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WHEREAS, AMP and the Vermont Energy Investment Corporation (“VEIC”) have
negotiated a relationship regarding the implementation of an energy efficiency program for
AMP to be known as the Efficiency Smart Power Plant (“ESPP”); and

WHEREAS, in furtherance thereof AMP and VEIC entered into an ESPP agreement
(“ESPP Agreement”) for AMP to pay VEIC to provide a comprehensive set of energy
efficiency services (“ESPP Services”) designed to comply with the Consent Decree and
lower the total need for higher cost electric generation facilities and/or purchased power
and thereby reduce Municipality’s customers’ bills (the “ESPP Services”), to be offered to
Gorsuch participants as well as other AMP members contingent upon the attainment of
specific subscription levels of AMP member municipalities referred to in the ESPP
Agreement as “Critical Mass Participation”; and

WHEREAS, AMP has provided the Municipality with copies of the Consent Decree and
ESPP Agreement; and :

WHEREAS, AMP and Municipality desire to enter into a Schedule (“ESPP Schedule”),
under the MSA, which provides that AMP will obtain and sell to Municipality, and
Municipality will agree to take and pay for, a share of the ESPP Services which AMP has
contracted to acquire in the ESPP Agreement; and

WHEREAS, as set forth in the ESPP Schedule, AMP’s sale, and Municipality’s purchase,
of the ESPP Services is contingent on achieving Critical Mass Participation by the Critical
Mass Date (as defined in the ESPP Agreement); and

WHEREAS, Municipality has the option to defer payments under the ESPP Schedule to
better match the expenditures with the energy and cost savings thereunder.

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

Section 1:  That the ESPP Schedule between Municipality and AMP, substantially in the
form on file with the Clerk, including Appendices thereto, are approved, and
the Director of Utilities of the City of Orrville is hereby authorized to execute
and deliver the ESPP Schedule, with such changes as the Director of Utilities
may approve as neither inconsistent with this Resolution nor materially
detrimental to the Municipality, his or her execution of the ESPP Schedule to
be conclusive evidence of such approval.

Section 2. That the Director of Utilities is hereby authorized to take any action necessary
for Municipality to fulfill its obligations under the ESPP Schedule and to be a
Full Participant.

Section 3. That it is found and determined that all formal actions of this Council
concerning and relating to the passage of this Resolution were taken in
conformance with applicable open meetings laws and that all deliberations of
this Council and of any committees that resulted in those formal actions were
in compliance with all legal requirements including any applicable open
meetings requirements.

Section 4. If any section, subsection, paragraph, clause or provision or any part thereof of
this Resolution shall be finally adjudicated by a court of competent jurisdiction
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