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Agreement For The Sale and Purchase Of Coal between Duke Energy Kentucky, Inc. ("Buyer’) and Aimstrong Coal Companv. Inc. (*Seller’) effective

DUKE ENERGY KENTUCKY, INC.
TERMS AND CONDITIONS OF SALE AND PURCHASE

Terms and Conditlons Applicable to the Purchase of Coal

1. Definltions. *Buyer” shall mean Duke Energy Kentucky, Inc. and any other
person or entily to whom Buyer may essign or transfer any of is righis and
under this Agresment. "Agreement” shall mean the attached Spol Coal Confirmation o
Duke Energy Kenlucky, inc. fogether with these Terms and Conditlons of the Agreement
for the Sale and Purchase Etfective January 1, 2015 through December 31, 2015 “Seller”
ghall mean the seller under this Agreement and any of its affiliates. “Ton" shall mean a net
ton of 2,000 pounds avelrdupois weight. “Shipment” shall mean a unit train for rall loadings
and individua! barges for barge loadings.

2. Warranty. Seller represents and warrants fo Buyer that: (a) Seller shall
detiver directly from Seller fo Buyer good, exciusive and markelable title to the coa! free
and dlear of all Bens, security Interests, claims, and encumbrances; (b) Seller has sufficient
reserves and/or access to a sufficlent supply of utilily sicam coal in the quantity and qualily
required per Agreement; (c) Title to all coal sold fo Buyer shall pass direcily to Buyer from
Seller; (d) The Ship ts of coal del d fo Buyer shall subsiantially meet the
specifications per Agreement and be free flowing and nol larger in size than 2° x 0%

d howaver, thal Seller may deliver coal smaller in size so long as fines do not
exceed 56% through a %" screen; (e) Setler shall deliver the coal such that it Is dellvered
within the schedule established per Agresment; and (f) no federal, state, local or foreign
statute, law, rule, regulation or order will ba violated in the mining, selling or delivering of
the coal. Seller shall promplly replace or refund, al Buyer's election, all coal that does not
comply fully with this warranty. Each Party represents and warrants to the other that: (a)
it is duly organized and validly existing under the law of its place of Incorporation or
organization; (b) this transaction and confirmallen conslilute 8 “forward coniract” within the
meaning of the United Stales Banksuptcy Code (the “Bankrupicy Code"), it is 8 *Forward
Contract Merchant® within the meaning of the Bankrupicy Code; and it is an “Eligible
Contract Participant” as defined in Section 1a(18) of the Commodity Exchange Act, as
amendsd; and (c) i is 8 producer, processor, commercial user or merchant, and it is
entering into such fransaction for purposes rciated {o its business as such.

3. Shipping; Risk of Loss. All cosal delivered by Seller shall be shipped per
Agreement and reasonable instruclions of Buyer, otherwise Buyer shall be entiiled to
reimbursement from Sefler for any exira handiing charge(s) for coal not shipped per
Agreement. All coal delivered by Seller shall be delivered Into unlt trains or barges, as
applicable, as scheduled by Buyer in coordination with Seller. Seller shall be required to
load and ship coal twenty-four hours a day, seven days per week. Within 24 hours of the
time of shipment, Seller shall fax or clectronically mail to Buyer and the recelving stitions
Seller's Proximate Analysis (l.e., Blu, Ash Molsture and Sulfur/SO2) for such coal Tille
and risk of loss shall pass from Seller to Buyer as the coal is progressively loaded on
Buyer's rall cars or barges, as applicable.

4. Welghing; Sampling; and Analysis. See Addendum 1 attached herelo
and Incorporated herein as if fully set forth in this Agreement.

6. inspection; Acceptance. Upon reasonable nolice to Seller, Buyer shall
have the right to inspect Seller's mines, preparation and loading facliities, at Buyer's sole
risk and expense, during mining and preparation of any coal subject to this Agreement and
fo inspect all qualily assurance and other tecords relaling to the coal. In addion, Buyer
shall have Ihe right to Inspect all coal al Buyer's facilty before accepling it. Buyer will
supply documentation for not accepling a Shipment. Buyer shall have one business day
after it discovers a defect or nonconformily 10 the reject coal specifications to reject or io
revoke acceplance of the coal, in elther event prior to unloading. Seller shall pay all
shipping costs for rejected or revoked coiil Shipments.

8. Termination; C in the event; (1) a Coal Shipment per this
Agreement falis to conform to the rejection limit coal specifications for any five (6)
Shipments during any calendar month for barge loadings or any one (1) Shipment during
any calendar month for rail loadings or (2) Seller otherwise falls to perform as required by
the Agreement, Buyer shall have the right lo; (a) reject or revoke acceptance of such
delivery prior o unloading; (b) suspend further deliverias; () lerminate or cancel all or a
portion of further deliveries upon fen days advance writlen nolice; or (d) require Selles to
deliver replacement Coal from the Source or (e) terminate the Agreement, in which
Seller's rights fo make further deliveries terminales immediately upon receipt of such
notice of termination from Buyer. Should Buyer jerminate or cancel all or a portion of the
Agreement as Is sat forth herein, uniess the Agreement expressly provides otherwise,
Buyer shall only pay Seller for the quantity of acceptable coal recuived, plus of minus any
purchase price adjustmeni(s). If the sum of Buyer's prior payments and deposiis under
this Ap 1} d the and dolay charges and other amounts due under
this Agreement, Suller shall promptly refund the balance 1o Buyer. If Buyer falls to timely
pay for coal delivered In accordance with the 1:rims hereol, then Seller shall have the right,
in addition 1o all other rights under this Agreement or olherwise under the law, to suspend
further Shipments of coal until all previous Shipmenis of coal are pind for. Overdue
payments shall accrue Interes! from the date overdue al an Inlerest rate equal to two (2)
percent over the prime lending rale as published from time to lime In the Wal Street
Journal, but in no event to exceed the maximum lawful rate.

7. Purchaae Price. The purchase price for the coal I8 F.O.B. rallcar al the
Sellar's loadout or FOB barge at the Delivery Poinl, as applicable. The purchase price
includes all federal, siate, and local laxes, fees, fleeting, harbor servicas and all other
levies, which are required to be paid on coal, dellvered hereunder.

Bristol: 484716-1

8. Purcheso Price Adjustments. It Is recognized by the parles that the
calorific value of the coal aclually delivered hereunder may vary from the standard “as
received” caloniic value as specified. Therefore the price per ion of coal shall be adjusted
in order to compensale for varialions in the calorific value of the coal delivered hereunder.
The Biu content shall be delermined, on a weighted average “as recelved” basis for coal
recsived in a delivery month by tests conducted by Seller. The pnce adjustment per ton to
be paid for coal delivered hereunder shall be calculated as follows:

[{("as received” Biu / Standard Blu) x Purchase Price) ~ Purchase Price) = Biu Price
Adjustment Per Ton of Coal

if the *as recelved” waighted average actual SO2 conieni per MMBIu of coal In any month
is greator or less than the standard SO2 content per MMBlu specilied, an adjusiment
decreasing or increasing the price per ton of coal shall be calcutaled as follow:

Peor Ton Price adjustment = (Standard Specilicalion monihly weighted averape Lbs
SO2MMBTU - Actual monthly weighted average Lbs. SO2/MMBTU) x 116.15/100

The amount of any purchase price adjusimeni shall be added / deducted from any amount
otherwise due fo the other party or, if such balance is inadequalte to compensate therefor,
the adjustment amount shall be paid to the other party promptly upon ascariainment of the
amount thereof.

9. Peyment. Payment for coal shipped by Seller the 1% through the 16® shall
be due on the thirlieth day of that month and for canl shipped by Seller the 16™
31% shall be due on the fifiesnth day of the following month. Paymeni shall be by ach,
wire transfer or other mulually agreeable payment method. Scller's weights and coal
quality analysis shall govern payments due Seller and any applicable Purchase Price
adjustment(s).

ABA Routing Number:
Accouni Number:
Account Name:

10. Indemnification. Seller shall defond, indemnify and hold harmiess
Buyer and iis subsidiaries, alliates, directors, officers and emplayees from and against alt
claims, demands, losses, damages, liabllities, obligations, and altorneys' and other
professionals’ fees and expenses arising out of or salaling to: (a) any breach of wamanty
by Seller; and (b) any act or omission of Seller or its employees, coniractors and agenis in
the performance of services under this Agreement. Buyer shall give Seller reasonable
notice of any claim Buyer contends falls within this indemnification.

Buyer shall defend, indemnify and hald harmless Seller and its subsidiaries,
affiliates, direciors, officers and employees from and apnst all claims, demands, losses.
damages, liabliives, obligations, and aflorneys’ and olher professionals’ fees
expenses arising out of of relaling to: (a) any breach of warranty by Buyer; and (b) any act
or omission of Buyer or ils employees, contractors and egenls in the performance of
services under this Agreement. Scller shall give Buyer reasonable notice of any claim
Seller contends (alts within this indemnification.

11. Force Majeure. When used heremn, “Force Majeure” shall mean a cause
beyond the reascnable control of and not due to the fauli or negligence of Buyer or Seller,
as the case may be, which wholly or partinlly prevents or delays, mining, processing or
loading of coal, or the receiving, transporiing, or dellvery of coal, or the unloading, storing
or burning of coal at the Buyers planl. A change in markel conditions (including the abihity
of Selity fo sell coal ai a higher price or Buyer or Buyer's customer to buy coal al a lower
pnce), Buyer’s inabillly to economically use or rusell the coal, whether or nol foresecuble
shall not be considered Force Majeure events, Performance of ths Agreement shall be
suspended and excused lo the exienl commensurate with such interfering occunence.
When a Force Majeure event ends, the affecied party shall resume performance and give
wiillen notice thereof. If Seller or Buyer is forcad to suspend shipmenis/performance, in
whole or in part, due to Force Majeure, once such Force Majeure event ends, Shipments
excused by events of Force Majeure shall not be made up except by mulual agreement of
Buyer and Seller on a mutually agreed schedule.

12. Confidentiality. Seller and Buyer shall keep confidential and not disclose
to any person of entity other than ils counsel or audiiors any information thal the other
party designates as being confidenhal except fo the extenl required by law or as
necessary to comply with this Agreement. Seller shall not use Buyer's name or the fact
that Seller is scling Goods or Services to Buyer In any press releases, media stalement:
or public communications or otherwise publicize this Agreement without Buyer's prior
wntlen consent.  Selier shall not use Duke Energy’s (including its subsivinries and
afiliates) name, logos, trademarks, survice marks, trade names or trade scerels in any
way without Buyer’s prior written consent, and Buyer shall not be deemed to have granicd
Seller 8 license of, or granted Seller any rights in any of the foregaing by entering inlo this
Agreement.

13. Compilance with Laws. Uniess Seller or Buyer is exempted by the nules,
regulations or orders of the Uniicd States Secretary of Labor, both parties shall comply
fully at all times refevant to this Agreement with afl applicable laws, rules, regulations and
court orders, including: (a) Execulive Order 11248 Insued by the President of the Uniled
States on Scplember 24, 1865, (b) the Vi Era Vel Readjusiment Assistance
Act of 1874 and applicable sections of 41 CFR telating to the employment of velerans; (¢)
section 503 of the Rehablitation Act of 1873; (d) regulations of the Uniled States
Occupational Safety and Healih Act; (e) 15 U.S.C section 637(d)(3) and 48 CFR secton
52.219 relating to amall and disadvantaged business concems; (f) all applicable rnules,
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