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ARRANGEMENT AND PROCUREMENT AGREEMENT

This ARRANGEMENT AND PROCUREMENT AGREEMENT (this “Agreement™) is
dated as of January 20, 2023, and made by and between KENERGY CORP., a Kentucky electric
cooperative corporation (“Kenergy”) and CENTURY MARKETER, LLC, a Delaware limited
liability company (“Century Marketer”). Kenergy and Century Marketer are sometimes referred
to herein collectively as the “Parties” and individually as a “Party.”

RECITALS

A. Kenergy currentiy supplies and delivers retail electric energy and related services
to Century Aluminum Sebree LLC, a Delaware limited liability company (*Century™), the owner
and operator of an aluminum reduction plant in Robards. Kentucky (as further defined below, the
“Sebree Smelter™), pursuant to an Electric Service Agreement, dated as of January 31, 2014 (the
“Electric Service Agreement™).

B. Kenergy currently purchases from EDF Trading North America, LLC, a Texas
limited liability company (“EDE™), for resale to Century, wholesale electric energy and related
services obtained by EDF from the wholesale eieciric market, including as may be obtained
pursuant to bifateral contracts, pursuant to an Arrangement and Procurement Agreement, dated

as of January 1, 2015 (the “Existing Arrangement and Procurement Agreement™).

C. EDF gave notice, dated April 26, 2022, to Kenergy and Century of EDF’s
termination of the Existing Amrangement and Procurement Agreement effective as of May 31,
2023 and resignation as the “Market Participant” under the Electric Service Agreement (as
further defined herein, the “Market Participant™).

D. Century proposes to appeoint Century Marketer as the Market Participant.

E. In connection with and as a condition to Kenergy’s consent to Century Marketer
becoming the Market Parlicipant, Kenergy and Century Marketer have agreed to enter into this
Agrecement, to facilitate Century Marketer acting, during the Service Period {as defined below),
as the Market Participant io obtain electric energy and velated services from the wholesale
electric market, including pursuant to bilateral contracts, for resale to Kenergy for delivery to
Century under the Electric Service Agreement.

AGREEMENT

NOW, THEREFQORE, 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:

KENTUCKY
PUBLIC SERVICE COMMISSION

Linda C. Bridwell
Executive Director
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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 Governmenta! 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, conirols or is controlied by or is under
common control with the specified Person. For avoidance of doubt, Kenergy and the
other Members are not Affiliates of Big Rivers.

1.0.3  Agreemeni: As defined in the preamble to this Agreement.

[.1.4  Ancillary Services: Those generation-based ancillary services, that are
necessary to support among other things capacity, reactive supply and voltage control, as
well as the transmission of Energy from resources to loads while maintaining reliable
operations of the applicable transmission system in accordance with Good Utility
Practice, as set farth and described in the Tariff or, if applicable, any Bilateral Tariff.

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

1.1.6 Applicable RTO Charges: As defined in Section 4.2.

I.1.7  ARR: Auction Revenue Rights as defined in the MISO Tariff, or any
similar items under the Tariff.

1.1.8  Base Load: As defined in the Electric Service Agreement.

1.1.9 Big Rivers: Big Rivers Electric Corporation, an electric generation and
transimission cooperative of which Kenergy is a member.

1. ilater: ges: i T
[.1.10 Bilateral Charges: As defined in Sedrioma3 KENTUGKY

. PUBLIC SERVICE COMMISSION
1.1.11 Bilateral Contract: A contractual ar .
acting as the Market Participant, and a Bilateral Cr]umerparty pu }‘%‘@&H [%‘e\%';%g%emury
Marketer obtains a right or obligation to purchage any Electric Services for resale to
Kenergy pursuant to this Agreement for defivery] to Century pursuant to the Electric

2 :
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Service Agreement based upon generation resources or contract resources of such
Bilateral Counterparty,

1.1.12 Bilateral Counterparty: As defined in Section 2.4.

1.1.13 RBilatera} Tariff: The open access transmission or markets tariff or similar
construct applicable to a {ransaction with a Bilateral Counterparty.

{.1.14 Billing Month: Each calendar month during the Service Period.

1.1.15 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.

1.1.16 Century: As defined in the Recitals.

1.1.17 Century Consent: The Consent and Agreement to be entered into by and
between Kenergy, Century, Century Parent and Big Rivers, on or prior to the date hereof,
relating to the consent of Century and Century Parent to this Agreement and approval of
the terms and conditions hereof.

1.1.18 Century Guarantee: As defined in the Electric Service Agreemenl.

1.1.19 Century Marketer: As defined in the preamble to this Agreement.

[.1.20 Century Parent: Century Aluminum Company, a Delaware corporation
and the indirect parent of Century.

1.1.21 Century Transmission Rights: All aflecations from MISO of FTRs or
ARRSs resuiting from service by Century Marketer to Kenergy under this Agreement and
service by Kenergy to Century under the Electric Service Apgreement and FTRs
purchased by Century.

1.1.22 Costs: In the context of the specific costs referenced, “Casts” shall mean
those costs of Century Marketer to the extent that such costs relate to the operation of
Century.

1.1.23 Curtailable Load: As defined in the Electric Service Agreement.

1.1.24 Dav Ahead Market: The Day Ahead Enerpy and Operating Reserve
Market established under the MISO Tariff for the purchase of electricity and electricity-
related ancillary services or, if the Sebree Node is located in a different RTO or ISO, any
similar organized central market in such other RJFQ—QHSQW
applicable Eiectric Services prior to the date of deliyery. PUBLIC SERVICE COMMISSION

1.1.25 Delivery Point: As defined in the Elctric Service Ap@arferidwell
ecutive Director

/ ” 7
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1.1.26 Direct Agreement: The Direct Agreement, dated as of January 31, 2014,
by and between Big Rivers and Century relating to direct, bilateral obligations to each
other in connection with electric service to the Sebree Smelter.

1.1.27 Dodd-Frank Act: The Dodd-Frank Wall Street Reforin and Consumer
Protection Act (Public Law 111-203 (signed into law July 21, 2010)} and all requests,
rules, regulations, puidelines or directives (whether or not having the force of law) of a
Govemmental Authority in connection therewith.

1.1.28 EDF: As defined in the Recitals.
1.1.29 Effective Date: As detined in Section 6.1,

1.1.30 Electric Service Agreement: As defined in the Recitais.

1.1.31 Electric Services: Electric services, including capacity and associated
Energy, Transmission Services, Ancillary Services and other services required in
connection therewith, including services as may be required by any RTO, 180,
Transmission Provider or Relisbility Coordinator, and transmission or anciliary services
of a Bilateral Counterparty under a Bilateraf Tariff.

1.1.32 Energy: The flow of electricity denominated in kK Wh or MWh,

1.1.33 Energy Management Agreement: The Energy Management Agreement 1o
be entered into by and between Century and Century Marketer, if any.

1.1.34 ERQ: Llectric Reliability Organization, as defined in the Federa! Power
Act.

1.1.35 Event of Default: As defined in Secticn 15.1.

1.1.36 FERC: Federat Energy Repulatory Commission.

1.1.37 FTR: Financial Transmission Rights as defined in the MISO Tarift, or
any similar items under the Tariff.

1.1.38 Good 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 that, in the exercise of reasonable
judgment in light of the facts known at the time a decision was made, could have becn
expected to accomplish the desired result at a reasonable cost consistent with good
business practices, reliability, safety and expedition. Good Utility Practice is not
intended ta be limited to the optimum practice, ;i

others, but rather to be any and all generally acceptgd pmcﬁ%ﬁl’(’i%@geﬁ%gMMISSION

1.1.39 Governmental Authority:  Any il‘temationa[, @Q%‘e%#%wr”state,
) oF

territorial, local or other government, or any pélitical subdivision therect, and any
governmental, judicial, public or statutory instruspentality, tribunal, agency, authority,

4
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body or entity having legal jurisdiction over the matter or Person in question, a RTO
(including MISO as of the Effective Date) or [SQ, any electric reliability autharity,
including NERC and SERC, and the KPSC; provided, however that the RUS is not a
Governmental Authority for purposes of this Agreement.

1.1.40 Hedging Arrangements: Any contractual arrangements entered into as
hedging or derivative arrangements, including any transactions regulated under the Dodd-
Frank Act.

1.1.41 Hour or Hourly: A clock hour or per clock hour, respectively.

1.1.42 Indemnified Liability: As defined in Section 13.1.

[.1.43 Indemnified Person: As defined in Section 13.1.

1.1.44 Indemnifvine Party: As defined in Section 13.1.

1.1.45 1SO: An Independent System Operator, as defined and approved by the
FERC.

1.1.46 Kenergy: As defined in the preamble to this Agreement.

1.1.47 Kenergy Consent: The Consent and Agreement to be entered into by and
between Kenergy and Century on or prior to the Effective Date relating 0 the consent of
Kenergy to Century Marketer becoming, and EDF being replaced as, the Markat
Participant.

1.1.48 KPSC: Kentucky Public Service Commission.
1.1.49 kWh: Kilowati-hour.

1.1.50 Load: The Hourly interval meter data measured in MWhs at the Sebree
Smelter.

1.1.51 Load Curtailment Agreement: The Load Curtailment Agreement, dated as
of January 31, 2014, by and among Big Rivers, Kenergy and Century.

1.1.52 Lock Box Agreement: The Lock Box Agreement to be entered into by
and among Century, Kenergy, Big Rivers, Century Marketer and a depository bank on or
priar to the Effective Date with respect to the payment of certain amounts due by Century
to Kenergy under the Electric Service Agreement.

1.1.53 Market Participant: Century Marke =
Electric Scrvice'-s under the Tariff or from a Bilaterjl Cougte A R‘EV efYKe BN
pursuant to this Agreement for resale to Centu : :

Agreement, prior to termination of this Agreement pursuant to A&éﬂga?(:an%.'ﬁﬂ%ﬁer 4

. . ; .Execufive Director,
Person replacing Century Marketer in such capacjty appointied in accordance with the
terms and conditions of this Agreement and the Eledtric Service Agreement.

/ ” 72
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1.1.54 Members: The members of Big Rivers. As of the date hereaf, the
Members of Big Rivers are Jackson Purchase Energy Corporation, Kenergy, and Meade
County Rural Electric Cocperative Corporation.

1.1.55 MISQ: The Midcontinent independent System Operator, Inc,

1.1.56 MISO Market Patticipant: A “Market Participant” as defined in the MISO
Tariff.

1.1.57 MISO Member: A “Member” as defined in the MISO Tariff.

1.1.58 MISO Tariff: The MISO Open Access Transmission, Energy and
Operating Reserve Markets Tariff.

1.1.59 MISQ Tariff Default: With respect to a Person, any “Defauit” under and
as defined in the MISO Tariff by such Person.

1.1.60 Monthly Charge: As defined in Section 4.1.

1.1.6¢ MW: Mepawatt,
1.1.62 MWh: Megawatt-hour.
1.1.63 NERC: North American Electric Reliability Corporation.

1.1.64 Net Proceeds: The proceeds of a sale or transfer, net of the cost of the item
sold and net of transaction costs, whenever incurred, and taxes.

1.1.65 Qperational Services Agreement: The Operational Services Agreement,
dated as of January 1, 2015, by and between Big Rivers and Kenergy relating 1o direct,
bilateral obligations to each other in connection with the Transaction.

1.1.66 Party or Partigs: As defined in the preamble to this Agreement.

1.1.67 Person:  Any individual, corporation, cooperative, partnership, joint
venture, association, joint-stock company, limited partnership, limited liability company,
limited liability partnership, trust. unincorporated organization, other legal entity, RUS or
Governimiental Authority.

1.1.68 Prime Rate: The then-effective prime commercial lending rate per annum
published in the “Money Rates” section of The Wall Streer Journal. It The Wall Street
Jowrnal discontinves publication of the prime commercial Eendlng rate, the Parties and
Century shall agree on a mutually acceptable alterngtius :

1.1.69 Real Time Market: The Real Time Energyand = VMR
established under the MISO TariT or, if the Sebree [Node is locatddrmla Glﬂﬁamdwﬂl'l'o or
1SO. any similar organized central market in sugh other RTO Beder RIPHAL time
purchases of the applicable Electric Services.
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1.1.70 Reliability Coordinator: As defined by NERC. As of the Effective Date,
the Reliability Coordinator is MISO.

1.1.71 Reliability Costs: As defined in the Electric Service Apreement.
1.1.72 Retail Fee: As defined in the Electric Service Agreement,

1.1.73 RTO: Regional transmission organization as defined and approved by
FERC.

1.1.74 RTO Transmission Upgrades: MISO Transmission Expansion Plan or
Multi-Value Projects {each as defined in the MISO Tariff) or similar transmission
facilities upgrades, improvements or expansion projects of any RTO or ISO, or
Transmission Provider for the service area, in which the Sebree Node is located.

1.1.75 RUS: United States Department of Agriculture Rural Utilities Service.

1.1.76 Sebree Node: A Commercial Pricing Node (as defined in the Tariff)
located at the Delivery Point and used sofely for delivery and sale of Eleciric Services for
the benefit of the Sebree Smelter; provided, that if the Sebree Node does not remain in
MISO in accordance with Section 3.5.2, then the “Sebree Node” shall be the Delivery
Point for the delivery of Energy or other Electric Services under the Tarift.

1.1.77 Sebree Smelter: The aluminum reduction plant owned and operated by
Century and located in Robards, Kentucky, including any expansions, additions,
improveinents and replacernents thereol or thereto at the existing site.

1.1.78 SERC: SERC Reliability Corporatian, a regional reiiability organization.

1.1.79 Service Period: As defined in Section 2.1.

i.1.80 SSR Agreement: As defined in the Electric Service Agrecment.

1.1.81 Surplus Sales: As defined in Section 10.1.1,

1.1.82 System Emerpency: Any cessation or reduction in the provision or
delivery of Electric Services by Century Marketer due in whale or in panl 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, {c)
the occurrence of a condition or situation where the delivery of Energy to a transmission
grid with which Big Rivers is directly interconneeted or the making available of electric

generation services, Transmission Services or AWVWW
herm to life or limb or imminent serious threat ¢f harpJg| Vfes@iR : cHVmAtesabN

damage to Big Rivers’ or Kencrgy's system or[any material cemponent THerear o
imminent danger of material damage to property, orf (iii} other dangeretisipeeirssires that
Big Rivers or Kenergy believes, in the exercise Jof Good Utility Practice, should be

prevented or curtailed, (d) any curtailments pursuarft to the Load Curtailment Agreement,

7
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or (e) any events similar to the foregoing that result in cessation or reduction of service
under (i) the Day Ahead Market or the Rea} Time Market, or (i1) a Bilateral Contract,

1.1.83 Tanfl: The open access transmission or market tariff, as filed with and
approved by FERC, of the RTO or ISO in which the Sebree Node is located; provided,
that if at any time the Sebree Node is no longer part of any RTO or 18O, then the Tariff
shall be the tariff of the Transmission Provider for the service area in which the Sebree
Naode is located. As of the date hereof, the MISO Tariff is the TarifF.

1.1.84 Tax Indemnity Agreement: The Tax Indemnity Agreement, dated as of
lanuary 31, 2014, by and between Kenergy and Century.

(.1.85 Term: As defined in Section 7.1.

1.1.86 Transaction: The transactions by and between or among one or mare of
Kenergy, Big Rivers, Century Marketer, Century, any Market Participant or any Bilateral
Counterparty related to the supply of Electric Services to Century under the Electric
Service Agreement and the other Transaction Documents.

1.1.87 Transaction Documents;  This Agreement, the Electric Service
Agreement, the Direct Agreement, the Kenergy Consent, the Century Consent, the
Operational Services Agreement, the Lock Box Agreement, the Load Curtailment
Agreement, the Energy Management Agreement, and any other agreements entered into
on the date hereof or in the future between or among any of the Parties, Big Rivers or
Century relating to the Transaction.

1.1.88 Transmission Provider: A Person accepted by FERC as such in any tariff
relating to Transmission Services.

1.1.89 Transmission Services: Transmission services as described in the Tariff
or, if applicable, the Bilateral Tariff, as needed to support the transactions contemplated
by this Agreement,

1.1.90 Uncontrollable Force: Any cause beyond the control of the Party unable,
in whole or in part, to perform its obligations under this Agreement that, despite exercise
of due diligence and foresight, such Party could not reasonably have been expecied to
avoid and that, despite the exercise of due diligence, it has been unable to overcome.
Examples of events that may constitute the basis of an evemt that constitutes an
“Uncontrollable Force™ include: acis of God; strikes, slowdowns or labor disputes; acts of
the public enemy; wars; blockades; insurrections; riots; epidemics; landslides; lightning;
earthquakes; fires; storms; flaods; washouts; arrests and restraints of any Governmcntal
Authorlty, cml ar miiitary dtsturbances e)LpE ) ;

materials, supplles or permits due to existing or fufure Fu I ' ‘

proclamations of Governmental Authorities, civi| or mllitary l(mdinﬁgBadevellParty
claiming an Uncontroflable Force has not applied|for or assisted={f3H& apKERion for
such action); fransmission constraints or any Systpm Emergency; a forced outage of a
generating unit or units preventing the physical deljvery of Enerpy to Keoergy for resale
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to Century; declaration of an *“Uncontrollable Force” under the Electric Service
Agreement or an event of force majeure under the Tariif or the Bilateral Tariff, as
applicable, or any Bilateral Contract and any other forces that 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 ot repair of plant or equipment. Nothing contained herein shall be construed
1o obligate a Party to prevent or to settle a labor dispute against its will.

{.1.91 Wilson Generation Station: Big Rivers’ D.B. Wilson Station, a single
unit, coal-fired steam electric generating unit located in Centertown, Kentucky.

1.1.92 ZRC: Zonal Resource Credits as defined in the MISO Tariff, or any
similar items under the Tariff.

1.2 Rules of Interpretation. Unless otherwise required by the context in which any
tertn 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; () relerences to “Recitals,” “Articles,” “Sections,” “Exhibits” or “Schedules” are to
the recitals, articles, sections, cxhibits 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
sgreement, document or instrument as the same may be amended, modified, supplemented,
substituted, renewed 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, madified, 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 that 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 10 a time of day shall be a
reference to the prevailing time in Henderson, Kentucky; (o) all references to the word “or” shall
not be exclusive; and (p) all references to a Governmental Autherity shall include any successor
to all ar a portion of such Governmental Authority’s authority. The Paries collectively have
prepared this Apreement, and none of the provisions hereof will be construed against one Party
on the ground that it is the author of this A greement or any part hareof.

KENTUCKY
PUBLIC SERVICE COMMISSION

Linda C. Bridwell
Executive Director
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ARTICLE 2

ELECTRIC SERVICES AND RATES

2.1 Service Period Obligations. In aceordance with the terms and canditions of this
Agreement, Century Marketer will sell and deliver, and Kenergy will purchase, Electric Services
for delivery to Century under the Electric Service Agreement for a period beginning at 11:00:00
p-m. on the later of (&) the day immediately following the Effective Date and (b) May 31, 2023,
and continuing until 10:59:59 p.m. on May 31, 2028, unless the Parties’ respective obligations to
supply and purchase Electric Services are terminated earlier pursuant to the terms and conditions
of this Agreement; provided, that such period may be extended pursuant to Section 7.1 (the
“Service Period™).

22  Characteristics of Service. Electric service to be supplied by Century Marketer to
Kenergy under this Agreement for delivery to Century under the Electric Service Agreement
shall be nominally three-phase, sixty-cycle at 161,000 volts or as otherwise agreed to by the
Parties and Century, consistent with standards required by applicable Governmental Authorities
or any other organizations that estahlish applicable reliability and electric operation standards.

2.3 Delivery Obligation. During the Service Period, Century Marketer will deliver, or
cause to bhe delivered, Electric Services in accordance with the terms and conditions of this
Agreement at the Delivery Point.

2.3.1 Energy. Century Marketer will use reasonable commercial efforts to
acquire the Base Load and, if applicable, the Curtailable Load, for resale to Kenergy
under this Agreement for resale to Century under the Electric Service Agreament to meet
the Load of the Sebree Smelier at the Delivery Point, Schedules submitted by Kenergy
on behalf of Century may not exceed Base Load plus any applicable Curtailable Load and
in any event not more than 385 MW. Total usage is limited to the Base Load amount if
there is no Curtailable Load; provided, however, that if there is Curtailable Load, then
usage may exceed scheduled load by up to 10 MW (supplied as imbalance Energy) but
not to exceed 395 MW. Century Marketer will procure the Energy for resale to Kenergy
under this Agreement for delivery to Century under the Electric Service Agreement (a)
under a Bilateral Contract pursuant to Section 2.4, (b) in the Day Ahead Market if
scheduled in accordance with Article U, or {c} if not pursuant 1o clause (a) or (b), in the
Real Time Market.

2.3.2 Other Electric Services. Century Marketer will abtain Electric Services
other than Energy as required and directed by Kenergy, and as instructed by Century to
Kenergy and Century Marketer under the Electric Service Agreement, with respect to the
purchase of such Electric Services (a) in the applicable market of the RTO or 1SO of

which Century Marketer is a member, or (b) througpo-Briatera-Contract:
KENTUCKY
2.4  Bilateral Purchases. Upon request by Ke R S RHES : el
under the Electric Service Agreement, Century Marketer sfall use reason'alglg% @f@i‘#?'lefforts

. . : ) iy . xecutive [iregtor
to acquire specified Electric Services from Persons (“Bilateral Counferparties 5 for resale

hereunder to Kenergy for delivery to Century under the Electric Service Agreement, if Century

{0
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specifies in any such request (i) the requested amount and duration of such Electric Services, (ii)
desired pricing, (iii) the desired acquisition point and delivery point ef such Electric Services,
and (iv) other material terms and conditions.

2.4.1 Century Marketer’s obligation to enter into any Bilateral Contract will be
conditioned upon {a) Century Marketer’s prior receipt of a written notification from
Century to Kenergy and Century Marketer setting forth Century’s consent to the
execution, delivery and performance of such Bilateral Contract, (b) Century Marketer’s
satisfaction in its sole discretion, only as to financial security arrangements and the
elimination of risk to Century Marketer assaciated with the Bilateral Contract and the
arrangements with the Bilateral Counterparty, and (c) confirmation by Kenergy of
satisfaction of its rights under Section 2.4.1 of the Electric Service Agreement. For the
avoidance of doubt, any Bilateral Contract must, among other things, (a} provide for
delivery to Kenergy at the Delivery Point, (b} contain provisions to the effect of Sections
2.7 and 5.5 with respect to the Bilateral Counterparty, {(¢) not require Kenergy to
purchase Electric Services from a Person other than Century Marketer, and (d) not
require Century Marketer to pay the Bilateral Counterparty prior to the time Century
Marketer is paid under this Agreement for any related amounts due,

242 Promptly following request by Century to Kenergy and Century Marketer
pursuant to Section 2.4.1, Century Marketer shall arrange or have arranged all
Transmission Services and Ancillary Services necessary to transmit the Energy Century
Marketer obtains under a Bilateral Contract to the Delivery Point. The amount of Energy
transmitted from the source to the Delivery Point shall he adjusted to reflect the
application of any system loss factor unless otherwise addressed in the terms and
conditions of the applicable Bilateral Contract.

2.4.3 The provisions herein relating to Surplus Sales shal{ apply if Century is
unable to receive and consume any Electric Services, or Century Marketer is unable to
deliver such Electric Services purchased by Century Marketer under a Bilateral Contract
for resale 1o Kenergy under this Agreement for delivery to Century under the Electric
Service Agreement because of an Uncontrollable Force.

2.5  Relationship of the Parties. Century Marketer provides eiectric services to or for
the benefit of Persons other than Kenergy and Century for Century Marketer's benefit and
engages in commodities trading for its own benefit in connection with transactions in MISO.
Subject to the last sentence of this Section, (a) nothing contained herein shall be construed to
limit Century Marketer’s operations in MISO, or require Century Marketer to favor the desires of
Kenergy or Century over any other Person or the interests of Century Marketer, and {b) Century
Marketer shall be permitted to execute such other or competing transactions as Century Marketer
may identify from time to time, and Century Marketer shall he permitted to engage in any
business activities identified or appropriate in Century Mar st t i
otherwise and even in circumstances where such transacfions agd husine %}'é %%(MW
with the interests of Kenergy or Century hereunder. Ngtwi :
contrary, Century Marketer, in the performance of its obligations hereun%ﬁ%%‘e@gggﬁlucl of
its other business activities related thereto, shall not (a)] discriminatc against Kenergy or its
interests in favor of any other Person or such Persons interests to the extent that such

11 ‘
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discrimination could adversely affect Kenergy, Kenergy's rights hereunder or under any other
Transaction Document, or (b} take any action or actions with the purpose of, or that individually
or in the aggregate would have the effect of, interfering with Century Marketer’s ability to
perform its obligations hereunder.

2.6  Title and Risk of Lass. Title to and risk of loss with respect to all Electric
Services provided by Century Macketer to Kenergy under this Agreement for delivery to Century
pursuant to the Electric Service Agreement will pass from Century Marketer to and rest in
Kenergy when the same is made available by Century Marketer at the Delivery Point. Unitil title
passes, Century Marketer will be deemed in exclusive control of the Electric Services and will be
responsible for any damage or injury caused thereby. After title passes to Century pursuant to
Section 2.6 of the Electric Service Agreement, Kenergy acknowledges and agrees that, as
between the Parties, Kenergy will be deemed in exclusive control of the Electric Services and
will be responsible for any damage or injury caused thereby.

27  Performance by the Parties. Each Parly acknowledges and agrees that, to the
extent a Person has a corresponding or related obligation to the other Parly under a Transaction
Document, such other Party’s performance of an obligation with respect to such matter under
this Agreement or any other Transaction Docuinent is subject to and conditioned upon such
Person’s performance of such corresponding or related obligetion to such other Party. Subject
only to performance by a Person with an obligation to such other Panly of its obligations to such
other Parly, such other Party shall perform its obligations under this Agreement and the other
Transaction Documents to which it is a party. Each Party acknowledges and agrees that such
Person with an obligation to the other Party may enforce an obligation of such Parly under this
Agreement or any other Transaction Document that corresponds or relates to the obligation of
the first Party to such Person.

ARTICLE 3

MARKET PARTICIPATION AND SCHEDULING

3.1 Market Pacticipant.

3.1.1 Century Marketer shall act as the Market Participant with respect to the
Electric Service Agreement in connection with the Transaction and, pursuant to this
Agreement, shall use reasonable commercizl efforis to arrange and procure the Electric
Services required by Kenergy for delivery to Century under the Electric Service
Agreement.

3.1.2 Century Marketer acknowledges and agrees that, subject to Section [8.8,
Kenergy may elect to become the Market Participunt, subject to Century’s consent and
approval,

KENTUCKY

3.1.3 Century Marketer acknowledges and agre&Uh CpbyRM! ¢ (eEXtM I PFOEON
at any time during the Service Period, Century may appoint a Petdon atheBiidw €kntury
Marketer to be the Market Participant under the Efectric ServicesTAGHUREA S biect o
Kenergy’s consent and approval, and this Agreemgnt may terminate pursuant to Section
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7.3.3. Century Marketer further acknowledges that Century shall give Kenergy and
Century Marketer not less than 120 days’ prior written notice of the appointment of such
Person to be the new Market Participant. Kenergy shall be responsible for any Costs to
Century Marketer resulting from Century Marketer no longer being the Market
Participant with respect to the Electric Services Agreement. Century Marketer shall
reasonably cooperate with Kenergy to facilitate, and do ail other acts and things
reasonably requested by Kenergy or Century in furtherance of, such Person becoming the
new Market Participant, including pramptly transferring ownership of the Sebree Node to
the new Market Participant.

3.1.4  Century Marketer further acknowledges and agrees that, for the avoidance
of doubt, Century Marketer shall remain in its capacity as the Market Participant,
notwithstanding any election under Section 3.1.2 of the Electric Service Agreecment or
appointment under Section 3.1.3 of the Electric Service Agreement of a different Person
as a Market Participant, until the consent and approval required from the applicable Party
under Section 3.1 of the Electric Service Agreement is obtained or any applicable
Govemmental Approval is obtained in connection therewith.

3.1.5 Kenergy acknowledpes and agrees that Century Marketer shall have no
fiability under this Agreement or otherwise in connection with or arising out of the
absence of any Person acting as the Market Participant during any period in which a
Person previously acting as the Market Participant ceases to act in that capacity and
another Person is not yet acting in that capacity in accordance with Section 3.1 of the
Electric Service Agreement.

3.2 Base Load or Curtajlable Lond Changes. Kenergy shall notify Century Marketer
or cause Century Marketer to be notified promptly of any change in the maximum amount of the

Base Load or Curtailable Load that may be scheduled under the Electric Service Apreement.

33 Scheduling.

3.3.1 Kenergy or its designee shall provide or cause to be provided a schedule,
on an Hourly basis, of all required Electric Services to Century Marketer or its designee;
provided, that such schedules may not exceed Base Load plus any applicable Curtailable
Load and in any event not more than 385 MW; provided further, that Century Marketer
will schedule the Base Load and, if applicable, the Curtailable Load as the Hourly Load
of Century in the Day Ahead Market uniess Kenergy provides or causes to be provided
notice to Century Macketer of an alternative schedule not later than 8:00 a.m. on the
Business Day prior to the day of delivery.

332 Kenergy or its designee promptly, and no later than sixty (60) minutes
prior to any applicable deadline under any applicablet S-schedukng-ruidetines
shall nolliy’Century Marketer or cause Century M kee F:)cb I%Dté N8N
to Century’s schedule by providing Century M : S d—sehedt

compliance with the other teems and conditions of t}is Agreement,‘-@g{%/%E%ﬁ}g%}keter
shall submit such revised schedule to the applicabld RTO or 1SO within such sc(-i'leduling
guidelines.
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34  Transmission Rights. Pursuant to the direction or instruction of Century, Kenergy
or its designee shail have the right 1o direct Century Marketer or cause Century Marketer to be
directed to request, schedule or sell the Century Transmission Rights in such time and amounts
specified at least three Business Days prior to the applicable deadline. Kenergy, for the benefit
of Century, shall be entitled to the Net Proceeds of the sale of any Century Transmission Rights
in the form of a credit t0 amounts otherwise owing from Century Marketer to MISQ in respect of
Electric Services purchased by Kenergy under this Agreement for delivery to Century under the
Electric Service Agreement.

s Transition to Another RTO or ISO.

3.5.1 This Agreement and the other Transaction Documents have been drafted
by the Parties and Century under the presumption that, during the Service Period, the
Sebree Node is located in MISO and Century Marketer is a MISO Member and a MISO
Market Participant. Century Marketer may not elect to withdraw as a MISO Member ar a
MISO Market Participant without the prior written consent of Kenergy.

3.5.2 Each Party acknowlcdges and agrees that if at any time the Sebree Node is
no longer part of any RTQ or ISO, then the Electric Services provided hereunder shall be
provided exclusively pursuant to Section 2.4. which shall incfude arrangements for
imbalance Energy.

3.6 Forecasts,

3.6.1 Kenergy shall provide, or cause to be provided, to Century Marketer a
forecast of Century’s Load at the Sebree Node in accordance with the requirerents of (a)
Module E (Resource Adequacy) of the MISO Tarifl, so long as the Sebree Node is
located in MISO, or (b} the resource adequacy provisions of the tariff ol the RTO or ISO,
or Transmission Provider for the service area, in which the Sebree Node is located, in
each case, as soon as commercially reasonable, but, at least five Business Days prior to
the deadline therefor set forth in the applicable tariff. This forecast currently includes a
peak forecast for Century’s Load at the Sebree Node for the succeeding 36 months, or for
such other term as reasonably requested by Century Marketer or as required by the RTQO
or 180, or Transmisston Provider for the service area, in which the Sebree Node is
located, the RTQ or ISO of which Century Marketer is a member or the Tariff,

3.6.2 Kenergy or its designee shall respond as soon as commercielly reasonable,
but, in any event, on or prior to the fifth Business Day to any requests made by Century
Marketer to Kenergy for data, forecasts, projections or other information necessary or
reasonably appropriate for Century Marketer to comply with requests or requirements of
the RTO or [SQ, ar Transmission Provider for the service area, in which the Sebree Node
is located, the RTO or [SO of which Century Mar is 2
Authorities or the Tariff. The obligations ofKene:Ey and its design&ENIdEEHS Section
shall survive termination of this Agreement, PUBLIC SERVICE COMMISSION

Linda C. Bridwell
Executive Director
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ARTICLE 4

CHARGES AND CREDITS

4.1 Monthly Charge. Kenergy shall pay Century Marketer the following (the
“Monthly Charge™} for the Electric Services provided or made available under this Agreement
and for other amounts owing to Century Marketer under this Agreement, without duplication,
including:

4.1.1 Applicable RTO Charges caleulated pursuant to Section 4.2;
4.1.2  plus the Bilateral Charges calculated pursuant to Section 4.3;
4.1.3  plus other amounts cafculated pursvant to Section 4.4; and
4.1.4  plus taxes calculated pursuant to Section 4.5.

42 Applicable RTO Charges. Charges and credits invoiced to Century Marketer by
the applicable RTO or 18O on a pass-through basis for alt Electric Services purchased by
Kenergy at the Sebree Node hereunder, other than Electric Services purchased by Century
Marketer under a Bilateral Contract, and any other RTO or ISO charges payable by Century
Marketer for the benefit of Century under the Electric Service Agreement (the “Applicable RTO
Charges™), whenever invoiced, including:

4.2.1 All activity listed on the setilement statement of the applicable RTO or
IS0 attributed by such RTO or ISO to the Sebree Node, including Reliability Costs
relating to the Sebree Node to the extent invoiced by the applicable RTO or 1SO;

422 Allactivity for Transmission Services attributed by the applicable RTO or
ISO to the Sebree Node, including, if applicable, activity during the portion of a month
during the Service Period;

4.2.3 Al activity relating to the planning year (or other applicahle period) of the
applicable RTQ or ISO that is atiributed by such RTO or ISQ 1o the Sebree Node,
including planning activity relating to ZRCs, ARRs and FTRs;

424 Costs relating to RTO Transmission Upgrades attributed by such RTO or
ISO to the Sebree Node that otherwise relate to Century’s operation of the Sebree
Smelter;

4.25 Any credit for Net Proceeds resulting from the sale of the Century
Transmission Rights; and

4.2.6  All Costs relating to reactive power nribu‘g&&gléugég‘)‘@g%@ﬁw\gng

Sebree Node, - -
Linda C. Bridwell

. E tive Director
4.3 Bilateral Charges. Any charges to Century] Marketer under a Bilateral E)omract
with respect to Electric Services or other Costs for the |benetit of Kenergy with respect to
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Century, including any and all separate charges for transaction fees (including broker fees),
Transmission Services, Ancillary Services and related services, whenever incurred (including
financial transmission rights, transmission congestion charges and similar Costs or expenses)
(collectively, “Bilateral Charges™).

44  Other Amounts. For any Billing Month:

4.4.1 Costs arising from a requirement to pay invoices from the applicable RTO
or ISO on a frequency greoter than the periodicity set forth in Section 5.1.

4.4.2 Costs arising under Section 3.1.3 relating to the appointment of a new
Market Participant.

4.43 Charges for any other services required to be purchased by Century
Marketer to provide the services hereunder to Kenergy for the benefit of Century,
including Costs related to compliance with federal or state law renewable energy
portfolio requirements or Applicable Laws related to the environment arising out of the
operation of Century’s Sebree Smelter.

444 Costs associated with the Sebree Node exiting an RTO or 1SO in

connection with an election made by Century Marketer or Kenergy pursuant to Secticn
3500,

4.5 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 that are now or hereafier become applicable to the resale of Electric Services to Kenergy
under this Agreement for delivery lo Century under the Electric Service Agreement.

4.6  No Duplicatiovn. Subject to the provisions of Section 5.4, the Monthly Charge
shall not include any item that would resuit in a duplicative payment for a parlicular charge if
Century Marketer would not be liable for the duplicative amount.

ARTICLE 5
BILLING

5.1 Market Invoices. Century Marketer shall bilt Kenergy, and send a copy thereof 1o
Century, on or before the third Business Day following receipt by Century Marketer of an
invoice from the applicable RTO or SO for any amounts invoiced with respect to service to
Century Marketer on behalf of Kenergy for the benefit of Century plus any other amounts then
due and owing for any portion of the Electric Services or other amounts payable by Kenergy
with respect to the applicable RTO or ISO. Kenecrgy shall pay or cause {o be paid to Century
Marketer such amounts in immediately available funds tﬁ an account deggngfefERy, Century
Marketer or its designee on the second Business Day folloping Keoeigy seRMGCEIa® MVASIRON
of the-bill under this Section. For the con}'enicnce off the Parties, Emdacé}t@ﬁq\%gntury’s
obligations to Kenergy and Kenergy's obligations to Cenjury Marketer, Brectavpmivedoior the
orderly application of amounts owing from Century to Kepergy pursuant to the Electric Service
Agreement, from Kenergy to Big Rivers pursuant to the |[Operational Services Agreement and
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from Kenergy to Century Marketer herzunder, the Parties, Big Rivers and Century have entered
into the Lock Box Agreement.

5.2 Monthly Invoices for other Amounts. Century Marketer shall bill Kenergy on or
before the tenth {10th) day of each month for the Monthly Charge (other than the charges billed
pursuant to Section 5.1) as calculated pursuant to Article 4 plus any other amounts then due and
owing pursuant to this Agreement or any other Transaction Document. Kenergy shall pay or
cause to be paid to Century Marketer such poertion of the Monthly Charge and any other amounts
due and owing to Century Marketer in immediately aveailable funds to an account designated in
the Lock Box Agreement on the Business Day following the 24th day of the month foilowing the
Biiling Month.

5.3  Default Interest. If any invoice rendered by Century Marketer is not paid on the
due date, interest will accrue and become payable by Kenergy to Century Marketer on all unpaid
amounts at a rate of one percent over the Prime Rate commencing on the first day after the due
date and accruing on cach day thereafter until the date such amaunt is paid; provided, that if
interest in respect of any such unpaid amount accrues interest at a different rate to another
Person, the applicable defauit interest rate shail be such different rate payable to the Person to
which such unpaid amounts are owed.

5.4  Payments Under Protest. If any portion of any 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, Century Marketer shall promptly cause to be refunded to
Kenergy {or to Century on behalf of Kenergy, as applicable) the amount that was nct 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; provided, that,
if applicable, interest payable with respect to any amounts refunded io Century Marketer shall be
based on the interest paid to Century Marketer, if any, by the payor on a pass-through basis. If
the amount to be refunded to Kenergy relates 1o amounts paid to a Person (other than Century

Marketer), then Century Marketer will refund such amounts promptly upon receipt of the refund
of such amount.

5.5 Release und Indemnification.

5.5.1 Notwithstanding anything herein to the contrary, Century Marketer (a)
releases Kenergy from, and agrees that Kenergy shall have no liability for and that no
recourse shall be made to Kenergy in respect of, any and all claims Century Marketer
may otherwise have had on ar after the date hereof against Kenergy for failure to satisfy
any obligation, including any payment obligation, of Kenergy hereunder in connection
with or arising out of the failure of Century to satisfy its obligations under the Electric
Service Agreement, and (b} shall indemnify, hold harmless and defend Kenergy from and

against any and all claims Century may assert agw
failure by Century to perform any of its obl ation&u\g'_qg S@g\%‘é%%(mgéﬁ%l\l

Agreement,

Linda C. Bridwell

5.5.2 If Kenergy shall fail to satisfy any of its ob":lé(éegﬂt(ij\ﬁes G 2Shder in

connection with or arising out of any failure of Cenjury in the performance or payment of
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any of its obligations under the Electric Service Agreement, then, upon Century
Marketer’s writlen raquest, Kenergy shall deliver to Century Marketer (a) a power-of-
attorney with full power of substitution that shall designate Century Marketer or its
desipnee as Kenergy's attorney-in-fact (that shall be coupled with an interest and
irrevocable) for purposes of negotiating and prasecuting any and all claims Kenergy may
have against Century for such failure of Century and to file or prosecute any claim,
litigation, suit or proceeding relating to such failure of Century before any Governmental
Authority in ithe name of Kenergy or in its own name, or take such other action otherwise
deemed appropriate by Century Marketer for the purposes of obtaining legal or equitable
relief as a result of such failurc of Century and to compromise, settle, or adjust any suit,
action or proceeding related to such failure of Century and to give such discharges or
releases as Century Marketer may deem appropriate in connection with such failure of
Century, and (b) an assignment conveying to Century Marketer 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 such failure of Century; provided, however, that such power-of-
attorney and such assignment shall only include claim{s) of Kenergy against Century
relating to the failure of Kenergy to satisfy its obligation{s) hereunder in connection with
or arising out of the failure of Century in the performance or payment of any of its
obligations under the Electric Service Agreement. For the avoidance of doubt and by
way of exampfe and not limitation, such claim would (i} include a claim of Kenergy
against Century for a failure of Century to pay when due amounts owed under the
Electric Service Agreement for Applicable RTO Charges (as defined in the Electric
Service Agreement), to the extent Kenergy Fails in its corresponding obligation to pay or
cause to be paid to Century Marketer the Applicable RTO Charges hereunder, and (ii)
exclude a claim of Kenergy against Century for Century’s failure to pay Kenergy the
Retail Fee or reimbursement of its internal or direct costs when due under the Electric
Service Agreement. The power-of-attorney and the assignment shall be in form and
substance reasonably satisfactory (o Century Marketer and shall be legally effective and
enforceable under Kentucky or other Applicable Law.

5.6  No_Wajver. No payment made by Kenergy (or 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.

ARTICLE 6
EFFECTIVE DATE AND CONDITIONS

6.1 Effective Date. The obligations of the Parties under Article 2, Article 3, Article 4,
Article 3, Section 7.3, Article 8, Article 9, Article 10, Article 11, Articie 12, Article 14, and
Article 15 shall not commence unti{ the Effective Date.
first date each of the conditions set forth in Section 6.2
writing by the Party in whose favor such condition exists (
subject to being waived). Executive Director

I8
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6.2  Conditions to O¢currence of Effective Date. The following shall be conditions to
the occurrence of the Effective Date;

6.2.1 The meters at the substation of the Robert A. Reid substation at the Sebree
generation station that are dedicated to the Delivery Point shali be a Commercial Pricing
Node (as defined in the MISO Tariff).

6.2.2 Century Marketer shall be the registered MISO Market Participant for the
Sebree Node and shall be the Person responsible under the MISQ Tariff for delivering
Electric Services to the Sebree Node. The Sebree Node shall have been transferred to

Century Marketer and Century Marketer shall be the Sebree Node owner registered with
MISO.,

6.2.3 Each of the representations and warranties of the Parties contained in this
Agreement and the representations and warranties of Kenergy and Century in the Electric
Service 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 Marketer shall have received a certificate o
such effect from Kenergy and Century in respect of their respective representations and
warranties in the Electric Service Agreement.

6.2.4 Each of the documents and agreements set forth in Schedule 6.2.4 wiil
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 fo the Effective Date, be
acceptable in form and substance to the Parties and in full force and effect.

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

6.2.6 Kenergy shall be satisfied in its sole discretion that any credit support
required to be provided by Century on the Effective Date, including pursuant to the
Direct Agreement or the Electric Service Agreement, shall have been provided.

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 the KPSC or any
other Governmental Authority, will be necessary prior to the corminencement of the
Service Period for the execution, delivery and performance by the Parties w0 each
Transaction Document to which it is a party, other than (i) as may be required under
Applicable Law to be obtained, given, accomplished or regew ny ti r from ti
to time after the Effective Date and which are rputine in nature WENTHIcBK¥2nnot be
obtained, or are not normally applied for, prior to the tiffdfee a2k PG GiEE GAHMIGRIPN
the Party who is required te obtain such item has np reason to beliedav@lBuidbeltimely
obtained and in each case which do not prevert provision oFPXERBMEDOEHces as
described herein, and {ii) wiih respect to the appjoval of any Governmental Authority

{9
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required to be obtained, given, accomplished or renewed prior to the Effective Date,
including the KPSC, on the Effective Date, such approvals will have been duly given or
issued, received and will be in full force and effect, and all conditions thergin will have
been satisfied 1o the extent required to be satisfied on or prior to the Effective Date;
provided, that Kenergy acknowledges and agrees that Century Marketer may in its sole
discretion discontinue the provision of Electric Services hereunder if any such approvals
required by clause (ii) of this Section are overturned or otherwise disapproved by the
applicable Governmental Authority subsequent to the Effective Date,

628 The consent of each of Kenergy's creditors and each of Century
Marketer’s creditors to the Transaction and to alf arrangements and agreements
contemplated in connection therewith, in sach case 1o the extent required from such
creditors, will have been duly issued and received and will be in full force and effect; all
conditions therein will have been satisfied to the extent required to be satisfied on or prior
to the Effective Date.

6.3 Efforts to Satisfy Conditions to Effective Date. Each of the Parties shall use
reasonable commercial efforts and act in good faith to satisfy all of the conditicns set forth in
Section 6.2 at the earliest practicable date {other than those that the applicable Party aprees to
waive). At such time as Kenergy or Century Marketer 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 ond will remain in full force and effect until
10:59:59 p.m. on May 31, 2028, unless earlier terminated pursuant to the terms and conditions
hereof {the “Term™). The Term will be automatically extended for additional one-year periods
on each May 31* thereafter until a Party gives at least one year’s prior notice to the other Party
and Century of its election for the Agreement to expire at 10:59:59 p.m. on a specified date.

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 Temmination for Failure to Satisfy Conditions to Effective Date. Either
Party may terminate this Agreement without cost or penaity by providing written notice
of termination to the other Party upon the failure of the conditions in Sectien 6.2 to be
satisfied in full or waived by the Person in whose favor the condition exists op or before

10:59:59 p.m. on May 31, 2023. KENTUCKY
PUBLIC SERVICE COMMISSION

722 Termination Based on Governmerjtal Action. Lihcang. Srivevethental
Authority issucs an order, finding, decision or takes other acticRXS¢HI@&IFRECN0 any
necessary approvals for the Transaction that disapprpves or changes material terms of this
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Agreement or the Transaction Documents or overturns or vacates any such approval,
cither Party may terminate this Apgreement without cost or penalty by providing written
notice of termination to the other Party, Big Rivers and Century no later than three
Business Days following the date on which appeals, challenges, requests for rehearing or
similar requests have been denied and such order, finding, decision or action becomes
final and non-appealable. Prior to such time, each Party shall use reasonable commercial
efforts to obtain all necessary approvals, including exhausting all appeals, challenges,
request for rehearing or similar events that may be available to such Party.

7.2.3 Termination Pussuant to a Century Termination. Either party may
terminate this Agreement without cost or penalty by providing written notice of
termination to the other Party following termination of the Electric Service Agreement
pursuant to and in accordance with Section 7.2 of the Electric Service Agreement.

7.24 Temmination for Change in Law. If at any time during the Term, there
occurs a change in Applicable Law whether by court order, governmental action,
legislative action or atherwise, or any Governmental Authority issues a final non-
appeaiable court judgment with respect to any of the foregoing (a) so that the
implementation of this Agreement becomes impossible; or (b) renders this Agreement, or
either of the Parties’ performance hereunder, illegal or unenfarceable, then an affected
Party may terminate this Agreement; provided, however, that this Agreement shall not be
terminated pursuant to this Section based on mere economic hardship.

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

7.3.1 Termination for Event of Default. This Agreement may be terminated
following the occurrence and during the continuation of an Event of Default pursuant to
Aricle |5,

7.3.2 Termination Based on Governmental Action. If any Governmental
Authority issues an order, finding, decision or takes other action with respect to any
necessaty approval for the Transaction that disapproves or changes material terms of this
Agreement or the Transaction Documents or overturns or vacates any such approval,
either Party may terminate this Agreement without cost or penalty hy providing written
notice of termination to the other Party and Century no later than three Business Days
following the date on which appeals, challenges, requests for rehearing or similar
requests have been denied and such order, finding, decision or actioen becomes final and
non-appealable. Prior to such time, each Party shall use reasonable commercial efforts 1o
obtain all necessary approvals, including exhausting ail appeals, challenges, request for
rehearing or similar events that may be available to such Party.

7.3.3 Termination for Market Pamicipan]. This Agreem¢mNIROKMrminate
subject to survival of specified pravisions hereof py X i _ PN
other than Century Marketer becoming the Market [Participant {ad-Hefméd B igw@lectric

Service Agreement) pursuant to Section 3.1 of the Hlectric Service %E%ft:%eelr?{r.ecmr
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7.34 Termination for Change in Law. If at any time during the Term, there
occurs a change in Applicable Law whether by court order, governmental action,
legislative action or otherwise, or any Governmental Authority issues a final non-
appealable coun judgment with respect to any of the foregoing (a) so that the
implementation of this Agreement becomes impossible; or (b) renders this Agreement, or
either of the Parties’ performance hereunder, illegal or unenforceable, then an affected
Party may terminate this Agreement; provided, however, that this Agreement shall not be
terminated pursuant to this Section based on mere economic hardship.

7.4 Autormatic Termination. Notwithstanding Sections 7.2 and 7.3, this Agreement
shall terminate automatically when the Electric Service Agreement terminates.

7.5  Effect of Termination. Subject to Section [8.8, neither Party will have any
obligations to the other Parly following termination hereof, other than obligations of the Parties
under such Transaction Documents which survive termination.

ARTICLE 8

[RESERVED ]
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 a FERC-approved ERQ, SERC, Applicable Law and any applicable
RTQ, and neither Party wili be required to take any action in violation of any thereof.

ARTICLE 10
COVENANTS

10.1  Surplus Sales.

10.1.1 Century Marketer acknowledges and agrees that Century may request that
Kenergy direct Century Marketer to sell (a) any Eleciric Services that Century is
committed to purchase, or (b) Century Transmission Rights, in each case, that are surplus
to Century’s requirements by delivering prior written notice to Kenergy and Century
Marketer identifying the Electric Services to be sold and the associated times and
duration of the requested sales (“Surplus Sales™). The Net Proceeds of any Surplus Sales
will be credited by Century Marketer against the related item in the Monthly Charges.
Kenergy acknowledges and agrees that Century Marketer shall havg igiiaddigy to any
Person in connection with or arising out of Century Markays{sdaiBro/IC BaieMuissON
of making or other handling or execution of a[direction t0 pyxgguie: BiphneSales:
provided, that Century Marketer has used commerc|ally reasonabictefiarivenitiectapect to
such Surplus Sales in accordance with Kenergy's dileclion pursuant {o this Seciion.
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- 10.1.2 Any request to Century Marketer pursuant to this Section 10.1 or Section
10.1 of the Electric Service Agreement shall be irrevocable following Century Marketer's
entry into contractual abligations relating to any such Surplus Sales,

10.1.3 For the avoidance of doubt, nothing in this Section 10.1 shall relieve
Kenergy of its obligation for any portion of the Monthly Charge pursuant tc Anicle 4.

10.2  Credit Support. Each Party shali promptly notify in writing the other Party, Big
Rivers and Century of any request, direction or other comimunication received by such Party
from any Person, including MISQO, that any credit support or collateral, including any letter of
credit, relating to the Transaction or the provision of Electric Services under any Transaction
Document be increased, decreased or otherwise modified. Such notification shall deseribe such
communication in reasonable detail and attach a copy of such communication if such
communication is in writing.

10.3  Hedging Arrangements Prohibited. No Hedging Arrangement shall be entered
into by or on behalf of Century Marketer pursuant to this Agreement with respect to Century
Marketer’s provision of Electric Services to Kenergy hereunder for resale to Century under the
Electric Service Agreement. For the avoidance of doubt, the Parties agree that Century Marketer
may include in the Eleciric Services otherwise permitied hereunder any fixed-price, physical
delivery of capacity or Energy.

10.4  Electric Service Agreement. Kenergy covenants that:

10.4.1 It will not terminate the Electric Service Agreement if the termination
would be a breach by Kenergy thereof {including rejection of the agreement in a
bankruptcy or reorganization proceeding);

10.4.2 It will not assign or transfer (by operation of law or otherwise) any rights
or interests that it may have in the Electric Service Agreement io any Person without (i}
subject to Section 17.4, first obtaining the written consent of Century Marketer, which
consent shall not be unreasonably withheld or delayed, and (ii) causing the transferee of
the Electric Service Agreement to assume and agree to perform all of Kenergy’s
obligations under this Agreement which arise Toilowing that assignment or transfer.

ARTICLE 11

UNCONTROLLABLE FORCES

11.1  QOccurrence_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.
ff either Party is unable, in whole or in pan, by reason of[JncontrOI!ahle Fereqto ey out its
ohligations, then the obligations of the Parties, to the ejtent thutBthey SERIfE©DMMISSION
Uncentrollable Force, will be suspended during the continpance of any jmaRjlity o cpped. but
for no longer peried. A Party will not be relieved of liabilify for failing to peefotiveiDsactorfailure
is due to causes arising out of its own negligence ar willful pcts or omissions.
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11.1.1 The Parties (i) acknowledge the Load Cunailment Agreement and agree to
the terms, conditions and other provisions thereof, and (ii) acknowledge and agree that
performance hereunder may be adversely impacted to the extent that, pursuant to the
Load Curtailment Agreement, Big Rivers causes the delivery of Electric Services
hereunder to be reduced or suspended in whole or in part, as set forth in the Load
Curntailment Agreement.

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 setlle 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 that 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.

11.4  Payment Obligations. WNotwithstanding anything in this Agreement fo the
contrary, the occurrence of an Uncontrollable Force shall not relieve Kenergy of its payment
obligations under Articles 4 and 5, including its payment obligations with respect to any portion
of the Monthly Charge. KENERGY ACKNOWLEDGES AND AGREES THAT THE
PROVISIONS OF SECTION 10.1 (SURPLUS SALES) SHALL CONSTITUTE KENERGY’S
SQLE AND EXCLUSIVE REMEDIES IF CENTURY IS UNABLE TO RECEIVE ENERGY
INCLUDING IF THAT INABILITY IS CAUSED BY AN UNCONTROLLABLE FORCE.

ARTICLE 12

REPRESENTATIONS AND WARRANTIES

12.1 Represgntations and Warranties of Kenerpy. Kenergy hereby represents and
warrants to Century Marketer as follows as of the date of the execution and delivery of this
Agreement and as of the Effective Date:

12.1.1 Kenergy is an clectric 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 1o be conducted during the Term hereof.

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

12.1.3 This Agreement and the other Trajsaction Documertsnpuehivh it is a
party each constitute a legal, valid and binding ¢bligatftiaBeiGSHRPiICE. GAaldktaEION
against Kenergy in accordance with the terms hefeof, except ag grdarceabilitweanay be
fimited by bankruptcy, insolvency, reorganizatiof, arrangementErAeHHYSRNRCBY other
laws relsting to or affecting the rights of creditors penerally and by general principles of
equity.
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12.1.4 The execution and delivery of this Agreement by Kenergy and the
compliance by it with the terms and provisions hereof do not and will not (a) contravene
any Applicable Law relating to Kenergy or its govemning documents, or (b) contravene
the provisions of, or constitute a default {or an event that, with notice or passage of time,
or both would constitute a default) by it under, any indenture, mortgage or other material
contract, agreement or instrument to which Kenergy is a party or by which it, or its
property, is bound.

[2.1.5 No approval, authorization, consent or other action by, and no notice to or
filing or registration with, and no new license from, any Person (including the KPSC or
any other Governmental Authority} or under any Applicable Law to which Kenetgy is
subject is required for the due execution, delivery or performance by it of this Agreement
and the other Transaction Documents to which it is a party, other than (a) 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 that are routine in nature or that
cannot be obtained, or are not normally applied for, prior to the time they are required
and that Kenergy has no reason to belicve will not be timely obtained and in each case
that do not prevent provision of Electric Services as described herein, and (b} with
respect to the approval of any Governmental Authority required to be abtained, given,
accomplished or renewed prior to the Effective Date, including approval of the KPSC,
such approvals will have been duly given or issued, received and will be in full force and
effect, and alfl conditions therein wili have been satisfied to the extent required to be
satisfled on or prior to the Effective Date. There are no conditions to the effectiveness of
this Agreement with respect to Kenergy that have not been satisfied or imrevocably
waived.

12.1.6 There is no pending or, to Kenergy’s knowledge, threatened litigation,
action, suit, proceeding, arbitration, investigation or audit against it by any Person before
any Govemmental Authority that: (a) relates to the Transaction or the ability of Kenergy
to perform its obligations hereunder or under any Transaction Document, (b} affeets or
relates to any approval, authorization, consent or other action by, or notice to or filing or
registration with, or license from any Person, (c) relates to this Agreement or the
Transaction Documents, or (d) if determined adversely to such Party, would materially
adversely affect its ability to perform under this Agreement.

12.2  Representations and Warranties of Century Marketer. Century Marketer hereby
represents and warrants to Kenergy as follows as of the date of the execution and delivery of this
Agreement and as of the Effective Date:

12.2.1 Cenwury Marketer is a limited liability company duly organized and
valldly existing and in good standing under the laws of the State of Delaware, and has the
power and authority to execute and deliver this 4 i
Documents to which it is a party, to perform its abligagﬂgL‘E@%%%ngng
other Transaction Documents to which it is a part§;andttocarry-grits busmessasttts
now being conducted and as it is contemplated hergunder and the%@'@%ﬁ%\é\ﬁﬂucted
during the Term hereof.
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12.2.2 The execution, delivery and performance by Century Marketer of this
Agreement and the other Transaction Documents to which it is a party have been duly
and effectively authorized by all requisite limited liability company action.

12.2.3 This Agreement and the other Transaction Documents to which Century
Marketer is a party each constitute a legal, valid and binding obligation of such Party,
enforceable against Century Marketer in eccordance with the ferms hereof, except as
enforceability may be limited by bankruptey, insclvency, reorganization, amrangement,
meratorium or other laws relating to or affecting the rights of creditors generally and by
general principles of equity.

12.2.4 The executicn and delivery of this Agreement by Century Marketer and
the compliance by it with the terms and provisions hereof do not and will not (a}
contravene any Applicable Law relating to Century Marketer or its governing documents,
or {b) contravene the provisions of, or constitute a default (or an event that, with notice or
passage of time, or both would constitute a defauk) by it under, any indenture, mortgage
or other material contract, agreement or instrument to which Century Marketer is a party
or by which it, or its property, is bound.

12.2.5 No approval, authorization, consent or other action by, and no notice to or
filing or registration with, and no new license from, any Person (including any
Governmental Authority) or under any Applicable Law to which Century Marketer is
subject is required for the due execution, delivery or performance by it of this Agreement
or the other Transaction Documenis to which it is a party, other than (a) 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 that are routine in nature or that
cannot be obtained, or are not normally applied for, prior to the time they are required
and that Century Marketer has no reason to believe will not be timely chtained and in
each case that do not prevent provision of Electric Services as described herein, and {b)
with respect to the approval of any Governmental Authority required to be obtained,
given, accaomplished or renewed prior to the Effective Date, including approval of the
KPSC, such approvals will have been duly given or issued, received and will be in ful
force and cffect, and all conditions therein wili have been satisfied to the extent required
to be satisfied on or prior to the Effective Date, There are no conditions to the
effectiveness of this Agreement with respect to Century Marketer that have not been
satisfied or irevocably waived.

12.2.6 There is no pending or, to Century Marketer's knowledge, threatened
litigation, action, suit, proceeding, arbitration, investigation or audit against it by any
Person before any Governmental Authority that: {a) relates to the Transaction or the
ability of Century Marketer to perform its obligations hereunder or under any Transaction

Document, (b) affects or relates to any approval, Wﬁ(—&ﬂ?ﬂh&bﬂﬂi—
by, or notice to or filing or registration with, or licegse frog A, PerddENE %%Yes tosthils&')N
Agreement or the Transaction Documents, or (d} if i >

, : affect | Wity e lal ridwell
would materially adversely affect its ability ta perfogm undet this eg,llﬁ;\‘/:el%irector
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12.2.7 Century Marketer is a MISO Market Participant certified by MISO to
submit bids to purchase energy, submit offers to supply energy and operating reserves,
acquire, hold or transfer FTRs or ARRs and conduct any other market-related activities
required to satisfy in full the obligations of Century Marketer hereunder. Century
Marketer has submitted, updated, amended, or corrected any information previously
submitted or required to be submitted to MISO to the extent and in the manner required
by the MISO Tariff to maintain Century Marketer's status as a MISO Market Participant
certified by MISQO and registration of the Sebree Node to Century Marketer. Century
Marketer is registered with NERC as a “Purchasing Selling Entity” qualified under
Applicable Law of NERC and any other Applicable Law to arrange for and take title to
Electric Services, to the extent required to satisfy in full the obligations of Century
Marketer hereunder, to be secured from any resource contemplated hereunder for
delivery to Kenergy.

ARTICLE 13

INDEMNIFICATION

13.1 Claims. In addition to any and all rights of reimbursement, indemnification,
subrogation or any other rights pursuant to this Agreement or under law or in equity, Century
Marketer {in such capacity, the “Indemnifying Party”) hereby agrees that it will pay, and will
protect, indemnify, and hold harmless Kenergy and its sespective designees, agents and
contractors, and alt of their respective directors, officers and employees (each, an “]ndemnified
Person”), on an afier-tax basis, from and against (and will reimburse each Indemnified Person as
the same are incurred for) any and all losses, claims, damages, liabilities, costs or other expenses
(including, to the extent permitted by Applicable Law, the reasonable fees, disbursements and
other charges of counsel) to which such [ndemnified Person may become subject arising out of
or relating to the performance or failure to perform its obligations under this Agreement, any
other Transaction Documents to which it is & pany or any Bilateral Contract (each, an
“Indemnified Liability’™), and any actual or prospective claim, litigation, investigation or
proceeding relating thereto, whether based on coniract, tont or any other theocy, and regardless of
whether any Indemnified Person is a party thereto, including, to the extent permitted by
Applicable Law, the fees of counsel selected by such Indemnified Person incurred in connection
with any investigation, litigation or other proceeding or in connection with enforcing the
provisions of this Section 13.1.

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

13.3 Payments.

KENTUCKY

13.3.1 All sums paid and costs incuried by} : _
to any matter indemnified hereunder shall bear irﬁrcst at the P—r‘iﬁﬂ:ﬁ‘}@at@“%@l{ such
Indemnified Person shall promptly notify the inde s

nifying Party ina Elme}, manner of
any such amounts payable by the Indemnifying |Party hereunder; provided, that any
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failure to provide such notice shall not affect the Indemnifying Party’s obligations under
this Article i3.

13.3.2 Any amounts payable by an Indemnifying Party pursuant to this Article 13
shall be payable within the later to occur of (i} ten (10) Business Days after the
Indemnifying Party receives an invoice for such amounts from any applicable
Indemnified Person, and (ji) five (5) Business Days prior to the date on which such
lndemnified Person expects to pay such costs on account of which the Indemnifying
Party’s indemnity hereunder is payable, and if not paid by such applicable date shall bear
interest at the Prime Rate from and after such applicable date until paid in full.

13.4  Suryival. The provisions of this Article 13 shall survive termination of this
Agreement and shail be in addition to any other rights and remedies of any indemnified Person.

13.5 Subrpgation. Upon payment by an Indemnifying Party pursuant to this Article 13
of any claim under Section 13.1 in respect of any Indemnified Liability, the Indemnifying Party,
without any further action, shall be subrogated to any and all claims that the applicable
Indemnified Person may have relating thereto, and such Indemnified Person shall at the request
and expense of the indemnifying Party cooperate with the Indemnifying Party and give at the
request and expense of the Indemnifying Party such further assurances as are necessary or
advisable to enable the Indemnifying Party vigorously to pursue such claims.

ARTICLE 14

ADDITIONAL AGREEMENTS

14.1  Regulatory Proceedings.

14.1.1 Proceedings That Affect Rates. Weither Kenergy nor Century Marketer
will support or seek, directly or indirectly, from any Governmental Authority, including
the KPSC. any challenge to or change in the rates and charges set forth in this Agreement
or other terms and conditions set forth herein,

14.1.2 KPSC Jurisdiction. Nothing in this Agreement shall limit or expand the
jurisdiction of the KPSC, if any, over Kenergy, Century Marketer or the rates, terms and
conditions of the provision of Electric Services to Century.

142 Audit Rights.

14.2.1 Kenergy will permit Century Marketer 1o audit, upon reasonable notice, at
its own expense, at a mutually agreeable time, all information in the possession of
Kenergy reasonably relating to its service to Century under the Electric Service

Agreement, including scheduled usage, meter recoris an T v shail
retain ail documentation applicable o service to| Centyygyndesghs, Eectinmssion
Agreement for a period of three years beyond the d4fe of the SETVIfE. 1= C Bridwell

i Executive Director
14.2.2 Century Marketer will permit Kenhergy and Century to audit, upon

reasonable notice, at its own expense, at a mutually] agreeable time, ail information in the

./ 2.
gqgéwg W
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possession of Century Marketer reasonably relating to its service to Kenergy under this
Apgreement, including scheduled deliveries, meter records, billing records, records related
to payments made by Kenergy or Century to Century Marketer 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 Century Marketer and
delivered to Kenergy for resale and delivery to Century and the appropriate classification
of such Energy. Century Marketer shall retain all documentation applicable to service to
Kenergy under this Agreement for a period of three years,

14.2.3 Nothing in this Section 14.2 shall obligate a Party to disclose attorney-
client privileged information,

ARTICLE 15

EVENTS OF DEFAULT: REMEDIES

(5.1 Events of Default. Each of the following constitutes an “Event of Default” under
this Agreement:

15.3.1 Faiiure by a Party to make any scheduled payment in accordance with this
Agreement;

15.1.2 Failure of a Party to perforn 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;

{5.1.3 Failure by a Party to pay any amounts under this Agreement or any
Transaction Document 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,
except as provided in Section 15.1.1;

15.1.4 Any attempt by a Party to transfer an interest in this Agreement other than
as permitted pursuant to Article 17,

15.1.5 The occurrence and continuance of an “Event of Default” under any
Transaction Document, including the Electric Service Agreement;

15.1.6 Failure to cure any MISO Tariff Default by Century Marketer within 21
days following the occurrence and continuance thereof;

[5.1.7 Suspension or termination of any or all services Century Marketer receives
under the MISO Tariff for resale to Kenergy, f -
Agreement” or “Market Participant Agreement” {aj such ﬁygﬁérgg%wg@%wg%%,\l
Tariff), or other agreement with MISO that are not ] '
to Century under the Load Curtailment Agreement ¢r otherwise fnré’ngémgégﬂi@ggpses;
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15.1.8 Any filing of a petition in bankruptcy or insolvency, or for reorganization
or arrangement under any bankruptey 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;

15.1.9 Assignment by a Party for the benefit of its creditors; or

15.1.10Allowance 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.

15.2 Remedies. General. Except as otherwise provided in this Agreement, including
Section 15.2.2, 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
Apgreement upon written notice to the other Party, or to seek enforcement of its terms at {aw or in
equity. Unless otherwise provided herein, remedies provided in this Agreement are cumulative,
untess 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:

15.2.¢1 UNDER NO CIRCUMSTANCE WILL EITHER PARTY OR ITS
RESPECTIVE AFFILIATES, DIRECTORS, OFFICERS, MEMBERS, MANAGERS,
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 ALIL. OTHER DAMAGES SPECIFIED IN THIS SECTION IS
WITHOUT REGARD TO THE CAUSE OR CAUSES RELATING THERETO. THIS
PROVISION WILL SURVIVE TERMINATION OF THIS AGREEMENT.
NOTWITHSTANDING ANY OTHER MEASURE OF DAMAGES PROVIDED FOR
HEREIN, THE TOTAL AGGREGATE LIABILITY OF CENTURY MARKETER
HEREUNDER, WHETHER FOR BREACH OF THIS AGREEMENT OR IN THE
CONTEXT OF AN INDEMNIFICATION OBLIGATION, SHALL BE LIMITED TO
TWO MILLION DOLLARS ($2,000,000.00).

15.2.2 Kenergy acknowledges and agrees that, if Kenergy or Century fails to pay
any monthly invoice rendered by or an behalf of Kenergv w1th respect to servu:e. o
Century within the time prescribed in Section 5.1 grSe ; ;
Agreement, Century Marketer may discontinue de wary
thereunder upon not less than 72 Hours prior writte z
intention to do so unless Kenergy or Century haj cured such dﬂfﬁiﬂtGuBlﬁldWﬁHse 72
Hours.  Kenergy further acknowledges and| agrees that EXeeHtl ﬁp'rﬁﬁg}rketer 5
discontinuance of such service thereunder for nonfpayment will not in any way affect,

e i 2.
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PURSUANT TO 807 KAR 5:011 SECTION 9 (1) I

of any ot KIEPEIuﬁf{cYSewaceq \

30

4132-2490-2974.3




diminish or limit the obligations of Kenergy or Century, as applicable, to make ali
payments required under any Transaction Document, as and when due.,

15.2.3 Each Party agrees that, upon learning of the occurrence of any event,
circumstance, matter or thing or the commencement or likely commencement of same
that constitutes {or would, with the giving of notice or the passage of time or both,
constilute} an Event of Default with respect to such Party or any other event that would
result in termination of this Agreement pursuant to Article 7, it shall promptly give notice
ta the other in respect of same; provided, that failure to give such notice shall not
constitute a default or Event of Default hereunder, or otherwise modify either Parly's
rights hereunder.

15.2.4 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 therefor, 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 Parly may
commence dispute resolution with respect to such breach and exercise its rights under
Article 16, 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.

152.5 Cenwury Marketer hereby grants Kenergy a power-of-attormey with full
power of substitution that shall be coupled with an interest and irrevocable designating
Kenergy or its designee as Century Marketer's attorney-in-fact for purposes of
transferring, including to the satisfaction of MISO (i) ownership of the Sebree Node and
(ii) all rights and obligations of Century Marketer hereunder in its capacity as Market
Participant from and after the date such transfer becomes effective, in each case, 1o a
Person replacing Century Marketer as Market Participant, upon the occurrence and
during the continuance of an Event of Default by Century Marketer under this
Agreement, including Sections 15.1.6 or 15.1.7. Such Person shall be qualified to make
the representations and warranties set forth in the initial two sentences ot Section 12.2.7
{as if such Person and not Century Marketer were the subject thereof) and perform the
obligations of Century Marketer procuring Electric Services for resale to Kenergy for
delivery to Century under the Electric Service Agreement to serve the Load of the Sebree
Smelter, but shall otherwise be selected by Kenergy in its sole discretion. Nothing in this
Section 15.2.5 shall limit the rights of Century under Section 3.1.3 of the Electric Service
Agreement. Century Marketer shall reasonably cooperate with Kenergy and do all acts or

things reasonably necessary in furtherance of the transfers contemplated by this Section
15.2.5,

ARTICLE 16

KENTUCKY
PUBLIC SERVICE COMMISSION

Linda C. Bridwell

16.]  Resolution Meetings, If a dispute arises betpveen the Partie'sz.xceocﬁjtt".'\e/?n?r'{g(‘tﬁé terms
or conditions of this Agreement, the duties or obligations of the Parties under this Agreement, or

Z

DISPUTE RESOLUTI(
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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 Century to
discuss and atternpt to reach a resolution of the dispute. Such meeting will take place within ten
days or such shorier or lenger 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 Parly to perform its
obligations under this Agreement. Nothing in this Section shall prevent a Party, where delay in
doing so could result in irreparable harm, from seeking interim, provisional or conservatory
measures in accordance with Section 18.2, and any such request shall not be deemed
incompatible with this Agreement.

i6.2  Unresolved Disputes. Absent resolution of the dispute pursuant to Section 16.1,
each Party may pursue all remedies available {o it at law or in equity from a court or other
Govermmental Authority in accordance with Section 18.2; provided, that if the subject matter of
the dispute relates directly or indirectly to an existing arbitration proceeding under a Transaction
Document or a “Transaction Document™ (as defined in the Electric Service Agreement) then the
Parties shall submit the dispute to be settled by the arbitration panel constituted in such
proceeding and in accordance with thc provisions relating to arbitration set forth in such
Transaction Document.

16.3  RTO or IS0 Disputes. Notwithstanding anything else herein to the contrary, any
finai decision of an RTO or ISO regarding amounts payable with respect to the provision of
Electric Services to the Sebree Node or otherwise payable in respect of the provision of Electric
Services hereunder shall be binding on the Parties. Nothing in this provision is intended to
impair the rights of either Party to pursue any action through MISO's (or the applicabie RTO's
or 1SO’s) dispute resolution process, at the KPSC or at the FERC, as applicable.

ARTICLE 17

GENERAL PROVISIONS/SUCCESSORS ANIY ASSIGNS

17.1  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 writien consent of the other Party. except as provided in
Section 17.4, and except that, subject to satisfaction of the conditions of Section 17.2,
assignment may be made by either Party to such Person as acquires all or substaatially all the
assets of the assigning Party or which merges with or acquires all ar substantially all of the
equity of such Party. When consent is required, consent may not be unreasonably withheld,
conditioned or delayed.

17.2  Limitation on Assignment. Subject to Section 17.4, in no event may etther Party
ass.lgn this Agreement (lncludlng as part of a sale of aI[ '

Party) (i) to any Person that does not have adequatc finafcis :
reasonable satisfaction of the non-assigning Party or that Would othcrmielfb@éuﬁalﬁiéldﬁivfiﬂrfnrm
the obligations of the assigning Party pursuant to this Agregment, (ii) to aljr:\?(?%i% K&E%bes not
agree to assume all righls and obligations of the assigning Farly under this Agreement, or {iii) on
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any terms at variance from those set forth in this Agreement except as agreed to in writing by the
Parties. Further, Century Marketer may not assign any interest, rights or obligations under this
Agreement without the prior written consent of Century.

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

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

ARTICLE 18
MISCELLANEQUS

18.1 Goveming Law. This Agreement shall be interpreted, governed by and construed
under the laws of the Commonwealth of Kentucky, withaut regard to its conflicts of law rules,

18,2 Jurisdiction. Subject to Article 16, the Parties hereby agree that the courts of the
Commonwealth of Kentucky will have exclusive jurisdiction over any and all disputes; provided,
that the subject matter of such dispute is not 2 matter reserved to the U.S. federal judicial system
(in which event exciusive jurisdiction and venue will lie with the U.S. District Court for the
Western District of Kentucky), and the Parties hereby apree 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 refated disputes under this
Apreement, Each Party hereby irrevocably waives, to the fullest extent permitted by Applicable
Law, any objection that it may now or hereafter have to the laying of venue of any action, suit or
proceceding as provided in this Section and any claim that such action, suit or proceeding brought
in accordance with this Section has been brought in an inconvenient forum. Nothing in Article
16 or this Section prohibits a Party from referring to FERC, the KPSC or any other
Governmental Authority any maiter property within its jurisdiction. For the avoidance of doubt,
each Party hereby agrees fo accept service of any papers or process in any action or proceeding
arising under or relating to this Agreement, at the address set forth in Section 18.6, and aprees
that such service shall be, for all purposes, good and sufficient.

18.3 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 ather 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.

KENTUCKY
184 Amendments. PUBLIC SERVICE COMMISSION

. . l.inda C. Bridwell
{8.4.1 This Agreement may be amended, rgvised or modibigecbseanieanly by, a

written instrument duly exccuted by both Parties.
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18.4.2 The Parties acknowledge and agree that nothing in this Agreement shall
limit the right of Big Rivers to file changes to the Tariff, or limit the right of any Party to
challenge any aspect of the Tariff, including the applicable loss factor, the transmission
service rates or any other transmission or ancillary service issue presented to FERC.

18.5 Good Faith Efforts. The Parties agree that each will in good faith take all
reasonabie 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 abligated to expend
money or incur material economic loss in order to facilitate performance by the other Party,
Where the consent, agreement, ar 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 requised 1o be given herein, and no notice period is
specified, reasonable notice shall be given.

18.6 Notices. A notice, consent, approval ar 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 Section 3.3.2 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; provided, further, that notices given pursuant to Section 5.1 and
Section 5.2 may be given by electronic message at such addresses as each Party may provide to
the other Party by any other method of notice permitted by this Section. A notice given to a
Person in accordance with this Section 18.6 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 facsimite
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 18.6, the address of a Party is the address set
out below or such other address that that Party may from time to time deliver by notice to the
other Party, in accordance with this Section 18.6, with copies of ail such notices to Century to the
address set forth below, in the same manner as notice is otherwise given hereunder.
Simultaneously with a Party’s giving of any notice required or permitted to be given hercunder
from one Party to another Party, such Party shall give such notice to Century using the same
methad of delivery used to provide such notice to the other Party.

- KENTUCKY
ifio Kenergy: Kenergy Corp.
UBLIC SERVICE COMMISSION
640’2 Old CO]"ydOIl RUI:ICIP ind d I
Henderson, Kentycky 42420 LIIEI;I(e(th(i-:’/.eBDrilre\(l:\t/(?r
Attn: President apd CEQ

Facsimile: {270) §26-3999
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with a copy to: Big Rivers Electric Corporation
201 Third Street
Henderson, Kentucky 42420
Attn: President and CEQ
Facsimiie: (270) 827-2558

If to Century: Century Aluminum Sebree LLC
9404 State Route 2096
Robards, Kentucky 42452
Attn: Plant Manager
Facsimile: (270) 521-7305

With a copy to: Century Aluminum Company
One South Wacker Drive
Suite 1000
Chicago, 1llinois 60606
Attn: General Counsel
Facsimile: (312) 696-3102

If to Big Rivers: Big Rivers Electric Corporation
201 Third Street
Henderson, Kentucky 42420
Atin: President and CEQ
Facsimile: (270} 827-2558

If to Century Marketer:  Century Marketer, LLC
One South Wacker Drive
Suite 1000
Chicago, Illinois 60606
Anrn: President
Facsimile: (312) 696-3102

For notices pursuant to Section 15.1:

If to Kenergy: Kenergy Cormp.
6402 Old Corydon Road
Henderson, Kentucky 42420
Attn: President and CEQ
Facsimile: (270) 826-3999

With a copy to: Big Rivers Electri| Corporation  KENTUCKY
201 Third Street PUBLIC SERVICE COMMISSION
Henderson, Kentugky 42420 |inda C. Bridwell
Attn; President arfl CEO Executive Director

Facsimile: (270) 827-2558
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If to Century: Century Aluminum Sebree LLC
9404 State Raute 2096
Robards, Kentucky 42452
Attn: Plant Manager
Facsimile: (270) 521.7305

With a copy to: Century Aluminum Company
(One South Wacker Drive
Suite 1000
Chicago, Illinois 60606
Attn: General Counsel
Facsimile: (312) 696-3102

if to Century Marketer:  Century Marketer, LLC
One South Wacker Drive
Suite 1000
Chicago, lilinois 60606
Attn: President
Facsimile: (312) 696-3102

18.7 Severability. If any clause, sentence, paragraph or part of this Agreement should
for any reason be finally adiudged by any court of competent jucisdiction 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 Pariies shall
promptly meet and use their good faith best efforts to renegotiate this Apreement in such a
fashion as wiil rcstore 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.

18.8 Swurvival. Each provision of this Agreement providing for payment for Electric
Services and any other amounts due hereunder, assignment of the right to collect and enforee
¢ollection of amounts due, the provision, replenishment or maintenance of credit suppor
required hereunder or related to remedies for default, damage claims, indemnification or
payment of other liabilities also shall survive termination of this Agreement to the full extent
necessary for their enforcement and the protection of the Party in whose favar they run.

18.9 Merger, This Agreement constitutes the et i
the Parties with respect to the matters addressed hereip and FﬁﬂBFLII%? d I\H&ﬁéﬁbN
contemporanaous understandings oFr agrecments, both witten—and u:nl,_ between—teriaries

relating to the subject matter of this Agreement, LIIE?(g(?Jt(i-:’/.eBDrilrg\(l:\tlgr”
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18.10 Further Assurances. The Parties shall execute such additional documents and
shal] 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.

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

18.12 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 Parly to this Agreement other than Century. Century shail be an express third party
beneficiary of this Agreement and may enforce the provisions hereof during the period of any
survival obligations for its benefit pursuant to Section {8.8,

18.13 Headings. The headings coniained in this Agreement are solely for convenience
and do not constitute a pert of the agreement betwecn the Parties, nor should such headings be
used to aid in any manner in the construction of this Agreement.

[8.14 No Agency. This Agreement is not infended, 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. Weither Party will have any right,
power or authaority to entcr 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 Pany,

18.15 Waiver of Jury Trial, TO THE FULLEST EXTENT PERMITTED BY LAW,
EACH OF THE PARTIES HERETO WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY
JURY IN RESPECT OF LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF,
UNDER OR [N CONNECTION WITH THIS AGREEMENT. EACH PARTY FURTHER
WAIVES ANY RIGHT TO CONSOLIDATE ANY ACTION IN WHICH A JURY TRIAL HAS
BEEN WAIVED WITH ANY OTHER ACTION [N WHICH A JURY TRIAL CANNOT BE
OR HAS NOT BEEN WAIVED.,

[Sipnatures Follow on Next Page])

KENTUCKY
PUBLIC SERVICE COMMISSION

Linda C. Bridwell
Executive Director
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IN WITNESS WHEREOF. this Agreement is harcby executed as of the day and year Tirst
ahove writien.

KENERGY CORPF.

:A’%’/Z/ /ML__-
y .gc/ffrcy h
itie: Presidpft end Chiel Executive Officer

CENTURY MARKETER,LLC

Nkl

Name Nchaz! Faly
Tisie Vice Prosiden:

KENTUCKY
PUBLIC SERVICE COMMISSION

Linda C. Bridwell
Executive Director
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SCHEDULE 6.2.4
LISTING OF CERTAIN TRANSACTION DOCUMENTS
1. This Agreement
2. Electric Service Agreement
3. Direct Agreement
4. Operational Services Agreement
5. Century Guarantee
6. Tax Indemnity Agreement
7. Lock Box Agreement
8. Kenergy Consent
9. Century Consent

10. Load Curtailment Agreement

KENTUCKY
PUBLIC SERVICE COMMISSION

Linda C. Bridwell
Executive Director
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