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AGENDA 
CITY COMMISSION SPECIAL MEETING 

Thursday, June 27, 2013 
9:00 A.M.  

 
 
I. SPECIAL MEETING CALLED TO ORDER AND CITY CLERK ANNOUNCING QUORUM 

PRESENT. 
 
II. CONSIDERATION OF PETITIONS, MEMORIALS AND REMONSTRANCES. 
 

A. Governing Body consideration and approval to allow the Mayor and City Clerk to execute a 
 closing certificate and tax compliance agreement necessary for inclusion in the transcript of and 
 as  a part of the proceedings authorizing and providing for the issuance by the Kansas 
 Municipal Energy Agency of the $5,000,000 revenue bond Series 2013A (Jameson Project). 
 

III. ADJOURN. 
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June 27, 2013 
 

CITY OF GARDEN CITY, KANSAS 
CLOSING CERTIFICATE 

 
$5,000,000 

KANSAS MUNICIPAL ENERGY AGENCY 
REVENUE BONDS 

SERIES 2013A 
(JAMESON PROJECT) 
DATED JUNE 27, 2013 

 
 The undersigned Mayor and City Clerk of the City of Garden City, Kansas (the “City”), do hereby 
make this certificate for inclusion in the transcript of and as a part of the proceedings authorizing and 
providing for the issuance by the Kansas Municipal Energy Agency of the above-described bonds (the 
“Bonds”); and do hereby certify as follows: 
 
 1. Authorization of Documents.  Resolution No. 2521-2013 of the City (the “City 
Resolution”) authorized the execution of a Preliminary Power Purchase Agreement (the “Preliminary 
Agreement”).  The City Resolution is in full force and effect as of the date hereof.  The Preliminary 
Agreement has been validly authorized and executed by appropriate officials of the City and constitutes the 
valid and legally binding obligation of the City in accordance with its terms.   
 
 Pursuant to the City Resolution, the City pledged the gross revenues of the City’s electric utility 
system to the City’s payment obligations under the Preliminary Agreement, which include the City’s 
obligation to pay or reimburse KMEA for the cost of any financings necessary to acquire generation 
capabilities for the City.  The Bonds constitute a financing necessary to acquire generation capabilities for 
the City. 
 
 The execution, delivery, receipt and due performance of the Preliminary Agreement under the 
circumstances contemplated thereby, and the City's compliance with the provisions thereof, will not 
conflict with or constitute on its part a breach of or a default under any agreement, indenture, mortgage, 
lease or by which it is or may be bound, or, to the knowledge of City, any existing law, court or 
administrative regulation, decree or order. 
 
 2. Non-litigation.  There is no controversy, suit or other proceedings of any kind pending or 
threatened wherein or whereby any question is raised or may be raised, questioning, disputing or affecting in 
any way the legal organization of the City or its boundaries, or the right or title of any of its officers to their 
respective offices, or the legality of any official City act shown to have been done in the transcript of 
proceedings evidencing the authorization, issuance, constitutionality or validity of the Bonds or any of the 
proceedings had in relation thereto by the City, or in the execution and delivery of the Preliminary 
Agreement. 
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 WITNESS our hands and the seal of the City. 
 
 Signature        Official Title 
 
 
 
          Mayor 
 
(SEAL) 
 
          City Clerk 



TAX COMPLIANCEAGREEMENT

Datedas of June27, 2013

Between

KANSAS MUNICIPAL ENERGYAGENCY,

And

CITY OF GARDEN CITY, KANSAS

$5,000,000
REVENUE BONDS

SERIES2013A

Gilmore & Bell, P.C.
June25, 2013
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TAX COMPLIANCE AGREEMENT

THIS TAX COMPLIANCE AGREEMENT the "Tax Agreement",enteredinto as of June27,
2013, between KANSAS MUNICIPAL ENERGY AGENCY, a municipal energy agency duly
organized and existing under the laws of the State of Kansasthe "Agency" and the CITY OF
GARDEN CITY, KANSAS, a municipal corporationduly organizedand existingunderthe laws of the
Stateof Kansasthe "City".

RECITALS

1. This Tax Agreementis beingexecutedand deliveredin connectionwith the issuanceby
the Agencyof $5,000,000principal amountof RevenueBonds,Series2013Athe "Bonds",underBond
ResolutionNo. 182 adoptedby the Agency on May 15, 2013, for the purposesdescribedin this Tax
Agreementandin theResolution.

2. The Internal RevenueCode of 1986, as amendedthe "Code", and the applicable
Regulationsand rulings issuedby the U.S. Treasury Departmentthe "Regulations" impose certain
limitations on the usesand Investmentof the Bond proceedsand of certainothermoneyrelating to the
Bonds and set forth the conditionsunderwhich the intereston the Bonds will be excludedfrom gross
incomefor federalincometaxpurposes.

3. The Agencyandthe City areenteringinto this Tax Agreementin order to set forth certain
facts, covenants,representations,and expectationsrelatingto the useof Bond proceedsandthe property
financedor refinancedwith thoseproceedsandthe Investmentof the Bondproceedsandof certainother
relatedmoney,in order to establishand maintainthe exclusionof the intereston the Bonds from gross
incomefor federalincometaxpurposes.

4. The Agencywill adopta Tax-ExemptFinancing CompliancePolicy andProcedurethe
"Tax Procedure"for the purposeof setting out generalproceduresfor the Agency and the City to
continuouslymonitor andcomply with the federal income tax requirementsset out in the Code andthe
Regulations. This Tax Agreementis enteredinto, in part, to set out specific tax complianceprocedures
applicableto the Bonds.

NOW, THEREFORE, in consideration of the foregoing and the mutual representations,
covenantsandagreementsset forth in this Tax Agreement,the Agency and the City represent,covenant
andagreeas follows:

ARTICLE I

DEFINITIONS

Section1.1. Definitions of Words and Terms. Exceptas otherwiseprovided in this Tax
Agreementor unlessthe context otherwiserequires, capitalized words and terms used in this Tax
Agreementhavethe samemeaningsas set forth in the Resolution,and certainotherwords andphrases
havethe meaningsassignedin Code § 103, 141-150 and the Regulations. The following words and
termsusedin thisTax Agreementhavethefollowing meanings:



"Adjusted Gross Proceeds" means the Gross Proceedsof the Bonds reducedby allocable
amounts1 in a BonaFide Debt ServiceFundor areasonablyrequiredreserveor replacementfund, 2
that as of the Issue Date are not expectedto be Gross Proceeds,but which arise after the end of the
applicablespendingperiod,and3 representinggrantrepaymentsor sale or Investmentproceedsof any
purposeInvestment.

"Agency" meansthe KansasMunicipal EnergyAgency, and its successorsand assigns,or any
body, agencyor instrumentalityof the State of Kansassucceedingto or chargedwith the powers,duties
andfunctionsof the Agency.

"Bona Fide Debt Service Fund" meansa fund, which may includeBond proceeds,that a is
usedprimarily to achievea propermatchingof revenueswith principal andinterestpaymentswithin each
year; andb is depletedat leastonceeachyear, exceptfor a reasonablecanyoveramountnot to exceed
the greaterof 1 the earningson the fund for the immediatelyprecedingyear, or 2 one-twelfthof the
principal andinterestpaymentson the Bondsfor the immediatelyprecedingyear.

"Bond" or "Bonds" means any Bond or Bonds describedin the recitals, authenticatedand
deliveredunderthe Resolution.

"Bond Compliance Officer" meanstheAgency’s Director of Financeor otherpersonnamedin
theTax ComplianceProcedure.

"Bond Counsel" means Gilmore & Bell, P.C., or other firm of nationally recognizedbond
counselacceptableto theAgency.

"City" meansthe City of GardenCity, Kansas,and its successorsand assigns,or anybody,
agency or instrumentalityof the State of Kansassucceedingto or chargedwith the powers, duties and
functionsofthe City.

"Code" meansthe InternalRevenueCodeof 1986, asamended.

"Computation Date" meansthe datethe lastBond is discharged.

"Financed Facilities" meansanyof thepropertyfinancedor refinancedwith the proceedsof the
Bonds, and specifically the acquisition and installation of three 3 SiemensSGT-400 gas turbine
generators,as describedon Exhibit D.

"Gross Proceeds" meansa saleproceedsanyamountsactuallyor constructivelyreceivedby
theAgency from the sale of the Bonds,including amountsusedto payunderwritingdiscountor fees,but
excludingpre-issuanceaccruedinterest,b Investmentproceedsanyamountsreceivedfrom investing
saleproceeds,or otherInvestmentproceeds,c anyamountsheld in a sinking fund for the Bonds,d any
amountsheld in a pledgedfund or reservefund for the Bonds,e anyotherreplacementproceedsandf
anytransferredproceeds.Specifically,GrossProceedsincludesbut is not limited to amountsheld in the
following fundsandaccounts:

1 Costsof IssuanceAccount.
2 ProjectFund.
3 Debt ServiceAccount.
4 RebateFundto the extentfundedwith saleor investmentproceedsof the Bonds.
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"Guaranteed Investment Contract" is anyInvestmentwith specificallynegotiatedwithdrawal
or reinvestmentprovisionsand a specificallynegotiatedinterestrate, including any agreementto supply
Investmentson two or morefuture datese.g.,a forwardsupplycontract.

"Investment" meansanysecurity,obligation, annuity contractor other investment-typeproperty
that is purchaseddirectly with, or otherwiseallocatedto, GrossProceeds.This term doesnot include a
tax-exemptbond,exceptfor "specifiedprivate activity bonds"as definedin Code § 57a5C, but it
doesincludetheinvestmentelementof most interestratecaps.

"IRS" meanstheUnitedStatesInternalRevenueService.

"Issue Date" meansJune27, 2013.

"Management Agreement" meansa legal agreementdefined in Regulations§ 1 . 141-3b as a
management,service,or incentivepaymentcontractwith an entity that providesservicesinvolving all or
a portion of any function of the FinancedFacilities, such as a contractto manageany portion of the
FinancedFacilities. Contractsfor servicesthat are solely incidentalto theprimarygovernmentalfunction
of the FinancedFacilities for example,contractsfor janitorial, office equipmentrepair, billing, or similar
services,however,arenottreatedas ManagementAgreements.

"Measurement Period" means,with respectto each item of property financedas part of the
FinancedFacilities, the periodbeginningon the later of a the IssueDate or b the date the propertyis
placedin serviceandendingon the earlier of 1 the final maturitydate of the Bonds or 2 the expected
economicusefullife of theproperty.

"Minor Portion" meansthe lesserof$100,000or 5% ofthe saleproceedsoftheBonds.

"Net Proceeds" meansthe saleproceedsexcludingpre-issuanceaccruedinterestof the Bonds,
lessany proceedsdepositedin a reasonablyrequiredreserveor replacementfund, plus all Investment
earningson suchsaleproceeds.

"Non-Qualified Use" means use of Bond proceedsor the FinancedFacilities in a trade or
businesscarriedon by any Non-Qualified User. The rules set out in Regulations§ 1 .141-3 determine
whetherBondproceedsor the FinancedFacilitiesare "used"in atradeor business.Generally,ownership,
a lease,or anyotherusethat grantsa Non-QualifiedUser a speciallegal right or entitlementwith respect
to the FinancedFacilities,will constituteuseunderRegulations§ 1.141-3.

"Non-Qualified User" meansanypersonor entity otherthana QualifiedUser.

"Opinion of Bond Counsel" means the written opinion of Gilmore & Bell, P.C. or other
nationallyrecognizedfirm of bond counselconcludingthatthe actionor proposedactionor the failure to
act or proposedfailure to act for which the opinion is requiredwill not adverselyaffect the exclusionof
theintereston the Bondsfrom gross incomefor federalincometaxpurposes.

"Output Contract" hasthe meaningintendedin Regulations§ 1.141-7,and generallyincludes
anycontractwith aNon-QualifiedUserthat providesfor the purchaseof the output of FinancedFacilities.
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"Post-IssuanceTax Requirements" meansthoserequirementsrelatedto the useof proceedsof
the Bonds,the useof the FinancedFacilitiesandthe investmentof GrossProceedsafter theIssueDateof
theBonds.

"Purchaser" meansUMB Bank,N.A., as purchaserofthe Bonds.

"Qualified UseAgreement" meansanyofthe following:

1 A leaseor othershort-termuseby membersof the generalpublic whooccupythe
FinancedFacilities on a short-termbasis in the ordinary courseof the Agency’s or the City’s
governmentalpurposes.

2 Agreementswith Qualified Users or Non-QualifiedUsersto useall or a portion
of the FinancedFacilities for a period up to 200 days in length pursuantto an arrangement
wherebya the use of the Financed Facilities under the same or similar arrangementsis
predominantly by natural personswho are not engagedin a trade or business and b the
compensationfor the useis determinedbasedon generallyapplicable,fair marketvalueratesthat
are in effect at the time the agreementis enteredinto or renewed. Any Qualified User or Non-
Qualified Userusing all or anyportionof the FinancedFacilities underthis type of arrangement
may havea right of first refusalto renewthe agreementat ratesgenerallyin effect at the time of
the renewal.

3 Agreementswith Qualified Users or Non-QualifiedUsersto useall or a portion
of the FinancedFacilitiesfor a period up to 100 daysin lengthpursuantto arrangementswhereby
a the use of the property by the personwould be general public use but for the fact that
generallyapplicableanduniformly appliedrates arenot reasonablyavailableto naturalpersons
not engagedin a trade or business,b the compensationfor the use under the arrangementis
determinedbasedon applicable,fair marketvalueratesthat are in effect atthe time the agreement
is enteredinto or renewed,andc the FinancedFacilities were not constructedfor a principal
purposeof providing the property for useby that Qualified User or Non-Qualified User. Any
Qualified User or Non-Qualified User using all or any portion of the FinancedFacilities under
this type of arrangementmay have a right of first refusal to renew the agreementat rates
generallyin effect atthetime of the renewal.

4 Agreementswith Qualified Users or Non-QualifiedUsers to useall or a portion
of the Financed Facilities for a period up to 50 days in length pursuant to a negotiated
arm’s-length arrangementat fair market value so long as the FinancedFacilities were not
constructedfor aprincipalpurposeofprovidingthepropertyfor useby thatperson.

"Qualified User" means a State, territory, possessionof the United States, the District of
Columbia, or any political subdivisionthereof, or any instrumentalityof such entity, but it does not
includetheUnitedStatesor anyagencyor instrumentalityof theUnitedStates.

"ReasonableRetainage" meansGrossProceedsretainedby the City for reasonablebusiness
purposes,such as to ensureor promote compliancewith a constructioncontract; provided that such
amountmaynot exceed,for purposesofthe 18-monthspendingtest, 5% ofnet saleproceedsofthe Bonds
on thedate 1 8 monthsafter theIssueDate.

"Rebate Analyst" means Gilmore & Bell, P.C. or any successorRebateAnalyst selected
pursuantto this Tax Agreement.
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"Regulations" meansall Regulationsissuedby the U.S. TreasuryDepartmentto implementthe
provisionsof Code§ 103 and 141 through150 andapplicableto the Bonds.

"Resolution" meansBond ResolutionNo. 182 adoptedby the Agency on May 15, 2013, as
amendedandsupplementedin accordancewith the provisionsthereof.

"Tax Agreement" meansthis Tax ComplianceAgreementas it may from time to time be
amendedandsupplementedin accordancewith its terms.

"Tax Compliance Procedure" means the Tax-ExemptFinancing ComplianceProcedureto be
adoptedby theAgencyin connectionwith the issuanceof long-termfinancingfor the Project.

"Tax-Exempt Bond File" meansdocumentsandrecordsfor the Bondsmaintainedby the Bond
ComplianceOfficer pursuantto the Tax ComplianceProcedure.

"Transcript" meansthe Transcriptof Proceedingsrelating to the authorizationand issuanceof
the Bonds.

"Yield" meansYield on the Bonds, computedunder Regulations§ 1 . 148-4, and Yield on an
Investment,computedunderRegulations§ 1.148-5.

ARTICLE II

GENERAL REPRESENTATIONS AND COVENANTS

Section2.1. Representationsand Covenants of the Agency. The Agency representsand
covenantsas follows:

a OrganizationandAuthority. TheAgency1 is a municipalenergyagency,duly created,
organizedandexistingunder the laws of the State of Kansas,and2 haslawful powerandauthorityto
issue the Bonds for the purposesset forth in the Resolution, to enter into, execute and deliver the
Resolution,the Bonds,and this Tax Agreementandto carry out its obligationsunderthis Tax Agreement
and under such documents,and 3 by all necessaryaction hasbeen duly authorizedto executeand
deliver the Resolution,the Bonds, and this Tax Agreement,acting by and through its duly authorized
officials.

b Tax-ExemptStatus of Bonds-GeneralRepresentationand Covenants. To the extent
within its powerand direction,and in order to maintain the exclusionof the intereston the Bonds from
gross incomefor federalincometax purposes,the Agency1 will takewhateveraction,andrefrain from
whateveraction, necessaryto comply with the applicablerequirementsof the Code; 2 will not useor
invest, or permit theuseor Investmentof, anyBondproceeds,othermoneyheldunderthe Resolution,or
otherfunds of the Agency,in a mannerthat would violateapplicableprovisionsof the Code; and3 will
not use, or permit the useof, any portion of the FinancedFacilities in a mannerthat would causeany
Bondto becomea "private activity bond" as definedin Code§ 141.

c GovernmentalObligations-UseofProceeds.Throughoutthe MeasurementPeriodall of
the FinancedFacilitieshavebeenandareexpectedto be ownedby the Agencyor anotherQualifiedUser.
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Throughoutthe MeasurementPeriodno portionof the FinancedFacilitieshasbeenor is expectedto be
usedin a Non-QualifiedUse, and the Agency will not permit any Non-QualifiedUse of the Financed
Facilitieswithout first obtainingan Opinionof BondCounsel.

d GovernmentalObligations-Private Security or Payment. As of the Issue Date the
Agency expectsthat noneof the principal of and intereston the Bonds will be underthe terms of the
Bonds or anyunderlyingarrangementdirectlyor indirectly:

1 securedby A anyinterestin propertyusedor to be used for aprivatebusiness
use,or B any interestinpaymentsin respectof suchproperty; or

2 derivedfrom paymentswhetheror not suchpaymentsare madeto the Agency
in respectofproperty,or borrowedmoney,usedor to be usedfor aprivatebusinessuse.

For purposesof the foregoing,taxesof generalapplication, including paymentsin lieu of taxes,
arenot treatedas privatepaymentsor as privatesecurity. TheAgencywill not permitanyprivatesecurity
or paymentwith respectto theBonds without first obtainingan Opinion of BondCounsel.

e No Private Loan. Not more than 5% of the net proceedsof the Bonds will be loaned
directly or indirectly to anyNon-QualifiedUser.

1 ManagementAgreements. As of the Issue Date, the Agency has no Management
Agreementswith Non-Qualified Users that results in Non-Qualified Use. During the Measurement
Period, the Agency will not enterinto or renew any ManagementAgreementwith anyNon-Qualified
Userwithout first obtainingand deliveringto theAgencyan Opinion ofBond Counsel.

g Leases. As of the IssueDate, the Agency hasnot enteredinto any leasesof anyportion
of the FinancedFacilities other than Qualified Use Agreements.During the MeasurementPeriodthe
Agencywill not enterinto or renewany leaseor similar agreementor arrangementotherthana Qualified
Use Agreementwithout first obtainingan Opinion ofBond Counsel.

h OutputContracts. As of the IssueDatethe Agencydoesnot haveanyOutput Contracts.
During the MeasurementPeriodthe Agency hasnot enteredand will not enterinto any other Output
Contractwithout first obtainingan OpinionofBond Counsel.

i Limit on Maturity ofBonds. A list of the assetsincludedin the FinancedFacilitiesand a
computationof the "averagereasonablyexpectedeconomiclife" is attachedto this Tax Agreementas
Exhibit D. Basedon this computation,the "averagematurity" of the Bondsof 0.4278years,as computed
by Bond Counseland shownon Exhibit A, doesnot exceed120% of the averagereasonablyexpected
economiclife oftheFinancedFacilities.

j Reimbursementof Expenditures. On May 15, 2013, the Agency adopteda resolution
declaringits intent to issuetax-exemptobligationsto finance or refinancecostsof the FinancedFacilities
and to reimbursethe Agency for expendituresmadefor the FinancedFacilities prior to the issuanceof
suchobligations,a copy of whichresolution is attachedas Exhibit C. The Agency will evidenceeach
allocationofthe proceedsoftheBondsto an expenditurein writing. TheAgencyseeksto reimbursefrom
Bond proceeds expendituresmade for the Financed Facilities prior to the Issue Date totaling
approximately$409,955.76, a list of which expendituresis attachedas Schedule2.2, providedthat: A
no Bondproceedswill be usedto reimbursean expenditurepaidby theAgency more than60 daysprior
to the date the Agency’s resolutionattachedas Exhibit C was adopted,B no reimbursementallocation
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will be made for an expendituremademore than three yearsprior to the date of the reimbursement
allocation,andC no reimbursementallocationwill be mademorethan 1 8 monthsfollowing the laterof
the dateof the expenditureor the datetheFinancedFacilitieswereplacedin service.

k IRSForm 8038-G. Bond Counselwill prepareForm 8038-G Information Returnfor
Tax-ExemptGovernmentalObligations basedon the representationsand covenantsof the Agency and
the City containedin this Tax Agreementor otherwiseprovidedby suchparties. Bond Counselwill sign
the return as a paid preparer following completion and will then deliver copies to the Agency for
executionand for its records. The Agency agreesto timely executeand return to Bond Counselthe
executioncopy of Form 8038-Gfor filing with the IRS. A copy of the Form8038-Gfiled with the IRS,
alongwith proofof filing, will be includedas Exhibit B.

1 RegisteredBonds. The Resolutionrequiresthat all of the Bonds will be issuedandheld
in registeredform within the meaningof Code§ 149a.

m HedgeBonds. The Agencyexpectsthat at least 85% of the net sale proceedsthe sale
proceedslessany saleproceedsinvestedin a reservefund of the Bonds will be usedto carry out the
governmentalpurposeof the Bonds within 3 yearsafter the IssueDate, and not morethan 50% of the
proceedsof the Bondswill be investedin investmentshavinga substantiallyguaranteedyield for 4 years
or more.

n SingleIssue;No OtherIssues.The Bonds constituteasingle "issue"underRegulations§
1 . 1 50- 1 c. No otherdebt obligationsof the Agency 1 arebeing sold within 1 5 days of the sale of the
Bonds,2 arebeingsold underthe sameplan of financing as the Bonds,and3 areexpectedto be paid
from substantiallythe samesourceof funds as the Bonds disregardingguaranteesfrom unrelatedparties,
suchas bondinsurance.

0 Bank Qualfled Tax-Exempt Obligation. The Bonds are not "qualified tax exempt
obligations"underCode§ 265b3.

p InterestRateSwap. As of the IssueDate, the Agencyhasnot enteredinto an interestrate
swapagreementor anyothersimilar arrangementdesignedto modify its interestraterisk with respectto
the Bonds. The Agency will not enter into any such arrangementin the future without obtaining an
Opinion ofBondCounsel.

q GuaranteedInvestmentContract.As of the IssueDateoT the Bonds,the Agencydoesnot
expectto enterinto a GuaranteedInvestmentContractfor anyGrossProceedsof the Bonds. The Agency
will be responsiblefor complying with Section 4.3d hereofif it decidesto enter into a Guaranteed
InvestmentContractat a laterdate.

r Compliancewith Future Tax Requirements.The Agency understandsthat the Code and
the Regulationsmay imposenew or different restrictionsandrequirementson the Agency in the future.
The Agencywill comply with such future restrictionsthat arenecessaryto maintainthe exclusionof the
intereston the Bondsfrom grossincomefor federalincometaxpurposes.
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Section2.2. Representationsand Covenantsof the City. The City representsandcovenants
as follows:

a Organization and Authority. The City 1 is a municipal corporation, duly created,
organizedandexisting underthe laws of the State of Kansas2 haslawful powerand authorityto enter
into, executeand deliver this Tax Agreementandto carry out its obligationsunder this Tax Agreement,
and3 by all necessaryactionhasbeenduly authorizedto executeanddeliverthis Tax Agreement,acting
by andthroughits duly authorizedofficials.

b Tax-ExemptStatus of Bonds-GeneralRepresentationand Covenants. In order to
maintain the exclusionof the intereston the Bonds from gross income for federal income tax purposes,
the City 1 will take whateveraction, and refrain from whateveraction, necessaryto comply with the
applicablerequirementsof the Code;2 will not useor invest, or permit the useor Investmentof, any
Bondproceeds,othermoneyheldunderthe Resolution,or otherfunds of the City, in amannerthatwould
violate applicableprovisionsof the Code; and3 will not use, or permit the useof, any portion of the
FinancedFacilitiesin amannerthat would causeanyBondto becomea "private activity bond" as defined
inCode 141.

c GovernmentalObligations-UseofProceeds.Throughoutthe MeasurementPeriodall of
the FinancedFacilitieshavebeenandareexpectedto be ownedby the Agencyor anotherQualifiedUser.
Throughoutthe MeasurementPeriodno portion of the FinancedFacilities hasbeenor is expectedto be
usedin a Non-Qualified Use, and the City will not permit any Non-Qualified Use of the Financed
Facilitieswithout first obtainingan Opinion ofBondCounsel.

d GovernmentalObligations-PrivateSecurityor Payment. As of the IssueDatethe City
expectsthat noneof the principal of and intereston the Bonds will be under the terms of the Bonds or
anyunderlyingarrangementdirectlyor indirectly:

1 securedby A anyinterestin propertyusedor to be used for a privatebusiness
use, or B any interestin paymentsin respectof suchproperty; or

2 derivedfrom paymentswhetheror not suchpaymentsaremadeto the City in
respectofproperty,or borrowedmoney,usedor to be usedfor a privatebusinessuse.

For purposesof the foregoing,taxesof generalapplication,including paymentsin lieu of taxes,
arenot treatedas privatepaymentsor as privatesecurity. The City will not permitanyprivatesecurityor
paymentwith respectto the Bonds without first obtainingan Opinion ofBondCounsel.

e No Private Loan. Not more than 5% of the net proceedsof the Bonds will be loaned
directly or indirectly to anyNon-QualifiedUser.

0 ManagementAgreements. As of the Issue Date, the City has no Management
Agreementswith Non-Qualified Users that results in Non-Qualified Use. During the Measurement
Period, the City will not enterinto or renewanyManagementAgreementwith anyNon-QualifiedUser
without first obtaininganddeliveringto theAgencyan Opinion ofBond Counsel.

g Leases. As of the IssueDate, the City hasnot enteredinto any leasesof anyportion of
the FinancedFacilities other than Qualified Use Agreements.During the MeasurementPeriodthe City
will not enterinto or renewany leaseor similar agreementor arrangementotherthan a Qualified Use
Agreementwithout first obtainingan Opinion of BondCounsel.
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h Output Contracts. As of the Issue Date the City doesnot haveany Output Contracts.
During the MeasurementPeriodthe City hasnot enteredandwill not enterinto anyotherOutputContract
without first obtainingan Opinion ofBondCounsel.

i BondsNotFederallyGuaranteed. The City will not takeanyactionor permitanyaction
to be taken which would causeany Bond to be "federally guaranteed"within the meaningof Code
§ 149b.

a Compliancewith Future Tax Requirements.The City understandsthat the Code andthe
Regulationsmayimposenew or differentrestrictionsandrequirementson the City in the future. The City
will comply with suchfuture restrictionsthat arenecessaryto maintaintheexclusionof the intereston the
Bondsfrom grossincome for federalincometaxpurposes.

Section2.3. Survival of Representationsand Covenants. All representations,covenants
and certifications of the Agencyand the City containedin this Tax Agreementor in any certificateor
otherinstrumentdeliveredby theAgencyor the City underthisTax Agreement,will survive the execution
and delivery of such documentsand the issuanceof the Bonds,as representationsof facts existingas of
the date of executionand delivery of the instrumentscontaining such representations.The foregoing
covenantsof this Sectionwill remainin full force andeffect notwithstandingthedefeasanceof the Bonds.

ARTICLE III

ARBITRAGE CERTIFICATIONS AND COVENANTS

Section3.1. General. The purposeof thisArticle III is to certify, under Regulations§ 1 . 148-
2b, the expectationsof the Agency as to the sources,usesand Investmentof Bondproceedsandother
money,in orderto support theAgency’s conclusionthat the Bonds arenot arbitragebonds. The persons
executingthis Tax Agreementon behalf of the Agency are the officers of the Agency responsiblefor
issuingtheBonds.

Section3.2. ReasonableExpectations. The facts,estimatesandexpectationsset forth in this
Article III are basedupon and in relianceupon the Agency’s understandingsof the documentsand
certificates that comprise the Transcript, and the representations,covenantsand certifications of the
partiescontainedtherein. To the knowledgeof the Agency, the facts andestimatesset forth in this Tax
Agreementare accurate,and the expectationsof the Agency set forth in this Tax Agreementare
reasonable. The Agency does not have any knowledge that would cause it to believe that the
representations,warrantiesand certifications described in this Tax Agreement are unreasonableor
inaccurateor maynot be reliedupon.

Section3.3. Purposeof Financing. The Bonds arebeingissuedfor the purposeof providing
fundsto paycostsof the FinancedFacilities.

Section3.4. Funds and Accounts. The following funds andaccountshavebeenestablished
with respectto the Bonds:

Costsof IssuanceAccount.
ProjectFund.
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Debt ServiceAccount.
ProjectContractRevenueFund.
RebateFund.

Section3.5. Amount and Use of Bond Proceedsand Other Money.

a AmountofBondProceeds.The total proceedsto bereceivedby the Agency from the sale
ofthe Bondswill be as follows:

PrincipalAmount / PurchasePrice $5,000,000.00
Accruedinterest 0.00

Total ProceedsReceived $5,000,000.00

b Use ofBondProceeds. The Bondproceedsare expectedto be allocatedto expenditures
as follows:

1 Any accruedinterestwill be depositedinto the Debt ServiceAccountandapplied
to the paymentof intereston the Series2013ABonds.

2 $20,000will be depositedin the Costsof IssuanceAccountandusedto paycosts
of issuingthe Bonds.

3 $4,980,000of Bond proceedswill be depositedin the Project Fundandused to
payor reimbursecostsoftheFinancedFacilities.

Section3.6. Multipurpose Issue. The Agency is applying the arbitragerules to separate
financingpurposesof the issue that havethe sameinitial temporaryperiod as if theyconstitutea single
issuepursuantto Regulations§ 1 . 148-9h3i.

Section3.7. No AdvanceRefunding. No proceedsof the Bonds will be usedmore than 90
daysfollowing the IssueDateto payprincipal or intereston anyotherdebtobligation.

Section3.8. No Current Refunding. No proceedsof the Bondswill be usedto payprincipal
or intereston anyotherdebtobligation.

Section3.9. Project Completion. The Agencyhas incurred, or will incur within 6 months
after the IssueDate, a substantialbinding obligationto a third party to spendat least 5% of the net sale
proceedsof the Bonds on the FinancedFacilities. The completionof the FinancedFacilities and the
allocationof thenet saleproceedsof the Bonds to expenditureswill proceedwith duediligence. At least
85% of the net saleproceedsof the Bonds are expectedto be allocatedto expenditureson the Financed
Facilitieswithin threeyearsafterthe IssueDate.

Section3.10. Sinking Funds. The Agency is requiredto makeperiodicpaymentsin amounts
sufficient to pay the principal of and intereston the Bonds. Suchpaymentswill be depositedinto the
Debt ServiceAccount. Exceptfor theDebt ServiceAccount,no sinking fund or othersimilar fund that is
expectedto be usedto payprincipal of or intereston the Bonds hasbeenestablishedor is expectedto be
established.The Debt ServiceAccount is usedprimarily to achievea propermatchingof revenueswith
principal and interestpaymentson the Bonds within eachyear, and the Agency expectsthat the Debt
ServiceAccountwill qualify as a BonaFide DebtServiceFund.
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Section 3.11. Reserve,Replacementand PledgedFunds.

a Debt ServiceReserveFund. No reserveor replacementfund is expectedto beestablished
for the Bonds.

b No OtherReplacementor PledgedFunds. Noneof the Bond proceedswill be usedas a
substitutefor otherfundsthat were intendedor earmarkedto paycostsof the FinancedFacilities, andthat
insteadhasbeen or will be used to acquire Investmentshaving a Yield greaterthan the Yield on the
Bonds. Exceptfor theDebt ServiceAccount, thereareno otherfundspledgedor committedin a manner
that providesa reasonableassurancethat suchfundswould be availablefor paymentof the principal of or
intereston theBondsifthe Agencyor the City encountersfinancial difficulty.

c OtherFunds. The ProjectContractRevenueFundis intendedfor the temporarydeposit
of revenuesuntil suchamountsare transferredto otherfundsandaccounts,andthereforedoesnot provide
a reasonableassurancethat such funds would be available for paymentof the principal of or intereston
the Bonds if the Agencyor the City encountersfinancial difficulty.

Section3.12. Purpose Investment Yield. The proceedsof the Bonds will not be used to
purchasean Investmentfor thepurposeof carryingout the governmentalpurposeof the financing.

Section3.13. PurchasePrice and Yield on Bonds.

a PurchasePrices. In the Purchaser’sReceipt for Bonds and Closing Certificate, the
Purchaserhascertified that it haspurchasedall of the Bonds as principal for its own account,has not
actedas agentfor anypersonor entity, and, as of the datehereofhasnot sold andhasno presentintention
to sell the Bondsto anyperson. The aggregateinitial purchasepriceofthe Bondsis $5,000,000.

b Bond Yield. Basedon the Offering Prices, the Yield on the Bonds is 3.003287%,as
computedby BondCounselas shownon Exhibit A.

Section3.14. MiscellaneousArbitrage Matters.

a No AbusiveArbitrageDevice. The Bondsare not andwill not be part of a transactionor
seriesof transactionsthat hasthe effect of 1 enablingthe Agency or the City to exploit the difference
between tax-exempt and taxable interest rates to gain a material financial advantage,and 2
overburdeningthe tax-exemptbondmarket.

b No Over-Issuance.The sale proceedsof the Bonds,togetherwith expectedInvestment
earningsthereonandothermoneycontributedby the Agency andthe City, do not exceedthe costof the
governmentalpurposeof the Bonds as describedabove.

Section3.15. Conclusion. On the basis of the facts, estimatesand circumstancesset forth in
this Tax Agreement,the Agency and the City do not expectthat the Bond proceedswill be used in a
mannerthat would causeanyBond to be an "arbitragebond" within the meaningof Code § 148 andthe
Regulations.
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ARTICLE IV

POST-ISSUANCE TAX REQUIREMENTS, POLICIES AND PROCEDURES

Section4.1. General.

a Purposeof Article. The purposeof this Article is to set out specific policies and
proceduresgoverningcompliancewith the federalincome tax requirementsthatapply after the Bondsare
issued. The Agencyand the City recognizethat intereston the Bondswill remainexcludablefrom gross
income only if Post-IssuanceTax Requirementsare followed after the IssueDate. The Agency and the
City further acknowledgethat written evidence substantiatingcompliancewith Post-IssuanceTax
Requirementsmustberetainedin orderto permit the Bondsto be refinancedwith tax-exemptobligations
and substantiatethe position that intereston the Bonds is exemptfrom gross income in the eventof an
audit ofthe Bondsby theIRS.

b Written Policies and Proceduresof theAgencyand the City. The Agency and the City
intendfor the Tax ComplianceProcedureto be theprimarywritten policiesandproceduresfor monitoring
compliancewith the Post-IssuanceTax Requirementsfor the Bonds andto supplementanyotherformal
policies andproceduresrelatedto tax compliancethat theAgency or the City hasestablished.The City
will cooperatewith theAgency to the extentnecessaryto carry out the PostIssuanceTax Requirements.
The provisionsof this Tax Agreementare intendedto be consistentwith the Tax ComplianceProcedure.
In the event of any inconsistencybetweenthe Tax ComplianceProcedureand this Tax Agreement,the
termsof thisTax Agreementwill govern.

c BondComplianceOfficer. The BondComplianceOfficer will be responsiblefor working
with the City and otherAgency officials, departmentsand administratorsand for consultingwith Bond
Counsel,otherlegal counselandoutsideexpertsto the extentnecessaryto comply with the Post-Issuance
Tax Requirements.

d Costs. The costs and expensesincurredby the Agency shall be treatedas a reasonable
cost of administeringthe Bonds andthe Agency shall be entitled to reimbursementand recoveryof its
coststo thesameextentasprovidedin the Resolutionor Statelaw.

Section4.2. Record Keeping; Useof Bond Proceedsand Use of Financed Facilities.

a RecordKeeping. The BondComplianceOfficer will maintainthe Tax-ExemptBondFile
for theBonds in accordancewith theTax ComplianceProcedure.Unlessotherwisespecificallyinstructed
in an Opinion of Bond Counselor to the extentotherwiseprovided in this Tax Agreement,the Bond
ComplianceOfficer shallretainrecordsrelatedto Post-IssuanceTax Requirementsuntil 3 yearsfollowing
the final maturity of the Bonds or any obligation issuedto refund the Bonds. Any recordsmaintained
electronicallymustcomply with Section4.01 of RevenueProcedure97-22,which generallyprovidesthat
an electronic storagesystemmust 1 ensurean accurateand completetransferof the hardcopyrecords
which indexes,stores,preserves,retrievesand reproducesthe electronicrecords,2 include reasonable
controls to ensureintegrity, accuracyand reliability of the electronic storagesystemand to prevent
unauthorizedalterationor deteriorationof electronic records,3 exhibit a high degreeof legibility and
readabilityboth electronicallyand in hardcopy,4 provide support for otherbooks andrecordsof the
Agency and5 not be subject to anyagreementthat would limit the ability of the IRS to accessanduse
the electronicstoragesystemon the Agency’spremises.
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b Accountingand Allocation ofBond Proceedsto Expenditures. Bond proceedswill be
usedas describedin Section3.5 hereof. The Bond ComplianceOfficer will, as part of the Tax-Exempt
BondFile, accountfor the investmentandexpenditureof Bondproceedsin the level of detail requiredby
the Tax Compliance Procedure. The expectedallocation of Bond proceedsto expendituresfor the
FinancedFacilities is summarizedon Exhibit D. In connectionwith long-termfinancingfor the Project,
the BondComplianceOfficer will supplementthis expectedallocationwith a final allocation, asrequired
by the Tax ComplianceProcedure.

c Annual ComplianceChecklist. In connectionwith long-term financing for the Project,
the BondComplianceOfficer will prepareandcompletean annualcompliancechecklist for the Financed
Facilities at leastannuallyin accordancewith the Tax ComplianceProcedure. In the eventthe annual
compliancechecklistidentifies a deficiencyin compliancewith the requirementsof this Tax Agreement,
the Bond ComplianceOfficer will take the actions identified in an Opinion of BondCounsel or the Tax
ComplianceProcedureto correctanydeficiency.

d OpinionsofBondCounsel. The Bond ComplianceOfficer is responsiblefor obtaining
anddeliveringto theAgencyandthe City anyOpinion of BondCounselrequiredunderthe provisionsof
thisTax Agreement.

Section4.3. Temporary Periods/Yield Restriction. Except as describedbelow, Gross
Proceedswill not be investedataYield greaterthantheYield on theBonds:

a Project Fund; CostsoflssuanceAccount. Bondproceedsdepositedin the Project Fund
or Costsof IssuanceAccount, and investmentearningson suchproceeds,maybe investedwithout yield
restriction for threeyears after the IssueDate. If any unspentproceedsremain in theseaccountsafter
threeyears,such amountsmay continueto be investedwithout yield restrictionso long as the Agency
pays to the IRS all yield reduction payments in accordancewith Regulations§ 1 .148-5c. These
paymentsare requiredwhetheror not the Bonds are exemptfrom the arbitragerebaterequirementsof
Code § 148.

b Debt ServiceAccount. To the extentthat the Debt ServiceAccountqualifies as a Bona
Fide Debt ServiceFund, moneyin such accountmaybe investedwithout Yield restrictionfor 13 months
after the dateof deposit. Earningson suchamountsmaybe investedwithoutYield restrictionfor oneyear
after the dateofreceiptof suchearnings.

c Minor Portion. In addition to the amounts described above, Gross Proceedsnot
exceedingthe Minor Portionmaybe investedwithoutYield restriction.

Section4.4. Fair Market Value.

a General. No Investmentmay be acquiredwith GrossProceedsfor an amountincluding
transactioncosts in excessof the fair marketvalueof suchInvestment,or sold or otherwisedisposedof
for an amount including transactioncosts less than the fair marketvalue of the Investment. The fair
marketvalue of anyInvestmentis the price a willing buyer would payto a willing sellerto acquirethe
Investmentin a bona fide, arm’s-lengthtransaction. Fair marketvalue will be determinedin accordance
withRegulations§ 1.148-5.

b EstablishedSecuritiesMarket. Except for Investmentspurchasedfor a Yield-restricted
defeasanceescrow,if an Investmentis purchasedor sold in an arm’s-lengthtransactionon an established
securitiesmarket within the meaningof Code § 1273, the purchaseor sale price constitutesthe fair
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marketvalue. Where thereis no establishedsecuritiesmarketfor an Investment,marketvaluemust be
establishedusing one of the paragraphsbelow. The fair marketvalue of Investmentspurchasedfor a
Yield-restricteddefeasanceescrowmust be determinedin a bona fide solicitation for bids that complies
withRegulations§ 1.148-5.

c CertifIcatesofDeposit. The purchasepriceof a certificateof deposita "CD" is treated
as its fair marketvalue on the purchasedate if 1 the CD has a fixed interestrate, a fixed payment
schedule,anda substantialpenaltyfor earlywithdrawal, 2 the Yield on the CD is not lessthanthe Yield
on reasonablycomparabledirect obligationsof the United States,and3 the Yield is not less than the
highestYield publishedor postedby the CD issuerto be currently availableon reasonablycomparable
CDsofferedto the public.

d Guaranteed InvestmentContracts. The Agency is applying Regulations § 1.148-
5d6iiiA as amendedby the ProposedRegulationsrelating to electronic bidding of Guaranteed
InvestmentContractsto the Bonds. The purchasepriceof aGuaranteedInvestmentContractis treatedas
its fair marketvalueon the purchasedateif all of the following requirementsaremet:

1 Bona Fide Solicitation forBids. The Agency makes a bonafide solicitation for
the GuaranteedInvestmentContract,usingthefollowing procedures:

A The bid specifications are in writing and are timely forwarded to
potentialproviders.

B The bid specificationsinclude all "material" terms of the bid. A term is
material if it may directly or indirectly affect the Yield or the cost of the Guaranteed
InvestmentContract.

C The bid specificationsinclude a statementnotifying potential providers
that submissionof abid is a representationi that the potentialprovider did not consult
with any otherpotentialprovider aboutits bid, ii that the bid was determinedwithout
regardto anyotherformal or informal agreementthat the potentialproviderhaswith the
Agencyor anyotherpersonwhetheror not in connectionwith thebond issue,and iii
thatthe bid is not being submittedsolely as a courtesyto theAgencyor anyotherperson,
for purposesof satisfyingtherequirementsof the Regulations.

D The terms of the bid specificationsare "commercially reasonable." A
term is commerciallyreasonableif there is a legitimate businesspurposefor the term
other than to increase the purchase price or reduce the Yield of the Guaranteed
InvestmentContract.

E The termsof the solicitationtake into accountthe Agency’s reasonably
expecteddepositanddraw-downschedulefor the amountsto be invested.

F All potentialprovidershavean equalopportunity to bid. For example,
no potentialprovideris giventhe opportunityto reviewotherbids i.e., a last look before
providinga bid.

14



G At least three "reasonablycompetitiveproviders" are solicited for bids.
A reasonably competitive provider is a provider that has an establishedindustry
reputationas a competitiveproviderof thetypeof Investmentsbeingpurchased.

2 BidsReceived.The bidsreceivedmustmeetall of the following requirements:

A At least three bids are received from providers that were solicited as
describedaboveandthat do not havea "materialfinancial interest"in the issue. For this
purpose,i a leadunderwriterin anegotiatedunderwritingtransactionis deemedto have
a material financial interestin the issueuntil 15 daysafterthe IssueDateof the issue,ii
any entity acting as a financial advisor with respectto the purchaseof the Guaranteed
InvestmentContractat the timethe bid specificationsare forwardedto potentialproviders
hasa material financial interestin the issue,andiii aprovider thatis arelatedparty to a
provider that hasa material financial interestin the issue is deemedto havea material
financial interestin the issue.

B At leastone of the threebids receivedis from a reasonablycompetitive
provider,as definedabove.

C If an agentor brokeris usedto conductthe biddingprocess,the agentor
broker did not bid to providethe GuaranteedInvestmentContract.

3 WinningBid. The winning bid is the highestYielding bonafide bid determined
net of anybroker’sfees.

4 FeesPaid. The obligor on the GuaranteedInvestmentContractcertifies the
administrativecosts that it pays or expectsto pay, if any to third partiesin connectionwith
supplyingtheGuaranteedInvestmentContract.

5 Records. The Agency retainsthe following recordswith the bond documents
until threeyearsafter the lastoutstandingBond is redeemed:

A A copyof the GuaranteedInvestmentContract.

B The receipt or other record of the amount actually paid for the
GuaranteedInvestmentContract,including a recordof any administrativecostspaidby
the Agency,andthe certificationas to feespaid,describedin paragraphd4 above.

C For each bid that is submitted, the name of the person and entity
submittingthe bid, the timeanddate of the bid, andthebid results.

D The bid solicitation form and, if the terms of GuaranteedInvestment
Contractdeviatedfrom the bid solicitation form or a submittedbid is modified, a brief
statementexplainingthe deviationandstatingthe purposefor the deviation.

e OtherInvestments.If an Investmentis not describedabove,the fair marketvaluemaybe
establishedthrougha competitivebiddingprocess,as follows:
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1 at least threebids on the Investmentmust be receivedfrom personswith no
financial interestin the Bondse.g.,as underwritersor brokers;and

2 the Yield on the Investmentmust be equal to or greaterthan the Yield offered
underthehighestbid.

Section4.5. Certain GrossProceedsExempt from the RebateRequirement.

a General. A portion of the Gross Proceedsof the Bonds may be exempt from rebate
pursuantto oneor moreof the following exceptions.The exceptionstypically will not apply with respect
to all Gross Proceedsof the Bonds and will not otherwise affect the applicationof the Investment
limitations describedin Section 4.3. Unless specifically noted, the obligation to compute, and if
necessary,to payrebateas set forth in Section 4.6 appliesevenif aportion of the GrossProceedsof the
Bonds is exemptfrom therebaterequirement.To the extentall or a portionof the Bonds is exemptfrom
rebate,the RebateAnalystmay accountfor such fact in connectionwith its preparationof arebatereport
describedin Section4.6.

b ApplicableSpendingExceptions. The following optional rebatespendingexceptionscan
apply to theBonds:

6-monthExceptionCode§ 148f4B andRegulations§ 1 . 148-7c,and
1 8-monthExceptionRegulations§ 1.148-7d.

c Special ElectionsMade with Respectto SpendingException Elections. No special
electionsarebeingmadein connectionwith theapplicationof the spendingexceptions.At anytime prior
to the first ComputationDate, the Agency may engagethe RebateAnalyst to determinewhether a
spendingexceptionhasbeensatisfied.

d BonaFide Debt ServiceFund. To the extentthat the Debt ServiceAccountqualifies as a
Bona Fide Debt ServiceFund, Investmentearningsin the account cannotbe taken into account in
computingarbitragerebatefor anyyearif theearningsthereondo not exceed$100,000for thatyear.

e General Requirementsfor SpendingException. The following general requirements
applyin determiningwhetherthe spendingexceptionis met.

1 Using AdjustedGrossProceedsto pay principal of anyBonds is not takeninto
accountasexpenditurefor purposesof meetinganyof the spendingtests.

2 The six-month spending exception generally is met if all Adjusted Gross
Proceedsare spentwithin six monthsfollowing the IssueDate. The test may still be satisfied
evenif up to 5% of the saleproceedsremainat the endof the initial six-monthperiod,so long as
this amountis spentwithin oneyearof the IssueDate.

3 The 18-monthspendingexceptiongenerallyis met if all AdjustedGrossProceeds
of the Bondsare spentin accordancewith thefollowing schedule:
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Minimum
Percentageof

Time Period Adjusted Gross
After the Proceeds
IssueDate Spent
6months 15%
l2months 60%

1 8 monthsFinal 100%

4 For purposesof applyingthe 1 8-month spendingexceptiononly, the failure to
satisfythe final spendingrequirementis disregardedif the Agencyusesduediligenceto complete
the FinancedFacilities and the failure doesnot exceedthe lesser of 3% of the aggregateissue
pricethe Bondsor $250,000.

5 For purposesof applying the 1 8-month spendingexceptionsonly, the Bonds
meetthe spendingtestevenif, at the endof the final spendingperiod,proceedsnot exceedinga
ReasonableRetainageremainunspent,so long as suchReasonableRetainageis spentwithin 30
monthsafter theIssueDate.

Section4.6. Computation and PaymentofArbitrage Rebate.

a ComputationofRebateAmount. TheAgencywill providethe RebateAnalyst Investment
reportsrelatingto eachfund or accountthat containsGrossProceedsof the Bondsnot later thantendays
following eachComputationDate. EachInvestmentreportprovidedto the RebateAnalyst will containa
recordof each Investment,including 1 purchasedate,2 purchaseprice, 3 information establishing
the fair marketvalue on the date such Investmentwas allocatedto the Bonds,4 any accruedinterest
paid,5 face amount,6 couponrate, 7 frequencyof interestpayments,8 dispositionprice,9 any
accruedinterestreceived,and10 disposition date. Such recordsmaybe supplied in electronicform.
The RebateAnalyst will computerebatefollowing eachComputationDateanddeliver awritten report to
the Agency,togetherwith an opinion or certificateof the RebateAnalyst statingthat arbitragerebatewas
determinedin accordancewith the Regulations. Eachreport andopinion will be provided not later than
45 days following the ComputationDateto which it relates. In performingits duties, the RebateAnalyst
mayrely, in its discretion,on the correctnessof financial analysisreportspreparedby otherprofessionals.

b RebatePayments. Within 60 days after eachComputationDate, the Agencymustpay to
the United States the rebateamount then due, determinedin accordancewith the Regulations. Each
paymentmustbe 1 accompaniedby IRS Form8038-Tandsuchother forms, documentsor certificatesas
maybe requiredby the Regulations,and2 mailedor deliveredto the IRS at the addressshownbelow, or
to suchotherlocationas theIRS maydirect:

InternalRevenueServiceCenter
Ogden,UT 84201

Section4.7. SuccessorRebateAnalyst. If the firm acting as the RebateAnalyst resignsor
becomesincapableof actingfor anyreason,or if the Agencydesiresthat a differentfirm actas the Rebate
Analyst,thenthe Agency,by an instrumentor concurrentinstrumentsin writing deliveredto the firm then
serving as the RebateAnalyst andanyotherparty to this Tax Agreement,will engagea successorRebate
Analyst. In eachcasethe successorRebateAnalyst mustbea firm of nationallyrecognizedbond counsel
or a firm of independentcertifiedpublic accountantsandsuch firm mustexpresslyagreeto undertakethe
responsibilitiesassignedto the RebateAnalysthereunder.
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Section4.8. RebateReport Records. The Agencywill retain copiesof eacharbitragerebate
reportandopinionuntil threeyearsafterthe final ComputationDate.

Section4.9. Filing Requirements. The Agencywill file or causeto be filed with the IRS
such reportsor other documentsas are requiredby the Code in accordancewith an Opinion of Bond
Counsel.

Section4.10. Survival after Defeasance. Notwithstandinganything in the Resolutionto the
contrary,the obligationto payarbitragerebateto the UnitedStateswill survivethepaymentor defeasance
oftheBonds.

ARTICLE V

MISCELLANEOUS PROVISIONS

Section5.1. Term of Tax Agreement. This Tax Agreementwill be effective concurrently
with the issuanceand delivery of the Bonds and will continuein force and effect until the principal of,
redemptionpremium, if any, and interest on all Bonds havebeen fully paid and all such Bonds are
cancelled;provided that, the provisionsof Section 4.6 of this Tax Agreementregardingpaymentof
arbitragerebateandall relatedpenaltiesandinterestwill remainin effect until all such amountsarepaid
to the UnitedStatesandthe provisionsin Section4.2 relatingto recordkeepingshall continuein force for
the perioddescribedthereinfor recordsto beretained.

Section5.2. Amendments. This Tax Agreementmay be amendedfrom time to time by the
partiesto this TaxAgreementwithout noticeto or the consentof anyof the Bondowners,but only if such
amendmentis in writing and is accompaniedby an Opinion of Bond Counselto the effect that, under
then-existinglaw, assumingcompliancewith thisTax Agreementas soamendedsuchamendmentwill not
causeintereston any Bond to be includedin gross income for federal income tax purposes. No such
amendmentwill becomeeffective until the Agency and the, the City receive this Opinion of Bond
Counsel.

Section5.3. Opinion of Bond Counsel. The Agency and the City may deviate from the
provisionsof this Tax Agreementif furnishedwith an Opinion of Bond Counseladdressedto eachof
them to the effect that the proposeddeviationwill not adverselyaffect the exclusionof interest on the
Bonds from gross income for federal income tax purposes.The Agency and the City will comply with
any furtheror different instructionsprovidedin an Opinion of BondCounselto the effect thatthe further
or different instructionsneed to be compliedwith in order to maintain the validity of the Bonds or the
exclusionfrom grossincomeofintereston the Bonds.

Section5.4. Reliance. In deliveringthis Tax Agreementthe Agency andthe City aremaking
only thosecertifications,representationsandagreementsas are specificallyattributedto them in this Tax
Agreement.Neitherthe Agencynorthe City is awareof anyfactsor circumstanceswhich would causeit
to question the accuracy of the facts, circumstances,estimatesor expectationsof any other party
providing certifications as part of this Tax Agreementand, to the bestof its knowledge, those facts,
circumstances,estimatesand expectationsare reasonable.The partiesto this Tax Agreementunderstand
that their certifications will be relied upon by the law firm of Gilmore & Bell, P.C., in rendering its
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opinion as to the validity of the Bondsandthe exclusionfrom federalgrossincome of the intereston the
Bonds.

Section5.5. Severability. If any provision in this Tax Agreementor in the Bonds is
determined to be invalid, illegal or unenforceable,the validity, legality and enforceability of the
remainingprovisionswill not beaffectedor impaired.

Section5.6. Benefit of Agreement. This Tax Agreement is binding upon the Agency andthe
City and their respectivesuccessorsand assigns,and inures to the benefit of the parties to this Tax
Agreementand the ownersof the Bonds. Nothing in this Tax Agreementor in the Resolutionor the
Bonds,expressor implied, gives to any person,other than the partiesto this Tax Agreement,andtheir
successorsand assigns,andthe ownersof the Bonds,anybenefitor any legal or equitableright, remedy
or claimunderthis Tax Agreement.

Section 5.7. Default; Breach and Enforcement. Any misrepresentationof aparty contained
hereinor anybreachof a covenantor agreementcontainedin this Tax Agreementmaybe pursuedby the
Bondownersor the otherparty or partiesto this Tax Agreementpursuantto the termsof the Resolutionor
anyother documentwhich referencesthis Tax Agreementand gives remediesfor a misrepresentationor
breachthereof.

Section5.8. Execution in Counterparts. This Tax Agreementmay be executedin any
number of counterparts,each of which so executedwill be deemedto be an original, but all such
counterpartswill togetherconstitutethe sameinstrument.

Section5.9. Governing Law. This Tax Agreementwill be governedby and construedin
accordancewith thelaws of the Stateof Kansas.

Section5.10. Electronic Transactions. The partiesagreethat the transactiondescribedin this
Tax Agreementmaybe conducted,andrelateddocumentsmaybe stored,by electronicmeans.

19



The parties to this Tax Agreementhave causedthis Tax ComplianceAgreementto be duly
executedby their duly authorizedofficers as of theIssueDateof the Bonds.

KANSAS MUNICIPAL ENERGY AGENCY

By:
Title:

By:
Title:

5-1



CITY OF GARDEN CITY, KANSAS

By:
Title:

By:
Title:

S-2



EXHIBIT A

DEBT SERVICE SCHEDULE AND PROOF OF BOND YIELD
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$5,000,000.00
Kansas Municipal Energy Agency

RevenueBonds, Series2013A

Scheduleof Bond Payments

Amort.

_______________________________________________

Payment Pmt. Interest I Payments I Principal Bond
Date No. Rate Interest Principal Total Balance Years

6/27/2013 - $ 5,000,000.00 -

12/1/2013 1 3.000% 64,166.67 5,000,000.00 5,064,166.67 - 2,138.889

Total 64,166.67 5,000,000.00 5,064,166.67 2,138.889

Bond Statistics
Principalamount $ 5,000,000.00 Day-CountMethod 30/360
Interestrate 3.000% ComputedPaymentAmount $5,150,000.00
Dateddate 6/27/2013 Actual PaymentAmount $5,150,000.00
Issuedate 6/27/2013 Days of accruedinterest -

First interestpayment 12/1/2013 Accruedinterest $0.00
First principal payment 12/1/2013 Bondyears 2,138.889
Lastpayment 12/1/2013
No. of principalpaymentsper year 1 Weightedavg. maturityyears 0.4278
Total no. ofprincipalpayments 1 Bondyield 3.003239%
Denomination 0.01 Net interestcost 3.000000%

1#s A-I June27,2013



$5,000,000.00
Kansas Municipal Energy Agency

RevenueBonds, Series2013A

I Proof of Arbitrage Yield I
Days Pres. Val. Present

Payment After Bond Factor Value to
Date Closing Payments 3.00324% 6/27/2013

6/27/2013 - - 1.0000000 -

12/1/2013 154 5,064,166.67 0.9873293 5,000,000.00

Total 5,064,166.67 5,000,000.00

Yield Target Amount:
Principal 5,000,000.00
Original issuepremium/discount -

Saleproceeds 5,000,000.00
Accruedinterest -

Total 5,000,000.00

Difference 0.00

Bond yield 3.0032387%

#s A-2 June27, 2013



EXHIBIT B

IRS FORM 8038-G



Form 8038G
I Information Return for Tax-Exempt Governmental Obligations I

Rev. September 201 1 Under Internal Revenue Code section 149e
I

Department of the Treasury
See separate instructions. I

Internal Revenue Service i Caution: If the issue price is under $100,000, use Form 8038-GC. I
0MB No. 1545-0720

*:ii*;ii Reporting Authority If Amended Return, check here
I Issuer’s name

Kansas Municipal Energy Agency
2 Issuer’s employer identification number EIN

48.0879434
3a Name of person other than issuer with whom the IRS may communicate about this return see instructions

Sarah 0. Steele, Gilmore & Bell, P.C., bond counsel
3b Telephone number of other person shown on 3a

316 267.2091
4 Number and street or P.O. box if mail is not delivered to street address Room/suite

6300 West 95th Street
5 Report number ForIRS Use Only

I I
6 City, town, or post office, state, and ZIP code

Overland Park, Kansas 66212
7 Date of issue

June 27, 2013
8 Name of issue $5,000,000 Kansas Municipal Energy Agency Revenue Bonds, Series 2013A CUSIP number

None
lOa Name and title of officer or other employee of the issuer whom the IRS may call for more information see

instructions

Jennifer Moore, Director of Finance

lOb Telephone number of officer or other
employee shown on lOa

913 660-0233
I:T;iII Type_of_Issue enter the issue price. See the instructions and attach schedule.

11 Education ii
12 Health and hospital 12
13 Transportation 13
14 Public safety 14
15 Environment including sewage bonds 15
16 Housing 16
1 7 Utilities 17 5,000,000 00
18 Other. Describe , 18 ,
19 If obligations are TANs or RANs, check only box 19a 11

If obligations are BANs, check only box 19b
20 If obligations are in the form of a lease or installment sale, check box U

IT;1 ‘J Description of Obligations. Complete for the entire issue for which this form is being fi

21

. . . c Stated redemption d Weighteda Final maturity date b Issue price . . .price at maturity average maturity
.

e Yield

12/01/2013 $ 5,000,000 $ 5,000,000 0.4278 years 3.003287 %
i:iiaiii Uses of Proceeds of Bond Issue including underwriters’ discount
22 Proceeds used for accrued interest L22 0 00
23 Issue price of entire issue enter amount from line 21 , column b j3 5,000,000 00
24 Proceeds used for bond issuance costs including underwriters’ discount . . 24 30,000 C"
25 Proceeds used for credit enhancement 25
26 Proceeds allocated to reasonably required reserve or replacement fund . 26
27 Proceeds used to currently refund prior issues 27
28 Proceeds used to advance refund prior issues 28
29 Total add lines 24 through 28 29 30,000 00
30 Nonrefunding proceeds of the issue subtract line 29 from line 23 and enter amount here . . . 30 4,970,000 00

IiThy1 Description of Refunded Bonds. Complete this part only for refunding bonds.
31 Enter the remaining weighted average maturity of the bonds to be currently refunded . . . . N/A years
32 Enter the remaining weighted average maturity of the bonds to be advance refunded . . . . years
33 Enter the last date on which the refunded bonds will be called

MM/DD/YYYY

34 Enter the dates the refunded bonds were issued MM/DD/YYYY

For Paperwork Reduction Act Notice, see separate instructions. Cat. No. 637735 Form 8038-GRev. 9-2011



Form 8038-G Rev. 9-201 1 Page 2
I;TWAI Miscellaneous

35 Enter the amount of the state volume cap allocated to the issue under section 141 b5 . . . . 35
36a Enter the amount of gross proceeds invested or to be Invested in a guaranteed Investment contract

GIC see instructions . 36a
b Enter the fInal maturity date of the GIC

________________________________

C Enter the name of the GIC provider

___________________________________

37 Pooled flnanclngs Enter the amount of the proceeds of this issue that are to be used to make loans
to other governmental units 37

38a If this issue is a loan made from the proceeds of another tax-exempt issue, check box U and enter the following information:
b Enter the date of the master pool obligation

______________________________________________

C Enter the EIN of the issuer of the master pool obligation

______________________________________

d Enter the name of the issuer of the master pool obligation

___________________________________

39 If the issuer has designated the issue under section 265b3Billl small issuer exception, check box . . . . U
40 If the issuer has elected to pay a penalty in lieu of arbitrage rebate, check box U
41a If the issuer has identified a hedge, check here U and enter the following information:

b Name of hedge provider

_________________________________

C Typeofhedge

__________________________________

d Term of hedge

_________________________________________

42 If the issuer has superintegrated the hedge, check box U
43 If the issuer has established written procedures to ensure that all nonqualified bonds of this issue are remediated

according to the requirements under the Code and Regulations see instructions, check box U
44 If the issuer has established written procedures to monitor the requirements of section 148, check box U
45a If some portion of the proceeds was used to reimburse expenditures, check here EI and enter the amount

of reimbursement 409,955.76
b Enter the date the official intent was adopted 03/01/2013

Signature
and
Consent

Under penalties of perjury, I declare that I have examined this return and accompanying schedules and statements, and to the best of my knowledge
and belief, they are true, correct, and complete. I further declare that I consent to the IRS’s disclosure of the issuer’s return information, as necessary to
process this return, to the person that I have authorized above.

June 26, 2013 Greg DuMars, President
,r Signature of issuer’s authorized representative Date Type or print name and title

Paid
Preparer
Use Only

Print/Type preparer’s name Preparer’s signature Date
Check U if

PTIN

Sarah 0. Steele June 26, 2013 self-employed P01 080535
Firm’s name ‘ Gilmore & Bell, P.C. Firm’s EIN ‘ 43-1611738
Firm’s address 2405 Grand Boulevard, Suite 1 100, Kansas City, MO 64108 Phone no. 816.221.1000

Form 8038-GRev. 9-2011



ATTACHMENT TO IRS FORM 8038-G:

IssuerName: KansasMunicipal Energy Agency
Issuer EIN: 48-0879434

$5,000,000
KansasMunicipal Energy Agency

RevenueBonds
Series 2013A

PART II: Type of Issue

Form
8038-G

Line
Number User Name

Employer
Identification

Number

Governmentalor
Nongovernmental

Entity Summary of Use
17 GardenCity, Kansas 48-6009982 Governmental User/recipientof

outputofthefinanced
project



EXHIBIT C

OFFICIAL INTENT

[SEETAB 1]



EXHIBIT D

DESCRIPTION OF PROPERTY COMPRISING THE FINANCED FACILITIES

The Bonds arebeing issuedto provide short-termfinancing for certaincosts associatedwith the
acquisition and installation of three3 SiemensSGT-400gas turbine generatorsto be located within
GardenCity, Kansas.



SCHEDULE 2.2

LIST OF EXPENDITURES REIMBURSED FROM BOND PROCEEDS



Payment Schedule
Jameson Energy Center

PayeeName
Amounts paid by KMEA:
Sawvel & Associates, Inc.
KS Depart of Health & Enviro
Card Services - UMB
Sega, Inc.
Columbia Capital
Lutz, Daily & Brain, LLC
Jennings Strouss & Salmon, PLC

100 E. Main Cross St. Ste. 300 Findlay, OH 45840-4889
1000 SW Jackson, Suite 310 Topeka, KS 66612-1366
P.O. Box 875852 Kansas City, MO 64187-5852
P.O. Box 801107 Kansas City, MO 64180-1107
6330 Lamar Avenue Suite 200 Overland Park, KS 66202
6400 Glenwood, Suite 200 Overland Park, KS 66202
One East Washington Street, Suite 1900 Phoenix, AZ 85004-2554

Purpose or Nature of Payment

Consulting Services
Air permit
Poehling Travel - UK & Houston
Balance of Plant - Eng., Proc & Const.
Financial Advisor
Owner’s Engineer
Legal

$49,375.94
$4,000.00
$2,909.78

$165,213.44
$1,232.00

$180,872.10
$6,352.50

Total Amount to be reimbursed to KMEA $409,955.76

UMB 1010 Grand Boulevard Kansas City, MO 64106 Placement Agency Fees $20,000.00

Siemens Energy, Inc. 10730 Telge Road Houston, TX 77095 5% of Contract for SCT-400 Mobile Units

Total

$1,325,000.00

$1,754,955.76

PayeeAddress Amount



AgencyOperations
General Ledger

For thePeriodFrom Jan 1, 2013 to May 31, 2013

Agency Operations
General Ledger
From January 1, 2013 to June 24, 2013

Account ID Account Description Date Reference JrnI Trans Description Debit Amt Balance
246900 A/R - Garden City Project Cost 1/1/13 Beginning Balance
246900 A/R - Garden City Project Cost 1/14/13 Sawvel - 1/14/12 SJ Garden City Project Costs 11,121.67
246900 A/R - Garden City Project Cost 1/31/13 KDH&E - Air Permit SJ Garden City Project Costs 4,000.00
246900 A/R - Garden City Project Cost Current Period Change 15,121 .67 15,121.67
246900 A/R - Garden City Project Cost 2/1/13 Beginning Balance 15,121.67
246900 NR - Garden City Project Cost 2/13/1 3 Travel Poehling SJ Garden City Project Costs 1,805.60
246900 A/R - Garden City Project Cost 2/18/1 3 Sawvel 2/1 8/13 SJ Garden City Project Costs I 8,681.07
246900 NR - Garden City Project Cost 2/18/13 Sega 021481 SJ Garden City Project Costs 19,476.81
246900 NR - Garden City Project Cost 2/25/13 Columbia Cap 1314900 SJ Garden City Project Costs 1,232.00
246900 A/R - Garden City Project Cost Current Period Change 41,195.68 41,195.68
246900 NR - Garden City Project Cost 3/1/13 Beginning Balance 56,317.35
246900 A/R - Garden City Project Cost 3/1/13 Sega 021492 SJ Garden City Project Costs 10,400.00
246900 A/R - Garden City Project Cost 3/13/13 Sawvel - Feb srv SJ Garden City Project Costs 6,594.82
246900 A/R - Garden City Project Cost 3/13/13 Poehling - Travel SJ Garden City Project Costs 1,103.98
246900 A/R - Garden City Project Cost 3/18/13 Sega Sherman & Tolma SJ Garden City Project Costs 24,586.33
246900 NR - Garden City Project Cost 3/20/1 3 Sega - Air Permit SJ Garden City Project Costs 4,600.00
246900 A/R - Garden City Project Cost 3/27/13 LD&B mv i - Task 1 SJ Garden City Project Costs 78,143.81
246900 A/R - Garden City Project Cost 3/27/1 3 LD&B mv i - Task 2 SJ Garden City Project Costs 38,076.56
246900 A/R - Garden City Project Cost Current Period Change 163,505.50 163,505.50
246900 NR - Garden City Project Cost 4/1/13 Beginning Balance 219,822.85
246900 A/R - Garden City Project Cost 4/1/13 Sega Inc 021957 SJ Garden City Project Costs 1,000.00
246900 A/R - Garden City Project Cost 4/1 1/13 Sega - Air Permit 4- SJ Garden City Project Costs 4,000.00
246900 A/R - Garden City Project Cost 4/18/13 Sega - 021848 SJ Garden City Project Costs 6,417.50
246900 A/R - Garden City Project Cost 4/18/13 Sega - 021859 SJ Garden City Project Costs 85,078.20
246900 A/R - Garden City Project Cost 4/30/1 3 LD&B - April Srv SJ Garden City Project Costs 59,721.27
246900 NR - Garden City Project Cost Current Period Change 156,216.97 156,216.97
246900 NR - Garden City Project Cost 5/1/13 Beginning Balance 376,039.82
246900 A/R - Garden City Project Cost 5/1 7/13 Jnngs Strss 482504 SJ Garden City Project Costs 6,352.50
246900 A/R - Garden City Project Cost 5/20/1 3 Sawvel-0701 SJ Garden City Project Costs 2,709.80
246900 A/R - Garden City Project Cost 5/22/1 3 Sega lnv 02201 8 SJ Garden City Project Costs 5,654.60
246900 A/R - Garden City Project Cost 5/29/13 Lutz,Daily,Brain -3 SJ Garden City Project Costs 4,930.46
246900 A/R - Garden City Project Cost Current Period Change 19,647.36 19,647.36
246900 A/R - Garden City Project Cost 6/1/13 Beginning Balance 395,687.18
246900 A/R - Garden City Project Cost 6/10/13 Sawvel May SJ Garden City Project Costs 10,268.58
246900 A/R - Garden City Project Cost 6/12/13 Sega 022139 SJ Garden City Project Costs 4,000.00
246900 NR - Garden City Project Cost

6/30/13
Current Period Change
Ending Balance

14,268.58 14,268.58
409,955.76

6/24/2013 at 2:53 PM Poge: 2
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