
 

CITY OF ALTAMONT 
 

407 S HUSTON   ▪   P.O. BOX 305   ▪   ALTAMONT, KS 67330 

PHONE (620) 784-5612   ▪   FAX (620) 784-5882   ▪   WEBSITE: ALTAMONTKS.COM 

 

 
 

ALTAMONT CITY COUNCIL 
Mayor Richard Hayward  

Councilmembers: Ben Cochran, Raymond Coffey, 

Cameron Johnston, Lyle Sykes and Kyle Wiford 

February 9, 2023 

7:00 PM Regular Meeting  
 

CALL TO ORDER    

PLEDGE OF ALLEGIANCE & PRAYER 

MINUTES - Regular meeting of January 26, 2023 
 

INVOICES - P13 - $3,780.77 + $91,473.43 = $95,254.20 
 

PUBLIC COMMENT & GUESTS 
A.  

        

ORDINANCES/RESOLUTIONS /PROCLAMATIONS  

A. Ordinance 645 - Gas Pre-Pay 
       

OLD BUSINESS 
A. KMGA Gas Pre-Pay Agreement Draft 

a. Monthly Gas Projection Volumes 

b. KGMA Gas Prepay Agreement Information Email 
 

NEW BUSINESS 

     A.   

TABLED & PENDING BUSINESS 
A. Old Fire Department Building Demolition  

B. War Veteran Memorial 

C. Sewer Rate Increase 
 

DEPARTMENT REPORTS 

A. City Administrator 
 

EXECUTIVE SESSION MOTION 
 

COMMUNICATIONS: 

 The City Offices will be closed Monday, February 20 in observation of President’s 

Day. 

 Altamont Recreation Commission’s Soccer Sign-ups (Kindergarten - 6th grade) are 

due February 13th and available at the City Office or their Facebook page. 
 

ADJOURNMENT 



MINUTES 
CITY OF ALTAMONT  
January 26, 2023 
 

REGULAR MEETING  The meeting was called to order at 7:00 PM with Mayor Richard Hayward presiding.  Mayor 
Hayward opened the meeting with the Pledge of Allegiance and prayer.  Councilmembers 
present:  Ben Cochran, Raymond Coffey, Kyle Wiford, Lyle Sykes & Cameron Johnston.  

 
MINUTES Councilmember Cochran moved and Coffey seconded to approve the minutes from January 

12, 2023.  Motion carried. 
 
INVOICES Councilmember Cochran moved and Wiford seconded to pay the invoices totaling 

$164,244.39.  Motion carried.  

JEANNA MORRIS Jeanna Morris was present with Leadership Labette to discuss the possibility of a UTV Poker 
Run fundraiser for Leadership Labette. Leadership Labette would like to use the 20 acres to 
start their Poker Run and end it at Idle Hour Lake on April 29th, bands and vendors will be 
present. The goal for the fundraiser is to raise $8,000 for Labette County High School Vo-
Tech Classes and $5,000 for a scholarship for a student to attend LCC Vo-Tech Class.  

Councilman Cochran moved and Johnston seconded to allow Leadership Labette to use 
McMillen Park and the Lake for the UTV Poker Run April 29th, 2023. Motion carried 

Cochran moved and Sykes seconded the City covers the insurance cost for the City for the 
UTV Poker Run. Motion carried. 

KMEA BOARD In accordance with KMEA’s Bylaws the Board of Directors shall consist of two directors as 
well as an alternate for each member.  The two directors are due to be appointed this year 
and will serve two-year terms. 

 Councilman Wiford moved and Cochran seconded to make LeaAnn Myers Director-1 for the 
KMEA Board of Directors. Motion carried. 

 Councilman Johnston moved and Cochran seconded to approve Bradley Myers as Director-
2. Motion carried. 

CITY ADMINISTRATOR 1) Year End – Continuing to work on year end.  
2) Police Department – Officer Anthony Austin will start Police Academy on February 13. 
3) Solid Waste – The Solid Waste Committee is waiting on documents from GFL to discuss 
an updated rate schedule for the Transfer Station. 
4) Building Repairs – TW Construction is planning on starting building repairs soon for the 
Utility building behind 501 S Huston.  Materials are in. 
5) Poor Boys Tree Service – Received the bill from Poor Boy Tree Service with the week 
ending January 13, 2023.  After that bill there was $8,453.25 left of the approved $40,000.
 A.  I approved for them to work through January 27th to finish getting a few trees cut 
which Brad felt were important we get taken out, which will put us over the original 
approved amount by around $5,000, weather permitting. 
6) Utility Rates – Updated Gas rates in municipal software 
7) Lead and Copper – If you haven’t turned in your Lead and Copper Survey, please get 
those turned in.  
8) Cox Communication – Finalized paperwork with Cox Communication for their initial 
build. 

EXECUTIVE SESSION Councilmember Cochran moved and Coffey seconded to move the city council recess into 
executive session to discuss Attorney-Client Privilege matter exception, K.S.A. 75-4319(b)(2) 
to include: The City Administrator and City Attorney. The open meeting will resume in the 
city council room at 7:35PM. No action taken at this time 
 

COMMUNICATIONS Please turn in your lead and copper survey.  If you need a new copy, contact the City Office. 
 Check out the Altamont Recreation Commission Facebook Page for upcoming events. 

- Soccer sign-ups (Kindergarten-6th Grade) are due February 13th and available at the City 

Office or their Facebook page. 

  
ADJOURNMENT Councilmember Cochran moved and Sykes seconded to adjourn.  Motion carried. 7:37PM 
 
 
______________ __________________________________________ 
DATE Bridget Nash, Deputy City Clerk  
 



Check No Check Date Vendor No Check AmountVendor Name

AP Check Register (APLT43) City of Altamont

Bank No: 1 Account: 006572

VISA 574936383 2/9/2023 2447 $462.75

VISA 627536384 2/9/2023 79532 $600.00

Visa 764636385 2/9/2023 80272 $50.00

Visa 798436386 2/9/2023 80348 $120.47

Bank Account Totals: $1,233.22

$1,233.22Total Of Checks:

Page 1 of 1Operator: lmyers 2/7/2023 12:55:16 PM
Report ID: (APLT43)



Wire Date Vendor No Wire AmountVendor Name

AP Wire Register (APLT44) City of Altamont

Wire Nbr.

1Bank No: 006572Account:
2/9/2023 865 KANSAS DEPARTMENT OF REVENUE $2,547.55-1061

$2,547.55Bank Account Totals:

$2,547.55   Total Of Wires:

Page 1 of 1Operator: lmyers 2/7/2023 12:54:50 PM
Report ID: (APLT44)



Vendor
Description Invoice Amt

Approved Invoices by Vendor- Summary City of Altamont

Invoice PO Account Description

865 KANSAS DEPARTMENT OF REVENUE
$2,547.55Contractual12-1-2022 utility sales tax - December

$2,547.55Subtotal for Vendor 865  -  KANSAS DEPARTMENT OF R
2447 VISA 5749

$300.00Grants & Donations            12-31-2022 raincoats, holsters, ski masks, utility patch, swivel key, 
flashlighs, gloves, police patches, hats - New Life Clothing 
Police Donation

$162.75Commodities12-31-2022 raincoats, holsters, ski masks, utility patch, swivel key, 
flashlighs, gloves, police patches, hats

$462.75Subtotal for Vendor 2447  -  VISA 5749 : 
79532 VISA 6275

$120.00Contractual12-20-2022 Employees Christmas gift Cards
$120.00Contractual12-20-2022 Employees Christmas gift Cards
$120.00Contractual12-20-2022 Employees Christmas gift Cards
$120.00Contractual12-20-2022 Employees Christmas gift Cards
$120.00Contractual12-20-2022 Employees Christmas gift Cards

$600.00Subtotal for Vendor 79532  -  VISA 6275 : 
80272 Visa 7646

$50.00Contractual2023 KACM 2023 Kansas Association for Court Management

$50.00Subtotal for Vendor 80272  -  Visa 7646 : 
80348 Visa 7984

$120.47Commodities12-31-2022 Briggs and Stratton Magneto Armature, seat covers

$120.47Subtotal for Vendor 80348  -  Visa 7984 : 

Page 1 of 32/7/2023 12:53:54 PM
lmyersOperator:Report ID: APIN015B



Vendor
Description Invoice Amt

Approved Invoices by Vendor- Summary City of Altamont

Invoice PO Account Description

$3,780.77Grand Total:

Approved Invoices - Fund/Dept. Totals
Fund Fund Total Fund Name

01 General Fund
$462.7502 Gen Police

$50.0003 General Court
$512.75

50 Water Utility Fund
$120.0000 NonDepartmental

$120.00
51 Electric Utility Fund

$120.0000 NonDepartmental
$120.00

52 Gas Utility Fund
$120.0000 NonDepartmental

$120.00
53 Sewer Utility Fund

$120.0000 NonDepartmental
$120.00

54 Sanitation Utility Fund
$240.4700 NonDepartmental
$240.47

60 Sales Tax
$2,547.5500 NonDepartmental

Page 2 of 32/7/2023 12:53:55 PM
lmyersOperator:Report ID: APIN015B



Vendor
Description Invoice Amt

Approved Invoices by Vendor- Summary City of Altamont

Invoice PO Account Description

$2,547.55

$3,780.77Grand Total:

Page 3 of 32/7/2023 12:53:56 PM
lmyersOperator:Report ID: APIN015B



Check No Check Date Vendor No Check AmountVendor Name

AP Check Register (APLT43) City of Altamont

Bank No: 1 Account: 006572

ADVANCE INSURANCE COMPANY36336 2/9/2023 885 $93.10

Altamont Builders Supply36337 2/9/2023 150 $552.48

Ashley Spencer36338 2/9/2023 80365 $40.00

Assessment Strategies, LLC36339 2/9/2023 80344 $215.00

B&L Waterworks Supply36340 2/9/2023 240 $18.12

Border States Industries Inc36341 2/9/2023 79889 $2,621.45

Brianna Volmer36342 2/9/2023 80505 $300.00

CITY ATTORNEY'S ASSOC. OF KS36343 2/9/2023 382 $35.00

CITY OF ALTAMONT36344 2/9/2023 60 $4,759.62

Core & Main36345 2/9/2023 79832 $1,134.95

Dena Terrell36346 2/9/2023 80507 $40.00

Ditch Witch Financial Services36347 2/9/2023 80064 $927.72

EVERGY36348 2/9/2023 1000 $770.05

FELD FIRE36349 2/9/2023 80090 $1,601.35

GFL Environmental36350 2/9/2023 80229 $2,992.20

HUGO'S INDUSTRIAL SUPPLY36351 2/9/2023 740 $55.64

John Rexwinkle36352 2/9/2023 80504 $300.00

KANSAS ONE CALL SYSTEM INC36353 2/9/2023 880 $16.80

KANSAS STATE TREASURER36354 2/9/2023 971 $8,854.10

Kim Pease36355 2/9/2023 80237 $40.00

Labette Avenue36356 2/9/2023 100 $128.20

Labette Community College36357 2/9/2023 1040 $24.00

LABETTE COUNTY PUBLIC36358 2/9/2023 1057 $2,628.98

Page 1 of 3Operator: lmyers 2/7/2023 12:20:56 PM
Report ID: (APLT43)



Check No Check Date Vendor No Check AmountVendor Name

AP Check Register (APLT43) City of Altamont

Labette Hardware36359 2/9/2023 79848 $255.93

Labette Health Laboratory36360 2/9/2023 80404 $27.75

LCHS Project Prom36361 2/9/2023 1030 $50.00

LeaAnn Myers36362 2/9/2023 1373 $36.03

MasterCard 054736363 2/9/2023 1251 $196.84

MCCARTY'S36364 2/9/2023 1245 $83.11

Mid-American Research Chemical36365 2/9/2023 79670 $253.00

MIDWEST MINERALS, LLC36366 2/9/2023 1340 $102.88

Miller Tire and Lube LLC36367 2/9/2023 80159 $1,240.73

Morgan Goins36368 2/9/2023 80506 $40.00

O'REILLY AUTOMOTIVE INC36369 2/9/2023 1550 $200.88

Poor Boy Tree Service, Inc.36370 2/9/2023 79856 $6,761.24

PUBLIC WHOLESALE WATER SUPPLY36371 2/9/2023 1680 $11,250.00

SEKRPC SOUTHEAST KANSAS36372 2/9/2023 1906 $50.00

Tamra Carson36373 2/9/2023 80333 $40.00

TouchTone Communications36374 2/9/2023 754 $75.61

TW Construction36375 2/9/2023 80508 $5,880.00

UTILITY SAFETY AND DESIGN INC36376 2/9/2023 80031 $30,840.00

VISA 347036377 2/9/2023 1250 $129.90

VISA 574936378 2/9/2023 2447 $250.00

VISA 627536379 2/9/2023 79532 $69.40

Visa 764636380 2/9/2023 80272 $26.54

Vision Service Plan (CT)36381 2/9/2023 79945 $210.50

Warren County Municipal Clerks' Assn36382 2/9/2023 80495 $50.00

Page 2 of 3Operator: lmyers 2/7/2023 12:20:56 PM
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Check No Check Date Vendor No Check AmountVendor Name

AP Check Register (APLT43) City of Altamont

Bank Account Totals: $86,269.10

$86,269.10Total Of Checks:

Page 3 of 3Operator: lmyers 2/7/2023 12:20:57 PM
Report ID: (APLT43)



Wire Date Vendor No Wire AmountVendor Name

AP Wire Register (APLT44) City of Altamont

Wire Nbr.

1Bank No: 006572Account:
2/9/2023 865 KANSAS DEPARTMENT OF REVENUE $5,204.33-1060

$5,204.33Bank Account Totals:

$5,204.33   Total Of Wires:

Page 1 of 1Operator: lmyers 2/7/2023 12:20:33 PM
Report ID: (APLT44)



Vendor
Description Invoice Amt

Approved Invoices by Vendor- Summary City of Altamont

Invoice PO Account Description

60 CITY OF ALTAMONT
$475.21Contractual2-1-23 Utility Bills
$659.56Contractual2-1-23 Utility Bills
$427.54Contractual2-1-23 Utility Bills
$643.43Contractual2-1-23 Utility Bills
$577.15Contractual2-1-23 Utility Bills
$108.40Contractual2-1-23 Utility Bills
$360.68Contractual2-1-23 Utility Bills
$530.65Contractual2-1-23 Utility Bills
$432.77Contractual2-1-23 Utility Bills
$544.23Contractual2-1-23 Utility Bills

$4,759.62Subtotal for Vendor 60  -  CITY OF ALTAMONT : 
100 Labette Avenue

$28.20Contractual1-31-2023 Ord 643
$100.00Contractual1-31-2023 Treasurer's Report

$128.20Subtotal for Vendor 100  -  Labette Avenue : 
150 Altamont Builders Supply

$77.59Commodities1-31-2023 rope, backer rod, weatherstrip, cutters, fuse, staring fluid, 
cement PVC wet set, cap, lock nut, romex, paint, 
screwdriver, ratchet, tools, washer, clamps, glue

$77.58Commodities1-31-2023 rope, backer rod, weatherstrip, cutters, fuse, staring fluid, 
cement PVC wet set, cap, lock nut, romex, paint, 
screwdriver, ratchet, tools, washer, clamps, glue

$77.59Commodities1-31-2023 rope, backer rod, weatherstrip, cutters, fuse, staring fluid, 
cement PVC wet set, cap, lock nut, romex, paint, 
screwdriver, ratchet, tools, washer, clamps, glue

$77.59Commodities1-31-2023 rope, backer rod, weatherstrip, cutters, fuse, staring fluid, 
cement PVC wet set, cap, lock nut, romex, paint, 
screwdriver, ratchet, tools, washer, clamps, glue

$77.59Commodities1-31-2023 rope, backer rod, weatherstrip, cutters, fuse, staring fluid, 
cement PVC wet set, cap, lock nut, romex, paint, 
screwdriver, ratchet, tools, washer, clamps, glue

Page 1 of 102/7/2023 12:17:36 PM
lmyersOperator:Report ID: APIN015B



Vendor
Description Invoice Amt

Approved Invoices by Vendor- Summary City of Altamont

Invoice PO Account Description

150 Altamont Builders Supply
$14.38Vehicle1-31-2023 fuse, weatherstrip

$150.16Commodities1-31-2023 Utility Buildin Utility Building Repair Supplies

$552.48Subtotal for Vendor 150  -  Altamont Builders Supply : 
240 B&L Waterworks Supply

$18.12Commodities2-1-2023 repair clamps, midco restraint kits

$18.12Subtotal for Vendor 240  -  B&L Waterworks Supply : 
382 CITY ATTORNEY'S ASSOC. OF KS

$35.00Contractual4406 2023 Membership

$35.00Subtotal for Vendor 382  -  CITY ATTORNEY'S ASSOC. O
740 HUGO'S INDUSTRIAL SUPPLY

$10.00Commodities01312023 toiletwand refills
$20.00Commodities01312023 toiletwand refills
$25.64Commodities01312023 toiletwand refills

$55.64Subtotal for Vendor 740  -  HUGO'S INDUSTRIAL SUPPLY
754 TouchTone Communications

$75.61Contractual2349479 long distance

$75.61Subtotal for Vendor 754  -  TouchTone Communications :
865 KANSAS DEPARTMENT OF REVENUE

$5,204.33Contractual01-2023 Utility Sales Tax

$5,204.33Subtotal for Vendor 865  -  KANSAS DEPARTMENT OF R
880 KANSAS ONE CALL SYSTEM INC

$16.80Contractual3010133 14 locates

$16.80Subtotal for Vendor 880  -  KANSAS ONE CALL SYSTEM I
885 ADVANCE INSURANCE COMPANY

$40.10Benefits03-2023 employee life insurance
$53.00Benefits03-2023 employee life insurance

Page 2 of 102/7/2023 12:17:36 PM
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Vendor
Description Invoice Amt

Approved Invoices by Vendor- Summary City of Altamont

Invoice PO Account Description

885 ADVANCE INSURANCE COMPANY

$93.10Subtotal for Vendor 885  -  ADVANCE INSURANCE COMP
971 KANSAS STATE TREASURER

$8,854.10Payment Plan- Loan Payback    1230401120617 Low Interest Gas Loan

$8,854.10Subtotal for Vendor 971  -  KANSAS STATE TREASURER 
1000 EVERGY

$88.25Contractual01-30-2023 electricity
$22.73Contractual01-30-2023 electricity

$659.07Contractual01-30-2023 electricity

$770.05Subtotal for Vendor 1000  -  EVERGY : 
1030 LCHS Project Prom

$50.00Grants & Donations            2023 Donation

$50.00Subtotal for Vendor 1030  -  LCHS Project Prom : 
1040 Labette Community College

$24.00ContractualBeasley LCC Continuing Education - Heather Beasley

$24.00Subtotal for Vendor 1040  -  Labette Community College : 
1057 LABETTE COUNTY PUBLIC

$336.88Commodities2314 fuel
$336.89Commodities2314 fuel
$336.88Commodities2314 fuel

$1,281.44Vehicle2314 fuel
$336.89Commodities2314 fuel

$2,628.98Subtotal for Vendor 1057  -  LABETTE COUNTY PUBLIC : 
1245 MCCARTY'S

$43.20Commodities1/27/2023 ink
$39.91Commodities1/27/2023 mailing dots, color copies

$83.11Subtotal for Vendor 1245  -  MCCARTY'S : 

Page 3 of 102/7/2023 12:17:37 PM
lmyersOperator:Report ID: APIN015B



Vendor
Description Invoice Amt

Approved Invoices by Vendor- Summary City of Altamont

Invoice PO Account Description

1250 VISA 3470
$21.15Vehicle1-18-2023 fuel

$108.75Commodities1-18-2023 gatorade

$129.90Subtotal for Vendor 1250  -  VISA 3470 : 
1251 MasterCard 0547

$196.84Commodities1-18-2023 Utility jeans - Myers

$196.84Subtotal for Vendor 1251  -  MasterCard 0547 : 
1340 MIDWEST MINERALS, LLC

$102.88Commodities628549 Rock for Trash Truck

$102.88Subtotal for Vendor 1340  -  MIDWEST MINERALS, LLC : 
1373 LeaAnn Myers

$36.03Contractual2-1-2023 Mileage to Parsons Twice

$36.03Subtotal for Vendor 1373  -  LeaAnn Myers : 
1550 O'REILLY AUTOMOTIVE INC

$200.88Commodities0137-378982 Diesel Antigel, Diesel Treatment

$200.88Subtotal for Vendor 1550  -  O'REILLY AUTOMOTIVE INC 
1680 PUBLIC WHOLESALE WATER SUPPLY

$11,250.00Utility Costs01-23-2023 water

$11,250.00Subtotal for Vendor 1680  -  PUBLIC WHOLESALE WATE
1906 SEKRPC SOUTHEAST KANSAS

$50.00Contractual2023 Membership 2023 Membership

$50.00Subtotal for Vendor 1906  -  SEKRPC SOUTHEAST KANS
2447 VISA 5749

$250.00Contractual2023 Kansas Narcoics Officers Association 2023 Membership

$250.00Subtotal for Vendor 2447  -  VISA 5749 : 

Page 4 of 102/7/2023 12:17:37 PM
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Vendor
Description Invoice Amt

Approved Invoices by Vendor- Summary City of Altamont

Invoice PO Account Description

79532 VISA 6275
$12.50Contractual1-18-2023 Drug and Alcohol Queries
$56.90Commodities1-18-2023 value

$69.40Subtotal for Vendor 79532  -  VISA 6275 : 
79670 Mid-American Research Chemical

$253.00Commodities0781558 Diesel Conditioner

$253.00Subtotal for Vendor 79670  -  Mid-American Research Che
79832 Core & Main

$426.00Commodities01-27-2023 marking paint and flags for Cox
$256.95Commodities01-27-2023 marking paint and flags for Cox
$452.00Commodities01-27-2023 marking paint and flags for Cox

$1,134.95Subtotal for Vendor 79832  -  Core & Main : 
79848 Labette Hardware

$94.99Commodities01-25-23 romex
$160.94Commodities01-25-23 elbow, gas chimney pipe

$255.93Subtotal for Vendor 79848  -  Labette Hardware : 
79856 Poor Boy Tree Service, Inc.

$6,761.24Contractual1-20-2023 Tree Trimming week ending 1-20-2023 - 40 Hours

$6,761.24Subtotal for Vendor 79856  -  Poor Boy Tree Service, Inc. :
79889 Border States Industries Inc

$2,621.45Commodities01-31-2023 ground rod, led light, 2" clamps

$2,621.45Subtotal for Vendor 79889  -  Border States Industries Inc
79945 Vision Service Plan (CT)

$22.29Benefits2-2023 vision insurance
$10.89Benefits2-2023 vision insurance
$43.56Benefits2-2023 vision insurance
$44.59Contractual2-2023 vision insurance

Page 5 of 102/7/2023 12:17:37 PM
lmyersOperator:Report ID: APIN015B



Vendor
Description Invoice Amt

Approved Invoices by Vendor- Summary City of Altamont

Invoice PO Account Description

79945 Vision Service Plan (CT)
$22.30Benefits2-2023 vision insurance
$22.29Benefits2-2023 vision insurance
$22.29Benefits2-2023 vision insurance
$22.29Benefits2-2023 vision insurance

$210.50Subtotal for Vendor 79945  -  Vision Service Plan (CT) : 
80031 UTILITY SAFETY AND DESIGN INC

$15,420.00Capital2023 Annual Gas Operating Agreement
$15,420.00Contractual2023 Annual Gas Operating Agreement

$30,840.00Subtotal for Vendor 80031  -  UTILITY SAFETY AND DESI
80064 Ditch Witch Financial Services

$927.72Contractual6472964 Lease purchase payment

$927.72Subtotal for Vendor 80064  -  Ditch Witch Financial Servic
80090 FELD FIRE

$1,601.35Grant0417788 helmets

$1,601.35Subtotal for Vendor 80090  -  FELD FIRE : 
80159 Miller Tire and Lube LLC

$225.55Commodities01-2023 battery, tires
$40.00Contractual01-2023 flat repair

$225.55Commodities01-2023 battery, tires
$225.55Commodities01-2023 battery, tires
$225.55Commodities01-2023 battery, tires

$72.97Vehicle01-2023 oil change
$225.56Commodities01-2023 battery, tires

$1,240.73Subtotal for Vendor 80159  -  Miller Tire and Lube LLC : 
80229 GFL Environmental

$2,992.20Utility Costs2465 Transfer Station Fees

Page 6 of 102/7/2023 12:17:37 PM
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Vendor
Description Invoice Amt

Approved Invoices by Vendor- Summary City of Altamont

Invoice PO Account Description

80229 GFL Environmental

$2,992.20Subtotal for Vendor 80229  -  GFL Environmental : 
80237 Kim Pease

$40.00Park Building Deposit Refunds1-30-2023 Park Deposit Refund

$40.00Subtotal for Vendor 80237  -  Kim Pease : 
80272 Visa 7646

$26.54Contractual1-12-2023 Continuing Education book - Beasley

$26.54Subtotal for Vendor 80272  -  Visa 7646 : 
80333 Tamra Carson

$40.00Park Building Deposit Refunds1-30-2023 Park Deposit Refund

$40.00Subtotal for Vendor 80333  -  Tamra Carson : 
80344 Assessment Strategies, LLC

$215.00Contractual02-01-2023 Pre-employment Personnel Testing

$215.00Subtotal for Vendor 80344  -  Assessment Strategies, LLC
80365 Ashley Spencer

$40.00Park Building Deposit Refunds01302023 Park Deposit Refund

$40.00Subtotal for Vendor 80365  -  Ashley Spencer : 
80404 Labette Health Laboratory

$27.75Contractual0123 Pre-employment drug testing

$27.75Subtotal for Vendor 80404  -  Labette Health Laboratory : 
80495 Warren County Municipal Clerks' Assn

$50.00Contractual2-24-2023 Athenian Leadership Dialogue - Beasley

$50.00Subtotal for Vendor 80495  -  Warren County Municipal Cl
80504 John Rexwinkle

$60.00Contractual02-01-2023 Meter Deposit Refund - No Late Payments
$120.00Contractual02-01-2023 Meter Deposit Refund - No Late Payments

Page 7 of 102/7/2023 12:17:37 PM
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Vendor
Description Invoice Amt

Approved Invoices by Vendor- Summary City of Altamont

Invoice PO Account Description

80504 John Rexwinkle
$120.00Contractual02-01-2023 Meter Deposit Refund - No Late Payments

$300.00Subtotal for Vendor 80504  -  John Rexwinkle : 
80505 Brianna Volmer

$60.00Contractual2-1-2023 Meter Deposit Refund - No Late Payments
$120.00Contractual2-1-2023 Meter Deposit Refund - No Late Payments
$120.00Contractual2-1-2023 Meter Deposit Refund - No Late Payments

$300.00Subtotal for Vendor 80505  -  Brianna Volmer : 
80506 Morgan Goins

$40.00Park Building Deposit Refunds02-06-2023 Park Deposit Refund

$40.00Subtotal for Vendor 80506  -  Morgan Goins : 
80507 Dena Terrell

$40.00Park Building Deposit Refunds2-6-2023 Park Deposit Refund

$40.00Subtotal for Vendor 80507  -  Dena Terrell : 
80508 TW Construction

$5,880.00Contractual2-7-2023 Replace metal, repair termite and water damage on utility 
building 49 hours at $120

$5,880.00Subtotal for Vendor 80508  -  TW Construction : 
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Vendor
Description Invoice Amt

Approved Invoices by Vendor- Summary City of Altamont

Invoice PO Account Description

$91,473.43Grand Total:

Approved Invoices - Fund/Dept. Totals
Fund Fund Total Fund Name

01 General Fund
$636.1001 General Government

$2,373.5902 Gen Police
$35.0003 General Court

$2,333.0604 General Fire
$580.6805 General Park
$102.8806 General Street

$6,061.31
03 Municipal Equipment Reser

$927.7200 NonDepartmental
$927.72

09 Lake Fund
$767.4700 NonDepartmental
$767.47

50 Water Utility Fund
$13,083.8700 NonDepartmental
$13,083.87

51 Electric Utility Fund
$10,339.0800 NonDepartmental
$10,339.08

52 Gas Utility Fund
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Vendor
Description Invoice Amt

Approved Invoices by Vendor- Summary City of Altamont

Invoice PO Account Description

$26,333.3500 NonDepartmental

$26,333.35
53 Sewer Utility Fund

$1,760.3900 NonDepartmental
$1,760.39

54 Sanitation Utility Fund
$4,770.0800 NonDepartmental
$4,770.08

60 Sales Tax
$5,204.3300 NonDepartmental
$5,204.33

62 Capital Improvement Fund
$6,761.2400 NonDepartmental
$6,761.24

76 Gas Reserve
$15,420.0000 NonDepartmental
$15,420.00

82 Insurance Reserve Fund
$44.5900 NonDepartmental

$44.59

$91,473.43Grand Total:
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ORDINANCE NO. 645 
 

AN ORDINANCE AUTHORIZING EXECUTION OF THE NATURAL GAS 

PREPAY PARTICIPATION AGREEMENT WITH THE KANSAS MUNICIPAL 

GAS AGENCY AND ALL OTHER NECESSARY DOCUMENTS WITH RESPECT 

THERETO AND PROVIDING FOR THE PLEDGE OF THE REVENUES OF THE 

NATURAL GAS UTILITY SYSTEM OF THE CITY TO SECURE SUCH 

AGREEMENT. 

 

 WHEREAS, pursuant to an Interlocal Cooperation Agreement, certain Kansas Municipalities have 

joined together under the provisions of K.S.A. 12-2901 et seq. (the "Act"), to organize and create the Kansas 

Municipal Gas Agency ("KMGA"); and 

 

 WHEREAS, KMGA has created a Natural Gas Prepay project (the "Project") for the purpose of 

providing an economic means of a long-term natural gas acquisition for the mutual benefit of its members 

participating in the Project (the "Project Participants"); and  

 

 WHEREAS, the City of Altamont, Kansas (the "City") is a member of KMGA and the City desires 

to participate in the Project and receive the economic benefit associated with the Project; and 

 

 WHEREAS, KMGA will act on behalf of the Project Participants to enter into a Natural Gas Supply 

Agreement with the Minnesota Municipal Gas Agency; and  

 

 WHEREAS, the City and KMGA will enter into a Natural Gas Prepay Participation Agreement to 

effect the delivery of natural gas to the Project Participants and provide management services related to the 

Project; and 

 

 WHEREAS, K.S.A. 12-825j authorizes the City to enter into contracts with any person, firm, 

corporation or other municipality for the acquisition of natural gas upon such terms as may be deemed 

necessary and reasonable by the governing body of the City; provided such contracts shall not exceed a period 

of forty years and shall not be payable by the levy of any tax. 

 

 THEREFORE, BE IT ORDAINED BY THE GOVERNING BODY OF THE CITY OF 

ALTAMONT, KANSAS: 

 

 SECTION 1. It is hereby deemed advisable and in the best interest of the City that the City 

participate in the Project. 

 

 SECTION 2. The Mayor and City Clerk are hereby authorized to execute the Natural Gas Prepay 

Participation Agreement on behalf of the City (the "Participation Agreement") substantially in the form 

presented to the governing body this date. 

 

 SECTION 3. The revenues of the natural gas utility system of the City (the "System") are hereby 

pledged for the repayment of the obligations of the City under the Participation Agreement. 

 

 SECTION 4. The City agrees to fix, establish, maintain and collect such rates, fees and charges 

for the use and services furnished by or through the System, as will produce revenues sufficient to enable the 

City to have reasonable and adequate funds available for its proportionate and allocable share of costs 

associated with the Project as set forth in the Participation Agreement.  

 

 SECTION 5. The City Clerk and other officials of the City are hereby further authorized and 

directed to execute any and all documents and take such actions as they may deem necessary or advisable in 

order to carry out and perform the purposes of this Ordinance. 

 

 SECTION 6. This Ordinance shall be in force and take effect from and after its adoption and 

publication once in the official newspaper of the City. 

 

 ADOPTED by the governing body of the City of Altamont, Kansas, on February 9, 2023. 

 

 

(Seal) 

 

 

ATTEST:      ____________________________________  

       Richard Hayward | Mayor 

 

 

____________________________________ 

Heather Beasley | City Clerk 
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NATURAL GAS PREPAY  

PARTICIPATION AGREEMENT 

 

 

 This Agreement entered into this _____ day of _______________, by and between the Kansas 

Municipal Gas Agency ("KMGA") and the City of [insert City], Kansas (the "City): 

 

 WHEREAS, pursuant to an interlocal cooperation agreement, certain Kansas municipalities have joined 

together under the provisions of K.S.A. 12-2901 et seq., to organize and create KMGA; and 

 

 WHEREAS, the City owns and operates a municipal natural gas, electric or other municipal utility 

system that uses natural gas and is a member of KMGA pursuant to the provisions of the interlocal cooperation 

agreement and the KMGA Bylaws; and 

 

 WHEREAS, KMGA intends to contract with the Minnesota Municipal Gas Agency, a public nonprofit 

corporation or public instrumentality (“MMGA”), or its successor or assigns, under a project to acquire long-

term supplies of Natural Gas from a gas supplier, pursuant to a Natural Gas Supply Agreement (the “Gas 

Supply Agreement”), to meet a portion of the Natural Gas supply requirements of KMGA’s members that elect 

to participate (collectively, the “Project Participants”) through a gas prepayment project offered by MMGA 

(the "Project"); and  

 

 WHEREAS, KMGA will act on behalf of the Project Participants to acquire Gas and provide other 

management services related to the Project; and 

 

 WHEREAS, the City desires to participate in the Project and receive the economic benefits set forth in 

this Agreement; and 

 

 WHEREAS, K.S.A. 12-825j authorizes the City to enter into contracts with any person, firm, 

corporation or other municipality for the acquisition of Natural Gas upon such terms as may be deemed 

necessary and reasonable by the governing body of the City; provided such contracts shall not exceed a period 

of forty years and shall not be payable by the levy of any tax; and 

 

 WHEREAS, this Agreement is intended to enable KMGA to pass through the benefits and obligations 

of KMGA under the Gas Supply Agreement to the City.  

 

 NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained, the 

parties agree as follows: 

 

DEFINITIONS 

 

 "Agreement" shall mean this Natural Gas Prepay Participation Agreement by and between KMGA and 

the City. 

 

 "City" shall mean the City of [insert City], Kansas. 

 

 "Commercially Reasonable" or “Commercially Reasonable Efforts” shall have the meaning set 

forth in the Gas Supply Agreement. 
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 “Contract Price” shall have the meaning set forth in the Gas Supply Agreement. 

 

 “Delivery Period” means the period as defined in Article 1 of the Gas Supply Agreement commencing 

in 20____ and ending in 20____, unless earlier terminated pursuant to Article 5 of the Gas Supply Agreement. 

 

 “Delivery Points” shall mean the respective Primary Delivery Points or the Alternate Delivery Points 

as defined in Exhibit A. 

 

 “Gas” or “Natural Gas” shall mean any mixture of hydrocarbons or of hydrocarbons and 

noncombustible gases, in a gaseous state consisting essentially of methane, which meets the quality 

requirements of the pipeline industry standard. 

 

 “Gas Acquisition Management Project Participation Agreement” shall mean the contract between 

KMGA and a member city, under KMGA’s Gas Acquisition Management Project, which is separate and apart 

from this KMGA Gas Prepay Project.  

 

 “Gas Day” means a period of 24 consecutive hours beginning at 9:00 a.m. CPT on a calendar day and 

ending at 9:00 a.m. CPT on the next calendar day or such other period as determined under the Gas Supply 

Agreement.  The date of the Gas Day shall be the date at its beginning. 

 

 “Gas Supply Agreement” shall mean the agreement between KMGA and MMGA for the long-term 

supply of Gas to be delivered to the Project Participants, which is substantially in the form set forth in Exhibit 

C attached hereto; provided, however, the parties agree the fully executed Gas Supply Agreement will be added 

as Exhibit C to this Agreement after execution. 

 

 "KMGA" shall mean the Kansas Municipal Gas Agency. 

 

 “KMGA Prepay Administrative Fee” shall have the meaning as defined in Section 5.2 of this 

Agreement. 

 

 “MMGA” shall have the same meaning as set forth in the preamble of this Agreement means the 

governmental or quasi-governmental entity that has the authority to issue municipal revenue bonds with the 

interest thereon being exempt from federal taxation pursuant to 26 U.S.C. §103. 

 

 "Participation Agreements" shall mean this and other Agreements entered into by and between KMGA 

and Project Participants. 

 

 “Parties” or “Party” shall mean collectively or individually, the City and KMGA. 

 

 "Project" shall mean the KMGA Gas Prepay project. 

 

 "Project Gas" shall mean Gas supplies to the Project Participants pursuant to this Agreement. 

 

 "Project Participants" shall mean the cities participating in the Project. 

 

 "System" shall mean the Natural Gas and/or Electric utility systems of the City. 
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ARTICLE I 

 

Gas Purchases and 

KMGA Services 

 

1.1 During the Delivery Period, the City shall purchase the volumes of Gas as specified on Exhibit 

B from the Project that are made available to KMGA pursuant to the terms and conditions of 

the Gas Supply Agreement.  

 

1.2 The Contract Price of Gas shall be established as set forth in the Gas Supply Agreement.   

 

1.3 In the event the City’s failure to take Project Gas is due to load loss on its system, upon 

reasonable notice, KMGA shall first seek to transfer such gas volumes to other Project Participants. If no other 

Project Participants agree to such transfer, then KMGA may request that MMGA use Commercially 

Reasonable Efforts to sell, or arrange for sale, such quantities pursuant to the provisions of the Gas Supply 

Agreement.  The City shall be obligated to pay the Contract Price for such quantities, and any amounts received 

from the sale, less all directly incurred costs or expenses including the project administration fee and a 

remarketing administrative charge, will be credited to the City pursuant to the Gas Supply Agreement. 

 

 1.4 The Project Gas will be delivered, and title will pass to the City, at the Delivery Points.   

 

 1.5 KMGA shall provide the City with services relating to the purchase and sale of Gas, nomination 

of gas supplies and any and all other operational transactions associated with the delivery of Project Gas to the 

City. 

 

 

ARTICLE II 

 

Term 

 

 2.1 This Agreement shall be effective from the date first herein written above and continue in full 

force and effect for a term ending on the later of (a) termination of the Gas Supply Agreement attached hereto 

as Exhibit C, or (b) the end of the Delivery Period and final billings; provided, however, the term will not 

exceed the limitations provided in K.S.A. 12-825j. 

 

 2.2 The Parties recognize that KMGA’s right of early termination as provided for in Section 5.3 of 

the Gas Supply Agreement allows for partial termination by KMGA whereby each Project Participant has the 

option to terminate their share of gas volumes under the Gas Supply Agreement.   

 

 

ARTICLE III 

 

Relationship to Other Contracts 

 

 3.1 Except for the identity of the Project Participants and the volumes of Gas set forth on Exhibit 

B, (and, as applicable, other information specific to each individual Project Participant), this Agreement is and 

shall remain identical to the Participation Agreements of the other Project Participants. 
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ARTICLE IV 

 

Gas Supply Agreement 

 

 4.1 KMGA will enter into the Gas Supply Agreement on behalf of the City and all the other Project 

Participants.  The terms and provisions of the Gas Supply Agreement are incorporated herein by reference and 

are attached hereto as Exhibit C.  It is the intent of KMGA and the City that the benefits and obligations 

accruing to KMGA in the Gas Supply Agreement will flow through to the City pursuant to this Agreement.  

Accordingly, in the event of a conflict between the terms of this Agreement and the Gas Supply Agreement, 

the Parties to this Agreement shall look to the terms of the Gas Supply Agreement to attempt to resolve such 

conflict. 

 

 

ARTICLE V 

 

Cost Responsibility 

 

 5.1 It is the Parties’ intention that the City will be responsible for its allocable share of the (a) Project 

Gas tendered for delivery, (b) any other costs, taxes, penalties or charges incurred by KMGA under the Gas 

Supply Agreement, (c) KMGA Prepay Administrative Fee and other reasonable costs associated with its 

operation of the Project.  City’s obligation to pay for its allocable share of such costs shall be effective upon 

the start of the Delivery Period and continue until all amounts due hereunder are paid in full notwithstanding 

the occurrence of any event or the taking of any action permitted by this Agreement. 

 

 5.2 The KMGA Prepay Administrative Fee shall be (i) an amount established by KMGA Board of 

Directors from time to time based on KMGA’s budget, plus (ii) where applicable, City’s portion of KMGA’s 

costs incurred that are related to the Project but were not included in KMGA’s budget.  City shall have the right 

to review and have input on the KMGA budget via the KMGA Board of Directors.  The KMGA Prepay 

Administrative Fee shall not exceed the management fee assessed by KMGA on gas supplied to cities under 

the Gas Acquisition Management Project Participation Agreement. 

 

ARTICLE VI 

 

Billing and Payments 

 

 6.1 KMGA will bill the City for actual volumes of gas tendered for delivery in MMBtu, adjusted 

for fuel losses and taxes imposed on KMGA, for each calendar month on or before the 20th day of the following 

month.  

 

 6.2 KMGA will bill the City in advance the estimated cost for projected gas supply to be delivered 

in the second month following the current calendar month as referenced in Section 6.1 of this Agreement.  

KMGA will provide a true-up on subsequent invoices of the estimated costs to the actual costs and volumes 

when that information is available.  

 

 6.3 The City will pay invoices within thirty (30) days from the date such bills are sent by KMGA.  

The City agrees to pay all invoices without deduction and may contest any invoice as provided in Section 6.4 

of this Agreement. Interest on any unpaid amount shall accrue from the date due until the date upon which 

payment is made at the lesser of two percent (2%) per month or the highest rate allowed by law.  KMGA shall 

have the right to suspend delivery of all or part of the gas supply to the City if (a) KMGA has not received 
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payment of an invoice by the tenth (10th) day after invoice due date, or (b) an Event of Default of the City 

occurs if the City breaches any other term or condition of this Agreement.  Suspension of delivery of gas shall 

be in addition to any and all other remedies available at law or in equity. 

 

 6.4 In the event the City desires to dispute all or any part of the amount billed by KMGA it shall 

nevertheless pay the full amount of the invoice when due and give notification in writing within ninety (90) 

days from the date of the statements stating the specific grounds for the dispute and the amount in dispute. The 

City will not be entitled to any adjustment on account of any disputed invoice amounts which are not brought 

to the attention of KMGA by the City within the time and in the manner herein specified.   

 

 6.5 All amounts payable by the City under this Agreement shall be due whether or not future Gas 

deliveries are suspended, interrupted, interfered with, reduced, curtailed or terminated in whole or in part, and 

such payments shall not be subject to any reduction, whether by offset, counterclaim, recoupment or otherwise, 

and shall not be conditioned upon the performance or nonperformance of KMGA or any other person under 

this Agreement or any other agreement for any cause whatsoever. 

 

 

ARTICLE VII 

 

Documentation Regarding the Project 

 

 7.1 KMGA will make reasonable efforts to obtain any specific information on the Project requested 

by the City. 

 

 7.2 The City agrees to deliver such certificates as required under the Gas Supply Agreement upon 

request by KMGA. 

 

 

ARTICLE VIII 

 

Liability and Indemnification 

 

 8.1 The City expressly agrees, to the fullest extent permitted by law, to indemnify, hold harmless 

and defend KMGA against any and all claims, liability, costs or expenses (including without limitation 

attorneys’ fees and expenses) for loss, damage or injury to persons or property in any manner directly or 

indirectly connected with or growing out of the Gas Supply Agreement, the Project, and/or the transportation 

of Gas from the Delivery Point, unless such loss, damage or injury is the result of bad faith, gross negligence, 

or reckless or willful misconduct of KMGA or its employees acting within the course and scope of their 

employment; provided, however, the indemnification by any the Project Participants shall be limited to each 

such Project Participant’s allocable share.  

 

 8.2 To the fullest extent permitted by law, neither Party shall be liable to the other for punitive, 

indirect, exemplary, consequential, or incidental damages arising in connection with this Agreement. 

 

 8.3 Nothing herein shall be construed as a waiver by either Party of the sovereign tort immunity 

granted to the Parties under the laws of the State. 
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ARTICLE IX 

 

Default and Remedies 

 

 9.1 An occurrence of any of the following events or conditions shall constitute an "Event of 

Default": 

 

(a) Failure of the City to make any payment when due under this Agreement (a “Payment 

Default”); or 

 

  (b) Assignment of this Agreement by City other than as permitted pursuant to Article 

Twelve or any other action or omission by City that would cause KMGA to be in breach of any provision of 

the Gas Supply Agreement; or 

 

  (c) The failure of a Party to perform or abide by any other material obligation under this 

Agreement within 60 days of receipt of written notice of non-performance; provided, however, that if such 

default cannot be cured within such 60-day period, no Event of Default shall occur for so long as the non-

performing Party is diligently pursuing a cure, and such non-performance is curable; or 

 

  (d) The commencement, with respect to a Party, by such Party or by another person or 

entity of a bankruptcy, reorganization, moratorium, liquidation or similar insolvency proceeding or other relief 

under any bankruptcy or insolvency law affecting creditors’ rights or a petition is presented or instituted for its 

winding-up or liquidation. 

 

 9.2 If a Party fails to perform or breaches any of its material obligations under this Agreement, then 

the non-defaulting Party shall be entitled to exercise all remedies available to it at law or in equity (except as 

limited by Section 9.3 of this Agreement).  The Parties acknowledge and agree that monetary damages may 

not be an adequate remedy at law for the failure of a Party to perform certain material obligations under this 

Agreement, and under such circumstances, the non-defaulting Party shall have the right to specific performance 

by the defaulting Party of such obligations under this Agreement.   

 

 9.3 In response to any Event of Default by KMGA, City shall not have the right to terminate this 

Agreement.  

 

 9.4 Notwithstanding any provision to the contrary contained in this Agreement, the Parties 

acknowledge and agree that KMGA shall not be liable for monetary damages to City arising from or in 

connection with any reports, notices, certificates, documents, information or data of any kind or nature (whether 

or not prepared by or on behalf of KMGA) provided to City pursuant to or in connection with this Agreement. 

 

 

ARTICLE X 

 

Dispute Resolution 

 

10.1 If a dispute arises between the Parties, then the aggrieved Party may provide written notice 

thereof to the other Party, including a detailed description of the subject matter of the dispute. 

10.2 Representatives of the Parties shall in good faith attempt to resolve such dispute by 

informal negotiations within ten (10) Business Days from the date of receipt of a dispute notice under 

Section 10.1 of this Agreement. 
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10.3 If the dispute is not resolved within ten (10) Business Days following receipt of the dispute 

notice or such later date as the Parties may mutually agree, then each Party shall promptly designate its 

most senior executive responsible for the subject matter of the dispute who shall have authority to resolve 

the dispute.  The senior executives shall obtain such information as may be necessary to inform 

themselves of the substance and particulars of the dispute and shall meet within twenty (20) Business 

Days, at a time and place mutually acceptable to the senior executives. 

10.4 If the senior executives are unable to resolve the dispute within twenty (20) Business Days 

of their first meeting or such later date as the senior executives may mutually agree, then either party may 

bring any suit, action, or proceeding at law or in equity, including without limitation mandamus, injunction, 

and action for specific performance, as such party determines may be necessary or appropriate to enforce 

any covenant, agreement, or obligation in this Agreement against the other party. This Agreement shall be 

construed and governed by the laws of the State of Kansas. 

 

10.5 Notwithstanding any other provision of this Agreement to the contrary, the Parties may 

agree to mediate or arbitrate any dispute that arises under this Agreement. 

 

 

ARTICLE XI 

 

Covenants, Representations and Warranties 

 

 11.1 KMGA’s Representations.  KMGA hereby makes the following representations, warranties and 

covenants to City as of the Effective Date and through the end of the Term: 

 

(a) KMGA is a governmental entity duly organized pursuant to an interlocal cooperation 

agreement, validly existing and in good standing under the laws of the State, and has the legal power to enter 

into this Agreement and carry out the transactions contemplated hereby and perform and carry out all covenants 

and obligations on its part to be performed under and pursuant to this Agreement. 

 

  (b) The execution, delivery and performance by KMGA of this Agreement have been duly 

authorized by all necessary action. 

 

  (c) This Agreement constitutes the legal, valid and binding obligation of KMGA, 

enforceable in accordance with its terms. 

 

  (d) There is no pending, or to the knowledge of KMGA, threatened action or proceeding 

affecting KMGA which purports to affect the legality, validity or enforceability of this Agreement as in effect 

on the date hereof.  Notwithstanding the foregoing, KMGA’s sole continuing covenant with respect to this 

Section 11.1(d) shall be to take all necessary and reasonable actions to defend the enforceability and validity 

of this Agreement and aggressively defend any lawsuit involving or related to this Agreement.   

 

11. 2 City’s Representations.  City hereby makes the following representations, warranties and 

covenants to KMGA as of the Effective Date and through the end of the Term: 

(a) City is a municipal corporation of the State, and has the legal power to enter into this 

Agreement and carry out the transactions contemplated hereby and perform and carry out all covenants and 

obligations on its part to be performed under and pursuant to this Agreement. 
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(b) The execution, delivery and performance by City of this Agreement have been duly 

authorized by all necessary action. 

 

(c) This Agreement constitutes the legal, valid and binding obligation of City, enforceable in 

accordance with its terms. 

 

(d) There is no pending, or to the knowledge of City, threatened action or proceeding affecting 

City before any governmental authority which purports to affect the legality, validity or enforceability of 

this Agreement as in effect on the date hereof.  Notwithstanding the foregoing, City’s sole continuing 

covenant with respect to this Section 11.2(d) shall be to take all necessary and reasonable actions to defend 

the enforceability and validity of this Agreement and aggressively defend any lawsuit involving or related 

to this Agreement.   

 

(e) City is and shall remain throughout the term of this Agreement a member of KMGA.  

 

(f) City will establish, maintain and collect such rates, fees and charges for the distribution of 

Gas from its System so as to provide revenues at least sufficient to enable City to make all payments 

required to be made by it under this Agreement and any other agreements with respect to its System. 

 

(g)  The obligations of City to make payments under this Agreement shall be limited to the 

obligation to make payments from revenues of its System and available System reserves.  All payments 

made by City pursuant to this Agreement shall constitute operation and maintenance expenses of its System.  

The City shall not be obligated to levy any taxes for the purpose of paying any amount due under this 

Agreement.  The City shall not issue any evidence of indebtedness with a lien on its System revenues that 

is prior to the payment of operating and maintenance expenses. 

 

(h) The City shall provide such financial information and operating data as KMGA is required 

to obtain from City under the Gas Supply Agreement or any rules or regulations applicable to KMGA 

related to the Project. 

 

(i) The City agrees to resell or otherwise use Gas purchased under this Agreement (i) for a 

“qualifying use” as defined in U.S. Treas. Reg. § 1.148-1(e)(2)(iii), and (ii) in a manner that will not result 

in any private business use of that Gas within the meaning of Section 141 of the Code.  The City agrees to 

execute upon request such certificates with respect to the gas purchases as required by KMGA or MMGA. 

 

 

ARTICLE XII 

 

Miscellaneous 

 

 12.1 Amendments and Waivers.   

 

  (a) Except as expressly provided herein, this Agreement may not be amended, 

supplemented or otherwise modified, other than pursuant to an instrument or instruments in writing executed 

by the Parties.  

 

(b) No waiver by either Party of any one or more defaults by the other Party in the 

performance of any of the provisions of this Agreement shall be construed as a waiver of any other default or 

defaults whether of a like kind or different nature.  Any delay, less than any applicable statutory period of 

limitations, in asserting or enforcing any rights under this Agreement shall not be deemed a waiver of such 
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rights.  Failure of either Party to enforce any provisions hereof shall not be construed to waive such provision, 

or to affect the validity of this Agreement or any part thereof, or the right of the Party thereafter to enforce each 

and every provision thereof. 

 

 12.2 Assignment.  This Agreement shall be binding upon and inure to the benefit of the successors, 

assigns and legal representatives of the parties hereto.  Neither party may assign its rights nor delegate its 

obligations under this Agreement without the prior written consent of the other party. 

 

 12.3 Notices.  Unless otherwise expressly provided for in this Agreement, all communications and 

notices to a Party in connection with this Agreement shall be in writing, and any such notice shall become 

effective (a) upon personal delivery thereof, including by overnight mail or next Business Day or courier 

service, (b) in the case of notice by United States mail, certified or registered, postage prepaid, return receipt 

requested, upon receipt thereof, or (c) in the case of email, upon transmission thereof, provided that in addition 

to such transmission a confirmation copy of the notice is also provided by either of the methods set forth in 

clause (a) or (b) above.  All notices provided by the means described in clauses (a), (b), or (c) above shall be 

addressed as follows, or to such other address as any Party may designate by written notice to the other Parties. 

 

  To KMGA:   Kansas Municipal Gas Agency 

      6300 West 95th Street 

      Overland Park, KS 66212-1431 

      Attention:  General Manager 

      E-mail:  mahlberg@kmea.com 

      Phone:  913-660-0234 

 

  To the City:   __________________________ 

      __________________________ 

      __________________________ 

      __________________________ 

      __________________________ 

      __________________________  

       

       

 12.4 Confidentiality.  The parties agree that they and each of their agents, employees, contractors 

and other parties acquiring information about the Project or the Project Gas prices, quantity or quality shall 

hold such information in confidence, except to the extent such information must be disclosed to a third party 

as required by law or to effect delivery of Gas.  The Parties recognize that any confidentiality restrictions 

hereunder must be consistent with applicable Kansas laws on open records and open meetings. 

 

 12.5 Books and Records.  Each party shall have the right at all reasonable times to examine the books 

and records of the other party to the extent necessary to verify the accuracy of any statement, charge, 

computation or demand made under or pursuant to this Agreement.   

 

 12.6 Governing Law.  This Agreement shall be governed exclusively by and construed in accordance 

with the applicable laws of the State of Kansas. 

 

 12.7 Jury Trial.  EACH OF THE PARTIES WAIVES TO THE FULLEST EXTENT 

PERMITTED BY LAW ANY RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING 

TO ENFORCE OR DEFEND ANY RIGHTS UNDER THIS AGREEMENT OR UNDER ANY 

AMENDMENT, INSTRUMENT, DOCUMENT OR AGREEMENT DELIVERED OR WHICH MAY IN 

THE FUTURE BE DELIVERED IN CONNECTION WITH THIS AGREEMENT AND AGREES THAT 
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ANY SUCH ACTION OR PROCEEDING SHALL BE TRIED BEFORE A COURT AND NOT BEFORE 

A JURY. 

 

 12.8 Integration.  This Agreement contains the entire Agreement between the parties hereto, and no 

waiver, modification or other changes shall be effective unless in writing and executed by the parties. 

 

 12.9 Counterparts.  This Agreement may be executed in one or more counterparts, each of which 

shall be an original and all of which together shall constitute one and the same instrument. 

 

 12.10 Severability.  Whenever possible, each provision of this Agreement shall be interpreted in such 

manner as to be effective and valid under applicable Law; but if any provision of this Agreement shall be 

prohibited by or deemed invalid under any applicable Law, such provision shall be ineffective to the extent of 

such prohibition or invalidity, without invalidating the remainder of such provision or the remaining provisions 

of this Agreement. 
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 IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the day 

and year first written above. 

 

 

     KANSAS MUNICIPAL GAS AGENCY 

 

 

 

     By:         

     [Insert Name] | General Manager 

 

 

 

     THE CITY OF _____________________, KANSAS 

 

 

 

     By:         

      [Insert Name] | Mayor 

 

(SEAL) 

 

Attest: 

 

 

 

By:       

     City Clerk 
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EXHIBIT A 

 

 

 

DELIVERY POINTS 

 

City of [Insert City], Kansas:  City Gate 
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EXHIBIT B 

 

 

 

GAS VOLUMES 

 

CITY, Kansas 

Delivery 

Month 

Daily 

Volume 

(MMBtu) 

Apr  

May  

Jun  

Jul  

Aug  

Sep  

Oct  

Nov  

Dec  

Jan  

Feb  

Mar  
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EXHIBIT C 

 

 

 

GAS SUPPLY AGREEMENT 
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NATURAL GAS SUPPLY AGREEMENT 

 

 

 

 

BY AND BETWEEN 

 

 

 

 

MINNESOTA MUNICIPAL GAS AGENCY 

 

 

 

AND 

 

 

 

KANSAS MUNICIPAL GAS AGENCY 

 

 

 

 

 

 

 

 

 

DATED AS OF [________________], 20___ 



Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec
3 Yr Avg Vol    9,273 8,853 4,206 2,213 1,026 515 470 471 522 1,717 4,224 6,807

+ pipeline fuel 9,366 8,942 4,248 2,235 1,036 520 475 476 527 1,734 4,266 6,875

Storage Activity (6,168) (5,771) (1,393) 2,786 2,587 3,184 2,785 2,786 1,791 2,189 (1,194) (3,582)

Net Purchases 3,198 3,171 2,855 5,021 3,623 3,704 3,260 3,262 2,318 3,923 3,072 3,293 40,700

% Assigned to 

Prepay Project Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec Total

50% 1,599 1,585 1,428 2,511 1,812 1,852 1,630 1,631 1,159 1,962 1,536 1,647 20,353

Prepay Daily 

Volume 52 57 46 84 58 62 53 53 40 63 51 53

TOTAL

$0.33 $527.67 $523.05 $471.24 $828.63 $597.96 $611.16 $537.90 $538.23 $382.47 $647.46 $506.88 $543.51 $6,716.16

City of Altamont

3 YR AVERAGE WITH STORAGE ACTIVITY

Monthly Volume Assigned to Prepay Project

Possible Savings with Prepay Discount

This is an estimated savings for gas purchased through the prepay project with the discount.

Percentage of City's 3-year historical monthly usage to the 
prepay project.  NOTE:  this pecentage modified & your 
volumes will be recalulated.

This is your 3-year historical monthly average 
volume for 2019-2021 that KMGA purchased for 
the City.

Converts your monthly volume assigned to the prepay project to a daily 
volume.  
This volume is shown in Exhibit B of the Prepay Agreement.



From: Dixie Riedel
To: Chad Buckley (cityadmin@lyonsks.org); City of Partridge-Debbie Fountain; City of Rozel;

citymanager@concordiaks.org; Cole Herder (cole.herder@humboldtkansas.org); Danielle Young
(dyoung@cheneyks.org); Ethan Reimer (ereimer@halsteadks.com); Gary Emry; Gus Collins
(gcollins@winfieldks.org); Jennifer Pugh (cityofsylvia@outlook.com); Joanna Hunter - Howard, City of
(cityofhoward@sktc.net); Jodi Wade (jwade@cityoflacygne.org); kim ryan (burrton@outlook.com);
ksroufe@kechiks.gov; LeaAnn Myers (leaann@altamontks.com); Mindy Iverson (cityofabbyville@hotmail.com);
Murray T. McGee; Nathan Law; Raye Vaught - Cassoday, City of (cassoday@wheatstate.com); Rod Willis
(rwillis@osagecity.com); Sally Johnson (cityofuniontown@ckt.net); Stephanie Ashby (cityofwalton@pixius.net);
Stephanie Graham (Clerk@eskridgeks.org); Tammy Konrade (spearcty@ucom.net); Tara Pierce
(cityclerk@cityofargonia.com); twilson@garnettks.net; Yvonne Hamer (cityofdenison_yh@yahoo.com)

Cc: Paul Mahlberg; Terri Pemberton; Kay Forsen
Subject: Prepay Project Agreement
Date: Wednesday, February 1, 2023 8:50:15 AM
Attachments: Prepay Participation Agreement with Cities (Draft 2.01.23).docx

MMGA and KMGA Gas Supply Agreement - 12.16. 2022 draft (Exhibit C to City Participation Agreement).doc
Ordinance Sample (2.01.2023).docx

Good morning KMGA Members –
 
As stated in our email to you on December 16, 2022, KMGA will enter into a Natural Gas Supply
Agreement with Minnesota Municipal Gas Agency (MMGA), to acquire long-term natural gas
supplies from Royal Bank of Canada (RBC) for KMGA members electing to participate in the natural
gas prepay project. 
 
KMGA and each City electing to participate in the Prepay Project will enter into a Prepay
Participation Agreement.  The attached Participation Agreement incorporates, to the extent
possible, the comments, requests and suggestions received from members reviewing the documents
which were emailed to you in December.  The Participation Agreement is still in draft form as we will
need additional information from each participating city.  Information needed is listed below under
next steps.
 
Also attached to this email is the current draft of that Natural Gas Supply Agreement between KMGA
and MMGA.  We continue to work with MMGA and RBC on the changes and while there may be
some additional edits to the agreement before final execution, the final version will be in
substantially similar form as the attached draft. 
 
We have also provided a sample Ordinance that you may use. 
 
Next steps:
Once your city elects to participate in the Prepay Project, please provide KMGA the following
information:

1. Contact Name and Information for Section 12.3
2. Name of Mayor signing the agreement
3. Name of Clerk that will attest Mayor’s signature
4. Daily volume for each month as shown on Exhibit B

I provided a spreadsheet to each city to aid in calculating daily volumes.  If you need
additional assistance with calculating your daily volumes or have questions regarding
the volumes, feel free to reach out to me.

 
Once KMGA has the information listed above, we will return to you an executable document. 
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NATURAL GAS PREPAY 

PARTICIPATION AGREEMENT





	This Agreement entered into this _____ day of _______________, by and between the Kansas Municipal Gas Agency ("KMGA") and the City of [insert City], Kansas (the "City):



	WHEREAS, pursuant to an interlocal cooperation agreement, certain Kansas municipalities have joined together under the provisions of K.S.A. 122901 et seq., to organize and create KMGA; and



	WHEREAS, the City owns and operates a municipal natural gas, electric or other municipal utility system that uses natural gas and is a member of KMGA pursuant to the provisions of the interlocal cooperation agreement and the KMGA Bylaws; and



[bookmark: _Hlk525053099][bookmark: _Hlk530495124]	WHEREAS, KMGA intends to contract with the Minnesota Municipal Gas Agency, a public nonprofit corporation or public instrumentality (“MMGA”), or its successor or assigns, under a project to acquire long-term supplies of Natural Gas from a gas supplier, pursuant to a Natural Gas Supply Agreement (the “Gas Supply Agreement”), to meet a portion of the Natural Gas supply requirements of KMGA’s members that elect to participate (collectively, the “Project Participants”) through a gas prepayment project offered by MMGA (the "Project"); and 



	WHEREAS, KMGA will act on behalf of the Project Participants to acquire Gas and provide other management services related to the Project; and



	WHEREAS, the City desires to participate in the Project and receive the economic benefits set forth in this Agreement; and



	WHEREAS, K.S.A. 12825j authorizes the City to enter into contracts with any person, firm, corporation or other municipality for the acquisition of Natural Gas upon such terms as may be deemed necessary and reasonable by the governing body of the City; provided such contracts shall not exceed a period of forty years and shall not be payable by the levy of any tax; and



	WHEREAS, this Agreement is intended to enable KMGA to pass through the benefits and obligations of KMGA under the Gas Supply Agreement to the City. 



	NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained, the parties agree as follows:



DEFINITIONS



	"Agreement" shall mean this Natural Gas Prepay Participation Agreement by and between KMGA and the City.



	"City" shall mean the City of [insert City], Kansas.



[bookmark: _Hlk531168026]	"Commercially Reasonable" or “Commercially Reasonable Efforts” shall have the meaning set forth in the Gas Supply Agreement.

 



[bookmark: _Hlk530993982]	“Contract Price” shall have the meaning set forth in the Gas Supply Agreement.



	“Delivery Period” means the period as defined in Article 1 of the Gas Supply Agreement commencing in 20____ and ending in 20____, unless earlier terminated pursuant to Article 5 of the Gas Supply Agreement.



	“Delivery Points” shall mean the respective Primary Delivery Points or the Alternate Delivery Points as defined in Exhibit A.



	“Gas” or “Natural Gas” shall mean any mixture of hydrocarbons or of hydrocarbons and noncombustible gases, in a gaseous state consisting essentially of methane, which meets the quality requirements of the pipeline industry standard.



	“Gas Acquisition Management Project Participation Agreement” shall mean the contract between KMGA and a member city, under KMGA’s Gas Acquisition Management Project, which is separate and apart from this KMGA Gas Prepay Project. 



	“Gas Day” means a period of 24 consecutive hours beginning at 9:00 a.m. CPT on a calendar day and ending at 9:00 a.m. CPT on the next calendar day or such other period as determined under the Gas Supply Agreement.  The date of the Gas Day shall be the date at its beginning.



	“Gas Supply Agreement” shall mean the agreement between KMGA and MMGA for the long-term supply of Gas to be delivered to the Project Participants, which is substantially in the form set forth in Exhibit C attached hereto; provided, however, the parties agree the fully executed Gas Supply Agreement will be added as Exhibit C to this Agreement after execution.



	"KMGA" shall mean the Kansas Municipal Gas Agency.



	“KMGA Prepay Administrative Fee” shall have the meaning as defined in Section 5.2 of this Agreement.



	“MMGA” shall have the same meaning as set forth in the preamble of this Agreement means the governmental or quasi-governmental entity that has the authority to issue municipal revenue bonds with the interest thereon being exempt from federal taxation pursuant to 26 U.S.C. §103.



	"Participation Agreements" shall mean this and other Agreements entered into by and between KMGA and Project Participants.



	“Parties” or “Party” shall mean collectively or individually, the City and KMGA.



	"Project" shall mean the KMGA Gas Prepay project.



	"Project Gas" shall mean Gas supplies to the Project Participants pursuant to this Agreement.



	"Project Participants" shall mean the cities participating in the Project.



	"System" shall mean the Natural Gas and/or Electric utility systems of the City.



ARTICLE I



Gas Purchases and

KMGA Services



1.1 During the Delivery Period, the City shall purchase the volumes of Gas as specified on Exhibit B from the Project that are made available to KMGA pursuant to the terms and conditions of the Gas Supply Agreement. 



1.2 The Contract Price of Gas shall be established as set forth in the Gas Supply Agreement.  



1.3 In the event the City’s failure to take Project Gas is due to load loss on its system, upon reasonable notice, KMGA shall first seek to transfer such gas volumes to other Project Participants. If no other Project Participants agree to such transfer, then KMGA may request that MMGA use Commercially Reasonable Efforts to sell, or arrange for sale, such quantities pursuant to the provisions of the Gas Supply Agreement.  The City shall be obligated to pay the Contract Price for such quantities, and any amounts received from the sale, less all directly incurred costs or expenses including the project administration fee and a remarketing administrative charge, will be credited to the City pursuant to the Gas Supply Agreement.



	1.4	The Project Gas will be delivered, and title will pass to the City, at the Delivery Points.  



	1.5	KMGA shall provide the City with services relating to the purchase and sale of Gas, nomination of gas supplies and any and all other operational transactions associated with the delivery of Project Gas to the City.





ARTICLE II



Term



	2.1	This Agreement shall be effective from the date first herein written above and continue in full force and effect for a term ending on the later of (a) termination of the Gas Supply Agreement attached hereto as Exhibit C, or (b) the end of the Delivery Period and final billings; provided, however, the term will not exceed the limitations provided in K.S.A. 12825j.



	2.2	The Parties recognize that KMGA’s right of early termination as provided for in Section 5.3 of the Gas Supply Agreement allows for partial termination by KMGA whereby each Project Participant has the option to terminate their share of gas volumes under the Gas Supply Agreement.  





ARTICLE III



Relationship to Other Contracts



	3.1	Except for the identity of the Project Participants and the volumes of Gas set forth on Exhibit B, (and, as applicable, other information specific to each individual Project Participant), this Agreement is and shall remain identical to the Participation Agreements of the other Project Participants.





ARTICLE IV



Gas Supply Agreement



	4.1	KMGA will enter into the Gas Supply Agreement on behalf of the City and all the other Project Participants.  The terms and provisions of the Gas Supply Agreement are incorporated herein by reference and are attached hereto as Exhibit C.  It is the intent of KMGA and the City that the benefits and obligations accruing to KMGA in the Gas Supply Agreement will flow through to the City pursuant to this Agreement.  Accordingly, in the event of a conflict between the terms of this Agreement and the Gas Supply Agreement, the Parties to this Agreement shall look to the terms of the Gas Supply Agreement to attempt to resolve such conflict.





ARTICLE V



Cost Responsibility



[bookmark: _Hlk531954569]	5.1	It is the Parties’ intention that the City will be responsible for its allocable share of the (a) Project Gas tendered for delivery, (b) any other costs, taxes, penalties or charges incurred by KMGA under the Gas Supply Agreement, (c) KMGA Prepay Administrative Fee and other reasonable costs associated with its operation of the Project.  City’s obligation to pay for its allocable share of such costs shall be effective upon the start of the Delivery Period and continue until all amounts due hereunder are paid in full notwithstanding the occurrence of any event or the taking of any action permitted by this Agreement.



[bookmark: _Hlk112226094]	5.2	The KMGA Prepay Administrative Fee shall be (i) an amount established by KMGA Board of Directors from time to time based on KMGA’s budget, plus (ii) where applicable, City’s portion of KMGA’s costs incurred that are related to the Project but were not included in KMGA’s budget.  City shall have the right to review and have input on the KMGA budget via the KMGA Board of Directors.  The KMGA Prepay Administrative Fee shall not exceed the management fee assessed by KMGA on gas supplied to cities under the Gas Acquisition Management Project Participation Agreement.



[bookmark: _Hlk530995700]ARTICLE VI



Billing and Payments



	6.1	KMGA will bill the City for actual volumes of gas tendered for delivery in MMBtu, adjusted for fuel losses and taxes imposed on KMGA, for each calendar month on or before the 20th day of the following month. 



	6.2	KMGA will bill the City in advance the estimated cost for projected gas supply to be delivered in the second month following the current calendar month as referenced in Section 6.1 of this Agreement.  KMGA will provide a true-up on subsequent invoices of the estimated costs to the actual costs and volumes when that information is available. 



[bookmark: _Hlk531003830]	6.3	The City will pay invoices within thirty (30) days from the date such bills are sent by KMGA.  The City agrees to pay all invoices without deduction and may contest any invoice as provided in Section 6.4 of this Agreement. Interest on any unpaid amount shall accrue from the date due until the date upon which payment is made at the lesser of two percent (2%) per month or the highest rate allowed by law.  KMGA shall have the right to suspend delivery of all or part of the gas supply to the City if (a) KMGA has not received payment of an invoice by the tenth (10th) day after invoice due date, or (b) an Event of Default of the City occurs if the City breaches any other term or condition of this Agreement.  Suspension of delivery of gas shall be in addition to any and all other remedies available at law or in equity.



	6.4	In the event the City desires to dispute all or any part of the amount billed by KMGA it shall nevertheless pay the full amount of the invoice when due and give notification in writing within ninety (90) days from the date of the statements stating the specific grounds for the dispute and the amount in dispute. The City will not be entitled to any adjustment on account of any disputed invoice amounts which are not brought to the attention of KMGA by the City within the time and in the manner herein specified.  



	6.5	All amounts payable by the City under this Agreement shall be due whether or not future Gas deliveries are suspended, interrupted, interfered with, reduced, curtailed or terminated in whole or in part, and such payments shall not be subject to any reduction, whether by offset, counterclaim, recoupment or otherwise, and shall not be conditioned upon the performance or nonperformance of KMGA or any other person under this Agreement or any other agreement for any cause whatsoever.





ARTICLE VII



Documentation Regarding the Project



	7.1	KMGA will make reasonable efforts to obtain any specific information on the Project requested by the City.



	7.2	The City agrees to deliver such certificates as required under the Gas Supply Agreement upon request by KMGA.





[bookmark: _Hlk531004552]ARTICLE VIII



Liability and Indemnification



	8.1	The City expressly agrees, to the fullest extent permitted by law, to indemnify, hold harmless and defend KMGA against any and all claims, liability, costs or expenses (including without limitation attorneys’ fees and expenses) for loss, damage or injury to persons or property in any manner directly or indirectly connected with or growing out of the Gas Supply Agreement, the Project, and/or the transportation of Gas from the Delivery Point, unless such loss, damage or injury is the result of bad faith, gross negligence, or reckless or willful misconduct of KMGA or its employees acting within the course and scope of their employment; provided, however, the indemnification by any the Project Participants shall be limited to each such Project Participant’s allocable share. 



	8.2	To the fullest extent permitted by law, neither Party shall be liable to the other for punitive, indirect, exemplary, consequential, or incidental damages arising in connection with this Agreement.



	8.3	Nothing herein shall be construed as a waiver by either Party of the sovereign tort immunity granted to the Parties under the laws of the State.





ARTICLE IX



Default and Remedies



	9.1	An occurrence of any of the following events or conditions shall constitute an "Event of Default":



(a) Failure of the City to make any payment when due under this Agreement (a “Payment Default”); or



		(b)	Assignment of this Agreement by City other than as permitted pursuant to Article Twelve or any other action or omission by City that would cause KMGA to be in breach of any provision of the Gas Supply Agreement; or



		(c)	The failure of a Party to perform or abide by any other material obligation under this Agreement within 60 days of receipt of written notice of non-performance; provided, however, that if such default cannot be cured within such 60-day period, no Event of Default shall occur for so long as the non-performing Party is diligently pursuing a cure, and such non-performance is curable; or



		(d)	The commencement, with respect to a Party, by such Party or by another person or entity of a bankruptcy, reorganization, moratorium, liquidation or similar insolvency proceeding or other relief under any bankruptcy or insolvency law affecting creditors’ rights or a petition is presented or instituted for its winding-up or liquidation.



	9.2	If a Party fails to perform or breaches any of its material obligations under this Agreement, then the non-defaulting Party shall be entitled to exercise all remedies available to it at law or in equity (except as limited by Section 9.3 of this Agreement).  The Parties acknowledge and agree that monetary damages may not be an adequate remedy at law for the failure of a Party to perform certain material obligations under this Agreement, and under such circumstances, the non-defaulting Party shall have the right to specific performance by the defaulting Party of such obligations under this Agreement.  



	9.3	In response to any Event of Default by KMGA, City shall not have the right to terminate this Agreement. 



	9.4	Notwithstanding any provision to the contrary contained in this Agreement, the Parties acknowledge and agree that KMGA shall not be liable for monetary damages to City arising from or in connection with any reports, notices, certificates, documents, information or data of any kind or nature (whether or not prepared by or on behalf of KMGA) provided to City pursuant to or in connection with this Agreement.





ARTICLE X



Dispute Resolution



[bookmark: _Ref76372928]10.1	If a dispute arises between the Parties, then the aggrieved Party may provide written notice thereof to the other Party, including a detailed description of the subject matter of the dispute.

10.2	Representatives of the Parties shall in good faith attempt to resolve such dispute by informal negotiations within ten (10) Business Days from the date of receipt of a dispute notice under Section 10.1 of this Agreement.

10.3	If the dispute is not resolved within ten (10) Business Days following receipt of the dispute notice or such later date as the Parties may mutually agree, then each Party shall promptly designate its most senior executive responsible for the subject matter of the dispute who shall have authority to resolve the dispute.  The senior executives shall obtain such information as may be necessary to inform themselves of the substance and particulars of the dispute and shall meet within twenty (20) Business Days, at a time and place mutually acceptable to the senior executives.

[bookmark: _Hlk534725431]10.4	If the senior executives are unable to resolve the dispute within twenty (20) Business Days of their first meeting or such later date as the senior executives may mutually agree, then either party may bring any suit, action, or proceeding at law or in equity, including without limitation mandamus, injunction, and action for specific performance, as such party determines may be necessary or appropriate to enforce any covenant, agreement, or obligation in this Agreement against the other party. This Agreement shall be construed and governed by the laws of the State of Kansas.



10.5	Notwithstanding any other provision of this Agreement to the contrary, the Parties may agree to mediate or arbitrate any dispute that arises under this Agreement.





ARTICLE XI



Covenants, Representations and Warranties



	11.1	KMGA’s Representations.  KMGA hereby makes the following representations, warranties and covenants to City as of the Effective Date and through the end of the Term:



(a) KMGA is a governmental entity duly organized pursuant to an interlocal cooperation agreement, validly existing and in good standing under the laws of the State, and has the legal power to enter into this Agreement and carry out the transactions contemplated hereby and perform and carry out all covenants and obligations on its part to be performed under and pursuant to this Agreement.



		(b)	The execution, delivery and performance by KMGA of this Agreement have been duly authorized by all necessary action.



		(c)	This Agreement constitutes the legal, valid and binding obligation of KMGA, enforceable in accordance with its terms.



		(d)	There is no pending, or to the knowledge of KMGA, threatened action or proceeding affecting KMGA which purports to affect the legality, validity or enforceability of this Agreement as in effect on the date hereof.  Notwithstanding the foregoing, KMGA’s sole continuing covenant with respect to this Section 11.1(d) shall be to take all necessary and reasonable actions to defend the enforceability and validity of this Agreement and aggressively defend any lawsuit involving or related to this Agreement.  



[bookmark: _Ref76542024]11. 2	City’s Representations.  City hereby makes the following representations, warranties and covenants to KMGA as of the Effective Date and through the end of the Term:

(a)	City is a municipal corporation of the State, and has the legal power to enter into this Agreement and carry out the transactions contemplated hereby and perform and carry out all covenants and obligations on its part to be performed under and pursuant to this Agreement.



(b)	The execution, delivery and performance by City of this Agreement have been duly authorized by all necessary action.



(c)	This Agreement constitutes the legal, valid and binding obligation of City, enforceable in accordance with its terms.



(d)	There is no pending, or to the knowledge of City, threatened action or proceeding affecting City before any governmental authority which purports to affect the legality, validity or enforceability of this Agreement as in effect on the date hereof.  Notwithstanding the foregoing, City’s sole continuing covenant with respect to this Section 11.2(d) shall be to take all necessary and reasonable actions to defend the enforceability and validity of this Agreement and aggressively defend any lawsuit involving or related to this Agreement.  



(e)	City is and shall remain throughout the term of this Agreement a member of KMGA. 



(f)	City will establish, maintain and collect such rates, fees and charges for the distribution of Gas from its System so as to provide revenues at least sufficient to enable City to make all payments required to be made by it under this Agreement and any other agreements with respect to its System.



(g) 	The obligations of City to make payments under this Agreement shall be limited to the obligation to make payments from revenues of its System and available System reserves.  All payments made by City pursuant to this Agreement shall constitute operation and maintenance expenses of its System.  The City shall not be obligated to levy any taxes for the purpose of paying any amount due under this Agreement.  The City shall not issue any evidence of indebtedness with a lien on its System revenues that is prior to the payment of operating and maintenance expenses.



(h)	The City shall provide such financial information and operating data as KMGA is required to obtain from City under the Gas Supply Agreement or any rules or regulations applicable to KMGA related to the Project.



(i) The City agrees to resell or otherwise use Gas purchased under this Agreement (i) for a “qualifying use” as defined in U.S. Treas. Reg. § 1.148-1(e)(2)(iii), and (ii) in a manner that will not result in any private business use of that Gas within the meaning of Section 141 of the Code.  The City agrees to execute upon request such certificates with respect to the gas purchases as required by KMGA or MMGA.





ARTICLE XII



Miscellaneous



	12.1	Amendments and Waivers.  



		(a)	Except as expressly provided herein, this Agreement may not be amended, supplemented or otherwise modified, other than pursuant to an instrument or instruments in writing executed by the Parties. 



(b) No waiver by either Party of any one or more defaults by the other Party in the performance of any of the provisions of this Agreement shall be construed as a waiver of any other default or defaults whether of a like kind or different nature.  Any delay, less than any applicable statutory period of limitations, in asserting or enforcing any rights under this Agreement shall not be deemed a waiver of such rights.  Failure of either Party to enforce any provisions hereof shall not be construed to waive such provision, or to affect the validity of this Agreement or any part thereof, or the right of the Party thereafter to enforce each and every provision thereof.



	12.2	Assignment.  This Agreement shall be binding upon and inure to the benefit of the successors, assigns and legal representatives of the parties hereto.  Neither party may assign its rights nor delegate its obligations under this Agreement without the prior written consent of the other party.



	12.3	Notices.  Unless otherwise expressly provided for in this Agreement, all communications and notices to a Party in connection with this Agreement shall be in writing, and any such notice shall become effective (a) upon personal delivery thereof, including by overnight mail or next Business Day or courier service, (b) in the case of notice by United States mail, certified or registered, postage prepaid, return receipt requested, upon receipt thereof, or (c) in the case of email, upon transmission thereof, provided that in addition to such transmission a confirmation copy of the notice is also provided by either of the methods set forth in clause (a) or (b) above.  All notices provided by the means described in clauses (a), (b), or (c) above shall be addressed as follows, or to such other address as any Party may designate by written notice to the other Parties.



		To KMGA:			Kansas Municipal Gas Agency

						6300 West 95th Street

						Overland Park, KS 66212-1431

						Attention:  General Manager

						E-mail:  mahlberg@kmea.com

						Phone:  913-660-0234



		To the City:			__________________________

						__________________________

						__________________________

						__________________________

						__________________________

						__________________________	

						

						

	12.4	Confidentiality.  The parties agree that they and each of their agents, employees, contractors and other parties acquiring information about the Project or the Project Gas prices, quantity or quality shall hold such information in confidence, except to the extent such information must be disclosed to a third party as required by law or to effect delivery of Gas.  The Parties recognize that any confidentiality restrictions hereunder must be consistent with applicable Kansas laws on open records and open meetings.



	12.5	Books and Records.  Each party shall have the right at all reasonable times to examine the books and records of the other party to the extent necessary to verify the accuracy of any statement, charge, computation or demand made under or pursuant to this Agreement.  



	12.6	Governing Law.  This Agreement shall be governed exclusively by and construed in accordance with the applicable laws of the State of Kansas.



	12.7	Jury Trial.  EACH OF THE PARTIES WAIVES TO THE FULLEST EXTENT PERMITTED BY LAW ANY RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING TO ENFORCE OR DEFEND ANY RIGHTS UNDER THIS AGREEMENT OR UNDER ANY AMENDMENT, INSTRUMENT, DOCUMENT OR AGREEMENT DELIVERED OR WHICH MAY IN THE FUTURE BE DELIVERED IN CONNECTION WITH THIS AGREEMENT AND AGREES THAT ANY SUCH ACTION OR PROCEEDING SHALL BE TRIED BEFORE A COURT AND NOT BEFORE A JURY.



	12.8	Integration.  This Agreement contains the entire Agreement between the parties hereto, and no waiver, modification or other changes shall be effective unless in writing and executed by the parties.



	12.9	Counterparts.  This Agreement may be executed in one or more counterparts, each of which shall be an original and all of which together shall constitute one and the same instrument.



	12.10	Severability.  Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid under applicable Law; but if any provision of this Agreement shall be prohibited by or deemed invalid under any applicable Law, such provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such provision or the remaining provisions of this Agreement.


	IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the day and year first written above.





						KANSAS MUNICIPAL GAS AGENCY







[bookmark: _Hlk525056501][bookmark: _Hlk525056453]					By:  						

						[Insert Name] | General Manager







					THE CITY OF _____________________, KANSAS







					By:  						

						[Insert Name] | Mayor



(SEAL)



Attest:







By:  				

		   City Clerk
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NATURAL GAS SUPPLY AGREEMENT

PREAMBLE

This Natural Gas Supply Agreement, dated as of ______ 1, 2023 (this “Agreement”), is made and entered into by and between the Kansas Municipal Gas Agency, a joint action agency created under the laws of the State of Kansas (“Gas Purchaser”), and the Minnesota Municipal Gas Agency, d/b/a Minnesota Community Energy, a municipal corporation and political subdivision of the State of Minnesota (“MMGA”).  Gas Purchaser and MMGA are sometimes hereinafter referred to in this Agreement collectively as the “Parties” or individually as a “Party”.

RECITALS

WHEREAS, MMGA is a municipal gas agency and a municipal corporation and political subdivision of the State of Minnesota organized under Minnesota Statutes, Chapter 453A, as amended (the “Act”); and

WHEREAS, Gas Purchaser is a joint action agency created by an interlocal cooperation agreement under the laws of the State of Kansas; and

WHEREAS, MMGA has planned and developed a project to acquire long-term Gas supplies from Royal Bank of Canada (the “Gas Supplier”), a Schedule 1 bank under the Bank Act (Canada) authorized to do business in the United Sates, pursuant to a Prepaid Natural Gas Purchase and Sale Agreement, dated [___________], 2023 (the “Prepaid Gas Agreement”), to meet a portion of the Gas supply requirements of Gas Purchaser, its members, and other public gas distribution systems, public power utilities, and joint action agencies that elect to participate (together, the “Project Participants”) through a gas prepayment project (the “Prepaid Project”); and

WHEREAS, Gas Purchaser has elected to enter into this Agreement, and the other Project Participants have elected to enter into agreements containing substantially the same terms as this Agreement, with MMGA for the purchase of Gas supplies from the Prepaid Project; and

WHEREAS, Gas Purchaser is a joint action agency consisting of public agencies that own and operate natural gas transmission and distribution systems within their respective service areas, or own or operate an electric system that uses natural gas in the generation of electricity; and

WHEREAS, subject to the terms and conditions set forth in this Agreement, Gas Purchaser desires to purchase a portion of its Gas supply requirements from MMGA under this Agreement and MMGA desires to sell to Gas Purchaser such supplies of Gas; and

WHEREAS, as a condition precedent to the effectiveness of the Parties’ obligations under this Agreement, MMGA shall have entered into the Prepaid Gas Agreement and shall have issued the Series 2023 Bonds (as hereinafter defined).

NOW, THEREFORE, in consideration of the premises and mutual covenants set forth in this Agreement and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, MMGA and Gas Purchaser agree as follows.

Article I 
DEFINITIONS AND CONSTRUCTION

1.1 Construction of the Agreement

.  The Preamble and the Recitals set forth above are incorporated into this Agreement for all purposes.  References to Articles, Sections, and Exhibits throughout this Agreement are references to the corresponding Articles, Sections, and Exhibits of this Agreement unless otherwise specified.  All Exhibits are incorporated into this Agreement for all purposes.  References to the singular are intended to include the plural and vice versa.  The word “including” and related forms thereof is intended to be interpreted inclusively, whether or not the phrase “but not limited to” follows such word or words.

1.2 Definitions

.  Unless another definition is expressly stated in this Agreement, the following terms and abbreviations, when used in this Agreement, are intended to and shall have the following meanings:

“Act” is defined in the Recitals.

“Agreement” is defined in the Preamble. 

“Alternate Delivery Point” has the meaning specified in Section 3.1.

“Annual Delivery Period” means each one-year period during the Delivery Period, beginning with the Month of November and ending with the Month of October, with the first such period commencing with the Month of [____________].

“Annual Reconciliation Date” means the 15th day of the Month following the end of each Annual Delivery Period.

“Annualized Daily Quantity” or “ADQ” means for any Annual Delivery Period, the sum of the Daily Contract Quantities divided by the number of days in such Annual Delivery Period.

“Available Discount” means, for each Delivery Month of a Reset Period, the amount, expressed in cents per MMBtu (rounded down to the nearest one-half cent), determined by the Calculation Agent pursuant to the Re-Pricing Agreement.

“Board of Directors” means the Board of Directors of MMGA.

“Bond Counsel” has the meaning set forth in the Indenture.

“Bond Resolution” means the Resolution adopted by the Board of Directors on [_____________], 2023 authorizing MMGA’s issuance of the Bonds.

“Bonds” means the Series 2023 Bonds, including one or more sub-series, and any Refunding Bonds issued by MMGA under the Indenture.

“Btu” means one British thermal unit, the amount of heat required to raise the temperature of one pound of water one degree Fahrenheit at 60 degrees Fahrenheit, and is the International Btu.  The reporting basis for Btu is 14.73 pounds per square inch absolute and 60 degrees Fahrenheit; provided, however, that the definition of Btu as determined by the operator of the relevant Delivery Point shall be deemed conclusive in accordance with Article VI of the Prepaid Gas Agreement; and provided further that in the event of an inconsistency between this definition of “Btu” and the definition of “Btu” in the Prepaid Gas Agreement, the definition in the Prepaid Gas Agreement shall apply.

“Business Day” means (i) with respect to payments and general notices required to be given under this Agreement, any day other than (a) a Saturday or Sunday, (b) a Federal Reserve Bank holiday, (c) any day on which commercial banks located in either New York, New York, or the State of Minnesota are required or authorized by law or other governmental action to close, or (d) any other day excluded pursuant to the Indenture, and (ii) with respect to Gas deliveries and notices with respect thereto, any day.

“Calculation Agent” has the meaning set forth in the Re-Pricing Agreement.


“Central Prevailing Time” or “CPT” means Central Daylight Savings Time when such time is applicable and otherwise means Central Standard Time.

“Cf” means one cubic foot of Gas, defined as the amount of Gas required to fill a cubic foot of space when the Gas is at an absolute pressure of 14.73 pounds per square inch and a temperature of 60 degrees Fahrenheit.

“Code” means the Internal Revenue Code of 1986, as amended, and associated U.S. Department of the Treasury Regulations.

“Commercially Reasonable” or “Commercially Reasonable Efforts” means, with respect to any decision, purchase, sale or other action required to be made, attempted or taken by a Party under this Agreement, such decision or efforts as a reasonably prudent Person would make or undertake, as the case may be, for the protection of its own interest, or in the case of action taken on behalf of another Party, for the protection of the other Party’s interest, under the conditions affecting such decision, purchase, sale or other action.  For the avoidance of doubt, the reasonableness of any action taken by a Party under this Agreement shall be determined at the time of such action, taking into full account the facts, circumstances and competitive environment surrounding such action. 

“Commodity Swap” has the meaning set forth in the Indenture.

“Commodity Swap Counterparty” has the meaning set forth in the Indenture.

“Contract Price” means the price per MMBtu to be paid by Gas Purchaser for Gas delivered to it in accordance with this Agreement, as set forth in Section 4.1.

“Daily Contract Quantity” or “DCQ” means, for each Month, the quantity of Gas in MMBtu that shall be delivered by MMGA to Gas Purchaser and received by Gas Purchaser from MMGA each Gas Day during such Month.  The Daily Contract Quantity for each Month of each year during the Term is set forth in Exhibit B.  The term “Daily Contract Quantities” is used when referring to the Daily Contract Quantity of more than one Project Participant.  The Daily Contract Quantities of all of the Project Participants for each Month of the Term are set forth in Exhibit C.

“Delivery Month” means each Month in which delivery and receipt of the DCQ are to be made under this Agreement.  When used in connection with (i) the Initial Reset Period, the term 

“Delivery Month” shall mean the first Month of the Initial Reset Period and each Month thereafter to and including the Month prior to the last Month of such Reset Period, and (ii) any other Reset Period, the term “Delivery Month” shall mean the Month prior to the first Month of such Reset Period and each Month thereafter to and including the Month prior to the last Month of such Reset Period.

“Delivery Period” means the period from and including the first Gas Day of [_____] to and including the last Gas Day of [_____], unless earlier terminated pursuant to Article V.

“Delivery Points” is defined in Section 3.1.

“Discount” means (i) for each Delivery Month of the Initial Reset Period, [__] cents ($0.[__]) per MMBtu, and (ii) for each Delivery Month of a Reset Period thereafter, the Available Discount for such Reset Period determined by the Calculation Agent pursuant to the Re‑Pricing Agreement.  Following the establishment of a new Discount for a Reset Period, the Parties shall prepare a revised Exhibit A to this Agreement showing the amount of the Discount for such Reset Period.

“Event of Insolvency” means with respect to any Person the occurrence and continuance of one or more of the following events: (a) the issuance, under the laws of the state or other jurisdiction having primary regulatory authority over such Person or any successor provision thereto (or any other law under which such Person is at the time organized), of an order for relief, rehabilitation, reorganization, conservation, liquidation or dissolution of such Person that is not dismissed within 30 days; (b) the commencement by such Person of a voluntary case or other proceeding seeking an order for relief, liquidation, rehabilitation, conservation, reorganization or dissolution with respect to itself or its debts under the laws of the state or other jurisdiction of incorporation or formation of such Person or any bankruptcy, insolvency or other similar law now or hereafter in effect including, without limitation, the appointment of a trustee, receiver, liquidator, custodian or other similar official for itself or any substantial part of its property; (c) the consent of such Person to any relief referred to in the preceding clause (b) in an involuntary case or other proceeding commenced against it; (d) the appointment of a trustee, receiver, liquidator, custodian or other similar official for such Person or any substantial part of its property by a government agency or authority having the jurisdiction to do so; (e) the making by such Person of an assignment for the benefit of creditors; (f) the failure of such Person generally to pay its debts or claims as they become due; (g) the Person shall admit in writing its inability to pay its debts when due; (h) the declaration of a moratorium with respect to the payment of the debts of such Person; or (i) the initiation by such Person of any action to authorize any of the foregoing.

“FERC” means the Federal Energy Regulatory Commission and any successor thereto.

“FERC Gas Tariff” means the interstate pipeline tariff filed by a Transporter pursuant to FERC regulations and approved by FERC, as amended from time to time.

“Firm” means that performance by a Person may be interrupted without liability only to the extent that such performance is prevented by reasons of Force Majeure with respect to such Person asserting Force Majeure.

“Force Majeure” is defined in Section 13.2.

“Gas” means natural gas or any other mixture of hydrocarbon gases, or of hydrocarbons and liquids or liquefiables, or of hydrocarbons and non-combustible gases, consisting predominantly of methane.

“Gas Day” means a period of 24 consecutive hours beginning at 9:00 a.m. CPT on a calendar day and ending at 9:00 a.m. CPT on the next calendar day.  The date of the Gas Day shall be the date at its beginning.  If, through standardization of business practices in the industry or for any other reason, a Transporter, or the FERC with general applicability, changes the definition of Gas Day, such change shall apply to the definition of Gas Day in this Agreement with respect to such Transporter or generally, as applicable.

“Gas Purchaser” is defined in the Preamble.

“Gas Purchaser’s Transporter” means the Transporter receiving Gas on Gas Purchaser’s behalf at the Delivery Point.

“Gas Supplier” means Royal Bank or any permitted assignee of Royal Bank pursuant to the Indenture and the Prepaid Gas Agreement.

“Government Agency” means the United States of America, any state or commonwealth thereof, any local jurisdiction, any political subdivision of any of the foregoing, and any other division of government of any of the foregoing, including but not limited to courts, administrative bodies, departments, commissions, boards, bureaus, agencies, municipalities, or instrumentalities.

“Imbalance Charges” means any fees, penalties, costs or other charges (in cash or in kind) assessed by a Transporter for failure to satisfy the Transporter’s balancing, scheduling and/or nomination requirements based on such Transporter’s FERC Gas Tariff.

“Indenture” means the Trust Indenture, dated as of [___________], 2023, between MMGA and the Trustee, as it may be amended or supplemented from time to time.

“Index Premium” means the applicable index premium(s) specified in Exhibit A.

“Index Price” means the Monthly market index price described in Section 4.2, and any substitute index price determined under Section 4.2.

“Initial Reset Period” means the period from and including [___________], 20[__] to and including [___________], 202[_].

“Mcf” means 1,000 cubic feet of Gas.

“Minimum Discount” means [__] cents per MMBtu for the Initial Reset Period including monthly and projected annual components and prior to payment by Gas Purchaser of the Project Administration Fee, and [__] cents per MMBtu for any subsequent Reset Period, subject to the same terms.

“MMBtu” means 1,000,000 Btu.

“MMGA” is defined in the Preamble.

“Month” means the period beginning at the beginning of the first Gas Day of a calendar month and ending at the beginning of the first Gas Day of the next calendar month.  The term “Monthly” shall be construed accordingly.

“Municipal Utility” means any Person that (i) is a governmental person as defined in the implementing regulations under Section 141 of the Code and any successor provision, (ii) owns or consists of members that own either or both a Gas distribution utility or an electric distribution utility (or provides Gas or electricity at wholesale to, or that is sold to entities that provide Gas or electricity at wholesale to, governmental persons that own such utilities), and (iii) agrees in writing to use the Gas purchased by it for a qualifying use as defined in U.S. Treas. Reg. § 1.148-1(e)(2)(iii).

“Person” means any individual, public or private corporation, partnership, limited liability company, state, county, district, authority, municipality, political subdivision, instrumentality, partnership, association, firm, trust, estate, or any other entity or organization whatsoever.

“Prepaid Gas Agreement” is defined in the Recitals.

“Prepaid Project” is defined in the Recitals.

“Primary Delivery Point” is defined in Section 3.1.

“Prime Rate” means the interest rate published in The Wall Street Journal or comparable successor publication under the heading “Money Rates” and the subheading “Prime Rates” or comparable headings for the U.S. that, on the date of this Agreement, is described in The Wall Street Journal as “the base rate on corporate loans posted by at least 70% of the 10 largest U.S. banks”.

“Project Administration Fee” is defined in Section 4.3.

“Project Management Committee” means a committee, composed of one representative appointed by each of the Project Participants, which shall meet in person or by conference call from time to time and shall monitor performance of the Prepaid Project and make reports and recommendations to the Board of Directors as it deems appropriate.

“Project Participants” means those municipal distribution systems, public power utilities and joint action agencies identified in Exhibit C, as may be amended from time to time by mutual agreement of the Parties.

“Prolonged Remarketing Quantity” means, for each Delivery Month of the Remaining Term, the aggregate Daily Contract Quantities with respect to which a Remarketing Election has been made.

“Refunding Bonds” means any Bonds issued by MMGA under and in accordance with the Indenture to refund the Series 2023 Bonds or any other Bonds then outstanding under the Indenture.

“Remaining Term” means, as of any date, the period commencing on such date and ending on the last day of the last Delivery Month under the Prepaid Gas Agreement.

“Remarketing Election” means an election by Gas Purchaser pursuant to Section 5.3(b) to have its Daily Contract Quantities remarketed for the Remaining Term following the occurrence of a Remarketing Event.

“Remarketing Election Deadline” means the last date and time by which Gas Purchaser may provide a Remarketing Election Notice, which shall be 4:00 p.m. Central Prevailing Time on the 10th day of the Month (or, if such day is not a Business Day, the next succeeding Business Day) prior to the first Delivery Month of a Reset Period with respect to which a Remarketing Event has occurred.

“Remarketing Election Notice” means written notice of a Remarketing Election provided by Gas Purchaser to MMGA and Gas Supplier pursuant to Section 5.3(b).

“Remarketing Event” means receipt by Gas Purchaser of notice from MMGA that the Available Discount for the next Reset Period is less than the Minimum Discount, as described in Section 5.3(a).

“Re-Pricing Agreement” means the Re-Pricing Agreement, dated as of [___________], 2023, between Royal Bank and MMGA, as amended or supplemented from time to time in accordance with its terms.

“Re-Pricing Date” has the meaning set forth in the Re-Pricing Agreement.

“Reset Period” means each five year period (or such longer or shorter period as may be agreed to by MMGA and Royal Bank pursuant to the Re-Pricing Agreement) commencing on the last day of the Initial Reset Period or the prior Reset Period, as the case may be, and ending on the fifth anniversary (or such later or earlier anniversary, as the case may be) of such last day; provided that the final Reset Period shall be the period from the last day of the prior Reset Period to the Final Maturity Date (as defined in the Re-Pricing Agreement).

“Royal Bank” means Royal Bank of Canada, a Schedule 1 bank under the Bank Act (Canada).

“Series 2023 Bonds” means MMGA’s Commodity Supply Revenue Bonds, Series 2023, and any sub-series, issued pursuant to the Indenture in order to finance MMGA’s purchase of Gas from the Gas Supplier under the Prepaid Gas Agreement and costs associated therewith.

“Transaction Documents” has the meaning set forth in the Indenture.

“Transporter” means all Gas gathering or pipeline companies transporting Gas for MMGA or Gas Purchaser upstream or downstream, respectively, of the Delivery Point.

“Trustee” means [________________], as trustee for the Bonds under the Indenture, including any successor or co-trustee thereunder.

Article II 
SERVICE OBLIGATIONS

2.1 Gas Supply Service

.  MMGA acknowledges and agrees that Gas Purchaser has a need to acquire Gas supplies to provide wholesale service to its municipal member distribution systems or joint action agencies for the ultimate provision of service to retail Gas consumers within their respective areas of service, or to generate electricity for the sale of electricity to retail electricity consumers within their areas of service, on a long-term basis, and that a significant portion of such Gas supplies must be priced with reference to deregulated market prices in order to enable Gas Purchaser to ensure that it may provide sales service at competitive prices.  MMGA understands that Gas Purchaser has asserted that its long-term viability as a joint action agency providing service to Municipal Utilities that are providing an essential public service depends in part upon its ability to receive secure and reliable supplies of Gas on a long-term basis in pre-determined quantities that are priced with reference to deregulated market prices in the form and structure of the Contract Price, and that Gas Purchaser has further asserted that such Contract Price must be at the lowest reasonable level consistent with the maintenance of secure and reliable service.  Gas Purchaser has requested MMGA to provide deliveries of Gas to it consistent with these objectives, and Gas Purchaser understands and acknowledges that MMGA has undertaken the Prepaid Project in part to meet Gas Purchaser’s request and satisfy Gas Purchaser’s asserted objectives and that the Prepaid Project does so.  Accordingly, for each Gas Day of each Delivery Month during the Delivery Period, MMGA shall tender for delivery to Gas Purchaser at the Delivery Point on a Firm basis, and Gas Purchaser shall purchase and receive from MMGA at the Delivery Point on a Firm basis, the applicable Daily Contract Quantity of Gas for such Delivery Month set forth in Exhibit B.

2.2 Nature of the Prepaid Project

.  Gas Purchaser acknowledges and agrees that MMGA will meet its obligation to provide Gas supply service to Gas Purchaser under this Agreement through its purchase of long-term Gas supplies on a prepaid basis from the Gas Supplier under the Prepaid Gas Agreement and that MMGA is financing its purchase of such long-term supplies through the issuance of the Series 2023 Bonds.  Gas Purchaser acknowledges and agrees that MMGA will pledge its right, title, and interest under this Agreement and the revenues to be received under this Agreement (other than the revenues attributable to the Project Administration Fee described in Section 4.3) to secure MMGA’s obligations under the Indenture.

Article III 
RECEIPT AND DELIVERY POINTS

3.1 Delivery Points

.  All Gas delivered under this Agreement shall be delivered and received at the points of delivery specified in Exhibit A (the “Primary Delivery Points”) or to any other point of delivery (each an “Alternate Delivery Point”) that has been mutually agreed to by MMGA and Gas Purchaser and agreed to by the Gas Supplier pursuant to the Prepaid Gas Agreement (each Primary Delivery Point or Alternate Delivery Point, if specified, being a “Delivery Point”). [MMGA and Gas Purchaser agree that the Delivery Point for deliveries by Gas Purchaser to the City of Winfield, Kansas, a downstream purchaser of gas supplies from Gas Purchaser under a Gas Sales Contract with Gas Purchaser for a daily contract quantity of ____MMBtu, may be changed effective on the first day of a Month following not less than sixty  (60) days’ notice by gas Purchaser to MMGA to reflect a change in the Transporter.

3.2 Transfer of Title

.  Title to the Gas shall pass from MMGA to Gas Purchaser at the Delivery Points.  MMGA shall have responsibility for and assume all risk with respect to Gas prior to its delivery to Gas Purchaser at the Delivery Points and Gas Purchaser shall own such Gas and shall assume all risk of loss following its transfer at the Delivery Points.

Article IV 
PRICING OF GAS SUPPLY SERVICES

4.1 Charge Per MMBtu Delivered

.  For each MMBtu of Gas delivered by MMGA to Gas Purchaser at the Delivery Points, Gas Purchaser shall pay MMGA the Contract Price for such Gas, which shall be the applicable Index Price, plus the Index Premium, if any, less the Discount, in effect for the applicable Delivery Month.  Gas Purchaser shall not be required to pay for any Gas that is not tendered for delivery by MMGA. 

4.2 Index Price

.  The Index Price for any Month shall mean the price per MMBtu, stated in U.S. dollars, as published in the first issue for the Month (including corrections thereto in later issues) in which the event occurred that required calculation of the Index Price, of Inside FERC’s Gas Market Report, a publication of S&P Global Platts, a division of S&P Global, in the section “Monthly Bidweek Spot Gas Prices – Platts Locations ($/MMBtu)”, under the heading “[_______________]” and the line “[______________]” (or any successor heading), under the column “Index.”  If Inside FERC’s Gas Market Report should cease to publish such first-of-the-month index prices or should cease to be published entirely, the Index Price shall be the price per MMBtu, stated in U.S. dollars, for Gas to be delivered at the Delivery Point during the applicable Month as set forth in an alternative index as determined under Section 6.08 of the Prepaid Gas Agreement.  MMGA shall provide Gas Purchaser the opportunity to provide its recommendations and other input to MMGA for MMGA’s use in the process under Section 6.08 of the Prepaid Gas Agreement.

4.3 Project Administration Fee

.  Gas Purchaser shall pay to MMGA, for each Delivery Month during the Term, a fee for the initiation, implementation and administration of the Prepaid Project (the “Project Administration Fee”) equal to the product of (i) the Daily Contract Quantity for each Gas Day of the applicable Delivery Month, (ii) the number of days in such Delivery Month, and (iii) four cents ($0.04).  The Project Administration Fee for each Delivery Month shall be included in the invoice provided by MMGA to Gas Purchaser for such Delivery Month pursuant to Section 11.1.  If MMGA fails to tender the Daily Contract Quantity for delivery on any Gas Day of the applicable Delivery Month, the Project Administration Fee for such Delivery Month shall be equal to the product of: (i) the quantity of Gas delivered to Gas Purchaser in MMBtu, and (ii) four cents ($0.04).

4.4 Index Premium.


(a)
The Contract Price payable by Gas Purchaser to MMGA, as set forth in Section 4.1, shall include the applicable Index Premium, if any, for the Delivery Point in effect for the Month of delivery.  The Index Premium, if any, for such Delivery Point, which shall be established under the Prepaid Gas Agreement and flowed through from the Gas Supplier to MMGA and from MMGA to Gas Purchaser, is set forth in Exhibit A and shall remain in effect through the date shown in Exhibit A corresponding to such Delivery Point.   Thereafter, as to such Delivery Point, the Index Premium, if any, shall be subject to adjustment no more often than seasonally upon mutual agreement of MMGA and the Gas Supplier under the Prepaid Gas Agreement, and such Index Premium, if any, shall be for a minimum period of at least five months.  MMGA shall notify Gas Purchaser at least 15 Days before the end of each Index Premium period to enable Gas Purchaser to participate in the process of establishing the new Index Premium, if any, prior to the beginning of the next Index Premium period.  That process is described in Section 3.05 of the Prepaid Gas Agreement.


(b)
Gas Purchaser may elect to fix the Index Premium for a period no shorter than seasonally.  For this purpose, the seasons shall be the months of April through October (the summer season) and November through March (the winter season).  Gas Purchaser may request a quote for a fixed Index Premium by submitting a written request to MMGA specifying the period(s) of time for which the Gas Purchaser would like to fix the Index Premium   Upon receipt of such a request, MMGA shall obtain a quote from the Gas Supplier and shall provide Gas Purchaser with a quote or quotes for a fixed Index Premium and the periods of time such quotes shall remain valid.  In the event Gas Purchaser desires to fix the Index Premium at a quoted price, Gas Purchase shall notify MMGA of such election and include the period of time the Index Premium is to be fixed, and upon completion of documentation necessary to evidence the election, the Index Premium shall be adjusted for the applicable period or periods of time to reflect the fixed price in accordance with Section 4.4(c). 


(c)
Upon adjustment of the Index Premium as to any Delivery Point, MMGA and Gas Purchaser shall execute a revised Exhibit A reflecting the new Index Premium, if any.


(d) 
Notwithstanding the foregoing provisions of this Section 4.4, the Parties understand and acknowledge that the Index Premium during the Initial Reset Period shall be 0 cents ($0.00) per MMBtu.  In any future Reset Period, if the Index Premium is not 0 cents ($0.00) per MMBtu, the Available Discount shall be reduced by the Index Premium. If the Available Discount reduced by the Index Premium is less than the Minimum Discount, a Remarketing Event under Section 5.3 shall occur. 


4.5 [Existing Municipality Hedges

.  The Parties understand and acknowledge that Gas Purchaser has certain fixed price hedges in place with BP Energy Company on the effective date of this Agreement which shall remain in effect for a portion of the term of this Agreement.  The volumes, terms and fixed prices of such hedges which Gas Purchaser has in place with BP Energy Company on the effective date of this Agreement are set forth in Exhibit B.  MMGA shall deliver to and charge Gas Purchaser, and Gas Purchaser shall receive from MMGA and pay to MMGA, the portion of the Daily Contract Quantity shown in Exhibit B for each period of time there set forth at a Contract Price equal to the applicable fixed price per MMBtu there set forth minus the Discount.]  


4.6 Future Fixed Price Hedges

.  If Gas Purchaser desires to hedge its price risk by converting the Index Price to another price (the “Alternate Price”) (or an Alternate Price to a different Alternate Price) for all or a portion of the Daily Contract Quantity, it shall provide written notice to MMGA of at least three (3) Business Days of its request, specifying the quantities and the duration of such request. In the event an Alternate Price is agreed to between MMGA and Gas Purchaser, the Contract Price shall be deemed to be the agreed-upon Alternate Price applicable to those designated quantities for the applicable Delivery Point minus the Discount, provided (a) the Parties mutually agree on commercial terms, which agreement shall not be unreasonably withheld; (b) the Alternate Price becomes effective on the first Gas Day of a Month; (c) MMGA and the Commodity Swap Counterparty and the Gas Supplier and the Commodity Swap Counterparty, as described in the Prepaid Gas Agreement, shall each have executed an appropriate new swap confirmation reflecting such change; and (d) the Parties have amended Exhibit B hereto to reflect the new Alternate Price.

4.7 Remarketing Upon Load Loss.

(a) Temporary Load Loss.  In the event Gas Purchaser does not require all or any portion of the Daily Contract Quantity that it is obligated to purchase under this Agreement for any Gas Day due to a change in Gas Purchaser’s requirements for Gas, then MMGA shall, upon reasonable notice from Gas Purchaser, use Commercially Reasonable Efforts, to the extent permitted in the Prepaid Gas Agreement, to arrange for the sale of such quantities by the Gas Supplier to another purchaser or purchasers, and shall credit the net remarketing proceeds against the amount owed by Gas Purchaser for the Daily Contract Quantity the amount received by MMGA for such sale less all directly incurred costs or expenses, including but not limited to remarketing administrative charges paid to the Gas Supplier under the Prepaid Gas Agreement, but in no event more than the Contract Price minus, in all cases, the Project Administration Fee and an MMGA remarketing administrative charge of three cents ($0.03) per MMBtu.

(b) Permanent Load Loss.  In the event Gas Purchaser does not require all or any portion of  the Daily Contract Quantity that it is obligated to purchase under this Agreement as a result of the permanent reduction of its Gas requirements, such as from the permanent loss of industrial load or legislative or regulatory imposition of requirements upon Gas Purchaser related to “climate change”, greenhouse gas emissions, or other environmental concerns, Gas Purchaser may give notice of the permanent  reduction of such quantities from its Daily Contract Quantity for the Remaining Term.  If MMGA is reasonably satisfied that such loss of requirements for Gas is permanent, which determination shall not be unreasonably withheld, conditioned, or delayed, then MMGA will, not later than six months following the receipt of such notice from Gas Purchaser, reduce the Daily Contract Quantities for the Remaining Term and arrange for the sale of such quantities by the Gas Supplier to another purchaser or purchasers.  As used in this Section 4.7(b), “permanent” means a period of time at least as long as the Remaining Term.

4.8 Annual Refunds

.  In addition to the Discount applicable to deliveries of the Daily Contract Quantity to Gas Purchaser under this Agreement, MMGA shall provide such annual refund to Gas Purchaser as may be available for distribution by MMGA pursuant to Section 5.15(b) of the Indenture.  Such annual refund, if any, shall be paid by MMGA to Gas Purchaser and the other Project Participants as soon as practicable following each Annual Reconciliation Date after the release of funds for such purpose to MMGA under the terms of the Indenture.  Gas Purchaser acknowledges and agrees that there is no assurance that any annual refund will be achieved, and that under the structure of the Prepaid Project none is expected during the Initial Reset Period.  In determining the amount of such annual refund, if any, to be paid to Gas Purchaser, MMGA may reserve such funds as may be required under the terms of the Transaction Documents or as it deems reasonably necessary and appropriate, including but not limited to amounts required to fund or maintain the Minimum Discount for any future Reset Period, to fund or maintain any rate stabilization or working capital reserve, and/or to reserve or account for unfunded liabilities and expenses, including future sinking fund or other principal amortization of the Bonds.  All such refunds, if any, shall be made to Gas Purchaser in an amount reflecting the allocation of such refunds that the Project Management Committee recommends and the Board of Directors determines by calculating the ADQ of Gas Purchaser for the previous Annual Delivery Period and dividing Gas Purchaser’s ADQ by the aggregate total ADQ for such Annual Delivery Period of all of the Project Participants.

Article V 
TERM; REMARKETING ELECTION

5.1 Term

.  This Agreement shall be effective as of the date first set forth above and shall be implemented as appropriate to effectuate purchases and sales of Gas under this Agreement for deliveries commencing on the first Gas Day of the Delivery Period.  Unless earlier terminated in accordance with this Article V, this Agreement shall remain in full force and effect for a term ending on the last Gas Day of the Delivery Period, subject in either case to the winding up arrangements set forth in Section 5.4 (the “Term”).

5.2 Early Termination Upon Termination of Prepaid Gas Agreement

.  Notwithstanding Section 5.1, Gas Purchaser acknowledges and agrees that, in the event the Prepaid Gas Agreement terminates prior to the end of the Term, (i) this Agreement shall terminate on the date of early termination of the Prepaid Gas Agreement, and (ii) MMGA’s obligation to deliver Gas under this Agreement shall terminate on the same date on which the Gas Supplier’s obligation to deliver Gas to MMGA under the Prepaid Gas Agreement terminates.

5.3 Early Termination following a Remarketing Election

.

(a)
Remarketing Event.  For each Reset Period, MMGA shall provide to Gas Purchaser, at least ten (10) days prior to the applicable Remarketing Election Deadline (without regard to any extension thereof as provided for in Section 5.3(b)), written notice setting forth the duration of such Reset Period and the estimated Available Discount for such Reset Period.  In the event the estimated Available Discount for a Reset Period is not at least equal to the Minimum Discount (a “Remarketing Event”), such notice shall also state (i) that a Remarketing Event has occurred, (ii) the applicable Remarketing Election Deadline, and (iii) that Gas Purchaser, and each other Project Participant, may (A) continue to purchase and receive all or a portion of its Daily Contract Quantity for each Gas Day of each Delivery Month during such Reset Period, reduced by the Index Premium, if any, at a Contract Price that reflects the Available Discount (as finally determined as hereinafter described), or (B) elect that the Daily Contract Quantity be remarketed for the Remaining Term (a “Remarketing Election”) by providing a Remarking Election Notice prior to the Remarketing Election Deadline. The Parties explicitly recognize and agree that Gas Purchaser may elect a partial reduction in its Daily Contract Quantity to reflect the fact that one or more but not all of Gas Purchaser’s downstream customers may elect to have all or a portion of their daily contract quantities remarketed for the remaining term of their Gas Sales Contracts with Gas Purchaser.

(b)
Remarketing Election.  If Gas Purchaser elects to have all or part of its Daily Contract Quantity remarketed for the Remaining Term following the occurrence of a Remarketing Event, Gas Purchaser shall provide written notice of such Remarketing Election to MMGA, the Gas Supplier and the Trustee (its “Remarketing Election Notice”) not later than the applicable Remarketing Election Deadline.  A Remarketing Election Notice shall be in substantially the form attached hereto as Exhibit G.  In the event Gas Purchaser provides a Remarketing Election Notice on or prior to the applicable Remarketing Election Deadline, the Delivery Period shall terminate as to the portion specified under the Remarketing Election Notice as of the end of the last Gas Day of the last Delivery Month of the Reset Period then in effect, and this Agreement shall terminate as of the last day of such Reset Period (subject only to Gas Purchaser’s payment obligations for Gas already delivered and to the winding up arrangements described in Section 5.4).  For the avoidance of doubt, remarketing fees of MMGA or the Gas Supplier shall not be charged to Gas Purchaser with respect to any Daily Contract Quantity subject to a Remarketing Election made by Gas Purchaser under this Section 5.3, and the Project Administration Fee shall not apply to any such Daily Contract Quantity for any period after the Delivery Period terminates.

(c)
Extension of Remarketing Election Deadline.  If a Remarketing Event has occurred and Gas Purchaser has made a Remarketing Election for only a portion of its Daily Contract Quantity, or one or more of the other Project Participants has made a Remarketing Election, the estimated Available Discount may be required to be recalculated pursuant to the Re-Pricing Agreement.  In such case MMGA shall provide such new estimated Available Discount to Gas Purchaser promptly in writing, and the Remarketing Election Deadline shall be extended to the third Business Day following the date of such notice.

(d)
Final Determination of Available Discount.  The Parties acknowledge and agree that the final Available Discount for any Reset Period following the Initial Reset Period will be determined on the applicable Re-Pricing Date, and that such Available Discount may differ from the estimate of such Available Discount provided to Gas Purchaser and the other Project Participants prior to the applicable Remarketing Election Deadline.  Accordingly, the Parties agree that:

(i)
the Available Discount for any Reset Period will not be less than the Minimum Discount, unless (A) MMGA has provided notice of such Remarketing Event to Gas Purchaser in accordance with Section 5.3(a) and (B) Gas Purchaser has not provided a Remarketing Election Notice prior to the applicable Remarketing Election Deadline (as the same may be extended pursuant to Section 5.3(c); 

(ii) if MMGA has provided notice of a Remarketing Event to Gas Purchaser, the final Available Discount shall not be less than the new estimated Available Discount provided under Section 5.3(c); and

 (iii)
if Gas Purchaser has not made a Remarketing Election prior to the applicable Remarketing Election Deadline (as it may be extended pursuant to Section 5.3(c)), Gas Purchaser shall be deemed to have elected to continue to purchase and receive its Daily Contract Quantity at a Contract Price that reflects the Available Discount as finally determined on the applicable Re-Pricing Date, and this Agreement shall continue in full force and effect until the end of the Term or any such earlier date on which this Agreement may be terminated pursuant to this Article V.

5.4 Winding Up Arrangements

.  The termination of this Agreement shall not relieve either Party of any obligation to pay amounts due under this Agreement for Gas delivered during periods prior to the termination date, including any applicable interest associated with late payment, or to effectuate all winding up arrangements, or to take any other actions as may be necessary to effectuate all of the terms of this Agreement.  For the avoidance of doubt, except as noted in the immediately preceding sentence, Gas Purchaser shall not be responsible for the payment of more than the Contract Price for Gas deliveries received during periods prior to the termination date as a result of any winding up arrangements.

Article VI 
FAILURE TO PERFORM

6.1 Cost of Replacement Gas

.  Except in cases of Force Majeure, for each MMBtu that MMGA is obligated to deliver to Gas Purchaser under this Agreement but fails to deliver, MMGA shall pay to Gas Purchaser an amount equal to the difference between the price per MMBtu which would have been applicable to the undelivered Gas under Article IV and any higher cost per MMBtu which Gas Purchaser actually incurred to obtain an equivalent quantity of replacement Gas, including but not limited to any incremental charges associated with the transportation and storage of such replacement Gas, exercising Commercially Reasonable Efforts to obtain such replacement Gas and alternate transportation at a Commercially Reasonable price.  For purposes of this Section 6.1, replacement Gas includes without limitation Gas withdrawn from storage, liquefied natural gas, and peak shaving, and costs associated with obtaining such Gas include without limitation storage withdrawal and injection costs, storage fuel, and liquefaction and vaporization costs for stored liquefied natural gas; provided that, for purposes of the foregoing, the price of any such replacement Gas withdrawn from storage shall be the price applicable to such Gas at the time of withdrawal, which shall be the higher of the daily market price of Gas or the first-of-the-month Index Price. 

6.2 Obligation to Take the Daily Quantity

.  Subject to the operation of Section 4.7 governing load loss, if on any Gas Day MMGA tenders the Daily Contract Quantity for delivery to Gas Purchaser and Gas Purchaser fails to take the Daily Contract Quantity, Gas Purchaser shall remain obligated to pay MMGA the Contract Price for the Daily Contract Quantity plus the Project Administration Fee. If Gas Purchaser’s failure to take is due to a loss of load on its system as established by Gas Purchaser in a manner satisfactory to MMGA, the provisions of Section 4.7 shall apply. If not, MMGA shall credit to Gas Purchaser’s account any net revenues MMGA may receive from the ultimate sale of any such Gas to other Municipal Utilities, up to the Contract Price, less the Project Administration Fee, less a MMGA remarketing administrative charge of three cents ($0.03) per MMBtu

.  

6.3
No Consequential or Special Damages.  Neither Party shall be liable for consequential, incidental, special or punitive damages or losses which may be suffered by the other as a result of the failure to deliver or take or pay for the required quantities of Gas under this Agreement.

6.3 Imbalances

.  The Parties shall use Commercially Reasonable Efforts to avoid the imposition of any Imbalance Charges.  If MMGA or Gas Purchaser receives an invoice from a Transporter that includes Imbalance Charges related to the obligations of either Party under this Agreement, the Parties shall determine the validity as well as the cause of such Imbalance Charges.  If the Imbalance Charges were incurred as a result of Gas Purchaser’s takes of quantities of Gas greater than or less than the Daily Contract Quantity at the Delivery Point, then Gas Purchaser shall pay for such Imbalance Charges or reimburse MMGA for such Imbalance Charges paid by MMGA.  If the Imbalance Charges were incurred as a result of MMGA’s deliveries of quantities of Gas greater than or less than the Daily Contract Quantities at the Delivery Point, then MMGA shall pay for such Imbalance Charges or reimburse Gas Purchaser for such Imbalance Charges paid by Gas Purchaser.

6.4 In Kind Resolution of Delivery or Receipt Failures

.  Notwithstanding the provisions of Sections 6.1 and 6.2, the Parties may mutually agree to make up any differences between the Daily Contract Quantity and the quantity delivered or taken on any Gas Day in kind, in which case nether cover damages nor any remarketing fees or costs shall apply, and the Contract Price and Project Administration Fee shall apply to the quantities delivered in kind.

Article VII 
RESPONSIBILITY FOR TRANSPORTATION

MMGA shall make all arrangements for transportation services required to effect the delivery of the Daily Contract Quantity to the Delivery Points.  Gas Purchaser shall take all actions and be responsible for making all arrangements required to effect the transportation of the Daily Contract Quantity from the Delivery Points, including but not limited to all nominations, scheduling, balancing, and associated management and administrative functions.  MMGA shall bear all costs and expenses of transportation prior to the delivery of the Daily Contract Quantity at the Delivery Points, except as provided in this Agreement.  Gas Purchaser shall bear all costs of transportation at and after the Delivery Points.

Article VIII 
DELIVERY REQUIREMENTS

8.1 Specifications

.  All Gas delivered under this Agreement shall be merchantable and shall, upon delivery, conform to the quality specifications and heating value specified in Gas Purchaser’s Transporter’s FERC Gas Tariff.

8.2 Pressure

.  All Gas sold by MMGA to Gas Purchaser under this Agreement shall be delivered to Gas Purchaser at the pressure maintained from time to time in Gas Purchaser’s Transporter’s facilities at the Delivery Points.

8.3 Measurement

.  Gas sold under this Agreement shall be measured through Gas Purchaser’s Transporter’s existing measurement facilities at the Delivery Point in accordance with the provisions of such Transporter’s FERC Gas Tariff.  The unit of volume for measurement of Gas delivered under this Agreement shall be one Mcf or otherwise as consistent with Transporter’s measurement at the Delivery Point.  The sales unit of the Gas shall be one MMBtu, established by converting Mcfs measured at the applicable Delivery Point to MMBtus according to the Btu content determined by Transporter on a dry basis at such Delivery Point under Transporter’s FERC Gas Tariff.  With respect to any measurement of Gas delivered or received under this Agreement at any Delivery Point, the measurement of such Gas (including the definition of Btu used in making such measurement) by the operator of such Delivery Point shall be conclusive.

Article IX 
TITLE AND RISK OF LOSS

MMGA warrants the title to all Gas sold to Gas Purchaser under this Agreement.  Transfer of custody and title to Gas sold under this Agreement shall pass to and vest in Gas Purchaser at the Delivery Points.  As between the Parties, MMGA shall be deemed to be in exclusive control and possession of Gas delivered under this Agreement prior to the time of delivery to Gas Purchaser at the Delivery Points, and Gas Purchaser shall be deemed to be in exclusive control and possession of Gas delivered under this Agreement at and after the Delivery Points.

Article X 
ROYALTIES AND TAXES

10.1 Royalties and Other Charges

.  MMGA shall pay or cause to be paid any royalties or other sums due on the gathering, handling, and transportation of Gas sold under this Agreement prior to its delivery to Gas Purchaser at the Delivery Points.

10.2 Taxes

.  The price for Gas sold to Gas Purchaser under this Agreement is inclusive of all production, severance, ad valorem, or similar taxes levied on the production or transportation of the Gas prior to its delivery to Gas Purchaser at the Delivery Points, and all such taxes shall be borne and paid exclusively by MMGA; provided, however, that if Gas Purchaser is required to remit such taxes to the collecting authority, Gas Purchaser shall do so and MMGA shall credit an amount equal to the taxes so paid against payments otherwise due to MMGA under this Agreement.  The price for Gas sold to Gas Purchaser under this Agreement does not include any federal, tribal, state, or local sales, use, consumption, utility, storage, greenhouse gas, carbon, license, ad valorem, franchise, or similar taxes imposed by any taxing authority on the sale to, or use by, Gas Purchaser of Gas sold under this Agreement, including without limitation ad valorem taxes on Gas held in storage by Gas Purchaser.  Gas Purchaser shall be responsible for the payment of any such taxes and for completing and filing all required forms.

Article XI 
BILLING AND PAYMENT

11.1 Timing

.  Not later than ten (10) days following the end of each Delivery Month, MMGA shall provide a Monthly billing statement to Gas Purchaser of the amount due for Gas tendered for delivery under this Agreement, less any amounts owed to Gas Purchaser for the cost of replacement gas under Section 6.1.  Such billing statement shall be provided to Gas Purchaser by hand delivery, first-class mail, express courier, electronic transmission, or facsimile transmission to the address, e-mail address, or facsimile number set forth for Gas Purchaser in Article XVIII.    The due date for payment by Gas Purchaser to MMGA shall be the 20th day of the Month following the Month of delivery.  If the 20th day is not a Business Day, payment is due on the immediately preceding Business Day.  Gas Purchaser shall make all such payments by wire transfer of immediately available funds to the account set forth for MMGA in Article XVIII.

11.2 Late Payment

.  In the event Gas Purchaser fails to pay an amount when due under this Agreement, interest thereon shall accrue at a rate of interest per annum equal to the lesser of (i) the Prime Rate plus two percent (2%) or (ii) the maximum rate permitted by law, in either case from the due date until paid.  If Gas Purchaser disputes the appropriateness of any charge or calculation in any billing statement, Gas Purchaser, within the time provided for payment, shall notify MMGA of the existence of and basis for such dispute and shall pay all amounts billed by MMGA, including any amounts in dispute.  If it is ultimately determined that Gas Purchaser did not owe the disputed amount, by agreement or by a final order of a court of competent jurisdiction which is not subject to appeal or concerning which any right to appeal has been waived or which the Parties have irrevocably agreed not to appeal, MMGA shall pay Gas Purchaser that amount plus interest as calculated in accordance with this Section 11.2.

11.3 Audit Rights

.  Each Party shall have the right, including on MMGA’s part pursuant to a request by the Gas Supplier under the Prepaid Gas Agreement, at its own expense, to examine and audit at any reasonable time the books, records, measurement data, charts, and telemetry data of the other Party to the extent, but only to the extent, necessary to verify the accuracy of any statements or charges made under or pursuant to this Agreement.  Any inaccuracy shall be corrected promptly when discovered, with interest applied in accordance with Section 11.2; provided, however, that neither Party shall be required to maintain books, records, measurement data, charts, or telemetry data for a period of more than two calendar years following the end of the calendar year to which they are applicable.  Neither Party shall have a right to question or contest any charge or credit if the matter is not called to the attention of the other Party in writing within 24 months of the date of the charge or credit in question.

11.4 Operating Expense of Gas Purchaser

.  Gas Purchaser’s obligation to make the payments it is required to make under this Agreement is a several obligation and not a joint obligation with the obligations of any other Project Participant under its contract with MMGA for the purchase of Gas under the Prepaid Project.  Gas Purchaser agrees to make such payments solely from the revenues of its operations as a joint action agency engaged in the sale of gas, at wholesale to its Municipal Utility customers (its “Gas System”), and as a charge against such revenues, as an operating expense of its Gas System, and a cost of purchased Gas; provided, however, that Gas Purchaser, in its discretion, may apply any legally available monies to the payment of amounts due under this Agreement.  Gas Purchaser hereby covenants and agrees that it will cause its members to establish, maintain, and collect rates and charges for the Gas services furnished by its members and other customers so as to provide revenues sufficient, together with other available system revenues, to enable Gas Purchaser to pay to MMGA all amounts payable under this Agreement and to pay all other amounts payable from the revenues of its Gas System, and to maintain any required reserves.  Gas Purchaser further covenants and agrees that it shall not furnish or supply Gas services free of charge to any person, firm, corporation, association, or other entity, public or private, and that it shall promptly enforce the payment of any and all material accounts owing to Gas Purchaser for the sale of Gas or the provision of transportation or other services to its customers.  Gas Purchaser further covenants and agrees that in any future bond issue undertaken by Gas Purchaser, or in connection with any other financing or financial transaction, Gas Purchaser shall not pledge or encumber the revenues of its Gas System through a gross revenue pledge or in any other way which creates a prior or superior obligation to its obligation to make payments under this Agreement.  Gas Purchaser further covenants that it shall not take an action to institute an Event of Insolvency with respect to Gas Purchaser.

11.5 Financial Responsibility

.  When reasonable grounds for insecurity of payments due under this Agreement arise, MMGA may demand, and Gas Purchaser shall provide within five Business Days if demanded, adequate assurance of performance. When reasonable grounds for insecurity of payments due under this Agreement arise, Gas Purchaser may demand, and MMGA shall provide within five (5) Business Days if demanded, adequate assurance of performance.  Reasonable grounds include but are not limited to persistent delivery failures, the occurrence of an Event of Insolvency with respect to Gas Purchaser or the downgrading of Gas Purchaser’s credit rating, if any, by Standard & Poor’s Ratings Service, Moody’s Investors Service, Inc., or Fitch Ratings to a level below investment grade, and/or such facts and circumstances as would constitute reasonable grounds for insecurity under the Minnesota Uniform Commercial Code.  Adequate assurance shall mean sufficient security in the form and for a term reasonably specified by the requesting Party, including but not limited to a standby irrevocable letter of credit, a prepayment, a deposit to an escrow account, or a performance bond or guaranty by a creditworthy entity.  The Parties agrees that in the event MMGA or Gas Purchaser, as the case may be, fails to provide such adequate assurance as demanded, the Party requesting assurances shall have the right to suspend performance under this Agreement on three days written notice and shall not be obligated to restore performance until the first day of the Month after such demand has been satisfied; provided, however, that MMGA shall not be obligated to restore such deliveries notwithstanding the satisfaction of such demand until the completion of the term of deliveries to any replacement sales customer to which MMGA or the Gas Supplier has remarketed the Gas on behalf of MMGA.

11.6
No Set-Off

.  Except for offsets for amounts owed by MMGA pursuant to Section 6.1, payment by Gas Purchaser for all amounts set forth in a billing statement provided to Gas Purchaser pursuant to Section 11.1 shall be made without set-off or counterclaim of any kind.

Article XII 
LAWS AND REGULATIONS

This Agreement is subject to all valid laws, orders, rules, regulations, or other governmental actions of any duly constituted federal, state, or local governmental authority, to the extent such laws, orders, rules, and regulations are applicable and effective from time to time; provided, however, that no such action by Gas Purchaser’s or MMGA’s governing body may affect that Party’s obligations and rights under this Agreement.

Article XIII 
FORCE MAJEURE

13.1 Suspension of Obligations

.  Except with regard to a Party’s obligation to make payments under this Agreement, neither Party shall be liable to the other for failure to perform an obligation to the extent such failure was caused by Force Majeure, as defined in Section 13.2.  In the event of a partial Force Majeure at the Delivery Point, MMGA agrees to curtail deliveries to Gas Purchaser pro rata based upon the respective Daily Contract Quantities of the Project Participants at the Delivery Point.

13.2 Force Majeure Defined

.  The term “Force Majeure” as employed herein means any cause not reasonably within the control of the Party claiming suspension, as further defined in this Section 13.2.  The term “Force Majeure” shall include, but not be limited to, the following:  (i) physical events such as acts of God, landslides, lightning, earthquakes, fires, storms or storm warnings, such as hurricanes or tornadoes, which result in evacuation of the affected area, floods, washouts, explosions, breakage of or accident or necessity of repairs to machinery or equipment or lines of pipe; (ii) weather related events affecting an entire geographic region, such as low temperatures which cause freezing or failure of wells or lines of pipe; (iii) interruption and/or curtailment of transportation and/or storage by Transporters (provided that if the affected Party is using interruptible or secondary Firm transportation, only if primary, in-path, Firm transportation is also curtailed by the same event, or, if the relevant Transporter does not curtail based on path, if primary Firm transportation is also curtailed); (iv) acts of others such as strikes, lockouts or other industrial disturbances, riots, sabotage, insurrections, wars or acts of terror; (v) governmental actions, such as necessity for compliance with any court order, law, statute, ordinance, regulation, or policy having the effect of law promulgated by a Government Agency having jurisdiction; and (vi) any invocation of Force Majeure by the Gas Supplier under the Prepaid Gas Agreement.  MMGA and Gas Purchaser shall make Commercially Reasonable Efforts to avoid the adverse impacts of a Force Majeure event or occurrence and to resolve the event or occurrence once it has occurred in order to resume performance.

13.3 Force Majeure Exclusions

.  Neither Party shall be entitled to the benefits of a claim of Force Majeure to the extent performance is affected by any or all of the following circumstances: (i) the Party claiming excuse failed to remedy the condition and to resume the performance of its obligations with reasonable dispatch; (ii) economic hardship, to include, without limitation, MMGA’s ability to sell Gas at a higher or more advantageous price, Gas Purchaser’s ability to purchase Gas at a lower or more advantageous price, or a Government Agency disallowing, in whole or in part, the pass-through of costs resulting from this Agreement; or (iii) the loss of Gas Purchaser’s markets or Gas Purchaser’s inability to resell Gas purchased under this Agreement, except, in either case, for a reason as provided in Section 13.2.  Gas Purchaser shall not be entitled to the benefit of the provisions of Force Majeure to the extent performance is adversely affected by any action taken by Gas Purchaser in its governmental capacity.  The Party claiming Force Majeure shall not be excused from its responsibility for Imbalance Charges.

13.4 Settlement of Labor Disputes

.  Notwithstanding anything to the contrary in this Agreement, the Parties agree that the settlement of strikes, lockouts or other industrial disturbances shall be within the sole discretion of the Party experiencing such disturbance.

13.5 Force Majeure Procedure

.  The Party whose performance is prevented by Force Majeure must provide notice to the other Party as soon as practicable.  Initial notice may be given orally; however, written notice with reasonably full particulars of the event or occurrence is required as soon as reasonably possible.  Upon providing written notice of Force Majeure to the other Party, the affected Party will be relieved of its obligation, from the onset of Force Majeure, to make or accept delivery of Gas, as applicable, to the extent and for the duration of Force Majeure, and neither Party shall be deemed to have failed in such obligations to the other during such occurrence or event.

Article XIV 
DEFAULT

14.1 Failure by Gas Purchaser to Make Payments Due

.  Failure by Gas Purchaser to make to MMGA when due any of the payments for which provision is made in this Agreement shall constitute a default on the part of Gas Purchaser.

14.2 Enforcement and Right to Discontinue Service

.  In the event of any default under Section 14.1, MMGA shall have the right to recover from Gas Purchaser any amount in default.  In the enforcement of any such right of recovery, MMGA may bring any suit, action, or proceeding at law or in equity, including without limitation mandamus, injunction and action for specific performance, as MMGA determines may be necessary or appropriate to enforce any covenant, agreement, or obligation to make any payment for which provision is made in this Agreement, and MMGA in its sole discretion may, upon three days written notice to Gas Purchaser, cease and discontinue providing delivery of all or any portion of the Gas otherwise to be delivered to Gas Purchaser at the Delivery Point under this Agreement.  In the event MMGA takes all or any of the actions authorized by this Section 14.2, Gas Purchaser shall remain fully liable for payment of all amounts in default and shall not be relieved of any of its payment obligations under this Agreement for Gas delivered, but shall have no obligation to pay for any Gas MMGA elects not to deliver.  

14.3 Reinstatement of Service

.  If MMGA exercises its right to discontinue providing Gas deliveries to Gas Purchaser under Section 14.2, such Gas deliveries may only be reinstated, at a time to be determined by MMGA, upon (i) payment in full by Gas Purchaser of all amounts then due and payable under this Agreement and (ii) payment in advance by Gas Purchaser at the beginning of each Month of amounts estimated by MMGA to be due to MMGA for the future delivery of Gas under this Agreement for such Month.  MMGA may continue to require payment in advance after the reinstatement of service under this Agreement for such period of time as MMGA in its sole discretion may determine is appropriate.

14.4 Other Default by Gas Purchaser

.  In the event of a failure by Gas Purchaser to establish, maintain, or collect rates or charges, pursuant to contracts with its Municipal Utility customers, adequate to provide revenues sufficient to enable Gas Purchaser to pay all amounts due to MMGA under this Agreement, or in the event of a failure by Gas Purchaser to take, for the benefit of its municipal gas distribution system members, from MMGA its Gas supplies in accordance with the provisions of this Agreement, or in the event of any default by Gas Purchaser under any other covenant, agreement, or obligation in this Agreement, MMGA (without limiting the provisions of Section 14.6) may bring any suit, action, or proceeding at law or in equity, including without limitation mandamus, injunction, and action for specific performance, as MMGA determines may be necessary or appropriate to enforce any covenant, agreement, or obligation of Gas Purchaser in this Agreement.  In addition to the foregoing remedies (and without limiting any other provisions of this Agreement), if Gas Purchaser fails to accept from MMGA, for the benefit of its municipal gas distribution members, any of the Daily Contract Quantity tendered for delivery under this Agreement, MMGA shall have the right to sell such Gas to third parties, with the proceeds of such sales applied as described in Section 6.2.

14.5 Default by MMGA

.  In the event of a default by MMGA under any covenant, agreement, or obligation in this Agreement, Gas Purchaser (without limiting the provisions of Section 14.6) may bring any suit, action, or proceeding at law or in equity, including without limitation mandamus, injunction, and action for specific performance, as Gas Purchaser determines may be necessary or appropriate to enforce any covenant, agreement, or obligation in this Agreement against MMGA, and Gas Purchaser in its sole discretion may, upon three days written notice to MMGA, cease and discontinue providing receipt of all or any portion of the Gas otherwise to be delivered to Gas Purchaser at the Delivery Points under this Agreement.

14.6 Arbitration and Mediation

.  Notwithstanding any other provision of this Agreement to the contrary, the Parties may agree to mediate or arbitrate any dispute that arises under this Agreement.

14.7 Third Party Beneficiaries

.  Except as provided in this Section 14.7, it is specifically agreed that there are no third-party beneficiaries of this Agreement and that this Agreement shall not impart any rights enforceable by any Person not a party to this Agreement.  Gas Purchaser acknowledges and agrees that (i) MMGA will pledge and assign to the Trustee its rights, title and interest in this Agreement and the amounts payable by Gas Purchaser under this Agreement (other than amounts payable in respect of the Project Administration Fee under Section 4.3) to secure MMGA’s obligations under the Indenture, (ii) the Trustee, the Funding Provider and the Commodity Swap Counterparty shall each be a third party beneficiary of this Agreement with the right to enforce Gas Purchaser’s obligations under this Agreement, and (iii) the Trustee or any receiver appointed under the Indenture shall have the right to perform all obligations of MMGA under this Agreement.

Article XV 
PROJECT MANAGEMENT AND ADMINISTRATION

MMGA covenants and agrees that it will use all Commercially Reasonable Efforts to acquire, manage and administer the Prepaid Project for the benefit of all of the Project Participants.  The Project Management Committee will meet from time to time and may make such reports and recommendations to MMGA concerning the administration, management and operation of the Prepaid Project as the Project Management Committee deems appropriate.  MMGA agrees with and covenants to Gas Purchaser that MMGA will vigorously enforce and defend its rights under the Transaction Documents.  Gas Purchaser acknowledges and agrees that MMGA may from time to time enter into amendments of and supplements to the Indenture and any or all of the other Transaction Documents (in accordance with their respective terms) and that MMGA will not be required to obtain the consent or approval of Gas Purchaser in connection with any such supplement or amendment, as long as such amendments and supplements do not negatively affect the terms of this Agreement.

Article XVI 
WAIVERS

No waiver by either MMGA or Gas Purchaser of any default of the other under this Agreement shall operate as a waiver of any future default, whether of like or different character or nature.  

Article XVII 
SUCCESSION AND ASSIGNMENT

The terms and provisions of this Agreement shall extend to and be binding upon the Parties and their respective successors, assigns, and legal representatives; provided, however, that, except for the assignment by MMGA to the Trustee as described in Section 14.7, neither Party may assign this Agreement or its rights and interests, in whole or in part, under this Agreement without the prior written consent of the other Party and the delivery of such additional consents and satisfaction of such other requirements as are set forth in the Indenture.  Whenever an assignment or a transfer of a Party’s interest in this Agreement is requested to be made with the written consent of the other Party, the assigning or transferring Party’s assignee or transferee shall expressly agree to assume, in writing, the duties and obligations of the assigning or transferring Party under this Agreement.  Upon the agreement of a Party to any such assignment or transfer, the assigning or transferring Party shall furnish or cause to be furnished to the other Party a true and correct copy of such assignment or transfer and assumption of duties and obligations.

Article XVIII 
NOTICES AND PAYMENTS

Except as is otherwise specifically provided in this Agreement, any notice, request, demand, or statement provided for in this Agreement must be given in writing and delivered in person, by United States mail, or by express courier to the respective Parties at the addresses shown below or at such other addresses as may hereafter be furnished to the other Party in writing, and all payments due from Gas Purchaser under this Agreement shall be made by wire transfer to the account for payments set forth below:

MMGA:

Minnesota Municipal Gas Agency

3131 Fernbrook Lane North, Suite 200


Plymouth, MN 55447-5337

Attn:
Jack Kegel, CEO

Telephone:
612-80209740

Cell:

612-802-9740

Email:
jkegel@mmga.online



Payments:  

[TRUSTEE]

ABA #:  [__________]

A/C #:  [__________]

Re:  MMGA 2023 Revenue Fund

Attn:  [_____________]

Telephone: [_____________]

Email: [______________]

Trustee:

[_________________]

[_________________]

[_________________]

[_________________]

Attn:
[_______________]

Telephone:
[____________]

Facsimile:
[____________]

Email:
[____________]

Gas Purchaser:

Kansas Municipal Gas Agency

6300 W. 95th Street

Overland, Park, Kansas 66212

Attn:
Paul Mahlberg | General Manager

Telephone:
913.660.0234

Facsimile:
913.667.0804

Email:
mahlberg@kmea.com

Any notice initially delivered orally as may be permitted under this Agreement shall be confirmed in writing, and any notice initially delivered by facsimile transmission, email or other electronic means shall be followed by a hard copy sent by first-class mail or express courier within two days after transmission of the facsimile transmission, email or other electronic means.

Article XIX 
CHOICE OF LAW

This Agreement is entered into by MMGA pursuant to the authority contained in the Act.  This Agreement shall be interpreted and construed in accordance with the Act and other applicable laws of the State of Minnesota, excluding conflicts of law principles which would refer to the laws of another jurisdiction; provided, however, that the authority of Gas Purchaser to enter into this Agreement and perform its obligations under it shall be interpreted in accordance with the laws of the State of Kansas.

Article XX 
MODIFICATIONS

No modifications of the terms and provisions of this Agreement shall be or become effective except pursuant to and upon the due and mutual execution of an appropriate supplemental written amendment by the Parties.

Article XXI 
COMPUTATIONS

All computations related to prices and indices performed under this Agreement shall be rounded to four decimal places ($0.0000).

Article XXII 
REPRESENTATIONS AND WARRANTIES

22.1 Representations and Warranties of MMGA

.  MMGA hereby makes the following representations and warranties to Gas Purchaser:  

(a) MMGA is a joint action agency of the State of Minnesota duly organized and validly existing under the Act and has the power and authority to own its properties, to carry on its business as now being conducted, and to enter into and to perform its obligations under this Agreement.

(b) The execution, delivery, and performance by MMGA of this Agreement have been duly authorized by all necessary corporate action of MMGA and do not and will not require, subsequent to the execution of this Agreement by MMGA, any consent or approval of the Board of Directors or any officers of MMGA.

(c) This Agreement is the legal, valid, and binding obligation of MMGA, enforceable in accordance with its terms, except as such enforceability may be subject to (i) the exercise of judicial discretion in accordance with general principles of equity and (ii) bankruptcy, insolvency, reorganization, moratorium, and other similar laws affecting creditors’ rights heretofore or hereafter enacted, to the extent constitutionally applicable.

(d) As of the date of this Agreement, there is no pending or, to MMGA’s knowledge, threatened action or proceeding affecting MMGA which purports to affect the legality, validity, or enforceability of this Agreement.

(e) MMGA shall deliver to Gas Purchaser as a condition precedent to Gas Purchaser’s execution of this Agreement an opinion letter of counsel to MMGA, in substantially the form set forth in Exhibit E.

22.2 Representations and Warranties of Gas Purchaser

.  Gas Purchaser hereby makes the following representations and warranties to MMGA:

(a) Gas Purchaser is a joint action agency created by an interlocal cooperation agreement under the laws of the State of Kansas, and has the power and authority to enter into and perform its obligations under this Agreement.

(b) The execution, delivery, and performance by Gas Purchaser of this Agreement have been duly authorized by the governing body of Gas Purchaser and do not and will not require, subsequent to the execution of this Agreement by Gas Purchaser, any consent or approval of the governing body or any officers of Gas Purchaser.

(c) This Agreement is the legal, valid, and binding obligation of Gas Purchaser, enforceable in accordance with its terms, except as such enforceability may be subject to (i) the exercise of judicial discretion in accordance with general principles of equity and (ii) bankruptcy, insolvency, reorganization, moratorium, and other similar laws affecting creditors’ rights heretofore or hereafter enacted, to the extent constitutionally applicable.

(d) As of the date of this Agreement, there is no pending or, to Gas Purchaser’s knowledge, threatened action or proceeding affecting Gas Purchaser which purports to affect the legality, validity, or enforceability of this Agreement.

(e) Gas Purchaser shall deliver to MMGA as a condition precedent to MMGA’s execution of this Agreement an opinion letter of counsel to Gas Purchaser in substantially the form set forth in Exhibit F.

(f) Gas Purchaser shall deliver to MMGA as a condition precedent to MMGA’s execution of this Agreement the Closing Certificate in substantially the form set forth in Exhibit H.

Article XXIII 
CERTAIN OBLIGATIONS WITH RESPECT TO THE BONDS

23.1
Tax-Exempt Status of Bonds

.  The Bonds will be issued with the intention that the interest thereon will be excludable from the gross income of the holders thereof under Section 103 of the Code.  Accordingly, Gas Purchaser agrees for the benefit of the owners of the Bonds that it will act in accordance with written instructions that MMGA may reasonably require from time to time in connection with the tax-exempt status of the Bonds, and in addition that it will not at any time take any action, or fail to take any action, if such action or failure to take action would adversely affect the exclusion from the gross income of the holders thereof of interest on the Bonds under the Code.  Without limiting the foregoing, Gas Purchaser further agrees to resell or otherwise use Gas purchased under this Agreement (i) for a “qualifying use” as defined in U.S. Treas. Reg. § 1.148-1(e)(2)(iii), (ii) in a manner that will not result in any private business use of that Gas within the meaning of Section 141 of the Code, and (iii) in a manner that is consistent with the terms of the Federal Tax Certificate set forth in Exhibit D, and that it will not use Gas purchased under this Agreement in any other manner without the prior written consent of MMGA.  Gas Purchaser agrees that it will execute such additional documents and certificates as Bond Counsel may reasonably request evidencing Gas Purchaser’s compliance with this Section 23.1, with the Code, and with Treasury Regulations thereunder.  Gas Purchaser further agrees that it will provide all documents and records reasonably requested by MMGA for response to any inquiry or audit relating to the tax-exempt status of the bonds.

23.2
Continuing Disclosure

.  Gas Purchaser shall provide a copy of its audited financial statements to MMGA each fiscal year promptly following the conclusion of Gas Purchaser’s annual audit.  In addition, Gas Purchaser hereby covenants and agrees that it will provide to MMGA annual operating and financial information relating to its Gas distribution system as required by Rule 15(c)2-12 of the United States Securities Exchange Commission (the “Rule”) to the extent the Rule is applicable to the Bonds.  Failure by Gas Purchaser to comply with this undertaking shall not be a default under this Agreement, but any such failure shall entitle MMGA and the owner or owners of any of the Bonds to take such actions and to initiate such proceedings as may be necessary and appropriate to cause Gas Purchaser to comply with its undertaking as set forth in this Section 23.2, including without limitation the remedies of mandamus and specific performance.

Article XXIV 
EXCHANGES

24.1 General Rule

.  Gas Purchaser may effectuate an exchange of Delivery Points for Gas purchased under this Agreement on a daily or Monthly basis under Section 24.2 or Section 24.3; provided, however, that any failure by a third party to perform its obligations under any such exchange arrangement shall not relieve Gas Purchaser of its obligations under this Agreement.

24.2 Description of Exchange Agreement

.  Gas Purchaser may enter into an exchange agreement with a third party under which Gas Purchaser implements redelivery of the Gas delivered at the Delivery Point (“Point A”) to a delivery point on another pipeline connected with Gas Purchaser’s system (“Point B”).  Under such an exchange agreement, Gas Purchaser would deliver Gas at Point A to the exchange counterparty and receive delivery of an equivalent value of Gas at Point B from the exchange counterparty.  The equivalent value of Gas at Point B may be taken by Gas Purchaser on the same Gas Day that Gas is delivered at Point A or at any time after such Gas Day within the same or the next succeeding Month.  The transaction described in this Section 24.2 is not itself a “disqualifying use” under federal tax law in effect on the date of this Agreement.

24.3 Exchange Transactions Through a Third Party

.  In addition to an exchange agreement under Section 24.2, Gas Purchaser may effectuate an exchange of deliveries of Gas at Point A (as described in Section 24.2) for deliveries at Point B (as described in Section 24.2) by entering into an agreement to provide the exchange through a third party.  Under such an agreement, Gas Purchaser would arrange for the delivery of Gas to one party (“Party 1”) at Point A, and the receipt of Gas from another party (“Party 2”) at Point B, either directly or through a commodity exchange such as the Intercontinental Exchange (“ICE”), and bring the arrangements with Party 1 and Party 2 to a third party for the third party to enter into.  Gas Purchaser would then enter into an exchange agreement with the third party, as described in Section 24.2 above.  The transaction described in this Section 24.3 is not itself a “disqualifying use” under federal tax law in effect on the date of this Agreement.

Article XXV 
MISCELLANEOUS

25.1 Entirety of Agreement

.  This Agreement constitutes the entire agreement between MMGA and Gas Purchaser with respect to the sale, delivery, purchase and receipt of the Daily Contract Quantity under the Prepaid Project, and supersedes any and all prior negotiations, understandings, or agreements, whether oral or in writing.

25.2 Headings

.  The headings used throughout this Agreement are inserted for reference purposes only and shall not be construed or considered in interpreting the terms and provisions of any Section or Article or the Agreement as a whole.

25.3 Severability

.  If any Article, Section, term, or provision of this Agreement becomes or is declared by a court of competent jurisdiction to be illegal, unenforceable, or void, this Agreement shall continue in full force and effect without said Article, Section, term, or provision; provided, however, that if such severability materially changes the economic benefits of this Agreement to either Party, the Parties agree to negotiate promptly an equitable adjustment in the provisions of the Agreement in good faith so as to place the Parties in as close to the same position as is possible under the circumstances as they were prior to such declaration by the court or other action or event.

25.4 Limited Liability

.  MMGA and Gas Purchaser acknowledge and agree that Gas Purchaser’s obligations under this Agreement are limited as expressly described in this Agreement and that MMGA has no recourse to any other source of payment from Gas Purchaser except as set forth in Section 11.4 of this Agreement.  MMGA and Gas Purchaser acknowledge and agree that Gas Purchaser has no recourse to any source of payment from MMGA under this Agreement except the Trust Estate as defined in the Indenture, and only to the extent such funds are available to be applied for such purpose in accordance with the Indenture. 

25.5 Counterparts

.  This Agreement may be executed in any number of counterparts, all of which taken together shall constitute one and the same instrument, and each of which shall be deemed to be an original instrument as against a Party that has signed it.
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[Signature page to follow]

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the date hereinabove first written.

Minnesota Municipal Gas Agency

By:  ________________________________
Attested By:  ________________________

Printed Name:  ________________________
Printed Name:  _______________________

Its: _________________________________
Title:  ______________________________

Kansas Municipal Gas Agency

By:  _________________________________
Attested By:  ________________________

Printed Name:  Paul Mahlberg 
Printed Name:  _______________________

Its: General Manager 
Title:  ______________________________

[Signature Page of the natural gas supply agreement

dated as of [___________], 2023]

EXHIBIT A

PRIMARY DELIVERY POINTS AND INDEX PREMIUMS 

EXHIBIT B

DAILY CONTRACT QUANTITIES (MMBtu)

		Delivery Month

		Daily Contract Quantity (MMBtu/Day)



		

		



		

		



		

		



		

		



		

		



		

		



		

		



		

		



		

		





EXHIBIT C

PROJECT PARTICIPANTS

AND THEIR DAILY CONTRACT QUANTITIES (MMBtu per Day)

		Delivery Month

		Daily Contract Quantity (MMBtu/Day)



		

		[Name of Participant]

		[Name of Participant]

		[Name of Participant]



		

		

		

		



		

		

		

		



		

		

		

		



		

		

		

		



		

		

		

		



		

		

		

		



		

		

		

		



		

		

		

		



		

		

		

		





EXHIBIT D

FORM OF FEDERAL TAX CERTIFICATE

This Federal Tax Certificate is executed in connection with the Natural Gas Supply Agreement dated as of [___________], 2023 (the “Supply Agreement”), by and between Minnesota Municipal Gas Agency (“MMGA”) and the Kansas Municipal Gas Agency (“Gas Purchaser”).  Capitalized terms used and not otherwise defined herein shall have the meanings given to them in the Supply Agreement or in the Indenture.

WHEREAS Gas Purchaser acknowledges that MMGA is issuing the Bonds to fund the prepayment price under the Prepaid Gas Agreement; and

WHEREAS the Bonds are intended to qualify for tax exemption under Section 103 of the Internal Revenue Code of 1986, as amended; and

WHEREAS Gas Purchaser’s use of Gas acquired pursuant to the Supply Agreement and certain funds and accounts of Gas Purchaser will affect the Bonds’ qualification for such tax exemption.

NOW, THEREFORE, GAS PURCHASER HEREBY CERTIFIES AS FOLLOWS:

1. Gas Purchaser is a joint action agency created by an interlocal cooperation agreement under the laws of the State of Kansas.

2. Gas Purchaser will resell all of the Gas acquired pursuant to the Supply Agreement to its municipal wholesale customers, which are Municipal Utilities that will resell the Gas to their respective customers within their Gas service areas, with retail sales in all cases being made pursuant to regularly established and generally applicable tariffs or under authorized requirements contracts.  For purposes of the foregoing sentence, the term “service area” means (x) the area throughout which municipal customers provided Gas transmission or distribution service at all times during the 5-year period ending on December 31, 2021, and from then until the date of issuance of the Bonds (the “Closing Date”), and (y) any area recognized as the service area of municipal wholesale customers under state or federal law.

3. The annual average amount during the testing period of Gas purchased (other than for resale) by municipal wholesale customers of Gas Purchaser for resale within the service areas of such municipal customers   is [________] MMBtu.  The maximum annual amount of Gas in any year being acquired pursuant to the Supply Agreement is [_______] MMBtu.  The annual average amount of Gas which Gas Purchaser holds in storage as of the Closing Date is [_______] MMBtu. The annual average amount of Gas which Gas Purchaser otherwise has a right to acquire as of the Closing Date is [________] MMBtu.  The sum of (a) the maximum amount of Gas in any year being acquired pursuant to the Supply Agreement, (b) the annual average amount of Gas which Gas Purchaser holds in storage, and (c) the amount of Gas which Gas Purchaser otherwise has a right to acquire in the year described in the foregoing clause (a) is [________] MMBtu.  Accordingly, the amount of Gas to be acquired under the Supply Agreement by Gas Purchaser, supplemented by the amount of Gas otherwise available to Gas Purchaser as of the Closing Date, during any year does not exceed the sum of (i) [___]% of the annual average amount during the testing period of Gas purchased by municipal wholesale customers of Gas Purchaser for resale to customers of such municipal wholesale customers within such customers’ service areas; and (ii) the amount of Gas to be used to transport the prepaid Gas to Gas Purchaser during such year.  For purposes of this paragraph 3, the term “testing period” means the 5 calendar years ending December 31, 2021, and the term “service area” means (x) the area throughout which Gas Purchaser’s municipal wholesale customers provided Gas transmission or distribution service at all times during the testing period, (y) any area within a county contiguous to the area described in (x) in which retail customers of Gas Purchaser’s municipal wholesale customers are located if such area is not also served by another utility providing Gas services, and (z) any area recognized as the service area of Gas Purchaser’s municipal wholesale customers under state or federal law.

4. Gas Purchaser expects to pay for Gas acquired pursuant to the Supply Agreement solely from funds derived from contracts for purchase with certain municipal wholesale customers that operate Gas distribution systems.  Gas Purchaser expects to use current Gas revenues from its customers to pay for current Gas acquisitions.  There are no funds or accounts of Gas Purchaser or any person who is a Related Person to Gas Purchaser in which monies are invested and which are reasonably expected to be used to pay for Gas acquired more than one year after it is acquired.  No portion of the proceeds of the Bonds will be used directly or indirectly to replace funds of Gas Purchaser or any persons who are Related Persons to Gas Purchaser that are or were intended to be used for the purpose for which the Bonds were issued.

[___________], 2023


By:  ________________________________



[Authorized Representative]

EXHIBIT E

FORM OF OPINION OF COUNSEL TO ISSUER

[CLOSING DATE]

[Gas Purchaser]

[Address]

Re: 
Natural Gas Supply Agreement by and between Minnesota Municipal Gas Agency and the Kansas Municipal Gas Agency, dated as of [___________], 2023

Ladies and Gentlemen:

We are Counsel to Minnesota Municipal Gas Agency (“MMGA”) and in that capacity we have acted as counsel to MMGA in conjunction with the above-captioned Natural Gas Supply Agreement (the “Agreement”) between MMGA and the Kansas Municipal Gas Agency (“Gas Purchaser”).

This opinion is being delivered pursuant to the Agreement.  Unless otherwise specified herein, all terms used but not defined in this opinion shall have the same meanings as are ascribed to them in the Agreement.

In rendering this opinion, we have examined a copy of the Agreement and such records and other documents as we have deemed necessary and relevant for the purposes of this opinion.  In our examination, we have assumed the genuineness of all signatures (other than those of officers or representatives of MMGA), the authenticity of all documents submitted to us as originals, and the conformity of all original documents submitted to us as certified or photostatic copies.

As to factual matters, we have relied solely upon the documents described above, the representations and warranties of MMGA contained in the Agreement, the certificate of incorporation of MMGA, and various certificates and other documents furnished to us by MMGA’s officers and its Board of Directors.  In basing the opinions set forth in this letter on “our knowledge”, the words “our knowledge” signify that, in the course of our representation, no facts have come to our attention that would give us actual knowledge or actual notice that any such opinions or other matters are not accurate.  Except as otherwise stated in this opinion, we have undertaken no investigation or verification of such matters.

Based on the foregoing, and subject to the qualifications set forth herein, we are of the following opinion:

(1)
MMGA is a municipal gas agency and a political subdivision of the State of Minnesota organized and validly existing under Minnesota Statutes, Chapter 453A, as amended, and has the power and authority to own its properties, to carry on its business as now being conducted, and to enter into and to perform its obligations under the Agreement.

(2)
The execution, delivery, and performance by MMGA of the Agreement have been duly authorized by all necessary action by the governing body of MMGA and do not and will not require, subsequent to the execution of the Agreement by MMGA, any consent or approval of the Board of Directors or any officers of MMGA.

(3)
The Agreement is the legal, valid, and binding obligation of MMGA, enforceable in accordance with its terms, except as such enforceability may be subject to (i) the exercise of judicial discretion in accordance with general principles of equity and (ii) bankruptcy, insolvency, reorganization, moratorium, and other similar laws affecting creditors’ rights heretofore or hereafter enacted, to the extent constitutionally applicable.

(4)
As of the date of this opinion, there is no pending or, to our knowledge, threatened action or proceeding at law or in equity or by any court, government agency, public board or body affecting or questioning the existence of MMGA or the titles of its officers to their respective offices or affecting or questioning the legality, validity, or enforceability of the Agreement, nor to our knowledge is there any basis therefor.

(5)
The execution and delivery of the Agreement and compliance by MMGA with the provisions thereof will not conflict with or constitute on the part of MMGA a material breach of or default under any agreement or instrument to which MMGA is a party, or violate any existing law, administrative regulation, court order or consent decree to which MMGA is subject.

The scope of this opinion is limited to those issues and parties specifically considered herein and no further or more expansive opinion is implied or should be inferred from any opinion expressed herein.  On such basis, any variation or difference in the facts upon which this opinion is based might affect our conclusions in an adverse manner and make them inaccurate.

The foregoing opinion is rendered solely for the use and benefit of Gas Purchaser in connection with the Agreement and may not be relied upon other than in connection with the transactions contemplated by the Agreement, or by any other person or entity for any purpose whatsoever, nor may it be quoted in whole or in part or otherwise referred to in any document or delivered to any other person or entity without the prior written consent of the undersigned.  The information set forth herein is as of the date hereof.  We assume no obligation to advise you of changes in fact or law which may hereafter come to our attention.

Sincerely,

EXHIBIT F

FORM OF OPINION OF COUNSEL

TO GAS PURCHASER

[CLOSING DATE]

Minnesota Municipal Gas Agency

Plymouth, Minnesota

Royal Bank of Canada

Toronto, Canada

RBC Capital Markets, Inc.

New York, New York

BP Energy Company

Houston, Texas

[TRUSTEE]

[_______________]

Re:
Natural Gas Supply Agreement between the Kansas Municipal Gas Agency and Minnesota Municipal Gas Agency, dated as of [___________], 2023

Ladies and Gentlemen:

We are Counsel to the Kansas Municipal Gas Agency (“Gas Purchaser”).  Gas Purchaser is a Project Participant in the Prepaid Project undertaken by the Minnesota Municipal Gas Agency (“MMGA”).  We are furnishing this opinion to you in connection with the Natural Gas Supply Agreement between MMGA and Gas Purchaser dated as of [___________], 2023 (the “Supply Agreement”).

Unless otherwise specified herein, all terms used but not defined in this opinion shall have the same meaning as is ascribed to them in the Supply Agreement.

In connection with this opinion, we have examined originals or copies, certified or otherwise identified to our satisfaction, of the following:

(a) The Constitution and laws of the State of Kansas (the “State”) including, as applicable, acts, ordinances, certificates, articles, charters, bylaws, and agreements pursuant to which Gas Purchaser was created and by which it is governed; 

(b) Resolution No. [__], duly adopted by Gas Purchaser on [___________] (the “Resolution”) and certified as true and correct by certificate and seal, authorizing Gas Purchaser to execute and deliver the Supply Agreement;

(c) A copy of the Supply Agreement executed by Gas Purchaser; and

(d) All outstanding instruments related to bonds, notes, or other indebtedness of or relating to Gas Purchaser and Gas Purchaser’s operation as a joint action gas supply agency.

We have also examined and relied upon originals or copies, certified or otherwise authenticated to our satisfaction, of such records, documents, certificates, and other instruments, and made such investigations of law, as in our judgment we have deemed necessary or appropriate to enable us to render the opinions expressed below.

Based upon the foregoing, we are of the opinion that:

1. Gas Purchaser is a joint action agency created by an interlocal cooperation agreement under the laws of the State of Kansas, and has the power and authority to deliver gas to Municipal Utility customers desiring such gas supply service from Gas Purchaser for resale to retail customers within their service areas, to own its properties, to carry on its business as now being conducted, to execute, deliver, and perform its obligations under the Supply Agreement.

2. The execution, delivery, and performance by Gas Purchaser of the Supply Agreement have been duly authorized by the governing body of Gas Purchaser and do not and will not require, subsequent to the execution of the Supply Agreement by Gas Purchaser, any consent or approval of the governing body or any officers of Gas Purchaser.

3. The Supply Agreement is the legal, valid, and binding obligation of Gas Purchaser, enforceable in accordance with its terms, except as such enforceability may be subject to (i) the exercise of judicial discretion in accordance with general principles of equity and (ii) bankruptcy, insolvency, reorganization, moratorium, and other similar laws affecting creditors’ rights heretofore or hereafter enacted, to the extent constitutionally applicable.

4. No approval, consent or authorization of any governmental or public agency, authority, commission or person, or, to our knowledge, of any holder of any outstanding bonds or other indebtedness of Gas Purchaser, is required with respect to the execution, delivery and performance by Gas Purchaser of the Supply Agreement or Gas Purchaser’s participation in the transactions contemplated thereby other than those approvals, consents and/or authorizations that have already been obtained.

5. The authorization, execution and delivery of the Supply Agreement and compliance with the provisions thereof (a) will not conflict with or constitute a breach of, or default under, (i) any instrument relating to the organization, existence or operation of Gas Purchaser, (ii) any ruling, regulation, ordinance, judgment, order or decree to which Gas Purchaser (or any of its officers in their respective capacities as such) is subject or (iii) any provision of the laws of the State relating to Gas Purchaser and its affairs, and (b) to our knowledge will not result in, or require the creation or imposition of, any lien on any of the properties or revenues of Gas Purchaser pursuant to any of the foregoing.

6. Gas Purchaser is not in material breach of or default under any applicable constitutional provision or any law or administrative regulation of the State or the United States or any applicable judgment or decree or, to our knowledge, any loan or other agreement, resolution, indenture, bond, note, resolution, agreement or other instrument to which Gas Purchaser is a party or to which Gas Purchaser or any of its property or assets is otherwise subject, and to our knowledge no event has occurred and is continuing which with the passage of time or the giving of notice, or both, would constitute a material default or event of default under any such instrument.

7. Payments to be made by Gas Purchaser under the Supply Agreement will be derived from payments made under contract between Gas Purchaser and its customers that choose to participate in a project related to the Supply Agreement.  The payments by the customers shall constitute operating expenses of their respective utility systems payable solely from the revenues and other available funds of the respective customers’ utility system as a cost of purchased gas.

8. As of the date of this opinion, to our knowledge after due inquiry, there is no pending or threatened action or proceeding at law or in equity or by any court, government agency, public board or body affecting or questioning the existence of Gas Purchaser or the titles of its officers to their respective offices or affecting or questioning the legality, validity, or enforceability of this Supply Agreement nor to our knowledge is there any basis therefor.

This opinion is rendered solely for the use and benefit of the addressees hereof in connection with the Supply Agreement and may not be relied upon other than in connection with the transactions contemplated by the Supply Agreement, or by any other person or entity for any purpose whatsoever, nor may this opinion be quoted in whole or in part or otherwise referred to in any document or delivered to any other person or entity, without the prior written consent of the undersigned.

Very truly yours,

EXHIBIT G

FORM OF REMARKETING ELECTION NOTICE

[MMGA]

[3131 Fernbrook Lane North, Suite 200


Plymouth, MN 55447-5337]

[Gas Supplier]

[Address]

[Trustee]

[Address]

To the Addressees:

The undersigned, a duly authorized representative of the Kansas Municipal Gas Agency (the “Gas Purchaser”), is providing this notice (the “Gas Remarketing Election Notice”) pursuant to the Natural Gas Supply Agreement, dated as of [___________], 2023 (the “Supply Agreement”), between Minnesota Municipal Gas Agency and the Gas Purchaser.  Capitalized terms used herein shall have the meanings set forth in the Supply Agreement.

Pursuant to Section 5.3(b) of the Supply Agreement, the Gas Purchaser has elected to have [____________]MMBtu of its DCQ for each Gas Day of each Delivery Month of the Remaining Term remarketed beginning with the month of [________] 20[__], and thereafter the Supply Agreement shall terminate in accordance with Section 5.3(c) thereof.

Given this [___] day of [_________], 20[__].

[GAS PURCHASER]

By:_____________________

Name:

Title:

EXHIBIT H

FORM OF CLOSING CERTIFICATE 

[Closing Date]

Re:
Minnesota Municipal Gas Agency Commodity Supply Revenue Bonds, Series 2023.

The undersigned [TITLE] of the Kansas Municipal Gas Agency (the “Gas Purchaser”), pursuant to the Bond Purchase Agreement, dated [_________], 2023 (the “Bond Purchase Agreement”), by and between RBC Capital Markets, LLC and Minnesota Municipal Gas Agency, with respect to the issuance and sale of the captioned bonds (the “Bonds”), hereby certifies as follows (capitalized terms used herein and not defined shall have the meanings given to such terms in the Bond Purchase Agreement):

(i)
by all necessary official action of the Gas Purchaser, the Gas Purchaser has duly authorized or approved (a) the execution and delivery of, and the performance by the Gas Purchaser of the obligations on its part contained in the Supply Agreement, and (b) the consummation by it of all other transactions contemplated by the Official Statement and the Bond Purchase Agreement and any and all such other agreements and documents as may be required to be executed, delivered and/or received by the Gas Purchaser in order to carry out, give effect to, and consummate the transactions contemplated in the Bond Purchase Agreement and in the Official Statement;

(ii)
the Gas Purchaser is not in breach of or default in any material respect under any applicable constitutional provision, law or administrative regulation of the State or the United States or any applicable judgment or decree or any loan agreement, indenture, bond, note, resolution, agreement or other instrument to which the Gas Purchaser is a party or to which the Gas Purchaser is or any of their property or assets are otherwise subject, and no event has occurred and is continuing which constitutes or with the passage of time or the giving of notice, or both, would constitute a default or event of default in any material respect by the Gas Purchaser under any of the foregoing; and the execution and delivery of the Supply Agreement and compliance with the provisions on the Gas Purchaser’s part contained therein, will not conflict with or constitute a breach of or default in any material respect under any constitutional provision, administrative regulation, judgment, decree, loan agreement, indenture, bond, note, resolution, agreement or other instrument to which the Gas Purchaser is a party or to which the Gas Purchaser or to which any of its property or assets are otherwise subject;

(iii)
no litigation or proceeding or tax challenge against it is pending or, to its knowledge, threatened in any court or administrative body nor is there a basis for litigation which would (a) contest the right of the members or officials of the Gas Purchaser to hold and exercise their respective positions, (b) contest the due organization and valid existence of the Gas Purchaser, (c) contest the validity, due authorization and execution of the Supply Agreement or (d) attempt to limit, enjoin or otherwise restrict or prevent the Gas Purchaser from undertaking the transactions contemplated by the Official Statement and the Supply Agreement;

(iv)
all authorizations, approvals, licenses, permits, consents and orders of any governmental authority, legislative body, board, agency or commission having jurisdiction of the matter which are required for the due authorization of, which would constitute a condition precedent to, or the absence of which would materially adversely affect the due performance by the Gas Purchaser of its obligations under the Supply Agreement have been duly obtained;

(v)
as of the date thereof, and at all times up to and including the date hereof, the information set forth in Appendix C to the Official Statement relating to the Gas Purchaser did not and does not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading;

(vi)
to the knowledge of the Gas Purchaser, no event affecting the Gas Purchaser has occurred since the date of the Official Statement which should be disclosed in the Official Statement for the purpose for which it is to be used or which is necessary to disclose therein in order to make the statements and information therein, in light of the circumstances under which made, not misleading in any respect as of the time of Closing; and

(vii)
the Gas Purchaser will not knowingly take or omit to take any action which action or omission will adversely affect the exclusion from gross income for federal income tax purposes of the interest on the Bonds.

IN WITNESS WHEREOF the undersigned has executed this certificate all as of the [___] day of [___________], 2023.

Kansas Municipal Gas Agency

By


Name: 

Title: 
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EXCERPT OF MINUTES OF A MEETING

OF THE GOVERNING BODY OF

[insert city], KANSAS



HELD ON _______ __, ____



	The governing body of the City of [insert name], Kansas, met in regular session at the usual meeting place in the City, at _:__ _.m., the following members being present and participating, towit:



Absent:



	The Mayor declared that a quorum was present and called the meeting to order.



* * * * * * * * * * * * * *



(Other Proceedings)



	Thereupon there was presented an Ordinance entitled:



[bookmark: _Hlk532378031]AN ORDINANCE AUTHORIZING EXECUTION OF THE NATURAL GAS PREPAY PARTICIPATION AGREEMENT WITH THE KANSAS MUNICIPAL GAS AGENCY AND ALL OTHER NECESSARY DOCUMENTS WITH RESPECT THERETO AND PROVIDING FOR THE PLEDGE OF THE REVENUES OF THE NATURAL GAS UTILITY SYSTEM OF THE CITY TO SECURE SUCH AGREEMENT.

  

	Thereupon _______________________________ moved that said Ordinance be passed.  The motion was seconded by ________________________________.  Said Ordinance was duly read and considered, and upon being put, the motion for the passage of said Ordinance was carried by the vote of the governing body, the vote being as follows:



	Aye:                                                                                          .



	Nay:                                                                                          .



	Thereupon, it was declared that said Ordinance was duly passed and the Ordinance was then duly numbered Ordinance No.      , and was signed and approved by the Mayor and attested by the Clerk.



* * * * * * * * * * * * * *

(Other Proceedings)



	On motion duly made, seconded and carried, the meeting thereupon adjourned.



(Seal)

	________________________________________

	City Clerk	






(PUBLISHED IN                                                 ON             , 2023)



ORDINANCE NO.



AN ORDINANCE AUTHORIZING EXECUTION OF THE NATURAL GAS PREPAY PARTICIPATION AGREEMENT WITH THE KANSAS MUNICIPAL GAS AGENCY AND ALL OTHER NECESSARY DOCUMENTS WITH RESPECT THERETO AND PROVIDING FOR THE PLEDGE OF THE REVENUES OF THE NATURAL GAS UTILITY SYSTEM OF THE CITY TO SECURE SUCH AGREEMENT.



	WHEREAS, pursuant to an Interlocal Cooperation Agreement, certain Kansas Municipalities have joined together under the provisions of K.S.A. 122901 et seq. (the "Act"), to organize and create the Kansas Municipal Gas Agency ("KMGA"); and



	WHEREAS, KMGA has created a Natural Gas Prepay project (the "Project") for the purpose of providing an economic means of a longterm natural gas acquisition for the mutual benefit of its members participating in the Project (the "Project Participants"); and 



	WHEREAS, the City of [insert name], Kansas (the "City") is a member of KMGA and the City desires to participate in the Project and receive the economic benefit associated with the Project; and



	WHEREAS, KMGA will act on behalf of the Project Participants to enter into a Natural Gas Supply Agreement with the Minnesota Municipal Gas Agency; and 



	WHEREAS, the City and KMGA will enter into a Natural Gas Prepay Participation Agreement to effect the delivery of natural gas to the Project Participants and provide management services related to the Project; and



	WHEREAS, K.S.A. 12825j authorizes the City to enter into contracts with any person, firm, corporation or other municipality for the acquisition of natural gas upon such terms as may be deemed necessary and reasonable by the governing body of the City; provided such contracts shall not exceed a period of forty years and shall not be payable by the levy of any tax.



	THEREFORE, BE IT ORDAINED BY THE GOVERNING BODY OF THE CITY OF [INSERT CITY], KANSAS:



	SECTION 1.	It is hereby deemed advisable and in the best interest of the City that the City participate in the Project.



	SECTION 2.	The Mayor and City Clerk are hereby authorized to execute the Natural Gas Prepay Participation Agreement on behalf of the City (the "Participation Agreement") substantially in the form presented to the governing body this date.



	SECTION 3.	The revenues of the natural gas utility system of the City (the "System") are hereby pledged for the repayment of the obligations of the City under the Participation Agreement.



	SECTION 4.	The City agrees to fix, establish, maintain and collect such rates, fees and charges for the use and services furnished by or through the System, as will produce revenues sufficient to enable the City to have reasonable and adequate funds available for its proportionate and allocable share of costs associated with the Project as set forth in the Participation Agreement. 



	SECTION 5.	The City Clerk and other officials of the City are hereby further authorized and directed to execute any and all documents and take such actions as they may deem necessary or advisable in order to carry out and perform the purposes of this Ordinance.



	SECTION 6.	This Ordinance shall be in force and take effect from and after its adoption and publication once in the official newspaper of the City.



	ADOPTED by the governing body of the City of [insert name], Kansas, on _______ __, 2023.





(Seal)





[bookmark: _Hlk532379504]ATTEST:						____________________________________ 

							[insert name]	| Mayor





____________________________________

[insert name] | City Clerk



We are still targeting March 15th as the due date for signed agreements to be returned to
KMGA.  We will sign those agreements and return a fully executed copy to you for your files.
 
Please contact us if you have any questions.
 
Thank you,
Dixie
 
 

 
Dixie Riedel  | Director of Natural Gas 
 

Direct 913.660.0230 | Mobile 913.660.2916 | ICE IM: driedel1
 

6300 W 95th Street |Overland Park, KS 66212
 
"NOTICE: This electronic mail (e-mail) contains confidential information that is intended only for the individual(s) or party(ies)
identified above, and not necessarily the addressee. Do not read, copy or forward this e-mail unless you are the intended
recipient. If you are not the intended recipient, please return this e-mail using a reply command and then delete all copies."

 



CITY OF ALTAMONT 
 

407 S HUSTON   ▪   P.O. BOX 305   ▪   ALTAMONT, KS 67330 

PHONE (620) 784-5612   ▪   FAX (620) 784-5882   ▪   WEBSITE: ALTAMONTKS.COM 

 

 
 

City Administrator Report 

City Council 

February 9, 2023 

 

1. Year End - Continuing to work on year-end reports 

2. Police Department - Officer Anthony Austin will start Police 

Academy on February 13. He is scheduled to graduate on May 

19th. 

a. The Police Department received their equipment from 

participating in the Click It or Ticket STEP program.  They 

received three measuring wheels for accident 

investigations, three body safety lights for stops after dark, 

and a new intoxilyzer 800 preliminary breath testing (pbt) 

device. 

3. Sewer - There is a sewer line that needs to be replaced north of 

4th Street between 401 S Washington and High School Street.  The 

sewer line is an old clay pipe and is cracked.  City 

Superintendent Brad Myers got a quote from Tri-Star Utilities from 

Independence.  Their quote to burst the old sewer line and install 

new sewer taps and new poly sewer line was $31,500.  Tri-Star 

Utilities will start the repair in a couple of weeks. 

4. Solid Waste - The Solid Waste Committee is waiting for 

documents from GFL to discuss an updated rate schedule for 

the Transfer Station. 

5. Building Repairs - TW Construction has started working on the 

Utility building behind 501 S Huston. 

6. KMU Training - Employees attended safety training regarding 

distracted workers. 

7. Cox Communications - Continuing to work with Cox 

Communications on right-of-way permits 

a. The Utility Department has ordered several cases of 

marking paint and flags to mark One Calls for Cox 

Communications. 

b. During this project, any time Cox crosses a gas line a City 

utility employee will have to be present. 

c. The Utility Department will also have to complete a gas 

report each time a gas line is crossed. 
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8. Computers - The City Office will be getting new computers. They 

are scheduled to be installed on February 23. The City Office will 

have limited access to the computer system that day. The 

current computers were purchased in 2019. 

a. The Police Department also got a new computer to 

download their body and car cameras. 

9. Poor Boys Tree Service - Received the final bill from Poor Boys. 

The total cost was $44,594.32. While they were here, they 

removed 10 trees and trimmed 66 trees out of the City’s main 

power lines.  

a. The utility department also removed several additional 

trees while they were here. 

10. Lead and Copper - If you have not turned in your Lead and 

Copper Survey, please get those turned in. 

11. Fire Grants - Collected information for the Fire grants 

a. Mayor Hayward completed and submitted AFG and PACF 

grants for the Fire Department. 



EXECUTIVE SESSION MOTIONS 
 

I move the city council recess into executive session to discuss an individual employee’s performance 
pursuant to the non-elected personnel matter exception, K.S.A. 75-4319 (b) (1) to include:  (people to 

participate besides governing body.)  The open meeting will resume in the city council room at 
____PM. 

 
I move the city council recess into executive session to discuss Attorney – Client privilege matter 
exception, K.S.A.  75-4319(b)(2) to include: (people to participate besides governing body.)  The 

open meeting will resume in the city council room at _____PM.                                                                                                                                                                                                                                                                                                                                                                                                                                        
 

I move the city council recess into executive session to preliminary discuss employer-employee 
negotiations matter exception, K.S.A.  75-4319(b) (3) to include: (people to participate besides 

governing body.)  The open meeting will resume in the city council room at _____PM. 
 

I move the city council recess into executive session to preliminary discuss property acquisition matter 
exception, K.S.A.  75-4319(b)(6) to include: (people to participate besides governing body.)  The 

open meeting will resume in the city council room at _____PM.                                                                                      
 

I move the city council recess into executive session to discuss data relating to financial affairs or 
trade secrets of corporations, partnerships, trusts, and individual proprietorships pursuant to the non-
elected personnel matter exception, K.S.A. 75-4319(b)(4) to include: (people to participate besides 

governing body.)  The open meeting will resume in the city council room at _____PM.                                              
 

K.S.A. 75-4319. Closed or executive meetings; conditions; authorized subjects for discussion; binding 
action prohibited; certain documents identified in meetings not subject to disclosure. (a) Upon formal 
motion made, seconded and carried, all bodies and agencies subject to the open meetings act 
may recess, but not adjourn, open meetings for closed or executive meetings. Any motion to recess 
for a closed or executive meeting shall include a statement of (1) the justification for closing the 
meeting, (2) the subjects to be discussed during the closed or executive meeting and (3) the time 
and place at which the open meeting shall resume. Such motion, including the required statement, 
shall be recorded in the minutes of the meeting and shall be maintained as a part of the permanent 
records of the body or agency. Discussion during the closed or executive meeting shall be limited to 
those subjects stated in the motion. 
(b) No subjects shall be discussed at any closed or executive meeting, except the following:  
(1) Personnel matters of nonelected personnel;  
(2) consultation with an attorney for the body or agency which would be deemed privileged in the 
attorney-client relationship;  
(3) matters relating to employer-employee negotiations whether or not in consultation with the 
representative or representatives of the body or agency;  
(4) confidential data relating to financial affairs or trade secrets of corporations, partnerships, trusts, 
and individual proprietorships;  
(5) matters relating to actions adversely or favorably affecting a person as a student, patient or 
resident of a public institution, except that any such person shall have the right to a public hearing if 
requested by the person;  
(6) preliminary discussions relating to the acquisition of real property; 
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