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CITY OF BELPRE
ORDINANCE NO. 14 (2016-17)

AN ORDINANCE AUTHORIZING THE MAYOR TO APPROVE I
THE PLAN OF OPERATION AND GOVERNANCE WITH AEP
ENERGY FOR THE CITY OF BELPRE I
ELECTRIC GOVERI‘]MENTAL AGGREGATION PROGRAM
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WHEREAS, pursuant to Chapter 4928 of the Ohio Revised Code,
to facilitate competitive retail electric service to promote electric
savings, lower cost of electric supplies, and other benefits, certain
governmental entities may aggregate certain electric consumers
‘within their jurisdiction; and

WHEREAS, on November 8, 2011, the electors of the City of
Belpre approved of the City’s plan to create an aggregation program
‘ for customers located within the boundaries of the City of Belpre; and

WHEREAS, Revised Code 4928.20(C) requires a governmental
. entity interested in the automatic registration of customers under
' governmental aggregation, subject to customer rights to “opt-out” of
" such an aggregation, to adopt a plan of operation and governance for
; its aggregation program; and

NOW, THEREFORE, BE IT ORDAINED BY THE COUNCIL
OF THE CITY OF BELPRE, OHIO, THAT:

SECTION I

This City Council hereby adopts the City of Belpre’s Plan of
Operation and Governance with AEP Energy, attached hereto and
incorporated herein by reference as Exhibit “A”, for the
implementation and administration of the City’s municipal electric
aggregation program in accordance with Ohio Revised Code
4928.20(C).

SECTION I

This Ordinance is hereby declared to be an emergency measure
deemed necessary for the immediate preservation of the public health,
safety and welfare of the City, and to allow this program to be effective
as soon as possible. Wherefore, this Resolution shall take effect and
be in full force from and immediately after its passage by Council and
signing by the Mayor.

p
PASSED: f&rqml A, X017 ‘4;{///,,1//

PRESIDENT 6} COUNCIL
ATTEST: r\; Jm? 4 Wew 4 T0F,

PRESENTED TO MAYOR: 9)25/17 77, /// f% /)L 2 *f<

MAYOR > .?
APPROVED BY MAYOR: fz',zm A
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| CLERK'S CERTIFICATION OF PUBLICATION

i' The undersignéd Clerk of the Council of the City of Belpre, Ohio,

does hereby certify that on _{{qust 2§ 2017 , this Ordinance was
|| published by posting a copy of the same at the five public places
| designated by the City Council in Ordinance No. 18 (2006-07).

if /. .-
Mgt 25300 pdgd Wendh.

| Date / CLERK




CONFIDEN

GOVERNMENT AGGREGATION
MASTER RETAIL ELECTRIC SUPPLY AGREEMENT

Thls Govemment Aggregation Master Retail Elevirlc Supply Agteement (A,
("Effective Date”). The parties are the following:

greement”) i entered into as of the following date: July 7. 2017

AER Energy, fue, (*AEP Ensrgy™)

City of Belpre, Ohis (*Government Aggregator™)

Federsl Tax 1D _4‘2“ 4 oo 288{

i for Noflens:

135 W, Nationwide Blvd.. Suite 300
Columbus, OH 43215
Attn; Lagal Department

Toll Free number: 1-866-258-3782
WWw.acpenergy.com

713 Park Drive

Belpre, OH 45714

Att: Ron Crosw, Safery Setvides Dircetor
Phone: 740-423-7592

Facsimile: 740-423-4967

GENERAL TERMS AND CONDITIONS FOR GOVERNMENT AGGREGATION
MASTER RETAIX. ELECTRIC SUPPLY AGREEMENT

All capitalized terms used but not oflierwise defined in the sections in which

Utllities Commission of Ohlo ("PUCO™) or by PIM Intorconnection, L.L.C.
the Effective Date, AEP Eneegy {s venified by the PUCO as Competitive

referred 10 a6 this “Agreement’),

NOW. THEREFORE. In considerstion of
condideration. the recelpt snd sufficiency of which is heruby sckmowledged.

ARTICLE § - OBLIGATIONS OF THE PARYIES
L1 Govemment _Agaregmtor Obligations. The Government
Agarogutor is and shell maintsin its cenification by the PUCO as &
Bovernment aggregator in connection with retail electric sales for the
doration of this Agreument pursuant to Seotion 4928.20 of the Ohio
Revised Code and 4901 1-24-01, eL. seq., Ohio Adminisiratve Cods, The
Government  Aggregator shall establish and sussin an opt-out
aggregation peogrem within sts municipal or political subdivision
bounduries of the Government Apgregitor for itx residents and small
commercial  businesses (the “Opt-out  Aggregation Progmm™ or
“Program™). The Government Aggregator shull deslgnate AEP Encrgy as
the CRES Provider of record for purpose of supplying competitive retail
electric service to ity residents and small commereial husinesses (nx
defined In Attachment A), The Government Aggregator shall adopt, or
hes sdopted. an operstlon snd governance plan (the “Plan"™) in accordance
with the Ohio Revised Code and the Plan hes boon approved by the
PUCO. In coordination with the Government Apgregator. AEP Energy
iy gend out emroliment forms tu the prospective Customars or any
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Retai
serviee to customers {n the State of Ohio, ARP Encrgy is an alfibiate of ALP Ohio,
ubles, schedules, exhibis, other supplements and related credit supporl artange

they initlally nppoar shall have the meanings as defined by the Public
("PIM" or Regional Transmisslon Qrganization (“RTO™) al the time of
! Electric Service (~CRES") Provider to seli competitive rotail electne
The Agreement s wollas (he Attachment A und )l other attachments,
ments shall form & single agreement between the parties {collectively

the mutual covenants and agreements set forth hereln, and for other good and valunble

the partics agreo as follows:

notices an behalf of the Governiment Aggregulor. During the Term {as
herelnafter defined). the right (o supply competltive retall eleetric service
for the Progrum shall be exclusive to AEP Energy. Govemment
Aggregutor agrecs and acknowledges that no services shall be provided
by AEP Energy to Customers until Government Aggregaior hes met all
certifiention requinments to provide such Program in its Jurisdictional
territory.  Government Aggregator ahall not enter inwo any type of
competitive retail electiio scrvice supply armngement with a CRES
Provider other than AEP Energy on behalf of its residents for the
provision of the services desceibed hereunder during the Tarm, During the
Term, Government Aggregstor shall not divectly or indirectly enecouroge
or in any way attempt to persuade cither prospective Customers ta opt out
of the Program or Custowers to discontinue their service with AEP
Energy. other than nodly ing prospective Custamers of their right to “opt-
out” and by respanding to related inquirics with fuctual information about
the servives.

1.2 Qpt-out _pnd Reay :
Govemmient Aggregator shall proside to Al

The

er i
P Energy a lint of 2] the
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EXHIBIT A



eligibte residents and small commercial businesses for participation in the
Opt-out Aggregation Program. AEP Energy reserves the right to remove
from such efigibility list ary residents and small commercial businesses
who e not current is their EDU (as hereinafler defined) charges. Either
AFEP Energy or the Goveriment Agpregator, in complianee with Ohio
law, shall then notify such remaining prospective Customers of the
Program and shall inform them of their right to opt-out, ez well as their
rightto rescind the switch request from AEP Energy within the designated
time period. Residents and small commercial businesses that do not opt
outand participate in the Program ("“Customers™) shall be informed of the
term and conditions for service including pricing, term duration, and any
termination fees associsted with cancellation by the Customers, the
Govemrnent Aggregalor, AEP Euergy or by the electric utility
responsible for delivery (“EDU"),

Following the initial opt-out process conducted by AEP Energy, AEP
Energy may, in its sole discretion, conduct subsequent apt-outs at various
times throughout the remeining term of this Agreement (“Refresh Opt
Quts™), and, if conducted, such Refresh Opt Out(s) shall provide to newly
eligible customers the opportunity to participate in the Program. Al
Refresh Opt Outs shall be conducted in the same menaoer as the initial opt
out,

Any cligible mesidential or non-mercantile commercial customer that is
located within the EDU’s service territory and the Government
Aggrepgators’s jurisdictional territory at the lime of any Refresh Opt Out
(including, without limitation, any cligible customer who opens a new
account or who was formerly a momber of the Program that moves to s
new location, each within the EDU's service lerritory and Government
Apgregatos's jurisdictional territory, a “Newly Eligible Customer™) will
be included in such Refresh Opt Out; provided, however, that no Refinsh
Opt Out notifications shall bz scut te current Customers already
participating in the Program or eligible residential or non-mercantile
commercial customers that have previously (at such customer's same
service address or account) opled out of;, or rescinded under, the Progratn.
As related to any Newly Eligible Customer, the price and term end date,
which shall be the same as the initiat opt cut (subjert to any amendments
or revisions otherwise permitted under this Agreament), as well as other
terms end conditions, which shall be aubstentially similar to the initial opt
out or any other Refresh Opt Out, shall continue for the remazinder of the
term of this Agreement.

Should this Agreement be repewed for subsequent periods, to the extent
requircd by eppliceble law or government tule, or regulation any person
enrolled in the Program shall have the opporhmity to opt out of the
Program, without paying & awitchlng fee. The notice/disclosure required
above shall also include a stated procedure for such opportunity to optout
of the Program,

1.3 C islege asl Information. The parties
ghall obtain the consent of all prospective Customers to obtain and verify
the usage data and historical load and load forecast information, celated
to the Custorer’s usage, from the EDU or ather supplier, Government
Apggregator shall promptly provide eny notices from the EDU in
connection with prospective Customer accounts, including any verba! or
written notices regarding transition costs, changes in terms of service,
tariff changes, any rate changes, or reliability concerns on the EDU
system.

14 AEP Energy Obligatipny. Pursusnt to the terms hercin and for
the duration of this Agreement, AEP Energy agrees to supply and deliver
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to Customer the commodity portion of its efectric supply service (the
“Retall Electric Supply™). The Retail Electric Supply is delivered to the
EDU’s interconnection point {each, & “Delivery Point”), and the relevant
EDU is responsible for delivery of the Retsil Electric Supply to
Customer’s meter at and from that point, a3 well &9 for responding to
emergencies. The Governinent Aggregatur agrees snd ecknowledges that
the EDU will provide distribution and transmission services to guch
delivery point. To the extent that any services or requirements are
provided by the EDU, AEP Energy shail not be responsible for the
provision of such services. AEP Energy shall not be responsible for
services provided by the EDU, or the consequences of such performance
or failure to perform. AEP Energy s under no obligation 10 provide Retail
Electric Supply and related services hereunder untl Government
Aggregator has been certified by the PUCQ. AEP Energy is and shall
maintain its status us » certified CRES by the PUCO and shall comply
with the rules of the PUCO. Customers enrolled in the Program shell
receive services at the rate(s) set forth in Atischment A.

1.5 Customer_Service Requests. Customers may contact AEP
Energy directly regarding the terns of this Agreement gnd the services
provided hereunder ot the address listed above, which address and phone
number shall be provided to Customers regerding the Progmm. Requests
and inquiries regarding distribution services, including emergencies,
power gulnges, wire or service maintenance, meteting, service billing or
other similar EDU related concerns should be addressed directly with the
EDU.

ARTICLE 2 - TERM AND TERMINATION

2.1 Term,_of Aprezment wnd_Tenmipation.  The term of this
Agreemment (the “Term™) shajl commence on the Effective Date and shall
remain in effect unti] the later of: (i) the end of the next calender month
immediately following ihe end date of supply for the Customer with the
latest billing cycle under the relevant Attachment A; or (ii) as set forth
elpewhere in this Agreement, unless otherwise terminated or extended as
set forth herein; provided, however, that no Customer shall be served by
AEP Energy [or more than the number of mounths set forth in the relevant
Attachment A. AEP Energy shall use commercinlly ressonable efforts to
commence service with respect to sach Customer no later than on the first
available meter read date, as determined by the EDU, expected to be on
or after the date set forth in the relevant Attachment A and after AEP
Energy receives confinmation that the EDU has completed its processing
and has acceptod the delivery service request. The Govemnment
Ageregator and AEP Encrgy may extend the Term for additional periods
of lime by written sgreement approved and execuled by each party. AEP
Encrgy shall continue to serve Customers enrolled in the Program until
the Customer exercises ity rights to opt-out or terminate, or the Program
is terminated by the parties hereto in which case Customens may choose
another CRES or will be switched to EDU service in accordance with the
standard switching rules and applicable notices. A Customer may be
removed on an individua} basis based on = failure to adhere to the terms
and canditions of service, Termination of this Agreement shali not relieve
Customers or either party of the obligation(s) to pay amounts owed for
getun] performance of obligations rendered priorto the termination of this
Agreement,

22 Change in Law or Regulatioy. In the event that any new, or any

change in any existing, slatute, rule, regulation, order or other law, or
procedure, tariff, mte class or other process or charge, promulgated by
any governmentoi authority or EDU, Independent System Operator, RTO
or other regulated sexvice provider, alters to the detriment of AEP Erergy
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its costs to perform or its cconomic returns under this Apreement (a
“Change in Law or Regulation™), then AEP Energy shall provide written
notice requesting Customers’ affirmstive consent and  sgre¢ment,
describing the Change in Law or Regulation, the resulting price revisions,
and the future date upon which such revised pricing is requested to be
effective (n “Prive Revision Request™. Each Customer then shall be uble
to affirmatively consent and agree to such Price Revision Request, and if
such Customer aprees, such Customer shall pay the rovised price
descrived in such Price Revision Request, and all other terms and
conditions of this Agreement not modified by such Price Revision
Request will remain in full force and effect. If, however, such Customer
does not affimatively consent and agree to the Price Ravision Request
withiss thirty (30) calendar days, the retail electric service agreement with
respect to such Custonter shall automaticaily terminate without penalty or
further obligation (but such Customer shell remnin respongible to pay
AFP Energy for any electricity supply used before such Customer’s retajl
eleciric service ngrecment is terminated, as well as any late fees). Such
termination will be effective on the next evailable drop date as established
by the EDU.

2.3 Termingtion Events. In the event any of the following
conditions oceur during the Term, AEP Energy shall have the right to
terminate this Agreement without liability and close out its obligations
heraimder:

[6)) The EDU will not provide consalidated billing
congistent with previous practice;

(i) The Govemment Aggregator does not receive the
required approval to move forward with the Progrum; or

(iii) Due to the interpretation of any applicable law by any
judicial or governmentsl authority with competent jurisdiction, It
becomes unlawful for AEP Energy to perforn uny obligaton under this
Agresment,

2.4 Termination Noticet. In the event of terminstion hereunder, the
terminating party shall exercise its best efforts to comaunieate to the non-
terminating party the upcoming possibility of termination. In the event
that this Agreement is terminated prior to the ond of the Term, each
Customer will be provided written notification from the terminating perty
of the terminxtion of this Agreement at least thirty (30) days prior to
termingtion, snd in compliance with other cegulatory or legal
requirements and Customers will also be notified of their right to setum
to the EDU or to select an alternate CRES Provider, All other
notification(s} shell be in accordance with PUCO requirements.

ARTICLE 3 - DELIVERY TERM

31 Delivery Term. During the Term and on and after the actual
gwitch date(s), ABP Energy shsll provide competitive retail electric
service end related services to the Customers, snd shall arrunge for
distribution service to the Customers by the EDU.

3.2 Customer Pricing. During the Term, AEP Energy shall provide
competitive retail electric service and related services to all Customers at
the price set forth on Attachment A. Any non-bypassable charges and fees
approved by the PUCO and not included in the Price to Compare (“PTC"}
as of the Effective Date will be billed at their full rate,

ARTICLE 4 - BILLING AND PAYMENTS

4.1 Billing. Consolidated billing shall be provided to Customers
directly by the EDU based upon the EDU's meter read and billing cycle
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for Customers, Such bills will contain both EDU and AEP Egergy
chivges, Customer shall be responsible for payments to the EDU and
shall be solely responsible for late charges, interegts, or penalties imposed
by the EDU as a result of Customer’s failure 10 timely pay the EDU
charges, If such late charges, interests, or penalties are directed 1o AEP
Energy as the CRES, then Customer shall reimburse AEP Enctgy for any
amounts paid. Auy charges, fees, penalties, damages, eredits, rebates or
refunds arsing from service w Customer by the EDU and/or other
provider(s) prior to switch date shall be the responsibility of Customer or
acerue to the benefit of Customer as epproprinte. Customer shall use
commercially reasonsble efforts to respond to these obligations directly
with the EDU and/or other provider(s). 1f such Inte charges, interest, or
penalties are directed to AEP Energy s the CRES, then Customer shall
reimburge AEP Energy for any amounts paid. Customer shall hold ARP
Encrgy harmless for Customer's fuilure ta pay these obligations in a
timely faghion, If » Customer fails to pay amounts due within the
specified tire period for seid payments in accord with the EDU'g tariff
und PUCO regulations, AEP Energy retains the right to assess late
peyment fess on, or deem such non-payment & Customer default, AEP
Energy reserves the right to convert Customer from consolidated billing
to dual billing, or from dual billing to consolidated billing if such a
conversion will facilitate more timely billing, collections, and/or

payment.
ARTICLE § - DEFAULT AND REMEDIES

5.1 Eventg of Default. The occurrence of any of the following shall
be an “Event of Default” hereunder: (a) the failure to make, when due,
any undisputed payment required pursuant to this Agreement if such
failure Is not remedied within five (5) business days after written notice;
(b) any representation or warmnty made by Government Aggregator or
AEP Energy herein is false or misleading in any material respect when
made or when deemed made or repeated; (¢) failure of Government
Aggregator or AEP Energy to perform a materinl obligation set forth in
this Agreement for which an exclusive remedy s nat otherwise provided
herein, if such failure is not remedied within thirty (30) calendar days after
receipt of written nofice (including failure of a parly to maintain PUCO
certifieation); (d) Govemment Aggregator or AEP Energy (i) files a
petition or otherwise commences, suthorizes or acquiesces in the
commencement of o proceeding or cause of action under any bunkruptcy,
insolvency, reorganization ar similar law, or has any such petition filed or
commenced aguinst il, (i) mekes an essignment or any peneral
arrangernent for the benefit of creditors, (iii) otherwise becomes bankrupt
or insolvent (however evidenced), (iv) has a liquidator, administrator,
receiver, trustee, conservator, or similar official appointed with respect to
it ar any substantial portion of its propesty or assets, or (v) is gencrally
unzbie to pay its debis ns they fall due; or (¢) fraud by AEP Energy or
Government Aggregator.

5.2 Rights and Remedies. If an Event of Default shail have
occurred and be continuing, the non-defaulting party shall, ot i3 sole
discretion, have the right to do any one or more of the following: (i) to
irmmediately exercise any rights and remedies under this Agreement or
law including equitsble rights to speeific performance in the case of AEP
Energy to continue to serve Customers under the Program; (i) 1o
immediutely withhold any payment or performance due 1o the other party
under this Agreement; (5ii) to terminate this Agreement by declaring &
daie for ils early termination (an “Early Termination Date") which shall
be no later than thirty (30) deys after notice is given; (iv) exercise such
ather remedics it may have in contract, in equity, or at law.
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The parties recognize that damages or other amounts to be received by
AFEPEnergy hereunder may be difficult to measure or inadequate because
this Agreement is unique and the actual damages of AEP Energy may
excted any amounts to be received by AEP Energy hereunder. Therefore,
the Covernment Aggregatar waives all of its rights to nsacrt as & defense
to an action for specific performance and injunctive relief that the
amounts paysble to AEP Energy hereunder are adequate to cover the
actual darnages of AEP Energy.

ARTICLE 6 - FORCE MAJEURE

6.1 Force Mpjcure, If either party is unuble to perform its
obligttions in whole or in part due to an event of Force Majeure as defmed
lierein, then the obligations of the nffected party shall be suspended to the
extont made necessary by such event. The tann “Force Majeure™ means
any cause not within the control of the party claiming relief, including,
but not limited to, flood, earthquake, storm, drought, fire, peatilence,
lighting, hurricancs, washouts, landslides and other natural catastrophes
acts of God; acts of the public envmics, epidemics, riots, civil disturbance
or disobedisnce, sehotage, lesrorigt acts, wars or blockndes; governmental
actions such ¢ necessity to comply with any court order, law, statule,
ordinmee or regulstion promulgnted by a governmental authority; the
failue of the EDU or RTO to receive, trapuport, or deliver, or otherwise
perform, unless duo to the frilure of the party claiming Force Majeure to
perform such party’s obligations hereunder; or sny other unplanned or
non-scheduled occurrence, condition, situation or threat not covered
above which by the exercise of reasonable diligence such party could not
have prevented or is unable to overcome. Any such event of Foree
Majeure shall, so fur os possible, be remedied with all ressonable dispatch.
None of the following shall be deemed a Force Majeure event: (a)
financial distress of either party; (b) the inability of either party to make
a profit or evoid ¢ financial loss; (c) changes in the market prices of fuel,
energy, or power, or (d) » party’s financial inability to perform itg
obligations under this Agreement, If either party is unable to perform any
ofits pbligations under this Agreement due to a Foree Majeure event, then
said party shall notify the other party in writing as soon as possible after
the start of the Force Majgure event. The writlen netice shall include a
specific description of the cause and expected duration of the Forse
Majeure Event.

6.2 Curtuliments_snd_Outages.  AEP Energy shult not be
responsible to & Customer in the event the EDU or RTO disconnects,
suspends, curtuils or reduces service to Customer in order to facilitate
construction, installstion, maintenance, repair, replacement or inspection
of eny of the EDU's facilities, or fo maintain the gafety and reliability of
the EDU's system, or due to emergencies, forced outages, potential
overloading of the EDU’s trnsmission and/or distribution circuits, or
Force Majeure or for any other reason permitted by the EDU’s tariff or
any other acts or omissions of the EDU.

ARTICLE 7 - LIMITATION OF LIABILITY

7.1 DISCLAIMER AND WARRANTIES.  EXCEPT AS
PROVIDED FOR HEREIN, AEP ENERGY EXPRESSLY DISCLAIMS
AND MAKES NO WARRANTIES, WHETHER WRITTEN OR
VERBAL, FOR OR WITH RESPECT TO ITS SUPPLY OF
COMPETITIVE RETAIL ELECTRIC SERVICE OR OTHER
OBLIGATIONS UNDER THIS AGREEMENT, INCLUDING,
WITHOUT LIMITATION, ANY EXPRESS, IMPLIED, OR
STATUTORY WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE. AEP ENERGY DOES
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NOT WARRANT OR GUARANTEE THE UNINTERRUPTED
DELIVERY OF COMPETITIVE RETAIL ELECTRIC SERVICE TO
CUSTOMERS DURING FORCE MAJEURE EVENTS. AEP ENERGY
WILL HAVE NO LIABILITY OR RESPONSIBILITY FOR THE
OPERATIONS OF THE EDU, INCLUDING BUT NOT LIMITED TO,
THE INTERRUPTION, TERMINATION, FAILURE TO D

OR DETERIORATION OF EDU'S TRANSMISSION OR
DISTRIBUTION SERVICE,

7.2 [ . UNLESS OTHERWISE
EXPRESSLY PROVIDED HEREIN, ANY LIABILITY UNDER THIS
AGREEMENT WILL BE LIMITED BETWEEN THE PARTIES TO
DIRECT, ACTUAL DAMAGES AS THE SOLE AND EXCLUSIVE
REMEDY, AND ALL OTHER REMEDIES OR DAMAGES AT LAW
OR IN EQUITY ARE WAIVED. NEITHER PARTY WILL BE
LIABLE TQ THE OTHER PARTY OR ITS AFFILIATES FOR
CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR
INDIRECT DAMAGES, INCLUDING LOST PROFITS OR OTHER
BUSINESS INTERRUPTION DAMAGES, WHETHER IN TORT OR
CONTRACT, UNDER ANY INDEMNITY PROVISIONS OR
QTHERWISE IN CONNECTION WITH THIS AGREEMENT. THE
LIMITATIONS IMPOSED ON REMEDIES AND DAMAGE
MEASUREMENT WILL BE WITHOUT REGARD TO CAUSE,
INCLUDING NEGLIGENCE OF ANY PARTY, WHETHER SOLE,
JOINT, CONCURRENT, ACTIVE OR PASSIVE AND SHALL
SURVIVE TERMINATION, CAMNCELLATION, SUSPENSION,
COMPLETION OR EXPIRATION OF THIS AGREEMENT. ANY
DAMAGES CALCULATED HEREUNDER CONSTITUTE A
REASONABLE APPROXIMATION OF THE HARM OR LOSS,

ARTICLE 8 - REPRESENTATIONS AND WARRANTIES

8.1 Renresentati W i . AEP Energy
hereby represents and warrants 1o Government Aggregator as of the
Effective Date as fotlows:

)] AEP Energy is o corporation, duly formed, validly
existing and in good standing under the laws of the State of THinois;

(ii) AEP Energy has all authorizations from any
government authority necessary for it to legally perform it abligations
under this Agreement or will obtain such authorizations in a timely
manner prior to when any performance by it requiring such autharization
becomes due;

(iii) The execution and delivery of, and performance
under, this Agreement are within AEP Encrgy's powers, have been duly
authorized by sll necessary uction and do not violate, conflict with or
breach wny of the terms or conditions in its governing documents or any
contract to which it is a pasty or any government rule applicable to it;

(iv) This Agresment has been duly executed and
delivered by AEP Encrgy, and this Agreement (sssuming due
authorization, execution and delivery of all parties) constitutes legal, valid
and binding obligations of AEP Energy enforcesble against it in
accordance with its terms, subject to bankruptey, insolvency, fraudulent
conveyance, reorganization and other laws affecting creditor’s rights
generally and general principles of equity, regardless of whether such
enforceability is considered in » proceeding in equity or at law; end
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v) No bankruptcy is pending against it or to is
knawledge threatened against it.

82 Representations and Werranties by Government Aggregalor.
Govemmient Aggregator hereby represents and warrants to AEP Energy
as of the Effective Date as follows:

) The Government Aggregator is duly authorized ag the
agent for the Customers, a3 a duly authorized gavemment nggregator;

(i) The Government Aggregator bas all authorizations
from any govemment suthority necessary for it to legally porform its
obligations under this Agreement;

{iif) The execution and delivery of, and performance
under, this Agreement are within the Government Aggregator’s powers,
have been duly authorized by all necessary setion and do not violate,
conflict with or breach any of the terms or conditions in its goveming
documents of any contract to which it is's perty or sny gavernment rule
applicable to it. Nejther the exccution nor delivery by Government
Apgregator of this Agreement nor the consummation by the Government
Aggrogator of the fransactions contomplated hereby or thereby does or
will result in n breach or vivlation of this Agreement establishing the
CGovemment Aggregator’s authority, or its bylaws, or any materinl
provision of the governance document related thereto. Notwithstanding
the faregoing in this pasagraph, it is understood with respect to the terms
or conditions of any povernance document (including the Plen), any
contract, or uny other document the terms of Section 11,2 shall apply and
prevail;

(iv) Covernment Aggregator has  the authority to
designate, and has designated AEP Energy as its CRES provider for the
Custgmers for the Term. If Government Aggregator is a governmental
authority, no action taken by it will be an action by n governmental
authority unless it is taken by Government Aggregator in the general
exerclse of its governmental police powers without a disproportionate
impact on AEP Energy or this Agreement, and not in its capacity a5 8
party to this Agreement, and no action taken by Government Aggregator's
consultant(s), i uny, will be an action by a governmental authority;

{v) This Agreement has been duly execuled and
deliverad by the Government Aggregator, and this Agreement (assuming
due nutherization, execution and delivery of all parties) constitutes legal,
valid and binding obligations of the Government Aggregator, enforceable
agninst it in accordance with its terms, subject to applicable bankruplcy,
insolvency, fraudulent conveyance, reorgsnization and other laws
affecting creditors’ rights and remedics geaerally, to general principles of
equity, regardless of whether such enforcesbility is considered in 8
proceeding in equity or at law;

(vi) The Government Aggregator is entering into this
Agreement with a full understanding of all of the rixka hereof (cconomic
and otherwise), it is capable of assuming and willing to assume those risks
and AEP Energy is not acting as & fiduciary or in an advisory capacity o
it;

{vii) None of the documents or other written information
furnished by ot on behalf of the Government Aggregator or Custormers (o
AEP Energy pursuant to this Agreement containa any untrue statement of
a material fact or omits lo stsie any material fact required to be stated
therein of necessary to make the statements contained herein or therein,

General Terms and Conditions Version 04.06.17

in the light of the circutnstances in which they were made, not misleading;
and

(viii)  The Govermnment Aggregator hos the contractual right
to enler into this Agreement and to contract with AEP Energy to supply
competitive retail electric service and related services to meet the
obligations of Customers.

ARTICLE 9 - CONFIDENTIAL INFORMATION

9.1 Confidentislity,. AEP Energy and Goverument Apgregator
ugree to keep all proprictary and trade secret torms and provisions of this
Agreement confidential to the extent permitted by law and subject to the
requircments of Section 149.43 of the Ohie Revised Code. Government
Aggregator agrees to notify ARP Energy when any request for such
information is made by e third panly; provided, however, each party shall
have the right to make such disclosures, if any, W0 government agencies
and to its own agents, attomeys, auditors, accountants, and shaseholders
as may be reasonably necessary, so loog as each party makes ronsonable
efforts to maintain the confidentinlity of such information being so
disclosed, whether by use of protective orders or otherwise, as is afforded
by the process in which the disclosures are made, I disclosure is sought
through process of w cour, or a state or federal regulutory agency, the
party from whom the disclosure js sought shall promptly notify the other
party to allow it the opportunity to participate in such procoedings.

ARTICLE 10 - OTHER ASSISTANCE

10.1 Certnin Actions, AEP Energy and Government Aggregator
agree that AEP Encrgy will reasonably sssist Government Aggregator
upon written request in the following actions, in each case, so long as any
such action occurs during the Term:

() submission and docketing with PUCO of Opt-out lettez(a), ns
applicable;

(ii) Aling Government Ageregator's Renewal Certificate
Application to be filed with PUCO on or prior to March 8, 2018;

(i) filing quarterly Governntent Aggregator’s Quarterly Reports to
be filed with PUCO on each of the quarterly filing dates {occurring after
the Effective Date and prior to termination or expiration of the Term) in
2017, 2018, 2019, end 2020; snd

(iv) filing annually Government Aggregator's Annual Reports fo be
fited with PUCO on each of May 31, 2018, May 31, 2019, and May 31,
2020 (or ag cach such date may be amended by PUCO).

10.2 Responsibility,. Government Aggregator acknowledges and
agrees that AEP Energy's assistance in the actions set forth is Section 10,1
in no way relieves Government Aggregator of its obligations and
responsibilities under the terms and conditions under this Agreement,
including, but not limited to, obiaining and maintaining Goverament
Aggregator's certification by the PUCO as a government aggregator i
connestion with retail electrlc sales for the duration of this Apreement,
Notwithstanding AEP Energy’s assistance, Govemment Aggregator (i)
agrees that it will remain fully responsible for the accuracy, timeliness,
suitability, and completeness of any documents or reports filed with
PUCO on behalf of Government Aggregator, (ii) acknowledges that AEP
Energy is not acting as Govemnment Aggregator's consultant of legat
advisor, and Government Aggregator should cansult an attorney on ity
own behalf regarding its compliance as » government aggregator and
its PUCO filing obligations; (iii) shall continue to be the party
responsible for sny submission or filing with PUCO and shall be the party
receiving and responsible for notices in connection therewith; and (iv)
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hereby releases AEP Energy from sy and all liabilities and warranties of
whatever kind or nature in connection with the rendering of any such
nssistance, including, without limitetion, any obligation to updale or
cotrect the information contained in any documents or reporis to be fited
with PUCO on behalf of Government Aggregator.

ARTICLE 11 - MISCELLANEOUS

11.1 Notices. Notices shall, unless otherwise specified herein, be in
writing snd may be delivered by hund delivery, United States yonil,
overnight courier, facsimile, or email to the petsons and addresses listed
in the introduction to this Agresment, provided however thal notice by
email and facsimile shall only be effective if followed by written notice
as aforesaid. Notice by hand delivery shall be effective at the close of
business on the day actually roesived, if received during business hours
on a business day, and otharwise shall be cifective at the close of business
on the next business day. Notice by overnight United States mait or other
ovemight courier shall be effective on the day it is received. Notice by
United States mail other than overnight United Stutes mail shall be
deemed effective when so received. A party may change its addresses by
providing notice of said change in accordance herewith.

11.2 Entire Agreement. No othor document {including the Plan)
shall create any obligation, duty, or qualification with respect to the
Program or the relationship of the parties under this Agreement, The
parties acknowledge and agree that (a) each of Government Aggregator
(with respect to itseif or any Customer) and AEP Energy solely and
exclusively shall rely upon and be bound by the specific representations,
waranities, rights, and obligations set forth in this Agreemeat, (b) no other
representations, warranties, restrictions, covenants, undertakings, or other
statements whatsoever, whether written or oral (including in the Plan), to
the contrary of this Agreément ot otherwise, shall be deemed to constitute
a part of this Agreement, unless expressly act forth herein, snd (c) this
Agreement, including all attachments hereto, contains all of the terms and
conditions of this Agreement reached by the parties, and superaedes all
prior omal or written agreements with respect to the subject matter of this
Agreement. This Agreement may not be modified, amended, altered or
supplemented, except by written agreement signed by all parties heveto.
Mo waiver of any term, provision, or conditions of this Agreement,
whethar by conduct or otherwise, in any one or more inatances, shall be
deemed to be, or shall constitute a waiver of uny other provision hereof,
whether or not similar, nor shall such waiver constitile « continuing
waiver, and no witiver shall be binding unless executed in writing by the
party making the waiver,

113 Waiyers. Any request for a waiver of the raquirements and
provisions of this Agreement shall be in writing and must be spproved in
wriling by the non-waiving party. The failure of either party to insist upon
sirict performanee of such requirements or provisions or to exercise any
right under this Agrecment shall not be construed as a waiver or
relinquishment of such requirements, provisions or rights.

11.4 Governing Law, This Agreement shefl be governed by and
interpreted in accordance with the laws of the State 0f Ohio without regard
to any principles of conflicts of laws that would apply the law of another
jurisdiction.

11.8 Coptrolling Provisions. In the event of any inconsistency

between the terms herein and the terms of the attachments heveto, the
provisions of thiz Agreement shall control.
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116 Seversbility. Any provisien in this Agreement that is prohibited
or unenforceable in any jurisdiction shall, as o such jurisdiction, be
ineffective to the extent of such prohibition or unenforceability without
invalidating the remsining provisions or sffecting the validity or
enforceability of such provision in any other jurisdiction. The non-
enforcament of sny provision by either party shall not constifute a waiver
of that provision nor shall it affect the enforceability of that provision or
the remainder of this Agreement.

1.7 Assignment. This Agreement shall not be transferred or
assigned by either party without the express written authorization of the
other party, which authorization shall not be unreasonably withheld.
Notwithstanding the foregoing, AEP Energy may, without the consent of
Govemnment Aggregator or Customers, (a) transfer, sell, pledge,
encumber or ssign this Agreement or the accounts, revenues or proceeds
hereof in connection with any financing or other finnncial arrangement;
(b) transfer or assign this Agreement to m affiliate of AEP Enerpy; or (c)
trensfer or sssign this A greement to any person or entity succeeding to alf
or a substsntiz] portion of the assets of AEP Energy. Upon an sssignment
pursuant to (b) or (c), Government Aggregator and Customers agree that
ALP Energy shell have no further obligations regarding future
performance hereunder, Either party’s assignee shell agree in writing to
be botmd by the tenms and conditions of this Agreement, including the
attachments, Subject to the foregoing, this Agreement and its atiachments
shall be binding upon and inure (o the benefit of any permitted successors
and assigns, to the oxtent permitted by faw.

11.8 Forward Contract. The pasties acknowledge and agree that (a)
this Agreement constitules a forward contract within the meaning of the
United States Bankruptcy Code, and {(b) AEP Energy is a forward contract
merchant, Further, AEP Energy in not providing advice regarding
“commodity interests,” including commodity futures contracts and
commadity options contracts or any other matter, which would cause it fo
be a “commodity trading edvisor” under the U.S. Commodity Exchange
Act, ng amended,

i1.9 Press  Relepses.  Government Agpregalor agrees and
acknowledges that AEP Encrgy shail have the right to review and approve
any press releases in connection with this Agreement prior to publication
or release.

11,10 Counterparts, This Agreement may be executed in one or more
counderparts, each of which shall be deerned an original, but all of which
shall together conatitute one instrument. Any counterpart may be
executed and evidenced by signature transmitted by facsimile, e-mail or
other electronic meany as though it were an original,

111 No Third-Parly Beneficiaries, This Agrecment confers no
rights or remedics whatsoever upon any person or entity other than the
perties and shall not create, or be intetpreted as creating, any standerd of
care, duty or liability to any person or eatity not a party hercto, Neither
party shall be tiable fo a third party not a party to this Agreement for any
unauthorized act or omission on the part of the other party or for any
unauthorized obligation or debt incurmed by the other perty,

Page 6 of 9



IN WITNESS WHEREOF. the undetsigned have wwecuted thiy Agreement a9 of the [ffective Date set forth above

CITY OF BELPRE, yo
Bﬁ%@:&_ﬂ?f T
Name? Ron Crogs

’,- Title: Safety Sor fces Divector

o\
Cref Solunoens offict
Tl

AEP ENERGY, INC,
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ATTACHMENT A:

GOVERNMENT AGGREGATION MASTER RETAIL ELECTRIC SUPPLY AGREEMENT
CUSTOMER PRICING AND ADDITIONAL TERMS
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Attachment A to Government Aggregation Master Retail Electric Supply Agreement
Between

City of Belpre, Obio and AEP Energy, Inc.

Terw:

Thirty-six (36) monthg expected to begin in or around September 2017, subject to the timing of (i} the firat available meter read date, 8s determined by
the EDU, following the applicable opt-out period, and (ii} AEP Energy’s receipt of confirmation thal the EDU has completed its processing and has
accepted the delivery service request

The Customer shall pay AEP Energy a charge for the commodity portion of its electric service thet is equal to 5.553¢ per k'Wh multiplied by the metered
electric usage for the monthly billing eycle. Price is exclusive of distribution service charges and other non-bypassable EDU charges and fees and
assumes no discount to the EDU'¢ purchase of AEP Encrgy’s receivables under any EDU's POR program (if applicable) such thet the EDU wilt
reimburse AEP Energy 100% for accounts tecsivable associated with the Program.

The Customer shall pay AEP Energy a charge for the commodity portion of ils electric service that is equal to 5.553¢ per kWh multiplied by the metered
cleciric usage for the monthly billing cycle. Price is exclusive of distribution service charges and other non-bypassable EDU charges and fees and
assumes no discount fo the EDU's purchase of AEP Energy's receivables under any EDU's POR program (if applicable) such that the EDU will
reimburse AEP Energy 100% for accounts receivable associated with the Program,

e ¢ upty:

National accounts as well as any eligible commercial accounts with annual usege greater than 700,000 kWh must “opt-in,” at AEP Energy’s sole
discretion 1o accept, in order 1o participate in the Program.

T {1

Residentiat Accovats - $0.00

Commercial Accounts: $0.00

&«  Desipn, print and mail the Opt-out letter to all eligible participants including a sheet of Frequently Asked Questions to provide asgistance.
o  Administer the opt-out process including database preparation, handling of opt-out form information, and finel enrollment list compilation.
¢ Provide a catl center to handle information calls.
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