ORDINANCE NO. 07-92 AC CMS

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
REGARDING HYDROELECTRIC PROJECT PARTICIPATION

WHEREAS, the City of Oberlin, Ohio (“hereinafter Municipality”) owns
and operates an electric utility system for the sale of electric power and

associated energy for the benefit of its citizens and taxpayers; and

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

and

WHEREAS, Municipality, acting individually and, along with other
municipalities which own and operate electric utility systems, jointly
endeavors to arrange for reliable, reasonably priced supplies of electric

power and energy for ultimate delivery to its customers; and

WHEREAS, it is efficient and economical to act joinfly in such regard;

and

WHEREAS, AMP-Ohio is an Ohio nonprofit corporation, organized to
own and operate facilities, or fo provide otherwise for the generation,
fransmission or distribution of electric power and energy, or any
combination thereof, and to furnish technical services on a cooperative

nonprofit basis for the mutual benefit of its Members, such Members,




°

including Municipadlity, being political subdivisions that operate municipal
electric utility systems in Ohio, Michigan, Pennsylvania, Virginia and West
Virginia; and

WHEREAS, certain of the Members, including the Municipality
(“Participants™), have determined they require additional, very long-term
sources of reliable, environmentally sound and reasonably priced base
load electric power and energy and have requested that AMP-Ohio
arrange for the same, and have supported through the Developmental
Agreement with AMP-Ohio approved by Ordinance 07-01 AC CMS, or for
certain Michigan Members, through Michigan South Central Power
Agency, the developmental effort to plan and permit three (3)
hydroeleciric generation projects at existing locks and dams on the Ohio
River, namely the Cannelion Hydroelectric Project, the Smithland
Hydroelectric Project and the Willow Island Hydroeleciric Project,
collectively AMP Hydroelecfric System (hereinafter “AMP Hydro System”)
and now have the right, but not the obligation to execute the Power Sales
Contract authorized below (hereinafter “PSC") to authorize AMP-Ohio to
finance, construct and operate the AMP Hydro System, including potential

additional hydroelectric projects as set forth in the PSC; and

WHEREAS, prior to the adoption of this ordinance , AMP-Ohio has (i)
kept the Municipality informed regarding the developmental process and
efforts undertaken by AMP-Ohio; (i) provided the Municipality with a study
prepared by RW. Beck that demonstrates that the Municipality, as a
Participant, can beneficially utilize the share of power and energy
available from the AMP Hydro System authorized below, as well as a
Project Feasibility Report prepared by J.S. Sawvel & Associates; and, (jii)
afforded representatives of the Municipality the opportunity fo ask such
questions, review such data and reports, conduct such inspections and

otherwise perform such investigations with respect to planning and
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proposed engineering, acquisition, construction and operation of the AMP
Hydro System and the terms and conditions of the PSC authorized below
as the Municipality deems necessary or appropriate in connection

herewith; and

WHEREAS, after consideration of the potential risks and benefits of
the AMP Hydro System project and the PSC authorized below, the
Municipality has determined it is reasonable and in its best interests to
proceed as authorized herein and hereby requests and authorizes AMP-
Ohio, in conjunction with similar authorizations by other AMP-Ohio
Members, as Participants, to finance, construct and operate, and own up
to a one hundred percent (100%) ownership interest in the AMP Hydro
System on behalf of the Municipality and the other Participants in

accordance with the PSC authorized below.

NOW, THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE CITY OF
OBERLIN, LORAIN COUNTY, STATE OF OHIO, A MAJORITY OF ALL MEMBERS
ELECTED THERETO CONCURRING :

SECTION 1. That the Power Sales Confract (hereinafter “PSC")
between Municipality and AMP-Ohio, substantially in the form attached
hereto as Exhibit 1 including Appendices thereto is approved, and the City
Manager is hereby authorized and directed to execute and deliver such
Power Sales Contract, with such changes as the City Manager may
approve as neither inconsistent with this Ordinance nor materially
detrimental to the Municipality, his executfion of the PSC to be conclusive

evidence of such approval.

SECTION 2. That the City Manager is hereby authorized to acquire
on behalf of the Municipality, as a Parlicipant, as defined in the PSC,
Power Sales Contract Resources (hereinafter “PSCR Share”), as defined in
the PSC, without bid, from AMP-Ohio and to execute and deliver any and
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all documents necessary to become a Participant in the AMP Hydro
System project pursuant to the conditions set forth herein and in the PSC

and to carry out its obligations thereunder.

SECTION 3. That it is further acknowledged and understood that
because the Paricipants will finalize the precise PSCR Share fo be
acquired by each Participant electing o enter into the PSC after all such
Paricipants execute and deliver the PSC, the City Manager in connection
with the execution and delivery of the PSC, is authorized and directed to
determine and acquire Municipality's PSCR Share, of up fo a nominal
amount of 2600 kilowatits, after consultation with AMP-Ohio and the other
Participants regarding the PSCR Share available pursuant to said PSC, such
PSCR Share 1o be set forth in Appendix A of the PSC, such determination as
o such PSCR Share being conclusively evidenced by the adoption of

Appendix A to the PSC, as authorized therein.

SECTION 4. That the City Manager , as a part of such officer's
official duties, is hereby appointed as Municipadlity’s representative for any
meefings or determinations of the Participants or the Participants
Committee pursuant to the PSC and is authorized and directed, acting for,
in the name of and on behalf of this Municipality, fo vote Municipality’s
PSCR Share with regard to any determinations regarding the AMP Hydro
System project as set forth in the PSC

SECTION 5. That the City Manager may appoint, in writing from time
fo time as necessary, another representative of the Municipality as his or

her aliernate fo carry out the duties set forth in Section 4 hereof.

SECTION 6. That it is hereby found and determined that all formal
actions of this Council concerning and relafing to the passage of this
ordinance were taken in an open meeting of this Council and that all

deliberations of this Council and of any committees that resulted in those
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formal actions were in meetings open fo the public, in compliance with all

legal requirements.

SECTION 7. If any section, subsection, paragraph, clause or
provision or any part thereof of this ordinance shall be finally adjudicated
by a court of competent jurisdiction to be invalid, the remainder of this
ordinance shall be unaffected by such adjudication and all the remaining
provisions of this ordinance shall remain in full force and effect as though
such section, subsection, paragraph, clause or provision or any part
thereof so adjudicated to be invalid had not, to the extent of such

invalidity, been included herein.

SECTION 8. That this ordinance is hereby declared fo be an
emergency measure necessary for the preservation of the public peace,
health and safety of the citizens of the City of Oberlin, Ohio, or to provide

for the usual daily operation of a municipality, to wit*

“ fo meet the established cut-off date by the AMP- Ohio Board of

Directors for enacting legislation related to participating in the
AMP- Ohio hydro generatfion projects”,
and shall take effect immediately upon passage.

PASSED: 1 Reading— November 19,2007
2nd Reading — December 3, 2007(E)

3d Reading -
ﬁ EST: )
/o, 3 y
/ém ol ) / Dettisn
Belinda B. Anderson Daniel Gar
CLERK OF COUNCIL PRESIDENT OF COUNCIL
POSTED: 12/04/07 EFFECTIVE DATE: 12/04/07

s ORDNOO07-92hydroelecincProjectParficipation
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PREAMBLE

POWER SALES CONTRACT
REGARDING THE
AMERICAN MUNICIPAL POWER

HYDROELECTRIC SYSTEM

Between
AMERICAN MUNICIPAL POWER-OHIO, INC.
And

EACH OF THE PARTICIPANTS LISTED ON THE

ATTACHED SCHEDULE OF PARTICIPANTS

THIS POWER SALES CONTRACT regarding the American Mumicipal Power Hydroelectric
System (heremn referred to as “Power Sales Contract” or “Contract”), dated as of November 1, 2007, 1s
made and entered mto between American Mumcipal Power-Ohio, Inc (“AMP-Oh10™) on the one hand,
and 1ts Members listed on the Schedule of Participants attached hereto as Appendix A (the “Partictpants™),

including the City of Oberlin, Ohio (the “Participant™), on the other hand
WITNESSETH:

WHEREAS, AMP-Ohio 1s an Ohio nonprofit corporation, organized to own and operate facilities,
or to provide otherwise, for the generation, transmission or distribution of electric power and energy, or
any combination thereof, and to furmsh techmcal services on a cooperative, nonprofit basis, for the
mutual benefit of 1ts members, such members, including each of the Participants, being, and to be,
Poliical Subdivisions of their respective states that operate Electnc Systems m Oho, Michigan,

Pennsylvama, Virgima and West Virgima, and

Page1



PREAMBLE

WHEREAS, each of the Participants owns and operates 1ts Electric System for the benefit of 1ts

customers, and

WHEREAS, each of the Participants, acting individually and, along with the other Members,
jomntly through AMP-Ohio, endeavors to arrange for reliable, reasonably priced supphes of electric power

and energy for ulimate delivery to 1ts customers, and

WHEREAS, 1t 15 efficient and economucal to act jomntly i such regard, and

WHEREAS, each of the Participants has determined 1t requires additional, very long-term sources
of reliable, environmentally sound and reasonably priced base load electric power and energy and has

requested that AMP-Ohio arrange for the same, and

WHEREAS, m furtherance of such purpose, each of the Participants requests and AMP-Ohio
agrees and ntends to finance, construct, operate and own up to a one hundred percent (100%), and 1n any
case not less than an eighty percent (80%), undivided ownership interest, i certam hydroelectric
generating faciliies having an expected 1mnal net rated electric generating capacity of approximately one
bundred minety-one megawatts (191 MW), to be known collectively as the American Mumicipal Power

Hydroelectnc System (as heremafter defined, “AMP Hydro System”), and

WHEREAS, additional hydroelectric projects, or hicenses or nghts for the same, may become
available, for development, acquisition or purchase and such projects or facilities may be added to AMP

System (as heremnafter defined “Additional Projects”) under the terms and conditions set forth herein, and

WHEREAS, AMP-Ohio has resolved, m accordance herewith, to develop, including, as
appropnate, the financing, acquisition, construction, ownership and operation of other Power Sales

Contract Resources, 1n addition to 1ts ownership interest 1n the AMP Hydro System, which AMP-Ohio
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PREAMBLE

and, 1 certan cases, the Participants Commuttee, deem necessary to enable AMP-Ohio to fulfill its

obligations hereunder to sell and transmit electric power and energy to the Participants hereunder, and

WHEREAS, m order to obtamn such sources of electric power and energy, the Participants are
willing to pay AMP-Ohio for their respective rights to such electric power and energy and transmission
service at rates that are sufficient, but only sufficient, to enable AMP-Ohio to (1) recover all costs and
expenses mcurred with respect to the AMP Hydro System, all other Power Sales Contract Resources
obtammed by AMP-Ohio to supplement the AMP Hydro System, and related service arrangements
undertaken by AMP-Ohio to enable 1t to fulfill 1ts obligations hereunder, and (1) recover any other

expenditures or revenues authorized hereunder,

NOW, THEREFORE, for and 1n consideration of the mutual covenants and agreements herein

contaned, 1t 1s agreed by and among the parties hereto as follows
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SECTION 1

SECTION 1 Defimtions and Explanations of Terms As used herem

Additional Projects shall have the meaning set forth in Section 32

Amencan Mumcipal Power Hydroelectric System or AMP Hydro System shall mean the

following hydroelectric generating facilities located on the Ohio Ruver, consisting of the Smuthland
Hydroelectric Project (FERC Project 6641), the Cannelton Hydroelectric Project (FERC Project 10228)
and the Willow Island Hydroelectric Project (FERC Project 6902) and related equipment used m the
production and transformation of electric power and energy and related interconnection and transmission
facilities as well as any natural gas or diesel-fired back-up or blackstart generation sited at such facility,
having an expected maximum rated net electric generating capacity (not including any natural gas or
diesel-fired black start or back-up generation) of approximately one-hundred ninety-one megawatts (191
MW), as further described in Appendix D, including the sites and all related permats, licenses, easements
and other real and personal property nghts and interests, together with all additions, 1mprovements,
renewals and replacements to said electric generating facilities necessary to keep said facilities 1n good
operating condition or to prevent a loss of revenues therefrom or as required by any governmental agency
having junisdiction Appendix D shall be amended to reflect any additions to or changes in the AMP
Hydro System, including Additional Projects, authorized or undertaken 1 accordance with Section 32 as

well as other provisions of this Power Sales Contract

AMP-Ohio Entitlement shall mean AMP-Ohio’s ownership, undivided ownership m, or
contractual rights to the available capacity of and energy from the AMP Hydro System and other Power

Sales Contract Resources
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SECTION 1

Appendix shall mean any of the attachments to this Contract, all of which are mcorporated heremn
and made a part hereof as the same shall be modified, updated or replaced from time to time pursuant to

the terms hereof

Bonds shall mean revenue bonds, notes, bank loans, commercial paper or any other evidences of
indebtedness, without regard to the term thereof, whether or not any 1ssue thereof shall be subordinated as
to payment to any other issue thereof, from time to time 1ssued by AMP-Ohio (including any legal
successor thereto) to finance or refinance any cost, expense or liability paid or mcurred or to be paid or
mcurred by AMP-Ohio 1n connection with the planning, investigating, engmeering, permitting, licensing,
financing, acquirning and construction of any and all real or personal property, facilities, nghts, hicenses,
permuts that constitute the AMP Hydro System and any other Power Sales Contract Resources, and the
refurbishing, operating, maimntaimng, improving, repairing, replacing, retinng, decommissioning or
disposing of the AMP Hydro System or any other Power Sales Contract Resources or otherwise paid or
mncurred or to be paid or mcurred by AMP-Ohio 1n connection with the performance of its obligations
under this Power Sales Contract or any Related Agreement, and shall include revenue bonds, notes, bank
loans, commercial paper, or any other evidences of indebtedness 1ssued by AMP-Ohio (including any
legal successor thereto) to refund any outstanding revenue bonds, notes, bank loans, commercial paper, or
any other evidences of mdebtedness 1ssued by AMP-Ohio (including any legal successor thereto) for any
of the foregoing purposes, as well as the repayment of the amounts histed in Appendix E to repay all AMP
Hydro System or other Power Sales Contract Resources Developmental Costs advanced by AMP-Ohio
and 1ts members Bonds shall also include any interest rate hedge, swap mstrument and the effect thereof,

where the context 1s appropnate
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' SECTION 1

Business Day shall mean a day other than a Saturday, Sunday or national or state holiday in any

state in which a Participant 1s domiciled

Commercial Operation Date shall mean the earhest date, confirmed by a certificate by an

independent engineer selected by AMP-Ohio, that a generating unit of the AMP Hydro System 1s
determined to be 1n service after physical completion, completion of all specified testing and release by

such umt’s equipment suppliers and contractors for all commercial operating purposes without matenal

restrictions

Contract or Power Sales Contract shall mean this Power Sales Contract together with all

Appendices, amendments and supplements hereto as permutted by the provisions hereof

Contract Year shall mean the twelve Month period commencing 12 01 am on January 1 of each
year, provided, however, that the first Contract Year shall commence on the effective date of thus Contract

specified in Section 31(A) hereof and shall expire at 12 01 am on the next succeedmng January 1

Consulting Engineer shall mean the consulting engmeering firm or firms, expenenced in
hydroelectric matters, retamed by AMP-Ohio to provide reports or opiions on various aspects of the

Project

Delivery Point — see Point of Delivery

Demand Charge shall mean the rate or charge to the Participants principally designed to recover
fixed costs of Power Sales Contract Resources including those items that comprise Revenue

Requirements as set forth in Section 5 hereof and the Rate Schedule not otherwise recovered
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SECTION 1

Developmental Costs shall mean all development costs mncurred by AMP-Ohio n furtherance of

the planmng, siting, engineering, permitting, land acquiston and related activities m connection with
AMP Hydro System, potential and actual Additional Projects, or other Power Sales Contract Resources
which are set forth on Appendix E, which are to be rexmbursed to AMP-Ohio from the proceeds of its first
1ssuance of Bonds, and a portion of which shall be remitted by AMP-Ohio to AMP-Ohio members and
Michigan South Central Power Agency in accordance with certamn developmental agreements between

AMP-Ohio and those entities

Effective Date shall have the meaning set forth in Section 31 (A)

Electric System of a Participant shall mean the mumcipal electric utility system owned and
operated by the Participant including, without limitation, its contractual rnights and obligations under this

Contract

Energy Charge shall mean the rate or charge to the Participants, principally designed to recover
vanable costs of the output of Power Sales Contract Resources including those items that comprise

Revenue Requirements, as set forth in Section 5 hereof and 1n the Rate Schedule not otherwise recovered

Environmental Fund shall mean the sub-fund of the Reserve and Contingency Fund referred to m
Section 5(A)(x) that may be used from time to time to mitigate AMP Hydro System or other Power Sales
Contract Resources environmental impacts or to moderate volatiity in the costs of environmental
compliance, mcluding but not limited to the funding of reserves for, or the purchase of, allowances or

offsets from Participants, AMP-Ohio or others

FERC shall mean the Federal Energy Regulatory Commussion and its successors
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' SECTION 1

Force Majeure shall mean any cause beyond the control of AMP-Ohio or a Participant, mncluding,
but not limuted to, failure of facilities, flood, earthquake, storm, hightmng, fire, eprdemuc, pestilence, war,
not, civil disturbance, labor disturbance, sabotage, and restramt by court or public authonty, which by due
diligence and foresight AMP-Ohio or such Participant, as the case may be, could not reasonably have

been expected to avoid.

kW shall mean Kilowatt

kWh shall mean Kilowatt Hour

Load Factor shall mean the Participant’s energy scheduled from Power Sales Contract Resources

over a time period m MWh, divided by Participant’s PSCR Share in MW multiphied by the hours 1n the

same time period

Member shall mean any Political Subdivision that 1s a member of AMP-Ohio

MISO RTO shall mean the Midwest Independent System Operator RTO or 1ts successor

organization

Month or Monthly shall mean or refer to a calendar month

MW shall mean megawatt

MWh shall mean megawatt hour

O&M Expenses of a Participant shall mean (1) the ordinary and usual operating expenses, of 1ts

Electric System including purchased power expense and all amounts payable by the Participant to or for

the account of AMP-Ohio under this Contract, including 1ts obligations for Step Up Power, and (1) to the
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SECTION 1

extent not included m (1), all other items mncluded 1n operating expenses under generally accepted
accounting principles as adopted by the Governmental Accounting Standards Board or other applicable
authonty, provided, however, that if any amount payable by the Participant under this Contract 1s
prohibited by applicable law or by a contract existing on the Effective Date hereof from being paid as an
O&M Expense of the Participant’s Electric System, such amount shall be payable from any available
funds of the Partictpant’s Electric System and shall constitute an O&M Expense of the Participant’s

Electric System at such time as such law or contract shall permit or terminate

Operating Agreement shall mean any agreements between AMP-Ohio and any other jomnt owners

of any of the facilities or projects that constitute the AMP Hydro System or other Power Sales Contract

Resource for the operation, fuel and mamtenance, including repairs and replacements, thereof

PJM RTO shall mean the PJM RTO or 1its successor organization.

Participants shall mean those Member Political Subdivisions of the various states listed on the
Schedule of Participants attached to this Power Sales Contract as Appendix A mcluding the Political
Subdivision named mn the Parties clause of this Contract and imncludes, as the context requires, therr

officers, representatives and agents

Participants Commuttee shall mean a commuttee of AMP-Ohio’s Board of Trustees consisting of
Participants, the members of which, 1n the aggregate, have not less than a majonity of the PSCR Shares,

orgamzed and operating 1n accordance with Appendix L

Party with reference to this Contract shall mean AMP-Ohio or any Participant.

Ponts of Dehvery shall mean the points as set forth on Appendix C at which AMP-Ohio shall be

required to deliver power and energy to or for the benefit of each of the respective Participants from the

Page 6



' SECTION 1

vanious hydroelectric generation facihiies comprising the AMP Hydro System pursuant to this Contract at

the PSR.

Pohitical Subdivision shall mean a city, village, municipality, borough or other public entity that
constitutes a pohitical subdivision of a state, within the meamng of Section 103 of the Internal Revenue

Code of 1986, as amended and as the same may be modified or amended from time to time

Power Sales Contract or Contract shall mean this Power Sales Contract, together with all

Appendices, amendments and supplements hereto as permtted by the provisions hereof

Power Sales Contract Resources or PSCR shall mean, to the extent acquired or utithzed by AMP-

Ohio to meet its obhigations to deliver electric power and energy to the Participants at their respective
Pomts of Delivery pursuant to this Contract, (1) the AMP-Ohio Entitlement and (u) all sources of

Replacement Power and Transmussion Service, whether real or personal property or contract nights

Postage Stamp Rates or PSR means the total delivered cost to Participants for Demand Charges,

Energy Charges and any power cost adjustments at the Pomts of Delivery, as specified m the Rate

Schedule

Power Cost Adjustment Factor shall have the meaning set forth m Section 5(D)

Project shall mean the acqusition, construction, equipping, testing and placing into service of
AMP-Ohio’s undivided ownership m or nghts to all of the facilities comprising the AMP Hydro System,

including Additional Projects

Project Costs shall mean all costs mncurred 1 connection with the planning, mmvestigating,

hcensing, siting, permithng, engineering, financing, equipping, construction and acqusition of the Project
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SECTION 1’

including, without limitation, the costs of any necessary transmussion facilities or upgrades required to
Interconnect any of the generation facilities of AMP Hydro System with the PJM RTO, MISO RTO or
any other transmussion provider and transmit power and energy to the Participants any other
Developmental Costs, all FERC license costs and payments to prior or current hcensees associated with
securing the nights to any FERC licenses or nights to output associated with the same, any payments m
leu of taxes and mterest during construction of the Project, imtial mnventones, mcluding the purchase of
any mventories of emssion allowances or other environmental nghts, working capital, spares and other
start up related costs, related environmental compliance costs, legal, engineenng, accounting, advisory
and other financing costs relating thereto and the refurbishing, improving, repairing, replacement, retinng,
decommussioning or disposing of the Project, or otherwise paid or mcurred or to be paid or incurred by or
on behalf of the Participants or AMP-Ohio 1n connection with 1ts performance of 1ts obligations under this
Contract, any Trust Indenture or any Related Agreement and may include the cost of the prepayment for

Replacement Power

Project Feasibility Report shall mean a report to be prepared by a Consulting Engineer and

released in September of 2007, analyzing technical and economic aspects of the Project

PSCR see Power Sales Contract Resources

PSCR Share for any Participant expressed 1 kilowatts (kW) shall mean such Participant’s
nominal entitlement to power and associated energy from the Power Sales Contract Resources such that
the sum of all PSCR shares (1n kW) equals the AMP-Olio Entitlement (in kW) from the AMP Hydro
System, subject to adjustment as set forth herem PSCR Share for any Participant expressed as a
percentage (%), rounded to the nearest one-hundredth of one percent, shall mean the result derived by

dividing such Participant’s PSCR Share m kW by the total of all of the Participants’ PSCR Shares
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' SECTION 1

(including such Participant’s PSCR Share) 1n kW such that the sum of all such PSCR shares (1n %) 1s one

hundred percent (100%)

PSR shall mean Postage Stamp Rate

Prudent Utility Practice shall mean any of the practices, methods and acts which, in the exercise of
reasonable judgment, m the hight of the facts, including but not lumited to the practices, methods and acts
engaged mn or approved by a sigmficant portion of the United States electncal utility industry pror
thereto, known at the time the decision was made, would have been expected to accomplish the desired
result at the lowest reasonable cost consistent with reliability, safety and expedition It 1s recognized that
Prudent Utility Practice 1s not mtended to be hmited to the optimum practice, method or act at the
exclusion of all others, but rather 1t 1s a spectrum of possible practices, methods or acts which could have
been expected to accomplish the desired result at the lowest reasonable cost consistent with rehabulity,

safety and expedition

Rate Schedule shall mean the schedule of rates and charges attached hereto as Appendix B, as the

same may be revised from time to time 1 accordance with the provisions of Section 5 hereof

Rate Stabilization Fund shall mean the sub-fund of the Reserve and Contingency Fund referred to

1n Section 5 (A) (x) that may be used from time to time to moderate volatility of the PSR.

Regulations shall mean the bylaws for Participants and Participants Commuttee meetings and

actions as set forth n Appendix L, as the same may be amended from time to time

Related Agreements shall mean any Operating Agreement, agreements for interconnection of any

of the facilities compnising the AMP Hydro System or other Power Sales Contract Resources to the

approprate transmission system, mncluding, as set forth mn Appendix F, any agreements for Supplemental
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SECTION 1

Transmussion Service and the mterconnection agreement for the mnterconnection of any of the facilities
compnising the AMP Hydro System to the PJM RTO or MISO RTO transmussion systems, any
agreements with the US Army Corps of Engineers relating to the AMP Hydro System, any agreements
for the purchase of electric power and energy, other agreements for Transmission Service to enable AMP-
Ohio to meet 1ts obligations to deliver electric power and energy for the Participants at their respective
Secondary Pomts of Delivery pursuant to this Contract, any agreement entered mto pursuant to Section 35
hereof, any agreements for coordination of operations with other hydroelectric projects and all other
agreements of greater than one (1) year m length entered mto by AMP-Ohio for the acquisition of Power

Sales Contract Resources, all as the same may be amended from time to time

Replacement Power shall mean power and energy purchased by AMP-Olio (1) after the Effective
Date of thus Contract but prior to the Commercial Operation Date of the last generating umt of the AMP
Hydro System for delivery to the Participants, provided that such purchase 1s approved by a Super
Majonty of the Participants as set forth in Section 3(C) hereof, (1) on or after the Commercial Operation
Date of the first generating umit of the AMP Hydro System to back-up all or any portion of the output of
the Project’s generation facilities or to replace the same during penods 1n which any umit of the AMP
Hydro System 1s not, for any reason, 1n service or 1s derated or otherwise incapable of generating 1ts full
nomunal capability, or (1u) when, n AMP-Ohio’s estimation and 1n accordance with procedures approved
by the Participants Commuttee, to purchase from or sell to the market, perform commodity swaps or other
like transactions such as capacity swaps, rehability exchanges and reserve sharng arrangements, will

lower the expected PSR or 1s consistent with Prudent Utility Prachices

Reserve and Contingency Fund shall have the meaning set forth i a Trust Indenture and refers to

a special fund, including any sub-funds, estabhished by AMP-Ohio to accumulate funds sufficient to
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SECTION 1

provide an immediately available source of funds for the extraordinary mamtenance, repair, overhaul and
replacement of the Project faciiies and equipment, to mutigate environmental impacts, achieve
environmental comphance or purchase allowances (Environmental Fund) to stabilize or mutigate rate
increases to the Participants (Rate Stabilization Fund) and to meet other requirements of a Trust Indenture

for which other funds are not, by the terms of a Trust Indenture, immediately available

Revenue Requirements shall have the meaning assigned to such term 1n Section 5(A)

RTO shall mean any one of the regional transmission organizations approved by the FERC or 1ts
successors or assigns, the temtory of which mncludes the transmussion systems to which a Poimnt of

Delivery 1s connected.

Schedule of Participants shall mean the Schedule of Participants attached hereto as Appendix A,

as the same may be amended or supplemented from time to time 1 accordance with the provisions hereof

Secondary Pomnts of Delivery shall mean the receipt pomt for each Participant set forth on
Appendix C hereto which 1s either (1) a metered powmnt of interconnection with the transmission or
distnbution system of the Participant whose name 1s set forth opposite such Secondary Pomnt of Delivery
on such Appendix C or (u) any other metered pomnt of mterconnection designated by a Participant for
ultimate delivery of power and energy from the Pomnts of Delivery to such Secondary Delivery Pomnt
under the Contract, provided, however, that the Secondary Pomt of Delivery with respect to any
Participant may, with AMP-Ohio’s written approval (which approval shall not be unreasonably withheld),
be changed by such Participant, n which event the Appendix C shall be modified by AMP-Ohio to reflect

any such change
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Service Fee shall mean AMP-Ohio’s Service Fee B charge of up to one mill ($0 001) per kWh for
all energy delivered hereunder to the respective Participants at their respective Pomts of Delivery under
this Contract As of June 1, 2007, said charge 1s $0 00038 per kWh. Said charge may be prospectively
mncreased or decreased at the sole option of AMP-Ohio’s Board of Trustees at any time provided,
however, that except as provided hereunder, such fee shall not exceed one mull ($0 001) per kWh Any
such increases are limited, however, to an additional one-tenth of one mill ($0 0001) per kWh for energy
delivered hereunder on and after January 1 of each year this Contract 1s 1n effect, provided, however, that
(1) 1n the event AMP-Ohio’s Board of Trustees elects not to increase said charge 1n any such year, the
charge may be mcreased m any following year by an additional one-tenth of one mull ($0 0001) per kWh
for each year said charge was not increased, and () at the sole option of AMP-Ohio’s Board of Trustees,
1t may convert and replace said charge per kWh to a system of charges based upon demand (in kW) and
energy (1n kWh), provided, however, that any such demand and energy charges may not operate to cause
any Participant to incur Service Fees 1n excess of what would have been allowable under the “per kWh”
method utilizing an assumed Load Factor of eighty-five percent (85%), regardless of the Participant’s
actual Load Factor Service Fee B may be increased above $0 001 per kWh with the approval of both the

AMP-Ohio Board of Trustees and the Participants Commuttee

Step Up Power shall have the meaning set forth in Section 18(B)(11)

Step Up_Power Costs shall mean that portion of Revenue Requirements that 1s allocable to a

defaulting Participant’s payment obligations hereunder

Super Majonty shall mean not less than a seventy-five percent (75%) majorty of the weighted

vote, based upon PSCR Shares, of all the Participants
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v SECTION 1

Supplemental Transmussion Service shall mean the power delivery service under any agreements,

tariffs and rate schedules necessary or convenent to transmit power and energy made available to or for
the benefit of any Participant hereunder for delivery from the Pomts of Delivery to a Secondary Pomnt of

Delivery

Transmission Service shall mean all transmussion arrangements, together with all related or
ancillary services rights and facilities, to the extent the same are necessary or prudent to provide for

delivery of power and energy hereunder to the Points of Delivery

Trust Indenture shall mean any one or more trust indentures, trust agreements, loan agreements,
resolutions or other simlar mstruments providing for the 1ssuance and securing of Bonds A draft of the
form of the initial Trust Indenture intended to secure Bonds 1ssued for permanent financing of the Project

1s set forth in Appendix G

Utility Goverung Body shall mean, as to any Participant, the govermng body of the Participant

identified 1n paragraph 3 of the legal opmion, 1n substantially 1n the form of Appendix H hereto, furnished
to AMP-Ohio by such Participant pursuant to Section 22 hereof upon 1ts execution and delivery of this
Contract

Except where the context otherwise requires, words importing the singular number shall include
the plural number and vice versa, and words importing persons shall include firms, associations, public

and private corporations, and any other legal entities

Page 13



L4

SECTION 2

SECTION 2 _Representations (A) Unless otherwise noticed 1n wrniting to the Participants prior

to the Effective Date, AMP-Ohio represents to each Participant that, as of the Effective Date

) AMP-Ohio 1s a nonprofit corporation duly created and vahdly existing pursuant to
the Constitution and statutes of the State of Ohio, and the Board of Trustees of AMP-Ohio 1s

responsible for the management of its affairs

(n) AMP-Ohio has full legal nght and authority to enter into this Power Sales Contract,
to carry out its obligations hereunder and to sell electric power and energy to the Participants as

provided herein

(m1) AMP-Ohio’s Board of Trustees duly approved this Power Sales Contract and
authorized the execution and delivery hereof, on behalf of AMP-Ohio, by resolution duly and

lawfully adopted at a meeting duly called and held at which a quorum was present and acting

throughout.

(av)  This Power Sales Contract has been duly authonzed by, and executed and delivered
by the appropnate officers of AMP-Ohio, AMP-Ohio’s Board of Trustees, and, assuming the
Participant has all the requsite power and authonty to execute and deliver and has duly
authonzed, executed and delivered this Contract, this Contract, as between AMP-Ohio and the
Participant, constitutes a legal, vahd and binding oblhigation of AMP-Olio enforceable in
accordance with 1ts terms, except to the extent enforceabihty may be himuted by bankruptcy,
msolvency, moratorium, reorgamzation or other simlar laws affecting creditors’ nights generally

and by equitable principles
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%) The execution and delivery by AMP-Ohio of this Power Sales Contract and the
performance by AMP-Ohio of 1ts obhigations hereunder do not and will not contravene any law n
existence on the date of execution and delivery of this Contract or any order, mjunction, judgment,
decree, rule or regulation 1 existence on the date of execution and delivery of this Contract of any
court or admimstrative agency having junisdichon over AMP-Ohio or 1ts property or result n a
breach or violation of any of the terms and provisions of, or constitute a default under, any bond
ordinance, trust agreement, indenture, mortgage, deed of trust or other agreement 1n existence on
the date of execution and delivery of this Contract to which AMP-Ohio 1s a party or by which 1t or

its property 1s bound

(vi)  All approvals, consents or authonzations of, or registrations or filings with, any
governmental or public agency, authonty or person required on the part of AMP-Ohio m
connection with the execution, delivery and performance of this Contract have been obtamed or
made, other than such approvals, consents, authorizations, registrations, or filings as relate to any

Power Sales Contract Resources and are not yet required to have been obtamed or submutted

(vi1) Except as set forth m Appendix K, there 1s no lingation or other proceedings
pending or, to the best knowledge of AMP-Ohio, threatened agamnst AMP-Ohio 1n any court,
regulatory agency or other tribunal of competent junisdiction (either State or Federal) questioning
the creation, orgamization or existence of AMP-Ohio or the validity, legality or enforceability of
this Contract or the authority of AMP-Ohio or, to AMP-Olo’s knowledge, any Participant to
perform as contemplated by the terms of this Contract, other than any proceeding brought by or on
behalf of AMP-Ohio or any of the Participants to valhidate thus Power Sales Contract or any Bonds

1ssued under a Trust Indenture
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(vi) The facts, descniptions and other mmformation regarding this Contract, the AMP
Hydro System, the FERC hicenses for the same and power supply matters provided by AMP-Ohio
to the Participants and by AMP-Ohio to the Consulting Engineer for the purposes of its load
forecasts and Project feasibility studies provided to the Participants, have been prepared by or on
behalf of AMP-Ohio, m good faith and based on the facts known to AMP-Ohio, and AMP-Ohio
has no knowledge or reason to beheve there exists any information that has been withheld from
any Participant or the Consulting Engineer that would cause such information to be matenally

misleading

(B)  Unless otherwise noticed 1n wnting to AMP-Ohio prior to the Effective Date, each

Participant represents to AMP-Ohio that, as of the Effective Date

6)) The Participant 1s a Political Subdivision duly created and validly existing pursuant

to the Constitution and statutes of its domicile state set forth on Appendix A

(n)  The Participant has full legal nght and authonty to enter mnto this Contract, to carry

out 1ts obhigations hereunder and to furmish electnic power and energy to 1ts customers

(1) The goverming body that has the requisite authority to authorize an appropriate
officer of the Participant to execute and deliver this Contract 1n the name of, and on behalf of, the
Participant 1s the Utility Govermng Body The Utility Goverming Body duly approved this
Contract and 1ts execution and delivery on behalf of the Participant by legislative action duly and
lawfully adopted at a meeting or meetings duly called and held pursuant to any necessary public

notice at which any necessary quorums were present and acting throughout.
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(v)  This Contract has been duly executed and delivered by the appropnate officers of
the Participant so authorized or directed pursuant to legislative action 1ts Utility Governing Body,
and, assuming that AMP-Ohio has all the requisite power and authority to execute and deliver and
has duly authonized, executed and delivered this Contract, this Contract, as between AMP-Ohio
and the Participant, constitutes a legal, valid and binding obligation of the Participant enforceable
1 accordance with 1ts terms, except to the extent enforceability may be hmited by bankruptcy,
insolvency, moratorum, reorganization or other simlar laws affecting creditors’ nights generally

and by equitable principles

(v)  The execution and delivery of thus Contract by the Participant and the performance
by the Participant of its obligations hereunder do not and will not contravene any law 1n existence
on the date of execution and delivery of thus Contract or any order, ijunction, judgment, decree,
rule or regulation 1n existence on the date of execution and delivery of this Contract of any court
or admimstrative agency having junisdiction over the Participant or its property or result mn a
breach or violation of any of the terms and provisions of, or constitute a default under, any bond
ordinance, trust agreement, indenture, mortgage, deed of trust or other agreement m existence on
the date of execution and delivery of this Contract to which the Participant 1s a party or by which 1t

or its property 1s bound

(vi)  All approvals, consents or authorizations of, or registrations or filings with, any
governmental or public agency, authority or person required on the part of the Participant in
connection with the execution, delivery and performance of this Contract have been obtamned or

made
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(vu)  Except as disclosed 1n wnting to AMP-Ohio prior to the execution and delivery of
thus Contract and described 1 Appendix K, the Participant has the power and authonty to
establish, collect and revise the rates charged to the customers of its Electric System m accordance
with this Contract and such rates are not subject to regulation by any regulatory authority of its

domucile state or the Unuted States of Amenica

(vin) Except as disclosed 1n writing to AMP-Ohio pnor to the execution and dehivery of
this Contract and described in Appendix X, the obligations of the Participant to make payments to
AMP-Ohio pursuant to this Contract are payable as O&M Expenses of the Participant’s Electric
System and, nerther such Participant nor 1ts Electric System has outstanding any bonds, notes or
other evidences of indebtedness payable from any revenues of 1ts Electric System prior to or on a

panity with 1ts obligations to make payments to AMP-Ohio under this Contract

(x)  Except for pending or threatened hitigation, 1f any, disclosed mn wnting to AMP-
Ohio pnor to the execution and delivery of this Contract by the Participant and set forth n
Appendix K, there 1s no hitigation or other proceedings pending or, to the best knowledge of the
Participant, threatened against the Participant 1n any court, regulatory agency or other tnbunal of
competent junisdiction (ether local, State or Federal) queshoming the creation, orgamzation or
existence of the Participant or 1ts Electnc System or the title to any property matenal to the
operation of its Electnc System, or the vahdity, legality or enforceability of this Contract other
than any proceeding brought by or on behalf of AMP-Ohuo or any of the Participants to vahdate

this Power Sales Contract or any Bonds 1ssued under a Trust Indenture

x) Pnor to the execution and delivery of thus Contract by the Participant, AMP-Ohio

has (a) provided the Participant with (I) a study prepared by a Consulting Engimeer that
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SECTION 2

demonstrates that the Participant can beneficially utilize not less than 100% of the maximum
PSCR Share authonized by its Utility Goverming Body, and (II) a September 2007 mitial Project
Feasibility Report also prepared by a Consulting Engineer, and (b) afforded the duly authonized
representatives of the Participant the opportumty to ask such questions, review such data and
reports, conduct such mspections and otherwise perform such mvestigations with respect to
planming and proposed engmeenng, acqusition, construction and operation of the AMP Hydro
System and the terms and conditions of this Contract, as the Participant deems necessary or

appropriate in connection with its entering 1nto this Contract

(x1) After consideration of the potential nsks and benefits of the Project and this
Contract, the Participant has determuned 1t 1s reasonable and 1n 1ts best imnterests to enter mto this
Contract for the purpose of purchasing 1ts PSCR Share of the output of the Power Sales Contract
Resources from AMP-Ohio pursuant to this Contract on a “take-or-pay” basis 1n accordance with
Section 5(I) and to pay AMP-Ohio at the rates determined 1 accordance with this Contract and
sufficient to enable AMP-Ohio to recover all of its Revenue Requirements with respect to all
Power Sales Contract Resources undertaken by AMP-Oho to enable 1t to meet 1ts obhgations

hereunder

(xu) By the execuhon and delivery of tus Contract, the Participant authonzes,
empowers and directs AMP-Ohio to perform such undertakings for the benefit of the Participant

as are specified m this Contract, subject to such Limitations and standards as are set forth heremn
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SECTION 3

SECTION 3 Sale and Purchase (A) AMP-Ohio hereby agrees to sell to each Participant, and
each Participant agrees to buy from AMP-Ohio, such Participant’s PSCR Share (in kW) of the Power
Sales Contract Resources, such PSCR Share bemg shown on Appendix A, adjacent to such Participant’s
name, subject to increase as provided n Section 18 and Section 32 and subject to pro rata reduction or
ncrease, but m no event greater than authorized by such Participant’s Utility Governing Body, 1f the
AMP-Ohio Entitlement 1n MW from the Cannelton, Smithland and Willow Island projects 1s different
than 191 MW AMP-Ohio’s obligations to furnish Power Sales Contract Resources shall be principally
those set forth 1n Section 4, mn addition to those set out m other provisions of this Contract The
Participants’ obligations to take or pay for their respective PSCR Shares of Power Sales Contract
Resources shall be principally those set forth 1 Section 5 and the Rate Schedule (Appendix B),
addition to those set out in other provisions of this Contract

(B)  Subject to the absolute payment obhigations of the Participants set forth in Section 5(I),
AMP-Ohio (1) shall borrow, and capitalize from the proceeds of such borrowing, all or a portion of the
amounts otherwise payable by the Participants i respect of AMP-Ohio’s Revenue Requirements prior to
the Commercial Operation Date of the first generating unit of the AMP Hydro System and (u) may
borrow, and capitalize from the proceeds of such borrowing, all or a portion of the amounts otherwise
payable by the Participants respect of AMP-Ohio’s Revenue Requirements prior to the Commercial
Operation Date of the last generating unit of the AMP Hydro System and for a reasonable time thereafter,
or (u) to the extent that AMP-Ohuo, upon the request and subject to the approval of the Participants
Commuttee, does not borrow and capitalize from the proceeds of such borrowing all of AMP-Ohio’s
Revenue Requirements pnor to the Commercial Operation Date of the first generating umt of the AMP
Hydro System and for a reasonable peniod thereafter, AMP-Ohio shall, to such extent and only upon not

less than one hundred twenty (120) days prior written notice, bill the Participants for theirr PSCR Shares
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of up to twenty-five percent (25%) of AMP-Ohio’s Revenue Requirements for such period or, with the
approval of a Super Majonty of the Participants, up to one hundred percent (100%) of AMP-Ohio’s

Revenue Requirements for such penod

(C)  Upon the request and subject to approval of a Super Majonty of the Participants, 1n order
to decrease the amount of capitalized interest which may otherwise be accrued during the construction of
the AMP Hydro System, AMP-Ohio may purchase and sell and deliver to the Participants, prior to the
Commercial Operation Date of the AMP Hydro System last generating unit, power and energy hereunder
from Power Sales Contract Resources 1n pro rata amounts up to the amounts listed in Appendix A for
such period and 1 such amounts as determined appropnate by the Participants Commuttee, at rates which
cover all costs of such power and which may mclude all or any portion of AMP-Ohio’s Revenue
Requirements for such period, provided, however, that any Participant may elect not to receive such
energy and only be charged the Demand Charge portion of Revenue Requirements relating to such

mnterest during construction

(D)  If at any time any Participant has power and energy 1n excess of 1ts needs, 1t may request
that AMP-Ohuo sell and deliver any or all of said Participant’s PSCR Share of power and energy available
hereunder, and AMP-Ohio shall use commercially reasonable efforts m consultation with such Participant
to attempt to sell such surplus for such Participant at not less than a mimmum price approved by the
Participant, first, pro rata to any other Participants that shall have previously indicated a willingness to
AMP-Ohio, pursuant to Section 4(H) hereof, to purchase any such surplus, second, pro rata, to any
Members (that are not Participants) that shall have previously mdicated a willingness to AMP-Ohio to
purchase any such surplus, and, third, to any other entity, on such terms and for such peniod as AMP-Ohio

deems appropnate and as AMP-Ohio deems not adverse to the tax or regulatory status or other mterests of
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AMP-Ohio or the Participants or any Bonds All net revenues (revenues recerved less any expenses
incurred m connection with the sale) received by AMP-Ohio from any such sales shall be credited against
the Revenue Requirements allocable to such Participant on such Participant’s next mvoice rendered
pursuant to Section 5 hereof, provided that nothing contamed herein shall relieve such Participant from

any obligation hereunder, unless and to the extent AMP-Ohio shall recerve net revenues for such sales

E As certain of the facilities compnsing AMP Hydro System will be located m more than
one state and in order to control and minimize certan risks and taxes, the Participants specifically
acknowledge and authornize AMP-Ohio to create subsidiary or affiliated entities to own certam of the

facihities to be acquired hereunder provided that

) AMP-Ohio shall retan control and not less than majonty ownership of all such

entities and shall remam responsible to the Participants for all obhigations to the Participants

hereunder

(1)  AMP-Ohuo shall have received the respective opinions of counsel and a Consulting
Engneer that the arrangements regarding such entities should not matenally adversely affect the

nights of, or costs to, the Participants hereunder and are not mconsistent with any Trust Indenture

()  All such arrangements are approved by the Participants Commuttee
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SECTION 4 AMP-Ohio Undertakings (A) AMP-Ohio, 1n good faith and m accordance with the

provisions of this Contract and Prudent Utility Practice

) shall undertake, or cause to be undertaken, the planmng, developing, engineering,
acquisition, construction and equipping, with or without formal bidding, of the Project, the financing of
costs of the same (including financing costs, legal, engineering, accounting and financial advisory fees
and expenses and the Developmental Costs), and the operating, maintaining, refurbishing, replacing,
retinng, decommussioning and disposing of the Project, and to obtain, or cause to be obtaned, all Federal,
state and local permuts, licenses and other nghts and regulatory approvals as are necessary or convement
to accomphish the same

(1)  shall utihize, to the extent available and mn the best interests of the Participants, the
Project’s hydroelectric facilities as the pnmary Power Sales Contract Resources to fulfill its obligations to
deliver power and energy to the Participants at Points of Delivery and respective Secondary Pomnts of
Delivery hereunder and utihize Replacement Power, when prudent and appropriate, as secondary Power
Sales Contract Resources, and

() may undertake, or cause to be undertaken, the acqusition of other Power Sales
Contract Resources, mn addition to the Project, as AMP-Ohio deems necessary oOr desirable to enable
AMP-Ohio to deliver electric power and energy to the Participants at their respective Pomts of Delivery m
such amounts and on such terms as are set forth heremn, provided, however, that any obligations for any
such additional Power Sales Contract Resources shall be subject to approval of the Participants
Commuttee 1if (a) such obligations are for periods greater than one (1) year or (b) 1f such obligations are
for other than Replacement Power during deratings or planned or forced outages of any of the facilities

compnsing the AMP Hydro System or other Power Sales Contract Resources, and
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(1v)  may, at the direction of the Participants Commuttee, utilize funds from the Reserve
and Contingency Fund, to the extent not mconsistent with any Trust Indenture, to defray the costs of
Replacement Power to the Partictpants during any prolonged outage or derating of any of the generating
units comprising the AMP Hydro System, and

(V) shall mform the Participants Commuttee on a regular basis, not less often than m
comjunction with the regular meetings of the AMP-Ohio Board of Trustees, of its actions, plans and
efforts undertaken 1n furtherance of clauses (1), (11) and (1), of this subsection (A) and subsections ©)
and (D) of this Section 4 as well as its other activities under this Contract including review of the
Project’s proposed annual operating and capital budgets prior to their adoption and to recerve and give
due consideration to any recommendations of the Participants Commuttees regarding the same, and

(v1)  shall submut to the Participants Commuttee for approval, the general plan of
financing for the Project along with any proposed matenal changes to such general plan as the same may
be proposed from time to time

(B) In the event that, notwithstanding 1ts efforts undertaken 1n accordance with subsection A)
of thus Section 4, AMP-Ohio 1s unable to supply all of the power and energy contracted for by the
Participants hereunder, 1t shall allocate the power and energy available from the Power Sales Contract
Resources among the Participants pro rata, on the basis of their respective PSCR Share percentages
During any period AMP-Ohio 1s unable, despite such efforts, to supply all of the power and energy
contracted for by the Participants at their respective Pomts of Delivery and Secondary Ponts of Delivery
hereunder, AMP-Ohio shall not, absent wllful musconduct, be liable to any Participant for damages

resulting from such interruption or diminution of service

(©) In the event that at any time Power Sales Contract Resources acquired by AMP-Ohio to

supply power and energy to the Participants at the Pomt of Delivery and their respective Secondary Points
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of Delivery pursnant to this Contract result in surplus power, surplus energy, surplus Transmission
Service or Supplemental Transmussion Service capacity, or other surplus nights, products or services that
AMP-Ohio believes may be salable to another entity in hight of prevaiing market conditions and the
charactenstics of any such surplus, or which due to prevailing market conditions make 1t desirable and 1n
the best interests of AMP-Ohio, the holders of the Bonds or the Participants to sell all or any portion of
the power and energy associated with the Project or other Power Sales Contract Resource and utihize
Replacement Power, to the extent required, to replace the same, AMP-Ohio shall use commercially
reasonable efforts to attempt to sell such surplus power, surplus energy, surplus transmission capacity, or
other surplus product or service or such power and energy for such Participant at not less than a mmmum
pnice approved by the Participant, first, pro rata to Participants that shall have previously indicated a
willingness to AMP-Ohio, pursuant to Section 4 (H) hereof, to purchase any such surplus, and second pro
rata, to any Members (that are not Participants) that shall have previously mdicated a willingness to
AMP-Ohio to purchase any such surplus, and third, to any other entity, on such terms and for such period
as AMP-Ohio deems appropriate and as AMP-Ohio deems not adverse to the tax or regulatory status or
other interests of AMP-Ohio, the Participants or any Bonds All net revenues recerved from AMP-Ohio
from surplus sales pursuant to this subsection (C) shall be utilized by AMP-Ohio to reduce the Revenue
Requirements that otherwise must be paid by the Participants and thereby offset rates and charges to the
Participants hereunder Any such sales for periods of one year or greater shall be subject to approval by

the Participants Commuttee

(D)  In addition to sales of power and energy to any entity permutted by subsection (C) of this
Section 4 and subsection (D) of Section 3, AMP-Ohio may (1) sell, on a temporary or permanent basis, or
otherwise dispose of fuel, emission allowances or other mventory or spare parts for or byproducts from

the AMP Hydro System or any other Power Sales Contract Resource or sell, lease or rent any excess land
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or land nghts, including mineral or other subsurface nghts and facihities associated with any by-product
not required for operation of the AMP Hydro System or any other Power Sales Contract Resource or (n)
sell, lease or otherwise dispose of on a temporary or permanent basis any other nghts or mterests
associated with any Power Sales Contract Resource, provided, however, that prior to entering nto any
such agreement on a permanent basis, or for any term of five (5) years or longer, pursuant to this clause
(D)(11), AMP-Ohio shall have determined that such disposition will not adversely affect the tax or
regulatory status of AMP-Ohio or any Bonds and, for such sales 1if the nights or interests are valued 1n
excess of $500,000 m 2007 dollars, shall have obtamed the approval of the Participants Commuttee and a
report or certificate of an mdependent engineer or engmeening firm or corporation having a national
reputation for experience i such work to the effect that such permanent sale, lease or other disposition
should not, m the ordmary course of operation of the affected Power Sales Contract Resource, matenally
adversely affect the operation of the affected Power Sales Contract Resource or AMP-Ohio’s ability to
perform 1ts obhigations under this Contract Neither arrangements pursuant to subsection (E) of Section 3
hereof nor a sale/lease back or similar financial or operating device appropnate under Prudent Utility
Practice where the property sold or leased continues to provide benefits to Power Sales Contract
Resources shall not be construed to be governed by the provisions of clause (1) of this subsection (D), if

approved by the Participants Commuttee

(E)  All power sold or made avalable hereunder shall include the associated capacity,
kilowatts, and AMP-Ohio, upon wrtten request of a Participant, shall provide such Participant with any
appropriate certifications reasonably necessary for the Participant to confirm 1ts nights to such capacity for

any purpose, including any requirements of the MISO RTO or the PJM RTO
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(F) AMP-Ohio covenants that 1t shall prior to entering into any such agreements and m
consultation with the Participants Commuttee, adopt, mamtan and revise from tume to time a wrtten
policy respecting any vanable rate indebtedness and hedge or swap agreements entered into hereunder,

including the circumstances and terms under which any such agreements may be terminated

(G) AMP-Ohio shall update the Appendices hereto as appropniate hereunder and provide

copies of the same to the Participants in a imely manner

(H)  Whenever m this Contract, other than for sales of two (2) months or less pursuant to, for
example, Section 18 (A), AMP-Oho shall be obligated to provide the Participants a right of first refusal
with respect to Power Sales Contract Resources, 1t 1s understood by the Participants that 1t may be 1n the
best imterests of the Participants for AMP-Ohio to resell such Power Sales Contract Resources
immediately and that 1t may be impractcable for AMP-Ohio to effectively commumcate a bona fide offer
to all the Participants of such Power Sales Contract Resources under the circumstances Therefore, AMP-
Ohio agrees to poll the Participants annually and to mamtain a st of those Participants that shall evidence
n a written response delivered to AMP-Oluo, their current interest 1 purchasing Power Sales Contract
Resources 1n excess of therr PSCR Shares, provided, however, that AMP-Ohio shall not be hiable to any
Participant to which AMP-Ohio shall not extend a nght of first refusal where AMP-Ohio shall have acted

mn good faith.

)] AMP-Ohio and the Participants recognize that there may be certan environmental
attributes such as green tags, renewable energy credits, carbon credits or the like associated with AMP
Hydro System’s hydroelectric generation Each Participant shall be entitled to a share of the benefits

associated with all such environmental attributes 1 proportion to its PSCR Share, AMP-Ohio shall adopt,
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from time to time, with the approval of the Participants Commuttee, protocols for utiizing or distributing

such environmental attributes to, or for the benefit of, the Partictpants
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SECTION 5 Rates and Charges, Method of Payment (A) After consultation with the

Participants Commuttee, the Board of Trustees of AMP-Ohio shall establish, maintain and adjust rates or
charges, or any combination thereof, as set forth n the Rate Schedule, for the capability and output of the
Power Sales Contract Resources sold to the Participants under this Contract that result in Postage Stamp
Rates and other rates and charges hereunder, adjusted as set forth heremn, at levels that will provide
revenues to or for the account of AMP-Ohio sufficient, but only sufficient, to meet the “Revenue
Requirements” of AMP-Ohio, which Revenue Requirements shall consist of the sum of the following

without duphcation

Q) all costs mcurred by AMP-Ohio under the Related Agreements, including, without
hmtation, all costs to AMP-Ohio of any Replacement Power, and the cost of Transmission
Service for delivery of electric power and energy under this Contract to the Pomts of Delivery as

well as any costs mcurred pursuant to Section 18(F),

(u)  all costs incurred by AMP-Ohio for the operation and maintenance of all Power
Sales Contract Resources, mcluding but not limited to, the costs of equipment and other leases, an
appropnate allocation of AMP-Ohio’s energy control center, metering and other common costs of
AMP-Ohio reasonably allocable to Power Sales Contract Resources and not otherwise recovered
by the Service Fee or other fees or charges, such as AMP-Ohio’s Energy Control Center charges,
that AMP-Ohio charges the Participants pursuant to other agreements, the cost to AMP-Ohio of
taxes, payments 1n lieu of taxes, all permits, hicenses and related fees, related to any Power Sales
Contract Resource, the cost of msurance and damage claims to the extent associated with any
Power Sales Contract Resource, any fuel and fuel related costs, pollution control or emissions

costs, fees and allowances, cost of any refunds to any Participant pursuant to the provision hereof

Page 29



SECTION 5

and (to the extent not paid out of the proceeds of Bonds or related nvestment income legal,

engineering, accounting and financial advisory fees and expenses,

()  costs of decommussioning and disposal of properties constituting Power Sales

Contract Resources, mcluding reserves therefor,

(1v)  the cost to establish and mamtan, or to obtain the agreement of third parties to
provide to the extent not included m Project Costs, an allowance for working capital, inventones
and spares, mcluding emission fees, allowances, credits or other environmental nights, and
reasonable reserves for repairs, refurbishments, renewals, replacements and other contingencies
deemed necessary by the Board of Trustees of AMP-Ohio 1n order to carry out its obligations
under this Contract and the cost to AMP-Ohio of renewals and replacements of all Power Sales

Contract Resources to the extent not paid for out of working capital or reserves,

(v)  the cost of power supply engineering, planning and forecasting mcurred by AMP-
Ohio 1n connection with the performance of 1ts obligations under this Contract or 1n attempting to
comply with laws or regulations requinng the same to the extent such laws or regulations are

applicable to Power Sales Contract Resources,

(v1) the Service Fees not otherwise charged by AMP-Ohio pursuant to other

agreements,

(vn)  the costs of Supplemental Transmission Services furmshed or procured and paid by
AMP-Ohio for the respective Participants as set forth in the Rate Schedule, such costs to be
remmbursed to AMP-Ohio by the respective Participants recerving such services and not through

the PSR as provided 1n subsection (C) of this Section 5,
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(vin) payments of principal of and premium, if any, and 1nterest on all Bonds, payments
which AMP-Ohio 15 required to make imto any fund or account during any period to be set aside
for the payment of such principal, premium or interest when due from time to time under the terms
of any Trust Indenture (whether, m the case of principal of any Bond, upon the stated maturity or
upon prior redemption, including any mandatory smking fund redemption, under such Trust
Indenture), and payments which AMP-Ohio 1s required to make mto any fund or account to
establish or maintain a reserve for the payment of such principal, premium or mterest under the
terms of any Trust Indenture, provided, however, that the amounts required to be mcluded mn
Revenue Requirements pursuant to this clause (viu) shall not mchide payments 1n respect of the
principal of any Bonds payable solely as a result of acceleration of matunty of such Bonds and not
otherwise scheduled to mature or to be redeemed by application of mandatory sinking fund
payments, provided further, however, that the amounts requred to be imncluded in Revenue
Requirements pursuant to this clause (vii) may include payments in respect of a termination of a

hedge or swap agreement

(x) amounts required under any Trust Indenture to be paid or deposited mnto any fund
or account established by such Trust Indenture (other than funds and accounts referred to 1n clause
(vin) above), including any amounts required to be paid or deposited by reason of the transfer of

moneys from such funds or accounts to the funds or accounts referred to 1n clause (viu) above,

(x)  the cost to establish and mamtam additional reserves, or to obtain the agreement of
third parties to provide, for contingencies mcluding (a) reserves against losses established m
connection with any program of self-msurance, (b) the making up of any deficiencies 1 any funds

or accounts as may be required by the terms of any Trust Indenture, (c) contributions to any Rate
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Stabihzation Fund or Environmental Fund, subject, to the extent not otherwise required to be paid
as a part of Revenue Requirements or required by any Trust Indenture, to approval by the

Participants Commuttee,

(x1)  amounts required to be paid by AMP-Ohio to procure, or to perform its obhgations
under, any hquidity or credit support obhigation (to the extent not included 1n clause (vin) above),
Interest rate swap or hedging instrument (including, m each case, any amounts due 1n connection
with the termmation thereof to the extent not included 1n clause (vin) above) associated with any

Bonds or amounts payable with respect thereto,

(xu)  additional amounts, 1f any, which must be realized by AMP-Ohio 1n order to meet
the requirements of any rate covenant with respect to coverage of debt service on Bonds under the
terms of any Trust Indenture, and such additional amounts as may be deemed by AMP-Ohio

desirable to facilitate marketing Bonds on favorable terms, and

(xw1) any cost and expenditures approved by the Participants Commuttee for
mvestigating, planning, permutting and developing any potential or actual Additional Projects that

are bemg considered for inclusion 1n the AMP Hydro System pursuant to Section 32 hereof

(x1v) and any cost or expenditure associated with the AMP Hydro System facilities’

comphance with any rehability standards approved by the FERC

less amounts ansing from any Operating Agreement and amounts available as a result of
any appropnate refunds, rebates, miscellaneous revenues or other distnbutions relating to the
AMP Hydro System and any sales or other arrangements referred to m subsections (C) and (D) of

Section 4 hereof (after payment of all associated costs and expenses mcurred by AMP-Ohio 1n
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connection therewith) and less any Bond proceeds or related mvestment income apphed by AMP-
Ohuo 1 the exercise of 1ts discretion to pay any costs referred to 1n clauses (1) through (xu) above,
provided, however that in the event that any Trust Indenture requires another applhication of such
funds or AMP-Ohio determines that any of such amounts of proceeds or income must be apphied
1 accordance with the provisions of clause (1) of subsection (J) of this Section 5, then and to such

extent such other application shall be required, such funds shall be so applied

(B) The Revenue Requirements of AMP-Ohio 1 respect of any Month shall be computed as
provided n this Section 5 and shall be paid by the respective Participants through rates and charges as set
forth 1n the Rate Schedule In determiming the rates and charges hereunder, estimated amounts may be
utilized until actual data becomes available, at which time any necessary adjustments necessary to true-up

the estimates to actual shall be made

(C)  The rates and charges to each of the Participants under this Contract, as set forth on the
Rate Schedule, shall be a uniform PSR to the Points of Delivery, provided that (1) each Participant which
receives delivery of power and energy hereunder at a Secondary Point of Delivery shall be responsible for
the cost of Supplemental Transmission Service or other services related to such delivery and, 1f not paid to
a third party transmission entity by the Participant, shall be charged an additional amount equal to the
additional cost to AMP-Ohio, 1if any, of delivery to such Secondary Point of Delivery, including any state
and local taxes incurred as a result of such delivery or sale, as set forth on the Rate Schedule, and (u)
amounts, 1f any, respecting reactive power requirements or power factor standards as set forth m Section

10 hereof shall be charged an additional amount equal to such cost

(D) An estimated mitial Rate Schedule 1s attached as Appendix B hereto After consultation

with the Participants Commuttee, the Board of Trustees of AMP-Ohio will determine and establish the
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mtial Rate Schedule to be effective, except as provided 1n subsections (B) and (C) of Section 3, on or
about the Commercial Operation Date of the first generating umit of AMP Hydro System, to meet AMP-
Ohio’s Revenue Requirements At such intervals as the Board of Trustees of AMP-Ohio shall determine
appropriate, but 1n any event not less frequently than at the end of each quarter during each Contract Year,
the Participants Commuttee and the Board of Trustees of AMP-Ohio shall review and, if necessary, the
Board of Trustees shall revise prospectively the Rate Schedule to ensure that the rates and charges under
this Contract contnue to cover AMP-Ohio’s estimate of all of the Revenue Requirements and to
recogmze, to the extent not inconsistent with this Contract, other factors and changes 1n service conditions
as 1t determunes appropriate AMP-Ohio shall transmit to each Participant a copy of each revised Rate
Schedule, setting forth the effective date thereof, for delivery not less than thirty (30) days prior to such
effective date Each Participant agrees that the revised Rate Schedule, as determined from tume to time by
the Board of Trustees of AMP-Ohio 1n accordance with this Section 5, shall be deemed to be substituted
for the Rate Schedule previously m effect and agrees to pay for electric power and energy and related
Transmission Service made available by AMP-Ohio to 1t hereunder after the effective date of any revision
of the Rate Schedule 1n accordance with such revised Rate Schedule Unless otherwise determined by the
AMP-Ohio Board of Trustees, the Rate Schedule shall be structured so as to consist of (1) a Demand
Charge, principally designed to recover fixed costs, including those described in clauses (viu) through
(xn) of the defimtion of Revenue Requirements and the fixed costs of Transmission Service, associated
with providing Power Sales Contract Resources, (1) an Energy Charge, principally designed to recover
the vanable costs of providing the output of Power Sales Contract Resources and the vanable costs of
Transmission Service, (11) a Power Cost Adjustment Factor designed to adjust erther or both the Demand
Charge or Energy Charge upward or downward to reflect Monthly changes in fuel and environmental

costs and purchased power, any power sales to third parties hereunder and any changes 1 the cost of
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Transmussion Service, (1v) the Service Fee, and (v) a Participant specific rate for Supplemental
Transmussion Service for each Secondary Delivery Pomt to the extent AMP-Ohio mcurs costs related
thereto The determunation of the Power Cost Adjustment Factor each Month shall be made by
appropniate officials designated by the Board of Trustees of AMP-Ohio according to methodology
determined by the Participants Commuttee and approved by the Board of Trustees, no specific acthion by
the Participants Commuttee or Board of Trustees to approve the Power Cost Adjustment Factor so

determned each Month shall be required

(E)  Unless some other time period 1s otherwise approved by the AMP-Ohio Board of Trustees
and the Participants Commuttee, m each Month after the establishment of the imtial Rate Schedule, AMP-
Ohio shall render to each Participant a Monthly mvoice (a sample of which 1s mcluded i Appendix B)
showing the amount payable by such Participant under this Contract with respect to power and energy,
Transmussion Service, mncluding any Supplemental Transmission Service or other charges, credits,
adjustments or true-ups, applicable to such Participant with respect to the immediately preceding Month.
Prior to the Commercial Operation of the first generating unit of the AMP Hydro System, such mvoice
may mclude payments with respect to any Bonds 1ssued hereunder as well as Replacement Power, but
only to the extent required and approved as required 1n subsections (B) and (C) of Secton 3 Such
Participant shall pay such amounts to AMP-Ohio at 1ts principal office, or to such other person at such
other address as shall be designated by AMP-Ohio by written notice to such Participant, at such time and
1n such manner as shall provide to AMP-Ohio (or such other person so designated by AMP-Ohio) funds
avalable for use by AMP-Ohuo (or 1ts designee, including a trustee under any Trust Indenture) on the first

banking day not more than the fifteenth (1 5™) day after the date of the 1ssuance of the Monthly mvoice
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F If any Participant does not make a required payment 1n full in funds available for use by
AMP-Ohio (or 1ts designee) on or before the close of busimess on the due date thereof, a delayed-payment
charge on the unpaid amount due for each day over-due will be mmposed at a rate per annum equal to the
lesser of (1) the maximum rate permutted by law, and (u) two percent (2%) per annum above the rate
available to AMP-Ohio through 1ts short-term credit facilities as the same may be adjusted from time to
time, together with any damages or losses incurred by AMP-Ohio, or through AMP-Ohio, or any other
Participant, as a result of such failure to make tumely payment which 1s not compensated by such delayed-

payment charge

(G) In the event of any dispute by any Participant as to any portion of any invoice, such
Participant shall nevertheless pay the full amount of the disputed charges when due and shall give written
notice of the dispute to AMP-Ohio not later than one hundred eighty (180) days from the date such
payment 1s due, provided, however, that AMP-Ohio shall not be required to refund any disputed amounts
relating to third-party charges 1f such notice, although timely hereunder, does not afford AMP-Ohio a
reasonable opportunity to pursue a claim agamst such third-party due to the requirements of a Related
Agreement, Supplemental Transmission Agreement, RTO or other Transmussion Service provider dispute
resolution procedures Such notice shall identify the disputed mvoice, state the amount 1n dispute and set
forth a full statement of the grounds on which such dispute 1s based No adjustment need be considered
or made for disputed charges unless such notice 1s given AMP-Ohio shall consider such dispute and
shall advise such Participant with regard to its position relative thereto within sixty (60) days following
receipt of such written notice Upon final determmation (whether by agreement, arbitration, adjudication
or otherwise) of the correct amount, any difference between such correct amount and such full amount,
together with nterest (from the date of the disputed payment to the due date of the mvoice next submitted

to the Participant after such determination) at the rate which would apply under this Contract to overdue
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payments by such Participant pursuant to subsection (F) of this Section 5, shall be subtracted by AMP-
Ohio from the 1nvoice next submitted to such Participant after such determination (and paid by AMP-
Ohio to the Participant 1 funds available for use by the Participant on the due date of such next mvoice 1f,
but only to the extent by which, the amount so due to the Participant exceeds the amount of the next
mvoice) For purposes of this subsection (G), the date of payment by the Participant shall mean the date
on which funds m the amount so paid first become available for use by AMP-Ohio (or its designee)
Billing disputes and any subsequent adjustments hereunder shall be hmuted to the two (2) year period
prior to the date timely notice was given as required by this subsection (G), provided, however, that to the
extent AMP-Ohio may reasonably pursue a third-party on account of such dispute for a period longer than
such two (2) year period, AMP-Ohio shall do so and adjustments may, to such extent, relate to such

longer period

(H) In the event that at any time AMP-Ohio shall determine that 1t has rendered an mvoice
contaiung a billng error, AMP-Ohio shall furmsh promptly to each Participant whose invoice was in
error a revised 1nvoice, clearly marked as such, with the error corrected If the revised mvoice mdicates
that the Participant has been undercharged, the difference between the amount paid by the Participant and
the correct amount, together with interest (from the date of payment by the Participant of the mcorrect
amount to the due date of the mvoice next submuitted to the Participant after AMP-Ohio has furmshed the
revised mvoice) at the rate which would apply under this Contract fo overdue payments by such
Participant pursuant to subsection (F) of this Section 5, less two percent (2%), shall be paid by the
Participant to AMP-Oluo (or such other person designated by AMP-Ohio pursuant 10 subsection (E) of
this Section 5) at such time and in such manner as shall provide to AMP-Oho (or such other person so
designated) funds available for use by AMP-Ohio (or 1ts designee) on the due date of such next mvoice

If the revised mvoice ndicates that the Parhcipant has been overcharged, the difference between the
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correct amount and the amount paid by the Participant, together with mterest (from the date of payment
by the Participant of the incorrect amount to the due date of the mvoice next submutted to the Participant
after AMP-Ohio has furmshed the revised invoice) at the rate which would apply under thus Contract to
overdue payments by such Participant pursuant to subsection (F) of this Section 5, less two percent (2%),
shall be subtracted by AMP-Ohio from the mnvoice next submutted to such Participant (and paid by AMP-
Ohuo to the Participant 1n funds available for use by the Participant on the due date of such next mvoice 1f,
but only to the extent by which, the amount so due to the Participant exceeds the amount of the next
mvoice) For purposes of this subsection (H), the date of payment by the Participant shall mean the date

on which funds in the amount so paid first become available for use by AMP-Ohio (or its designee)

(D The obligations of each Participant to make 1ts payments under this Section 5 shall
constitute obligations of such Participant payable as an O&M Expense of its Electnc System No
Participant shall be required to make payments under this Contract except from the revenues of its
Electric System and from other funds of such system legally available therefor In no event shall any
Participant be required to make payments under this Contract from tax revenues, or any other source of
funds other than its Electnc System’s funds, but 1t may elect, 1n 1ts sole discretion, to do so  The
obhigations of each Participant to make payments under this Section 5 respect of any Month or other
bilhing period shall be on a “take-or-pay” basis and, therefore, shall not be subject to any reduction,
whether by offset, counterclaim, or otherwise, such payment obligations of such Participant shall not be
conditioned upon the performance by AMP-Ohio or any other Participant of 1ts obligations under this
Contract, or any other agreement, and such payments shall be made whether or not any generating unit of
the AMP Hydro System, any other component of the Project or any other Power Sales Contract Resource
15 completed, operable, operating and, as long as Bonds 1ssued under Section 15 hereof remam

outstanding, notwithstanding the suspension, mterruption, mterference, reduction or curtailment, in whole
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or m part, for any reason whatsoever, of the AMP-Ohio Entitlement or the Participant’s PSCR Share,
mcluding Step Up Power, if any, provided, however, that nothing contained herein shall be construed to
prevent or restrict such Participant from asserting any nights which 1t may have against AMP-Ohio under

this Contract or 1n any provision of law, including mstitution of legal proceedings

Q)] Proceeds from the sale of Bonds 1 excess of the amount required for the purposes for
which such Bonds were 1ssued and mvestment income eamned on any investments held under the Trust
Indenture shall be applied, subject to the provisions of any Trust Indenture, by AMP-Oho, as approved
by the Participants Commuttee (1)(a) to pay principal or nterest on the Bonds, (b) to the purchase or
redemption of Bonds prior to their stated matunty, (c) to the payment of costs of renewals and
replacements of any property constituting a part of the Power Sales Contract Resources, or as a reserve
therefor and (1) as a credit against the Revenue Requirements Insurance proceeds, condemnation awards
and damages recerved by AMP-Ohio 1n connection with any Power Sales Contract Resource and not
required to be apphed to the restoration, renewal or replacement of facilities, and proceeds from the sale
or disposition of surplus property constituting a part of the Power Sales Contract Resources, shall be
applied by AMP-Ohio, subject to approval by the Participants Commuttee, (2) to the purchase or
redemption of Bonds prior to therr stated matunty, (b) to the payment of costs of renewals and
replacements of any property constituting a part of the Power Sales Contract Resources, or as a reserve
therefor by deposit to the Reserve and Contingency Fund, or (c) as a credit agamnst Revenue
Requirements Notwithstanding anything contamed 1 the foregomg provisions of this subsection @, if
any Trust Indenture, any mnstrument of a stmalar nature relating to borrowings by AMP-Ohio to finance
Power Sales Contract Resources or any Related Agreement shall require the application of any amount
referred to m the foregomg provisions of this subsection (J) to any specific purpose, AMP-Ohio shall

apply such amount to such purpose as so required
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SECTION 6 Scheduling of Delivenies (A) At the request of any Participant, AMP-Ohio shall

provide scheduling services for such Participant for the power and energy purchased hereunder without
additional charge over and above what 1s mcluded m Revenue Requirements Each Participant shall be
entitled to schedule each hour up to the amount of power shown for such Participant 1n Appendix A
together with available associated energy [Each Participant shall provide AMP-Ohio, information, 1n the
form reasonably requested by AMP-Ohio, for the purpose of prepaning schedules, including revisions
from time to tume, for delivenies of power and energy hereunder, and such mformation shall be submutted
1n a ttmely manner and 1n a form sufficient to allow AMP-Ohio to satisfy the requirements for scheduling
in any applicable tariffs for Transmission Service or Supplemental Transmission Service or any Related
Agreements  Subject to the provisions of each such tanff or Related Agreement, AMP-Ohio shall,
recogmzing losses (with losses on Supplemental Transmission Service treated separately as shown in the
Rate Schedule), schedule or cause to be scheduled deliveries of power and energy hereunder in
accordance with the mformation including revisions thereto, furmshed to 1t by each Participant or its agent
as herem. Should 1t so desire, each Participant or 1ts agent shall be permutted to maintain twenty-four (24)
hour communication with AMP-Ohio’s energy control center or appropnate AMP-Ohio operating
personnel for purposes of modifying schedules It 1s understood by each Participant that the AMP Hydro
System primanly consists of hydroelectric resources and, unless otherwise agreed by AMP-Ohio, such
agreement not to be unreasonably withheld, such Participant shall schedule, in accordance with Appendix
I, and take at the Poimnts of Delivery, each hour an amount of power equal to the percentage of that
Participant’s PSCR Share as shown on Appendix A multiphed by the lesser of (1) the sum of the nomunal
hydroelectric generation capacity, m MW, of all AMP Hydro System’s hydroelectric generation resources
as shown as Appendix D, or (u) duning such hour the net capability of the Project’s generating facilities,

as determined by AMP-Ohio 1n accordance with Prudent Utllity Practice, plus any available capacity
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associated with Replacement Power at any particular time The scheduling protocol set forth herein may
be modified by AMP-Ohio upon the recommendation of the Participants Commuttee if not otherwise
inconsistent with this Power Sales Contract or any Related Agreement and consistent with Prudent Utility
Practice It 1s understood by the Parties, however, that to the extent there are no economuc, technical or
engineering reasons not to change these requirements to allow Participants the benefits of economic

dispatch, the load factor requirements stated heremn may be modified accordingly

(B) It1s further understood by each Participant, however, that such Participant may be required
from tume to time to accept scheduling or delivery protocols from AMP-Ohio, upon the recommendation
of the Participants Commuttee, regarding power and energy from Power Sales Contract Resources that
limat the levels or the change 1 level requested m any hour, because the facilities that compnse the AMP
Hydro System are primarily run of the river hydroelectric resources that cannot be scheduled or ramped
up or down AMP-Ohio shall use 1ts best efforts to mform each Participant or 1ts agent when such
Participant’s schedule of power and energy 1n any hour 1s increased or decreased AMP-Ohio shall
attempt to sell any excess or otherwise mutigate the impact of such changes on the Participants and to the
extent 1t cannot, shall mmpose any such change equitably In the event any Participant fails to provide
AMP-Ohio with the necessary written mformation for the purpose of AMP-Ohio preparing schedules,
AMP-Ohio, 1n 1ts sole judgment and discretion, shall have the nght to estimate a schedule for delivenes to
such Participant and use such estimated schedule for purposes of satisfyng any scheduling requirements
of AMP-Ohio AMP-Ohio shall endeavor to keep each Participant or 1its agent informed of all matters
that may affect such Participant’s ability to carry out 1ts responsibilities under the provisions of this

Section 6
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(C)  Provided the same 1s not inconsistent with any requirements mmposed pursuant to
subsections (A) and (B) of this Section 6 and provided further that the same does not mcrease costs to the
Participants or AMP-Ohio 1n scheduling power and energy hereunder, AMP-Ohio shall use all
commercially reasonable efforts consistent with Prudent Utility Practice to allow Participants to take full
advantage of available tariff or other charge reductions including any grandfathered contractual provisions

or settlement arrangements

D Any modifications to the scheduling and dispatch protocols set forth m this Section 6 shall

be reflected 1n a revised Appendix I
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SECTION 7 Electnc Charactenstics, Point of Delivery. Measurement of Electnc Power and

Energy Furmished Electric power and energy to be furmshed hereunder shall be alternating current, three

phase, 60 Hertz Electric power and energy scheduled pursuant to this Contract shall be delivered at the
Participants’ respective Secondary Points of Delivery ~ The pomts of measurement, delivery voltage and
other conditions of service shall be as set forth on Appendix C or as otherwise agreed between AMP-Ohio

and any Participant or as otherwise determimed pursuant to policies and procedures agreed to by AMP-

Ohio and the Participants Commuttee
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SECTION 8 Metening (A) Unless otherwise agreed by AMP-Ohio and any Participant, all

deliveries of power and energy to such Participant pursuant to this Contract shall be on a scheduled basis

(B)  To the extent necessary, AMP-Ohio shall mstall, mantamn and operate, or cause to be
mnstalled, mamtamed and operated, any metering equipment, mcluding area mterchange metenng and
telemetering equipment, required to measure the power and energy produced and delivered pursuant to
thus Contract Each Participant agrees to cooperate with AMP-Ohio as necessary to enable AMP-Ohio to

meet 1ts obligations pursuant to the immediately preceding sentence

(C)  Each Participant shall be responsible for the costs of metering at its respective Secondary
Pomts of Delivery m accordance with any applicable RTO’s or transrmssion provider’s taniffs, rules or
regulations Unless otherwise noted on Appendix C, AMP-Ohio believes no metering modifications are

required, as of the Effective Date
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SECTION 9 Rught of Access Duly authorized representatives of AMP-Ohio shall be permutted

any reasonably necessary access to any Participant’s premises at reasonable tumes and 1 a reasonable
manner 1 order to carry out the provisions of this Contract, and duly authorized representatives of any
Participant shall be permutted any reasonably necessary access to AMP-Ohio’s premuses at reasonable
times and 1n a reasonable manner 1n order to carry out the provisions of this Contract The Participants
and AMP-Ohio agree to cooperate with any third parties, including but not limited to transmission

providers or representatives of the PJM RTO or the MISO RTO, to the extent necessary to facilitate

operations hereunder
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SECTION 10 Reactive Power, Power Factor It 1s understood by the parties that each Participant

shall furmsh or cause to be furmished, at its own expense, its own interconnection reactive power
requirements 1n accordance with the standards of the applicable RTO or other entity providing wholesale
delivery service to 1ts Secondary Delivery Point It 1s also understood that the delivery of electric power
and energy to such Secondary Delivery Pomnt pursuant to this Contract may require such Participant to
maintain a specific power factor or keep its power factor within a specified range Such Participant shall
take all steps necessary to mantain the range or specific power factor required so as to be able to accept
delivenies hereunder AMP-Ohio may levy a charge on a Participant equal to AMP-Ohio’s cost of
obtaimng any required local load intercomnection reactive power or power factor service for such
Participant 1f and to the extent AMP-Ohio 1s required to pay the same 1n order to deliver power and
energy hereunder  If under an RTO or other apphicable taniff or agreement AMP-Ohio or the Participant
1s required to obtam equipment to correct such local load nterconnection reactive power or power factor
deficiencies, the Participant will cooperate with AMP-Ohio to mstall the required equipment and will be
solely responsible for the costs associated with the equipment It 1s further understood that should a
Participant designate delivery of power and energy hereunder to some other entity, then such Participant

1s responsible for arranging for such entity to comply with the provisions of this Section 10

Non-comphance with this Section 10 shall reheve AMP-Ohio of any responsibility or Liability for
failure to deliver to any Secondary Delivery Point 1f, and to the extent, 1t 1s unable to do so as a result of a
Participant’s non-compliance In such instance, the Participant shall nonetheless be hable for all

payments hereunder
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SECTION 11 Force Majeure Neither AMP-Ohio nor any Participant shall be considered to be

i default 1n respect to any obligation hereunder (other than the obligation of each Participant to make
payments hereunder) if prevented from fulfilling such obligation by reason of Force Majeure A Party
rendered unable to fulfill any such obligation by reason of Force Majeure shall exercise due dihigence to
remove such mability with all reasonable dispatch and such Party shall promptly communicate with the

other regarding such Force Majeure, 1ts expected length and the actions being taken to remove the same
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SECTION 12 Insurance AMP-Ohio shall maintam, or cause to be mamtamed, in force, and 1s

authonzed to procure msurance with responsible msurers with policies payable to the parties as their
nterests shall appear, agamnst nisk of direct physical loss, damage or destruction, at least to the extent that
simular msurance 1s mandated by law or usually carned by utihities constructing and operating facilities of
the nature of the facilities of the Power Sales Contract Resources, including liability msurance, Workers®
Compensation and employers® liability, all to the extent available at reasonable cost and subject to
reasonable deductible provisions, but 1 no case less than will satisfy all applicable regulatory
requirements, mcluding FERC lhcense requrements and requrements of the US Army Corps of
Engineers, and conform to Prudent Utility Practice  AMP-Ohio may procure additional msurance subject
to the approval of the Participants Commuttee Notwithstanding the foregomng, AMP-Ohio may, to the
extent permutted by the Related Agreements, the Trust Indentures and the similar instraments relating to
borrowings by AMP-Ohio to finance Power Sales Contract Resources and, subject to the approval of the
Participants Commuttee, self-insure or participate 1 a program of self-insurance or group insurance to the
extent it receives a wrntten opmion of a qualified msurance consultant that such self-insurance, after
consideration of any existing or required reserve deposits, 1s reasonable 1n hight of existing programs of
comparable utiliies constructing and operating facilities of the nature of the facilities of the Power Sales
Contract Resources All imsurance proceeds shall be utilized m accordance with and subject to the

provisions of subsection (J) of Section 5 hereof
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SECTION 13 Accounting AMP-Ohio shall keep accurate records and accounts relating to this

Contract substantially 1n accordance with generally accepted accounting principles, separate and distinct
from 1ts other records and accounts Said accounts shall be audited annually by a firm of certified public
accountants, of favorable national reputation, to be employed by AMP-Ohio A copy of each annual
audit, with all wntten comments and recommendations of such accountants mcluded with or
accompanying such final audit, shall be furmshed by AMP-Ohio to each Participant within a reasonable
time after the end of each Contract Year Each Participant agrees to keep accurate records and accounts
relating to the conduct of its Electnc System in accordance with generally accepted governmental

accounting standards or otherwise 1f and as required by applicable law or any contract existing on the

Effective Date
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SECTION 14 Access to Information. (A) Subject to applicable law and the provisions of the

Related Agreements and upon wntten request to AMP-Ohio

) all drawings, plans, specifications, capital cost estimates, capital budgets,
construction schedules, licenses, permuts and contracts relating to the planming, engineerng,
acquisition, construction and operation of the Project and any other Power Sales Contract

Resources shall be made available for examination by any Participant,

(1) copies of all agreements and data in the possession of AMP-Ohio relating to its
financing of costs associated with the Project and any other Power Sales Contract Resources shall

be made available for examiation by any Participant,

(1)  copies of all budgets, operating and billing and financial data records and reports,
includmg but not limited to rates under the Rate Schedule and the determination of Revenue
Requirements relating to the AMP Hydro System and the other Power Sales Contract Resources m

the possession of AMP-Ohio shall be made available for examination by any Participant,

(1v)  copies of msurance policies (or certificates of insurance) carred pursuant to

Section 12 hereof shall be made available for examnation by any Participant, and

W) each Participant’s representatives shall at all reasonable times be given reasonable
access to all AMP Hydro System facilites and any other facilities owned by AMP-Ohio that

constitute Power Sales Contract Resources

(B)  Each Participant shall, upon wntten request, furmsh to AMP-Ohio all such information,

certificates, engineenng reports, feasibility reports, financial statements, opmions of counsel and other

Page 50



' SECTION 14

documents as shall be reasonably necessary or useful to AMP-Ohio 1 connection with the performance of

AMP-Ohi0’s obligations under this Contract, including the 1ssuance and sale of Bonds by AMP-Ohio

(C) AMP-Ohio and each of the Participants will promptly furnish to each other such other
mformation as may be reasonably requested from time to time m order to carry out the intent and purpose
of this Contract or as may be reasonably necessary and convenient m the conduct of the operations of the
party requesting such information and, 1n particular, may be necessary or useful in connection with the

1ssuance of Bonds by AMP-Ohio or the issuance of debt by any Participant

(D)  The Parties shall accommodate reasonable requests for documents and information made
available pursuant to subsections (A), (B) and (C) of this Section 14 via electromc copies, secure 1nternet
access or paper copies sent to the requesting Party without charge, unless such request 1s unduly
burdensome on the Party upon whom such request 1s made In such case, such documents or mnformation
may be made available for mspection only at the offices of the Party in possession of such documents or
information with copies to be made available for a reasonable charge The Parties recognize such
information may be proprietary and/or business confidential and agree, to the extent consistent with law,

to treat the same as such
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SECTION 15 Bonds, Trust Indenture, Power Sales Contract AMP-Ohio 1s hereby requested and

authorized by the Participants to 1ssue Bonds for the purpose of paying Project Costs as well as all or any
part of the costs of planning, engineering, siting, permitting, acquiring, constructing, 1mproving, repairng,
restoring, renewing or refurbishing Power Sales Contract Resources as provided 1n Section 4(A) hereof,
including, without limitation, rexmbursement of all Developmental Costs or to refund any outstanding
Bonds, all upon such terms and pursuant to one or more Trust Indentures having such terms as AMP-
Ohio, 1n 1ts sole discretion and exclusive judgment, deems necessary or desirable to enable AMP-Ohio to
fulfill satisfactonly its obligations hereunder, provided, however, that AMP-Ohio shall not 1ssue Bonds
having a final matunity date extending beyond the later of 2057 or the mtial estimated useful life of the
Project, as estimated, in a report or certificate of an mdependent engineer or engmeenng firm or
corporation having a national reputation for expenience 1 electnic utility matters All Bonds, any Trust
Indenture, and all revenues and other funds of AMP-Ohio allocable to the Participants and to this Power
Sales Contract, other than the Service Fee, shall be separate and apart from all other borrowings,
indentures, revenues, and funds of AMP-Olio  AMP-Ohio shall not pledge or assign any of 1ts nght, title
or nterest in, to or under any of the foregoing, this Power Sales Contract or any Power Sales Contract
Resources, or otherwise make available any thereof, to secure or pay any indebtedness or obligation of

AMP-Ohio other than as expressly permitted by this Power Sales Contract
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SECTION 16 Disposition or Termination of the AMP Hydro System or other Power Sales

Contract Resources For so long as any Bonds are outstanding, except as permitted in subsection (E) of
Section 3 and this Section 16, AMP-Ohio shall not sell or otherwise dispose of, in whole or 1 part, its
ownership interest m any of the hydroelectric generation facihties compnsing the AMP Hydro System
without the consent of a Super Majonty of the Participants This Section 16 shall not prohibit (1) a merger
or consolidation or sale of all or substantially all of the property of AMP-Ohio as permtted by Section 26,
(1) any sale, lease or other disposition or arrangement permitted by subsections (C) and (E) of Section 3
and subsections (C) or (D) of Section 4 or (1) the mortgaging, pledging or encumbenng of all or any
portion of AMP-Ohio’s ownership imterest in the AMP Hydro System or any other Power Sales Contract
Resources pursuant to any Trust Indenture to secure any Bonds Subject to the provisions of the Related
Agreements, any facilities of the AMP Hydro System shall be termmated and AMP-Ohio shall cause such
facilities to be salvaged, discontinued, decommssioned, and disposed of or sold in whole or 1n part on
such terms as both the AMP-Ohio Board of Trustees and the Participants Commuttee determune to be

reasonable and appropniate when
(8)  so required pursuant to the applicable Related Agreement, or

(b)  both the AMP-Ohio Board of Trustees and the Participants Committee
determine that AMP-Ohio 1s unable to operate such facilities due to licensing or operating

conditions or other similar causes, or

(c)  both the AMP-Ohio Board of Trustees and the Participants Committee
determune that such facilities are not capable of producing or delivering energy consistent

with Prudent Utility Practice
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SECTION 17 _Additional Covenants of the Participants (A) Each Participant covenants and

agrees to establish and maintain rates for electric power and energy to 1ts consumers which shall provide
to such Participant revenues at least sufficient, together with other available funds, to meet its obligations
to AMP-Ohio under this Contract, to pay all other O&M Expenses, to pay all obligations, whether now
outstanding or mcurred 1n the future, payable from, or constituting a charge or lien on, the revenues of its

Electric System, and to make any other payments required by law

(B)  Each Participant covenants and agrees that, unless this Contract has been assigned pursuant
to Section 26 hereof, 1t shall not sell, lease or otherwise dispose of all or substantially all of its Electnc
System except on 180 days’ pnor written notice to AMP-Ohio and, 1n any event, shall not so sell, lease or
otherwise dispose of the same unless AMP-Ohio shall reasonably determine that all of the following
conditions are met (1) such Participant shall assign this Contract and its nghts hereunder (except as
otherwise provided 1n the last sentence of this subsection (B)) m writing to the purchaser or lessee of the
Electnc System and such purchaser or lessee, as assignee of nghts and obligations of such Participant
under this Contract, shall assume 1n writing all obligations (except to the extent theretofore accrued) of
such Participant under this Contract or such Participant shall post a bond or other securnty, mn either case
reasonably acceptable to AMP-Ohio, to assure 1ts obligations hereunder are fulfilled and clauses (1v) (a),
(b) and (c) are satisfied, (u) if and to the extent necessary to reflect such assignment and assumption,
AMP-Ohio and such assignee shall enter into an agreement supplemental to this Contract to clanfy the
terms on which power and energy are to be sold hereunder by AMP-Ohio to such assignee, (u1) the semor
debt of such assignee shall be rated 1 one of the four aghest whole rating categones, without regard to
sub-categones represented by + or — or simular designations, by at least one nationally recogmzed bond
rating agency or if such entity 1s not rated, AMP-Ohio and any trustee under any Trust Indenture shall

recerve an opimmon from a nationally recogmized financial expert that the assignment does not materially
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adversely affect the secunty for any Bonds, and (1iv) AMP-Ohio shall have recerved an opimon or
opmions of counsel of recognized standing selected by AMP-Ohio stating that such assignment (a) will
not adversely affect any pledge and assignment by AMP-Ohio of this Contract or the revenues denved by
AMP-Ohio hereunder (other than the Service Fee) as securty for the payment of Bonds and the mnterest
thereon, (b) 1s lawfully permutted under applicable law, and (c) will not affect the regulatory or tax status
of AMP-Ohio or any Bonds Notwithstanding the foregoing, 1f AMP-Ohio reasonably determines that
the assignment of this Contract, pursuant to the immediately preceding sentence i connection with the
sale, lease or other disposition of a Participant’s Electric System, could reasonably be expected to result m
any increase 1n the rates and charges to any of the remamng Participants for power and energy and
associated Transmission Service made available under the Contract, AMP-Ohio may, by delivery of
written notice thereof sent no later than 120 days following receipt by AMP-Ohio of notice pursuant to
the immediately preceding sentence, refuse to approve such sale, lease or other disposition and, should the
Participant nonetheless and in contravention of the provisions of this Contract proceed with such sale,
lease or other disposition, terminate, effective upon such sale, lease or other disposition, all of such
Participant’s nghts under this Contract (except to the extent of any nghts theretofore accrued), provided,
however, that prior to the effective date of any such termunation AMP-Ohio shall have arranged for the
assignment by such Participant of its nghts (except as otherwise 1n the last sentence of this subsection)
and obligations (except to the extent theretofore accrued) hereunder to another entity which assumes 1n
writing all obligations of such Participant hereunder (except to the extent theretofore accrued) and which
satisfies each of the conditions set forth m clauses (1) through (1v) of the immediately preceding sentence,
provided, further, that nothing contamed 1n this subsection (B) shall be construed to prevent or restrict any
Participant from 1ssuing mortgage revenue bonds (subject to the provisions of subsection (E) of this

Section 17) secured by a mortgage of the property and revenues of such Participant’s Electnc System,
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including a franchise Each Participant agrees to cooperate 1n effecting any assignment pursuant to the
immediately preceding sentence In no event shall any assignee of a Participant’s nghts and obligations
hereunder pursuant to this subsection (B) of Section 17 other than mn the case of an assignment to another
Participant, be entitled to exercise any of such Participant’s nights under Sections 3 (B) and (C), 4 (A)
(wm), 56,7,9, 12, 14, 16, 17 (H) and any nights to vote or participate on the Participants Committee
hereof, which nghts are personal and 1nalienable and shall be deemed to termmate with the disposition of

such Participant’s Electric System

(C)  Each Participant covenants and agrees that 1t shall take no action the effect of which would
be to prevent, hinder or delay AMP-Ohio from the timely fulfillment of its obligations under ths
Contract, any Related Agreement, any then outstanding Bonds or any Trust Indenture, provided, however,
that nothing contaned herein shall be construed to prevent or restrict such Participant from asserting any
nghts which 1t may have agamnst AMP-Ohio hereunder or under any provision of law, including

mstitution of legal proceedings for specific performance or recovery of damages

(D)  Each Participant covenants and agrees that 1t shall, in accordance with Prudent Utihty
Practice, (1) operate the properties of 1ts Electric System and the busmess m connection therewith 1n an
efficient manner, (1) maintam 1ts Electnic System 1n good repair, working order and condition, and (111)
make all necessary and proper repairs, renewals, replacements, additions, betterments and improvements
with respect to 1ts Electric System, provided, however, that this subsection (D) shall not be construed as
requinng such Participant to expend any funds which are derived from sources other than the operation of
its Electric System, although nothing herein shall be construed as preventing such Participant from doing

SO
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(E) Each Participant covenants and agrees that it shall not 1ssue bonds, notes or other
evidences of indebtedness or incur lease or contractual obligations which are payable from the revenues
dentved from 1ts Electnic System supenor to the payment of the O&M Expenses of 1ts Electnic System,
provided, however, that nothing herem shall himit such Participant’s present or future nghts (1) to mcur
lease or contractual obligations that, under generally accepted accounting principles, are operating
expenses of 1ts Electric System and that are payable on a panty with O&M Expenses or (1) to 1ssue
bonds, notes or other evidences of indebtedness payable from revenues of its Electric System subject to
the prior payment or provision for the payment of the O&M Expenses, including amounts payable under

this Contract, of its Electric System

(F)  Each Participant covenants and agrees that not later than the date on which 1t 1ssues bonds,
notes or other evidences of mdebtedness or mcurs capital lease or take-or-pay contractual obligations
which are payable from the revenues of its Electnc System on a panty with O&M Expenses 1t will
provide to AMP-Ohio, with a copy to the Participants Commuttee, of an imdependent engmeer’s
estimation that such 1ssuance or mcurrence will not result i total O&M Expenses and debt service mn
excess of the revenues of the Participant’s Electric System adjusted for any rate increases enacted by the
Goverming Body pror to such 1ssuance or incurrence mn the fiscal year immediately preceding the

1ssuance of such obligations

(G) Each Participant agrees to use all commercially reasonable efforts to take all actions

necessary or convement to fulfill all of its obhigations under this Contract

(H) EBach Participant agrees that, pnor to any assignment of 1ts nights under thus Contract

pursuant to subsection (B) of thus Section 17 1t shall grant to AMP-Ohio, for the benefit of the remaining
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Participants, a nght of first refusal for a period of not less than one hundred twenty (120) days to match

any bona fide offer for such assignment

D Each Participant that has noted an exception to subsection 2 (B) (vi) on Appendix K, or
otherwise has some contractual or other legal mpediment, 1ts payment obligation to AMP-Ohio
hereunder being O&M Expenses, covenants and agrees that 1t will 1n good faith endeavor to remove any

such contractual or other legal impediments at the earliest possible time
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SECTION 18 Default (A) In the event any payment due from any Participant under this

Contract remains unpaid subsequent to the due date thereof, such event shall constitute a default
hereunder and AMP-Ohio may, upon fifteen (15) days prior wntten notice to and at the cost and expense
of such defaulting Participant (1) withhold any payments otherwise due such Participant and suspend
deliveries or availability of such defaulting Participant’s PSCR Share to or on behalf of the defaulting
Participant under this Contract, (1) bring any suit, action or proceeding at law or 1 equity as may be
necessary or appropriate to enforce any covenant, agreement or obligation against the defaulting
Participant, and (u1) take any other action permitted by law to enforce this Contract Upon suspension of
the nghts of the defaulting Participant as provided mn the immediately preceding sentence, AMP-Ohio
shall be entitled to and may, sell or make available, from time to time, to any other person or persons any
power or energy associated with the defaulting Participant’s PSCR Share, and any such sale may be on
such terms and for such period deemed necessary or convement m AMP-Ohio’s judgment, which shall
not be exercised unreasonably, to make such sale under then existing market conditions, provided,
however, that no such sale shall be made for a period exceedmng two (2) Months ~ Any such sale of such
PSCR Share contracted for by AMP-Ohio under this Section 18 shall not relieve the defaulting Participant
from any lhability under this Contract, except that the net proceeds of such sale shall be applied m
reduction of the hability (but not below zero) of such defaulting Participant under this Contract When
any default giving nise to the suspension of the nghts, including the delivery of power and energy of the
defaulting Participant, has been cured 1n less than sixty (60) days subsequent to such default and payment
has been made by the defaulting Participant to AMP-Ohuo of all costs and expenses incurred as a result of
such default, the Participant which had been m default shall be entitled to the restoration of its nghts,
including a resumption of dehvery of 1its PSCR Share or other service to this Contract, subject to any sale

to others of 1ts PSCR Share made by AMP-Ohio pursuant to this Section 18  AMP-Ohio shall promptly
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notify all Participants 1n wniting of any default by any other Participant, which remams uncured for thirty

(30) days or more

B O If any Participant shall fail to pay any amounts due under this Contract, or to
perform any other obligation hereunder, which failure constitutes a default under this Contract and such
default continues for sixty (60) days or more, AMP-Ohio may, mn addition to any other remedy available
at law or equity, terminate the provisions of this Contract msofar as the same entitle the Participant to a
PSCR Share and during such default, the defaulting Participant shall not be entitled to any vote on the
Participants Commuttee or any matter which requires a vote of the Participants, but, the obligations of the
Participant under this Contract shall continue m full force and effect AMP-Ohio shall forthwith notify

such Participant of such termination

() Upon the termmation of entitlement to a PSCR Share as provided 1n paragraph (1)
of this subsection (B), AMP-Ohio shall attempt to sell the defaulting Participant’s PSCR share first to
other Participants, then to Members who are not Participants and then to other persons, and, to the extent
such defaulting Participant’s obligations are not thereby fulfilled, each non-defaulting Participant shall
purchase, for so long as such default remains uncured, a pro rata share of the defaulting Participant’s
entitlement to 1ts PSCR Share which, together with the shares of the other non-defanlting Participants, 1s
equal to the defaulting Participant’s PSCR Share, i kilowatts, as set forth 1n Appendix A (“Step Up
Power”), provided, however, that no such termination shall reduce the defaulting Participant’s obligations
under paragraph (m1) of this subsection (B), and, provided further, however, that the sum of all such
increases for each non-defaulting Participant pursuant to this paragraph (u) of subsection (B) shall not
exceed, without consent of the non-defaulting Participant, an accumulated maximum kilowatts equal to

twenty-five percent (25%), or such lesser percentage as set forth in any Trust Indenture, of such non-
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defaulting Participant’s mihal PSCR Share m kalowatts as shown on Appendix A pror to any such
increases  AMP-Ohio shall mail wrtten notice, and may, at its option, also transmut the same by
electronic means, to each non-defaulting Participant of the amount of any Step Up Power as soon as
practicable  All Step Up Power Costs shall be determined consistent with and be treated as a part of
Revenue Requirements pursuant to Section 5 and shall be paid by the non-defaulting Participant i
accordance with this Contract Notwithstanding the foregoing provision of this Section 18 (B)(u), within
twenty (20) days after the notice of default by any other Participant sent 1 accordance with Section 18
(A), a Participant may notify AMP-Ohio m wnting of 1ts election to purchase voluntanly Step Up Power
under the terms and conditions of this Section 18 (B) in any amount more than that which would
otherwise be 1ts pro rata share and up to the amount of the defaulting Participant’s PSCR Share  Such
purchase shall continue for so long as the default 1s not cured  To the extent the sum of such voluntary
elections 1s greater than the amount of Step Up Power to be distributed, the same shall be distnbuted
among the Participants so electing m proportion to the amounts requested To the extent the sum of such
voluntary elections 1s less than the defaulting Participant’s PSCR Share, the remainder shall be
distributed pro rata among the balance of the Participants as otherwise set forth herem Non-defaulting
Participants assuming Step-Up Power shall be entitled to exercise all voting nights associated with all

amounts of Step Up Power taken or assigned

() The fact that other Partictpants have assumed their obhigations for Step Up Power
Costs shall not rehieve the defaulting Participant of its hability for such payments and all Participants
assuming such obhgation (voluntarily or otherwise), ether individually or as a member of a group, shall
have a nght of recovery from the defaulting Participant of all damages occasioned thereby, includmng all
costs of recovery and attorney fees less any amounts recovered by operation of this Section 18 AMP-

Ohio 1n consultation with the Participants Commuttee may commence such swts, actions or proceedings,
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at law or 1n equity, including suits for specific performance, as may be necessary or appropnate to enforce

the obligations of this Contract against the defaulting Participant

(C)  In the event of default by a Participant n the payment of any of the sum or sums now or
hereafter secured hereby, or m the performance of any of the covenants and conditions of this Contract, or
in the event Participant shall for any reason be rendered mncapable of fulfilling 1ts obligations hereunder,
or final judgment for payment of money shall be rendered aganst Participant which adversely affects its
ability to fulfill 1ts obligations hereunder, and any such judgment shall not be discharged within 60 days
from the entry thereof or an appeal shall not be taken therefrom or from the order, decree or process upon
which, or pursuant to which, such judgment shall have been granted, or entered, 1n such manner as to stay
the execution of, or levy under, such judgment, order, decree, or process or the enforcement thereof, or
any proceeding shall be mstituted with the consent or acquescence of Participant for the purpose of
effecting a compromuse between Participant and 1ts creditors, or for the purpose of adjusting the claims of
such creditors pursuant to any Federal or State statute now or hereafter enacted, if the claims of such
creditors are under any circumstances payable from the Participant’s nghts under thus Contract, or if (a)
Participant 1s adjudged insolvent by a court of competent junisdichon which assumes junsdiction of
Participant’s Electnc System, or (b) an order, judgment or decree be entered by any court of competent
junisdiction appointing, without the consent of Participant, a recerver or trustee of Participant or of the
whole or any part of Participant’s Electric System and any of the aforesaid adjudications, orders,
Judgments or decrees shall not be vacated or set aside or stayed within sixty (60) days from the date of
entry thereof, or if Participant shall file a petihon or answer seeking reorganization or any arrangement
under the Federal bankruptcy laws or any other applicable law or statute of the United States of America
or any state thereof, which would place jurisdiction of Participant’s Electric System 1n other than

Participant, then, 1n addition to the remedies specified in subsections (A) and (B) of this Section 18, and
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any other remedy available under apphcable law, including the remedy of specific performance, AMP-
Ohuo shall have the nght and power to, and may, at 1ts sole option, by notice mn wnting to the Participant,
apply for the appomntment of a recetver of rents, mcome and profits of the Participant’s Electric System
recerved or recervable by Participant as a matter of nght and as secunty for the amounts due AMP-Ohio
without consideration of the value of Participant’s Electric System, or the solvency of any person or
persons liable for the payment of such amounts, the rents, mcome and profits of the Participant’s Electric
System recetved or receivable by Participant being hereby assigned by Participant to AMP-Ohio as

secunty for payment of the sum or sums now or hereafter secured hereby

(D)  Anything in this Section 18 to the contrary notwithstanding, 1f at any time before the entry
of final judgment or decree m any suit, achion or proceeding nstituted by AMP-Ohio on account of
default as defined above, or before the completion of the enforcement of any other remedy under this
Contract or law, a defaulting Participant shall pay all sums then payable by their stated terms, and all
arrears of imterest, 1if any, upon said sums then outstanding and the charges, compensation, expenses,
disbursements, advances and habilities of AMP-Ohio, and all other amounts then payable by Participant
hereunder, and every other default of which AMP-Ohio has notice shall have been remedied to the
satisfaction of AMP-Ohio, then and 1n every such case AMP-Ohio shall, and 1f such default continued for
a period greater than one (1) year, AMP-Ohio may, with the approval of 1ts Board of Trustees and the
Participants Commuttee, and to the extent another Participant has voluntanly “stepped up” for all or a
portion of such defaulting Participant’s entitlement to 1ts PSCR share pursuant to subsection (B)(u) of this
Section 18, with the approval of such other Participant, rescind and annul the declaration of default and its
consequences, provided, however, that if any Participant has defaulted and all or any portion of such
Participant’s PSCR Share has become Step Up Power, such Participant shall cure such default by paymng

all arrearages and all liabilities otherwise owing due to such default, net of the proceeds of any sales
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pursuant to this Section 18 and of the recovery of Step Up Power Costs, as hereinabove provided 1 this
subsection (D), and such defaulting Participant shall also pay, as liquidated damages and not as a penalty
1n recognition of the difficulty mn precisely measuring damages to the non-defaulting Participants caused
by reason of such wntten notice of the defaulting Participant, an amount equal to the product of one
hundred twenty-five percent (125%) of the defaulting Participant’s PSCR Share of the Demand Charges
paid by the non-defaulting Participants as Step Up Power Costs, multiphed by the “Prime Rate™ as
published n “Money Rates” n the Wall Street Journal, or, 1f m determimation of AMP-Ohio, the Prime
Rate 1s no longer publicly available, then the prime rate values published 1n the Federal Reserve Bulletin
plus, 1n any case, two percent (2%) Such amount shall then be paid to the non-defaulting Participants n
proportion to their respective payments of Step Up Power Costs However, no such rescission or

annulment shall extend to or affect any subsequent default or impair any nght consequent thereon.

(E) AMP-Ohio shall provide timely reports to the Participants Commuttee of any Participant

defaults and actions taken by AMP-Ohio pursuant to this Section 18

(F)  Should AMP-Ohio default of any of 1ts obligations hereunder and such default continues
for a peniod of thirty (30) days, any Participant or the Participants Committee may give AMP-Ohio
written notice of such default Subject to the provisions of any Trust Indenture, should AMP-Ohio not
cure such default, or provide the Participants Commuttee with a satisfactory plan to cure such default
within sixty (60) days of such written notice, then by the affirmative vote of a Super Majonty of the
Participants, AMP-Ohio may be directed to contract with a third party to perform whatever duties or

obhgations which are i default The costs of such contract shall be included in Revenue Requirements
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SECTION 19 Waver of Default No waiver at any time by any Party to this Contract of its

nghts with respect to any default of any other Party hereto, 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 matter ansmg 1n connection

with such Contract, shall be considered a warver with respect to any subsequent default, nght or matter
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SECTION 20 Relationship to and Compliance with Other Instruments It 1s recognized by the

Parties hereto that AMP-Ohio n undertaking, or causing to be undertaken, the planning, engineering,
permutting, licensing, financing, construction, refurbishment, acquisition, operation and maintenance of
the Power Sales Contract Resources must comply with the requirements of each Trust Indenture, the
Related Agreements and all licenses, permits and regulatory approvals necessary for such planmng,
financing, construction, refurbishment, acquisition, operation and mantenance of the AMP Hydro System
and any other Power Sales Contract Resources, and 1t 1s therefore agreed that this Contract 1s made
subject to the terms and provisions of each Trust Indenture, the Related Agreements and all such licenses,

permuts, and regulatory approvals
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SECTION 21 Modification or Amendment of this (iontract Except to the extent otherwise

provided heremn with respect to changes 1 the Project, the Appendices hereto and supplemental
agreements entered ito pursuant to this Contract, this Contract shall not be amended, modified or
otherwise changed except by wntten mstrument executed and delivered by AMP-Ohio and each of the
Participants, provided, however that this Contract shall not m any event be amended, modified or
otherwise changed mn any manner that will matenially adversely affect the secunty afforded by the
provisions of this Contract for the payment of the principal, mterest, and premmum, 1f any, on the Bonds,

except as, and to the extent, permutted by any Trust Indenture
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SECTION 22 Opimons as to Vahdity Each Participant, upon execution and delivery of this

Contract, shall furmsh to AMP-Ohio, substantially n the form of Appendix H hereto, an opiuon of
counsel retamed or employed by such Participant and acceptable to AMP-Ohio  Upon request by AMP-
Ohio made from time to time after the Effective Date, each Participant shall furmsh AMP-Ohio with a
letter from the attorney or firm of attorneys which rendered the foregong opimion, or such other attorney
as shall be acceptable to AMP-Ohuo, confirming, as of the date specified m such request, the foregomng

opion delivered upon execution and delivery of this Contract
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SECTION 23 Notices and Computation of Time Any notice or demand by any Participant to

AMP-Ohio under this Contract shall be deemed properly given 1f 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 1f mailed postage prepaid and addressed to the Participant at the
address furmshed to AMP-Ohio m connection with the execution and delivery of this Contract and set
forth on Appendix J In computing any peniod of time from any such notice, such period shall commence
(1) on the same Business Day that the notice 1s 1ssued 1f hand delivered, (1) at Noon on the first Business
Day following the date such notice was 1ssued 1f delivered by electronic mail, facssmile or by hand-
delivery, or (1) at Noon of the second Business Day following the date such notice was 1ssued if sent by
overmght mail, or (1v) at Noon of the third Business Day following the date such notice was 1ssued 1f sent
by regular maill  The name and address to which such notice or demand 1s directed may be changed at

any time and from time to time by any Party giving notice as above which shall then be updated on

Appendix J
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SECTION 24 Govermng Law  This Contract and any controversies arising hereunder and

thereunder are to be construed and determined m accordance with the law of the State of Ohio applicable
to contracts executed within and to be wholly performed within such State, provided, however, that if
Participant 15 domiciled 1n a State other than Ohio, the power and authonty of such Participant to enter

into this Contract (and the required procedures with respect thereto) shall be construed 1n accordance with

the laws of such domicile State
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SECTION 25 Severabihty If any section, subsection, clause or provision of this Contract shall

be finally adjudicated by a court of competent junisdiction to be mnvalid, the remawnder of this Contract
shall be unaffected by such adjudication and all the remaining provisions of this Contract shall remain 1n

full force and effect as though such section, paragraph, clause or provision or any part thereof so

adjudicated to be invalid had not been included herein

Page 71




SECTION 26

SECTION 26 Assignment of Contract (A) This Contract shall mure to the benefit of and shall

be binding upon the respective successors and assigns of the Parties to this Contract, provided, however,
that (1) except for any assignment by AMP-Ohio authornzed by subsection (E) of Section 3 or subsection
(B) of this Section 26, nerther this Contract nor any interest herein shall be transferred or assigned by
AMP-Ohio except with the consent of a Super Majonity of the Participants, which consent shall not be
unreasonably withheld, and (u) except for an assignment by a Participant with the consent of AMP-Ohio
m accordance with subsection (C) of this Section 26 or an assignment in connection with the sale, lease or
other disposition of all or substantially all of a Participant’s Electric System as provided in Section 17(B)

hereof, neither this Contract nor any interest herein shall be transferred or assigned by any Participant

(B)  Each Participant acknowledges and agrees that AMP-Ohio may sell, lease or otherwise
dispose of all or substantially all of 1ts property and assets to or merge mto or consolidate with, any other
entity which shall assume all of AMP-Ohio’s obligations hereunder or may, m order to facilitate the
provisions of subsection (E) of Section 3, be required to undertake such sales, leases, assignments or the
like, and that AMP-Ohio may assign and pledge to any trustee or similar fiduciary designated 1n any Trust
Indenture all of, or any interest in, 1ts night, title, and interest 1n and to all payments to be made to AMP-
Ohio under the provisions of this Contract (other than the Service Fee) as security for the payment of any
Bonds, and, upon such assignment, pledge and delivery, AMP-Ohio may grant to such trustee any rights
and remedies heremn to AMP-Ohio and thereupon any reference herein to AMP-Ohio shall be deemed, to
the extent of such nghts and remedies and with the necessary changes 1n detail, to include such trustee
which shall be a third party beneficiary of the covenants and agreements of such Participant heremn

contaimned
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(C)  Any Participant may assign to any entity this Contract and 1ts nights hereunder (except as
otherwise 1 the last sentence of this subsection) 1f all of the following conditions are met (1) AMP-Ohio
consents 1 wrting to such assignment, which consent shall not be unreasonably withheld, (1) the
assignment shall be evidenced by a wntten mstrument pursuant to which the assignee shall assume all
obligations (except to the extent theretofore accrued) of such Participant under this Contract or such
Participant shall post an acceptable bond or other reasonably acceptable secunty to assure its obligations
hereunder are fulfilled and clauses (v1) (a), (b) and (c) of this subsection (C) are satisfied, (1) 1f and to the
extent necessary to reflect such assignment and assumption, AMP-Ohio and such assignee shall enter into
an agreement supplemental to this Contract to clanfy the terms on which power and energy are to be sold
hereunder by AMP-Ohio to such assignee, (1v) the sentor debt of such assignee shall be rated in one of the
four highest whole rating categories, without regard to sub-categores represented by + or — or sumlar
designations, at least one nationally-recogmized bond rating agency, (v) mn the opmon of a nationally
recogmzed financial expert, such assignment will not matenally adversely affect the secunty afforded by
the provisions of this Contract for the payment of the principal, mterest and premium, if any, on the
Bonds, and (v1) AMP-Ohio shall have received an opiion or opimons of counsel of recognized standing
selected by AMP-Ohio stating that such assignment (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)
as security for payment of Bonds and the interest thereon, (b) 1s lawfully permitted under the law of the
Participant’s domucile state, and (c) will not affect the regulatory or tax status of AMP-Ohio or any
Bonds AMP-Ohio shall not consent to the assignment of this Contract pursuant to the immediately
preceding sentence unless AMP-Ohio and the Participants Commuttee reasonably determune that such
assignment 15 not expected to result m any increase i the rates and charges to any of the remaining

Participants for power and energy and associated Transmussion Service made available under this
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Contract or that the Participants are otherwise expected to be made whole Nothing contained m this
subsection (C) shall be construed to prevent or restrict any Participant from 1ssmung mortgage revenue
bonds (subject to the provisions of subsection (E) of Section 17) secured by a mortgage of the property
and revenues of such Participant’s Electric System, including a franchise In no event shall any assignee
of any Participant’s nghts and obligations hereunder pursuant to this subsection (C), other than m the case
of an assignment to another Participant be entitled to exercise any of such Partictpant’s nights under
subsections (B) and (C) of Section 3, clause (A) (111) of subsection A of Section 4, subsections (A) and (E)
of Section 5, Sections 6, 7, 9, 12, 14 and 16, and subsection (H) of Section 17 and any nghts to vote or
participate on the Participants Commuttee, which nights are personal and nahenable and shall be deemed

to terminate with the assignment of such Participant’s nights under thus Contract

(D)  Each Participant agrees that, prior to any assignment of its nights under thus Contract
pursuant to subsection (C) of thus Section 26, it shall grant to AMP-Ohio a night of first refusal for a

period of not less than 180 days for the benefit of the remammng Participants, to match any bona fide offer

for such assignment
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SECTION 27 _ Beneficianes Subject to the provisions of Section 31, this Contract shall
constitute a binding agreement between AMP-Ohio and each of the Participants Other than a trustee or
creditor but only to the extent for erther specifically set forth in any Trust Indenture 1n the event of any
default by a Participant under this Contract and as a consequence a default by AMP-Ohio under such

Trust Indenture, there shall be no third party beneficianes to this Contract
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SECTION 28 Survivorship of Obligations The termination of this Contract shall not discharge
any Party hereto from any obligation 1t owes to any other Party under this Contract by reason of any
transaction, loss, cost, damage, expense, or hability which shall occur or anse (or the circumstances,
events, or basis of which shall occur or arise) prior to such termination It 1s the mtent of the Parties
hereby that any such obhigation owed (whether the same shall be known or unknown at the termination of
this Contract or whether the circumstances, events, or basis of the same shall be known or unknown at the

termination of this Contract) shall survive the termination of this Contract
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SECTION 29 Dispute Resolution. (A) The Parties agree to negotiate n good faith to settle any
and all disputes ansing hereunder Representatives of the Participants Commuttee and AMP-Ohio Board

of Trustees shall participate 1n any such negotiations

(B) Good faith mediation shall be a condition precedent to the filing of any litigation 1n law or
equity by any Party against any other Party relating to this Contract except ijunctive litigation necessary
to solely restramn or cure an imminent threat to the public or employee safety Before the remedies
provided for i this Section 29 may be exercised by any Party, such Party shall give wnitten notice to the
other Parties that such Party believes that an event of default or impasse under this Contract may have
occurred, specifying the circumstances constituting the event of default or impasse m sufficient detail that
the other Parties will be fully advised of the nature of the event of default or impasse The responding
Party shall prepare and serve a written response thereto within ten (10) Busmess Days of receipt of such

notice

(C)  The Parties shall attempt to resolve the controversy by engaging a single mediator,
expenenced 1n the subject matter, to mediate the dispute  The mediator shall be mutually selected by the
Parties to the controversy and conduct mediation at a location agreed upon by the Parties or absent
agreement, by the mediator Within two (2) Busmess Days of selection, the mediator shall be furnished
copies of the notice, this Contract, response and any other documents exchanged by the Parties If the
Parties and the medaator are unable to settle the same within thirty (30) days from selection, or such other
time as the Parties agree, the mediator shall make a wntten recommendation as to the resolution of the
dispute Each Party, in 1ts sole discretion, shall accept or reject such recommendation 1n writing within
ten (10) Busimess Days Should the Parties be unable to agree upon a single mediator withmn five (5)

Bustess Days of the written response of the responding Party, any Party or the Parties jointly shall
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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 parties reserve the nght to file suit or pursue liigation mn any
court that 1s otherwise proper with respect to junsdiction and venue The Parties’ consent to selection of a
mediator by the Frankhin County Court of Common Pleas shall not constitute consent to junsdiction of
such court or waiver of defenses as to venue or junsdiction The costs of the Mediator and the mediation

shall be shared equally by the Parties to the dispute

(D)  The Parties may mutually agree to warve mediation or subsequent to mediation warve their
nght to litigate m Court and, 1n erther case, submit any dispute hereunder to binding arbitration, 1f
permutted 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 wniting and may otherwise modify the procedures set forth m this Section 29 for

resolving any particular dispute
(E)  Nothing 1n this Section 29 shall be construed to affect junisdiction or venue over any

dispute that 15 otherwise appropnate under law, except to the extent the Parties mutually arbitrate pursuant

to subsection (D) of this Section 29
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SECTION 30 Liability (A) AMP-Ohio shall not be responsible for the receipt, transmission,

control, use, application, or distnbution of electnc power and energy under this Contract beyond any
Secondary Point of Delivery and shall not, m any event, be hable for damage or mjury to any person or
property whatsoever ansing, accruing, or resulting from, m any manner, the receipt, transmission, control,
use, apphcation, or distnbution of said electric power and energy beyond the interconnection with another

entity of any facilihes owned and operated by AMP-Ohio

B) No re;course shall be had against any mdividual member of the Utility Governing Body of
any Participant or any mdividual Member of the AMP-Ohio Board of Trustees or the Participants
Commuttee, or their respective representatives, or any officer, employee or other agent of any Participant
or AMP-Ohio, past, present or future, either directly or indirectly, whether by virtue of any penalty or
otherwise, for any claim based upon or ansing out of this Contract or the oblhigations of the parties
hereunder, all such habihty, if any, being by the execution and delivery of this Contract specially warved
and released, provided, however, the foregoing shall not relieve any individual from the performance of

any official duty by law
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SECTION 31 Term of Contract (A) Except for its effectiveness for any determinations
regarding this Contract’s validity and the legality of the 1ssuance of Bonds for which this Contract shall be
effective upon execution, this Contract shall become effective upon the later of November 1, 2007 and the
date, not later than December 14, 2007 (or such later date as approved by the AMP-Ohio Board of
Trustees), upon which counterparts of this Power Sales Contract shall have been executed and delivered
by AMP-Ohio and Participants which shall have agreed by such execution to purchase, in the aggregate,
not less than a nommal one hundred ninety one MW (191 MW) of power and associated energy pursuant
to this Contract (“Effective Date”), provided, however, that any Member of AMP-Ohio that executes this
Contract subsequent to the Effective Date may nonetheless become a Participant upon execution so long
as the same (1) 1s not inconsistent with any Trust Indenture and (u) 1s approved by the Participants
Commuttee and AMP-Ohio’s Board of Trustees before December 31, 2008 Notwithstanding the
foregoing and the representations of the Participants heren, n the event 1t 1s ulimately determimned that
any Participant failed duly and vahidly to execute and deliver this Power Sales Contract or that this Power
Sales Contract, or any portion hereof, 1s mnvahd or unenforceable with respect to any Participant for any
reason whatsoever, such determination shall m no way affect the commencement, term, vahdity or

enforceability of this Power 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 m effect until December 31, 2057, and thereafter, unless otherwise required by law, until (1) the
date the principal of, premmum, 1f any, and interest on all Bonds have been paid or deemed paid in
accordance with any apphcable Trust Indenture, and (1) a Super Majonty of the Participants recommends
this Contract be terminated, provided, however, that each Participant shall remam obhigated to pay to
AMP-Ohio 1ts respective share of the costs of terminatng, discontinumng, disposmng of, and

decommussioning all Power Sales Contract Resources except those Power Sales Contract Resources
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which AMP-Ohio, 1n 1ts sole discretion, elects not to terminate, discontinue, dispose of or decommission
1n connection with or prior to the termination of this Contract, and provided further, however, that the
requirements of subsection (B)(1) are satisfied In the event that a Super Majonty of the Participants does
not elect to termunate this Contract, each Participant that so elects may contmue 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) (vi) and any
Participant that does not so elect may discontinue taking any power and energy hereunder and shall have
no other liability hereunder except as specified m this Section 31 (B) Neither termination, cessation of
taking power and energy hereunder, nor expiration of this Power Sales Contract shall affect any accrued

night, liabihity or obhigation hereunder

(C)  This Power Sales Contract may be terminated by a Super Majonity of the Participants at
any time prior to AMP-Ohio’s giving a notice to proceed to the primary contractor for the construction of
the mtial hydroelectnic generating umit or umits that are a part of the AMP Hydro System, provided,
however, that the Participants shall be responsible for and pay their respective PSCR Share of all AMP-
Ohio expenditures and costs, including payments with respect to any Bonds, i furtherance of the AMP
Hydro System, including all costs related to such cancellation, such amounts to be payable and paid as
O&M Expenses of the Participant’s Electric Systems on or before the date that 1s twenty-four (24)

Months subsequent to such date of termunation

D This Power Sales Contract may be terminated by a Super Majonity of the Participants
subsequent to AMP-Ohio’s giving a notice to proceed to the primary contractor for the construction of the
iutial hydroelectric generating unit or umits that are a part of AMP-Otuo Hydro System but pror to the

commercial operation of such unit or units 1f, 1n a report to the Participants and AMP-Oho, a Consulting
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Engineer concludes none of the AMP Hydro System’s imtial generating units can economically be placed
into commercial operation, provided, however, that the Participants shall be responsible for and pay their
respective PSCR Share of all AMP-Ohio expenditures and costs, mncluding payments with respect to any
Bonds, 1n furtherance of the AMP Hydro System, mcluding all costs related to such cancellation, such
amounts to be payable and paid as O&M Expenses of the Participant’s Electric Systems over such period

of time as 1s approved as reasonable under the circumstances by AMP-Ohio and the Participants

Commuttee
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SECTION 32 Additional Hydroelectric Facilities (A) The Participants recogmze that 1n order to
spread risks, pursue economues of scale, maximize efficiencies and provide for additional environmentally
desirable hydroelectric generation, 1t may be appropriate to pursue additional hydroelectrnic facihities to
become part of the AMP Hydro System Accordingly, the Participants agree that, if approved by the
Participants Commuttee, AMP-Ohio may, after not less than one hundred twenty (120) days written notice
to all Participants, undertake as a part of the AMP Hydro System, the planning, engineering, siting,
permitting, licensing, construction and operation or the acquisition of the licenses or rnights to the output

of any one or more of the following additional projects (“Additional Projects”)

¢)) The R.C Byrd Hydroelectric Project located on the Ohio River at the R C Bryd
Locks and Dam, the license for which 1s the subject of an application currently being prosecuted

by AMP-Ohio for 1ts Member, the City of Wadsworth, Ohio,

(u)  The Meldahl Hydroelectric Project located on the Ohio River at the Meldahl Locks
and Dam, the hicense for which 1s the subject of an application currently being prosecuted by

AMP-Ohio Member, the City of Harmlton, Ohio,

(n)  The Greenup Hydroelectric Project located on the Ohio River at the Greenup Locks

and Dam currently owned and operated by AMP-Ohio Member, the City of Hamilton, Ohuo,

(=v)  The BlueStone Hydroelectric Project located m West Virgima which AMP-Ohio

Member, Phillipi, West Virgima, has an interest 1n, and

(v)  Any other hydroelectric project deemed appropriate by AMP-Ohio, the Participants

Commuttee and a Super Majonty of the Participants

(B) AMP-Ohio shall allot PSCR Shares 1n any Additional Project as follows
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(1)  First, AMP-Ohio will allot to the Members that are then Participants in the AMP
Hydro System additional PSCR Shares m kW of the nominal capacity of such Additional Project in
prorated amounts up to their respective existing PSCR Share percentages These Members shall have
nghts of first refusal, for a peniod of one hundred twenty (120) days after receipt of the wntten notice
from AMP-Ohio referenced 1n subsection (A) above, to increase their PSCR Shares in kW in prorated

amounts, up to thewr PSCR Share percentages, of the nominal capacity of such Addihonal Project

2) Second, from the nominal capacity of such Additional Project remammng after the
allocation made paragraph (1), if any, AMP-Ohio will allot to the Members that are then Participants 1n
the AMP Hydro System additional PSCR Shares m kW, 1n prorated amounts up to the balance of the
nomunal capacity of such Additional Project The Participants that subscribed for the maximum amount
of therr respective allotments under paragraph (1) shall have nghts of first refusal to the balance of the
nominal capacity of such Additional Project in the same period of one hundred twenty (120) days
mentioned 1n paragraph (1) Consequently, Participants that wish to request PSCR Shares 1n the nominal
capacity of such Additional Project 1n excess of their nghts under paragraph (1) should request within the
same 120 day period mentioned mn the paragraph (1) the total amount in kW of the nominal capacity of

such Additional Project for which such Participants wish to subscribe

(3) Thurd, from the nominal capacity of such Additional Project remaming after the
allocations made the preceding two paragraphs, 1f any, AMP-Ohio will allot to the Members that are not
then Participants in the AMP Hydro System PSCR Shares in kW of the nomunal capacity of such
Additional Project m prorated amounts the balance of the remamming PSCR Shares m kW i the

Additional Project
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No Participant shall be required to subscrnibe for any of the additional capacity and associated

energy made available hereunder as a result of an Additional Project.

(C)  No Additional Project shall be added to the AMP Hydro System unless

0 The Participants shall have a report of a Consulting Engineer providing an estimate
of the capital cost of the Additional Project, an estimate of the principal amount of Bonds required
to finance the Project Costs of such Additional Project, a projection of the cost per kWh of the
additional generation from the Additional Project and such other additional information as AMP-

Ohio or the Participants Commuttee shall request,

(u)  AMP-Ohio or a Member shall have erther acquired the license for the Additional

Project or have contractual nghts to the same,

() A Super Majonty of the Participants approves to the extent such Additional Project

1s not described 1n subsections (A) (1) through (iv) of this Section 32,

(v)  All additional PSCR shares n MW of the Additional Project shall have been fully
subscribed by the Participants 1 accordance with paragraphs (1) and (2) of subsection (B) above
or by other Members 1n accordance with the provisions of paragraph (3) of subsection (B) above

that shall, by virtue of their subscription, become Participants in the AMP Hydro System, and

) (Y) Each Participant increasing 1ts PSCR Share 1n accordance with paragraphs (1)
and (2) of subsection (B) above shall provide a certificate that affirms the representations
contaned in Section 2 hereof, and shall, upon request of AMP-Ohio, provide a legal opimion 1n the
form of Appendix H hereto with regard to the PSCR Shares acquired i the Additional Project

and (Z) each Member acquiring PSCR Shares m accordance with the provisions of paragraph (3)
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of subsection (B) above shall execute a jomnder to this Power Sales Contract in the form provided
by AMP-Ohio and shall, upon request of AMP-Ohio, provide a legal opmion 1n the form of

Appendix H hereto with regard to the PSCR Shares acquired

D The effective date of new shares and the Additional Project becoming part of the AMP

Hydro Systems shall be determined by AMP-Ohio with the approval of the Participants Commuttee

E AMP-Ohuo shall revise the Appendices hereto to reflect such additional PSCR Shares,
Participants Delivery Pomnts and related information  As a result of such revisions, the PSCR Shares of
each Participant will be adjusted to reflect thereafter its PSCR Share 1n both MW and percentage of the
AMP Hydro System mcluding the Additional Project By way of example, a Participant in the AMP
Hydro System prior to the subscription for an Additional Project that does not request additional PSCR
Shares 1 such Additional Project will have the same PSCR Share in MW but a lower PSCR Share 1n
percentage than 1t had pnor to the addition of the Additional Project to the AMP Hydro System, and a
Member that was not previously a Participant and that acquires PSCR Shares 1 accordance with
paragraph (3) of subsection (B) shall have the same amount of PSCR Shares in MW 1 the AMP Hydro
System as the PSCR Shares n MW for which 1t subscribed 1n the Additional Project and PSCR Shares n
percentage 1n the Hydroelectric System 1n same proportion as 1ts PSCR Shares m MW 1 the AMP Hydro

System bear to the total amount of the PSCR Shares of all of the Participants i the AMP Hydro System,

including the Member
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SECTION 33 Counterparts This Contract may be executed and delivered n counterparts, each
of which shall for all purposes be treated as the original hereof and all of which shall constitute a single

agreement
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SECTION 34 AMP Hydro System Share Allocation (A) As soon as practical after the Effective
Date of this Power Sales Contract, as specified m Section 31 (A), there shall be an initial meeting of the
Participants held at a time and place determmed by AMP-Ohio Notice for such meeting shall be given to
each Participant 1n writing, mailed, and at 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 meeting 1n accordance with the Regulations, the Participants shall adopt at
such meeting or at a later meeting called for such purpose at such time as 100% of the AMP-Ohio
Entitlement 1s subscribed by Participants, an mrtal allocation of PSCR Shares among the Participants
with due regard to, among other things, the total kW available from the AMP-Ohio Entitlement and the
amount requested by each Participant, provided, however, that 1n no case shall a Participant be allocated a
PSCR Share less than any mimimum amount or greater than any maximum amount specified by such
Participant pursuant to the legislative action by such Participant’s Utility Govermng Body authonzing
execution of this Power Sales Contract Such finalized PSCR Shares, as adopted, shall be reflected on a

revised Appendix A and shall total one hundred percent (100%) of PSCR Shares

(B) If additional Participants or hydroelectric faciliies are added to AMP Hydro System
pursuant to Sections 31 and 32, the PSCR Shares shall be reallocated accordingly and the requests of the
Participants for the same will be determined 1n accordance with methodologies contamned heremn and as
approved by the Participants Commuttee, provided, however, that no Participant shall be allocated a PSCR

share greater than that authorized by such Participant’s Utility Governing Body
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SECTION 35 Other Agencies AMP-Ohio and the Participants recogmize that certamn Michigan
and Virgima Participants are, as of the Effective Date, and may continue to be 1 the future, members of
existing joint action agencies, respectively, Michigan South Central Power Agency and Blue Ridge Power
Agency AMP-Oho may enter into Related Agreements with such Participants and respectively,
Michigan South Central Power Agency and Blue Ridge Power Agency, pursuant to which such agencies
may, by wrtten agreement between such Agency and each such Agency’s member Participants, act on
behalf of such Participants for the purposes of this Contract, provided, however, that nothing m such

Related Agreements shall relieve any Participant of any obligation incurred hereunder
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