Mayor Ronald E. Hutto
Commissioner Phillip R. Jarvis
Commissioner Gregory N. Thompson

CITY COMMISSION MEETING
Winfield, Kansas

DATE: Tuesday, September 03, 2019

TIME: 5:30 p.m.

PLACE: City Commission — Community Council Room — First Floor — City Building
AGENDA

CALL TO ORDER ...ttt Mayor Ronald E. Hutto

ROLL CALL....etcttieiiei ettt et et ea e City Clerk, Brenda Peters

MINUTES OF PRECEDING MEETING......c..cveovtiiiiiiniiniineneneenenne. Monday, August 19, 2019

STAFF PROMOTIONS
-Oath of Office
-Police Officer
-Police Chief
-Police Department Promotions

PROCLAMATION
-Proclaiming the week of September 8, 2019 as Direct Support Professional Recognition Week

BUSINESS FROM THE FLOOR
-Citizens to be heard

NEW BUSINESS

Ordinances & Resolutions

Bill No. 1973 - 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.

Bill No. 1974 - A Resolution - Authorizing an Outdoor Community Event and Temporary Entertainment
District Application (Young Professionals of Cowley County)

OTHER BUSINESS

-Consider Temporary Drinking Establishment License for Patton’s Pickin’ Parlor, 417 W. 14th Avenue
-Consider appointment to the KMGA Board of Directors

-Consider appointment to the KMEA Board of Directors

-Consider consent to Leasehold and Waiver (Lionheart)

-Consider proposal from Turbine Technology for repair of the West Power Plant gas turbine.
-Authorize the City Manager to negotiate a contract for replacement of the Walnut River water line.

ADJOURNMENT
-Next Commission work session 4:00 Thursday, September 12, 2019.
-Next regular meeting 5:30 p.m. Monday, September 16, 2019.



CITY COMMISSION MEETING MINUTES
Winfield, Kansas
August 19, 2019

The Board of City Commissioners met in regular session, Monday, August 19, 2019 at 5:30 p.m. in
the City Commission-Community Council Meeting Room, City Hall; Mayor Ronald E. Hutto
presiding. Commissioner Gregory N. Thompson was also present and Commissioner Phillip R.
Jarvis was present by Zoom. Also in attendance were Taggart Wall, City Manager; Brenda Peters,
City Clerk and William E. Muret, City Attorney. Other staff member present was Robbie DeLong;
Interim Police Chief.

Commissioner Thompson moved that'the minutes of the August 5, 2019 meeting be approved.
Commissioner Jarvis seconded the motion. With-all-Commissioners veting aye, motion carried.

BUSINESS FROM THE FLOOR

NEW BUSINESS

Bill No. 1968 — An Ordinance —/Adopting an annual‘budget of the,City of Winfield, Kansas, for the
year ending December 31;-2020, and providing for expenditures not to. exceed amounts stated herein.
City:Manager Wall explains that this Ordinance will.adopt the budget for the City for the year 2020, a
total ‘amount of expenditures not to exceed $64,561,366.  Upon motion. by Commissioner Jarvis,
seconded by Commissioner Thompson, all Commissioners voting aye; Bill'No. 1968 was adopted and
numbered Ordinance No. 4114.

Bill.No. 1969 = An Ordinance — Relating to and providing an amount of ad valorem tax to be levied
as:provided for under K.S.A. 79-1801 et seq. for the purpose of raising revenue for the General Fund,
Bond & Interest Fund, Library.Fund, Special Liability Fund, and the Industrial Development Fund.
City Manager Wall explains that.this Ordinance levies the taxes to support the adopted Budget, and
that there is a total ad valorem tax of $3,905,378;and that the mill levy will not change: Upon motion
by Commissioner Thompson, seconded.by Commissioner Jarvis, all Commissioners voting aye, Bill
No. 1969 was adopted and.numbered Ordinance-No..4115:

Bill No. 1970 — An Ordinance-— Amending,Chapter:74 of the Code of Ordinances of the City of
Winfield, Kansas, relating to The “Standard Traffic: Ordinanece.and General Provisions, by the
amendment of Sections 74-81 and 74<82...City-Attorney_Muret explains that this Ordinance adopts
the Standard Traffic Ordinances by reference as provided by the Kansas League of Municipalities
to Kansas cities. The proposed ordinance also lists some of the exceptions specific to Winfield such
as speed limits in certain areas. Upon motion by Commissioner Jarvis, seconded by Commissioner
Thompson, all Commissioners voting aye, Bill No. 1970 was adopted and numbered Ordinance No.
4116.

Bill No. 1971 — An Ordinance — Amending Chapter 58, of the Code of Ordinances of the City of
Winfield, Kansas, relating to the Uniform Public Offense Code, for Kansas Cities, 2019 Edition, by
the amendment of Section 58-1. City Attorney Muret explains that this Ordinance adopts the Uniform
Public Offense Code by reference as provided to Kansas cities for adoption by reference. Upon



motion by Commissioner Thompson, seconded by Commissioner Jarvis, all Commissioners voting
aye, Bill No. 1971 was adopted and numbered Ordinance No. 4117.

Bill No. 1972 — A Resolution — Accepting and authorizing the filing of a certain permanent easement
necessary to provide right-of-way for installation, construction, maintenance, repair, and removal of
the utilities and the necessary appurtenances therefore, in, over, under, and across real estate in the
Northeast Quarter of Section 2, Township 33 South of Range 3 East of the 6th P.M., Cowley County,
Kansas. City Manager Wall explains this Resolution provides an easement for access to install
underground utility service to the Cotton Gin facility. Upon motion by Commissioner Jarvis,
seconded by Commissioner Thompson, all Commissioners voting aye, Bill No. 1972 was adopted and
numbered Resolution No. 5719.

OTHER BUSINESS

-Consider an agreement extension'with Easter Seals Capper Foundation for lease of Baden Hall. City
Manager Wall explains that the Capper Foundation has requested a ‘one-year extension on their lease,
with a one-year renewal option for the location located-at.Baden Hall.

-Consider a lease extension between the Strother Field Commission and GE.". City Manager Wall
explains that this-is.a.five-yearextension for the Interlocal Agreement between the Strother Field
Commission and GE for property located.at Strother Field." Commissioner Thompson made a
motion to approve the Lease Agreement Amendment between.the Strother Field :.Commission and
GE. Commissioner Jarvis seconded the ' motion. With all Commissioners voting aye;smotion carried.

-Executive;Session to discuss non-elected personnel - Commissioner Jarvis made a mation that the
Commission move into.executive session to discuss an individual-employee’s performance pursuant
to the non-elected personnel exception; K.S.A. '75-4319 (b)(1), and that the open meeting will
reconvene in the Community Council Roont'in ten 'minutes, with the City Manager present. Motion
was seconded by Commissioner. Thompson. With all Commissioners voting aye, motion carried.

Regular Session resumed at 5:50 p.m:

ADJOURNMENT

Upon motion by Commissioner. Thompson, seconded by Commissioner Jarvis, all Commissioners
voting aye, the meeting adjourned at 5:51-p.m.

Signed and sealed this 30" day of August 2019. Signed and approved this 3" day of September 2019.

Brenda Peters, City Clerk Ronald E. Hutto, Mayor



PROCLAMATION

WHEREAS, the week of September 8, 2019, has been designated as “National Direct
Support Professionals Recognition Week™ in order to celebrate and recognize
professionals who provide support to millions of individuals with intellectual and
developmental disabilities; and

WHEREAS, this celebration recognizes the dedication and vital role of direct
support professionals in enhancing the lives of individuals with disabilities of all ages;
and

WHEREAS, the community plays a role in lifting up direct support professionals as
integral in supporting the needs of people with disabilities and their families through
service systems across the United States; and

WHEREAS, the goals of this city properly give recognition to those who directly
help people with disabilities gain full access to housing, employment and the
recreation activities which help create productive and satisfying lives, and to live as
independently as possible.

NOW, THEREFORE, I, Ronald E. Hutto, Mayor of the City of Winfield,
Kansas, do hereby proclaim the week of September 8, 2019 as:

Direct Support Professional Recognition Week

in Winfield and call upon the citizens of Winfield to observe the week with
appropriate programs and activities. Furthermore, I encourage the citizens of
Winfield to seek information from those organizations with expertise in matters
concerning professionals who support individuals with intellectual and
developmental disabilities.

IN WITNESS WHEREOF, I have hereunto
set my hand and caused the seal of the City of
Winfield, Kansas, to be affixed this 3rd day of
September 2019.

Ronald E. Hutto, Mayor

ATTEST:

Brenda Peters, City Clerk
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GILMORE & BELL, P.C.
(First Published in the Cowley Courier Traveler on Friday September 6, 2019)
BILL NO. 1973
ORDINANCE NO. 4118

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 Winfield, 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
WINFIELD, 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.

SECTIONS5. 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 Winfield, Kansas, on September 3, 2019.

(Seal)

ATTEST:

Ronald E. Hutto, Mayor

Brenda Peters, City Clerk



GILMORE & BELL, P.C.

08/06/2019
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 Winfield, 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 Winfield, 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 2019 and ending in 2049, 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 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 the
Agreement.

“MMGA” 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.
8103.

"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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ARTICLEI

Gas Purchases and
KMGA Services

11 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.

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

13 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.

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

15 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 Il
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 I
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.

ARTICLEV
Cost Responsibility

51 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 one percent (1%) 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) if the City breaches any other term
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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 the Project Participants shall be limited to each 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":

@ 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

(© 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.

94 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 adispute 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.

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 Xl
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:

@ 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.

(© 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:

@ 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.
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(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.

()] 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.

(9) 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.

Q) 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 XllI
Miscellaneous
12.1  Amendments and Waivers.

@ 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.

Prepay Participation Agreement_Winfield v1.0 8



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 95" 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.

125 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.

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

127  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.
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129  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:

General Manager

THE CITY OF WINFIELD, KANSAS

By:

Mayor
(SEAL)

Attest:

By:

City Clerk
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EXHIBIT A

DELIVERY POINTS

City of Winfield, Kansas:

Prepay Participation Agreement_Winfield v1.0

City Gate
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EXHIBIT B

GAS VOLUMES

Winfield, Kansas

Delivery | Daily
Month | Volume
(MMBtu)

Apr 441
May 204
Jun 236
Jul 221
Aug 209
Sep 144
Oct 261
Nov 543
Dec 903
Jan 988
Feb 767
Mar 407
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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 [ ], 2019

Prepay Participation Agreement_Winfield v1.0
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NATURAL GAS SUPPLY AGREEMENT

PREAMBLE

This Natural Gas Supply Agreement, dated as of , 2019 (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, a municipal gas agency and a municipal corporation and political
subdivision organized under the laws 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”), pursuant to a Prepaid Natural Gas

Purchase and Sale Agreement, dated [ ], 2019 (the “Prepaid Gas Agreement”), to

meet a portion of the Gas supply requirements of the Gas Purchaser, its members, and other public
gas distribution systems 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 gas transmission and distribution systems within their service areas or own or operate
an electric system that uses 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 2019 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.

(@)
DEFINITIONS AND CONSTRUCTION

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.
. 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:
I. “Act” is defined in the Recitals.
ii. “Agreement” is defined in the Preamble.
iii. “Alternate Delivery Point” has the meaning specified in Section 3.1.
iv. “Annual Delivery Period” means each one-year period during the Delivery Period,

beginning with the Month of | | and ending with the Month of | |, with the first
such period commencing with the Month of | |, 20109.

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

Vi. “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.

vii. “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.

viii. “Board of Directors” means the Board of Directors of MMGA.
IX. “Bond Counsel” has the meaning set forth in the Indenture.
X. “Bond Resolution” means the Resolution adopted by the Board of Directors on
[ ], 2019 authorizing MMGA’s issuance of the Bonds.




Xi. “Bonds” means the Series 2019 Bonds, including one or more sub-series, and any
Refunding Bonds issued by MMGA under the Indenture.

Xii. “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.

Xiii. “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.

Xiv. “Calculation Agent” means [as defined under Section XX of the Re-Pricing
Agreement].
XV. “Central Prevailing Time” or “CPT” means Central Daylight Savings Time when

such time is applicable and otherwise means Central Standard Time.
XVI. “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.



XVil. “Code” means the Internal Revenue Code of 1986, as amended.

XViil. “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.

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

XXii. “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.

XXiil. “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.

XXIV. “Delivery Period” means the period from and including the first Gas Day of
[ ], 2019 to and including the last Gas Day of | |, 2049, unless earlier
terminated pursuant to Article 5.

XXV. “Delivery Points” is defined in Section 3.1.

XXVI. “Discount” means (i) for each Delivery Month of the Initial Reset Period, [33] cents
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.
In all cases, the Discount includes both monthly and annual components and is stated before
payment of the Project Administration Fee.

XXVil. “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.

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

XXX. “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.

XXXI. “Force Majeure” is defined in Section 13.2.

XXXil. “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.



XXXiil. “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.

XXXIV. “Gas Purchaser” is defined in the Preamble.

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

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

XXXVil. “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.

XXXVill, “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.

XXXIX. “Indenture” means the Trust Indenture, dated as of [ ], 2019, between

MMGA and the Trustee, as it may be amended or supplemented from time to time.

xI. “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.
(b) “Initial Reset Period” means the period from and including [ ], 2019

to and including | ], 202_.

(© “Mcf” means 1,000 cubic feet of Gas.

(d) “Minimum Discount” means [23] cents per MMBtu for each subsequent Reset
Period. In all cases the Minimum Discount includes both monthly and annual components and is
stated before payment of the Project Administration Fee.

(e “MMBtu” means 1,000,000 Btu.

)] “MMGA” is defined in the Preamble.

(0) “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.

(h) “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,
(if) 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.
8§ 1.148-1(e)(2)(iii).

Q) “Project Participants” means those municipal distribution systems and joint action

agencies identified in Exhibit C.



() “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.

(K) “Prepaid Gas Agreement” is defined in the Recitals.

() “Project” is defined in the Recitals.

(m)  “Project Administration Fee” is defined in Section 4.3.

(n) “Primary Delivery Point” is defined in Section 3.1.

(o) “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”.

(p) “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 Project and make reports
and recommendations to the Board of Directors as it deems appropriate.

(a) “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.

n “Refunding Bonds” means any Bonds issued by MMGA under and in accordance
with the Indenture to refund the Series 2019 Bonds or any other Bonds then outstanding under the

Indenture.
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(s) “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 the 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.

(v) “Remarketing Election Deadline” means the last date and time by which the 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.

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

(w)  “Remarketing Event” means receipt by the 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).

(x) “Re-Pricing Agreement” means the Re-pricing Agreement, dated as of

[ ], 2019, between Royal Bank and MMGA, as amended or supplemented from time

to time in accordance with its terms.

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

(2) “Reset Period” means each five year period (or such longer or shorter period as
may be agreed to by MMGA and Royal Bank of Canada 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
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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).

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

(bb)  “Series 2019 Bonds” means MMGA’s Gas Supply Revenue Bonds, Series 2019,
Sub-series 2019A and 2019B, 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.

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

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

(ee)  “Trustee” means [ ], as trustee for the Bonds under the Indenture,

including any successor or co-trustee thereunder.

(b)
SERVICE OBLIGATIONS

Gas Supply Service. MMGA acknowledges and agrees that Gas Purchaser has a need to acquire

Gas supplies to provide service to its member municipal Gas systems or joint action agencies for
the ultimate provision of service to retail Gas consumers within their areas of service, 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 consisting of members that own Gas distribution systems providing an essential public

service depends in part upon its ability to receive secure and reliable supplies of Gas on a long-
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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 Project in part to meet Gas Purchaser’s request and satisfy Gas Purchaser’s
asserted objectives and that the 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.

Nature of the Project. Gas Purchaser acknowledges and agrees that MMGA will meet its

obligations 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 2019 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.
(©)
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
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other point of delivery, as may be amended from time to time (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 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 and 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.

(d)
PRICING OF GAS SUPPLY SERVICES

Charge Per MMBtu Delivered. For each MMBtu of Gas delivered by MMGA to Gas Purchaser

at the Delivery Point, Gas Purchaser shall pay MMGA the Contract Price for such Gas, which shall
be the applicable Index Price 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.

. 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
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d.

“Monthly Bidweek Spot Gas Prices — Platts Locations ($/MMBtu)”, under the following headings

(or any successor heading), under the column “Index”:

[ ]” and the line “[ ]” for [ ] MMBtu
[ ]” and the line “[ ]” for [ ] MMBtu
[ ]” and the line “[ ]” for [ ] MMBtu
[ ]” and the line “[ ]” for [ ] MMBtu

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.

Project Administration Fee. Gas Purchaser shall pay to MMGA, for each Delivery Month during

the Term, a fee for the administration of the 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 the Gas Purchaser for such Delivery Month pursuant to Section 11.1. If MMGA fails to deliver
the Daily Contract Quantity on any Gas Day of the applicable Delivery Month, the Project
Administrative Fee for such Delivery Month shall be equal to the product of: (i) the quantity of
Gas delivered to Gas Purchaser, and (ii) [four] cents ($0.[04]).

Index Premium
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I. In addition to the Contract Price payable by Gas Purchaser to MMGA as
set forth in Section 4.1, Gas Purchaser shall pay the applicable Index Premium for the Delivery
Points in effect for the Month of delivery. The Index Premium for each 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 each such Delivery Point. Thereafter, as
to each Delivery Point, the Index Premium shall be subject to adjustment no more often than
quarterly upon mutual agreement of MMGA and the Gas Supplier under the Prepaid Gas
Agreement, and such Index Premium shall be for a minimum period of at least three 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.

ii. 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.

Assistance with Sales to Third Parties. In the event Gas Purchaser does not require all or any

portion of the DCQ for any Gas Day as a result of a loss of load on its system, as further defined
in Section 6.2, Gas Purchaser shall nonetheless be obligated to pay MMGA the Contract Price for
all such quantities as provided in Section 6.2. Nevertheless, upon reasonable notice from Gas
Purchaser, MMGA shall use Commercially Reasonable Efforts to sell such quantities, to the extent
permitted in the Prepaid Gas Agreement, or to arrange for the sale of such quantities by the Gas
Supplier, (i) to another Project Participant, (ii) to another Municipal Utility, or (iii) if necessary, to

another purchaser. If MMGA succeeds in making or arranging such a sale, it shall credit against
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the amount owed by Gas Purchaser for such Gas 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 shall the
amount of such credit be more than the Contract Price, minus, in all cases, an MMGA remarketing
administrative charge of five cents ($0.05) per MMBtu, times the applicable quantities.

1.2 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 Project none is expected. 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.
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(€)

TERM; REMARKETING ELECTION

a. 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 5, 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”).

b. Early Termination Upon Termination of Prepaid Gas Agreement or Default by Gas Purchaser.

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. In addition, Gas Purchaser
acknowledges and agrees that this Agreement may terminate prior to the end of the Term as a
result of a default by Gas Purchaser under Article X1V, and MMGA acknowledges and agrees that
this Agreement may terminate prior to the end of the Term as a result of a default by MMGA under
Article XIV. The party electing to terminate under Article XIV shall provide notice to the Other
Party of any early termination of this Agreement pursuant to this Section 5.2 and the date of such
termination.

c. Early Termination following a Remarketing Election.

@ 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
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extension thereof as provided for in paragraph (b) of this Section 5.3), 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 in the Prepaid Project, 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 at a Contract Price that reflects the Available Discount (as finally determined as hereinafter
described), or (B) elect that all or, in the event one or more, but not all, of Gas Purchaser’s
downstream customers request Gas Purchaser to issue a Remarketing Election Notice with respect
to all of their volumes in the Prepaid Project, a portion of such 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
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
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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 the winding up arrangements described in
Section 5.4). For the avoidance of doubt, remarketing fees of MMGA or 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.

(© Extension of Remarketing Election Deadline. If a Remarketing Event has occurred
and Gas Purchaser has not made a Remarketing Election for the full Daily Contract Quantity, but
one or more of the other gas purchasers in the Prepaid Project 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 (3rd) 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 or estimates of such Available Discount provided to Gas Purchaser and the other Gas
Purchasers prior to the applicable Remarketing Election Deadline. Accordingly, the Parties agree
that:

0] 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
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Gas Purchaser in accordance with paragraph (a) of this Section 5.3, 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 paragraph (c) of this Section
5.3); and

(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).

(iii) if Gas Purchaser has not made a Remarketing Election prior to the
applicable Remarketing Election Deadline (as the same may be extended pursuant to
paragraph (c) of this Section 5.3), 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 unless and until the earlier of the end of
the Term and such earlier date on which this Agreement may be terminated pursuant to this
Article V.

d. 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 all interest, costs and indemnity obligations, 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, 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.
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(f)
FAILURE TO PERFORM

a. Cost of Replacement Gas. Except in cases of Force Majeure, for each MMBtu that MMGA s

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.

b. Obligation to Take the Daily Quantity. Subject to the operation of Section 4.4 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. 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 4.4 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

22



Municipal Utilities, up to the Contract Price, less a MMGA remarketing administrative charge of
five cents ($0.05) per MMBtu. Notwithstanding anything to the contrary contained herein, the
Gas Purchaser shall continue to be obligated to pay the Project Administration Fee with respect to
its Daily Contract Quantity.

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.

. 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.

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.
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(9)
RESPONSIBILITY FOR TRANSPORTATION

MMGA shall make all arrangements for transportation services required to effect the
delivery of the Daily Contract Quantity to the Delivery Point. 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 Point, 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 Point, except as provided in this Agreement. Gas Purchaser shall bear all costs of
transportation from the Delivery Point.

(h)
DELIVERY REQUIREMENTS

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.

. 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 Point.

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
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converting Mcfs measured at the Delivery Point to MMBtus according to the Btu content
determined by Transporter on a dry basis at the 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.
(i)
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 Point. 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 Point, and Gas Purchaser shall be deemed to be in exclusive control and
possession of Gas delivered under this Agreement from the Delivery Point.

)
ROYALTIES AND TAXES

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 Point.

. 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 Point, 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
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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.
(k)
BILLING AND PAYMENT

11.1Timing. Not later than ten (10) days following the end of each Delivery Month,
MMGA shall provide a Monthly billing statement to Gas Purchaser, with a copy provided to the
Trustee, 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 or facsimile number set forth for Gas
Purchaser in Article XVIII. If Gas Purchaser has not received a billing statement by the 15th day
(or the immediately preceding Business Day if the 15th day is not a Business Day) following the
end of a Delivery Month, Gas Purchaser, by no later than the close of business on such 15th day
(or such immediately preceding Business Day if the 15th day is not a Business Day), shall notify
MMGA by telephone and facsimile, with a copy to the Trustee, of such fact. If MMGA has not
provided such billing statement to Gas Purchaser, with a copy to the Trustee, by the close of
business on the 16th day following the end of a Delivery Month, the Trustee shall prepare such

billing statement and provide it to Gas Purchaser, with a copy to MMGA. The due date for

26



payment by Gas Purchaser to MMGA shall be the 20th day of the Month following the Month of
delivery. Such due date shall be applicable without regard to the date or source of a billing
statement to Gas Purchaser. 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 ACH or
wire transfer of immediately available funds to the account set forth for MMGA in Article XVIII.

11.2L ate Payment. In the event Gas Purchaser fails to pay an amount when due hereunder,
interest thereon shall accrue at a rate of interest per annum equal to the Prime Rate plus two percent
(2%) 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.

11.3Audit 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
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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.

11.40perating 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 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 municipal gas distribution systems and joint
action agencies (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 establish, maintain, and collect
rates and charges for the Gas services furnished by its Gas system so as to provide revenues
sufficient, together with other available Gas 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 Gas Purchaser’s 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, except any such service
free of charge that Gas Purchaser is supplying on the date of this Agreement, as has been
specifically identified by Gas Purchaser to MMGA in writing prior to such date, 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
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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 any action to institute an Event of Insolvency
with respect to Gas Purchaser.

11.5Financial 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 performance or 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 agree 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
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notwithstanding the satisfaction of such demand until the completion of the term of deliveries to
any replacement sales customer to which MMGA has remarketed the Gas, and Gas Purchaser shall
not be required to restore its obligation to receive Gas notwithstanding the satisfaction of such
demand until the completion of the term of any agreement entered into by Gas Purchaser for Gas
deliveries to replace the suspended Daily Gas Quantity.
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.
0
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.

(m)
FORCE MAJEURE

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.
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b. 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.

c. 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,
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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.

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.

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.
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(n)
DEFAULT

a. 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.

14.2Enforcement 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 to not deliver.

14.3Reinstatement 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
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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.

14.40ther 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 gas distribution
system members, 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 system 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.

14.5Default 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
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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 Point under this Agreement.

14.6Arbitration 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.

14.7Third 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.
(0)
PROJECT MANAGEMENT AND ADMINISTRATION

MMGA covenants and agrees that it will use all commercially reasonable efforts to acquire,
manage and administer the 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

Project as the Project Management Committee deems appropriate. MMGA agrees with and
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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.
(p)
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.

(@)
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.
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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.

(r)

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:
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MMGA:

Minnesota Municipal Gas Agency
[ ]
[ ]

[ ]
Attn: [ ]

Telephone: |
Cell: [
[
[

Facsimile:
Email:

e e e e

Payments:

[TRUSTEE]

ABA#: | |

AC# [ 1]
Re: MMGA 2019 Revenue Fund

Attn: [ ]
Telephone: [ ]
Email: [ ]

Trustee:

— p— — p—
e e e

Attn: [ ]

Telephone: | ]
Facsimile: [ ]
Email: [ ]

Gas Purchaser:

Kansas Municipal Gas Agency
6300 West 95" Street
Overland Park, KS 66212-1431

Attn:  General Manager

Telephone:  (913) 660-0234
Facsimile: (913) 677-0804
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
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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.
(s)
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.

()
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.

(u)
COMPUTATIONS

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

22.1Representations and Warranties of MMGA. MMGA hereby makes the following

representations and warranties to Gas Purchaser:
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I. MMGA is a joint action gas supply 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.

ii. 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.

iii. 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.

iv. 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.

V. 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.

Representations and Warranties of Gas Purchaser. Gas Purchaser hereby makes the following

representations and warranties to MMGA:
I. Gas Purchaser is a joint action agency created and existing pursuant to the

provisions of laws of the State of Kansas, duly organized and validly existing under the laws of
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the State of Kansas, and has the corporate power and authority to enter into and perform its
obligations under this Agreement.

ii. 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.

iii. 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.

iv. 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.

V. 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.

Vi. 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.
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(w)
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 (1) for a “qualifying use” as defined in U.S. Treas. Reg.
8§ 1.148-1(e)(2)(iii), (i) 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
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
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MMGA annual operating and financial information relating to its Gas transmission and
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.

EXCHANGES

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.

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
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this Section 24.2 is not itself a “disqualifying use” under federal tax law in effect on the date of
this Agreement.

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.

MISCELLANEOUS

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 Project, and supersedes any and all prior negotiations, understandings, or
agreements, whether oral or in writing.

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

Avrticle or the Agreement as a whole.
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f.

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.

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.

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.

[The remainder of this page is left blank intentionally.]

[Signature page to follow]
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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: Printed Name:
Its: Title:

[SIGNATURE PAGE OF THE NATURAL GAS SUPPLY AGREEMENT
DATED AS OF | ], 2019]
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EXHIBIT A

PRIMARY DELIVERY POINTS AND INDEX PREMIUMS
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EXHIBIT B

DAILY CONTRACT QUANTITIES (MMBtu)

Delivery Months Daily Contract Quantity (MMBtu/Day)

Exhibit B - Page 1




EXHIBIT C

PROJECT PARTICIPANTS
AND THEIR DAILY CONTRACT QUANTITIES (MMBtu per Day)

Daily Contract Quantity (MMBtu/Day)

Delivery Months [Name of [Name of [Name of
Participant] Participant] Participant]
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EXHIBITD

FEDERAL TAX CERTIFICATE

This Federal Tax Certificate is executed in connection with the Natural Gas Supply
Agreement dated as of [ ], 2019 (the “Supply Agreement”), by and between
Minnesota Municipal Gas Agency (“MMGA”) and 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:

Gas Purchaser is a joint action agency created and existing pursuant to the laws of the State of
Kansas.

Gas Purchaser will resell all of the Gas acquired pursuant to the Supply Agreement to its municipal
wholesale customers, which will resell the Gas to their 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 Gas Purchaser’s municipal wholesale
customers provided Gas transmission or distribution service at all times during the 5-year period
ending on December 31, 2018, and from then until the date of issuance of the Bonds (the “Closing
Date”), and (y) any area recognized as the service area of Gas Purchaser’s municipal wholesale
customers under state or federal law.

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 wholesale 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,
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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, 2018, 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 under state or federal law.

Gas Purchaser expects to pay for Gas acquired pursuant to the Supply Agreement with funds
derived from contracts for purchase with certain members who operate Gas distribution systems.
Gas Purchaser expects to use current Gas revenues from its members 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.

[ ], 2019

By:

[Authorized Representative]
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EXHIBIT E

FORM OF OPINION OF COUNSEL TO [ISSUER]

[CLOSING DATE]

Kansas Municipal Gas Agency
[Address]

Re:  Natural Gas Supply Agreement by and between Minnesota Municipal Gas
Agency and Kansas Municipal Gas Agency dated as of | ],
2019

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 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 municipal corporation and political
subdivision of the State of Minnesota duly 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.
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(2 The execution, delivery, and performance by MMGA of the Agreement have been
duly authorized by all necessary corporate action 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,
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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

[COMMODITY SWAP COUNTERPARTY]

[ ]
[TRUSTEE]
[ ]

Re:  Natural Gas Supply Agreement between Kansas Municipal Gas Agency and
Minnesota Municipal Gas Agency, dated as of [ ], 2019

Ladies and Gentlemen:

We are Counsel to [ ] (“Gas Purchaser”). Gas Purchaser is a Project
Participant in the Project undertaken by 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 | ], 2019 (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:

(X) 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,;

(y) 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;

(z) A copy of the Supply Agreement executed by Gas Purchaser; and
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(aa) Copies of contracts between Gas Purchaser and its members who participate in
the project related to the Supply Agreement.

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 a joint action agency created by an interlocal cooperation agreement under
the laws of the State, duly organized and validly existing under the laws of the State 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 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
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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 contracts between Gas Purchaser and its members that choose to participate
in a project related to the Supply Agreement. The payments by the members shall constitute
operating expenses of their respective utility systems payable solely from the revenues and other
available funds of the respective members’ 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,
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EXHIBIT G
FORM OF REMARKETING ELECTION NOTICE

[MMGA]
[Address]

[Gas Supplier]
[Address]

[Trustee]
[Address]

To the Addressees:

The undersigned, a duly authorized representative of 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 [ ], 2019 (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
[ JMMBtu of its DCQ on [ ] {insert name of Transporter} 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.

Giventhis[ ] day of | |, 20[_].

KANSAS MUNICIPAL GAS AGENCY

By:
Name:
Title:
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EXHIBITH

FORM OF CLOSING CERTIFICATE

[Closing Date]

Re: Minnesota Municipal Gas Agency Gas Supply Revenue Bonds, Series 2019, Sub-series 2019A
and 2019B

The undersigned [TITLE] of Kansas Municipal Gas Agency (the “Gas Purchaser”), pursuant to the
Bond Purchase Agreement, dated [ 1, 2019 (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):

(1) 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 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;

(i) 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
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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)  tothe 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;

(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
[ |, 2019.

KANSAS MUNICIPAL GAS AGENCY

By

Name:
Title:
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/// Request for Commission Action

Date: August 20, 2019

Requestor: Gary Mangus, Assistant to the City Manager @}}C

Action Requested: 8/30/19 Work Session-discussion, 9/3/19 Commission Agenda-consideration
of a Resolution authorizing an Outdoor Community Event & Temporary Entertainment District
Application (YP of Cowley County)

Analysis: Young Professionals of Cowley County (YP), through an Outdoor Community Event
& Temporary Entertainment District application, have requested authorization to allow the
sale, possession, and consumption of alcohol on city streets and public sidewalks. Their request
is to establish a “Beer Garden™ from 4:00 pm to 9:00 pm on the south half of Millington Street
between 8" and 9" Avenues, September 17, 2019, in conjunction with the Fall Music Crawl.

YP has contracted with Bottle Service LLC, a local Caterer licensed by the KS Alcohol Beverage
Control Division and City of Winfield. With adoption of this Resolution, identifying the Fall
Music Crawl as a special event, Bottle Service will notify the ABC by electronic notification of
its intent to sell and serve alcoholic liquor by individual drink at least 48 hours prior to the
event. A separate Temporary Alcohol Permit is not required by YP, Winfield Chamber of
Commertce, or Bottle Service LLC.

YP has successfully used this process to offer a “Beer Garden” for several Spring & Fall Music
Crawls. No incidents have come from any of the previous requests.

Fiscal Impact: YP has requested from the City access to temporary electricity service, picnic
tables, barricades, benches, and trash containers, all of which have been provided in the past.

Attachments: Draft Resolution, Outdoor Community Event Application

Gary Mangus|Assistant to the City Manager|City of Winfield, KS|200 E. 9th Ave., Winfield KS 67156|Phone:620.221.5525|gmangus@uwinfieldks.org



BILL NO. 1974 RESOLUTION NO. 5819

A RESOLUTION

AUTHORIZING  an Outdoor Community Event and Temporary Entertainment
District Application (Young Professionals of Cowley County)

WHEREAS, Young Professionals of Cowley County has made application for an Outdoor
Community Event and Temporary Entertainment District; and

WHEREAS, Young Professionals of Cowley County requests the sale, possession, and
consumption of alcoholic liquor on city streets, alleys, parking lots, and public sidewalks during
a special event from 4:00 pm to 9:00 pm, on September 17, 2019, on the south half of Millington
Street between 8th and 9th Avenues.

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF THE CITY
OF WINFIELD, KANSAS, THAT:

Section 1. Within Section 6-120 of Article IV of Section 6 of the Code of the City of
Winfield, Kansas, "Temporary Entertainment District” means a defined area, which includes
City streets, alleys, parking lots and public sidewalks on which the City Commission has
authorized the sale, possession or consumption of alcoholic liquor or cereal malt beverage for a
specified period of time, during a community event which has been properly permitted under
Chapter 8 of this Code.

Section 2. A Special Event is defined by K.S.A. 41.719(a)(2). Alcoholic liquor may be
consumed at a special event held on public streets, alleys, roads, sidewalks or highways when a
temporary permit has been issued pursuant to K.S.A. 41-2645 for such special event. Such
special event must be approved, by ordinance or resolution, by the local governing body of any
city, county or township where such special event is being held. No alcoholic liquor may be
consumed inside vehicles while on public streets, alleys, roads or highways at any such special
event.

Section 3. Young Professionals of Cowley County has contracted with Bottle Service
LLC, 1421 Millington Street, Winfield KS, a Caterer licensed by the Kansas Department of
Revenue, Alcoholic Beverage Control Division and the City of Winfield. A "caterer" means an
individual, partnership or corporation which sells alcoholic liquor by the individual drink, and
provides services related thereto, on unlicensed premises which may be open to the public but
does not include a holder of a temporary permit. [Subsection (c) of K.S.A. 41-2601]. Kansas
Department of Revenue, Alcoholic Beverage Control Division granted Bottle Service LLC liquor
license #4760, attached and made a part hereof, effective 01/27/2018 and expiring 01/26/2020.
Bottle Service LLC will notify the Alcoholic Beverage Control Division Director by electronic
notification of its intent to sell and serve alcoholic liquor by individual drink at least 48 hours
prior to the event. A separate Temporary Alcohol Permit is not required of Young Professionals
of Cowley County or Bottle Service LLC.



Section 4. The Governing Body of the City of Winfield Kansas hereby authorizes the
Outdoor Community Event and Temporary Entertainment District Application in accordance
with the rules and procedures set forth by Article IV of Section 6 of the Code of the City of
Winfield, Kansas, regarding the sale, possession or consumption of alcoholic liquor as presented
by the Young Professionals of Cowley County for a special event from 4:00 pm to 9:00 pm, on
September 17, 2019, on the south half of Millington Street between 8th and 9th Avenues,
Winfield Kansas as identified in the Outdoor Community Event and Temporary Entertainment
District Application; a copy of which is attached hereto and made a part hereof.

Section 5. This resolution shall be in full force and effect from and after its passage and
approval.

ADOPTED this 3rd day of September 2019.
(SEAL)

Ronald E. Hutto, Mayor

ATTEST:

Brenda Peters, City Clerk

Approved as to form:

William E. Muret, City Attorney

Approved for Commission action:

Taggart Wall, City Manager



Applications and any applicable fees must be submitted to:
Winfield City Clerk | 200 E. 9% Avenue | Winfield, KS 67156
620-221-5500 or (Fax} 620-221-5593 or cityclerk@winfieldks.org

Complete Outdoor Community Event Applications must be submitted at ledst 30 days prior to the proposed
date of the event

The City of Winfield defines an Outdoor Community Event as follows:
. Outdoor event on public property organized for a particular and limited purpose and time. Such
events shall include, but not be limited to fun runs, roadway foot races, fundraising walks, bikeathons,
motor vehicle events, bike races, carnivals, festivals, cockouts, block parties, community celebrations,
shows, exhibitions, circuses, fairs and temporary entertainment districts. Such term shall also include
parades when held in conjunction with a community event as defined by this section, which event is
sponsored or conducted by the same applicant. Such term shall not include events occurring solely on
sidewalks or public rights of way immediately adjacent to public streets that do not require the closing of
the sidewalk or public way.

The City of Winfield defines a Temporary Entertainment District as follows:
. A defined area, which includes City streets, alleys, parking lots and public sidewalks on which
the City Commission has authorized the sale, possession or consumption of alcoholic liquor or cereal
malt beverage for a specified period of time, during a Community Event which has been properly
permitted,

General Information:

Itis the purpose of this application to establish a process for permitting community events to use City streets,
sidewalks, parks and alleys. It is unlawful for any person to conduct a community event without a community
event permit. Any information required by the application must be complete upon submittal. Incomplete
applications may be denied. The City of Winfield may refuse any application received less than 30 days before
the event or lacking requested information. When received, an application is subject to approval of all
departments involved and will be required to provide the following:

. The Winfield Police Department, the Winfield Fire Department and authorized representatives of such
departments shall be responsible for the enforcement of all provisions of this application.

] No fee shall be charged for the application or permit for a Community Event itself.

. The issuance of a Community Event permit shall not negate the responsibility of the permit holder to

acquire all other necessary and applicable licenses or permits which may be required for the event or pay any
additional fees.

" Street closure request made to the City of Winfield.

. Certificate of General Liability Insurance naming the City of Winfield as additionally insured, i
applicable. '

" Security requirements including hiring of certified law enforcement officers.

n All Food/Beverage/Concessionaire/Amusement vendors list including contact person, contact
information, and permits/licenses, as necessary.

. Outdoor Community Events shall cease between the hours of 11:00 p.m. and 8:00 a.m., Sunday

through Thursday and midnight to 8:00 a.m. on Friday and Saturday.
u A detailed Security Plan wilt be required and approved by Winfield Chief of Police. Extraordinary
Police/Fire services will be billed directly to the permit holder and will be the permit holder's responsibility.
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APPLICANT INFORMATION

Organization:

Wgung Professionals of Cowley County
Contact Name:

IMegan Beeson

Emall; Telephone;
prant@letsgetbottieservice,com 018-671-2397

Address: ! City/State/Zip:

]1 421 Millington St. QWinfield, KS 67156
EVENT INFORMATION

Event Titfe; Event Date:

IYP Beer & Wine Garden 19117119

Event Type: Event Time (setup & teardown);
Beer Garden {:00 PM - 9:00 PM

Public Property Needed:

Millington Street from 9th Avenue to alley (North)
Streat Closure Requested? Yes orNo [

if yes, provide map of event Identifying any and all streat closures and placemant of barfcades; with type of barricades to be usad
Has written approval been received by appropriate authorities (KDOT) for closure of any State Highway
(Main Strest or 9" Avenus)? Yes []orNo [] ryes, attach copy

Date(s)/Time of Street Closures (or attached Information).

Site Plan Required: The plan defines the placement of fencing, tables, water supply, toilet/lavatory facilities,
lighting, stages, temporary power needs, parking plans, sound plan, traffic control, temporary seating, tents
or canopies, amusement or inflatable rides, banicade type/location, enterfexit locations, trash, signage, all
streets being closed, etc. Parade or motor events require a map or diagram of the route to be traveled w/
starting and ending points Identified; use of all or a portion of the street; approximate number, type, and
description of persons, animals, and vehicles, as well as infarmation above.

Will admission be charged? Yes (] or No [l s this event a fundraiser? Yes [W] or No [ ]
Estimated Attendance: (maximum): - Number of participanis in previpus years:

#00 00

Piease provide fliers, brochu-res, ar website/Facebook posts desaribing the event.

GENERAL LIABILITY INSURANCE INFORMATION

Comprehensive liability insurance (CGL) is a broad policy that protects the organization from liability claims
related to products coverage, completed operations coverage, premise and operations coverage, and
independent contractors’ coverage; also called commercial general llability insurance. Proof of Insurance
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may need be submitted to the Gity prior to approval of this application If any of the following activities are a
part of the event; including but not limited to paid admissions, spectators, fairs & festlvals, fireworks,
concerts, carnivals, exhibitions, fundralsers, rides & attractions, racing events, religious ceremonies,
running events, sporting events, animals, airsoft or paintball gun usage, construction exposures,
inflatables (bounce houses), trampolines, water rides or water slides, bb/pellet guns, re-enactment
weapons, archery, bonfires or open pit fires, food trucks/vendors, cereal mait beveragef/liquor
liability.

If requirad, the Applicant will procure and maintain during the term of the event a policy of insurance which
provides general liability coverage in an amount not less than $ 1,000,000 General Aggregats, $ 1,000,000
Products Aggregate, $ 500,000, Each Occurrence, $ 500,000 Personal/Adv Injury, $ 100,000 Fire Damage.
with the Cty of Winfield K8, Its officers and agents, named addltional insured’s.

Has a prior insurance provider canceled or refused to renew your policy? Yes [JorNo M

ALCOHOLIC LIQUOR OR CMB INFORMATION ™, X
Will Alcoholic Liquor or CMB be sold and/or served?Weg/ M or No Mnyes, complote the following
If Yes, is there a Liquor Liability Pollcy In-Force? Yes [H] orNo []

Is the Applicant Named as an Additional Insured? Yes CJorNo m

On-Site Supervisor Name:

Bottle Setvice, LLC - Brant Littrell

Email: - N o Telephone:
Irant@letsgetbottleservice.com 1918-671-2397
Address: . ) o City/State/Zip;

[{421 Millingten St. Winfield, KS 67156

Possession, sale and/or consumption of Alcoholic Liguor or CMB: A Catered Licensed Event, Temporary
license or a Temporary Permit MUST be approved by the Kansas Division of Alcoholic Beverage Control
(ABC) and the Winfleld City Commission, Regular City Commission mestings are heid the 1#t and 3™
Mondays of each month.

FOQOD INFORMATION

Will food be sold and/or served? Yes [ or No [ i yes, complets the fatiowing

Who is Providing the Food andfor Drink?

If Other than the Applicant, is a Certificate of Insurance Provided? Yes [JorNo []
If Other than the Applicant, is Applicant Named as Additiona! Insured? Yes [lorNo [

Qn~Site Supaervisor Name;

!

Emall; _ Telephone;

! l

Addrass: _ CityIState/Zip:

|
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R

l, Megan BGGSOH » the above named applicant, have read the contents of
this application and that all informaticn and answers herein contained are completed and true, In addition, |
have read and understand all rules and regulations as set out in the Code of the City of Winfield. Furthermore,
| hereby agree to comply with all of the laws of the State of Kansas, and all rules and regulations presctibed
by the City of Winfield and [ have consent to the immediate revocation of my license, by the proper officials,
for any violation of such laws, rules, or regulations.

Signhature of Event Applicant Date
APPLICATION APPROVAL
Winfield City Manager Date

pe4of 4
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Parking Lot

Alley

Luigi’s Italian
Restaurant

Sidewalk

Site Map for 2019 YP Cowley N

Beer and Wine Garden

Electricty
providad
by city

The YP Cowley Board of Di-
rectors Is requesting use of
Millington Street from 9th
Avenue to the alley behind
Luigi's/City bullding for the
Beer Garden on September
17h as indicated in gray. The
perimeter of the beer garden
will he designated by tempo-
rary fenclng provided by Win-
fleld Recraaticn Commission,
Also requesting permission to
use the ten parking stalls
along the slde of the city
building and Luigi's.

The YP Cowtay Board is re-
questing electricity be provid-
ed by the city from the city
building. The board Is also
requesting that 16 picnic ta-
bles, 4 benches, and 4 trash
cans be made avallable for
the beer garden, if possible.

The YP Board will be monitor-
ing the entrance and check-
ing |D’s and overseeing the
consumption area. All board
members will be recognizable
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CERTIFICATE OF LIABILITY INSURANCE DATE (MMDDAYYYY)

061032019

THIS CERTIFICATE IS I3SUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR Al TER THE GOVERAGE ARFORDED 8Y THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE

A CONTRACT BETWEEN THE IBSUING INSURER(S), AUTHORIZED
REPFRESENTATIVE QR PRODUGER, AND THE CERTIFICATE HOLDER.

IMPORTANT. H the certificate holder is an ADDINTIONAL INSURED, the
If SUBROGATION S WAIVED, subject to the terms and condltions of 4
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Kansas Alcohohc Beverage Control Dwrsron
- Liquor License

Caterer _

OWNER NAME:" Bottle Servrce LLC
' - DBA: Bottle Service . .
ADDRESS 1421 Millmgton Street

- Winfield, KS 67156

“LICENSE NO: 4760
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CONSENT TO LEASEHOLD MORTGAGE
AND LANDLORD’S LIEN WAIVER

CITY OF WINFIELD, KANSAS with an office at 200 E. 9" Avenue, Winfield, KS
67156-0646 (the “Lessor”), the owner of the premises located at 619 Industrial Road, Winfield,
Cowley County, Kansas 67156 (the “Leased Premises”) which are leased pursuant to the terms
of the certain Lease more particularly described on Schedule A attached hereto and made a part
hereof (the “Lease”), such Lease being the subject of that certain Leasehold Mortgage,
Assignment of Leases and Rents, Security Agreement and Fixture Filing (the “Mortgage”) dated
of even date herewith from LIONHEART REAL ESTATE HOLDINGS, LLC, a Delaware
limited liability company with an address of 130 Keystone Drive, Montgomeryville, PA 18936-
9637 (the “Lessee”) in favor of PNC BANK, NATIONAL ASSOCIATION, a national banking
association with a place of business at 1000 Westlakes Drive, Berwyn, PA 19132 (the “Bank™),
hereby acknowledges notice of and consents to the conveyance of the Lessee’s interest under the
Lease pursuant to the Mortgage.

The Lessor hereby represents, covenants and agrees with the Bank as follows:

1. When giving notice to the Lessee with respect to any default under the provisions
of the Lease, the Lessor will give a written copy of such notice to the Bank, and the Lessor will
take no action to effect a termination of the term of the Lease by reason of any such default
without first giving to the Bank written notice thereof and right to cure any such default.

2. The Lease is currently in full force and effect, in accordance with its terms.

3. The Lease has not been modified, supplemented or amended in any way, and the
Lessor and the Lessee agree that they will not amend or modify said Lease without the prior
written consent of the Bank.

4. The rent payable under the terms of the Lease has been paid through the date of
this Consent.

5. All taxes, insurance, maintenance and additional rents billed to the Lessee under
the terms of the Lease through the date of this Consent have been paid.

6. To the best of the Lessor’s knowledge, there are no defaults under the terms of the
Lease.

7. To the best of the Lessor’s knowledge, no event has occurred which, with the
passage of time or the giving of notice or both, would constitute a default under the terms of the
Lease.

8. The Lessor acknowledges that the present and future obligations of the Lessee to
the Bank are presently secured by and will be secured by all tangible and intangible assets, now
owned or hereafter acquired by the Lessee including, but not limited to the “Project”, as defined
in the Lease, consisting of the real property commonly known as 619 Industrial Road, Winfield,
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Cowley County, Kansas, more particularly described in Schedule A attached hereto and made a
part hereof (the “Leasehold Mortgage Collateral”).

9. The Leasehold Mortgage Collateral may be deemed to have been affixed to the
Leased Premises and future additional Leasehold Mortgage Collateral may be so affixed. The
Leasehold Mortgage Collateral which may be deemed to have been affixed to the Leased
Premises shall remain personal property notwithstanding the manner in which the Leasehold
Mortgage Collateral are or become affixed. Title to the Leasehold Mortgage Collateral shall at
all times remain in the Lessee and its successors and assigns.

10.  The Lessor will claim no rights and/or any liens of any kind against the Leasehold
Mortgage Collateral and any and all such liens, if any, (whether by lease or operation of law) are
hereby expressly waived.

11. The Lessor agrees that the Bank may record this Consent to Leasehold Mortgage
and Landlord’s Lien Waiver (this “Consent”) with the appropriate County Registry of Deeds.

12. The Lessor and the Lessee agree that upon any breach or default by the Lessee of
its obligations to the Bank, the Bank may, upon five (5) business days’ prior written notice to
Lessor, and if required by Lessor, the accompanying of an agent of Lessor, enter the Leased
Premises during the original or any renewal term of the Lease and remove all, or any portion of,
the Leasehold Mortgage Collateral. The Bank will be liable to Lessor for any damage caused to
the Leased Premises as a result of the Bank’s removal of the Leasehold Mortgage Collateral.

13. The Lessor and the Lessee agree that upon any breach or default by the Lessee,
the Bank, may use and occupy the Leased Premises for up to ninety (90) days for the purpose of
keeping, maintaining and storing all, or any portion of, the Leasehold Mortgage Collateral and
foreclosing its security interests therein by selling the same on or within the Leased Premises in
one or more public or private sales in accordance with the terms, conditions and covenants of
any agreement between the Lessee and the Bank and the Kansas Uniform Commercial Code
during the remainder of the original or any renewal term of the Lease; provided, however, that
the Bank shall defend, indemnify and hold harmless the Lessor for all loss, costs, and damages
incurred in connection with any such public or private sale that occurs on or within the Leased
Premises or such use and occupancy of the Leased Premises.

14, In order to induce the Bank to make certain extensions of credit and financial
accommodations to the Lessee, the Lessor does hereby covenant and agree for the benefit of the
Bank that the Lessor does not now have, and will not in the future claim to have, any landlord’s
lien or mortgagee’s claim against the Leasehold Mortgage Collateral. By way of example and
without implied limitation, the Lessor shall not assert any claim whatsoever to the effect that any
Leasehold Mortgage Collateral which is equipment of the Lessee now or hereafter owned is or
may be a fixture, such that it is within the scope of one or more “fixture filings” affecting the
Leased Premises, regardless of whether any or such equipment is or may be physically attached
to the Leased Premises, at any time or from time to time, except for machinery and equipment to
the extent that such machinery and equipment is necessary for the operation of the building and
permanent improvements on the Leased Premises.
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15. Except as otherwise provided herein, notice to the Lessor, the Lessee or to the
Bank shall be deemed to have been sufficiently given or served for all purposes hereof if (a)
mailed, certified or registered mail, return receipt requested, postage prepaid or (b) sent by
Federal Express, United Parcel Service or other similar nationally recognized courier which
delivers only upon signed receipt, to the parties at the addresses set forth above in this Consent or
at such other address as the party to whom such notice is directed may have designated in writing
to the parties hereto.

16. This Consent may be executed in counterparts, and may be delivered by facsimile
or e-mail transmission. Facsimile or e-mail copies of the fully executed Consent shall have the
same force and effect as originals and the same admissibility in evidence as a Consent containing
original signatures. The parties hereby waive any objection to the contrary.

IN WITNESS WHEREOF, the undersigned have executed the foregoing Consent as of
the day of , 2019.

[SIGNATURE PAGE FOLLOWS]
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LESSOR:

CITY OF WINFIELD, KANSAS

By:

Name:

Title: Mayor

BANK:

PNC BANK, NATIONAL ASSOCIATION

By:

Name:

Title:

LESSEE:

LIONHEART REAL ESTATE HOLDINGS
LLC

By:

Name: David S. Bovenizer
Title: Manager

DMEAST #38114129 v2 [Signature Page for Consent to Leasehold Mortgage and Landlord’s Lien Waiver]



SCHEDULE A

Lease dated as of the Issue Date of the Bonds described in such Lease, by and between
the Lessor and Lessee, with regard to the real property and improvements now or hereafter
located on the real property described below, notice of which was given by instrument
denominated “Notice of Lease” filed for record in Crowley County, Kansas, on December 26,
2013 on Book 934, Page 90:

Legal Description

Lots 16, 17 and 18, Corrected Plat of Winfield Industrial Park Subdivision, Winfield,
Crowley County, Kansas

DMEAST #38114129 v2 A-1
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Proposal

Date;

August 29, 2019 Proposal No: 2019-70-7235

Customer: City of Winfield

Public Utilities Department
200 E 9th Avenue
Winfield, KS 67156

Attention: Mr. Gus Collins

Subject: Frame 5 Diesel Starting Means Replacement

Description

Turbine Technology Services (TTS) is pleased to provide this proposal to the City of
Winfield Public Utilities Department (COW) for the sourcing and engineering of a
replacement diesel engine starting means assembly for an MS5001D (Frame 5D) gas
turbine.

TTS has an extensive knowledge of the General Electric Frame 5 gas turbine package and
has a long history in control and auxiliary system upgrades, as well providing parts and
services. We have provided engineering, procurement, and installation services for many
turbine upgrades and conversions and welcome the opportunity to assist COW in finding
a solution for this requirement.

2. Scope
The MS5001D unit originally had a Cummins VT-8 diesel starting means. At some point in
the history of this unit, the original engine was replaced by a Cummins VT 903 engine.
TTS is proposing to review the existing information on both the current and original engine
installations, identify the most suitable available replacement assembly, undertake the
engineering required to assure correct operation of the assembly and provide and install
this equipment. In detail, the proposed scope is as follows:
21. Site Survey
TTS proposes to have make a site visit to inspect the unit, the existing VT 903
engine assembly and site information on the original VT-8 engine assembly. TTS
will spend one day on-site for this purpose. TTS will coordinate with COW
personnel to ensure that the required equipment and information is identified and
available prior to the site visit. Pricing for this item includes twelve (12) hours of
office time for planning of the visit and for review of the information obtained during
the site visit. The site visit is anticipated to be completed within eight (8) hours.
Based on the results of the site survey and ongoing research, TTS will identify the
most suitable used engine assembly option currently available for this application.
TTS will then provide updated pricing for items 2.2 and 2.3.
Turbine Technology Services Proposal to Winfield
Proposal Number: 2019.70.7235 Page 1
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2.2. Equipment Identification, Procurement and Engineering
On completion of item 2.1 and receipt of authorization to proceed from COW, TTS
will then undertake the following steps:

e Procure identified replacement starting means assembly

e Engineer and manage any necessary modification of the replacement
starting means assembly.

e Manage any necessary refurbishment and repair of the replacement
starting means assembly to the point of having a fully operational
assembly.

e Engineer any modifications of the existing engine location and mounting
arrangements.

e Modify the existing PLC software and HMI applications to accommodate
the identified assembly.

e Procure any new items required to complete the installation of the
identified assembly.

e Develop an assembly installation package.

On completion of this scope, an engine assembly, installation material package,
software modification package and installation engineering package will be
complete and ready for shipment to site EXWORKS TTS facility.

2.3. System Installation and Commissioning
TTS will install and commission the replacement starting means assembly at site.
The main tasks associated with this work will be:

e Removal of any remaining on-base devices, piping, cables, etc. not
required for the installation of the replacement starting means assembly.

¢ Modification of support structures as necessary to accommodate the
replacement starting means assembly.

¢ Installation of the replacement starting means assembly.

¢ Installation and connection of necessary devices, piping, cables, etc.
required for the replacement starting means assembly

e Alignment of the replacement starting means assembly.

¢ Reinstallation of accessory base enclosure panels, roof, etc. in preparation
for unit restart

e Modification of the existing PLC software and HMI applications to
accommodate the replacement starting means assembly.

e Testing of the replacement starting means assembily.

e Unit startup.

A complete installation plan will be provided following completion of initial site
survey and selection of the replacement starting means assembly.
Turbine Technology Services Proposal to Winfield
Proposal Number: 2019.70.7235 Page 2
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TTS will perform system installation and commissioning on a time and materials
basis. TTS’ estimate in item 3.3 below is based on current available information
and historical costing of similar workscopes.
3. Pricing
Item Description Price
3.1 Site Survey. Per item 2.1 $ 8,500.00
Equipment Identification, Procurement & Engineering $115,000.00
3.2 . oL 1
Per item 2.2 (initial estimate)
. L . $80,000.00
3.3 System Installation and Commissioning. Per item 2.3 (T&M Estimate)
4. Payment Terms
41. TTS shall invoice for item 3.1 on completion of site visit and submittal of updated
pricing for items 2.2. and 2.3.
4.2, For engineering and materials (item 3.2) as follows:
4.21. 50% upon receipt of Purchase Order
4.2.2. 25% four (4) weeks after receipt of Purchase Order
4.2.3. 25% upon natification of readiness to ship
4.3. For installation and commissioning (item 3.3) as follows:
4.3.1. TTS will invoice bi-weekly, in advance for the duration of the project. TTS’
final invoice will reconcile any balances due.
4.4, All invoices are net thirty (30) days from the date of invoice, payable to TTS upon

receipt of invoice.

5. Delivery

5.1.
5.2,
5.3.

Iltem 2.1 — Within 2 weeks ARO
ltem 2.2 — Estimated 10 weeks

ltem 2.3 — Estimated 1 week

All shipping shall be EXWORKS Orlando, FL.

6. Notes and Clarifications

6.1.

Item 2.1 is the only fixed price item at this point since a site survey is required to
allow for a complete understanding of current accessory base configuration, original
(as installed) configuration, COW requirements, etc. This will then allow for an
updated and more detailed pricing of items 2.2 and 2.3 to be completed and
submitted to COW.

Turbine Technology Services Proposal to Winfield
Proposal Number: 2019.70.7235 Page 3

Proprietary Information




N\

W

I

<TURBINE TECHNOLOGY

Nz

\l

N

\

0 Y
g

I\

- SERVICES CORPORATION

Proposal

6.2.

6.3.

6.4.
6.5.

Selection of replacement starting means assembly (item 2.2) will be driven by the
availability and condition of used equipment, COW historical operating experience,
repair and refurbishment options, warranty options, on-base modification
requirements, cost and COW preferences.

Item 2.3 estimated pricing is currently based on using non-union local contract labor
for the proposed workscope.

TTS’ proposal does not include any provision for bonds (payment or performance).

Any documentation or drawings provided will be in PDF format delivered
electronically.

7. Taxes

Tax Exemption Certificate. Stated prices do not include any sales and/or use tax. If
applicable, please include your tax exemption certificate with your purchase order.

8.  Validity

This proposal shall be valid for acceptance for 60 days from the issue date on page 1.

9. Terms and Conditions

TTS Standard Terms and Conditions apply.

10. Contact Information

Please feel free to contact the following person for any Commercial or Technical Questions.

Pat Begley

Turbine Technology Services
pbegley@turbinetech.com

PH: 407-810-8997

Turbine Technology Services Proposal to Winfield
Proposal Number: 2019.70.7235 Page 4
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RATE SHEET
1. Classification Straight Time

1.1. Field Engineer
Mechanical/Controls $210.00 / Hour

1.2. Remote Engineering Support $175.00 / Hour

Overtime rates shall be billed at one and one-half times the applicable straight time rate for the

particular classification.

2. Definitions

2.1. Straight time shall be considered to be eight (8) hours per day, Monday through Friday. Time in
excess of eight hours shall be billed as overtime.

2.2. Rates are shown as hourly and shall apply to day or night shifts.

2.3. Minimum workday shall be four (4) hours, plus travel time. For work in excess of four (4) hours, a
full workday shall be charged.

2.4. TTS shall invoice for up to eight (8) hours of standby time per day at the straight time rate.

2.5. Overtime rates shall apply for all work performed on Saturday, Sunday and U.S. Holidays.

2.6. Remote Engineering Support shall be any contact by a client, requiring technical assistance over
the phone or thru remote electronic support (such as VPN). This classification also includes any
office engineering such as report generation or system design / troubleshooting.

3. Expenses and Travel

3.1. Travel time for all personnel shall be charged at 75% of the applicable straight time per hour rate.

3.2. Lodging, air and ground transportation and miscellaneous travel expenses shall be charged at
cost plus 10%.

3.3. Air travel shall be business class for all international travel outside of North America.

3.4. A field engineering per diem of $75 per day shall be applied to cover meals, laundry and other
miscellaneous living expenses.

4. Outside Purchases
4.1. Requested materials and subcontractors supplied by TTS shall be billed at cost plus 15%.
5. Terms and Conditions

5.1. The rates contained herein are effective January 1, 2019 and shall remain in effect until further
notice.

5.2. All work performed shall be subject to TTS Standard Terms and Conditions attached.

5.3. This proposal is intended for the sole use of the party named herein and may not be reproduced
in whole or in part.

6. Payment Terms

Payment terms shall be due upon receipt of invoice, payable to TTS.

TTS Rate Sheet 2019
Page 1 of 1

Proprietary Information



S ¢TURBINE TECHNOLOGY

-'-::;,/ SERVICES CORPORATION

Uy

TERMS AND CONDITIONS

TERMS AND CONDITIONS

Definitions
A. “TTS” means Turbine Technology Services, Inc., its parent(s), subsidiaries, affiliates, and assigns.

B. “Client” shall be the named entity for whom work is performed, or to which materials are supplied, and its
parent(s), subsidiaries, affiliates, and assigns

C. “Parties” shall mean TTS and Client collectively.

D. “Work” means equipment, supplies, goods, (including raw materials, components, intermediate assemblies
and end products) or materials and related services to be furnished under the TTS Proposal.

E. The “Equipment” shall mean the goods identified on the TTS Proposal which are to be conveyed from TTS
to Client through a sale between the parties.

F. The “Agreement” shall mean the TTS Proposal, together with these Terms and Conditions and any Addenda
thereto which are identified in the TTS Proposal, which together comprise the exclusive binding and
enforceable contract between TTS and Client for the sale of the Equipment identified in the TTS Proposal,
and/or any services to be performed by TTS.

G. The “Project Site” shall be the location designated by Client for the performance of services and/or placement
of Equipment provided by TTS.

1. Proprietary Information: Confidentiality

Client shall consider all information furnished by TTS to be confidential and shall not disclose any such
information to any other entity or person, or use such information for any purpose other than in performance of
the work as established and mutually agreed to by both parties unless Client obtains prior written consent from
TTS.

2. Payment Terms

Payment in full of the Total Purchase Price shall be in United States of America Dollars, and due within 30 days
from the date shown on the TTS Invoice. Time is of the essence as to all due dates for payment, and no force
majeure event shall apply to any obligation of payment due hereunder. No “pay-if-paid” or “pay-when-paid”
provision shall apply to this transaction providing that receipt of payment from Client’s customer is a condition
precedent to Client’s obligation to pay TTS. If Client’s credit is not approved, or becomes unsatisfactoryto TTS,
then TTS, in its sole discretion, may suspend or cancel performance, or require different payment terms.
Payments due hereunder shall be made in the form of cash, check, or money order, or other form of payment
approved by TTS. Client shall notify TTS in writing of the reason for any disputed portion of any invoice, within
15 calendar days of the invoice date, otherwise any objection to the invoice shall be deemed waived. TTS may
in its sole discretion, apply Client’s payment against any open charges. Past due accounts bear interest at 1.5%
per month, or the maximum rate permitted by applicable law, continuing after TTS obtains judgment against
Client. TTS may exercise setoff or right of recoupment to apply to or satisfy Client’s outstanding debt. Client shall
have no right of setoff hereunder, the same being expressly waived hereby.

3. TTS’s Commitment of Resources

Client’'s execution of the Proposal and Purchase Order authorizes TTS to immediately begin performing the
Work including, without limitation, the scheduling of Personnel for Client’s project, the performance of any
services included in the Work, and all preparations necessary to tender the Equipment to Client. Client

FORM # SA-F-01 Page 1 0of 9
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acknowledges that TTS might reasonably rely on Client’s execution of the Purchase Order to immediately begin
performing the Work, scheduling Personnel for the project (including, without limitation, travel to the Project Site),
or preparing for tender of the Equipment. Client acknowledges that these preparations include specially ordering,
reserving, modifying, or refurbishing the Equipment based upon information supplied to TTS by Client. Client
acknowledges that the Equipment as configured by TTS for Client may not be readily re-sold, and/or TTS might
have lost other business opportunities by performing the Work, scheduling Personnel, or preparing the
Equipment for tender to Client. In the event that Client cancels or repudiates this Agreement, or any Purchase
Order executed by Client, or otherwise wrongfully rejects the Equipment, within 30 days of TT’s Invoice, Client
shall pay to TTS in a lump sum 1) all costs incurred by TTS for labor, materials, and services performed through
the date of TTS’s receipt of written notice of cancellation; 2) all Personnel travel costs or costs incurred in
preparing for Personnel travel; 3) storage costs attributed to failed tender or delivery; and 4) reasonable overhead
and profit.

4. Title To Goods

The parties expressly agree that title to the Equipment shall pass from TTS to Client only after Client has paid
TTS the Total Purchase Price indicated in this Agreement. Clientgrants to TTS a security interest in the
Equipment until such time as TTS has received the Total Purchase Price for the Equipment. Prior to the
payment ofthe Total Purchase Price, Client hereby appoints TTS or its agents or assigns as Client's attorney-
in-fact for the purpose of executing U.C.C. financing statements on behalf of Client, and to publicly record such
statements to protect TTS's interest in the Equipment. Documents of title available to TTS, if any, related to the
Equipment will be provided to Client within thirty (30) days after the Total Purchase Price has been received by
TTS. Otherwise, all licensing, titling, and permits required and/or desired by Client, and any costs affiliated with
them, are the responsibility of Client.

5. Risk of Loss: Transportation Costs

Client assumes the risk of all loss, or any damage to the Equipment, from all causes, including loss of use, upon
TTS’s initial tender of the Equipment to Client at TTS’s facility. Client shall bear all costs necessary to transport
the goods from TTS’s facility.

6. Taxes. Duties, and Tariffs

TTS's prices do notinclude sales, use, excise, value added, personal property, or similar taxes. Consequently, in
addition to the price specified herein, the amount of any present or future sales, use, excise, value added,
personal property, or other tax applicable to the sale or use of the equipment hereunder shall be paid by Client,
or in lieu thereof, Client shall provide TTS with a tax exemption certificate acceptable to the taxing authorities.

Any taxes (including income, stamp, and turnover taxes), duties, fees, charges or assessments of any nature
levied by any governmental authority other than of the U.S. in connection with this transaction, whether levied
against Client, against TTS or its employees, or against any of TTS's subcontractors or their employees, or
otherwise, at any tier, shall be for Client's account and shall be paid directly by Client to the governmental
authority concerned. If TTS is required by law or otherwise to pay any such levy and/or fines, penalties, or
assessments in the first instance or as a result of Client's failure to comply with any applicable laws or regulations
governing the payment of such levies by Client, the amount of any payments so made by TTS shall be reimbursed
by Client to TTS upon submission of TTS's invoices.

All rights to drawback of customs duties for the equipment (or material therein) belong to, and shall remain |,
TTS. Client agrees to cooperate with TTS and to furnish such documents to TTS as may be necessary to obtain
drawback.
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7. Governmental Authorizations

Client shall be responsible for timely obtaining all permits, licenses, permits, or approvals required by any
jurisdiction for the performance of the Services and/or the placement of the Equipment, including without
limitation any necessary Export License, Import License, Exchange Permit, Planning Permission, or Operating
License, even though any such authorization may be applied for by TTS.

TTS shall not be liable if any governmental authorization is delayed, denied, revoked, restricted or not renewed,
and Client shall not be relieved thereby of its obligations to pay TTS for its work.

All sales hereunder shall at all times be subject to the export control laws, anti-boycott laws, and regulations of
the United States Government, and any amendments thereto. Client agrees that it shall not make any
disposition, by way of transshipment, re-export, diversion or otherwise, except as said laws and regulations
may expressly permit, of US origin goods purchased from TTS, other than in and to the ultimate country of
destination specified on the Proposal, and/or declared as the country of ultimate destination on TTS's invoices.
To the maximum extent permitted by law, Client agrees to indemnify, defend, and hold TTS harmless for any
damages, claims, or costs (including without limitation all reasonable attorney’s fees incurred), arising from or
relating to, any violation of any expert control laws, anti-boycott laws, or such other laws of the United States
Government.

8. Limj Warran
LIMITED WARRANTY
PERIOD OF COVERAGE:

This Limited Warranty provided by TTS to Client covers those components and assemblies of the Equipment
not excluded under the section “What is Not Covered” for three hundred sixty-five (365) days from the date of
TTS’s initial tender of the Equipment to Client at TTS'’s facility (“the warranty coverage period”).

LIMITATION AND DISCLAIMER OF IMPLIED WARRANTIES:

TTS DISCLAIMS ALL IMPLIED WARRANTIES, INCLUDING WITHOUT LIMITATION, THE IMPLIED
WARRANTY OF MERCHANTABILITY AND THE IMPLIED WARRANTY OF FITNESS FOR A PARTICULAR
PURPOSE.

THERE IS NO WARRANTY OBLIGATION OF ANY KIND OR NATURE MADE BY TTS BEYOND THAT
WHICH IS EXPRESSLY PROVIDED IN THIS LIMITED WARRANTY. TTS IS NOT RESPONSIBLE FOR ANY
UNDERTAKING, REPRESENTATION, OR WARRANTY MADE BY ANY PERSON BEYOND THOSE
UNDERTAKINGS SET FORTH IN THIS LIMITED WARRANTY AND DOES NOT AUTHORIZE ANY
PERSON TO CREATE FOR IT ANY OTHER WARRANTY, OBLIGATION, OR LIABILITY THAT IS NOT
EXPRESSLY PROVIDED HEREIN.

WHAT THE LIMITED WARRANTY COVERS:

TTS’s Limited Warranty covers only defects in materials and TTS’s workmanship in TTS-supplied or serviced
components of the Equipment. “Defect” means the failure of the Equipment and/or the materials used to
assemble the Equipment to conform to design and manufacturing specifications and tolerances. See also the
section “What the Warranty Does Not Cover” set out below.
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WHAT TTS WILL DO TO CORRECT COVERED DEFECTS:

TTS’s sole and exclusive obligation is to repair and/or replace, at its sole discretion, any covered defect if Client
notifies TTS of the defect: 1) within the warranty coverage period or 2) within ten (10) calendar days following
expiration of the warranty coverage period. It is reasonable to expect some service items to occur during the
warranty coverage period. However, the performance of warranty repairs and/or replacement of parts shall not
extend the warranty coverage period. Further, any performance of repairs after the warranty coverage period
has expired or any performance or repairs to component parts that are excluded from coverage shall be
considered “good will” repairs, which shall not alter the express terms of this Limited Warranty. If the repair or
replacement remedy fails to successfully cure a defect after TTS receives a reasonable opportunity to cure the
defect(s), Client’s sole and exclusive remedy shall be limited to TTS paying Client the reasonable cost of having
an independent third party perform repairs to the defect(s). At its sole discretion, TTS may use new and/or
remanufactured parts and/or components of substantially equal quality to complete any repair.

WHAT THE LIMITED WARRANTY DOES NOT COVER:

This Limited Warranty does not cover: items which are added or changed after the Equipment leaves TTS'’s
possession; components which are not supplied or serviced by TTS; components that are or have been
decommissioned, transported, and/or re-installed by TTS, components that are working as designed but with
which Client is dissatisfied as to design; normal wear and tear from operation, owner maintenance, improper
installation, corrosion, or damage due to weather events or environment, and damage due to misuse or abuse,
including without limitation excessive operation at peak capacity, frequent starting, detrimental air inlet
conditions, or use of improper or irregular fuels or fluids.

EVENTS THAT VOID THE WARRANTY

Misuse or neglect, accidents, unauthorized alteration, failure to provide reasonable and necessary
maintenance, failure to properly install the Equipment, repair or other work by any other person or entity, failure
to timely notify TTS of a defect, and damage caused by fire, theft, vandalism, and/or explosions, shall discharge
TTS from any express or implied warranty obligation.

DISCLAIMER OF SPECIAL DAMAGES:

THE CLIENT OF THE EQUIPMENT, AND ANY PERSON WHO IS AN INTENDED OR UNINTENDED USER
OR BENEFICIARY OF THE EQUIPMENT, SHALL NOT BE ENTITLED TO RECOVER FROM TTS ANY
CONSEQUENTIAL, INCIDENTAL, OR SPECIAL DAMAGES RESULTING FROM ANY DEFECT IN THE
EQUIPMENT, INCLUDING BY WAY OF EXAMPLE, FUEL AND TRANSPORTATION EXPENSES RELATED
TO ANY TRANSFER OF THE EQUIPMENT, LOST PROFITS, LOSS OF USE, OR DAMAGES RELATING
TO ANY ENVIRONMENTAL CONDITION. THIS EXCLUSION OF CONSEQUENTIAL, INCIDENTAL, AND
SPECIAL DAMAGES SHALL BE DEEMED INDEPENDENT OF, AND SHALL SURVIVE, ANY FAILURE OF
THE ESSENTIAL PURPOSE OF ANY LIMITED REMEDY.

9. Professional Services

A. Client's Responsibilities: Client agrees to provide TTS with all information, specifications, surveys, reports,
shop drawings, professional recommendations, and any other related items requested by TTS in order to provide
its professional services. TTS may rely on the accuracy and completeness of these items in performing its work.
Client agrees to advise TTS of any known or suspected contaminants at the Project (as such term is defined in
the Agreement). Client shall bear the sole risk for all physical characteristics of the site, and the adequacy of
the site for the placement of any equipment to be provided by TTS. Client shall commensurately bear any costs
necessary to remediate the Project Site to prepare it for the performance of TTS’s services or the placement of
Equipment. Client will obtain and pay for (directly to the appropriate agency at the required time) all necessary
permits and approvals from any governmental authorities with jurisdiction over the Project. Client agrees to
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provide the items described in this paragraph and to render decisions in a timely manner so as not to delay the
orderly and sequential progress of TTS's services.

B. Use and Ownership of TTS's Documents: Upon the parties signing this Agreement, TTS grants Client
a non-exclusive license to use the drawings, specifications, renderings, conceptual plans, blueprints and other
documents prepared by TTS for Client (“Documents”), provided that Client performs in accordance with the
terms of this Agreement. No other license is implied or granted under this Agreement such that any instrument(s)
of service shall be deemed a “work made for hire.” All instruments of professional service prepared by TTS,
including the Documents, are the property of, and shall remain the exclusive property of, TTS. Originals shall
remain with TTS with Client retaining a duplicate set. Client shall obtain the written approval of TTS prior to
reproducing drawings or reasonable facsimiles, artist renditions or the like of said documents for marketing
purposes. These documents shall not be reused on other projects by Client or sold or assigned to third parties
without TTS's prior written permission, which may be withheld in its sole discretion. TTS reserves all intellectual
property rights, including without limitation copyrights, in all such documents, drawings, concepts, and
instruments of service.

10. Force Majeure

No failure or omission to carry out or observe any of the terms, provisions or conditions of this Agreement shall
give rise to any claim by Client against TTS or be deemed to be breach of this Agreement if the same shall be
caused by or arise out of:

a any war, declared or not, or hostilities, or of belligerence, blockades, revolution, insurrection, riot, public
disorder, expropriation, requisition, confiscation, or nationalization, export or import restrictions by any
governmental authorities, closing of harbors, docks, canals, or other assistance's to or adjuncts of the shipping
or navigation of or within any place, rationing or allocation, whether imposed by law, decree or regulation by,
or by compliance of industry at the insistence of any governmental authority, or fire, flood, earthquake, storm,
lightning, tide (other than normal tides), tidal wave, perils of the sea, accidents of navigation or breakdown
or injury of vessels, accidents to harbors, docks, canals, or other assistance's to or adjuncts of the shipping
or navigation, epidemic, quarantine, strikes or combination or workmen, lockouts, or other labor disturbances,
any delay in the issuance of any necessary governmental license, permit, or approval, or any other event,
matter or thing, wherever occurring, which shall not be within the reasonable control of TTS.

b. Inthe event of such a delay, the dates for delivery and completion shall be extended for a period equal to
the time lost by reason of delay.

c. If TTS is delayed by the actions or failure to act of the Client, its agents, subcontractors, or assigns, or by
any governmental entity, then the dates of shipment and completion shall be extended by a period equal to
the time lost by reason of delay. Furthermore, the Client shall reimburse TTS for all costs incurred by TTS
as a result of the delay.

NO SCHEDULE FOR PERFORMANCE OF SERVICES OR DELIVERY OF GOODS SHALL BE BINDING OR
ENFORCEABLE UPON TTS UNLESS IT HAS BEEN AGREED TO BY TTS IN WRITING

11. Limitation of Liability

IT IS EXPRESSLY AGREED THAT TTS’S SOLE OBLIGATIONS AND LIABILITIES RESULTING FROM A
BREACH OF THIS AGREEMENT, AND CLIENT'S EXCLUSIVE REMEDIES FOR ANY CAUSE
WHATSOEVER (INCLUDING, WITHOUT LIMITATION, LIABILITY ARISING FROM NEGLIGENCE) ARISING
OUT OF OR RELATING TO THIS AGREEMENT AND/OR THE TRANSACTIONS CONTEMPLATED HEREBY,
ARE LIMITED TO THOSE SET FORTH HEREIN, AND ALL OTHER REMEDIES OF ANY KIND ARE
EXPRESSLY EXCLUDED. TO THE MAXIMUM EXTENT PERMITED BY LAW, CLIENT AGREES THAT
UNDER NO CIRCUMSTANCES SHALL TTS’S LIABILITY EXCEED THE PRICE AS SET FORTH IN TTS’S
PROPOSAL. THIS LIMITATION SHALL APPLY REGARDLESS OF THE CAUSE OF ACTION OR THE
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LEGAL THEORY PLED OR ASSERTED. IN NO EVENT SHALL TTS BE LIABLE FOR ANY INCIDENTAL,
PUNITIVE, CONSEQUENTIAL (INCLUDING WITHOUT LIMITATION LOSS OF PROFITS, LOSS OF USE, OR
LOSS OF A BUSINESS OPPORTUNITY), SPECIAL, OR LIQUIDATED DAMAGES OF ANY KIND, WHETHER
FORESEEABLE OR NOT, OCCASIONED BY TTS'S FAILURE TOPERFORM HEREUNDER, ANY DELAY IN
TTS’S PERFORMANCE, FAILURE OF THE CLIENT TO PERFORM, OR ANY OTHER CAUSE OF ACTION
WHATSOEVER. LIQUIDATED DAMAGES FOR DELAY OR NON-PERFORMANCE SHALL NOT APPLY TO
THIS TRANSACTION UNLESS EXPRESSLY AGREED TO BY TTS IN WRITING.

12. Indemnity and Defense

For the good and valuable consideration recited herein, the sufficiency of which is acknowledged, and to the
maximum extent permitted by law, Client hereby indemnifies TTS, and agrees to save, defend and hold TTS
harmless against all losses, damages, liability, costs and expenses (including attorneys' fees and costs incurred
in defending such claims or demands regardless of whether they result in legal action or are prosecuted to final
judgment or award), arising out of, or related to, the Agreement, the Equipment, any property damage, injury,
or illness allegedly caused by Client's operation of the Equipment furnished hereunder, any negligent,
intentional, or tortious act or omission of Client, any failure to comply with any export/import law, or trade
restriction, or any material breach by Client of these terms.

The duty to defend under this section is independent from and separate from the duty to indemnify, and the
duty to defend exists regardless of any ultimate liability of TTS. The duty to defend arises immediately upon
presentation of a claim by any party, and written notice of such claim being provided to Client. Client’s obligation
to indemnify and defend TTS will survive the expiration or earlier termination of this Agreement, until it is
determined that claims for the matter indemnified hereunder are fully and finally barred by the applicable statute
of limitations.

13. Changes

Any change in product specifications, quantities, destinations, shipping schedules, or any other aspect of the
Equipment must be agreed to in writing by TTS and may result in a price and delivery adjustment by TTS. If a
change in the contract specifications, quantities, destinations, or shipping schedules results in a change in price,
all installments shall be adjusted accordingly. However, if the change results in a decrease in price, then the
payments previously made shall be retained by TTS and applied to subsequent payments as they become due.
In the event of a cancellation or termination of this Agreement, if the amount theretofore paid exceeds the
cancellation charges, the excess shall be refunded to the Client.

If deliveries are delayed by Client, and TTS agrees to a revised delivery schedule in writing, due dates of
payments shall be based on the revised delivery schedule. Payments already made shall be retained by TTS
and applied to payments as they become due.

14. Termination

Termination of this Agreement prior to expiration of its term for any reason shall be effective only upon written
notice of termination and receipt by TTS of payment by Client for all costs incurred by TTS for services performed
and/or goods supplied from the date of order through the close of business on the date of termination
(“Termination Costs”). The Termination Costs shall include, without limitation, all costs incurred by TTS in
preparing the goods for Client’s use at TTS’s facility from the date of Client’s Order through close of business on
the date of termination.
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15. Termination For Default

The due fulfillment by Client of all the conditions set forth above, including the issuance of acceptable,
irrevocable letters of credit and the making of payments thereunder as prescribed within the times specified
hereunder are the essence of this Agreement and the failure to fulfill any such conditions shall constitute a
breach of contract by Client.

Should Client fail to fulfill any of the conditions of this clause, TTS may terminate or suspend work or
performance under the Agreement upon written notice to Client. Any cost incurred by TTS in accordance with
such suspension shall be added to the contract price. In the event that Client does not correct such failure in
the manner and time satisfactory to TTS, then TTS may, at its option, terminate the Agreement with respect to
the portion of equipment not delivered and work not yet performed and TTS's termination charges shall be paid
by Client to TTS upon presentation by TTS of its invoices under the letter of credit to the extent funds are
available. Furthermore, should Client fail to fulfill any of the conditions of this clause, TTS’s Limited Warranty
shall be void.

Performance of TTS's obligations shall be extended for a period equaling the period of Client's non- fulfillment
of any portion of the payment terms, whether or not TTS suspends performance.

16. Non-Waiver of Breach

Either party hereto may specifically waive any breach of this Agreement by the other party, provided that no
such waiver shall be binding or effective unless in writing and no such waiver shall constitute a continuing
waiver of similar or other breaches. A waiving party, at any time and upon notice given in writing to the breaching
party, may direct future compliance with the waived term or terms of this Agreement, in which event the
breaching party shall comply as directed from such time forward.

17. Choice of Law: Jurisdiction: Jury Trial Waiver

This Agreement, and the commercial relationship between Client and TTS, shall be governed by and construed
in accordance with the laws of the State of Florida, United States of America, without regard to conflicts of laws
rules. The Client hereby consents and submits to the jurisdiction and venue of the courts of the Ninth Judicial
Circuit in and for Orange County, Florida and the United States District Court, Middle District of Florida, for any
legal action arising under, or related to, this Agreement or the Equipment. CLIENT WAIVES ANY DEFENSE
BASED UPON LACK OF JURISDICTION, IMPROPER VENUE, INCONVENIENT FORUM, OR
SOVEREIGN IMMUNITY. CLIENT AND TTS WAIVE ALL RIGHTS TO TRIAL BY JURY OF ALL CLAIMS,
DEFENSES, COUNTERCLAIMS, AND SUITS OF ANY KIND ARISING FROM, OR RELATING TO, THIS
AGREEMENT.

18. Notices

Each party shall provide the other party with a telephone number to be used for routine and emergency
operational notifications. For routine notifications, any such telephonic notification shall be followed up with
written notification as outlined below.

All notices and other communications from either party to the other hereunder shall be in writing and shall be
deemed received (i) when actually received if personally delivered, (ii) upon acknowledgment of receipt if sent by
facsimile, (iii) when actually received if sent by an internationally recognized overnight courier, or (iv) upon the
expiration of the third business day after being deposited in the United States mails, postage prepaid, certified
or registered, addressed to the other party at the address shown for each party on the Proposal.
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19. Severability

Nothing contained in this Agreement shall be construed so as to require the commission of any act contrary to
any law, and wherever there is any conflict between any provision of this Agreement and any law, such law shall
prevail; provided, however, that in such event the provisions of this Agreement so affected shall be curtailed and
limited only to the extent necessary to permit compliance with the minimum legal requirement, and no other
provisions of this Agreement shall be affected thereby, and all such other provisions shall continue in full force
and effect.

20. Successors

This Agreement shall be binding on and shall inure to the benefit of any and all successors of the parties.

nstruction and H in

Any ambiguities shall be resolved without reference to which party may have drafted this Agreement. The
description headings of the several sections and paragraphs of this Agreement are inserted for convenience
only and do not constitute a part of this Agreement.

22. Merger

Unless specifically otherwise agreed by TTS and Client in a mutually executed writing, these Terms and
Conditions, together with the TTS Proposal (collectively, “the Agreement”), comprise the entire agreement
between the parties for the Equipment and/or Services described in the TTS Proposal. The Agreement contains
the entire binding and enforceable agreement between the parties pertaining to the subject matter and, except
as set forth herein, overrides all prior negotiations, proposals, verbal or written representations by TTS, and
other documents. No other agreements, representations, or understandings that are not specifically contained
in the Agreement will be binding upon any of the parties hereto, irrespective of any signature by any officer,
employee, or agent of TTS. In the event that Client is provided or provides TTS with a purchase order or similar
document in connection with the purchase of the Equipment, the terms of the Agreement shall supersede any
conflicting terms of any such documents. Theterms and conditions of the Agreement are binding upon the
parties, their successors, and permitted assigns, and cannot be modified or amended unless all parties agree in
a mutually executed writing. TTS does not authorize any other person or entity to assume for it any liability, in
connection with the subject matter hereof. In the event that any of the terms and/or provisions hereof are in
violation of or prohibited by any Law, such terms and provisions shall be deemed amended to conform thereto
without invalidating any other provision of this Agreement.

23. Survival of Terms

The following provisions shall survive termination, and completed performance of this Agreement, as long as
necessary to allow the aggrieved party to fully enforce such clauses: 1, 8, 9, 10, 11, 17-25.

24. Wajver

The failure of TTS to insist at any time upon the strict performance of any of the terms, covenants, or conditions
of the Agreement or to exercise any right or remedy herein, or the waiver by TTS of any breach thereof shall
not be construed thereafter as waiving any such terms, covenants, conditions, rights or remedies.
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25. Litigation Expenses: Right to Cure

The parties understand and agree that, in the event any party to this Agreement is required to take, or respond
to, any action at law or in equity to enforce any portion of this Agreement, the prevailing party in any such
proceeding shall be entitled to recover all costs, expenses, and reasonable attorney’s fees incurred in taking
or responding to any such action, in addition to any legal or equitable relief that may be awarded by the Court.

TTS shall not be in default under this Agreement unless it has failed to cure a breach within thirty (30) days
following receipt of written notice from TTS or, if such cure cannot reasonably be cured, within such time as
may be reasonable.

Individual Professionals Limitation of Liability Statement
PURSUANT TO SECTION 558.0035, FLORIDA STATUTES,
TURBINE TECHNOLOGY SERVICES CORPORATION IS THE
RESPONSIBLE PARTY FOR THE PROFESSIONAL SERVICES IT
AGREES TO PROVIDE UNDER THIS CONTRACT. PURSUANT TO
SAID STATUTE, AND TO THE MAXIMUM EXTENT PERMITTED BY
ANY OTHER APPLICABLE LAW, TTS AND CLIENT AGREE THAT
NO INDIVIDUAL, PROFESSIONAL, EMPLOYEE, AGENT,
DIRECTOR, OFFICER, OR PRINCIPAL MAY BE HELD
INDIVIDUALLY LIABLE FOR NEGLIGENCE ARISING OUT OF OR
RELATING TO THIS CONTRACT. THIS LIMITATION OF LIABILITY
PROVISION SHALL SURVIVE THE TERMINATION AND/OR
COMPLETED PERFORMANCE OF THIS AGREEMENT.
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