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otherwise make available, electric capacity and energy to the Participants pursuant to the
Fremont Energy Center Power Sales Contract (hereinafter “PSC”); and

WHEREAS, in order to obtain such sources of electric capacity and energy, the
Participants are willing to pay AMP for their respective rights to such electric capacity and
energy and transmission service at rates that are sufficient, but only sufficient, to enable
AMP to (i) recover all costs and expenses incurred with respect to, and arrangements for
the acquisition, financing, payment and prepayment of fuel for, the Project as set forth
herein, all other Power Sales Contract Resources obtained by AMP to supplement the
Project, and related service arrangements undertaken by AMP to enable it to fulfill its

obligations hereunder, and (ii) recover any other expenditures or revenues authorized
hereunder; and

WHEREAS, AMP has investigated both a self-build of a natural gas combined cycle

project as well as the acquisition of one of several existing natural gas combined cycle
projects either operating or in various stages of construction; and

WHEREAS, AMP and certain Members have determined that the purchase of the nearly

complete Fremont Energy Center from FirstEnergy is the best option for AMP Members;
and

WHEREAS, because the expected in service date of the Fremont Energy Center is on or
about January 1, 2012, certain Participants may need to have AMP rearrange their current
power supply portfolio by selling certain already purchased power, principally for 2012

through 2015, into the market (“Buy-Out”) and finance the cost of such transaction
pursuant to the PSC.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF
ORRVILLE, OHIO:

Section 1:  That the PSC between Municipality and AMP, substantially in the form on file
with the Clerk including Appendices thereto is approved, and the Director of
Utilities of Municipality is hereby authorized to execute and deliver such
Power Sales Contract, with such changes as the Director of Utilities may
approve as neither inconsistent with this Resolution nor materially detrimental

to the Municipality, his or her execution of the PSC to be conclusive evidence
of such approval.

Section 2: That the Director of Utilities is hereby authorized to acquire on behalf of the
Municipality, as a Participant, as defined in the PSC, Power Sales Contract
Resources (hereinafter “PSCR Share™), as defined in the PSC, without bid,
from AMP and to execute and deliver any and all documents necessary to
become a Participant in the AMP Fremont Energy Center project pursuant to
the conditions set forth herein and in the PSC and to carry out its obligations
thereunder and to arrange for the Buy-Out of any excess power and energy
currently under contract with AMP as the Director of Utilities deems in the
best interests of the Municipality.

Section 3: That it is further acknowledged and understood that because the Participants
will finalize the precise PSCR Share to be acquired by each Participant electing
to enter into the PSC after all such Participants execute and deliver the PSC,
the Director of Utilities in connection with the execution and delivery of the
PSC, is authorized and directed to determine and acquire Municipality’s PSCR
Share (not taking into account the Step-Up as defined in the PSC), of up to a
nominal amount of 20,000 kilowatts, after consultation with AMP and the
other Participants regarding the PSCR Share available pursuant to said PSC,
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