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within sixty (60) days of such written notice, then by the affitmative vote of & Super Majotity of the

Participants, AMP-Ohio may be directed to contract with a third party to perform whatever duties or
obligations which are in dcfault. The costs of such contract shall ba included in Revenue Reguirements.

SECTION 19. Waiver of Default. No waiver at any time by eny Party to this Contract of its

tights with respett to any default of any other Party herefo, and no grant by any Party to any other Party of

an extension of time on any payments hereunder or with respect to any other mattet arising In connection

with such Contract, shall be considered a waiver with rcspccf to any subsequent defenlt, right or matter.
SECTION 20, Rejationship to and Compliance with Other Instruments. It is recognized by the
Parties hersto that AMP-Ohio in underteking, or causing to be undertzken, the planning, engineering,
permitting, licensing, financing, construction, refurbishment, eequisition, operation and maintenance of
the Power Sales Contract Resources mﬁst comply with the requirements of each Trust Indenture, the
Related Apreements and &)l licenses, permits and regulatory epptovals necessary for such planning,
financing, construction, refurbishment, acquisition, operation and maintenance of AMPGS and any other
Power Seles Contract Resources, end it is therefore agreed that this Contract is made subject to the terms
and provisions of each Trust Indenture, the Related Agreements and all such licenses, permits, and

regulatory approveais,

SECTION 21. Modification or Amendment of this Coptract. Except to the extent otherwise

provided herein with respect to changes in Appendices hereto and supplemental agreements entered into
pursuant to this Contract, this Contract shall not be amended, modified or otherwise chenged except by
“;ritten instroment executed and delivered by AMP-Ohio and each of the Participants; provided, however
that this Contract shall not in any event be amended, modified or othenvise changed it any manner that
will materially adversely affect the security afforded bry the provisions of this Contraet for the payment of
the principal, interest, and prenium, if any, on the Bonds, except es, and to the extent, permitted by any

Trust Indenture,
SECTION 22, Opinions as to Validity. Each Participant, upon execution and delivery of this

Contract, shall furnish to AMP-Ohio, substuntielly in the form of Appendix H hereto, an opinion of
counse! retained or employed by such Participant and acceptable to AMP-Ohio. Upon request by AMP-
Ohio made from titne (o time after the Effective Date, each Participant shafl fumish AMP-Ohio with a
letter from tl'llc attorney or firm of attorneys which rendered the forcgoing opinion, or such olher attorney
83 shell be acceptable to AMP-Ohiio, confirming, as of the date specified in such request, the foregoing

opinion delivered upon execution and delivery of this Contract.
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SECTION 23. Nplices and Computation of Time. Any notice or demand by any Participant to
AMP-Ohio under this Contract shall be dqcmod properly given if mailed postage prepaid and addressed to
AMP-Ohio as set forth in Appendix J. Any notice or demand by AMP-Ohio to any Participant under this
Contract shall be deemed properly given if mailed postage prepaid and addressed to the Participant at the
address furnished to AMP-Ohio in connection with the execution and delivery of this Contract and set
forth on Appendix J. In computing any period of time from any such notice, such period shall commence
(i) on the same Business Day that the notice is issued if haad delivered, (if) at Noon on the first Business
Day following the date such notice was issued if delivered by electronic mail, facsimile or by hand-
delivery, or (iif) at Noom of the second Business Day following the date such notice was issued if sent by
overnight mail, or (iv) at Noon of the thind Business Day following the date such notics was issued if sent
bry regular mail.  The name and address to which such notice or demend is directed mey be changed at -
any time and from time to time by any Party giving notice as above which shail then be updated on
Appendix J.

SECTION 24, Goveming Law. This Contract and any controversies ansing hereunder and
therennder are to be construed and determined in accordance with the law of the State of Ohbio applicable
to eontracts executed within and to be wholly performed within such State; provided, however, that if
Participant is domiciled in a State other than Ohio, the power and authority of such Participant to enter
into this Contract {and the required procedures with respect thereto) shall be construed in accordance with
the laws of such domicile State,

SECTfON 25. Severabilitv. If any section, subsection, clause or provision of this Contract shall
be finally adjudicated by a court of competent jurisdiction ta be invalid, the remainder of this Contract
shell be unaffected by such adjudication and all the remaining provisiona of this Contract shail remain in
full force and effect as though such sectiom, paragraph, clause or pravision or amy part thereof so
adjudicated to be invalid had not been included herein.

SECTION 26. Assignmgmt of Contract, (A) This Contract shall inure to the benefit of and shall
be binding upon the respective successors and assigns of the Partics to this Contract; ptovided, however,
thet (i) except for the assignment by AMP-Ohto authorized by sebsection (B) of this Section 26, neither
this Contract nor any interest herein shall bo transferred or assignhed by AMP-Ohio except with the
consent of & Super Majority of the Participants, which consent shall not be unreasonably withheld, snd (i1)
except for an assignment by a Participantl with the consent of AMP-Ohio in accordance with subsection

(C) of this Section 26 or an assignment in connection with the sale, lease or other disposition of all or
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substantielly all of & Participant’s Electric Systen: as provided in Section 17(B) hereof, neither this
Contract nor any interest herein shall be wansferred or assigned by any Participant.

(B)  Each Participant acknowledges and agrees that AMP-Ohio may sell, lease or otherwise
dispoge of all or substantially all of its propetty and assets to or merge into or consolidate with, any other
entity which shall assume all of AMP-Ohio’s obligations herennder, and that AMP-Ohio may assign and
pledge to any trustee or similar fiduciary designated in any Trust Indenture all of, or any interest in, its
right, title, end interest in and fo all payments to be mede to AMP-Ohio under the provisions of this
Contract (other than the Service Fee) as security for the payment of emy Bonds, and, wpon such
assignment, pledge and delivery, AMP-Ohio may grant fo such trustee any rights and remedies herein to
AMP-Ohio and thereupon eny reference berein to AMP-Ohio shall be deemed, to the extent of such rights
and remedies and with the necessary changes in detail, to include such trnsies which shall be a third party
beneficiary of the covenants and agresments of such Participant herein contained.

(C}  Any Participant may assign to any entity this Contract and its rights hereunder (except as
otherwige 1in the last sentence of this subsection) if all of the following conditions are met: {f) AMP-Ohio
consents in writing to such assipnment, which consent shell not be unreasonably withheld; (ii) the
assignment shall be evidenced by a written instrument pursuant to which the assignee shall assume all
obligations (except to the extent theretofore accrued) of such Participan! under this Contract or such
Participant shail post an acceptable bond or other reasonably accepiable security to assure its obligations
hereunder are fulfilled and clavses (vi) (a), (b) and (c) of this subsection (C) are satisfied; (iii) if and to the
extent necessary to reﬂe'ct such assignment and assumption, AMP-Ohio and such assignee shel! enter into
an agreement supplemental to this Contract to clarify the teyms on which power and energy are to be sold
hercunder by AMP-Ohio to such assignee; (iv) the senior debt of such assignee shall be rated in one of the
four highest whole rating categories, without regard to sub-categories represented by + or — or similar
designations, at least one nationally-recognized bond rating agency; (v} in the opinion of 2 nationally
recognized financial expett, such assignment will not materially adversely affect the security afforded by
the provisions of this Contract for the payment of the principal, interest and premium, if any, on the
Bonds; and (vi} AMP-Ohio shall have received an opinion or opinions of counsel of recognized standing
selected by AMP-Ohio stating thal such assignument (a) will not adversely affect the pledge and
assignment of this Contract or the revenues derived by AMP-Ohio hereunder (other than the Service Fee)
a8 security for peyment of Bonds and the interest thereon, (b) is lawfully permitted under the law of the
Participant's domicile state, and (c) will not uffect the reguiatory or tax status of AMP-Ohio or ny
Bonds. AMP-Ohio shall ot consent to the assignment of this Contract pursuant to the immediately
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preceding sentence unless AMP-Ohio and the Participents Committee reasonably determine that such
assignment is not expected to result in any increasc in the rates and charges to eny of the remaining
Participants for power and energy and associated Transmission Service made available under this
Contract or that the Participants ere otherwise expected to be made whole. Nothing contained in this
subsection (C) shall be construed to prevent or restrict any Participant from issving mortgage revenue
bonds (subject to the provisions of subsection (E) of Section 17) secured by a mottgege of the property
and revenues of such Participant’s Blectric System, including & franchise. In no event shall any assignee
of any Participant’s rights and obligations hereunder pursuant to this subsection (C), other than in the case
of an assignment to another Participant be entitled to oxercise any of such Participant’s rights under
subscctions (B) and {C) of Section 3, clanse (A} (iif) of subscction A of Section 4, subsections (A) and ()
of Section 5, Sections 6, 7, 9, 12, 14 and 16, and subsection (K} of Section 17 and any rights to vote or
participate on the Participants Committee, which rights are personal and inalisnabls and shall be deemed
to terminate with the sssignment of such Participant’s rights under this Contract.

(D)  Each Perticipant agrees that, prior to any assignment of its rights under this Contract
pursuant to subsection (C) of this Section 26, it shall grant %o AMP-Obio 2 right of first refusal for a
period of not less than 180 days for the benefit of the remaining Participants, to match any bone fide offer
for such nysignment,

SECTION 27. Beneficiaries. Subject to the provisions of Section 31, this Contract shall
constifute a binding agrecment between AMP-Ohio and each of the Participants, Other than a trustee or
creditor but only to the extent for eilt'ner specifically set forth in any Trust Indenture in the event of any
default by a Participant ynder this Contract and as a consequenice & defuult by AMP-QOhio under such
Trust Indenture, there shall be no third party beneficiaries to this Contract,

SECTION 28, Survivorship of Obligations. The termination of this Contract shall not discharge
any Party hereto from any obligation it owes to any other Parly under this Contract by reason of eny

trangaction, loss, cosi, demege, expense, or linbility which shall oceur or arise (or the circumstances,
evenls, or basis of which shall occur or arise) ptior to such tenmination. Tt is the intent of the Parties -
heraby that any such obligation owed (whether the same shall be known or unknown at the termination of
this Contract or whether the circumstances, events, or bagis of the same shall be known or unknewn at the
termination of this Contract) shall survive the termination of this Contract.

SECTION 29. Dispute Resnlution. {A) The Perties agree to negotiate in good faith to settle any
and all disputes arising hereunder. Representatives of the Paricipants Committee and AMP-Ohio Board

of Trustees shall participate in any such negotiations.
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{B)  Good faith mediation shall be 2 condition precedent to the filing of any Jitigation in law or
eauity by any Party against any other Party relating to this Contract except injunciive litigation necessary
to solely Testrain or cure an imminent threat to the public or employge safety. Before the remedies
provided for in this Section 29 may bs sxercised by any Party, such Paﬁy shall give written notice to the
other Parties that such Party believes that an event of default or impasse under thiz Contract may have
occurred, apecifying the clrcumstances constituting the event of default or impasse in sufficient detail that
the other Parties will be fully advised of the nature of the event of default or impasse. The regponding
Party shall prepare and.serve 2 written response thereto within ten (10} Business Days of receipt of such
notice.

(C)  The Parties shall attemnpt to resolve the controversy by engaging a single mediator,
experienced in the subject matter, to mediate the dispute. The mediator shall be mutually selected by the
Parties to the controversy and conduct mediation at u location agreed upon by the Parties or absent
agreemnent, by the mediator. Within two (2) Business Days of sslection, the mediator shall be furnishad
copies of the notice, this Contract, response and any other documents exchanged by the Parties. If the
Parties and the mediator are unable to settle the same within thirty (30) days from selection, of such othet
Hme a5 the Parbies agree, the mediator shall make a written recommendation as fo the resolution of the
dispute. Each Party, in its sole discretion, shall aceept or reject such recoyumendation inn writing within
ten (10) Business Days. Should the Parties be unable to agree upon a single mediator within five (5)
Businese Days of the written response of ﬂwf responding Party, any Party or the Parties jointly shall
petition the Presiding Judge of the Court of Common Pleas of Franklin County Ohio, to appoint a
mediator, experienced and knowledgeable in the matters which are the subject of the dispute.
Notwithstanding the preceding sentence, the partics reserve the right to file suit or pursus litigation in any
court that is otherwise proper with respect to jutisdiction and venue. The Parties’ consent to selection of a
mediator by the Franklin County Court of Common Pleas shall not constitute consent to jurisdiction of -
such court or waiver of defenses es to venue or jurisdiction. The costs of the Mediator and the mediation
shall be shared equally by the Parties to the dispute,

(D)  The Parties may mutvally agree to waive mediation or subsequent to mediation waive their
right to litigate in Cowrt and, in ejther case, submit any dispute hereunder to binding arbitration, if
permitted by law, before one or more arbitrators pursuant to the Commercial Arbitration Rules of the
American Arbitration Association or such other arbitration procedures to which they may agree, Such
agreement shall be in writing and may otherwise modify the procedures set forth in this Section 20 for
resolving any particular dispute.
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(E)  Nothing in this Section 29 shall bo construed to affect jurisdiction or venue over any
dispute that is otherwise appropriate under lew, except to the extent the Parties mutually arbitrate pursuant
to subsection {D) of tkns Section 29.

SECTION 30. Lighility. (A) AMP-Ohio shall not be responsible for the receipt, {ransmission,
control, use, epplication, or distribution of electric power and energy under this Contract beyond any
Secondary Point of Delivery and shall not, in any event, be liable for damage or injury to any person or
property whatsoever arising, accruing, or resulting from, in any manner, the recsipt, tnsmission, control,
use, application, or distribution of said electric power and energy beyond the interconnection with another
entity of any facilities nwned and operated by AMP-Ohio.

(B)  No recourse shall be had against any individual member of the Utility Governing Body of
any Participant or any individusl Member of the AMP-Ohio Board of Trustees or the Participants
Commitiee, or their respective representatives, or any officer, employes or other agent of any Participant
or AMP-Ohio, past, present or tutare, cither direetly or indirectly, whether by virtue of any penalty or
otherwise, for any claim based upon or arsing out of this Contract or the obligations of the parties -
hereunder, all such liability, if any, being by the execution and delivery of this Contract specially waived
and released; provided, however, the foregoing shall not relieve any Individual from the performance of
eny official duty by law.

SECTION 31. Teim of Contract. (A) Except for its effectiveness for any determinations
rogarding this Contract’s validity and the legality of the isseance of Bonds for which this Contract shall be

effective upon execution, this Contract shall become cffective -upon the later of Match 1, 2008 and the
dete, not later than January !, 2009, upon which coumterparts of this Power Sales Contract shall have been
executed and delivered by AMP-Ohio and Participants which shall have agreed by such sxecution to
putchase, in the aggregate, not less then a nominal seven hundred fifty thousand kilowatts (750,000kW)
of power and associated energy pursuant to this Contract (“Effective Date”); provided, however, that any
Metnbet of AMP-Ohio that executes this Contract subsequent to the Effective Date may nonetheless
become a Participant upon execution so long as (1) such execution is prior to March I, 2008 or (i1) if after
Matrch 2008 if approved by the Participunis Commitiee and AMP-Ohio's Boerd of Trustees.
Notwithstanding the foregoing and the representations of the Participants herein, in the event it ig
ultimately determined that any Participant failed duly and validly to execute and deliver this Power Sales
Contract or that this Power Sales Contract, or any portion hereof, is invalid or unenforceable with respect

to any Participant for any reason whatsoever, such determination shall in no way affect the
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commencement, term, validity or enferceability or this Fower Sales Contract with respect to any other
Participant or AMP-Ohio. . _

(B)  Unless terminated pursuant to subsection (C) or (D} of this Section 31, this Contract shall
remain in effect until February 28, 2057, and thereafter, unless otherwise required by law, unti] (i) the
date the principal of, premium, if any, and inferest on all Bonds have been paid or desmed peid in
accordance with any ﬁpplicnhle Trust Indenture; and (ii) & Super Majority of the Participants recommends
this Contract be terminated; provided, however, that each Participant shall remain obligated to pay to
AMP-Ohio its respective share of the costs of ferminating, discontinuing, diaposing of and
decommissioning all Power Sales Contract Resources except those Power Sales Contract Resources
which AMP-Ohio, in its sole digerstion, elects not to terminate, discontinue, dispose of or decommission
in connection with or prior to the lermination of this Contract; and provided firther, however, that the
requirements of subsection (B)(i) are satisfied. In the event that a Super Majority of the Participants does
not elect to terminate this Contract, each Participant that so elects may contintue to receive its PSCR Share
of the power and energy available to AMP-Ohio from such Power Sales Contract Resources at rates
which reflect the lack of payments with respect to Bonds pursuant to Subsection 5 (A) (viil) and any
Participant that does not so elect may discontimie taking any power and energy herevnder and shall have
no other liability hereunder except as specified in this Section 31 (B), Neither termination, cessation of
taking power and energy hereunder, nor cxpiration of this Power Sales Contract shall affect any accrued
right, liebility or obligation hereunder.

(C)  This Power Sales Contract may be terminated by a Sﬁper Majority of the Participants at
soy time prior to AMP-Chio’s giving a notice to proceed to the primery contractor for the construction of
the AMPGS; provided, however, that the Participants shall be responsible for and pay their respective
PSCR Share of all AMP-Ohic expenditures in fortherance of the AMPGS, such amounts to be payable
and paid as O&M Expenses of the Participant's Electric Systems on or before the dete that s twenty-four
(24) Months subsequent to such date of terrmination.

(D)  In recognition of some Participants sxcouting this Contract materially eatlier than other
Participants and thus with access to lcss-developed information, including engineering and cost
cstimates, than thove who execute ater, any Participant executing this Contract prior to November 1, 2007
shall, by written notice 1o AMP-Ohio, have a one time option to reduce its requested PSCR Share or
repudiate this Contract at anytime prior to March [, 2008 by the enactment of legislation by its Utility
Goveming Body directing the same, provided such legislation is transmitted to AMP-Ohio by written

notice reccived by AMP-Ohio prior to March 1, 2008,
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SECTION 32. Additionsl AMPQS Unit 3, The Parlicipants recognize that the AMPGS site
could potentially accommodate a third unit, AMPGS Unit No. 3, that may be constructed in the future,
Accordingly, the Participants agroe that AMP-Ohio may, after not Jess than one hundred twenty (120)
days written notice to 21l Participants, in its sole discretion, undsrteke AMPGS Unit No. 3, ineloding the
eranting of any and e]l land rights, ensements, exacution of an appropriate Unit 3 Operating Agreement
and other arrangements necessary or convenient in facilifating the engineering, siting, penmittng,
licensing, construction and operation of AMPGS Unit No. 3; provided, however, that:

(i)  The Participants shall not have any cbligation fo participate in AMPGS Unit 3 but shall
have rights of first refusal, for a period of not less than one hundred twenty (120) days after receipt of the
written notice from AMP-Ohic referenced above in this Section 32, to become Participants in AMPGS
Unit No. 3 in amounts up to their PSCR Share percentage in the Power Sales Contract Resources under
this Contract; and

(iiy  AMP-Ohio reasonably determines and the Parficipants Commiftee concurs that the
snvironmental permitting, construction and operation of the proposed AMPGS Unit 3 will not materially
and adversely affect the operation of AMPGS Unit No. 1 or No. 2 or the PSR to the Pariicipants
hereundet, or to the extent such adverse affects may octur, reasonable and adequate compensation for the
benefit of the Participants shall be seoured from AMP-Ohio or the participants in AMPGS Unit 3.

SECTION 33. Counterparts. This Contract may be executed and delivered in couaterparts, each
of which shall for all purposes be weated es the original hereof and all of which shall constitute 2 gingle
agreement,

SECTION 34. AMPGS Sharg Allocation, As soon as practical after the Effective Date of this
Power Sales Contract, as specified in Section 31 (A), there shall be an initir]l meeting of the Participants

held 8t » time and place determined by AMP-Ohio. Notice for such meeting shall be given to each
Participant in writing, mailed, and al AMP-Ohio’s option, sent by electronic means not less than seven (7)
days prior to such meeting. In addition to such other business that shall properly be determined by the
Participants at such mesting in accordance with the Regulations, the Perticipants shall adopt at such
mesting or at a {ater meeting called for such purpose at such time as 100% of the AMP-Ohio Entitlement
is subscribed by Participants, a final aliocatjon of PSCR Shares smong the Participants with due regard to,
among other things, the totsl kW available from the AMP-Ohio Entitiement and the amount reguested by
each Participant, provided, however, that in no case shall s Participant be allocated an PSCR Share less
* than eny minitum amount or greater than any maximum amount specified by such Participant pursuant
to the legisiative action by such Participant’s Utility Governing Rody authorizing execution of this Power

Pnpe 5]
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Sales Contract. Such finalized PSCR Shares, as adopted, shall be reflected o a revised Appendix A end
shall total one hundred percent (100%) of PSCR Shates.

SECTION 35, Dther Apencies. AMP-Ohio and the Participants recognize fhat certzin Michigan
and Virgipia Participants are, as of the Effective Date, and may continue to be in the future, members of
existing joint action agencies, respectively, Michigan South Central Power Agency and Blue Ridge Power
Agency. AMP-Ohio may enter into Related Agresments with such Partlcipants and respectively,
Michigan South Central Power Agency and Blue Ridée Power Agency, pursuant to which such agencies
may, by written egreement between such Agency and each svch Agency’s member Participants, act on
behalf of such Pesticipants for the purposes of this Contract; provided, however, that nothing in such
Related Agreements shall relieve any Participant of any obligation Incutred hereunder,

IN WITNESS WHEREOF, the parties hereto have ¢aused this Contract to be sxecuted by their
proper officers respectively, being thereunto duly authorized, and their respective corporate seals, if any,

o be hereto affixed. )
AMERICAN MUNICIPAL POWER-GHIOQ, INC.

By

Mare 8. Gerken, P.E,
President/CEQ

Approved as to form:

John W, Bentine
General Counsel

VILLAGE OF YELLOW SPRINGS, OHIO

By

Title: "

Address for recelpt of notlce:

- Approved 23 to form:

Title:

ND: 4812-7198-1313, v. I3
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Pertaining to AMP-Ohio Contract No. C-7-2007-5826

AS OF 7r7/07
(ORIGINAL VERSION FROM 4/2/07 COPY)

VILLAGE OF YELLOW SPRINGS, OHIO

(ORDINANCE OR RESOLUTION) NO.

TO APPROVE THE FORM AND
AUTHORIZE THE EXECUTION OF A POWER SALES CONTRACT WITH
AMERICAN MUNICIPAL POWER - OHIO, INC. AND

TAKING OTHER ACTIONS IN CONNECTION THEREWITH

WHEREAS, the Village of Yellow Springs, Ohic (“hereinafter Municipality”} owns and
operates an electric utility system for the sale of electrc power and associated energy for the
benefit of its citizens and taxpayess; and

WHEREAS, in order to satisfy the electric power and energy requirements of it electric
utility system, Municipality has heretofore purchascd, or desires to do so in the future, economical
and reliable power and energy from, or arranged by, American Municipal Power — Ohia, Inc.
(hereinafter "AMP-Ohio"), of which Municipality is a Member; and

WHEREAS, Municipality, acting individually and, along with other municipalities which
own and operate electric vtility systems, Jointly, cndcavors to amrange for reliable, tessonably

priced supplics of electric power and energy for ultimate delivery to its customers; and

WHEREAS, it is efficient and cconomical to act jointly i such regard; and

VYS00050
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WHEREAS, AMP-QOhio is an Ohio nonprofit cotporation, organized to own and operate
facilitics, or to provide otherwise, for the _ganeration, transmission or distribution of electric power
and energy, or eny comabination thereof, and to farnish technical services on a cooperative,
nonprofit basis, for the mutual benefit of its Members, such Members, inol‘uding Municipality,
being political subdivisions that ﬁperate municipal electric atility systems in Ohio, Michigan,

Pennsylvanie, Virginia and West Virginia; and

WHEREAS, certain of the Meémbers, inclnding the Municipality (“Participants™),
have determined they require additional, very long-term sources of reliable, environmentally sound
and reasonably priced base Ipad electric power and energy and have requested that AMP-Ohio
amrenge for the same, snd have supported through the Developrnental Agresment with AMP-Ohio
approved by Ordinance [Resolution] Copy Not Rec'd, [or through Blue Ridge Power Agency,
Michigan South Central Power Agency or participation in AMI'-Ohio's Gorsuch Stetion Project)
the developmental effort to plan and permit a coal-fired, steam and electric generating facility
having a maximum net rated electric generating capacity of approximately one thousand megawatts
(1,000 MW), to be known as the American Municipal Power Generating Stetion (hm-einﬁﬂcr
“AMPGS”) and now have the right, but not the obligation to execute an agreement to authorize

AMP-Chio 1o finance and construct the AMPGS; and

WHEREAS, prior to the adoption of this ordinance [resolution], AMP-Ohio has (i) kept the
Municipality informed regarding the developmental process and efforts undertaken by AMP-Ohio;
(3i) provided the Municipality with a study prepared by R. W. Beck, I}:c. that demonstrates that the
Participant can beneficiaily utilize the sﬁm of power and energy available from the AMPGS
authorized below, as well as a Project Feasibijily Report also prepared by R, W. Beck, Inc.; and,

(iii) afforded representatives of the Municipality the opportunity to ask such questions, review such

VYS00061
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data and reports, conduct such inspections and otherwise perform such investigations with respect
to planning and proposed engineering, acquisition, construction and operation of the AMPGS and
the torms and conditions of the Power Sales Contraet (hereinafter “PCS™) anthorized below as the

Municipality deems necessary or appropriate in conmection herewith; and

WHEREAS, after consideration of the potential risks and benefits of the AMPGS and the
PCS authorized below, the Municipality has determined it is reasonable and in its best interests to
proceed as authorized herein and hershy requests and authorizes AMP-Ohio to finance, construct
and operate, and own up to 2 one hundred percent (100%) ownership interest in the AMPGS on

behalf of the Municipality and the other Participants i accordance with the PCS authorized below,

NOW, THEREFORE, BE IT ORDAINED [RESOLVED] BY THE COUNCIL Council OF

THE VILLAGE OF YELLOW SPRINGS, ORIO:

SECTION 1. That the Power Sales Contract (hereinafier “PSC") between Municipality
and AMP-Ohio, substantially in the form attached hereto as Exhibit 1 [or on file with the Clerk]

including Appendices thereto is approved, and the Village Administrator of Municipality is hersby

anthorized to execute and deliver such Power Sales Contract, with such changes as the Village
Administrator may approve as neither incongistent with this Ordinance/Resolution nor materially

detrimental to the Municipality, his or her execution of the PSC to he conclusive evidence of such
approval,

SECTION 2. That the Village Administrator is hereby authorized to acquire, as a

Participant, as defined in the PSC, Power Sales Contract Resources (hereinafier “PSCR Share™), as
defined in the PSC, without bid, fram AMP-Ohio and to execute and deliver any and gl) documents
necessary to become s Participant in the AMPGS project bursuant to the conditions set forth herein

and in the PSC and to carry outits abligations thercunder.

L
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SECTION 3. That it is further acknowledged and understood that because the Participants
will finalize the precise PSCR Share to be acquired by each Participant electing to enter into the

PSC after a1l such Participants execute and deliver the PSC, the Village Adminisfrator in

connection with the execution and delivery of the PSC, is authorized and directed to determine and
acquire Municipality’s PSCR Share, of up to a nominal ameunt of 3169 kilowatts, aRer

consuitation with AMP-Ohio and tho other Participants regarding the PSCR Share available

pursuant 1o seld PSC, such PSCR Share to be set forth in Appendix A of the PSC, such
determination as to such PSCR. Share being conclusively evidenced by the adopﬁon of Appendix A

1o the PSC, as authorized thetein,

SECTION 4. That the Villagpe Administrator of this Municipality, as a part of such
officer’s official duties, is hereby appointed as Municipality’s representative for any meetings or
determinations of the Participants ot the Participants Committee pursuant to the PSC end is
authorized and directed, acting for, in the name of and on behalf of this Municipality, te vote
Municipality's PSCR Share with tcgard to any detetminations regarding the AMPGS project as set
forth in the PSC,

SECTION 5. That the Village Administrator may appoint, in writing from time to time as
necessary, another representative of the Municipality as his or her alternate to carry out the doties
set forth in Section 4 hereof.

SECTION 6. That it is found and determined that all formal actions of this Council
[Board] concerning end relating to the passage of'this ordinance [resolution] were taken in an open
meeting of this Council and . that all deliberations of this Council and of any commitiees that
resulted in those formu] actions were in meetings open to the public, in compliance with all legal

requirements.
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.S8ECTION 7. If any section, subsection, paragraph, clause or provision or any patt thereof .
of this ordinance [or resolution] shall be finally adjudicated by & court of competant jurisdiction to
be invalid, the remainder of this ordinance [or resolution] shall be unaffected by such adjudication
and all the remeining provisions of this ordinance [or resolution] shall remain in full force and
cffect as though such section, subsection, paragrapl, clause or provision aor any part thereof so

adjudicated to be invalid had not, to the extent of such invalidity, been included herein.

[OPTIONAL SSCTION R]. To the extent this ordinance [or resolution] or the PSC are
inconsistent with any previously adopted ordinances [or resolutions} those ordinances [or
resolutions] shafl he deemed amended fo the extent required to be -not‘ inconsistent with this
ordinance [or resolution), the PSC or any actions or covenants therennder.

SECTION & [or 9].  That this ordinance [or resolution] shall take effect at the earliest date

allowed by law.

[Please contact AMP-Ohlo’s General Counsel, John Bentiue,

at 614-334-6121 or via email at {bentine@cwslaw.com
to discrss any changes to this draft.}

ND: 4837.9E 1841729, v, 15

VYS00064




