Execution Copy 30.12.2008

Confidential

Amended & Restated
POWER CONTRACT

between
ORKUVEITA REYKJAVIKUR
and

NORDPURAL HELGUVIK EHF.

LOGOS

LEGAL SERVICES
since 1907




B 1 ) o T LT ot oY oSS 5

1.1 I =] {10 (o) g K N 5
1.2 B gL =T g2 Y= =1 o) B e 7
2 POWEE SUPPIY toinierrmmmmnmmmssnsmsssussassnssnsussnssms s s sssssssssssssssssssssssssssatsssssssssssassnsnssnsnnsnss 7
2.1 (00T g1 =Tt sl ='o 1 (= o 7
2.2 Y=g il D= 1Z=] 5 A PP 11
2.3 [ o] ol ale) YT ] o) o) | P 13
2.4 7003 @0 0 2150117 ¢ £ 1=1 1 S N 13
2.5  Balance Obligations. .......c.uuuusceiisceaiiiiniaisanisaniiai i 14
I 1 T 1= 1 T« PR 14
3.1 Metering of POWEr SUPPIIEA .........vcuiuiiiiisiiiiiiiiiiisiiinisiiiiiciisiseciia s e 14
4 Transmission of CoNtract POWENK ..ccciciueraiminmamsssnssssnsssnssansnssssnssssnsanssnssnsnsssnunsnnnnsnnnss 14
5 Charges and payment conditions .......cccciiiimiinsnnsmsmr s s s s s s s s s ananns 15
5.1 (@011 5=Tot sl o) o o1 =TS 15
5.2 Monthly Reports and PaymMeENtS........ccuiiiiiaisiiiiisiiisiianiisisssssssasnssersianeans 16
5.3 Annual Adjustments of payments.......cccocviiviiiiniiiiiiiiiiii i 16
5.4 Reduction in Firm COmMMIEMENt........ouv.eieis et seeeeaaiaaascansean e eareren 17
6 GeNEral T M S i srnssnrnnssrnsssmnrs s mrs s ass s ra s 8o aa oS E ks R Ea s AR AR R AR SRR R RER R RR RN E RN i7
6.1 L Lo =) g 7= 4 1= 17
6.2 The BUyer’s RiGAt Of USE. .....cuuiriieiiiiiiiaiiicii e s sa e eaab b s s s aa e 18
6.3 Repair and Maint@nancCe. ........c.cuviiiiiiiiiiiiiiii i i 18
6.4 = 00 L=T e 1= g Lo 1= =T e 18
6.5 LiADIITEY s eese et e a 18
6.6 Jo T ot a 7 = 1= o = e 19
L 0o Yo = Lor Al = =) g Lo L N 21
6.8 LT 22012 1 (o o PP 21
6.9 Governing Law and JUFSAICEION. ........uuuieiciiiiiiiiiiisiiiasnsciisnesnsreaaeanaaeas 21
LB N0 I OeY e e [=Ta LA =L 23
6.11  AMENAIMIENLS ettt et 23
6.12  ASSIGNIMIENE s et et 23
6.13 CRANGE Of CONLIOL. .. e eeiisisiaaii i aa sttt e e s e e e 24
LT S (Yo o o] =3 24
LS T ==YV =12 25
6.16  OffiCial LANGUAGE .....eussseceeeaaaae e s et s e e s s e s s s e n s s arsassrassans 25
LT A 0o Y o Ve /11 [0 1= 26






This Amended and Restated Agreement made as of the December 30, 2008 between

Orkuveita Reykjavikur, id. No. 551298-3029, (hereinafter referred to as the “Seller”), an
independent service company owned by the City of Reykjavik, the town of Akranes, and the
municipality of Borgarbyggd, operated pursuant to the Act of the Althing No. 139, 21
December 2001, and whose principal office is located in the City of Reykjavik, Iceland.

and

Nordural Helguvik ehf., id. no. 480207-2030 (hereinafter referred to as the “Buyer”), an
Icelandic partnership ultimately owned by Century Aluminum Company and whose principal
is located in the township of Reykjanesbeer, Iceland.

Whereas:

1. The Buyer desires to construct and operate an aluminum reduction plant at Helguvik
in Reykjanesbaer, Iceland along with necessary infrastructure, with a goal of
beginning production as early as 2011 and to start up a complete potline not later
than 2015 (the “Plant” as defined below) using electrical power supplied by the
Sellerand other power producers for its operations.

(a) Phase I. Initially the Plant will have an estimated total production capacity of
up to 90,000 metric tons per year of primary aluminum using up to 160 MW of
power.

(b) Phase II. The Buyer intends to expand the production capacity of the Plant up
to 180,000 metric tons per year and to purchase in connection thereto up to a
total amount of 315 MW of power.

(c) Phase III. The Buyer intends to expand the production capacity of the Plant
up to 270,000 metric tons per year and to purchase in connection thereto up
to a total amount of 470 MW of power.

(d) Phase IV. The Buyer has evaluated optimal size of a complete potline based
on best available technology and as a result thereof the Buyer requires up to a
total amount of 625 MW of power. The Seller has undertaken to enter into
negotiations in good faith to supply such power to the Plant, based on the
availability of such power.

2. The Seller expects to have available power for operation of the Plant from the
following power projects:
(a) Hellisheidi unit 5 and 6 expected to start production of power in Q2 and Q3 -
2011.
(b) Hverahli®d unit 1 and 2 expected to start production of power in Q3 and Q4
2012.
(c) Grauhnukar unit 1 expected to start production of power in 2013.

3. An Affiliate of the Buyer, the Seller and HS Orka hf signed a Memorandum of
Understanding on June 1, 2006 regarding the supply of power to the Plant. The
principles set forth in that memorandum shall prevail in this Agreement.

4, There is in effect an agreement between HS Orka hf. and the Buyer, dated April 23,
2007 for supply of electricity to the Plant.

5. There is in effect an agreement between the Buyer and the Transmission System

Operator (Landsnet hf.), dated October 3, 2007, concerning transmission of
electricity to the Plant (the “"Transmission Agreement” as defined below). %g
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6. The partners of Nordural Helguvik sf., Nordural Helguvik I ehf. and Nordural Helguvik
II ehf. merged on 7 October 2008. Following the merger Nordural Holding I ehf.
became a single surviving entity under and was renamed as Nordurdl Helguvik ehf.
Furthermore, following the merger Nordurdl Helguvik sf. has been dissolved in
accordance with Icelandic law and the assets and liabilities of Nor&dural Helguvik sf.
will be formally transferred to Nordural Helguvik ehf. as of 1 January 209.

7. An Affiliate of the Buyer has entered into a harbour agreement and smelter site
agreement with Reykjaneshdfn on April 27, 2006. Furthermore, the Buyer, the town
of Reykjanesbaer, municipality of Gardur, and Reykjanesh6fn entered into an
agreement on January 4, 2007 on principles of licenses and payments. Also, an
Affiliate of the Buyer entered into a joint action plan with Invest in Iceland Agency
and Reykjanes Municipality on November 3, 2005 regarding development of the
Plant.

8. The Buyer and the Seller are parties to that Power Contract dated June 7, 2007 (the
“Power Contract”), as amended by the First Amendment to the Power Contract dated
June 30, 2008, (the “First Amendment to the Power Contract”) which provides that
the Power Contract may be amended by written agreement of the Parties and the
Parties desire to amend and restate in its entirety the Power Contract as set forth
heren to modify certain provisions thereof.

The buyer and the Seller (hereinafter referred to individually as “Party” and together as
“Parties” agree as follows:

1 Introductory
1.1 Definitions

For the purposes of this Agreement the following meanings shall apply, unless the context
otherwise requires:

“Affiliate” means in relation to either Party, any other party who directly or indirectly
controls, is controlled by or is under common control with that Party. For the purposes of
this definition, the term “control” when used with respect to either Party, means the
possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of that Party, whether through the ownership of voting rights, by
contract or otherwise.

“Balance Power” means the amount of power, equal to the difference between the planned
consumption and the actual consumption.

“Connection Agreement” means the agreement between the Seller and the Transmission
System Operator, regarding the connection of the Seller to the Transmission System.

“Construction Contracts” means each major construction contract entered into by the
Buyer in connection with the design and construction of the Plant from time to time.

“Contract Power” means Firm Capacity, Firm Energy, Secondary Capacity, and Secondary
Energy which the Seller shall be obligated to supply and the Buyer to receive on and after
(i) the Date of Phase I First Delivery and (ii) Date of Phase I Delivery (iii) the Date of Phase
II First Delivery (iv) the Date of Phase II Delivery (v) the Date of Phase III First Delivery
(vi) the Date of Phase III Delivery (vii) the Date of Phase IV First Delivery (viii) the Date of

Phase IV Delivery. ?
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“Contract Period” has the meaning assigned to that expression in Clause 6.7.

“Contract Price” has the meaning assigned to that expression in Clause 5.1.

“Dates of First Delivery” means (i) the Date of Phase I First Delivery (ii) the Date of
Phase II First Delivery (iii) the Date of Phase III First Delivery (ivi) the Date of Phase IV
First Delivery.

“Dates of Delivery” means (i) the Date of Phase I Delivery (ii) the Date of Phase II
Delivery (iii) the Date of Phase III Delivery (iv) the Date of Phase IV Delivery.

“Date of Phase I Delivery” has the meaning assigned to that expression in Clause 2.2.2.

“"Date of Phase I First Delivery” has the meaning assigned to that expression in Clause
2.2.2.

“Date of Phase II Delivery” has the meaning assigned to that expression in Clause 2.2.2.

“Date of Phase II First Delivery” has the meaning assigned to that expression in Clause
2.2.2.

“Date of Phase III Delivery” has the meaning assigned to that expression in Clause
2.2.2.

“Date of Phase III First Delivery” has the meaning assigned to that expression in Clause
2.2.2.

“Date of Phase IV Delivery” has the meaning assigned to that expression in Clause 2.2.2.

“Date of Phase IV First Delivery” has the meaning assigned to that expression in Clause
2.2.2.

“Firm Commitment” has the meaning assigned to that expression in Clause 2.4.

“Firm Capacity” and “Firm Energy” have the respective meanings assigned to these
expressions in Clause 2.1, and are collectively referred to as “Firm Power”.

“Force Majeure” has the meaning assigned to that expression in Clause 6.6.

“Grundartangi Pilant” means an aluminium reduction plant at Grundartangi in the
Municipality of Hvalfjardarsveit, county of Borgarfijardarsysla, Iceland, and all facilities
appurtenant to the plant to be constructed, owned and operated by the Buyers Affiliate,
Nordural Grundartangi ehf., id. no 570297-2609, with the current annual base production
capacity of 260,000 metric tones of primary aluminium per year. Nordural Grundartangi ehf.
is a private limited liability company, ultimately owned by Century Aluminum Company

“Guaranteed Minimum Supply” has the meaning assigned to that expression in Clause
2.1.3.

“Helguvik Switchyard” means the switchyard at the Plant that will be installed by the
Buyer for transformation of high voltage Contract Power to the Plant.

“Plant” means the aluminium reduction plant and all facilities appurtenant to the plant to

be constructed, owned and operated by the Buyer at Helguvik in Reykjanesbaer, Iceland, as
the same shall be constituted and equipped at any particular time, which will have
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estimated production capacity of not less than 360,000 metric tons per year of primary
aluminum. The Buyer currently has an operating license and has concluded environmental
impact assessment for annual production capacity of up to 250,000 metric tons per year of
primary aluminium. “Plant” as used in this Agreement shall include any further expansions
from time to time.

“Point of Supply” has the meaning assigned to that expression in Clause 2.3.
“Power Projects” has the meaning assigned to that expression in Clause 2.2.4.

“Secondary Capacity” and “Secondary Energy” have the respective meanings assigned
to these expressions in Clause 2.1., and are collectively referred to as "Secondary Power”.

“Start-up” means the gradual increase of aluminium production from energisation of the
first reduction cell until full production capacity is reached under each of Phase I, Phase II,
Phase III and Phase IV.

“Transmission Agreement” means the agreement, as amended from time to time,
between the Buyer and the Transmission System Operator to be entered into, regarding the
transmission of Contract Power from the Seller to the Buyer.

“Transmission System” means the high voltage transmission system (lines and
substations) operated by the Transmission System Operator.

“Transmission System Operator” means Landsnet hf., a public limited liability company
incorporated under the laws of Iceland pursuant to the Act on Establishment of Landsnet
No. 75/2004 and the Act on Electricity No. 65/2003, as amended, having its registered
office in Reykjavik operating in pursuant to Act No. 65/2003 or such other entity that will
operate the Transmission System.

1.2 Interpretation

In this Agreement, unless the context otherwise requires:

a. Headings are for convenience only and do not affect the interpretation of this
Agreement.

b. The singular includes the plural and vice versa.

c. A reference to days means calendar days.

d. A reference to a document includes an amendment or supplement to, or
replacement or novation of, that document but disregarding any amendment,

supplement, replacement or novation made in breach of this Agreement; and

e. A reference to a party to any document includes that party’s successors and
permitted assigns.

2 Power Supply
2.1 Contract Power

2.1.1 The Seller will as further defined in Clause 2.3 of this Agreement, make Contract
Power available to the Buyer on a firm basis (“Firm Capacity” and "Firm Energy”)

£
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and on an interruptible basis ("Secondary Capacity” and “"Secondary Energy”) in
the following capacities and annual amounts of energy:

i. The Seller shall make available to the Buyer power for Start-up and operation of
the Plant according to a start-up plan as further agreed between the Parties, see
Appendix 1. Unless otherwise agreed in writing, the Seller shall make available
to the Buyer on or before the following dates power according to the Start-up
plan in at least the following amounts:

Date Amount of Power Accumulated Amount of

per unit Power

Date of Phase I First 42,5 MW 42,5 MW

Delivery, 1 September

2011

Date of Phase I 5 MW 47,5 MW

Delivery, 1 December

2011

Date of Phase II First 42,5 MW 90 MW

Delivery, 1 September,

2012

Date of Phase 1II 42,5 MW 132,5 MW

Delivery, 1 November

2012

Date of Phase III First 42,5 MW 175 MW

Delivery, 1 September

2013

Date of Phase III o MW 175 MW

Delivery, 1 September

2013

iii. The Seller undertakes to use all reasonable efforts to accelerate the Dates of
First Delivery taking into consideration contracts signed prior to the date of this
Agreement and possible increases in retail demand. The Parties shall quarterly
prior to planned Start-up confirm whether they are on schedule or whether they
expect delays or acceleration in Start-up.

iv. Should either Party be unable to meet the Dates of First Delivery it shall inform
the other Party in writing as soon as possible and the Parties shall work together
to minimise their respective damages related to potential delay of the Dates of
First Delivery and find a solution that is mutually acceptable to both Parties.

v. In the event that a Party cannot be ready in time to meet the Dates of First
Delivery as mutally agreed by the Parties the other Party shall be informed in
writing. Should the Parties be unable to agree on a new Dates of First Delivery
the scheduled Dates of First Delivery shall remain but the delayed Party will be
excused for its “non-performance” under the Agreement in the manner set forth

hereunder.
°



Time Notice is Issued

Consequences

Between the fulfilment of all
conditions provided for in Clause
6.17 and a date falling 24
months prior to the scheduled
Dates of First Delivery.

Delayed Party’s performance
hereunder excused for a period of up
to nine (9) months after scheduled
Dates of First Delivery

From a date falling 24 months
until a date falling 18 months
prior to the scheduled Dates of
First Delivery.

Delayed Party’s performance
hereunder excused for a period of up
to three (3) months after scheduled
Dates of First Delivery

From a date falling 18 months
until the scheduled Dates of First
Delivery.

Delayed Party’s performance
hereunder excused for a period of up
to one (1) month after scheduled
Dates of First Delivery

From the Dates of Delivery and thereafter the Seller shall make available to the
Buyer energy according to the following, subject to Clause 2.1.1 i.:

Phase I Firm Secondary Total
Phase I Capacity:

(Mean per Hour) 42,8 MW 4,7 MW 47,5 MW
Energy per year: 375 GWh 41 GWh 416 GWh
Phase II Firm Secondary Total
Phase II Capacity:

(Mean per Hour) 76,5 MW 8,5 MW 85 MW
Energy per year: 670 GWh 74 GWh 744 GWh
Phase III Firm Secondary Total
Phase III Capacity:

(Mean per Hour) 38,3 MW 4,2 MW 42,5 MW
Energy per year: 336 GWh 37 GWh 373 GWh




vii. When all Contract Power has been made available to the Buyer the Contract
Power delivered shall be:

Firm Secondary Total
Capacity:
(Mean per Hour) 157,5 MW 17,5 MW 175 MW
Energy per year: 1380 GWh 153 GWh 1533 GWh
2.1.2 Subject to the provisions of this Agreement, Contract Power shall be

2.1.3

continuously available in the capacities stated and up to the stated amounts
of energy without specific limitations except as provided for in Clauses
2.1.3-2.1.6.

Subject to the conditions prescribed in this Clause 2.1.3, the Seller shall
have the right to curtail or suspend entirely the availability of Secondary
Capacity and/or Secondary Energy. Such curtailments and suspensions shall
not reduce the overall availability of Secondary Energy during any calendar
year below the supply corresponding to 50% of the annual amount of
Secondary Energy. Further, the overall availability of Secondary Energy
during any successive four-year period shall be not less than 60%. The
overall availability of Secondary Energy during the Contract Period shall be
not less than 80%. The several minimum obligations referred to in the
preceding sentences being separately and collectively called the
“Guaranteed Minimum Supply”.

2.1.4 The Seller will not apply curtailments or suspensions of Secondary Capacity

and/or Secondary Energy pursuant to Clause 2.1.3 except in cases of (i)
insufficient power generating capacity at its power plants or (ii) unforseen
power production disturbances at its power plants and/or disturbances in the
Transmission System, and (iii) events of Force Majeure. Subject to
production and/or transmission limitations, the reduction in supply of
Secondary Capacity and/or Secondary Energy due to curtailments or
suspensions shall not be more than the proportionate reduction in the supply
of similar interruptible power to buyers other than the Buyer during periods
of such curtailments or suspensions and shall within such periods be effected
in a nondiscriminatory manner. The Seller will give the Buyer as much
advance written notice as practicable in each case of the probable
occurrence of such curtailments and suspensions, and of their probable
extent and duration. In cases under (i) above, an initial written notice (for
avoidance of doubt initial written notices may by given in e-mails) shall be
given not less than 45 days in advance, while in cases under (ii) and (iii)
above an initial written notice will whenever possible be no less than one
hour in advance. The Seller shall subsequently provide the Buyer with a final
written notice (which shall be clearly identified as such), and upon receipt of
such final written notice, the Buyer will reduce its load immediately, at which
time the period of curtailment or suspension of Secondary Capacity and/or
Secondary Energy shall begin. The period of curtailment or suspension shall
end as soon as final notice is given to that effect. Notices hereunder may be
given orally, but shall then be confirmed in writing.




2.1.5 Notwithstanding Clause 2.1.4 the Seller shall have the right to request the
consent of the Buyer for the Seller to curtail or suspend half of the
Secondary Capacity and/or Energy once every calendar year for a period of
up to 30 days. The Buyer agrees its consent shall not be unreasonably
withheld. The Seller shall submit a written request for consent to the Buyer
as early as possible but not less than 90 days in advance of the date the
Seller wishes to initiate the curtailment or suspension. Amounts of power
curtailed under this Clause 2.1.5 shall be added to those amounts curtailed
under Clause 2.1.3 for purposes of calculating Guaranteed Minimum Supply.

2.1.6 Where there is a curtailment or suspension of Secondary Energy due to
insufficient power generating capacity, either Party may request an
arrangement whereby the Firm Energy which is scheduled to be delivered
during the period may be delivered and used during the period in a manner
which gives the Plant optimum operational conditions. Such arrangement is
subject to mutual agreement.

2.1.7 If the Seller is forced to reduce its deliveries of power to its buyers of firm
power (including the Buyer) according to article 9 paragraph 8 of the Act of
Electricity 65/2003, by reason of disturbances in the Transmission System
due to any reason, including Force Majeure (which reduction may, subject to
transmission limitations affecting the delivery of power to the Buyer, only
occur after the Seller has ceased delivery of secondary power to its buyers
(including the Buyer) of secondary power), the Seller is entitled, after
putting into operation all available resources, to reduce the delivery of power
to the Buyer below the stated values of Firm Capacity and Firm Energy,
provided that the reduction below such values shall not be more than the
proportionate reduction in the supply of firm power to buyers other than the
Buyer (which applies after power required for emergency needs has been
deducted) and such reduction shall be effected in a non-discriminatory
manner. Where practicable, the Seller will give the Buyer as much advance
written notice as possible of any reduction in Firm Energy and of its
estimated extent and duration. The Buyer shall cooperate by applying the
necessary restrictions in load during any such period of reduced power.
Whenever any such disturbances threaten to damage the Plant, the Seller
will use its best efforts to supply power to the Plant in a capacity and for a
period sufficient to allow the necessary steps to be taken to prevent such
damage.

2.1.8 1If the Seller is unable or fails to deliver sufficient energy the Buyer has the
right to purchase energy from a third party, without prejudice to the rights
of the Buyer under this Agreement for failure on the part of the Seller to
deliver such power.

2.2 Start of Delivery

2.2.1 [Intentionally left blank]

2.2.2 The Dates of First Delivery for the Contract Power shall be in accordance with the
start-up plan provided for in Appendix 1., or such later dates which the Buyer may

specify to the Seller by notice in writing according to Clause 2.1.1. The Parties expect
the Dates of First Delivery and the Dates of Delivery to be the following:
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2.2.3

2.2.4

Dates of First Delivery Dates of Delivery
Phase I 1 September 2011 1 December 2011
Phase II | 1 September 2012 1 November 2012
Phase 1 September 2013 1 November 2013
II1
Phase IV

The Buyer shall use all reasonable endeavours to have the Plant ready to receive
power on a continuing basis by the Dates of First Delivery. The Buyer will keep the
Seller closely informed on the progress of construction of the Plant. Failure by the
Buyer to have the Plant ready to receive power on a continuing basis by the Dates of
First Delivery shall not constitute a breach or default under this Agreement provided
that the Buyer complies with any payment obligations under this Agreement in
respect of Firm Commitment (taking into consideration Clause 2.1.1.v). The Seller
shall be entitled to terminate this Agreement if the Plant is not ready to receive
Contract Power by the date falling 12 months after the Dates of First Delivery (taking
into consideration Clause 2.1.1.v) and after such time no power is taken (unless the
Buyer pays for Contract Power as if it was taken by the Buyer in accordance with
Clause 2.1.1), except where such delay results from Force Majeure or the Seller is
not ready to deliver the full amount of Contract Power. The Seller will similarly use all
reasonable endeavours to have the Power Projects and related facilities ready for the
delivery of Contract Power to the Plant on the dates specified in this Agreement and
keep the Buyer closely informed as to the construction of its Power Projects and any
facilities pertinent to delivery of Contract Power to the Plant.

In the event that at any time preceding the Dates of First Delivery, construction work
(including engineering and equipment deliveries) in connection with the Plant or the
power generating facilities of the Seller, necessary for delivery of Contract Power to
the Plant (the “Power Projects”), shall suffer delays due to Force Majeure (as defined
in Clause 6.6.1) affecting the Parties or any party providing construction work
(including engineering and equipment deliveries) to either of them, and the Parties,
as the case may be, cannot overcome such delays by using their best efforts, then
the Party so affected shall promptly give notice to the other Party of such Force
Majeure in accordance with Clause 6.6.5 and, if it is the Buyer, may as applicable
reduce (if applicable to zero) its obligation to pay under the Firm Commitment or, as
the case may be , if it is the Seller, may, subject to Clause 5.4.1, curtail the
availability of Contract Power in order to serve the existing power delivery obligations
in any of its customer contracts signed prior to the date of this Agreement, in each
case for a period to be specified by notice in writing to the other Party. However, the
period of any such reduction/curtailment may not exceed the lesser of twelve months
and the actual period of delay caused by such Force Majeure. If the period of delay
due to Force Majeure exceeds twelve months, then the affected Party shall be
required to perform its obligations in accordance with the terms of this Agreement
with effect from the end of the twelve months, notwithstanding continuing Force
Majeure event. Any such demand for reduction/curtailment shall be presented as
promptly as practicable and in any event not more than thirty days after the
cessation of the period of delay caused by Force Majeure giving rise to such
reduction/curtailment. The other Party may challenge any request for
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reduction/curtailment, the duration of any asserted period of delay, or the use of
measures to overcome such delay, but any such challenge shall be asserted not later
than sixty (60) days after notice was given by the demanding Party. Any such
challenge, if not amicably settled, may be submitted to adjudication or arbitration
pursuant to Clause 6.9, the latter at the request of either Party. The Court or
arbitration tribunal shall be empowered to make such disposition of the issues
involved in such challenge as may be appropriate.

2.2.5 During the construction work at the Sellers facilities the Buyer and financial
institutions involved in the financing of the Plant may individually or jointly appoint
technical consultants to follow the progress of that construction work of the Seller.
Likewise the Seller may appoint a technical consultant to follow the progress of the
construction of the Plant .

2.3 Point of Supply

2.3.1 The Point of Supply shall be as further provided for in the Connection Agreement and
the Transmission Agreement (the “Point of Supply”).

2.4 Firm Commitment.

2.4.1 The Buyer undertakes, as from the Dates of Delivery, to pay for the amount of
Contract Power specified below, as an average over any consecutive twelve months
period (the “Firm Commitment”), whether or not the Buyer’s actual consumption of
energy in such periods does reach the average annual amount applicable:

(a) during the applicable Start-up, 65 % of the energy stated in the Start-up
plan with respect to each of Phase I, Phase II, Phase III and Phase 1V,
as provided in Appendix 1; and

(b) as of the applicable Start-up with respect to each of Phase I, Phase II,
Phase III and Phase IV, 85% of Contract Power as set forth in Clause
2.1.1 subparagraph v;

provided that Firm Power is available from the Seller during the respective period. If
the Buyer is permanently not able to consume Contract Power in part or whole the
Parties shall in order to minimise the damage to the Buyer in good faith seek other
users of the power (which the Buyer is not able to consume). In that event the Firm
Commitment shall then be proportionally reduced. Any power actually consumed by
the Buyer shall count towards the Firm Commitment.

2.4.2 The Buyer shall take energy from the Seller and other power producers on a pro rata
basis in accordance with the proportional amount of total contract power committed
to and available under each power agreement it has entered into. The Seller shall
have the right to have an independent public accountant review and verify how the
energy used by the Buyer as divided by the Seller and the other power producers.
The books and records maintained for energy used and purchased by the Buyer shall
be made available, upon reasonable request, to an independent public accountant on
behalf of the Seller, in order to verify the use of energy. Such audits may be
requested no more frequently than twice per calendar year, and the cost of such
audits shall be the responsibility of the Seller. The information disclosed to
independent public accountants for such purposes, as well as any reports generated
from such information and made available to the Seller, shall contain and constitute
proprietary information, which is to be; (i) treated with strictest confidence, (ii)
disclosed only to those having need to receive such information for the purpose of
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such audit and who agree to maintain the confidentiality of such information, and (iii)
used only for the purpose of such audit, as set forth above.

2.5 Balance obligations.

2.5.1

The Buyer undertakes to submit to the Seller plans for consumption of energy for
each day of operation. The Seller shall assure that the Transmission System Operator
shall provide Balance Power for imbalances on each operating day, at its own
expense unless the difference between the planned consumption and actual
consumption of the Buyer is greater than 0.5%. The price for Balance Power outside
the planned consumption shall be:

(a) If the actual power consumption of the Buyer exceeds planned consumption by
more than 0.5% the Buyer shall pay the Seller, the applicable balance power
price including transmission fees (energy charge, ancillary services and
transmission losses) less the actual Contract Price.

(b) If the actual power consumption of the Buyer is less than the planned
consumption by more than 0.5% the Buyer shall pay the Seller the actual
Contract Price less transmission fees (energy charge, ancillary services and
transmission losses) and the applicable balance power price.

(c) If the calculated outfeed capacity charge for the Buyer, as defined in the
Transmission System Operators applicable tariffs, is greater than the Buyer’s
instantaneous value the resulting additional costs charged by the Transmission
System Operator shall be reimbursed at year end.

3 Metering

3.1 Metering of Power Supplied

3.1.1

Metering will be subject to the Transmission Agreement and the general terms and
conditions of the Transmission System Operator, as well as Government Regulation
No. 513/2003.

4 Transmission of Contract Power

4.1.1

4.1.2

4.1.3

4.1.4

4.1.5

The Buyer has entered into the Transmission Agreement with the Transmission
System Operator. The Transmission Agreement as amended from time to time will
be attached to this Agreement, Appendix 2., and shall be considered to be part of
this Agreement as referred to herein. The Seller has enter into Connection
Agreements with the Transmission System Operator.

The Seller shall deliver the Contract Power to the Point of Supply as specified in the
Transmission Agreement.

Payments for transmission of Contract Power are included in the Contract Price as
further provided in Clause 5.1.

General terms and conditions of the Transmission System Operator on reserves will
constitute a part of this Agreement.

If a Party is prevented from performing its obligations under this Agreement due to
failure of the Transmission System Operator to perform its transmission obligations
then the Seller’s obligations to provide Contract Power and the Buyers obligations to
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take delivery of Contract Power and pay for such power shall be suspended to the
extent and for the duration during which the above mentioned failure exists without
liability to either Party and the limitations on duration of Force Majeure set forth in
Clause 2.2.4 shall not apply.

5 Charges and payment conditions
5.1 Contract price.

5.1.1 The Buyer shall pay for all contract power delivered to the Plant under this
Agreement at the rates (the “Contract Price”) and in the manner provided in this
Clause 5.1.

The Contract Price shall be calculated pursuant to the following power price formula:

LME x p
CP =
14.2

where:
CP = Contract Price, expressed in United States mills per kWh;

LME = The average cash price, expressed in United States dollars per metric ton, of
the daily averaged postings at the London Metal Exchange for primary aluminium,
minimum purity 99.7 percent, for the preceding calendar month, as published by the
Metal Bulletin; and

p= 17.2% when the LME is less than $1,900; 17.7% when the LME is $1,900 or
higher but less than $2,300 and 18.2% when the LME is $2,300 or higher.

5.1.2 The price payable by the Buyer for Contract Power shall include payments according
to the Transmission System Operator’s terms and tariff for capacity, energy,
transmission charges, delivery charges, losses, all taxes and applicable fees as well
as ancillary services, excluding initial connection fees or credit to the Transmission
System for the Buyer.

5.1.3 A) In the event that any of the information needed to ascertain LME as defined in
Clause 5.1.1 is, for reasons beyond the control of either Party, unavailable for any
given calendar month, then the LME for the preceding calendar month will be used in
calculating the Contract Price. Upon such availability, the Contract Price will be
recalculated based on such newly available information, and the resulting difference,
if any, between the Contract Price as originally calculated and the Contract Price as
recalculated will, without interest be paid by the Buyer or refunded by the Seller, as
the case may be, at the first time thereafter that the Seller submits a statement to
the Buyer pursuant to Clause 5.2 of this Agreement.

B) In the event that any of the information needed to ascertain LME as defined in
Clause 5.1.1 is, for reasons beyond the control of either Party unavailable (other
than delayed), then the Seller and the Buyer shall seek to agree on the method for
calculating the Contract Price from comparable information in lieu of the information
that has become unavailable. If the Parties so agree, such information shall be so
used, and if they are unable to so agree, the matter may be referred by either Party
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to arbitration in accordance with Clause 6.9 of this Agreement. Until the matter is
resolved by agreement or arbitration, and subject to the terms of such resolution,
the provisions of this Clause 5.1.3 A) shall continue to apply.

5.1.4 The price to be paid by the Buyer to the Seller pursuant to invoicing from time to
time as hereinafter provided shall be calculated by multiplying the invoiceable kWh
by the Contract Price.

5.1.5 1In the event the Seller has excess power available, which can be used by the Buyer,
the Parties may agree on prices and other conditions for its use.

5.2 Monthly Reports and Payments

5.2.1 Payments for Contract Power shall be made monthly by the Buyer in accordance with
the Transmission System Operator’s metered quantity of Contract Power ordered by
the Buyer. In the event that such metered consumption during any such month is
less than one-twelfth (1/12th) of the applicable Firm Commitment for that calendar
year, the monthly payment shall not be less than for one-twelfth (1/12th) of such
Firm Commitment provided, that the Buyer shall pay only for the amount of energy
metered during any such month if the aggregate amount of monthly payments
already paid or payable during the calendar year is at least equal to the pro-rata
aggregate amount of the applicable Firm Commitment, with adjustments as
warranted by the provisions of Clause 5.4.

5.2.2 The Buyer shall pay for the Contract Power in USD (United States Dollars). The
payment shall be made into such USD bank account as specified by the Seller from
time to time.

5.2.3 Within fifteen (15) days from the end of each calendar month the Seller shall deliver
to the Buyer statements showing the amounts payable for Contract Power in such
month and payments shall be made by the Buyer on the later of twenty five (25)
days from the end of each calendar month or ten (10) days after receipt of the
Seller’s statements.

5.2.4 The Buyer shall submit on a monthly basis and within fifteen (15) days from the end
of each calendar month to the Seller an invoice which shall state the amount payable
by the Buyer to the Transmission System Operator if any for each corresponding
month in relation with the transmission of Contract Power from the power plants to
the Plant. To such effect the Buyer will convert the amount charged by the
Transmission System Operator to USD (United States Dollars) if necessary, using the
monthly average currency index published by the Central Bank of Iceland. The
invoiced amount shall become due and payable by the Seller on the later of twenty
five (25) days from the end of each calendar month or ten (10) days after receipt of
the Buyer’s invoice.

5.2.5 The Parties agree that they shall discharge mutual debts and payments and payment
obligations due and owing to each other on the same date pursuant to all
transactions provided or herein through netting, in which case all amounts owed by
each Party to the other Party during each calendar month, including interest and
payments for credits shall be netted so that only the excess amount remaining due
shall be paid by the Party who owes it.

5.3 Annual Adjustments of payments
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5.3.1 In January each calendar year following the Date of Phase I Delivery, the Seller shall
deliver to the Buyer an annual statement for the current calendar year showing:

) the total consumption of Contract Power in the preceding year, together with
any applicable corrections and estimates multiplied by the applicable Contract
Price;

i) the Firm Commitment applicable in the year, as adjusted to reflect the

consecutive twelve month average power usage, as provided in Clause 2.4.1,
less any reductions provided for pursuant to Clause 5.4, multiplied by the
applicable Contract Price; and

iii) any adjustment due for any variation in the average power factor below the
minimum specified in the Transmission Agreement.

5.3.2 The annual statement shall specify the aggregate amount due to the Seller in the
calendar year, which amount shall be the larger of the amounts calculated according
to subsections (i) and (ii) of Clause 5.3.1 plus any amount due under subsection (iii)
of Clause 5.3.1. Such aggregate amount shall be compared with the total of
payments for Contract Power shown by monthly statements for the calendar year.
Net amounts owed by the Seller shall be credited against the liability of the Buyer on
the next monthly bill rendered by the Seller. Net amounts due to the Seller shall be
paid by the Buyer within thirty days of receipt of the above annual statement.

5.3.3 In calculating the Buyer's aggregate payment obligation, the Seller shall, in
calculating the consecutive twelve month average of power usage include in such
calculation any amount of Contract Power paid for by the Buyer, but not taken by the
Buyer during the period, pursuant to Clause 2.4.1.

5.4 Reduction in Firm Commitment

5.4.1 For every interruption or restriction in the supply or usage of Contract Power due to
Force Majeure (including any curtailment of Contract Power by the Seller pursuant to
Clauses 2.1.3 and 2.2.4) or otherwise covered by the provisions of Clause 2.1 and
Clauses 6.3 or 6.4 or due to the failure of the Seller to perform its obligations
hereunder which lasts for more than two hours (the “5.4 Reduction”), the Buyer’s
obligation in relation to the Firm Commitment will be reduced in the same proportion
as the 5.4 Reduction bears to the aggregate annual amount of energy specified in
Clause 2.1. If such interruption, curtailment or restriction in the supply of Contract
Power causes a reduction in the number of functioning operating cells in the Plant,
the Firm Commitment shall be further reduced by a methodology to be agreed
between the Parties which takes into account the time which would be required to be
taken by reasonable prudent operator to restart such cells.

6 General Terms
6.1 Undertakings.

6.1.1 The Buyer’s net worth shall not be less than 30% of the book value of total assets
during the Contract Period and not less than USD 150,000,000 when the Plant has
reached 150,000 mtpy capacity, unless the Seller agrees otherwise.

6.1.2 Notwithstanding Clause 6.17.2 below the Buyer undertakes as of 1 April 2011 to pay
85% of the first 50 MW of Contract Power to be delivered under this Contract, as an
average over any consecutive twelve months period whether or not the Buyer’s
actual consumption of energy in such periods does reach the average annual amount
applicable, provided that Firm Power is available from the Seller during the

respective period.
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6.1.3 The Seller undertakes to enter into negotiation in good faith to supply further power
75 MW for Phase IV.

6.2 The Buyer’s Right of Use.

6.2.1 The Contract Power made available under this Agreement shall only be for the use of
the Buyer for the following purposes:

(a) operation of the Plant, as construction power for the purpose of expanding the
capacity or facilities of the Plant;

(b) operation of the Grundartangi Plant or
(c) the Buyers obligations according to law.

6.2.2 The Contract Power made available under this Agreement shall not be resold or
otherwise disposed of, directly or indirectly, for any other purpose than according to
Clause 6.2.1. except by permission of the Seller.

6.3 Repair and Maintenance.

6.3.1 The Contract Power to be supplied hereunder is to be held at the Buyer’s disposal at
all times. The Seller may nevertheless suspend or restrict the supply of such power
when necessary in order to effect annual overhauls or to make expansions, repairs or
inspections which cannot be carried out while installation concerned is in operation.
Such suspension or restriction of operations shall take place only after consultation
with the Buyer, and the Seller shall endeavour to carry them out in such a manner as
to enable the Buyer to protect himself against loss as far as possible. The Seller will
use its best efforts to limit each such suspension or restriction of power supply to a
maximum of two hours any twenty-four hour period. The Seller shall be obligated to
complete such work as quickly as possible.

6.4 Emergencies.

6.4.1 The Parties are aware of Article 9 Paragraph 8 of the Act of Electricity 65/2003, as
outlined in Clause 2.1.7. The parties shall endeavour to minimize any adverse effect
on the Buyer’s operations or any damage to its equipment.

6.5 Liability

6.5.1 The Seller and the Buyer shall each be obligated to construct, maintain and operate
their respective facilities to the standards of a reasonable and prudent operator and
to correct without delay all faults and defects which are or may become a risk to the
other Party.

6.5.2 The Seller agrees that before exercising any right which it may have to restrict,
curtail or suspend the supply of Contract Power to the Plant by reason of the non-
performance or non-observance by the Buyer of any obligation under this
Agreement, the Seller shall, wherever possible, give the Buyer written advance
warning of the proposed restriction, suspension or curtailment and allow the Buyer a
reasonable time to remedy the default before restricting, suspending or curtailing the
power supply.

6.5.3 In the event of the non-performance or non-observance of any obligation by the
Seller or the Buyer, the non-defaulting Party shall be entitled to such legal or
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equitable remedies as are available by law, including, without limitation, damages or
an order for specific performance (subject to Force Majeure and any exemption or
limitation of liability in this Agreement).

6.5.4 Without prejudice to the express provisions of this Agreement, neither Party nor any
subcontractor (at any level) of either Party shall in any event be liable to the other
Party for any loss of use, loss of profit or any indirect, consequential or special loss
except to the extent such loss or damage is caused by the gross negligence or
intentional misconduct by such Party or any subcontractor (at any level) of such
Party.

6.6 Force Majeure

6.6.1 For the purposes of this Agreement, “Force Majeure” is hereby defined to mean
hostilities (whether or not a state of war is declared), warlike operations, military
occupation, revolution, insurrection, civil war, riot, rebellion, civil commotion, mob
violence, terrorism, acts of piracy, acts of sabotage, radioactivity, plague, explosion,
fire, earthquake, volcanic eruption, windstorm, tidal wave, flood, severe icing
conditions, drought, lightning, quarantine, embargo, loss of critical equipment during
transportation, general suspension of transportation or navigation, or any similar
event which may not reasonably be prevented or controlled by the affected Party,
and for said purposes Force Majeure shall also include general strikes, local strikes,
boycotts, lock-outs or similar labour disturbances which the Party affected could not,
by taking all reasonable measures available to it, have prevented or controlled, but
only for such period as such Party shall remain unable to effect a termination thereof
by taking all reasonable measures available to it.

6.6.2 A Force Majeure event shall not include: (a) changes in market conditions that affect
the cost or availability of supply of goods or services, (b) the unavailability of
equipment that could reasonably have been avoided by adherence to prudent
operational standards, except to the extent directly caused by an event within the
definition of Force Majeure set forth above, or (c) changes in market conditions that
affect the price of energy or capacity.

6.6.3 No failure or omission by the Parties to perform any of their obligations pursuant to
this Agreement shall be considered a default or breach in the performance of such
obligations if and insofar as any such failure or omission is caused by Force Majeure.

6.6.4 The Party alleging the existence of Force Majeure for the purposes of this Clause
shall have the burden of establishing the existence of such Force Majeure. A failure
or omission shall for the purposes of this Clause be considered to have been caused
by Force Majeure only if the Party so failing or omitting to perform can establish (i)
that the failure or omission is the direct result of Force Majeure as defined in Clause
6.6.1 above, and (ii) that it has exercised due care and has taken all reasonable
alternative measures to avoid such failure or omission.

6.6.5 Each Party shall promptly give notice to the other Party of Force Majeure causing any
failure or omission in the performance of its own obligations under this Agreement
whether in whole or in part. Notice shall also be given when the Force Majeure
ceases to affect such performance. The Party affected shall make all reasonable
efforts to mitigate the effect of its failure or omission to perform in full, and shall
upon cessation of the Force Majeure take all reasonable steps within its power to
resume with the least possible delay the performance of its obligations under this
Agreement.
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6.6.6 The term of this Agreement shall be extended by a period of time equal to the
duration of the event of Force Majeure, unless otherwise specifically agreed between
the Parties.

6.6.7 In the event that any Force Majeure continues for a period in excess of 365
consecutive days (or such longer period as the Parties may agree) and has the effect
of reducing the supply or consumption of Contract Power by more than 50% for such
period, then (except in the circumstances described in Clause 2.2.4 hereof) the Party
which has not claimed Force Majeure shall have the right (while that Force Majeure
continues to cause a failure or omission of performance) to terminate this Agreement
upon 30 days’ written notice to the other Party.

6.6.8 Notwithstanding anything to the contrary contained in this Clause 6, prior to the
Dates of Delivery the following provisions shall apply:

(a) If at any time there occurs an event of Force Majeure causing or being likely to
cause a delay in construction work (including engineering and equipment deliveries)
on either or both the Plant or the Power Projects, the Seller (in the case of the Power
Projects) and the Buyer (in the case of the Plant) affected by such Force Majeure
shall take all reasonable measures within its power to avoid or overcome the effects
of the Force Majeure and shall at the same time seek consultation with the other
Party with respect to the event and the potential response thereto. If the effects of
the event are such that the Party affected cannot in its best estimate overcome a
delay in the construction work by taking all reasonable measures available to it, this
Party shall be entitled to declare, by notice in writing to the other Party, a
postponement of the Dates of Delivery to a later date specified in such notice,
provided always that the period of such postponement shall not exceed the period of
delay caused by the Force Majeure.

(b) A declaration of postponement pursuant to the preceding Paragraph (a) shall be
presented as promptly as practicable and in any case not more than thirty days after
the cessation of the period of delay caused by the Force Majeure. The other Party
may challenge the notice of postponement, the duration of any alleged period of
delay, or the use of measures to overcome such delay, provided that such challenge
is asserted in writing not later than sixty days after the notice was received. Any
such challenge, if not amicably settled, may be submitted to adjudication or
arbitration pursuant to Clause 6.9 hereof, the latter at the request of either party.
The court or arbitration tribunal shall be empowered to make such disposition of the
issues to which the challenge relates as may be appropriate.

6.6.9 Without prejudice to the generality of Clause 6.6.1, the Buyer shall be entitled to
claim relief from the performance of its obligations under this Agreement in the
event of any failure to perform to the extent that such failure was caused by Force
Majeure which will include for the Buyer any one or more of the following events or
circumstances:

Q) failure, technical breakdown or inoperability of the Plant or harbour
facilities as a result of any Force Majeure, as defined in Clause 6.6.1, event
beyond the reasonable control of any party to the Construction Contracts,
anode supply agreements, Site Agreement, the Harbour Agreement, or the
Connection Agreement and Transmission Agreement which results in or
causes the failure of such party to perform any of its obligations under such
agreement; and
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(i) any delay in the commencement of the full operation of the Plant
beyond the Date of Phase I Delivery, as a result of any Force Majeure, as
defined in Clause 6.6.1, event beyond the reasonable control of any party to
the Construction Contracts, anode supply agreements, Site Agreement or the
Harbour Agreement which results in or causes such failure of such party to
perform any of its obligations under such agreement,

provided that each and any such event or circumstance is beyond the reasonable
control of the Buyer.

6.7 Contract Period

6.7.1 This Agreement shall remain in force from the date hereof until 25 years after the
respective Dates of Delivery, unless extended by Force Majeure as provided in
Clause 6.6.6, (the “Contract Period”). The Sellers obligation to deliver and the
Buyers obligation to purchase Contract Power according to Clause 2.1.1. shall expire
25 years after the respective Dates ofDelivery. However, within 20 years after the
respective Dates of Delivery, the Parties shall conclude discussions regarding an
extension of this Agreement for a period of not less than 10 years following the
respective dates of expiration, on mutually agreeable terms.

6.8 Termination

6.8.1 If the Buyer fails to pay the charges due upon any statement, the Seller may
suspend the supply of Contract Power upon an advance written notice of 60 days,
without thereby forfeiting its rights to the charges due or otherwise impairing its
rights hereunder. If after a further 120 days written notice to the Buyer (following
expiry of the said 60 day period and the charges remaining unpaid), the Seller may
terminate this Agreement if the said charges remain unpaid without thereby
forfeiting its other rights under this Agreement.

6.8.2 If the Seller in breach of this Agreement (i) fails to deliver at least 60% of the annual
amount of Firm Energy specified in Clause 2.1 over any 120 days period, or (ii) fails
to deliver as an annual average over an consecutive two year period commencing on
or after the Dates of Delivery at least 90% of the annual amount of Firm Energy
specified in Clause 2.1, the Buyer may upon 120 days written notice terminate this
Agreement without prejudice to any rights it may have under this Agreement.

6.8.3 Any suspension of supply under Clause 6.8.1 shall promptly recommence following
the payment of the relevant unpaid charges due.

6.9 Governing Law and Jurisdiction.

6.9.1 This Agreement shall be governed by and construed in accordance with the law of
the Republic of Iceland.

6.9.2 Any dispute, claim or difference arising out of or in connection with this Agreement,
including any question regarding its existence, validity or termination (“Dispute”),
shall be subject to exclusive jurisdiction of the Icelandic courts unless either Party
prefers to submit to arbitration pursuant to Clause 6.9.3 below and gives notice in
writing to that effect to the other Party. If a Party commences court proceedings
(the"Claimant Party”) in respect of a Dispute and the other Party (the
“Respondent Party”) prefers to submit the Dispute to arbitration, the Respondent
Party must give notice to this effect to the Claimant Party in writing with 30 days of
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receiving the Summons. Immediately after receiving such notice, the Claimant Party
will discontinue the court proceedings and the Dispute will be resolved by arbitration.

6.9.3 Notwithstanding the provisions of Clause 6.9.2, any Dispute may, at the instigation
of either Party, be referred to and finally resolved in accordance with the arbitration
rules of the Arbitration Institute of the Stockholm Chamber of Commerce as in force
at the date of this Agreement, which rules are, subject to the provisions of this
Clause 6.9.3, deemed to be incorporated by reference into this Clause 6.9.3. The
Arbitration Tribunal shall consist of three arbitrators. If the Claimant Party and/or the
Respondent Party do not appoint their arbitrator in their Request and Reply
respectively, to other Party to the arbitration shall have the right to apply to the
Arbitration Institute of the Stockholm Chamber of Commerce for it to appoint the
relevant arbitrator. If the two party appointed arbitrators cannot agree upon the
appointment of the third arbitrator, he shall be appointed by the Arbitration Institute
of the Stockholm Chamber of Commerce at the request of either Party. The third
arbitrator however appointed shall not be of the same nationality as that of the
Parties to this Agreement, nor the United States of America whilst the Buyer is a
subsidiary of Century Aluminum Company, nor as that of any subsequent
shareholder in the Buyer unless the Parties otherwise agree. The arbitrators shall
meet the qualifications set out in Article 6 of Act. No. 53/1989 on Contractual
Arbitration. The arbitration proceedings shall be held in Reykjavik and shall be
conducted in English.

6.9.4 In the event that an arbitrator, originally appointed by either the Claimant Party or
Respondent Party, dies, or is or becomes unable to act, a replacement arbitrator
shall be appointed by the original Party. If the original appointing Party does not
appoint a replacement arbitrator within a reasonable time, the other Party to the
arbitration shall have the right to apply to the Arbitration Institute of the Stockholm
Chamber of Commerce for it to appoint the replacement arbitrator. In the event that
the third arbitrator dies or becomes unable to act, a replacement arbitrator shall, in
the absence of agreement by the two party appointed arbitrators, be appointed by
the Arbitration Institute of Stockholm Chamber of Commerce.

6.9.5 The Parties hereby undertake, in relation to arbitration proceedings commenced
under Clause 6.9.3, to carry out any award of the Tribunal without delay and to
waive their right to any form of appeal on any question of fact or law insofar as such
a waiver may be validly made. The Parties agree that awards issued in respect of an
arbitration commenced under Clause 6.9.3 are final and binding on the Parties as
from the date they are made provided always that any award of the Tribunal may if
necessary be enforced by any court or other competent authority. The Parties shall
continue to perform their obligations under this Agreement notwithstanding any
Dispute, which may be outstanding between them.

6.9.6 Each of the Parties consents generally to the giving of any relief or the issue of any
process in connection with proceedings against it. Each of the Parties herby
irrevocably waives, to the fullest extent permitted by the law of any jurisdiction in
which proceedings may be taken or any judgment or arbitral award enforced with
respect to itself and its revenues and assets (irrespective of their use or intended
use), all immunity on the grounds of sovereignty or other similar grounds from:

i service of process or other documents relating to proceedings and any
immunity from jurisdiction, suit or judgment;

ii. jurisdiction of any Courts in which enforcement is sought;
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iii. relief by way of injunction, order for specific performance or for recovery of

property;
iv. attachment of its assets; and
V. execution or enforcement of any judgment or arbitral award to which it or its

revenues or assets might otherwise be subjected.

Each Party hereby irrevocably agrees, to the fullest extent it may effectively do so,
that it will not claim any such immunity.

6.10 Confidentiality

6.10.1 The content of this Agreement, whether in whole or in part, is confidential and may
not be disclosed by either Party to a third party without the prior written consent of
the other Party, unless such content is publicly available. The Buyer may however
disclose the content of this Agreement to financial institutions and their advisors as a
part of any financing of the Plant or its expansions and to their auditors or in
documents they must file with public agencies as a matter of law. In the case of
filings with public agencies, the Buyer shall seek confidential protection for all
information regarding pricing. Furthermore, the Seller is aware that the ultimate
parent company of the Buyer is listed on a regulated securities market and may
therefore have certain disclosure obligations in relation to this Agreement. In any
case the Contract Price shall not be disclosed without written consent of both Parties.

6.11 Amendments

6.11.1 Amendments to this Agreement shall be made only by written agreements entered
into between the Parties.

6.12 Assignment

6.12.1 The rights and obligations under this Agreement shall not be assigned or delegated
by either Party without the consent of the other Party, which consent shall not be
unreasonably withheld, and any purported assignment or delegation without such
consent shall be void and of no effect. Notwithstanding the foregoing, a Party may
assign its rights and obligations to an Affiliate without consent, provided that the
Party making such assignment continues to guarantee performance hereunder.

6.12.2 If the Plant is permenantly closed or if the Plant is unable, on an ongoing basis, to
consume the whole or a portion of the Contract Power the Buyer shall be entitled to
assign this Agreement to a third party, that has the financial and technical resources
to perform the Buyer’s obligations under this Agreement and that qualifies as a
power intensive user which fulfills the requirements for the special tariff for power
intensive users as provided for under applicable laws and regulations.

6.12.3 Notwithstanding the provisions of Clause 6.12.1, the rights and obligations under this
Agreement may be assigned by the Buyer, without consent of the Seller, to financial
institutions as security for any financing or refinancing relating to the Plant. Subject
to the terms of a direct agreement which may be required between the Seller and
the respective financial institutions, upon enforcement of the security, the Seller
shall consent to the transfer of the Buyer’'s rights and obligations under this
Agreement to any person who acquires the Buyer’s interest in the Plant.
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6.12.4 Notwithstanding the provisions of Clause 6.12.1, the rights and obligations under this
Agreement may be assigned by the Seller, without consent of the Buyer, should the
owners of the Seller elect to change the legal form of the Seller in accordance with
Icelandic law and reglulations on limited liability companies and partnerships.

6.13 Change of control

6.13.1 The consent of the Seller shall be required for transfer of majority (51% or more) of
the shares in the Buyer. Such consent shall not be unreasonably withheld or delayed
and shall not be required in the case of (a) transfers to any Affiliate of the Buyer or
other entity incorporated in an OECD-country as listed on the date of this
Agreement, (b) a pledge of all or any of such shares to secure any financing made to
the Buyer in connection with the construction and operation of the Plant or any sale
of any such shares pursuant to such pledge to any companies incorporated in an
OECD-country as listed on the date of this Agreement or (c) according to step in
rights under any direct agreements entered into between the Seller and any finance
party providing financing to the Buyer.

6.13.2 The Parties acknowledge that provisions similar to Clause 6.13.1 are commonly
found in investment agreements entered into by the Government of Iceland and
parties in Buyer’s position. They further acknowledge that the Buyer intends to enter
into an investment agreement, and they agree that upon the Buyer entering into an
investment agreement, provision 6.13.1 shall be of no further force and effect
provided that such investment agreement contains similar change of control
provisions acceptable to the Seller.

6.14 Notices

6.14.1 Any notice under this Agreement shall be in writing and delivered by personal
delivery, express courier, confirmed facsimile, confirmed email or certified or
registered mail, return receipt requested, and shall be deemed given upon personal
delivery, one (1) day after deposit with express courier, upon confirmation of receipt
of facsimile or email or five (5) days after deposit in the mail. Notices shall be sent
to a Party at its address set forth in the signature block below, or such other address
as that Party may specify in writing pursuant to this Clause. If a notice sent to the
Buyer a copy thereof shall be sent to:

Nordural Helguvik sf.

Skogarbraut 945

232 Reykjanesbeer

Iceland

Fax: +354 430 1001, Attn: Managing Director
Email: ragnar@nordural.is

with a copy to

Century Aluminum Company,

2511 Garden Road,

Monterey CA 93940,

USA,

Fax: +1 831 642-9328, Attn: General Counsel.
Email: bnielsen@centuryca.com

If a notice sent to the Seller a copy thereof shall be sent to:



Orkuveita Reykjavikur

Beejarhals 1

110 Reykjavik

Iceland

Fax: +354 516 7709, Attn: Chief Executive Officer
Email: hjorleifur.b.kvaran@or.is

6.15 Review

6.15.1 In entering into this Agreement the Parties recognize that it is impractical to make
provisions for every contingency which may arise during the course of this
Agreement. The Parties declare it to be their intention that this Agreement shall be
operated between them with fairness and without detriment to the interests of either
of them, taking into account the allocation of benefits and risks ensuing from it.
However if events (including but not limited to, fundamental changes in the
aluminium industry) occur which are beyond the control of the Parties and which
either:

(i) are not reasonably foreseeable by the Parties, or

(ii) are the result of legislation or regulations affecting the electricity industry coming
into force in Iceland after the date of this Agreement,

and which alter the equilibrium of this Agreement, thereby causing unfairness in the
allocation of benefits and risks between the Parties, the Parties will meet and in good
faith negotiate and use their best endeavours to agree upon an amendment to this
Agreement to remove the cause or causes of such unfairness. In the event that the
Parties are unable to agree as to the existence of such unfairness or as to the causes
or effects thereof, such dispute may be referred by either Party to adjudication or
arbitration as provided in Clause 6.9 above. The Parties shall attempt in good faith to
reach agreement in the light of the findings of the tribunal. In the event that they
are unable to agree on such an amendment, either of them may refer the dispute to
adjudication or arbitration as provided for in Clause 6.9 above.

6.15.2 Not withstanding the foregoing, neither Party may invoke the provisions of Clause
6.15.1 prior to the date ten years from the Date of Phase I Delivery or more than
once during the term of this Agreement. Any amendments to this Agreement
implemented under this Clause 6.15 shall not take into account the economic effects
on the Party concerned occurring prior to the date ten years after the Date of Phase I
Delivery.

6.15.3 The provisions of this Clause 6.15 have been negotiated and agreed in full
knowledge by both Parties of the provisions of Article 36 of Act No. 7 of 1936 on
Contracts, as amended by Act No. 11 of 1986. The provisions of this Clause 6.15
shall be in substitution of the provisions of Article 36 of the said Act which states the
a contract can be nullified, partially or as a whole, or amended if it is thought to be
unfair or contrary to good business practice to rely on it. Paragraph 2 of the Article
states that the evaluation according to the paragraph shall take into account the
content of the contract, the position of the contracting parties, circumstances during
the making of the contract and circumstances which occurred after the contract was
made.

6.16 Official Language
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6.16.1 The official language of this Agreement shall be English.

6.17 Conditions

6.17.1 The Seller's commitment to deliver of Contract Power as stated in Clause 2.1.1 from
the Power Projects is subject to the following principal conditions respectively and it
shall not be binding until the conditions concerning each phase are fulfilled. The
Seller shall diligently seek such approvals and shall provide written notice to the
other Parties promptly upon obtaining the same:

a. The approval of the owners and the board of directors of the Seller.
b.
C.

Conclusion of financing arrangements for each power project.

That the power projects at Hverahlid and Grauhnjikar are profitable
taking into account estimated investment, operational costs,
transmission costs and future revenues.

Environmental impact assessment for Grauhnjukar. Expected to be
completed by June 30™ 2009.

That drilling in Hverahlid and Grauhnjukar geothermal areas
reasonably demonstrates that production of electricity according to
estimates is possible. Expected to be completed by December 31st,
2009 and which will be accelerated by six months in case of Hverahlia
with expected completion by June 30, 2009 if the Buyer provides
short term financing to fund drilling costs the amount of ISK 1 billion
to be made available 1 March 2009, 1 April 2009 and 1 May 2009 that
is to be repaid before the year end 2009.

The necessary licenses and approvals to be in force for Hverahli® and
Grauhnjukar power plants to be in ongoing operation.

Conclusion of amendments to master and local plans for Hverahli® in
the Municipality of Olfus. Expected to be completed by January 31%
20009.

Conclusion of amendments to master and local plans for Grauhnjlukar
in the Municipality of Olfus. Expected to be completed by August 315t
2009.

The Buyer is aware of that the Municipality of Olfus has the first right
to power from the Hverahlid power plant until June 30" 2009.

6.17.2 The Buyer’'s commitment to purchase Contract Power is subject to the following
principal conditions and it shall not be binding until the conditions are fulfilled. The
Buyer shall diligently seek such approvals and shall provide written notice to the
other Parties promptly upon obtaining the same:

a. The approval of the board of directors.
b.
C.

Conclusion of financing arrangements.

Fulfillment of conditions of Other Power Producers under the power
agreement between the Buyer and Other Power Producers or
equivalent arrangements for supply of power. Expected to be
completed by June 30, 2009.

6.17.3 All conditions and reservations set forth in this Clause 6.17 with respect to Phase I
shall be fulfilled no later than June 30, 2009, with respect to Phase II no later than
June 30, 2010, , with respect to Phase III no later than June 30, 2011, and with
respect to Phase IV no later than June 30, 2012. If a Party is unable to obtain
applicable board approvals or otherwise elects for reasons within its control not to
proceed to construct the Plant or the Power Projects, as the case may be, such Party



shall give prompt written notice to the other Party and shall be liable to the other
Party in the manner set forth in Clause 6.5.

This Agreement is executed in two original copies, one for each Party.

The Parties agree to issue an amended and restated version of this Agreement
should the Agreement be amended.

IN WITNESS WHEREOF, the duly authorized representatives of each of the Parties
hereto have executed this Agreement as of the day and year first written above.

ORKUVEITA REYKJAVIKUR

Ragnar Guédmundsson, Guélaugur Sverrisson,
Managing Director Chairman

ool B embee
d U

Hjorleifur Kvaran,
Chief Executive Officer

NORBURAL HELGUVIK EHF.

Witnessed:

fsz/é Ll ehs s

By(ﬁ
"/

By
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Appendix 1. Phase I Start Up Plan.

The Seller shall make available to the Buyer energy in accordance with this start up plan
which has been mutually agreed upon by the Parties.




Appendix 2. Transmission agreement.
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