ORDINANCE NO. 86-101 AC CMS

AN ORDINANCE APPROVING THE FORM AND AUTHORIZING THE EXECUTION
OF AN INTERGOVERNMENTAL JOINT VENTURE AGREEMENT (MESA) BY THE
CITY OF OBERLIN, OHIC, WITH OTHER OHIO MUNICIPALITIES AND TAKING
CERTAIN OTHER ACTIONS IN CONNECTION THEREWITH AND DECLARING

' AN EMERGENCY

WHEREAS, the City of Oberlin, Ohic (the "Municipalit'_-,}“]. owns and operates an
electric utility system for the sale of electric power and energy for the benefit of its
citizens and taxpayers;, and

WHEREAS, the Municipality, acting individually and, along with other Ohio
municipalities which own and cperate electric utility systems jointly, endeavors to arrange
for reliable, reasonably priced supplies of electric power and energy ior ultimate delivery
ta consumers; and '

WHEREAS, itis efficient and economical to act jointly in such regard and the same
is contemplated and authorized by, inter alia, Article XVIIt, Sections 3 and 4 of the
Ohio Constitution and Chio R.C. §715.02; and

WHEREAS, the Municipalty and certain other municipalities (collectively
"Participants"}, have each determined that a need exists to provide, for the benafit of the
Municipality and the other Participants and organizations cf which the Participants are
members, access to a pool of personnel experienced in the planning, management,
gngingering, construction, safety training and other technical aspects of the opgration and
matntenance of municipal electric and other utility systems; to provide those services on
call, as needed and as available for the henefit of the Participants; and

WHEREAS, employment of such personnel by a municipal joint venture will
centribute greatly to the same being available to the Participants, when and as needed,
to render management, services at reasonable costs and will contribute to the safe and
economic provision of utility services by sach Participant to its citizens and taxpayers;
and '

WHEREAS, the Participants desire, and pursuant to the Intergovernmental Joint
Venture Agreement attached hereto as Exhibit 1, to organize, stait and manage such a
pool of personne! and make the same availabie to the Municipality, the other Participants
and organizations of which the Pasticipants are members on a contract basis for the
benefit of the Participants; and '

WHEREAS, pursuant to the Intergovernmental Joint Venture Agreement, the
Municipality will incur no financtal obiigation to the joint venture or the other Participants
unfess and until it avails itself of the services of the Joint Venture; and



Page 2 : Ordinance No. 96-101 AC CMS

WHEREAS, the Paricipants have determined to exercise jointly their powers under
the Ohio Constitution in the manner contemplated by Ohio R.C. § 715.02, to the extent
applicable, and the attached Intergovernmental Joint Venture Agreement as an
intergovernmental joint venture to be known as Municipal Energy Services Agency
(MESA) in order to accomplish their goals in the manner set forth herain,

NOW, THEREFORE, BE IT ORDAINED, by the City of Oberlin, County of Lorain,
State of Ohio:

SECTION 1. That the form of Intergovernmental Joint Venture Agreement
attached hereto as Exhibit 1, inciuding Appendices thereto, among this Municipality and
the municipalities listed on Appendix A thereof, hereby is approvad, subject to and with
any and all changes provided hergin and therein.

SECTION 2. That the City Manager of this Municipality is authorized and directed
to execute and deliver on behalf of this Municipality an agreement, with such changes
therein if any, as said officer shall deem necessary and advisable, substantially in the
form of the Intergovernmental Joint Venture Agreement attached as Exhibit 1, and that
the Clerk of Council or other appropriata official is authorized and empowered to attest
the intergovernmental Joint Venture Agreemeant so executed and to take whatever other
acticns ars hecessary to make the same effective, legal and binding upen the
Municipality.

SECTION 3. That the City Manager of this Municipality, as a part of such officer's
cfficial duties, is hereby appointed as Municipality's representative on the Board of
Participants created pursuant to the Intergovernmental Joint Venture Agreement and is
authorized and directed, acting for, in the name of and on behalf of this Municipality, to
vote for the Municipality with regard to the managemeant of MESA as set forth in the
Intergovernmental Joint Venture Agreement, and take such other actions as are required
thereunder and hereunder in order to fulfill this Municipality's obligations under the
intergovernmental Joint Venture Agreement.

SECTION 4. That the City Manager is also authorized and directed to execute any
consent or supplemental agresment necessary (0 assign the existing Circuit Rider
Contract and T&D Schedule between OPPE! and AMP-Ohio, respactively, and the City
of Oberlin to MESA

SECTION 5. That the City Manager may from time to time, temporarily designate
in writing another employee of the Municipality to act as the City Manager's alternate in
the representation of the Municipality on such Board during such time as the City
Manager may be unable to represent the Municipality. '
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SECTION 6. That it is found and determinad that all formal actions of this Council
concerning and relating to the adoption of this ordinance were adopted in an open
meeting of this Council, and that all deliberations of this Council and of any of iis
commitiees that resulted in such formal action, were in mestings open to the publig, in
compliance with all legat requirements.

SECTION 7. That in taking the above stated action approving the form of the
Intergovernmental Joint Venture Agreement, together with its execution and delivery, this
Municipality shall be deemed to have acted pursuant to Article XVl of the Constitution
of the State of Ohic.

SECTION 8. If any sectien, subsection, paragraph, clause or provision or any part
thersof of this ordinance shall be finally adjudicated by a court of compsatent 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, t¢ the extent of such invalidity, been included herein.

SECTION §. That this ordinance shall take effect at the sarliest date allowed by
law.

PASSED: 1st Reading - December 2, 1998

2nd Reading - December 16, 1996
3rd Reading - January 8, 1997

ATTEST:

_— [\..' Z:f?
ST i B
CLEH!@F COUNCIL CHAIH OF CDUNCIL

POSTED: January 7, 1897

EFFECTIVE DATE. February 7, 1997

CAWPCOCSORDAE-101



MEMORANDUM

To: Gene Simon, City Clerk e
From: Steve Dupee, Assistant to OMLPS Director

Date: May 2B, 1997

Re: MESA Contract
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Artached is a copy of the MESA contract authorized by City
Ordinance #96-101 AC CMS for your files.

If you have any questions, please call.
Jad

¢g: Robert Morse, Director, OMLPS
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MUNICIPAL ENERGY SERVICES AGENCY
INTERGOVERNMENTAL JOINT VENTURE AGREEMENT
 AMONG
THE MUNICIPALITIES LISTED ON
APPENDIX A HERETO
REGARDING
THE MUNICIPAL ENERGY SERVICES AGENCY

THIS Intergovernmental Joint Venture Agreement dated as of December 1,/1996,
is made and entered into by and among the Participants.

VWHEREAS, the Participants ea‘ch own and operate municipal electric or other wtility
systems for the benefit of their respective citizens and consumers;

WHEREAS, the Participants, acting individually and, along with other Ohio
municipalities which own and aperate electric or other utility systems, jointly through AMP-
Ohio or otherwise, endeavor to arrange for reliable, reasonably priced supplies of eleclic
power and energy, or other utility services, for ultimate delivery to thair respective
consumers, : '

WHEREAS, it is efficient and economical to act jointly in such regard and the same
is contemplated and authorized by, inter afia, Article XV, Sections 3 and 4 of the Qhio
Constitution and Ohio R.C. §715.02;

WHEREAS, the Participants have determined that a need exists to pravide, for the
benefit of the Participants, other municipalities and organizations of which the Participants
are members, access lo a pool of personnel experienced in the planning, management,
engineering, construction, safety training and other technical aspects of the operation and
maintenance of municipal electric and other utility systems; ta provide those services on
call and as available for the benefit of the Participants;

WHEREAS, employment of such personnel by a municipal joint venture will
contribute greatly to the same being available to the Participants, when and as needed,
at reasonable costs and will contribute to Ihe safe and economic provision of utility
services by each Participant to its citizens and taxpayers:

WHEREAS, the Participants desire, and pursuant to this Joint Venture Agreement
hereby agree, to organize, staff and manage such a pool of personnel and to make the
~ same available on a contract basis for the benefit of the Participants;



WHEREAS, the Participants have determined to exercise jointly their powers under
the Uhic Constitution in the manner contemplated by Ohio R.C. §715.02, to the extent
applicable, and this Joint Venture Agreement as a joint venture to be known as MESA in
order to accomplish their geals in the manner set forth herein;

.NDW, THEREFORE, for @nd in consideration of the mutual covenants and
agreements herein contained, il is agreed by and among the Participants, on their own
behalf and on behalf of Municipal Energy Services Agency, as follows:

SECTION 1. Definitinns.and Explanations of Terms.

As used herein:

{A)  Adreement shall mean this Inlergovernmenial Joint Venture Agreement
including, without limitation, ali Appendices hereto logether with all amendments and
supplements thereto and hereto and additional Appendices hereto, as permitted by the
provisions hereof, and all Related Agreements.

{B)  AMP-Ohio shall mean American Municipal Power-Ohio, Inc., the nanprafit,
Ohio corporation whose membership consisis of Ohio municipalities which own and
operate electric utility systems, including certain of the Participants.

{C)  Appendix shall mean any of the appendices attached hereto, all of which are
incorporated herein and made part hereof, as the same may be modified in accordance
with the provisions hereof, -

{D)  Appendix of Participants shall mean Ihe list of the Participants attached
hereta as Appendix A, as the same may be revised from lime to time lo reflect any changes
in Participants as established in accordance with the provisions hereof.

(E) GCharge Append 5 shall mean the listing of charges, and the components
thereof, designed to recover lhe costs associated with the use of the services hereunder _
attached heretc as Appendix B, as the same may be revised from time to fime in
accordance with the pravisions of Section 5 hereof.

(F)  Council shall mean, as to any Participant, the governing body of that
Farticipant.

(G) MESA shall mean Municipal Energy Services Agency.

{H) Mcnlh or Monthiy refers te a calendar month.



{hh Municipa! Energy Services Agency shall mean the Participants acting jointly
pursuant to this Agreement through the board of Participants as the Municipal Energy
Services Agency and any agents and assigns approved by the Participants,

{J) Dgerating Expenses shall mean the sum of the following:

(i) the cost of operation of MESA, inciuding, without limitation, the cost
of taxes, payments in lieu of taxes, the cost of insurance (including
directors and officers lability insurance} all costs to settle or
compromise threatened or pending claims or litigation to the extent
associated with MESA, reserves against losses established in
conneclion with any program of self insurance, the costs of any
related services and costs of compliance wilh and renewals of all
required licenses and permits, |2gal, engineering, accounting and
financial advisory fees and expenses;

(i} unless otherwise specified in the Agreemenl, all other costs incurred
by or on behalf of MESA including those incurred under the Related
Agraaments; and

(iii)  the cost to establish and mainiain an aiiowance for working capital
and necessary reserves.

(K}  Padicipanis shall mean the municipal corparations which have exscuted this
Agreement and which are listed on Appendix A,

(L) Party or Parties refers to one or more of the Participants and MESA.

{M) Regulations shall mean the terms which govern the manner in which the
Participants shall transact business and make decisions concerning the joint exercise of
their powers and obligations under this Agreement acting as the MESA, as the same may
be amended or supplemented from time to time in accordance with such Regulations. The
initial Regulations are attached hereto as Appendix E which shall be updated to reflect
such amendments or supplements made in accordance herewith.

(N) Related Agreements shall mean: (i) the agreement(s) listed in Appendix F
hereto, (i} any future agreements entered into by MESA in accordance with Section 4(B)
hereof, and (iii) any supplements, modifications, renewals or replacements to the
agreements described in (i) and (i) entered into in accordance with Section 4({B) hereof.

(O}  Services shall mean those management, planning, technical, safety, training,
engineering, canstruction or other services made available by MESA from time to time as
MESA determines appropriale.



{P} LUncontrollable Forces shall mean any cause beyond the control of MESA or
a Participant, including, but not limited to, failure of facilities, flood, earthquake, slorm,
lightning, fire, epidemic, pestilence, war, riot, civil disturbance, labor disturbance,
sabotage, and restrajnt or action by court er public authorily, which by due diligence and
foresight Municipal Energy Services Agency or such Participant, as the case may be, could
net reasonably have been expected to avoid.

(Q) Year shall mean the twelve-month period commencing at 12:00 a.m. on
January 1 of each calendar year; provided, however, that the first Year shall commence
on the effective date of this Agreement specified in Section 33(A) hereof and shall expire
at 12:00 a.m. on the next succeeding January 1.

E)écept where-the content otherwise requires, werds importing the singular number shall
include the plural number and vice versa, and words importing persons shall include f:rms .
associations, public and private corporations, and any other legat entities.

SECTION 2. Representations

Each Farticipant represents to the other Paiticipants ihat;

{i) the Participant is a municipal corporation, duly created and validly
existing pursuant to the Constilution and statutes of the State of Chio;

(i} the Participant has full legal right and authority to enter into this
Agreemsnt, to carry out its obligations hereunder:

(i}  its Council duly approved this Agreement and authorized its execulion
and delivery on behalf of the Participant by legislative action duly and
lawfully adopted and such legislative action constitutes an action
pursuant to Article XVIN of the Constitution of the State of Qhio and
became effective prior to the execution of this Agreement; and

(iv) this Agreement has been duly executed and delivered by the
appropriate officers of the Participant pursuant to legislative action
authorizing or directing the same; and this Agreement constilutes the
legal, valid, and binding obligation of the Participant enforceable in
accordance with its terms, except to the extent enforceability may be
limited by bankruptey, insolvency, moratorium, reorganization or other
similar laws affecting creditors' rights generally and by eqmtab’le
principles,



SECTION 3. Joint Undertakings.

{A)  The Parficipants hereby establish MESA and authorize, empower, and direct
it to perform, in accordance with this Agreement, such undertakings for the benefit of the
Participants as are specified herein, siibject to such limitations and standards as are set
forth herein; and the Participants individually and jointly, shall use their best efforts and
hereby covenant as follows:

Q)

(i)

(iii)

{iv}

{v)

(vi)

{vii}

to undertake, or cause to be undertaken, as determined necessary or
convenient by MESA from time to time (x) the recruitment and hiring
of personne! experienced in the management, engineering, planning,
construction, safety and operation of municipal electric and other
utility systems and to make the same available to the Participants,
organizalions such as AMP-Qhio of which Lhe Participants may be
members, or other municipal corporations on a basis which will pay
ali of MESA's Operating Expenses;

to undertake, or cause to be undertaken, such efforts and measures
as may from time to time be required o comply and remain in
compliance with all lawful orders of any governimental badies or
agencies with jurisdiction over MESA;

to undertake, or cause to be undertaken, the acquisition of such
personnel or contractual rights lo the same and other cperating
arrangements as are necessary or desirable o perform the duliss
listed herein;

to perform such billing, collection and accounting for any Participant's
or other's use of MESA's services’, as MESA shall delermine
appropriate;

to prohibit MESA from engaging in any business other than that set
forth in this Agreement, unless reasanably incidental thereto;

to operate MESA at all times on a not-for-profit basis for the mutual
benefit of the Participants {provided that not-for-profit shall not be
construed to mean that MESA may not provide services for
compensation greater than cosl); and

to bring any and all iega!l aclions relating to MESA, or defend the
samg, either in the name of the individual Participants joinlly or in the
name of MESA. '



(B) As socon as praclicable after the effective date of this Agreement, as
specified in Section 24(A), there shall be an initial meeting of the Participants at a time and
place to be determined by agreement of at least two (2) of the Participants. Notice for-
such maeting shall be in writing and mailed not less than seven (7) days, or hand delivered
not fess than two (2) business days, prior to such meeling. in addition to such other
business that may properly be determined by the Participants at such meeling in
accordance with the Regulations, the Participants shall confirm at such meeting the listing
of the Participants. Such finalized list, as adopted, shall then be reflected on Appendix A.

(C)  Other Participants may join MESA from time to time upon application to and
the approval of MESA,

SECTION 4. Qperation and Management.

(A}  The Participants agree to jointly undertake, or cause to be undsrtaken, the
provision of the Services contemplated herein in the manner and to the extent as
determined necessary or convenient from time fo lime by MESA.

(B} To achieve the efficient management and operation of the MESA, the
Participants hereby authorize the assumptian or execution of the Related Agresments
fisted in Appendix C for the managemeant of the business of MESA and such other
agreements and any supplements, modifications, renewals or replacements to any of the-
same as MESA deems necessary of convenient to carry out the purposes of this
Agreement. MESA may also employ, on such terms and conditions as it deems
appropriate, employees and experts as may be necessary or convenient for the
furtherance of the business of MESA. The organization and structure of MESA shali be
as pravided in the Regulations and as determined by the Participants from time to time
under this Agreement,

SECTION 5. Allocation of Costs, Gharg'es; Payment.

{A) MESA, acting on behalf of the Participants, shall establish and maintain, and
each Participant severally and not jointly agrees to pay, charges reflecting the costs
associated with Services requested from MESA as set forth herein and in the Charge
Appendix. Such charges shall, in the aggregate, provide revenues which are sufficient to
meet the estimated Operating Expenses.

(B) Each Participant shall have no financial obligation to MESA except to the
extent such Participant shall, from time to time, procure services therefrom.

() The initial Charge Appendix is attached as Appendix B hereto. At such
intervals as it shall determine appropriate, MESA shall review and, if necessary, shall



revise the Charge Appendix to ensure that the charges under this Agreement continue to
(i) recover MESA's estimate of all of the Operating Expenses and, (i} represent an
appropriate allocation of the Operating Expenses among the Participants and other users
of the Services.

(D} - MESA may also enter into agreements with entities 1o which it provides
services, as MESA deems appropriate from time to time, and such agreements may set
forth the compensation for the Services to be rendered thereunder different from that
contained in the Charge Appendix.

fE}  in each Month following the Month in which this Agreement is effective and
casts are incurred in connecltion with this Agreement, MESA shall render to each
Participant or other user of Services a Monthly invoice showing the amount payable by
such Participant pursvant lo the Charge Appendix for the immediately preceding Month,
and such Participant shail pay such amount to MESA at its principa office, or to such other
person at such other address as shall be designated by MESA by written notice to each
Participant, at such time and in such manner as determined by MESA and reflected in the
Charge Appendix. In rendering such Monthly invoices MESA may utilize estimated data
which shall be reconciled as soon as actual data becomes available. Upon request, MESA
shall pruvide a detailed breakdown of the portion of the inveiced amount,

(F} MESA may impose a reasonable, non-discriminatary delayed-bayment
charge on any unpaid amounts due under this Agreement for each day overdue, in
addition to any other remedy or penally permitted by this Agresment or by law. Any such
delayed payment charge shall be reflected in the Charge Appendix.

{G) In the event of any dispute by any Participant as lo any portion of any
Manthly invoice, such Participant shall nevertheless pay the full amount of the Manthly
invoice, including the disputed charges, when due and shall give written notice of the
dispute to MESA not laler than ninety (90) days from the date such payment is due. Such
notice shall identify the disputed invoice, stale the amount in dispute and set forth a full
explanation of Ihe grounds on which such dispute is based. No adjustment need be
considered or made for disputed charges unless nolice is given as aforesaid. MESA shall
give consideration io 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 determination of the correct amount (whether by agreement, arbitration,
adjudication or otherwise) any difference belween such correct amount and such full
amount, togelher wilh interest (from the date of the disputed payment to the due date of
the Monthly inveice next submitted to the Participant after such determination) at the rate
which would apply under this Agresment to overdue payments by such Participant
pursuant to Section 5(F), shall be subtracted by MESA from the invoice next submitted to
such Participant after such determination or paid by MESA to the Participant in funds
available for use by the Participant on the due date of such next Monthly invaoice.



(H) In the event that at any time MESA shall determine that it has rendered a
Monthiy invoice containing a billing error, MESA shall furnish promptly to each Participant
whose Manthly invoice was in eror a revised Monthly invoice with the error corrected
which shall be subject to the same payment provisions of this Agreement as are
applicable to the ariginal Monthly invoice. The revised invoice shall eslablish a new
payment date for the Monthly invoice and if the Participant has paid any incorrect amount
in excess of the correct amount, such excess shall be promptly refunded. When estimated
values are used to invoice hereunder, the resulting invoices shall not be construed as
incarrect invoices, Adjustments without interest shall be made on the next Monthly invoice
after actual data is available to account for the difference belween estimated and actual
values,

SECTION 6, Uncontrallable Forces.

Neither MESA nor any Participant shall be considered to be in default in respect to
any obligation hereunder {other than the obligation of each Participant to make any
payments required by this Agreement) if prevented from fulfilling such obligation by
reason of Uncontrollable Forces. A Party rendered unable to fulfill any such obligation by
reason of Uncontrollable Farces shall exercise due diligence to remaove such inability with
all reasonable dispalch except in no case shall any Party be required by reason of this
provision to settle any labor dispute, '

SECTION 7. Insurance.

MESA shall maintain, or cause o be maintained, in force, insurance with
responsible insurers against risk of direct physical loss, damage or destruction of any
MESA property, and liability insurance, appropriate professional liability and employers'
liability insurance, at least lo the extent that similar insurance is usually carried by utilities
to the extent available at a reasonable cost and subject to reasonable deductible
provisions in accordance with Prudent Utility Practice. MESA may also rmaintain such
other insurance as it deems reasonable for the benefit of MESA and the Participants. All
such policies of insurance shal! be made payable to MESA on behalf of the Participants.
Notwithstanding the foregoing, MESA may self-insure or participate in a program of self-
insurance or group insurance to the extent it receives a written opinion of a qualified
insurance consuitant that such self-insurance is reasonable, after consideration of any
existing or required reserve deposits.



SECTION 8. Accounting.

(A)  MESA shall keep accurate records and accounts relating to its operations
pursuant to this Agreement substantially in accordance with the generafly accepted
accounting principles for municipal entities, separate and distinct from any other records
and accounts. Said accounts shall be audited each Year, which shall be MESA's fiscal
year, by a firm of independent certified public accountants, experienced in public finance
and wastewater Ulility accounting and of favorable nationat reputation, to be employed by
MESA and selected in accordance with R.C. §115.56, if applicable. Alternatively, in the
event that the Auditor of the State of Chio performs such an audit, then MESA may utilize
such audit in liew of that provided for abave, to the extent allowed by law. A copy of each
annual audit, including all written comments and racommendations of such auditor, along
with an annual repart of the operations of MESA, shall be furnished by MESA to each
Participant and to the Auditor of the State of Ohio, and any other agency reauired by law,
within a reasonable time after the end of each Year, or such other time as is required by
law. All such audits shall conform to any applicabie legal requirements.

(B) Each Participant shall have the right, at its sole expense, to conduct or to
have conducted a separate independent audit of the books and records of MESA utilizing
the information and access granted pursuant to Section 14. '

SECTION 9. |nformation to be Made Available; Access.
[A) Upon wrilten request to MESA:

{i) copies of all operating and financial records and reports in the
possession of MESA shall be made available at MESA's office
for examination by each Participant; and

(i)  copies of insurance policies {or certificates of insurance)
carried pursuant to Section 7 hereof shall be provided to each
Participant. :

{B) MESA and each Participant will promptly furnish to each other such other
information as may be reasonably requested from time to time in order to carry out the
intent and purpose of the Agreement or as may be reasonably necessary and convenient
in the conduct of the operations of the Party requesting such information.



SECTION 10. Separate Funds; Assignment of Interest.

All reverues and other funds of MESA shall be held separate and apart from all
other funds. Neither MESA nor its agents shall pledga or assign any right, title or interest
in such revenues and funds, or this Agreement or otherwise make available any of the
foregeing, to secure or pay any indebtedness or obligation of MESA other than as
necessary to carry out the purposes of this Agreement.

SECTION 11. Default.

In the event any paymant due from any Participant under this Agreement remains
unpaid subsequent ta the due date thereof, such non-payment shall constitute a default
hereunder and MESA may, upon ten {10} days’ written notice to and at the cost and
expense of such defaulting Participant, (i} cease rendering services hereunder, {if) bring
any suit, action or proceeding at law or in equity as may he necessary or apprapriate to
enforce any covenant, agreement or obligation against the defaulting Participant, or
(iif} take any other action permitied by law to enforce this Agreement. MESA shall
promptly notify all Participants in writing of any default by any other Participant which
remains uncured for fifteen {15) days or more. MESA may utilize this procedure for default |
when alher than a Participant is involved or it may adopt ather procedures as appropriate,

SECTION 12. Waiver.

Any waiver at any time by any Party of its rights hereunder with respect to any
default of any other Party thereto, or with respect to any other matter arising in connection
with this Agreement, shall nol be considered a waiver with respect to any subsequent
default, right or matter. :

SECTION 13, Modification or Amendment of this Agreement. .

Except to the extent otherwise provided herein'. this Agreement shall not be
amended, modified or otherwise changed except by written instrument executed and
delivered by each of the Participants.

10



SECTICN 14. Municipal Operation.

(A)  MESA, as a joint veniture of municipal corporations, shiall, from time to time
as appropriate, adapt by resolution of its Board procedures requiring that, to the extent
required by law and to the extent practicable, MESA shall conduct its business and
operations in accordance with the following general provisions of Ohio law governing the
operation of municipalities:

(i)  the provisions of R.C. Chapter 735 requiring competitive bidding in
the acquisition of certain goods and services:

(i}  the provisions of R.C. §731.55, ef seq. and R.C. Chapter 135
regarding public funds; and '

{iii) such other provisions of Ohio law with which MESA may be required
ko conform or with which MESA deems it appropriate to comply.

{B)  Notwithstanding any other provisions of this Agreement, upon a finding of
emergency by MESA threatening the pubiic, heallth, safety or welfars as il reiates to a
municipality's need for Services, waive competitive bidding in appropriate circumstances.

SEGTION 15. Notices and Computation of Time.

Any notice or demand under this Agreement shall be by first class U.S. mall,
postage prepaid, addressed to the Participant or MESA, as appropriate at the addresses
set forth on Appendix D hereto.  In computing any period of time from any such riotice,
such period shall commence at noon on the date mailed. The designations of the name
and address to which any such nolice or demand is directed may be changed at any time
and from time to time by any Participant or by MESA giving notice to all other Parties, as
above provided, at which time Appendix D shall be revised to reflect such change,

SECTION 16. Applicable L aw: Construction.

This Agreement is made under and shall be governed by the law of the State of
Ohio. Headings herein are for convenience only and shall not influence the construction
hereof. In the event of any conflict between the provisions contained in Section 1 through
27, inclusive, of this Agreement and any of the Appendices, the appropriate portions of
Sections 1 through 27 shall govern.
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SECTION 17. Severability.

If any section, subseclion, paragraph, clause or provision or any part thereof of this
Agrzement shall be finglly adjudicated by a court of competent jurisdiction to be invalid, -
including, without limitation, confirmation of any arbitration award rendered pursuant to
Section 24, the remainder of this Agreement shall be unaffected by such adjudication and
ali the remaining provistons of this Agreement 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 18. Assiqnment of this Agreement.

This Agreement shall inure to the benefit of, and shall nol be assighed without the
written consent of, each of the Participants, which consent shall not unreasonably be
wilhheld,

SECTION 19. Bensficiaries.
This Agreement shall constitute a binding agreement of each Participant with each
nther FParticipant and MESA, for the benefit of the Participants. Conseguently, unless

otherwise designated in a Related Agreement, no cther person shall have any interest in,
be a beneficiary of or be enlitled to enfarce the provisions of this Agreement.

SECTION 20. Survivarship of Obligations.

The termination of this Agreement shall not discharge any Party hereto from any
obligation which it owes to any other Party under this Agreement by reason of any
transaction, loss, cost, damage, expense, or |iability which shall occur or arise {or the
circumstances, events, or basis of which shall occur or arise) prior to such termination.
It is the intent of the Parties hereto that any such cbligalion owed {whether the same shall
be known or unknown at the termination of this Agreement or whether the circumstances,
events, or basis of the same shall be known or unknown at the termination of this
Agreement) shall survive the termination of this Agreement.
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SECTION 21. Arbitration: Venue.

(A) If a dispute between or among any of the Parties should arise under this
Agreement, any such Party may call for submission of the dispute to non-birding mediation
or other alternative dispute resnlutlnn methods, or to arbitration, The Parties agree lo
make a good faith attempt to resolve any such disputes through informal means, mediation
or ather aiternative dispute resolution methods, If such mathaods fail, and all Parties to the
dispute agree in wriling to have the dispute submitted to arbitration, such arbitration shall
proceed under the terms set forth herein and shall be final and binding. In the absence
of such an agreement, the dispute may be submitted to a court of competent jurisdiction.

(B}  The Party calling for arbitration shall give written nolice to all other Parties
to this Agreement setting forth in such notice the nature of the dispute, the amount of
money, if any, invelved in such dispute, and the remedy sought by the Party calling for
arbitration.

(C) Unless otherwise agreed, the arbitration shall be governed by R.C.
§32711.01 et seq., and the procedural rules contained in the Compulsory Arbilration Rules
of the Court of Camman Pleas of Frarnklin Caunty, Ohio, except that such arbitration shall
be before an arbitrator agreed upon by the Parties to the arbitration, or, if they cannot
agree, cne appointed by such Court, Each Party to the arbitration shall ray a o rata
share of the costs and expenses of the arbitrator,

(D)  In the event that any dispute arising under this Agreement shall result in
Iitigation, the Parties agree that jurisdiction and venue far all litigation proceedings shall
be proper in the Court of Common Pleas of Franklin County, Ohio. Each Party consents
to such jurisdiction and venue and agrees not to raise the issues of lack of jurisdiction,
improper venue or inconvenient forum in any such litigation.

SECTION 22. Liability and Allocation of Risk.

{A)  Neither MESA nor the other Participants shall be responsible for the control
or operation of any ather Participant's utility system and shalt not, in any event, be liable
for damage or injury to any person or property whatsoever arising, accruing, or resulting
from, in any manner, the operation of the respective Participanls' utility systems. Nothing
in this Agreement should be construed to prevent MESA from compromising or seltling,
on reasonable terms, any pending or threatened litigation or claim against it.

{B} In the absence of bad faith, no recourse shall be had against any individual
member of the Council of any Participant or against any individual Participant or its
representative on the board of MESA or any officer, employee or other agent of any
Participant or MESA, past, present or future, sither directly or indirectly, whether by virtue
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of any penalty or otherwise, fer any claim based upon or arising oul of this Agreement or
the obligations of the Parties hereunder, all such liability, if any, being by the execution
and delivery of this Agreement specifically waived and released: provided, however, the
foregoing shall not relieve any individuat from the perfermance of any official duty provided
by 1aw: ' -

()  The Participants recognize the existenca of risk of uninsured loss or damage
to third parties arising out of, connected wilth, occasioned by, or resulting from this
Agreement or any actlivittes hereunder. It is the intention of the Participants that the
expense of such claims, including the cost of defense and any and all uninsured loss or
damage, be paid as a part of Operating Expenses and that each Participant's liability
therefor shall be limited to a pro rata share based upon its use of MESA's services.

(D)  Nothing in this Agreement shall be construed to waive any immunities which
the Participants or MESA may have now or in the future.

(E) Excepl for malfeasance or willful misconduct, MESA shall indemnify each
officer, including the Participants' board representatives serving as members of the
Authorily in accordance with the Regulations, and each employee and each former officer
or employee and any person who is serving or has served in good faith at MESA's request
as an officer, agent or employee of MESA againsi costs and expenses reasonably incurred
by or imposed upon him or her, judgments, decrees, fines, penalties, or amounts paid in
=ettlement or in connection with the defense of any pending or threatened action, suit, or
proceeding, criminal, civil or otherwise, to which he or she is or may be made a party by
reasan of having been such officer, agent or employee ta the fullest extent permitied by
law, The above indemnification shall include legal fees, bul representation may be
furnished only by counsel authorized by MESA. The right of indemnification conferred
upon such officers and employees of by this Section 22(E) shall not be exclusive of any
other rights to which they may be lawfully entitled, and shall inure to the benefit of their
heirs, successors, and administrators, and shall be specifically conditionsd upon timely
notice ta MESA of any such pending or threatened action, suit or proceeding.

{F} Nocovenant, representation, obligation or agreement herein contained shall
be deemed to be a covenant, representation, obligation or agreement of any member of
the Council of any Participant or of any agent, officer or employee of any Participant in his
or her individual capacity, and neither such members of the Council nor any agent, officer
or employee of any Participant nor any official executing this Agreement shall incur any
personal liability therefor arising in any way from the approval or execution this Agreement
or the activities contemplated hereunder.

SECTION 23. Related Agreements; Enforcement and Amendment.
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(A} MESA shall enforce the provisions of each Related Agresment, and duly
perform its covenants and agreements thereunder. MESA will not consent or agree to or
permit any rescission of or amendment to any Related Agreement set forth in Appendix F,
which will materially adversely affect the rights or interests of MESA thereunder.

{B) Itis recognized by the Participants that it is contemplated that MESA may rely
on third parties, under, for example, the Related Agreement set forth as Appendix C-1, to
fulfill all or a portion of its obligations under this Agreement. Each such agreement and
any supplements, modifications, renewals and replacements thereof entered into pursuant
to Section 4{B} hereof shalf be effective according to its terms, without further appraoval by
any Participant,

SECTION 24. Term of this Aqgreement.

(A} This Agreament shall become effective on the date upon which this Agreement
shall have been executed and delivered by at least two Participants. Notwithstanding the
foregoing and the representations of the Participants herein, in the event it iz ultimately
determined that any Participant failed duly and validly to authorize or execute and deliver
this Agreement or that this Agreement, or any portion hereof, is invalid or unenforcesbls
with respect to any Participant for any reason whatsoever, such determination shall in nc
way affect the commencement, term, validity or enforceability of this Agreement with
respect to any other Participant. '

{B) - This Agreement shall remain in'effect,until December 31, 2000, énd
thereafter for successive lerms of three (3) years so long as to least two (2) Participants
have not given the notice set forth in Seclion 24(C).

{C} Any Participant may terminate its participation in MESA by giving not less
than one (1) year's prior written natice of such termination at the end of the initial or any
renewatl terrm; provided that such Parlicipant shall, as a condition of such termination, have
fulfilled all of its obligations to MESA. Any Participant withdrawing shall not be entitled to
any payment for any ownership interests in MESA.

SECTION 25. Ownership Interests.

All property, whether real, personal, tangible or intangible jointly owned by the
Participants shall be owned by the Participants as tenants in common in undivided shares
in proportion to each such Paddicipant's partronage. In recognition of the indivisible nature
of the Facilities, each Participant hereby irrevocably waives any and all rights to partition,
o sale in lieu of partition, of the property constituting all or any part of the Facilities,

15




SECTION 26. No Partnership.
The Participants expressly agree that no partnership is created by the provisions

of this Agreement and no Parlicipant or MESA may act as agent for or bmd any other
Parlicipant except {d the extent cnntemp[ated by this Agreement.

SECTION 27. Counterparts.

This Agreement may be executed and delivered in counterparts, each of which shall
for all purposes be treated as the original hereof and all of which shall constilule a single
agreemenit. -

IN WITNESS WHEREOF, the Parties hereto have caused this Agresment to be
executed by their proper officers respectively, baing thereunto du'y authorized, and their
respective corporate seals, if any, to be herelo affixed.

THE  City - OF  Gherlin | , OHIO

TITLE: City Manager

DATE: 1/29/37

APPROVED AS TO FORM:

oY, Zssy A M

Law Director

DATE: J2F- 57

ilconadmimeontractsimesa-agr
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APPENDIX A

JOINT VENTURE AGREEMENT

DATED DECEMEER 1, 1995

MUNICIPAL ENERGY SERVICES AGENCY

APPENDIX OF PARTICIPANTS




MUNICIPAL ENERGY SERVICES AGENCY JOINT VENTURE

MUNICIPALITY (12/30/96)

Village of Arcanum
Village of Beach City
Village of Bradner
Village of Brewster
Village of Carey
Village of Edgerton
Village of Elmore

City of Galion

Village of Genoa
Village of Graiton
Village of Lakeview
Village of Lucas
Village of Mendon
Village of Milan

Village of Montpelier
Village of New Brermen
Village of New Knoxville
Village of Oak Harbor
City of Orrville

Village of Plymouth
Village of Prospect
Village of Republic
Village of South Vienna
City of St. Marys
Village of Versailles
City of Wadsworth
Village of Wellington

MESA

APPENDIX A
. Page 1



APPENDIX B

JOINT VENTURE AGREEMENT

DATED DECEMBER 1, 1996

MUNICIPAL ENERGY SERVICES AGENCY

CHARGE APPEMDIX

Invoices for services to Participants, AMP-Ohio and others wiil be in
accordance with agreements in place at the time that the services are
rendered, Services to others and municipalities that are non-participants shail
be in accordance with pollcy and rates as approved by the Participants.



C-12-96-2123

| APPENDIX C

~ JOINT YENTURE AGREEMENT

DATED DECEMBER 1, 1998

MUNICIPAL ENERGY SERVICES AGENCY

Appraved by Resolutfon
86-12-001-MESA

RELATED AGREEMENTS

APPENDIX C-1: MESA/AMP-Ohlo Agreement dated January 1, 1997 for
the provision of certain services.
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AMERICAN MURNICIPAL POWER-QHIO, INC.
AND
MUNICIPAL ENERGY SERVICES AGENCY
AGREEMENT
FOR
- CERTAIN SERVICES

DATED JANUARY 1, 1397

This agreement is between AMP-Ohio and MESA.

WITNESSETH

. WHEREAS, MESA has been creatad for the purpases sel forth in the Jont Ventuse
Agreement of which this Services Agreament is a part.

WHEREAS, the certain of the Participants are also members of AMP-Ohio:

WHEREAS, MESA desires AMP-Ohio to provide office space. accaunting and olher
services to MESA;

WHEREAS. AMP-Ohio desires MESA to provide parsonnel for management.
engineering, safety and olher technical services for the benefit of thaw respective
members: ‘ .

WHEREAS, AMP-Ohio desires o perfurm such services for the benefit of its
members who are Participants and MESA desires lo provide such personnel.

ARTICLE |

As used herein. terms shall have the same meaning as set forth in the Joint Venture
Agreement, in addition to the following:

A Services Agreement shall mean this Agresment Far Certain Saraces Daied
January 1. 1997 between AMP-Chio and MESA.



ARTICLE N
RESPONSIBILITIES AND AUTHORITY

A, AMP-Ohic agrees to provide offize space and equipment. accounting and
biliing, personne! and support sen ices as required by MESA. In performing
such obligations, AMP-Ohio shall act in accordance with the general
direction of MESA in a professional manner in accordance with the Joint
Venture Agreement, and the procedures and budget adopted by MESA.

B. AMP-Ohio shall provide periodic reports to each Participant on the
aperations hereunder and financial status of MESA. al such times and in
such detail as MESA shall reasonably require.

C. MESA shall, effective January 1. 1997. offer positions to and thereafter
provide the personnel listed in Exhibit 1 hereto for the benefit of AMP-Ohio
Such personnei shall provide their remaining time to AMP-Ohio in
accordance with the AMP-Ohio work plan and budget after provision of tirme
for services in aczordance with centracts v Participants and AMP-Oh.
members.

D. MESA hereby accepts and AMP-Chio hareby assigns ta MESA the Circuil
Rider and Technical Services Conlracts listed in Exhibit 2.

ARTICLE Il
TERM

This Services Agreement shall be effective January 1. 1997 until December 31,
1998 and thereafter for successive periods of tv ~ Years unless eilher party shatt give the
other not less than twelve {12) months written nolice of non-renewal prior o the end of the

initial or any successive term,

ARTICLE IV
COMPENSATION

A, AMP-Ohio shall be compensated for its services lo MESA hereunder by
payment of a reasonable allocation of the cosl to AMP-Ohio for direct
expenses. personnel and overhead related lo AMP-Ohio's perdormance of

its obhgations hereunder.

B. MESA shall be coir.pensated for its servicss to AMP-Ohio hergunder by
payment of a reasonable allocation of the cost to MESA for direct expanses.
personne! and averhead related lo MESA s periormance of its obligations
hereunder.




AMP-Ohio shall render MESA a net monthly invoice for such services which
mvoice shall be due and pavable by the party owing not less than ten days

after the date of invoice, but nG: before the 25th day of the month in which _

the invoice is rendered,

ARTICLE ¥
GENERAL

All nolices given by MESA shall be directed to:

American Municipal Power-Ohio. Inc.
2600 Airport Drive

Columbus, OH 43219

ATTN: Presidenl

All natices given by AMP-Ohic shall be direcled to

Chairman

Municipal Energy Services Agency
2600 Atrport Drive

Columbus, OH 43219

It is understood by both partigs that changes in this Services Agresment.
including Exhibits 1, 2 and 3 may, from time to time, be necessary. In the
evenl that either party believes such changes are required AMP-Ohio and
MESA agree that the terms and conditions of this Services Agreement shall
be subject to renegotialion and that both parties shall negaotiate in good faith
lo achieve a mutually beneficial relatiorship for the good of the Participants

and AMP-Ohio members.



IN WITNESS WHEREQF. each of the parties has caused this Services Agreement
to be executed.

MUNICIPAL ENERGY SERVICES AGENCY

BY: %;W.—” /ﬂw’ é/ DATE: /E 30 -F 6

APPROVED A5 TO FORNM:

BYT } DP.TEtﬂ_) 2\/ S, /__f {_’;.

(7 N/

AMERICAN MUNICIPAL POWER - OHIO, INC.

BY: - - DATE: /.Q/‘ﬁ’é?é'.’é

APPROVED AS T? FORM:

BY; ) DATE:_/ Z‘/ ?7'-"‘}/ T h




Exhibit 1

MESA/AMP-OHIO Agreeiment
Dated January 1, 1997
For the Provision of Certain Services

Number of
Pasitions Positions
1 General Manager {President of AMP-QHIO)
1 Mzn=ger of Technical Services -
1 Marketer of Energy Services
1 Safety Coordinator
2 Energy Services Consultant
1 Manager Environmental Aflairs
1 Senior Distribution Design Engineer
1 Transmission & Distribution Designer
1 Electricat Designer
1 Transmission & Distribution Specialist
1 Belleville Project Manager
1 Construction Engineer
1 Directer Power Supply & Marketing

This Exhibit shall ba modified to reflect any additions, deletions or other
modifications requested in writing by eilher party with the written consent -
of the other, such consent not to be unreasonably withheld.

n\pwolfe/masaiexhibit1,mes



APPENDIX D

JOINT VENTURE AGREEMENT

DATED DECEMBER 1, 19396

MURNICIPAL ENERGY SERVICES AGENCY

NOTICES




NOTICES

For MESA:

Chairman

Municipal Energy Services Agency

clo American Municipal Power-Ohiog, Inc.
2600 Airport Drive
Columbus, OH 43219

For Participants: f TG COME )

Vic Oeftering

Interim Director

OberTin Municipal Light and Power System
289 South Professor Street

Oberlin, Dhio 44074

MESA
APPENDIX D
Page 1



APPENDIX E
JOINT VENTURE AGREEMENT
DATED DECEMBER 1, 1996
MUNICIPAL ENERGY SERVICES AGENCY

REGULATIONS OF THE

MUNICIPAL ENERGY SERVICES AGENCY
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- REGULATIONS OF
MESA

Section One

Section Two

Section Three

Section One

ARTICLE | - NAME, PURPOSE AND QFFICES

This joint venture, of the municipal corporations listed on Appendix A
to the Joint Venture Agreement, is known as MESA,

MESA is organized for the cooperalive provision of planning,
management, engineering, construction, safety, training and other
technical services and personnel as further set forth in the Joint
Venture Agreement. ‘

The principal office of MESA shall be located in the City of Columbus,
County of Franklin, State of Ohio. As provided in the Joint Venture
Agreement, MESA may, however, have such other offices, within or
without the County of Franklin, State of Ohio as the Participants may
determined.

ARTICLE |l - DEFINITIONS

Unless otherwise defined herein, all terms shall have the meanings
set forth in the Joint Venture Agreement.



Sectiort One

Section Two

Sectlion Threeg

Section Four
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Appendix E
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ARTICLE Il - MEETINGS, BOARD OF PARTICIPANTS

The affairs of MESA shall be managed by, and all actions obligations
and rights pursuant to the Joint Venture Agreement {unless otherwise
specifically set forth therein or herein) shall be exercised by the
Participanls acting as a board of Wustees comprised of the
representatives of the Participants. On all mallers to be determined
by the Participants in any meeting, each Participant not in any default
of obligations under the Joint Venture Agresment shall be entitled o
cne vote, The Participants shall acl by resolulion and may aulhorize
the Chairman or cther appropriate officers or agents to exacule any
and all agreements, licenses, contracts, deeds, indentures,
mortgages, bonds, trusts, bills of sale or other instruments and
documents necessary or convenient 1o carry out lhe business of
MESA.

An annual meeting of the Participants shall be held each year in -

- October (Annual Meeting), or at such other time as determined by ths

Parlicipants. The time and place lthereof shall be determined by the
Chairman.

Special meetings of the Parlicipants other than the Annual Meeting
(Special Meetings) may be called by the Chairman or any two other
officers, or by resolution of Participants at any Annual or Special
Meeting, or upon the written request of the Parlicipants reprasenting
at least bwenty-five percent (25%) of the Participants. Special
Meelings may be held via communications equipment to the extent
allowed by law. '

Written notice of the Annual Mesting, stating the time and place
thereof, shall be mailed to each Participant not less than fifteen (15}
days prior {a the date of such meeling. Such notice shall be deemed
to have been perfected by deposit in the United Slates mail by first
class mail addressed to the Participant at ils address as it appears on
Appendix D at the time of the mailing of said notice. Written notice,
telephone or lelecopy notices of Special Meelings shall be given not
Iess than twenty-four hours prior to the time of said meeting, and said
notice shall contain the lime and place of such meeting and the
purposa or purposes for which such meeting is held. No business



Section Five

Section Six

Seclion Seven

Section Eight

Section Ning
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other than that referred to in such natice shall be conducted at any
such Special Meeting.

The attendance of Participants represenling at least twenly-five
percent {25%) of the Participants shall constitute a quorum for the
transaction of business at any Annual or Special Meeting. A majorily
of the Participants represented in any mesting in which a quorum is
in attendance may carry any matter in any Participants’ meeting.
Whether or not a quorum is present, Participants representing a
majority of lhe Participants voting at an Annual or Special Meeting
may adjourn such meeting.

The Chairman shall delermine the agenda for all meetings, which
shall be includad in the notice thereof. The agenda far the Annual
Meeting may be modified by the Participants, upon molion, at such
meeting, as they deem appropriate.

Each Participant shall designate, by ordinance or resolulion, its
Representative for purposes of exercising that Parlicipant's rights and
obligations as a member of MESA.

A Participant in good standing shall mean a Participant which is
current in the payment of any dues, payments, assessments or other
charges due o MESA and is not atherwise in defauit under the Joint
Venture Agreement.

The initial Special Meeting may be called and noticed by any
Participant and the Participant in attendance with lhe largesl number
of electric meters as shown in the 1996 AMP-Ohio Member Directory
shall act as chairman until the Chairman is elected pursuant to these
Regulations.



Section One

Section Two

Section Three

Section Four

Section Five
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ARTICLE IV - OFFICERS

The officers of MESA, shall be lhe Chairman, Vice-Chairman,
Treasurer, Secretary, and such other ofiicers as the Participants may
deem necessary from time o time. Such officers, in addition to ihe
duties and authorities contained herein, may have such authority and
perform such duties as the Participants shall direct,

~ The Chairman, Vice-Chairman, Secretary and Treasurer shall be

elected from among the Representatives of the Participants and shall
serve for a period of one (1) year or until their successors are elected
and qualified. Other officers need not be the Representative of a
Participant and shall serve at the pleasure of the Parlicipants, or
pursuant to such terms and conditions as the Participants shall
determine. Officers other than the Chairman and Vice-Chairman may
hold more than one office. '

The Chairman, Vice-Chairman, Treasurer and Secretary of MESA
shall be elected in that order at the Annual Meeting. To be elected,
a Representative must receive a majority vote of those present and
voling in such election. If after tabulating the voles there is not a
Representative receiving such a majority, then the two {or more
should there be a tie) Representatives receiving the highest number
of votes shall be candidates in subsequent elections until a
Representative receives such a majority.

The Chairman shall preside at all Annual or Special Meetings. In
addition, the Chairman shall appoint the Chairman and members of
any committees that may be established from time to time. The
Chairman shall also perform such other duties as may be directed or
authorized by the Participants,

The Vice-Chairman of the Board shall perform the duties of the
Chairman in the event of the latter's absence, resignation, inability or

refusal to perform the duties of the office. The Vice-Chairman shall

perform such other duties as authorized or as directed by the
Participants, In the event of the Vice- Chairman's absence,
resignation, inability or refusal to perform as Chairman, the Treasurer
or Secrelary shall, respectively, assume the duties of Chairman.
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Section Seven

Section One
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The Secretary or the Secretary's designale shall keep the minutes of
all meetings of the Participants and shall perform alt other duties
imposed upan that office by law and these regutations and such other
duties as authorized or as directed by the Participants,

The Treasurer shall monitor and oversee the funds and securities of
MESA in such a manner and as directed and authorized by the
Participants in accordance with the Joint Venture Agreement. The
Treasurer shall perform such olher duties as authorized or as
direcled by the Participants,

ARTICLE V - FINANCES

The budget of MESA for each forthcoming fiscal year, which shall be
ftemized and subtotalled into line flerms and which shall be in such
form and detail as shall be approved by the Participants, is lo be
presented to and approved by the Participants at the Annual Meeting,

There shall be no expendilure by MESA for any item, or purchase or
contract for services entered into which causes or will cause the
budget fine item which includes such expenditure to exceed the
budgeted amount unless the budget shall have been amended or the
Chairman finds that a contract has been executed providing for
additional revenues al least equal to such expenditure.
Notwithstanding the other provisions of this Section Two, if lhe
Chairman, after consultation with the Vice-Chairman, Treasurer or
Secretary believes that an emergéncy has arisen which threatens
persons or the properly of MESA or the Participants and which
requires such an expenditure, purchase or contract to alleviate said
emargency, the Chairman may, afler consultalion with such other
officers as is appropriate and reasonable under the circumstances,
authorize such expendilure. Such action shail be subject Lo the
ratification of the Participants al the earliest possible time.

The Treasurer ar Chairman, or such other parson or persons as tha
Participants may designate, shall sign all checks to pay for all
properly budgeted and approved expenditures of funds by MESA., Al
such persons shall be bonded or insured,
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Section Four The Treasurer or such other officer designated by the Parlicipants
shall cause to be kept records which reflect each Participant's rights
and interests in the assets of MESA.

ARTICLE VI - AMENDMENTS TO REGULATIONS

Section One Amendments to the Regulations of MESA, not inconsistent with the
Joint Venture Agreement, may be proposed by any Participant in
writing to the Chairman, at least thirty days prior to any vote thereon,
and such proposed amendment shall be presented to the Participants
at the next Annual Meeting, or Special Meeting called for such
purpose.

Section Two Copies of proposed amendments shall be mailed by first class mail
to all Participants at least fifteen (15) days prior to the meeting at
which such amendments are lo be voted upon. Participants
representing a two-thirds majority of the Participants present and
voting must vote in favor of the amendment for its adoption.

ARTICLE Vil - PUBLIC NOTICE OF MEETINGS AND RECORD

Section One

(A)  Authority: This rule is in compliance with Section 121.22(F) of the Ohio
Revised Code.



(8)

(C)
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Any person may determine the time and place of a regularly scheduled
Annual Meeting and the time, place, and purpose of all Special Meetings by:

(1)  Writing to the following address:
Secretary, Municipal Energy Services Agency
c/o American Municipal Power-Ohio, Inc.
2600 Airport Drive
Columbus, OH 43219

(2) Calling the following telephone number during normal business
hours: (614)337-6222.

Any representative of the news media may obtain notice of all Special

‘Meetings by requesting in writing that such notice be provided. Such notice

will only be given, however, to one representative of any particular
publication or radio or television station. A request for such notification shall
be addressed to: :

Secretary, Municipal Energy Services Agency
c/o American Municipal Power-Ohio, Inc.
2600 Airport Drive

Columbus, OH 43219

The request shall provide the name of the individual media representative
to be contacted, that representative's mailing address and a maximum of two
telephone numbers where such representative can be reached. The
Secretary shall maintain a list of the representatives of the news media who
have requested notice of Special Meetings pursuant to this section.

In the event of a Special Meeting not of an emergency nature, the Secretary
shall notify all media representatives on the list of such Meeting by doing at
least one of the following:

(1)  Send written notice, which must be mailed not later than four calendar
days prior to the day of the Special Meeting;



(D)

(E)

(F)

(G)
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{2) Notifying such representatives by telephone no later than twenty-four
hours prior to the Special Meeting, such telephone notice shali be
compléte if a message has been left for the representative, or it, after
reasonable effort, the Secretary has been unable to provide such
telephone notice;

{3}  Informing such representative personally not later than twenty-four
hours prior to the special meeting.

- In the event of a Special Meeting of an emergency nature, the Secretary

shall natify ail media represenitatives on the lisl of such meeting by providing
either the notice described in paragraph {C){2), supra or that described in
(C)(3), supra. In such event, however, the notice need not be given twenty-
four hours prior to the meeting, but shall be given as soon as possible.

in giving the notices required by this paragraph the Secretary may rely on
assistance provided by a member of Municipal Energy Services Agency or
assistance provided by American Municipal Power-Ohio, Inc., and any such
notice is complete if given by either of such in the manner provided in this
paragraph.

Municipal Energy Services Agency shall maintain a list of all persons who
have requested, in writing, notice of all meetings at which specific subject
matters designated by such persons are scheduled to be discussed. Any
person may, upon payment of any annual fee in the amount of $10.00, have
his name placed on such list. Municipal Energy Services Agency shall, no
later than five days prior to each meeling, send by first class mail an agenda
of the meeting to such persons. '

The minutes of all Meetings, upan approval of the Participants, shall
constitule the official record of its proceedings. The minutes of all Annual
and Special Meetings shall be promplly recorded as public records open to
public inspection. Only the general subject matter of discussions in
executive sessions shall be recorded in the minutes. :

No person shall record or cause lo be recorded by means of tape recording
or ather audio equipment any meeling of Municipal Energy Services Agency.

Persons may film or photograph Meelings of the Participants subject to the
following conditions:
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{1) lCcnsent to film or photegraph at any such Meeting shall be obtained
prior to the start of the Meeting; and, .

(2) The Participants may lerminate such consent upon their

determination that such fifming or photographing is distracting or
otherwise disruptive of the meeting process,

i'.".conadmin\cuniracts\mesa-épx



