivers’ transmission
lines and for any Kenergy distribution lines.

9.3.2 Alcan has furnished and installed, shall furnish and install, or cause to be
furnished or installed, such facilities and equipment as may be necessary to enable it to receive
and use Energy purchased hereunder at and from Alcan’s substation located adjacent to the
Sebree Smelter, including such protective devices as may be reasonably necessary to protect Big
Rivers’ transmission system from disturbance caused by Alcan. Additional plans for equipment
to be installed for such protection of the facilities of Kenergy or Big Rivers shall be submitted to
Kenergy and Big Rivers for prior approval.

94  Curtailment. If Big Rivers determines in accordance with Prudent Utility
Practice, or in compliance with any national electric reliability organization, SERC, Applicable
Law and other regulation, any applicable regional transmission organization, or other applicable
operating criteria or rules, that a System Emergency has occurred or is imminent, and after
suspending or reducing deliveries to Persons purchasing interruptible Energy from Big Rivers,
Kenergy may suspend or reduce the delivery of Energy hereunder and may cease to make
available in whole or in part the Electric Services, in each case to the extent caused by, or that
Kenergy or Big Rivers determines necessary or prudent under the circumstances to prevent or
attempt to prevent, or counter or reduce the effects of, such System Emergency. Alcan
acknowledges and agrees that any curtailment caused by a System Emergency (or for any other
reason) that cannot be avoided after the suspension or reduction of deliveries to Persons
purchasing interruptible Energy from Big Rivers will be effected in a non-discriminatory manner
consistent with Big Rivers’ then-current policies and procedures. Kenergy shall request Big
Rivers notify Alcan as to the occurrence or threatened occurrence of any System Emergency or
other event that may require curtailment, its cause and its impact on the delivery of Energy or the
provision of Electric Services, as soon as practicable. Kenergy will not be obligated to supply
Electric Services to the extent suspended or curtailed as a result of the System Emergency.
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9.5  Ownership and Removal of Equipment. Any and all equipment, apparatus,
devices or facilities placed or installed, or caused to be placed or installed, by either of the
Parties hereto (or by Big Rivers) on or in the premises of the other Party (or Big Rivers) to
receive service under this Agreement shall be and remain the property of the Party (or Big
Rivers) owning and installing such equipment, apparatus, devices or facilities regardless of the
mode or manner of annexation or attachment to real property of the other. Upon the termination
of this Agreement or any extension thereof, the owner (including, if applicable, Big Rivers) of
any equipment, apparatus, devices or facilities on the property of a Party shall have the right to
enter upon the premises of that Party, and shall, within a reasonable time and at the sole expense
of the owner, remove such equipment, apparatus, devices or facilities.

96  Right of Access. Alcan grants the duly authorized agents and employees of
Kenergy and Big Rivers the right to reasonable access to the premises of Alcan to the extent
reasonably required for the purposes of installing, repairing, inspecting, testing, renewing or
exchanging any or all of its equipment located on the premises of Alcan, for reading or testing
meters, or for performing any other work incident to the performance of this Agreement.
Kenergy or Big Rivers shall make reasonable advance arrangements before entering the premises
of Alcan.

9.6.1 Alcan shall use commercially reasonable efforts to properly protect the
property of Kenergy or Big Rivers, located on its premises, and shall permit no Person to inspect
or adjust the wiring and apparatus of Kenergy (or Big Rivers) except with Kenergy’s consent.
Neither Party assumes the duty or responsibility of inspecting the wiring or apparatus of the
other Party.

9.6.2 Alcan grants to Kenergy and its agents and employees a license to enter
Alcan’s electrical substation located adjacent to the Sebree Smelter and upon Alcan’s easements
and rights-of-way to accomplish the purposes of this Agreement, provided that reasonable
advance arrangements appropriate under the circumstances are made.

ARTICLE 10

COVENANTS

10.1  Surplus Sales.

10.1.1 Alcan may request that Kenergy sell Energy through Big Rivers which is
surphus to Alcan’s needs by delivering prior written notice to Kenergy and Big Rivers (a)
identifying the portion of Base Demand per Hour Alcan requests Kenergy and Big Rivers sell
and the associated times and duration of the requested sales, and (b) agreeing to curtail its
demand per Hour so Alcan’s actual demand and the Energy sold pursuant to this Section 10.1
(“Surplus Sales™) is not expected to exceed the Base Demand per Hour. Kenergy and Big Rivers
shall have no obligation to make Surplus Sales if the portion of Base Demand per Hour Alcan
requests to be sold exceeds the Base Demand per Hour or is less than ten MW or not in integral
multipies of one MW. For the avoidance of doubt, Surplus Sales shall not include sales of
Economic Sales, Undeliverable Energy Sales or Potline Reduction Sales. Any request by Alcan
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pursuant to this Section 10.1 shall be irrevocable following Big Rivers’ entry into contractual
obligations with a Third Party relating to such Surplus Sales.

10.1.2 Alcan acknowledges and agrees that Big Rivers and Kenergy shall have
no obligation to use any efforts to make Surplus Sales if Big Rivers, in its sole discretion
exercised in good faith, estimates the Net Proceeds therefrom would be less than $1.00 per MWh
in excess of the sum of the Base Variable Rate, the FAC Factor, the Non-FAC Purchased Power
Adjustment Factor and the Environmental Surcharge Factor (each calculated on a per MWh
basis). Alcan acknowledges that neither Kenergy nor Big Rivers will have any obligation to
market or resell Energy pursuant to this Section 10.1 (a) until Big Rivers first has sold or elected
not to sell all amounts of its own surplus Energy, or (b) if Big Rivers 1s unable to sell any or all
Energy as a result of transmission constraints (whether on or off Big Rivers’ transmission
system) or other constraints, including constraints imposed by Applicable Law.

10.1.3 For the avoidance of doubt, nothing in this Section 10.1 shall relieve
Alcan of its obligation for the Base Energy Charge or the TIER Adjustment Charge or any other
portion of the Monthly Charge pursuant to Article 4.

10.1.4 For any applicable Surplus Sale, (i) Alcan shall pay to Kenergy for
payment to Big Rivers any excess of Big Rivers’ actual income tax liability relating to such
Surplus Sale over the estimated income tax liability for such Surplus Sale that was used for
purposes of calculating the Net Proceeds on such Surplus Sale, and (ii) Kenergy shall pay to
Alcan, upon Kenergy’s receipt of such payment from Big Rivers, any excess of Big Rivers’
estimated income tax liability for such Surplus Sale that was used for purposes of calculating the
Net Proceeds on such Surplus Sale over the actual income tax liability of Big Rivers relating to
such Surplus Sale.

10.2  Undeliverable Energy Sales.

10.2.1 Alcan shall notify Kenergy and Big Rivers of the occurrence of (i) any
event which results in damage to or destruction of plant or equipment that renders all or a portion
of the Sebree Smelter unfit for normal use and limits Alcan’s ability to engage in aluminum
reduction operations thereat; (if) Alcan’s demand is initially reduced by at least 50 MW per Hour
or more as a result thereof; (iii) such limitation is expected to continue for a period of 48
consecutive hours or Jonger; and (iv) the proximate cause of such casualty is not an intentional
misconduct or willful misconduct of Alcan or any of its Affiliates. If and fo the extent directed
by Alcan, Kenergy immediately will request Big Rivers to use reasonable commercial efforts to
sell an amount of Energy up to the corresponding reduction in Alcan’s demand as a result of
such event during the continuance of such limitation, subject to the same terms, conditions and
limitations as set forth for Surplus Sales in Section 10.1. The sales of Energy described in this
Section 10.2 shall be referred to as “Undeliverable Energy Sales.” Alcan may provide such
notice orally if followed promptly by written notice.

(a) For a period of up to six months from the date of the occurrence of
such event, all of the Net Proceeds of any such sales (less the administrative fee pursuant to
Section 4.13.1) shall be credited against the Monthly Charge or, if in excess of the Monthly
Charge otherwise applicable, such excess shall be paid to Alcan. Upon Alcan providing a
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certificate representing that the event can not be remedied with reasonable diligence within six
months, Alcan’s rights under this Section 10.2 shall be extended for an additional period up to
three months.

(b)  Upon expiration of the period of Alcan’s rights under this Section
10.2, neither Kenergy nor Big Rivers shall have any obligations to sell or cause to be sold
Energy to a Third Party which otherwise would be available for purchase by Alcan hereunder
except as otherwise expressly required pursuant to Section 4.13.3 as Economic Sales, Section
10.1 as Surplus Sales, or Section 10.3 as Potline Reduction Sales. Undeliverable Energy Sales
may not be greater than Base Demand per Hour.

(©) If the circumstances described in clauses (i), (ii), and (iv) of this
Section 10.2.1 do not continue for a period of 48 consecutive hours or longer, such sales of
Energy will be treated as Surplus Sales under Section 10.1 uniess Section 10.3 applies.

10.2.2 ALCAN HEREBY WAIVES ANY AND ALL FUTURE CLAIMS OR
OTHER RIGHTS FOR DAMAGES FROM KENERGY OR BIG RIVERS IN CONNECTION
WITH ANY EVENT GIVING RISE TO OR RELATING TO AN EVENT RESULTING IN
ALCAN NOT BEING ABLE TO ACCEPT ENERGY AS CONTEMPLATED BY SECTION
10.2.1, PROVIDED THAT THIS WAIVER SHALL NOT APPLY TO CLAIMS FOR
DAMAGES OR OTHER REMEDIES BROUGHT BY THIRD PARTIES WHICH ARE NOT
AFFILIATES, OFFICERS, DIRECTORS OR EMPLOYEES OF ALLCAN. THIS WAIVER
SHALL ALSO NOT APPLY TO CLAIMS FOR DAMAGES OR OTHER REMEDIES FROM
KENERGY OR BIG RIVERS BROUGHT BY ALCAN OR ITS SUBROGEE IN
CONNECTION WITH A CIRCUMSTANCE WHERE (I) ALCAN IS UNABLE TO ACCEPT
ENERGY AS CONTEMPLATED IN SECTION 10.2.1, (II) BIG RIVERS IS UNABLE TO
DELIVER ENERGY TO THE SMELTERS, AND (III} BIG RIVERS IS UNABLE TO MAKE
UNDELIVERABLE ENERGY SALES FROM ITS OWN GENERATING FACILITIES
PURSUANT TO SECTION 10.2.1 ALL AS A RESULT OF INTENTIONAL MISCONDUCT
OR WILLFUL MISCONDUCT OF BIG RIVERS.

10.2.3 For any applicable Undeliverable Energy Sale, (i) Alcan shall pay to
Kenergy for payment to Big Rivers any excess of Big Rivers’ actual income tax liability relating
to such Undeliverable Energy Sale over the estimated income tax hiability for such Undeliverable
Energy Sale that was used for purposes of calculating the Net Proceeds on such Undeliverable
Energy Sale, and (ii) Kenergy shall pay to Alcan, upon Kenergy’s receipt of such payment from
Big Rivers, any excess of Big Rivers’ estimated income tax liability for such Undeliverable
Energy Sale that was used for purposes of calculating the Net Proceeds on such Undeliverable
Energy Sale over the actual income tax liability of Big Rivers relating to such Undeliverable
Energy Sale.

10.3  Potline Reduction Sales.

10.3.1 Alcan may request Kenergy cause Big Rivers to sell 115 MW (plus or
minus 10 MW) per Hour to Third Parties (such sales of Energy are referred to as “Potline
Reduction Sales™), such amount subject to Section 10.3.2 below, on either a Firm basis or a
System-Firm basis by delivering not less than 30 days’ prior notice to Kenergy and Big Rivers
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(which notice Kenergy and Big Rivers shall keep confidential) if (i) Alcan has ceased or will
cease all aluminum smelting operations on one and only one of its potlines at the Sebree Smelter
{a “Potline Reduction™); (it) Alcan is reasonably likely 1o be able to continue aluminum smelting
operations with respect to all of its other potlines at the Sebree Smelter as a result of the
cessation of aluminum smelting operations on the potline referred to in clause (i); (iii) Alcan in
good faith reasonably estimates the duration of such cessation will equal or exceed 12 months;
and (iv) no Potline Reduction Sales have been made for a period of twelve consecutive months
prior to the date of such notice. Such notice also shall state the requested duration of the sales of
Energy and must be accompanied by a certificate of an officer of Alcan Parent certifying as to
the:matters set forth in clauses (i), (i), (1i1), and (iv) above.

10.3.2 Alcan, Kenergy and Big Rivers shall reasonably cooperate on a schedule
for the graduated reduction and, in the case of a potline restoration, the graduated increase in
Alcan’s demand in such amounts and over a period of time as is mutually satisfactory.

10.3.3 Alcan may not withdraw its request for Potline Reduction Sales to the
extent that Big Rivers has a legally binding agreement with a Third Party for Potline Reduction
Sales (a “Potline Reduction Sales Agreement”), provided that Alcan may at any time terminate
the Potline Reduction and assume responsibility for acquiring Market Energy required during the
remainder of the Potline Reduction Sales Agreement.

10.3.4 Alcan acknowledges that neither Kenergy nor Big Rivers will have any
obligation to market or resell Energy pursuant to this Section 10.3 (i) until Big Rivers first has
sold or elected not to sell all amounts of its own surplus Energy available for sale or (i) to the
extent Big Rivers is unable to make Potline Reduction Sales as a result of transmission
constraints (whether on or off Big Rivers’ transmission system) or other constraints, including
constraints imposed by Applicable Law.

10.3.5 Kenergy and Big Rivers shall consult with Alcan and agree on the Potline
Reduction Sales that will be made on a Firm basis or a System Firm basis and the terms of same.
To the extent Alcan requests the Potline Reduction Sales be made on a Firm basis, Alcan agrees
that if during the term of such sale or sales Big Rivers is required to purchase replacement
Energy or otherwise make payments to meet such Potline Reduction Sales on a Firm basis, Alcan
will reimburse Kenergy for the benefit of Big Rivers the full cost of such actions and indemnify
Kenergy and Big Rivers for any costs, obligations or liabilities incurred by either of them,
including liabilities to Third Parties.

10.3.6 All of the Net Proceeds of any Potline Reduction Sales (less the
administrative fee pursuant to Section 4.13.1) shall be credited against the Monthly Charge from
the effective date of the notice pursuant to Section 10.3.1 until the Cut-Off Date or, if such
amount is in excess of the Monthly Charge otherwise applicable, such excess shall be paid to
Alcan. The “Cut-Off Date” shall mean the earliest to occur of (a) the first day of the 49th Billing
Month after the effective date of the notice given under Section 10.3.1, (b) 2 date specified in a
written notice, if any, by Alcan to Kenergy and Big Rivers, (c) the earlier of the date (i) one year
after the date Alcan commences smelting operations with respect to one or more pots on the
suspended potline or (ii) all Potline Reduction Sales Agreements have been terminated or
expired after Alcan commences smelting operations with respect to one or more pots on the
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suspended potline. Sales of Energy after the Cut-Off Date shall be Surplus Sales pursuant to
Section 10.1 and not Potline Reduction Sales pursuant to this Section 10.3. Alcan agrees that it
shall not be permitted to extend the term of Potline Reduction Sales beyond forty-eight months,
provided that nothing in this Section 10.3.6 shall preclude Alcan from providing a new notice
under Section 10.3.1 after aluminum smelting operations at the suspended potline have been
restored.

10.3.7 For any Potline Reduction Sale, (i) Alcan shall pay to Kenergy for
payment to Big Rivers any excess of Big Rivers’ actual income tax Hability relating to such
Potline Reduction Sale over the estimated income tax liabiiity for such Potline Reduction Sale
that was used for purposes of calculating the Net Proceeds on such Potline Reduction Sale, and
(i1) Kenergy shall pay to Alcan, upon Kenergy’s receipt of such payment from Big Rivers, any
excess of Big Rivers’ estimated income tax liability for such Potline Reduction Sale that was
used for purposes of calculating the Net Proceeds on such Potline Reduction Sale over the actual
income tax liability of Big Rivers relating to such Potline Reduction Sale.

10.3.8 For the avoidance of doubt, (i) Potline Reduction Sales shall not include
Surplus Sales, Economic Sales or Undeliverable Energy Sales; (ii) nothing in this Section 10.3
shall be construed to relieve Alcan of its obligation with respect to the Base Monthly Charge, the
TIER Adjustment or other components of the Monthly Charge payable pursuant to Article 4; and
(iii) nothing in this Agreement precludes Undeliverable Energy Sales under Section 10.2 from
becoming Potline Reduction Sales if all conditions of this Section 10.3 are met.

10.4 Resale. Alcan may not resell or cause to be resold any Electric Services
purchased from Kenergy under this Agreement, except as expressly permitted in this Agreement
or with the prior written consent of Kenergy and Big Rivers, which may be withheld by either of
them in their sole discretion. Alcan shall consume all Energy purchased under this Agreement in
connection with the operation of its Sebree Smelter except as expressly permitted pursuant to this
Agreement.

10.5 Refund of Income Tax Estimated for Net Proceeds. Kenergy shall return to Alcan
any income taxes deducted 1n calculating the Net Proceeds of a sale of Energy by Big Rivers
which Big Rivers ultimately determines are not te-berequired to be paid due to the application of
a net operating loss carry-forward of Big Rivers that existed on the Effective Date and that
otherwise would have expired unused.

ARTICLE 11

UNCONTROLLABLE FORCES

11.1  Occurrence of an Uncontroliable Force. No Party will be considered to be in
breach or default in the performance of any of its obligations under this Agreement if the failure
of performance is due to an Uncontrollable Force, except as otherwise provided in this Article
11. If either Party is unable, in whole or in part, by reason of Uncontroliable Force to carry out
its obligations, then the obligations of the Parties, to the extent that they are affected by such
Uncontrollable Force, will be suspended during the continuance of any inability so caused, but
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for no longer period A Party will not be relieved of liability for failing to perform if such failure
is due to causes arising out of its own negligence or willful acts or omissions.

11.2 Mitigation. A Party rendered unable to fulfill any obligation by reason of an
Uncontrollable Force shall exercise due diligence to remove or remedy such inability as
promptly as reasonably possible. Nothing contained herein may be construed to require a Party
to prevent or to settle a labor dispute against its will.

11.3  Notice of Uncontrollable Force. A Party shall notify the other Party at the earliest
practicable time following (i) the occurrence of any Uncontrollable Force which renders such
Party incapable of performing hereunder or (ii) the time at which such Party has reason to expect
that such an Uncontrollable Force is imminent. Kenergy also shall notify Alcan if it receives
notice from Big Rivers that Big Rivers anticipates that it will be unable to perform its obligations
to Kenergy under any contract or agreement that affects Kenergy’s performance under this
Agreement due to an Uncontrollable Force and Alcan is not an additional addressee of such
notice.

11.4 Pavment Obligations. Notwithstanding anything in this Agreement to the
contrary, the occurrence of an Uncontrollable Force shall not relieve Alcan of its payment
obligations under Article 4, including its payment obligations with respect to the Base Energy
Charge. ALCAN ACKNOWLEDGES AND AGREES THAT THE PROVISIONS OF
SECTION 10.1 (SURPLUS SALES), SECTION 10.2 (UNDELIVERABLE ENERGY SALES)
AND SECTION 10.3 (POTLINE REDUCTION SALES) SHALL CONSTITUTE ALCAN’S
SOLE AND EXCLUSIVE REMEDIES IN THE EVENT THAT ALCAN IS UNABLE TO
RECEIVE ENERGY INCLUDING IF THAT INABILITY IS CAUSED BY AN
UNCONTROLLABLE FORCE.

ARTICLE 12

REPRESENTATIONS AND WARRANTIES

12.1  Representations and Warranties of Kenergy. Kenergy hereby represents and
warrants to Alcan as follows:

12.1.1 Kenergy is an electric cooperative corporation duly organized, validly
existing and in good standing under the laws of the Commonwealth of Kentucky, and has the
power and authority to execute and deliver this Agreement, to perform its obligation hereunder,
and to carry on its business as such business is now being conducted and as is contemplated
hereunder to be conducted during the Term hereof.

12.1.2 The execution, delivery and performance of this Agreement by Kenergy
have been duly and effectively authorized by all requisite corporate action.

12.2  Representations and Warranties of Alcan. Alcan hereby represents and warrants
to Kenergy as follows:

12.2.1 Alcan is a corporation duly organized and validly existing and in good
standing under the laws of the State of Texas, is authorized to do business in the Commonwealth
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of Kentucky, and has the power and authority to execute and deliver this Agreement, to perform
its obligations hereunder, and to carry on its business as it is now being conducted and as it is
contemplated hereunder to be conducted during the Term hereof.

12.2.2 The execution, delivery and performance of this Agreement by Alcan have
been duly and effectively authorized by all requisite corporate action.

ARTICLE 13

ADDITIONAL AGREEMENTS

13.1 Regulatory Proceedings.

13.1.1 Proceedings That Affect Rates.

(a) The Parties acknowledge and agree that

(1) Big Rivers shall have the right to seek KPSC approval for
changes to the Non-Smelter Member Rates from time to time, but Big Rivers shall not seek an
increase in its base rates to take effect before January 1, 2010, excluding any roli-in 1o Big
Rivers’ base rates of costs that would otherwise be recovered by the Environmental Surcharge or
the FAC; and

(i)  Big Rivers will not seek to implement a wholesale rate
reduction other than the Rebate to its Members under the procedures available in KRS 278 455
without the consent of Alcan;

provided that this commitment by Big Rivers will have no effect on the availability to Kenergy
of the procedures in KRS 278.455 to flow-through any wholesale rate decrease to the Non-
Smelter Ratepayers.

(b)  Alcan shall have the right to intervene and participate in any
proceeding that may affect rates at the KPSC or FERC or before any other Governmental
Authority. Neither Kenergy nor Alcan will support or seek, directly or indirectly, from any
Governmenta) Authority, including the KPSC, any challenge to or change in the rate formula set
forth in this Agreement or other terms and conditions set forth herein, including the relationship
of the Large Industrial Rate to amounts payable by Alcan pursuant hereto, except that any Party
may initiate or intervene in a proceeding to (i) clarify, interpret or enforce this Agreement, or (ii)
challenge the applicable rate for Transmission Services should those services be unbundled for
purposes of calculating the Large Industrial Rate. For the avoidance of doubt, Alcan’s
intervention and participation in a regulatory proceeding involving cost of service issues relating
to the rates of the Non-Smelter Ratepayers shall not be considered a challenge to the rate
formula.

(c) If Commonwealth of Kentucky ex rel. Gregory D. Stumbo, Attorney
General v. Public Service Comm 'n and Union Light, Heat and Power Co., Franklin Circuit
Court, C.A. No. 06-CI-269, or any Applicable Law relating thereto restricts the amounts
recovered under the FAC, Appendix A, or the Environmental Surcharge Rider, then Kenergy,
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Alcan, Big Rivers and, if the Century Retail Agreement is then in effect, Century, shall negotiate
in good faith to amend this Agreement (and other agreements entered into in connection
herewith) to restore the relative rights and economic benefits thereunder. If such parties are
unable to reach an agreement on such amendments, then this Section 13.1.1 shall not restrict Big
Rivers from seeking KPSC approval for an increase to its base rates or an amendment to the
FAC, Appendix A, or the Environmental Surcharge Rider.

13.1.2 Kenergy Retail Fee. Kenergy or Alcan may seek approval of any changes
to the Retail Fee not earlier than ten years after the Effective Date of this Agreement.

13.1.3 KPSC Jurisdiction. Nothing in this Agreement shall limit or expand the
jurisdiction of the KPSC over Kenergy, Big Rivers or the rates, terms and conditions of Electric
Service to Alcan.

13.1.4 Notice of Material Filings. Kenergy shall provide or cause to be provided
to Alcan a copy of any filing with the KPSC or FERC that seeks a change in Big Rivers’ tariff,
or relief authorized by KRS 278.020, KRS 278.030, KRS 278.212, KRS 278.218, KRS 278.300,
KRS 278.183 or 807 KAR 5:056.

13.2  Audit Rights. Kenergy will permit Alcan to audit, upon reasonable notice, at its
own expense, at a mutually agreeable time, all information in the possession of Kenergy relating
to its service to Alcan under this Agreement, including scheduled usage, meter records and
billing records. Kenergy shall retain all documentation applicable to service to Alcan under this
Agreement for a period of three years beyond the date of the service. Nothing in this Section
13.2 shall obligate Kenergy to disclose attorney-client privileged information.

13.3  Alcan Credit Support. Alcan shall (i) if the rating of the unenhanced, unsecured
debt obligations of Alcan Parent with Standard & Poor's is not “A+" or higher (and in addition, if
Alcan Parent has such a rating from Moody’s, that rating with Moody’s is not “A1” or higher),
provide and maintain credit support in the form of a letter of credit from a bank rated “A+” or
higher, or other credit support acceptable to Big Rivers and Kenergy, in an amount equal to the
amounts estimated by Big Rivers to be due to Big Rivers and Kenergy with respect to Alcan’s
obligations under this Agreement for a period of two months and any amount which Big Rivers
estimates reasonably could be due with respect to taxes relating to any sale of Energy pursuant to
Section 4.13.3 as Economic Sales, Section 10.1 as Surplus Sales, Section 10.2 as Undeliverable
Energy Sales or Section 10.3 as Potline Reduction Sales (“Potential Tax Liability™); and (ii)
cause Alcan Parent to guarantee to Big Rivers and Kenergy the payment and performance of all
obligations of Alcan under this Agreement, including Potential Tax Liability, and the other
documents entered into by Alcan and its affiliates in connection with the New Transaction
pursuant to a Guarantee Agreement executed by Alcan Parent in favor of Big Rivers and
Kenergy which shall be satisfactory in form and substance to Big Rivers and Kenergy (the
“Alcan Guarantee™). At the request of Big Rivers or Kenergy, Alcan will maintain the Alcan
Guarantee until closure of all applicable tax years of Big Rivers. At the request of Alcan,
Kenergy shall request that Big Rivers provide Alcan with information as to the amount and
calculation of the estimated Potential Tax Liability and documentation in support thereof.

13.4 Patronage Capital.
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13.4.1 Kenergy is a non-profit Kentucky corporation that, during any calendar
year, may realize revenues from its own operations in excess of related expenses (“margins™).
For financial accounting purposes, such margins have been and shall continue to be recorded as
patronage capital held for the benefit of Kenergy’s customers. Such patronage capital shall be
recorded by Kenergy for the benefit of Alcan as earned during the term of this Agreement.

13.4.2 Kenergy will not permit any amendments or modifications of its Bylaws
that would adversely affect the rights of Alcan to distributions of patronage capital or payments
on account of property rights of the Members distributed by Big Rivers to Kenergy.

13.4.3 Kenergy agrees that Alcan will share on a nondiscriminatory basis in the
allocations of patronage capital and payments on account of property rights of Members
distributed by Big Rivers to Kenergy and that such allocations shall be promptly distributed to
Alcan.

13.4.4 The expiration or earlier termination of this Agreement shall not modify or
revoke the then existing entitlement of Alcan to allocations or distributions of patronage capital
or the entitlement of Alcan to payments on account of property rights as set forth in this Section
13.4 when such property rights are determined.

13.4.5 Kenergy and Alcan agree that the provisions of this Section 13.4 are not
the exclusive provisions for determining Alcan’s entitlement to distributions by Kenergy of
patronage capital or payments on account of property rights.

13.5 Post-Termination Obligation. Subject to Section 13.7, upon termination of this
Agreement, neither Kenergy nor Big Rivers will have any contractual obligation under this
Agreement to supply any capacity, Energy or other related services to Alcan.

13.6 Negotiation of Replacement Agreement. If this Agreement has not been
terminated earlier, Kenergy shall negotiate in good faith with Alcan and Big Rivers, no later than
January 1, 2023, concerning rates and terms and conditions for new power supply arrangements
foliowing the expiration of this Agreement on December 31, 2023.

13.7 Entitlement to Large Industrial Rate. If this Agreement terminates pursuant to a
closure of the Sebree Smelter as set forth in Section 7.3.1 and Alcan continues non-smelting
operations, Alcan will be entitled to be served by Kenergy under the Large Industrial Rate;
provided, however, the capacity and associated Energy served under the Large Industrial Rate
shall not exceed 15 MW.

ARTICLE 14

EVENTS OF DEFAULT:; REMEDIES

14.1  Events of Default. Each of the following constitutes an “Event of Default” under
this Agreement:
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14.1.1 Failure by a Party to make any payment in accordance with this
Agreement within three Business Days following the non-performing Party’s receipt of written
notice of the non-performing Party’s default in its payment obligation;,

14.1.2 Failure of a Party to perform any material duty imposed on it by this
Agreement (other than a failure to make a payment when due) within 30 days following the non-
performing Party’s receipt of written notice of the non-performing Party’s breach of its duty
hereunder;

14.1.3 Any attempt by a Party to transfer an interest in this Agreement other than
as permitted pursuant to Article 16;

14.1.4 The occurrence and continuance of an “Event of Default” under the Alcan
Wholesale Agreement;

14.1.5 Any filing of a petition in bankruptcy or insolvency, or for reorganization
or arrangement under any bankruptcy or insolvency laws, or voluntarily taking advantage of any
such laws by answer or otherwise or the commencement of involuntary proceedings under any
such laws by a Party and such petition has not been withdrawn or dismissed within 60 days after
filing;

14.1.6 Assignment by a Party for the benefit of its creditors;

14.1.7 Allowance by a Party of the appointment of a recetver or trustee of all or a
material part of its property and such receiver or frustee has not been discharged within 60 days
after appointment; or

14.1.8 Failure, inability or refusal of Kenergy to cure a breach or default by
Kenergy under the Alcan Wholesale Agreement which gives rise to a termination of the Alcan
Wholesale Agreement, or any termination by Kenergy of the Alcan Wholesale Agreement in
breach or default thereof.

14.2 Remedies, General. Except as otherwise provided in this Agreement, following
the occurrence and during the continuance of an Event of Default by either Party, the non-
defaulting Party may, in its sole discretion, elect to terminate this Agreement upon written notice
to the other Party, or to seek enforcement of its terms at law or in equity. Unless otherwise
provided herein, remedies provided in this Agreement are cumulative, unless specifically
designated to be an exclusive remedy and nothing contained in this Agreement may be construed
to abridge, limit, or deprive either Party of any means of enforcing any remedy either at law or in
equity for the breach or default of any of the provisions herein provided that:

14.2.1 UNDER NO CIRCUMSTANCE WILL EITHER PARTY OR ITS
RESPECTIVE AFFILIATES, DIRECTORS, OFFICERS, MEMBERS, MANAGER,
EMPLOYEES OR AGENTS BE LIABLE HEREUNDER TO THE OTHER PARTY, ITS
AFFILIATES, DIRECTORS, OFFICERS, MEMBERS, MANAGERS EMPLOYEES OR
AGENTS WHETHER IN TORT, CONTRACT OR OTHERWISE FOR ANY SPECIAL,
INDIRECT, PUNITIVE, EXEMPLARY OR CONSEQUENTIAL DAMAGES, INCLUDING
LOST PROFITS. EACH PARTY’S LIABILITY HEREUNDER WILL BE LIMITED TO
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DIRECT, ACTUAL DAMAGES. THE EXCLUSION OF ALL OTHER DAMAGES
SPECIFIED IN THIS SECTION IS WITHOUT REGARD TCO THE CAUSE OR CAUSES
RELATING THERETO. THIS PROVISION WILL SURVIVE TERMINATION OF THIS
AGREEMENT.

14.2.2 Neither Party may terminate this Agreement as a result of an “Event of
Default” under the Alcan Wholesale Agreement if the actions or omissions of Kenergy caused
such “Event of Default”; provided, that either Party may terminate this Agreement if the Alcan
Wholesale Agreement is terminated for any reason.

14.2.3 Unless otherwise provided herein, if a Party is in breach of its obligations
under this Agreement but such breach does not constitute, or would not with the passage of time
or the giving of notice constitute, an Event of Default and this Agreement does not provide any
other remedy thereforetherefor, if such breach has not been cured by the breaching Party within
60 days after receiving written notice from the non-breaching Party setting forth, in reasonable
detail, the nature of such breach, the non-breaching Party may bring a claim for money damages
with respect to such breach and exercise its rights under Section 15.2, but will not be entitled to
terminate, or seek to terminate, this Agreement, or suspend performance of its obligations and
duties hereunder as a result of such breach.

ARTICLE 15

DISPUTE RESOLUTION

15.1 Resolution Meetings. If a dispute arises between the Parties concerning the terms
or conditions of this Agreement, the duties or obligations of the Parties under this Agreement, or
the implementation, interpretation or breach of this Agreement, either Party may request in
writing a meeting among an authorized representative of each of the Parties and Big Rivers to
discuss and attempt to reach a resolution of the dispute. Such meeting will take place within ten
days or such shorter or ionger time as agreed upon by the Parties of the request. Nothing in this
Section 15.1 shall toll or extend the cure period with respect to the failure by a Party to perform
its obligations under this Agreement.

152  Right to Pursue Rights and Remedies. Absent resolution of a dispute pursuant to
Section 15.1, the Parties may pursue at any Governmental Authority all rights and remedies that
they may have at law, in equity or pursuant to this Agreement subject to the limitations set forth
in this Agreement. Notwithstanding the provisions of this Article 15, each Party may at all times
seek injunctive relief, where its delay in doing so could result in irreparable injury.

ARTICLE 16

GENERAL PROVISIONS/SUCCESSORS AND ASSIGNS

16.1 Binding Nature. This Agreement will inure to the benefit of and be binding upon
the Parties hereto and their respective successors and permitted assigns. No interest in this
Agreement may be transferred or assigned by either Party, in whole or in part, by instrument or
operation of law, without the prior written consent of the other Party, except as provided in
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Section 16.4, and except that, subject to satisfaction of the conditions of Section 16.2,
assignment may be made by either Party to such Person as acquires all or substantially all the
assets of the assigning Party or which merges with or acquires all or substantially all of the
equity of such Party. When consent is required, consent may not be unreasonably withheld,
conditioned or delayed.

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

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

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

16.5 Big Rivers Restructuring.

16.5.1 In connection with a Restructuring, Kenergy, Alcan, Century and Big
Rivers shall determine a good faith estimate of the cumulative increase or decrease in the TIER
Adjustment that such Restructuring would cause in each Fiscal Year over the 24-Billing Month
period following the date of the effectiveness of Restructuring (the “Restructuring Amount™).
Any change m the Large Industrial Rate approved at the time of or in connection with the
Restructuring shall not be considered as an effect of the Restructuring. Except for the
restrictions set forth in Section 13.1, nothing in this Agreement, including this Section 16.5, shall
limit the ability of Big Rivers to seek a change in or modification of the Large Industrial Rate in
connection with the occurrence of a Restructuring.

16.5.2 The Monthly Charge in each month of the 48-month period following the
effectiveness of the Restructuring shall be increased or decreased, as applicable, by an amount
equal to 1/48th of the product of the Restructuring Amount_and the Applicable Percentage;
provided, that the application of this Section 16.5 shall not result in Alcan paying less than the
sum of {a)-the-sum-ofthe Large Industrial Rate, the FAC Factor-and, the Non-FAC Purchased
Power Adjustment Factor,and-{b)-theproduct-ef-clause-(a) and the Environmental Surcharge
Factor, all on a per MWh basis, for a customer with a 98% load factor with respect to Base
Monthly Energy in any Fiscal Year. Sample calculations for determining a Restructuring
Amount are set forth in Exhibit A,
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16.5.3 This Section 16.5 shall not be applicable to any Restructuring undertaken
in response to the loss of revenue caused by the termination of the Century Retail Agreement.

16.5.4 If Alcan, Century, Kenergy and Big Rivers are not able to determine a
mutually agreeable estimate of the Restructuring Amount, then Kenergy, Alcan, Century or Big
Rivers may petition to the KPSC to determine the Restructuring Amount.

ARTICLE 17

MISCELLANEOQUS

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

17.2  Jurisdiction. The Parties hereby agree that the courts of the Commonwealth of
Kentucky will have exclusive jurisdiction over each and every judicial action brought under or in
relationship to this Agreement; provided that the subject matter of such dispute is not a matier
reserved by law to the KPSC, or to the U.S. federal judicial system (in which event exclusive
jurisdiction and venue will lie with the U.S. District Court for the Western District of Kentucky),
and the Parties hereby agree to submit to the jurisdiction of Kentucky courts for such purpose.
Venue in state court actions will be in the Henderson Circuit Court as the court in which venue
will lie for the resolution of any-velated disputes under this Agreement. Nothing in this
paragraph prohibits a Party from referring to FERC any matter properly within FERC’s
jurisdiction.

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

174  Amendments.

17.4.1 This Agreement may be amended, revised or modified by, and only by, a
written instrument duly executed by both Parties.

17.4.2 The Parties acknowledge and agree that nothing in this Agreement shall
limit the right of Big Rivers to file changes to the OATT, or limit the right of any Party to
challenge any aspect of the OATT, including the applicable loss factor, the transmission service
rates or any other transmission or ancillary service issue presented to FERC.

17.5 Good Faith Efforts. The Parties agree that each will in good faith take all
reasonable actions within their reasonable control as are necessary to permit the other Party to
fulfill its obligations under this Agreement; provided that no Party will be obligated to expend
money or incur material economic loss in order to facilitate performance by the other Party.
Where the consent, agreement, or approval of either Party must be obtained hereunder, such
consent, agreement or approval may not be unreasonably withheld, conditioned, or delayed
unless otherwise provided herein. Where either Party is required or permitted to act or fail to act
based upon its opinion or judgment, such opinien or judgment may not be unreasonably
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exercised. Where notice to the other Party is required to be given herein, and no notice period is
specified, reasonable notice shall be given.

176 Notices. A notice, consent, approval or other communication under this
Agreement must be in writing, addressed to the Person to whom it is to be delivered at such
Person’s address shown below and (a) personally delivered (including delivery by a nationally
recognized overnight courier service), or (b) transmitted by facsimile, with a duplicate notice
sent by a nationally recognized overnight courier service, provided however, that (i} a notice
given pursuant to Schedule 2.3.2(a) or Section 10.2 may be given by telephone to be followed as
soon as reasonably practicable by written notice as described herein and (1i) a notice of
Uncontrollable Force shall be given by whatever means is available followed by notice in writing
as described herein as soon as reasonably practicable. A notice given to a Person in accordance
with this Section 17.6 will be deemed to have been delivered (a) if personally delivered to a
Person’s address, on the day of delivery if such day is a Business Day, or otherwise on the next
Business Day, or (b) if transmitted by facsimile to a Person’s facsimile number and a correct and
complete transmission report is received, or receipt is confirmed by telephone, on the day of
transmission if a Business Day, otherwise on the next Business Day; provided, however, that
such facsimile transmission will be followed on the same day with the sending to such Person of
a duplicate notice by a nationally recognized overnight courier to that Person’s address. For the
purpose of this Section 17.6, the address of a Party is the address set out below or such other
address which that Party may from time to time deliver by notice to the other Party, in
accordance with this Section 17.6, with copies of all such notices to Big Rivers to the address set
forth below, in the same manner as notice is otherwise given hereunder:

If to Kenergy: Kenergy Corp.
6402 Old Corydon Road
Henderson, Kentucky 42420
Facsimile:
Aitn: President and CEO

With a copy to: Big Rivers Electric Corporation
201 Third Street
Henderson, Kentucky 42420
Facsimile: (270) 827-2558
Attn: President and CEO

If to Alcan: Sebree Smelier
Alcan Primary Products Corporation
9404 State Route 2096
Henderson, Kentucky 42452-9735
Facsimile:
Attn: Plant Manager

With a copy to: Rio Tinto Alcan
1188 Sherbrooke Street West
Montreal, Quebec H3A 3G2
Canada
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Facsimile: (514) 848-1439
Attn: Director Energy

If to Big Rivers: Big Rivers Electric Corporation
201 Third Street
Henderson, Kentucky 42420
Facsimile: (2 27-255
Attn: President and CEO

For notices pursuant to Section 14.1:

If to Kenergy: Kenergy Corp.
6402 Old Corydon Road
Henderson, Kentucky 42420
Facsimile:
Atin: President and CEO

With a copy to: Big Rivers Electric Corporation
201 Third Street
Henderson, Kentucky 42420
Facsimile: (2700 §27-2558
Attn: President and CEO

if to Alcan: Sebree Smelter
Alcan Primary Products Corporation
9404 State Route 2096
Henderson, Kentucky 42452-9735
Facsimile:
Attn: Plant Manager

17.7 Severability. If any clause, sentence, paragraph or part of this Agreement should
for any reason be finally adjudged by any court of competent jurisdiction to be unenforceable or
invalid, such judgment will not affect, impair or invalidate the remainder of this Agreement but
will be confined in its operation to the clause, sentence, paragraph or any part thereof directly
involved in the controversy in which the judgment is rendered, unless the loss or failure of such
clause, sentence, paragraph or part of this Agreement materially adversely affects the benefit of
the bargain to be received by either or both of the Parties, in which event the Parties shall
promptly meet and use their good faith best efforts to renegotiate this Agreement in such a
fashion as will restore the relative rights and benefits of both Parties or, absent such
renegotiation, the Party that was so materially adversely affected will be entitled, in its
discretion, to terminate this Agreement.

17.8  Survival. Each provision of this Agreement providing for payment for Electric
Services and any other amounts due hereunder, distribution of patronage capital, assignment of
the right to coliect and enforce collection of amounts due, or related to remedies for default,
damage claims, indemnification or payment of other liabilities will survive termination of this
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Agreement to the full extent necessary for their enforcement and the protection of the Party in
whose favor they run.

179 Merger. This Agreement constitutes the entire agreement and understanding of
the Parties with respect to the matters addressed herein and supersedes ail other prior or
contemporaneous understandings or agreements, both written and oral, between the Parties
relating to the subject matter of this Agreement except as otherwise expressly provided in
Section 6.1 and Section 7.2.6 hereof.

17.10 Further Assurances. The Parties shall execute such additional documents
including a consent to assignment, legal opinions, estoppel letters or similar documents, and shall
cause such additional actions to be taken as may be required or, in the judgment of any Party, be
necessary or desirable, to effect or evidence the provisions of this Agreement and the
transactions contemplated hereby.

17.11 Counterparts. This Agreement may be executed in any number of counterparts,
which together will constitute but one and the same instrument and each counterpart will have
the same force and effect as if they were one original.

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

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

17.14 No Agency. This Agreement is not intended, and may not be construed to create
any association, joint venture, agency relationship or partnership between the Parties or to
impose any such obligation or liability upon either Party. Neither Party will have any right,
power or authority to enter into any agreement or undertaking for, or act on behalf of, or to act as
or to be an agent or representative of, or otherwise bind, the other Party

[Signatures Follow on Next Page]

OHS East-Hoa3us i3 1 (0087418 50



. IN WITNESS WHEREQF, this Agreement is hereby executed as of the day and vear first
above written.

KENERGY CORP,

By:

Name:
Title;

ALCAN PRIMARY PRODUCTS CORPORATION

By:

Name:
Title:
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APPENDIX A
Non-FAC Purchased Power Adjustment Factor

A. Base Monthly Energy Sales to the smeliers are subject fo a Non-FAC Purchased Power
Adjustment (PPA) to recover purchased power costs that the smelters have agreed to pay
and are not otherwise included in Big Rivers’ Fuel Adjustment Clause (FAC).

B. Definitions
Definitions have the meanings given to them in the Agreement except as provided below:

“Account” is the specified numbered account as set forth in the Uniform System of Accounts —
Electric, promulgated under Bulletin 1767B-1 by the Rural Utilities Service, an agency of the
U.S. Department of Agriculture.

“SEPA” is the Southeastern Power Administration, an agency of the U.S. Department of
Energy, or any successor agency.

“Wholesale Smelter Agreements” are the Alcan Wholesale Agreement and the Century
Wholesale Agreement.

C. Determination of the PPA

(1) The monthly amount computed for all wholesale sales to which this PPA is applicable shall
be increased or decreased at a rate per kWh in accordance with the following formula:

PPA = PP(m)/S(m) —~ PP(b)/S(b)

Where PPA is the PPA Factor for the month; PP(m) is the current Purchased Power Cost for
the month; S(m) is the current applicable sales; PP(b) is the Purchased Power Cost for the
base period; and S(b) is the sales in the base period. For the initial base period, PP(b)/S(b)
(the “Purchased Power Base™) is $0.00175.

(2) Purchased Power Costs (PP) shall be the sum of:

(a) The total cost of power purchased (including purchases from SEPA) that is expensed by
Big Rivers to Account 555 (excluding those costs that are recovered through Big
Rivers” FAC and excluding costs expensed to Account Nos. 555.150, 555.151, and
555.152 regarding Big Rivers’ cost share of HMP&L’s Station Two) including
transmission and related costs that are expensed to Account 565;

(b) The total amount of any adjustments to Purchased Power Costs attributable to prior
months, whether positive or negative; and

(c¢) The total cost of amounts credited by Big Rivers to Kenergy with respect to voluntary
curtailments under Section 4.13.2 of either Smelter Wholesale Agreement to allow Big
Rivers to avoid market priced purchases of power.




Less:

(d) The total cost of power purchased directly associated with sales (including related
system energy losses) by Big Rivers either to non-Member purchasers of power or to
Kenergy under either Wholesale Smelter Agreement for resale to either Smelter as
energy products other than Base Monthly Energy, assuming SEPA power followed by
the lowest cost power, whether generated or purchased, shall be allocated to Applicable
Sales.

(3) Applicable Sales (S) shall be all kilowatt-hours sold at wholesale by Big Rivers (a) to its
Members under all electric rate schedules, inciuding the Large Industrial Rate, for resale to
Kentucky ratepayers {(other than the Smelters), and (b) to Kenergy as Base Monthly Energy
as defined in each of the Wholesale Smelter Agreements.

(4) The current month (m) shall be the second month preceding the month in which the PPA
Factor is billed.
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SCHEDULE 2.3.2(a)
INTERRUPTIBLE ENERGY

(a) Interruptible Energy. Kenergy may purchase from Big Rivers on a System Firm
basis up to 10 MW per Hour of Interruptible Energy for resale to Alcan, subject to availability,
the scheduling requirements and Big Rivers’ right to interrupt the sale and delivery of such
Energy, all as set forth in this Section (a).

(1) Confirmation. Not less than seven days prior to the beginning of each fiscal
quarter of the Service Period (or the Effective Date with respect to the initial fiscal quarter of the
Service Period), Big Rivers shall provide to Kenergy and Alcan a confirmation setting forth the
price or prices and other terms and conditions (“Interruptible Energy Terms™) under which
Interruptible Energy may be available during each Hour of the subject fiscal quarter. If Big
Rivers fails to provide a timely confirmation with respect to any fiscal quarter, the Interruptible
Energy Terms for the prior fiscal quarter shall remain in effect. Big Rivers and Kenergy shall
obtain Alcan’s consent to each confirmation as a condition to Big Rivers’ obligation to make
Interruptible Energy available to Kenergy for scheduling during each fiscal quarter.

(i)  Scheduling of Interruptible Energy. The provision of Interruptible Energy shall
be subject to the following requirements:

(A)  Atthe request of Alcan, Kenergy shall submit to Big Rivers, no later than
3:00 PM on the second Business Day prior to the day of the scheduled delivery
(or such shorter period agreed to by Big Rivers), a schedule for up to 10 MW of
Interruptible Energy, in integral multiples of one MW per Hour, for the times and
durations specified in the schedule.

(B)  Big Rivers shall be under no obligation to accept the schedule submitted
by Kenergy or to deliver the Interruptible Energy so scheduled, but shall, upon
receipt of such schedule, notify Kenergy and Alcan by 9:00 AM of the Business
Day prior to the day of scheduled delivery of the number of MW, if any, Big
Rivers is willing to deliver and the hour and duration when the delivery shall take

place (the “Response”™).

(© Subject to Big Rivers’ rights to interrupt in accordance with
Section (a)(iii) below, Big Rivers shall sell and deliver the volume of Interruptible
Energy at the time and for the duration specified in the Response (the “Scheduled

Interruptible Energy™).

(111)  Interruption of Scheduled Interruptible Energy. The sale and delivery of
Scheduled Interruptible Energy may be interrupted by Big Rivers at any time (a “Permitted

Interruption™) upon the following terms and conditions:



(A}  Upon a determination by Big Rivers in its sole discretion exercised in
good faith that all or any portion of the Scheduled Interruptible Energy will not be
available on a System Firm basis, Big Rivers may implement a Permitted
Interruption of all or any portion of the Scheduled Interruptible Energy by
providing a notice of interruption (“‘Notice of Interruption™) to Kenergy and Alcan
at least 30 minutes in advance of the estimated interruption;

(B) A Notice of Interruption may be made orally but shall be followed by
facsimile or other electronic means acceptable to Kenergy and Alcan; and

(C)  Upon an after-the-fact determination by Big Rivers in its sole discretion
exercised in good faith that all or any portion of the Scheduled Interruptible
Energy was not available on a System Firm basis during a prior hour or hours, and
notwithstanding that no Notice of Interruption had been issued, Big Rivers may
implement retroactively a Permitted Interruption of Scheduled Interruptible
Energy for such prior hour or hours, to the extent that such Scheduled
Interruptible Energy was not available on a System Firm Basis.

Upon meeting the conditions required for a Permitted Interruption, Big Rivers shall have no
obligation to sell and deliver the amount of Scheduled Interruptible Energy designated to be
interrupted in the applicable Notice of Interruption. In connection with a Permitted Interruption,
Big Rivers may provide, but shall not be required to provide, an opportunity for Kenergy to
acquire Firm Energy, in lieu of the Scheduled Interruptible Energy, for resale to Alcan pursuant
to the terms and conditions of Section 2.3.2(b). In the case of a Permitted Interruption that is
implemented retroactively, the Energy delivered by Big Rivers shall be deemed to have been
delivered as Backup Energy pursuant and subject to Sections 2.3.3 and 4.4.1. Big Rivers shall
not be Iimited in the number of times that it may issue a Notice of Interruption or may implement
a Permitted Interruption, or of the amount or duration of any Permitted Interruption.

(iv)  Allocation of Permitted Interruptions. If Kenergy has arranged for Scheduled
Interruptible Energy during any Hour to Kenergy under this Agreement for resale to Alcan and
to Kenergy under the Century Wholesale Agreement for resale to Century and Big Rivers
determines that it will be unable or was unable during any prior Hour or Hours, to supply the full
amount of Scheduled Interruptible Energy to Kenergy for both Alcan and Century, then:

(A)  Big Rivers may provide a Notice of Interruption and implement a
Permitted Interruption to Kenergy with respect to the Scheduled Interruptible
Energy for Alcan or with respect to "Scheduled Interruptible Energy™ as defined
in the Century Retail Agreement, or any combination thereof; and

(B)  Big Rivers may retroactively implement Permitted Interruptions for any
Hour to Kenergy for Alcan and Century in equal amounts, taking into
consideration any Permitted Interruption to Kenergy that had previously been
implemented for the same Hour under part (A) above.



(v)  Termination of Interruptions. During any period of Interruption, Big Rivers may
notify Kenergy and Alcan of its willingness to terminate the Interruption and resume the delivery
of Scheduled Interruptible Energy at the Interruptible Energy Terms. Upon notification from Big
Rivers terminating the Interruption, Kenergy shall purchase from Big Rivers and resell and
deliver Scheduled Interruptible Energy to Alcan at the beginning of the next Hour that starts at
least 10 minutes following such notice.




SCHEDULE 4.11(c)
REFERENCE ANNUAL FUEL COSTS PER MWH

Fuel Cost per
Year MWH Sales®
2008 15.68
2009 16.44
2010 16.74
2011 17.23
2012 17.65
2013 18.25
2014 17.82
2015 18.37
2016 18.38
2017 18.74
2018 18.43
2019 19.18
2020 19.04
2021 19.90
2022 19.23
2023 19.74

* Includes cost of Startups
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SCHEDULE 6.2.2
LISTING OF OBLIGATIONS TERMINATED PURSUANT TO THE UNWIND
TRANSACTIONS

RETAIL OBLIGATIONS AND AMENDMENTS

1. Agreement for Electric Service, dated July 15, 1998, between Henderson Union
Electric Cooperative Corp. and Alcan Aluminum Corporation

2. Agreement for Electric Service, dated July 15, 1998, between Green River
Electric Corporation and Southwire Company

3. Amendment No. 1 to Agreement for Electric Service, dated as of July 15, 1998,
between Henderson Union Electric Cooperative Corp. and Alcan Aluminum
Corporation

4. Amendment No. 1 to Agreement for Electric Service, dated as of July 15, 1998,
between Green River Electric Corporation and Southwire Company

5. Amendment No. 2 to Agreement for Electric Service, dated as of November 30,
2000, between Kenergy Corp. and Alcan Aluminum Corporation
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6.

Amendment No. 2 to Agreement for Electric Service, dated as of November 30,
2000, between Kenergy Corp. and Southwire Company

WHOLESALE OBLIGATIONS AND AMENDMENTS

7.

10.

1L

Agreement for Electric Service, dated as of July 15, 1998, between Green River
Electric Corporation and LG&E Energy Marketing Inc.

Agreement for Electric Service, dated as of July 15, 1998, between Henderson
Union Electric Cooperative Corp. and LG&E Energy Marketing Inc.

Amendment to Wholesale Power Agreements Dated October 12, 1974 and June
11, 1962 Between Big Rivers Electric Corporation and Kenergy Corp., dated as of
November 30, 2000, between Big Rivers Electric Corporation and Kenergy Corp.

Amendment to Wholesale Power Agreements Dated February 16, 1988 and June
11, 1962 Between Big Rivers Electric Corporation and Kenergy Corp., dated as of
November 30, 2000, between Big Rivers Electric Corporation and Kenergy Corp.

Agreement of Big Rivers Electric Corporation with Respect to Future Policies and
Procedures Regarding Big Rivers’ Transmission System (sometimes referred to as
the “Wholesale ISO Agreement™), dated as of July 15, 1998, between Big Rivers
Electric Corporation, Green River Electric Corporation, Henderson Union Electric
Cooperative Corp., Jackson Purchase Electric Cooperative Corporation, and
Meade County Rural Electric Cooperative

CERTAIN REORGANIZATION DOCUMENTS

12.

13.

14.

15.

Letter Regarding Schedule 5.4(a)(1) Provisions Regarding Restitution Amounts,
dated July 2, 1998, from Geo. F. Hobday, Jr. on behalf of Big Rivers, sent to
Frank N. King, W. David Denton, David C. Brown, Michael Kurtz, Allison
Wade, and Charles Ritz

Letter Regarding Restitution Payments, dated July 13, 1998, from Michael Kurtz
sent to James M. Miller and Geoff Hobday

Letter Regarding Restitution Payments, dated July 14, 1998, from Michael Core,
on behalf of Big Rivers, sent to Allan Eyre and John Henderson

Letter Regarding Restitution Payments, dated July 15, 1998, from Allan B. Eyre,
on behalf of Alcan, and John Henderson, on behalf of NSA and Southwire, sent to
Michael Core

SECURITY AND LOCKBOX AGREEMENTS

16.

Security and Lockbox Agreement, dated as of July 15, 1998, among PNC Bank,
N.A., LG&E Energy Marketing Inc., Kenergy (as successor to Henderson Union),
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17.

Alcan Corporation (as successor to Alcan Aluminum Corporation) and Alcan
Primary Products Corporation (as successor to Alcan Corporation)

Secunty and Lockbox Agreement, dated as of July 15, 1998, by and among
LG&E Marketing Inc., Green River Electric Corporation, and Southwire
Company

L.OAD MANAGEMENT AGREEMENTS

18.

19.

Load Management Agreement for Electric Power Supply, dated as of July 15,
1998, among LG&E Energy Marketing Inc., Alcan Corporation (as successor to
Alcan Aluminum Corporation) and Alcan Primary Products Corporation (as
successor to Alcan Corporation)

Load Management Agreement for Electric Power Supply, dated as of July 15,
1998, among LG&E Energy Marketing Inc., Southwire Company, Century
Aluminum Company (as successor to Southwire Company), Century Aluminum
of Kentucky LLLC (as successor to Century Aluminum Company), Hancock
Aluminum LLC (as successor to Century Aluminum of Kentucky LLC), and
Century Aluminum of Kentucky General Partnership (as successor to Hancock
Aluminum LLC and NSA, Ltd.)

ASSURANCES AND GUARANTIES

20.

24,

25.

Assurances Agreement, dated July 15, 1998, between LG&E Energy Marketing
Inc. and Alcan Aluminum Corporation, with Related Guaranty, dated July 15,
1998, executed by LG&E Energy Corp. in favor of Alcan Aluminum Corporation

Assurances Agreement, dated July 15, 1998, between LG&E Energy Marketing
Inc, and Southwire Company, with Related Guaranty, dated July 15, 1998,
executed by LG&E Energy Corp. in favor of Southwire Company

Assurances Agreement, dated as of November 30, 2006, between Century
Aluminum General Partnership and Big Rivers Electric Corporation

First Amendment to Assurances Agreement Dated as of November, 30, 2006,
dated as of November __, 2007, by and between Century Aluminum of Kentucky
General Partnership and Big Rivers Electric Corporation

(Guaranty, dated August 1, 2003, from Alcan Corporation to and in favor of the
E.ON Parties

Guaranty, dated July 15, 1998, of E.ON (as successor to LG&E Energy Corp.) to
and in favor of Kenergy (as successor to Henderson Union)

Guaranty, dated July 15, 1998, by E.ON (as successor to LG&E Energy Corp.) to
and in favor of Kenergy (as successor to Green River Electric Corporation)
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INDEMNIFICATION AGREEMENTS

27.

28.

Indemnification and Assignment Agreement, dated July 15, 1998, between
Henderson Union Electric Cooperative Corp. and Alcan Aluminum Corporation

Indemnification and Assignment Agreement, dated July 15, 1998, between Green
River Electric Corporation and Southwire Company

TIER 3 CONTRACTS AND RELATED DOCUMENTS

29, Agreement for Tier 3 Electric Service (2001-2002), dated as of July 15, 1998,
between Green River Electric Company and LG&E Energy Marketing, Inc., with
Southwire Company as a third-party beneficiary

30.  Agreement for Tier 3 Electric Service (2001-2005), dated as of July 15, 1998,
between Green River Electric Company and LG&E Energy Marketing, Inc., with
Southwire Company as & third-party beneficiary

31.  Agreement for Interruptible Tier 3 Energy, dated as of July 25, 2002, between
Kenergy Corp. and Big Rivers Electric Corporation

32, Agreement for Interruptible Tier 3 Energy, dated as of November 5, 2002,
between Kenergy Corp. and Big Rivers Electric Corporation

33.  Agreement for Interruptible Tier 3 Energy, dated as of September 15, 2003,
between Kenergy Corp. and Big Rivers Electric Corporation

34.  Agreement for Interruptible Tier 3 Energy, dated as of November 30, 2006,
between Kenergy Corp. and Big Rivers Electric Corporation

35. Agreement for Tier 3 Energy (Century), dated as of November 29, 2007, between
Kenergy Corp. and Big Rivers Electric Corporation

36. Agreement for Tier 3 Energy (Alcan), dated as of November 29, 2007, between
Kenergy Corp. and Big Rivers Electric Corporation

37.  Consent to the Agreement for Tier 3 Energy (Alcan), dated November —;29,
2007, by Alcan Primary Products Corporation

38.  Consent to the Agreement for Tier 3 Energy (Century), dated November —29,
2007, by Century Aluminum of Kentucky General Partnership

39.  All other agreements related to the provision of Tier 3 service by or among Big
Rivers, Kenergy, the Smelters or any LG&E parties

OTHER AGREEMENTS
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40.

41.

42.

43.

44.

45.

2

Assumption and Consent Agreement, dated as of August 1, 2003, among Alcan
Primary Products Corpoiation, WKE Station Two Inc., LG&E Energy Marketing
Inc., Western Kentucky Energy Corp. and Kenergy

Undertaking of Alcan Corporation, dated August 1, 2003, from Alcan to and in
favor of LG&E Energy Marketing Inc., and the Undertaking of Alcan Aluminum
Corporation, dated July 15, 1998, in favor of Henderson Union Electric
Cooperative Corporation and LG&E Energy Marketing Inc.

Special Assignment Agreement, dated as of March 26, 2001, among LG&E
Marketing Inc., Southwire Company, Century Aluminum of Kentucky LLC and
Century Aluminum Company

Consent and Agreement, dated December 23, 2005, among Century Aluminum of
Kentucky LLC, Century Aluminum Company, Hancock Aluminum LLC, NSA,
Ltd., Century Aluminum of Kentucky General Partnership, Metalsco, Ltd.,
Skyliner, Inc., Century Kentucky, Inc. and LG&E Energy Marketing Inc.

Agreement with Respect to Procedures Regarding Big Rivers’ Transmission
System, dated as of July 15, 1998, between Green River Electric Corporation and
Southwire Company

Agreement with Respect to Procedures Regarding Big Rivers’ Transmission
System, dated as of July 15, 1998, between Henderson Union Electric
Cooperative Corp. and Alcan Aluminum Corporation

Joint Use Aereement, dates as of Fe arv 8 2000, between Western
Kentucky Enerey Corp. and Bie Rivers Electric Corporation
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SCHEDULE 6.2.3
LISTING OF CERTAIN DULY AUTHORIZED AND EXECUTED AGREEMENTS

RETAIL AGREEMENTS

1. Retail Electric Service Agreement by and between Kenergy Corp. and Alcan Primary
Products Corporation

2. Retail Electric Service Agreement by and between Kenergy Corp. and Century
Aluminum General Partnership

WHOLESALE AGREEMENTS

3. Wholesale Electric Service Agreement (Alcan) by and between Big Rivers Electric
Corporation and Kenergy Corp.

4. Wholesale Electric Service Agreement (Century) by and between Big Rivers Electric
Corporation and Kenergy Corp.

COORDINATION AGREEMENTS

5. Coordination Agreement by and between Big Rivers Electric Corporation and Alcan
Primary Products Corporation

6. Coordination Agreement by and between Big Rivers Electric Corporation and Century
Aluminum of Kentucky General Partnership

LOCKBOX AGREEMENTS

7. Security and Lockbox Agreement (Alcan) by and among Old National Bank, Big Rivers
Electric Corporation, Kenergy Corp., and Alcan Primary Products Corporation

8. Security and Lockbox Agreement (Century) by and among Old National Bank, Big
Rivers Electric Corporation, Kenergy Corp., and Century Aluminum of Kentucky
General Partnership

GUARANTEES

9. Parent Guarantee by Alcan Corporation in favor of Kenergy Corp., and Big Rivers
Electric Corporation

10.  Parent Guarantee by Century Aluminum Company in favor of Kenergy Corp., and Big
Rivers Electric Corporation

OHS East: a8 160310874 18



Document comparison by Workshare Professional on Thursday, October 09, 2008
8:32:31 AM

Document 11D jinterwovenSite://DCDMS0O1/US EAST/160340874/13

#160349874v13<US_EAST> - Big Rivers - Alcan Retail
Agreement

Document 2 1D [interwovenSite://DCDMS01/US_EAST/160349874/18
#160349874v18<US_EAST> - Big Rivers - Alcan Retail
Agreement

Rendering set kyle test

Description

Description

Movedfrom
Moved 1o

Style change
Format change
MMeoved-deletion
Inserted cell
Deleted cell
Moved cell
Split‘Merged cell
Padding cell

Count
Insertions a8
Deletions 204
Moved from
Moved to

Style change
Format changed
Total changes 320

OO







COMPARISON OF CENTURY RETAIL
AGREEMENT



Filed £enaQictober 2008

RETAIL ELECTRIC SERVICE AGREEMENT
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and

CENTURY ALUMINUM OF KENTUCKY GENERAL PARTNERSHIP
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RETAIL ELECTRIC SERVICE AGREEMENT

This RETAIL ELECTRIC SERVICE AGREEMENT (this “Agreement”} is dated as of
l ], and made by and between KENERGY CORP., a Kentucky rural electric
cooperative corporation (“Kenergy”), and CENTURY ALUMINUM OF KENTUCKY
GENERAL PARTNERSHIP, a Kentucky general partnership (“Century™).

RECITALS

A. Kenergy currently supplies and delivers to Century, the owner and operator of an
aluminum reduction plant in Hawesville, Kentucky, electric energy and related services pursuant
to an Agreement for Electric Service, dated July 15, 1998, between Green River Electric
Corporation, Kenergy’s predecessor-in-interest, and Southwire Company, Century’s
predecessor-in-interest (the “Existing Century Agreement”).

B. Kenergy currently purchases electric energy and related services for resale to
Century from Western Kentucky Energy Corp., an affiliate of E. ON U.S., LLC, formerly known
as LG&E Energy Corp. (together with its affiliates and parent, collectively, “LG&E"™), under an
Agreement for Electric Service, dated as of July 15, 1998, with Kenergy (the “Kenergy/LG&FE
Contract™).

C. Kenergy also currently purchases additional electric energy and related services
for resale to Century, to serve the energy requirements of Century not provided by LG&E, from
third-party energy suppliers, including Big Rivers Electric Corporation (“Big Rivers”), an
electric generation and transmission cooperative of which Kenergy is a Member.

D. The Existing Century Agreement and the Kenergy/LG&E Contract were entered
into in connection with the consummation of a series of transactions implementing the First
Amended Plan of Reorganization of Big Rivers, as part of which, among other things (i) Big
Rivers leased its generating facilities to LG&E, and (ii) Big Rivers entered into a power purchase
arrangement with LG&E whereby LG&E supplied Big Rivers with electric energy and related
services for resale to its Members.

E. Big Rivers, Kenergy, LG&E, Alcan Primary Products Corporation (“Alcan™), and
Century have agreed to enter into a series of transactions referred to herein as the New
Transaction and the Unwind Transaction, as defined below.

F. In connection with and as a condition to the Unwind Transaction, Kenergy and
Big Rivers have agreed to enter into a wholesale eleciric service agreement, dated as of the date
hereof, for the purchase and sale of electric energy and related services for resale by Kenergy to
Century (“Century Wholesale Agreement”).

G. In connection with and as a condition to the Unwind Transaction and the Century
Wholesale Agreement, Kenergy will supply and deliver, and Century will purchase, retail
electric service on the terms and conditions set forth herein.
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AGREEMENT

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

ARTICLE 1

DEFINITIONS AND RULES OF INTERPRETATION

1.1 Definitions. Capitalized terms when used in this Agreement have the meanings
specified herein, including the definitions provided in Article 1, unless stated otherwise or the
context requires otherwise.

1.1.1  Accounting Principles: Generally accepted accounting principles
consistently applied or, if generally accepted accounting principles in accordance with the
uniform system of accounts of an applicable Governmental Authority or RUS are required, the
generally accepted accounting principles consistently applied in accordance with such uniform
system of accounts, each as in effect from time to time.

1.1.2  Affiliate: With respect to a specified Person, another Person that directly,
or indirectly through one or more intermediaries, controls or is controlled by or is under common

control with the specified Person. For avoidance of doubt, no Member is an Affiliate of Big
Rivers.

1.1.3  Agreement: As defined in the Preamble.
1.1.4  Alcan: As defined in the Recitals.

1.1.5 Alcan Retail Apreement: the retail electric service agreement, dated as of
the date hereof, by and between Kenergy and Alcan.

1.1.6  Alcan Wholesale Agreement: The wholesale electric service agreement,
dated as of the date hereof, between Big Rivers and Kenergy for the benefit of Alcan.

1.1.7  Ancillary Services: Those services that are necessary to support the
transmission of Energy from resources to loads while maintaining reliable operations of Big
Rivers’ transmission system, as set forth and described in the OATT.

1.1.8  Applicable Law: All laws, statutes, codes, treaties, ordinances, judgments,
decrees, injunctions, writs, orders, rules, regulations, interpretations, issuances, enactments,
decisions, authorizations, permits or directives of any Governmental Authority having
jurisdiction over the matter in question.

1.1.9  Applicable Percentage: The percentage determined in each Fiscal Year
that 1s the quotient of the Base Demand divided by the sum of the Base Demand and the “Base
Demand” as defined in and as then in effect under the Alcan Retail Agreement. If the Alcan

(]
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Retail Agreement is terminated or no longer in effect for any reason, Alcan’s “Base Demand”
shall be deemed to be 368 MW for purposes of calculating the Applicable Percentage.

1.1.10 Avoidable Base Charge: The amount in any Billing Month equal to the

sum of:

(a) the product of (1) the sum of the Base Rate, the FAC Factor, the
Environmental Surcharge Factor, and the Non-FAC Purchased Power Adjustment Factor, and
(11) the amount of Base Fixed Energy that was made available by Century to Big Rivers for
Surplus Sales, regardiess of whether Big Rivers was able to sell such Energy as Surplus Sales;

(b}  plus the product of (i) the sum of the Base Variable Rate, the FAC
Factor, the Environmental Surcharge Factor, and the Non-FAC Purchased Power Adjustment
Factor, and (i1) the amount of Base Variable Energy that was made available by Century to Big
Rivers for Surplus Sales, regardless of whether Big Rivers was able to sell such Energy as
Surplus Sales; and

(c) less the product of (i) the sum of the Base Variable Rate, the FAC
Factor, the Environmental Surcharge Factor, and the Non-FA( Purchased Power Adjustment
Factor, and (i1) any Base Fixed Energy or Base Variable Energy made available by Century to
Big Rivers for Surplus Sales that was neither metered at the Point of Delivery nor sold by Big
Rivers as Surplus Sales,

Sample calculations of the Avoidable Base Charge are set forth in Exhibit A.

1.1.11 Back-Up Energy: For any Hour in a Billing Month, the amount of Energy
metered at the Point of Delivery during such Hour, less the sum of (i) the Base Demand per
Hour less Base Curtailed Energy in such Hour, and (ii) any Supplemental Energy metered at
the Point of Delivery during such Hour; provided, that the amount of Back-Up Energy may not
be less than zero.

1.1.12 Back-Up Energy Charge: As defined in Section 4.4.

1.1.13 Base Curtailed Energy: For any Hour in a Billing Month, the amount of
Energy that is either (a) curtailed by Century pursuant to Section 4.13.2, or (b) sold by Big
Rivers to one or more Third Parties pursuant to (i) Section 4.13.3 as Economic Sales, (ii) Section
10.1 as Surplus Sales, (ii1) Section 10.2 as Undeliverable Energy Sales, or (iv) Section 10.3 as
Potline Reduction Sales.

1.1.14 Base Demand: 482 MW, or such other amount of electric demand agreed
in accordance with Section 3.1, integrated over an keurHour.

1.1.15 Base Energy Charge: As defined in Section 4.2,

1.1.16 Base Fixed Energy: For any Billing Month, the product of (z) the Base
Demand, (b) the number of Hours in the Billing Month, and (c) 0.98.




1.1.17 Base Hourly Energy: For any Hour in a Billing Month, the amount of
Energy equal to the sum of (a) the Energy metered at the Point of Delivery during such Hour less
Supplemental Energy metered at the Point of Delivery, if any, and (b) Base Curtailed Energy;
provided, that for purposes of calculating Base Hourly Energy, the sum of clauses (a) and (b)
above during any Hour shall not exceed the Base Demand per Hour.

1.1.18 Base Monthly Energy: The sum of the Base Hourly Energy for all Hours
of a Billing Month.

1.1.19 Base Rate: The rate, expressed in dollars per MWh, resulting from the
application of the Large Industrial Rate to a load with a 98% load factor, plus $0.25 per MWh.

1.1.20 Base Variable Energy: For any Billing Month, Base Monthly Energy less
Base Fixed Energy, whether positive or negative.

1.1.21 Base Variable Rate: The Base-\ariable-Rate-shall-berate, expressed sn
ain dollars per MWh-basis-and, equal to the sum of (i) the “FAC Base” with respect to Big
Rivers’ Tariff, (i) the “Environmental Surcharge Base” with respect to Big Rivers’ Tariff, and
(iii) the “Purchased Power Base” as defined in Appendix A.

1.1.22 Big Rivers: As defined in the Recitals.

1.1.23 Big Rivers’ Tariff: Big Rivers’ Rates, Rules and Administrative
Regulations For Furnishing Electric Service, as filed with and approved by the KPSC.

1.1.24 Billing Month: Each calendar month during the Service Period.
1.1.25 Budget: The annual operating and capital budget approved by Big Rivers’

Board of Directors that estimates all revenues and expenditures of Big Rivers for a specified
Fiscal Year, as amended and in effect from time to time.

1.1.26 Business Day: Mondays through Fridays of each week except legal
holidays established by federal law in the United States of America or state law in the
Commonwealth of Kentucky.

1.1.27 Buv-Through Energy: As defined in Section 2.3.2(b).

1.1.28 Buy-Through Energy Charge: As defined in Section 4.3.2.

1.1.29 Century: As defined in the Preamble.




11,30 13-3+Century Guarantee: As defined in Section 13.3.

1.1.31 +332-Century Parent: Century Aluminum Company, a Delaware
corporation, and a parent corporation of Century.

1.1.32 11-33-Centurv Wholesale Aereement: As defined in the Recitals.

1.1.33 3b234-Cut-Off Date: As defined in Section 10.3.6.

1.1.34 425 FEconomic Reserve: A reserve established by Big Rivers, which
may be held by Big Rivers or another Person, in an initial principal amount equal to the sum of
(a) $157 million, and (b) such additional amount as Big Rivers may designate on or prior to the
consummation of the Unwind Transaction, subject to increases or decreases resulting from
earnings or losses thereon or expenditures therefrom. The amount designated by Big Rivers
pursuant to clause (b) above may not exceed (i) an amount equal to Big Rivers’ unrestricted cash
on hand following the consummation of the Unwind Transaction less $125 million, and (ii) zero
if Big Rivers shall not have prepaid at least $200 million of obligations owed to RUS debt as part
of the Unwind Transaction. No additional pnnmpal amounts will be contributed by Big Rivers to

the Economlc Reser"ve after the Effective Date~e Mé%%@ﬂ——%}—m

1.1.35 +1-36-Economic Sales: As defined in Section 4.13.3.

1.1.36 1137 Effective Date: As defined in Section 6.1.

1.1,37 +3-33Electric Services: Electric services, including capacity and
associated Energy and Transmission Services, provided by Kenergy pursuant to this Agreement.

1.1.38 +4-39-Energy: The flow of electricity denominated in kWh or MWh.
1.1,39 +-3-40-Environmental Surcharge: As defined in Section 4.8.3.

1.1.40 ++-43-Environmental Surcharge Factor: With respect to any Billing
Month, a monthly environmental surcharge factor, expressed in dollars per MW, that is
calculated in accordance with the “Monthly Environmental Surcharge Factor™ as defined in Big
Rivers’ FasiEnvironmental Surclharee Rider,

1.1.41 +--42Environmental Surcharge Rider: The Environmental Surcharge
Rider to Big Rivers’ Tariff.

1.1.42 ++43-Equity Development Credit: As defined in Section 4.10.
1.1.43 1344-Event of Default: As defined in Section 14.1.

1.1.44 +--45-Excess TIER Amount: The amount of the TIER Adjustment, if
negative, with respect to any Fiscal Year.

1.1.45 +--46-Excess Reactive Demand Charge; As defined in Section 4.6.
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146 ++47-Existing Century Acreement: As defined in the Recitals.
1.1.47 +-+48-FAC: The Fuel Adjustment Clause Rider to Big Rivers’ Tariff.

1.1.48 1-3+49FAC Charge: As defined in Section 4.8.1.

1.1.49 HE50-FAC Factor: With respect to any Billing Month, the “&;

{fuel adjus ;ggm‘ factor. expressed en-a-t\Wh-basisyin dollars per MWh, that is calculated in
accordance with the FAC jn_dollars per kWh.

1.1.50 +3-5LFERC: Federal Energy Regulatory Commission.

1.1.51 +3-352-Firm: An obligation to supply Energy subject only to the
occurrence of an Uncontrollable Force.

1.1.52 +1-53 Fiscal Year: The fiscal year of Big Rivers.

1.1.53 +4-54-Governmental Authority: Any international, national, federal, state,
territorial, local or other government, or any political subdivision thereof, and any governmental,
judicial, public or statutory instrumentality, tribunal, agency, authority, body or entity having
legal jurisdiction over the matter or Person in guestion, including the KPSC; provided, however
that the RUS is not a Governmental Authority for purposes of this Agreement.

1.1.54 +-1-55-Hawesville Smelter: The aluminum reduction plant owned and
operated by Century and located in Hawesville, Kentucky, including any expansions, additions,
improvements and replacements thereof or thereto at the existing site.

1.1.55 +-+56-Hour or Hourly: A clock hour or per clock hour, respectively.

L1.56 5% Imputed Interest: As defined in Section 4.7.5(e).

1.1.57 +=-58Interruptible Energy: As defined in Section 2.3.2(a).
1,1.58 459 Interruptible Energy Charge: As defined in Section 4.3.1.

1.1.59 +-+-60-Interruptible Energy Terms: As defined in Schedule 2.3.2(a).

L1.60 +3-6+-Kenergy/LG&E Contract: As defined in the Recitals.
1.1.6] +162KPSC: Kentucky Public Service Commission.
1.1.62 1-1-63-kW: Kilowatt.

L.1.63 +1-64-kWh: Kilowatt-hour.

1.1.64 +-3-65Large Industrial Rate: Big Rivers’ Tariff Rate Schedule No. 7 and
all applicable rate adjustments thereto but exclusive of (a) the Rebate, (b) the FA(“ Factor and the
Environmental Surcharge Rider, and (¢} any roll-in of costs from the resuwbatori-ge
EOHHHHHIE PHPEh U CE-PaEI- SRS H’a4»-4w%wewefwmw{rHLRﬁw»mw%e%W%w%x, e
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wRewulatory Account. As of the Effective Date, the

Large Industnai Rate will conszst of separate rate components for demand and Energy
consumption. The Large Industrial Rate subsequently may be defined in terms of more than two
separate rate components mcludmg, potentzally, separate Iata somponents for transmzss;on

ider-For the avmdance of doubt, the Large Industnal Rate ShaH be
determined w1thout regard to the effect of the Surcharge, the Economic Reserve or the Transition
Reserve.

1.1.65 3-1-66LG&E: As defined in the Recitals.

1,1.66 1-3-67Lockbox Agreement: The Security and Lockbox Agreement to be
entered into among Century, Kenergy, Big Rivers and a depository bank prior to the Effective
Date with respect to the payment of certain amounts due by Century to Kenergy under this
Agreement.

1.1.67 ++68Market Energy: As defined in Section 2.3.2(c).

1,168 1-1-69-Market Enerey Charge: As defined in Section 4.3.3.

1.1.69 1-+-76-Market Reference Rate: For any Hour, a rate equal to the all-
inclusive cost, including transmission and related charges on the transmission system of any
Third Party (expressed in dollars per MWh), that Big Rivers estimates, in its sole discretion
exercised in good faith, that it would have paid to purchase Energy from a Third Party if there
had been no curtailment pursuant Section 4.13.2 during such Hour.

1.1.70 +3+-H-Members: The members of Big Rivers. As of the date hereof, the
Members of Big Rivers are Jackson Purchase Energy Corporation, Kenergy, and Meade County
Rural Electric Cooperative Corporation.

1.1L.71 +-+2Model: As defined in Section 1.2(0).

1.1.72 13-73-Monthly Charge: As defined in Section 4.1.

1.1.73 H-H4-MW: Megawatt.
1.1.74 +4-35-MWh: Megawatt-hour.

1.1.75 1-+76-Net Margins: Net margins as determined by Accounting Principles.
For the avoidance of doubt, Net Margins will include all operating and non-operating margins.

1.1.76 ++7F+Net Proceeds: The proceeds from the sale of Energy by Big Rivers
to Third Parties, net of transaction costs, whenever incurred, and taxes, inchuding Big Rivers’
estimated income tax liability on such proceeds withont regard to any net operating loss carry-
forward of Big Rivers existing on the date of the consummation of the Unwind Transaction,
unless and to the extent Big Rivers reasonably determines that such net operating loss carry-
forward otherwise would have expired unused.
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1.1.77 +-+78-New Facilities: As defined in Section 4.7.5(e).

1.1.78 +-9-New Ratepaver: A Non-Smelter Ratepayer which is (i)
interconnected directly with Big Rivers’ transmission system, and (ii) first receives electric
service at a location served by a meter required for service at such location which meter was
installed specifically for new service at such location after the Effective Date._For the

avoidance of doubt, Southwire C v.is not 3 New Ratepaver,

1.1.79 +-+36-New Transaction: The transactions by and between or among one
or more of Kenergy, Century, Alcan and Big Rivers related to the supply of Electric Services to
Century under this Agreement and “Electric Services” as defined in the Alcan Retail Agreement
to Alcan including the Century Wholesale Agreement, the Alcan Wholesale Agreement,
coordination agreements, lockbox agreements, and all other related agreements.

[.1.80 +-1+-5+--Non-FAC Purchased Power Adjustment Charge: As defined in
Section 4.8.2.

11,81 +4=33-Non-FAC Purchased Power Adjustment Factor: A rate (expressed

in dollars pey MWh and calculuted in accordance with Apnendix 4 in dodlars per l\Wh) for
the recovery of purchased power costs that are not otherwzse mcluded in the FAC fexpres

dolars-per kW) that

1,1.82 11-£3-Non-Smelter Member Rates: Big Rivers’ tariff rates applicable to
sales of electric services to Members for resale to Non-Smelter Ratepayers and all applicable rate
adjustments thereto but exclusive of (ia) the Rebate and (#h) the FAC Factor and the
Environmental Surcharge Rider. For the avoidance of doubt, the Non-Smelter Member Rates
shall be determined without regard to the effect of the Surcharge, the Economic Reserve or the
Transition Reserve.

1.1.83 +4-%4-Non-Smelter Ratepavers: Retail ratepayers of the Members other
than Century and Alcan.

1.1.84 +-1-85-Notice of Interruption: As defined in Schedule 2.3.2(a).

1.1.85 +-1-86-Notice of Termination for Closure: As defined in Section 7.3.1(b).

1,186 +1370OATT: Big Rivers’ Open Access Transmission Tariff as filed with
FERC and found by FERC to constitute a reciprocal open access transmission tariff.

1,1.87 +-1-38-Parties: Kenergy and Century.

1.1.88 +3-80-Permitted Interruption: As defined in Schedule 2.3.2(a).

1,1.89 ++98-Person: Any individual, corporation, cooperative, partnership, joint
venture, association, joint-stock company, limited partnership, limited liability company, limited
liability partnership, trust, unincorporated organization, RUS or Governmental Authority.

OHS Fast:160362443:5 1603621139 &



L1.90 1-+53-Point of Delivery: The existing set of meters at Big Rivers’
Coleman substation or such other point of delivery mutually agreed by the Parties and Big
Rivers.

1.1.91 +3-52-Potential Tax Liability: As defined in Section 13.3.

1.1,92 J-1-03-Potline Reduction: As defined in Section 10.3.1.

1.1.93 +54-Potline Reduction Sales: As defined in Section 10.3.1.

1.1,.94 1195 Potline Reduction Sales Agreement: As defined in Section 10.3.3,

1.1,95 +-+06Prime Rate: The then-effective prime commercial lending rate per
annum published in the “Money Rates” section of The Wall Street Journal. 1f The Wall Street
Journal discontinues publication of the prime commercial lending rate, the Parties and Big
Rivers shall agree on a mutually acceptable alternative source for that rate.

1.1.96 1157 Prudent Utility Practice: Any of the practices, methods, and acts
engaged In or approved by a significant portion of the electric utility industry during the relevant
time period; or any of the practices, methods, and acts which, in the exercise of reasonable
judgment in light of the facts known at the time a decision was made, could have been expected
to accomplish the desired result at a reagonable cost consistent with good business practices,
reliability, safety and expedition. Prudent Utility Practice is not intended to be limited to the
optimum practice, method, or act to the exclusion of all others, but rather to be any and all
acceptable practices, methods, or acts generally accepted.

1.1.97 +-L98-Rebate: As defined in Section 4.9.

1.1,98 Regulatory Account: The jeoulatorn: qecount containing purchased
nower casis (o be recoverad by Bie Rivers fiom the Members with respect 1o sales to their Now-
Smelfer Rudepavers,

1.1.99 Response: As defined in Schedule 2,3,2(a).

1.1.100Restructuring: The occurrence of any of the following:

(a) the merger, consolidation or other combination of Big Rivers or an
Affiliate or a Member with any Person (including acquisition of another utility system) if
following such transaction Big Rivers or its successor would have had sales of Energy to ail
Members or regulated customers on a pro forma basis in the prior Fiscal Year in excess of 105%
of Big Rivers’ actual sales of Energy to the Members for such Fiscal Year;

(b) the acquisition of Big Rivers; or
(¢) the admission of a new Member if following such admission Big
Rivers would have had sales of Energy to all Members on a pro forma basis in the prior Fiscal

Year in excess of 105% of Big Rivers’ actual sales of Energy to the Members for such Fiscal
Year.
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1.1.101Restructuring Amount: As defined in Section 16.5.1.

1.1.102Retail Fee: As defined in Section 4.12.
1.1.103RUS: United States Department of Agriculture Rural Utilities Service.

1.1.104Scheduled Interruptible Energy: As defined in Schedule 2.3.2(a).

1.1.1058ERC: SERC Reliability Corporation, a regional reliability organization.
1.1.1068ervice Period: As defined in Section 2.1.

1.1.1078Smelters: Century and Alcan.

1.1.108Supplemental Energy: As defined in Section 2.3.2.

1.1.109Supplemental Energy Charge: As defined in Section 4.3.
1.1.110Surcharge: As defined in Section 4.11.

1.1.111Surplus Sales: As defined in Section 10.1.1.

1.1.1128ystem Emereency: Any cessation of operation or reduction in the
provision or delivery of Electric Services by Kenergy due in whole or in part to: (a) a
disconnection of all or a portion of Big Rivers’ or Kenergy’s system from the transmission grid
(other than as a direct result of Big Rivers’ or Kenergy’s gross negligence or wiliful misconduct),
(b} a system emergency on the transmission grid of a Third Party, or (¢) the occurrence of a
condition or situation where the delivery of Energy to a transmission grid with which Big Rivers
is directly interconnected or the making available of generation services or Transmission
Services which could cause (i) harm to life or iimb or imminent serious threat of harm to life or
limb, (ii) material damage to Big Rivers’ or Kenergy’s system or any material component thereof
or imminent danger of material damage to property, or (iii) other dangerous occurrences that Big
Rivers or Kenergy believes, in the exercise of Prudent Utility Practice, should be prevented or
curtailed.

1.1.113 System Firm: An obligation to supply Energy from-ti3-;
{a)  Big Rivers’ owned or leased generation facilities, £

(b)  Big Rivers’ contract with the Southeastern Power Authority
(Contract No. 89-00-1501-637), and-{iii}or

()  Big Rivers” Firm power purchase agreements with a term of two
years or more which were not entered into for purpose of serving a specific non-Smelter load,

in each case subject to the occurrence of an Uncontrollable Force or similar event of force
majeure, a System Emergency or Big Rivers’ prior satisfaction of the Energy requirements of the
Non-Smelter Members the Smelters and Third Part:es under power sales agreements entered
nto prior to sue ithe m gofs obligalio supply Eneroy.
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1.1.114 Term: As defined in Section 7.1.
1.1.115 Third Party: A Person other than Kenergy, Century, Big Rivers or Alcan.

1.1.116 Third Party Supplier{s): As defined in Section 2.3.2{c).

1.1.117 TIER: The quotient for a Fiscal Year of (i) Big Rivers’ interest expenses
plus Net Margins, divided by (ii) Big Rivers’ interest expenses; in each case, calculated in
accordance with Accounting Principles.

1.1.118 TIER Adjustment: As defined in Section 4.7.5.

1.1.119 TIER Adjustment Charge: As defined in Section 4.7.1.

1.1.120 Transition Reserve: A reserve established by Big Rivers, which may be
held by Big Rivers or another Person, in an initial principal amount equal to $35 million, subject
to increases or decreases resulting from earnings or losses thereon or expenditures therefrom. No
additional principal amounts will be contributed by Big Rivers to the Transition Reserve after the
Effective Date.

1.1.121 Transmission Charge: As defined in Section 4.5.

1.1.122 Transmission Services: Network transmission services as described in the
OATT and Ancillary Services. Transmission Services are cwrrently included in the Large
Industrial Rate but may be unbundled in accordance with the terms and conditions of the Century
Wholesale Agreement.

1.1.123 Uncontrollable Force: Any cause beyond the control of the Party unable,
in whole or in part, to perform its obligations under this Agreement which, despite exercise of
due diligence and foresight, such Party could not reasonably have been expected to avoid and
which, despite the exercise of due diligence, it has been unable to overcome. Examples of events
that may constitute the basis of an event which constitutes an “Uncontrollable Force” include:
acts of God; strikes, slowdowns or labor disputes; acts of the public enemy; wars; blockades;
insurrections; riots; epidemics; landslides; lightning; earthquakes; fires; storms; fioods;
washouts; arrests and restraints of any Governmental Authority; civil or military disturbances;
explosions, breakage of or accident to machinery, equipment or transmission lines; inability of a
Party to obtain necessary materials, supplies or permits due to existing or future rules,
regulations, orders, laws or proclamations of Governmental Authorities, civil or military;
transmission constraints or System Emergencies; a forced outage of a generating unit or units
preventing the physical delivery of Energy to Kenergy for resale to Century; and any other forces
which are not reasonably within the control of the Party claiming suspension. “Uncontrollable
Forces™ do not include an insufficiency of funds or decline in credit ratings or customary,
expected or routine maintenance or repair of plant or equipment. Nothing contained herein shall
be construed to obligate a Party to prevent or to settle a labor dispute against its will,

1.1.124 Undeliverable Energy Sales: As defined in Section 10.2.1.
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1.1.125 Unwind Transaction: The consummation of the transactions contemplated
on_the date of the “Closing” as defined in and pursuant to the Transaction Termination
Agreement among Big Rivers, LG&E Energy Marketing Inc., and Western Kentucky Energy
Corp.

1.2 Rules of Interpretation. Unless otherwise required by the context in which any
term appears: (a) capitalized terms used in this Agreement will have the meanings specified in
this Article ! unless the context requires otherwise; (b) the singular will include the plural and
vice versa; (c) references to “Recitals,” “Articles,” “Sections,” “Exhibits” or “Schedules” are to
the recitals, articles, sections, exhibits or schedules of this Agreement, unless otherwise
specified; (d) all references to a particular Person in any capacity will be deemed 1o refer also to
such Person’s authorized agents, permitied successors and assigns in such capacity; (e) the words
“herein,” “hereof” and “hereunder” will refer to this Agreement as a whole and not to any
particular section or subsection hereof; (f) the words “include,” “includes” and “including” will
be deemed to be followed by the phrase “without limitation™ and will not be construed to mean
that the examples given are an exclusive list of the topics covered; (g) references to this
Apreement will include a reference to all exhibits and schedules hereto; (ht) references to any
agreement, document or instrument will be construed at a particular time to refer to such
agreement, document or instrument as the same may be amended, modified, supplemented or
replaced as of such time; (i) the masculine will include the feminine and neuter and vice versa;
(j) references to any tariff, rate, or order of any Governmental Authority will mean such tariff,
rate or order, as the same may be amended, modified, supplemented or restated and be in effect
from time to time; (k) if any action or obligation is required to be taken or performed on any day
which is not a Business Day, such action or obligation must be performed on the next succeeding
Business Day; (1) references to an Applicable Law will mean a reference to such Applicable Law
as the same may be amended, modified, supplemented or restated and be in effect from time to
time; (m) all accounting terms not defined in this Agreement will be construed in accordance
with Accounting Principles; (n) all references to a time of day shall be a reference to the
prevailing time in Henderson, Kentucky; and (o) the financial and production cost models
prepared by Big Rivers, including models filed with the KPSC, in connection with the
application for approval of the Unwind Transaction and the New Transaction (the “Model”) have
been prepared solely by Big Rivers and shall not be used by the Parties or any Governmental
Authority to construe or interpret any provision of this Agreement. The Parties collectively have
prepared this Agreement, and none of the provisions hereof will be construed against one Party
on the ground that it is the author of this Agreement or any part hereof.

1.3 Calculations and Rounding. In making any mathematical calculation provided for
or contemplated by this Agreement, the calculation will be made to six decimal places (rounded
up if the numeral in the seventh decimal place is five or higher, and rounded down if the numeral
in the seventh decimal place is lower than five).

ARTICLE 2

ELECTRIC SERVICES AND RATES

2.1 Service Period Obligations. In accordance with the terms and conditions of this
Agreement, Kenergy will supply, and Century will purchase, Electric Services for a period
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beginning at 12:00:01 A.M. on the day next succeeding the Effective Date and continuing until
12:00:00 midnight on December 31, 2023, unless the Parties’ respective obligations to supply
and purchase Electric Services are earlier terminated pursuant to the terms of this Agreement (the
“Service Period™).

2.2 Characteristics of Service. Electric service to be supplied by Kenergy to Century
under this Agreement shall be nominalily three-phase, sixty cycle at 161,000 volts or as otherwise
agreed to by the Parties and Big Rivers. The Parties and Big Rivers will mutually agree on limits
of the regulation of voltage but at no time may such regulation of such limits be inconsistent with
standards required by applicable Governmental Authorities or any other organizations that
establish reliability and electric operation standards for the region.

2.3 Delivery Obligation. In accordance with this Agreement, during the Service
Period, Kenergy will deliver, or cause to be delivered, at the Point of Delivery to Century Base
Monthly Energy, Supplemental Energy and Back-Up Energy.

2.3.1 Base Monthly Energy. Century may purchase in each Hour of the Service
Period an amount of Energy up to the Base Demand per Hour. For billing purposes, Base
Monthly Energy consists of two components: Base Fixed Energy charged at the Base Rate and
Base Variable Energy (which may be either a positive or negative amount) charged or credited at
the Base Variable Rate.

2.3.2 Supplemental Fnergy. “Supplemental Energy” shall consist of (i)
Interruptible Energy purchased by Kenergy from Big Rivers pursuant to Section 2.3.2(a) and
Schedule 2.3.2(a), (ii) Buy-Through Energy purchased by Kenergy from Big Rivers and, in turn,
by Big Rivers from Third Party Suppliers upon the interruption of Interruptible Energy, pursuant
to Section 2.3.2(b), and (iii) Market Energy purchased by Kenergy from Big Rivers or Third
Party Suppliers pursuant to Section 2.3.2(c).

(a) Interruptible Energy. As of the Effective Date, Kenergy shali
make available to Century up to 10 MW per Hour of Energy subject to Kenergy’s right to
interrupt the delivery of such Energy (“Interruptible Energy”) in accordance with the terms and
conditions set forth in Schedule 2.3.2(a). Century hereby agrees to the terms and conditions of
Schedule 2.3.2(a) and agrees to purchase the Scheduled Interruptible Energy made available
thereunder and through its consent to quarterly confirmations from Big Rivers to Kenergy as
described in Schedule 2.3.2(a).

(b) Buy-Through Energy. Upon each Notice of Interruption, Kenergy
will offer to sell to Century any Firm Energy which Big Rivers in its sole discretion offers to
Kenergy for resale to Century in lieu of the interrupted Scheduled Interruptible Energy
(“Buy-Through Energy”) and the estimated price or prices during the specified Hour or Hours of
Interruption upon which Big Rivers would supply such Energy. Century shall have ten minutes
from the time it receives verbal Notice of Interruption to notify Big Rivers and Kenergy whether
Century agrees to purchase Buy-Through Energy offered to be supplied by Big Rivers to
Kenergy for resale to Century. Century promptly shall confirm verbal acceptance of the Buy-
Through Energy with a facsimile confirmation or pursuant to other electronic communications
acceptable to Kenergy and Big Rivers. Upon Kenergy’s acceptance of the Buy-Through Energy,
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the obligation of Big Rivers to provide the Buy-Through Energy shall become a Firm service
commitment. The failure of Century to notify Kenergy and Big Rivers of acceptance of the Buy-
Through Energy during the period provided shall constitute a rejection of the Buy-Through
Energy, and the Interruption shall thereafter be implemented in accordance with the applicable
Notice of Interruption and neither Kenergy nor Big Rivers shall have any obligation to supply
Century Buy-Through Energy during such Interruption.

(c) Market Energy. Kenergy shall use reasonable commercial efforts
to acquire Supplemental Energy (other than Interruptible Energy or Buy-Through Energy) from
either Big Rivers or one or more suppliers other than Big Rivers (“Third Party Suppliers™) for
resale to Century, upon the request of Century {(“Market Energy™) specifying (1} the requested
amount and duration of such Energy, and (ii) all requested prices and material terms and
conditions. Century shall pay to Kenergy all amounts that Kenergy is obligated to pay to either
Big Rivers or any Third Party Supplier, including the purchase price paid by Kenergy for such
Market Energy and the costs, if any, of transmission services or related services incurred on
Third Party transmission systems to transmit such Market Energy to a point of interconnection
with Big Rivers’ transmission system. Nothing in this Agreement may be construed to limit the
ability of Kenergy to purchase Energy or other electric services from Third Party Suppliers to
serve Century.

(1) Kenergy's obligation to enter into any contractual
arrangements with Big Rivers or a Third Party Supplier for the purchase of Market Energy shall
be conditioned upon Kenergy’s prior receipt of a written notification from Century setting forth
Century’s consent to the execution, delivery and performance of such contractual arrangements
and upon Century’s providing such financial assurances as may be reasonably required to hold
Kenergy harmless for its obligations in connection therewith.

(i1)  As a condition to the effectiveness of any contractual
arrangements for the purchase of Market Energy for resale to Century, Kenergy shall make
application to, and use reasonable commercial efforts to obtain approval of, the KPSC to sell
such Market Energy to Century each Billing Month in an amount that is equal to the amount that
Kenergy is required to pay each Billing Month to Big Rivers or a Third Party Supplier, as
applicable, for such Market Energy.

(11i)  Promptly following request by Century for Market Energy,
Kenergy shall request that Big Rivers provide all Transmission Services necessary to transmit
Market Energy requested by Century from a point of mtercon_nection on Blg Rivers’
transmission system to the Point of Delivery-pr g st. The amount of
Market Energy transmitted from a point of interconnection on B}O Rivers’ system to the Point of
Delivery shall be reduced by the applicable system loss factor as provided in the OATT.
Century acknowledges and agrees that Kenergy shall have no Hability to Century for Big Rivers’
denial of Kenergy’s duly submitted request for reservation of Transmission Services.

(iv)  With respect to 2 purchase of Market Energy from a Third
Party Supplier, Kenergy shall be obligated to deliver to Century only those amounts of Market
Energy received from such Third Party Supplier, net of applicable losses of Energy on Big
Rivers’ transmission system. Kenergy will not be in default under any provision of this
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Agreement nor will it have any liability to Cenfury if the non-delivery of Market Energy is due
to a failure by a Third Party Supplier to deliver the full amount of Market Energy under the terms
and conditions of the agreement between Kenergy and such Third Party Supplier provided that

Kenergy has assigned to Century Kenergy’s rights and remedies against the Third Party Supplier
under such agreement.

(v)  If Century is unable to receive and consume Market Energy
purchased by Kenergy from a Third Party Supplier because of an Uncontrollable Force, then
upon the request of Century, Kenergy shall use reasonable commercial efforts to sell or cause to
be sold such Market Energy to other Third Parties for the duration specified by Century’s
request. Kenergy shall apply all revenues derived from such resale as a credit to Century, net of
any transimission services charges or related charges or other expenses incurred to make such
resale.

2.3.3 Back-Up Energy. Kenergy shall provide Back-Up Energy to Century at
the Point of Delivery through purchases of Energy from Big Rivers at the prices and on the terms
and conditions set forth in Section 4.4.

24  Power Factor. Century shall use commercially reasonable efforts to maintain (2}
a power factor at the Point of Delivery as nearly as practicable to unity, and (b) a power factor
that is not below 0.90 leading or lapging with respect to maximum electric demand incurred by
Century during any Billing Month. Century shall, without regard to the obligations of Big
Rivers pursuant to the Century Wholesale Agreement, cause to be maintained a power factor at
the Point of Delivery at unity with respect to Energy purchased by Kenergy or Big Rivers from
Third Parties for resale to Century.

2.5  Title and Risk of Loss. Title to and risk of loss with respect to Energy provided
by Kenergy to Century pursuant to this Agreement will pass from Kenergy to and rest in Century
when the same is made available by Kenergy (or Big Rivers on behalf of Kenergy) at the Point
of Delivery. After title passes to Century, Century will be deemed in exclusive control of the
Energy and will be responsible for any damage or injury caused thereby.

2.6  Performance by Kenergy. Century acknowledges and agrees that, to the extent
Big Rivers has a corresponding or related obligation to Kenergy under the Century Wholesale
Agreement, Kenergy’s performance of an obligation under this Agreement is subject to and
conditioned upon Big Rivers’ performance of such corresponding or related obligation to
Kenergy. Century acknowledges and agrees that Big Rivers may enforce an obligation of
Century under this Agreement which corresponds or relates to an obligation of Kenergy to Big
Rivers under the Century Wholesale Agreement.

ARTICLE 3

CHANGES IN DEMAND AND SCHEDULING

3.1 Change In Base Demand. Century may change the Base Demand for any Fiscal
Year only with the written consent of Kenergy and Big Rivers.
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32 Scheduling.

3.2.1 Century shall not be required to schedule Base Monthly Energy, Buy-
Through Energy or Back-Up Energy but shall use reasonable commercial efforts to inform
Kenergy and Big Rivers promptly of any material change in its intended usage.

3.2.2 In accordance with the OATT, Century must schedule and arrange with
Kenergy and Big Rivers no later than 9:00 A.M. on the Business Day immediately preceding the
day or days of delivery, or as otherwise mutually agreed by the Parties and, if applicable, Big
Rivers, the delivery of Interruptible Energy and Market Energy.

ARTICLE 4

CHARGES AND CREDITS

4.1  Monthly Charge. Century shall pay Kenergy the following (the “Monthly
Charge™) for the Electric Services provided or made available under this Agreement:

4.1.1 the Base Energy Charge calculated pursuant to Section 4.2,

4.1.2  plus the Supplemental Energy Charge calculated pursuant to Section 4.3,
4.1.3 plus the Back-Up Energy Charge calculated pursuant to Section 4.4,
4.1.4 plus the Transmission Charge pursuant to Section 4.5,

4.1.5 plus the Excess Reactive Demand Charge calculated pursuant to Section
4.6,

4.1.6 plus the TIER Adjustment Charge calculated pursuant to Section 4.7.1,
4.1.7 plus the FAC Charge calculated pursuant to Section 4.8.1,

4.1.8 plus the Non-FAC Purchased Power Adjustment Charge calculated
pursuant to Section 4.8.2,

4.1.9 plus the Environmental Surcharge calculated pursuant to Section 4.8.3,

4.1.10 plus or minus the monthly amortization of the Restructuring Amount
calculated pursuant to Section 16.5.1,

4.1.11 less the Rebate calculated pursuant to Section 4.9,
4.1.12 less the Equity Development Credit calculated pursuant to Section 4.10,
4.1.13 plus the Surcharge calculated pursuant to Section 4.11,

4.1.14 plus the Retail Fee calculated pursuant to Section 4.12,
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4.1.15 less the credits calculated pursuant to Section 4.13,
4.1.16 plus or minus other amounts calculated pursuant to Section 4.14, and
4.1.17 plus taxes calculated pursuant to Section 4.15.

4.2  Base Energy Charge. For any Billing Month, the “Base Energy Charge” shall be
the sum of:

(a) the product of Base Fixed Energy and the Base Rate; and

(b) the product, whether positive or negative, of the Base Variable
Energy and the Base Variable Rate.

Sample calculations of the Base Energy Charge at different load factors are set forth in Exhibit
A.

4.3  Supplemental Energy Charge. For any Billing Month, the “Supplemental Energy
Charge” shall be the sum of the charges, whenever determined, Kenergy is obligated to pay for
the Interruptible Energy Charge, the Buy-Through Energy Charge, and the Market Energy
Charge, as calculated below.

4.3.1 The “Interruptible Energy Charge” shall be the product of (i) the quantity
of Interruptible Energy metered at the Point of Delivery during the Billing Month and (ii) the rate
or rates for Interruptible Energy with respect to such Billing Month.

4.3.2 The “Buy-Through Energy Charge” shall be the sum of:

(a) any and all of the charges for Buy-Through Energy purchased by
Kenergy for delivery to Century pursuant to Section 2.3.2(b) during such Billing Month
including any and all separate charges for transmission services and related services, whenever
incurred (including financial transmission rights, transmission congestion charges and similar
costs or expenses), provided by a Third Party whose transmission system is used to transmit
Buy-Through Energy purchased from a Third Party to a point at which Big Rivers’ transmission
system is interconnected with such system; and

(b} all other charges that Kenergy may be required to pay to Big
Rivers in connection with Buy-Through Energy, including any amount payable upon termination
by reason of default of the supply arrangements between Big Rivers and Third Party Suppliers,
net of recoveries by Big Rivers from such suppliers with respect to the supply of Buy-Through
Energy to Kenergy for resale to Century.

4.3.3 The “Market Energy Charee” shall be the sum of*

(a) any and all of the charges for Market Energy purchased by
Kenergy for delivery to Century pursuant to Section 2.3.2(c) during such Billing Month
including any and all separate charges for transmission services and related services, whenever
incurred (including financial transmission rights, transmission congestion charges and similar
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costs or expenses), provided by a Third Party whose transmission system is used to transmit
Market Energy purchased from a Third Party to a point at which Big Rivers’ transmission system
1s interconnected with such system; and

(b) all other charges that Kenergy may be required to pay to Big
Rivers or any Third Party Suppliers in connection with Market Energy, including any amount
payable upon termination by reason of default of the supply arrangements between Kenergy and
Big Rivers or Kenergy and a Third Party Supplier, net of recoveries by Kenergy or Big Rivers
from such suppliers with respect to the supply of Market Energy to Kenergy for resale to
Century.

44  Back-Up Energy Charpge. For any Billing Month, the “Back-Up Energy Charge”
shall be the sum of the Hourly charges for Back-Up Energy calculated as follows:

4.4.1  The charge for Back-Up Energy supplied in any Hour shall equal the
following:

(a) to the extent the Back-Up Energy was supplied by Big Rivers from
generating facilities owned or controlied by Big Rivers and located within Big Rivers’
transmission control area, the charge shall be the product of (i) the amount of such Back-Up
Energy, and (ii) the quotient of (A} a price equal to the greater of (1) the real time Hourly
locational marginal price at Big Rivers’ interface with the Midwest Independent System
Operator (or such other pricing reference point that shall be mutually agreed upon by the Parties
and Big Rivers), and (2) Big Rivers’ system lambda; divided by (B) 1.00 minus the loss factor
set forth in the QATT;

(b)  to the extent the Back-Up Energy was not supplied pursuant to
Section 4.4.1(a), the charge shall be the product of (i) the amount of such Back-Up Energy, and
(i1) the quotient of (A) a price equal to 110% of the highest Hourly all-inclusive cost incurred by
Big Rivers to acquire any Energy, including such Back-Up Energy, and the separate cost, if any,
whenever determined, of transmission services and related services provided by a Third Party
whose transmission system is used to transmit Back-Up Energy purchased from a Third Party to
a point at which Big Rivers’ trangmission system is interconnected with such system and
including any imbalance charges or other costs arising from the failure of a Third Party Supplier
to deliver Energy that it is obligated to deliver; divided by (B) 1.00 minus the loss factor set forth
in the OATT; and

(c) to the extent that the amount of Back-Up Energy required by
Century during any hour exceeds the sum of (x) ten MW per Hour, (y) the amount of Back-Up
Energy resulting from deemed Interruption of Scheduled Interruptible Energy pursuant to
Schedule 2.3.2(a), and (z) the amount of Back-Up Energy resulting from the non-delivery of
Maziket Energy purchased by Kenergy from a Third Party Supplier, then the charge for the excess
amount of Back-Up Energy shall be the product of (i) the excess amount of Back-Up Energy,
and (11) the greater of (A) $250 per MWh and (B) the price set forth in Section 4.4.1(b)(i1).

Sample calculations of the Back-Up Energy Charge are set forth in Exhibit A.
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4.4.2 If during any Hour Kenergy provides Back-Up Energy to Century and
“Back-Up Energy” (as defined in the Alcan Retail Agreement) to Alcan, then the provisions of
Section 4.4.1 shall apply to a proportional number of MW of Back-Up Energy for each of
Century and Alcan.

45  Charge for Transmission Services and Ancillary Services. For any Billing Month,
the charge for transmission services and ancillary services (the “Transmission Charge”) shall be
the sum of the charges, calculated in accordance with the OATT, for Transmission Services for
(a) Base Monthly Energy that are unbundled from the Large Industrial Rate in accordance with
the terms of the Century Wholesale Agreement, if any; and (b) Supplemental Energy.

4.6 Excess Reactive Demand Charge. For any Billing Month, the “Excess Reactive
Demand Charge”, if any, shall be the product of $0.1433 and the amount, expressed in kilovars,
of the difference, if positive, between:

(a) the maximum metered reactive demand of Century during the
Billing Month, and

(b) an amount of kilovars equal to the sum of:

(1) the product of (A) 0.4843, and (B) the maximum hourly
demand during a Billing Month, denominated in kilowatts, associated with Base Monthly
Energy, Interruptible Energy, Market Energy, and Back-Up Energy provided by Big Rivers to
Kenergy for resale to Century, but less the amount of such Interruptible Energy, Market Energy
or Back-Up Energy that was purchased by Big Rivers from Third Parties, and

(ii) F5:005-74.005,
47 TIER Adjustment Charge.

4.7.1 The “TIER Adjustment Charge” shall be, for any Fiscal Year, the amount
that is the product of the Applicable Percentage and the TIER Adjustment if, and only if, such
TIER Adjustment is a positive amount; provided, however, that in no case will the TIER
Adjustment Charge for any Fiscal Year exceed the amount that is the product of the Base Fixed
Energy and the maximum additional charge per MWh set forth below for the applicable Fiscal
Year:

Fiscal Years Maximum Additional Charge
2008-2011 $1.95 per MWh
2012-2014 $2.95 per MWh
2015-2017 $3.55 per MWh
2018-2020 $4.15 per MWh
2021-2023 $4.75 per MWh

If the TIER Adjustment shall be negative, there will be an Excess TIER Amount and no TIER
Adjustment Charge.
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4.7.2  Prior to each Fiscal Year, Big Rivers shall estimate both the TIER
Adjustment and, if the TIER Adjustment is positive, the TIER Adjustment Charge based on the
Budget for such Fiscal Year. Kenergy shall collect such estimated amount from Century in equal

monthly installments as part of the Monthly Charge for each Billing Month during the applicable
Fiscal Year.

4.7.3  Within 45 days following the end of the first, second and third fiscal
guarters of each Fiscal Year, Big Rivers shall again estimate the TIER Adjustment and the
corresponding amount of the TIER Adjustment Charge based on a comparison of the Budget and
year-to-date results of operations, and shall calculate a modified amount to be collected from, or
refunded as a credit to, the Monthly Charge to Kenergy with respect to service to Century during
the remaining portion of the Fiscal Year, including any amounts necessary to address any
estimated under- or over-collection of the TIER Adjustment Charge from Century as compared
to the Budget during the remainder of the Fiscal Year. Kenergy shall collect or credit such
modified amount from Century in equal monthly installments as part of the Monthly Charge for
the remaining Billing Months of the subject Fiscal Year.

4.74 As soon as reasonably practicable but no later than 120 days after the end
of each Fiscal Year, Big Rivers shall calculate the TIER Adjustment and TIER Adjustment
Charge for such Fiscal Year. The TIER Adjustment Charge for such Fiscal Year shall be
compared to the aggregate amounts paid by Century in respect of the estimated TIER
Adjustment Charge for such Fiscal Year, and the difference between such amounts shall be
included as a charge or credit, as applicable, in the Monthly Charges for the fourth Billing Month
of the next Fiscal Year.

4.7.5 The “TIER Adjustment” shall be the amount of incremental revenue,
whether positive or negative, calculated with respect to each Fiscal Year after determination of
Net Margins for such Fiscal Year (excluding amounts payable to Kenergy with respect to or
relating to the revenue that results from the TIER Adjustment Charge and the ““TIER
Adjustment Charge~? as defined in the Alcan Retail Agreement), that is necessary for Big Rivers
to receive in order to achieve a TIER of 1.24 for such Fiscal Year; provided, however, that if the
Service Period commences or terminates on a date other than the first or last day of a Fiscal Year
and {o give effect to this Section 4.7.5, the TIER Adjustment will be calculated on an Hourly
basis only with respect to the partial period of the first or final Fiscal Year of the Service Period,
as applicable. The determination of the TIER Adjustment shall be subject to the following:

(a) It shall be assumed that: Big Rivers shall have generated
additional revenue from service to the Members for resale to the Non-Smelter Ratepayers as if
Big Rivers had increased the Non-Smelter Member Rates by a weighted average of 2.00% in
2010, another 2.50% 1n 2018 and another 4.00% in 2021 if and to the extent Big Rivers had not
prior to or during the year of the calculation increased the Non-Smelter Member Rates by at least
such amounts. The revenues from any roll-in of the costs associated with costs recovered under
the FAC-ez, the Environmental Surcharge Rider or the Regulatory Account that isare
incorporated into base rates comprising a portion of the Non-Smelter Member Rates will not
constitute an increase in the Non-Smelter Member Rates for purposes of this clause (a), and the
revenues attributable to any such roll-in will be excluded in calculating the percentage of any
increases in the Non-Smelter Member Rates, The expiration or termination of Big Rivers’
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termination occurs nrior t 0 er the Effective Date.

(b) It shall be assumed that: If a Member provides electric service to a
New Ratepayer with a Firm demand in excess of 15 MW, such Member shall have paid to Big
Rivers for wholesale Energy purchased and resold to the New Ratepayer at a price equal to the
greater of: (i) the arnount paid for such service and (ii} an amount calculated for the same period
equal to (A) a rate, expressed in dollars per MWHh, resulting from the application of the Large
Industrial Rate to a load with the New Ratepayer’s load factor, plus $0.25 per MWh, plus (B) the
sum of the FAC Factor, the Environmental Surcharge Factor, and the Non-FAC Purchased
Power Adjustment Factor (each calculated on a per MWh basis), plus (C) the Surcharge (the
Surcharge being calculated on an amount per MWh based on Base Fixed Energy for such Fiscal
Year) set forth in Section 4.11; plus (D) amounts corresponding to the amount per MWh paid by
Kenergy during the same period for the TIER Adjustment Charge. If a Member provides electric
service to a New Ratepayer with a Firm demand of 15 MW or less, such Member shall have paid
to Big Rivers for wholesale Energy purchased and resold to the New Ratepayer at a price equal
to the sum of (i) the Large Industrial Rate and (ii) the sum of the FAC Factor, the Environmental
Surcharge Factor, and the Non-FAC Purchased Power Adjustment Factor (each calculated on a
per MWh basis). For purpose of this clause (b), the revenues produced by any surcharge with
respect to a New Ratepayer simnilar to the Surcharge or the “Surcharge” under the GenturyAlean
Retail Agreement will be assumed to accrue solely to the benefit of the Non-Smelter Ratepayers
except to the extent such surcharge is paid by or imputed to a New Ratepayer pursuant to
subclause {A) of this clause (b). The assumptions contained in this clause {b) shall not apply
with respect to a New Ratepayer that first interconnects with Big Rivers’ transmission system
during the last three Fiscal Years of the Service Period or following notice of termination of this
Agreement or the CenturyAlcan Retail Agreement.

(c) It shall be assumed that: Big Rivers’ interest expense shall have
been reduced by the product of (i) Big Rivers’ average effective interest rate for borrowed
money for the prior Fiscal Year, and (ii) the aggregate amount of any patronage capital retired by
Big Rivers to its Members during the Service Period (other than any distribution from the
Economic Reserve or the Transition Reserve or relating to the Surcharge or the “Surcharge”
under the Alcan Retail Agreement), from and after the date of such retirement.

(d) It shall be assumed that: Interest on construction work-in-progress
relating to the construction of new electric generating facilities or transmission facilities shall
have been capitalized by Big Rivers if it has the right to elect to do so or it is obligated to
capitalize such interest under Accounting Principles unless a Governmental Authority has
approved the inclusion of such interest expenses in Big Rivers’ revenue requirements for rate-
making purposes or otherwise approved a surcharge for collecting such interest expenses.

(e) If Big Rivers acquires or constructs non-peaking electric
generating facilities alone or with others (“New Facilities™), Big Rivers’ interest expenses shall
not include the interest imputed on the debt relating to the New Facilities (“Imputed Interest™);
provided, however, that if a Governmental Authority has approved the inclusion of such
generating facilities in Big Rivers’ revenue requirements for rate-making purposes or otherwise
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approved a surcharge to provide for the recovery of the costs of such New Facilities, then actual
interest expense with respect to such New Facilities shall be included in the TIER calculation to
the extent recovery is permitted; provided, further, that this clause () may not cause the TIER
Adjustment to become negative. For purposes of determining Imputed Interest, it shall be
assumed that the New Facilities were financed 80% with debt and 20% with equity. Imputed
Interest shall equal the product of (i) the weighted average interest rate on Big Rivers’ debt for
the Fiscal Year, and (ii) the amount of debt equal to 80% of the capital invested in the New
Facilities.

() It shall be assumed that: The & : 3
M&W%Wﬁéﬁ%%ﬁﬁ%&&f&w&g%ﬂeﬂ%«ﬂchouomlc Reserve and the
Transition Reserve shall not generate any revenue or tax hab1hty and the apphcahon of funds
Asreemeaty the Econormc Reserve or the Transztxon Reserve shall not result in any change in
the Net Margins of Big Rivers.

(g)  Itshall be assumed that: Big Rivers shall have made no payment
for damages or indemnification to or for the benefit of a Smelter with respect to the provision of
Electric Services or “Electric Services” as defined in the Alcan Retail Agreement.

(h) It shall be assumed that: Big Rivers shall have paid no criminal
penalties with respect to its acts or omissions other than criminal penalties that a Governmental
Authority has approved the inclusion of in Big Rivers’ revenue requirements for rate-making
purposes or otherwise approved a surcharge for collecting such penalties.

(i) It shall be assumed that: Big Rivers shall have received no
proceeds from the sale of Energy to the wholesale market pursuant to Section 4.13.3 or the
corresponding section of the Alcan Retail Agreement.

() It shali be assumed that: Big Rivers shall have incurred no
expenses that are impermissible for inclusion in rates of electric generation and transmission
cooperative utilities subject to the jurisdiction of the KPSC for rate-making purposes (currently
including advertising expenses, branding expenses, charitable contributions and lobbying
expenses) or specifically disallowed for rate making purposes by a Governmental Authority;
provided, however, that denial by a Governmental Authority of expense recovery through the
FAC or the Environmental Surcharge Rider shall not constitute an expense that is impermissible
for inclusion in rates if the nature of such expense is recoverable in base rates.

(k) It shall be assumed that: There are no revenues and expenses
associated with non-regulated businesses of Big Rivers.

(h It shall be assumed that: No interest is paid pursuant either to
Section 5.3 or Section 5.4 or pursuant to the corresponding sections of the Alcan Retail
Agreement.

(m) It shall be assumed that: No amounts have been or are payable

with respect to Excess Reactive Demand Charges or with respect to “Excess Reactive Demand
Charges” under the Alcan Retail Agreement.
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(n) It shall be assumed that: No administrative fee shall have been
received by Big Rivers as a result of any Surplus Sales, Undeliverable Energy Sales or Potline

Reduction Sales or sales of Energy pursuant to the corresponding sections of the Alcan Retail
Agreement.

(o) Additional costs related to a change in Big Rivers’ depreciation
rates may not be included in the calculation of the TIER Adjustment unless such change has been
approved, consented to or accepted by the KPSC or, if the KPSC no longer has jurisdiction over
Big Rivers, by the RUS or any other Governmental Authority having jurisdiction over such
change, if any.

§2)] It shall be assumed that: The amortization of any Restructuring
Amount is zero.

4.7.6 Any proceeds received or transaction costs paid by Big Rivers as part of
or in connection with the consummation of the Unwind Transaction shall be disregarded for

purposes of computing the TIER Adjustment Charge for the Fiscal Year in which the Unwind
Transaction occurs.

48 Adjustable Charges.

4.8.1 The “FAC Charge” shall be the product of the FAC Factor (expressed in
dollars per MWh) and Base Monthly Energy.

4.8.2 The “Non-FAC Purchased Power Adjustment Charge” shall be the
product of the Non-FAC Purchased Power Adjustment Factor (expressed in dollars per MWh)
and Base Monthly Energy.

4.8.3 The “Environmental Surcharge” shall be the product of the Monthly
Environmental Surcharge Factor (expressed in dollars per MWh) and Base Monthly Energy.

49  Rebate. If there is an Excess TIER Amount in any Fiscal Year and Big Rivers
elects to implement a rebate to its Members in respect thereof, then no later than the first day of
the fifth month of the following Fiscal Year, Kenergy will credit to Century an amount (the
“Rebate™) equal to the product of:

(1) the Excess TIER Amount, and
(1) a fraction:

(1) the numerator of which is the Base Fixed Energy for such Fiscal
Year, and

(2)  the denominator of which is the sum during the applicable Fiscal
Year of (A) Big Rivers’ aggregate sales of Energy to Members for resale to Non-
Smelter Ratepayers, (B) the Base Fixed Energy, and (C) the aggregate amount of
“Base Fixed Energy” as defined in the Alcan Retail Agreement (without regard to
whether the Alcan Retail Agreement is then in effect).
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4.10  Equity Development Credit. If there is an Excess TIER Amount in any Fiscal
Year and Big Rivers does not elect to implement a rebate to its Members, then no later than the
first day of the fifth month of the following Fiscal Year, Kenergy will credit against the next
Monthly Charge an amount (the “Eguity Development Credit”) equal to the product of:

(i) the Excess TIER Amount, and
(i1) a fraction:

(1)  the numerator of which is the Base Fixed Energy for such Fiscal
Year, and

(2)  the denominator of which is the sum during the applicable Fiscal
Year of (A) Big Rivers’ aggregate sales of Energy to Members for resale to Non-
Smelter Ratepayers, (B) the Base Fixed Energy, and (C) the aggregate amount of
“Base Fixed Energy” as defined in the Alcan Retail Agreement (without regard to
whether the Alcan Retail Agreement is then in effect).

Notwithstanding the above, the Equity Development Credit for any Fiscal Year may not exceed
an amount which would cause the charge for Base Fixed Energy (including Energy curtailed
pursuant to Section 4.13.2 or sold to Third Parties pursuant to Section 4.13.3 as Economic Sales,
Section 10.1 as Surplus Sales, Section 10.2 as Undeliverable Energy Sales or Section 10.3 as
Potline Reduction Sales) less the Equity Development Credit for such Fiscal Year on a per MWh
basis to be less than (A) the Large Industrial Rate for a customer with a 98% load factor plus (B)
the sum of the FAC Factor, the Environmental Surcharge Factor and the Non-FAC Purchased
Power Adjustment Factor (each calculated on a per MWh basis).

4.11  Surcharge. In addition to any other amounts payable under this Agreement, and
aetwithstandinenotwithstanding anything in this Agreement to the contrary, Century shall pay
a surcharge (the “Surcharge”) equal to the sum of the following:

(a)  Asapplicable:

{1 $241,472 each Billing Month from the Effective Date
through and including December, 2011;

(ii)  $344,960 each Billing Month from January, 2012 through
and including December, 2016;

(iif)  $481,188 each Billing Month from January, 2017 through
the expiration of the stated Term of this Agreement; plus

(b)  For any Billing Month, the product of (i) Base Fixed Energy and
(ii) $0.60 per MWh; andplys

(¢)  For any Billing Month, the product of (i) Base Fixed Energy and

(ii) the number of cents per MW per Hour (which number shall not exceed 60 or be less than
zero) that Big Rivers’ projected annual average costs per MWh for fuel consumed by Big Rivers
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in its coal-fired generation as set forth in its Budget are greater than the amounts set forth on
Schedule 4.11(c), in each case, for that Fiscal Year relating to such Billing Month. Big Rivers
shall within 45 days following the end of each fiscal quarter compute its actual costs per MWh
for fuel consumed by Big Rivers’ coal-fired generation in each Billing Month for such fiscal
quarter and shall calculate (on a fiscal-year-to-date basis in a manner consistent with this Section
4.11(c)) an additional amount to be paid by or credited to Century based on such actual costs
incurred for fuel consumed compared to the amounts set forth in the Budget for such Billing
Months; provided, any additional amounts to be paid by or credited to Century shall be applied
to amounts due for the remainder of the Fiscal Year under this Section 4.11(¢). Within 120 days
of the end of each Fiscal Year, an additional amount shall be credited to Century if necessary so
that the total amounts paid pursuant to this Section 4.11(c) for such Fiscal Year shall not
exceeded an amount equal to the product of Base Fixed Energy for such Fiscal Year and 60 cents
per MW per Hour; such amount shall be included as a credit, if applicable, in the Monthly
Charges for the fourth Billing Month of the next Fiscal Year— minus

(d) r each of the first 96 Billine Months, $113.41

The obligations of Century to pay the Surcharge will cease to accrue upon the termination of this

Agreement. Sample calculations of the Surcharge under Section 4.11(c) are set forth in Exhibit
A.

4.12  Retail Fee. For any Billing Month, the “Retail Fee” shall, unless modified in
accordance with Section 13.1.2, be an amount equal to the sum of:

{a)  the product of:
(1) $0.000045 per kWh, and

(if)  the sum of the Base Monthly Energy, Supplemental
Energy, and Back-Up Energy purchased by Century
pursuant to this Agreement, and

()  $2,614 per month.
4.13  Credits.

4.13.1 Surplus Sales, Undeliverable Energy Sales and Potline Reduction Sales.
For any Billing Month, Kenergy will credit Century (a) the Net Proceeds of any Surplus Sales
pursuant to Section 10.1 to the extent of the Avoidable Base Charge; and (b) the amount of Net
Proceeds of any Undeliverable Energy Sales or Potline Reduction Sales to which Century is
entitled pursuant to Section 10.2 or Section 10.3, respectively, less $0.25 per MWhas an
administrative fee in each case. Sample calculations of the Net Proceeds from Surpius Sales,
Undeliverable Energy Sales and Potline Reduction Sales that would be credited to Century are
set forth in Exhibit A.

4.13.2 Curtailment of Purchased Power. For any Billing Month, Kenergy will
credit Century for any Hour during such Billing Month an amount egual to the product of (a) the
Market Reference Rate during such Hour, and (b) the amount of Base Demand per Hour
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curtailed, if any, during such Hour in an amount and for a duration mutually agreed among
Century, Kenergy and Big Rivers pursuant to this Section 4.13.2 and the corresponding section
of the Alcan Retail Agreement. If both Century and Alcan agree to the curtailment of the
delivery of Base Demand per Hour pursuant to this Section 4.13.2 and the corresponding section
of the Alcan Retail Agreement, Century and Alcan shall notify Kenergy and Big Rivers as to
whose curtailment shall take precedence. If Kenergy and Big Rivers are not notified as to whose
curtailment shall take precedence, the Smelter whose curtailment is largest shall take precedence,
and 1if the amount of curtailment by each Smelter is the same, then the Smelter whose curtailment
notice was received by Kenergy and Big Rivers first shall take precedence. From time to time,
Century shall notify Kenergy and Big Rivers of the minimum price at which it is willing to
consider curtailment of the delivery of Base Demand per Hour pursuant to this Section 4.13.2.
Notwithstanding the foregoing, Century hereby releases Kenergy and Big Rivers from any or all
claims or liabilities resulting from a failure of Kenergy or Big Rivers to fulfill its obligations
pursuant to this Section 4.13.2 (other than applying credits under this Section 4.13.2 to the
Monthly Charge), including a failure to notify Century of Energy prices reaching or exceeding
the minimum price at which Century will consider curtailment. Sample calculations of credit
that would be due to Century for curtailment of purchased power are set forth in Exhibit A.

4.13.3 Economic Sales. For any Billing Month, Kenergy will credit Century
100% of the Net Proceeds Kenergy receives from Big Rivers (which is 75% of the Net Proceeds
that Big Rivers receives) in respect of the curtailment of the delivery of Base Demand per Hour
in an amount and for a duration mutually agreed among Century, Kenergy and Big Rivers if Big
Rivers sells such curtailed Base Demand per Hour to the wholesale Energy market (“Economic
Sales™); provided, that unless otherwise agreed among Kenergy, Century and Big Rivers, (a) the
amount of Base Demand per Hour curtailed by Century may not exceed 100 MW per Hour, (b)
the number of curtailments each year shall be limited to twelve, and (¢) each curtailment may not
last longer than four Hours, and provided further, that Big Rivers shall have no obligation to
make Economic Sales until afier Big Rivers first sells all of its own surplus Energy to the
wholesale Energy market. If both Century and Alcan agree to the curtailment of the delivery of
Base Demand per Hour pursuant to this Section 4.13.3 and the corresponding section of the
Alcan Retail Apreement, Century and Alcan must notify Kenergy and Big Rivers as to whose
curtailment shall take precedence. If Kenergy and Big Rivers are not notified as to whose
curtailment shall take precedence, the Smelter whose curtailment is largest shall take precedence,
and if the amount of curtailment by each Smelter is the same, then the Smelter whose curtailment
notice was received by Kenergy and Big Rivers first shall take precedence. From time to time,
Century shall notify Kenergy and Big Rivers of the minimum price at which 1t is willing to
consider curtailment pursuant to this Section 4.13.3. Notwithstanding the foregoing, Century
hereby releases Kenergy and Big Rivers from any or all claims or liabilities resulting from the
failure of Kenergy or Big Rivers to fulfill its obligations pursuant to this Section 4.13.3 (other
than applying credits under this Section 4.13.3 to the Monthly Charge), including a failure to
notify Century of Energy prices reaching or exceeding the price of which Century will consider
curtatlment and the failure to make such sales after such notification. Sample calculations of the
portion of the Net Proceeds from Economic Sales that would be credited to Century are set forth
in Exhibit A.

4.134 Market Energy Sales. For any Billing Month, Kenergy will credit Century
all revenues derived from the resale of Market Energy puichased from Third Party Suppliers, net
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of any transmission services charges or any other charges or other expenses in connection
therewith whenever incurred, that Kenergy receives from the sale of Market Energy to Third
Parties pursuant to Section 2.3.2(c)(v). Sample calculations of credit that would be due to
Century for such sales of Market Energy are set forth in Exhibit A.

4.14 Other Amounts. For any Billing Month, any amounts payable pursuant to Section
10.1.4, 10.2.3 or 10.3.7 shall be added to or subtracted as applicable from the calculation of the
Monthly Charge.

4,15 Taxes. No state or local sales, excise, gross receipts or other taxes are included in
the charges and credits set forth in this Article 4. Century shall pay or cause to be paid any such
taxes which are now or hereafter become applicable to the sale of Electric Services to Century
under this Agreement.

ARTICLE 5

BILLING

5.1 Monthly Invoice. Kenergy shall bill Century on or before the £#thtenth Business
Day of each month for the Monthly Charge as calculated pursuant to Article 4 based on the sale
of Electric Services during the most recently ended Billing Month plus any other amounts then
due and owing pursuant to this Agreement. Century shall pay Kenergy (or Big Rivers on behalf
of Kenergy) the Monthly Charge and any other amounts due and owing in immediately available
funds to an account designated in the Lockbox Agreement on the Business Day following the
24th day of the month following the Billing Month or such earlier date of such month on which
the Members’ payment to Big Rivers for the provision of electric services is due. For the
convenience of the Parties, and to facilitate satisfaction of Kenergy’s obligation to Big Rivers,
Century hereby acknowledges and consents to the assignment by Kenergy to Big Rivers of its
right to receive such payment from Century under this Agreement other than with respect to the
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Retail Fee and Kenergy’s rights to collect and enforce collection of such amounts due from
Century. If Big Rivers owes credits or funds to Kenergy for the benefit of Century, Kenergy
hereby assigns such credits or funds to Century and shall cooperate with and assist Century with
respect to any collections of amounts due from Big Rivers to Kenergy; provided, that Century
shall reimburse Kenergy for any reasonable expenses Kenergy incurs in providing such
cooperation or assistance.

5.2 Right to Discontinue Service. If Century fails to pay any monthly invoice
rendered by Kenergy (or Big Rivers on behalf of Kenergy) within the time prescribed in Section
5.1, Kenergy may discontinue delivery of any or all Electric Services hereunder upon 120 Hours
prior written notice to Century and Big Rivers of its intention to do so. Kenergy’s
discontinuance of such service for non-payment will not in any way affect, diminish or limit the
obligations of Century to make all payments required under this Agreement, as and when due.

5.3 Default Interest. If any monthly invoice rendered by Kenergy (or Big Rivers on
behalf of Kenergy) is not paid on the due date, interest will accrue and become payable by
Century to Kenergy on all unpaid amounts at a rate of four percentage points over the Prime Rate
commencing on the first day after the due date.

5.4  Payments Under Protest. If any portion of any monthly statement is disputed by
Century, the disputed amount must be paid, under protest, when due. If the disputed amount of
the payment is found to be incorrect, following receipt from Big Rivers, Kenergy (or Big Rivers
on behalf of Kenergy) shall promptly cause to be refunded to Century the amount that was not
then due and payable, together with interest at the Prime Rate commencing on the first day after
the date of payment and accruing on each day thereafter until the date the refund 1s made.

5.5 Release and Indemnification.

(a) Century (i) shall release Kenergy from any and all claims Century
may have against Kenergy for the failure of Big Rivers to satisfy its obligations under the
Century Wholesale Agreement, and (ii) agrees to indemnify, hold harmless and defend Kenergy
from and against any and all claims Big Rivers may assert against Kenergy in connection with
any failure by Big Rivers to perform under the Century Wholesale Agreement, but only if
Kenergy shall have fully performed its obligations set forth in clause (b) below.

)] If Big Rivers shall default under the Century Wholesale
Agreement, Kenergy shall immediately deliver to Century (i) a power-of-attorney with full
power of substitution which shall designate Century or its designee as Kenergy’s attorney-in-fact
(which shall be coupled with an interest and irrevocable) for purposes of negotiating and
prosecuting any and all claims Kenergy may have against Big Rivers for a failure of Big Rivers
to satisfy its obligations under the Century Wholesale Agreement and to file or prosecute any
claim, litigation, suit or proceeding before any Governmental Aunthority in the name of Kenergy
or in its own name, or take such other action otherwise deemed appropriate by Century for the
purposes of obtaining legal or equitable relief as a result of the failure of Big Rivers to satisfy its
obligations under the Century Wholesale Agreement and to compromise, settle, or adjust any
suit, action or proceeding related to Big Rivers’ failure to satisfy such obligations and to give
such discharges or releases as Century may deem appropriate, and (ii) an assignment conveying
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to Century all of Kenergy’s right, title and interest in and to any legal, equitable or other relief,
including the recovery of damages and the grant of injunctive relief or other remedies to which
Kenergy may be entitled with respect to Big Rivers’ failure to satisfy its obligations under the
Century Wholesale Agreement. The power-of-attorney and the assignment shall be in form and
substance reasonably satisfactory to Century and shall be legally effective and enforceable under
Kentucky or other Applicable Law.

56  No Waiver. No payment made by Century pursuant to this Article 5 will
constitute a waiver of any right of Century to contest the correctness of any charge or credit.

577  NoPayment. In no case shall Kenergy or Big Rivers be obligated to make a
payment to Century in connection with the application of a credit to Century’s Monthly Charges
except to the extent otherwise expressly provided in Section 10.2.1(a) with respect to
Undeliverable Energy Sales.

ARTICLE 6

EFFECTIVE DATE AND CONDITIONS

6.1 Effective Date. The obligations of the Parties under Article 2, Article 3, Article 4,
Article 5, Section 7.3, Article 8, Articie 9, Article 10, Article 11, Article 12, Article 13, Article
14 and Section 16.5 shall not commence until the Effective Date. The “Effective Date” will
occur on the first date each of the conditions set forth in Section 6.2 has been satisfied in full or
waived in writing by the Party in whose favor such condition exists (to the extent one or more
conditions is subject to being waived).

6.2  Conditions to Occurrence of Effective Date. The following shall be conditions to
the occurrence of the Effective Date:

6.2.1 Each of the representations and warranties of the Parties contained in this
Agreement and the representations and warranties of Big Rivers and Kenergy in the Century
Wholesale Agreement will be true and correct as of the date hereof and the Effective Date {as
though such representations and warranties were made at and as of the date hereof and the
Effective Date), and each of the Parties shall have received a certificate to such effect from the
other Party with respect to the other Party’s representations and warranties in this Agreement and
Century shall have received a certificate to such effect from Kenergy and Big Rivers in respect
of their respective representations and warranties in the Century Wholesale Agreement.

6.2.2 The Unwind Transaction will have been consummated, including the
termination of the agreements set forth on Schedule 6.2.2.

6.2.3 Each of the documents and agreements set forth in Schedule 6.2.3 will
have been duly authorized, executed and delivered by the parties thereto, and all conditions
precedent to the effectiveness of such agreements will have been satisfied or waived, and shall, if
amended after the date hereof and prior to the Effective Date, be acceptable to Century.
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6.2.4 The Century Wholesale Agreement shall be acceptable in form and
substance to Century and shall not have been amended, or, if amended, shall be acceptable in
form and substance to Century.

6.2.5 The Century Guarantee will have been duly authorized, executed and
delivered by Century Parent and be in full force and effect.

6.2.6 Release documents releasing ef-the hiabilities and obligations under the
documents listed on Schedule 6.2.2 will have been duly authorized, executed and delivered by
Big Rivers, Kenergy, Alcan, LG&FE and Century, as applicable.

6.2.7 No authorization or approval or other action by, and no notice to or filing
or registration with, or license or permit from any Person, including any Governmental
Authority, will be necessary prior to start of the Service Period, other than (i) as may be required
under Applicable Law to be obtained, given, accomplished or renewed at any time or from time
to time after the Effective Date and which are routine in nature or which cannot be obtained, or
are not normally applied for, prior to the time they are required and which Kenergy has no reason
to believe will not be timely obtained and in each case which do not prevent provision of Eleciric
Services as described herein, and (ii) with respect to the approval of the KPSC or FERC, on the
Effective Date, such approvals will have been duly given or issued, received and will be in full
force and effect and unappealable, and ali conditions therein will have been satisfied to the extent
required to be satisfied by Kenergy or Big Rivers on or prior to the Effective Date.

6.2.8 The Century Wholesale Agreement, the Alcan Wholesale Agreement and
the Alcan Retail Agreement will have been duly authorized, executed and delivered by the
parties thereto and be in full force and effect and all conditions precedent to the effectiveness
will have been satisfied or waived other than conditions within the control of Kenergy or
conditions that automatically will become effective simultaneously with the Effective Date or the
Unwind Transaction.

6.2.9 No authorization or approval or other action by, and no notice to or filing
or registration with, or license or permit from any Person, including any Governmental
Authority, will be necessary for the execution, delivery or performance by Century of its
obligations under this Agreement.

6.2.10 RUS shall have consented to the Unwind Transaction and the New
Transaction and to all arrangements and agreements required to implement the Unwind
Transaction and the New Transaction.

6.3  Efforts to Satisfy Conditions to Effective Date. Each of the Parties shall use
comumercially reasonable efforts and act in good faith to satisfy all of the conditions set forth in
Section 6.2 at the earliest practicable date (other than those which the applicable Party agrees to
waive). At such time as Kenergy or Century believes such conditions have been satisfied, such
Party shall notify the other Party in writing. The obligations of the Parties under this Section 6.3
will continue unti] the earlier of (a) such time as this Agreement terminates pursuant to Section
7.2, and (b) the Effective Date.
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ARTICLE 7
TERM AND TERMINATION

7.1 Term. Subject to Section 6.1, this Agreement will become binding on the Parties
on the date of execution and delivery by the Parties and will remain in full force and effect until
December 31, 2023 (the “Term™), uniess earlier terminated pursuant to the terms hereof.

7.2 Termination Prior to Effective Date. This Aereement may be terminated without
cost or penalty prior to the occurrence of the Effective Date in accordance with this Section 7.2.

7.2.1 Termination for Failure to Satisfy Conditions to Effective Date. Either
Party may terminate this Agreement without cost or penalty by providing five Business Days’
prior written notice of termination to the other Party upon the failure of the conditions in
Sections 6.2 to be satisfied in full or waived by the Person in whose favor the condition exists on
or before Oetober-b~2008;] ], or such later date as the Parties may agree,
unless any such condition is satisfied or waived by the applicable Person within such five
Business Day period.

7.2.2  Termination In Event Unwind Transaction Will Not Be Consummated.
This Agreement may be terminated by either Party at any time prior to the Effective Date upon
receipt of notice from LG&E or Big Rivers that either LG&E or Big Rivers does not intend to
consummate the Unwind Transaction.

7.2.3 Termination Due to KPSC Modification. If the KPSC issues an order on
any of the filings by Big Rivers or other Persons seeking necessary approvals for the Unwind
Transaction and the New Transaction that disapproves or changes the pricing or other material
terms of this Agreement or the Century Wholesale Agreement or Big Rivers'? ability to recover
costs from the Smelters or the Non-Smelter Ratepayers other than as contemplated in connection
with the New Transaction, either Party may terminate this Agreement without cost or penalty by
providing written notice of termination to the other Party and Big Rivers no later than three
Business Days after the first to occur of the following; (i) the last date on which a petition for re-
hearing may be filed if such a petition has not been filed, (ii) the date on which the KPSC issues
an order denying the request for re-hearing for any petition for re-hearing that may have been
filed during the allowed period and (iii) if a rehearing occurs, following the date on which an
order on rehearing is issued.

7.2.4 Termination Due to Business Judgment.

(a) Either Party may terminate this Agreement without cost or penalty
by providing written notice of termination to the other Party and Big Rivers if it determines in its
business judgment, exercised in good faith, that based on information considered by it, including
information provided by Big Rivers, Big Rivers’ operations cannot produce during the first five
years of the Service Period the charges projected in Big Rivers’ financial model and filed with
the KPSC in the application for approval of the New Transaction.

()  Century may terminate this Agreement without cost or penalty by
providing written notice of termination to Kenergy and Big Rivers if it determines in its business
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judgment, exercised in good faith, that there has been a material adverse change in the
production facilities of Century or a material change in economic or business factors external to
the terms of the New Transaction, that would have a material adverse financial effect on Century
if the New Transaction is consummated.

7.2.5 Century Wholesale Agreement Termination. Kenergy may terminate this

Agreement if Big Rivers terminates the Century Wholesale Agreement prior to the Effective
Date.

7.2.6 Effect of Pre-Effective Date Termination. If this Agreement is terminated
in accordance with this Section 7.2, Kenergy and Century acknowledge and agree that the
Existing Century Agreement and the Kenergy/LLG&E Contract and all other related documents
and agreements will continue in full force and effect as if this Agreement had not been executed
and delivered by the Parties.

7.3  Termination After the Effective Date. This Agreement may be terminated after
the occurrence of the Effective Date in accordance with this Section 7.3.

7.3.1 Termination for Closing of Hawesville Smelter.

(2) Centwry may terminate this Agreement as of a date not less than
one year from the date it provides written notice (a “Notice of Termination for Closure™) to
Kenergy and Big Rivers of the termination of this Agreement in accordance with this Section 7.3
in connection with the termination and cessation of all aluminum smelting operations at the
Hawesville Smelter.

(b) No termination pursuant to Section 7.3.1(a) may be effective prior
to December 31, 2010, If Alcan has given a “Notice of Termination for Closure” under the
Alcan Retail Agreement prior to the delivery of Notice of Termination for Closure by Century
and if the Transmission Upgrade (as defined in the Century Wholesale Agreement) has not been
completed at the time of such termination, Century may not exercise its right to terminate this
Agreement pursuant to this Section 7.3.1 with an effective date prior to December 31, 2011. To
be effective, any Notice of Termination for Closure must be accompanied by a certificate of the
president of Century Parent including a representation and warranty that it has made a business
judgment in good faith to terminate and cease all aluminum smelting at the Hawesville Smelter
and has no current intention of re-commencing smelting operations at the Hawesville Smelter.

7.3.2 Termination for Event of Default. This Agreement may be terminated

following the occurrence and during the continuation of an Event of Default pursuant to Article
14.

ARTICLE 8

METERING

8.1  Metering Facilities. Kenergy will provide or cause to be provided metering
facilities at the Point of Delivery which measure Hourly kW, kWh, kilovars, kilovar-hours and
voltage fluctuation spectra.
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8.2  Reading. Kenergy will read or cause to be read the meters at the Point of

Delivery on the last date of each month (or such other date as may be agreed upon by the
Parties).

8.3  Testing. Kenergy will test, or cause to be tested, the calibration of the meters at
the Point of Delivery by comparison of accurate standards at least once every twelve months (or
more often if so required by Applicable Law) and will give Century not less than five Business
Days’ prior notice of such testing. Century will have the right to observe and participate in all
meter tests. Meters registering not more than plus or minus 1% inaccurate will be deemed to be
accurate (unless Applicable Law establishes a standard more stringent than 1%, in which case,
the more stringent standard will apply). The reading of any meter which will have been
disclosed by tests to be inaccurate will be corrected for the 60 days before such tests (or for such
shorter period if applicable) in accordance with the percentage of inaccuracy found by such tests.
If any meter should fail to register for any period, the Parties and Big Rivers will make mutually
agreed upon estimates for such period from the best information available. If Century requests a
special meter test, Kenergy shall cause such test to be conducted; provided, however, that if any
special meter test made at the request of Century discloses that the meters are not more than plus
or minus 1% inaccurate, Century shall reimburse Kenergy for the reasonable cost of such test. In
all other respects, meters through which Kenergy delivers Energy to Century shall be installed,

operated, maintained and tested in accordance with all Applicable Law and Prudent Utility
Practice.

ARTICLE 9

OPERATIONAL MATTERS

9.1  Operations and Operational Responsibility. In carrying out the requirements of
this Agreement, each Party will comply with the reliability criteria, standards, guidelines and
operating procedures of any national electric reliability organization, SERC, Applicable Law and
any regional transmission organization (if applicable), and neither Party will be required to take
any action in violation of any thereof.

9.1.1 Kenergy will operate and maintain or cause to be operated and maintained
all-oftheany facilities owned by it on the premises of Century.

9.1.2  Century will operate and maintain, or cause to be operated and
maintained, all of the facilities and equipment owned by it.

92  Facilities Provided by Kenergy. Kenergy has caused to be furnished and
instalied, or shall cause to be furnished or installed, all of the facilities required for the delivery
of Energy to the Point of Delivery, as well as the 161 kilovolt transmission lines required
between the Point of Delivery and Century’s electrical substation. Kenergy shall install and
maintain, or shall cause to be installed and maintained, any and all interconnection equipment,
metering, or substation equipment, and other equipment, including switching and protective
equipment, necessary to deliver Energy to Century at the Point of Delivery. Kenergy will keep
or cause to be kept, all such equipment in good working order, condition and repair (ordinary
wear and tear excepted) such that all such equipment is capable of operating, consistent with
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Prudent Utility Practice, to the extent necessary to assure sufficient capability to take and use the
Electric Services to be delivered by Kenergy to Century as provided for in this Agreement.

93 Facilities Provided by Century.

9.3.1 Century has provided or shall provide, without cost to Kenergy or Big
Rivers all easements for rights-of-way upon Century’s property at the Hawesville Smelter (at
such locations and of such dimensions as may be mutually agreed upon) for Big Rivers’
transmission lines and for any Kenergy distribution lines.

9.3.2 Century has furnished and installed, shall furnish and install, or cause to
be furnished or installed, such facilities and equipment as may be necessary to enable it to
receive and use Energy purchased hereunder at and from Century’s substation located adjacent to
the Hawesville Smelter, including such protective devices as may be reasonably necessary to
protect Big Rivers’ transmission system from disturbance caused by Century. Additional plans
for equipment to be installed for such protection of the facilities of Kenergy or Big Rivers shall
be submitted to Kenergy and Big Rivers for prior approval.

94  Curtailment. If Big Rivers determines in accordance with Prudent Utility
Practice, or in compliance with any national electric reliability organization, SERC, Applicable
I.aw and other regulation, any applicable regional transmission organization, or other applicable
operating criteria or rules, that a System Emergency has occurred or is imminent, and after
suspending or reducing deliveries to Persons purchasing interruptible Energy from Big Rivers,
Kenergy may suspend or reduce the delivery of Energy hereunder and may cease to make
available in whole or in part the Electric Services, in each case to the extent caused by, or that
Kenergy or Big Rivers determines necessary or prudent under the circumstances to prevent or
attempt to prevent, or counter or reduce the effects of, such System Emergency. Century
acknowledges and agrees that any curtailment caused by a System Emergency (or for any other
reason) that cannot be avoided after the suspension or reduction of deliveries to Persons
purchasing interruptible Energy from Big Rivers will be effected in a non-discriminatory manner
consistent with Big Rivers’ then-current policies and procedures. Kenergy shall request Big
Rivers notify Century as to the occurrence or threatened occurrence of any System Emergency or
other event that may require curtailment, its cause and its impact on the delivery of Energy or the
provision of Electric Services, as soon as practicable. Kenergy will not be obligated to supply
Electric Services to the extent suspended or curtailed as a result of the System Emergency.

9.5  Ownership and Removal of Equipment. Any and all equipment, apparatus,
devices or facilities placed or installed, or caused to be placed or installed, by either of the
Parties hereto (or by Big Rivers) on or in the premises of the other Party (or Big Rivers) to
receive service under this Agreement shall be and remain the property of the Party {(or Big
Rivers) owning and installing such equipment, apparatus, devices or facilities regardless of the
mode or manner of annexation or attachment to real property of the other. Upon the termination
of this Agreement or any extension thereof, the owner (including, if applicable, Big Rivers) of
any equipment, apparatus, devices or facilities on the property of a Party shall have the right to
enter upon the premises of that Party, and shall, within a reasonable time and at the sole expense
of the owner, remove such equipment, apparatus, devices or facilities.
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9.6  Right of Access. Century grants the duly authorized agents and employees of
Kenergy and Big Rivers the right to reasonable access to the premises of Century to the extent
reasonably required for the purposes of installing, repairing, inspecting, testing, renewing or
exchanging any or all of its equipment located on the premises of Century, for reading or testing
meters, or for performing any other work incident to the performance of this Agreement.

Kenergy or Big Rivers shall make reasonable advance arrangements before entering the premises
of Century.

9.6.1 Century shall use commercially reasonable efforts to properly protect the
property of Kenergy or Big Rivers, located on its premises, and shall permit no Person to inspect
or adjust the wiring and apparatus of Kenergy (or Big Rivers) except with Kenergy’s consent.
Neither Party assumes the duty or responsibility of inspecting the wiring or apparatus of the
other Party.

9.6.2 Century grants to Kenergy and its agents and employees a license to enter
Century’s electrical substation located adjacent to the Hawesville Smelter and upon Century’s
easements and rights-of-way to accomplish the purposes of this Agreement, provided that
reasonable advance arrangements appropriate under the circumstances are made.

ARTICLE 10

COVENANTS

10.1  Surplus Sales.

10.1.1 Century may request that Kenergy sell Energy through Big Rivers which
is surplus to Century’s needs by delivering prior written notice to Kenergy and Big Rivers (a)
identifying the portion of Base Demand per Hour Century requests Kenergy and Big Rivers sell
and the associated times and duration of the requested sales, and (b) agreeing to curtail its
demand per Hour so Century’s actual demand and the Energy sold pursuant to this Section 10.1
(“Surplus Sales™) is not expected to exceed the Base Demand per Hour. Kenergy and Big Rivers
shall have no obligation to make Surplus Sales if the portion of Base Demand per Hour Century
requests to be sold exceeds the Base Demand per Hour or is less than ten MW or not in integral
multiples of one MW. For the avoidance of doubt, Surplus Sales shall not include sales of
Economic Sales, Undeliverable Energy Sales or Potline Reduction Sales. Any request by
Century pursuant to this Section 10.1 shall be irrevocable following Big Rivers’ entry into
contractual obligations with a Third Party relating to such Surplus Sales.

10.1.2 Century acknowledges and agrees that Big Rivers and Kenergy shall have
no obligation to use any efforts to make Surplus Sales if Big Rivers, in its sole discretion
exercised in good faith, estimates the Net Proceeds therefrom would be less than $1.00 per MWh
in excess of the sum of the Base Variable Rate, the FAC Factor, the Non-FAC Purchased Power
Adjustment Factor and the Environmental Surcharge Factor (each calculated on g per MWh
basis). Century acknowledges that neither Kenergy nor Big Rivers will have any obligation to
market or resell Energy pursuant to this Section 10.1 (a) until Big Rivers first has sold or elected
not to sell all amounts of its own surplus Energy, or (b) if Big Rivers is unable to sell any or all
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Energy as a result of transmission constraints (whether on or off Big Rivers’ transmission
system) or other constraints, including constraints imposed by Applicable Law.

10.1.3 For the avoidance of doubt, nothing in this Section 10.1 shall relieve
Century of its obligation for the Base Energy Charge or the TIER Adjustment Charge or any
other portion of the Monthly Charge pursuant to Article 4.

10.1.4 For any applicable Surplus Sale, (i) Century shall pay to Kenergy for
payment to Big Rivers any excess of Big Rivers’ actual income tax liability relating to such
Surplus Sale over the estimated income tax liability for such Surplus Sale that was used for
purposes of calculating the Net Proceeds on such Surplus Sale, and (ii) Kenergy shall pay to
Century, upon Kenergy’s receipt of such payment from Big Rivers, any excess of Big Rivers’
estimated income tax liability for such Surplus Sale that was used for purposes of calculating the
Net Proceeds on such Surplus Sale over the actual income tax liability of Big Rivers relating to
such Surplus Sale.

10.2  Undeliverable Enerey Sales.

10.2.1 Century shall notify Kenergy and Big Rivers of the occurrence of (i) any
event which results in damage to or destruction of plant or equipment that renders all or a portion
of the Hawesville Smelter unfit for normal use and limits Century’s ability to engage in
aluminum reduction operations thereat; (i1) Century’s demand is initially reduced by at least 50
MW per Hour or more as a result thereof; (iif) such limitation is expected to continue for a period
of 48 consecutive hours or longer; and (iv) the proximate cause of such casualty is not an
intentional misconduct or wiliful misconduct of Century or any of its Afftliates. If and to the
extent directed by Century, Kenergy immediately will request Big Rivers to use reasonable
commercial efforts to sell an amount of Energy up to the corresponding reduction in Century’s
demand as a result of such event during the continuance of such limitation, subject to the same
terms, conditions and limitations as set forth for Surplus Sales in Section 10.1. The sales of
Energy described in this Section 10.2 shall be referred to as “Undeliverable Energy Sales.”
Century may provide such notice orally if followed promptly by written notice.

(a) For a period of up to six months from the date of the occurrence of
such event, all of the Net Proceeds of any such sales (less the administrative fee pursuant to
Section 4.13.1) shall be credited against the Monthly Charge or, if in excess of the Monthly
Charge otherwise applicable, such excess shall be paid to Century. Upon Century providing a
certificate representing that the event can not be remedied with reasonable diligence within six
months, Century’s rights under this Section 10.2 shall be extended for an additional period up to
three months.

(b)  Upon expiration of the period of Century’s rights under this
Section 10.2, neither Kenergy nor Big Rivers shall have any obligations to sell or cause to be
sold Energy to a Third Party which otherwise would be available for purchase by Century
hereunder except as otherwise expressly required pursuant to Section 4.13.3 as Economic Sales,
Section 10.1 as Surplus Sales, or Section 10.3 as Potline Reduction Sales. Undeliverable Energy
Sales may not be greater than Base Demand per Hour.
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(c) If the circumstances described in clauses (i), (ii), and (iv) of this
Section 10.2.1 do not continue for a period of 48 consecutive hours or longer, such sales of
Energy will be treated as Surplus Sales under Section 10.1 unless Section 10.3 applies.

10.2.2 CENTURY HEREBY WAIVES ANY AND ALL FUTURE CLAIMS OR
OTHER RIGHTS FOR DAMAGES FROM KENERGY OR BIG RIVERS IN CONNECTION
WITH ANY EVENT GIVING RISE TO OR RELATING TO AN EVENT RESULTING IN
CENTURY NOT BEING ABLE TO ACCEPT ENERGY AS CONTEMPLATED BY
SECTION 10.2.1, PROVIDED THAT THIS WAIVER SHALL NOT APPLY TO CLAIMS
FOR DAMAGES OR OTHER REMEDIES BROUGHT BY THIRD PARTIES WHICH ARE
NOT AFFILIATES, OFFICERS, DIRECTORS OR EMPLOYEES OF CENTURY. THIS
WAIVER SHALL ALSO NOT APPLY TO CLAIMS FOR DAMAGES OR OTHER
REMEDIES FROM KENERGY OR BIG RIVERS BROUGHT BY CENTURY OR ITS
SUBROGEE IN CONNECTION WITH A CIRCUMSTANCE WHERE (I) CENTURY IS
UNABLE TO ACCEPT ENERGY AS CONTEMPLATED IN SECTION 10.2.1, (I} BIG
RIVERS IS UNABLE TO DELIVER ENERGY TO THE SMELTERS, AND (III) BIG RIVERS
IS UNABLE TO MAKE UNDELIVERABLE ENERGY SALES FROM ITS OWN
GENERATING FACILITIES PURSUANT TO SECTION 10.2.1 ALL AS A RESULT OF
INTENTIONAL MISCONDUCT OR WILLFUL MISCONDUCT OF BIG RIVERS.

10.2.3 For any applicable Undeliverable Energy Sale, (1) Century shall pay to
Kenergy for payment to Big Rivers any excess of Big Rivers’ actual income tax liability relating
to such Undeliverable Energy Sale over the estimated income tax liability for such Undeliverable
Energy Sale that was used for purposes of calculating the Net Proceeds on such Undeliverable
Energy Sale, and (i) Kenergy shall pay to Century, upon Kenergy’s receipt of such payment
from Big Rivers, any excess of Big Rivers’ estimated income tax liability for such Undeliverable
Energy Sale that was used for purposes of calculating the Net Proceeds on such Undeliverable
Energy Sale over the actual income tax liability of Big Rivers relating to such Undeliverable
Energy Sale.

10.3 Potline Reduction Sales.

10.3.1 Century may request Kenergy cause Big Rivers to sell 115 MW (plus or
minus 10 MW) per Hour to Third Parties (such sales of Energy are referred to as “Potline
Reduction Sales”), such amount subject to Section 10.3.2 below, on either a Firm basis or a
System-Firm basis by delivering not less than 30 days’ prior notice to Kenergy and Big Rivers
{which notice Kenergy and Big Rivers shall keep confidential) if (i) Century has ceased or will
cease all aluminum smelting operations on one and only one of its potlines at the Hawesville
Smelter (a “Potline Reduction™); (i) Century is reasonably likely to be able to continue
aluminum smelting operations with respect to all of its other potlines at the Hawesville Smelter
as a result of the cessation of aluminum smelting operations on the potline referred to in clause
(i); (iti) Century in good faith reasonably estimates the duration of such cessation will equal or
exceed 12 months; and (iv) no Potline Reduction Sales have been made for a period of twelve
consecutive months prior to the date of such notice. Such notice also shall state the requested
duration of the sales of Energy and must be accompanied by a certificate of an officer of Century
Parent certifying as to the matters set forth in clauses (i), (ii), (iii), and (iv) above.
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10.3.2 Century, Kenergy and Big Rivers shall reasonably cooperate on a schedule
for the graduated reduction and, in the case of a potline restoration, the graduated increase in
Century’s demand in such amounts and over a period of time as is mutually satisfactory.

10.3.3 Century may not withdraw its request for Potline Reduction Sales to the
extent that Big Rivers has a legally binding agreement with a Third Party for Potline Reduction
Sales (a “Potline Reduction Sales Agreement’™), provided that Century may at any time terminate
the Potline Reduction and assume responsibility for acquiring Market Energy required during the
remainder of the Potline Reduction Sales Agreement.

10.3.4 Century acknowledges that neither Kenergy nor Big Rivers will have any
obligation to market or resell Energy pursuant to this Section 10.3 (i) until Big Rivers first has
sold or elected not to sell all amounts of its own surplus Energy available for sale or (i) to the
extent Big Rivers is unable to make Potline Reduction Sales as a result of transmission
constraints (whether on or off Big Rivers’ transmission system) or other constraints, including
constraints imposed by Applicable Law.

10.3.5 Kenergy and Big Rivers shall consult with Century and agree on the
Potline Reduction Sales that will be made on a Firm basis or a System Firm basis and the terms
of same. To the extent Century requests the Potiine Reduction Sales be made on a Firm basis,
Century agrees that if during the term of such sale or sales Big Rivers is required to purchase
replacement Energy or otherwise make payments to meet such Potline Reduction Sales on a Firm
basis, Century will reimburse Kenergy for the benefit of Big Rivers the full cost of such actions
and indemnify Kenergy and Big Rivers for any costs, obligations or liabilities incurred by either
of them, including liabilities to Third Parties.

10.3.6 All of the Net Proceeds of any Potline Reduction Sales (less the
administrative fee pursuant to Section 4.13.1) shall be credited against the Monthly Charge from
the effective date of the notice pursuant to Section 10.3.1 until the Cut-Off Date or, if such
amount is in excess of the Monthly Charge otherwise applicable, such excess shall be paid to
Century. The “Cut-Off Date” shall mean the earliest to occur of (2) the first day of the 49th
Billing Month after the effective date of the notice given under Section 10.3.1, (b) a date
specified in a written notice, if any, by Century to Kenergy and Big Rivers, (¢) the earlier of the
date (i) one year after the date Century commences smelting operations with respect to one or
more pots on the suspended potline or (1) all Potline Reduction Sales Agreements have been
terminated or expired after Century commences smelting operations with respect {o one or more
pots on the suspended potline. Sales of Enerpy after the Cut-Off Date shall be Surplus Sales
pursuant to Section 10.1 and not Potline Reduction Sales pursuant to this Section 10.3. Century
agrees that it shall not be permitted to extend the term of Potline Reduction Sales beyond forty-
eight months, provided that nothing in this Section 10.3.6 shall preclude Century from providing
a new notice under Section 10.3.1 after aluminum smelting operations at the suspended potline
have been restored.

10.3.7 For any Potline Reduction Sale, (i) Century shall pay to Kenergy for
payment to Big Rivers any excess of Big Rivers’ actual income tax liability relating to such
Potline Reduction Sale over the estimated income tax liability for such Potline Reduction Sale
that was used for purposes of calculating the Net Proceeds on such Potline Reduction Sale, and
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(it} Kenergy shall pay to Century, upon Kenergy’s receipt of such payment from Big Rivers, any
excess of Big Rivers’ estimated income tax liability for such Potline Reduction Sale that was
used for purposes of calculating the Net Proceeds on such Potline Reduction Sale over the actual
income tax lability of Big Rivers relating to such Potline Reduction Sale.

10.3.8 For the avoidance of doubt, (i) Potline Reduction Sales shall not include
Surplus Sales, Economic Sales or Undeliverable Energy Sales; (ii) nothing in this Section 10.3
shall be construed to relieve Century of its obligation with respect to the Base Monthly Charge,
the TIER Adjustment or other components of the Monthly Charge payable pursuant to Article 4;
and (iif) nothing in this Agreement precludes Undeliverable Energy Sales under Section 10.2
from becoming Potline Reduction Sales if all conditions of this Section 10.3 are met.

10.4 Resale. Century may not resell or cause to be resold any Electric Services
purchased from Kenergy under this Agreement, except as expressly permitted in this Agreement
or with the prior written consent of Kenergy and Big Rivers, which may be withheld by either of
them in their sole discretion. Century shall consume all Energy purchased under this Agreement
in connection with the operation of its Hawesville Smelter except as expressly permitted
pursuant to this Agreement.

10.5 Refund of Income Tax Estimated for Net Proceeds. Kenergy shall return to
Century any income taxes deducted in calculating the Net Proceeds of a sale of Energy by Big
Rivers which Big Rivers ultimately determines are not te-be-required to be paid due to the
application of a net operating loss carry-forward of Big Rivers that existed on the Effective Date
and that otherwise would have expired unused.

ARTICLE 11

UNCONTROLLABLE FORCES

11.1  Occurrence of an Uncontrollable Force. No Party will be considered to be in
breach or default in the performance of any of its obligations under this Agreement if the failure
of performance is due to an Uncontrollable Force, except as otherwise provided in this Article
11. Ifeither Party is unable, in whole or in part, by reason of Uncontrollable Force to carry out
its obligations, then the obligations of the Parties, to the extent that they are affected by such
Uncontrollable Force, will be suspended during the continuance of any inability so caused, but
for no longer period. A Party will not be relieved of liability for failing to perform if such failure
is due to causes arising out of its own negligence or willful acts or omissions.

11.2  Mitigation. A Party rendered unable to fulfill any obligation by reason of an
Uncontrollable Force shall exercise due diligence to remove or remedy such inability as
promptly as reasonably possible. Nothing contained herein may be construed to require a Party
to prevent or to settle a labor dispute against its will.

11.3  Notice of Uncontrollable Force. A Party shall notify the other Party at the earliest
practicable time following (i) the occurrence of any Uncontrollable Force which renders such
Party incapable of performing hereunder or (ii) the time at which such Party has reason to expect
that such an Uncontroliable Force is imminent. Kenergy also shall notify Century if it receives
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notice from Big Rivers that Big Rivers anticipates that it will be unable to perform its obligations
to Kenergy under any contract or agreement that affects Kenergy’s performance under this

Agreement due to an Uncontrollable Force and Century is not an additional addressee of such
notice.

11.4 Payment Obligations. Notwithstanding anything in this Agreement to the
contrary, the occurrence of an Uncontrollable Force shall not relieve Century of its payment
obligations under Article 4, including its payment obligations with respect to the Base Energy
Charge. CENTURY ACKNOWLEDGES AND AGREES THAT THE PROVISIONS OF
SECTION 10.1 (SURPLUS SALES), SECTION 10.2 (UNDELIVERABLE ENERGY SALES)
AND SECTION 10.3 (POTLINE REDUCTION SALES) SHALL CONSTITUTE CENTURY’S
SOLE AND EXCLUSIVE REMEDIES IN THE EVENT THAT CENTURY IS UNABLE TO
RECEIVE ENERGY INCLUDING IF THAT INABILITY IS CAUSED BY AN
UNCONTROLLABLE FORCE.

ARTICLE 12
REPRESENTATIONS AND WARRANTIES

12.1  Representations and Warranties of Kenergy. Kenergy hereby represents and
warrants to Century as follows:

12.1.1 Kenergy is an electric cooperative corporation duly organized, validly
existing and in good standing under the laws of the Commonwealth of Kentucky, and has the
power and authority to execute and deliver this Agreement, to perform its obligation hereunder,
and to carry on its business as such business is now being conducted and as is contemplated
hereunder to be conducted during the Term hereof.

12.1.2 The execution, delivery and performance of this Agreement by Kenergy
have been duly and effectively authorized by all requisite corporate action.

12.2  Representations and Warranties of Century. Century hereby represents and
warrants to Kenergy as follows:

12.2.1 Century is a general partnership duly organized and validly existing and in
good standing under the laws of the Commonwealth of Kentucky and is authorized to do
business in the Commonwealth of Kentucky, and has the power and authority to execute and
deliver this Agreement, to perform its obligations hereunder, and to carry on its business as it is
now being conducted and as it is contemplated hereunder to be conducted during the Term
hereof.

12.2.2 The execution, delivery and performance of this Agreement by Century
have been duly and effectively authorized by all requisite partner action.
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ARTICLE 13

ADDITIONAL AGREEMENTS

13.1 Regulatory Proceedings.

13.1.1 Proceedings That Affect Rates.
(a) The Parties acknowledge and agree that

(i) Big Rivers shall have the right to seek KPSC approval for
changes to the Non-Smelter Member Rates from time to time, but Big Rivers shall not seek an
increase in its base rates to take effect before January 1, 2010, excluding any roll-in to Big

Rivers’ base rates of costs that would otherwise be recovered by the Environmental Surcharge or
the FAC; and

(ii)  Big Rivers will not seek to implement a wholesale rate
reduction other than the Rebate to its Members under the procedures available in KRS 278.455
without the consent of Century;

provided that this commitment by Big Rivers will have no effect on the availability to Kenergy
of the procedures in KRS 278.455 to flow-through any wholesale rate decrease to the Non-
Smelter Ratepayers.

(b)  Century shall have the right to intervene and participate in any
proceeding that may affect rates at the KPSC or FERC or before any other Governmental
Authority. Neither Kenergy nor Century will support or seek, directly or indirectly, from any
Governmental Authority, including the KPSC, any chalienge to or change in the rate formula set
forth in this Agreement or other terms and conditions set forth herein, including the relationship
of the Large Industrial Rate to amounts payable by Alcan pursuant hereto, except that any Party
may initiate or intervene in a proceeding to (i) clarify, interpret or enforce this Agreement, or (ii)
challenge the applicable rate for Transmission Services should those services be unbundled for
purposes of calculating the Large Industrial Rate. For the avoidance of doubt, Century’s
intervention and participation in a regulatory proceeding involving cost of service issues relating
to the rates of the Non-Smelter Ratepayers shall not be considered a challenge to the rate
formula.

{c) If Commonwealth of Kentucky ex rel. Gregory D. Stumbo, Attorney
General v. Public Service Comm 'n and Union Light, Heat and Power Co., Franklin Circuit
Court, C.A. No. 06-CI-269, or any Applicable Law relating thereto restricts the amounts
recovered under the FAC, Appendix A, or the Environmental Surcharge Rider, then Kenergy,
Century, Big Rivers and, if the Alcan Retail Agreement is then in effect, Alcan, shall negotiate in
good faith to amend this Agreement (and other agreements entered into in connection herewith)
to restore the relative rights and economic benefits thereunder. If such parties are unable to reach
an agreement on such amendments, then this Section 13.1.1 shall not restrict Big Rivers from
seeking KPSC approval for an increase to its base rates or an amendment to the FAC, Appendix
A, or the Environmental Surcharge Rider.
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13.1.2 Kenergy Retail Fee. Kenergy or Century may seek approval of any
changes to the Retail Fee not earlier than ten years after the Effective Date of this Agreement.

13.1.3 KPSC Jurisdiction. Nothing in this Agreement shall limit or expand the
jurisdiction of the KPSC over Kenergy, Big Rivers or the rates, terms and conditions of Electric
Service to Century.

13.1.4 Notice of Material Filings. Kenergy shall provide or cause to be provided
to Century a copy of any filing with the KPSC or FERC that seeks a change in Big Rivers’ tariff,
or relief authorized by KRS 278.020, KRS 278.030, KRS 278.212, KRS 278.218, KRS 278.300,
KRS 278.183 or 807 KAR 5:056.

13.2  Audit Rights. Kenergy will permit Century to audit, upon reasonable notice, af its
own expense, at a mutually agreeable time, all information in the possession of Kenergy relating
to its service to Century under this Agreement, including scheduled usage, meter records and
billing records. Kenergy shall retain all documentation applicable to service to Century under
this Agreement for a period of three years beyond the date of the service. Nothing m this Section
13.2 shall obligate Kenergy to disclose attorney-client privileged information.

13.3  Century Credit Support. Century shall (i) if the rating of the unenhanced,
unsecured debt obligations of Century Parent with Standard & Poor’s is not “A+" or higher (and
in addition, if Century Parent has such a rating from Moody’s, that rating with Moody’s is not
“A1” or higher), provide and maintain credit support in the form of a letter of credit from a bank
rated “A-+" or higher, or other credit support acceptable to Big Rivers and Kenergy, in an amount
equal to the amounts estimated by Big Rivers to be due to Big Rivers and Kenergy with respect
to Century’s obligations under this Agreement for a period of two months and any amount which
Big Rivers estimates reasonably could be due with respect to taxes relating to any sale of Energy
pursuant to Section 4.13.3 as Economic Sales, Section 10.1 as Surplus Sales, Section 10.2 as
Undeliverable Energy Sales or Section 10.3 as Potline Reduction Sales (“Potential Tax
Liability™); and (i1) cause Century Parent to guarantee to Big Rivers and Kenergy the payment
and performance of all obligations of Century under this Agreement, including Potential Tax
Liability, and the other documents entered into by Century and its affiliates in connection with
the New Transaction pursuant to a Guarantee Agreement executed by Century Parent in favor of
Big Rivers and Kenergy which shall be satisfactory in form and substance to Big Rivers and
Kenergy (the “Century Guarantee”). At the request of Big Rivers or Kenergy, Century will
maintain the Century Guarantee until closure of all applicable tax years of Big Rivers. Atthe
request of Century, Kenergy shall request that Big Rivers provide Century with information as to
the amount and calculation of the estimated Potential Tax Liability and documentation in support
thereof.

13.4 Patronage Capital.

13.4.1 Kenergy is a non-profit Kentucky corporation that, during any calendar
year, may realize revenues from its own operations in excess of related expenses (“margins”).
For financial accounting purposes, such margins have been and shall continue to be recorded as
patronage capital held for the benefit of Kenergy’s customers. Such patronage capital shall be
recorded by Kenergy for the benefit of Century as earned during the term of this Agreement
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13.4.2 Kenergy will not permit any amendments or modifications of its Bylaws
that would adversely affect the rights of Century to distributions of patronage capital or
payments on account of property rights of the Members distributed by Big Rivers to Kenergy.

13.4.3 Kenergy agrees that Century will share on a nondiscriminatory basis in the
allocations of patronage capital and payments on account of property rights of Members

distributed by Big Rivers to Kenergy and that such allocations shall be promptly distributed to
Alcan.

13.4.4 The expiration or earlier termination of this Agreement shall not modify or
revoke the then existing entitlement of Alcan to allocations or distributions of patronage capital
or the entitlement of Century to payments on account of property rights as set forth in this
Section 13.4 when such property rights are determined.

134.5 Kenergy and Century agree that the provisions of this Section 13.4 are not
the exclusive provisions for determining Century’s entitlement to distributions by Kenergy of
patronage capital or payments on account of propeity rights.

13.5 Post-Termination Obligation. Subject to Section 13.7, upon termination of this
Agreement, neither Kenergy nor Big Rivers will have any contractual obligation under this
Agreement to supply any capacity, Energy or other related services to Century.

13.6 Negotiation of Replacement Agreement. If this Agreement has not been
terminated earlier, Kenergy shall negotiate in good faith with Century and Big Rivers, no later
than Jammary 1, 2023, concerning rates and terms and conditions for new power supply
arrangements following the expiration of this Agreement on December 31, 2023.

13.7 Entitlement to Large Industria} Rate. If this Agreement terminates pursuant to a
closure of the Hawesville Smelter as set forth in Section 7.3.1 and Century continues non-
smelting operations, Century will be entitled to be served by Kenergy under the Large Industrial
Rate; provided, however, the capacity and associated Energy served under the Large Industrial
Rate shall not exceed 15 MW,

ARTICLE 14

EVENTS OF DEFAULT; REMEDIES

14.1  Events of Default. Each of the following constitutes an “Event of Default” under
this Agreement:

14.1.1 Failure by a Party to make any payment in accordance with this
Agreement within three Business Days following the non-performing Party’s receipt of written
notice of the non-performing Party’s default in its payment obligation;

14.1.2 Failure of a Party to perform any material duty imposed on it by this
Agreement (other than a failure to make a payment when due) within 30 days following the non-
performing Party’s receipt of written notice of the non-performing Party’s breach of its duty
hereunder;
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14.1.3 Any attempt by a Party to transfer an interest in this Agreement other than
as permitted pursuant to Article 16;

14.1.4 The occurrence and continuance of an “Event of Default” under the
Century Wholesale Agreement;

14.1.5 Any filing of a petition in bankruptcy or insolvency, or for reorganization
or arrangement under any bankruptcy or insolvency laws, or voluntarily taking advantage of any
such laws by answer or otherwise or the commencement of involuntary proceedings under any
such laws by a Party and such petition has not been withdrawn or dismissed within 60 days after
filing;

14.1.6 Assignment by a Party for the benefit of its creditors;

14.1.7 Allowance by a Party of the appointment of a receiver or trustee of all or a
material part of its property and such receiver or trustee has not been discharged within 60 days
after appointment; or

14.1.8 Failure, inability or refusal of Kenergy to cure a breach or default by
Kenergy under the Century Wholesale Agreement which gives rise to a termination of the
Century Wholesale Agreement, or any termination by Kenergy of the Century Wholesale
Agreement in breach or default thereof.

14.2  Remedies, General. Except as otherwise provided in this Agreement, following
the occurrence and during the continuance of an Event of Default by either Party, the non-
defaulting Party may, in its sole discretion, elect to terminate this Agreement upon written notice
to the other Party, or to seek enforcement of its terms at law or in equity. Unless otherwise
provided herein, remedies provided in this Agreement are cumulative, unless specifically
designated to be an exclusive remedy and nothing contained in this Agreement may be construed
to abridge, limit, or deprive either Party of any means of enforcing any remedy either at law or in
equity for the breach or default of any of the provisions herein provided that:

14.2.1 UNDER NO CIRCUMSTANCE WILL EITHER PARTY ORITS
RESPECTIVE AFFILIATES, DIRECTORS, OFFICERS, MEMBERS, MANAGER,
EMPLOYEES OR AGENTS BE LIABLE HEREUNDER TO THE OTHER PARTY, ITS
AFFILIATES, DIRECTORS, OFFICERS, MEMBERS, MANAGERS EMPLOYEES OR
AGENTS WHETHER IN TORT, CONTRACT OR OTHERWISE FOR ANY SPECIAL,
INDIRECT, PUNITIVE, EXEMPLARY OR CONSEQUENTIAL DAMAGES, INCLUDING
LOST PROFITS. EACH PARTY’S LIABILITY HEREUNDER WILL BE LIMITED TO
DIRECT, ACTUAL DAMAGES. THE EXCLUSION OF ALL OTHER DAMAGES
SPECIFIED IN THIS SECTION IS WITHOUT REGARD TO THE CAUSE OR CAUSES
RELATING THERETO. THIS PROVISION WILL SURVIVE TERMINATION OF THIS
AGREEMENT.

14.2.2 Neither Party may terminate this Agreement as a result of an “Event of
Default” under the Century Wholesale Agreement if the actions or omissions of Kenergy caused
such “Event of Default”; provided, that either Party may terminate this Agreement if the Century
Wholesale Agreement is terminated for any reason.
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14.2.3 Unless otherwise provided herein, if a Party is in breach of its obligations
under this Agreement but such breach does not constitute, or would not with the passage of time
or the giving of notice constitute, an Event of Default and this Agreement does not provide any
other remedy thereforetherefor, if such breach has not been cured by the breaching Party within
60 days after receiving written notice from the non-breaching Party setting forth, in reasonable
detail, the nature of such breach, the non-breaching Party may bring a claim for money damages
with respect to such breach and exercise its rights under Section 15.2, but will not be entitled to
terminate, or seek to terminate, this Agreement, or suspend performance of its obligations and
duties hereunder as a result of such breach.

ARTICLE 15

DISPUTE RESOLUTION

15.1 Resclution Meetings. If a dispute arises between the Parties concerning the terms
or conditions of this Agreement, the duties or obligations of the Parties under this Agreement, or
the implementation, interpretation or breach of this Agreement, either Party may request in
writing a meeting among an authorized representative of each of the Parties and Big Rivers to
discuss and attempt to reach a resolution of the dispute. Such meeting will take place within ten
days or such shorter or longer time as agreed upon by the Parties of the request. Nothing in this
Section 15.1 shall toll or extend the cure period with respect to the failure by a Party to perform
its obligations under this Agreement.

15.2  Right to Pursue Rights and Remedies. Absent resolution of a dispute pursuant to
Section 15.1, the Parties may pursue at any Governmental Authority all rights and remedies that
they may have at law, in equity or pursuant to this Agreement subject to the limitations set forth
in this Agreement. Notwithstanding the provisions of this Article 15, each Party may at all times
seek injunctive relief, where its delay in doing so could result in trreparable injury.

ARTICLE 16

GENERAL PROVISIONS/SUCCESSORS AND ASSIGNS

16.1 Binding Nature. This Agreement will inure to the benefit of and be binding upon
the Parties hereto and their respective successors and permitted assigns. No interest in this
Agreement may be transferred or assigned by either Party, in whole or in part, by instrument or
operation of law, without the prior written consent of the other Party, except as provided in
Section 16.4, and except that, subject to satisfaction of the conditions of Section 16.2,
assignment may be made by either Party to such Person as acquires all or substantially all the
assets of the assigning Party or which merges with or acquires all or substantially all of the
equity of such Party. When consent is required, consent may not be unreasonably withheld,
conditioned or delayed.

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

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

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

16.5 Big Rivers Restructuringe.

16.5.1 In connection with a Restructuring, Kenergy, Century, Alcan and Big
Rivers shall determine a good faith estimate of the cumulative increase or decrease in the TIER
Adjustment that such Restructuring would cause in each Fiscal Year over the 24-Billing Month
period following the date of the effectiveness of Restructuring (the “Restructuring Amount™).
Any change in the Large Industrial Rate approved at the time of or in connection with the
Restructuring shall not be considered as an effect of the Restructuring. Except for the
restrictions set forth in Section 13.1, nothing in this Agreement, including this Section 16.5, shall
limit the ability of Big Rivers to seek a change in or modification of the Large Industrial Rate in
connection with the occurrence of a Restructuring.

16.5.2 The Monthly Charge in each month of the 48-month period following the
effectiveness of the Restructuring shall be increased or decreased, as applicable, by an amount
equal to 1/48th of the product of the Restructuring Amount and the Applicable Percentage;
provided, that the application of this Section 16.5 shall not result in Century paying less than the
sum of {a)-theswmw-ofthe Large Industrial Rate, the FAC Factor-and, the Non-FAC Purchased
Power Adjustment Factory-and-tb}-the produet-ef-clause-ta) and the Environmental Surcharge
Factor, all on a per MWh basis, for a customer with a 98% load factor with respect to Base
Monthly Energy in any Fiscal Year. Sample calculations for determining a Restructuring
Amount are set forth in Exhibit A.

16.5.3 This Section 16.5 shall not be applicable to any Restructuring undertaken
in response to the loss of revenue caused by the termination of the Alcan Retail Agreement.

16.5.4 If Century, Alcan, Kenergy and Big Rivers are not able to determine a
mutually agreeable estimate of the Restructuring Amount, then Kenergy, Century, Alcan or Big
Rivers may petition to the KPSC to determine the Restructuring Amount.
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ARTICLE 17

MISCELLANEOUS

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

17.2  Jurisdiction. The Parties hereby agree that the courts of the Commonwealth of
Kentucky will have exclusive jurisdiction over each and every judicial action brought under or in
relationship to this Agreement; provided that the subject matter of such dispute is not a matter
reserved by law to the KPSC, or to the U.S. federal judicial system (in which event exclusive
jurisdiction and venue will lie with the U.S. District Court for the Western District of Kentucky),
and the Parties hereby agree to submit to the jurisdiction of Kentucky courts for such purpose.
Venue in state court actions will be in the Henderson Circuit Court as the court in which venue
will lie for the resolution of any-related disputes under this Agreement. Nothing in this

paragraph prohibits a Party from referring to FERC any matter properly within FERC’s
jurisdiction.

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

174  Amendments.

17.4.1 This Agreement may be amended, revised or modified by, and only by, a
written instrument duly executed by both Parties.

17.4.2 The Parties acknowledge and agree that nothing in this Agreement shall
limit the right of Big Rivers to file changes to the OATT, or limit the right of any Party to
challenge any aspect of the OATT, including the applicable loss factor, the transmission service
rates or any other transmission or ancillary service issue presented to FERC.

17.5 Good Faith Efforts. The Parties agree that each will in good faith take all
reasonable actions within their reasonable control as are necessary to permit the other Party to
fulfill its obligations under this Agreement; provided that no Party will be obligated to expend
money or incur material economic loss in order to facilitate performance by the other Party.
Where the consent, agreement, or approval of either Party must be obtained hereunder, such
consent, agreement or approval may not be unreasonably withheld, conditioned, or delayed
uniess otherwise provided herein. Where either Party is required or permitted to act or fail to act
based upon its opinion or judgment, such opinion or judgment may not be unreasonably
exercised. Where notice to the other Party is required to be given herein, and no notice period is
specified, reasonable notice shall be given,

17.6  Notices. A notice, consent, approval or other communication under this
Agreement must be in writing, addressed to the Person to whom it is to be delivered at such
Person’s address shown below and (a) personally delivered (including delivery by a nationally
recognized overnight courier service), or (b) transmitted by facsimile, with a duplicate notice
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sent by a nationally recognized overnight courier service, provided however, that (i) a notice
given pursuant to Schedule 2.3.2(a) or Section 10.2 may be given by telephone to be followed as
soon as reasonably practicable by written notice as described herein and (ii) a notice of
Uncontrollable Force shall be given by whatever means is available followed by notice in writing
as described herein as soon as reasonably practicable. A notice given to a Person in accordance
with this Section 17.6 will be deemed to have been delivered (a) if personally delivered to a
Person’s address, on the day of delivery if such day is a Business Day, or otherwise on the next
Business Day, or (b) if transmitted by facsimile to a Person’s facsimile number and a correct and
complete transmission report is received, or receipt is confirmed by telephone, on the day of
transmission if a Business Day, otherwise on the next Business Day; provided, however, that
such facsimile transmission will be followed on the same day with the sending to such Person of
a duplicate notice by a nationally recognized overnight courier to that Person’s address. For the
purpose of this Section 17.6, the address of a Party is the address set out below or such other
address which that Party may from time to time deliver by notice to the other Party, in
accordance with this Section 17.6, with copies of all such notices to Big Rivers to the address set
forth below, in the same manner as notice is otherwise given hereunder:

If'to Kenergy: Kenergy Corp.
6402 Old Corydon Road
Henderson, Kentucky 42420
Facsimile:
Attn: President and CEO

With a copy to: Big Rivers Electric Corporation
201 Third Street
Henderson, Kentucky 42420
Facsimile: 2 -155
Attn: President and CEO

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

With a copy to: Century Aluminum Company
2511 Garden Road
Building A, Suite 200
Monterey, CA 93940
Attn: General Counsel
Facsimile: (831) 642-9328
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If to Big Rivers: Big Rivers Electric Corporation
201 Third Street
Henderson, Kentucky 42420
Facsimile: (270) 827-2558
Attn: President and CEO

For notices pursuant to Section 14.1:

If to Kenergy: Kenergy Corp.
6402 Old Corydon Road
Henderson, Kentucky 42420
Facsimile:
Attn: President and CEO

With a copy to: Big Rivers Electric Corporation
201 Third Street
Henderson, Kentucky 42420
Facsimile: {2 27-255
Attn: President and CEO

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

17.7 Severability. If any clause, sentence, paragraph or part of this Agreement should
for any reason be finally adjudged by any court of competent jurisdiction to be unenforceable or
invalid, such judgment will not affect, impair or invalidate the remainder of this Agreement but
will be confined in its operation to the clause, sentence, paragraph or any part thereof directly
involved in the controversy in which the judgment is rendered, unless the loss or failure of such
clause, sentence, paragraph or part of this Agreement materially adversely affects the benefit of
the bargain to be received by either or both of the Parties, in which event the Parties shall
promptly meet and use their good faith best efforts to renegotiate this Agreement in such a
fashion as will restore the relative rights and benefits of both Parties or, absent such
renegotiation, the Party that was so materially adversely affected will be entitled, in its
discretion, to terminate this Agreement.

17.8  Survival. Each provision of this Agreement providing for payment for Electric
Services and any other amounts due hereunder, distribution of patronage capital, assignment of
the right to collect and enforce collection of amounts due, or related to remedies for default,
damage claims, indemnification or payment of other labilities will survive termination of this
Agreement to the full extent necessary for their enforcement and the protection of the Party in
whose favor they run.
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17.9  Merger. This Agreement constitutes the entire agreement and understanding of
the Parties with respect to the matters addressed herein and supersedes all other prior or
contemporaneous understandings or agreements, both writien and oral, between the Parties
relating to the subject matter of this Agreement except as otherwise expressly provided in
Section 6.1 and Section 7.2.6 hereof.

17.10 Further Assurances. The Parties shall execute such additional documents
including a consent to assignment, legal opinions, estoppel letters or similar documents, and shall
cause such additional actions to be taken as may be required or, in the judgment of any Party, be
necessary or desirable, to effect or evidence the provisions of this Agreement and the
transactions contemplated hereby.

17.11 Counterparts. This Agreement may be executed in any number of counterparts,
which together will constitute but one and the same instrument and each counterpart will have
the same force and effect as if they were one original.

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

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

17.14 No Agency. This Agreement is not intended, and may not be construed to create
any association, joint venture, agency relationship or partnership between the Parties or to
impose any such obligation or liability upon either Party. Neither Party will have any right,
power or authority to enter into any agreement or undertaking for, or act on behalf of, or to act as
or to be an agent or representative of, or otherwise bind, the other Party.

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

KENERGY CORP.

By:

Name:
Title:

CENTURY ALUMINUM OF KENTUCKY
GENERAL PARTNERSHIP

By:

Name:
Title:
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SCHEDULE 2.3.2(a)
INTERRUPTIBLE ENERGY

(a) Interruptible Energy. Kenergy may purchase from Big Rivers on a System Firm
basis up to 10 MW per Hour of Interruptible Energy for resale to Century, subject to availability,
the scheduling requirements and Big Rivers’ right to interrupt the sale and delivery of such
Energy, all as set forth in this Section (a).

(i) Confirmation. Not less than seven days prior to the beginning of each fiscal
guarter of the Service Period (or the Effective Date with respect to the initial fiscal quarter of the
Service Period), Big Rivers shall provide to Kenergy and Century a confirmation setting forth
the price or prices and other terms and conditions (“Interruptible Energy Terms™) under which
Interruptible Energy may be available during each Hour of the subject fiscal quarter. If Big
Rivers fails to provide a timely confirmation with respect to any fiscal quarter, the Interruptible
Energy Terms for the prior fiscal quarter shall remain in effect. Big Rivers and Kenergy shall
obtain Century’s consent to each confirmation as a condition to Big Rivers’ obligation to make
Interruptible Energy available to Kenergy for scheduling during each fiscal quarter.

(i1  Scheduling of Interruptible Energy. The provision of Interruptible Energy shall
be subject to the following requirements:

(A)  Attherequest of Century, Kenergy shall submit to Big Rivers, no later
than 3:00 PM on the second Business Day prior to the day of the scheduled
delivery (or such shorter period agreed to by Big Rivers), a schedule for up to 10
MW of Interruptible Energy, in integral multiples of one MW per Hour, for the
times and durations specified in the schedule.

(B)  Big Rivers shall be under no obligation to accept the schedule submitted
by Kenergy or to deliver the Interruptible Energy so scheduled, but shall, upon
receipt of such schedule, notify Kenergy and Century by 9:00 AM of the Business
Day prior to the day of scheduled delivery of the number of MW, if any, Big
Rivers is willing to deliver and the hour and duration when the delivery shall take
place (the “Response™).

(C) Subject to Big Rivers’ rights to interrupt in accordance with
Section (a)(iii) below, Big Rivers shall sell and deliver the volume of Interruptible
Energy at the time and for the duration specified in the Response (the “Scheduled

Interruptible Energy™).

(iif)  Interruption of Scheduled Interruptible Energy. The sale and delivery of
Scheduled Interruptible Energy may be interrupted by Big Rivers at any time (a “Permitted

Interruption™) upon the following terms and conditions:
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{A)  Upon a determination by Big Rivers in its sole discretion exercised in
good faith that all or any portion of the Scheduled Interruptible Energy will not be
available on a System Firm basis, Big Rivers may implement a Permitted
Interruption of all or any portion of the Scheduled Interruptible Energy by
providing a notice of interruption (“Notice of Interruption”) to Kenergy and
Century at least 30 minutes in advance of the estimated interruption;

(B) A Notice of Interruption may be made orally but shall be followed by
facsimile or other electronic means acceptable to Kenergy and Century; and

(C)  Upon an after-the-fact determination by Big Rivers in its sole discretion
exercised in good faith that all or any portion of the Scheduled Interruptible
Energy was not available on a System Firm basis during a prior hour or hours, and
notwithstanding that no Notice of Interruption had been issued, Big Rivers may
implement retroactively a Permitted Interruption of Scheduled Interruptible
Energy for such prior hour or hours, to the extent that such Scheduled
Interruptible Energy was not available on a System Firm Basis.

Upon meeting the conditions required for a Permitted Interruption, Big Rivers shall have no
obligation to sell and deliver the amount of Scheduled Interruptible Energy designated to be
interrupted in the applicable Notice of Interruption. In connection with a Permitted Interruption,
Big Rivers may provide, but shall not be required to provide, an opportunity for Kenergy to
acquire Firm Energy, in lieu of the Scheduled Interruptible Energy, for resale to Century
pursuant to the terms and conditions of Section 2.3.2(b). In the case of a Permitted Interruption
that is implemented retroactively, the Energy delivered by Big Rivers shall be deemed to have
been delivered as Backup Energy pursuant and subject to Sections 2.3.3 and 4.4.1. Big Rivers
shall not be limited in the number of times that it may issue a Notice of Interruption or may
implement a Permitted Interruption, or of the amount or duration of any Permitted Interruption.

(iv)  Allocation of Permitted Interruptions. If Kenergy has arranged for Scheduled
Interruptible Energy during any Hour to Kenergy under this Agreement for resale to Century and
to Kenergy under the Alcan Wholesale Agreement for resale to Alcan and Big Rivers determines
that it will be unable or was unable during any prior Hour or Hours, to supply the full amount of
Scheduled Interruptible Energy to Kenergy for both Century and Alcan, then:

(A)  Big Rivers may provide a Notice of Interruption and implement a
Permitted Interruption to Kenergy with respect to the Scheduled Interruptible
Energy for Century or with respect to *“Scheduled Interruptible Energy®? as
defined in the Alcan Retail Agreement, or any combination thereof; and

(B)  Big Rivers may retroactively implement Permitted Interruptions for any
Hour to Kenergy for Century and Alcan in equal amounts, taking into
consideration any Permitted Interruption to Kenergy that had previously been
implemented for the same Hour under part (A} above.
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(v)  Termination of Interruptions. During any period of Interruption, Big Rivers may
notify Kenergy and Century of its willingness to terminate the Interruption and resume the
delivery of Scheduled Interruptible Energy at the Interruptible Energy Terms. Upon notification
from Big Rivers terminating the Interruption, Kenergy shall purchase from Big Rivers and resell
and deliver Scheduled Interruptible Energy to Century at the beginning of the next Hour that
starts at least 10 minutes following such notice.
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SCHEDULE 4.11(c)
REFERENCE ANNUAL FUEL COSTS PER MWH

Fuel Cost per

Year MWH Sales*
2008 15.68
2009 16.44
2010 16.74
2011 17.23
2012 17.65
2013 18.25
2014 17.82
2015 18.37
2016 18.38
2017 18.74
2018 18 43
2019 19.18
2020 19.04
2021 19.90
2022 19.23
2023 19.74

* Includes cost of Startups



SCHEDULE 6.2.2
LISTING OF OBLIGATIONS TERMINATED PURSUANT TO THE UNWIND
TRANSACTIONS

RETAIL OBLIGATIONS AND AMENDMENTS

I. Agreement for Electric Service, dated July 15, 1998, between Henderson Union
Electric Cooperative Corp. and Alcan Aluminum Corporation

2. Agreement for Electric Service, dated July 15, 1998, between Green River
Electric Corporation and Southwire Company

3. Amendment No. 1 to Agreement for Electric Service, dated as of July 15, 1998,
between Henderson Union Electric Cooperative Corp. and Alcan Aluminum
Corporation

4, Amendment No. 1 to Agreement for Electric Service, dated as of July 15, 1998,
between Green River Electric Corporation and Southwire Company

5. Amendment No. 2 to Agreement for Electric Service, dated as of November 30,
2000, between Kenergy Corp. and Alcan Aluminum Corporation

6. Amendment No. 2 to Agreement for Electric Service, dated as of November 30,
2000, between Kenergy Corp. and Southwire Company
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WHOLESALE OBLIGATIONS AND AMENDMENTS

7.

10.

1L

Agreement for Electric Service, dated as of July 15, 1998, between Green River
Electric Corporation and LG&E Energy Marketing Inc.

Agreement for Electric Service, dated as of July 15, 1998, between Henderson
Union Electric Cooperative Corp. and LG&E Energy Marketing Inc.

Amendment to Wholesale Power Agreements Dated October 12, 1974 and June
11, 1962 Between Big Rivers Electric Corporation and Kenergy Corp., dated as of
November 30, 2000, between Big Rivers Electric Corporation and Kenergy Corp.

Amendment to Wholesale Power Agreements Dated February 16, 1988 and June
11, 1962 Between Big Rivers Electric Corporation and Kenergy Corp., dated as of
November 30, 2000, between Big Rivers Electric Corporation and Kenergy Corp.

Agreement of Big Rivers Electric Corporation with Respect to Future Policies and
Procedures Regarding Big Rivers’ Transmission System (sometimes referred to as
the “Wholesale ISO Agreement™), dated as of July 15, 1998, between Big Rivers
Electric Corporation, Green River Electric Corporation, Henderson Union Electric
Cooperative Corp., Jackson Purchase Electric Cooperative Corporation, and
Meade County Rural Electric Cooperative

CERTAIN REORGANIZATION DOCUMENTS

12

13.

14.

15.

Letter Regarding Schedule 5.4(2)(1) Provisions Regarding Restitution Amounts,
dated July 2, 1998, from Geo. F. Hobday, Jr. on behalf of Big Rivers, sent to
Frank N. King, W. David Denton, David C. Brown, Michael Kurtz, Allison
Wade, and Charles Ritz

Letter Regarding Restitution Payments, dated July 13, 1998, from Michael Kurtz
sent to James M. Miller and Geoff Hobday

Letter Regarding Restitution Payments, dated July 14, 1998, from Michael Core,
on behalf of Big Rivers, sent to Allan Eyre and John Henderson

Letter Regarding Restitution Payments, dated July 15, 1998, from Allan B. Eyre,
on behalf of Alcan, and John Henderson, on behalf of NSA and Southwire, sent to
Michael Core

SECURITY AND LOCKBOX AGREEMENTS

16.

Security and Lockbox Agreement, dated as of July 15, 1998, among PNC Bank,
N.A., LG&E Energy Marketing Inc., Kenergy (as successor to Henderson Union),
Alcan Corporation (as successor to Alcan Aluminum Corporation) and Alcan
Primary Products Corporation {as successor to Alcan Corporation)
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17.

Security and Lockbox Agreement, dated as of July 15, 1998, by and among
LG&E Marketing Inc., Green River Electric Corporation, and Southwire
Company

L.oAD MANAGEMENT AGREEMENTS

18.

19.

Load Management Agreement for Electric Power Supply, dated as of July 15,
1998, among LG&E Energy Marketing Inc., Alcan Corporation (as successor to
Alcan Aluminum Corporation} and Alcan Primary Products Corporation (as
successor to Alcan Corporation)

Load Management Agreement for Electric Power Supply, dated as of July 15,
1998, among LG&E Energy Marketing Inc., Southwire Company, Century
Aluminum Company (as successor to Southwire Company), Century Aluminum
of Kentucky LLC (as successor to Century Aluminum Company), Hancock
Aluminum LLC (as successor to Century Aluminum of Kentucky LLC), and
Century Aluminum of Kentucky General Partnership (as successor to Hancock
Aluminum LLC and NSA, Ltd.)

ASSURANCES AND GUARANTIES

20.

Assurances Agreement, dated July 15, 1998, between LG&E Energy Marketing
Inc. and Alcan Aluminum Corporation, with Related Guaranty, dated July 15,
1998, executed by LG&E Energy Corp. in favor of Alcan Aluminum Corporation

Assurances Agreement, dated July 15, 1998, between LG&E Energy Marketing
Inc. and Southwire Company, with Related Guaranty, dated July 15, 1998,
executed by LG&E Energy Corp. in favor of Southwire Company

Assurances Agreement, dated as of November 30, 2006, between Century
Aluminum General Partnership and Big Rivers Electric Corporation

First Amendment to Assurances Agreement Dated as of November, 30, 2006,
dated as of November __, 2007, by and between Century Aluminum of Kentucky
General Partnership and Big Rivers Electric Corporation

Guaranty, dated August 1, 2003, from Alcan Corporation to and in favor of the
E.ON Parties

Guaranty, dated July 15, 1998, of E.ON (as successor to LG&E Energy Corp.} to
and in favor of Kenergy (as successor to Henderson Union)

Guaranty, dated July 15, 1998, by E.ON (as successor to LG&E Energy Corp.) to
and in favor of Kenergy (as successor to Green River Electric Corporation)

INDEMNIFICATION AGREEMENTS
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28.

Indemnification and Assignment Agreement, dated July 15, 1998, between
Henderson Union Electric Cooperative Corp. and Alcan Aluminum Corporation

Indemnification and Assignment Agreement, dated July 15, 1998, between Green
River Electric Corporation and Southwire Company

TIER 3 CONTRACTS AND RELATED DOCUMENTS

29.  Agreement for Tier 3 Electric Service (2001-2002), dated as of July 15, 1998,
between Green River Electric Company and LG&E Energy Marketing, Inc., with
Southwire Company as a third-party beneficiary

30.  Agreement for Tier 3 Electric Service (2001-2003), dated as of July 15, 1998,
between Green River Electric Company and LG&E Energy Marketing, Inc., with
Southwire Company as a third-party beneficiary

31.  Agreement for Interruptible Tier 3 Energy, dated as of July 25, 2002, between
Kenergy Corp. and Big Rivers Electric Corporation

32.  Agreement for Interruptible Tier 3 Energy, dated as of November 5, 2002,
between Kenergy Corp. and Big Rivers Electric Corporation

33. Agreement for Interruptible Tier 3 Energy, dated as of September 15, 2003,
between Kenergy Corp. and Big Rivers Electric Corporation

34, Agreement for Interruptible Tier 3 Energy, dated as of November 30, 2006,
between Kenergy Corp. and Big Rivers Electric Corporation

35.  Agreement for Tier 3 Energy (Century), dated as of November 29, 2007, between
Kenergy Corp. and Big Rivers Electric Corporation

36.  Agreement for Tier 3 Energy (Alcan), dated as of November 29, 2007, between
Kenergy Corp. and Big Rivers Electric Corporation

37.  Consent to the Agreement for Tier 3 Energy (Alcan), dated November —29,
2007, by Alcan Primary Products Corporation

38.  Consent to the Agreement for Tier 3 Energy (Century), dated November —29,
2007, by Century Aluminum of Kentucky General Partnership

39.  All other agreements related to the provision of Tier 3 service by or among Big
Rivers, Kenergy, the Smelters or any LG&E parties

OTHER AGREEMENTS

40,  Assumption and Consent Agreement, dated as of August 1, 2003, among Alcan

Primary Products Corporation, WKE Station Two Inc., LG&E Energy Marketing
Inc., Western Kentucky Energy Corp. and Kenergy
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41.

43.

44,

45.

46,

Undertaking of Alcan Corporation, dated August 1, 2003, from Alcan to and in
favor of LG&E Energy Marketing Inc., and the Undertaking of Alcan Aluminum
Corporation, dated July 15, 1998, in favor of Henderson Union Electric
Cooperative Corporation and LG&E Energy Marketing Inc.

Special Assignment Agreement, dated as of March 26, 2001, among LG&E
Marketing Inc., Southwire Company, Century Aluminum of Kentucky LLC and
Century Aluminum Company

Consent and Agreement, dated December 23, 2005, among Century Aluminum of
Kentucky LL.C, Century Aluminum Company, Hancock Aluminum LLC, NSA,
Ltd., Century Aluminum of Kentucky General Partnership, Metalsco, Ltd.,
Skyliner, Inc., Century Kentucky, Inc. and LG&E Energy Marketing Inc.

Agreement with Respect to Procedures Regarding Big Rivers’ Transmission
System, dated as of July 15, 1998, between Green River Electric Corporation and
Southwire Company

Agreement with Respect to Procedures Regarding Big Rivers® Transmission
System, dated as of July 15, 1998, between Henderson Union Electric
Cooperative Corp. and Alcan Aluminum Corporation

Joint Use Acreement, dates as of February 8, 2000, hetween Western
Kentuckv Energy Corp. and Big Rivers Electric Corporation
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SCHEDULE 6.2.3
LISTING OF CERTAIN DULY AUTHORIZED AND EXECUTED AGREEMENTS

RETAIL AGREEMENTS

1. Retail Flectric Service Agreement by and between Kenergy Corp. and Alcan Primary
Products Corporation

2. Retail Electric Service Agreement by and between Kenergy Corp. and Century
Aluminum General Partnership

WHOLESALE AGREEMENTS

3. Wholesale Electric Service Agreement (Alcan) by and between Big Rivers Electric
Corporation and Kenergy Corp.

4. Wholesale Electric Service Agreement (Century) by and between Big Rivers Electric
Corporation and Kenergy Corp.

COORDINATION AGREEMENTS

5. Coordination Agreement by and between Big Rivers Electric Corporation and Alcan
Primary Products Corporation

6. Coordination Agreement by and between Big Rivers Electric Corporation and Century
Aluminum of Kentucky General Partnership

LOCKBOX AGREEMENTS

7. Security and Lockbox Agreement {(Alcan) by and among Old National Bank, Big Rivers
Electric Corporation, Kenergy Corp., and Alcan Primary Products Corporation

8. Security and Lockbox Agreement (Century) by and among Old National Bank, Big
Rivers Electric Corporation, Kenergy Corp., and Century Aluminum of Kentucky
General Partnership

GUARANTEES

8. Parent Guarantee by Alcan Corporation in favor of Kenergy Corp., and Big Rivers
Electric Corporation

10.  Parent Guarantee by Century Aluminum Company in favor of Kenergy Corp., and Big
Rivers Electric Corporation



APPENDIX A
Non-FAC Purchased Power Adjustment Factor

A. Base Monthly Energy Sales to the smelters are subject to a Non-FAC Purchased Power
Adjustment (PPA) to recover purchased power costs that the smelters have agreed to pay
and are not otherwise included in Big Rivers’ Fuel Adjustment Clause (FAC).

B. Definitions

Definitions have the meanings given to them in the Agreement except as provided below:

“Account” is the specified numbered account as set forth in the Uniform System of Accounts —
Electric, promulgated under Bulletin 1767B-1 by the Rural Utilities Service, an agency of the
U.S. Department of Agriculture.

“SEPA” is the Southeastern Power Administration, an agency of the U.S. Department of Energy,
O any SucCcessor agency.

“Wholesale Smelter Agreements” are the Alcan Wholesale Agreement and the Century
Wholesale Agreement.

C. Determination of the PPA

(1) The monthly amount computed for all wholesale sales to which this PPA is applicable shall
be increased or decreased at a rate per kWh in accordance with the following formula:

PPA = PP(m)/S(m) — PP(b)/S(b)

Where PPA is the PPA Factor for the month; PP(m) is the current Purchased Power Cost for
the month; S(m) is the current applicable sales; PP(b) is the Purchased Power Cost for the
base period; and S(b) is the sales in the base period. For the initial base period, PP(b)/S(b}
(the “Purchased Power Base™) is $0.00175.

(D) Purchased Power Costs (PP) shall be the sum of:

(a) The total cost of power purchased (including purchases from SEPA) that is expensed by
Big Rivers to Account 555 (excluding those costs that are recovered through Big
Rivers’ FAC and excluding costs expensed to Account Nos. 555.150, 555.151, and
555.152 regarding Big Rivers’ cost share of HMP&L’s Station Twe) including
transmission and related costs that are expensed to Account 565,

(b) The total amount of any adjustments to Purchased Power Costs atfributable to prior
months, whether positive or negative; and



(3)

(4)

(c) The total cost of amounts credited by Big Rivers to Kenergy with respect to voluntary
curtailments under Section 4.13.2 of either Smelter Wholesale Agreement to allow Big
Rivers to avoid market priced purchases of power.

Less:

(d) The total cost of power purchased directly associated with sales (including related
system energy losses) by Big Rivers either to non-Member purchasers of power or to
Kenergy under either Wholesale Smelter Agreement for resale to either Smelter as
energy products other than Base Monthly Energy, assuming SEPA power followed by
the lowest cost power, whether generated or purchased, shall be allocated to Applicable
Sales.

Applicable Sales (S) shall be all kilowatt-hours sold at wholesale by Big Rivers (a) to its
Members under all electric rate schedules, including the Large Industrial Rate, for resale to
Kentucky ratepayers (other than the Smelters), and (b) to Kenergy as Base Monthly Energy
as defined in each of the Wholesale Smelter Agreements.

The current month (m) shall be the second month preceding the month in which the PPA
Factor is billed.
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WHOLESALE ELECTRIC SERVICE AGREEMENT (ALCAN)

This WHOLESALE ELECTRIC SERVICE AGREEMENT (ALCAN) (this

“Agreement”) is dated as of | |, and made by and between BIG RIVERS ELECTRIC
CORPORATION, a Kentucky rural electric cooperative corporation (“Big Rivers”), and
KENERGY CORP., a Kentucky rural electric cooperative corporation (“Kenergy™).

RECITALS
A. Big Rivers is a generation and transmission cooperative and Kenergy is a
member of Big Rivers.
B. Kenergy currently supplies and delivers to Alcan, the owner and operator

of an aluminum reduction plant in Sebree, Kentucky, electric energy and related services
pursuant to an Agreement for Electric Service, dated July 15, 1998, between Henderson Union
Electric Cooperative Corp., Kenergy’s predecessor-in-interest, and Alcan Aluminum
Corporation, Alcan’s predecessor-in-interest (the “Existing Alcan Agreement™).

C. Kenergy currently purchases electric energy and related services for resale
to Alcan from Western Kentucky Energy Corp., an affiliate of E. ON U.S., LLC, formerly
known as LG&E Energy Corp. (together with its affiliates and parent, collectively, “LG&E™),
under an Agreement for Electric Service, dated as of July 15, 1998, with Kenergy (the
“Kenergv/LG&E Contract™).

D. Kenergy also currently purchases additional electric energy and related
services for resale to Alcan, to serve the energy requirements of Alcan not provided by LG&E,
from third-party energy suppliers, including Big Rivers.

E. The Existing Alcan Agreement and the Kenergy/LG&E Contract were
entered into in connection with the consummation of a series of transactions implementing the
First Amended Plan of Reorganization of Big Rivers, as part of which, among other things (i)
Big Rivers leased its generating facilities to LG&E, and (ii) Big Rivers entered into a power
purchase arrangement with LG&E whereby LG&E supplied Big Rivers with electric energy and
related services for resale to its Members.

F. Big Rivers, Kenergy, LG&E, Century Aluminum of Kentucky General
Partnership (“Century™), and Alcan have agreed to enter into a series of transactions referred to
herein as the New Transaction and the Unwind Transaction, as defined below.

G. In connection with and as a condition to the Unwind Transaction, Big
Rivers has agreed to supply, and Kenergy has agreed to purchase, a certain amount of wholesale
electric service for resale to Alcan on the terms and conditions set forth herein, and Kenergy and
Alcan have agreed to enter into a retail electric service agreement, dated as of the date hereof,
with obligations corresponding to those set forth in this Agreement (the “Alcan Retail
Agreement”).
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AGREEMENT

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

ARTICLE 1

DEFINITIONS AND RULES OF INTERPRETATION

1.1  Definitions. Capitalized terms when used in this Agreement have the meanings
specified herein, including the definitions provided in Article 1, unless stated otherwise or the
context requires otherwise.

1.1.1  Accounting Principles: Generally accepted accounting principles
consistently applied or, if generally accepted accounting principles in accordance with the
uniform system of accounts of an applicable Governmental Authority or RUS are required, the
generally accepted accounting principles consistently applied in accordance with such uniform
system of accounts, each as in effect from time to time.

1.1.2  Affiliate: With respect to a specified Person, another Person that
directly, or indirectly through one or more intermediaries, controls or is controlled by or is under
common control with the specified Person. For avoidance of doubt, no Member is an Affiliate
of Big Rivers.

1.1.3 Agreement: As defined in the Preamble.

1.1.4  Alcan: As defined in the Recitals.

1L.1.5 +4-6-Alcan Guarantee: As defined in the Alcan Retail Agreement.

1.1.6 ++Alcan Parent: Alcan Corporation, a Texas corporation, and
parent corporation to Alcan.

1.1.7 +348-Alcan Retail Agreement: As defined in the Recitals.

.18 +-3-5-Ancillary Services: Those services that are necessary to support
the transmission of Energy from resources to loads while maintaining reliable operations of Big
Rivers’ transmission system, as set forth and described in the OATT.

[g=]
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119 4-i-l0-Applicable law:  All laws, statutes, codes, treaties,
ordinances, judgments, decrees, injunctions, writs, orders, rules, regulations, interpretations,
issuances, enactments, decisions, authorizations, permits or directives of any Governmental
Authority having jurisdiction over the matter in question.

1.1.10 J1-3-3i—Applicable Percentage: The percentage determined in each
Fiscal Year that is the quotient of the Base Demand divided by the sum of the Base Demand and
the “Base Demand” as defined in and as then in effect under the Century Retail Agreement. If
the Century Retail Agreement is terminated or no longer in effect for any reason, Century’s
“Base Demand” shall be deemed to be 482 MW for purposes of calculating the Applicable
Percentage.

1.1.11 +3+32-Avoidable Base Charge: The amount in any Billing Month
equal to the sum of:

(a) the product of (i) the sum of the Base Rate, the FAC Factor,
the Environmental Surcharge Factor, and the Non-FAC Purchased Power Adjustment Factor,
and (i) the amount of Base Fixed Energy that was made available by Alcan to Big Rivers for
Surplus Sales, regardless of whether Big Rivers was able to sell such Energy as Surplus Sales;

(b) plus the product of (i) the sum of the Base Variable Rate, the
FAC Factor, the Environmental Surcharge Factor, and the Non-FAC Purchased Power
Adjustment Factor, and (ii) the amount of Base Variable Energy that was made available by
Alcan to Big Rivers for Surplus Sales, regardless of whether Big Rivers was able to sell such
Energy as Surplus Sales; and

(c) less the product of (1) the sum of the Base Variable Rate, the
FAC Factor, the Environmental Surcharge Factor, and the Non-FAC Purchased Power
Adjustment Factor, and (ii) any Base Fixed Energy or Base Variable Energy made available by
Alcan to Big Rivers for Surplus Sales that was neither metered at the Point of Delivery nor sold
by Big Rivers as Surplus Sales.

Sample calculations of the Avoidable Base Charge are set forth in Exhibit A.

1112 +3+43-Back-Up Energy: For any Hour in a Billing Month, the
amount of Energy metered at the Point of Delivery during such Hour, less the sum of (i) the Base
Demand per Hour less Base Curtailed Energy in such Hour, and (ii) any Supplemental Energy
metered at the Point of Delivery during such Hour; provided, that the amount of Back-Up Energy
may not be less than zero.

1113 +4-+4-Back-Up Energy Charge: As defined in Section 4.4.

1,1.14 +-+15-Base Curtailed Energy: For any Hour in a Billing Month, the
amount of Energy that is either (a) curtailed by Alcan pursuant to Section 4.13.2, or (b) sold by
Big Rivers to one or more Third Parties pursuant to (i) Section 4.13.3 as Economic Sales, (ii)
Section 10.1 as Surplus Sales, (iii) Section 10.2 as Undeliverable Energy Sales, or (iv) Section
10.3 as Potline Reduction Sales.
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1115 ++1+6-Base Demand: 368 MW, or such other amount of electric
demand agreed in accordance with Section 3.1, integrated over an hewrHour.

1.1.16 +-+-3-+Base Energy Charge: As defined in Section 4.2.

1.1.17 +3-+5-Base Fixed Energy: For any Billing Month, the product of (a}
the Base Demand, (b) the number of Hours in the Billing Month, and (c) 0.98.

1.1.18 1-+-+9-Base Hourly Energy: For any Hour in a Billing Month, the
amount of Energy equal to the sum of (a) the Energy metered at the Point of Delivery during
such Hour less (i) Supplemental Energy and (11) “Market Energy” as defined under the Alcan
Retail Agreement_that was purchased by Kenergy from Third Party Suppliers for resale to
Alcan, each as metered at the Point of Delivery, if any, and (b) Base Curtailed Energy; provided,
that for purposes of calculating Base Hourly Energy, the sum of clauses (a) and (b) above during
any Hour shall not exceed the Base Demand per Hour.

1.1.19 +3-25-Base Monthly Energy: The sum of the Base Hourly Energy for
all Hours of a Billing Month.

1,1.20 +--24-Base Rate: The rate, expressed in dollars per MWh, resulting
from the application of the Large Industrial Rate to a load with a 98% load factor, plus $0.25 per
MWh.

1L.1.21 4-i-22-Base Variable Energy: For any Billing Month, Base Monthly
Energy less Base Fixed Energy, whether positive or negative.

1.1.22 +-23-Base Variable Rate: The Base\MariableRaterate shall be
expressed es-ain dollars per MWh-basis-and, equal to the sum of (1) the “FAC Base” with respect
to Big Rivers’ Tariff, (ii) the “Environmental Surcharge Base” with respect to Big Rivers” Tariff,
and (iii} the “Purchased Power Base” as defined in Appendix A.

1.1.23 1-1-24.Big Rivers: As defined in the Preamble.

1.1,.24 ++25—Big Rivers’ Tarffi: Big Rivers’ Rates, Rules and
Administrative Regulations For Furnishing Electric Service, as filed with and approved by the
KPSC.

;

1.25 +126-Billing Month: Each calendar month during the Service

Period.

1.1.26 +327Budget: The annual operating and capital budget approved by
Big Rivers’ Board of Directors that estimates all revenues and expenditures of Big Rivers for a
specified Fiscal Year, as amended and in effect from time to time.

1.1.27 ++-28-Business Day: Mondays through Fridays of each week except
legal holidays established by federal law in the United States of America or state law in the
Commonwealth of Kentucky.

OHS East:16036245:51601620 13,11 4



28 1129 Buy-Through Energy: As defined in Section 2.3.2(b).

+-+30-Buy-Through Energy Charge: As defined in Section 4.3.2.

+43+Century: As defined in the Recitals.

SEEG

tri33--Century Retail Agreement: The retail electric service
agreement, dated as of the date hereof, by and between Kenergy and Century.

1.1.32 +4+33-Century Wholesale Agreement: The wholesale electric service
agreement, dated as of the date hereof, between Big Rivers and Kenergy for the benefit of
Century.

1.1,33 +134-Cut-Off Date: As defined in Section 10.3.6.

1.1.34 1-1-35-Economic Reserve: A reserve established by Big Rivers,
which may be held by Big Rivers or another Person, in an initial principal amount equal to the
sum of (a) $157 million, and (b) such additional amount as Big Rivers may designate on or prior
to the consummation of the Unwind Transaction, subject to increases or decreases resulting from
earnings or losses thereon or expenditures therefrom. The amount designated by Big Rivers
pursuant to clause (b) above may not exceed (i) an amount equal to Big Rivers’ unrestricted cash
on hand following the consummation of the Unwind Transaction Jess $125 million, and (ii) zero
if Big Rivers shall not have prepaid at least $200 million of obligations owed to RUS debt as part
of the Unwind Transaction. No additional principal amounts will be contributed by Big Rivers

to the Economic Reserve after the Effective Date-eveept-as-provided-under-Section-4-13-5(b}-and
Seeton-d-13-5h ol the Century-Whelesale-Asreement-vespeetively,

1,1,35 14-36-Fconomic Sales: As defined in Section 4.13.3.

1.1.36 +43FEffective Date: As defined in Section 6.1.

1.1.37 +-+38-Electric Services: Electric services including capacity and
associated Energy and Transmission Services provided by Big Rivers to Kenergy pursuant to this
Agreement for resale to Alcan.

1.1.38 ++39Energy: The flow of electricity denominated in kWh or MWh.

1.1.39 +1-40-Environmental Surcharge: As defined in Section 4.8 3.

1.1.40 +-+43+-Environmental Surcharge Factor; With respect to any Billing
Month, a monthly environmental surcharge factor, expressed in dollars per MWh, that is
calculated in accordance with the “Monthly Environmental Surcharge Factor” as defined in Big
Rivers’ Fasd-FEnvirommental Surcharee Rider,

1.1.41 +4-42—Fnvironmental Surcharge Rider: The Environmental
Surcharge Rider to Big Rivers’ Tariff.

1.1.42 3+1-43-Equity Development Credit: As defined in Section 4.10.
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:

43 +144-Lvent of Default; As defined in Section 14.1.

1.1.44 +4-A45-Excess TIER Amount: The amount of the TIER Adjustment,
if negative, with respect to any Fiscal Year.

45 +3-46-Excess Reactive Demand Charge: As defined in Section 4.6.
1146 J+3-4-7Existing Alcan Agreement: As defined in the Recitals.
1.1.47 +4A48-FAC: The Fuel Adjustment Clause Rider to Big Rivers’
Tariff.
1.1.48 +1+A49-FAC Charge: As defined in Section 4.8.1.
1.1.49 H50-FAC Factor: With respect to any Billing Month, the “FAL

Eastor™—(fuel adjustment factor, expressed en—a—t3Wh-basis)in _dollars per MWh, that is
calculated in accordance with the FAC in dollars per kWh.

B¢

50 ++34+-FERC: Federal Energy Regulatory Commission.

1.1.51 +52-Firm: An obligation to supply Energy subject only to the
occurrence of an Uncontrollable Force.

1.1,52 +3-53Fiscal Year: The fiscal year of Big Rivers.

:

1,53 1+-1-54-Governmental Authority: Any international, national, federal,
state, territorial, local or other government, or any political subdivision thereof, and any
governmental, judicial, public or statutory instrumentality, tribunal, agency, authority, body or
entity having legal jurisdiction over the matter or Person in question, including the KPSC;
provided, however that the RUS is not a Governmental Authority for purposes of this
Agreement.

;

+1-55-Hour or Hourly: A clock hour or per clock hour, respectively.

i
n
n

+-+56-Imputed Interest: As defined in Section 4.7 5(e).

++-57Interruptible Energy: As defined in Section 2.3.2(a).
+4-5%Interruptible Energy Charge: As defined in Section 4.3.1.
+-+:59-Interruptible Energy Terms: As defined in Section 2.3.2(a)(i).

+4-60-Kenerey/LG&E Contract: As defined in the Recitals.

++6+KPSC: Kentucky Public Service Commission.
+H62-kW: Kilowatt,

FEEREERE

63 kWh: Kilowatt-hour.
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1.1.63 +-164Large Industrial Rate: Big Rivers’ Tariff Rate Schedule No. 7
and all applicable rate adjustments thereto but exclusive of (a) the Rebate, (b) the FAC Factor
and the Environmental Surcharge Rider, and (¢} any roll-in of costs recovered in the #egwlatory
eCOtRi-¢ T EHIHIES wﬂiH eimwhlj«}@uJef»e\r}'r{nﬁm!{)w!w ‘ecovered-by-Bis-Riversfrom-the-Membersavith
COFFESPOE Shite #epaversRegulatory Account. As of the Effective
Date, the Larce Industnai Rate will conszst of separate rate components for demand and Energy
consumption. The Large Industrial Rate subsequently may be defined in terms of more than two
separate rate components mcludmg, potentlally, sepamte rate components for transm15310n
services. < B
%WW%M&#«M{M— For the avoidanc'e of doubt, the Large Iudustrlal Rate shall be
determined without regard to the effect of the Surcharge, the Economic Reserve or the Transition
Reserve.

[~

1.1.64 11-65LG&E: Asdefined in the Recitals.

1.1.65 +1-66-Lockbox Agreement: The Security and Lockbox Agreement
to be entered into among Alcan, Kenergy, Big Rivers and a depository bank prior to the Effective
Date with respect to the payment of certain amounts due by Kenergy to Big Rivers hereunder.

14-67-Market Energy: As defined in Section 2.3.2(c).

31168 Market Energy Charge: As defined in Section 4.3.3.

EEE

++-69-Market Reference Rate: For any Hour, a rate equal to the all-
inclusive cost, 1ncludmg transmission and related charges on the transmission system of any
Third Party (expressed in dollars per MWh), that Big Rivers estimates, in its sole discretion
exercised in good faith, that it would have paid to purchase Energy from a Third Party if there
had been no curtailment pursuant Section 4.13.2 during such Hour.

1,1.69 +3+70-Members: The members of Big Rivers. As of the date hereof,
the Members of Big Rivers are Jackson Purchase Energy Corporation, Kenergy, and Meade
County Rural Electric Cooperative Corporation.

:

1 +4-F-Model: As defined in Section 1.2(0).

k.

- EEE

+=72-Monthly Charge: As defined in Section 4.1.

H-3B3-MW: Megawatt.

++74-MWh: Megawatt-hour.

++F5-Net Margins: Net marging as determined by Accounting
Principles. For the avoidance of doubt, Net Margins will include all operating and non-operating
margins.

i
b
h

++-F6-Net Proceeds: The proceeds from the sale of Energy by Big
Rivers to Third Parties, net of transaction costs, whenever incurred, and taxes, including Big

OHS East: 6036255160362 11811 7



Rivers’ estimated income tax liability on such proceeds without regard to any net operating loss
carry-forward of Big Rivers existing on the date of the consummation of the Unwind
Transaction, unless and to the extent Big Rivers reasonably determines that such net operating
loss carry-forward otherwise would have expired unused.

1.1.76 +3+++New Facilities: As defined in Section 4.7.5(e).

L1.77 +3F8—New_ Ratepayer: A Non-Smelter Ratepayer which is (i)
interconnected directly with Big Rivers’ transmission system, and (ii) first receives electric
service at a location served by a meter required for service at such location which meter was

installed specifically for new service at such location after the Effective Date__ For_the
avoidance of doubt. Southwire ' is not v ay

1.1.78 4-+-#9-New Transaction: The transactions by and between or among
one or more of Kenergy, Alcan, Century and Big Rivers related to the supply of Electric Services
to Kenergy under this Agreement and “Electric Services” as defined in the Century Wholesale
Agreement and including the Alcan Retail Agreement, the Century Retail Agreement,
coordination agreements, lockbox agreements, and all other related agreements.

1.1.79 ++86-Non-FAC Purchased Power Adjustment Charge: As defined
in Section 4.8.2.

1.1,80 1481—Non-FAC Purchased Power Adjustment Factor; A rate
(eapressed in dollars per MWh and calcnlated in accordance with Appendix 4 in dollars per
kWh) for the recovery of purchased power costs that are not otherwise included in the FAC
vl Prare) ! PPy N e f e ; PP P iy syt

1,1.81 +4-82-Non-Smelter Member Rates:  Big Rivers’ tariff rates
applicable to sales of electric services to Members for resale to Non-Smelter Ratepayers and all
applicable rate adjustments thereto but exclusive of (ia) the Rebate and (3b) the FAC Factor and
the Environmental Surcharge Rider. For the avoidance of doubt, the Non-Smelter Member Rates
shall be determined without regard to the effect of the Surcharge, the Economic Reserve or the
Transition Reserve.

1,1,.82 1J1-53-Non-Smelter Ratepavers: Retail ratepayers of the Members
other than Alcan and Century.

1.1.83 ++=+4-Notice of Interruption: As defined in Section 2.3.2(a)(iii)(1).

1.1.84 ++55-OATT: Big Rivers’ Open Access Transmission Tariff as filed
with FERC and found by FERC to constitute a reciprocal open access transmission tariff.

1.1.85 1+-1+86-Parties: Big Rivers and Kenergy.

1.1.86 ++8+Permitted Interruption: As defined in Section 2.3.2(a)(iii).
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1.1.87 +338-Person: Any individual, corporation, cooperative, partnership,
joint venture, association, joint-stock company, limited partnership, limited liability company,
limited liability partnership, trust, unincorporated organization, RUS or Governmental Authority.

1.1.88 +-+89-Point of Delivery: The existing set of meters at Big Rivers’
Reid substation or such other point of delivery mutually agreed by the Parties and Alcan.

1,1.89 1150-Potline Reduction: As defined in Section 10.3.1.

1,1.90 1-1-9LPotline Reduction Sales: As defined in Section 10.3.1.

1.1.91 41-02-Potline Reduction Sales Apsreement: As defined in Section

10.3.3.

1.1.92 +1-93-Prime Rate: The then-effective prime commercial lending rate
per annum published in the “Money Rates” section of The Wall Street Journal. 1f The Wall
Street Journal discontinues publication of the prime commercial lending rate, the Parties and
Alcan shall agree on a mutually acceptable alternative source for that rate.

1.1.93 +394-Prudent Utility Practice: Any of the practices, methods, and
acts engaged in or approved by a significant portion of the electric utility industry during the
relevant time period; or any of the practices, methods, and acts which, in the exercise of
reasonable judgment in light of the facts known at the time a decision was made, could have
been expected to accomplish the desired result at a reasonable cost consistent with good business
practices, reliability, safety and expedition. Prudent Utility Practice is not intended to be limited
to the optimum practice, method, or act to the exclusion of all others, but rather to be any and all
acceptable practices, methods, or acts generally accepted.

1.1.94 11935 Rebate: As defined in Section 4.9.

1.1.95 Regulatory Account: The reeulaiory vecoun! cogiaining purchased
power costs to be recovered by Big Rivers from the Members with respect (o sales (o their Non-

Smelter Ratepayers.

1.1.96 Response: As defined in Section 2.3.2{a)(i1)(2).
1.1.97 Restructuring: The occurrence of any of the following:

(a) the merger, consolidation or other combination of Big Rivers
or an Affiliate or a Member with any Person (including acquisition of another utility system) if
following such transaction Big Rivers or its successor would have had sales of Energy to all
Members or regulated customers on a pro forma basis in the prior Fiscal Year in excess of 105%
of Big Rivers” actual sales of Energy to the Members for such Fiscal Year;

(b) the acquisition of Big Rivers; or

(c) the admission of a new Member if following such admission
Big Rivers would have had sales of Energy to all Members on a pro forma basis in the prior
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Fiscal Year in excess of 105% of Big Rivers’ actual sales of Energy to the Members for such
Fiscal Year.

1.1.98 Restructurine Amount: As defined in Section 16.5.1,

1.1.99 RUS: United States Department of Agriculture Rural Utilities
Service.

1.1.100 Scheduled Interruptible Energy: As defined in Section 2.3.2(a)(ii)(3).

1.1.101 Sebree Smelter: The aluminum reduction plant owned and operated
by Alcan, located at Sebree, Kentucky, including any expansions, additions, improvements and
replacements thereof or thereto at the existing site.

1.1.102 SERC:  SERC Reliability Corporation, a regional reliability
organization.

1.1.103 Service Period: As defined in Section 2.1.
1.1.104 Smelters: Alcan and Century.
1.1.105 Supplemental Energy: As defined in Section 2.3.2.

1.1.106 Supplemental Energy Charge: As defined in Section 4.3.

1.1.107 Surcharge: As defined in Section 4.11.
1.1.108 Surplus Sales: As defined in Section 10.1.1.

1.1.109 System Emergency: Any cessation of operation or reduction in the
provision or delivery of Electric Services by Big Rivers due in whole or in part to: (a) a
disconnection of all or a portion of Big Rivers’ system from the transmission grid (other than as
a direct result of Big Rivers’ gross negligence or willful misconduct), (b) a system emergency on
the transmission grid of a Third Party, or (c¢) the occurrence of a condition or situation where the
delivery of Energy to a transmission grid with which Big Rivers 1s directly mterconnected or the
making available of generation services or Transmission Services which could cause (i) harm to
life or limb or imminent serious threat of harm to life or limb, (i} material damage to Big Rivers’
system or any material component thereof or imminent danger of material damage to property, or
(iii) other dangerous occurrences that Big Rivers believes, in the exercise of Prudent Utility
Practice, should be prevented or curtailed.

1.1.110 System Firm: An obligation to supply Energy from-{3-;
(a)  Big Rivers’ owned or leased generation facilities, ¢}

(1  Big Rivers’ contract with the Southeastern Power Authority
(Contract No. 89-00-1501-637), and-Gi-or
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() Big Rivers’ Firm power purchase agreements with a term of

two years or more which were not entered into for purpose of serving a specific non-Smelter
load,

in each case subject to the occurrence of an Uncontrollable Force or similar
event of force majeure, a System Emergency or Big Rivers’ prior satisfaction of the Energy
requirements of the Non-Smelter Members, the Smelters and Third Parties under power sales
agreements entered into prior to such-pewersalesaereomentthe making of such oblisation to
supply Energy.

1.1.111 Term: As defined in Section 7.1.

1.1.112 Third Party: A Person other than Kenergy, Alcan, Big Rivers or
Century.

1.1.113 Third Party Supplier(s): As defined in Section 2.3.2(c).

1.1.114 TIER: The quotient for a Fiscal Year of (i) Big Rivers’ interest
expenses plus Net Margins, divided by (ii) Big Rivers’ interest expenses; in each case, calculated
in accordance with Accounting Principles.

1.1.115 TIER. Adjustment: As defined in Section 4.7.5.

1.1.116 TIER Adjustment Charge: As defined in Section 4.7.1.

1.1.117 Transition Reserve: A reserve established by Big Rivers, which may
be held by Big Rivers or another Person, in an initial principal amount equal to $35 million,
subject to increases or decreases resulting from earnings or losses thereon or expenditures
therefrom. No additional principal amounts will be contributed by Big Rivers to the Transition
Reserve after the Effective Date.

1.1.118 Transmission Charpe: As defined in Section 4.5.

1.1.119 Transmission Services: Network transmission services as described
in the OATT and Ancillary Services. Transmission Services are currently included in the Large
Industrial Rate but may be unbundled.

1.1.120 Uncontroliable Force: Any cause beyond the control of the Party
unable, in whole or in part, to perform its obligations under this Agreement which, despite
exercise of due diligence and foresight, such Party could not reasonably have been expected to
avoid and which, despite the exercise of due diligence, it has been unable to overcome.
Examples of events that may constitute the basis of an event which constitutes an
“Uncontrollable Force” include: acts of God; strikes, slowdowns or labor disputes; acts of the
public enemy; wars; blockades; insurrections; riots; epidemics; landslides; lightning;
earthquakes; fires; storms; floods; washouts; arrests and restraints of any Governmental
Authority; civil or military disturbances; explosions, breakage of or accident to machinery,
equipment or transmission lines; inability of a Party to obtain necessary materials, supplies or
permits due to existing or future rules, regulations, orders, laws or proclamations of
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Governmental Authorities, civil or military; fransmission constraints or System Emergencies; a
forced outage of a generating unit or units preventing the physical delivery of Energy to Kenergy
for resale to Alcan; and any other forces which are not reasonably within the control of the Party
claiming suspension. “Uncontrollable Forces” do not include an insufficiency of funds or
decline in credit ratings or customary, expected or routine maintenance or repair of plant or
equipment. Nothing contained herein shall be construed to obligate a Party to prevent or to settle
a labor dispute against its will.

1.1.121 Undeliverable Energy Sales: As defined in Section 10.2.1.

1.1.122 Unwind _Transaction:  The consummation of the transactions
contemplated on date of the *“Closing” as defined in and pursuant to the Transaction Termination
Agreement among Big Rivers, LG&E Energy Marketing Inc., and Western Kentucky Energy
Corp.

1.2 Rules of Interpretation. Unless otherwise required by the context in which any
term appears: (a) capitalized terms used in this Agreement will have the meanings specified in
this Article 1 unless the context requires otherwise; (b) the singular will include the plural and
vice versa; (c) references to “Recitals,” “Articles,” “Sections,” “Exhibits” or “Schedules” are to
the recitals, articles, sections, exhibits or schedules of this Agreement, unless otherwise
specified; (d) all references to a particular Person in any capacity will be deemed to refer also to
such Person’s authorized agents, permitted successors and assigns in such capacity; (€) the words
“herein,” “hereof” and “hereunder” will refer to this Agreement as a whole and not to any
particular section or subsection hereof; (f) the words “include,” “includes” and “including” will
be deemed to be followed by the phrase “without limitation” and will not be construed to mean
that the examples given are an exclusive list of the topics covered; (g) references to this
Agreement will include a reference to all exhibits and schedules hereto; (h) references to any
agreement, document or instrument will be construed at a particular time to refer to such
agreement, document or instrument as the same may be amended, modified, supplemented or
replaced as of such time; (i) the masculine will include the feminine and neuter and vice versa;
(1) references to any tariff, rate, or order of any Governmental Authority will mean such tariff,
rate or order, as the same may be amended, modified, supplemented or restated and be in effect
from time to time; (k) if any action or obligation is required to be taken or performed on any day
which is not a Business Day, such action or obligation must be performed on the next succeeding
Business Day; (1) references to an Applicable Law will mean a reference to such Applicable Law
as the same may be amended, modified, supplemented or restated and be in effect from time to
time; (m) all accounting terms not defined in this Agreement will be construed in accordance
with Accounting Principles; (n) all references to a time of day shall be a reference to the
prevailing time in Henderson, Kentucky; and (o) the financial and production cost models
prepared by Big Rivers, including models filed with the KPSC, in connection with the
application for approval of the Unwind Transaction and the New Transaction (the “Model”) have
been prepared solely by Big Rivers and shall not be used by the Parties or any Governmental
Authority to construe or interpret any provision of this Agreement. The Parties collectively have
prepared this Agreement, and none of the provisions hereof will be construed against one Party
on the ground that it is the author of this Agreement or any part hereof.
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1.3 Calculations and Rounding. In making any mathematical calculation provided for
or contemplated by this Agreement, the calculation will be made to six decimal places (rounded
up if the numeral in the seventh decimal place is five or higher, and rounded down if the numeral
in the seventh decimal place is lower than five).

ARTICLE 2

ELECTRIC SERVICES AND RATES

2.1 Service Period Obligations. In accordance with the terms and conditions of this
Agreement, Big Rivers will sell and deliver, and Kenergy will purchase, Electric Services for
resale to Alcan for a period beginning at 12:00:01 A M. on the day next succeeding the Effective
Date and continuing until 12:00:00 midnight on December 31, 2023, unless the Parties’
respective obligations to supply and purchase Electric Services are earlier terminated pursuant to
the terms of this Agreement (the “Service Period”).

2.2 Characteristics of Service. Electric service to be supplied by Big Rivers to
Kenergy under this Agreement for resale to Alcan shall be nominally three-phase, sixty cycle at
161,000 volts or as otherwise agreed to by the Parties and Alcan. The Parties and Alcan will
mutually agree on limits of the regulation of voltage but at no time may such regulation of such
limits be inconsistent with standards required by applicable Governmental Authorities or any
other organizations that establish reliability and electric operation standards for the region.

2.3 Delivery Obligation. In accordance with this Agreement, during the Service
Period, Big Rivers will deliver at the Point of Delivery to Kenergy for resale to Alcan Base
Monthly Energy, Supplemental Energy and Back-Up Energy.

2.3.1 Base Monthly Energy. Kenergy may purchase for resale to Alcan in
each Hour of the Service Period an amount of Energy up to the Base Demand per Hour. For
billing purposes, Base Monthly Energy consists of two components: Base Fixed Energy charged
at the Base Rate and Base Variable Energy (which may be either a positive or negative amount)
charged or credited at the Base Vanable Rate.

2.3.2  Supplemental Energy. “Supplemental Energy” shall consist of (1)
Interruptible Energy purchased by Kenergy from Big Rivers pursuant to Section 2.3.2(a), (i)
Buy-Through Energy purchased by Kenergy from Big Rivers and, in turn, by Big Rivers from
Third Party Suppliers upon the interruption of Interruptible Energy, pursuant to Section 2.3.2(b),
and (iii) Market Energy purchased by Kenergy from Big Rivers pursuant to Section 2.3.2(c).

(a) Interruptible Energy. Kenergy may purchase from Big
Rivers on a System Firm basis up to 10 MW per Hour of Energy for resale to Alcan, subject to
availability, the scheduling requirements and Big Rivers’ right to interrupt the sale and delivery
of such Energy, all as set forth in this Section 2.3.2(a) (“Interruptible Energy™).

(i) Confirmation. Not less than seven days prior to the
beginning of each fiscal quarter of the Service Period (or the Effective Date with respect to the
initial fiscal quarter of the Service Period), Big Rivers shall provide to Kenergy and Alcan a
confirmation setting forth the price or prices and other terms and conditions (“Interruptible
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Energy Terms™) under which Interruptible Energy may be available during each Hour of the
subject fiscal quarter. If Big Rivers fails to provide a timely confirmation with respect to any
fiscal quarter, the Interruptible Energy Terms for the prior fiscal quarter shall remain in effect.
Big Rivers and Kenergy shall obtain Alcan’s consent to each confirmation as a condition to Big
Rivers® obligation to make Interruptible Energy available to Kenergy for scheduling during each
fiscal quarter.

(i) Scheduling of Interruptible Energy. The provision of
Interruptible Energy shall be subject to the following requirements:

(1) At the request of Alcan, Kenergy shall submit to
Big Rivers, no later than 3:00 PM on the second Business Day prior to the day of the scheduled
delivery (or such shorter period agreed to by Big Rivers), a schedule for up to 10 MW of
Interruptible Energy, in integral multiples of one MW per Hour, for the times and durations
specified in the schedule.

(2)  Big Rivers shall be under no obligation to accept
the schedule submitted by Kenergy or to deliver the Interruptible Energy so scheduled, but shall,
upon receipt of such schedule, notify Kenergy and Alcan by 9:00 AM of the Business Day prior
to the day of scheduled delivery of the number of MW, if any, Big Rivers is willing to deliver
and the hour and duration when the delivery shall take place (the “Response™).

(3 Subject to Big Rivers’ rights to interrupt in
accordance with Section 2.3.2(a)(iii) below, Big Rivers shall sell and deliver the volume of
Interruptible Energy at the time and for the duration specified in the Response (the “Scheduled
Interruptible Energy™).

(iii) Interruption of Scheduled Interruptible Fnergy. The sale
and delivery of Scheduled Interruptible Energy may be interrupted by Big Rivers at any time (a
“Permitted Interruption™) upon the following terms and conditions:

(1) Upon a determination by Big Rivers in its sole
discretion exercised in good faith that all or any portion of the Scheduled Interruptible Energy
will not be available on a System Firm basis, Big Rivers may implement a Permitted Interruption
of all or any portion of the Scheduled Interruptible Energy by providing a notice of interruption

(“Notice of Interruption”) to Kenergy and Alcan at least 30 minutes in advance of the estimated
interruption;

(2) A Notice of Interruption may be made orally but
shall be followed by facsimile or other electronic means acceptable to Kenergy and Alcan; and

(3) Upon an after-the-fact determination by Big Rivers
in its sole discretion exercised in good faith that all or any portion of the Scheduled Interruptible
Energy was not available on a System Firm basis during a prior hour or hours, and
notwithstanding that no Notice of Interruption had been issued, Big Rivers may implement
retroactively a Permitted Interruption of Scheduled Interruptible Energy for such prior hour or
hours, to the extent that such Scheduled Interruptible Energy was not available on a System Firm
Basis.
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(v) Upon meeting the conditions required for a Permitted Interruption, Big
Rivers shall have no obligation to sell and deliver the amount of Scheduled Interruptible Energy
designated to be interrupted in the applicable Notice of Interruption. In connection with a
Permitted Interruption, Big Rivers may provide, but shall not be required to provide, an
opportunity for Kenergy to acquire Firm Energy, in lieu of the Scheduled Interruptible Energy,
for resale to Alcan pursuant to the terms and conditions of Section 2.3.2(b) below. In the case of
a Permitted Interruption that is implemented retroactively, the Energy delivered by Big Rivers
shall be deemed to have been delivered as Backup Energy pursuant and subject to Sections 2.3.3
and 4.4.1. Big Rivers shall not be limited in the number of times that it may issue a Notice of

Interruption or may implement a Permitted Interruption, or of the amount or duration of any
Permitted Interruption.

{v} ¢+-Allocation of Permitted Interruptions. If Kenergy has
arranged for Scheduled Interruptible Energy during any Hour hoth to Kenergy under this
Agreement for resale to Alcan and to Kenergy under the Century Wholesale Agreement for
resale to Century, and Big Rivers determines that it will be unable or was unable during any prior
Hour or Hours; to supply the full amount of Scheduled Interruptible Energy to Kenergy for both
Alcan and Century, then:

(N Big Rivers may provide a Notice of Interruption and
implement a Permitted Interruption to Kenergy with respect to the Scheduled Interruptible
Energy for Alcan or with respect to "Scheduled Interruptible Energy" as defined in the Century
Retail Agreement, or any combination thereof; and

(2)  Big Rivers may retroactively implement Permitted
Interruptions for any Hour to Kenergy for Alcan and Century in equal amounts, taking into
consideration any Permitted Interruption to Kenergy that had previously been implemented for
the same Hour under clause (1) above.

(vi) ¢—Termination of Interruptions. During any period of
Interruption, Big Rivers may notify Kenergy and Alcan of its willingness to terminate the
Interruption and resume the delivery of Scheduled Interruptible Energy at the Interruptible
Energy Terms. Upon notification from Big Rivers terminating the Interruption, Kenergy shall
purchase from Big Rivers and resell and deliver Scheduled Interruptible Energy to Alcan at the
beginning of the next Hour that starts at least 10 minutes following such notice.

(b) Buy-Through Energy. Upon each Notice of Interruption,
Big Rivers may in its sole discretion offer to sell to Kenergy Firm Energy purchased from Third
Party Suppliers for resale to Alcan in lieu of the interrupted Scheduled Interruptible Energy
(“Buy-Through Energy™) and the estimated price or prices during the specified Hour or Hours of
Interruption upon which Big Rivers would supply such Energy. Big Rivers shall provide
Kenergy and Alcan not less than ten minutes from the time Alcan receives verbal Notice of
Interruption to notify Big Rivers and Kenergy whether Alcan agrees to purchase Buy-Through
Energy offered to be supplied by Big Rivers to Kenergy for resale to Alcan. Upon Alcan’s or
Kenergy’s acceptance of the Buy-Through Energy, the obligation of Big Rivers to provide the
Buy-Through Energy shall become a Firm service commitment. The failure of Alcan or
Kenergy to notify Big Rivers of acceptance of the Buy-Through Energy during the period
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provided shall constitute a rejection of the Buy-Through Energy, and the Interruption shall
thereafter be implemented in accordance with the applicable Notice of Interruption and Big

Rivers shall not have any obligation to supply Kenergy Buy-Through Energy for resale to Alcan
during such Interruption.

{c) Market Energy. Big Rivers acknowledges and agrees that
Kenergy may acquire Supplemental Energy (other than Interruptible Energy or Buy-Through
Energy) from either Big Rivers or one or more suppliers other than Big Rivers (“Third Party
Suppliers”) for resale to Alcan ("Market Energy"), upon the request of Alcan specifying (i) the
requested amount and duration of such Energy, and (ii) all requested prices and material terms
and conditions. The sale of any Market Energy by Big Rivers shall be at the sole discretion of
Big Rivers and shall be such terms and conditions as Big Rivers and Kenergy shall agree.
Nothing in this Agreement shall be construed to limit the ability of Kenergy to purchase Energy
or other electric services from Third Party Suppliers to serve Alcan,

(1)  The Parties acknowledge and agree that (A) Kenergy shall
request that Big Rivers provide all Transmission Services necessary to transmit Market Energy
requested by Alcan from a point of interconnection on Big Rivers’ transmission system to the
Point of Delivery promptly following such request, (B) the amount of Market Energy transmitted
from a point of interconnection on Big Rivers’ system to the Point of Delivery would be reduced
by the applicable system loss factor as provided in the OATT, and (C) Big Rivers shall have no
liability to Kenergy for denial of Kenergy’s duly submitted request for reservation of
Transmission Services.

(11} If Alcan is unable to receive and consume Market Energy
purchased by Kenergy from Big Rivers or a Third Party Supplier because of an Uncontrollable
Force, then upon the request of Kenergy, Big Rivers shall use reasonable commercial efforts to
sell such Market Energy to other Third Parties for the duration specified by Alcan’s request. Big
Rivers shall apply all revenues derived from such resale as a credit to Kenergy, net of any
transmission services charges or related charges or other expenses incurred to make such resale.

2.3.3 Back-Up Energy. Big Rivers shall sell and deliver and Kenergy shall
purchase Back-Up Energy for resale to Alcan at the Point of Delivery through purchases of
Energy at the prices and on the terms and conditions set forth in Section 4.4.

24  [Reserved]

2.5  Title and Risk of Loss. Title to and risk of loss with respect to Energy provided
by Big Rivers to Kenergy for resale to Alcan pursuant to this Agreement will pass from Big
Rivers to and rest in Kenergy when the same is made available by Big Rivers at the Point of
Delivery. Until title passes, Big Rivers will be deemed in exclusive control of the Energy and
will be responsible for any damage or injury caused thereby. After title passes to Alcan, Big
Rivers acknowledges and agrees that Alcan will be deemed in exclusive control of the Energy
and will be responsible for any damage or injury caused thereby.

2.6 Performance by Kenergy. Big Rivers acknowledges and agrees that, to the extent
Alcan has a corresponding or related obligation to Kenergy under the Alcan Retail Agreement,
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Kenergy'’s performance of an obligation under this Agreement is subject to and conditioned upon
Alcan’s performance of such corresponding or related obligation to Kenergy. Big Rivers
acknowledges and agrees that Alcan may enforce an obligation of Big Rivers under this
Agreement which corresponds or relates to an obligation of Kenergy to Alcan under the Alcan
Retail Agreement.

ARTICLE 3

CHANGES IN DEMAND AND SCHEDULING

3.1 Change In Base Demand. Big Rivers acknowledges and agrees that Alcan may
change the Base Demand for any Fiscal Year only with the written consent of Big Rivers and
Kenergy.

3.2 Scheduling. Big Rivers acknowledges and agrees that:

(a) Alcan shall not be required to schedule Base Monthly
Energy, Buy-Through Energy or Back-Up Energy but shall use reasonable commercial efforts to
inform Big Rivers promptly of any material change in Alcan’s intended usage; and

(b) In accordance with the OATT, Alcan shall schedule and
arrange with Kenergy and Big Rivers no later than 9:00 A.M. on the Business Day immediately
preceding the day or days of delivery pursuant to the Alcan Retail Agreement, or as otherwise
mutually agreed by the Parties, the delivery of Interruptible Energy and Market Energy.

ARTICLE 4
CHARGES AND CREDITS

4.1 Monthly Charge. Kenergy shall pay Big Rivers the following (the “Monthly
Charge”) for the Electric Services provided or made available under this Agreement:

4.1.1 the Base Energy Charge calculated pursuant to Section 4.2,
4.1.2 plus the Supplemental Energy Charge calculated pursuant to Section 4.3,
4.1.3 plus the Back-Up Energy Charge calculated pursuant to Section 4.4,
414 plus the Transmission Charge pursuant to Section 4.5,

p 4.1.5 plus the Excess Reactive Demand Charge calculated pursuant to Section
416 plus the TIER Adjustment Charge calculated pursuant to Section 4.7.1,
4.1.7 plus the FAC Charge calculated pursuant to Section 4.8.1,
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4.1.8 plus the Non-FAC Purchased Power Adjustment Charge calculated
pursuant to Section 4.8.2,

4.1.9 plus the Environmental Surcharge calculated pursuant to Section 4.8.3,

4.1.10 plus or minus the monthly amortization of the Restructuring Amount
calenlated pursuant to Section 16.5.1,

4.1.11 less the Rebate calculated pursuant to Section 4.9,

4.1.12 less the Equity Development Credit calculated pursuant to Section 4.10,

4.1.13 plus the Surcharge calculated pursuant to Section 4.11,

4.1.14 [Reserved].

4.1.15 less credits calculated pursuant to Section 4.13,

4.1.16 plus or minus other amounts calculated pursuant to Section 4.14, and
4.1.17 plus taxes calculated pursuant to Section 4.15.

42  Base Energy Charge. For any Billing Month, the “Base Energy Charge” shall be
the sum of:

(a) the product of Base Fixed Energy and the Base Rate; and

(b} the product, whether positive or negative, of the Base
Variable Energy and the Base Variable Rate.

) Sample calculations of the Base Energy Charge at different load factors are set
forth in Exhibit A.

4.3  Supplemental Energy Charge. For any Billing Month, the “Supplemental Energy
Charge” shall be the sum of the charges, whenever determined, for the Interruptibie Energy
Charge, the Buy-Through Energy Charge, and the Market Energy Charge as calculated below.

4.3.1 The “Interruptible Energy Charge” shall be the product of (i) the
quantity of Interruptible Energy metered at the Point of Delivery during the Billing Month and
(i1) the rate or rates for Interruptible Energy with respect to such Billing Month.

4.3.2  'The “Buy-Through Enerev Charge” shall be the sum of

(a) the product of (i) the quantity of Buy-Through Energy
metered at the Point of Delivery during the Billing Month and (ii) the quotient of (A) the actual
rate or rates for such Buy-Through Energy that Big Rivers pays to a Third Party Supplier over
(B) 1.00 less the loss factor set forth in the OATT; and
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(o) all other charges that Big Rivers may be required to pay in
connection with Buy-Through Energy, including (i) any and all separate charges for transmission
services and related services, whenever incurred (including financial transmission rights,
transmission congestion charges and similar costs or expenses), provided by a Third Party whose
transmission system is used to transmit Buy-Through Energy purchased from a Third Party to a
point at which Big Rivers’ transmission system is interconnected with such system, and (ii) any
amount payable upon termination by reason of default of the supply arrangements between Big
Rivers and Third Party Suppliers, net of recoveries by Big Rivers from such suppliers with
respect to the supply of Buy-Through Energy to Kenergy for resale to Alcan.

4.3.3 The “Market Energy Charge” shall be the sum of:

(a) the product of (1) the quantity of Market Energy metered at
the Point of Delivery during the Billing Month and (i) the quotient of (A) the actual rate or rates
for such Market Energy agreed to between Big Rivers and Kenergy, over (B) 1.00 less the loss
factor set forth in the OATT; and

(b) all other charges that Big Rivers may be required to pay to
Third Party Suppliers in connection with Market Energy, including (i) any and all separate
charges for transmission services and related services, whenever incurred (including financial
transmission rights, transmission congestion charges and similar costs or expenses), provided by
a Third Party whose transmission system is used to transmit Market Energy purchased from a
Third Party to a point at which Big Rivers’ transmission system is interconnected with such
system and (i1) any amount payable upon termination by reason of default of the supply
arrangements between Big Rivers and Third Party Suppliers, net of recoveries by Big Rivers
from such suppliers with respect to the supply of Market Energy to Kenergy for resale to Alcan.

44  Back-Up Energy Charge. For any Billing Month, the “Back-Up Energy Charge”
shall be the sum of the Hourly charges for Back-Up Energy calculated as follows:

44.1 The charge for Back-Up Energy supplied in any Hour shall equal the
following:

(a) to the extent the Back-Up Energy was supplied from
generating facilities owned or controlled by Big Rivers and located within Big Rivers’
transmission control area, the charge shall be the product of (i) the amount of such Back-Up
Energy, and (i1) the quotient of (A) a price equal to the greater of (1) the real time Hourly
locational marginal price at Big Rivers’ interface with the Midwest Independent System
Operator (or such other pricing reference point that shall be mutually agreed upon by the Parties
and Big Rivers), and (2) Big Rivers’ system lambda; divided by (B) 1.00 minus the loss factor
set forth in the OATT;

{(b) to the extent the Back-Up Energy was not supplied pursuant
to Section 4.4.1(a), the charge shall be the product of (i} the amount of such Back-Up Energy,
and (i) the quotient of (A) a price equal to 110% of the highest Hourly all inclusive cost incurred
by Big Rivers to acquire any Energy, including such Back-Up Energy, and the separate cost, if
any, whenever determined, of transmission services and related services provided by a Third
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Party whose transmission system is used to transmit Back-Up Energy purchased from a Third
Party to a point at which Big Rivers’ transmission system is interconnected with such system and
including any imbalance charges or other costs arising from the failure of'a Third Party Supplier

to deliver Energy that it is obligated to deliver; divided by (B) 1.00 minus the loss factor set forth
in the OATT; and

(c) to the extent that the amount of Back-Up Energy required by
Kenergy for resale to Alcan during any hour exceeds the sum of (x) ten MW per Hour, (y) the
amount of Back-Up Energy resulting from deemed Interruption of Scheduled Interruptible
Energy pursuant to Section 2.3.2(a)(iii), and (z) the amount of Back-Up Energy resulting from
the non-delivery of Market Energy purchased by a Third Party Supplier, then the charge for the
excess amount of Back-Up Energy shall be the product of (i) the excess amount of Back-Up
Energy, and (ii) the greater of (A) $250 per MWh and (B) the price set forth in Section
4.4.1(b)(ii).

Sample calculations of the Back-Up Energy Charge are set forth in Exhibit A.

442 If during any Hour Big Rivers provides Back-Up Energy to Kenergy
for resale to Alcan and “Back-Up Energy” (as defined in the Century Wholesale Agreement) to
Kenergy for resale to Century, then the provisions of Section 4.4.1 shall apply to a proportional
number of MW of Back-Up Energy for resale to each of Alcan and Century.

4.5  Charge for Transmission Services and Ancillary Services. For any Billing Month,
the charge for transmission services and ancillary services (the “Transmission Charge™) shall be
the sum of the charges, calculated in accordance with the OATT, for Transmission Services for

(a) Base Monthly Energy that are unbundled from the Large Industrial Rate, if any; and (b)
Supplemental Energy.

4.6  Excess Reactive Demand Charge. For any Billing Month, the “Excess Reactive
Demand Charge”, if any, shall be the product of $0.1433 and the amount, expressed in kilovars,
of the difference, if positive, between:

(a) the maximum metered reactive demand of Alcan during the
Billing Month, and

(b) an amount of kilovars equal to the sum of:

(i) the product of (A) 0.4843, and (B) the maximum hourly
demand during a Billing Month, denominated in kilowatts, associated with Base Monthly
Energy, Interruptible Energy, Market Energy, “Market Energy” under the Alcan Retail
Agreement that is purchased by Kenergy from Third Party Suppliers for resale to Alcan, and
Back-Up Energy provided by Big Rivers to Kenergy for resale to Alcan, but less the amount of
such Interruptible Energy, Market Energy or Back-Up Energy that was purchased by Big Rivers
from Third Parties, and

(i) 54,114.
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4.7 TIER Adjustment Charge.

4,7.1 The “TIER Adjustment Charge” shall be, for any Fiscal Year, the
amount that is the product of the Applicable Percentage and the TIER Adjustment if, and only if,
such TIER Adjustment is a positive amount; provided, however, that in no case will the TIER
Adjustment Charge for any Fiscal Year exceed the amount that is the product of the Base Fixed

Energy and the maximum additional charge per MWh set forth below for the applicable Fiseal
Year:

Fiscal Years Maximum Additional Charge
2008-2011 $1.95 per MWh
2012-2014 $2.95 per MWh
2015-2017 $3.55 per MWh
2018-2020 $4.15 per MWh
2021-2023 $4.75 per MWh

If the TIER Adjustment shall be negative, there will be_an Excess TIER Amount and no TIER
Adjustment Charge.

4.7.2  Prior to each Fiscal Year, Big Rivers shall estimate both the TIER
Adjustment and, if the TIER Adjustment is positive, the TIER Adjustment Charge based on the
Budget for such Fiscal Year. Big Rivers shall collect such estimated amount from Kenergy in
equal monthly installments as part of the Monthly Charge for each Billing Month during the
applicable Fiscal Year.

47.3  Within 45 days following the end of the first, second and third fiscal
quarters of each Fiscal Year beginning with the first fiscal quarter after the first anniversary of
this Agreement, Big Rivers shall again estimate the TIER Adjustment and the corresponding
amount of the TIER Adjustment Charge based on a comparison of the Budget and year-to-date
results of operations, and shall calculate a modified amount to be collected from, or refunded as a
credit to, the Monthly Charge to Kenergy with respect to service to Alcan during the remaining
portion of the Fiscal Year, including any amounts necessary to address any estimated under- or
over-collection of the TIER Adjustment Charge from Kenergy with respect to service to Alcan as
compared to the Budget during the remainder of the Fiscal Year. Big Rivers shall collect or
credit such modified amount from Kenergy pursuant to this Agreement in equal monthly
installments as part of the Monthly Charge for the remaining Billing Months of the subject Fiscal
Year.

4.74  As soon as reasonably practicable but no later than 120 days after the
end of each Fiscal Year, Big Rivers shall calculate the TIER Adjustment and TIER Adjustment
Charge for such Fiscal Year. The TIER Adjustment Charge for such Fiscal Year shall be
compared to the aggregate amounts paid by Kenergy in respect of the estimated TIER
Adjustment Charge for such Fiscal Year, and the difference between such amounts shall be
included as a charge or credit, as applicable, in the Monthly Charges for the fourth Billing Month
of the next Fiscal Year.
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4.7.5 The “TIER Adjustment” shall be the amount of incremental revenue,
whether positive or negative, calculated with respect to each Fiscal Year after determination of
Net Margins for such Fiscal Year (excluding amounts payable by Kenergy with respect to or
relating to the revenue that results from the TIER Adjustment Charge and the "TIER Adjustment
Charge" as defined in the Century Wholesale Agreement), that is necessary for Big Rivers to
receive in order to achieve a TIER of 1.24 for such Fiscal Year; provided, however, that if the
Service Period commences or terminates on a date other than the first or last day of a Fiscal Year
and to give effect to_this Section 4.7.5, the TIER Adjustment will be calculated on an Hourly
basis only with respect to the partial period of the first, second or final Fiscal Year of the Service
Period, as applicable. The determination of the TIER Adjustment shall be subject to the
following:

(a) It shall be assumed that: Big Rivers shall have generated
additional revenue from service to the Members for resale to the Non-Smelter Ratepayers as if
Big Rivers had increased the Non-Smelter Member Rates by a weighted average of 2.00% mn
2010, another 2.50% in 2018 and another 4.00% in 2021 if and to the extent Big Rivers had not
prior to or during the year of the calculation increased the Non-Smelter Member Rates by at least
such amounts. The revenues from any roll-in of the costs associated with costs recovered under
the FAC—e¥, the Environmental Surcharge Rider or the Regulatory Account that isare
incorporated into base rates comprising a portion of the Non-Smelter Member Rates will not
constitute an increase in the Non-Smelter Member Rates for purposes of this clause (a), and the
revenues attributable to any such roll-in will be excluded 1n c‘alculatmg the pelceutage of any
increases m the Non—Smelter Member Rates

(b) It shall be assumed that: If a Member provides electric
service to a New Ratepayer with a Firm demand in excess of 15 MW, such Member shall have
paid to Big Rivers for wholesale Energy purchased and resold to the New Ratepayer at a price
equal to the greater of: (i) the amount paid for such service and (ii) an amount calculated for the
same period equal to (A) a rate, expressed in dollars per MWh, resulting from the application of
the Large Industrial Rate to a load with the New Ratepayer’s load factor, plus $0.25 per MWh,
plus (B) the sum of the FAC Factor, the Environmental Surcharge Factor, and the Non-FAC
Purchased Power Adjustment Factor (each calculated on a per MWh basis), plus (C) the
Surcharge (the Surcharge being calculated on an amount per MWh based on Base Fixed Energy
for such Fiscal Year) set forth in Section 4.11, plus (D) amounts corresponding to the amount per
MWh paid by Kenergy during the same period for the TIER Adjustment Charge. If a Member
provides electric service to a New Ratepayer with a Firm demand of 15 MW or less, such
Member shall have paid to Big Rivers for wholesale Energy purchased and resold to the New
Ratepayer at a price equal to the sum of: (i) the Large Industrial Rate, and (ii) the sum of the
FAC Factor, the Environmental Surcharge Factor, and the Non-FAC Purchased Power
Adjustment Factor (each calculated on a per MWh basis). For purpose of this clause (b), the
revenues produced by any surcharge with respect to a New Ratepayer similar to the Surcharge or
the “Surcharge”™ under the Century Retail Agreement will be assumed to accrue solely to the
benefit of the Non-Smelter Ratepayers except to the extent such surcharge is paid by or imputed
to a New Ratepayer pursuant to subclause (A) of this clause (b). The assumptions contained in
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this clause (b) shall not apply with respect to a New Ratepayer that first interconnects with Big
Rivers’ transmission system during the last three Fiscal Years of the Service Period or following
notice of termination of this Agreement or the Century Retail Agreement.

(c) It shall be assumed that: Big Rivers’ interest expense shall
have been reduced by the product of (i) Big Rivers’ average effective interest rate for borrowed
money for the prior Fiscal Year, and (ii} the aggregate amount of any patronage capital retired by
Big Rivers to its Members during the Service Period (other than any distribution from the
Economic Reserve or the Transition Reserve or relating to the Surcharge or the “Surcharge”
under the Century Wholesale Agreement), from and after the date of such retirement.

(d) It shall be assumed that; Interest on construction work-in-
progress relating to the construction of new electric generating facilities or transmission facilities
shall have been capitalized by Big Rivers if it has the right to elect to do so or it is obligated to
capitalize such interest under Accounting Principles unless a Governmental Authority has
approved the inclusion of such interest expenses in Big Rivers’ revenue requirements for rate-
making purposes or otherwise approved a surcharge for collecting such interest expenses.

(e) If Big Rivers acquires or constructs non-peaking electric
generating facilities alone or with others (“New Facilities™), Big Rivers’ interest expenses shall
not include the interest imputed on the debt relating to the New Facilities (“Imputed Interest™);
provided, however, that if a Governmental Authority has approved the inclusion of such
generating facilities in Big Rivers’ revenue requirements for rate-making purposes or otherwise
approved a surcharge to provide for the recovery of the costs of such New Facilities, then actual
interest expense with respect to such New Facilities shall be included in the TIER calculation to
the extent recovery is permitted; provided, further, that this clause (€) may not cause the TIER
Adjustment to become negative. For purposes of determining Imputed Interest, it shall be
assumed that the New Facilities were financed 80% with debt and 20% with equity. Imputed
Interest shall equal the product of (i) the weighted average interest rate on Big Rivers’ debt for
the Fiscal Year, and (ii) the amount of debt equal to 80% of the capital invested in the New
Facilities.

§9) It shall be assumed that: The Adean-FAL-Reserve—the
Century-FAC Reserve{as-definedinthe Ceptur—Whelesate-Asreementy—the-Economic Reserve

and the Transition Reserve shail not generate any revenue or tax habl ity and the application of
funds from -

Whelesale-Agreement); the Economlc Reser've or the Transulon Reserve shall not result in any
change in the Net Margins of Big Rivers.

(2) It shall be assumed that: Big Rivers shall have made no
payment for damages or indemnification to or for the benefit of a Smelter with respect to the
provision of Electric Services or “Electric Services” as defined in the Century Wholesale
Agreement.

(h) It shall be assumed that: Big Rivers shall have paid no
criminal penalties with respect to its acts or omissions other than criminal penalties that a
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Governmental Authority has approved the inclusion of in Big Rivers’ revenue requirements for
rate-making purposes or otherwise approved a surcharge for collecting such penalties.

(i) It shall be assumed that: Big Rivers shall have received no
proceeds from the sale of Energy to the wholesale market pursuant to Section 4.13.3 or the
corresponding section of the Century Wholesale Agreement.

G4) It shall be assumed that: Big Rivers shall have incurred no
expenses that are impermissible for inclusion in rates of electric generation and transmission
cooperative utilities subject to the jurisdiction of the KPSC for rate-making purposes (currently
including advertising expenses, branding expenses, charitable contributions and lobbying
expenses) or specifically disallowed for rate making purposes by a Governmental Authority;
provided, however, that denial by a Governmental Authority of expense recovery through the
FAC or the Environmental Surcharge Rider shall not constitute an expense that is impermissible
for inclusion in rates if the nature of such expense is recoverable in base rates.

(k) It shall be assumed that: There are no revenues and expenses
associated with non-regulated businesses of Big Rivers.

(M It shall be assumed that: No interest is paid pursuant either to
Section 5.3 or Section 5.4 or pursuant to the corresponding sections of the Century Wholesale
Agreement.

(m) It shall be assumed that: No amounts have been or are
payable with respect to Excess Reactive Demand Charges or with respect to “Excess Reactive
Demand Charges™ under the Century Wholesale Agreement.

(n) It shall be assumed that: No administrative fee shall have
been received by Big Rivers as a result of any Surplus Sales, Undeliverable Energy Sales or
Potline Reduction Sales or sales of Energy pursuant to the corresponding sections of the Century
Wholesale Agreement.

(0) Additional costs related to a change in Big Rivers’
depreciation rates may not be included in the calculation of the TIER Adjustment unless such
change has been approved, consented to or accepted by the KPSC or, if the KPSC no longer has
jurisdiction over Big Rivers, by the RUS or any other Governmental Authority having
jurisdiction over such change, if any.

(p) It shall be assumed that: The amortization of any
Restructuring Amount is zero.

4.7.6 Any proceeds received -ansaction costs paid by Big Rivers as
part of_or in connection with the consummation of the Unwind Transaction shall be disregarded
for purposes of computing the TIER Adjustment Charge for the Fiscal Year in which the Unwind
Transaction occurs.

4.8 Adjustable Charges.
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4.8.1 The “FAC Charge” shall be the product of the FAC Factor (expressed
in dollars per MWh) and Base Monthly Energy.

4.8.2 The “Non-FAC Purchased Power Adjustment Charge” shall be the
product of the Non-FAC Purchased Power Adjustment Factor (expressed in dollars per MWh)
and Base Monthly Energy.

4.8.3 The “Environmental Surcharge” shall be the product of the Monthly
Environmental Surcharge Factor (expressed in dollars per MWh) and Base Monthly Energy.

49  Rebate. If there is an Excess TIER Amount in any Fiscal Year and Big Rivers
elects to implement a rebate to its Members in respect thereof, then no later than the first day of
the fifth month of the following Fiscal Year, Big Rivers will credit to Kenergy for further credit
to Alcan an amount {the “Rebate™) equal to the product of:

(i) the Excess TIER Amount, and
(i}  a fraction:

(13 the numerator of which is the Base Fixed Energy for such Fiscal
Year, and

(2)  the denominator of which is the sum during the applicable Fiscal
Year of (A) Big Rivers’ aggregate sales of Energy to Members for resale
to Non-Smelter Ratepayers, (B) the Base Fixed Energy, and (C) the
aggregate amount of “Base Fixed Energy” as defined in the Century Retail
Agreement (without regard to whether the Century Retail Agreement is
then in effect).

4.10  Equity Development Credit. If there is an Excess TIER Amount in any Fiscal
Year and Big Rivers does not elect to implement a rebate to its Members, then no later than the
first day of the fifth month of the following Fiscal Year, Big Rivers will credit against the next
Monthly Charge an amount (the “Equity Development Credit””) equal to the product of:

(i) the Excess TIER Amount, and
(i)  a fraction:

(1) the numerator of which is the Base Fixed Energy for such Fiscal
Year, and

(2) the denominator of which is the sum during the applicable Fiscal
Year of (A) Big Rivers’ aggregate sales of Energy to Members for resale
to Non-Smelter Ratepayers, (B) the Base Fixed Energy, and (C) the
aggregate amount of “Base Fixed Energy” as defined in the Century Retail
Agreement (without regard to whether the Century Retail Agreement is
then in effect).
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4,102 Notwithstanding the above, the Equity Development Credit for any Fiscal Year
may not exceed an amount which would cause the charge for Base Fixed Energy (including
Energy curtailed pursuant to Section 4.13.2 or sold to Third Parties pursuant to Section 4.13.3 as
Economic Sales, Section 10.1 as Surplus Sales, Section 10.2 as Undeliverable Energy Sales or
Section 10.3 as Potline Reduction Sales) less the Equity Development Credit for such Fiscal
Year on a per MWh basis to be less than (A) the Large Industrial Rate for a customer with a 98%
load factor plus (B) the sum of the FAC Factor, the Environmental Surcharge Factor and the
Non-FAC Purchased Power Adjustment Factor (each calculated on a per MWh basis).

4.11 Surcharge. In addition to any other amounts payable under this Agreement, and
not-withstandingpotwithstapnding anything in this Agreement to the contrary, Kenergy shall pay
a surcharge (the “Surcharge”) equal to the sum of the following:

(a) As applicable:

(i) $184,361 each Billing Month from the Effective Date
through and including December, 2011;

(i1)  $263,373 each Billing Month from January, 2012 through
and including December, 2016;

(iii) $367,380 each Billing Month from January, 2017 through
the expiration of the stated Term of this Agreement; pfus

(b) For any Billing Month, the product of (i) Base Fixed Energy
and (ii) $0.60 per MWh; ardplus

(©) For any Billing Month, the product of (i) Base Fixed Energy
and (ii) the number of cents per MW per Hour (which number shall not exceed 60 or be less than
zero) that Big Rivers” projected annual average costs per MWh for fuel consumed by Big Rivers
in its coal-fired generation as set forth in its Budget are greater than the amounts set forth on
Schedule 4.11(c), in each case, for that Fiscal Year relating to such Billing Month. Big Rivers
shall within 45 days following the end of each fiscal quarter compute its actual costs per MWh
for fuel consumed by Big Rivers’ coal-fired generation in each Billing Month for such fiscal
quarter and shall calculate (on a fiscal-year-to-date basis in a manner consistent with this Section
4,11(c)) an additional amount to be paid by or credited to Kenergy based on such actual costs
incurred for fuel consumed compared to the amounts set forth in the Budget for such Billing
Months; provided, any additional amounts to be paid by or credited to Kenergy shall be applied
to amounts due for the remainder of the Fiscal Year under this Section 4.11(c). Within 120 days
of the end of each Fiscal Year, an additional amount shall be credited to Kenergy if necessary so
that the total amounts paid pursuant to this Section 4.11(c) for such Fiscal Year shall not exceed
an amount equal to the product of Base Fixed Energy for such Fiscal Year and 60 cents per MW
per Hour; such amount shall be included as a credit, if applicable, in the Monthly Charges for the
fourth Billing Month of the next Fiscal Year—g minus

(1)) X a i rst 96 Billine hs 5
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4.11,2 The obligation of Kenergy to pay the Surcharge will cease to accrue upon the
termination of this Agreement. Sample calculations of the Surcharge under Section 4.11(c) are
set forth in Exhibit A.

412 [Reserved]

413  Credits.

4.13.1 Surplus Sales, Undeliverable Energy Sales and Potline Reduction
Sales. For any Billing Month, Big Rivers shall credit Kenergy (a) the Net Proceeds of any
Surplus Sales pursuant to Section 10.1 to the extent of the Avoidable Base Charge; and (b) the
amount of Net Proceeds of any Undeliverable Energy Sales or Potline Reductions Sales to which
Kenergy 1s entitled pursuant to Section 10.2 or Section 10.3, respectively, less $0.25 per MWh as
Big Rivers’ administrative fee in each case. Sample calculations of the Net Proceeds from
Surplus Sales, Undeliverable Energy Sales and Potline Reduction Sales that would be credited to
Kenergy are set forth in Exhibit A.

4.13.2 Curtailment of Purchased Power. For any Billing Month, Big Rivers
will credit Kenergy for any Hour during such Billing Month an amount equal to the product of
(a) the Market Reference Rate during such Hour, and (b) the amount of Base Demand per Hour
curtailed, if any, during such Hour in an amount and for a duration mutually agreed among Big
Rivers, Kenergy and Alcan pursuant to this Section 4.13.2 and the corresponding section of the
Century Wholesale Agreement. If both Alcan and Century agree to the curtailment of the
delivery of Base Demand per Hour pursuant to this Section 4.13.2 of the Alcan Retail
Agreement and the corresponding section of the Century Retail Agreement, Alcan and Century
must notify Big Rivers and Kenergy as to whose curtailment shall take precedence. If Big
Rivers is not notified as to whose curtailment shall take precedence, the Smelter whose
curtailment is largest shall take precedence, and if the amount of curtailment by each Smelter is
the same, then the Smelter whose curtailment notice was received by Big Rivers first shall take
precedence. Sample calculations of credit that would be due to Kenergy for curtailment of
purchased power are set forth in Exhibit A.

4.13.3 Economic Sales. For any Billing Month, Big Rivers will credit
Kenergy 75% of the Net Proceeds that Big Rivers receives in respect of the curtailment of the
delivery of Base Demand per Hour in an amount and for a duration mutually agreed among Big
Rivers, Kenergy and Alcan if Big Rivers sells such curtailed Base Demand per Hour to the
wholesale Energy market (“Economic Sales”); provided, that unless otherwise agreed among Big
Rivers, Kenergy and Alcan, {a) the amount of Base Demand per Hour curtailed by Kenergy on
behalf of Alcan may not exceed 100 MW per Hour, (b) the number of curtailments each year
shall be limited to twelve, and (c) each curtailment may not last longer than four Hours, and
provided further, that Big Rivers shall have no obligation to make Economic Sales until after Big
Rivers first sells all of its own surplus Energy to the wholesale Energy market. If Kenergy on
behalf of both Alcan and Century agree to the curtailment of the delivery of Base Demand per
Hour pursuant to this Section 4.13.3 and the corresponding section of the Century Wholesale
Agreement, Alcan and Century must notify Big Rivers and Kenergy as to whose curtailment
shall take precedence. If Big Rivers is not notified as to whose curtailment shall take
precedence, the Smelter whose curtailment is largest shall take precedence, and 1if the amount of
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curtailment by each Smelter is the same, then the Smelter whose curtailment notice was received
by Big Rivers first shall take precedence. Sample calculations of the portion of the Net Proceeds
from Economic Sales that would be credited to Kenergy are set forth in Exhibit A.

4134 Reserved]

4.14  Other Amounts. For any Billing Month, any amounts payable pursuant to Section

10.1.4, +0-2310.2,.2 or 10.3.7 shall be added to or subtracted as applicable from the calculation
of the Monthly Charge.

4.15  Taxes. No state or local sales, excise, gross receipts or other taxes are included in
the charges and credits set forth in this Article 4. Kenergy shall pay or cause to be paid any such
taxes which are now or hereafter become applicable to the sale of Electric Services to Kenergy
under this Agreement.

ARTICLE 5

BILLING

51  Monthly Invoice. Big Rivers shall bill Kenergy on or before the fifihitenth
Business Day of each month for the Monthly Charge as calculated pursuant to Article 4 based on
the sale of Electric Services during the most recently ended Billing Month plus any other
amounts then due and owing pursuant to this Agreement. Kenergy shall pay or cause to be paid
to Big Rivers the Monthly Charge and any other amounts due and owing in immediately
available funds to an account designated in the Lockbox Agreement on the Business Day
following the 24th day of the month following the Billing Month. For the convenience of the
Parties, and to facilitate satisfaction of Kenergy’s obligation to Big Rivers, Kenergy has assigned
to Big Rivers its right to receive payment from Alcan under the Alcan Retail Agreement and its
rights to collect and enforce collection of such amounts due from Alcan other than with respect
to the “Retail Fee” as defined in the Alcan Retail Agreement pursuant to the Lockbox
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Agreement. Big Rivers hereby releases Kenergy from further liability under this Agreement for
amounts subject to such assignment to Big Rivers, provided that such release does not relieve
Kenergy of its other liabilities or responsibilities under this Agreement. Kenergy shall cooperate
with and assist Big Rivers with respect to any collections of amounts due from Alcan to Kenergy
which are assigned to Big Rivers; pr ovided, that Big Rivers will reimburse Kenergy for any
reasonable expenses Kenergy incurs in providing such cooperation or assistance.

52  Right to Discontinue Service. If Kenergy (or Alcan on behalf of Kenergy) fails to
pay any monthly invoice rendered by Big Rivers within the time prescribed in Section 5.1, Big
Rivers may discontinue delivery of any or all Electric Services hereunder upon 120 Hours prior
written notice to Kenergy and Alcan of its intention to do so. Big Rivers’ discontinnance of such
service for non-payment will not in any way affect, diminish or limit the obligations of Kenergy
(or Alcan on behalf of Kenergy) to make all payments required under this Agreement or the
Alcan Retail Agreement, as and when due.

5.3  Default Interest. If any monthly invoice rendered by Big Rivers 1s not paid on the
due date, interest will accrue and become payable by Kenergy to Big Rivers on all unpaid
amounts at a rate of four percentage points over the Prime Rate commencing on the first day
after the due date.

5.4  Payments Under Protest. If any portion of any monthly statement is disputed by
Kenergy (or Alcan), the disputed amount must be paid, under protest, when due. If the disputed
amount of the payment is found to be incorrect, Big Rivers shall promptly cause to be refunded
to Kenergy (or to Alcan on behalf of Kenergy, as applicable) the amount that was not then due
and payable, together with interest at the Prime Rate commencing on the first day after the date
of payment and accruing on each day thereafter until the date the refund is made.

5.5 [Reserved.]

56  No Waiver. No payment made by Kenergy (or Alcan on Kenergy’s behalf)
pursuant to this Article 5 will constitute a waiver of any right of Kenergy (or Alcan) to contest
the correctness of any charge or credit.

577  No Payment. In no case shall Big Rivers be obligated to make a payment to
Kenergy in connection with the application of a credit to Kenergy’s Monthly Charges except to
the extent otherwise expressly provided in Section 10.2.1(a) with respect to Undeliverable
Energy Sales.

ARTICLE 6

EFFECTIVE DATE AND CONDITIONS

6.1 Effective Date. The obligations of the Parties under Article 2, Article 3, Article 4,
Article 5, Section 7.3, Article 8, Article 9, Article 10, Article 11, Article 12, Article 13, Article
14 and Section 16.5 shall not commence until the Effective Date. The “Effective Date™ will
occur on the first date each of the conditions set forth in Section 6.2 has been satisfied in full or
waived in writing by the Party in whose favor such condition exists (to the extent one or more
conditions is subject to being waived).
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6.2  Conditions to Occurrence of Effective Date. The following shall be conditions to
the occurrence of the Effective Date:

6.2.1  Each of the representations and warranties of the Parties contained in
this Agreement and the representations and warranties of Kenergy and Alcan in the Alcan Retail
Agreement will be true and correct as of the date hereof and the Effective Date (as though such
representations and warranties were made at and as of the date hereof and the Effective Date),
and each of the Parties shall have received a certificate to such effect from the other Party with
respect to the other Party’s representations and warranties in this Agreement and Big Rivers shall
have received a certificate to such effect from Kenergy and Alcan in respect of their respective
representations and warranties in the Alcan Retail Agreement.

6.2.2 The Unwind Transaction will have been consummated, including the
termination of the agreements set forth on Schedule 6.2.2.

6.2.3 Each of the documents and agreements set forth in Schedule 6.2.3
will have been duly authorized, executed and delivered by the parties thereto, and all conditions
precedent to the effectiveness of such agreements will have been satisfied or waived, and shall, if
amended after the date hereof and prior to the Effective Date, be acceptable to Alcan.

6.2.4 [Reserved]

6.2.5 The Alcan Guarantee will have been duly authorized, executed and
delivered by Alcan Parent and be in full force and effect.

6.2.6 Release documents releasing the liabilities and obligations under the
documents listed on Schedule 6.2.2 will have been duly authorized, executed and delivered by
Big Rivers, Kenergy, Century, LG&E and Alcan, as applicable.

627 Each Member will have authorized, executed and delivered an
amendment to its wholesale power contract with Big Rivers relating to the supply of electric
service to the Member for ifs requirements (other than in the case of Kenergy, the requirements
of Alcan and Century) to extend the term of such contract until a date satisfactory to Big Rivers.

6.2.8 No authorization or approval or other action by, and no notice to or
filing or registration with, or license or permit from any Person, including any Governmental
Authority, will be necessary prior to start of the Service Period, other than (i) as may be required
under Applicable Law to be obtained, given, accomplished or renewed at any time or from time
to time after the Effective Date and which are routine in nature or which cannot be obtained, or
are not normally applied for, prior to the time they are required and which Big Rivers has no
reason to believe will not be timely obtained and in each case which do not prevent provision of
Electric Services as described herein, and (ii) with respect to the approval of the KPSC or FERC,
on the Effective Date, such approvals will have been duly given or issued, received and will be
in full force and effect and unappealable, and all conditions therein will have been satisfied to the
extent required to be satisfied by Kenergy or Big Rivers on or prior to the Effective Date.

6.2.9 The Alcan Retail Agreement, the Century Wholesale Agreement and
the Century Retail Agreement will have been duly authorized, executed and delivered by the
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parties thereto and be in full force and effect and all conditions precedent to the effectiveness
will have been satisfied or waived other than conditions within the control of Kenergy or
conditions that automatically will become effective simultaneously with the Effective Date or the
Unwind Transaction.

6.2.10 RUS shall have consented to the Unwind Transaction and the New
Transaction and to all arrangements and agreements required to implement the Unwind
Transaction and the New Transaction.

6.3  Efforts to Satisfy Conditions to Effective Date. Each of the Parties shall use
commercially reasonable efforts and act in good faith to satisfy all of the conditions set forth in
Section 6.2 at the earliest practicable date (other than those which the applicable Party agrees to
waive). At such time as Big Rivers or Kenergy believes such conditions have been satisfied,
such Party shall notify the other Party in writing. The obligations of the Parties under this
Section 6.3 will continue until the earlier of (a) such time as this Agreement terminates pursuant
to Section 7.2, and (b) the Effective Date.

ARTICLE 7

TERM AND TERMINATION

7.1  Term. Subject to Section 6.1, this Agreement will become binding on the Parties
on the date of execution and delivery by the Parties and will remain in full force and effect until
December 31, 2023 (the “Term”™), unless earlier terminated pursuant to the terms hereof.

7.2  Termination Prior to Effective Date. This Agreement may be terminated without
cost or penalty prior to the occurrence of the Effective Date in accordance with this Section 7.2.

7.2.1 Termination for Failure to Satisfy Conditions to Effective Date.
Either Party may terminate this Agreement without cost or penalty by providing five Business
Days’ prior written notice of termination to the other Party upon the failure of the conditions in
Section 6.2 to be satisfied in full or waived by the Person in whose favor the condition exists on
or before | |, or such later date as the Parties may agree, unless any such condition is
satisfied or waived by the applicable Person within such five Business Day period.

7.2.2 Termination In Event Unwind Transaction Will Not Be
Consummated. This Agreement may be terminated by either Party at any time prior to the
Effective Date upon receipt of notice from LG&E or Big Rivers that either LG&E or Big Rivers
does not intend to consummate the Unwind Transaction.

7.2.3 Termination Due to KPSC Modification. If the KPSC issues an order
on any of the filings by Big Rivers or other Persons seeking necessary approvals for the Unwind
Transaction and the New Transaction that disapproves or changes the pricing or other material
terms of this Agreement or the Alcan Retail Agreement or Big Rivers' ability to recover costs
from the Smelters or the Non-Smelter Ratepayers other than as contemplated in connection with
the New Transaction, either Party may terminate this Agreement without cost or penalty by
providing written notice of termination to the other Party and Alcan no later than three Business
Days after the first to occur of the following: (i) the last date on which a petition for re-hearing
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may be filed if such a petition has not been filed, (ii) the date on which the KPSC issues an order
denying the request for re-hearing for any petition for re-hearing that may have been filed during
the allowed period, and (iii}) if a rehearing occurs, following the date on which an order on
rehearing is issued.

7.2.4 Termination Pursuant to Alcan Termination. Either Party may
terminate this Agreement without cost or penalty by providing written notice of termination to
the other following receipt by Kenergy of a notice of termination from Alcan pursuant to and in
accordance with Section 7.2.3 of the Alcan Retail Agreement.

7.2.5 Effect of Pre-Effective Date Termination. If this Agreement is
terminated in accordance with this Section 7.2, Big Rivers and Kenergy acknowledge and agree
that the Existing Alcan Agreement and the Kenerpgy/LG&E Contract and all other related
documents and agreements will continue in full force and effect as if this Agreement had not
been executed and delivered by the Parties.

7.3 Termination After the Effective Date. This Agreement may be terminated after
the occurrence of the Effective Date in accordance with this Section 7.3.

7.3.1 Termination for Closing of Sebree Smelter. Either Party may
terminate this Agreement as of the date Alcan terminates the Alcan Retail Agreement pursuant to
Section 7.3.1 therein in connection with the termination and cessation of all aluminum smelting
operations at the Sebree Smelter.

7.3.2 Termination for Event of Default. This Agreement may be

terminated following the occurrence and during the continuation of an Event of Default pursuant
to Article 14.

7.3.3  Termination Following KPSC Order.

(a) Big Rivers may terminate this Agreement without cost or
penalty by providing written notice of termination to Kenergy and Alcan within three Business
Days of the issuance by the KPSC of an order unconditionally or conditionally approving this
Agreement and the Alcan Retail Agreement in connection with the consummation of the Unwind
Transaction if Big Rivers determines in its business judgment, exercised in good faith, that the
Unwind Transaction is not in Big Rivers’ best interests.

ARTICLE 8
METERING
8.1  Metering Facilities. Big Rivers will provide or cause to be provided metering
facilities at the Point of Delivery which measure Hourly kW, kWh, kilovars, kilovar-hours and
voltage fluctuation spectra.
8.2  Reading. Big Rivers will read or cause to be read the meters at the Point of

Delivery on the last date of each month (or such other date as may be agreed upon by the
Parties).
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8.3  Testing. Big Rivers will test, or cause to be tested, the calibration of the meters at
the Point of Delivery by comparison of accurate standards at least once every twelve months (or
more often if so required by Applicable Law) and will give Kenergy and Alcan not less than five
Business Days’ prior notice of such testing. Kenergy and Alcan will have the right to observe
and participate in all meter tests. Meters registering not more than plus or minus 1% inaccurate
will be deemed to be accurate (unless Applicable Law establishes a standard more stringent than
1%, in which case, the more stringent standard will apply). The reading of any meter which will
have been disclosed by tests to be inaccurate will be corrected for the 60 days before such tests
(or for such shorter period if applicable) in accordance with the percentage of inaccuracy found
by such tests. If any meter should fail to register for any period, the Parties and Alcan will make
mutually agreed upon estimates for such period from the best information available. If Kenergy
or Alcan requests a special meter test, Big Rivers shall cause such test to be conducted; provided,
however, that if any special meter test made at the request of Kenergy or Alcan discloses that the
meters are not more than plus or minus 1% inaccurate, Kenergy or Alcan, as applicable, shall
reimburse Big Rivers for the reasonable cost of such test. In all other respects, meters through
which Big Rivers delivers Energy to Kenergy for resale to Alcan shall be installed, operated,
maintained and tested in accordance with all Applicable Law and Prudent Utility Practice.

ARTICLE 9

OPERATIONAL MATTERS

9.1  Operations and Operational Responsibility. In carrying out the requirements of
this Agreement, each Party will comply with the reliability criteria, standards, guidelines and
operating procedures of any national electric reliability organization, SERC, Applicable Law and
any regional transmission organization (if applicable), and neither Party will be required to take
any action in violation of any thereof.

9.1.1 Big Rivers will operate and maintain or cause to be operated and
maintained all of the facilities owned by it on the premises of Kenergy or Alcan.

§.1.2 Kenergy will operate and maintain, or cause to be operated and
maintained, all of the facilities and equipment owned by it.

9.2  Installation and Maintenance of Interconnection Equipment. Big Rivers has
furnished or installed all of the facilities required for the delivery of Energy to the Point of
Delivery, as well as the 161 kilovolt transmission lines required between the Point of Delivery
and Alcan’s electrical substation. Big Rivers shall install and maintain, or shall cause to be
installed and maintained, any and all interconnection equipment, metering, or substation
equipment, and other equipment, including switching and protective equipment, necessary to
enable Kenergy to deliver Energy to Alcan at the Point of Delivery. Big Rivers will keep or
cause to be kept, all such equipment in good working order, condition and repair (ordinary wear
and tear excepted) such that all such equipment is capable of operating, consistent with Prudent
Utility Practice, to the extent necessary to assure sufficient capability to take and use the Electric
Services to be delivered by Big Rivers to Kenergy as provided for in this Agreement.

9.3 [Reserved.]
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94  Curtailment by Big Rivers. If Big Rivers determines in accordance with Prudent
Utility Practice, or in compliance with any national electric reliability organization, SERC,
Applicable Law and other regulation, any applicable regional transmission organization, or other
applicable operating criteria or rules, that a System Emergency has occurred or is imminent, and
after suspending or reducing deliveries to Persons purchasing interruptible Energy from Big
Rivers, Big Rivers may suspend or reduce the delivery of Energy hereunder and may cease to
make available in whole or in part the Electric Services, in each case to the extent caused by, or
that Big Rivers determines necessary or prudent under the circumstances to prevent or attempt to
prevent, or counter or reduce the effects of, such System Emergency. Any curtailment caused by
a System Emergency (or for any other reason) that cannot be avoided after the suspension or
reduction of deliveries to Persons purchasing interruptible Energy from Big Rivers will be
effected in a non-discriminatory manner consistent with Big Rivers’ then-current policies and
procedures. Big Rivers shall notify Kenergy and Alcan as to the occurrence or threatened
occurrence of any System Emergency or other event that may require curtailment, its cause and
its impact on the delivery of Energy or the provision of Electric Services, as soon as practicable.
Big Rivers will not be obligated to supply Electric Services to the extent suspended or curtailed
as a result of the System Emergency.

9.5 Ownership and _Removal of Equipment. Any and all equipment, apparatus,
devices or facilities placed or installed, or caused to be placed or installed, by either of the
Parties hereto (or by Alcan) on or in the premises of the other Party (or Alcan) to receive service
under this Agreement shall be and remain the property of the Party (or Alcan) owning and
installing such equipment, apparatus, devices or facilities regardless of the mode or manner of
annexation or attachment to real property of the other. Upon the termination of this Agreement
or any extension thereof, the owner (including, if applicable, Alcan) of any equipment,
apparatus, devices or facilities on the property of a Party shall have the right to enter upon the
premises of that Party, and shall, within a reasonable time and at the sole expense of the owner,
remove such equipment, apparatus, devices or facilities.

ARTICLE 10

COVENANTS

10.1  Surplus Sales.

10.1.1 Big Rivers acknowledges and agrees that Alcan may request Big
Rivers and Kenergy sell Energy which is surplus to Alcan’s needs by delivering prior written
notice to Kenergy and Big Rivers (a) identifying the portion of Base Demand per Hour to be sold
and the associated times and duration of the requested sales, and (b) agreeing to curtail its
demand per Hour so Alcan’s actual demand and the Energy sold pursuant to this Section 10.1
(“Surplus Sales”) is not expected to exceed the Base Demand per Hour. Big Rivers shall have no
obligation to make Surplus Sales if the portion of Base Demand per Hour Alcan requests to be
sold exceeds the Base Demand per Hour or is less than ten MW or not in integral multiples of
one MW. For the avoidance of doubt, Surplus Sales shall not include sales of Economic Sales,
Undeliverable Energy Sales or Potline Reduction Sales.
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10.1.2 Big Rivers shall use reasonable commercial efforts to make Surplus
Sales and, to the extent consistent with notices from Alcan to Big Rivers, maximize the Net
Proceeds thereof. Big Rivers shall have no obligation to use any efforts to make Surplus Sales if
Big Rivers, in its sole discretion exercised in good faith, estimates the Net Proceeds therefrom
would be less than $1.00 per MWh in excess of the sum of the Base Variable Rate, the FAC
Factor, the Non-FAC Purchased Power Adjustment Factor Eacter-and the Environmental
Surcharge Factor (each calculated on a per MWh basis). Big Rivers will not have any
obligation to Kenergy to market or resell Energy pursuant to this Section 10.1 (a) until Big
Rivers first has sold or elected not to sell all amounts of its own surplus Energy, or (b) if Big
Rivers is unable to sell any or all Energy as a result of transmission constraints (whether on or

off Big Rivers’ transmission system) or other constraints, including constraints imposed by
Applicable Law.

10.1.3 For the avoidance of doubt, nothing in this Section 10.1 shall relieve
Kenergy of its obligation for the Base Energy Charge or the TIER Adjustment Charge or any
other portion of the Monthly Charge pursuant to Article 4.

10.1.4 For any applicable Surplus Sale, (i) Kenergy shall pay Big Rivers any
excess of Big Rivers’ actual income tax liability relating to such Surplus Sale over the estimated
income tax liability for such Surplus Sale that was used for purposes of calculating the Net
Proceeds on such Surplus Sale, and (ii} Big Rivers shall pay to Kenergy any excess of Big
Rivers’ estimated income tax liability for such Surplus Sale that was used for purposes of
calculating the Net Proceeds on such Surplus Sale over the actual income tax liability of Big
Rivers relating to such Surplus Sale.

10.2  Undeliverable Energy Sales.

10.2.1 1If Alcan notifies Big Rivers and Kenergy of the occurrence of (i) any
event which results in damage to or destruction of plant or equipment that renders all or a portion
of the Sebree Smelter unfit for normal use and limits Alcan’s ability to engage in aluminum
reduction operations thereat; (ii) Alcan’s demand is initially reduced by at least 50 MW per Hour
or more as a result thereof; (iili) such limitation is expected to continue for a period of 48
consecutive hours or longer; and (iv) the proximate cause of such casualty is not an intentional
misconduct or willful misconduct of Alcan or any of its Affiliates, Big Rivers shall use
reasonable commercial efforts to sell an amount of Energy up to the corresponding reduction in
Alcan’s demand as a result of such event during the continuance of such limitation, subject to the
same terms, conditions and limitations as set forth for Surplus Sales in Section 10.1. The sales of
Energy described in this Section 10.2 shall be referred to as “Undeliverable Energy Sales.”
Alcan may provide such notice orally if followed promptly by written notice. Big Rivers shall
use reasonable commercial efforts to make such Undeliverable Energy Sales and, to the extent
consistent with notices from Alcan to Big Rivers, maximize the Net Proceeds thereof.

(a) For a period of up to six months from the date of the
occurrence of such event, all of the Net Proceeds of any such sales (less the administrative fee
pursuant to Section 4.13.1) shall be credited against the Monthly Charge or, if in excess of the
Monthly Charge otherwise applicable, such excess shall be paid to Alcan. Upon Alcan providing
a certificate representing that the event can not be remedied with reasonable diligence within six
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months, Kenergy’s rights under this Section 10.2 shall be extended for an additional period up to
three months.

(b) Upon expiration of the period of Kenergy’s rights under this
Section 10.2, Big Rivers shall not have any obligations to sell Energy to a Third Party which
otherwise would be available for purchase by Alcan hereunder except as otherwise expressly
required pursuant to Section 4.13.3 as Economic Sales, Section 10.1 as Surplus Sales, or Section
10.3 as Potline Reduction Sales. Undeliverable Energy Sales may not be greater than Base
Demand per Hour.

{c) If the circumstances described in clauses (i), (1), and (iv) of
this Section 10.2.1 do not continue for a period of 48 consecutive hours or longer, such sales of
Energy will be treated as Surplus Sales under Section 10.1 unless Section 10.3 applies.

10.2.2 For any applicable Undeliverable Energy Sale, (i) Kenergy shall pay
to Big Rivers any excess of Big Rivers’ actual income tax liability relating to such Undeliverable
Energy Sale over the estimated income tax liability for such Undeliverable Energy Sale that was
used for purposes of calculating the Net Proceeds on such Undeliverable Energy Sale, and (ii)
Big Rivers shall pay to Kenergy, upon Kenergy’s receipt of such payment from Big Rivers, any
excess of Big Rivers’ estimated income tax liability for such Undeliverable Energy Sale that was
used for purposes of calculating the Net Proceeds on such Undeliverable Energy Sale over the
actual income tax liability of Big Rivers relating to such Undeliverable Energy Sale.

10.3  Potline Reduction Sales.

10.3.1 At the request of Kenergy, Big Rivers shall sell 115 MW (plus or
minus 10 MW) per Hour to Third Parties (such sales of Energy are referred to as “Potline
Reduction Sales™), such amount subject to Section 10.3.2 below, on either a Firm basis or a
System Firm basis concurrently with delivery of not less than 30 days’ prior notice from Alcan to
Kenergy and Big Rivers (which notice Kenergy and Big Rivers shall keep confidential) if (i)
Alcan has ceased or will cease all aluminum smelting operations on one and only one of its
potlines at the Sebree Smelter (a “Potline Reduction™); (ii) Alcan is reasonably likely to be able
to continue aluminum smelting operations with respect to all of its other potlines at the Sebree
Smelter as a result of the cessation of aluminum smelting operations on the potline referred to in
clause (i); (iit) Alcan in good faith reasonably estimates the duration of such cessation will equal
or exceed 12 months; and (iv) no Potline Reduction Sales have been made for a period of twelve
consecutive months prior to the date of such notice. Such notice aiso shall state the requested
duration of the sales of Energy and must be accompanied by a certificate of an officer of Alcan
Parent certifying as to the matters set forth in clauses (1), (ii), (iii), and (iv) above.

10.3.2 Alcan, Kenergy and Big Rivers shall reasonably cooperate on a
schedule for the graduated reduction and, in the case of a potline restoration, the graduated
increase in the demand effected pursuant to Section 10.3.1 in such amounts and over a period of
time as is mutually satisfactory.

10.3.3 Kenergy may not withdraw its request for Potline Reduction Sales to
the extent that Big Rivers has a legally binding agreement with a Third Party for Potline
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Reduction Sales (a “Potline Reduction Sales Agreement”), provided that Big Rivers
acknowledges and agrees that Alcan may at any time increase demand pursuant to Section 10.3.2
and assume responsibility for acquiring Market Energy required during the remainder of the
Potline Reduction Sales Agreement.

10.3.4 Big Rivers shall use reasonable commercial efforts to make Potline
Reduction Sales and, to the extent consistent with notices from Alcan to Big Rivers, maximize
the Net Proceeds thereof. Big Rivers will not have any obligation to market or resell Energy
pursuant to this Section 10.3 (i) until Big Rivers first has sold or elected not to sell all amounts of
its own surplus Energy available for sale or (ii) to the extent Big Rivers is unable to make Potline
Reduction Sales as a result of transmission constraints (whether on or off Big Rivers’
transmission system) or other constraints, including constraints imposed by Applicable Law.

10.3.5 Kenergy and Big Rivers shall consult with Alcan and agree on the
Potline Reduction Sales that will be made on a Firm basis or a System Firm basis and the terms
of same. To the extent Kenergy request the Potline Reduction Sales be made on a Firm basis,
Kenergy agrees that if during the term of such sale or sales Big Rivers is required to purchase
replacement Energy or otherwise make payments to meet such Potline Reduction Sales on a Firm
basis, Kenergy will reimburse Big Rivers the full cost of such actions and indemnify Big Rivers
for any costs, obligations or liabilities incurred by Big Rivers, including liabilities to Third
Parties.

10.3.6 All of the Net Proceeds of any Potline Reduction Sales (less the
administrative fee pursuant to Section 4.13.1) shall be credited against the Monthly Charge from
the effective date of the notice pursuant to Section 10.3.1 until the Cut-Off Date or, if such
amount is in excess of the Monthly Charge otherwise applicable, such excess shall be paid to
Kenergy for payment to Alcan. The “Cut-Off Date” shall mean the earliest to occur of (a) the
first day of the 49th Billing Month after the effective date of the notice given under Section
10.3.1, (b) a date specified in a written notice, if any, by Alcan to Kenergy and Big Rivers, (¢)
the earlier of the date (i} one year after the date Alcan commences smelting operations with
respect to one or more pots on the previously suspended potline or (ii) all Potline Reduction
Sales Agreements have been terminated or expired after Alcan commences smelting operations
with respect to one or more pots on the previously suspended potline. Sales of Energy after the
Cut-Off Date shall be Surplus Sales pursuant to Section 10.1 and not Potline Reduction Sales
pursuant to this Section 10.3. Kenergy agrees that it shall not be permitted to extend the term of
Potline Reduction Sales beyond forty-eight months, provided that nothing in this Section 10.3.6
shall preclude Kenergy from providing a new notice under Section 10.3.1 after aluminum
smelting operations at the suspended potline have been restored, subject to Section 10.3.1(iv).

10.3.7 For any Potline Reduction Sale, (i) Kenergy shall pay to Big Rivers
any excess of Big Rivers” actual income tax liability relating to such Potline Reduction Sale over
the estimated income tax liability for such Potline Reduction Sale that was used for purposes of
calculating the Net Proceeds on such Potline Reduction Sale, and (if} Big Rivers shall pay to
Kenergy any excess of Big Rivers’ estimated income tax liability for such Potline Reduction Sale
that was used for purposes of calculating the Net Proceeds on such Potline Reduction Sale over
the actual income tax liability of Big Rivers relating to such Potline Reduction Sale.
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10.3.8 For the avoidance of doubt, (i) Potline Reduction Sales shall not
include Surplus Sales, Economic Sales or Undeliverable Energy Sales; (ii) nothing in this
Section 10.3 shall be construed to relieve Alcan of its obligation with respect to the Base
Monthly Charge, the TIER Adjustment or other components of the Monthly Charge payable
pursuant to Article 4; and (iii) nothing in this Agreement precludes Undeliverable Energy Sales

under Section 10.2 from becoming Potline Reduction Sales if all conditions of this Section 10.3
are met.

10.4  Alcan Retail Agreement. Kenergy covenants that:

10.4.1 it will at all times fully perform and discharge all of its obligations
under the Alcan Retail Agreement, and under any transmission agreement pursuant to which
amounts of Energy are delivered directly or indirectly to Kenergy for sale and transmission to
Alcan;

10.4.2 it will not resell any Electric Services purchased from Big Rivers
under this Agreement to any user other than Alcan, except as expressly permitted in this
Agreement or with the prior written consent of Big Rivers, which may be withheld by Big Rivers
in its sole discretion, and shall require that any Energy that Kenergy purchases from Big Rivers
under this Agreement and resells to Alcan must be consumed by Alcan in connection with the
operation of its Sebree Smelter;

10.4.3 it will not take any action or support any action by others that in any
manner would impede Kenergy’s ability to fulfill its obligations to Big Rivers under this
Agreement nor will it amend or modify the Alcan Retail Agreement, including with respect to (i)
the rates, terms and conditions for service; (ii) the “Base Monthly Energy,” “Supplemental
Energy,” or “Market Energy” under the Alcan Retail Agreement; (iii) Alcan’s payment
obligations; or (iv) the term of the Alcan Retail Agreement without the prior written consent of
Big Rivers;

10.4.4 it will not waive compliance by Alcan with any of its obligations
under the Alcan Retail Agreement, fail to fully enforce the Alcan Retail Agreement against
Alcan, or act in any manner that would adversely affect Kenergy's ability to fulfill its obligations
under this Agreement;

10.4.5 it will provide to Big Rivers all notices of default received or sent by
Kenergy pursuant to the Alcan Retail Agreement;

10.4.6 it will not terminate the Alcan Retail Agreement if the termination
would be a breach by Kenergy thereof (including rejection of the agreement in bankruptcy or
reorganization proceeding);

10.4.7 it will not terminate the Alcan Retail Agreement for breach by Alcan
without providing Big Rivers notice of such Alcan breach and a reasonable opportunity for Big
Rivers to cure such Alcan breach, if it should elect, in its sole discretion, to do so. Big Rivers’
opportunity to cure will extend, at a minimum, for a period of not less than ten Business Days
after the later of (i) the applicable period of time available for a cure by Alcan under the Alcan
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Retail Agreement, or (i1) notice of the breach by Alcan is delivered by Kenergy to Big Rivers;
and

10.4.8 1t will not assign or transfer (by operation of law or otherwise) any
rights or interests that it may have in the Alcan Retail Agreement to any Person without (i)
subject to Section 16.2, first obtaining the written consent of Big Rivers, which consent will not
be unreasonably withheld or delayed, and (ii) causing the transferee of the Alcan Retail
Agreement to assume and agree to perform all of Kenergy’s obligations under this Agreement
which arise following that assignment or transfer.

10.5 Refund of Income Tax Estimated for Net Proceeds. Big Rivers shall return to
Kenergy for the benefit of Alcan any income taxes deducted in calculating the Net Proceeds of a
sale of Energy by Big Rivers which Big Rivers ultimately determines are not {e-be-required to be
paid due to the application of a net operating loss carry-forward of Big Rivers that existed on the
Effective Date and that otherwise would have expired unused.

10.6  Mitigation of Uncontrollable Force. Kenergy covenants that (a) if there is an
Uncontrollable Force that prevents Big Rivers from delivering or Kenergy from receiving any
Electric Services as required under this Agreement, Kenergy shall use reasonable commercial
efforts to obtain Energy and related services from a Third Party Supplier for sale and delivery to
Alcan as required under the Alcan Retail Agreement, and (b) Kenergy will take such other
actions as are reasonably necessary to avoid a breach or default under the Alcan Retail
Agreement that might, if not cured as required by that agreement, result in Alcan’s invocation of
any of the remedies set forth in Article 14 of the Alcan Retail Agreement.

ARTICLE 11

UNCONTROLLABLE FORCES

11.1  Occurrence of an Uncontroliable Force. No Party will be considered to be in
breach or default in the performance of any of its obligations under this Agreement if the failure
of performance is due to an Uncontrollable Force, except as otherwise provided in this Article
11. If either Party is unable, in whole or in part, by reason of Uncontrollable Force to carry out
its obligations, then the obligations of the Parties, to the extent that they are affected by such
Uncontrollable Force, will be suspended during the continuance of any inability so caused, but
for no longer period. A Party will not be relieved of liability for failing to perform if such failure
is due to causes arising out of its own negligence or willful acts or omissions.

112 Mitigation. A Party rendered unable to fulfill any obligation by reason of an
Uncontrollable Force shall exercise due diligence to remove or remedy such inability as
promptly as reasonably possible. Nothing contained herein may be construed to require a Party
to prevent or to settle a labor dispute against its will.

11.3  Notice of Uncontrollable Force. A Party shall notify the other Party at the earliest
practicable time following (i) the occurrence of any Uncontrollable Force which renders such
Party incapable of performing hereunder or (ii) the time at which such Party has reason to expect
that such an Uncontrollable Force is imminent. Kenergy also shall notify Big Rivers if it
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receives notice from Alcan that Alcan anticipates that it will be unable to perform its obligations
to Kenergy under any contract or agreement that affects Kenergy’s performance under this

Agreement due to an Uncontrollable Force and Big Rivers is not an additional addressee of such
notice.

11.4 Payment Obligations. Notwithstanding anything in this Agreement to the
contrary, the occurrence of an Uncontrollable Force shall not relieve Kenergy of its payment

obligations under Article 4, including its payment obligations with respect to the Base Energy
Charge.

ARTICLE 12

REPRESENTATIONS AND WARRANTIES

12.1 Representations and Warranties of Big Rivers. Big Rivers hereby represents and
warrants to Kenergy as follows:

12.1.1 Big Rivers is an electric generation and transmission cooperative
corporation duly organized and validly existing and in good standing under the laws of the
Commonwealth of Kentucky, and has the power and authority to execute and deliver this
Agreement, to perform its obligations hereunder, and to carry on its business as it is now being
conducted and as it is contemplated hereunder to be conducted duaring the Term hereof.

12.1.2 The execution, delivery and performance of this Agreement by Big
Rivers have been duly and effectively authorized by all requisite corporate action.

12.2 Representations and Warranties of Kenergy. Kenergy hereby represents and
warrants to Big Rivers as follows:

12.2.1 Kenergy is an electric cooperative corporation duly organized,
validly existing and in good standing under the laws of the Commonwealth of Kentucky, and has
the power and authority to execute and deliver this Apgreement, to perform its obligation
hereunder, and to carry on its business as such business is now being conducted and as is
contemplated hereunder to be conducted during the Term hereof.

12.2.2 The execution, delivery and performance of this Agreement by
Kenergy have been duly and effectively authorized by all requisite corporate action.

ARTICLE 13

ADDITIONAL AGREEMENTS

13.1  Regulatory Proceedings.

13.1.1 KPSC Jurisdiction. Nothing in this Agreement shall limit or expand
the jurisdiction of the KPSC over Big Rivers, Kenergy or the rates, terms and conditions of
Electric Service to Kenergy.
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13.1.2 Notice of Material Filings. Big Rivers shall provide to Kenergy and
Alcan a copy of any filing with the KPSC or FERC that seeks a change in Big Rivers’ tariff, or
relief authorized by KRS 278.020, KRS 278.030, KRS 278.212, KRS 278.218, KRS 278.300,
KRS 278.183 or 807 KAR 5:056.

13.2  Audit Rights.

13.2.1 Kenergy will permit Big Rivers to audit, upon reasonable notice, at
its own expense, at a mutually agreeable time, all information in the possession of Kenergy
relating to its service to Alcan under the Alcan Retail Agreement, including scheduled usage,
meter records and billing records. Kenergy shall retain all documentation applicable to service
to Alcan under the Alcan Retail Agreement for a period of three years beyond the date of the
service. Nothing in this Section_13.2 shall obligate Kenergy to disclose attorney-client
privileged information.

13.2.2 Big Rivers will permit Kenergy and Alcan to audit, upon reasonable
notice, at 1ts own expense, at a mutually agreeable time, all information in the possession of Big
Rivers relating to its service to Kenergy under this Agreement, including scheduled deliveries,
meter records, billing records, records related to payments made by Alcan to Big Rivers pursuant
to the assignment described in Section 5.1, and such other documents related to payment for and
determination of the amount of Electric Services supplied by Big Rivers and delivered to
Kenergy for resale and delivery to Alcan and the appropriate classification of such Energy. Big
Rivers shall retain all documentation applicable to service to Kenergy under this Agreement for a
period of three years.

13.3  [Reserved.]

13.4 Patronage Capital.

13-4-1—Big Rivers shall amend its bylaws to adopt the provisions set forth in
Appendix B ey ite Bulaes ¢ or i maaamer that soby-afloet]

135 [Reserved.]

13.6 Negotiation of Replacement Agreement. [f this Agreement has not been
terminated earlier, Big Rivers shall negotiate in good faith with Kenergy and Alcan, no later than
January 1, 2023, concerning rates and terms and conditions for new power supply arrangements
following the expiration of this Agreement on December 31, 2023.

13.7 Entitlement to Large Industrial Rate. If this Agreement terminates pursuant o a
closure of the Sebree Smelter as set forth in Section 7.3.1 and Alcan continues non-smelting
operations, Big Rivers acknowledges and agrees that Alcan will be entitled to be served by
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Kenergy under the Large Industrial Rate; provided, however, the capacity and associated Energy
served under the Large Industrial Rate shall not exceed 15 MW.

13.8  Unbundling. Unless required by Applicable Law, Big Rivers will not seek to
amend the Large Industrial Rate:

(a) To create unbundled services if unbundling those services
alone would result in a more than $1 million of additional revenue to Big Rivers; and

(b) In a manner which results in categories of OATT costs being
charged to Kenergy which Alcan is responsible for under the Alcan Retail Agreement and which
are utilized by but not charged to the Non-Smelter Ratepayers.

13.9 Not Exclusive Service Arrangement. Nothing in this Agreement may be
construed (i) to limit the ability of Kenergy to purchase capacity, Energy or other services from
Persons other than Big Rivers to serve Alcan, or (it) to amend, waive or otherwise alter the terms
of Big Rivers’ plan of reorganization, as modified June 1, 1998, or agreements relating thereto
regarding the supply obligation of Big Rivers after July 17, 1998, for wholesale power required
by Kenergy to provide Electric Service to Alcan or Century.

ARTICLE 14

EVENTS OF DEFAULT:; REMEDIES

14.1 Events of Default. Each of the following constitutes an “Event of Default” under
this Agreement:

14.1.1 Failure by a Party to make any payment in accordance with this
Agreement within three Business Days following the non-performing Party’s receipt of written
notice of the non-performing Party’s default in its payment obligation;

14.1.2 Failure of a Party to perform any material duty imposed on it by this
Agreement (other than a failure to make a payment when due) within 30 days following the non-

performing Party’s receipt of written notice of the non-performing Party’s breach of its duty
hereunder;

14.1.3 Any attempt by a Party to transfer an interest in this Agreement other
than as permitted pursuant to Article 16;

14.1.4 The occurrence and continuance of an “Event of Default” under the
Alcan Retail Agreement;

14.1.5 Any filing of a petition in bankruptcy or insolvency, or for
reorganization or arrangement under any bankruptcy or insolvency laws, or voluntarily taking
advantage of any such laws by answer or otherwise or the commencement of involuntary
proceedings under any such laws by a Party and such petition has not been withdrawn or
dismissed within 60 days after filing;
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14.1.6 Assignment by a Party for the benefit of its creditors;

14.1.7 Allowance by a Party of the appointment of a receiver or trustee of
all or a material part of its property and such receiver or trustee has not been discharged within
60 days after appointment; or

14.1.8 Failure, inability or refusal of Kenergy to cure a breach or default by
Kenergy under the Alcan Retail Agreement which gives rise to a termination of the Alcan Retail

Agreement, or any termination by Kenergy of the Alcan Retail Agreement in breach or default
thereof.

14.2  Remedies. General. Except as otherwise provided in this Agreement, following
the occurrence and during the continunance of an Event of Default by either Party, the non-
defaulting Party may, in its sole discretion, elect to terminate this Agreement upon written notice
to the other Party, or to seek enforcement of its terms at law or in equity. Unless otherwise
provided herein, remedies provided in this Agreement are cumulative, unless specifically
designated to be an exclusive remedy and nothing contained in this Agreement may be construed
to abridge, limit, or deprive either Party of any means of enforcing any remedy either at law or in
equity for the breach or default of any of the provisions herein provided that:

14.2.1 UNDER NO CIRCUMSTANCE WILL EITHER PARTY OR ITS
RESPECTIVE AFFILIATES, DIRECTORS, OFFICERS, MEMBERS, MANAGER,
EMPLOYEES OR AGENTS BE LIABLE HEREUNDER TO THE OTHER PARTY, ITS
AFFILIATES, DIRECTORS, OFFICERS, MEMBERS, MANAGERS EMPLOYEES OR
AGENTS WHETHER IN TORT, CONTRACT OR OTHERWISE FOR ANY SPECIAL,
INDIRECT, PUNITIVE, EXEMPLARY OR CONSEQUENTIAL DAMAGES, INCLUDING
LOST PROFITS. EACH PARTY’S LIABILITY HEREUNDER WILL BE LIMITED TO
DIRECT, ACTUAL DAMAGES. THE EXCLUSION OF ALL OTHER DAMAGES
SPECIFIED IN THIS SECTION IS WITHOUT REGARD TO THE CAUSE OR CAUSES
RELATING THERETO. THIS PROVISION WILL SURVIVE TERMINATION OF THIS
AGREEMENT.

14.2.2 Neither Party may terminate this Agreement as a result of an “Event
of Default” under the Alcan Retail Agreement if the actions or omissions of Kenergy caused
such “Event of Default”; provided, that either Party may terminate this Agreement if the Alcan
Retail Agreement is terminated for any reason.

14.2.3 Unless otherwise provided herein, if a Party is in breach of its
obligations under this Agreement but such breach does not constitute, or would not with the
passage of time or the giving of notice constitute, an Event of Default and this Agreement does
not provide any other remedy thereferetherefor, if such breach has not been cured by the
breaching Party within 60 days after receiving written notice from the non-breaching Party
setting forth, in reasonable detail, the nature of such breach, the non-breaching Party may bring a
claim for money damages with respect to such breach and exercise its rights under Section 15.2,
but will not be entitled to terminate, or seek to terminate, this Agreement, or suspend
performance of its obligations and duties hereunder as a result of such breach.
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ARTICLE 15

DISPUTE RESOLUTION

15.1 Resolution Meetings. If a dispute arises between the Parties concerning the terms
or conditions of this Agreement, the duties or obligations of the Parties under this Agreement, or
the implementation, interpretation or breach of this Agreement, either Party may request in
writing a meeting among an authorized representative of each of the Parties and, if applicable,
Alcan to discuss and attempt to reach a resolution of the dispute. Such meeting will take place
within ten days or such shorter or longer time as agreed upon by the Parties of the request.
Nothing in this Section 15.1 shall toll or extend the cure period with respect to the failure by a
Party to perform its obligations under this Agreement.

15.2  Right to Pursue Rights and Remedies. Absent resolution of a dispute pursuant to
Section 15.1, the Parties may pursue at any Governmental Authority all rights and remedies that
they may have at law, in equity or pursuant to this Agreement subject to the limitations set forth
in this Agreement. Notwithstanding the provisions of this Article 15, each Party may at all times
seek injunctive relief, where its delay in doing so could result in irreparable injury.

ARTICLE 16

GENERAL PROVISIONS/SUCCESSORS AND ASSIGNS

16.1 Binding Nature. This Agreement will inure to the benefit of and be binding upon
the Parties hereto and their respective successors and permitted assigns. No interest in this
Agreement may be transferred or assigned by either Party, in whole or in part, by instrument or
operation of law, without the prior written consent of the other Party, except as provided in
Section 16.4, and except that, subject to satisfaction of the conditions of Section 16.2,
assignment may be made by either Party to such Person as acquires all or substantially all the
assets of the assigning Party or which merges with or acquires all or substantially all of the
equity of such Party. When consent is required, consent may not be unreasonably withheld,
conditioned or delayed.

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

16.3 Duties. No permitted assignment or transfer will change the duties of the Parties,
or impair the performance under this Agreement except to the extent set forth in such permitted
assignment and approved in writing by the Parties. No Party is released from its obligations
under this Agreement pursuant to any assignment, unless such release is granted in writing.
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16.4 Financing Lien. Either Party may, without the approval of the other Party, assign
this Agreement as collateral security or grant one or more mortgages (including one or more
deeds of trust or indentures) on or security interests in its interest under this Agreement in
connection with the general financing of its assets or operations.

16.5 Big Rivers Restructuring.

16.5.1 In connection with a Restructuring, Kenergy, Alcan, Century and Big
Rivers shall determine a good faith estimate of the cumulative increase or decrease in the TIER
Adjustment that such Restructuring would cause in each Fiscal Year over the 24-Billing Month
period following the date of the effectiveness of Restructuring (the “Restructuring Amount™).
Any change in the Large Industrial Rate approved at the time of or in connection with the
Restructuring shall not be considered as an effect of the Restructuring. Nothing in this
Agreement, including this Section 16.5, shall limit the ability of Big Rivers to seek a change in
or modification of the Large Industrial Rate in connection with the occurrence of a
Restructuring.

16.5.2 The Monthly Charge in each month of the 48-month period following
the effectiveness of the Restructuring shall be increased or decreased, as applicable, by an
amount equal to 1/48th of the product of the Restructuring Amount_and the Applicable
Percentage; provided, that the application of this Section 16.5 shall not result in Kenergy paying
less than the sum of the Large Industrial Rate, the FAC Factor, the Environmental Surcharge
Factor and the Non-FAC Purchased Power Adjustment Factor, andsall on a per MWh basis, for a
customer with a 98% load factor with respect to Base Monthly Energy in any Fiscal Year.
Sample calculations for determining a Restructuring Amount are set forth in Exhibit A.

16.5.3 This Section 16.5 shall not be applicable to any Restructuring
undertaken in response to the loss of revenue caused by the termination of the Century
Wholesale Agreement.

16.5.4 If Alcan, Century, Kenergy and Big Rivers are not able to determine
a mutually agreeable estimate of the Restructuring Amount, then Big Rivers, Kenergy, Alcan or
Century may petition to the KPSC to determine the Restructuring Amount.

ARTICLE 17

MISCELLANEOUS

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

17.2  Jurisdiction. The Parties hereby agree that the courts of the Commonwealth of
Kentucky will have exclusive jurisdiction over each and every judicial action brought under or in
relationship to this Agreement; provided that the subject matter of such dispute is not a matter
reserved by law to the KPSC, or to the U.S. federal judicial system (in which event exclusive
jurisdiction and venue will lie with the U.S. District Court for the Western District of Kentucky),
and the Parties hereby agree to submit to the jurisdiction of Kentucky courts for such purpose.
Venue in state court actions will be in the Henderson Circuit Court as the court in which venue
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will lie for the resolution of any-related disputes under this Agreement. Nothing in this

paragraph prohibits a Party from referring to FERC any matter properly within FERC’s
jurisdiction.

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

17.4  Amendments.

17.4.1 This Agreement may be amended, revised or modified by, and only
by, a written instrument duly executed by both Parties.

17.4.2 The Parties acknowledge and agree that nothing in this Agreement
shall limit the right of Big Rivers to file changes to the OATT, or limit the right of any Party to
challenge any aspect of the OATT, including the applicable loss factor, the transmission service
rates or any other transmission or ancillary service issue presented to FERC.

17.5 Good Faith Efforts. The Parties agree that each will in good faith take all
reasonable actions within their reasonable control as are necessary to permit the other Party to
fulfill its obligations under this Agreement; provided that no Party will be obligated to expend
money or incur material economic loss in order to facilitate performance by the other Party.
Where the consent, agreement, or approval of either Party must be obtained hereunder, such
consent, agreement or approval may not be unreasonably withheld, conditioned or delayed unless
otherwise provided herein. Where either Party is required or permitted to act or fail to act based
upon its opinion or judgment, such opinion or judgment may not be unreasonably exercised.
‘Where notice to the other Party is required to be given herein, and no notice period is specified,
reasonable notice shall be given.

17.6 Notices. A notice, consent, approval or other communication under this
Agreement must be in writing, addressed to the Person to whom it is to be delivered at such
Person’s address shown below and (a) personally delivered (including delivery by a nationally
recognized overnight courier service), or (b} fransmitted by facsimile, with a duplicate notice
sent by a nationally recognized overnight courier service, provided however, that (i) a notice
under Section 2.3.2(a)(ii) or Section 10.2 may be given by telephone to be followed as soon as
reasonably practicable by written notice as described herein and (ii) a notice of Uncontrollable
Force shall be given by whatever means is available followed by notice in writing as described
herein as soon as reasonably practicable. A notice given to a Person in accordance with this
Section 17.6 will be deemed to have been delivered (a) if personally delivered to a Person’s
address, on the day of delivery if such day is a Business Day, or otherwise on the next Business
Day, or (b) if transmitted by facsimile to a Person’s facsimile number and a correct and complete
transmission report is received, or receipt is confirmed by telephone, on the day of transmission
if a Business Day, otherwise on the next Business Day; provided, however, that such facsimile
transmission will be followed on the same day with the sending to such Person of a duplicate
notice by a nationally recognized overnight courier to that Person’s address. For the purpose of
this Section 17.6, the address of a Party is the address set out below or such other address which

OUS East: 160262 H5-5160362115.11 46



that Party may from time to time deliver by notice to the other Party, in accordance with this
Section 17.6:

If to Big Rivers: Big Rivers Electric Corporation

201 Third Street

Henderson, Kentucky 42420

Facsimile: (270) 827-2558
Attn: President and CEO

If to Kenergy: Kenergy Corp.

6402 Old Corydon Road
Henderson, Kentucky 42420
Facsimile:

Attn: President and CEO

17.7 Severability. If any clause, sentence, paragraph or part of this Agreement should
for any reason be finally adjudged by any court of competent jurisdiction to be unenforceable or
invalid, such judgment will not affect, impair or invalidate the remainder of this Agreement but
will be confined in its operation to the clause, sentence, paragraph or any part thereof directly
involved in the controversy in which the judgment is rendered, unless the loss or failure of such
clause, sentence, paragraph or part of this Agreement materially adversely affects the benefit of
the bargain to be received by either or both of the Parties, in which event the Parties shall
promptly meet and use their good faith best efforts to renegotiate this Agreement in such a
fashion as will restore the relative rights and benefits of both Parties or, absent such
renegotiation, the Party that was so materially adversely affected will be entitled, in its
discretion, to terminate this Agreement.

17.8 Survival. Each provision of this Agreement providing for payment for Electric
Services and any other amounts due hereunder, distribution of patronage capital, assignment of
the right to collect and enforce collection of amounts due, or related to remedies for default,
damage claims, indemnification or payment of other liabilities will survive termination of this
Agreement to the full extent necessary for their enforcement and the protection of the Party in
whose favor they run.

17.9 Merger. This Agreement constitutes the entire agreement and understanding of
the Parties with respect to the matters addressed herein and supersedes all other prior or
contemporaneous understandings or agreements, both written and oral, between the Parties
relating to the subject matter of this Agreement, except as otherwise provided in {(a) Section 6.1
and Section 7.2.5 hereof, (b) Amendment to Wholesale Power Agreements, dated as of July 15,
1998, by and between Big Rivers and Green River Electric Corporation, or (¢) Amendment to
Wholesale Power Agreements, dated as of July 15, 1998, by and between Big Rivers and
Henderson Union Electric Cooperative Corp. The Parties agree and acknowledge that the
agreements referred to in clauses (b} and (c) shall survive following the effectiveness of this
Agreement. The Parties acknowledge that Big Rivers and Alcan disagree, notwithstanding the
Unwind Transaction, as to the obligation of Big Rivers, in the absence of a new or amended

OHS Eust1o0362-H55160362115.11 47



contract, to serve Kenergy for the benefit of Alcan when the Existing Alcan Agreement
terminates or when-the this Agreement terminates.

17.10 Further Assurances. The Parties shall execute such additional documents
including a consent to assignment, legal opinions, estoppel letters or similar documents, and shall
cause such additional actions to be taken as may be required or, in the judgment of any Party, be
necessary or desirable, to effect or evidence the provisions of this Agreement and the
transactions contemplated hereby.

17.11 Counterparts. This Agreement may be executed in any number of counterparts,
which together will constifute but one and the same instrument and each counterpart will have
the same force and effect as if they were one original.

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

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

17.14 No Agency. This Agreement is not intended, and may not be construed to create
any association, joint venture, agency relationship or partnership between the Parties or to
impose any such obligation or liability upon either Party. Neither Party will have any right,
power or authority to enter into any agreement or undertaking for, or act on behalf of, or to act ag
or to be an agent or representative of, or otherwise bind, the other Party.

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

BIG RIVERS ELECTRIC CORPORATION

By:

Name:
Title:

KENERGY CORP.

By:

Name:
Title:



SCHEDULE 4.11(c)
REFERENCE ANNUAL FUEL COSTS PER MWH

Fuel Cost per

Year MWH Sales™
2008 1568
2009 16.44
2010 16.74
2011 17.23
2012 17.65
2013 18.25
2014 17.82
2015 18.37
2016 18.38
2017 18.74
2018 18.43
2019 19.18
2020 19.04
2021 19.90
2022 19.23
2023 19.74

* Includes cost of Startups



SCHEDULE 6.2.2
LISTING OF OBLIGATIONS TERMINATED PURSUANT TO THE UNWIND
TRANSACTIONS

RETAIL OBLIGATIONS AND AMENDMENTS

1. Agreement for Electric Service, dated July 15, 1998, between Henderson Union
Electric Cooperative Corp. and Alcan Aluminum Corporation

2. Agreement for Electric Service, dated July 15, 1998, between Green River
Electric Corporation and Southwire Company

3. Amendment No. 1 to Agreement for Electric Service, dated as of July 15, 1998,
between Henderson Union Electric Cooperative Corp. and Alcan Aluminum
Corporation

4, Amendment No. 1 to Agreement for Electric Service, dated as of July 15, 1998,
between Green River Electric Corporation and Southwire Company
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Amendment No. 2 to Agreement for Electric Service, dated as of November 30,
2000, between Kenergy Corp. and Alcan Aluminum Corporation

Amendment No. 2 to Agreement for Electric Service, dated as of November 30,
2000, between Kenergy Corp. and Southwire Company

WHOLESALE OBLIGATIONS AND AMENDMENTS

7.

16.

11.

Agreement for Electric Service, dated as of July 15, 1998, between Green River
Electric Corporation and LG&E Energy Marketing Inc.

Agreement for Electric Service, dated as of July 15, 1998, between Henderson
Union Electric Cooperative Corp. and LG&E Energy Marketing Inc.

Amendment to Wholesale Power Agreements Dated October 12, 1974 and June
11, 1962 Between Big Rivers Electric Corporation and Kenergy Corp., dated as of
November 30, 2000, between Big Rivers Electric Corporation and Kenergy Com.

Amendment to Wholesale Power Agreements Dated February 16, 1988 and June
11, 1962 Between Big Rivers Electric Corporation and Kenergy Corp., dated as of
November 30, 2000, between Big Rivers Electric Corporation and Kenergy Corp.

Agreement of Big Rivers Electric Corporation with Respect to Future Policies and
Procedures Regarding Big Rivers” Transmission System (sometimes referred to as
the “Wholesale ISO Agreement”), dated as of July 15, 1998, between Big Rivers
Electric Corporation, Green River Electric Corporation, Henderson Union Electric
Cooperative Corp., Jackson Purchase Electric Cooperative Corporation, and
Meade County Rural Electric Cooperative

CERTAIN REORGANIZATION DOCUMENTS

12

13.

14.

15.

Letter Regarding Schedule 5.4(a)(1) Provisions Regarding Restitution Amounts,
dated July 2, 1998, from Geo. F. Hobday, Jr. on behalf of Big Rivers, sent to
Frank N. King, W. David Denton, David C. Brown, Michael Kurtz, Allison
Wade, and Charles Ritz

Letter Regarding Restitution Payments, dated July 13, 1998, from Michael Kurtz
sent to James M. Miller and Geoff Hobday

Letter Regarding Restitution Payments, dated July 14, 1998, from Michael Core,
on behalf of Big Rivers, sent to Allan Eyre and John Henderson

Letter Regarding Restitution Payments, dated July 15, 1998, from Allan B. Eyre,
on behalf of Alcan, and John Henderson, on behalf of NSA and Southwire, sent to
Michael Core

SECURITY AND LOCKBOX AGREEMENTS



16.

17.

Security and Lockbox Agreement, dated as of July 15, 1998, among PNC Bank,
N.A., LG&E Energy Marketing Inc., Kenergy (as successor to Henderson Union),
Alcan Corporation (as successor to Alcan Aluminum Corporation) and Alcan
Primary Products Corporation (as successor to Alcan Corporation)

Security and Lockbox Agreement, dated as of July 15, 1998, by and among
LG&E Marketing Inc., Green River Electric Corporation, and Southwire
Company

LoAD MANAGEMENT AGREEMENTS

18.

19.

I.oad Management Agreement for Electric Power Supply, dated as of July 15,
1998, among LG&E Energy Marketing Inc., Alcan Corporation (as successor o
Alcan Aluminum Corporation) and Alcan Primary Products Corporation (as
successor to Alcan Corporation)

Load Management Agreement for Electric Power Supply, dated as of July 15,
1998, among 1.G&E Energy Marketing Inc., Southwire Company, Century
Aluminum Company (as successor to Southwire Company), Century Aluminum
of Kentucky LLC (as successor to Century Aluminum Company), Hancock
Aluminum LLC (as successor to Century Aluminum of Kentucky LLC), and
Century Aluminum of Kentucky General Partnership (as successor to Hancock
Aluminum LLC and NSA, Ltd.)

ASSURANCES AND GUARANTIES

20.

21.

23,

24,

Assurances Agreement, dated July 15, 1998, between LG&E Energy Marketing
Inc. and Alcan Aluminum Corporation, with Related Guaranty, dated July 15,
1998, executed by LG&E Energy Corp. in favor of Alcan Aluminum Corporation

Assurances Agreement, dated July 15, 1998, between LG&E Energy Marketing
Inc. and Southwire Company, with Related Guaranty, dated July 15, 1998,
executed by LG&E Energy Corp. in favor of Southwire Company

Assurances Agreement, dated as of November 30, 2006, between Century
Aluminum General Partnership and Big Rivers Electric Corporation

First Amendment to Assurances Agreement Dated as of November, 30, 2006,
dated as of November __, 2007, by and between Century Aluminum of Kentucky
(General Partnership and Big Rivers Electric Corporation

Guaranty, dated August 1, 2003, from Alcan Corporation to and in favor of the
E.ON Parties

Guaranty, dated July 15, 1998, of E.ON (as successor to LG&E Energy Corp.) to
and in favor of Kenergy (as successor to Henderson Union)



26.

(Guaranty, dated July 15, 1998, by E.ON (as successor to LG&E Energy Corp.) to
and in favor of Kenergy (as successor to Green River Electric Corporation)

INDEMNIFICATION AGREEMENTS

27.

28.

Indemnification and Assignment Agreement, dated July 15, 1998, between
Henderson Union Electric Cooperative Corp. and Alcan Aluminum Corporation

Indemnification and Assignment Agreement, dated July 15, 1998, between Green
River Electric Corporation and Southwire Company

TIER 3 CONTRACTS AND RELATED DOCUMENTS

29.  Agreement for Tier 3 Electric Service (2001-2002), dated as of July 15, 1998,
between (ireen River Electric Company and LG&E Energy Marketing, Inc., with
Southwire Company as a third-party beneficiary

30.  Agreement for Tier 3 Electric Service (2001-2005), dated as of July 15, 1998,
between Green River Electric Company and LG&E Energy Marketing, Inc., with
Southwire Company as a third-party beneficiary

31.  Agreement for Interruptible Tier 3 Energy, dated as of July 25, 2002, between
Kenergy Corp. and Big Rivers Electric Corporation

32, Agreement for Interruptible Tier 3 Energy, dated as of November 5, 2002,
between Kenergy Corp. and Big Rivers Electric Corporation

33, Agreement for Interruptible Tier 3 Energy, dated as of September 15, 2003,
between Kenergy Corp. and Big Rivers Electric Corporation

34, Agreement for Interruptible Tier 3 Energy, dated as of November 30, 2006,
between Kenergy Corp. and Big Rivers Electric Corporation

35, Agreement for Tier 3 Energy (Century), dated as of November 29, 2007, between
Kenergy Corp. and Big Rivers Electric Corporation

36. Agreement for Tier 3 Energy (Alcan), dated as of November 29, 2007, between
Kenergy Corp. and Big Rivers Electric Corporation

37.  Consent to the Agreement for Tier 3 Energy (Alcan), dated November —29,
2007, by Alcan Primary Products Corporation

38.  Consent to the Agreement for Tier 3 Energy (Century), dated November -—29,
2007, by Century Aluminum of Kentucky General Partnership

39.  All other agreements related to the provision of Tier 3 service by or among Big
Rivers, Kenergy, the Smelters or any LG&E parties

OTHER AGREEMENTS
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40.

41.

43,

44.

45.

46.

Assumption and Consent Agreement, dated as of August 1, 2003, among Alcan
Primary Products Corporation, WKE Station Two Inc., LG&E Energy Marketing
Inc., Western Kentucky Energy Corp. and Kenergy

Undertaking of Alcan Corporation, dated August 1, 2003, from Alcan to and in
favor of LG&E Energy Marketing Inc., and the Undertaking of Alcan Aluminum
Corporation, dated July 15, 1998, in favor of Henderson Union Electric
Cooperative Corporation and LG&E Energy Marketing Inc.

Special Assignment Agreement, dated as of March 26, 2001, among LG&E
Marketing Inc., Southwire Company, Century Aluminum of Kentucky LLC and
Century Aluminum Company

Consent and Agreement, dated December 23, 2005, among Century Aluminum of
Kentucky LLC, Century Aluminum Company, Hancock Aluminum LLC, NSA,
Ltd., Century Aluminum of Kentucky General Partnership, Metalsco, Ltd.,
Skyliner, Inc., Century Kentucky, Inc. and LG&E Energy Marketing Inc.

Agreement with Respect to Procedures Regarding Big Rivers’ Transmission
System, dated as of July 15, 1998, between Green River Electric Corporation and
Southwire Company

Agreement with Respect to Procedures Regarding Big Rivers’ Transmission
System, dated as of July 15, 1998, between Henderson Union Electric
Cooperative Corp. and Alcan Aluminum Corporation

int Use Aereeme a as hraar 2 betwe stern
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SCHEDULE 6.2.3
LISTING OF CERTAIN DULY AUTHORIZED AND EXECUTED AGREEMENTS

RETAIL AGREEMENTS

I Retail Electric Service Agreement by and between Kenergy Corp. and Alcan Primary
Products Corporation

2. Retail Electric Service Agreement by and between Kenergy Corp. and Century
Aluminum General Partnership

WHOLESALE AGREEMENTS

3. Wholesale Electric Service Agreement (Alcan) by and between Big Rivers Electric

Corporation and Kenergy Corp.

4. Wholesale Electric Service Agreement (Century) by and between Big Rivers Electric
Corporation and Kenergy Corp.

COORDINATION AGREEMENTS

5. Coordination Agreement by and between Big Rivers Electric Corporation and Alcan
Primary Products Corporation

6. Coordination Agreement by and between Big Rivers Electric Corporation and Century
Aluminum of Kentucky General Partnership

LOCKBOX AGREEMENTS

7. Security and Lockbox Agreement (Alcan) by and among Old National Bank, Big Rivers
Electric Corporation, Kenergy Corp., and Alcan Primary Products Corporation

8. Security and Lockbox Agreement (Century) by and among Old National Bank, Big
Rivers Electric Corporation, Kenergy Corp., and Century Aluminum of Kentucky
General Partnership

GUARANTEES

9. Parent Guarantee by Alcan Corporation in favor of Kenergy Corp., and Big Rivers
Electric Corporation

10. Parent Guarantee by Century Aluminum Company in favor of Kenergy Corp., and Big
Rivers Electric Corporation



APPENDIX A
Non-FAC Purchased Power Adjustment Factor

A. Base Monthly Energy Sales to the smelters are subject to a Non-FAC Purchased Power
Adjustment (PPA) to recover purchased power costs that the smelters have agreed to pay
and are not otherwise included in Big Rivers’ Fuel Adjustment Clause (FAC).

B. Befinitions

Definitions have the meanings given to them in the Agreement except as provided below:

“Account” is the specified numbered account as set forth in the Uniform System of Accounts —
Electric, promulgated under Bulletin 1767B-1 by the Rural Utilities Service, an agency of the
U.S. Department of Agriculture.

“SEPA” is the Southeastern Power Administration, an agency of the U.S. Department of
Energy, or any successor agency.

“Wholesale Smelter Agreements” are the Alcan Wholesale Agreement and the Century
Wholesale Agreement.

C. Determination of the PPA

(1) The monthly amount computed for all wholesale sales to which this PPA is applicable shall
be increased or decreased at a rate per kWh in accordance with the following formula:

PPA = PP(m)/S(m) — PP(b)/S(b)

Where PPA is the PPA Factor for the month; PP(im) is the current Purchased Power Cost for
the month; S(m) is the current applicable sales; PP(b) is the Purchased Power Cost for the
base period; and S(b) is the sales in the base period. For the initial base period, PP{b)/S(b)
(the “Purchased Power Base”) is $0.00175.

(2) Purchased Power Costs (PP) shall be the sum of:

(a) The total cost of power purchased (including purchases from SEPA) that is expensed by
Big Rivers to Account 555 (excluding those costs that are recovered through Big
Rivers” FAC and excluding costs expensed to Account Nos. 555.150, 555.151, and
555.152 regarding Big Rivers’ cost share of HMP&L’s Station Two} including
transmission and related costs that are expensed to Account 565;

(b) The total amount of any adjustments to Purchased Power Costs attributable to prior
months, whether positive or negative; and



(3)

4

{c) The total cost of amounts credited by Big Rivers to Kenergy with respect to voluntary
curtailments under Section 4.13.2 of either Smelter Wholesale Agreement to allow Big
Rivers to avoid market priced purchases of power.

Less:

(c) The total cost of power purchased directly associated with sales (including related
system energy losses) by Big Rivers either to non-Member purchasers of power or to
Kenergy under either Wholesale Smelter Agreement for resale to either Smelter as
energy products other than Base Monthly Energy, assuming SEPA power followed by
the lowest cost power, whether generated or purchased, shall be allocated to Applicable
Sales.

Applicable Sales (S} shall be all kilowatt-hours sold at wholesale by Big Rivers (a) to its
Members under all electric rate schedules, including the Large Industrial Rate, for resale to
Kentucky ratepayers (other than the Smelters), and (b) to Kenergy as Base Monthly Energy
as defined in each of the Wholesale Smelter Agreements.

The current month (m) shall be the second month preceding the month in which the PPA
Factor is billed.



APPENDIX B

Proposed Big Rivers Bylaw Provisions

Section 1. Operation on a Cooperative Basis. The cooperative shall
at all times be operated on a non-profit, cooperative basis for the mutual benefit of its
patrons. As used in these Bylaws, ““patron®? shall include members and non-members
alike, who have expressly contracted in writing to do all or a portion of their business
with the cooperative on a patronage basis on the terms contained in these Bylaws. No
interest or dividends shall be paid or payable by the cooperative on any capital furnished
by its patrons.

Sectmn 2. Patronage Net Earmngs ( 2) The natmmge net ear nmme of

of the Unw md I agsgctlgn occurs (the “Unwind Year™) that commences on anuar

1 of such vear and end the last dav of the the ic
the _closing of ind_Transacti ceurs {the “Initial Unwin Period” and 2
attributable ¢ if the Unwind Year shall not be d all e ty
receding the ind Year s e _determine allocated 1 e _patrons i
accordance with the bvlaws as in effect on Januarv 1, 2008, I'he patronage net
earnings of the cooperative attributable to that portion of the Unwind Year that
commences on_ first dayv _of the month in which_ the closing of the Unwind
Transaction occurs and ends on December 31 of such vear (the “Subsequent

ugm;mg Pengg ") (and all subsequent vears) shlmwgmmmm
ace ance with the 1av ‘; cmre tl ect e ve net

ear 'no ¥ e_to _eac Inwind Period and the Subsequent

{ my:nd Pegggd m! bg gj;m mmgg hv gioemo the onq of the coonetatwe as of [h

that. the patronage i f_the ive_a rlbu able to_the Unwind
will be allocate e rovided jn_clause 1)

(ab) The taxable income or loss of the cooperative from business done with or for
its patrons on a cooperative basis, as computed for U.S. federal income tax purposes for
purposes of calculating regular taxable income tax and alternative minimum taxable
income, prior to taking into account any deduction for patronage dividends but after
offset (if applicable) by any available tax loss carryforward amounts attributable to a
deficit in pafronage earnings from prior taxable years (“patronage net earnings”) shall, if
positive, be allocated in an amount no less than the greater of such patronage net earnings
as computed for regular income tax purposes and such patronage net earnings as
computed for alternative minimum tax purposes to the patrons of the cooperative in the
manner detailed in clause (bg) below and, if negative, be treated in the manner detailed in
clause (ed) below.

(be)(1)  As of the end of each taxable year, the amount of the patronage net
earnings of the cooperative (other—than—patrenasepetearmmes—derived—fromexcept as
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provided in clauses (¢)(2) and (¢){3) below relating to the Unwind Transaction_and
Extraordinary Transactions) shall be allocated to the patrons of the cooperative based

on the ratio of the patronage net book earnings attributable to each such patron for the
year over the patronage net book earnings attributable to all of the patrons for that year

g;gy;ded, hgmgever that for the Subseg!g nt Unwind Period. the allocation shall be

.guch Qatrgn for the §§;§§ggggggg Unwind Period over the patronage net hook
earnines_attrib e to_all of the patrons for the Subsequent Unwind Period. For

this purpose, the patronage net book earnings attributable to each patron with respect to
any year shall be Mrusal + Miasgelndusirial + MSmelters, ~ Where

Mrurat = the greater of zero or ((Rruml — A) * KRural)

M1 argelndustrial = the greater of zero or ((RLargelndustrial — A) * Krargelndustrial);

Msmelters = the greater of zero or ((Rsmelters — A) * Ksmelters).

For purposes of the foregoing:

Rrural = the cooperative's system-average revenue per kWh for that year from
sales to the applicable patron for resale to rural consumers (as determined
pursuant to GAAP);

Ruargelndusriat = the cooperative's system-average revenue per kWh for that year
from sales to the applicable patron for resale to large industrial consumers (as
determined pursuant to GAAP);

Rsmelters = the cooperative's system-average revenue per kWh for that year from
sales to the applicable patron for resale to smelter consumers (as determined
pursuant to GAAP);

A = the cooperative's system-average cost per kWh for that year (based on the
Total Cost of Electric Service, as set forth in the cooperative’s RUS Form 12a for
the year, and the Sales of Electricity (Grand Total), as set forth in the
cooperative’s RUS Form 12b for the year, and, hence, determined pursuant to
GAAP);

Krurat = the number of kWh purchased by the applicable patron during that year
for resale to rural consumers;

KEargetndustrial = the number of kWh purchased by the applicable patron during that
year for resale to large industrial consumers;

Ksmeiters = the number of kWh purchased by the applicable patron during that year
for resale to smelter consumers (if any).

Notwithstanding the foregoing, if the patronage net book earnings attributable to all of
the patrons is negative for any year, the allocation of the patronage net earnings for that
year shali instead be based on the ratio of (i) the cumulative patronage net earnings of the
cooperative allocated to each of the patrons in all prior years subsequent to 1998, which
is the year in which Big Rivers’ bankruptcy reorganization closed, to (ii) the cumulative
patronage net earnings allocated to all of the patrons during such years.

(2) The patronage net earnings of the cooperative attributable to the Unwind

Transaction will be allocated amongst the patrons of the cooperative based on the ratio of
the historic patronage net-beek—earmines—atiributableallocations made to each of the
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patrons to the historic patronage net-hooleaminss-atiributableallocations made to all of
the patrons with respect to the period commencing with January 1, 1999, which is the
year subsequent to the vear in which Blg RIVGlS banIQ'uptcy reorgamzanon closed, and
terminating on the date—of—th 5 BEER
Frapsacton—closes—on—a-date-that-iH-nobt
ﬁ&ﬁﬁiﬂ“&ﬁﬁ%ﬁ@k«e&m&%ﬁm+b f :

da%—m—weh—-ﬁ%a}——yeaa}—i st day Qf tge ;ngnth precedine the month_in_which the

closing of the 1] acti cour

carnings for the vear of ﬁuch sale) w;li hg gl!gggted among the patrons ef the

cooperativ the ratj ric patronage allocations to each of
the gatl ons ggghgr than g!lgcatlgm gzgdg pu gg;;gm IQ (1) he Patrona

g (iii) this §gg§ggg 23N ggg ;!;g ggggd commencing on the first dav of the vear
m;gg glzlg depreciation a !Qw'mces were fi;l,t allowed for federal mcgme tag

Tra hl ot in excess atronage net earnin T h ear of suc

EXLi&Q[ﬂmarv Tr ansac tmn) w1!l be_aliL_tg_d_.amgnE m_g.@gﬂ;uzf% he cooperative

ati ade toa ¢ _patrons {other tha cations made purs tE

(ed) If the patronage net earnings of the cooperative for any taxable year is
negative, the deficit shall be carried forward and applied as an offset against future
positive patronage net earnings (in accordance with clause (ah) above).
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(de) If patronage net earnings of the cooperative shall be adjusted (by the IRS on
audit or otherwise) for any year, the amount of patronage net earnings allocated to each
patron pursuant to this Section 2 for that year shall be automatically adjusted in
accordance with this Section 2 to reflect the recomputed patronage net earnings, with
each member being notified within a reasonable time thereafter of the amount of the
adjustment allocated to the patron's capital account.

Section 3. Nonpatronage Net Earnings. The taxable income or loss of the
cooperative from business not done with or for its patrons on a cooperative basis for any
taxable year, as computed for U.S. federal income tax purposes (“nonpatronage net
earnings”), after offset (if applicable) by any available tax loss carryforward amounts
attributable to a deficit in nonpatronage net earnings from prior taxable years, shall, if
positive, be retained by the cooperative as a permanent source of equity and, if negative,
shall be carried forward to be applied as an offset against future positive nonpatronage
net earnings. If the nonpatronage net earnings of the cooperative shall be adjusted (by the
IRS on audit or otherwise) for any year, the calculations made pursuant to this Section 3
for that year shall be automatically adjusted in accordance with this Section 3 to reflect
the recomputed nonpatronage net earnings.

Section 4. ReeordingRecord-Keeping, The membership fee paid and the
amount of patronage net earnings allocated to each patron shall be credited to a capital
account maintained for such patron, with the books and records of the cooperative being
set up and kept in such manner that, at the end of each taxable year, the amount of capital
allocated and credited to each patron is clearly reflected in an appropriate record to the
capital account of each patron (with the cooperative notifying each patron within a
reasonable time after the close of the taxable year notify the amount of the patronage net
earnings allocated to the patron's account with respect to such taxable year). All such
amounts allocated to the capital account of any patron in accordance with this Article
VIII shall be in pursuance of a legal obligation to do so. The capital account of each
patron shall be assignable only on the books of the cooperative pursuant to written
instructions from the assignor and only to successors in interest Or successors in
occupancy of all or a part of such patron's premises served by the cooperative unless
the board of directors, acting under policies of general application, shall otherwise
determine.

Section 5.  Retirement of Patronage Capital. If, at any time prior to the
liquidation of the cooperative, the board of directors shall determine that the financial
condition of the cooperative will not be impaired thereby, the patrons' capital accounts
may be retired in full or in part (except that no distribution shall be made that would
result in a violation of any financial covenant of the cooperative). Generally, such
retirements of capital shall be made in order of priority according to the year in which
the patronage net earnings were allocated. Notwithstanding the foregoing, however,
the board of directors shall have the discretion to determine the method of allocation,
basis and order of priority of repayment for all amounts furnished as patronage capital.
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Upon the Iiquidation of the cooperative, the assets of the cooperative shall be
distributed in the following order: (i} all debts and obligations of the cooperative shall be
paid in accordance with lawful priorities; (ii) each patron's capital account balance shall
be paid without priority on a pro rata basis until all such capital accounts (as determined
subsequent to adjusting such accounts by allocations of patronage net earnings for the
year of liquidation) have been reduced to zero and (iii) any remaining assets of the
cooperative shall be paid to the current and former patrons of the cooperative based upon
the amount of their historic patronage with the cooperative measured by kilowatt-hours
purchased from Big Rivers over the life of the cooperative. The life of the cooperative
is defined to begin at the date Big Rivers was formed in 1961 and to continue
uninterrupted through Big Rivers’ bankruptcy reorganization to the date of liquidation.

Section 6. Deﬁnmons, For Du goses of this ,ﬁmc!e VIH the “Unwmd
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AGREEMENT



Filed JuneQcioher 2008

WHOLESALE ELECTRIC SERVICE AGREEMENT
(CENTURY)

Dated as of | I,

by and between

BIG RIVERS ELECTRIC CORPORATION

and

KENERGY CORP.
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WHOLESALE ELECTRIC SERVICE AGREEMENT (CENTURY)

This WHOLESALE ELECTRIC SERVICE AGREEMENT (CENTURY) (this
“Agreement”) is dated as of | |, and made by and between BIG RIVERS ELECTRIC
CORPORATION, a Kentucky rural electric cooperative corporation (“Big Rivers”), and
KENERGY CORP., a Kentucky rural electric cooperative corporation (“Kenergy™).

RECITALS
A. Big Rivers is a generation and transmission cooperative and Kenergy is a
member of Big Rivers.
B. Kenergy currently supplies and delivers to Century, the owner and

operator of an aluminum reduction plant in Hawesville, Kentucky, electric energy and related
services pursuant to an Agreement for Electric Service, dated July 15, 1998, between Green
River Electric Corporation, Kenergy’s predecessor-in-interest, and Southwire Company,
Century’s predecessor-in-interest (the “Existing Century Agreement”).

C. Kenergy currently purchases electric energy and related services for resaie
to Century from Western Kentucky Energy Corp., an affiliate of E. ON U.S., LLC, formerly
known as LG&E Energy Corp. (together with its affiliates and parent, coliectwely, “LG&E™),
under an Agreement for Electric Service, dated as of July 15, 1998, with Kenergy (the
“Kenergy/LG&E Contract™).

D. Kenergy also currently purchases additional electric energy and related
services for resale to Century, to serve the energy requirements of Century not provided by
LG&E, from third-party energy suppliers, including Big Rivers.

E. The Existing Century Agreement and the Kenergy/LG&E Contract were
entered into in connection with the consummation of a series of transactions implementing the
First Amended Plan of Reorganization of Big Rivers, as part of which, among other things (i)
Big Rivers leased its generating facilities to LG&E, and (ii) Big Rivers entered into a power
purchase arrangement with LG&E whereby LG&E supplied Big Rivers with electric energy and
related services for resale to its Members.

F. Big Rivers, Kenergy, LG&E, Alcan Primary Products Corporation
(“Alcan™), and Century have agreed to enter into a series of transactions referred to herein as the
New Transaction and the Unwind Transaction, as defined below.

G. In connection with and as a condition to the Unwind Transaction, Big
Rivers has agreed to supply, and Kenergy has agreed to purchase, a certain amount of wholesale
electric service for resale to Century on the terms and conditions set forth herein, and Kenergy
and Century have agreed to enter into a retail electric service agreement, dated as of the date
hereof, with obligations corresponding to those set forth in this Agreement (the “Century Retail

Agreement”).
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AGREEMENT

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

ARTICLE 1

DEFINITIONS AND RULES OF INTERPRETATION

1.1 Definitions. Capitalized terms when used in this Agreement have the meanings
specified herein, including the definitions provided in Article 1, unless stated otherwise or the
context requires otherwise.

1.1.1  Accounting_ Principles: Generally accepted accounting principles
consistently applied or, if generally accepted accounting principles in accordance with the
uniform system of accounts of an applicable Governmental Authority or RUS are required, the
generally accepted accounting principles consistently applied in accordance with such uniform
system of accounts, each as in effect from time to time.

1.1.2  Affiliate: With respect to a specified Person, another Person that
directly, or indirectly through one or more intermediaries, controls or is controlled by or is under
common control with the specified Person. For avoidance of doubt, no Member is an Affiliate
of Big Rivers.

1.1.3  Agreement: As defined in the Preamble.
1.1.4  Alcan: As defined in the Recitals,

1.1.5 Alcan Retail Agreement: The retail electric service agreement, dated
as of the date hereof, by and between Kenergy and Alcan.

1.1.6  Alcan Wholesale Apreement: The wholesale electric service
agreement, dated as of the date hereof, between Big Rivers and Kenergy for the benefit of Alcan.

1.1.7 Ancillary Services: Those services that are necessary to support the
transmission of Energy from resources to loads while maintaining reliable operations of Big
Rivers® transmission system, as set forth and described in the OATT.

1.1.8 Applicable Law: All laws, statutes, codes, treaties, ordinances,
judgments, decrees, injunctions, writs, orders, rules, regulations, interpretations, issuances,
enactments, decisions, authorizations, permits or directives of any Governmental Authority
having jurisdiction over the matter in question.

1.1.9  Applicable Percentage: The percentage determined in each Fiscal
Year that is the quotient of the Base Demand divided by the sum of the Base Demand and the
“Base Demand” as defined in and as then in effect under the Alcan Retail Agreement. If the

I~
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Alcan Retail Agreement is terminated or no longer in effect for any reason, Alcan’s “Base
Demand” shall be deemed to be 368 MW for purposes of calculating the Applicable Percentage.

1.1.10  Avoidable Base Charge: The amount in any Billing Month equal to

the sum of*

(a) the product of (i) the sum of the Base Rate, the FAC Factor,
the Environmental Surcharge Factor, and the Non-FAC Purchased Power Adjustment Factor,
and (ii) the amount of Base Fixed Energy that was made available by Century to Big Rivers for
Surplus Sales, regardless of whether Big Rivers was able to sell such Energy as Surplus Sales;

(b) plus the product of (i) the sum of the Base Variable Rate, the
FAC Factor, the Environmental Surcharge Factor, and the Non-FAC Purchased Power
Adjustment Factor, and (ii) the amount of Base Variable Energy that was made available by
Century to Big Rivers for Surplus Sales, regardless of whether Big Rivers was able to sell such
Energy as Surplus Sales; and

{c) fess the product of (i) the sum of the Base Variable Rate, the
FAC Factor, the Environmental Surcharge Factor, and the Non-FAC Purchased Power
Adjustment Factor, and (ii) any Base Fixed Energy or Base Variable Energy made available by
Century to Big Rivers for Surplus Sales that was neither metered at the Point of Delivery nor
sold by Big Rivers as Surplus Sales.

Sample calculations of the Avoidable Base Charge are set forth in Exhibit A.

1.1.11 Back-Up Energy: For any Hour in a Billing Month, the amount of
Energy metered at the Point of Delivery during such Hour, less the sum of (i) the Base Demand
per Hour_less Base Curtailed Enereyv in such , and (ii) any Supplemental Energy metered
at the Point of Delivery during such Hour; provided, that the amount of Back-Up Energy may
not be less than zero.

1.1.12 Back-Up Energy Charge: As defined in Section 4.4.

1.1.13 Base Curtailed Energy: For any Hour in a Billing Month, the amount
of Energy that is either (a) curtailed by Century pursuant to Section 4.13.2, or (b) sold by Big
Rivers to one or more Third Parties pursuant to (i) Section 4.13.3 as Economic Sales, (ii) Section
10.1 as Surplus Sales, (iii) Section 10.2 as Undeliverable Energy Sales, or (iv) Section 10.3 as
Potline Reduction Sales.

1.1.14 Base Demand: 482 MW, or such other amount of electric deman.d
agreed in accordance with Section 3.1, integrated over an heurHour.

1.1.15 Base Energy Charge: As defined in Section 4.2.

1.1.16 Base Fixed Energy: For any Billing Month, the product of (a) the
Base Demand, (b) the number of Hours in the Billing Month, and (¢) 0.98.
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1.1.17 Base Hourly Energy: For any Hour in a Billing Month, the amount
of Energy equal to the sum of (a) the Energy metered at the Point of Delivery during such Hour
less (1) Supplemental Energy and (ii) “Market Energy” as defined under the Century Retail
Agreement_that was purchased by Kenergy from Third Party Suppliers for resale to Century,
each as metered at the Point of Delivery, if any, and (b) Base Curtailed Energy; provided, that for
purposes of calculating Base Hourly Energy, the sum of clauses (a) and (b) above during any
Hour shall not exceed the Base Demand per Hour,

1.1.18 Base Monthly Energy: The sum of the Base Hourly Energy for all
Hours of a Billing Month.

1.1.19 Base Rate: The rate, expressed in dollars per MWh, resulting from
the application of the Large Industrial Rate to a load with a 98% load factor, plus $0.25 per
MWh.

1.1.20 Base Variable Energy: For any Billing Month, Base Monthly Energy
less Base Fixed Energy, whether positive or negative.

1.1.21 DBase Variable Rate: The Base-Variable-Raterate shall be expressed
en-ain dollars per MWh-basis-and, equal to the sum of (i) the “FAC Base” with respect to Big
Rivers’ Tariff, (ii) the “Environmental Surcharge Base” with respect to Big Rivers’ Tariff, and
(iil) the “Purchased Power Base” as defined in Appendix A.

1.1.22 Big Rivers: As defined in the Preamble.

1.1.23 Big Rivers’ Tariff: Big Rivers’ Rates, Rules and Administrative
Regulations For Furnishing Electric Service, as filed with and approved by the KPSC.

1.1.24 Billing Month: Each calendar month during the Service Period.

1.1.25 DBudget: The annual operating and capital budget approved by Big
Rivers’ Board of Directors that estimates all revenues and expenditures of Big Rivers for a
specified Fiscal Year, as amended and in effect from time to time.

1.1.26 Business Day: Mondays through Fridays of each week except legal
holidays established by federal law in the United States of America or state law in the
Commonwealth of Kentucky.

1.1.27 Buy-Through Energy: As defined in Section 2.3.2(b).

1.1.28 Buy-Through Enerey Charge: As defined in Section 4.3.2.
1.1.29 Century: As defined in the Recitals.

1.1.30 Century Guarantee: As defined in the Century Retail Agreement.

1.1.31 Century Parent: Century Aluminum Company, a Delaware
corporation, and a parent corporation to Century.
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1.1.32 Century Retail Agreement: As defined in the Recitals.
1.1.33 Cut-Off Date: As defined in Section 10.3.6.

1.1.34 Economic Reserve: A reserve established by Big Rivers, which may
be held by Big Rivers or another Person, in an initial principal amount equal to the sum of (a)
$157 million, and (b) such additional amount as Big Rivers may designate on or prior to the
consummation of the Unwind Transaction, subject to increases or decreases resulting from
earnings or losses thereon or expenditures therefrom. The amount designated by Big Rivers
pursuant to clause (b) above may not exceed (i) an amount equal to Big Rivers’ unrestricted cash
on hand following the consnmmation of the Unwind Transaction less $125 million, and (ii) zero
if Big Rivers shall not have prepaid at least $200 million of obligations owed to RUS debt as part
of the Unwind Transaction. No additional principal amounts will be contributed by Big Rivers
to the Economic Reserve after the Effective Date.

1.1.35 Economic Sales: As defined in Section 4.13.3.
1.1.36 Effective Date: As defined in Section 6.1.

1.1.37 Electric Services: Electric services including capacity and associated
Energy and Transmission Services provided by Big Rivers to Kenergy pursuani to this
Agreement for resaie to Century.

1.1.38 Energy: The flow of electricity denominated in kWh or MWh.
1.1.39 Environmental Surcharge: As defined in Section 4.8.3.

1.1.40 Environmental Surcharge Factor: With respect to any Billing Month,

a monthly environmental surcharge factor, expressed in dollars per MWh, that is calculated in
accordance with the “Monthly Environmental Surcharge Factor” as defined in Big Rivers’

1.1.41 Environmental Surcharge Rider: The Environmental Surcharge
Rider to Big Rivers’ Tariff.

1.1.42 Eguity Development Credit; As defined in Section 4.10.

1.1.43 Event of Default: As defined in Section 14.1.

1.1.44 Excess TIER Amount: The amount of the TIER Adjustment, if
negative, with respect to any Fiscal Year.

1.1.45 Excess Reactive Demand Charge: As defined in Section 4.6.

1.1.46 Existing Century Agreement: As defined in the Recitals.

1.1.47 FAC: The Fuel Adjustment Clause Rider to Big Rivers” Tariff.

1.1.48 FAC Charge: As defined In Section 4.8.1.
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1.1.49 FAC Factor: With respect to any Billing Month, the “FAC Factor”

ttuel adiustment factor. expressed en—akWh-basis)in dollars per MWh, that is calculated in
accordance with the FAC_in dollars per kWh.

1.1.50 FERC: Federal Energy Regulatory Commission.

1.1.51 Fim: An obligation to supply Energy subject only to the occurrence
of an Uncontrollable Force.

1.1.52 [Fiscal Year: The fiscal year of Big Rivers.

1.1.53 Governmental Authority: Any international, national, federal, state,
territorial, local or other government, or any political subdivision thereof, and any governmental,
judicial, public or statutory instrumentality, tribunal, agency, authority, body or entity having
legal jurisdiction over the matter or Person in question, including the KPSC; provided, however
that the RUS is not a Governmental Authority for purposes of this Agreement.

1.1.54 Hawesville Smelter: The aluminum reduction plant owned and
operated by Century and located in Hawesville, Kentucky, including any expansions, additions,
improvements and replacements thereof or thereto at the existing site.

1.1.55 Hour or Hourly: A clock hour or per clock hour, respectively.
1.1.56 Imputed Interest: As defined in Section 4.7.5(e).

1.1.57 Interruptible Energy: As defined in Section 2.3.2(a).

1.1.58 Interruptible Energv Charee: As defined in Section 4.3.1.

1.1.59 Interruptible Energy Terms: As defined in Section 2.3.2(2)(3).

1.1.60 Kenergy/LG&E Coniract; As defined in the Recitals.

1.1.61 KPSC: Kentucky Public Service Commission.
1.1.62 kW: Kilowatt.
1.1.63 kWh: Kilowatt-hour.

1.1.64 Large Industrial Rate: Big Rivers’ Tariff Rate Schedule No. 7 and all

applicable rate adjustments thereto but exclusive of (a) the Rebate, (b) the FAC Factor and the
Environmental Surcharge Rider, and (c) any roll-in of costs recovered in the resuletory-geconni

respect-to-velesto-their-Non-Smelter-RetepayrersRegulatory Account. As of the Effective Date,
the Large Industrial Rate will consist of separate rate components for demand and Energy
consumption. The Large Industrial Rate subsequently may be defined in terms of more than two
separate rate components, including, potentially, separate rate components for transmission

services. Insueh-eventforpurpeses-ofthis-Aereement-the-“Larpe-Industrial Rate” shall-inelude
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aH-such-rate compoenents-butexcludineinall-eases-(ay the Rebateand- (b the FAC Factor-and the
Environmental-Surehorgefhder—Tor the avoidance of doubt, the Large Industrial Rate shall be

determined without regald to the effect of the Surcharge, the Economic Reserve or the Transition
Reserve.

1.1.65 LG&E: As defined in the Recitals.

1.1.66 Lockbox Agreement: The Security and Lockbox Agreement to be
entered into among Century, Kenergy, Big Rivers and a depository bank prior to the Effective
Date with respect to the payment of certain amounts due by Kenergy to Big Rivers hereunder.

1.1.67 Market Energy: As defined in Section 2.3.2(c).
1.1.68 Market Energy Charpe: As defined in Section 4.3.3.

1.1.69 Market Reference Rate: For any Hour, a rate equal to the all-
inclusive cost, including transmission and relaied charges on the transmission system of any
Third Party (expressed in dollars per MWh), that Big Rivers estimates, in its sole discretion
exercised in good faith, that it would have paid to purchase Energy from a Third Party if there
had been no curtailment pursuant Section 4.13.2 during such Hour.

1.1.70 Members: The members of Big Rivers. As of the date hereof, the
Members of Big Rivers are Jackson Purchase Energy Corporation, Kenergy, and Meade County
Rural Electric Cooperative Corporation.

1.1.77 Model: As defined in Section 1.2(0).

1.1.72 Monthly Charge: As defined in Section 4.1,

1.1.73 MW: Megawatt.
1.1.74 MWh: Megawatt-hour.

1.1.75 Net Margins; Net margins as determined by Accounting Principles.
For the avoidance of doubt, Net Margins will include all operating and non-operating margins.

1.1.76 Net Proceeds: The proceeds from the sale of Energy by Big Rivers to
Third Parties, net of transaction costs, whenever incurred, and taxes, including Big Rivers’
estimated income tax liability on such proceeds without regard to any net operating loss carry-
forward of Big Rivers existing on the date of the consummation of the Unwind Transaction,
unless and to the extent Big Rivers reasonably determines that such net operating loss carry-
forward otherwise would have expired unused.

1.1.77 New Facilities: As defined in Section 4.7.5(e).

1.1.78 New Ratepayer: A Non-Smelter Ratepayer which is (i)
interconnected directly with Big Rivers’ transmission system, and (ii) first receives electric
service at a location served by a meter required for service at such location which meter was
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installed specifically for new service at such location after the Effective Date_ For_the
avoidance of doubt. S wire Companv is not a tepaver.

1.1.79 New Transaction: The transactions by and between or among one or
more of Kenergy, Century, Alcan and Big Rivers related to the supply of Electric Services to
Kenergy under this Agreement and “Electric Services” as defined in the Alcan Wholesale
Agreement and including the Century Retail Agreement, the Alcan Retail Agreement,
coordination agreements, lockbox agreements, and ali other related agreements.

1.1.80 Non-FAC Purchased Power Adiustment Charge: As defined in

Section 4.8.2.

1.1.81 Non-FAC Purchased Power Adjustment Factor: A rate (expressed in
dollars ner MWh and calcilated in acceordance with Anpendiv A in deollars per kWh) for the

recovery of purchased power costs that are not otherwme mcluded in the FAC fexpressed—in

1.1.82 Non-Smelter Member Rates: Big Rivers® tariff rates applicable to
sales of electric services to Members for resale to Non-Smelter Ratepayers and all applicable rate
adjustments thereto but exclusive of (ia) the Rebate and (iib) the FAC Factor and the
Environmental Surcharge Rider. For the avoidance of doubt, the Non-Smelter Member Rates
shall be determined without regard to the effect of the Surcharge, the Economic Reserve or the
Transition Reserve.

1.1.83 Non-Smelter Ratepavers: Retail ratepayers of the Members other
than Century and Alcan.

1.1.84 Notice of Interruption: As defined in Section 2.3.2(a)(iii)(1).

1.1.85 OAIT: Big Rivers’ Open Access Transmission Tariff as filed with
FERC and found by FERC to constitute a reciprocal open access transmission tariff.

1.1.86 Parties: Big Rivers and Kenergy.

1.1.87 Permitted Interruption: As defined in Section 2.3.2(a)(iii).

1.1.88 Person: Any individual, corporation, cooperative, partnership, joint
venture, association, joint-stock company, limited partnership, limited liability company, limited
liability partnership, trust, unincorporated organization, RUS or Governmental Authority.

1.1.89 Point of Delivery: The existing set of meters at Big Rivers’ Coleman
substation or such other point of delivery mutually agreed by the Parties and Century.

1.1.90 Potline Reduction: As defined in Section 10.3.1.

1.1.91 Potline Reduction Sales: As defined in Section 10.3.1.

1.1.92 Potline Reduction Sales Agreement: As defined in Section 10.3.3.
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1.1.93 Prime Rate: The then-effective prime commercial lending rate per
annurn published in the “Money Rates” section of The Wall Street Journal. If The Wall Street
Journal discontinues publication of the prime comimercial lending rate, the Parties and Century
shall agree on a mutually acceptable alternative source for that rate.

1.1.94 Prudent Utility Practice: Any of the practices, methods, and acts
engaged in or approved by a significant portion of the electric wtility industry during the relevant
time period; or any of the practices, methods, and acts which, in the exercise of reasonable
judgment in light of the facts known at the time a decision was made, could have been expected
to accomplish the desired result at a reasonable cost consistent with good business practices,
reliability, safety and expedition. Prudent Utility Practice is not intended to be limited to the
optimum practice, method, or act to the exclusion of all others, but rather to be any and all
acceptable practices, methods, or acts generally accepted.

1.1.95 Rebate: As defined in Section 4.9.

1.1.96 Resoulatorv Account: The reculaiory account containing purchased
nower costs 1o be recovered by Big Rivers from the Members with respect 1o sales 1o their Now-
Smelter Rarepavers.

1.1.97 +34-96-Regponse: As defined in Section 2.3.2(a)(11)(2).

1.1,98 1++97 Restructuring: The occurrence of any of the following:

(a) the merger, consolidation or other combination of Big Rivers
or an Affiliate or a Member with any Person (including acquisition of another utility system) if
following such transaction Big Rivers or its successor would have had sales of Energy to all
Members or regulated customers on a pro forma basis in the prior Fiscal Year in excess of 105%
of Big Rivers’ actual sales of Energy to the Members for such Fiscal Year;

{b) the acquisition of Big Rivers; or

(c) the admission of a new Member if following such admission
Big Rivers would have had sales of Energy to all Members on a pro forma basis in the prior
Fiscal Year in excess of 105% of Big Rivers’ actual sales of Energy to the Members for such
Fiscal Year.

1.1.99 1-3:98-Restructuring Amount: As defined in Section 16.5.1.

1,1.100 ++99-RUS: United States Department of Agriculture Rural Utilities
Service.

1.1.101 :-1+300—Scheduled Interruptible Energv: As defined in Section

2.3.2(a)(11)(3).

1.1.102 +3363-SERC: SERC Reliability Corporation, a regional reliability
organization.
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1.1.103 +3-402-Service Period: As defined in Section 2.1.

1.1.104 1-1-103-Smelters: Century and Alcan.

1.1.105 +-1-304-Supplemental Energy: As defined in Section 2.3.2.
1.1.106 1105 Supplemental Energy Charpe: As defined in Section 4.3.
1.1.107 +4-106-Surcharge: As defined in Section 4.11.

1.1.108 31467 Surplus Sales: As defined in Section 10.1.1.

1.1.109 1-1-168-System Emergency: Any cessation of operation or reduction
in the provision or delivery of Electric Services by Big Rivers due in whole or in part to: (2) a
disconnection of all or a portion of Big Rivers’ system from the transmission grid (other than as
a direct result of Big Rivers’ gross negligence or willful misconduct), (b) a system emergency on
the transmission grid of a Third Party, or (¢} the occurrence of a condition or situation where the
delivery of Energy to a transmission grid with which Big Rivers is directly interconnected or the
making available of generation services or Transmission Services which could cause (i) harm to
life or limb or imminent serious threat of harm to life or limb, (ii) material damage to Big Rivers’
system or any material component thereof or imminent danger of material damage to property, or
(iii) other dangerous occurrences that Big Rivers believes, in the exercise of Prudent Utility
Practice, should be prevented or curtatled.

1LE110 Svstem Firm. Anoblication to supply Enerov from:

{a) Big Rivers owned or leased generation facilities,

() Big Rivers contract with the Southeastern Power duthority
(Contract No. 89-00-1301-637),_or

{c) Big Rivers [irm power purchase agreements with a term of
hwo vegrs or_more which were not_entered_into for_purpose_of serving a_specific non-Smelier
load,

ﬁﬁﬁ—%ﬂe#ef——lﬁm#««m each case subject to the occurrence of an Uncontroliable Foree or sumlar
event of force majeure, a System Emergency or Big Rivers’ prior satisfaction of the Energy
requirements of the Non-Smelter Members, the Smelters and Third Parties under power sales
agreements entered into prior to sueh-pewer-sales-agreementthe making of such obligation to
supply Enerev.

1.1.111 +3-330-Term: As defined in Section 7.1.

OMS East 60363495 1603621 119 10



1.1.112 +-3-11-Third Party: A Person other than Kenergy, Century, Big
Rivers or Alcan.

L1.113 +3-H2-Third Party Supplier(s): As defined in Section 2.3.2(c).

1.1.114 -=4H3-TIER: The quotient for a Fiscal Year of (i) Big Rivers’
interest expenses plus Net Margins, divided by (1i) Big Rivers’ interest expenses; in each case,
calculated in accordance with Accounting Principles.

1.1.115 +-3-134-TIER Adiustment: As defined in Section 4.7.5.

1.1.116 ++15-TIER Adjustment Charge: As defined in Section 4.7.1.

1.1.117 +-1-116-Transition Reserve: A reserve established by Big Rivers,
which may be held by Big Rivers or another Person, in an initial principal amount equal to $35
million, subject to increases or decreases resulting from earnings or losses thereon or
expenditures therefrom. No additional principal amounts will be contributed by Big Rivers to the
Transition Reserve after the Effective Date.

1.1.118 ++-344 Transmission Charge: As defined in Section 4.5.

1,1.119 -4-13-8-Transmission Services: Network transmission services as
described in the OATT and Ancillary Services. Transmission Services are currently included in
the Large Industrial Rate but may be unbundied.

1.1.120 +-+H9Uncontrollable Force: Any cause beyond the control of the
Party unable, in whole or in part, to perform its obligations under this Agreement which, despite
exercise of due diligence and foresight, such Party could not reasonably have been expected to
avoid and which, despite the exercise of due diligence, it has been unable to overcome.
Examples of events that may constitute the basis of an event which constitutes an
“Uncontrollable Force” include: acts of God; strikes, slowdowns or labor disputes; acts of the
public enemy; wars; blockades; inswrections; riots; epidemics; landslides; lightning;
earthquakes; fires; storms; floods; washouts; arrests and restraints of any Governmental
Authority; civil or military disturbances; explosions, breakage of or accident to machinery,
equipment or transmission lines; inability of a Party to obtain necessary materials, supplies or
permits due to existing or future rules, regulations, orders, laws or proclamations of
Governmental Authorities, civil or military; transmission constraints or System FEmergencies; a
forced outage of a generating unit or units preventing the physical delivery of Energy to Kenergy
for resale to Century; and any other forces which are not reasonably within the control of the
Party claiming suspension. “Uncontrollable Forces” do not include an insufficiency of funds or
decline in credit ratings or customary, expected or routine maintenance or repair of plant or
equipment. Nothing contained herein shall be construed to obligate a Party to prevent or to settle
a labor dispute against its will.

1.1.121 +3-120-Undeliverable Enerev Sales: As defined in Section 10.2.1.

1.1.122 +-4-423-Unwind Transaction: The consummation of the transactions
contemplated on date of the “Closing” as defined in and pursuant to the Transaction Termination
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Agreement among Big Rivers, LG&E Energy Marketing Inc., and Western Kentucky Energy
Corp.

1.2 Rules of Interpretation. Unless otherwise required by the context in which any
term appears: (a) capitalized terms used in this Agreement will have the meanings specified in
this Article I unless the context requires otherwise; (b) the singular will include the plural and
vice versa; (c) references to “Recitals,” “Articles,” “Sections,” “Exhibits” or “Schedules™ are to
the recitals, articles, sections, exhibits or schedules of this Agreement, unless otherwise
specified; (d) all references to a particular Person in any capacity will be deemed to refer also to
such Person’s authorized agents, permitted successors and assigns in such capacity; {(e) the words
“herein,” “hereof” and ‘“hereunder” will refer to this Agreement as a whole and not to any
particular section or subsection hereof; (f) the words “include,” “includes™ and “including”™ will
be deemed to be followed by the phrase “without limitation” and will not be construed to mean
that the examples given are an exclusive list of the topics covered; (g) references to this
Agreement will include a reference to all exhibits and schedules hereto; (h) references to any
agreement, document or instrument will be construed at a particular time to refer to such
agreement, document or instrument as the same may be amended, modified, supplemented or
replaced as of such time; (i) the masculine will include the feminine and neuter and vice versa;
(j) references to any tariff, rate, or order of any (Governmental Authority will mean such tariff,
rate or order, as the same may be amended, modified, supplemented or restated and be in effect
from time to time; (k) if any action or obligation is required to be taken or performed on any day
which is not a Business Day, such action or obligation must be performed on the next succeeding
Business Day; (1) references to an Applicable Law will mean a reference to such Applicable Law
as the same may be amended, modified, supplemented or restated and be in effect from time to
time; (m) all accounting terms not defined in this Agreement will be construed in accordance
with Accounting Principles; (n) all references to a time of day shall be a reference to the
prevailing time in Henderson, Kentucky; and (o) the financial and production cost models
prepared by Big Rivers, including models filed with the KPSC, in connection with the
application for approval of the Unwind Transaction and the New Transaction (the “Model”) have
been prepared solely by Big Rivers and shall not be used by the Parties or any Governmental
Authority to construe or interpret any provision of this Agreement. The Parties collectively have
prepared this Agreement, and none of the provisions hereof will be construed against one Party
on the ground that it is the author of this Agreement or any part hereof.

1.3 Calculations and Rounding. In making any mathematical calculation provided for
or contemplated by this Agreement, the calculation will be made to six decimal places (rounded
up if the numeral in the seventh decimal place is five or higher, and rounded down if the numeral
in the seventh decimal place is lower than five).

ARTICLE 2

ELECTRIC SERVICES AND RATES

2.1 Service Period Obligations. In accordance with the terms and conditions of this
Agreement, Big Rivers will sell and deliver, and Kenergy will purchase, Electric Services for
resale to Century for a period beginning at 12:00:01 A.M. on the day next succeeding the
Effective Date and continuing until 12:00:00 midnight on December 31, 2023, unless the Parties’
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respective obligations to supply and purchase Electric Services are earlier terminated pursuant to
the terms of this Agreement (the “Service Period™).

2.2 Characteristics of Service. Electric service to be supplied by Big Rivers to
Kenergy under this Agreement for resale to Century shall be nominally three-phase, sixty cycle
at 161,000 volts or as otherwise agreed to by the Parties and Century. The Parties and Century
will mutually agree on limits of the regulation of voltage but at no time may such regulation of
such limits be inconsistent with standards required by applicable Governmental Authorities or
any other organizations that establish reliability and electric operation standards for the region.

2.3 Delivery Obligation. In accordance with this Agreement, during the Service
Period, Big Rivers will deliver at the Point of Delivery to Kenergy for resale to Century Base
Monthly Energy, Supplemental Energy and Back-Up Energy.

23.1 Base Monthly Energy. Kenergy may purchase for resale to Century
in each Hour of the Service Period an amount of Energy up to the Base Demand per Hour. For
billing purposes, Base Monthly Energy consists of two components: Base Fixed Energy charged
at the Base Rate and Base Variable Energy (which may be either a positive or negative amount)
charged or credited at the Base Variable Rate.

2.3.2  Supplemental Energy. “Supplemental Energy” shall consist of (i)
Interruptible Energy purchased by Kenergy from Big Rivers pursuant to Section 2.3.2(a), (ii)
Buy-Through Energy purchased by Kenergy from Big Rivers and, in turn, by Big Rivers from
Third Party Suppliers upon the interruption of Interruptible Energy, pursuant to Section 2.3.2(b),
and (i11) Market Energy purchased by Kenergy from Big Rivers pursuant to Section 2.3.2(c).

(a) Interruptible Energy. Kenergy may purchase from Big
Rivers on a System Firm basis up to 10 MW per Hour of Energy for resale to Century, subject to
availability, the scheduling requirements and Big Rivers’ right to interrupt the sale and delivery
of such Energy, all as set forth in this Section 2.3.2(a) (“Interruptible Energy™.

(i) Confirmation. Not less than seven days prior to the
beginning of each fiscal quarter of the Service Period (or the Effective Date with respect to the
initial fiscal quarter of the Service Period), Big Rivers shall provide to Kenergy and Century a
confirmation setting forth the price or prices and other terms and conditions (“Interruptible
Energy Terms”) under which Interruptible Energy may be available during each Hour of the
subject fiscal quarter. If Big Rivers fails to provide a timely confirmation with respect to any
fiscal quarter, the Interruptible Energy Terms for the prior fiscal quarter shall remain in effect.
Big Rivers and Kenergy shall obtain Century’s consent to each confirmation as a condition to
Big Rivers’ obligation to make Interruptible Energy available to Kenergy for scheduling during
each fiscal quarter.

(ii) Scheduling of Interruptible Energy. The provision of
Interruptible Energy shall be subject to the following requirements:

(1) At the request of Century, Kenergy shall submit to
Big Rivers, no later than 3:00 PM on the second Business Day prior to the day of the scheduled
delivery (or such shorter period agreed to by Big Rivers), a schedule for up to 10 MW of

OHS East:16036217:5 1603621179 13



Interruptible Energy, in integral multiples of one MW per Hour, for the times and durations
specified in the schedule.

(2)  Big Rivers shall be under no obligation to accept
the schedule submitted by Kenergy or to deliver the Interruptible Energy so scheduled, but shall,
upon receipt of such schedule, notify Kenergy and Century by 9:00 AM of the Business Day
prior to the day of scheduled delivery of the number of MW, if any, Big Rivers is willing to
deliver and the hour and duration when the delivery shall take place (the “Response™).

€)) Subject to Big Rivers’ rights to interrupt in
accordance with Section 2.3.2(a)(iii) below, Big Rivers shall sell and deliver the volume of
Interruptible Energy at the time and for the duration specified in the Response (the “Scheduled

Interruptible Enerey™).

(iii) Interruption of Scheduled Interruptible Energy. The sale
and delivery of Scheduled Interruptible Energy may be interrupted by Big Rivers at any time (a
“Permitted Interruption™) upon the following terms and conditions:

(1)  Upon a determination by Big Rivers in its sole
discretion exercised in good faith that all or any portion of the Scheduled Interruptible Energy
will not be available on a System Firm basis, Big Rivers may implement a Permitted Interruption
of all or any portion of the Scheduled Interruptible Energy by providing a notice of interruption
(“Notice of Interruption™) to Kenergy and Century at least 30 minutes in advance of the
estimated interruption;

(2) A Notice of Interruption may be made orally but
shall be followed by facsimile or other electronic means acceptable to Kenergy and Century; and

(3) Upon an after-the-fact determination by Big Rivers
in its sole discretion exercised in good faith that all or any portion of the Scheduled Interruptible
Energy was not available on a System Firm basis during a prior hour or hours, and
notwithstanding that no Notice of Interruption had been issued, Big Rivers may implement
retroactively a Permitted Interruption of Scheduled Interruptible Energy for such prior hour or
hours, 1o the extent that such Scheduled Interruptible Energy was not available on a System Firm
Basis.

Upon meeting the conditions required for a Permitted
Interruption, Big Rivers shall have no obligation to sell and deliver the amount of Scheduled
Interruptible Energy designated to be interrupted in the applicable Notice of Interruption. In
connection with a Permitted Interruption, Big Rivers may provide, but shall not be required to
provide, an opportunity for Kenergy to acquire Firm Energy, in lieu of the Scheduled
Interruptible Energy, for resale to Century pursuant to the terms and conditions of Section
2.3.2(b) below. In the case of a Permitted Interruption that is implemented retroactively, the
Energy delivered by Big Rivers shall be deemed to have been delivered as Backup Energy
pursuant and subject to Sections 2.3.3 and 4.4.1. Big Rivers shall not be limited in the number of
times that it may issue a Notice of Interruption or may implement a Permitted Interruption, or of
the amount or duration of any Permitted Interruption.
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(iv) Allocation of Permitted Interruptions. If Kenergy has
arranged for Scheduled Interruptible Energy during any Hour both to Kenergy under this

Agreement for resale to Century and to Kenergy under the Alcan Wholesale Agreement for
resale to Alcan, and Big Rivers determines that it will be unable or was unable during any prior
Hour or Hours; to supply the full amount of Scheduled Interruptible Energy to Kenergy for both
Century and Alcan, then:

(1)  Big Ravers may provide a Notice of Interruption and
implement a Permitted Interruption to Kenergy with respect to the Scheduled Interruptible
Energy for Century or with respect to "Scheduled Interruptible Energy" as defined in the Alcan
Retail Agreement, or any combination thereof; and

(2) Big Rivers may retroactively implement Permitied
Interruptions for any Hour to Kenergy for Century and Alcan in equal amounts, taking into
consideration any Permitted Interruption to Kenergy that had previously been implemented for
the same Hour under clause (1) above.

(v) Termination of Interruptions. During any period of
Interruption, Big Rivers may notify Kenergy and Century of its willingness to terminate the

Interruption and resume the delivery of Scheduled Interruptible Energy at the Interruptible
Energy Terms. Upon notification from Big Rivers terminating the Interruption, Kenergy shall
purchase from Big Rivers and resell and deliver Scheduled Interruptible Energy to Century at the
beginning of the next Hour that starts at least 10 minutes following such notice.

(b) Buy-Through Energy. Upon each Notice of Interruption,
Big Rivers may in its sole discretion offer to sell to Kenergy Firm Energy purchased from Third
Party Suppliers for resale to Century in lieu of the interrupted Scheduled Interruptible Energy
(“Buy-Throueh Energy™) and the estimated price or prices during the specified Hour or Hours of
Interruption upon which Big Rivers would supply such Energy. Big Rivers shall provide
Kenergy and Century not less than ten minutes from the time Century receives verbal Notice of
Interruption to notify Big Rivers and Kenergy whether Century agrees to purchase Buy-Through
Energy offered to be supplied by Big Rivers to Kenergy for resale to Century. Upon Century’s
or Kenergy’s acceptance of the Buy-Through Energy, the obligation of Big Rivers to provide the
Buy-Through Energy shall become a Firm service commitment. The failure of Century or
Kenergy to notify Big Rivers of acceptance of the Buy-Through Energy during the period
provided shall constitute a rejection of the Buy-Through Energy, and the Interruption shall
thereafter be implemented in accordance with the applicable Notice of Interruption and Big
Rivers shall not have any obligation to supply Kenergy Buy-Through Energy for resale to
Century during such Interruption.

(c) Market Bnergy. Big Rivers acknowledges and agrees that
Kenergy may acquite Supplemental Energy (other than Interruptible Energy or Buy-Through
Energy) from either Big Rivers or one or more suppliers other than Big Rivers (“Third Party
Suppliers™) for resale to Century (“Market Energy”), upon the request of Century specifying (i)
the requested amount and duration of such Energy, and (ii) all requested prices and material
terms and conditions. The sale of any Market Energy by Big Rivers shall be at the sole
discretion of Big Rivers and shall be such terms and conditions as Big Rivers and Kenergy shall
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agree. Nothing in this Apreement shall be construed to limit the ability of Kenergy to purchase
Energy or other electric services from Third Party Suppliers to serve Century.

(1) The Parties acknowledge and agree that (A) Kenergy shall
request that Big Rivers provide all Transmission Services necessary to transmit Market Energy
requested by Century from a point of interconnection on Big Rivers’ fransmission system to the
Point of Delivery promptly following such request, (B) the amount of Market Energy transmitted
from a point of interconnection on Big Rivers’ system to the Point of Delivery would be reduced
by the applicable system loss factor as provided in the OATT, and (C) Big Rivers shall have no
liability to Kenergy for denial of Kenergy's duly submitted request for reservation of
Transmission Services.

(i) If Century is unable to receive and consume Market Energy
purchased by Kenergy from Big Rivers or a Third Party Supplier because of an Uncontrollable
Force, then upon the request of Kenergy, Big Rivers shall use reasonable commercial efforts to
sell such Market Energy to other Third Parties for the duration specified by Century’s request.
Big Rivers shall apply all revenues derived from such resale as a credit to Kenergy, net of any
transmission services charges or related charges or other expenses incurred to make such resale.

2.3.3 Back-Up Energy. Big Rivers shall sell and deliver and Kenergy shall
purchase Back-Up Energy for resale to Century at the Point of Delivery through purchases of
Energy at the prices and on the terms and conditions set forth in Section 4.4.

2.4 [Reserved]

2.5 Title and Risk of Loss. Title to and risk of loss with respect to Energy provided
by Big Rivers to Kenergy for resale to Century pursuant to this Agreement will pass from Big
Rivers to and rest in Kenergy when the same is made available by Big Rivers at the Point of
Delivery. Until title passes, Big Rivers will be deemed in exclusive control of the Energy and
will be responsible for any damage or injury caused thereby. After title passes to Century, Big
Rivers acknowledges and agrees that Century will be deemed in exclusive contiol of the Energy
and will be responsible for any damage or injury caused thereby.

2.6  Performance by Kenergy. Big Rivers acknowledges and agrees that, to the extent
Century has a corresponding or related obligation to Kenergy under the Century Retail
Agreement, Kenergy’s performance of an obligation under this Agreement is subject to and
conditioned upon Century’s performance of such corresponding or related obligation to Kenergy.
Big Rivers acknowledges and agrees that Century may enforce an obligation of Big Rivers under
this Agreement which corresponds or relates to an obligation of Kenergy to Century under the
Century Retail Agreement.

ARTICLE 3

CHANGES IN DEMAND AND SCHEDULING

31 Change In Base Demand. Big Rivers acknowledges and agrees that Century may
change the Base Demand for any Fiscal Year only with the written consent of Big Rivers and
Kenergy.
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3.2 Scheduling. Big Rivers acknowledges and agrees that:

(a) Century shall not be required to schedule Base Monthly
Energy, Buy-Through Energy or Back-Up Energy but shall use reasonable commercial efforts to
inform Big Rivers promptly of any material change in Century’s intended usage; and

(b) In accordance with the OATT, Century shall schedule and
arrange with Kenergy and Big Rivers no later than 9:00 A.M. on the Business Day immediately
preceding the day or days of delivery pursuant to the Century Retail Agreement, or as otherwise
mutually agreed by the Parties, the delivery of Interruptible Energy and Market Energy.

ARTICLE 4
CHARGES AND CREDITS

41  Monthly Charge. Kenergy shall pay Big Rivers the following (the “Monthly
Charge™) for the Electric Services provided or made available under this Agreement:

4.1.1 the Base Energy Charge calculated pursuant to Section 4.2,

41.2 plus the Supplemental Energy Charge calculated pursuant to Section 4.3,

413 plus the Back-Up Energy Charge calculated pursuant to Section 4.4,

414 plus the Transmission Charge pursuant to Section 4.5,

415 plus the Excess Reactive Demand Charge calculated pursuant to Section
4.6,

4.1.6 plus the TIER Adjustment Charge calculated pursuant to Section 4.7.1,

4.1.7 plus the FAC Charge calculated pursuant to Section 4.8.1,

4.1.8 plus the Non-FAC Purchased Power Adjustment Charge calculated
pursuant to Section 4.8.2,

4109 plus the Environmental Surcharge calculated pursuant to Section 4.8.3,

4.1.10 plus or minus the monthly amortization of the Restructuring Amount

calculated pursuant to Section 16.5.1,

41.11 less the Rebate calculated pursuant to Section 4.9,
4.1.12 Jess the Equity Development Credit calculated pursuant to Section 4.10,
4.1.13 plus the Surcharge calculated pursuant to Section 4.11,

4.1.14 [Reserved],
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4.1.15 less the credits calculated pursuant to Section 4.13,
4.1.16 plus or minus other amounts calculated pursuant to Section 4.14, and
4.1.17 plus taxes calculated pursuant to Section 4.15.

42  Base Epergy Charge. For any Billing Month, the “Base Energy Charge” shall be
the sum of:

(a) the product of Base Fixed Energy and the Base Rate; and

(b) the product, whether positive or negative, of the Base
Variable Energy and the Base Variable Rate.

Sample calculations of the Base Energy Charge at different load
factors are set forth in Exhibit A

4.3  Supplemental Energy Charge. For any Billing Month, the “Supplemental Energy
Charge” shall be the sum of the charges, whenever determined, for the Interruptible Energy

Charge, the Buy-Through Energy Charge, and the Market Energy Charge as calculated below.

43,1 The “Interruptible Energy Charge” shall be the product of (i) the
quantity of Interruptible Energy metered at the Point of Delivery during the Billing Month and
(i1) the rate or rates for Interruptible Energy with respect to such Billing Month.

432 The “Buy-Through Energy Charge” shall be the sum of:

(a) the product of (i) the quantity of Buy-Through Energy
metered at the Point of Delivery during the Billing Month and (i1) the quotient of (A) the actual
rate or rates for such Buy-Through Energy that Big Rivers pays to a Third Party Supplier over
(B) 1.00 less the loss factor set forth in the OATT; and

(b) all other charges that Big Rivers may be required to pay in
connection with Buy-Through Energy, including (i) any and all separate charges for transmission
services and related services, whenever incurred (including financial transmission rights,
transmission congestion charges and similar costs or expenses), provided by a Third Party whose
transmission system is used to transmit Buy-Through Energy purchased from a Third Party to a
point at which Big Rivers’ transmission system is interconnected with such system, and (ii) any
amount payable upon termination by reason of default of the supply arrangements between Big
Rivers and Third Party Suppliers, net of recoveries by Big Rivers from such suppliers with
respect to the supply of Buy-Through Energy to Kenergy for resale to Century.

4.3.3  The “Market Energy Charge” shall be the sum of:

(a) the product of (i) the quantity of Market Energy metered at
the Point of Delivery during the Billing Month and (ii) the quotient of (A) the actual rate or rates
for such Market Energy agreed to between Big Rivers and Kenergy, over (B) 1.00 less the loss
factor set forth in the OATT; and
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(b) all other charges that Big Rivers may be required to pay to
Third Party Suppliers in connection with Market Energy, including (i) any and all separate
charges for transmission services and related services, whenever incurred (including financial
transmission rights, transmission congestion charges and similar costs or expenses), provided by
a Third Party whose transmission system is used to transmit Market Energy purchased from a
Third Party to a point at which Big Rivers’ transmission system is interconnected with such
system and (ii) any amount payable upon termination by reason of default of the supply
arrangements between Big Rivers and Third Party Suppliers, net of recoveries by Big Rivers
from such suppliers with respect to the supply of Market Energy to Kenergy for resale to
Century.

44  Back-Up Energy Charge. For any Billing Month, the “Back-Up Energy Charge”
shall be the sum of the Hourly charges for Back-Up Energy calculated as follows:

44.1 The charge for Back-Up Energy supplied in any Hour shall equal the
following:

(a) to the extent the Back-Up Energy was supplied from
generating facilities owned or controlled by Big Rivers and located within Big Rivers’
transmission control area, the charge shall be the product of (i) the amount of such Back-Up
Energy, and (il) the quotient of (A) a price equal to the greater of (1) the real time Hourly
locational marginal price at Big Rivers’ interface with the Midwest Independent System
Operator (or such other pricing reference point that shall be mutually agreed upon by the Parties
and Big Rivers), and (2) Big Rivers’ system lambda; divided by (B) 1.00 minus the loss factor
set forth in the OATT;

(b) to the extent the Back-Up Energy was not supplied pursuant
to Section 4.4.1(a), the charge shall be the product of (i) the amount of such Back-Up Energy,
and (ii) the quotient of (A) a price equal to 110% of the highest Hourly all inclusive cost incurred
by Big Rivers to acquire any Energy, including such Back-Up Energy, and the separate cost, if
any, whenever determined, of transmission services and related services provided by a Third
Party whose transmission system is used to transmit Back-Up Energy purchased from a Third
Party to a point at which Big Rivers’ transmission system is interconnected with such system and
including any imbalance charges or other costs arising from the failure of a Third Party Supplier
to deliver Energy that it is obligated to deliver; divided by (B) 1.00 minus the loss factor set forth
in the OATT; and

() to the extent that the amount of Back-Up Energy required by
Kenergy for resale to Century during any hour exceeds the sum of (x) ten MW per Hour, (y) the
amount of Back-Up Energy resulting from deemed Interruption of Scheduled Interruptible
Energy pursuant to Section 2.3.2(a)(iii), and (z) the amount of Back-Up Energy resulting from
the non-delivery of Market Energy purchased by a Third Party Supplier, then the charge for the
excess amount of Back-Up Energy shall be the product of (i) the excess amount of Back-Up
Energy, and (ii) the greater of (A) $250 per MWh and (B) the price set forth in Section
4.4, 1(b)(iD).

Sample calculations of the Back-Up Energy Charge are set forth in Exhibit A.

OHS$ EastA60362-4-45160362117.9 19



442 If during any Hour Big Rivers provides Back-Up Energy to Kenergy
for resale to Century and “Back-Up Energy” (as defined in the Alcan Wholesale Agreement) to
Kenergy for resale to Alcan, then the provisions of Section 4.4.1 shall apply to a proportional
number of MW of Back-Up Energy for resale to each of Century and Alcan.

4.5  Charge for Transmission Services and Ancillary Services. For any Billing Month,
the charge for transmission services and ancillary services (the “Transmission Charge™) shall be
the sum of the charges, calculated in accordance with the OATT, for Transmission Services for
(a) Base Monthly Energy that are unbundled from the Large Industrial Rate, if any; and (b)
Supplemental Energy.

4,6  Excess Reactive Demand Charge. For any Billing Month, the “Excess Reactive
Demand Charge”, if any, shall be the product of $0.1433 and the amount, expressed in kilovars,
of the difference, if positive, between:

(a) the maximum metered reactive demand of Century during
the Billing Month, and

(b) an amount of kilovars equal to the sum of:

(1) the product of (A) 0.4843, and (B) the maximum hourly
demand during a Billing Month, denominated in kilowatts, associated with Base Monthly
Energy, Interruptible Energy, Market Energy, “Market Energy” under the Century Retail
Agreement that is purchased by Kenergy from Third Party Suppliers for resale to Century, and
Back-Up Energy provided by Big Rivers to Kenergy for resale to Century, but less the amount of
such Interruptible Energy, Market Energy or Back-Up Energy that was purchased by Big Rivers
from Third Parties, and

(ily 74,005.

4.7 TIER Adjustment Charge.

4.7.1 The “TIER Adijusiment Charge” shall be, for any Fiscal Year, the
amount that is the product of the Applicable Percentage and the TIER Adjustment if, and only if,
such TIER Adjustment is a positive amount; provided, however, that in no case will the TIER
Adjustment Charge for any Fiscal Year exceed the amount that is the product of the Base Fixed
Energy and the maximum additional charge per MWh set forth below for the applicable Fiscal
Year:

Fiscal Years Maximum Additional Charge
2008-2011 $1.95 per MWh
2012-2014 $2.95 per MWh
2015-2017 $3.55 per MWh
2018-2020 $4.15 per MWh
2021-2023 $4.75 per MWh
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If the TIER Adjustment shall be negative, there will be_an Excess TIER Amount and no TIER
Adjustment Charge.

472 Prior to each Fiscal Year, Big Rivers shall estimate both the TIER
Adjustment and, if the TIER Adjustment is positive, the TIER Adjustment Charge based on the
Budget for such Fiscal Year. Big Rivers shall collect such estimated amount from Kenergy
equal monthly installments as part of the Monthly Charge for each Billing Month during the
applicable Fiscal Year.

4.7.3  Within 45 days following the end of the first, second and third fiscal
quarters of each Fiscal Year beginning with the first fiscal quarter after the first anniversary of
this Agreement, Big Rivers shall again estimate the TIER Adjustment and the corresponding
amount of the TIER Adjustment Charge based on a comparison of the Budget and year-to-date
results of operations, and shall calculate a modified amount to be collected from, or refunded as a
credit to, the Monthly Charge to Kenergy with respect to service to Century during the remaining
portion of the Fiscal Year, including any amounts necessary to address any estimated under- or
over-collection of the TIER Adjustment Charge from Kenergy with respect to service to Century
as compared to the Budget during the remainder of the Fiscal Year. Big Rivers shall collect or
credit such modified amount from Kenergy pursuant to this Agreement in equal monthly
installments as part of the Monthly Charge for the remaining Billing Months of the subject Fiscal
Year.

474  As soon as reasonably practicable but no later than 120 days after the
end of each Fiscal Year, Big Rivers shall calculate the TIER Adjustment and TIER Adjustment
Charge for such Fiscal Year. The TIER Adjustment Charge for such Fiscal Year shall be
compared to the aggregate amounts paid by Kenergy in respect of the estimated TIER
Adjustment Charge for such Fiscal Year, and the difference between such amounts shall be
included as a charge or credit, as applicable, in the Monthly Charges for the fourth Billing Month
of the next Fiscal Year.

4,75 The “TIER Adjustment” shall be the amount of incremental revenue,
whether positive or negative, calculated with respect to each Fiscal Year after determination of
Net Margins for such Fiscal Year (excluding amounts payable by Kenergy with respect to or
relating to the revenue that results from the TIER Adjustment Charge and the "TIER Adjustment
Charge" as defined in the Alcan Wholesale Agreement), that is necessary for Big Rivers to
receive in order to achieve a TIER of 1.24 for such Fiscal Year; provided, however, that if the
Service Period commences or terminates on a date other than the first or last day of a Fiscal Year
and to give effect to_this Section 4.7.5, the TIER Adjustment will be calculated on an Hourly
basis only with respect to the partial period of the first, second or final Fiscal Year of the Service
Period, as applicable. The determination of the TIER Adjustment shall be subject to the
following:

(a) It shall be assumed that: Big Rivers shall have generated
additional revenue from service to the Members for resale to the Non-Smelter Ratepayers as if
Big Rivers had increased the Non-Smelter Member Rates by a weighted average of 2.00% in
2010, another 2.50% in 2018 and another 4.00% in 2021 if and to the extent Big Rivers had not
prior to or during the year of the calculation increased the Non-Smelter Member Rates by at least
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such amounts., The revenues from any roll-in of the costs associated with costs recovered under
the FAC—er, the Environmental Surcharge Rider_or the Reeulatory Account that isare
incorporated into base rates comprising a portion of the Non-Smelier Member Rates will not
constitute an increase in the Non-Smelter Member Rates for purposes of this clause (a), and the
revenues attributable to any such roll-in will be excluded in calculating the percentage of any
increases in the Non-Smelter Member Rates. The expiration or termination of Big Rivers’
Member Discount Adjustment Rider shall be deemed to be an increase in the Non-Smelter
Member Rates for purposes of this clause (a), without repard to whether such expiration or
termination occurs prior to, on or after the Effective Date.

(b) It shall be assumed that: If a Member provides electric
service to a New Ratepayer with a Firm demand in excess of 15 MW, such Member shall have
paid to Big Rivers for wholesale Energy purchased and resold to the New Ratepayer at a price
equal to the greater of: (i) the amount paid for such service and (i) an amount calculated for the
same period equal to (A) a rate, expressed in dollars per MWh, resulting from the application of
the Large Industrial Rate to a load with the New Ratepayer’s load factor, plus $0.25 per MWh,
plus (B) the sum of the FAC Factor, the Environmental Surcharge Factor, and the Non-FAC
Purchased Power Adjustment Factor (each calculated on a per MWh basis), plus (C) the
Surcharge (the Surcharge being calculated on an amount per MWh based on Base Fixed Energy
for such Fiscal Year) set forth in Section 4.11, plus (D) amounts corresponding to the amount per
MWh paid by Kenergy during the same period for the TIER Adjustment Charge. If a Member
provides electric service to a New Ratepayer with a Firm demand of 15 MW or less, such
Member shall have paid to Big Rivers for wholesale Energy purchased and resold to the New
Ratepayer at a price equal to the sum of: (i) the Large Industrial Rate, and (ii) the sum of the
FAC Factor, the Environmental Surcharge Factor, and the Non-FAC Purchased Power
Adjustment Factor {each calculated on a per MWh basis). For purpose of this clause (b), the
revenues produced by any surcharge with respect to a New Ratepayer similar to the Surcharge or
the “Surcharge” under the Alcan Retail Agreement will be assumed to accrue solely to the
benefit of the Non-Smelter Ratepayers except to the extent such surcharge is paid by or imputed
to a New Ratepayer pursuant to subclause (A} of this clause (b). The assumptions contained in
this clause (b) shall not apply with respect to a New Ratepayer that first interconnects with Big
Rivers’ transmission system during the last three Fiscal Years of the Service Period or following
notice of termination of this Agreement or the Alcan Retail Agreement.

{c) It shall be assumed that: Big Rivers’ interest expense shall
have been reduced by the product of (i) Big Rivers” average effective interest rate for borrowed
money for the prior Fiscal Year, and (ii) the aggregate amount of any patronage capital retired by
Big Rivers to its Members during the Service Period (other than any distribution from the
Economic Reserve or the Transition Reserve or relating to the Surcharge or the “Surcharge”
under the Alcan Wholesale Agreement), from and after the date of such retirement.

(d) It shall be assumed that: Interest on construction work-in-
progress relating to the construction of new electric generating facilities or transmission facilities
shall have been capitalized by Big Rivers if it has the right to elect to do so or it is obligated to
capitalize such interest under Accounting Principles unless a Governmental Authority has
approved the inclusion of such interest expenses in Big Rivers’ revenue requirements for rate-
making purposes or otherwise approved a surcharge for collecting such interest expenses.

3]
N
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(e) If Big Rivers acquires or constructs non-peaking electric
generating facilities alone or with others (“New Facilities”), Big Rivers’ interest expenses shali
not include the interest imputed on the debt relating to the New Facilities (“Imputed Interest™);
provided, however, that if a Governmental Authority has approved the inclusion of such
generating facilities in Big Rivers’ revenue requirements for rate-making purposes or otherwise
approved a surcharge to provide for the recovery of the costs of such New Facilities, then actual
interest expense with respect to such New Facilities shall be included in the TIER calculation to
the extent recovery is permitted; provided, further, that this clavse (e) may not cause the TIER
Adjustment to become negative. For purposes of determining Imputed Interest, it shall be
assumed that the New Facilities were financed 80% with debt and 20% with equity. Imputed
Interest shall equal the product of (i) the weighted average interest rate on Big Rivers® debt for
the Fiscal Year, and (ii) the amount of debt equal to 80% of the capital invested in the New
Facilities.

(f) It shall be assumed that: The Economic Reserve and the
Transition Reserve shall not generate any revenue or tax liability and the application of funds
from the Economic Reserve or the Transition Reserve shall not result in any change in the Net
Margins of Big Rivers.

(g) It shall be assumed that: Big Rivers shall have made no
payment for damages or indemnification to or for the benefit of a Smelier with respect to the
provision of Electric Services or “Electric Services” as defined in the Alcan Wholesale
Agreement.

(h) It shall be assumed that: Big Rivers shall have paid no
criminal penaities with respect to its acts or omissions other than criminal penalties that a
Governmental Authority has approved the inclusion of in Big Rivers’ revenue requirements for
rate-making purposes or otherwise approved a surcharge for collecting such penaliies.

(0 It shall be assumed that: Big Rivers shall have received no
proceeds from the sale of Energy to the wholesale market pursuant to Section 4.13.3 or the
corresponding section of the Alcan Wholesale Agreement.

() It shall be assumed that: Big Rivers shall have incurred no
expenses that are impermissible for inclusion in rates of electric generation and transmission
cooperative utilities subject to the jurisdiction of the KPSC for rate-making purposes (currently
including advertising expenses, branding expenses, charitable contributions and lobbying
expenses) or specifically disallowed for rate making purposes by a Governmental Authority;
provided, however, that denial by a Governmental Authority of expense recovery through the
FAC or the Environmental Surcharge Rider shall not constitute an expense that is impermissible
for inclusion in rates if the nature of such expense is recoverable in base rates.

(k) It shall be assumed that: There are no revenues and expenses
associated with non-regulated businesses of Big Rivers.
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(H It shall be assumed that: No interest is paid pursuant either to
Section 5.3 or Section 5.4 or pursuant to the corresponding sections of the Alcan Wholesale
Agreement.

(m) It shall be assumed that: No amounts have been or are
payable with respect to Excess Reactive Demand Charges or with respect to “Excess Reactive
Demand Charges” under the Alcan Wholesale Agreement.

(n) It shall be assumed that: No administrative fee shall have
been received by Big Rivers as a result of any Surplus Sales, Undeliverable Energy Sales or
Potline Reduction Sales or sales of Energy pursuant to the corresponding sections of the Alcan
Wholesale Agreement.

(0) Additional costs related to a change in Big Rivers’
depreciation rates may not be included in the calculation of the TIER Adjustment unless such
change has been approved, consented to or accepted by the KPSC or, if the KPSC no longer has
jurisdiction over Big Rivers, by the RUS or any other Governmental Authority having
jurisdiction over such change, if any.

) It shall be assumed that: The amortization of any
Restructuring Amount is zero.

47.6 Any proceeds recetved or transaction costs prepaid by Big Rivers as
part of or in connection with the consummation of the Unwind Transaction shall be disregarded
for purposes of computing the TIER Adjustment Charge for the Fiscal Year in which the Unwind
Transaction occtrs.

48 Adjustable Charges.

4.8.1 The “FAC Charge” shall be the product of the FAC Factor (expressed
in dollars per MWh) and Base Monthly Energy.

482 The “Non-FAC Purchased Power Adjustment Charge” shall be the
product of the Non-FAC Purchased Power Adjustment Factor (expressed in dollars per MWh)
and Base Monthly Energy.

48.3 The “Environmental Surcharge™ shall be the product of the Monthly
Environmental Surcharge Factor (expressed in dollars per MWh) and Base Monthly Energy.

49  Rebate. If there is an Excess TIER Amount in any Fiscal Year and Big Rivers
elects to implement a rebate to its Members in respect thereof, then no later than the first day of
the fifth month of the following Fiscal Year, Big Rivers will credit to Kenergy for further credit
to Century an amount (the “Rebate™) equal to the product of:

(i) the Excess TIER Amount, and

(ii}  a fraction:
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(1) the numerator of which is the Base Fixed Energy for such Fiscal
Year, and

(2)  the denominator of which is the sum during the applicable Fiscal
Year of (A) Big Rivers’ aggregate sales of Energy to Members for resale
to Non-Smelter Ratepayers, (B) the Base Fixed Energy, and (C) the
aggregate amount of “Base Fixed Energy” as defined in the Alcan Retail
Agreement (without regard to whether the Alcan Retail Agreement is then
in effect).

410 Equity Development Credit. If there is an Excess TIER Amount in any Fiscal
Year and Big Rivers does not elect to implement a rebate to its Members, then no later than the
first day of the fifth month of the following Fiscal Year, Big Rivers will credit against the next
Monthly Charge an amount (the “Equity Development Credit”) equal to the product of:

(1) the Excess TIFER Amount, and
(i)  a fraction:

(1) the numerator of which is the Base Fixed Energy for such Fiscal
Year, and

(2)  the denominator of which is the sum during the applicable Fiscal
Year of (A) Big Rivers’ aggregate sales of Energy to Members for resale
to Non-Smelter Ratepayers, (B) the Base Fixed Energy, and (C) the
ageregate amount of “Base Fixed Energy” as defined in the Alcan Retail
Agreement (without regard to whether the Alcan Retail Agreement is then
in effect).

Notwithstanding the above, the Equity Development Credit for any Fiscal
Year may not exceed an amount which would cause the charge for Base Fixed Energy (including
Energy curtailed pursuant to Section 4.13.2 or sold to Third Parties pursuant to Section 4.13.3 as
Economic Sales, Section 10.1 as Surplus Sales, Section 10.2 as Undeliverable Energy Sales or
Section 10.3 as Potline Reduction Sales) less the Equity Development Credit for such Fiscal
Year on a per MWHh basis to be less than (A) the Large Industrial Rate for a customer with a 98%
load factor plus (B) the sum of the FAC Factor, the Environmental Surcharge Factor and the
Non-FAC Purchased Power Adjustment Factor (each calculated on a per MWh basis).

4.11  Surcharge. In addition to any other amounts payable under this Agreement, and
not-withstandinsnotwithstanding anything in this Agreement to the contrary, Kenergy shall pay
a surcharge (the “Surcharge™) equal to the sum of the following:

(a) As applicable:

(i) $241,472 each Billing Month from the Effective Date
through and including December, 2011;
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(i1) $344,960 each Billing Month from January, 2012 through
and including December, 2016;

(1ii) $481,188 each Billing Month from January, 2017 through
the expiration of the stated Term of this Agreement; plus

{b) For any Billing Month, the product of (i) Base Fixed Energy
and (1) $0.60 per MWh; plus

(c)  For any Billing Month, the product of (i) Base Fixed Energy
and (ii) the number of cents per MW per Hour (which number shall not exceed 60 or be less than
zero) that Big Rivers’ projected annual average costs per MWh for fuel consumed by Big Rivers
in its coal-fired generation as set forth in its Budget are greater than the amounts set forth on
Schedule 4.11{c), in each case, for that Fiscal Year relating to such Billing Month. Big Rivers
shall within 45 days following the end of each fiscal quarter compute its actual costs per MWh
for fuel consumed by Big Rivers’ coal-fired generation m each Billing Month for such fiscal
quarter and shall calculate (on a fiscal-year-to-date basis in a manner consistent with this Section
4.11(c)) an additional amount o be paid by or credited to Kenergy based on such actual costs
incurred for fuel consumed compared fo the amounts set forth in the Budget for such Billing
Months; provided, any additional amounts to be paid by or credited to Kenergy shall be applied
to amounts due for the remainder of the Fiscal Year under this Section 4.11(c). Within 120 days
of the end of each Fiscal Year, an additional amount shall be credited to Kenergy if necessary so
that the total amounts paid pursuant to this Section 4.11(c) for such Fiscal Year shall not exceed
an amount equal to the product of Base Fixed Energy for such Fiscal Year and 60 cents per MW
per Hour; such amount shall be included ag a credit, if applicabie, in the Monthly Charges for the
fourth Billing Month of the next Fiscal Year; minus

(d)  For each of the first 96 Billing Menth-the produet-of

$200:000- Months. $113.412,

<

The obligation of Kenergy to pay the Surcharge will cease to accrue upon the
termination of this Agreement. Sample calculations of the Surcharge under Section 4.11(c) are
set forth in Exhibit A.

412 [Reserved]
4.13  Credits.

i 413.1 Surplus Sales. Undeliverable Energy Sales and Potline Reduction
Sales. For any Billing Month, Big Rivers shall credit Kenergy (a) the Net Proceeds of any
Surplus Sales pursuant to Section 10.1 to the extent of the Avoidable Base Charge; and (b) the
amount of Net Proceeds of any Undeliverable Energy Sales or Potline Reductions Sales to which
Kenergy is entitled pursuant to Section 10.2 or Section 10.3, respectively, less $0.25 per MWh as
Big Rivers’ administrative fee in each case. Sample calculations of the Net Proceeds from
Surplus Sales, Undeliverable Energy Sales and Potline Reduction Sales that would be credited to
Kenergy are set forth in Exhibit A.
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4.13.2 Curtailment of Purchased Power. For any Billing Month, Big Rivers
will credit Kenergy for any Hour during such Billing Month an amount equal to the product of
(a) the Market Reference Rate during such Hour, and (b) the amount of Base Demand per Hour
curtailed, if any, during such Hour in an amount and for a duration mutually agreed among Big
Rivers, Kenergy and Century pursuant to this Section 4.13.2 and the corresponding section of the
Alcan Wholesale Agreement. If both Century and Alcan agree to the curtailment of the delivery
of Base Demand per Hour pursuant to this Section 4.13.2 of the Century Retail Agreement and
the corresponding section of the Alcan Retail Agreement, Century and Alcan must notify Big
Rivers and Kenergy as to whose curtailment shall take precedence. If Big Rivers is not notified
as to whose curtailment shall take precedence, the Smelter whose curtailment is largest shall take
precedence, and if the amount of curtailment by each Smelter is the same, then the Smelter
whose curtailment notice was received by Big Rivers first shall take precedence. Sample
calculations of credit that would be due to Kenergy for curtailment of purchased power are set
forth in Exhibit A.

4,13.3 Economic Sales. For any Billing Month, Big Rivers will credit
Kenergy 75% of the Net Proceeds that Big Rivers receives in respect of the curfailment of the
delivery of Base Demand per Hour in an amount and for a duration mutually agreed among Big
Rivers, Kenergy and Century if Big Rivers sells such curtailed Base Demand per Hour to the
wholesale Energy market (“Economic Sales™); provided, that unless otherwise agreed among Big
Rivers, Kenergy and Century, (a) the amount of Base Demand per Hour curtailed by Kenergy on
behalf of Century may not exceed 100 MW per Hour, (b) the number of curtailments each vear
shall be limited to twelve, and (c) each curtailment may not last longer than four Hours, and
provided further, that Big Rivers shall have no obligation to make Economic Sales until after Big
Rivers first selis all of its own surplus Energy to the wholesale Energy market. If Kenergy on
behalf of both Century and Alcan agree to the curtailment of the delivery of Base Demand per
Hour pursuant to this Section 4.13.3 and the corresponding section of the Alcan Wholesale
Agreement, Century and Alcan must notify Big Rivers and Kenergy as to whose curtailment
shall take precedence. If Big Rivers is not notified as to whose curtailment shall take
precedence, the Smelter whose curtailment is largest shall take precedence, and if the amount of
curtailment by each Smelter is the same, then the Smelter whose curtailment notice was received
by Big Rivers first shall take precedence. Sample calculations of the portion of the Net Proceeds
from Economic Sales that would be credited to Kenergy are set forth in Exhibit A.

4.14  Other Amounts. For any Billing Month, any amounts payable pursuant to Section
10.1.4, $6:2310.2.2 or 10.3.7 shall be added to or subtiacted as applicable from the calculation
of the Monthly Charge.

4.15 Taxes. No state or local sales, excise, gross receipts or other taxes are included in
the charges and credits set forth in this Article 4. Kenergy shall pay or cause to be paid any such
taxes which are now or hereafter become applicable to the sale of Electric Services to Kenergy
under this Agreement.
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ARTICLES

BILLING

5.1 Monthly Invoice. Big Rivers shall bill Kenergy on or before the fifthitenth
Business Day of each month for the Monthly Charge as calculated pursuant to Article 4 based on
the sale of Electnic Services during the most recently ended Billing Month plus any other
amounts then due and owing pursuant to this Agreement. Kenergy shall pay or cause to be paid
to Big Rivers the Monthly Charge and any other amounts due and owing in immediately
available funds to an account designated in the Lockbox Agreement on the Business Day
following the 24th day of the month following the Billing Month. For the convenience of the
Parties, and to facilitate satisfaction of Kenergy’s obligation to Big Rivers, Kenergy has assigned
to Big Rivers its right to receive payment from Century under the Century Retail Agreement and
its rights to collect and enforce coliection of sach amounts due from Century other than with
respect to the “Retail Fee” as defined in the Century Retail Agreement pursuant to the Lockbox
Agreement. Big Rivers hereby releases Kenergy from further liability under this Agreement for
amounts subject to such assignment to Big Rivers, provided that such release does not relieve
Kenergy of its other liabilities or responsibilities under this Agreement. Kenergy shall cooperate
with and assist Big Rivers with respect to any collections of amounts due from Century to
Kenergy which are assigned to Big Rivers; provided, that Big Rivers will reimburse Kenergy for
any reasonable expenses Kenergy incurs in providing such cooperation or assistance.

5.2 Right to Discontinue Service. If Kenergy (or Century on behalf of Kenergy) fails
to pay any monthly invoice rendered by Big Rivers within the time prescribed in Section 5.1, Big
Rivers may discontinue delivery of any or all Electric Services hereunder upon 120 Hours prior
written notice to Kenergy and Century of its infention to do so. Big Rivers’ discontinuance of
such service for non-payment will not in any way affect, diminish or limit the obligations of
Kenergy (or Century on behalf of Kenergy) to make all payments required under this Agreement
or the Century Retail Agreement, as and when due.

5.3 Default Interest. If any monthly invoice rendered by Big Rivers is not paid on the
due date, interest will accrue and become payable by Kenergy to Big Rivers on all unpaid
amounts at a rate of four percentage points over the Prime Rate commencing on the first day
after the due date.

54 Paviments Under Protest. If any portion of any monthly statement is disputed by
Kenergy (or Century), the disputed amount must be paid, under protest, when due. If the
disputed amount of the payment is found to be incorrect, Big Rivers shall promptly cause to be
refunded to Kenergy (or to Century on behalf of Kenergy, as applicable) the amount that was not
then due and payable, together with interest at the Prime Rate commencing on the first day after
the date of payment and accruing on each day thereafter until the date the refund is made.

5.5 [Reserved.]

5.6  No Waiver. No payment made by Kenergy (o1 Century on Kenergy’s behalf)
pursuant to this Article 5 will constitute a waiver of any right of Kenergy (or Century) to contest
the correctness of any charge or credit.
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57  No Payment. In no case shall Big Rivers be obligated to make a payment to
Kenergy in connection with the application of a credit to Kenergy’s Monthly Charges except to
the extent otherwise expressly provided in Section 10.2.1(a) with respect to Undeliverable
Energy Sales.

ARTICLE 6

EFFECTIVE DATE AND CONDITIONS

6.1 Effective Date. The obligations of the Parties under Article 2, Article 3, Article 4,
Article 5, Section 7.3, Article 8, Article 9, Article 10, Article 11, Article 12, Article 13, Article
14 and Section 16.5 shall not commence until the Effective Date. The “Effective Date” will
occur on the first date each of the conditions set forth in Section 6.2 has been satisfied in full or
waived in writing by the Party in whose favor such condition exists (to the extent one or more
conditions is subject to being waived).

6.2 Conditions to QOccurrence of Effective Date. The following shall be conditions to
the occurrence of the Effective Date:

6.2.1 Each of the representations and warranties of the Parties contained in
this Agreement and the representations and warranties of Kenergy and Century in the Century
Retail Agreement will be true and correct as of the date hereof and the Effective Date (as though
such representations and warranties were made at and as of the date hereof and the Effective
Date), and each of the Parties shall have received a certificate to such effect from the other Party
with respect to the other Party’s repiesentations and warranties in this Agreement and Big Rivers
shall have received a certificate to such effect from Kenergy and Century in respect of their
respective representations and warranties in the Century Retail Agreement.

6.2.2 The Unwind Transaction will have been consummated, including the

6.2.3 Each of the documents and agreements set forth in Schedule 6.2.3
will have been duly authorized, executed and delivered by the parties thereto, and all conditions
precedent to the effectiveness of such agreements will have been satisfied or waived, and shall, if
amended after the date hereof and prior to the Effective Date, be acceptable to Century.

6.2.4 [Reserved]

6.2.5 The Century Guarantee will have been duly authorized, executed and
delivered by Century Parent and be in full force and effect.

6.2.6 Release documents releasing the liabilities and obligations under the
documents listed on Schedule 6.2.2 will have been duly authorized, executed and delivered by
Big Rivers, Kenergy, Alcan, LG&E and Century, as applicable.

6.2.7 Each Member will have authorized, executed and delivered an
amendment to its wholesale power contract with Big Rivers relating to the supply of electric
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service to the Member for its requirements (other than in the case of Kenergy, the requirements
of Century and Alcan) to extend the term of such contract until a date satisfactory to Big Rivers,

6.2.8 No authorization or approval or other action by, and no notice to or
filing or registration with, or license or permit from any Person, including any Governmental
Authority, will be necessary prior to start of the Service Period, other than (i) as may be required
under Applicable Law to be obtained, given, accomplished or renewed at any time or from time
to time after the Effective Date and which are routine in nature or which cannot be obtained, or
are not normally applied for, prior to the time they are required and which Big Rivers has no
reason to believe will not be timely obtained and in each case which do not prevent provision of
Electric Services as described herein, and (ii) with respect to the approval of the KPSC or FERC,
on the Effective Date, such approvals will have been duly given or issued, received and will be
in full force and effect and unappealable, and all conditions therein will have been satisfied to the
extent required to be satisfied by Kenergy or Big Rivers on or prior to the Effective Date.

6.2.9 The Century Retail Agreement, the Alcan Wholesale Agreement and
the Alcan Retail Agreement will have been duly authorized, executed and delivered by the
parties thereto and be in full force and effect and all conditions precedent to the effectiveness
will have been satisfied or waived other than conditions within the control of Kenergy or
conditions that automatically will become effective simultaneously with the Effective Date or the
Unwind Transaction.

6.2.10 RUS shall have consented to the Unwind Transaction and the New
Transaction and to all arrangements and agreements required to implement the Unwind
Transaction and the New Transaction.

6.3  Efforts to Satisfy Conditions to Effective Date. Each of the Parties shall use
commercially reasonable efforts and act in good faith to satisfy all of the conditions set forth in
Section 6.2 at the earliest practicable date (other than those which the applicable Party agrees to
waive). At such time as Big Rivers or Kenergy believes such conditions have been satisfied,
such Party shall notify the other Party in writing. The obligations of the Parties under this
Section 6.3 will continue until the earlier of (a) such time as this Agreement terminates pursuant
to Section 7.2, and (b) the Effective Date.

ARTICLE 7

TERM AND TERMINATION

7.1 Term. Subject to Section 6.1, this Agreement will become binding on the Parties
on the date of execution and delivery by the Parties and will remain in full force and effect until
December 31, 2023 (the “Term™). unless earlier terminated pursuant to the terms hereof.

7.2 Termination Prior to Effective Date. This Agreement may be terminated without
cost or penalty prior to the occurrence of the Effective Date in accordance with this Section 7.2.

7.2.1 Termination for Failure to Satisfv Conditions to Effective Date.
Either Party may terminate this Agreement without cost or penalty by providing five Business
Days’ prior written notice of termination to the other Party upon the failure of the conditions in

OHS East: 6836475 16036211729 30



Section 6.2 to be satisfied in full or waived by the Person in whose favor the condition exists on
or before | |, or such later date as the Parties may agree, unless any such condition is
satisfied or waived by the applicable Person within such five Business Day period.

7.2.2 Termination In Event Unwind Transaction Will Not Be
Consummated. This Agreement may be terminated by either Party at any time prior to the
Effective Date upon receipt of notice from LG&E or Big Rivers that either LG&E or Big Rivers
does not intend to consummate the Unwind Transaction,

7.2.3 Termipation Due to KPSC Modification. If the KPSC issues an order
on any of the filings by Big Rivers or other Persons seeking necessary approvals for the Unwind
Transaction and the New Transaction that disapproves or changes the pricing or other material
terms of this Agreement or the Century Retail Agreement or Big Rivers' ability to recover costs
from the Smelters or the Non-Smelter Ratepayers other than as contemplated in connection with
the New Transaction, either Party may terminate this Agreement without cost or penalty by
providing written notice of termination to the other Party and Century no later than three
Business Days after the first to occur of the following: (i) the last date on which a petition for re-
hearing may be filed if such a petition has not been filed, (ii) the date on which the KPSC issues
an order denying the request for re-hearing for any petition for re-hearing that may have been
filed during the allowed period, and (ii1) if a rehearing occurs, following the date on which an
order on rehearing is issued.

724 Termination Pursuant fo Century Termination. Either Party may
terminate this Agreement without cost or penalty by providing written notice of termination to
the other following receipt by Kenergy of a notice of termination from Century pursuant to and
in accordance with Section 7.2.3 of the Century Retail Agreement.

7.2.5 Effect of Pre-Effective Date Termination. If this Agreement is
terminated in accordance with this Section 7.2, Big Rivers and Kenergy acknowledge and agree
that the Existing Century Agreement and the Kenergy/LG&E Contract and all other related
documents and agreements will continue in full force and effect as if this Agreement had not
been executed and delivered by the Parties.

7.3 Termination After the Effective Date. This Agreement may be ferminated after
the occurrence of the Effective Date in accordance with this Section 7.3.

7.3.1 Termination for Closing of SebreeHawesyille Smelter. Either Party
may terminate this Agreement as of the date Century terminates the Century Retail Agreement
pursuant to Section 7.3.1 therein in connection with the termination and cessation of all
aluminum smelting operations at the SebreeHawesville Smelter,

7.3.2 Termination for Fvent of Default This Agreement may be
terminated following the occurrence and during the continuation of an Event of Default pursuant
to Article 14.

7.3.3  Termination Following KPSC Order.
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(a) Big Rivers may terminate this Agreement without cost or
penalty by providing written notice of termination to Kenergy and Century within three Business
Days of the issuance by the KPSC of an order unconditionally or conditionally approving this
Agreement and the Century Retail Agreement in connection with the consummation of the
Unwind Transaction if Big Rivers determines in its business judgment, exercised in good faith,
that the Unwind Transaction is not in Big Rivers’ best inierests.

ARTICLE 8
METERING
8.1  Metering Facilities. Big Rivers will provide or cause to be provided metering

facilities at the Point of Delivery which measure Hourly kW, kWh, kilovars, kilovar-hours and
voltage fluctuation spectra.

8.2  Reading. Big Rivers will read or cause to be read the meters at the Point of
Delivery on the last date of each month (or such other date as may be agreed upon by the
Parties).

8.3 Testing. Big Rivers will test, or cause to be tested, the calibration of the meters at
the Point of Delivery by comparison of accurate standards at least once every twelve months {or
more often if so required by Applicable Law) and will give Kenergy and Century not less than
five Business Days’ prior notice of such testing. Kenergy and Century will have the right to
observe and participate in all meter tests. Meters registering not more than plus or minus 1%
inaccurate will be deemed to be accurate (unless Applicable Law establishes a standard more
stringent than 1%, in which case, the more stringent standard will apply). The reading of any
meter which will have been disclosed by tests to be inaccurate will be corrected for the 60 days
before such tests (or for such shorter period if applicable) in accordance with the percentage of
inaccuracy found by such tests. If any meter should fail to register for any period, the Parties and
Century will make mutually agreed upon estimates for such period from the best information
available. If Kenergy or Century requests a special meter test, Big Rivers shall cause such test to
be conducted; provided, however, that if any special meter test made at the request of Kenergy or
Century discloses that the meters are not more than plus or minus 1% inaccurate, Kenergy or
Century, as applicable, shall reimburse Big Rivers for the reasonable cost of such test. In all
other respects, meters through which Big Rivers delivers Energy to Kenergy for resale to
Century shall be installed, operated, maintained and tested in accordance with all Applicable
Law and Prudent Utility Practice.

ARTICLE 9

OPERATIONAL MATTERS

9.1 Operations and Operational Responsibility. In carrying out the requirements of

this Agreement, each Party will comply with the reliability criteria, standards, guidelines and
operating procedures of any national electric reliability organization, SERC, Applicable Law and
any regional transmission organization (if applicable), and neither Party will be required to take
any action in violation of any thereof.
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9.1.1 Big Rivers will operate and maintain or cause to be operated and
maintained all of the facilities owned by it on the premises of Kenergy or Century.

9.1.2 Kenergy will operate and maintain, or cause to be operated and
maintained, all of the facilities and equipment owned by it.

92  Installation and Maintenance of Interconnection Equipment. Big Rivers has
furnished or installed all of the facilities required for the delivery of Energy to the Point of
Delivery, as well as the 161 kilovolt transmission lines required between the Point of Delivery
and Century’s electrical substation. Big Rivers shall install and maintain, or shall cause to be
installed and maintained, any and all interconnection equipment, metering, or substation
equipment, and other equipment, including switching and protective equipment, necessary to
enable Kenergy to deliver Energy to Century at the Point of Delivery. Big Rivers will keep or
cause to be kept, all such equipment in good working order, condition and repair (ordinary wear
and tear excepted) such that all such equipment is capable of operating, consistent with Prudent
Utility Practice, to the extent necessary to assure sufficient capability to take and use the Electric
Services to be delivered by Big Rivers to Kenergy as provided for in this Agreement.

93  [Reserved.]

94  Curtailment by Big Rivers. If Big Rivers determines in accordance with Prudent
Utility Practice, or in compliance with any national electric reliability organization, SERC,
Applicable Law and other regulation, any applicable regional transmission organization, or other
applicable operating criteria or rules, that a System Emergency has occurred or is imminent, and
after suspending or reducing deliveries to Persons purchasing interruptible Energy from Big
Rivers, Big Rivers may suspend or reduce the delivery of Energy hereunder and may cease to
make available in whole or in part the Electric Services, in each case to the extent caused by, or
that Big Rivers determines necessary or prudent under the circumstances to prevent or attempt to
prevent, or counter or reduce the effects of, such System Emergency. Any curtailment caused by
a System Emergency (or for any other reason) that cannot be avoided after the suspension or
reduction of deliveries to Persons purchasing interruptible Energy from Big Rivers will be
effected in a non-discriminatory manner consistent with Big Rivers’ then-current policies and
procedures. Big Rivers shall notify Kenergy and Century as to the occurrence or threatened
occurrence of any System Emergency or other event that may require curtailment, its cause and
its impact on the delivery of Energy or the provision of Electric Services, as soon as practicable.
Big Rivers will not be obligated to supply Electric Services to the extent suspended or curtailed
as a result of the System Emergency.

8.5  Ownership and Removal of Equipment Any and all equipment, apparatus,
devices or facilities placed or installed, or caused to be placed or installed, by either of the
Parties hereto (or by Century) on or in the premises of the other Party (or Century) to receive
service under this Agreement shall be and remain the property of the Party (or Century) owning
and installing such equipment, apparatus, devices or facilities regardless of the mode or manner
of annexation or attachment to real property of the other. Upon the termination of this
Agreement or any extension thereof, the owner (including, if applicable, Century) of any
equipment, apparatus, devices or facilities on the property of a Party shall have the right to enter
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upon the premises of that Party, and shall, within a reasonable time and at the sole expense of the
owner, remove such equipment, apparatus, devices or facilities.

ARTICLE 10

COVENANTS

10.1  Surplus Sales.

10.1.1 Big Rivers acknowledges and agrees that Century may request Big
Rivers and Kenergy sell Energy which is surplus to Century’s needs by delivering prior written
notice to Kenergy and Big Rivers (a) identifying the portion of Base Demand per Hour to be sold
and the associated times and duration of the requested sales, and (b) agreeing to curtail its
demand per Hour so Century’s actual demand and the Energy sold pursuant to this Section 10.1
(“Surplus Sales™) is not expected to exceed the Base Demand per Hour. Big Rivers shall have no
obligation to make Surplus Sales if the portion of Base Demand per Hour Century requests to be
sold exceeds the Base Demand per Hour or is less than ten MW or not in integral multiples of
one MW, For the avoidance of doubt, Surplus Sales shall not inciude sales of Economic Sales,
Undeliverable Energy Sales or Potline Reduction Sales.

10.1.2 Big Rivers shall use reasonable commercial efforts to make Surplus
Sales and, to the extent consistent with notices from Century to Big Rivers, maximize the Net
Proceeds thereof. Big Rivers shall have no obligation to use any efforts to make Surplus Sales if
Big Rivers, in its sole discretion exercised in good faith, estimates the Net Proceeds therefrom
would be less than $1.00 per MWh in excess of the sum of the Base Variable Rate, the FAC
Factor, the Non-FAC Purchased Power Adjustment Factor ¥aeter-and the Environmental
Surcharge Factor (each caleulated on a per MWh basis). Big Rivers will not have any
obligation to Kenergy to market or resell Energy pursuant to this Section 10.1 (a) until Big
Rivers first has sold or elected not to sell all amounts of its own surplus Energy, or (b) if Big
Rivers is unable to sell any or all Energy as a result of transmission constraints (whether on or
off Big Rivers’ transmission system) or other constraints, including constraints imposed by
Applicable Law.

10.1.3 For the avoidance of doubt, nothing in this Section 10.1 shall relieve
Kenergy of its obligation for the Base Energy Charge or the TIER Adjustment Charge or any
other portion of the Monthly Charge pursuant o Article 4.

10.1.4 For any applicable Surplus Sale, (i) Kenergy shall pay Big Rivers any
excess of Big Rivers’ actual income tax liability relating to such Surplus Sale over the estimated
income tax liability for such Surplus Sale that was used for purposes of calculating the Net
Proceeds on such Surplus Sale, and (ii) Big Rivers shall pay to Kenergy any excess of Big
Rivers’ estimated income tax ijability for such Surplus Sale that was used for purposes of
calculating the Net Proceeds on such Surplus Sale over the actual income tax liability of Big
Rivers relating to such Surplus Sale.

10.2  Undeliverable Eneroy Sales.
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10.2.1 I Century notifies Big Rivers and Kenergy of the occurrence of (i)
any event which results in damage to or destruction of plant or equipment that renders all or a
portion of the Hawesville Smelter unfit for normal use and limits Century’s ability to engage in
aluminum reduction operations thereat; (ii) Century’s demand is initially reduced by at least 50
MW per Hour or more as a result thereof; (1i1) such limitation is expected to continue for a period
of 48 consecutive hours or longer; and (iv) the proximate cause of such casualty is not an
intentional misconduct or willful misconduct of Century or any of its Affiliates, Big Rivers shall
use reasonable commercial efforts to sell an amount of Energy up to the corresponding reduction
in Century’s demand as a result of such event during the continuance of such limitation, subject
to the same terms, conditions and limitations as set forth for Surplus Sales in Section 10.1. The
sales of Energy described in this Section 10.2 shall be referred to as “Undeliverable Energy
Sales.” Century may provide such notice orally if followed promptly by written notice. Big
Rivers shall use reasonable commercial efforts to make such Undeliverable Energy Sales and, to
the extent consistent with notices from Century to Big Rivers, maximize the Net Proceeds
thereof.

(a) For a period of up to six months from the date of the
occurrence of such event, all of the Net Proceeds of any such sales (less the administrative fee
pursuant to Section 4.13.1) shall be credited against the Monthly Charge or, if in excess of the
Monthly Charge otherwise applicable, such excess shall be paid to Century. Upon Century
providing a certificate representing that the event can not be remedied with reasonable diligence
within six months, Kenergy’s rights under this Section 10.2 shall be extended for an additional
period up to three months.

(b) Upon expiration of the period of Kenergy’s rights under this
Section 10.2, Big Rivers shall not have any obligations to sell Energy to a Third Party which
otherwise would be available for purchase by Century hereunder except as otherwise expressly
required pursuant to Section 4.13.3 as Economic Sales, Section 10.1 as Surplus Sales, or Section
10.3 as Potline Reduction Sales. Undeliverable Energy Sales may not be greater than Base
Demand per Hour.

(c) If the circumstances described in clauses (i), (i), and (iv) of
this Section 10.2.1 do not continue for a period of 48 consecutive hours or longer, such sales of
Energy will be treated as Surplus Sales under Section 10.1 unless Section 10.3 applies.

10.2.2 For any applicable Undeliverable Energy Sale, (i) Kenergy shall pay
to Big Rivers any excess of Big Rivers’ actual income tax liability relating to such Undeliverable
Energy Sale over the estimated income tax liability for such Undeliverable Energy Sale that was
used for purposes of calculating the Net Proceeds on such Undeliverable Energy Sale, and (ii)
Big Rivers shall pay to Kenergy, upon Kenergy’s receipt of such payment from Big Rivers, any
excess of Big Rivers’ estimated income tax liability for such Undeliverable Energy Sale that was
used for purposes of calculating the Net Proceeds on such Undeliverable Energy Sale over the
actual income tax liability of Big Rivers relating to such Undeliverable Energy Sale.

10.3  Potline Reduction Sales.
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10.3.1 At the request of Kenergy, Big Rivers shall sell 115 MW (plus or
minus 10 MW) per Hour to Third Parties (such sales of Energy are referred to as “Potline
Reduction Sales™), such amount subject to Section 10.3.2 below, on either a Firm basis or a
System Firm basis concurrently with delivery of not less than 30 days® prior notice from Century
to Kenergy and Big Rivers (which notice Kenergy and Big Rivers shall keep confidential) if (i)
Century has ceased or will cease all aluminum smelting operations on one and only one of its
potlines at the Hawesville Smelter (a “Potline Reduction™); (ii) Century is reasonably likely to be
able to continue aluminum smelting operations with respect to all of its other potlines at the
Hawesville Smelter as a result of the cessation of aluminum smelting operations on the potline
referred to in clause (i); (iif) Century in good faith reasonably estimates the duration of such
cessation will equal or exceed 12 months; and (iv) no Potline Reduction Sales have been made
for a period of twelve consecutive months prior to the date of such notice. Such notice also shall
state the requested duration of the sales of Energy and must be accompanied by a certificate of
an officer of Century Parent certifying as to the matters set forth in clauses (i), (11), (iii), and (iv)
above.

10.3.2 Century, Kenergy and Big Rivers shall reasonably cooperate on a
schedule for the graduated reduction and, in the case of a potline restoration, the graduated
increase in the demand effected pursuant to Section 10.3.1 in such amounts and over a period of
time as is mutually satisfactory.

10.3.3 Kenergy may not withdraw its request for Potline Reduction Sales to
the extent that Big Rivers has a legally binding agreement with a Third Party for Potline
Reduction Sales (a “Potline Reduction Sales Agreement™), provided that Big Rivers
acknowledges and agrees that Century may at any time increase demand pursuant to Section
10.3.2 and assumne responsibility for acquiring Market Energy required during the remainder of
the Potline Reduction Sales Agreement.

10.3.4 Big Rivers shall use reasonable commercial efforts to make Potline
Reduction Sales and, to the extent consistent with notices from Century to Big Rivers, maximize
the Net Proceeds thereof. Big Rivers will not have any obligation to market or resell Energy
pursuant to this Section 10.3 (i) until Big Rivers first has sold or elected not to sell all amounts of
its own surplus Energy available for sale or (ii) to the extent Big Rivers is unable to make Potline
Reduction Sales as a result of transmission constraints (whether on or off Big Rivers’
transmission system) or other constraints, including constraints imposed by Applicable Law.

10.3.5 Kenergy and Big Rivers shall consult with Century and agree on the
Potline Reduction Sales that will be made on a Firm basis or a System Firm basis and the terms
of same. To the extent Kenergy request the Potline Reduction Sales be made on a Firm basis,
Kenergy agrees that if during the term of such sale or sales Big Rivers is required to purchase
replacement Energy or otherwise make payments to meet such Potline Reduction Sales on a Firm
basis, Kenergy will reimburse Big Rivers the full cost of such actions and indemnify Big Rivers
for any costs, obligations or labilities incurred by Big Rivers, including liabilities to Third
Parties.

10.3.6 All of the Net Proceeds of any Potline Reduction Sales (less the
administrative fee pursuant to Section 4.13.1) shall be credited against the Monthly Charge from
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the effective date of the notice pursuant to Section 10.3.1 until the Cut-Off Date or, if such
amount is in excess of the Monthly Charge otherwise applicable, such excess shall be paid to
Kenergy for payment to Century. The “Cut-Off Date™ shall mean the earliest to occur of (a) the
first day of the 45th Billing Month after the effective date of the notice given under Section
10.3.1, (b) a date specified in a written notice, if any, by Century to Kenergy and Big Rivers, (¢}
the earlier of the date (i) one year after the date Century commences smelting operations with
respect to one or more pots on the previously suspended potline or (ii) all Potline Reduction
Sales Agreements have been terminated or expired after Century commences smelting operations
with respect to one or more pots on the previously suspended potline. Sales of Energy after the
Cut-Off Date shall be Surplus Sales pursuant to Section 10.1 and not Potline Reduction Sales
pursuant to this Section 10.3. Kenergy agrees that it shall not be permitted to extend the term of
Potline Reduction Sales beyond forty-eight months, provided that nothing in this Section 10.3.6
shall preclude Kenergy from providing a new notice under Section 10.3.1 after aluminum
smelting operations at the suspended potline have been restored, subject to Section 10.3.1(iv).

10.3.7 For any Potline Reduction Sale, (i) Kenergy shall pay to Big Rivers
any excess of Big Rivers’ actual income tax liability relating to such Potline Reduction Sale over
the estimated income tax liability for such Potline Reduction Sale that was used for purposes of
calculating the Net Proceeds on such Potline Reduction Sale, and (i) Big Rivers shali pay to
Kenergy any excess of Big Rivers’ estimated income tax liability for such Potline Reduction Sale
that was used for purposes of calculating the Net Proceeds on such Potline Reduction Sale over
the actual income tax liability of Big Rivers relating to such Potline Reduction Sale.

10.3.8 For the avoidance of doubt, (i) Potline Reduction Sales shall not
include Surplus Sales, Economic Sales or Undeliverable Energy Sales; (ii) nothing in this
Section 10.3 shall be construed to relieve Century of its obligation with respect to the Base
Monthly Charge, the TIER Adjustment or other components of the Monthly Charge payable
pursuant to Article 4; and (iii) nothing in this Agreement precludes Undeliverable Energy Sales
under Section 10.2 from becoming Potline Reduction Sales if all conditions of_this Section 10.3
are met.

104  Century Retai] Agreement. Kenergy covenants that:

10.4.1 it will at all times fully perform and discharge all of its obligations
under the Century Retail Agreement, and under any transmission agreement pursuant to which
amounts of Energy are delivered directly or indirectly to Kenergy for sale and transmission o
Century;

104.2 it will not resell any Electric Services purchased from Big Rivers
under this Agreement to any user other than Century, except as expressly permitted in this
Agreement or with the prior written consent of Big Rivers, which may be withheld by Big Rivers
in its sole discretion, and shall require that any Energy that Kenergy purchases from Big Rivers
under this Agreement and resells to Century must be consumed by Century in connection with
the operation of its Hawesville Smelter;

10.4.3 1t will not take any action or support any action by others that in any
manner would impede Kenergy’s ability to fulfill its obligations to Big Rivers under this
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Agreement nor will it amend or modify the Century Retail Agreement, including with respect to
(i} the rates, terms and conditions for service; (i1) the “Base Monthly Energy,” “Supplemental
Energy,” or “Market Energy” under the Century Retail Agreement; (iii) Century’s payment
obligations; or (iv) the term of the Century Retail Agreement without the prior written consent of
Big Rivers;

10.4.4 it will not waive compliance by Century with any of its obligations
vnder the Century Retail Agreement, fail to fully enforce the Century Retail Agreement against
Century, or act in any manner that would adversely affect Kenergy’s ability to fulfill its
obligations under this Agreement;

10.4.5 it will provide to Big Rivers all notices of default received or sent by
Kenergy pursuant to the Century Retail Agreement;

10.4.6 it will not terminate the Century Retail Agreement if the termination
would be a breach by Kenergy thereof (including rejection of the agreement in bankruptey or
reorganization proceeding);

10.4.7 it will not terminate the Century Retail Agreement for breach by
Century without providing Big Rivers notice of such Century breach and a reasonable
opportunity for Big Rivers to cure such Century breach, if it should elect, in its sole discretion, to
do so. Big Rivers’ opportunity to cure will extend, at a minimum, for a period of not less than
ten Business Days after the later of (i) the applicable period of time available for a cure by
Century under the Century Retail Agreement, or (1i) notice of the breach by Century is delivered
by Kenergy to Big Rivers; and

10.4.8 it will not assign or transfer (by operation of law or otherwise) any
rights or interests that it may have in the Century Retail Agreement to any Person without (i)
subject to Section 16.2, first obtaining the written consent of Big Rivers, which consent will not
be unreasonably withheld or delayed, and (ii) causing the transferee of the Century Retail
Agreement to assume and agree to perform all of Kenergy’s obligations under this Agreement
which arise following that assignment or transfer.

10.5 Refund of Income Tax Estimated for Net Proceeds. Big Rivers shall return to
Kenergy for the benefit of Century any income taxes deducted in calculating the Net Proceeds of
a sale of Energy by Big Rivers which Big Rivers ultimately determines are not te-be-required to
be paid due to the application of a net operating loss carry-forward of Big Rivers that existed on
the Effective Date and that otherwise would have expired unused.

10.6 Mitigation of Uncontrollable Force. Kenergy covenants that (a) if there is an
Uncontrollable Force that prevents Big Rivers from delivering or Kenergy from receiving any
Flectric Services as required under this Agreement, Kenergy shall use reasonable commercial
efforts to obtain Energy and related services from a Third Party Supplier for sale and delivery to
Century as required under the Century Retail Agreement, and (b) Kenergy will take such other
actions as are reasonably necessary to avoid a breach or defanlt under the Century Retail
Agreement that might, if not cured as required by that agreement, result in Century’s invocation
of any of the remedies set forth in Article 14 of the Century Retail Agreement.
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ARTICLE 11

UNCONTROLELABLE FORCES

11.1  Occurrence of an Uncontrollable Force. No Party will be considered to be in
breach or default in the performance of any of its obligations under this Agreement if the failure
of performance is due to an Uncontroliable Force, except as otherwise provided in this Article
11. If either Party is unable, in whole or in part, by reason of Uncontroliable Force to carry out
its obligations, then the obligations of the Parties, to the extent that they are affected by such
Uncontrollable Force, will be suspended during the continuance of any inability so caused, but
for no longer period. A Party will not be relieved of liability for failing to perform if such failure
is due to causes arising out of its own negligence or willful acts or omissions.

11.2 Mitigation. A Party rendered unable to fulfill any obligation by reason of an
Uncontrollable Force shall exercise due diligence to remove or remedy such inability as
promptly as reasonably possible. Nothing contained herein may be construed to require a Party
to prevent or to settle a labor dispute against its will.

11.3  Notice of Uncontrollable Force. A Party shall notify the other Party at the earliest
practicable time following (i) the occurrence of any Uncontrollable Force which renders such
Party incapable of performing hereunder or (ii) the time at which such Party has reason to expect
that such an Uncontrollable Force is imminent. Kenergy also shall notify Big Rivers if it
receives notice from Century that Century anticipates that it will be unable to perform its
obligations to Kenergy under any contract or agreement that affects Kenergy's performance
under this Agreement due to an Uncontrollable Force and Big Rivers is not an additional
addressee of such notice.

114 Payment Obligations. Notwithstanding anything in this Agreement to the
contrary, the occurrence of an Uncontrollable Force shall not relieve Kenergy of its payment
obligations under Article 4, including its payment obligations with respect to the Base Energy
Charge.

ARTICLE 12

REPRESENTATIONS AND WARRANTIES

12.1  Representations and Warranties of Big Rivers. Big Rivers hereby represents and
warrants to Kenergy as follows:

12.1.1 Big Rivers is an electric generation and transmission cooperative
corporation duly organized and validly existing and in good standing under the laws of the
Commonwealth of Kentucky, and has the power and authority to execute and deliver this
Agreement, to perform its obligations hereunder, and to carry on its business as it is now being
conducted and as it is contemplated hereunder to be conducted during the Term hereof.

12.1.2 The execution, delivery and performance of this Agreement by Big
Rivers have been duly and effectively authorized by all requisite corporate action.
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12.2  Representations and Warranties of Kenergy. Kenergy hereby represents and
warrants to Big Rivers as follows:

12.2.1 Kenergy is an electric cooperative corporation duly organized,
validly existing and in good standing under the laws of the Commonwealth of Kentucky, and has
the power and authority to execute and deliver this Agreement, to perform its obligation
hereunder, and to carry on its business as such business is now being conducted and as is
contemplated hereunder to be conducted during the Term hereof.

12.2.2 The execution, delivery and performance of this Agreement by
Kenergy have been duly and effectively authorized by all requisite corporate action.

ARTICLE 13

ADDITIONAL AGREEMENTS

13.1 Regulatory Proceedings.

13.1.1 KPSC Jurisdiction. Nothing in this Agreement shall limit or expand
the jurisdiction of the KPSC over Big Rivers, Kenergy or the rates, terms and conditions of
Electric Service to Kenergy.

13.1.2 Notice of Material Filings. Big Rivers shall provide to Kenergy and
Century a copy of any filing with the KPSC or FERC that seeks a change in Big Rivers’ tariff, or
relief authorized by KRS 278.020, KRS 278.030, KRS 278.212, KRS 278.218, KRS 278.300,
KRS 278.183 or 807 KAR 5:056.

13.2  Audit Rights.

13.2.1 Kenergy will permit Big Rivers to audit, upon reasonable notice, at
its own expense, at a mutually agreeable time, all information in the possession of Kenergy
relating to its service to Century under the Century Retail Agreement, including scheduled usage,
meter records and billing records. Kenergy shall retain all documentation applicable to service
to Century under the Century Retail Agreement for a period of three years beyond the date of the
service. Nothing in this Section_13.2 shall obligate Kenergy to disclose attorney-client
privileged information.

13.2.2 Big Rivers will permit Kenergy and Century to audit, upon
reasonable notice, at its own expense, at a mutually agreeable time, all information in the
possession of Big Rivers relating to its service to Kenergy under this Agreement, including
scheduled deliveries, meter records, billing records, records related to payments made by
Century to Big Rivers pursuant to the assignment described in Section 5.1, and such other
documents related to payment for and determination of the amount of Electric Services supplied
by Big Rivers and delivered to Kenergy for resale and delivery to Century and the appropriate
classification of such Energy. Big Rivers shall retain all documentation applicable 1o service to
Kenergy under this Agreement for a period of three years.
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13.3  [Reserved]

13.4 Patropage Capital.

3-41—Big Rivers shall amend its bylaws to adopt the provisions set forth in
Appendix B-and-agreess amend Aaws-thereafier-if-a-ma E o

ARk

13,5 [Reserved.]

13.6 Negotiation of Replacement Agreement. If this Agreement has not been
terminated earlier, Big Rivers shall negotiate in good faith with Kenergy and Century, no later
than January 1, 2023, concerning rates and terms and conditions for new power supply
arrangements following the expiration of this Agreement on December 31, 2023,

13.7 Entitlement to Large Industrial Rate. If this Agreement terminates pursuant to a
closure of the Hawesville Smelter as set forth in Section 7.3.1 and Century continues non-
smelting operations, Big Rivers acknowledges and agrees that Century will be entitled to be
served by Kenergy under the Large Industrial Rate; provided, however, the capacity and
associated Energy served under the Large Industrial Rate shall not exceed 15 MW,

13.8 Unbundling. Unless required by Applicable Law, Big Rivers will not seek to
amend the Large Industrial Rate:

(a) To create unbundled services if unbundling those services
alone would result in a more than $1 million of additional revenue to Big Rivers; and

(b) In a manner which results in categories of QOATT costs being
charged to Kenergy which Century is responsible for under the Century Retail Agreement and
which are utilized by but not charged to the Non-Smelter Ratepayers.

13.9 Not Exclusive Service Arrangement. Nothing in this Agreement may be
construed (i) to limit the ability of Kenergy to purchase capacity, Energy or other services from
Persons other than Big Rivers to serve Century, or (ii) to amend, waive or otherwise alter the
terms of Big Rivers’ plan of reorganization, as modified June 1, 1998, or agreements relating
thereto regarding the supply obligation of Big Rivers after July 17, 1998, for wholesale power
required by Kenergy to provide Electric Service to Century or Alcan.
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ARTICLE 14

EVENTS OF DEFAULT: REMEDIES

14.1  Events of Default. Each of the following constitutes an “Event of Default” under
this Agreement:

14.1.1 Failure by a Party to make any payment in accordance with this
Agreement within three Business Days following the non-performing Party’s receipt of writlen
notice of the non-performing Party’s default in its payment obligation;

14.1.2 Failure of a Party to perform any material duty imposed on it by this
Agreement (other than a failure to make a payment when due) within 30 days following the non-
performing Party’s receipt of written notice of the non-performing Party’s breach of its duty
hereunder;

14.1.3 Any attempt by a Party to transfer an interest in this Agreement other
than as permitted pursuant to Article 16;

14.1.4 The occurrence and continuance of an “Event of Default” under the
Century Retail Agreement;

14.1.5 Any filing of a petition in bankruptcy or insolvency, or for
reorganization or arrangement under any bankruptcy or insolvency laws, or voluntarily taking
advantage of any such laws by answer or otherwise or the commencement of involuntary
proceedings under any such laws by a Party and such petition has not been withdrawn or
dismissed within 60 days after filing;

14.1.6 Assignment by a Party for the benefit of its creditors;

14.1.7 Allowance by a Party of the appointment of a receiver or trustee of
all or a material part of its property and such receiver or trustee has not been discharged within
60 days after appointment; or

14.1.8 Failure, inability or refusal of Kenergy to cure a breach or default by
Kenergy under the Century Retail Agreement which gives rise to a termination of the Century
Retail Agreement, or any termination by Kenergy of the Century Retail Agreement in breach or
default thereof.

14.2 Remedies. General. Except as otherwise provided in this Agreement, following
the occurrence and during the continuance of an Event of Default by either Party, the non-
defaulting Party may, in its sole discretion, elect to terminate this Agreement upon written notice
to the other Party, or to seek enforcement of its terms at law or in equity. Unless otherwise
provided herein, remedies provided in this Agreement are cumulative, unless specifically
designated to be an exclusive remedy and nothing contained in this Agreement may be construed
to abridge, limit, or deprive either Party of any means of enforcing any remedy either at law or in
equity for the breach or default of any of the provisions herein provided that:
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14.2.1 UNDER NO CIRCUMSTANCE WILL EITHER PARTY OR IIS
RESPECTIVE AFFILIATES, DIRECTORS, OFFICERS, MEMBERS, MANAGER,
EMPLOYEES OR AGENTS BE LIABLE HEREUNDER TO THE OTHER PARTY, ITS
AFFILIATES, DIRECTORS, OFFICERS, MEMBERS, MANAGERS EMPLOYEES OR
AGENTS WHETHER IN TORT, CONTRACT OR OTHERWISE FOR ANY SPECIAL,
INDIRECT, PUNITIVE, EXEMPLARY OR CONSEQUENTIAL DAMAGES, INCLUDING
LOST PROFITS. EACH PARTY'S LIABILITY HEREUNDER WILL BE LIMITED TO
DIRECT, ACTUAL DAMAGES. THE EXCLUSION OF ALL OTHER DAMAGES
SPECIFIED IN THIS SECTION IS WITHOUT REGARD TO THE CAUSE OR CAUSES
RELATING THERETO. THIS PROVISION WILL SURVIVE TERMINATION OF THIS
AGREEMENT.

14.2.2 Neither Party may terminate this Agreement as a result of an “Event
of Default” under the Century Retail Agreement if the actions or omissions of Kenergy caused
such “Event of Default”; provided, that either Party may terminate this Agreement if the Century
Retail Agreement is terminated for any reason.

14.2.3 Unless otherwise provided herein, if a Party is in breach of its
obligations under this Agreement but such breach does not constitute, or would not with the
passage of time or the giving of notice constitute, an Event of Default and this Agreement does
not provide any other remedy thereferetherefor, if such breach has not been cured by the
breaching Party within 60 days after receiving written notice from the non-breaching Party
setting forth, in reasonable detail, the nature of such breach, the non-breaching Party may bring a
claim for money damages with respect to such breach and exercise its rights under Section 15.2,
but will not be entitled to terminate, or seek to terminate, this Agreement, or suspend
performance of its obligations and duties hereunder as a result of such breach.

ARTICLE 15
DISPUTE RESOLUTION

15.1 Resolution Meetings. If a dispute arises between the Parties concerning the terms
or conditions of this Agreement, the duties or obligations of the Parties under this Agreement, or
the implementation, interpretation or breach of this Agreement, either Party may request in
writing a meeting among an authorized representative of each of the Parties and, if applicable,
Century to discuss and attempt to reach a resolution of the dispute. Such meeting will take place
within ten days or such shorter or longer time as agreed upon by the Parties of the request.
Nothing in this Section 15.1 shall toll or extend the cure period with respect to the failure by a
Party to perform its obligations under this Agreement.

15.2  Right to Pursue Rights and Remedies. Absent resolution of a dispute pursuant to
Section 15.1, the Parties may pursue at any Governmental Authority all rights and remedies that
they may have at law, in equity or pursuant o this Agreement subject to the limitations set forth
in this Agreement. Notwithstanding the provisions of this Article 15, each Party may at all times
seek injunctive relief, where its delay in doing so could result in irreparable injury.
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ARTICLE 16

GENERAL PROVISIONS/SUCCESSORS AND ASSIGNS

16.1 Binding Nature. This Agreement will inure to the benefit of and be binding upon
the Parties hereto and their respective successors and permitted assigns. No interest in this
Agreement may be transferred or assigned by either Party, in whole or in part, by instrument or
operation of law, without the prior written consent of the other Party, except as provided in
Section 16.4, and except that, subject to satisfaction of the conditions of Section 16.2,
assignment may be made by either Party to such Person as acquires all or substantially all the
assets of the assigning Party or which merges with or acquires all or substantially all of the
equity of such Party. When consent is required, consent may not be unreasonably withheld,
conditioned or delayed.

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

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

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

16.5 Bie Rivers Restructuring.

16.5.1 In connection with a Restructuring, Kenergy, Century, Alcan and Big
Rivers shall determine a good faith estimate of the cumulative increase or decrease in the TIER
Adjustment that such Restructuring would cause in each Fiscal Year over the 24-Billing Month
period following the date of the effectiveness of Restructuring (the “Restructuring Amount™).
Any change in the Large Industrial Rate approved at the time of or in connection with the
Restructuring shall not be considered as an effect of the Restructuring. Nothing in this
Agreement, including this Section 16.5, shall limit the ability of Big Rivers to seek a change in
or modification of the Large Industrial Rate in connection with the occurrence of a
Restructuring.

16.5.2 The Monthly Charge in each month of the 48-month period following
the effectiveness of the Restructuring shall be increased or decreased, as applicable, by an
amount equal to 1/48th of the product of the Restructuring Amount_and the Applicable
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Percentage; provided, that the application of this Section 16.5 shall not result in Kenergy paying
less than the sum of the Large Industrial Rate, the FAC Factor, the Environmental Surcharge
Factor and the Non-FAC Purchased Power Adjustment Factor, and:all on a per MWh basis, for a
customer with a 98% load factor with respect to Base Monthly Energy in any Fiscal Year.
Sample calculations for determining a Restructuring Amount are set forth in Exhibit A.

16.5.3 This Section 16.5 shall not be applicable to any Restructuring
undertaken in response to the loss of revenue caused by the termination of the Alcan Wholesale
Agreement.

16.5.4 If Century, Alcan, Kenergy and Big Rivers are not able to determine
a mutually agreeable estimate of the Restructuring Amount, then Big Rivers, Kenergy, Century
or Alcan may petition to the KPSC to determine the Restructuring Amount.

ARTICLE 17

MISCELLANEOQUS

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

17.2  Jurisdiction. The Parties hereby agree that the courts of the Commonwealth of
Kentucky will have exclusive jurisdiction over each and every judicial action brought under or in
relationship to this Agreement; provided that the subject matter of such dispute is not a matter
reserved by law to the KPSC, or to the U.S. federal judicial system (in which event exclusive
jurisdiction and venue will lie with the U.S. District Court for the Western District of Kentucky),
and the Parties hereby agree to submit to the jurisdiction of Kentucky courts for such purpose.
Venue in state court actions will be in the Henderson Circuit Court as the court in which venue
will lie for the resolution of any—related disputes under this Agreement. Nothing in this
paragraph prohibits a Party from referring to FERC any matter properly within FERC’s
jurisdiction.

17.3 Waiver. The waiver by either Party of any breach of any term, covenant or
condition contained herein will not be deemed a waiver of any other term, covenant or condition,
not will it be deemed a waiver of any subsequent breach of the same or any other term, covenant
or condition contained herein.

i 7;4 Amendments.

17.4.1 This Agreement may be amended, revised or modified by, and only
by, a written instrument duly executed by both Parties.

17.4.2 The Parties acknowledge and agree that nothing in this Agreement
shall limit the right of Big Rivers to file changes to the OATT, or limit the right of any Party to
challenge any aspect of the OATT, including the applicable loss factor, the transmission service
rates or any other transmission or ancillary service issue presented to FERC.
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17.5 Good Faith Effortss The Parties agree that each will in good faith take all
reasonable actions within their reasonable conirol as are necessary to permit the other Party to
fulfill its obligations under this Agreement; provided that no Party will be obligated to expend
money or incur material economic loss in order to facilitate performance by the other Party.
Where the consent, agreement, or approval of either Party must be obtained hereunder, such
consent, agreement or approval may not be unreasonably withheld, conditioned or delayed unless
otherwise provided herein. Where either Party is required or permitted to act or fail to act based
upon its opinion or judgment, such opinion or judgment may not be unreasonably exercised.
Where notice to the other Party is required to be given herein, and no notice period is specified,
reasonable notice shall be given.

17.6  Notices. A notice, consent, approval or other communication under this
Agreement must be in writing, addressed to the Person to whom it is to be delivered at such
Person’s address shown below and (a) personally delivered (including delivery by a nationally
recognized overnight courier service), or (b) transmitted by facsimile, with a duplicate notice
sent by a nationally recognized overnight courier service, provided however, that (i) a notice
under Section 2.3.2(a)(iii) or Section 10.2 may be given by telephone to be followed as soon as
reasonably practicable by written notice as described herein and (ii) a notice of Uncontroliable
Force shall be given by whatever means is available followed by notice in writing as described
herein as soon as reasonably practicable. A notice given to a Person in accordance with this
Section 17.6 will be deemed to have been delivered (a) if personally delivered to a Person’s
address, on the day of delivery if such day is a Business Day, or otherwise on the next Business
Day, or (b) if transmitted by facsimile to a Person’s facsimile number and a correct and complete
transmission report is received, or receipt is confirmed by telephone, on the day of transmission
if a Business Day, otherwise on the next Business Day; provided, however, that such facsimile
transmission will be followed on the same day with the sending to such Person of a duplicate
notice by a nationally recognized overnight courier to that Person’s address. For the purpose of
this Section 17.6, the address of a Party is the address set out below or such other address which
that Party may from time to time deliver by notice to the other Party, in accordance with this
Section 17.6:

If to Big Rivers: Big Rivers Electric Corporation

201 Third Street )

Henderson, Kentucky 42420

Facsimile: (270) 827-2558
Atin: President and CEO

If to Kenergy: Kenergy Corp.

6402 Old Corydon Road
Henderson, Kentucky 42420
Facsimile:

Attn: President and CEO

17.7 Severability. If any clause, sentence, paragraph or part of this Agreement should
for any reason be finally adjudged by any court of competent jurisdiction to be unenforceable or
invalid, such judgment will not affect, impair or invalidate the remainder of this Agreement but
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will be confined in its operation to the clause, sentence, paragraph or any part thereof directly
involved in the confroversy in which the judgment is rendered, unless the loss or failure of such
clause, sentence, paragraph or part of this Agreement materially adversely affects the benefit of
the bargain to be received by either or both of the Parties, in which event the Parties shall
promptly meet and use their good faith best efforts to renegotiate this Agreement in such a
fashion as will restore the relative rights and benefits of both Parties or, absent such
renegotiation, the Party that was so materially adversely affected will be entitled, in iis
discretion, to terminate this Agreement.

17.8  Survival. Each provision of this Agreement providing for payment for Electric
Services and any other amounts due hereunder, distribution of patronage capital, assignment of
the right to collect and enforce collection of amounts due, or related to remedies for default,
damage claims, indemnification or payment of other liabilities will survive termination of this
Agreement to the full extent necessary for their enforcement and the protection of the Party in
whose favor they run.

17.9  Merger. This Agreement constitutes the entire agreement and understanding of
the Parties with respect to the matters addressed herein and supersedes all other prior or
contemporaneous understandings or agreements, both written and oral, between the Parties
relating to the subject matter of this Agreement, except as otherwise provided in (a) Section 6.1
and Section 7.2.5 hereof, (b) Amendment to Wholesale Power Agreements, dated as of July 15,
1998, by and between Big Rivers and Green River Electric Corporation, or (¢) Amendment to
Wholesale Power Agreements, dated as of July 15, 1998, by and between Big Rivers and
Henderson Union Electric Cooperative Corp. The Parties agree and acknowledge that the
agreements referred fo in clauses (b) and (¢) shall survive following the effectiveness of this
Agreement. The Parties acknowledge that Big Rivers and Century disagree, notwithstanding the
Unwind Transaction, as to the obligation of Big Rivers, in the absence of a new or amended
contract, to serve Kenergy for the benefit of Century when the Existing Century Agreement
terminates or when-tize this Agreement terminates.

17.10 Further Assurances. The Parties shall execute such additional documents
including a consent to assignment, legal opinions, estoppel letters or similar documents, and shall
cause such additional actions to be taken as may be required or, in the judgment of any Party, be
necessary or desirable, to effect or evidence the provisions of this Agreement and the
transactions contemplated hereby.

17.11 Counterparts. This Agreement may be executed in any number of counterparts,
which together will constitute but one and the same instrument and each counterpart will have
the same force and effect as if they were one original.

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

17.13 Headings. The headings contained in this Agreement are solely for convenience
and do not constitute a part of the agreement between the Parties, nor should such headings be
used to aid in any manner in the construction of this Agreement.
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17.14 No Agency. This Agreement is not intended, and may not be construed to create
any association, joint venture, agency relationship or partnership between the Parties or to
impose any such obligation or liability upon either Party. Neither Party will have any right,
power or authority to enter into any agreement or undertaking for, or act on behalf of, or to act as
or to be an agent or representative of, or otherwise bind, the other Party.

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

BIG RIVERS ELECTRIC CORPORATION

By:

Name:
Title:

KENERGY CORP.

By:

Name:
Title:



SCHEDULE 4.11(c)
REFERENCE ANNUAL FUEL COSTS PER MWH

Fuel Cost per

Year MWH Sales*
2008 15.68
2009 16.44
2010 i6.74
2011 17.23
2012 17.65
2013 18.25
2014 17.82
2015 1837 .
2016 18.38
2017 18.74
2018 18.43
2019 19.18
2020 19.04
2021 19.90
2022 19.23
2023 19.74

* Includes cost of Startups



SCHEDULE 6.2.2

LISTING OF OBLIGATIONS TERMINATED PURSUANT TO THE UNWIND

TRANSACTIONS

RETAIL OBLIGATIONS AND AMENDMENTS

1.

Agreement for Electric Service, dated July 15, 1998, between Henderson Union
Electric Cooperative Corp. and Alcan Aluminum Corporation

Agreement for Electric Service, dated July 15, 1998, between Green River
Electric Corporation and Southwire Company

Amendment No. 1 to Agreement for Electric Service, dated as of July 15, 1998,
between Henderson Union Electric Cooperative Corp. and Alcan Aluminum
Corporation

Amendment No. ] to Agreement for Electric Service, dated as of July 15, 1998,
between Green River Electric Corporation and Southwire Company

Amendment No. 2 to Agreement for Electric Service, dated as of November 30,
2000, between Kenergy Corp. and Alcan Aluminum Corporation

Amendment No. 2 to Agreement for Electric Service, dated as of November 30,
2000, between Kenergy Corp. and Southwire Company

WHOLESALE OBLIGATIONS AND AMENDMENTS

7.

10.

1.

Agreement for Electric Service, dated as of July 15, 1998, between Green River
Electric Corporation and LG&E Energy Marketing Inc.

Agreement for Electric Service, dated as of July 15, 1998, between Henderson
Union Electric Cooperative Corp. and LG&E Energy Marketing Inc.

Amendment to Wholesale Power Agreements Dated October 12, 1974 and June
11, 1962 Between Big Rivers Electric Corporation and Kenergy Corp., dated as of
November 30, 2000, between Big Rivers Electric Corporation and Kenergy Corp.

Amendment to Wholesale Power Agreements Dated February 16, 1988 and June
11, 1962 Between Big Rivers Electric Corporation and Kenergy Corp., dated as of
November 30, 2000, between Big Rivers Electric Corporation and Kenergy Corp.

Agreement of Big Rivers Electric Corporation with Respect to Future Policies and
Procedures Regarding Big Rivers’ Transmission System (sometimes referred to as
the “Wholesale ISO Agreement”), dated as of July 15, 1998, between Big Rivers
Electric Corporation, Green River Electric Corporation, Henderson Union Electric
Cooperative Corp., Jackson Purchase Electric Cooperative Corporation, and
Meade County Rural Electric Cooperative

OHS East 60362 H-5160362117.9



CERTAIN REORGANIZATION DOCUMENTS

12.  Letter Regarding Schedule 5.4(a)(1) Provisions Regarding Restitution Amounts,
dated July 2, 1998, from Geo. F. Hobday, Jr. on behalf of Big Rivers, sent to
Frank N. King, W. David Denton, David C. Brown, Michael Kurtz, Allison
Wade, and Charles Ritz

13. Letter Regarding Restitution Payments, dated July 13, 1998, from Michael Kurtz
sent to James M. Miller and Geoff Hobday

14.  Letter Regarding Restitution Payments, dated July 14, 1998, from Michael Core,
on behalf of Big Rivers, sent to Allan Elyre and John Henderson

15.  Letter Regarding Restitution Payments, dated July 15, 1998, from Allan B. Eyre,
on behalf of Alcan, and John Henderson, on behalf of NSA and Southwire, sent 1o
Michael Core

SECURITY AND LOCKBOX AGREEMENTS

16.  Security and Lockbox Agreement, dated as of July 15, 1998, among PNC Bank,
N.A., LG&E Energy Marketing Inc., Kenergy (as successor to Henderson Union),
Alcan Corporation (as successor to Alcan Aluminum Corporation) and Alcan
Primary Products Corporation (as successor to Alcan Corporation)

17. Security and Lockbox Agreement, dated as of July 15, 1998, by and among
LG&E Marketing Inc., Green River Electric Corporation, and Southwire
Company

LOAD MANAGEMENT AGREEMENTS

18.  Load Management Agreement for Electric Power Supply, dated as of July 15,
1998, among LG&E Energy Marketing Inc., Alcan Corporation (as successor to
Alcan Aluminum Corporation) and Alcan Primary Products Corporation (as
successor to Alcan Corporation)

19.  Load Management Agreement for Electric Power Supply, dated as of July 15,
1998, among LG&E Energy Marketing Inc., Southwire Company, Century
Aluminum Company (as successor to Southwire Company), Century Aluminum
of Kentucky LLC (as successor to Century Aluminum Company), Hancock
Aluminum LLC (as successor to Century Aluminum of Kentucky LLC), and
Century Aluminum of Kentucky General Partnership (as successor to Hancock
Aluminum LLC and NSA, Ltd.)

ASSURANCES AND GUARANTIES
20. Assurances Agreement, dated July 15, 1998, between LG&E Energy Marketing

Inc. and Alcan Aluminum Corporation, with Related Guaranty, dated July 15,
1998, executed by LG&E Energy Corp. in favor of Alcan Aluminum Corporation
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23.

26.

Assurances Agreement, dated July 15, 1998, between LG&E Energy Marketing
Inc. and Southwire Company, with Related Guaranty, dated July 15, 1998,
executed by LG&E Energy Corp. in favor of Southwire Company

Assurances Agreement, dated as of November 30, 2006, between Century
Aluminum General Partnership and Big Rivers Electric Corporation

First Amendment to Assurances Agreemnent Dated as of November, 30, 2006,
dated as of November __, 2007, by and between Century Aluminum of Kentucky
General Partnership and Big Rivers Electric Corporation

Guaranty, dated August 1, 2003, from Alcan Corporation to and in favor of the
E.ON Parties

Guaranty, dated July 15, 1998, of E.ON (as successor to LG&E Energy Corp.) to
and in favor of Kenergy (as successor to Henderson Union}

Guaranty, dated July 15, 1998, by E.ON (as successor to LG&E Energy Corp.) to
and in favor of Kenergy (as successor to Green River Electric Corporation)

INDEMNIFICATION AGREEMENTS

27.

28.

Indemnification and Assignment Agreement, dated July 15, 1998, between
Henderson Union Electiic Cooperative Corp. and Alcan Aluminum Corporation

Indemnification and Assignment Agreement, dated July 15, 1998, between Green
River Electric Corporation and Southwire Company

TIER 3 CONTRACTS AND RELATED DOCUMENTS

29.

30.

31.

i
b

Lot
()

Agreement for Tier 3 Electric Service (2001-2002), dated as of July 15, 1998,
between Green River Electric Company and LG&E Energy Marketing, Inc., with
Southwire Company as a third-party beneficiary

Agreement for Tier 3 Electric Service (2001-2005), dated as of July 15, 1998,
between Green River Electric Company and LG&E Energy Marketing, Inc., with
Southwire Company as a third-party beneficiary

Agreement for Interruptible Tier 3 Energy, dated as of July 25, 2002, between
Kenergy Corp. and Big Rivers Electric Corporation

Agreement for Interruptible Tier 3 Energy, dated as of November 3, 2002,
between Kenergy Corp. and Big Rivers Electric Corporation

Agreement for Interruptible Tier 3 Energy, dated as of September 15, 2003,
between Kenergy Corp. and Big Rivers Electric Corporation
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34.

35.

36.

37.

38.

39.

Agreement for Interruptible Tier 3 Energy, dated as of November 30, 2006,
between Kenergy Corp. and Big Rivers Electric Corporation

Agreement for Tier 3 Energy (Century), dated as of November 29, 2007, between
Kenergy Corp. and Big Rivers Electric Corporation

Agreement for Tier 3 Energy (Alcan), dated as of November 29, 2007, between
Kenergy Corp. and Big Rivers Electric Corporation

Consent to the Agreement for Tier 3 Energy (Alcan), dated November —;29,
2007, by Alcan Primary Products Corporation

Consent to the Agreement for Tier 3 Energy (Century), dated November —29,
2007, by Century Aluminum of Kentucky General Partnership

All other agreements related to the provision of Tier 3 service by or among Big
Rivers, Kenergy, the Smelters or any LG&E parties

OTHER AGREEMENTS

40.

41,

44,

45.

&

Assumption and Consent Agreement, dated as of August 1, 2003, among Alcan
Primary Products Corporation, WKE Station Two Inc., LG&E Energy Marketing
Inc., Western Kentucky Energy Corp. and Kenergy

Undertaking of Alcan Corporation, dated August 1, 2003, from Alcan to and in
favor of LG&E Energy Marketing Inc., and the Undertaking of Alcan Aluminum
Corporation, dated July 15, 1998, in favor of Henderson Union Electric
Cooperative Corporation and LG&E Energy Marketing Inc.

Special Assignment Agreement, dated as of March 26, 2001, among LG&E
Marketing Inc., Southwire Company, Century Aluminum of Kentucky LLC and
Century Aluminum Company

Consent and Agreement, dated December 23, 2005, among Century Aluminum of
Kentucky LLC, Century Aluminum Company, Hancock Aluminum LLC, NSA,
Ltd., Century Aluminum of Kentucky General Partnership, Metalsco, Ltd.,
Skyliner, Inc., Century Kentucky, Inc. and LG&E Energy Marketing Inc.

Agreement with Respect to Procedures Regarding Big Rivers’ Transmission
System, dated as of July 15, 1998, between Green River Electric Corporation and
Southwire Company

Agreement with Respect to Procedures Regarding Big Rivers’ Transmission
System, dated as of July 15, 1998, between Henderson Union Electric
Cooperative Corp. and Alcan Aluminum Corporation

Joint Use Aoreement. dated as of February 8. 2000, between Western
enfucky Ener ‘orp. and Big Rivers Electri rporation
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SCHEDULE 6.2.3
LISTING OF CERTAIN DULY AUTHORIZED AND EXECUTED AGREEMENTS

RETAIL AGREEMENTS

1. Retail Flectric Service Agreement by and between Kenergy Corp. and Alcan Primary
Products Corporation

2, Retail Electric Service Agreement by and between Kenergy Corp. and Century
Aluminum General Partnership

WHOLESALE AGREEMENTS

3. Wholesale Electric Service Agreement (Alcan) by and between Big Rivers Electric
Corporation and Kenergy Corp.

4. Wholesale Electric Service Agreement (Century) by and between Big Rivers Electric

Corporation and Kenergy Corp.
COORDINATION AGREEMENTS

5. Coordination Agreement by and between Big Rivers Electric Corporation and Alcan
Primary Products Corporation

6. Coordination Agreement by and between Big Rivers Electric Corporation and Century
Aluminum of Kentucky General Partnership

LOCKBOX AGREEMENTS

7. Security and Lockbox Agreement (Alcan) by and among Old National Bank, Big Rivers
Electric Corporation, Kenergy Corp., and Alcan Primary Products Corporation

8. Security and Lockbox Agreement (Century) by and among Old National Bank, Big
Rivers Electric Corporation, Kenergy Corp., and Century Aluminum of Kentucky
General Partnership

(GUARANTEES

9. Parent Guarantee by Alcan Corporation in favor of Kenergy Corp., and Big Rivers
Electric Corporation

10.  Parent Guarantee by Century Aluminum Company in favor of Kenergy Corp., and Big
Rivers Electric Corporation



APPENDIX A
Non-FAC Purchased Power Adjustment Factor

A Base Monthly Energy Sales to the smelters are subject to a Non-FAC Purchased Power
Adjustment (PPA) to recover purchased power costs that the smelters have agreed to pay
and are not otherwise included in Big Rivers® Fuel Adjustinent Clause (FAC).

B. Definitions

Definitions have the meanings given to them in the Agreement except as provided below:

“Account” is the specified numbered account as set forth in the Uniform System of Accounts -
Electric, promulgated under Bulletin 1767B-1 by the Rural Utilities Service, an agency of the
U.S. Department of Agriculture.

“SEPA™ is the Southeastern Power Administration, an agency of the U.S. Department of
Energy, or any successor agency.

“Wholesale Smelter Agreements” are the Alcan Wholesale Agreement and the Century
Wholesale Agreement.

C. Determination of the PPA

(1} The monthly amount computed for all wholesale sales to which this PPA is applicable shall
be increased or decreased at a rate per kWh in accordance with the following formula:

PPA = PP(m)/S(m) — PP(b)/S(b)

Where PPA is the PPA Factor for the month; PP(m) is the current Purchased Power Cost for
the month; S(m) is the current applicable sales; PP(b) is the Purchased Power Cost for the
base period; and S(b) is the sales in the base period. For the initial base period, PP(b)/5(b}
(the “Purchased Power Base™) is $0.00175.

(2) Purchased Power Costs (PP) shall be the sum of:

(2) The total cost of power purchased (including purchases from SEPA) that is expensed by
Big Rivers to Account 555 (excluding those costs that are recovered through Big
Rivers’” FAC and excluding costs expensed to Account Nos. 555.150, 555.151, and
555.152 regarding Big Rivers’ cost share of HMP&L’s Station Two) including
{ransmission and related costs that are expensed to Account 565;

(b) The total amount of any adjustments to Purchased Power Costs attributable to prior
months, whether positive or negative; and



(3)

(4)

(¢) The total cost of amounts credited by Big Rivers io Kenergy with respect to voluntary
curtailments under Section 4.13.2 of either Smelter Wholesale Agreement to allow Big
Rivers to avoid market priced purchases of power.

Less:

(¢) The total cost of power purchased directly associated with sales (including related
system energy losses) by Big Rivers either to non-Member purchasers of power or to
Kenergy under either Wholesale Smelter Agreement for resale to either Smelter as
energy products other than Base Monthly Energy, assuming SEPA power followed by
the lowest cost power, whether generated or purchased, shall be allocated to Applicable
Sales.

Applicable Sales (S) shall be all kilowatt-hours sold at wholesale by Big Rivers (a) to its
Members under all electric rate schedules, including the Large Industrial Rate, for resale to
Kentucky ratepayers (other than the Smelters), and (b) to Kenergy as Base Monthly Energy
as defined in each of the Wholesale Smelter Agreements.

The current month (m) shall be the second month preceding the month in which the PPA
Factor is billed.



APPENDIX B

Proposed Big Rivers Bylaw Provisions

Section 1. Operation on a Cooperative Basis. The cooperative shall at all
times be operated on a non-profit, cooperative basis for the mutual benefit of its patrons. As
used in these Bylaws, “*patron®? shall include members and non-members alike, who have
expressly contracted in writing to do all or a portion of their business with the cooperative on a
patronage basis on the terms contained in these Bylaws. No interest or dividends shall be paid or
payable by the cooperative on any capital furnished by its patrons.

Section 2.  Patronage Net Earnings. (a) The patronage net earnings of the
cooperative (1) attributable to that portion of 2008—cemmencing—onJanuary }—2008--and
endingthe vear during which the closing of the Unwind Transaction occurs (the “Unwind
Year™ thai ¢ ences Janua sich vear and ends on the last day of the month
preceding the month in which the closing of the Unwind Transaction occurs (the “Initial 2068
Period™)Unwind Period™) and attributable to 2008 (if the Unwind Year shall not b

008) and all subsequent vears preceding the Unwind Year shall be determined and allocated
to the patrons in accordance with the bylaws as in effect on January 1, 2008.  The patronage net

earnings of the cooperative attributable to that portion of 2068-cemmencingthe Unwind Year

that commences on first day of the month in which the closing of the Unwind Transaction
occurs and insends on December 34+200831 of such vear (the “Subsequent 2008Unwind

Period”) (and all subsequent years) shall be determined and allocated to the patrons in
accordance with the bylaws currently in effect The patronage net earnings attributable to each
of the Initial 2668Unwind Period and the Subsequent 2068 Unwind Period will be determined by
closing the books of the cooperative as of the last day of the Initial 2608Unwind Period and by
treating each of the Initial 2008Unwind Period and the Subsequent 2608Unwind Period as a
short period taxable year; provided, that, the patronage net earnings of the cooperative
attributable to the Unwind Transaction will be allocated solely as provided in clause (c)(2)
below.

(b) The taxable income or loss of the cooperative from business done with or for its
patrons on a cooperative basis, as computed for U.S. federal income tax purposes for purposes of
calculating regular taxable income tax and alternative minimum taxable income, prior to taking
into account any deduction for patronage dividends but after offset (if applicable) by any
available tax loss carryforward amounts attributable to a deficit in patronage eamings from prior
taxable years (“patronage net earnings”) shall, if positive, be allocated in an amount no less than
the greater of such patronage net earnings as computed for regular income tax purposes and such
patronage net earnings as computed for alternative minimum tax purposes to the patrons of the
cooperative in the manner detailed in clause (c) below and, if negative, be treated in the manner
detailed in clause (d) below.

(c)}1) As of the end of each taxable year, the amount of the patronage net earnings of
the cooperative (except as provided in clauses (c)(2) and (e}(3) below relating to the Unwind
Transaction_and Extraordinar ansactions) shall be allocated to the patrons of the
cooperative based on the ratio of the patronage net book earnings attributable to each such patron



for the year over the patronage net book earmnings attnbutable to all of the p&trons for that year
e wever, that ¢ _Subsequent criod, the allocati b ade
based on the rati t age net arnings attributable t c such atro

s attributable

; f
the Qag_;ggg or the Subsequent Unwind Pe gggg. For this purpose, the patronage net book

earnings attributable to each patron with respect to any year shall be Mrural -+ Mrargeindustrint +
Msmelters, Where

MRural = the greater of zero or ((Rrural — A) * Krural)

Mutargeindustrial = the greater of zero or ((Riargetndusiial — A) * KLargelndustrial);

Msmelters = the greater of zero or ((Rsmelters -— A) * KSmelters).

For purposes of the foregoing:

Rrurat = the cooperative's system-average revenue per kWh for that year from sales to the
applicable patron for resale to rural consumers {(as determined pursuant to GAAP);

R argelndustriat = the cooperative's system-average revenue per kWh for that year from sales
to the applicable patron for resale to large industrial consumers (as determined pursuant
to GAAP);

Rsmelters = the cooperative's system-average revenue per kWh for that year fiom sales to
the applicable patron for resale to smelter consumers (as determined pursuant to GAAP);
A = the cooperative's system-average cost per kWh for that year (based on the Total Cost
of Electric Service, as set forth in the cooperative’s RUS Form 12a for the year, and the
Sales of Electricity (Grand Total), as set forth in the cooperative’s RUS Form 12b for the
year, and, hence, determined pursuant to GAAP);

Krural = the number of kWh purchased by the applicable patron dunno that year for resale
to rural consumers;

K Largeindustrial = the number of kWh purchased by the applicable patron during that year for
resale to large industrial consumers;

Ksmelers = the number of kWh purchased by the applicable patron during that year for
resale to smelter consumers (if any).

Notwithstanding the foregoing, if the patronage net book earnings attributable to all of the
patrons is negative for any year, the allocation of the patronage net earnings for that year shall
instead be based on the ratio of (i) the cumulative patronage net earnings of the cooperative
allocated to each of the patrons in all prior years subsequent to 1998, which is the year in which
Big Rivers’ bankruptcy reorganization closed, to (ii) the cumulative patronage net earnings
allocated to all of the patrons during such years.

(2) The patronage net earnings of the cooperative attributable to the Unwind Transaction
will be allocated aniongst the patrons of the cooperative based on the ratio of the historic
patronage allocations made to each of the patrons to the historic patronage allocations made to
all of the patrons with respect to the period commencing with January 1, 1999, which is the year
subsequent to the year in which Big Rivers’ bankruptcy reorganization closed, and terminating
on the last day of the month preceding the month in which the closing of the Unwind Transaction
occurss-provided—that- the-ameunt-of-historie-patronage-aHoeation-atiributable-te-the-Initial 2008

Period-shall-be-determined-as-provided-in-Seetion2a).



(3} In the event that an Extraordinarv Transacﬁon occurs as the res ult of the sale of

ene ati y transmissi assets, the ge pet  earninges the co erative
ea such sale e alin{:ated among the patrons of the cooperative based on the ratio

of the historic qtrnnaﬁe allocations_made tn of the atr ther tha ncatl
and {iii) th]q Section 2{c)(3)) to the historic patronaoe allocations made to a ¢ patrons
ther than weations mad suant to {1 the 0 Patronage ita loeati i) the

Unwind Transaetion, agg! (i) this Section 2{ec)}(3)) for the period commenci

davy of the vear duri hich depreciation allowances were first allowed for federal income

tax pur qe with_respect_fo the assets sold and terminatin the Iast da e vea

income or eain _arisine from_the Extraordmgn’ Trgns action. taking into account all

elevant facts circumstanpces

(d) If the patronage net earnings of the cooperative for any taxable year is negative, the
deficit shall be carried forward and applied as an offset against future positive patronage net
earnings (in accordance with clause (ab) above).

(€) If patronage net earnings of the cooperative shall be adjusted (by the IRS on audit or
otherwise) for any year, the amount of patronage net earnings allocated to each patron pursuant
to this Section 2 for that year shall be automatically adjusted in accordance with this Section 2 to
reflect the recomputed patronage net earnings, with each member being notified within a
reasonable time thereafter of the amount of the adjustment allocated to the patron's capital
account.

Section 3. Nonpatronage Net Earnings. The taxabie income or loss of the
cooperative from business not done with or for its patrons on a cooperative basis for any taxable
year, as computed for U.S. federal income tax purposes (“nonpatronage net earnings”), after
offset (if applicable) by any available tax loss carryforward amounts attributable to a deficit in
nonpatronage net earnings from prior taxable years, shall, if positive, be retained by the
cooperative as a permanent source of equity and, if negative, shall be carried forward to be
applied as an offset against future positive nonpatronage net earnings. If the nonpatronage net
earnings of the cooperative shall be adjusted (by the IRS on audit or otherwise) for any year, the
calculations made pursuant to this Section 3 for that year shall be automatically adjusted in
accordance with this Section 3 to reflect the recomputed nonpatronage net earnings.



Section 4.  RecordineRecord-Keeping. The membership fee paid and the amount of
patronage net earnings allocated to each patron shall be credited to a capital account maintained
for such patron, with the books and records of the cooperative being set up and kept in such
manner that, at the end of each taxable year, the amount of capital allocated and credited to each
patron is clearly reflected in an appropriate record to the capital account of each patron (with the
cooperative notifying each patron within a reasonable time after the close of the taxable year
notify the amount of the patronage net earnings allocated to the patron's account with respect to
such taxable year). All such amounts allocated to the capital account of any patron in
accordance with this Article VIII shall be in pursuance of a legal obligation to do so. The capital
account of each patron shall be assignable only on the books of the cooperative pursuant to
written instructions from the assignor and only to successors in interest or successors in
occupancy of all or a part of such patron's premises served by the cooperative unless the board
of directors, acting under policies of general application, shall otherwise determine.

Section 5.  Retirement of Patronage Capital. If, at any time prior to the
liquidation of the cooperative, the board of directors shall determine that the financial condition
of the cooperative will not be impaired thereby, the patrons' capital accounts may be retired in
full or in part (except that no distribution shall be made that would result in a violation of any
financial covenant of the cooperative). Generally, such retirements of capital shall be made in
order of priority according to the year in which the patronage net earnings were allocated.
Notwithstanding the foregoing, however, the board of directors shall have the discretion to
determine the method of allocation, basis and order of priority of repayment for all amounts
furnished as patronage capital.

Upon the liquidation of the cooperative, the assets of the cooperative shall be distributed
in the following order: (i) all debts and obligations of the cooperative shall be paid in
accordance with lawful priorities; (ii) each patron's capital account balance shall be paid without
priority on a pro rata basis until all such capital accounts (as determined subsequent to adjusting
such accounts by allocations of patronage net earnings for the year of liquidation) have been
reduced to zero and (iii) any remaining assets of the cooperative shall be paid to the current and
former patrons of the cooperative based upon the amount of their historic patronage with the
cooperative measured by kilowatt-hours purchased from Big Rivers over the life of the
cooperative. The life of the cooperative is defined to begin at the date Big Rivers was formed
in 1961 and to continue uninterrupted through Big Rivers’ bankruptcy reorganization to the
date of liquidation.

Section 6. Definitions. For purposes of this Article VIII, the “Unwind Transaction?
shall mean the transactions contemplated by that certain Transaction Termination Agreement
dated as of March 26, 2007 to which the cooperative is a party. and an “Extracrdinary

Transaction” shall mean_any_transaction or event occurring after the completion of the
Linwind Tr'l ﬂachnn and other than in the ordina r"v course of the hmmesq of _the
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COMPARISON OF ALCAN SECURITY AND
LOCKBOX AGREEMENT



Filed Pecember2007Qctober 2008

SECURITY AND LOCK BOX AGREEMENT (Alcan)

This SECURITY AND LOCK BOX AGREEMENT, dated as of [— | (the
“Lockbox_Agreement”), is made by and among OLD NATIONAL BANK, of Evansville,
Indiana (the “Depository Bank™), BIG RIVERS ELECTRIC CORPORATION, a Kentucky
corporation (together with its successors and assigns, the— ier“Big Rivers”), KENERGY
CORP., a Kentucky electric cooperative corporation (together with its successors and assigns,
“Kenergy”) and ALCAN PRIMARY PRODUCTS CORPORATION (together with its
successors and assigns, the “Smelter”).

PRELIMINARY STATEMENTS

Al Reference is made to that certain Retail Electric Service Agreement for Electric
Service dated | | between Kenergy and the Smelter (as amended, modified or
supplemented from time to time, the “Smelter Agreement”), pursuant to which Kenergy is
obligated to sell to the Smelter and the Smelter agrees to purchase from Kenergy retail electric
service in accordance with the terms and conditions specified therein.

B. Reference is made to that certain Agreement for wholesale electric service dated

as of | ] between Kenergy and SupphierBig Rivers, pursuant to which SupphierBig
Rivers agrees to provide wholesale electric service to Kenergy for resale to the Smelter under

terms described therein (collectively the “Wholesale Contract™).

C. Reference is made to any additional agreements entered into from time to time,
between SupphierBig Rivers and Distribution-CoeperativeKenergy that provide for the sale of
wholesale electric service by SupplierBig Rivers to Kenergy (for resale by Kenergy to the
Smelter) which ierBig Rivers, the Smelter and Kenergy agree, in writing, shall be covered
by the terms of this Lockbox Agreement (collectively, the “Additional SupplierBig Rivers
Apgreements” and together with the Wholesale Contract, the “Total SupplierBig Rivers
Agreements”.

D, Reference is made to any additional agreements entered into, from time to time
between Kenergy and the Smelter that provide for the sale to the Smelter of additional retail
electric service procured from the SuppherBig Rivers by Kenergy which SupplierBig Rivers,
the Smelter and Bistribution—CooperativeKenergy agree, in writing, shall be covered by the
terms of this Lockbox Agreement (collectively, the “Additional Smelter Agreements” and
together with the Smelter Agreement, the “Total Smelter Agreements™).

E. The parties hereto wish to provide security to SupphierBig Rivers for obligations
arising to SuppherBig Rivers from Kenergy pursuant to the Total SupphliersBig Rivers
Agreements (the “Secured Obligations™) and for the orderly application of all amounts owing by
the Smelter to Kenergy with respect to retail electric service pursuant to the Total Smelter
Agreements (collectively, the “Smelter Payments™), without setoff for any other amounts that
may be owing from Kenergy to the Smelter. Accordingly, Kenergy has agreed to establish, in the
name of Kenergy, a bank account with the Depository Bank, which account shall be designated
as, and hereinafter referred to as, the Lockbox Account (as hereinafter defined).
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F. The Depository Bank has agreed to maintain the Lockbox Account pursuant to
and in accordance with this Lockbox Agreement.

G. The Parties further understand and agree that the Smelter’s only responsibility
under this Lockbox Agreement is to make the Smelter Payments to the Depository Bank in
accordance with the instructions set forth in Section hereof {or such other instructions as may be
subsequently agreed to by SupplierBig Rivers and Kenergy pursuant to the Lockbox Agreement
and delivered to the Smelter).

NOW, THEREFORE, the parties hereto hereby agree as follows:

1. Payments by the Smelter. Unless otherwise agreed in writing, SupplerBig
Rivers, the Smelter and Kenergy hereby irrevocably agree that Smelter Payments shall be paid
by wire transfer or through the Automated Clearing House (ACH) network to the Depository
Bank for deposit in the Lockbox Account in accordance with Section 3 hereof and coincident
with date payments are due and owing under the Total SuppherBig Rivers Agreements and the
Total Smelter Agreements applicable to this service. SupplierBig_Rivers, the Smelter and
Kenergy agree that Smelter Payments shall be deemed to have been made to Kenergy and shall
be credited toward the Smelter’s payment obligations under the Total Smelter Agreements and
satisfaction of Smelter’s obligation to make Smelter Payments. Kenergy and SuppherBig Rivers
agree that amounts received by the Depository Bank from the Smelter shall be deemed to have

been paid to SupplierBig Rivers by Kenergy, shall be thereafter the property of SuppliesBig
Rivers and shall be credited toward the Secured Obligations, subject to Section 3.

2. Lockbox Account. The Depository Bank has established account number
[103089518] in the name “Kenergy Lockbox Account” (such account and any successor account
are referred fo as the “Lockbox Account™) and the Depository Bank shall not change the name or
account number without the prior written consent of Suppher—SuppherBig Rivers. Big Rivers
shall possess exclusive dominion and control, as a secured party, of the funds (and any and all
proceeds therefrom) from time to time in the Lockbox Account. Neither Kenergy nor any person
or entity claiming by, through or under Kenergy shall have any control over the use of, or any
right to withdraw any amount from, the Lockbox Account, except that SupphierBig Rivers shall
have the right to withdraw or direct the withdrawal of amounts from the Lockbox Account. The
Depository Bank shall be entitled to rely on, and shall act in accordance with, all instructions
given to it by SuppherBig Rivers with respect to the Lockbox Account and the funds therein
without further consent by Kenergy.

3. [Distribution—CooperativeKenergy Fees. Prior to each day that Smelter
deposits funds in the Lockbox Account or if such deposits are received by the Depository Bank
after 12:00 noon, Henderson, Kentucky time, then the next Business Day, (a “Payment Day™)
SupplierBig Rivers will provide a notice in writing to the Depository Bank (the “Bistribution
CeeperativeFee Notice”), setting forth the amount to be applied to Distributien
G@@peyamﬁel(ener% with respect to the Retail Fee (as defined in the Smelter Agreement) for the
month in which such Dfsmiaw@ﬂ-—eeepe&a’cwel?ee Notice is received (the “Distribution
CeeperativeKenergy Fees”) and attaching copies of (i) the monthly statement provided by
Distribution—CoeperativetoKenergy to the Smelter pursuant to the Total Smelter Agreements

and (ii) the monthly statement provided by Supplier-to-Distribution-CoeperativeBig Rivers to
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Kenergy pursuant to the Total SupplierBig Rivers Agreements. The Depository Bank shall be
under no obligation to verify or confirm any of the information or calculations contained in any
Distribution-CooperativeFee Notice. Concurrently with delivery of kenergythe Fee Notice to the
Depository Bank, SupplierBig Rivers shall delivery a copy thereof to DBistiibutien
CooperativeKenergy and_the Smelter, but the effectiveness of any such Distributien
CeoperativeFee Notice, as it relates to the Depository Bank’s obligations under this Section 3,
shall not depend on the delivery thereof to Depository Bank and the Smelter.}

4, Duties of the Depository Bank.

(a) The Depository Bank shall apply and credit to the Lockbox
Account all wire transfers directed to such Lockbox Account, even though such wire transfers
may identify the Lockbox Account as an account of Kenergy. The Smelter shall direct Smelter
Payments to the Depository Bank in accordance with the following instructions:

Account Name: Kenergy Lockbox Account (Alcan)

Bank ABA No. 086300012

Account No. I 1

Reference: Kenergy Corp. — Alcan Primary Products Corporation

The Depository Bank agrees (x) to maintain the Lockbox Account as a segregated
account from Kenergy’s other accounts, if any, maintained with the Depository Bank, (y) to
refrain from commingling the funds deposited in the Lockbox Account with any other funds of
Kenergy and (z) that the Jocation of the Lockbox Account shall not be changed without the prior
written consent of SupplierBig Rivers.

(b) On each Payment Day, the Depository Bank shall, on behalf of
Distribution-CeoperativeKenergy, withdraw and distribute the following amounts from funds on
deposit in the lockbox Account in the following priority, and, in each case to the extent of the
amount on deposit after giving effect to any prior withdrawal and distribution provided that prior
to each application of funds, the Depository Bank shall have received from Supplier—a
Distribution-CooperativeBig Rivers a Fee Notice for the month in which such distribution is to
be made:

(1) to the depository Bank, to pay fees, costs, expenses and
indemnities as and when due to the Depository Bank on such Payment Date; then

(i)  to Kenergy in an amount equal to Kenergy Fees, pursuant
the following wire transfer instructions: | |; and then

(iii)  the remainder to SuppherBig Rivers, pursuant to the
following wire transfer instructions:-f—r-F

Bank: Old Natignal Bank, Evansville, IN
Bank ABA No. 086300012
Account No. 10585559

neficiarvy: Big Rivers Electric General F
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5. Assignment: Acknowledpement of Release: Grant of Security Interest:
Remedies Upon Default.

(&)  As security for Kenergy’s obligations to SupplierBig Rivers under
the Total SupphierBig Rivers Agreements and for good and valuable consideration, the adequacy
and sufficiency of which are hereby acknowledged, Kenergy hereby assigns to SupplierBig
Rivers all of its rights to receive the Smelter Payments and all of its rights to collect and enforce
collection of such amounts due from the Smelter (collectively, the “Smelter Contract Rights™).
The Smelter hereby acknowledges and consents to such assignment, and further agrees that, in
realizing its rights in respect of the Smelter Contract Rights, SupplierBig Rivers may sell and
foreclose on such rights separately and apart from the disposition in respect of the rest of the
Total Smelter Agreements. Kenergy agrees to cooperate with and assist SupplierBig Rivers with
respect to any collections of amounts due from the Smelter to Kenergy which are assigned to
SupphierBig Rivers pursuant to this Section, provided that SuppliesBig Rivers will reimburse
Kenergy for any expenses it incurs in providing such cooperation and assistance. Kenergy
represents and warrants to SupplierBig Rivers that such assigned payments and rights are not
subject to any existing liens or encumbrances.

(b)  Upon execution of this Lockbox Agreement by Kenergy and the
execution by Kenergy of any and all UCC Financing Statements requested by SuppherBig
Rivers as of the execution hereof, and so long as this Lockbox Agreement remains in effect,

SupplierBig Rivers hereby releases Kenergy from further liability under the Total SupplierBig
Rivers Agreements for any Smelter Payments assigned hereby, provided that such release does

not relieve Kenergy of its other liabilities or responsibilities under each of the Total SupplerBig
Rivers Agreements.

(c) To secure the performance by Kenergy of all its obligations under
the Total SupplierBig Rivers Agreements, Kenergy hereby irrevocably pledges and/or assigns to
SupplierBig Rivers, and pgrants to SuppliesBig Rivers a security interest in (i) the Smelter
Contract Rights, (ii) all Smelter Payments, excluding the Retail Fee, (to the extent such Smelter
Payments have not been previously assigned to SupplierBig Rivers by Kenergy) (iii) all of its
right, title and interest in, to and under the Lockbox Account and all funds contained therein, and
in all obligations of the Depository Bank to Kenergy with respect thereto and (iv) in all proceeds
of the foregoing (such items in respect of which such security interest is given hereinafter
collectively referred to as the “Collateral™). Upon the occurrence of a default by Kenergy under
the Wholesale Contract, SupplierBig Rivers may, in addition to exercising any of the remedies
available to it under the Total SuppherBig Rivers Agreements,

(x)  enforce its right to all or any portion of the Collateral by
such appropriate judicial proceedings as it shall deem most effective to
protect and enforce such right;

(¥ cause any action at law or suit in equity or other proceeding
to be instituted and prosecuted to collect or enforce its right to the
Collateral, or any portion thereof, to the extent permitted by applicable
law; or
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(@ sell, assign or otherwise liquidate any or all of the
Collateral and take possession of the proceeds of any such sale or
liquidation.

(d)  Following the occurrence of a default by Kenergy under any Total
SupplierBig_Rivers Agreement and the enforcement by SupplierBig Rivers of its rights with
respect to the Collateral in accordance with clause (c) above, SupplierBig Rivers shall be
entitled to retain the proceeds received from any such enforcement.

6. Indemnity. SupplierBig Rivers hereby agrees to indemnify and hold the
Depository Bank harmless from and against any and all liabilities, obligations, losses, damages,

penalties, actions, judgments, suits, costs, expenses or disbursements of any kind or nature
whatsoever (including, without limitation, reasonable legal fees) (collectively, “Claims™) with
respect to the performance of this Lockbox Agreement unless such Claims arise from the
Depository Bank’s gross negligence or willful misconduct. SupplierBig Rivers further agrees, so
long as the Smelter pays all Smelter Payments to the Depository Bank, to pay, indemnify and
hold the Smelter harmless from and against any and all Claims of or against the Depository Bank
with respect to the performance, interpretation, construction and enforcement of this Lockbox
Agreement.

7. Fees and Expenses. SuppherBig Rivers hereby agrees that all fees and
charges associated with the Lockbox Account as shall from time to time be mutually agreed
upon by SupphierBig_ Rivers and the Depository Bank shall be included on a monthly
consolidated account analysis statement which the Depository Bank shall submit to SupplerBig
Rivers. This statement shall set forth the fees and charges payable by SuppherBig Rivers for
such month and be accompanied by such supporting documentation as the Depository Bank shall
deem reasonable. All fees and charges set forth in the statement described above shall be
deducted from the Lockbox Account by Depository Bank.

8. Limitations on Liability of the Depository Bank. The Depository Bank
undertakes to perform those duties as are expressly set forth herein and the other processing

requirements as may be covered in any procedure agreement consented fo by Kenergy and
SupptierBig_Rivers. Notwithstanding any other provisions of this Lockbox Agreement, it is
agreed by the parties hereto that the Depository Bank shall not be liable for any action taken by it
or any of its directors, officers, agents or employees in accordance with this Agreement except
for its or their own gross negligence or willful misconduct. In no event shall the Depository Bank
be liable for losses or delays resulting from force majeure, computer malfunctions, interruption
of communication facilities, labor difficulties or other causes beyond the Depository Bank’s
reasonable control or for indirect, special or consequential damages.

9. Account Information. Upon the request of any party, the Depository Bank
shall provide to each of SupplierBig Rivers and Kenergy statements summarizing the activity in
the Lockbox Account. In addition, the Depository Bank will provide to each of SuppherBig
Rivers and Kenergy copies of all information reasonably requested by either of them.

The Depository Bank may 1ely, and shall be protected in acting or refraining from
acting, upon any notice (including but not limited to electronically confirmed facsimiles of such

OHS Enst:403549-00405549,13



notice) reasonably believed by the Depository Bank o be genuine and to have been given by the
proper party or parties.

The Depository Bank shall have no obligation to review or confirm that any
actions taken pursuant to this Lockbox Agreement comply with any other agreement or
document between the SuppherBig Rivers, the Smelter and the Distributive Cooperative or
between any of them. The provisions of this paragraph shall survive termination of the Lockbox
Agreement.

10. Waiver of Right of Set-Off. So long as any obligation of Kenergy to the
SupphierBig Rivers under this Lockbox Agreement remains outstanding, the Depository Bank
waives, with respect to all of its existing and future claims against Kenergy or any affiliate
thereof, all existing and future rights of set-off and banker’s liens against the Lockbox Account
and all items (and proceeds thereof) that come into its possession in connection with the
Lockbox Account; provided that the Depository Bank retains the right to charge the Lockbox
Account for all items deposited in and credited to the Lockbox Account after the date hereof and
subsequently returned to the Depository Bank unpaid and for all fees and charges associated with
such returned items.

11.  Effectiveness; Integration: Amendments. This Lockbox Agreement shall
be effective as of the date first written above, and the Depository Bank shall be in a position to
process remittances to the Lockbox Account commencing [ 120808 l. This Lockbox
Agreement constitutes the entire agreement and understanding of the parties with respect to the
subject matter contained herein. To the extent that any other agreement or understanding,
whether in writing or oral, relating to the matters referred to herein is inconsistent with this
Lockbox Agreement, this Lockbox Agreement shall supersede such other agreement, including
any procedures agreement and any other agreement between Kenergy and the Depository Bank
relating to the collection of the Smelter Payments. No provision of this Lockbox Agreement may
be amended, modified or waived, except by a written instrument executed by the parties hereto.
Any provision of this Lockbox Agreement which is or is declared illegal, invalid or
unenforceable under any law or regulation shall not affect the legality, validity or enforceability
of any other provisions hereof.

12. Termination. This Lockbox Agreement shall terminate on the earliest of
(a) the date on which the Depository Bank receives a certificate of an authorized officer of
SupphiesBig Rivers to the effect that all Secured Obligations have been paid in full, (b) the date
of termination of this Lockbox Agreement by SupphierBig Rivers (with the consent of Kenergy,
which consent shall not be unreasonably withheld) upon 60 days prior written notice to the
Depository Bank and to Kenergy or (¢) the date of termination of this Lockbox Agreement by the
Depository Bank (with the consent of SupplierBig Rivers, which consent shall not be
unreasonably withheld) upon 60 days prior written notice to Kenergy and to SupplierBig Rivers,
provided that such 60 day period shall be extended at the request of SupphesBig Rivers if a
substitute depository bank cannot be established during such 60 day period. Upon termination of
this Lockbox Agreement pursuant to this Section, SupplierBig Rivers shall be released from any
and all liability and obligations with respect to such Lockbox Account or arising hereunder, and
the Lockbox Account shall, at the option of Kenergy, be transferred to Kenergy’s name and
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become an account from which Kenergy may withdraw any and all funds contained therein, or
the account shall be closed.

13.  Substitute Depository Bank. In the event that the Depository Bank resigns
or is removed by the Parties hereto (other than due to the occurrence of the events contemplated
by clause (a) of Section 12 hereof), a substitute bank shall be nominated by SupplierBig Rivers
which nominee shall be approved by Kenergy (with notice to be provided to the Smelter). Such
substitute Depository Bank shall accept such appointment by executing a comparable L.ockbox
Agreement and shall thereafter succeed to all rights and responsibilities of the Depository Bank
as therein provided.

14.  Notices. All notices, requests or other communications given to Kenergy,
SupphierBig Rivers or the Depository Bank shall be given in writing (including telex, facsimile
transmission or similar writing) at the address or telex or facsimile number specified below:

Depository Bank: Old National Bank
1 Main Street
Evansville, IN 47708
Attn: Anna Lee Tepool
Facsimile No.: (812) 465-0123

SuppherBig Rivers: Big Rivers Electric Corporation

201 Third Street

Henderson, KY 42419

Attn: & Watham-Blackbum:
Vice President, PewersupplyCFQ
Facsimile No.: (270) 827-2101

Kenergy: Kenergy Corp.
P.O.Box 18
Henderson, KY 42419-0018
Attn:
Facsimile: (270) 685-5981

Smelter: Alcan Primary Products Corporation
Highway 2096, Near Sebree, KY
P.O. Box 44
Henderson, KY 42420
Attn: Pam Schneider
Facsimile: (270) 521-7305

Any party may change its address or facsimile number or notices hereunder by notice to each
other party hereunder. Each notice, request or other communication shall be effective (a) if given
by facsimile transmission, when such facsimile is transmitted to the facsimile number specified
in this Section, (b) if given by mail, two business days after such communication is deposited in
the mail with first class postage prepaid, addressed as aforesaid or (c) if given by any other
means, when delivered at the address specified in this Section.
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15, Acknowledgment of Security Interest. By execution of this Lockbox
Agreement the Depository Bank acknowledges and consents to the security interest granted by
Kenergy to SupplierBig Rivers pursuant to Section 5. Kenergy agrees to promptly execute and
deliver all further instruments and documents that may be necessary or which SupphierBig
Rivers may in good faith reasonably request, in order to perfect and protect any pledge or
security interest granted hereby, including, without limitation, such financing or continuation
statements, or amendments thereto, as SuppherBig Rivers may reasonably request.

16.  Governing Law. Except to the extent that federal law or the laws of the
state in which the Depository Bank is located govern the Lockbox Account, this Lockbox
Agreement shall be governed by, and interpreted in accordance with, the laws of the
Commonwealth of Kentucky, without regard to its conflicts of laws rules. For purposes of this
Lockbox Agreement, the Commonwealth of Kentucky shall be deemed the bank’s jurisdiction
under the Kentucky Uniform Commercial Code.

17.  Counterparts. This Lockbox Agreement may be executed in any number

of counterparts, each of which shall be an original, but all of which together shall constitute one
and the same instrument.
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IN WITNESS WHEREOF, each of the parties hereto has caused this Lockbox
Agreement to be executed and delivered by its duly authorized officer as of the date first set forth

above.
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OLD NATIONAL BANK

By:

Name:
Title:

BIG RIVERS ELECTRIC CORPORATION

By:

Name: Mark A. Bailey
Title: President and CEQ

KENERGY CORP.

By:

Name:
Title:

ALCAN PRIMARY PRODUCTS CORPORATION

By:

Name:
Title:






COMPARISON OF CENTURY SECURITY AND
LOCKBOX AGREEMENT



Filed December20070ctober 2008

SECURITY AND LOCK BOX AGREEMENT (Century)

This SECURITY AND LOCK BOX AGREEMENT, dated as of [~ ] (the
“Lockbox Agreement”), is made by and among OLD NATIONAL BANK, of Evansville,
Indiana (the “Depository Bank™), BIG RIVERS ELECTRIC CORPORATION, a Kentucky
corporation (together with its successors and assigns, the—Supphier“Big Rivers”), KENERGY
CORP., a Kentucky electric cooperative corporation (together with its successors and assigns,
“Kenergy”) and CENTURY ALUMINUM OF KENTUCKY GENERAL PARTNERSHIP
(together with its successors and assigns, the “Smelter™).

PRELIMINARY STATEMENTS

A Reference is made to that certain Retail Electric Service Agreement for Electric
Service dated | | between Kenergy and the Smelter (as amended, modified or
supplemented from time to time, the “Smelter Agreement”), pursuant to which Kenergy is
obligated to sell to the Smelter and the Smelter agrees to purchase from Kenergy retail electric
service in accordance with the terms and conditions specified therein.

B. Reference is made to that certain Agreement for wholesale electric service dated

as of | | between Kenergy and SuppliesBig Rivers, pursuant to which SuppherBig
Rivers agrees to provide wholesale electric service to Kenergy for resale to the Smelter under

terms described therein (collectively the “Wholesale Contract™).

C. Reference is made to any additional agreements entered into from time to time,
between SupplierBig Rivers and Bistribution-CooperativeKenergy that provide for the sale of
wholesale electric service by SupplierBig Rivers to Kenergy (for resale by Kenergy to the
Smelter) which SupphierBig Rivers, the Smelter and Kenergy agree, in writing, shall be covered
by the terms of this Lockbox Agreement (collectively, the “Additional SuppherBig Rivers

Agreements” and together with the Wholesale Contract, the “Total ierBig Rivers
Agreements”.

D. Reference is made to any additional agreements entered into, from time to time
between Kenergy and the Smelter that provide for the sale to the Smelter of additional retail
electric service procured from the SuppliesBig Rivers by Kenergy which SupplierBig Rivers,
the Smelter and BistributionCooperativeKenergy agree, in writing, shall be covered by the
terms of this Lockbox Agreement (collectively, the “Additional Smelter Agreements” and
together with the Smelter Agreement, the “Total Smelter Agreements™).

E. The parties hereto wish to provide security to SupplierBig Rivers for obligations
arising to SupphlierBig Rivers from Kenergy pursuant to the Total SuppherBig Rivers
Agreements (the “Secured Obligations™) and for the orderly application of all amounts owing by
the Smelter to Kenergy with respect to retail electric service pursuant to the Total Smelter
Agreements (collectively, the “Smelter Payments™), without setoff for any other amounts that
may be owing from Kenergy to the Smelter. Accordingly, Kenergy has agreed to establish, in the
name of Kenergy, a bank account with the Depository Bank, which account shall be designated
as, and hereinafter referred to as, the Lockbox Account (as hereinafter defined).
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F. The Depository Bank has agreed to maintain the Lockbox Account pursuant to
and in accordance with this Lockbox Agreement.

G. The Parties further understand and agree that the Smelter’s only responsibility
under this Lockbox Agreement is to make the Smelter Payments to the Depository Bank in
accordance with the instructions set forth in Section hereof (or such other instructions as may be
subsequently agreed to by SupplierBig Rivers and Kenergy pursuant to the Lockbox Agreement
and delivered to the Smelter).

NOW, THEREFQORE, the parties hereto hereby agree as follows:

1. Payments by the Smelter. Unless otherwise agreed in writing, SupplierBig
Rivers, the Smelter and Kenergy hereby irrevocably agree that Smelter Payments shall be paid
by wire transfer or through the Automated Clearing House (ACH) network to the Depository
Bank for deposit in the Lockbox Account in accordance with Section 3 hereof and coincident
with date payments are due and owing under the Total SupphierBig Rivers Agreements and the
Total Smelter Agreements applicable to this service. SupplierBig Rivers, the Smelter and
Kenergy agree that Smelter Payments shall be deemed to have been made to Kenergy and shall
be credited toward the Smelter’s payment obligations under the Total Smelter Agreements and
satisfaction of Smelter’s obligation to make Smelter Payments. Kenergy and SupplierBig Rivers
agree that amounts received by the Depository Bank from the Smelter shall be deemed to have

been paid to SupplierBig Rivers by Kenergy, shall be thereafter the property of SupplierBig
Rivers and shall be credited toward the Secured Obligations, subject to Section 3.

2. Lockbox Account. The Depository Bank has established account number
[103089518] in the name “Kenergy Lockbox Account” (such account and any successor account
are referred to as the “Lockbox Account™) and the Depository Bank shall not change the name or
account number without the prior written consent of Suppher—SupphierBig Rivers. Big Rivers
shall possess exclusive dominion and control, as a secured party, of the funds (and any and all
proceeds therefrom) from time to time in the Lockbox Account. Neither Kenergy nor any person
or entity claiming by, through or under Kenergy shall have any control over the use of, or any
right to withdraw any amount from, the Lockbox Account, except that SuppliesBig Rivers shall
have the right to withdraw or direct the withdrawal of amounts from the Lockbox Account. The
Depository Bank shall be entitled to rely on, and shall act in accordance with, all instructions
given to it by SupplierBig Rivers with respect to the Lockbox Account and the funds therein
without further consent by Kenergy.

3. [Distribution-CooperativeKenergy Fees. Prior to each day that Smelter
deposits funds in the Lockbox Account or if such deposits are received by the Depository Bank
after 12:00 noon, Henderson, Kentucky time, then the next Business Day, (a “Payment Day™)
SupphierBig Rivers will provide a notice in writing to the Depository Bank (the “Bistribution
CoeperativeFee  Notice™), setting forth the amount to be applied to Distributien
@eeg%atml(gnerg with respect to the Retail Fee (as defined in the Smelter Agreement) for the
month in which such Disribution—CoeperativeFee Notice is received (the “Pistribution
CooperativeKKenergy Fees”) and attaching copies of (i) the monthly statement provided by
DPistribution-CooperativetoKenergy to the Smelter pursuant to the Total Smelter Agreements
and (ii) the monthly statement provided by Supphler-to-Distribution-CeeperativeBig Rivers to
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Kenergy pursuant to the Total SupphesBig Rivers Agreements. The Depository Bank shall be
under no obligation to verify or confirm any of the information or calculations contained in any
Distribution-CeeperativeFee Notice. Concurrently with delivery of Icenergythe Fee Notice to the
Depository Bank, SupplierBig Rivers shall delivery a copy thereof to Distributien
GooperativeKenergy and_the Smelter, but the effectiveness of any such Distribution
CooperativeFee Notice, as it relates to the Depository Bank’s obligations under this Section 3,
shall not depend on the delivery thereof to Depository Bank and the Smelter.}

4. Duties of the Depository Bank.

(a} The Depository Bank shall apply and credit to the Lockbox
Account all wire transfers directed to such Lockbox Account, even though such wire transfers
may identify the Lockbox Account as an account of Kenergy. The Smelter shall direct Smelter
Payments to the Depository Bank in accordance with the following instructions:

Account Name: Kenergy Lockbox Account (Century)

Bank ABA No. 086300012

Account No. [ ]

Reference: Kenergy Corp. — Century Primary Products Corporation

The Depository Bank agrees (x) to maintain the Lockbox Account as a segregated
account from Kenergy’s other accounts, if any, maintained with the Depository Bank, (y) to
refrain from commingling the funds deposited in the Lockbox Account with any other funds of
Kenergy and (z) that the location of the Lockbox Account shall not be changed without the prior

written consent of SupplierBig Rivers.

(b) On each Payment Day, the Depository Bank shall, on behalf of
Distribution-CoeperativeKenergy, withdraw and distribute the following amounts from funds on
deposit in the lockbox Account in the following priority, and, in each case to the extent of the
amournt on deposit after giving effect to any prior withdrawal and distribution provided that prior
to each application of funds, the Depository Bank shall have received from Supplier—a
Pistribution-CoeperativeBig Rivers a Fee Notice for the month in which such distribution is to
be made:

(0 to the depository Bank, to pay fees, costs, expenses and
indemnities as and when due to the Depository Bank on such Payment Date; then

(ify  to Kenergy in an amount equal to Kenergy Fees, pursuant
the following wire transfer instructions: | |; and then

(i)  the remainder to SupplierBig Rivers, pursuant to the
following wire transfer instructions: f—————-

Bank: 0Old National Bank, Evansville, IN
Bank ABA No. 08630001

Account No, 10585559

Beneficiary; Big Rivers Electric ral Fun
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5. Assignment; Acknowledgement of Release: Grant of Security Interest:
Remedies Upon Default.

{(a) As security for Kenergy’s obligations to SuppherBig Rivers under
the Total SupphierBig Rivers Agreements and for good and valuable consideration, the adequacy
and sufficiency of which are hereby acknowledged, Kenergy hereby assigns to SupplierBig
Rivers all of its rights to receive the Smelter Payments and all of its rights to collect and enforce
collection of such amounts due from the Smelter {collectively, the “Smelter Contract Rights™).
The Smelter hereby acknowledges and consents to such assignment, and further agrees that, in
realizing its rights in respect of the Smelter Contract Rights, SupphesBig Rivers may sell and
foreclose on such rights separately and apart from the disposition in respect of the rest of the
Total Smelter Agreements. Kenergy agrees to cooperate with and assist SuppherBig Rivers with
respect to any coliections of amounts due from the Smelter to Kenergy which are assigned to
SuppherBig Rivers pursuant to this Section, provided that SupphierBig Rivers will reimburse
Kenergy for any expenses it incurs in providing such cooperation and assistance. Kenergy
represents and warrants to SupphierBig Rivers that such assigned payments and rights are not
subject to any existing liens or encumbrances.

(b)  Upon execution of this Lockbox Agreement by Kenergy and the
execution by Kenergy of any and all UCC Financing Statements requested by SuppherBig
Rivers as of the execution hereof, and so long as this Lockbox Agreement remains in effect,
SupphierBig Rivers hereby releases Kenergy from further liability under the Total SuppherBig
Rivers Agreements for any Smelter Payments assigned hereby, provided that such release does
not relieve Kenergy of its other liabilities or responsibilities under each of the Total SupplierBig
Rivers Agreements.

(c) To secure the performance by Kenergy of all its obligations under
the Total SupphierBig Rivers Agreements, Kenergy hereby irrevocably pledges and/or assigns to
SupplierBig_Rivers, and grants to SupplierBig Rivers a security interest in (i) the Smelier
Contract Rights, (ii) all Smelter Payments, excluding the Retail Fee, (to the extent such Smelter
Payments have not been previously assigned to SuppherBig Rivers by Kenergy) (iii} all of its
right, title and interest in, to and under the Lockbox Account and all funds contained therein, and
in all obligations of the Depository Bank to Kenergy with respect thereto and (iv) in all proceeds
of the foregoing (such items in respect of which such security interest is given hereinafter
collectively referred to as the “Collateral™). Upon the occurrence of a default by Kenergy under
the Wholesale Contract, SupplierBig Rivers may, in addition to exercising any of the remedies
available to it under the Total SupplierBig Rivers Agreements,

(x) enforce its right to all or any portion of the Collateral by
such appropriate judicial proceedings as it shall deem most effective to
protect and enforce such right;

(¥) cause any action at law or suit in equity or other proceeding
to be instituted and prosecuted to collect or enforce its right to the
Collateral, or any portion thereof, to the extent permitted by applicable
law; or

OHS Easti60362120-21060362120.4



(z) sell, assign or otherwise liquidate any or all of the
Collateral and take possession of the proceeds of any such sale or
liquidation.

(d) Following the occurrence of a default by Kenergy vunder any Total
SupplierBig Rivers Agreement and the enforcement by SupphierBig Rivers of its rights with
respect to the Collateral in accordance with clause (c) above, SuppherBig Rivers shall be
entitled to retain the proceeds received from any such enforcement.

6. Indemnity. SupphierBig Rivers hereby agrees to indemnify and hold the
Depository Bank harmless from and against any and all liabilities, obligations, losses, damages,

penalties, actions, judgments, suits, costs, expenses or disbursements of any kind or nature
whatsoever (including, without limitation, reasonable legal fees) (collectively, “Claims™) with
respect to the performance of this Lockbox Agreement unless such Claims arise from the
Depository Bank’s gross negligence or willful misconduct. SupplierBig Rivers further agrees, so
long as the Smelter pays all Smelter Payments to the Depository Bank, to pay, indemnify and
hold the Smelter harmless from and against any and all Claims of or against the Depository Bank
with respect to the performance, interpretation, construction and enforcement of this Lockbox
Agreement.

7. Fees and Expenses. SupplierBig Rivers hereby agrees that all fees and
charges associated with the Lockbox Account as shall from time to time be mutually agreed
upon by SupplerBig Rivers and the Depository Bank shall be included on a monthly
consolidated account analysis statement which the Depository Bank shall submit to SuppherBig
Rivers. This statement shall set forth the fees and charges payable by SupphierBig Rivers for
such month and be accompanied by such supporting documentation as the Depository Bank shall
deem reasonable. All fees and charges set forth in the statement described above shall be
deducted from the Lockbox Account by Depository Bank.

8. Limitations on Liability of the Depository Bank. The Depository Bank
undertakes to perform those duties as are expressly set forth herein and the other processing
requirements as may be covered in any procedure agreement consented to by Kenergy and
SupplierBig Rivers. Notwithstanding any other provisions of this Lockbox Agreement, it is
agreed by the parties hereto that the Depository Bank shall not be liable for any action taken by it
or any of its directors, officers, agents or employees in accordance with this Agreement except
for its or their own gross negligence or willful misconduct. In no event shall the Depository Bank
be liable for losses or delays resulting from force maijeure, computer malfunctions, interruption
of communication facilities, labor difficulties or other causes beyond the Depository Bank’s
reasonable control or for indirect, special or consequential damages.

9. Account Information. Upon the request of any party, the Depository Bank
shall provide to each of SuppherBig Rivers and Kenergy statements summarizing the activity in
the Lockbox Account. In addition, the Depository Bank will provide to each of SupplierBig
Rivers and Kenergy copies of all information reasonably requested by either of them.

The Depository Bank may rely, and shall be protected in acting or refraining from
acting, upon any notice (including but not limited to electronically confirmed facsimiles of such
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notice) reasonably believed by the Depository Bank to be genuine and to have been given by the
proper party or parties.

The Depository Bank shall have no obligation to review or confirm that any
actions taken pursuant to this Lockbox Agreement comply with any other agreement or
document between the SupphierBig Rivers, the Smelter and the Distributive Cooperative or
between any of them. The provisions of this paragraph shall survive termination of the Lockbox
Agreement.

10.  Waiver of Right of Set-Off. So long as any obligation of Kenergy to the
SupplierBig Rivers under this Lockbox Agreement remains outstanding, the Depository Bank
waives, with respect to all of its existing and future claims against Kenergy or any affiliate
thereof, all existing and future rights of set-off and banker’s liens against the Lockbox Account
and all items (and proceeds thereof) that come into its possession in connection with the
Loockbox Account; provided that the Depository Bank retains the right to charge the Lockbox
Account for all items deposited in and credited to the Lockbox Account after the date hereof and
subsequently returned to the Depository Bank unpaid and for all fees and charges associated with
such returned items.

11.  Effectiveness: Integration; Amendments. This Lockbox Agreement shall
be effective as of the date first written above, and the Depository Bank shall be in a position to
process remittances to the Lockbox Account commencing [ 2888 }. This Lockbox
Agreement constitutes the entire agreement and understanding of the parties with respect to the
subject matter contained herein. To the extent that any other agreement or understanding,
whether in writing or oral, relating to the matters referred to herein is inconsistent with this
Lockbox Agreement, this Lockbox Agreement shall supersede such other agreement, including
any procedures agreement and any other agreement between Kenergy and the Depository Bank
relating to the collection of the Smelter Payments. No provision of this Lockbox Agreement may
be amended, modified or waived, except by a written instrument executed by the parties hereto.
Any provision of this Lockbox Agreement which is or is declared illegal, invalid or
unenforceable under any law or regulation shall not affect the legality, validity or enforceability
of any other provisions hereof.

12, Termination. This Lockbox Agreement shali terminate on the earliest of
(a) the date on which the Depository Bank receives a certificate of an authorized officer of
SupphierBig Rivers to the effect that all Secured Obligations have been paid in full, (b) the date
of termination of this Lockbox Agreement by SupphierBig Rivers (with the consent of Kenergy,
which consent shall not be unreasonably withheld) upon 60 days prior written notice to the
Depository Bank and to Kenergy or (c¢) the date of termination of this Lockbox Agreement by the
Depository Bank (with the consent of SuppherBig Rivers, which consent shall not be
unreasonably withheld) upon 60 days prior written notice to Kenergy and to SupphierBig Rivers,
provided that such 60 day period shall be extended at the request of SupplierBig Rivers if a
substitute depository bank cannot be established during such 60 day period. Upon termination of
this Lockbox Agreement pursuant to this Section, SupplierBig Rivers shall be released from any
and all liability and obligations with respect to such Lockbox Account or arising hereunder, and
the Lockbox Account shall, at the option of Kenergy, be transferred to Kenergy’s name and
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become an account from which Kenergy may withdraw any and all funds contained therein, or
the account shall be closed.

13. Substitute Depository Bank. In the event that the Depository Bank resigns
or is removed by the Parties hereto (other than due to the occurrence of the events contemplated
by clause (a) of Section 12 hereof), a substitute bank shall be nominated by SuppliesBig Rivers
which nominee shall be approved by Kenergy (with notice to be provided to the Smelter). Such
substitute Depository Bank shall accept such appointment by executing a comparable Lockbox
Agreement and shall thereafter succeed to all rights and responsibilities of the Depository Bank
as therein provided.

14, Notices. All notices, requests or other communications given to Kenergy,
SupplierBig Rivers or the Depository Bank shall be given in writing (including telex, facsimile
transmission or similar writing) at the address or telex or facsimile number specified below:

Depository Bank: Old National Bank
1 Main Street
Evansville, IN 47708
Attn: Anna Lee Tepool
Facsimile No.: (812) 465-0123

SupplierBig Rivers: Big Rivers Electric Corporation
201 Third Street
Henderson, KY 42419
Attn: G-WilliamBlackbuwm:

Vice President, PewerSupplyCFO
Facsimile No.: (270) 827-2101

Kenergy: gegie;gy (icérp.
0. Box
Henderson, KY 42419-0018
Atin:
Facsimile: (270) 685-5981

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

Any party may change its address or facsimile number or notices hereunder by notice to each
other party hereunder. Each notice, request or other communication shall be effective (a) if given
by facsimile transmission, when such facsimile is transmitted to the facsimile number specified
in this Section, (b) if given by mail, two business days after such communication is deposited in
the mail with first class postage prepaid, addressed as aforesaid or (c) if given by any other
means, when delivered at the address specified in this Section.
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15.  Acknowledgment of Security Interest. By execution of this Lockbox
Agreement the Depository Bank acknowledges and consents to the security interest granted by
Kenergy to SuppherBig Rivers pursuant to Section 5. Kenergy agrees to promptly execule and
deliver all further instruments and documents that may be necessary or which SupplierBig
Rivers may in good faith reasonably request, in order to perfect and protect any pledge or
security interest granted hereby, including, without limitation, such financing or continuation
statements, or amendments thereto, as SupphierBig Rivers may reasonably request.

16.  Governing Law. Except to the extent that federal law or the laws of the
state in which the Depository Bank is located govern the Lockbox Account, this Lockbox
Agreement shall be governed by, and interpreted in accordance with, the laws of the
Commonwealth of Kentucky, without regard to its conflicts of laws rules. For purposes of this
Lockbox Agreement, the Commonwealth of Kentucky shall be deemed the bank’s jurisdiction
under the Kentucky Uniform Commercial Code.

17.  Counterparts. This Lockbox Agreement may be executed in any number
of counterparts, each of which shall be an original, but all of which together shall constitute one
and the same instrument.
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IN WITNESS WHEREOQF, each of the parties hereto has caused this Lockbox
Agreement to be executed and delivered by its duly authorized officer as of the date first set forth
above.

OLD NATIONAL BANK

By:

Name:
Title:

BIG RIVERS ELECTRIC CORPORATION

By:

Name: Mark A, Bailey
Title: President and CEO

KENERGY CORP.

By:

Name:
Title:

CENTURY ALUMINUM OF KENTUCKY
GENERAL PARTNERSHIP

By:

Name:
Title:
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COMPARISON OF ALCAN COORDINATION
AGREEMENT



Filed JuneQctober 2008

COORDINATION AGREEMENT

Dated as of | |

by and between

BIG RIVERS ELECTRIC CORPORATION

and

ALCAN PRIMARY PRODUCTS CORPORATION
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COORDINATION AGREEMENT

This COORDINATION AGREEMENT (“Agreement™) is made and entered into as of
[ ], by and between BIG RIVERS ELECTRIC CORPORATION, a Kentucky rural
electric cooperative (“Big Rivers™), and ALCAN PRIMARY PRODUCTS CORPORATION, a
‘Texas corporation (“Alcan™). Big Rivers and Alcan are sometimes referred to herein collectively
as the “Parties” and individually as a “Party.”

RECITALS

A Kenergy Corp., a Kentucky retail rural electric cooperative, currently supplies and
delivers to Alcan, the owner and operator of an aluminum reduction plant in Sebree, Kentucky,
electric energy and related services pursuant to an Agreement for Electric Service, dated July 15,
1998, between Henderson Union Electric Cooperative Cdrp,, Kenergy’s predecessor-in-interest,
and Alcan Aluminum Corporation, Alcan’s predecessor in interest (the “Existing Alcan
Agreement”).

B. Kenergy currently purchases certain electric energy and related services for resale
to Alcan from Western Kentucky Energy Corp., an affiliate of E. ON U.S., LLC, formerly
known as LG&E Energy Corp. (together with such affiliates and parent, collectively, “LG&E™)
under an Agreement for Electric Service, dated as of July 15, 1998 (the “Keneroy/LG&E
Contract™).

C. Kenergy also currently purchases additional electric energy and related services
for resale to Alcan, to serve the energy requirements of Alcan not provided by LG&E, from
third-party suppliers, including Big Rivers.

D. The Existing Alcan Agreement and the Kenergy/L.G&E Contract were entered
into in connection with the consummation of a series of transactions implementing the First
Amended Plan of Reorganization of Big Rivers, as part of which, among other things (i) Big
Rivers leased its generating facilities to LG&E and (i) Big Rivers entered into a power purchase
arrangement with LG&E whereby LG&E supplied Big Rivers with electric energy and related
services for resale to its Members.

E. Big Rivers and LG&E have agreed to terminate and unwind existing transactions
among them relating 1o the lease by Big Rivers of its interest in its generating facilities to LG&E
and the sale by LG&E of electric energy and related services to Big Rivers.

EF. In connection with and as a condition to such termination and unwind
transactions, Big Rivers has agreed to supply electric energy and related services to Kenergy for
resale to Alcan pursuant to a wholesale power sales agreement, dated as of the date hereof (the
“Alcan Wholesale Agreement™).

G. Kenergy has agreed to supply a similar amount of electric energy and related
services to Alcan pursuant to a retail electric service agreement, dated as of the date hereof (the
“Alcan Retail Agreement”™).
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H. Big Rivers, Kenergy and Alcan have further agreed that Alcan will make
payments due under the Alcan Retail Agreement to a depository bank under a certain Security
and Lockbox Agreement to be executed among Big Rivers, Kenergy, Alcan and a depository
bank selected by those parties (the “Lockbox Agreement™) or, under arrangements relating to
sales of Energy by Third Party Suppliers to Kenergy for resale to Alcan to the depository under
other similar lockbox arrangements among Kenergy, Alcan and the Third Party Supplier.

L As a further condition to the execution and delivery of the Alcan Wholesale
Agreement by Big Rivers, and the execution and delivery of the Alcan Retail Agreement by
Alcan, respectively, the Parties desire to enter into this Agreement to coordinate the performance
of their respective obligations under such agreements.

AGREEMENT

NOW, THEREFORE, in consideration of the premises and their mutual covenants set
forth herein, and for other good and valuable consideration, receipt of which is hereby
acknowledged, and intending to be legally bound hereby, the Parties hereto agree as follows:

1. Definitions: Rules of Interpretations. Capitalized terms used in this Agreement
and not defined herein have the meanings assigned to those terms in the Alcan Retail Agreement.
The rules of interpretation set forth in Section 1.2 of the Alcan Retail Agreement shall apply to
this Agreement as though fully set forth herein.

2. Term and Survival of Obligations. This Agreement shall commence on the date
first written above, provided that the obligations of the Parties under Section 3 and Section 5
shall not commence until the Effective Date. This Agreement shall continue in effect until the
Alcan Retail Agreement expires or is terminated in accordance with its terms. Notwithstanding
the foregoing, any provision of this Agreement providing for payment from one party to the
other for assignment of the right to collect and enforce collection of amounts due, or related to
remedies for default, damage claims, or payment of other amounts will survive termination or
expiration of this Agreement to the extent necessary for its enforcement and the protection of the
Party in whose favor such provision exists.

3. Covenants and Asreements.

3.1 Alcan Retail Agreement. Alcan shall (1) fully perform and discharge all of
its obligations under the Alcan Retail Agreement unless excused in accordance with the terms
thereof’ {ii) not act or rely upon any written or oral waivers granted by Kenergy of Alcan’s
performance under or compliance with provisions of the Alcan Retail Agreement that could be
reasonably expected to materialiy adversely affect Big Rivers’ rights or interests under the Alcan
Wholesale Agreement without the prior written consent of Big Rivers; (iii) not waive the
performance and discharge by Kenergy of its material obligations under the Alcan Retail
Agreement without the prior writien consent of Big Rivers; (iv} not amend or modify the Alcan
Retail Agreement without the prior written consent of Big Rivers (the addition, deletion,
modification or amendment of supplemental tariffs contemplated by the Alcan Retail Agreement
which has been approved by the KPSC is deemed not to be an amendment or modification of the
Alcan Retail Agreement for the purposes of this Section 3.1}); (v} not terminate or repudiate the
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Alcan Retail Agreement (including by rejection or similar termination in a bankruptcy
proceeding involving Alcan) other than in accordance with the provisions thereof without the
prior written consent of Big Rivers; (vi) make payments pursuant to the Alcan Retail Agreement
when due and in accordance therewith and the Lockbox Agreement for so long as such
agreements exist; (vii) not take any action or support any action by others that in any manner
would impede Alcan’s ability to fulfill its obligations to Kenergy or Big Rivers under the Alcan
Retail Agreement or this Agreement or act in any manner that could reasonably be expected to
materially adversely affect its ability to perform or discharge its obligations under this
Agreement; (viii) provide Big Rivers with a copy of all notices sent to Kenergy pursuant to the
Alcan Retail Agreement; and (ix) not assign or transfer (by operation of law or otherwise) any
rights or interests that it may have in the Alcan Retail Agreement except in accordance with
Article 16 thereof; provided, that any transfer or assignment pursuant to Article 16 thereof which
requires the consent or approval of Kenergy also shall require the consent of Big Rivers.

3.2 Alcan Wholesale Agreement. Big Rivers shall (1) fully perform and
discharge all of its obligations under the Alcan Wholesale Agreement unless excused in
accordance with the terms thereof; (ii) not act or rely upon any written or oral waivers granted by
Kenergy of Big Rivers® performance under or compliance with provisions of the Alcan
Wholesale Agreement that could be reasonably expected to materially adversely affect Alcan’s
rights or interests under the Alcan Retail Agreement without the prior written consent of Alcan;
(ii1) enforce the performance and discharge by Kenergy of its material obligations under the
Alcan Wholesale Agreement and not waive the performance and discharge by Kenergy of its
material obligations thereunder; (iv) not amend or modify the Alcan Wholesale Agreement
without the prior written consent of Alcan (the addition, deletion, modification or amendment of
supplemental tariffs contemplated by the Alcan Wholesale Agreement which has been approved
by the KPSC is deemed not to be an amendment or modification of the Alcan Wholesale
Agreement for the purposes of this Section 3.2); (v) not terminate or repudiate the Alcan
Wholesale Agreement (including by rejection or similar termination in a bankruptcy proceeding
involving Big Rivers) other than in accordance with the provisions thereof; (vi) not take any
action or support any action by others that in any manner would impede Big Rivers’ ability to
fulfill its obligations to Kenergy or Alcan under the Alcan Wholesale Agreement or this
Agreement or act in any manner that could reasonably be expected to materially adversely affect
its ability to perform or discharge its obligations under this Agreement; (vii) provide Alcan with
a copy of all notices sent to Kenergy pursuant to the Alcan Wholesale Agreement; and (viii) not
assign or transfer (by operation of law or otherwise) any rights or interests that it may have in the
Alcan Wholesale Agreement except in accordance with Article 16 thereof; provided, that any
transfer or assignment pursuant to Article 16 thereof which requires the consent or approval of
Kenergy also shall require the consent of Alcan.

3.3  Pavments.
(a)  33-Assursnees-AerveementPavments—Big Rivers shall pay Alcan

upon the Effective Date an amount equal to $3,485,577 less $83,333 for each month after
December 31, 2006 (calculated as of the 25th day of each month) (the “Assurances Agreement
Payment™) in lieu of amounts otherwise payable under Section 3(i) of the Assurances Agreement
between Alcan and LG&E Energy Marketing Inc., dated as of July 13, 1998. Big Rivers shall
make the Assurances Agreement Payment to Alcan on the Effective Date; provided, that Big
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Rivers may credit all or any portion of the Assurances Agreement Payment against one or more
invoices relating to the sale of eleciric energy or related services to Kenergy for resale to Alcan
prior to the Effective Date.

(h) Big Rivers shall pay Alcan upon the Effective Date $3.031.000.
3.4 DBudget.

(a) Big Rivers shall provide to Alcan for its review and evaluation (i)
on or prior to the date 90 days prior to the end of each Fiscal Year, a copy of Big Rivers’ then-
current draft proposed annual capital and operating budget (the “Proposed Budget”) for the
following Fiscal Year, and (ii) any reasonably requested supporting information with respect to
the Proposed Budget or expenditures in excess of the Budget.

(b)  Ifrequested by either Alcan or Century, Big Rivers and Alcan and,
if the Century Retail Agreement is in effect, Century, shall jointly engage an independent expert
(the “Independent Engineer”) and shall agree on the scope of review required to evaluate the
draft Proposed Budget. Big Rivers shall pay 50% and Alcan shall pay 50% of the fees and
expenses of the Independent Engineer (or Alcan shall pay 25% if the Century Retail Agreement
is in effect).

(¢) Alcan shall have the opportunity to present the conclusions and
recommendations of the Independent Engineer with respect to the Proposed Budget to the
Coordinating Committee and to Big Rivers’ Board of Directors as soon as reasonably practicable
following the Independent Engineer’s completion of the Proposed Budget evaluation.

(d)  Big Rivers and Alcan will treat the reports, opinions and other
work product of the Independent Engineer as confidential, proprietary business information that
will not be publicly disclosed or offered as evidence in any regulatory or legal proceeding by Big
Rivers, Kenergy or Alcan.

(e) On or prior to the last day of each Fiscal Year, Big Rivers shall
provide Alcan copies of the final Budget for the following year. Big Rivers intends to use
reasonable commercial efforts to keep its expenses each year within such year’s Budget, but
makes no representation that keeping its expenses within such year’s Budget will be
commercially feasible.

{f) Big Rivers shall provide Alcan notice if:

1) Big Rivers (A) incurs or plans to incur $4 million of capital
expenditures in any Fiscal Year in excess of the capital expenditures in
the Budget for such Fiscal Year, or (B) thereafter incurs or plans to incur
an additional $3 million of capital expenditures in excess of the capital
expenditures in the Budget for such Fiscal Year; or

(i)  Big Rivers (A) incurs or plans to incur operating expenses

in any Fiscal Year aggregating 2.5% in excess of Big Rivers’ total
operating expenses in the Budget for such Fiscal Year, or (B) thereafter,
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incurs or plans to incur an additional 1.25% of such total operating
expenses in the Budget, excluding in each case expenses for fuel,
environmental compliance or purchased power.

At the request of Alcan, the Coordinating Committee shall meet to discuss the causes of such
capital expenditures or operating expenses in excess of the budgeted amounts and, after meeting
with the Coordinating Committee, if further requested, Big Rivers shall permit Alcan to make
one presentation to Big Rivers’ Board with respect thereto.

3.5  Plan of Reorganization. The Parties acknowledge and agree that nothing
in the Alcan Retail Agreement, the Alcan Wholesale Agreement, this Agreement or any
document or agreement relating thereto may be construed to amend, affirm, waive or otherwise
alter the terms of Schedule 5.4(a) of the Big Rivers’ plan of reorganization, as modified June 1,
1998, or any document or agreement relating thereto regarding the obligation of Big Rivers to
serve Kenergy for the benefit of Alcan; provided, that Alcan and Big Rivers disagree,
notwithstanding the Unwind Transaction, as to the obligation of Big Rivers, in the absence of a
new or amended contract, to serve Kenergy for the benefit of Alcan when the Existing Alcan
Agreement ternmnates or when the Alcan Retail Agreement terminates. The Parties
acknowledge that clarity on this issue is desired by both Parties so that necessary and appropriate
capital planning and decision-making can be undertaken. The Parties agree to endeavor in good
faith to resolve this disagreement prior to 201 5.

3.6 Alcan Credit Support. Alcan shall (i) if the rating of the unenhanced,
unsecured debt obligation of Alcan Parent with Standard & Poor’s is not “A+” or higher (and in
addition, if Alcan Parent has such a rating from Moody’s, that rating with Moody’s is not “A1”
or higher), provide and maintain credit support in the form of a letter of credit from a bank rated
“A+" or higher, or other credit support acceptable to Big Rivers and Kenergy, in an amount
equal to the amounts estimated by Big Rivers to be due to Big Rivers and Kenergy with respect
to Alcan’s obligations under the Alcan Retail Agreement for a period of two months, and any
amount which Big Rivers estimates reasonably could be due with respect to taxes relating to any
sale of Energy pursuant to Section 4.13.3 as Economic Sales, Section 10.1 as Surplus Sales,
Section 10.2 as Undeliverable Energy Sales or Section 10.3 as Potline Reduction Sales, in each
case, of the Alcan Retail Agreement (“Potential Tax Liability™); and (i) cause Alcan Parent to
guarantee to Big Rivers and Kenergy payment and performance of all obligations of Alcan under
the Alcan Retail Agreement, including Potential Tax Liability, and all obligations of Alcan under
the other documents entered into by Alcan and its Affiliates in connection with the New
Transaction pursuant to a Guarantee Agreement executed by Alcan Parent in favor of Big Rivers
and Kenergy which shall be satisfactory in form and substance to Big Rivers (the “Alcan
Quarantee™). At the request of Big Rivers, Alcan will maintain the Alcan Guarantee until
closure of all applicable tax years of Big Rivers. At the request of Alcan, Big Rivers will
provide Alcan with information as to the amount and calculation of the estimated Potential Tax
Liability and reasonably detailed documentation in support thereof.

3.7  Transmission Upgrade. As soon as reasonably practicable, Big Rivers will
develop, finance and construct improvements to its transmission facilities to permit Big Rivers to
transmit to its border all Base Energy.

OHS East-ho034987242- 160349577 18 3



-

3.8 Proceedines Affecting Rates.

{a) The Parties acknowledge and agree that

(1) Big Rivers shall have the right to seek KPSC approval for
changes to the Non-Smelter Member Rates, and FERC approval of changes to the OATT, from
time to time, but Big Rivers shall not seek an increase in its base rates to take effect before
January 1, 2010, excluding any roll-in to Big Rivers’ base rates of costs that would otherwise be
recovered by the Environmental Surcharge or the FAC, and

(if)  Big Rivers will not seek to implement a wholesale rate
reduction other than the Rebate to its Members under the procedures available in KRS 278 455
without the consent of Alcan;

provided that this commitment by Big Rivers will have no effect on the availability to Big
Rivers’ Members of the procedures in KRS 278.455 to flow-through any wholesale rate decrease
to the Non-Smelter Ratepayers.

(b) Alcan shall have the right to intervene and participate in any
proceeding that may affect rates at the KPSC or FERC or before any other Governmental
Authority. Neither Big Rivers nor Alcan will support or seek, directly or indirectly, from any
Governmental Authority, including the KPSC, any challenge to or change in the rate formula set
forth in the Alcan Wholesale Agreement or the Alcan Retail Agreement or other terms and
conditions set forth therein, including the relationship of the Large Industrial Rate to amounts
payable by Alcan pursuant to the Alcan Retail Agreement, except that any Party may initiate or
intervene in a proceeding to (i) clarify, interpret or enforce the Alcan Wholesale Agreement or
the Alcan Retail Agreement, or (ii) challenge the applicable rate for Transmission Services
should those services be unbundled for purposes of calculating the Large Industrial Rate. For the
avoidance of doubt, Alcan’s intervention and participation in a regulatory proceeding involving
cost of service issues relating to the rates of the Non-Smelter Ratepayers shall not be considered
a challenge to the rate formula.

(c) If Commonwealth of Kentucky ex rel. Gregory D Stumbo, Attorney
General v. Public Service Conim’'n and Union Light, Heat and Power Co., Franklin Circuit
Court, C.A. No. 06-CI-269, or any Applicable Law relating thereto restricts the amounts
recovered under the FAC, Appendix A, or the Environmental Surcharge Rider, then Kenergy,
Alcan, Big Rivers and, if the Century Retail Agreement is then in effect, Century, shall negotiate
in good faith to amend this Agreement {and other agreements entered into in connection
herewith) to restore the relative rights and economic benefits thereunder. If such parties are
unable to reach an agreement on such amendments, then this Section 3.8 shall not restrict Big
Rivers from seeking KPSC approval for an increase to its base rates or an amendment to the
FAC, Appendix A, or the Environmental Surcharge Rider.

(d)  Nothing in this Agreement shall limit or expand the jurisdiction of

the KPSC or the FERC over Big Rivers or the rates, terms and conditions of electric service to
Alcan pursuant to the Alcan Retail Agreement or otherwise.
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(e) Big Rivers will provide Alcan a copy of any filing with the KPSC
or FERC that seeks a change in Big Rivers’ tariff or relief authorized by KRS 278.020, KRS
278.030, KRS 278.212, KRS 278 218, KRS 278 300, KRS 278.183 or 807 KAR 5:056.

39  Communications: Request for Meetings. Big Rivers will establish with
Alcan procedures for the regular dissemination of information relating to the operationai and
financial performance of Big Rivers. 1f Alcan believes Big Rivers has or may incur
unreasonable costs or expenses, Alcan may request in writing a meeting with Big Rivers’
management to discuss such costs or expenses. Such meeting will take place within ten Business
Days of the request but shall not be held more frequently than once per fiscal quarter. Nothing in
this Section shall obligate Big Rivers to take any action as a result of such meeting,

3.10 Depreciation Rates.

(a)  Big Rivers shall not modify its depreciation rates without the
approval of or consent or acceptance by the KPSC or, if the KPSC no longer has jurisdiction
over Big Rivers, by any other Governmental Authority having jurisdiction over such
modification. Big Rivers will provide Alcan reasonable notice of the implementation of such
modification together with reasonably detailed documentation describing such modification and
an opportunity to discuss such modification with Big Rivers” management prior to the filing of
an application for approval of the modification of such depreciation rates with the KPSC or other
Governmental Authority having jurisdiction.

(b) Big Rivers shall not initiate a request to a Governmental Authority
or RUS for changes to its depreciation rates that would be projected to cause the weighted
average depreciation rates for the period from the Effective Date through December 31, 2016, to
exceed the weighted average depreciation rates for the same period set forth in the Model; unless
(1) Big Rivers determines in good faith, based on discussions with a nationally recognized
statistical rating organization and after consultation with Alcan, that it is necessary to make such
a modification to its depreciation rates in order to maintain an investment grade credit rating, (2)
a Governmental Authority with jurisdiction or RUS directs Big Rivers to modify its depreciation
rates, or (3) Big Rivers’ independent auditors assert that they would not be able to deliver an
unqualified audit opinion with respect to Big Rivers’ financial statements as a result of Big
Rivers’ failure to seek or implement a modification of its depreciation rates. For purposes of this
clause (b), Big Rivers’ weighted average depreciation rates for the period from Effective Date
through December 31, 2016, shall be the sum of its total depreciation expense for each year for
that same period over the sum of the average gross depreciable plant for each year over that same
period, with appropriate adjustments for partial years.

3.11  Audit Rights Big Rivers will permit Alcan to audit, upon reasonable
notice, at its own expense, at a mutually agreeable time, all information in the possession of Big
Rivers relating to its service under the Alcan Wholesale Agreement to Kenergy for resale to
Alcan, including scheduled deliveries, meter records, billing records, records related to payments
to Big Rivers and such other documents related to payment for and determination of the amount
of electric energy, Transmission Services and other related services supplied by Big Rivers and
delivered to Kenergy for resale and delivery to Alcan. Big Rivers shall retain all documentation
applicable to service to Kenergy under the Alcan Wholesale Agreement for a period of three
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years. Nothing in this Section 3.11 shall obligate Big Rivers to provide attorney-client privileged
information.
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3.13  Operation of System. Big Rivers shall operate its electric generation and
transmission system for the mutual benefit of the Members and patrons consistent with Prudent
Utility Practices, and will apply the same standards to operating decisions that may affect the
Monthly Charge. Big Rivers will not use the payment obligation of Alcan under Section 4.7
(TIER Adjustment Charge) of the Alcan Retail Agreement as the substantive basis for making an
operating decision.

3.14  Propertv Rights.

(a) Big Rivers’ nonpatronage net earnings, after offset (if applicable)
by any available tax loss carryforward amounts attributable to a deficit in nonpatronage net
earnings from prior taxabie years, shall, if positive, be retained by Big Rivers as a permanent
source of equity and, if negative, shall be carried forward to be applied as an offset against future
positive nonpatronage net earnings.

(b)  Upon liquidation, the assets of Big Rivers shall be distributed in
the following order: (i) all debts and obligations of Big Rivers shall be paid in accordance with
lawful priorities, (it} each Member’s or other patron’s capital account balance shall be paid
without priority on a pro rata basis until all such capital accounts {(as determined subsequent to
adjusting such accounts by ailocations of patronage net earnings for the year of liquidation



exclusive of any gain arising from the liquidation) have been reduced to zere, and (ii1) any
remaining assets of Big Rivers shall be paid to the current and former Members or other patrons
of Big Rivers based upon the amount of their historic patronage with Big Rivers measured by
kilowatt-hours purchased from Big Rivers over the life of Big Rivers. The life of Big Rivers is
defined to begin at the date Big Rivers was formed in 1961 and to continue uninterrupted
through Big Rivers’ bankruptcy reorganization to the date of liquidation.

(c) The provisions of this Section 3.14 shall survive the expiration or
earlier termination of this Agreement.

3.15 Big Rivers Capitalization Policy. To the extent consistent with
Accounting Principles, Applicable Law and guidance of applicable Governmental Authorities or
RUS, Big Rivers shall capitalize expenditures for the replacement of the items related to Big
Rivers’ generation facilities identified in the list of the 1etirement units set forth in the Schedule
3.15.

3.16 Purchased Power Regulatory Account. Big Rivers will request KPSC to
and, if the KPSC approves, shall (a) establish a regulatory account containing purchased power
costs to be recovered by Big Rivers from the Members with respect to sales to their Non-Smeller
Ratepayers in an amount equal to the sum of the Non-FAC Purchased Power Adjustment Factor
in each month multipiied by the amount of Energy delivered in each month to the Members for
such sales; and (b) establish the method of recovery of such amounts from Non-Smelter
Ratepayers at each general rate adjustment case.

3.17 Model. It is understood and agreed that (i) all financial and production
cost models (“Model™) including the Model filed with the KPSC in connection with the
application for approval of the Unwind Transaction and the New Transaction have been
developed solely by Big Rivers to provide its best estimate of the future operations of Big Rivers
after the Unwind Transaction is consummated, and (ii} Alcan by executing this Agreement and
consummating the Unwind Transaction is not indicating its agreement or disagreement with the
forecasted work plans, assumptions or specific expenditures embedded in the Model.

4, Coordinating Committee.

4.1 The parties have agreed to the establishment of a committee
(“Coordinating Committee™), consisting of representatives of the Members’ chief executive
officers, Alcan, Century, and Big Rivers management, organized for the purpose of reviewing,
analyzing and discussing information relating to Big Rivers’ operational and financial
performance. The Coordinating Comimittee shall meet at least once each calendar quarter.

42  Ifthe Coordinating Committee does not exist or does not function with the
subject matter of this Section 4, then Big Rivers shall have the same obligations as to the
Smelters, jointly.

43  Atamimimum of once a year and at such other times as the Parties may
agree, the members of the Coordinating Committee will establish a meeting with Big Rivers’
board members. These meetings will be informal and the purpose of such meetings will be to
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discuss Big Rivers’ operating and financial performances and plans, and issues affecting the
electric utility and smelting indusiry operations.

4.4  The information to be discussed by the Coordinating Committee shall
include (i) analysis criteria and procedures for evaluating plans, procedures, expenditures and
maintenance programs, (11) budgets, (i1i) operations and capital expenditures, (iv) fuel
procurement or supply, (v) comparison of actual performance to the Budget and an explanation
of variances to the Budget, (vi) load forecasts and integrated resource plans, (vii) depreciation
studies, proposed changes in depreciation rates and associated proposed changes in electric rates,
and (viii) other activities, such as the timing and terms of refinancing the RUS debt or whether to
join an independent transmission system operator, that may impact Big Rivers’ operational and
financial performance. Big Rivers shall provide the Coordinating Committee members any
reasonably requested supporting information relating to the items discussed.

45  The activities of the Coordinating Commitiee shall be a standing report
itern on the agenda of the monthly meeting of the Big Rivers Board of Directors. From time to
time Alcan’s representatives may make a request to the chairman of the Big Rivers Board of
Directors that they be allowed to participate with management in making such report.

3. Cure Rights.

5.1  Notwithstanding any provision contained in the Alcan Retail Agreement
that affords Alcan the right to terminate the Alcan Retail Agreement upon any breach or default
by Kenergy thereunder, Alcan shall provide Big Rivers a reasonable opportunity, exercisable in
Big Rivers’ sole discretion, to cure any such breach or default by Kenergy prior to exercising
such termination rights, which opportunity shall extend, at a minimum, for a period of not less
than 10 Business Days after the later of (i) the date of expiration of the applicable period of time
(if any) available for a cure by Kenergy under the Alcan Retail Agreement, and (ii) the date on
which notice of the breach or default by Kenergy is delivered by Alcan to Big Rivers. Alcan
hereby consents to any attempt by Big Rivers to cure any breaches or defaults by Alcan under
the Alcan Retail Agreement that may hereafter occur, provided, that Big Rivers does not
materially interfere with Alcan’s attempts (if any) to so cure such breaches or defaults.

52  Notwithstanding any provision contained in the Alcan Wholesale
Agreement that affords Big Rivers the right to terminate the Alcan Wholesale Agreement upon
any breach or default by Kenergy thereunder, Big Rivers shall provide Alcan a reasonable
opportunity, exercisable in Alcan’s sole discretion, to cure any such breach or default by
Kenergy prior to exercising such termination rights, which opportunity shall extend, at a
minimum, for a period of not less than ten Business Days after the later of (i) the date of
expiration of the applicable period of time (if any) available for a cure by Kenergy under the
Alcan Wholesale Agreement, and (ii) the date on which notice of the breach or default by
Kenergy is delivered by Big Rivers to Alcan. Big Rivers hereby consents to any attemipt by
Alcan to cure any breaches or defaults by Big Rivers under the Alcan Wholesale Agreement that
may hereafter occur, provided, that Alcan does not materially interfere with Big Rivers® attempts
(if any) to so cure such breaches or defaults.

6. Represeniations and Warranties.
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6.1 Big Rivers. Big Rivers hereby represents and warrants to Alcan as
follows:

(a) Big Rivers is an electric generation and transmission cooperative
corporation duly organized and validly existing and in good standing under the laws of the
Commonweaith of Kentucky, and has the power and authority to execute and deliver this
Agreement and the Alcan Wholesale Agreement, to perform its obligations hereunder and
thereunder, and to cairy on its business as it is now being conducted and as it is contemplated
hereunder to be conducted during the term hereof.

(b) Subject to Section 6.1(c), this Agreement, the Alcan Wholesale
Agreement and other agreements entered into by Big Rivers in connection therewith constitute
Big Rivers® valid and binding obligation enforceable against it in accordance with their terms,
except as enforceability may be affected by bankruptey, insolvency or other similar laws
affecting creditors’ rights generally and by general equitable principles. The execution, delivery
and performance of this Agreement and the Alcan Wholesale Agreement by Big Rivers have
been duly and effectively authorized by all requisite corporate action.

(c) As of the Effective Date, all consents, approvals, authorizations,
actions or orders, including without limitation, those which must be obtained from Governmental
Authorities and the RUS, required for its authorization, execution and delivery of, and for the
consummation of the transactions contemplated by, this Agreement and the Alcan Wholesale
Agreement have been obtained other than as may be required under Applicable Law to be
obtained, given, accomplished or renewed at any time or from time to time, and which are
routine in nature or which cannot be obtained, or are not normally applied for, prior to the time
they are required and which Big Rivers has no reason to believe will not be timely obtained.

(d) Subject to Section 6.1{c), its execution and delivery of this
Agreement and the Alcan Wholesale Agreement, its consummation of the transactions
contemplated by this Agreement and the Alcan Wholesale Agreement, and its fulfillment of and
compliance with the terms and provisions hereof and thereof do not conflict with or violate any
judicial or administrative order, award, judgment or decree applicable to it, or conflict with any
of the terms, conditions or provisions of its Articles of Incorporation or Bylaws or any material
instrument, mortgage, agreement, contract or restriction to which it is a party, or by which any of
its properties are bound, or require the approval, consent or authorization of any federal, state or
local court, or any of its creditors, or of any other Person, or give any party with rights under any
such instrument, agreement, contract, mortgage, judgment, award, order or other restriction the
right to terminate, modify or otherwise change its rights or obligations thereunder which has not
been obtained.

6.2 Alcan. Alcan hereby represents and warrants to Big Rivers as follows:

(a) Alcan is a corporation duly organized and validly existing and in
good standing under the laws of the State of Texas, is authorized to do business in the
Commonwealth of Kentucky, and has the power and authority to execute and deliver this
Agreement, to perform its obligations hereunder, and to carry on its business as it is now being
conducted and as it is contemplated hereunder to be conducted during the term hereof.
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(b) This Agreement, the Alcan Retail Agreement and other
agreements entered into by Alcan in connection therewith constitute Alcan’s valid and binding
obligation enforceable against it in accordance with their terms, except as enforceability may be
affected by bankruptcy, insolvency or other similar laws affecting creditors’ rights generally and
by general equitable principles. The execution, delivery and performance of this Agreement and
the Alcan Retail Agreement by Alcan have been duly and effectively authorized by all requisite
corporate action.

(c) All consents, approvals, authorizations, actions or orders, including
without limitation, those which must be obtained from governmental agencies or authorities,
required for its authorization, execution and delivery of, and for the consummation of the
transactions contemplated by, this Agreement and the Alcan Wholesale Agreement have been
obtained.

(d)  Its execution and delivery of this Agreement and the Alcan Retail
Agreement, its consummation of the transactions contemplated by this Agreement and the Alcan
Retail Agreement, and its fulfillment of and compliance with the terms and provisions hereof and
thereof do not conflict with or violate any judicial or administrative order, award, judgment or
decree applicable to it, or conflict with any of the terms, conditions or provisions of its Articles
of Incorporation or Bylaws or any material instrument, mortgage, agreement, contract or
restriction to which it is a party, or by which any of its properties are bound, o1 require the
approval, consent or authorization of any federal, state or local court, or any of its creditors, or of
any other Person, or give any party with rights under any such instrument, agreement, coniract,
mortgage, judgment, award, order or other restriction the right to terminate, modify or otherwise
change its rights or obligations thereunder which has not been obtained.

7. Miscellaneous.

7.1  No Affect on Rights or Defenses. Nothing in this Agreement shall require
performance by a Party of any of its obligations under the Alcan Retail Agreement or the Alcan
Wholesale Agreement, as applicable, if it may assert, as a defense to its non-performance, any
defenses or excuses to such performance that may be available to it under the provisions of the
Alcan Retail Agreement or the Alcan Wholesale Agreement, or under Appiicable Law.

7.2 Entire Agreement. This Agreement, the Alcan Retail Agreement, the
Alcan Wholesale Agreement and the other agreements and documents denoted on Schedule 6.2.3
of the Alcan Retail Agreement constitute the entire agreement of the Parties hereto with respect
to the subject matter hereof and supersede all prior agreements, whether oral or written. This
Agreement may be amended only by a written document signed by each of the Parties hereto.
Each Party acknowledges that it has not relied upon any representations, statements or warranties
of the other Party in executing this Agreement except for those representations and warranties
expressly set forth in the foregoing documents.

7.3 Waiver. The waiver by either Party of any breach of any term, covenant
or condition contained herein will not be deemed a waiver of any other term, covenant or
condition, nor will it be deemed a waiver of an subsequent breach of the same or any other term,
covenant or condition contained herein.
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7.4 Notices. A notice, consent, approval or other communication under this
Agreement must be delivered in writing, addressed to the Person to whom it is to be delivered,
and must be (&) personally delivered to that Person’s address (which will include delivery by a
nationally recognized overnight courier service), or {b) transmitted by facsimile to that Person’s
address, with a duplicate notice sent by a nationally recognized overnight courier service to that
Person’s address. A notice given to a Person in accordance with this Sectiont will be deemed to
have been delivered (i) if personally delivered to a Person’s address, on the day of delivery if
such day is a Business Day, or otherwise on the next Business Day, or (ii) if transmitted by
facsimile to a Person’s facsimile number and a correct and complete transmission report is
received, or receipt is confirmed by telephone, on the day of transmission if a Business Day,
otherwise on the next Business Day; provided, however, that such facsimile fransmission will be
followed on the same day with the sending to such Person of a duplicate notice by a nationally
recognized overnight courier to that Person’s address. For the purpose of this Section, the
address of a Party is the address set out below or such other address which that Party may from
time to time deliver by notice to the other Party in accordance with this Section:

If to Big Rivers: Big Rivers Electric Corporation
201 Third Street
Henderson, Kentucky 42420
Attn: President and CEO

Fax: f—H270) 827-2558

If to Alcan: Plant Manager
Sebree Smelter
Alcan Primary Products Corporation
9404 State Route 2096
Robards, Kentucky 42452

Fax: | |

With copy to; Director of Energy
Rio Tinto Alcan
1188 Sherbrooke Street West
Montreal, Quebec H3A 3G2
Canada

Fax: | |

7.5  Dispute Resolution. If'a dispute arises between the Parties concerning the
terms or conditions of this Agreement, the duties or obligations of the Parties under this
Agreement, or the implementation, interpretation or breach of this Agreement, either Party may
request in writing a meeting between an authorized representative of the other Party to discuss
and attempt to reach a resolution of the dispute. Such meeting will take place within ten
Business Days or such shorter or longer time as agreed upon by the Parties of the request,
Nothing in this Section shall toll or extend the cure period with respect to the failure by a Party
to perform its obligations under this Agreement. Absent such resolution, the Parties may pursue
all rights and remedies that they may have at law, in equity or pursuant to this Agreement subject
to the limitations set forth in this Agreement to resolve that dispute. Notwithstanding the
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provisions of this Section each Party may at all times seek injunctive relief, where its delay in
doing so could result in irreparable injury.

7.6 Assignments and Transfers. No Party shall assign any of its rights or
obligations under this Agreement, whether by operation: of law or otherwise, without the prior
written consent of the other Party, provided, however, that no prior consent shall be required with
respect to an assignment to any person who is a permitted assignee of Alcan pursuant to the
Alcan Retail Agreement or a permitted assignee of Big Rivers pursuant to the Alcan Wholesale
Agreement. Either Party may, without the approval of the other Party, assign this Agreement as
collateral security or grant one or more mortgages (including one or more deeds of trust or
indentures) on or security interests in its interest under this Agreement in connection with the
general financing of its assets or operations.

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

7.8 Jurisdiction. The Parties hereby agree that the courts of the
Commonwealth of Kentucky will have exclusive jurisdiction over each and every judicial action
brought under or in relationship to this Agreement, provided that the subject matter of such
dispute is not a matter reserved by law to the KPSC, or to the U.S. federal judicial system (in
which event exclusive jurisdiction and venue will lie with the U.S. District Court for the Western
District of Kentucky), and the Parties hereby agree to submit to the jurisdiction of Kentucky
courts for such purpose. Venue in state court actions will be in the Henderson Circuit Court as
the court in which venue will lie for the resolution of any related disputes under this Agreement.
Nothing in this paragraph prohibits a Party from referring to FERC or any other Governmental
Authority any matter properly within its jurisdiction.

7.9 Goeod Faith Efforts. The Parties agree that each will in good faith take all
reasonable actions within their reasonable control as are necessary to permit the other Party to
fulfill its obligations under this Agreement, the Alcan Wholesale Agreement and the Alcan
Retail Agreement; provided that no Party will be obligated to expend money or incur material
economic loss in order to facilitate performance by the other Party. Where the consent,
agreement, or approval of either Party must be obtained hereunder, such consent, agreement or
approval may not be unreasonably withheld, conditioned, or delayed unless otherwise provided
herein. Where either Party is required or permitted to act or fail to act based upon its opinion or
judgment, such opinion or judgment may not be unreasonably exercised. Where notice to the
other Party is required to be given herein, and no notice period is specified, reasonable notice
shall be given.

7.10  Successors and Assigns. This Agreement shall be binding upon, and shall
inure to the benefit of and be enforceable by, the Parties and their respective successors and
permitted assigns.

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

7.13  Kenergy Obligations Separate. Nothing contained in this Agreement shall
obligate Alcan or Big Rivers for any obligations or liabilities of Kenergy, whether under or
pursuant to the Alcan Retail Agreement, the Alcan Wholesale Agreement or otherwise.

7.14  No Power Sales Commitment. The Parties acknowledge that Big Rivers
and Kenergy intend to enter into the Alcan Wholesale Agreement and Alcan and Kenergy intend
to enter into the Alcan Retail Agreement which agreements contain the terms and conditions
setting forth the wholesale sale of power by Big Rivers and the purchase of such power by
Kenergy, and the corresponding retail sale of such power by Kenergy and the purchase of such
power by Alcan. Nothing contained in this Agreement shall be deemed to be or create an
agreement or commitment of Big Rivers to sell to Alcan, or an agreement of Alcan to purchase
from Big Rivers, any electric energy or related services.
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IN WITNESS WHEREOF, this Agreement is hereby executed as of the day and year first
above written.

BIG RIVERS ELECTRIC CORPORATION
By:

Name:
Title:

ALCAN PRIMARY PRODUCTS CORPORATION

By:
Name;
Title:
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COMPARISON OF CENTURY COORDINATION
AGREEMENT



Filed JureQgetoher 2008

COORDINATION AGREEMENT

Dated as of | |

by and between

BIG RIVERS ELECTRIC CORPORATION

and

CENTURY ALUMINUM OF KENTUCKY GENERAL PARTNERSHIP
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COORDINATION AGREEMENT

This COORDINATION AGREEMENT (“Agreement”) is made and entered into as of
[ 1, by and between BIG RIVERS ELECTRIC CORPORATION, a Kentucky rural
electric cooperative (“Big Rivers™), and CENTURY ALUMINUM OF KENTUCKY GENERAL
PARTNERSHIP, a Kentucky general partnership (“Century”). Big Rivers and Century are
sometimes referred {o herein collectively as the “Parties” and individually as a “Party.”

RECITALS

A Kenergy Corp., a Kentucky retail rural electric cooperative, currently supplies and
delivers to Century, the owner and operator of an aluminum reduction plant in Hawesville,
Kentucky, electric energy and related services pursuant to an Agreement for Electric Service,
dated July 15, 1998, between Green River Electric Corporation, Kenergy'’s predecessor-in-
interest, and Southwire Company, Century’s predecessor in interest (the “Existing Century
Agreement”),

B. Kenergy currently purchases certain electric energy and related services for resale
to Century from Western Kentucky Energy Corp., an affiliate of E. ON U.S., LLC, formerly
known as LG&E Energy Corp. (together with such affiliates and parent, collectively, “LG&E")
under an Agreement for Electric Service, dated as of July 15, 1998 (the “Kenergy/LG&E
Contract™).

C. Kenergy also currently purchases additional electric energy and related services
for resale to Century, to serve the energy requirements of Century not provided by LG&E, from
third-party suppliers, including Big Rivers.

D. The Existing Century Agreement and the Kenergy/L.G&E Contract were entered
into in connection with the consummation of a series of transactions implementing the First
Amended Plan of Reorganization of Big Rivers, as part of which, among other things (1) Big
Rivers leased its generating facilities to LG&E and (ii) Big Rivers entered into a power purchase
arrangement with LG&E whereby LG&E supplied Big Rivers with electric energy and related
services for resale to its Members.

E. Big Rivers and LG&E have agreed to terminate and unwind existing transactions
among them relating to the lease by Big Rivers of its interest in ifs generating facilities to LG&E
and the sale by LG&E of electric energy and related services to Big Rivers.

F. In connection with and as a condition to such termination and unwind
transactions, Big Rivers has agreed to supply electric energy and related services to Kenergy for
resale to Century pursuant to a wholesale power sales agreement, dated as of the date hereof (the
“Century Wholesale Agreement”™).

G. Kenergy has agreed to supply a similar amount of electric energy and related
services to Century pursuant to a retail electric service agreement, dated as of the date hereof (the
“Century Retail Agreement”).
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H. Big Rivers, Kenergy and Century have further agreed that Century will make
payments due under the Century Retail Agreement to a depository bank under a certain Security
and Lockbox Agreement to be executed among Big Rivers, Kenergy, Century and a depository
bank selected by those parties (the “Lockbox Agreement™) or, under arrangements relating to
sales of Energy by Third Party Suppliers to Kenergy for resale to Century to the depository under
other similar lockbox arrangements among Kenergy, Century and the Third Party Supplier.

L As a further condition to the execution and delivery of the Century Wholesale
Agreement by Big Rivers, and the execution and delivery of the Century Retail Agreement by
Century, respectively, the Parties desire to enter into this Agreement to coordinate the
performance of their respective obligations under such agreements.

AGREEMENT

NOW, THEREFORE, in consideration of the premises and their mutual covenants set
forth herein, and for other good and valuable consideration, receipt of which is hereby
acknowledged, and intending to be legally bound hereby, the Parties hereto agree as follows:

I. Definitions; Rules of Interpretations. Capitalized terms used in this Agreement
and not defined herein have the meanings assigned to those terms in the Century Retail
Agreement. The rules of interpretation set forth in Section 1.2 of the Century Retail Agreement
shall apply to this Agreement as though fully set forth herein.

2. Term and Survival of Obligations. This Agreement shall commence on the date
first written above, provided that the obligations of the Parties under Section 3 and Section 5
shall not commence until the Effective Date. This Agreement shall continue in effect until the
Century Retail Agreement expires or is terminated in accordance with its terms.
Notwithstanding the foregoing, any provision of this Agreement providing for payment from one
party to the other for assignment of the right to collect and enforce collection of amounts due, or
related to remedies for default, damage claims, or payment of other amounts will survive
termination or expiration of this Agreement to the extent necessary for its enforcement and the
protection of the Party in whose favor such provision exists.

3. Covenants and Agreements.

3.1 Century Retail Apreement. Century shall (i) fully perform and discharge
all of its obligations under the Century Retail Agreement unless excused in accordance with the
terms thereof; (ii) not act or rely upon any written or oral waivers granted by Kenergy of
Century’s performance under or compliance with provisions of the Century Retail Agreement
that could be reasonably expected to materially adversely affect Big Rivers’ rights or interests
under the Century Wholesale Agreement without the prior written consent of Big Rivers; (iii) not
waive the performance and discharge by Kenergy of its material obligations under the Century
Retail Agreement without the prior written consent of Big Rivers; (iv) not amend or modify the
Century Retail Agreement without the prior written consent of Big Rivers (the addition, deletion,
modification or amendment of supplemental tariffs contemplated by the Century Retail
Agreement which has been approved by the KPSC is deemed not to be an amendment or
modification of the Century Retail Agreement for the purposes of this Section 3.1); (v) not




terminate or repudiate the Century Retail Agreement (including by rejection or similar
termination in a bankruptcy proceeding involving Century) other than in accordance with the
provisions thereof without the prior written consent of Big Rivers; (vi) make payments pursuant
to the Century Retail Agreement when due and in accordance therewith and the Lockbox
Agreement for so long as such agreements exist; (vii) not take any action or support any action
by others that in any manner would impede Century’s ability to fulfill its obligations to Kenergy
or Big Rivers under the Century Retail Agreement or this Agreement or act in any manner that
could reasonably be expected to materially adversely affect its ability to perform or discharge its
obligations under this Agreement; (viii) provide Big Rivers with a copy of all notices sent to
Kenergy pursuant to the Century Retail Agreement; and (ix) not assign or transfer (by operation
of law or otherwise) any rights or interests that it may have in the Century Retail Agreement
except in accordance with Article 16 thereof; provided, that any transfer or assignment pursuant
to Article 16 thereof which requires the consent or approval of Kenergy also shall require the
consent of Big Rivers.

3.2 Century Wholesale Agreement. Big Rivers shall (i) fully perform and
discharge all of its obligations under the Century Wholesale Agreement unless excused in
accordance with the terms thereof; (ii) not act or rely upon any written or oral waivers granted by
Kenergy of Big Rivers® performance under or compliance with provisions of the Century
Wholesale Agreement that could be reasonably expected to materially adversely affect Century’s
rights or interests under the Century Retail Agreement without the prior written consent of
Century; (iii) enforce the performance and discharge by Kenergy of its material obligations
under the Century Wholesale Agreement and not waive the performance and discharge by
Kenergy of its material obligations thereunder; (iv) not amend or modify the Century Wholesale
Agreement without the prior written consent of Century (the addition, deletion, modification or
amendment of supplemental tariffs contemplated by the Century Wholesale Agreement which
has been approved by the KPSC is deemed not to be an amendment or modification of the
Century Wholesale Agreement for the purposes of this Section 3.2); (v} not terminate or
repudiate the Century Wholesale Agreement (including by rejection or similar termination in a
bankruptey proceeding involving Big Rivers) other than in accordance with the provisions
thereof; (vi) not take any action or support any action by others that in any manner wouid impede
Big Rivers’ ability to fulfill its obligations to Kenergy or Century under the Century Wholesale
Agreement or this Agreement or act in any manner that could reasonably be expected to
materially adversely affect its ability to perform or discharge its obligations under this
Agreement; (vii) provide Century with a copy of all notices sent to Kenergy pursuant to the
Century Wholesale Agreement; and (viii) not assign or transfer (by operation of law or
otherwise) any rights or interests that it may have in the Century Wholesale Agreement except in
accordance with Article 16 thereof; provided, that any transfer or assignment pursuant to Article
16 thereof which requires the consent or approval of Kenergy also shall require the consent of
Century.

: : 5—Big Rivers shall pay
Century upon the Effective Date an amount equai to $139, 4’)3 less $4,167 for each month after
December 31, 2006 (calculated as of the 25th day of each month) (the “Assurances Agreement
Payment”) in lieu of amounts otherwise payable under Section 3(i) of the Assurances Agreement




between Century and LG&E Energy Marketing Inc., dated as of July 15, 1998. Big Rivers shall
make the Assurances Agreement Payment to Century on the Effective Date; provided, that Big
Rivers may credit all or any portion of the Assurances Agreement Payment against one or more
invoices relating to the sale of electric energy or related services to Kenergy for resale to Century
prior to the Effective Date.

{h) Big Rivers shall pav Century upon the Effective Date
$3.96%.000,

3.4  Budget.

(a) Big Rivers shall provide to Century for its review and evaluation
(i) on or prior to the date 90 days prior to the end of each Fiscal Year, a copy of Big Rivers’
then-current draft proposed annual capital and operating budget (the “Proposed Budget™) for the
following Fiscal Year, and (ii) any reasonably requested supporting information with respect to
the Proposed Budget or expenditures in excess of the Budget.

{b) If requested by either Century or Alcan, Big Rivers and Century
and, if the Alcan Retail Agreement is in effect, Alcan, shall jointly engage an independent expert
(the “Independent Engineer”) and shall agree on the scope of review required to evaluate the
draft Proposed Budget. Big Rivers shall pay 50% and Century shall pay 50% of the fees and
expenses of the Independent Engineer (or Century shall pay 25% if the Alcan Retail Agreement
is in effect).

{c) Century shall have the opportunity to present the conclusions and
recommendations of the Independent Engineer with respect to the Proposed Budget to the
Coordinating Committee and to Big Rivers’ Board of Directors as soon as reasonably practicable
following the Independent Engineer’s completion of the Proposed Budget evaluation.

(d)  Big Rivers and Century will treat the reports, opinions and other
work product of the Independent Engineer as confidential, proprietary business information that
will not be publicly disclosed or offered as evidence in any regulatory or legal proceeding by Big
Rivers, Kenergy or Century,

(e) On or prior to the last day of each Fiscal Year, Big Rivers shall
provide Century copies of the final Budget for the following year. Big Rivers intends to use
reasonable commercial efforts to keep its expenses each year within such year’s Budget, but
makes no representation that keeping its expenses within such year’s Budget will be
commercially feasible.

(£ Big Rivers shall provide Century notice if:

(1) Big Rivers (A) incurs or plans to incur $4 million of capital
expenditures in any Fiscal Year in excess of the capital expenditures in
the Budget for such Fiscal Year, or (B) thereafter incurs or plans to incur
an additional $3 million of capital expenditures in excess of the capital
expenditures in the Budget for such Fiscal Year; or



(ii)  Big Rivers (A) incurs or plans to incur operating expenses
in any Fiscal Year aggregating 2.5% in excess of Big Rivers’ total
operating expenses in the Budget for such Fiscal Year, or (B} thereafter,
incurs or plans to incur an additional 1.25% of such total operating
expenses in the Budget, excluding in each case expenses for fuel,
environmental compliance or purchased power.

At the request of Century, the Coordinating Committee shall meet to discuss the causes of such
capital expenditures or operating expenses in excess of the budgeted amounts and, after meeting
with the Coordinating Committee, if further requested, Big Rivers shall permit Century to make
one presentation to Big Rivers’ Board with respect thereto.

3.5  Plan of Reorganization. The Parties acknowledge and agree that nothing
in the Century Retail Agreement, the Century Wholesale Agreement, this Agreement or any
document or agreement relating thereto may be construed to amend, affirm, waive or otherwise
alter the terms of Schedule 5.4(a) of the Big Rivers’ plan of reorganization, as modified June I,
1998, or any document or agreement relating thereto regarding the obligation of Big Rivers to
serve Kenergy for the benefit of Century; provided, that Century and Big Rivers disagree,
notwithstanding the Unwind Transaction, as to the obligation of Big Rivers, in the absence of a
new or amended contract, to serve Kenergy for the benefit of Century when the Existing Century
Agreement terminates or when the Century Retail Agreement terminates. The Parties
acknowledge that clarity on this issue is desired by both Parties so that necessary and appropriate
capital planning and decision-making can be undertaken. The Parties agree to endeavor in good
faith to resolve this disagreement prior to 2015.

3.6  Century Credit Support. Century shall (i) if the rating of the unenhanced,
unsecured debt obligation of Century Parent with Standard & Poor’s is not “A+” or higher (and
in addition, if Century Parent has such a rating from Moody’s, that rating with Moody’s is not
“A1” or higher), provide and maintain credit support in the form of a letter of credit from a bank
rated “A+" or higher, or other credit support acceptable to Big Rivers and Kenergy, in an amount
equal to the amounts estimated by Big Rivers to be due to Big Rivers and Kenergy with respect
to Century’s obligations under the Century Retail Agreement for a period of two months, and
any amount which Big Rivers estimates reasonably could be due with respect to taxes relating to
any sale of Energy pursuant to Section 4.13.3 as Economic Sales, Section 10.1 as Surplus Sales,
Section 10.2 as Undeliverable Energy Sales or Section 10.3 as Potline Reduction Sales, in each
case, of the Century Retail Agreement (“Potential Tax Liability™); and (ii) cause Century Parent
to guarantee to Big Rivers and Kenergy payment and performance of all obligations of Century
under the Century Retail Agreement, including Potential Tax Liability, and all obligations of
Century under the other documents entered into by Century and its Affiliates in connection with
the New Transaction pursuant to a Guarantee Agreement executed by Century Parent in favor of
Big Rivers and Kenergy which shall be satisfactory in form and substance to Big Rivers (the
“Century Guarantee™). At the request of Big Rivers, Century will maintain the Century
Guarantee until closure of all applicable tax years of Big Rivers. At the request of Century, Big
Rivers will provide Century with information as to the amount and calculation of the estimated
Potential Tax Liability and reasonably detailed documentation in support thereof.




3.7  Transmission Upgrade. As soon as reasonably practicable, Big Rivers will
develop, finance and construct improvements to its transmission facilities to permit Big Rivers to
transmit to its border all Base Energy.

38 Proceedings Affecting Rates.

(a) The Parties acknowledge and agree that

1) Big Rivers shall have the right to seek KPSC approval for
changes to the Non-Smelter Member Rates, and FERC approval of changes to the OATT, from
time to time, but Big Rivers shall not seek an increase in its base rates to take effect before
January 1, 2010, excluding any roll-in to Big Rivers’ base rates of costs that would otherwise be
recovered by the Environmental Surcharge or the FAC, and

(i)  Big Rivers will not seek to implement a wholesale rate
reduction other than the Rebate to its Members under the procedures available in KRS 278.455
without the consent of Century;

provided that this commitment by Big Rivers will have no effect on the availability to Big
Rivers’ Members of the procedures in KRS 278 455 to flow-through any wholesale rate decrease
to the Non-Smelter Ratepayers.

(b)  Century shall have the right to intervene and participate in any
proceeding that may affect rates at the KPSC or FERC or before any other Governmental
Authority. Neither Big Rivers nor Century will support or seek, directly or indirectly, from any
Governmental Authority, including the KPSC, any challenge to or change in the rate formula set
forth in the Century Wholesale Agreement or the Alcan Retail Agreement or other terms and
conditions set forth therein, including the relationship of the Large Industrial Rate to amounts
payable by Century pursuant to the Century Retail Agreement, except that any Party may initiate
or intervene in a proceeding to (i) clarify, interpret or enforce the Century Wholesale Agreement
or the Century Retail Agreement, or (ii) challenge the applicable rate for Transmission Services
should those services be unbundled for purposes of calculating the Large Industrial Rate. For the
avoidance of doubt, Century’s intervention and participation in a regulatory proceeding
involving cost of service issues relating to the rates of the Non-Smelter Ratepayers shall not be
considered a challenge to the rate formula.

(c) If Commonwealth of Kentucky ex rel. Gregory D). Stumbo, Attorney
General v. Public Service Comm 'n and Union Light, Heat and Power Co., Franklin Circuit
Court, C.A. No. 06-CI-269, or any Applicable Law relating thereto restricts the amounts
recovered under the FAC, Appendix A, or the Environmental Surcharge Rider, then Kenergy,
Century, Big Rivers and, if the Alcan Retail Agreement is then in effect, Alcan, shall negotiate in
good faith to amend this Agreement (and other agreements entered into in connection herewith)
to restore the relative rights and economic benefits thereunder. If such parties are unable to reach
an agreement on such amendments, then this Section 3.8 shall not restrict Big Rivers from
seeking KPSC approval for an increase to its base rates or an amendment to the FAC, Appendix
A, or the Environmental Surcharge Rider,



(d)  Nothing in this Agreement shall limit or expand the jurisdiction of
the KPSC or the FERC over Big Rivers or the rates, terms and conditions of electric service to
Century pursuant to the Century Retail Agreement or otherwise.

(e)  Big Rivers will provide Century a copy of any filing with the
KPSC or FERC that seeks a change in Big Rivers® tariff or relief authorized by KRS 278.020,
KRS 278.030, KRS 278.212, KRS 278.218, KRS 278.300, KRS 278.183 or 807 KAR 5:056.

3.9  Communications: Request for Meetings. Big Rivers will establish with
Century procedures for the regular dissemination of information relating to the operational and
financial performance of Big Rivers. If Century believes Big Rivers has or may incur
unreasonable costs or expenses, Century may request in writing a meeting with Big Rivers’
management to discuss such costs or expenses. Such meeting will take place within ten Business
Days of the request but shall not be held more frequently than once per fiscal quarter. Nothing in
this Section shall obligate Big Rivers to take any action as a result of such meeting.

3.10 Depreciation Rates.

(a)  Big Rivers shall not modify its depreciation rates without the
approval of or consent or acceptance by the KPSC or, if the KPSC no longer has jurisdiction
over Big Rivers, by any other Governmental Authority having jurisdiction over such
modification. Big Rivers will provide Century reasonable notice of the implementation of such
modification together with reasonably detailed documentation describing such modification and
an opportunity to discuss such modification with Big Rivers’ management prior to the filing of
an application for approval of the modification of such depreciation rates with the KPSC or other
(Governmental Authority having jurisdiction.

(b)  Big Rivers shall not initiate a request to a Governmental Authority
or RUS for changes to its depreciation rates that would be projected to cause the weighted
average depreciation rates for the period from the Effective Date through December 31, 2016, to
exceed the weighted average depreciation rates for the same period set forth in the Model; unless
(1) Big Rivers determines in good faith, based on discussions with a nationally recognized
statistical rating organization and after consultation with Century, that it is necessary to make
such a modification to its depreciation rates in order to maintain an investment grade credit
rating, (2) a Governmental Authority with jurisdiction or RUS directs Big Rivers to modify its
depreciation rates, or (3) Big Rivers’ independent auditors assert that they would not be able to
deliver an unqualified audit opinion with respect to Big Rivers’ financial statements as a result of
Big Rivers’ failure to seek or implement a modification of its depreciation rates. For purposes of
this clause (b), Big Rivers’ weighted average depreciation rates for the period from Effective
Date through December 31, 2016, shall be the sum of its total depreciation expense for each year
for that same period over the sum of the average gross depreciable plant for each year over that
same period, with appropriate adjustments for partial years.

3.11  Audit Rights. Big Rivers will permit Century to audit, upon reasonable
notice, at its own expense, at a mutually agreeable time, all information in the possession of Big
Rivers relating to its service under the Century Wholesale Agreement to Kenergy for resale to
Century, including scheduled deliveries, meter records, billing records, records related to



payments to Big Rivers and such other documents related to payment for and determination of
the amount of electric energy, Transmission Services and other related services supplied by Big
Rivers and delivered to Kenergy for resale and delivery to Century. Big Rivers shall retain all
documentation applicable to service to Kenergy under the Century Wholesale Agreement for a
period of three years. Nothing in this Section 3.11 shall obligate Big Rivers to provide
attorney-client privileged information.
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3.4 3213-Operation of System. Big Rivers shall operate its electric generation
and transmission system for the mutual benefit of the Members and patrons consistent with
Prudent Utility Practices, and will apply the same standards to operating decisions that may
affect the Monthly Charge. Big Rivers will not use the payment obligation of Century under
Section 4.7 (TIER Adjustment Charge) of the Century Retail Agreement as the substantive basis
for making an operating decision.

315 214-Property Rights.

(a) Big Rivers’ nonpatronage net earnings, after offset (if applicable)
by any available tax loss carryforward amounts attributable to a deficit in nonpatronage net
earnings from prior taxable years, shall, if positive, be retained by Big Rivers as a permanent
source of equity and, if negative, shall be carried forward to be applied as an offset against future
positive nonpatronage net earnings.



(b) Upon liquidation, the assets of Big Rivers shall be distributed in
the following order: (i) all debts and obligations of Big Rivers shall be paid in accordance with
lawful priorities, (i1} each Member’s or other patron’s capital account balance shall be paid
without priority on a pro rata basis until all such capital accounts (as determined subsequent o
adjusting such accounts by allocations of patronage net earnings for the year of liquidation
exclusive of any gain arising from the liquidation) have been reduced to zero, and (ii1) any
remaining assets of Big Rivers shall be paid to the current and former Members or other patrons
of Big Rivers based upon the amount of their historic patronage with Big Rivers measured by
kilowatt-hours purchased from Big Rivers over the life of Big Rivers. The life of Big Rivers is
defined to begin at the date Big Rivers was formed in 1961 and to continue uninterrupted
through Big Rivers’ bankruptcy reorganization to the date of liquidation.

(c)  The provisions of this Section 3.14 shall survive the expiration or
earlier termination of this Agreement.

316 3-35-Big Rivers Capitalization Policy. To the extent consistent with
Accounting Principles, Applicable Law and guidance of applicable Governmental Authorities or
RUS, Big Rivers shall capitalize expenditures for the replacement of the items related to Big

Rivers’ generation facilities identified in the list of the retirement units set forth in the Schedule
3.15.

3.17 3-36-Purchased Power Repulatory Account Big Rivers will request KPSC
to and, if the KPSC approves, shall (a) establish a regulatory account containing purchased
power costs to be recovered by Big Rivers from the Members with respect to sales to their Non-
Smelter Ratepayers in an amount equal to the sum of the Non-FAC Purchased Power Adjustment
Factor in each month multiplied by the amount of Energy delivered in each month to the
Members for such sales; and (b) establish the method of recovery of such amounts from Non-

Smelter Ratepayers at each general rate adjustment case.

318 334+-Model. 1t is understood and agreed that (i) all financial and
production cost models (“Model™) including the Model filed with the KPSC in connection with
the application for approval of the Unwind Transaction and the New Transaction have been
developed solely by Big Rivers to provide its best estimate of the future operations of Big Rivers
after the Unwind Transaction is consummated, and (i1) Century by executing this Agreement and
consummating the Unwind Transaction is not indicating its agreement or disagreement with the
forecasted work plans, assumptions or specific expenditures embedded in the Model.

4, Coordinating Committee.

4.1 The parties have agreed to the establishment of a committee
(“Coordinating Committee”), consisting of representatives of the Members’ chief executive
officers, Century, Alcan, and Big Rivers management, organized for the purpose of reviewing,
analyzing and discussing information relating to Big Rivers’ operational and financial
performance. The Coordinating Committee shall meet at least once each calendar quarter.



42  If the Coordinating Committee does not exist or does not function with the
subject matter of this Section 4, then Big Rivers shall have the same obligations as to the
Smelters, jointly.

4.3  Atamimimum of once a year and at such other times as the Parties may
agree, the members of the Coordinating Committee will establish a meeting with Big Rivers’
board members. These meetings will be informal and the purpose of such meetings will be to
discuss Big Rivers’ operating and financial performances and plans, and issues affecting the
electric utility and smelting industry operations.

4.4  The information to be discussed by the Coordinating Committee shall
include (i) analysis criteria and procedures for evaluating plans, procedures, expenditures and
maintenance programs, (ii) budgets, (iii) operations and capital expenditures, (iv) fuel
procurement or supply, (v) comparison of actual performance to the Budget and an explanation
of variances to the Budget, (vi) load forecasts and integrated resource plans, (vii) depreciation
studies, proposed changes in depreciation rates and associated proposed changes in electric rates,
and (viii) other activities, such as the timing and terms of refinancing the RUS debt or whether to
join an independent transmission system operator, that may impact Big Rivers’ operational and
financial performance. Big Rivers shall provide the Coordinating Committee members any
reasonably requested supporting information relating to the items discussed.

4.5  The activities of the Coordinating Committee shall be a standing report
item on the agenda of the monthly meeting of the Big Rivers Board of Directors. From time to
time, Century’s representatives may make a request to the chairman of the Big Rivers Board of
Directors that they be allowed to participate with management in making such report.

5. Cure Rights.

5.1  Notwithstanding any provision contained in the Century Retail Agreement
that affords Century the right to terminate the Century Retail Agreement upon any breach or
default by Kenergy thereunder, Century shall provide Big Rivers a reasonable opportunity,
exercisable in Big Rivers’ sole discretion, to cure any such breach or default by Kenergy prior to
exercising such termination rights, which opportunity shall extend, at a minimum, for a period of
not less than 10 Business Days after the later of (1) the date of expiration of the applicable period
of time (if any) available for a cure by Kenergy under the Century Retail Agreement, and (ii) the
date on which notice of the breach or default by Kenergy is delivered by Century to Big Rivers.
Century hereby consents to any attempt by Big Rivers to cure any breaches or defaults by
Century under the Century Retail Agreement that may hereafter occur, provided, that Big Rivers
does not materially interfere with Century’s attempts (if any) to so cure such breaches or
defaults.

5.2 Notwithstanding any provision contained in the Century Wholesale
Agreement that affords Big Rivers the right to terminate the Century Wholesale Agreement upon
any breach or default by Kenergy thereunder, Big Rivers shall provide Century a reasonable
opportunity, exercisable in Century’s sole discretion, to cure any such breach or default by
Kenergy prior to exercising such termination rights, which opportunity shall extend, at a
minimumn, for a period of not less than ten Business Days after the later of (i) the date of



expiration of the applicable period of time (if any) available for a cure by Kenergy under the
Century Wholesale Agreement, and (ii) the date on which notice of the breach or default by
Kenergy is delivered by Big Rivers to Century. Big Rivers hereby consents to any attempt by
Century to cure any breaches or defaults by Big Rivers under the Century Wholesale Agreement
that may hereafter occur, provided, that Century does not materially interfere with Big Rivers’
attempts (if any) to so cure such breaches or defaults.

6. Representations and Warranties.

6.1  Big Rivers. Big Rivers hereby represents and warrants to Century as
follows:

(a)  Big Rivers is an electric generation and transmission cooperative
corporation duly organized and validly existing and in good standing under the laws of the
Commonwealth of Kentucky, and has the power and authority to execute and deliver this
Agreement and the Century Wholesale Agreement, to perform its obligations hereunder and
thereunder, and to carry on its business as it is now being conducted and as it is contemplated
hereunder to be conducted during the term hereof.

{(b) Subject to Section 6.1(c), this Agreement, the Century Wholesale
Agreement and other agreements entered into by Big Rivers in connection therewith constitute
Big Rivers’ valid and binding obligation enforceable against it in accordance with their terms,
except as enforceability may be affected by bankruptey, insolvency or other similar laws
affecting creditors’ rights generally and by general equitable principles. The execution, delivery
and performance of this Agreement and the Century Wholesale Agreement by Big Rivers have
been duly and effectively authorized by all requisite corporate action.

(c) As of the Effective Date, all consents, approvals, authorizations,
actions or orders, including without limitation, those which must be obtained from Governmental
Authorities and the RUS, required for its authorization, execution and delivery of, and for the
consummation of the transactions contemplated by, this Agreement and the Century Wholesale
Agreement have been obtained other than as may be required under Applicable Law to be
obtained, given, accomplished or renewed at any time or from time to time, and which are
routine in nature or which cannot be obtained, or are not normally applied for, prior to the time
they are required and which Big Rivers has no reason to believe will not be timely obtained.

(d)  Subject to Section 6.1(c), its execution and delivery of this
Agreement and the Century Wholesale Agreement, its consummation of the transactions
contemplated by this Agreement and the Century Wholesale Agreement, and its fulfillment of
and compliance with the terms and provisions hereof and thereof do not conflict with or violate
any judicial or administrative order, award, judgment or decree applicable to it, or conflict with
any of the terms, conditions or provisions of its Articles of Incorporation or Bylaws or any
material instrument, mortgage, agreement, contract or restriction to which it is a party, or by
which any of its properties are bound, or require the approval, consent or authorization of any
federal, state or local court, or any of its creditors, or of any other Person, or give any party with
rights under any such instrument, agreement, contract, mortgage, judgment, award, order or other



restriction the right to terminate, modify or otherwise change its rights or obligations thereunder
which has not been obtained.

6.2  Century. Century hereby represents and warrants to Big Rivers as
follows:

(a) Century is a general partnership duly organized and validly
existing and in good standing under the laws of the Commonwealth of Kentucky and is
authorized to do business in the Commonwealth of Kentucky, and has the power and authority to
execute and deliver this Agreement, to perform its obligations hereunder, and to carry on its
business as it is now being conducted and as it is contemplated hereunder to be conducted during
the term hereof.

{(b)  This Agreement, the Century Retail Agreement and other
agreements entered into by Century in connection therewith constitute Century’s valid and
binding obligation enforceable against it in accordance with their terms, except as enforceability
may be affected by bankruptcy, insolvency or other similar laws affecting creditors’ rights
generally and by general equitable principles. The execution, delivery and performance of this
Agreement and the Century Retail Agreement by Century have been duly and effectively
authorized by all requisite partner action.

(c) All consents, approvals, authorizations, actions or orders, including
without limitation, those which must be obtained from governmental agencies or authorities,
required for its anthorization, execution and delivery of, and for the consummation of the
transactions contemplated by, this Agreement and the Century Wholesale Agreement have been
obtained.

(d)  Its execution and delivery of this Agreement and the Century
Retail Agreement, its consummation of the transactions contemplated by this Agreement and the
Century Retail Agreement, and its fulfillment of and compliance with the terms and provisions
hereof and thereof do not conflict with or violate any judicial or administrative order, award,
judgment or decree applicable to it, or conflict with any of the terms, conditions or provisions of
its partnership agreement or any material instrument, mortgage, agreement, contract or restriction
to which it is a party, or by which any of its properties are bound, or require the approval,
consent or authorization of any federal, state or local court, or any of its creditors, or of any other
Person, or give any party with rights under any such instrument, agreement, contract, mortgage,
judgment, award, order or other restriction the right to terminate, modify or otherwise change its
rights or obligations thereunder which has not been obtained.

7. Miscellaneous.

7.1  No Affect on Rights or Defenses. Nothing in this Agreement shall require
performance by a Party of any of its obligations under the Century Retail Agreement or the
Century Wholesale Agreement, as applicable, if it may assert, as a defense to its non-
performance, any defenses or excuses to such performance that may be available to it under the
provisions of the Century Retail Agreement or the Century Wholesale Agreement, or under
Applicable Law.



7.2 Entire Agreement. This Agreement, the Century Retail Agreement, the
Century Wholesale Agreement and the other agreements and documents denoted on Schedule
6.2.3 of the Century Retail Agreement constitute the entire agreement of the Parties hereto with
respect to the subject matter hereof and supersede all prior agreements, whether oral or written.
This Agreement may be amended only by 2 written document signed by each of the Parties
hereto. Each Party acknowledges that it has not relied upon any representations, statements or
warranties of the other Party in executing this Agreement except for those representations and
warranties expressly set forth in the foregoing documents.

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

74  Notices. A notice, consent, approval or other communication under this
Agreement must be delivered in writing, addressed to the Person to whom it is to be delivered,
and must be (2) personally delivered to that Person’s address (which will include delivery by a
nationally recognized overnight courier service), or (b) transmitted by facsimile to that Person’s
address, with a duplicate notice sent by a nationally recognized overnight courier service to that
Person’s address. A notice given to a Person in accordance with this Section will be deemed to
have been delivered (i) if personally delivered to a Person’s address, on the day of delivery if
such day is a Business Day, or otherwise on the next Business Day, or (ii) if transmitted by
facsimile to a Person’s facsimile number and a correct and complete transmission report is
received, or receipt is confirmed by telephone, on the day of transmission if a Business Day,
otherwise on the next Business Day; provided, however, that such facsimile transmission will be
followed on the same day with the sending to such Person of a duplicate notice by a nationally
recognized overnight courier to that Person’s address. For the purpose of this Section, the
address of a Party is the address set out below or such other address which that Party may from
time to time deliver by notice to the other Party in accordance with this Section:

If to Big Rivers: Big Rivers Electric Corporation
201 Third Street
Henderson, Kentucky 42420
Attn: President and CEO

Fax: | 3 27-255
If to Century: Century Aluminum Company

P.O. Box 500

State Route 271 North

Hawesville, Kentucky 42348
Atin: Plant Manager
Fax: (270) 852-2882



With copy to: Century Aluminum Company
2511 Garden Road
Building A, Suite 200
Monterey, CA 93940
Attn: General Counsel
Fax: (831) 642-9328

7.5  Dispute Resolution. If a dispute arises between the Parties concerning the
terms or conditions of this Agreement, the duties or obligations of the Parties under this
Agreement, or the implementation, interpretation or breach of this Agreement, either Party may
request in writing a meeting between an authorized representative of the other Party to discuss
and attempt to reach a resolution of the dispute. Such meeting will take place within ten
Business Days or such shorter or longer time as agreed upon by the Parties of the request.
Nothing in this Section shall toll or extend the cure period with respect to the failure by a Party
to perform its obligations under this Agreement. Absent such resolution, the Parties may pursue
all rights and remedies that they may have at law, in equity or pursuant to this Agreement subject
to the limitations set forth in this Agreement to resolve that dispute. Notwithstanding the
provisions of this Section each Party may at all times seek injunctive relief, where its delay in
doing so could result in irreparable injury.

7.6 Assignments and Transfers. No Party shall assign any of its rights or
obligations under this Agreement, whether by operation of law or otherwise, without the prior
written consent of the other Party, provided, however, that no prior consent shall be required with
respect to an assignment to any person who is a permitted assignee of Century pursuant to the
Century Retail Agreement or a permitted assignee of Big Rivers pursuant to the Century
Wholesale Agreement. Either Party may, without the approval of the other Party, assign this
Agreement as collateral security or grant one or more mortgages (including one or more deeds of
trust or indentures) on or security interests in its interest under this Agreement in connection with
the general financing of its assets or operations.

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

7.8 Jurisdiction. The Parties hereby agree that the courts of the
Commonwealth of Kentucky will have exclusive jurisdiction over each and every judicial action
brought under or in relationship to this Agreement, provided that the subject matter of such
dispute is not a matter reserved by law to the KPSC, or to the U.S. federal judicial system (in
which event exclusive jurisdiction and venue will lie with the U.S. District Court for the Western
District of Kentucky), and the Parties hereby agree to submit to the jurisdiction of Kentucky
courts for such purpose. Venue in state court actions will be in the Henderson Circuit Court as
the court in which venue will lie for the resolution of any related disputes under this Agreement.
Nothing in this paragraph prohibiis a Party from referring to FERC or any other Governmental
Authority any matter properly within its jurisdiction.

7.9  Good Faith Efforts. The Parties agree that each will in good faith take all
reasonable actions within their reasonable control as are necessary to permit the other Party to




fulfill its obligations under this Agreement, the Century Wholesale Agreement and the Century
Retail Agreement; provided that no Party will be obligated to expend money or incur material
economic loss in order to facilitate performance by the other Party. Where the consent,
agreement, or approval of either Party must be obtained hereunder, such consent, agreement or
approval may not be unreasonabiy withheld, conditioned, or delayed unless otherwise provided
herein. Where either Party is required or permitted to act or fail to act based upon its opinion or
judgment, such opinion or judgment may not be unreasonably exercised. Where notice to the
other Party is required to be given herein, and no notice period is specified, reasonable notice
shall be given.

7.10  Successors and Agsigns. This Agreement shall be binding upon, and shali
inure to the benefit of and be enforceable by, the Parties and their respective successors and
permitted assigns.

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

7.12  Third-Party Beneficiaries. Nothing in this Agreement may be construed to
create any duty to, or standard of care with reference to, or any liability to, or any benefit for, any
person 1ot a Party to this Agreement.

7.13  Kenergy Obligations Separate. Nothing contained in this Agreement shall
obligate Century or Big Rivers for any obligations or liabilities of Kenergy, whether under or
pursuant to the Century Retail Agreement, the Century Wholesale Agreement or otherwise.

7.14  No Power Sales Commitment. The Parties acknowledge that Big Rivers
and Kenergy intend to enter into the Century Wholesale Agreement and Century and Kenergy
intend to enter into the Century Retail Agreement which agreements contain the terms and
conditions setting forth the wholesale sale of power by Big Rivers and the purchase of such
power by Kenergy, and the corresponding retail sale of such power by Kenergy and the purchase
of such power by Century. Nothing contained in this Agreement shall be deemed to be or create
an agreement or commitment of Big Rivers to sell to Century, or an agreement of Century to
purchase from Big Rivers, any electric energy or related services.



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

BIG RIVERS ELECTRIC CORPORATION

By:
Name:
Title:

CENTURY ALUMINUM OF KENTUCKY
GENERAL PARTNERSHIP

By:
Narme:
Title:
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