PURCHASE AND SALE AGREEMENT
CONFIRMATION LETTER

This confirmation letter (“Confirmation Letter” or “Agreement”) shall confirm and govern solely
the transaction (“Transaction™) agreed to on January 21, 2022 (“Effective Date”) between Green Country
Energy, LLC (“Seller”) and Big Rivers Electric Corporation (“Buyer” or “BREC”) (collectively, the
“Parties”) regarding the sale/purchase of the Product as set forth below. Capitalized terms used herein,
unless otherwise defined herein, shall have the same meaning as such terms defined by the EEI General
Terms or the SPP Documents.

The general terms and conditions of the “Master Power Purchase and Sale Agreement” (version
2.1, modified 4/25/00), published by the Edison Electric Institute (the “EEI General Terms”), as modified
in this Confirmation Letter (including Annex A), are hereby incorporated by reference herein and made
part of this Confirmation Letter. In the event of any inconsistency between the provisions of the EEI
General Terms and this Confirmation Letter, this Confirmation Letter shall prevail for purposes of this
Transaction.

For the avoidance of doubt, the Parties agree that this Confirmation Letter (including Annex A and
the incorporated EEI General Terms) form a single, stand-alone discrete agreement governing solely and
exclusively this Transaction, and shall be carved out from, and independent of, any other transaction the
Parties have entered into or may enter into under a “Master Power Purchase and Sale Agreement” or any
other agreement.

The terms and conditions of the Transaction are as follows:

Commercial Terms:

Buyer: Big Rivers Electric Corporation
Seller: Green Country Energy, LLC
Product: SPP Firm Capacity (“Firm Capacity”) as defined in Attachment AA of the OATT.

Firm Capacity shall be sourced from the Generation Resource, which shall qualify
as a Designated Resource in accordance with the OATT as provided in Transaction
Contingency No. 3 set forth below. Seller shall be obligated to sell and deliver, and
Buyer shall be obligated to purchase and receive Firm Capacity in an amount equal
to the Contract Quantity. Buyer and Seller acknowledge and agree that Firm
Capacity shall not include any planning reserves.

“SPP Documents” means the Southwest Power Pool’s (“SPP”)
(i) Open Access Transmission Tariff Sixth Revised Volume
No. 1 (“OATT”) on file with the FERC, as may be amended

from time to time; and (ii) the SBR_Criteria document latest

revision April 28, 2015 (“SPP Zriteriaa)é as thd@MdJﬁl%Y be
amended from time to time. PUBLIC SERVICE COMMISSION

Linda C. Bridwell
Executive Director

Term: June 1, 2024 through and including Ma 31@% .
Contingencies set forth below. : i g

Generation Resource:  Green Country Energy
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Contract tity:

Firm Capacity

Calendar Year Contract Quantity Contract Total Annual
Price Payment ($)

2024-2025 June
July
August
September
October
November
| December

| January
February
March
April
May
2025-2026 June
July
August
September
October
November
December
January
March
April
Mav
2026-2027 June
July |
August
September
October
November
December
January
March
April
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; - Linda C. Bridwell
Special Conditions: Executive Director

The Delivery Point will be at the interconnection of the Generation Reso }Lﬂé/ ’ ¥
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SPP. Seller is a network transmission customer of the SPP.
The Buyer is responsible for obtaining transmission service from the Delivery Point.

2, Scheduling,

Seller will, at its sole discretion, either offer, or will cause a third party to offer, the Generation Resource
into the SPP Integrated Marketplace consistent with, and as and if required pursuant to the requirements of,
the SPP Documents.

Buyer acknowledges that Buyer has no right to actual commitment or dispatch of the Generation Resource.
3. Pavment Terms.

Monthly, in accordance with Article Six of the EEI General Terms.

4. Representations.

Seller is not responsible for Buyer’s compliance with SPP Criteria or OATT terms.

Seller is not responsible for providing Buyer’s generating resource planning reserves for this Transaction.
The review and final approval of this Transaction may be required by either Seller’s Administrative Board,
one or more of its Committees, or both, Seller’s or its Affiliates' lenders, or the Kentucky Public Service

Commission, or the Rural Utilities Service (RUS).

Buyer will use commercially reasonable efforts to complete the aggregate study, as needed to perform under
this Agreement.

5. Contact and Banking Information:

Buyer: Seller:

Invoices and Payments: Invoices and Payments:
Attn: Director of Accounting Attn: Accounts Payable
Phone: 270-827-2561 Phone: 847-908-2871
Email: [ Email:

Wire Transfer: Wire Transfer:

KENTUCKY
PUBLIC SERVICE COMMISSION

6. Changes in SPP Documents. Linda C. Bridwell
Executive Director

If, during the Term, there occurs a change in the SPP Documents, and suc !
of, or otherwise has a material adverse effect on, a material right orjobli ;
shall negotiate in good faith in an attempt to amend this Agreement to Ajé_, .

EFFECTIVE

3/23/2022

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




KENTUCKY
PUBLIC SERVICE COMMISSION

Linda C. Bridwell
Executive Director

N Bet!
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Linda C. Bridwell
Executive Director
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Linda C. Bridwell
Executive Director
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ANNEX A TO CONFIRMATION LETTER

The Parties hereby agree that the EEI General Terms and Conditions as defined in this Confirmation Letter
are incorporated herein, as supplemented and modified below:

Contact Information:

Name: Green Country Energy, LLC (“Seller”

or “Party A™)

All Notices:

Street: 1900 E Golf Road

City: Schaumburg, Illinois 60173

Attn: Vice President of Asset Management
Phone: 847-908-2811

Facsimile:

Duns; [N

Federal Tax 1D Number: [ NN

Invoices:

Attn: Vice President of Asset Management
Phone: 847-908-2811

Facsimile:

Scheduling:

Attn: Director of Asset Management
Phone: 847-908-2812

Facsimile:

Payments:

Attn: Director of Asset Management
Phone: 847-908-2812

Facsimile:

Wire Transfer:

Credit and Collections:

Attn: Director of Asset Management
Phone: 847-908-2812

Facsimile:

Annex A-1

Name: Big Rivers Electric Corporation (“Buyer” or
“Party B™)

All Notices:
Street: 201 Third Street
City: Henderson, Kentucky 42420

Attn: Vice President of Energy Services
Phone: 270-827-2561

Facsimile: 270-827-2101

Duns: N

Federal Tax ID Number: || G

Invoices:

Attn: Vice President of Energy Services
Phone: 270-827-2561

Facsimile: 270-827-2101

Scheduling;

Aitn: Trading Operations, ACES (Agent)
Phone: 317-344-7035

Facsimile: 317-344-7001

Payments:

Atin: Cash Management Accountant
Phone: 270-827-2561

Facsimile: 270-827-2558

Wire Transfer:

Credit and Collections:
Attn; Director of Accounting
Phone: 270-827-2561

Facsimile: 270-827-2558 KENTUCKY
PUBLIC SERVICE COMMISSION

Linda C. Bridwell
Executive Director

ot Bt
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Confirmations: Confirmations:

Attn: Director of Asset Management Atin: Trading Control, ACES (Agent)
Phone: 847-908-2812 Phone: 317-344-7000
Facsimile: Facsimile: 317-344-7099
Email: confirms@acespower.com
With additional Notices of an Event of ‘With additional Nofices of an Event of Default or
Default to: Potential Event of Default to:
Attn: Attn:
Phone: Phone:
Facsimile: Facsimile:

EEI General Terms and Conditions:
Article Two Transaction Terms and Conditions
[X] Optional provision in Section 2.4. If not checked, inapplicable.

Article Four Remedies for Failure to Deliver/Receive

Xl Accelerated Payment of Damages. If not checked, inapplicable.

Article Five Events of Default: Remedies

X Cross Default for Party A:
[X] Party A; Cross Default Amount: || NNEEEzG
I Other Entity: Cross Default Amount: $
X Cross Default for Party B:
[X] Party B: Cross Default Amount: || NG
[1 Other Entity: Cross Default Amount; $
5.6 Closeout Setoff
[ Option A (Applicable if no other selection is made.)

O Option B - Affiliates shall have the meaning set forth in the
Agreement unless otherwise specified as follows:

1 Option C (No Setoff) KENTUCKY
PUBLIC SERVICE COMMISSION
Article Eight Credit and Collateral Requirements Linda C. Bridwell

Executive Director

8.1 Party A Credit Protection; :
(a) Financial Information: / ) é: g M
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KENTUCKY
PUBLIC SERVICE COMMISSION

Linda C. Bridwell
Executive Director
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Executive Director
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Paragraph 10 to the Collateral Annex: Version 1.0, 2/21/02 2

PARAGRAPH 10
to the
COLLATERAL ANNEX
to the
EEI MASTER POWER PURCHASE AND SALE AGREEMENT
DATED January 21, 2022
BETWEEN

Green Country Energy, LLC (Party A)
And

Big Rivers Electric Corporation (“Party B”)

CREDIT ELECTIONS COVER SHEET

Paragraph 10. Elections and Variables

I. Collateral Threshold

A. Party A Collateral Threshold.

o 3 (the “Threshold Amount”); provided, however, that
the Collateral Threshold for Party A shall be zero upon the occurrence and
during the continuance of an Event of Default or a Potential Event of
Default with respect to Party A; and provided further that, in the event
that, and on the date that, Party A cures the Potential Event of Default on
or prior to the date that Party A is required to post Performance Assurance
to Party B pursuant to a demand made by Party B pursuant to the
provisions of the Collateral Annex on or after the occurrence of such
Potential Event of Default, (i) the Collateral Threshold for Party A shall
automatically increase from zero to the Threshold Amount and (ii) Party A
shall be relieved of its obligation to post Performance Assurance pursuant
to such demand.

0  (a) The amount (the “Threshold Amount”) set forth below under the

heading “Party A Collateral Threshold” ofposite the Credif RePmeIor
[Party A][Party A’s Guarantor] on the relgvant datasofcdeterminationnaissioN

(b) zero if on the relevant date of determingtion [Party A]fHs Guaramtar]
does not have a Credit Rating from the ratng agency spécifiedvbélowwtor

an Event of Default or a Potential Event of De "
A has occurred and is continuing; provided, hc : gW
and on the date that, Party A cures the Potpntii Lwé# .

EFFECTIVE
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Paragraph 10 to the Collateral Annex: Version 1.0, 2/21/02 3

prior to the date that Party A is required to post Performance Assurance to
Party B pursuant to a demand made by Party B pursuant to the provisions
of the Collateral Annex on or after the occurrence of such Potential Event
of Default, (i) the Collateral Threshold for Party A shall automatically
increase from zero to the Threshold for Party A shall automatically
increase from zero to the Threshold Amount and (ii) Party A shall be
relieved of its obligation to post Performance Assurance pursuant to such

demand.
Party A
Collateral Threshold Credit Rating
$ (or above)
$
$
$ -
$ Below

O (a) The amount (the “Threshold Amount”) set forth below under the
heading “Party A Collateral Threshold” opposite the Credit Rating for
[Party A][Party A’s Guarantor] on the relevant date of determination, and
if [Party A’s][Party A’s Guarantor’s] Credit Ratings shall not be
equivalent, the lower Credit Rating shall govern or (b) zero if on the
relevant date of determination [Party A][its Guarantor] does not have a
Credit Rating from the rating agency(ies) specified below or an Event of
Default or a Potential Event of Default with respect to Party A has
occurred and is continuing; provided, however, in the event that, and on
the date that, Party A cures the Potential Event of Default on or prior to
the date that Party A is required to post Performance Assurance to Party B
pursuant to a demand made by Party B pursuant to the provisions of the
Collateral Annex on or after the occurrence of such Potential Event of
Default, (i) the Collateral Threshold for Party A shall automatically
increase from zero to the Threshold Amount and (ii) Party A shall be
relieved of its obligation to post Performance Assurance pursuant to such
demand.

KENTUCKY
PUBLIC SERVICE COMMISSION

Linda C. Bridwell
Executive Director

Aot Bsetd
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Paragraph 10 to the Collateral Annex: Version 1.0, 2/21/02 4

Party A
Collateral Credit Rating Credit Rating
Threshold
$ (or above) (or above)
$
$
$ _
$ Below Below
0 The amount of the Guaranty Agreement date from , as

amended from time to time but in no event shall Party A’s Collateral
Threshold be greater than $

X] Other — Not applicable.

B. Party B Collateral Threshold.

o S (the “Threshold Amount”); provided, however, that
the  Collateral Threshold for Party B shall be zero upon the occurrence
and during  the continuance of an Event of Default or a Potential Event
of Default with respect to Party B; and provided further that, in the
event that, and on the date  that, Party B cures the Potential Event of
Default on or prior to the date that  Party B is required to post
Performance Assurance to Party A pursuanttoa  demand made by
Party A pursuant to the provisions of the Collateral Annex on or after
the occurrence of such Potential Event of Default, (i) the Collateral
Threshold for Party B shall automatically increase from zero to the
Threshold Amount and (ii) Party B shall be relieved of its obligation
to post Performance Assurance pursuant to such demand.

00 (a) The amount (the “Threshold Amount”) set forth below under the
heading "Party B Collateral Threshold" oppasite the Credit Rating for

[Party B][Party B’s Guarantor] on the rele /ant date of detéf ﬁfo&t(@jﬁY
(b) zero if on the relevant date of determingtion M“‘ﬁ’ﬁﬁw-g&mw'ss'o“

does not have a Credit Rating from the ratlng agency sd@f&ﬁ@%@@
an Event of Default or a Potential Event o raennotto Dart

has occurred and is continuing; provided, Ig
on the date that, Party B cures the Potentigl Ev / é

the date that Party B is required to post Pefforiiici e woouruwioe o

EFFECTIVE
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Paragraph 10 to the Collateral Annex: Version 1.0, 2/21/02 5

pursuant to a demand made by Party A pursuant to the provisions of the
Collateral Annex on or after the occurrence of such Potential Event of
Default, (i) the Collateral Threshold for Party B shall automatically
increase from zero to the Threshold Amount and (ii) Party B shall be
relieved of its obligation to post Performance Assurance pursuant to such

demand.
Party B
Collateral Threshold Credit Rating

(or above)

Below

© H H B B

0  (a) The amount (the “Threshold Amount”) set forth below under the
heading "Party B Collateral Threshold" opposite the Credit Rating for
[Party B][Party B’s Guarantor] on the relevant date of determination, and
if [Party B’s][Party B’s Guarantor’s] Credit Ratings shall not be
equivalent, the lower Credit Rating shall govern, or (b) zero if on the
relevant date of determination [Party B][its Guarantor] does not have a
Credit Rating from the relevant rating agency(ies) specified below or an
Event of Default or a Potential Event of Default with respect to Party B
has occurred and is continuing; provided, however, in the event that, and
on the date that, Party B cures the Potential Event of Default on or prior to
the date that Party B is required to post Performance Assurance to Party A
pursuant to a demand made by Party A pursuant to the provisions of the
Collateral Annex on or after the occurrence of such Potential Event of
Default, (i) the Collateral Threshold for Party B shall automatically
increase from zero to the Threshold Amount and (ii) Party B shall be
relieved of its obligation to post Performance pursuant to such demand.

KENTUCKY
PUBLIC SERVICE COMMISSION

Linda C. Bridwell
Executive Director

Aot Bsetd
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Paragraph 10 to the Collateral Annex: Version 1.0, 2/21/02 6

Party B
Collateral Credit Rating Credit Rating
Threshold
(or above) (or above)
$
$
$
$ Below Below
00 The amount of the Guaranty Agreement dated from , as

amended from time to time but in no event shall Party B’s Collateral
Threshold be greater than $ .

[X]Other — Not applicable

I1. Eligible Collateral and VValuation Percentage.

The following items will qualify as "Eligible Collateral” for the Party specified:

Party Party

A B Valuation Percentage
(A) Cash [X] [X] 100%
(B) Letters of [X] [ X] 100% unless either (i) a Letter of
Credit Credit Default shall have occurred and

be continuing with respect to such
Letter of Credit, or (ii) twenty (20) or
fewer Business Days remain prior to
the expiration of such Letter of Credit,
in which cases the Valuation
Percentage shall be zero (0).

© Other [1] [1] %
I11. Independent Amount. KENTUCKY
PUBLIC SERVICE COMMISSION
Linda C. Bridwell
A. Party A Independent Amount. inda & Brigwe

DX] With respect to that certain Confirmation (late ’
"Confirmation"), Party A shall have a Fixed Indepe ) ﬁ g
I Ut | I vhich will be pfovi ’ i

EFFECTIVE
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Paragraph 10 to the Collateral Annex: Version 1.0, 2/21/02 7

ten (10) Business Days after the date when the last remaining condition
identified in Section 8 (Transaction Contingencies) of the Confirmation has
been satisfied , and the Fixed Independent Amount will (i) | N

I for the period between I, /i h
such amount to be provided by Party A no later than | . (ii) further

I for the period between NN
I ith such amount to be provided by Party A no later than | N
B ond (i) I for the period between JIEEEE
I -dl (i) I o I

If the Fixed Independent Amount option is selected for Party A, then Party
A (which shall be a Pledging Party with respect to the Fixed IA
Performance Assurance) will be required to Transfer or cause to be
Transferred to Party B (which shall be a Secured Party with respect to the
Fixed IA Performance Assurance) Performance Assurance with a
Collateral Value equal to the amount of such Independent Amount (the
“Fixed IA Performance Assurance”). The Fixed IA Performance
Assurance shall not be reduced below the applicable amount in the above
matrix for so long as there are any outstanding obligations between the
Parties as a result of the Agreement. Except as expressly set forth above,
the Fixed IA Performance Assurance shall be held and maintained in
accordance with, and otherwise be subject to, Paragraphs 2, 5(b), 5(c), 6, 7
and 9 of the Collateral Annex.

00 Party A shall have a Full Floating Independent Amount of
$ . If the Full Floating Independent Amount option is
selected for Party A, then for purposes of calculating Party A’s Collateral
Requirement pursuant to Paragraph 3 of the Collateral Annex, such Full
Floating Independent Amount for Party A shall be added by Party B to its
Exposure Amount for purposes of determining Net Exposure pursuant to
Paragraph 3(a) of the Collateral Annex.

00 Party A shall have a Partial Floating Independent Amount of

$ . If the Partial Floating Independent Amount option is
selected for Party A, then Party A will be required to Transfer or cause to
be Transferred to Party B Performance Assurance with a Collateral Value
equal to the amount of such Independent Amount (the “Partial Floating IA
Performance Assurance") if at any time Party A otherwise has a Collateral
Requirement (not taking into consideration the Partial Floating
Independent Amount) pursuant to Paragra

The Partial Floating IA Performance Assufance shal &og@@%@é@m\msg ON
long as Party A has a Collateral Requirem : el
'E?(ﬂ?@[%é%@t\{or

consideration the Partial Floating Indepen
Floating Independent Amount shall not bejtakr= *=*~ g==="==*"-"==

calculating a Party’s Collateral Requiremants ‘
Annex. Except as expressly set forth above, tt - 4 ]

EFFECTIVE
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Linda C. Bridwell
Executive Director

N Bet!
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