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STANDBY NOTE PURCHASE AGREEMENT
THIS STANDBY NOTE PURCHASE AGREEMENT, entered into as of October 1, 2022 by and among the TREASURER OF THE STATE OF OHIO acting not individually but in his/her official capacity as an officer of the State (the “Treasurer”), AMERICAN MUNICIPAL POWER, INC. (“AMP”), CITY OF CELINA, OHIO (the “Borrower” or the “City”), and THE HUNTINGTON NATIONAL BANK (the “Note Registrar”);
W I T N E S S E T H    T H A T:
WHEREAS, the Borrower and AMP entered into an Loan Agreement, dated as of October 1, 2022 (the “AMP Loan Agreement”); and
WHEREAS, pursuant to the AMP Loan Agreement, AMP has agreed to issue, on behalf of the Borrower, those certain $2,080,000 Electric System Improvement Bond Anticipation Notes (City of Celina 2022 Project) dated October ___, 2022 (the “AMP Notes”) and to lend the proceeds from the sale of the AMP Notes to the Borrower (the “Loan”); and
WHEREAS, pursuant to the AMP Loan Agreement, the Borrower has agreed, among other things, to maintain its electric utility system, charge sufficient rates, pay the debt service on the AMP Notes and pay any fees and expenses due and owing to AMP; and
WHEREAS, the Loan is evidenced by a Promissory Note in the amount of $2,080,000 and dated October ___, 2022, executed by the Borrower and delivered to AMP (the “Note”); and
WHEREAS, the Treasurer has accepted the Borrower into the Ohio Market Access Program (the “Program”) to provide further assurance to the Borrower, AMP and the holders of the AMP Notes that principal of and interest on the Note, and thus the principal and interest on the AMP Notes, will be fully paid on the Maturity Date of the AMP Notes; and
WHEREAS, to participate in the Program, the Borrower has requested that the Treasurer, under authority of Ohio Revised Code (ORC) Section 135.143(G), enter into this Agreement providing for (a) the purchase of the Note in the event there is not sufficient funds on deposit, by 9:00 o’clock a.m. Ohio time on the Maturity Date and in the appropriate account created with respect to the AMP Notes under the Note Registrar Agreement, to provide for the full payment of all amounts due on the AMP Notes on the Maturity Date (the “Unpaid Note”) or (b) the purchase of a renewal note of the Borrower, the proceeds of which will be applied to cause adequate funds for the payment at maturity of all principal and interest due thereon at maturity of the Note, to be deposited with the Note Registrar for payment of the principal of and interest on the AMP Notes on the Maturity Date (the “Renewal Note”); and
WHEREAS, the Borrower has represented to the Treasurer that the Note is in form and substance satisfactory to the Treasurer and includes provision for the required Renewal Note Rate or After Maturity Rate, as defined herein; and
WHEREAS, the Treasurer is authorized under ORC section 135.143(G) to enter into this Agreement with the Borrower to purchase the Note as an investment of interim funds of the State of Ohio; and
WHEREAS, the Note Registrar is made a party hereto at the direction of the Borrower and AMP in order to ensure adequate funds for the payment at maturity of all principal and interest due on the AMP Notes on the Maturity Date; and 
WHEREAS, the parties wish to express herein the terms and conditions under which the Treasurer will purchase the Unpaid Note or a Renewal Note; and
NOW, THEREFORE, in consideration of the premises and the mutual covenants contained herein, the parties agree as follows:
[bookmark: _Toc429464925]
CERTAIN DEFINED TERMS
[bookmark: _Toc429464926]Definitions
.  As used in this Agreement the following terms shall have the following meanings:
“Agreement” means this Standby Note Purchase Agreement, as the same may be amended in writing, from time to time.
“After Maturity Rate” means, with respect to the Unpaid Note, the rate per annum set forth in the Borrower Legislation which, for purposes of this Agreement, is the one-year benchmark on the Municipal Market Data (MMD) AAA scale on the date the Borrower Legislation is authorized plus 400 basis points, or the highest rate as may then be permitted by law, whichever is lower.
“AMP” means AMP as set forth in the recitals.
“AMP Legislation” means, with respect to AMP, the resolution adopted on September 26, 2022 by the Governing Body authorizing, among other things, the issuance of its AMP Notes and the execution and delivery of this Agreement.
“AMP Loan Agreement” means the AMP Loan Agreement set forth in the recitals. 
“AMP Notes” means the AMP Notes as set forth in the recitals.
“Borrower” means the Borrower as set forth in the recitals.
“Borrower Legislation” means the ordinance adopted on September 12, 2022, by the City Council of the Borrower authorizing, among other things, the participation in the Program and the execution and delivery of this Agreement.
“Business Day” means any day other than a Saturday, a Sunday, or a day on which banks in Columbus, Ohio or New York, New York are required or authorized by law to remain closed.
 “City Council” means the City Council of the Borrower.
 “Closing Date” means the date of execution and delivery of the AMP Notes.
“Escrow Funds” means any funds required to be held in a segregated escrow fund on behalf of the Treasurer with the Note Registrar pursuant to Section 2.02(a) of this Agreement.
 “Governing Body” means Board of Trustees of AMP.
“Gross Purchase Price” means with respect to the Note, 100% of the face amount of such Note, plus interest accrued to its Maturity Date.
 “Loan” means the loan set forth in the recitals.
“Maturity Date” means October ___, 2023.
“Net Purchase Price” means, with respect to the Unpaid Note, the Gross Purchase Price less any amounts paid to the Treasurer relating to such Unpaid Note.
“Note Funding Date” means five (5) Business Days prior to the Maturity Date.
 “Note Registrar” means the Note Registrar as set forth in the recitals.
“Note Registrar Agreement” means the agreement between AMP and the Note Registrar dated as of the date hereof.
 “Note” means the Note of the Borrower identified in the recitals.
“Notification Date” means thirty (30) days prior to the Maturity Date.
“Potential Unpaid Note” means the Note for which the Borrower has not, by 1:00 o’clock p.m. Ohio time on the Note Funding Date (i) delivered sufficient funds to AMP to provide for the full payment of all amounts due on the AMP Notes on the Maturity Date or (ii) delivered to the Treasurer, AMP and Note Registrar a Renewal Certificate.
“Program” means the Ohio Market Access Program of the Treasurer.
“Program Materials” means the application to participate in the Program and related documents establishing the terms and conditions necessary to qualify for acceptance into the Program.
“Renewal Certificate” means a certificate stating that the Borrower has authorized a Renewal Note and has provided for the proceeds of such Renewal Note to be made available to retire the Note at or prior to maturity.
“Renewal Date” means any date, mutually agreed to by the Borrower and the Treasurer, at least one (1) Business Day prior to the Maturity Date.
“Renewal Note” has the meaning set forth in the recitals.
“Renewal Note Legislation” means, with respect to the Borrower, the resolution adopted by the City Council authorizing, among other things, the execution and delivery of the Renewal Note.
“Renewal Note Rate” means, with respect to any Renewal Note, the rate per annum set forth in the Borrower Legislation which, for purposes of this Agreement, is the one-year benchmark on the Municipal Market Data (MMD) AAA scale on the date the Borrower Legislation is authorized plus 400 basis points, or the highest rate as may then be permitted by law, whichever is lower.
 “Tax-exempt” shall mean, with respect to an obligation, that interest thereon is excluded from gross income for federal income tax purposes, whether or not such interest is includable as an item of tax preference or otherwise includable directly or indirectly for purposes of calculating any other tax liability, including any alternative minimum tax or environmental tax.
“Treasurer” means the Treasurer of the State of Ohio.
“Unpaid Note” has the meaning set forth in the recitals.
[bookmark: _Toc429464927]Use of Phrases
.  “Herein,” “hereby,” “hereunder,” “hereof,” “hereinbefore,” “hereinafter” and other equivalent words refer to this Agreement as an entirety and not solely to the particular portion thereof in which any such word is used.  The definitions set forth in Section 1.01 hereof include both singular and plural.  Whenever used herein, any pronoun shall be deemed to include both singular and plural and to cover all genders.
[bookmark: _Toc429464928]Computation of Time Periods
.  In this Agreement, in the computation of a period of time from a specified date to a later specified date, the word “from” means “from and including” and the words “to” and “until” each means “to but excluding”.
[bookmark: _Toc429464929]Legend
.  The Note contemplated pursuant to this Agreement shall have the following legend included on its face: 
“AMP hereby consents to the transfer of ownership of this Note to the Treasurer of the State of Ohio (the “Treasurer”) upon the receipt from the Treasurer of the full payment of the principal of and interest on such Note on or before the Maturity Date of the AMP Notes, as demonstrated by a notation on the face of this Note of such transfer of ownership.”
[bookmark: _Toc429464930]
PURCHASE OF RENEWAL OR UNPAID NOTES
[bookmark: _Toc429464931]Obligation to Purchase Renewal Note
.
(a) On the Notification Date, the Note Registrar shall send written notice by electronic means in compliance with Section 4.01 herein to the Treasurer, AMP and the Borrower in a form and substance substantially similar to Exhibit A hereof.
(b) Not later than 3:00 o’clock p.m. Ohio time on the Note Funding Date, the Note Registrar shall deliver written notice by electronic means to the Treasurer, AMP and the Borrower of the existence of a Potential Unpaid Note in a form and substance substantially similar to Exhibit B hereof. Upon receiving such notice, the Borrower shall take all actions that may be necessary, including, but not limited to, the conditions in Section 3.04 hereof, to authorize, execute, and deliver or cause to be delivered a Renewal Note to the Treasurer on the Renewal Date.
(c) The Treasurer’s obligation to purchase a Renewal Note, as set forth in this Agreement, is unconditional and irrevocable, provided that (i) such obligation shall be limited to an obligation to purchase the Renewal Note by the liquidity fund of the State treasury as an investment of interim funds of the State pursuant to Revised Code Section 135.143(A)(12), (ii) the Renewal Note has been validly authorized, executed and delivered pursuant to Section 3.03 hereof and (iii) the conditions in Section 3.04 have been satisfied.  The Treasurer's obligation to purchase a Renewal Note does not constitute a general obligation of the State or a pledge of the full faith and credit or taxing power of the State or any political subdivision thereof.
[bookmark: _Toc429464932]Obligation to Purchase Unpaid Note
.
(a) The Treasurer shall cause the Gross Purchase Price of any Potential Unpaid Note to be delivered to the Note Registrar by wire transfer not later than 11:00 o'clock a.m. Ohio time on the Renewal Date and the Note Registrar shall promptly confirm receipt of such funds by facsimile or electronic transmission to the Treasurer and shall hold the funds uninvested in a segregated escrow fund held on behalf of the Treasurer (the “Escrow Funds”).
(b) On the Maturity Date, if the Borrower has not deposited the Gross Purchase Price of the Note with AMP for delivery to the Note Registrar by 9:00 o’clock a.m. Ohio time, the Note Registrar shall send written notice by electronic means in compliance with Section 4.01 herein to the Treasurer, AMP and the Borrower in a form and substance substantially similar to Exhibit C hereof, and the Treasurer shall be obligated to purchase the Unpaid Note at the Gross Purchase Price thereof. The Note Registrar shall apply the Escrow Funds to pay the principal amount of and interest due on the AMP Notes on the Maturity Date.  Upon such payment, AMP shall transfer ownership of the Unpaid Note to the Treasurer and make the appropriate notation on the face of the Unpaid Note pursuant to its terms and Section 1.04 hereto. If the Escrow Funds are not required under this Section 2.02(b), they shall be wired to the Treasurer’s account within one (1) Business Day.
(c) The Treasurer’s obligation to purchase the Unpaid Note, as set forth in this Agreement, is unconditional and irrevocable, provided that such obligation shall be limited to an obligation to purchase the Unpaid Note by the liquidity fund of the state treasury as an investment of interim funds of the State pursuant to Revised Code Section 135.143(A)(12).  The Treasurer’s obligation to purchase the Unpaid Note does not constitute a general obligation of the State or a pledge of the full faith and credit or taxing power of the State or any political subdivision thereof.
[bookmark: _Toc429464933]Required Actions Following Purchase of Unpaid Note
.  Following purchase of the Unpaid Note by the Treasurer pursuant to Section 2.02:
(a)	The Unpaid Note shall bear interest from and after the Maturity Date at the After Maturity Rate, until paid in full, as expressed on the face of the Note.  AMP and the Borrower shall use their best efforts to make full and prompt payment of all amounts due on the Unpaid Note, but solely from the same sources that the Borrower will make payments to AMP pursuant to the AMP Loan Agreement.  Payments made on the Unpaid Note shall be accounted for by the Treasurer until the Treasurer shall have received payment in an amount equal to the Net Purchase Price for the Unpaid Note plus interest on the entire principal balance thereof calculated at the After Maturity Rate, from the Maturity Date to the date of payment.
[bookmark: _Toc429464934](b)	Upon satisfaction of the terms of Section 2.02 herein and delivery of the Unpaid Note by AMP to the Treasurer at the address provided pursuant to Section 4.01 herein, the obligations of the Note Registrar under this Agreement shall be deemed satisfied in full.
[bookmark: _Toc429464935]Remedies
.  The Treasurer shall have such remedies as are specified in the Note and as are available under applicable law, including but not limited to ORC Section 321.35, for collection of unpaid amounts.
Upon receipt of payment in full of all amounts due with respect to the Unpaid Note, the Treasurer shall cancel the Unpaid Note, and return the Unpaid Note marked “Paid in Full,” to the Borrower.
[bookmark: _Toc429464936]Fees
.  The Treasurer shall receive no compensation for services provided under this Agreement.  Standard & Poor’s Global Ratings will charge a fee in the amount of Two Thousand Dollars ($2,000) for rating the Note.  The fees shall be due and payable by AMP, on behalf of the Borrower pursuant to the terms of the AMP Loan Agreement on the Closing Date.
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TERMS OF PURCHASE OF RENEWAL NOTES
In the event that the Treasurer purchases a Renewal Note of the Borrower pursuant to Section 2.01(b) hereof, the Treasurer, AMP and the Borrower agree as follows, in consideration of their mutual covenants and agreements:
[bookmark: _Toc429464938]Terms of the Renewal Note
.  Upon the terms and conditions and upon the basis of the representations set forth herein, the Treasurer hereby agrees to purchase from the Borrower, and the Borrower hereby agrees to sell to the Treasurer the Renewal Note at the Gross Purchase Price. The Renewal Note shall (a) bear interest (computed on the basis of a 365- or 366-day year, as applicable) at the Renewal Note Rate, payable at maturity as set forth in the Renewal Note, (b) be dated as of the Renewal Date, and, (c) unless alternate terms are authorized by written consent of the Treasurer, shall be in a principal amount not in excess of (i) the Gross Purchase Price of the Note or (ii) 100% of the par amount of the Renewal Note. The Renewal Note shall mature not more than one year after the Renewal Date and shall be prepayable at any time with thirty (30) days written notice in compliance with Section 4.01 herein to the Treasurer at a price of par plus accrued interest to the date of prepayment.
[bookmark: _Toc429464939]Representations and Warranties
.  The Borrower makes the following representations, warranties, covenants and agreements with the Treasurer:
(a) The Borrower is and will be at the Closing Date, a duly organized and existing political subdivision of the State of Ohio, with full power and authority to adopt the Borrower Legislation, enter into the AMP Loan Agreement and to carry out all of its obligations thereunder;
(b) The Borrower is and will be at the Closing Date, duly organized and existing under and by virtue of the laws of the State of Ohio and has full power and authority thereunder and under the Borrower Legislation and the Renewal Note Legislation: (i) to sell and deliver the Note to AMP; (ii) sell and deliver the Renewal Note to the Treasurer as provided in Article III herein and (ii) to carry out and consummate all transactions contemplated by this Agreement and the Note;
(c) When delivered to and paid for by the Treasurer on the Renewal Date in accordance with the provisions hereof, the Renewal Note will have been duly authorized, executed, and delivered and will constitute a legal, valid and binding obligation of the Borrower payable from the same sources as the Note authorized under the Borrower Legislation;
(d) The execution and delivery of the Renewal Note, and compliance with the provisions thereof, under the circumstances contemplated hereby and thereby, will not (i) violate the laws of the State of Ohio, or any existing law, rule, regulation, order, writ, judgment, injunction, decree, or determination of any court, regulatory agency or other governmental unit by which the Borrower is bound, or (ii) conflict with, result in a breach of, or constitute a default under any existing resolution, indenture of trust or mortgage, loan or credit agreement, or any other existing agreement or instrument to which the Borrower is a party or by which the Borrower may be bound;
(e) No action, suit, proceeding, inquiry or investigation, at law or in equity, before or by any court, public board or body, pending or threatened against the Borrower, which in any way questions the powers of the Borrower referred to in paragraph (a) above or the powers of the Borrower referred to in paragraph (b) above, or the validity of any proceedings taken by the Borrower in connection with the Note, or wherein an unfavorable decision, ruling or finding would materially adversely affect the transactions contemplated by, or the validity or enforceability of, this Agreement, the Note, the Renewal Note or the documents signed or to be signed by the Borrower in connection with the Note or the Renewal Note;
(f) The Borrower has (i) duly authorized and approved the execution and delivery of, and the performance by the Borrower of the obligations contained in, the Note, and (ii) prior to its execution, the Borrower shall have duly authorized and approved the execution and delivery of, and the performance by the Borrower of the obligations contained in, the Renewal Note; and
(g) All approvals, consents and orders of any governmental authority, board, agency or commission having jurisdiction which would constitute a condition precedent to the performance by the Borrower of its obligations hereunder and under the Note have been obtained.
[bookmark: _Toc429464940]Delivery of the Renewal Note
.  No later than 9:00 o’clock a.m. Ohio time on the Renewal Date, or such earlier time as the Borrower and the Treasurer shall mutually agree upon, (a) the Borrower will deliver or cause to be delivered to the Treasurer at such place as the Borrower and the Treasurer may mutually agree upon, the Renewal Note in definitive form, duly executed by the Borrower; and (b) the Treasurer will wire or cause to be delivered to an account designated by the Borrower, the purchase price of the Renewal Note, in immediately available funds, or such other funds or method of payment as may be mutually agreed upon by the Borrower and the Treasurer; provided that such purchase price shall be no more than the Gross Purchase Price of the Note unless the Treasurer shall agree in writing otherwise.
[bookmark: _Toc429464941]Conditions to Closing
.  The Treasurer has entered into this Agreement in reliance upon AMP and the Borrower’s representations and agreements herein and the performance by AMP and the Borrower of their respective obligations hereunder, both as of the date hereof and as of the Renewal Date.  The Treasurer’s obligations under Section 2.01 and Article III of this Agreement are and shall be subject to the following further conditions (any or all of which may be waived by the Treasurer in its discretion):
(a) At the Renewal Date, the Borrower shall have duly passed and there shall be in full force and effect such legislation as, in the opinion of a nationally recognized bond counsel, shall be necessary in connection with the transactions contemplated hereby;
(b) The Treasurer shall have the right to cancel its obligation under Section 2.01(b) and Article III herein to purchase the Renewal Note if any of the documents, certificates or opinions to be delivered to the Treasurer hereunder is not delivered on the Renewal Date, or if, between the date hereof and the Renewal Date, legislation shall have been enacted by the Congress of the United States to become effective on or prior to the Renewal Date, or a decision of a court of the United States shall be rendered, or a stop order, ruling, regulation or proposed regulation by or on behalf of the Securities and Exchange Commission or other agency having jurisdiction over the subject matter shall be issued or made, to the effect that the execution, sale and delivery of the Renewal Note, or any other obligations of any similar public body of the general character of the Borrower, is in violation of the Securities Act of 1933, as amended, or with the purpose or effect of otherwise prohibiting the execution, sale or delivery of the Renewal Note as contemplated hereby or of obligations of the general character of the Renewal Note; and
(c) On the Renewal Date, the Treasurer shall receive the following documents:
(1) One executed or certified copy of the Renewal Note Legislation;
(2) A certificate, dated as of the Renewal Date, duly executed by the fiscal officer of the Borrower to the effect that there are no pending, or to their knowledge, threatened legal proceedings which will materially adversely affect the transactions contemplated hereby or the validity or enforceability of the Renewal Note;
(3) One original transcript of all proceedings relating to the authorization and execution of the Renewal Note; and
(4) An opinion of nationally recognized bond counsel dated the Renewal Date stating that the Renewal Note has been validly issued, interest is excluded from gross income for federal income tax purposes, and the Renewal Note is exempted from registration under the 1933 Act, to the same extent that interest on the Note is so excluded; and
(5) Such additional legal opinions, certificates, proceedings, instruments, and other documents, as the Treasurer or its counsel may reasonably request to evidence compliance by the Borrower with legal requirements relating to the execution and delivery of the Renewal Note, the truth and accuracy, as of the Renewal Date, of all representations herein contained and the due performance or satisfaction by the Borrower at or prior to such date of all agreements then to be performed and all conditions then to be satisfied as contemplated hereunder.
If the Borrower shall be unable to satisfy the conditions to the Treasurer’s obligations contained in this Article III, the Treasurer’s obligations under Section 2.01 shall be terminated and the Treasurer’s obligations under Section 2.02 shall be effected.
[bookmark: _Toc429464942]
MISCELLANEOUS
[bookmark: _Toc429464943]Notices
.  Except as otherwise specified in this Agreement, all notices, requests and other communications provided for hereunder shall be in electronic, telephonic or written form and shall be given to the party to whom sent, addressed to it, at its address, telephone, facsimile number or similar electronic means set forth below or such other address, telephone, facsimile number or similar electronic means as such party may hereafter specify for the purpose by notice to the other parties set forth below.  Each such notice, request or communication shall be effective (i) if given by telephone, facsimile or similar electronic means, when such communication is transmitted to the address specified below and any appropriate answer back is received, (ii) if given by mail, three (3) Business Days after such communication is deposited in the mails with first class postage prepaid, addressed as aforesaid, (iii) if given by any other means, when delivered at the address specified below:
	(a)	if to the Treasurer:
		Treasurer of State of Ohio
Rhodes Office Tower
30 East Broad Street, Ninth Floor
Columbus, Ohio  43215
Attention:  Investment Department
Telephone No.: 	(614) 466-3511
Facsimile No.: 	(614) 466-2499
OMAP@tos.ohio.gov and Investments@tos.ohio.gov

	(b)	if to AMP:
American Municipal Power, Inc.
1111 Schrock Road, Suite 100
Columbus, Ohio  43229
Attention:  Senior Vice President of Finance and Chief Financial Officer
Telephone No.:  (614) 540-1111
Facsimile No.:  (614) 540-1078
msteckman@amppartners.org
(c)	if to the Borrower:
City of Celina, Ohio
225 North Main Street
Celina, Ohio  45822
Attention:  Mayor
Telephone No.:  (419) 586-6464
celinamayor@celinaohio.org
(d)	if to the Note Registrar:
The Huntington National Bank
525 Vine Street, 14th Floor
Cincinnati, Ohio  45202
Attention:  Rachel Nathe
Telephone No.:  (513) 639-8349
rachel.s.nathe@huntington.com
or (iv) in any of the foregoing cases, at such other address, telephone, facsimile number or similar electronic means as the addressee may hereafter specify for the purpose in a notice to the other party.
[bookmark: _Toc429464944]Governing Law
.  This Agreement shall be construed and enforced in accordance with, and the rights of the parties shall be governed by, the laws of the State of Ohio.
[bookmark: _Toc429464945]Note Registrar
.  The Note Registrar shall be entitled to the same protections in so acting under this Agreement as it has in acting as Note Registrar under the Note Registrar Agreement. The Note Registrar’s obligations under this Agreement shall be deemed satisfied in full upon satisfaction of the conditions in Section 2.03(b) herein.
[bookmark: _Toc429464946]Counterparts
.  This Agreement may be executed simultaneously in two or more counterparts, each of which shall be deemed an original, and all of which together shall constitute one and the same instrument, and it shall not be necessary in making proof of this Agreement to produce or account for more than one such counterpart.
[bookmark: _Toc429464947]Severability
.  Any provision of this Agreement that is prohibited, unenforceable or not authorized in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition, unenforceability or non-authorization without invalidating the remaining provisions hereof or affecting the validity or enforceability or non-authorization of such provision in any other jurisdiction and the remaining portion of such provision and all other remaining provisions will be construed to render them enforceable to the fullest extent.
[bookmark: _Toc429464948]Business Days
.  If any payment under this Agreement shall be specified to be made upon a day which is not a Business Day, it shall be made on the next succeeding day which is a Business Day and such extension of time shall in such case be included in computing interest, if any, in connection with such payment.
[bookmark: _Toc381112457][bookmark: _Toc429464949]Headings
.  Section headings in this Agreement are included herein for convenience of reference only and shall not constitute a part of this Agreement for any other purpose.
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IN WITNESS WHEREOF, the parties hereto have caused this agreement to be executed and delivered by their respective duly authorized officers as of the date hereof.
TREASURER OF STATE OF OHIO
“Treasurer”
By:		
Name:		
Title:		
AMERICAN MUNICIPAL POWER, INC.
 “AMP”
By:		
Name:		
Title:		
CITY OF CELINA, OHIO
“Borrower”
By:		
Name:		
Title:		
THE HUNTINGTON NATIONAL BANK
“Note Registrar”
By:		
Name:		
Title:		
26060352
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EXHIBIT A
Form of Notification Date Notice
[Notification Date]
American Municipal Power, Inc.
1111 Schrock Road, Suite 100
Columbus, Ohio  43229
Attention:  Senior Vice President of Finance and Chief Financial Officer

City of Celina, Ohio
225 North Main Street
Celina, Ohio  45822
Attention:  Mayor

Treasurer of State of Ohio
Rhodes Office Tower
30 East Broad Street, Ninth Floor
Columbus, Ohio  43215
Attention:  Investment Department
Re:	Treasurer of the State of Ohio Market Access Program Note
This notice is related to the Note enrolled in the Market Access Program of the Treasurer of the State of Ohio (the “Treasurer”), as defined in the Standby Note Purchase Agreement dated as of October 1, 2022 (the “Agreement”) among the Treasurer of the State of Ohio (the “Treasurer”), American Municipal Power, Inc. (“AMP”), City of Celina, Ohio (the “Borrower”) and The Huntington National Bank (the “Note Registrar”).
Pursuant to the Agreement, the Borrower is required to satisfy the following requirements no later than October ___, 2023:
(1) Deposit with the Note Registrar sufficient funds for full payment of all amounts due on the AMP Notes on October ___, 2023; or
(2) Deliver to the Treasurer and Note Registrar a certificate stating that the Borrower has authorized a renewal note or bond and has entered into a purchase agreement whereby such note or bond will be purchased and the proceeds thereof will be made available to retire the AMP Notes at or prior to October ___, 2023.
If there are any questions about satisfying the above referenced requirements, please contact the office of the Treasurer as soon as possible.
THE HUNTINGTON NATIONAL BANK
By:		
Name:		
Title:		

A-1
EXHIBIT B
Form of Potential Unpaid Note Notice
[Note Funding Date]
American Municipal Power, Inc.
1111 Schrock Road, Suite 100
Columbus, Ohio  43229
Attention:  Senior Vice President of Finance and Chief Financial Officer

City of Celina, Ohio
225 North Main Street
Celina, Ohio  45822
Attention:  Mayor

Treasurer of State of Ohio
Rhodes Office Tower
30 East Broad Street, Ninth Floor
Columbus, Ohio  43215
Attention:  Investment Department
Re:	Treasurer of the State of Ohio Market Access Program Note 
This notice is related to the Note enrolled in the Market Access Program of the Treasurer of the State of Ohio (the “Treasurer”), as defined in the Standby Note Purchase Agreement dated as of October 1, 2022 (the “Agreement”) among the Treasurer of the State of Ohio (the “Treasurer”), American Municipal Power, Inc. (“AMP”), City of Celina, Ohio (the “Borrower”) and The Huntington National Bank (the “Note Registrar”).
The Borrower has failed to either deposit with the Note Registrar sufficient funds to provide for full payment of all amounts due on the AMP Notes on October ___, 2023 or deliver to the Treasurer and Note Registrar a Renewal Certificate.
Pursuant to the Agreement, the Borrower is required to take all actions that may be necessary, including, but not limited to, the conditions in Section 3.04 of the Agreement, to authorize, execute and deliver or cause to be delivered a Renewal Note to the Treasurer on the Renewal Date.
Please contact the office of the Treasurer immediately.
THE HUNTINGTON NATIONAL BANK
By:		
Name:		
Title:		
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EXHIBIT C
Form of Maturity Date Notice
[Maturity Date]
American Municipal Power, Inc.
1111 Schrock Road, Suite 100
Columbus, Ohio  43229
Attention:  Senior Vice President of Finance and Chief Financial Officer

City of Celina, Ohio
225 North Main Street
Celina, Ohio  45822
Attention:  Mayor

Treasurer of State of Ohio
Rhodes Office Tower
30 East Broad Street, Ninth Floor
Columbus, Ohio  43215
Attention:  Investment Department
Re:	Treasurer of the State of Ohio Market Access Program Note 
This notice is related to the Note enrolled in the Market Access Program of the Treasurer of the State of Ohio (the “Treasurer”), as defined in the Standby Note Purchase Agreement dated as of October 1, 2022 (the “Agreement”) among the Treasurer of the State of Ohio (the “Treasurer”), American Municipal Power, Inc. (“AMP”), City of Celina, Ohio (the “Borrower”) and The Huntington National Bank (the “Note Registrar”).
The Borrower has failed to deliver to AMP for deposit with the Note Registrar sufficient funds for full payment of all amounts due on the Note on the date hereof.
Funds of the Treasurer have been applied to purchase the Note, ownership of the Note has been transferred by AMP to the Treasurer, the appropriate notation has been made on the face of the Note to reflect this transfer of ownership, and the Note will bear interest at [After Maturity Rate] and will be payable to the Treasurer.
Please contact the office of the Treasurer immediately.
THE HUNTINGTON NATIONAL BANK
By:		
Name:		
Title:		

C-1
