Execution Version

ARRANGEMENT AND PROCUREMENT AGREEMENT

Dated as of January 20, 2023,

by and between

KENERGY CORP.

and

CENTURY MARKETER, LL.C

KENTUCKY
PUBLIC SERVICE COMMISSION

Linda C. Bridwell
Executive Director

4133-4234-3386.5

] 2.
;EFEETN% W

PURSUANT TO 807 KAR 5:011 SECTION 9 (1) I




TABLE OF CONTENTS

ARTICLE | DEFINITHONS AND RULES OF INTERPRETATION
1.1 DEFINTHOMS, ..o+ttt eme ettt et e e se e e e s emeeaaen I
1.2 Rules of INEIPIRIALION ...ccvrmemrmieeceeriencsmrncntsnsems e ess sttt et ceosonsensessmneessenrs 9
ARTICLE 2 ELECTRIC SERVICES AND RATES ..o eeeees e eseeeee s e veees 9
2.1 Service Period OBIZAtions .....coocverririiimminmnrissie s cssessesiessesseeoreseessassrense 9
22 Characteristics of Service
2.3 Delivery OBHBAEHOM ....coiceieiiienee ettt eresecer e aes e see st e aesesne erans e 10
2.4 Bilateral PURCRESES.......o.. vt aene st ses e re e e e es sene s eanees 10
2.5  Relationship of the Pamies...........occiiiiivsceveeiveisneesnses s sessissseonres oo revecennenenen 11
2.6 Title and Risk 0 LOSS .c.ciecimuiiiiiiiieecessecesinsssiceees e venrenserenseeenesiennenens: 11
2.7 Performance by the Parties ....occveivciioviiieeeriaoeeseeeeeceeee e e iseenen 12
ARTICLE 3 MARKET PARTICIPATION AND SCHEDULING ...ccoovviiciicie v 12
3.1 Market ParfiCIPant......o.ocooiieinmiiinine v sae s ssereessresseressiesssssnsearcress 12
3.2  Base Load or Curtailable Load ChaNEES ...c.ccccorvririereereveevireersesessrsverssiereseserens 13
33 SCREAUINE. ..o s es e s 13
3.4 Transmission RIBRIS.c...coviiviin e e seeees s et e et evestsne et s e e 13
3.5  Transition to Another RTO or ISO ..o viniceceeevereeeencssssesnenens 13
3.6  Forecasts
ARTICLE 4 CHARGES AND CREDITS......cccooiiiiiiiiiciniinsis s evessresssess s eneaneaeee 14
4.1  Monthly Charge
42  Applicable RTO Charges
43 BIlateral CRAIZES e rveiiceiiricreeeiie e ettt e e st e e en e re s e bebeeessssasaens 15
44 OREr AMOUNES .ocrtnice e et ena e e maee et e e eeseess e seearenenene e 15
4.5 TaxeS .o, AL LE e a etk h e n b ebah b b es b ebe e eres 16
4.6 NO DOPCAION c..cooiihic s sea ettt e ere et et s st 16
ARTICLE 5 BILLING . ..ottt ras e s sss et n et sv e ens e 16

3.1 Market [NVOICES voiiicveerre e versveensenerenseenins —L5

: KENTUCKY
5.2 Monthly Invoices for other Amounts........... ......... PYBLIC SERVIGE. COMMISSION

5.3 Default Interest........ccoocvorcmoncrencni b Linda G Bridwell 16
Executive Director
5.4 Payments Under Protest. ... |7

. 2.
Zgﬁéﬂvg W

PURSUANT TO 807 KAR 5:011 SECTION 9 (1) I




TABLE OF CONTENTS

(continued)

Page

5.5  Release and Indemnification ... ser s sness e 17

510 D WaIVET oot s st e s ab s sm e saeb s se s 18
ARTICLE 6 EFFECTIVE DATE AND CONDITIONS.......ccoomimiencersnesinninnre e rssesns 18
6.1 Effective DAte ... .o rrrcmecnricinsie s e sss s s et s eretresnens 18

6.2  Conditions to Occurrence of Effective Date ..o vsvie e 18

6.3 Efforts to Satisfy Conditions to Effective Date .....cocecocvevvovveiiieceieecie e eennras i9
ARTICLE 7 TERM AND TERMINATION ....ooiiiiiirmre et e sneassaas e 20
7.1 =24 1. F O OO OOV U OO TP POOOSOUVRUPOTORSOOS 20

7.2 Termination Prior to Effective Date e eviricniinssarsssoneesrsnenes 20
7.3 Termination After the EfTective Date ....ccoreoveivvviieesscrieereessssssesesssssassserersesnesens 211

74 Automatic TerMUNAEION ..c.ecacarrariieeniarrn e ererirr e tess s e inns s cresnes e seanssanssresnas 21
7.5 Effect OF TerMnation. ..o i icieeeeiereeiaeeere s s b esissesas b ssses samesseseese e tnanens 21
ARTICLE 8 [RESERVED.] o1 eoeas e eseceesseessmmsssessesseesessseassesessesessesseeseseeeenness 22
ARTICLE 9 OPERATIONAL MATTERS ..o ierirraviereriec et srnn s erassnassans 22
9.1 Operations and Operational Responsibilily ... seseese s cresnanis 22
ARTICLE 10 COVENANTS Lottt sttt e rss et e n s b e s ba e eanrearas s 22

10,1 Surplus SAIES ... ot are s enes B2
102 Credit SUPPOI.......oicirririceiercesniiie s ot saa s rarasecereaor e snere D2
10.3  Hedging Arrangements Prohibited ........cccciiciiiiiiinniecnnc e 22

10.4  Electric Service ARIEEIMENE ..oiioruierreirisiaaerre e sesseraaseesinsamss s mens s berssrsssessesans 23
ARTICLE 11 UNCONTROLLABLE FORCES ..o e vavsrenns 23
11.1  Occurrence of an Uncontrollable FOrce . ..o ecersieierreenssisassranesenns 23
TT.2 MIHBBLIOM. e st ras b sas s et beene s 24
11.3  Natice of Uncontrollable FOree .o seeeesnnnnns 24
114 Payment Obligations e e ivieniecriin et raass 24
ARTICLE 12 REPRESENTATIONS AND WARRANTIES ..o 24
12.1  Representations and Warranties of Kenergy. 24
122 Representations and Warranties of Century lI/IarkelpUBM@Ség\ﬁEEFCKgMMFS@ﬁON
ARTICLE 13 INDEMNIFICATION.. ..o Linda C..Bridwell... 27

. Executive Director
131 Claims oo s

-t

e i 2.
ZZF,FEET%? W

PURSUANT TO 807 KAR 5:011 SECTION 9 (1) I




13.2
13.3
13.4
13.5
ARTICLE 14
14.1
i4.2
ARTICLE 15
i5.1
i5.2
ARTICLE 16
6.1
6.2
16.3
ARTICLE 17
17.1
[7.2
17.3
7.4
ARTICLE I8
18.1
18.2
{83
184
18.5
18.6
18.7
18.8
18.9
18.10

TABLE OF CONTENTS

{continued)
Page
Primary INdemnily .ot crers s et e s 27
PAYITIRIMES oo et cemae st eer s rrne e e an RS0 r e e s e ae b ap e e 28
SULVIVAL Lottt rar s nas s e e e 4a s b e 4 eat s sr e e s e e aa e st can e rre s 28
SUBIOZALION . ..oeireeiriecrreseecnreerinttr e e s rascectteesbr s reassearsbasaasas s e nesanresesmence 28
ADDITIONAL AGREEMENTS ....orciiirc e e e 28
Regulatory Proceedings ....ccovvmiiimenivnmnecrsereresenssansse e e e .28
ANGIL RIBNIS ..ottt sreee et ettt s ean s st e s esmes s st et me s enssessasseanns 29
EVENTS GOF DEFAULT; REMEDIES ........coccciiimmnimnnimc e 29
Events of Default ittt 29
Remedies, GRREEal oo cviriieiee it ress e e s sasiss e e sanese et snsrmnennasranns 30
DISPUTE RESOLUTION ..ottt srrsrcervs e s nrsns e seneinsinrasnnes 32
Resolution MECLINES . ...ovvivivierrericerrrrrinmnesie s et ruvesssss s st s e e ea b st astcssenean s anes 32
Unresolved DiSputes ......c..comvienniincnes Y
RTO 01 ISO DiESPULES 11..teeeirereramairer i sisresearient st st st st s sesae st asar e sessensascnens 32
GENERAL PROVISIONS/SUCCESSORS AND ASSIGNS. ..o 32
Binding NatUre ..o s st e riss s sae s s e 32
Limitation on ASSIENIMENL. ... v it esreasesieessarintssss b sis s sesssass oo 33
DULIES covveverenini e .33
FINANCINE LIBN 1o s et ceenennse st e 39
MISCELLANEQUS ..o i inieinn s e e same vt rssssatesss e snssnnenaa 33
GoverninE Law e s e s 33
JUEISAECLION ceeoeiveveiire et ettt ace s b st r e st be e e re s res bt b 33
ST S U OO OO TP TOCPURPTITRP L.
ATNENAITIENLS L crv.eveveresarreasressrasnrs e s s sss st eonesassesesssesseeasesaresonsrsssaosasensss ionieasaiese 30
Go0d Faith EfFOILS «..oovvovieeicieemin s v srensres e siesreen e e cens sesasnrans siane 34
INDHICES <ot ererseeriesesas e e s s cdaa v e b es b b aaa bbb a7 e e e s g b s e hesar st s b0t ane 34
Severability ..o 34
SUEVIVAD oo cees s ot PU-BHG--SSF\I’E\’;:;-I-?LEJ%((;(MMB%?ON
M BTN e Linda.C..Bridwell.... 37
Further ASSULANCES....ucverieieeiierinsesesse e e oo v s nansanns ExeCUtlveDlrECtor ..... 37
HE

e i 2.
ﬁméwg W

PURSUANT TO 807 KAR 5:011 SECTION 9 (1) I




TABLE OF CONTENTS

{continued)
Page
TB.IT  COUNMTBIPATTS .. et s cennsircssesintirasri st a b s e s e asns s b b cr e mm e s s s s dnera s ben s s 37
18.12 Third-Party BenefiCiaries. .....coviicivrerinre s isiecneeiciesresnneise st as s s reasrssasanasenes 37
18.13  HEAINES eovvevervrmrercsini s sene et ai s verar e s srsessbasna s smanssass v e e s saarbsrasaasaseres 37
18.14 NO ABBNCY et reseasesnee e st v 37
1B.15 Waiver of JUry THEL....covicnicirrie it e v s 37
SCHEDULES:
Schedule 6.2.4 Listing of Certain Transaction Documents

KENTUCKY
PUBLIC SERVICE COMMISSION

Linda C. Bridwell
Executive Director

1% -

e i 2.
;EFE?Z? W

PURSUANT TO 807 KAR 5:011 SECTION 9 (1) I




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 (“Kenecgy™”) 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 currently supplies and delivers retail electric energy and related services
to Century Aluminum of Kentucky General Partnership, a Kentucky general partnership
(“Century™), the owner and operator of an aluminum reduction plant in Hawesville, Kentucky,
pursuant to an Electric Service Agreement, dated as of August 19, 2013 (the “Electric Service
Agreement”).

B. Kenergy currently purchases frem EDF Trading North America, LLC, a Texas
limited liability company (“EDF™), for resale to Century, wholesale electric energy and related
services obtained by EDF from the wholesale electric market, including as may be obtained
pursuant to bilateral contracts, pursuant to an Arrangement and Procurement Agreement, dated
as of January 1, 2015 (the “Existing Arrangement and Procurement A greement”).

C. EDF pave notice, dated April 26, 2022, to Kenergy and Century of EDF’s
termination of the Existing Arrangement 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 appoint Century Marketer as the Market Participant.

E. In connection with and as a condition to Kenergy’s consent to Century Marketer
becoming the Market Participant, Kenergy and Century Marketer have agreed to enter into this
Apreement, to facilitate Century Marketer acting, during the Service Period (as defined below),
as the Market Participant 1o obtain electric energy and related 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, THEREFORE, in consideration of the premises and the mutual covenants

hereinafter set forth, the Parties, intending to be legally bound, hereby covenant and agree as
follows:

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 Adticle |, 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
unifgrm system of accounts of an applicable Governmental Authority or RUS are
required, the generally accepted accounting principles consistently applied in accordance
with such uniform system of accounts, each as in effect from time to time.

1.1.2  Affiliate: With respect to a specified Person, another Person that directly,
ar indicectly through one or mare intermediaries, controls or is controlied by or is under
common control with the specifled Person. For avoidance of doubt, Kenergy and the
other Members are not Affiliates of Big Rivers.

1.1.3  Agreement: As defined in the preambie to this Agreement.

1.1.4 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 fcads while maintaining refiable
operations of the applicable transmission system in accordance with Good Utility
Practice, as set forth and described in the Tanff or, if applicable, any Bilateral Tariff.

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

(.1.6 Applicahle RTO Charges: As defined in Section 4.2.

1.1.7 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.

{.1.9 Big Rivers: Big Rivers Electric Corporation, an electric generation and
transmission cooperative of which Kenergy is a member,

1.1.10 Bilatera] Charges: As delined in Section 4.3.

_ L KENTUCKY
1.1.11 Bilateral Contraci: A contractual argangenroBbtOERURDHLGOMAKSBION

acting as the Market Participant, and a Bilateral Cqunterparty pugsyags @ whigh Ligntury
Marketer obtains a right or obligation to purchasg any Eleciric ESecuibes Cioectesale to
Kenergy pursuant to this Agreement for delivery] to Century pursuant to the Electric
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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 Bilateral Tariff: The open access transmission or markets tariff or similar
construct applicable to a transaction with a Bilateral Counterparty,

1.1.14 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 faw in the United States of America or state law in the
Commeoenwealth 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
hetween 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 Agreement.

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

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

1.1.21 Century Transmission Rights: All allocations from MISO of FTRs or
ARRs resulting from service by Century Marketer to Kenergy under this Agreement and
service by Kenergy to Century under the Electric Service Agreement and FTRs
purchased by Century.

1.1.22 Coleman Generation Station: Big Rivers’ Kenneth C. Coleman Plant, a
three unit, coal-fired steam electric generating unit located near Hawesville, Kentucky.

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

1.1.24 Curailable Load: As defined in the Electric Service Agreement,

1.1.25 Day Ahead Market: The Day Ahead Energy and Operating Reserve
Market established under the MISQ Tarill for the
related ancillary services or, if the Hawesville Nodgis locgiggine dj
any similar organized central market in such athgr i 19C puIrghases o
applicable Electric Services prior to the date of delijery. Executive Director

CICIY -
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I.1.26 Delivery Poin{: As defined in the Electric Service Agreement.

1.1.27 Direct Agreement: The Direct Agreement, dated as of August 19, 2013,
by and between Big Rivers and Century relating to direct, bilateral obligations to each
other in connection with electric service 1o the Hawesville Smelter.

1.1.28 Dodd-Frank Act: The Dodd-Frank Wall Street Reform and Consumer
Pratection Act (Public Law 111-203 (signed into law July 21, 2010)) and all requests,
rules, regulations, guidelines or directives (whether or not having the force of law) of a
Governmental Authority in connection therewith.

1.1.29 EDF: Asdefined in the Recitals to this Agreement.
1.1.30 Effective Date: As defined in Section 6.1.

1.1.31 Electric Service Apreement: As defined in the Recitals.

1.1.32 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, IS0,
Transmission Provider or Reliahility Coordinator, and transmission or ancillary services
of a Bilateral Counterparty under a Bilateral Tariff.

1.1.33 Energy: The flow of electricity denominated in kWh or MWh.

1.1.34 Energy Management Agreement: The Energy Management Agreement to
be entered into by and between Century and Century Mearketer, if any.

1.1.35 ERQ: Electric Reliability QOrganization, as defined in the Federal Power
Act.

1.1.36 Event of Default: As defined in Section 15.1.

1.1.37 FERC: Federal Energy Reguiatory Commission.

1.1.38 ETR: Financial Transmission Rights as defined in the MISO Tariff, or
any similar items under the Tariff.

1.1.39 Goad 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 been
expected to accomplish the desired result at a reasonable cost consistent with good
business practices, reliability, safety and expeditfon. Good UtierPracticy 15 not
intended to be limited to the optimum practice, mgthed, PURCIGSERVEEE BN M ION
others, but rather to be any and all gencrally accepted practices, metheds, or egisiwell
Executive Director
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1.1.40 Governmental Authority: Any intemational, national, federal, state,
territorial, local or other government, or any political subdivision thereof, and any
governmental, judicial, public or statutory instrumentality, tribunal, agency, authority,
body or entity having fegal jurisdiction over the matter or Ferson in question, a RTO
(including MISO as of the Effective Date) or ISO, any electric reliability authority,
including NERC and SERC, and the KPSC; provided, however that the RUS is not a
Governmental Authority for purposes of this Agreement.

1.1.41 Hawesville Node: A Commercial Fricing Node (as defined in the Tariff)
located at the Delivery Foint and used solely for delivery and sale of Electric Services for
the benefit of the Hawesville Smelter; provided, that if the Hawesville Node does not
remain in MISO in accordance with Section 3.5.2, then the “Hawesville Node™ shall be
the Delivery Point for the delivery of Energy or other Electric Services under the Tariff,

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

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

1.1,44 Hour or Hourlv: A clock hour or per clock hour, respectively.

1.1.45 Indemnified Liability: As defined in Section 13.1.

1.1.46 Indemnified Person: As defined in Section 13.1.

1.1.47 Indemnifying Party: As defined in Section 13.1.

1.1.48 ISO: An Independent System Operator, as defined and approved by the
FERC.

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

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

1.1.51 KPSC: Kentucky Public Service Commission,

1.1.52 kWh: Kilowatt-hour.

. J KENTUCKY
1.1.53 Load: The Hourly interval metqr datpumiasnedrincl SbmnatstioN

Hawesville Smelter. Linda C. Bridwell
Executive Director
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1.1.54 Load Curtsilment Agreement: The Load Curtailment Agreement, dated as
of January 21, 2014, by and among Big Rivers, Kenergy and Century.

1.1.55 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
prior to the Effective Date with respect to the payment of certain amounts due by Century
to Kenergy under the Electric Service Agreement.

1.1.56 Market Participant: Century Marketer, in iis capacity as the procurer of
Electric Services under the Tariff or from a Bilateral Counterparty for resale to Kenergy
pursuant to this Agreement for resale to Century pursuant to the Electric Service
Agreement, prior to termination of this Agreement pursuant to Article 7, and thereafter a
Person replacing Century Marketer in such capacity appointed in accordance with the
terms and conditions of this Agreement and the Electric Service Agreement.

1.1.57 Members: The members of Big Rivers. As of the date hereof, the
Members of Big Rivers are Jackson Purchase Energy Corporation, Kenergy, and Mende
County Rural Electric Cooperative Corporation.

1.1.58 MISQ: The Midcontinent Independent System Operator, Inc.

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

1.1.60 MISO Member: A “Member” as defined in the MISO Tariff,

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

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

1.1.63 Monthly Charge: As defined in Section 4.1.

1.1.64 MW: Megawatt.
1.1.65 MWh: Megawatt-hour.
1.1.66 NERC: North American Electric Reliability Corporation.

1.1.67 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.

1.1.68 Operational Services Apreement: -
dated as January 1, 2015, by and between Big Rjvers EPS'QB[EF@%EJQ\W MigsSton
bilateral Ubllgatmns to each other in connection withThe 1ransacn8n 42 C. Bridwell

. Executive Director
1.1.69 Party or Partics: As defined in the pgeamble to this A grecment.
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1.1.70 Person: Any individual, corporation, cooperative, partnership, joint
venture, association, joint-stock company, limited partnership, limited liability company,
limited liability partnership, trust, unincorporated crganization, other legal entity, RUS or
Govemmental Autharity.

1.1.71 Prime Rate: The then-effective prime commercial lending rate per annum
published in the “Money Rates” section of The Wail Street Journal. If The Wall Street
Jouwrnal discontinues publication of the prime commercial lending rate, the Parties and
Century shail agree on a mutually acceptable alternative source for that rate.

1.1.72 Real Time Market: The Real Time Energy and Operating Reserve Market
established under the MISO Tariff or, if the Hawesville Node is located in a different
RTO or 150, any similar organized central market in such other RTO or [SO for real time
purchases of the applicable Electric Services.

1.1.73 Reliability Coordinator: As defined by NERC. As of the Effective Date,
the Reliability Coordinator is MISO.

1.1.74 Retail Fee: As defined in the Electric Service Agreement.

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

1.1.76 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 IS0, or
Transmission Provider lor the service area, in which the Hawesville Node is located.

1.1.77 RUS: United States Department of A griculture Ruraf Utilities Service.
1.1.78 SERC: SERC Reliability Corporation, a regional reliability organization.
1.1.79 Service Period: As defined in Section 2.1.

1.1.80 SSR Agreement: As defined in the Electric Service Agreement.

1.1.B1 SSR Costs: As defined in the Electric Service Agreement.

1.1.82 Surplus Sales: As defined in Sectian 10.1.1.

1.1.83 System Emergency: Any cessation or reduction in the provision or
delivery of Electric Services by Century Marketer due in whole or in part to: (a) a
disconnection of all or a portion of Big Rivers’ or Kenergy's system from the
transmission grid (cther than as a direct result T Big Rivers’ of- REngrgys gross
negligence or willful misconduct), (b) a system emprgencpoBLilE SBRMGSIGO RISSION
the occurrence of a condition or situation where thefdelivery of Engrap, o aoFanaaission
grid with which Big Rivers is directly interconnectdd ar the makingxevailebRiredtedectric
generation services, Transmission Services or Angillary Services that could cause (i)

. 2.
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harm to life or limb or imminent serious threat of harm to life or limb, {ii) material
damage to Big Rivers’ or Kenergy's system or any material component thereof or
imminent danger of materia! damage to property, or (jii) other dangerous occurrences that
Big Rivers or Kenergy believes, in the exercise of Good Utility Practice, should be
prevented or curtailed, (d) any curtailments pursuant to the Load Curtailment Agreement,
or {e) any events similar to the foregoing that result in cessation or reduction of service
under (1) the Day Ahead Market or the Real Time Market, or {ii) a Bilateral Contract.

1.1.84 Tariff: The open access transmission or market tariff, as filed with and
approved by FERC, of the RTO or 18O in which the Hawesville Node is located;
provided, that if at any time the Hawesville Node is no longer part of any RTO or IS0,
then the Tariff shatl be the tariff of the Transmission Provider for the service area in
which the Hawesville Node is located. As of the date hereof, the MISO Tariff is the
Tari.

1.1.85 Tax Indemnity Agreement: The Tax Indemnity Agreement, dated as of
August 19, 2013, by and between Kenergy and Century.

1.1.86 Tem: Asdefined in Section 7.1.

1.1.87 Transaction: The transactions by and between or among one or more 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.

1.1.88 Transaction Documents: This  Agreement, the Electric Setvice
Agreement, tbe 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,

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

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

1.1.91 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 expected to
avoid and that, despite the exercise of due diligenpe; ¥ EPveteame.
Examples of events that may constitute the bagis of mngeyentthat CERSHMIBISTION
“Uncontrollable Force™ include: acts of God; strikes|stowdowns 0{_}@3’5’!%’}1% fisof
the public enemy; wars; blockades; insurrections; riots: epidemics; rdasiydeghtning;

earthquakes; fires; storms; floods; washouts; arrestd and restraints of any Governmental
Authority; civil or military disturbances; explofiuns, breakage of or accident to
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machinery, equipment or transmission lines; inability of a Party to obtain necessary
materials, supplies or permits due to existing or future rules, regulations, orders, laws or
proclamations of Governmental Authorities, civil or military (so long as the Party
claiming an Uncontrollable Force has not applied for or assisted in the application for
such action}; transmission constraints or any System Emergency; a forced outage of a
generating unit or units preventing the physical delivery of Energy to Kenergy for resale
to Century; declaration of an “Unconfroilable Force™ under the Eleciric Service
Agreement or an event of force majeure under the Tariff 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 or repair of plant or equipment. Nothing contained herein shall be construed
to obligate a Party to prevent or to settle a labor dispute against its will.

1.1.92 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

term appears: (a) capitalized terms used in this Agreement will have the meanings specified
in this Article | uniess the context requires otherwise; (b) the singular will include the plural
and vice versa; (¢) references to “Recitals,” “Articles,” “Sections,” “Exhibits” or “Schedules”
are to the recitals, articles, sections, exhibits or schedules of this Agreement, uniess otherwise
specified; (d) all references to a particuiar Person in any capacity will be deemed to refer also
to such Person’s authorized agents, permitted successors and assigns in such capacity; (e) the
words “herein,” “hereof” and “hereunder”™ will refer to this Agrecment as a whole and not to
any particular sectton 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 {o mean that the examples given are an exclusive list of the topics covered: {g)
references ro 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 panticular time to
refer to such agreement, document or instrument as the same may be amended, modified,
suppiemented, 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.
modified, supplemented or restated and be in effect from time to time; (k) if any action or
obligation is required to be taken or performed on any day 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 1o such Applicable Law as the same may be
amended, modified, supplemented or restated and be in effect from time to time; (m) all
accounting ierms not defined in this Agreement wili be construed in accordance with
Accuuntmg Principles; (n) all references to a time of day shail be a raference 1o the prevallmg
time in Henderson, Kentucky; (o) all references to the o sha - :
(p) all references to a Governmental Authority shall ing
of such Govemmental Authority’s authority. The Pagtie :
Agreement. and none of the provisions hereof will bg construed ag
ground that it is the author of this Agreement or any panfhereof,

|%Qecuctﬁ;’l/e |rectoan the
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ARTICLE 2

ELECTRIC SERVICES AND RATES

2.1 Service Period Obligations. In accordance with the terms and conditions 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 (a} 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.] (the “Service Period™).

2.2 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 Partics and Century, consistent with standards required by applicable Govemmental
Authorities or any other organizations that establish applicable reliability and electric
operation standards.

2.3 Delivery Obligation. During the Service Period, Century Marketer will
deliver, or cause to be 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 10 Kenergy
under this Agreement for resale 1o Century under the Electric Service Agreement to meet
the Load of the Hawesville Smelter at the Delivery Point. Schedules submited by
Kenergy on behalf of Century may not exceed Base Load plus any applicable Curtailable
Load and in any event not more than 482 MW. Toral usage is limited to the Base Load
amount if there is no Curtailable Load; provided, however, that if there is Curailable
Load, then usage may exceed scheduled load by up to 10 MW (supplied as imbalance
Energy) but not to exceed 492 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 Articte 111, or (c) if not pursuant to clause (a) or
(b), in the Real Time Market.

2.3.2 Other Electric Services. Century Marketer wili obtain 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 RTQ or IS0 of
which Century Marketer is a member, or (b) through{a Bilateral ContragtNTUCKY
PUBLIC SERVICE COMMISSION

2.4  Bilatera] Purchases. Upon request by Kefergy Tollowing nosiee Famfeentury
under the Electric Service Agreement, Century Mackefer shall use reasemabykeDitniniercial
efforts to acquire speeificd Electric Services from Perfons (“Bilateral Counterparties”) for

e ] 2.
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resale hereunder to Kenergy for delivery to Century under the Electric Service Agreement, if
Century 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 of 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 noftification from
Century to Kenergy and Ceatury 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 associated with the Bilateral Conltract 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, {c¢) 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 Markeater
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 be adjusted to reflect the
application of any systerm loss [factor unless otherwise addressed in the terms and
conditions of the applicable Bilateral Contraci.

2.4.3 The provisions herein relating ta Surpius Sales shall apply if Century is
unable to receive and consume any Electric Services, or Century Marketer is unable to
deliver such Eleciric Services purchased by Century Marketer under a Bilateral Contract
for resale to 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 electric 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 M1SO.
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 competmg transactlons as
Century Marketer may identify from time to time, and Cg ;
engage in any business activities identified or appropr
whether in MISQ or otherwise and even in circumslance : fSh ARy
business activities compete with the interests of Kenergy otlr@mmrgrld\munder
Notwithstanding anything herein to the contrary, Centufy Marketer, in BEPEORRSHE of its
abligations hereunder or in the conduct of its other busirfess activities related thereto, shall not

1
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(=) discriminate against Kenergy or its interests in favor of any other Person or such Person's
interests to the extent that such 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 Loss. Title to and risk of loss with respect to all Electric
Services provided by Century Marketer 1o 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.
Until title passes, Century Marketer will be deemed in exclusive contro] of the Electric
Services and wilf 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 wili be responsible for any damage or injury caused thereby.

2.7 Performance by the Parties. Each Party acknowledges and agrees that, to the
extent a Person has a corresponding or related obligation to the other Party under a

Transaction Document, such other Party’s performance of an obligation with respect to such
matter under this Agreement or any other Transaction Document is subject to and conditioned
upan such Person’s performance of such corresponding or related obligation to such other
Party. Subject only to performance by a Person with an obligation to such other Party 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 ta the other Pany may enforce
an obligation of such Party 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 Participant.

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 commercial 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 18.8,
Kenergy may elect 1o become the Market Participant, subject to Century’s consent and
approval. KENTUCKY
PUBLIC SERVICE COMMISSION

3.1.3  Century Marketer acknowledges andfagrees thaf, SHRIECE to BRthpe 18.8.
at any time during the Service Period. Century may|appoint a Persgreathier tigecCentur;
Marketer to be the Market Participant under the Elg¢ctric Services Apgreement, subject to

. 2.
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Kenergy’s consent and approval, and this Agreement may terminate pursuant to Section
7.3.3. Century Marketer further acknowledges that Century shail 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 shali be responsibie 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 all other acts and things
reasonably requested by Kenergy or Century in furtherance of, such Person becoming the
new Market Participant, including promptly transferring ownership of the Hawesville
Node to the new Market Parlicipant.

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 Agreement 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
Govermmental Approval is obtained in connection therewith.

3.1.5 Kenergy acknowledges and agrees that Century Marketer shall have ne
liability under this Apreement or otherwise in connection with or arising out of the
ahsence of any Person acting as the Market Participant during any period in which a
Person previously acting as the Markei 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.

32  Base Load or Cumnailable Load 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 Curailable Load that may be scheduled under the Electric
Service Agreement.

3.3 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 Curlailable
Load and in any event not more than 482 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 unless Kenergy provides or causes 1o be provided
notice to Century Matketer of an alternative schedule not later than 8:00 a.m. on the
Business Day prior to the day of delivery.

3.3.2 Kenergy or its designee promptly,b‘and no later tham sty €y minutes
prior to any applicable deadline under any applicabje RT@ oI SERAIGE CONEI BSEON
shall notify Century Marketer or cause Century Marketer to be nojibedofmny ranisions
to Century’s schedule by providing Century Marketer with &xeevisexlDsehtdule in
compliance with the other 1erms and conditions of fiis Agreement, and Century Marketer

e i 2.
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shali submit such revised schedule to the applicable RTO or ISO within such scheduling
guidelines.

34  Transmission Rights. Pursuant to the direction or instruction of Century,
Kenergy or its designee shall have the right to 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 Praceeds of the sale of any
Century Transmission Rights in the form of a credit to amounts otherwise owing from
Century Marketer to MISO in respect of Electric Services purchased by Kenergy under this
Agreement for delivery to Century under the Electric Service Agreement.

3.5 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 Periad, the
Hawesville Node is located in MISO and Century Marketer is @ MISO Member and a
MISO Market Pamicipant. Century Marketer may not elect to withdraw as a MISO
Member or a MISO Market Participant without the prior written consent of Kenergy.

352 Each Pany acknowledges and agrees that if at any time the Hawesville
Node is na longer part of any RTO or 180, then the Electric Services provided hereunder
shall be provided exclusively pursuant to Section 2.4, which shal) include arrangements
for imbalance Energy.

316 Forecasts.

3.6.1  Kenergy shall provide, or cause to be provided, to Century Marketer a
forecast of Century’s Load at the Hawesville Node in accordance with the rcquirements
of (a) Module E (Resource Adequacy) of the MISO Tariff, so long as the Hawesville
Naode is located in MISO, or (b) the resource adequacy provisions of the tariff of the RTOQ
or ISO, or Transmission Provider for the service area, in which the Hawesville 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 Hawesville Node for the
succeeding 36 months, or for such other term as reasonably requested by Century
Marketer or as required by the RTO or ISO, or Transmission Provider for the service
area, in which the Hawesville Node is located, the RTO or 1SO of which Century
Marketer is a member or the Tariff.

3.6.2  Kenergy or its designee shall respond as soon as commercially reasonable,
but, in any event, on or prior ta the fifth Business Day to any requests made by Century
Marketer to Kenergy for data, forecasts, projectiorr or other informptipnoaesssary or
reasonably appropriate for Century Marketer to conply with B¢4@eSERY € FulOMBAtS SION
the RTO ar [SO, or Transmission Provider for the fervice area, in whigtcther avessville
Node is located, the RTO or [SO of which Ce tury MarketerExscutive leeior ather
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Governmental Authorities or the Tariff. The obligations of Kenergy and its designee
under this Section shall survive termination of (his Agreement.

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 calculated pursuant to Section 4.2;
4.1.2  plus the Bilateral Charges calculated pursuant to Section 4.3;
4.1.3  plus other amounts calculated pursuant to Section 4.4; and
414 plus taxes caloulated pursuant to Section 4.5,

42  Applicable RTO Charges. Charges and credits invoiced to Century Marketer
by the applicable RTO or ISO on a pass-through basis for all Eiectric Services purchased by
Kenergy at the Hawesvilie Node hereunder, other than Electric Secvices purchased by Century
Marketer under a Bilateral Contract, and any other RTO or 150 charges payable by Century

Marketer for the benelit of Century under the Electric Service Agreement (the “Applicable
RTQ Charges”). whenever invoiced, including:

42.1  All activity listed on the settlement statement of the applicable RTO or
ISO attributed by such RTO or ISO to the Hawesville Node, including SSR Costs relating
to the Hawesville Node to the extent invoiced by the applicable RTO or ISO;

422 Al activity for Transmission Services attributed by the applicable RTO or
1SO to the Hawesville Node, including, if applicable, activity during the portion of a
month during the Service Period;

4.2.3  All activity relating to the planning year {or other applicable period) of the
applicable RTO or ISO that is attributed by such RTO or ISO to the Hawesviile Node,
including planning activity relating to ZRCs, ARRs end FTRs;

4.2.4 Costs relating to RTO Transmission Upgrades attributed by such RTOQ ar
ISO to the Hawesville Node that otherwise relate to Century’s operation of the
Hawesville Smelter;

4.2.5 Any credit for Net Proceeds resufing from the seleNTD@ieYCentury
Transmission Rights; and PUBLIC SERVICE COMMISSION

Linda C. Bridwell
4.2.6 All Costs relating o reactive power pitributed by sildpRT® BH¢SOr 10 the

Hawesville Node.
/ ” 77 &
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4.3  Bilateral Charges. Any charges to Century Marketer under a Bilateral Contract
with respect to Electric Services or other Costs for the benefit of Kenergy with respect to
Century, including any and all separate charges for transaction tees (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 greater than the pertodicity 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 Hawesville Smelter.

4.4.4 Costs associated with the Hawesville Node exiting an RTO or (SO in

conncction with an election made by Century Marketer or Kenergy pursuant to Section
3s.1.

45  Taxes. No state or local sales, excise, gross recetpts or othcr taxes are inciuded
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 hereafter become applicable to the resale of Electric Services to
Kenergy under this Agreement for delivery to Century under the Electric Service Agreement.

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

ARTICLE 5
BILLING

5.1 Market Invoices. Century Marketer shali bill Kenergy, and send a copy thereof
to 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 Cemuw plus any other amounis
then due and owing for any portion of the Electric Sgmwes :
Kenergy with respect to the applicable RTO or ISO. Kg
Century Marketer such amounts in immediately availabte-fur ed-b
Century Marketer or its designee on the second Buginess Day fol"réxemﬁcvg%ﬁ{r%{églk and
Century’s receipt of the bill under this Section. For the cpnvenience ol the Parlies cilitate
Century’s obligations 10 Kenergy and Kenergy’s oblifations to Century Marketer, and o

16 / ” 77 &
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provide for the orderly application of amounts owing fram Century to Kenergy pursuant to the
Electric Service Agreement, from Kenergy to Big Rivers pursuant to the Operational Services
Agreement and from Kenergy to Century Marketer hereunder, the Parties, Big Rivers and
Century have entered into the Lock Box Agreement.

5.2 Monthly Invoices for other Amounts. Century Marketer shalt 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 portion of the Monthly Charge and any
other amounts due and owing 10 Century Marketer in immediately avaifahle funds to an
account designated in the Lock Box Agreement on the Business Day following the 24th day
of the month following the Billing Month.

3.3 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 each day thereafter until the date such amount is paid; provided,
that if interest in respect of any such unpaid amount accrues interest at a different rate to
another Petson, the applicable default interest rate shall 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 incarrect, Century Marketer shall promptly
cause to be refunded to Kenergy (or to Century on behalf of Kenergy, as applicable) the
amount that was not then due and payable, together with interest at the Prime Rate
commencing on the first day after the date of payment and aceruing on each day thereafter
until the date the refund is made; provided, that, if applicable, interest payable with respect to
any amounts refunded to Century Marketer shall be based on the interest paid to Century
Marketer, if any, hy the payor on a pass-through basis. If the amount to be refunded to
Kenergy relates to 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 and 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 or after the date hereof against Kenergy for failure to satisfy
any obligation, including any payment ohligation, of Kenergy hereunder in connection
with or arising out of the failure of Cenlury to satigfy | igafi Eleciric
Service Agreement, and (b} shal! indemnify, hold hdrmless and defend BOsREIGK from and
agamst any and all claims Century may assert aga|nst KEMBGPEMAGE BISRION

failure by Century to perform any of its oblipations underlith@a EleBfidwStryice
Agreement. Executive Director
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5.5.2 If Kenergy shall fail to satisfy any of its obligations hereunder in
connection with or arising out of any failure of Century in the performance ar payment of
any of its obligations under the Electric Service Agreement, then, upon Century
Marketer’s written request, Kenerpy shall deliver to Century Marketer (a) a power-of-
attorney with full power of substitution that shalt designate Century Marketer or its
designee as Kenergy’'s attorney-in-fact (that shall be coupled with an interest and
irrevocable} for purposes of negotiating and prosecuting 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 the 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 failure of Century and to compromise, settie, 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
damapges and the grant of injunctive relief or other remedies, to which Kenergy may be
entitled with respect to such fatlure 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 faifure of Century in the performance or payment of any of its
obligations under the Electric Secvice Agreement. For the avoidance of douht and by
way of example 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
Eleciric 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 (o 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 to Century Marketer and shall be legally effective and
enforceable under Kentucky or other Applicable Law,

5.6  No Waiver, No payment made by Kenergy (or Century on Kenergy’s behall)
pursuant to this Article 5 will constitute a waiver of any right of Kenergy (or Century) to
contest the correctness of any charge or eredit.

ARTICLE 6
EFFECTIVE DATE AND CONDITIONS

6.1 Effective Date. The obligations of the_Partj

occur on the first date each of the conditions set forth iff Section 6.2 hainblee @ sBiadied|In full
or waived in writing by the Party in whose favor such condition existf@6UINE V&SP one or

more conditions s subject to being waived).
/ /ﬂ /7
ﬁFFEETlvg W

PURSUANT TO 807 KAR 5:011 SECTION 9 (1) I

18
4133-4234-3486.5




6.2  Conditions to Occurrence of Effective Date. The fallowing shail be conditions
to the occurrence of the Effective Date:

6.2.1 The meters at the substation of the Coleman Generatian Station that are
dedicated to the Delivery Point shall be a Commercial Pricing Node (as defined in the
MISO Tariff).

6.2.2 Century Markcter shall be the registered MISO Market Participant for the
Hewesville Node and shall be the Person responsible under the MISO Tariff for
delivering Electric Services to the Hawesville Node. The Hawesvitle Node shall have
been transferred to Century Marketer and Century Marketer shall be the Hawesvitle Node
owner registered with MI[SO.

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 correel as of the date hereol and the Eifective 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 to
such effect from Kenergy and Century in respect of their respective representations and
warranties in the Electric Service Agreement.

6.2.4 Each of thc documents and agreements set forth in Schedule 6.2.4 wili
have been duly authorized. executed and delivered by the paries thercto, and all
conditions precedent to the effectiveness of such agreements will have been satisfied aor
waijved, and shall, if amended after the date hereof and prior to the Effective Date, be
acceptable in form and substance to the Parties and in full force and effect.

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

6.2.6 Kenergy shall he 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 appraval or ather action by. and no natice 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 commencement of the
Service Period for the execution. delivery and performance by the Parties to each
Transaction Document to which it is a party, other than (i) as may be required under
Applicable Law to be obtained, given, accomplished o renewed at any time or from time
to tlme after the Effective Date and whlch arc rputine ¢ xhich cannot he

obtained and in each case which do not prevept prmusnon cLﬁnlhe&nBrﬁhmelld:es 8s
described herein, and (if) with respeet to the appoval of any GEYEFHEYERAP A thority
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required to be obtained, given, accomplished or renewed prior to the Effective Date,
including the KPSC, con the Effective Date, such approvals will have been duly given or
issued, received and will be in full force and effect, and afl conditions therein will have
been satisfied to 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.

6.2.8 The consent of g¢ach of Kenergy's creditors and each of Century
Marketer’s creditors to the Transaction and to all arrangements and egreements
contemplated in connection therewith, in cach case to the extent required from such
creditors, wilf 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 conditions set forth in
Section 6.2 at the earliest practicable date {other than those that the applicable Party agrees 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 Agreeinent
terminates pursuant to Section 7.2, and (b} the Effective Date.

ARTICLE 7

TERM AND TERMINATION

7.1 Term. Subject to Section 6.1, this Agreement will become binding on the
Parties on the date of execution and delivery by the Parties and will remain in full force and
effect untii 10:59:59 p.m. on May 31, 2028, uniess earlter 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 efection 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 penaity prior to the occurrence of the Effective Date in accordance with this
Section 7.2.

7.2.1 Termination for Failure to Satisfy Conditions to Effective Date. Either
Party may terminate this Agreement without cost or penalty by providing written notice
of termination to the other Party upon the failure Iﬁmmmm&mm_
satisfied in full or waived by the Pcrson in whose fhvor the conditiolf BREI @K Yr before
10:59:59 p.m. on May 31, 2023. PUBLIC SERVICE COMMISSION

Linda C. Bridwell
Executive Director
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7.2.2 Temmination Based on Governmental Action. If any Governmental
Authority issues an order, finding, decision or takes other action with respect to any
necessary approvais for the Transaction that disapproves or changes material terms of this
Agreement or the Transaction Documents or overlums or vacates any such approval,
either Party may terminate this Agreement 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, chalienges, 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 shal] 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.

7.23 Temmination Pursuant to a Century Temminatipn. Either parly may
terminate this Agreement without cost or penalty by providing written notice of

termination to the other Parly following termination of the Electric Service Agreement
pursuant to and in accordance with Section 7.2 of the Electric Service Agreement.

7.24 Terminalion for Change in Law. If at any time during the Term, there
occurs a change in Applicable Law whether by court order, govemmental action,
legislative action or otherwise, or any Governmental Authority issues a final non-
appealable 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 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.

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

7.3.1 Termination for Event of Default. This Agreement may be terminated
following the occurrence and during the continuation of an Event of Default pursuant to
Aricle 15.

73.2 Temnination Based on Govemmental Action. If any Governmental
Authority issues an order, finding, decision or takes other action with respect to any
necessary approval for the Transaction that disapproves or changes material terms of this
Agreement or the Transaction Decuments or overturns or vacates any such approval,
gither Party may terminate this Agreement without cost or penalty by providing written
notice of termination to the other Party and Century no later than three Business Days
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 exhaustins all appeats, chpliaygess gaquest for
rehearing or similar events that may be available to juch PEBLIC SERVICE COMMISSION

Linda C, Bridwell
7.3.3 Termination for Market Paricipant. This Apgrecmenutshabirdepminate,

subject to survival of specified provisions hereof pdrsuant to Section 18.8, upon a Person
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other than Century Marketer becoming the Market Participant (as defined in the Electric
Service Agreement) pursuant to Section 3.1 of the Electric Service Agreement.

7.3.4 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 court judgment with respect to any of the foregoing {a) so that the
implementation of this Agreement becames impossible; ar (b) renders this Agreement, or
either of the Parties” performance hereunder, iliegal 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  Automatic 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 18.8, neither Party will have any
obligations to the other Party following termination hereof, other than obligations of the
Parties under such Transaction Documents which survive termination.

ARTICLE 8
[RESERVED.]

ARTICLE9
OPERATIONAL MATTERS

9.1 Operations and Operational Responsibility. In camrying 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 will be required to take any action in violation of any thereof.

ARTICLE 10
COVENANTS

10.1  Surplus Salgs.

10.1.1 Century Marketer acknowledges and agrees that Century may request that
Kenergy direct Century Marketer to sell {a) any Electric Services that Century is
committed to purchase, or (b) Century Transmission Rights. in each case, that ace surplus
to Century’s requirements by delivering prior written notice to Kenergy and Century
Marketer identifying the Electric Sarvices to be_sold and the associated times and
duration of the requested sales (*Surplus Sales™). The Net Proceeds o amuBplus Sales
will he credited by Century Marketer against the felatedPliéth|th SRE WO RKIY IMAGRION
Kenergy acknowledges and agrees that Century Marketer shall hindane. liabahitelto any
Person in connection with or arising out of Centurly Marketer’s f&¥6Fe1 MERECManner
of making or other handling or execution of a|direction to execute Surplus Sales;
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provided, that Century Marketer has used commercially reasonable efforts with respect to
such Surplus Sales in accordance with Kenergy’s direction pursuant to this Section.

10.1.2 Any request to Century Marketer pursuant to this Sectian 10.1 or Section
10.1 of the Electric Service Agreement shall be imevocabie following Century Marketer’s
entry into contractual obligations 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 to Article 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 communication received by such
Party from any Person, including MISQ, that any credit support or collateral, including any
letter of credit, relating 1o the Transaction or the provision of Electric Services under any
Transaction Document be incrensed, decreased or otherwise modified. Such notification shalf
describe such communication in reasanable 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 an behalf of Century Marketer pursuant to this Apreement 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 Efectric Services otherwise permitted 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 rcjection of the agreement in a
bankruptcy or reorganization proceeding),

10.4.2 1t will not assign or transfer (by operation of law or otherwise} any rights
or interests that it may have in the Electric Service Agreement to 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 Agreemnent to assume and apree to perform ail of Kenergy's
obligations under this Agreement which arise following that assignment or transfer.

ARTICLE i1

UNCONTROLLABLE FORCES

11.1  Qccurrence of an Uncontrollable Force. MNo Party will be considered to be in
breach or default in the performance of any of its obljgations under thissAgreement if the
failure of performance is due to an Uncontrollable Fored, excepluBloth&aBie o GaddNiIRION
Article. If either Party is unable, in whele or in part, py reason of YUnsgato!Rhlenwkarce to
carry out its obligations, then the obligations of the Partes, to the extenFxhaviihePasetaffected
by such Uncontrollable Force, will be suspended during the continuance of any inability so
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caused, but for no longer period. A Party will not be relieved of liability for failing to perform
if such failure is due to causes arising out of its own negligence or willfuf acts or omissions.

11.1.1 The Parties (i) acknowledge the Load Curtailment Agreement and agree to
the terms, conditions and other pravisions thereof, and {ii) acknowledge and agree that
performance herennder 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
Curtailment 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 settle a labor dispute apainst 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 Uncontroliable 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.

[1.4 Payment Obilipations. Motwithstanding anything in this Agreement to the
contrary, the occurrence of an Uncontrollable Force shall not relieve Kenergy of its payment
obligations under Anicles 4 and 3, including its payment obligations with respect to any
portion of the Manthly Charge. KENERGY ACKNOWLEDGES AND AGREES THAT
THE PROVISIONS OF SECTION 10.1 (SURPLUS SALES) SHALL CONSTITUTE
KENERGY'’S SOCLE AND EXCLUSIVE REMEDIES [F CENTURY IS UNABLE TO
RECEIVE ENERGY INCLUDING [F THAT INABILITY IS CAUSED BY AN
UNCONTROLLABLE FORCE.

ARTICLE 12

REPRESENTATIONS AND WARRANTIES

2.1 Representations apd Warranties of Kenergy. 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 electric cooperative corporation duly organized, validly
existing and in good standing under the laws of the Commonwealth of Kentucky, and has
the power and authority 1o execute and deliver this Agreement, to perform its obligation
hereunder, and to carry on its business as such business is now being conducted and as is
contemplated hereunder to be conducted during the Term hereof.

12.1.2 The execution, delivery and perfori‘ance of this AgkdeMECHY Kenergy
have been duly and effectively authorized by all requisite BMRbISteSRRUICE COMMISSION

Linda C. Bridwell
12.1.3 This Agreement and the other Trapsaction Docufm¥pistine BHERR' it is a
parly each constitute a legal, valid and binding pbligation of such Party, enforceable

e i 2.
ﬁméﬂvg W

PURSUANT TO 807 KAR 5:011 SECTION 9 (1) I

24
4333-2234-3486 5




against Kenergy in accordance with the ferms hereof, except as enforceability may be
limited by bankruptcy, insolvency, reorganization, arrangement, moratorium or other
laws relating to or affecting the rights af creditors generally and by general principles of
equity.

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 wili not (a} contravene
any Applicable Law relating to Kenergy 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 default) by it under, any indenture, mortgage or other material
contract, agreement ot instrument to which Kenergy is & party or by which it, or ifs
property, is bound.

12.1.5 No approvel, autharization, consent or other action by, and no notice to or
filing or registration with, and no new license from, any Persan (including the KPSC or
any other Governmental Authority) or under any Applicable Law to which Kenergy 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 fo time afler 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 believe 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 Gavernmental Authority required to be obtained, 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 all conditions therein will have been satisfied to the extent required ta be
satisfied 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 irrevocably
waived,

12.1.6 There is no pending or, to Kenergy’'s knowiedge, 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 Kenergy
to perform its obligations hereunder or under any Transaction Document, (b} affects or
relates to any approval, authorization, consent or other action by, or notice to or filing or
registration with, or license from any Person, (c) relates to this Agreement or the
Transaction Documents, or {d) if determined adversely to such Party, would materially
adversely affect its abiiity 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: KENTUCKY

PUBLIC SERVICE COMMISSION

12.2.1 Century Marketer is a limited liafpi : Iy
validly existing and in good standing under the law$ of the State o @fgmi,% 1as the

power and authority to execute and deliver this pgreement and the other Transaction
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Documents to which it is a party, to perform its obligations hereunder and under any
other Transaction Documents to which it is a parly, and to carry on its business as it is
now being conducted and as it is contemplated hersunder and thereundet to be conducted
during the Term hereof.

12.2.2 The execution, delivery and performance by Century Marketer of this
Agreement and the other Transaction Documents to which it is a parly 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 parly each constitute a legal, valid and binding obligation of such Party,
enforceable against Century Marketer in accordance with the terms hereof, except as
enforceability may be limited by bankruptcy, insolvency, reorganization, arrangement,
moratorium or other laws relating to or affecting the rights of creditors generally and by
general principles of equity.

12.2.4 The execution 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 {h) 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, morigage
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
Govermnmental 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 Documents to which it is a party, other than (a) as may be
required under Applicable Law fo be obtained, given, accomplished or renewed at any
time or from time to time afier the Effective Date and that are routine in nature or that
cannot be abtainad, or are not normally applied for, prior to the time they are required
and that Century Marketer has no reason to believe wili not be timely obtained and in
gach case that do not prevent provision of Electric Services ag described herein, and (b)
with respect to the approval of any Governmental Authority required fo be obtained,
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 all conditions therein will 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 irrevocably waived.

12.2.6 There is no pending or, to Centugy
litigation, action, suit, proceeding, arbitration, inve
Person before any Governmental Authority that: [a)yTe

¢, Bridwe
ability of Century Marketer to perform iis obligatiops hereu nder oré;ggfgﬁ\?élmlr r&g,sactlon
Document, (b) affects or relates to any approval, huthorization, consent or other action
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by, or notice to or filing or registration with, or license from any Person, (¢) 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.

12.2.7 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, hald or transfer FTRs or ARRs and conduct any other market-related activities
required to satisfy in full the obligations of Century Marketer hereunder. Centucy
Marketer has submitted, updated, amended, or corrected any information previously
submitted or required to be submitted to MISO io the extent and in the manner required
by the MISQ Tariff to maintain Century Marketer's status as a MISO Market Participant
certified by MISO and registration of the Hawesville 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 respective designees, agents and
contractors, and ali of their respective directors, officers and employees (each, an
“Indemnified Person™), on an after-tax basis, from and against (and will reimburse each
Indemnnified Person as the same are incurred for) any and all losses, claims, damages,
liabilities, costs or other expenses (including, to the extent permitted by Applicable Law, the
reasonable fees, disbursements and other charges of counsel) to which such Indemnified
Person may become subject 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 a party
or any Bilateral Contract (each, an “Indemnified Liability™}, and any actual or prospective
claim, litigation, investigation or proceeding relating thereto, whether based on contract, tort
or any other theory, 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 shail be obligated to pursue first any recovery under any

other indemnity or reimbursement obligation be c
indemnification and reimbursement obligations of pn Ing¢mpaifyiagr Aan SN

Agreement, Linda C. Bridwell
Executive Director

13.3 Payments.

27

4133-4234-3486 5

e i 2.
ﬁméﬂvg W

PURSUANT TO 807 KAR 5:011 SECTION 9 (1) I




13.3.1 All sums paid and costs incurred by any Indemnified Person with respect
to any matter indemnified hereunder shall bear interest at the Prime Rate, Each such
Indemnified Person shall promptly notify the Indemnifying Party in a timely manner of
any such amounts payable by the Indemnifying Party hereunder; provided, that any
failure to provide such notice shall not affect the Indemnifying Party's obligations under
this Articfe 13,

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 amounfs from any applicable
Indemnified Person, and (ii) five (5) Business Days prior to the date on which such
Indemnified Person expects to pay such costs on account of which the indemnifying
Party’s indemnity hereunder is payable, and if not paid by such applicable date shall hear
interest at the Prime Rate from and after such applicable date until paid in full.

13.4  Survival. The provisions of this Article i3 shall survive termination of this
Agreement and shall be in addition to any other rights and remedies of any Indemnified
Person.

13.5 Subrogation. Upon payment by an Indemnifying Party pursuant to this Article
13 of any claim under Section (3.1 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 Indemnilying Party such further assurances as are
necessary or advisable to enable the Indemnitying Party vigorously to pursue such claims.

ARTICLE 14

ADDITIONAL AGREEMENTS

14.1 Regulatory Proceedings.

14.1.1 Proceedings That Affect Rates. Neither 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 Eleciric Services to Century.

14.2  Audit Rights.

KENTUCKY

14.2.1 Kenergy will permit Century Markeje .
its own expense. at a mutually agrceable time, pll mformataohmdatﬁb miwﬁlon of
Kenergy reasonably relating to its service to [Century under™RE"FeRHSEService
Agreement, including scheduled usage, meter recofds and billing records. Kenergy shall
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retain all documentation applicable ta service to Century under the Electric Service
Agreement for a period of three years beyond the date of the service,

14.2.2 Century Marketer will permit Kenergy and Century to audit, upen
reasonable notice, at its own expense, at a mutuaily agreeable time, all information in the
possession of Century Marketer reasonably relating to its service to Kenergy under this
Agreement, 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 ail documentation applicable to service to
Kenergy under this A greement for a period of three years.

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

ARTICLE 15
EVENTS OF DEFAULT: REMEDIES

15.1 Eveants of Default. Each of the fallowing constitutes an “Event of Defau[t”
under this Agreement:

15.1.1 Failure by a Party to make any scheduled payment in accordance with this
Agreement;

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

15.1.3 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 natice of the non-performing Parly’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 accurrence 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 D¢fault by CenturykMmrietek within 21
days following the oceurrence and continuance therpof; PUBLIC SERVICE COMMISSION

Linda C. Bridwell
15.1.7 Suspensicn or termination of any or plf services CerffuepuilerRetstoeceives

under the MISO Tariff for resale to Kenergy, [including pursuant 1o any “Service
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Agreement” or “Market Participant Agreement” (as such terms are defined in the MISO
Tariff), or other agreement with MISO that are not related to curtailment of any services
to Century under the Load Curtailment Agreement or otherwise for reliability purposes;

15.1.8 Any filing of a petition in bankruptcy or insolvency, or for reorganization
or arrangement under any bankruptcy or insolvency laws, or voluntarily taking advantage
of any such laws by answer or otherwise or the commencement of involuntary
proceedings under any such {aws 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

15.1.10 Aliowance 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 ferminate this
Agreement upon written notice to the other Party, or to seek enforcement of its terms at law or
in equity. Unless otherwise provided herein, remedies provided in this Agreement are
cumulative, unifess specifically designated to be an exciusive remedy and nothing contained in
this Agreesment may be construcd to abridge, limit, or deprive either Party of any means of
enforcing any remedy either at law or in equity for the breach or defauit of any of the
provisions herein pravided that:

{52.1 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 TQ DIRECT, ACTUAL DAMAGES. THE
EXCLUSION OF ALL OTHER DAMAGES SPECIFIED IN THIS SECTION IS
WITHOUT REGARD TO THE CAUSE OR CAUSES RELATING THERETO. THIS
PROVISION WILL SURVIVE TERMINATION OF THIS AGREEMENT.
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 tlat, if Kepsray §WW?S@@N

any month.]y.invoit:f.: rcnden‘ed.by Czl' on b'ehalf Q n.cuct‘gy wi,llil TCS EL..;I. Lr\_J 3\&/:1 \'IILE.LU
Century within the time prescribed in Section 5.1 pr Section 5.2 é'ie alBezg pervice
Agreement, Century Marketer may discontinue ddlivery of any or ali Electric Services
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thereundar upon not less than 72 Hours prior written notice to Kenergy and Century of its
intention to do so unless Kenergy or Century has cured such default within those 72
Hours.  Kenergy further acknowledges and agrees that Century Marketer’s
discontinuance of such service thereunder for non-payment will not in any way affect,
diminish or limit the obligations of Kenergy or Century, as applicable, to make sll
payments required under any Transaction Document, as and when due.

15.2.3 Each Party agrees that, upon leaming 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,
constitute} 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
to 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 Party'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 afier receiving written notice from the non-breaching Party setting
forth, in ressonable detail, the nature of such breach, the non-breaching Party 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 ta terminate, this Agreement, or
suspend performance of its obligations and duties hereunder as a result of such breach.

15.2.5 Century Marketer hereby grants Kenergy a power-of-attomey with fuil
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 Hawesville Node
and (ii) all rights and obligations of Century Marketer hereunder in its capacity as Market
Participant from and after the date such transfer becames effective, in each case, to 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 Sectjons 15.1.6 or 15.1.7. Such Person shall be qualified to make
the representations and warranties set farth in the initial two sentences of 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 resaie to Kenergy for
delivery to Century unde¢ the Electric Service Agreement to serve the Load of the
Hawesville 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 furfherance of the traceferacomtemplated
by this Section 15.2.5. PUBLIC SERVICE COMMISSION

Linda C. Bridwell
Executive Director
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ARTICLE 16

DISFUTE RESOLUTION

16.1 Resolution Meetings. If a dispute arises between the Parties concerning the
terms or conditions of this Agreement, the duties or obligations of the Parties under this
Agreement, or the implementation, interpretation or breach of this Agreement, either Party
may request in writing a meeting among an authorized representative of each of the Parties
and Century to discuss and attempt to reach a resolution of the dispute, Such meeting will
take place within ten days or such shorter or longer time as agreed upon by the Parties of the
request, Nothing in this Section shall toli or extend the cure period with respect to the failure
by a Party to perform its obligations under this Agreement. Nothing in this Section shall
prevent a Party, where delay in doing so could result in ireparable harm, from secking
interim, provisional or conservatory measures in accordance with Section 18.2, and any such
request shall not be deemed incompatible with this Agreement.

16.2  Unresolved Disputes. Absent resolution of the dispute pursuant to Section
16.1, each Party may pursue all remedies available to it at law or in equity fram a court or
other Governmental Authority in accordance with Section 18.2; provided, that if the subject
matter of the dispute relates directly ot indirectly to an existing arbitration praceeding 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 the provisions relating to arbitration set
forth in such Transaction Document.

16.3 RTO or [SQ Disputes, Notwithstanding anything clse herein to the contrary,
any final decision of an RTO or 1SO regarding amounts payable with respect to the provision
of Electric Services to the Hawesville 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 (o impair the rights of either Party to pursue any action through MISO’s {or the
applicable RTO’s or 1SO’s) dispute resolution process, at the KPSC or at the FERC, as
applicable.

ARTICLE 17

GENERAL PROVISIONS/SUCCESSORS AND 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 assipns. No interest in
this Agreement may be transferred or assigned by either Party, in whaole or in part, by
instrument or operation of law, without the prior written 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 Of a5 ac T Tantaly
all the assets of the assigning Party or which merges with or agguisesalsprsubstapEalivibn
the equity of such Party. When consent is required consent may ol BE JiAreasanably
withheld, conditioned or delayed. Executiv.e Director
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17.2  Limitation on Assignment. Subject to Section 17.4, in no event may either
Party assign this Agreement {including as part of a sale of all or substantially al] the assets of
the assigning Party or a merger with or purchase of substantially al! the equity interests of
such Party) (i) to any Person that does not have adequate financial capacity as demonstrated to
the reasonable satisfaction of the non-assigning Party or that would otherwise be unable to
perform the ohligations of the assigning Party pursuant to this Agreement, (ii) to any Person
that does not agree to assume all rights and obligations of the assigning Party under this
Agreement, or (iii} on any terms at variance from those set forth in this Agreement except as
agreed to in writing by the Parties. Furher, Century Marketer may not assign any interest,
rights or obligations under this Agreement without the prior written consent of Century.

173 Duties. No permitied 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
permitted assignment and approved in writing by the Parties. No Party is released from its
obligations under this Agreement pursuant to any assignment, unless such release is granted in
writing.

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

ARTICLE 18

MISCELLANEOUS

t8.1 Goveming Law. This Agreement shall be interpreted, governed by and
construed under the laws of the Commonwealth of Kentucky, without regard 10 its contlicts of
law rules.

18.2  Jurisdiction. Subject to Aricle 16, the Parties hereby agree that the courts of
the Commonwealth of Kentucky will have exclusive jurisdiction over any and a!l disputes;
provided, that the subject matter of such dispute is not a matter reserved to the U.S, federal
judicial system (in which event exclusive jurisdiction and venue will lie with the U.S. District
Court for the Western District of Kentucky), and the Parties hereby agree to submit ta 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 tor the resolution of any related
disputes under this Agreement. Each Party hereby itrevocably waives, to the fullest extent
permitted by Applicable Law, any objection that it may now or hereafter have to the laying of
venue of any action, suit or proceeding as provided in this Section and any claim that such
action, suit or proceeding brought in accordance with this Section has been brought in an
inconvenient forum. Nothing in Acticle 16 or this Section prohibits a Party from referring to

FERC, the KPSC or any other Governmental AUthWWW
jurisdiction. For the avoidance of doubt, each Party hgreby pgoegscogepentsenanoitandN

papers or process in any action or proceeding arising upder or relatlng@g&%@a@awt, at
the address set forth in Section [8.6, and agrees that sgch service shabxseutkerGitb@urposes,

good and sufficient.
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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 other term, covenant or
condition, nor will it be deemed a waiver of any subsequent breach of the same or any other
term, covenant or condition contained herein.

18.4 Amendments.

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

18.4.2 The Parties acknowledge and agree that nothing in this Agreement shall
limit the right of Big Rivers 1o 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 anciilary service issue presented to FERC,

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

186 Notices. A notice, consent, approval or other communieation 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) personaliy 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 eourier service, provided, however, that (i) a notice
given pursuant to Section 3.3.2 may be given by telephone to be followed as soom 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 Parly 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 [8.6 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 (acsimile number and a correct and complete transmission report is
received, or receipt is confirmed by telephane, on the day of transmission if a Business Day,
otherwise on the next Business Day, provided, howeverf That suc ACSITITE [FaREMISSION W1
be followed on the same day with the sending to sugh Perpomgpfca IRBte AONRAI 8% ION
nationally recognized overnight courier to that Persof’s address. Fon Lh& peregRs, pt this
Section 18.6, the address of a Party is the address set ol below or suclegshernaddiessdhat that
Parly may from time o time deliver by notice to the] other Party, in accordance with this
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Section 18.6, with copies of all such notices to Century to the address set forth below, in the
same manner as notice is otherwise given hereunder. Simultancously with a Party’s giving of
any notice required or permitted to be given hereunder from one Party to another Party, such
Party shall give such notice to Century using the same method of delivery used to provide
such notice ta the other Party.

4133-4234-1486 3

[fto Kenergy:

with a copy to:

If to Century:

With a copy to:

If to Big Rivers:

{f'to Century Marketer:

For notices pursuant to Section 15.1: Linda C. Bridwell

If to Kenergy:

Kenergy Corp.

6402 Old Corydon Road
Henderson, Kentucky 42420
Attn: President and CEQ
Facsimile: (270) 826-31999

Big Rivers Electric Corporation
201 Third Street

Henderson, Kentucky 42420
Attn: President and CEO
Facsimile: (270) 827-2558

Century Aluminum of Kentucky General Partnership
1627 State Route 3563

Hawesville, Kentucky 42348

Atin: Plant Manager

Facsimile: (270) 852-2882

Century Aluminum Company
One South Wacker Drive
Suite 1000

Chicago, Illinois 60606

Attn: General Counsel
Facsimile: (312) 696-3102

Big Rivers Electric Corporation
201 Third Street

Henderson, Kentucky 42420
Atn: President and CEQ
Facsimile: (270) 827-2558

Century Marketer, LLC
One South Wacker Drive
Suite 1000

Chicago, lllinois 60606
Attn: President

Facsimile: (312) 6 )6-31%’2 KENTUCKY
UBLIC SERVICE COMMISSION

Executive Director
Kenergy Corp.
35
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6402 Oid Corydon Road
Henderson, Kentucky 42420
Attn: President and CEQ
Facsimile: {270) 826-3999

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

If to Century: Century Aluminum of Kentucky General Partnership
1627 State Route 3563
Hawesville, Kentucky 42348
Attn: Plant Manager
Facsimile: {270} 852-2882

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

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

18.7 Severability. If any clause, sentence, paragraph or pant of this Agreement
should for any reason be finally adjudged by any court of competent jurisdiction to be
unenforceable or invalid, such judgment wili 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
toss 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 Parlies, in
which event the Parties shall promptly meet and use their good faith best efforts to renegotiate
this Agreement in such a fashion as will restore the relative rights and benefits of both Parties
or, absent such renegotiation, the Party that was so materially adversely affected will be
entitled, in its discretion, to terminate this Agreement.

KENTUCKY

18.8 Survival. Each provision of this Agreempnt prdUBRECISERVIGERCROMBIESHION
Services and any other amounts due hereunder, assignnjent of the righita actleBtr mhdeghforce
collection of amounts due, the provisicn, replenishmgnt or mainten&f€EUBfeEH %upport
required hereunder or related to remedics for defaulq damage claims, indemnification or
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payment of other liabilities also shall survive termination of this Agreement to the fuli extent
necessary for their enforcement and the protection of the Party in whose favor they run.

18.9 Mereer. This Agreement constitutes the entire agreement and understanding of
the Parties with respect 10 the matters addressed herein and supersedes all other prior or
contemporaneous understandings or agreements, both written and oral, between the Parties
relating to the subject matter of this Agreement.

18.10 Further Assurances. The Parties shall execute such additional documents and
shall cause such additional actions to be taken as may be required or, in the judgment of any
Party, be necessary or desirable, to effect or evidence the provisions of this Agreement and the
transactions conternplated hereby.

18.11 Counterparts. This Agreement may be executed in any number of
counterparts, that together will constitute but one and the same instrument and each
counterpart will 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 Party to this Agreement other than Century. Century shall 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 18.8.

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

18.14 No Apency. This Agreement is not intended, and may not be construed to
create any association, joint venture, agency relationship or partnership between the Parties or
to impose any such obligation or liability upon either Party. Neither Party wilt have any right,
power or authority 1o enter into any agreement or undertaking for, or act on behalf of, or to act
as or to be an agent or representative of, or otherwise bind, the other Party,

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 IN 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 IN WHICH A JURY
TRIAL CANNOT BE OR HAS NOT BEEN WAIVED.

{Signatures Follow on Next Page]

KENTUCKY
PUBLIC SERVICE COMMISSION

Linda C. Bridwell
Executive Director
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N WITNESS WHEREOF, this Agresiment is hereby executed s of ihie day and year first

alove written

KEMERGY CORF,

v Al //?‘%fi/
)‘;ﬁ"re ;J’f
TitlefPres] ,ﬁP:?ECh:cl Fxecutive Officer

3

CENTURY MARKETER, LLC

\
By \{\(\\"}V\WC’:@‘J«T

Name: Michael Early
Titke: Vice Piesiden

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 Apreement
4, Operational Services Agreement
5. Century Guarantee
6. Tax Indemunity 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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