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______________, 2026

The City Council, the governing body of the gas utility of the City of Bloomfield, State of Iowa, met in _______________ session, in the _______________________________, at __________ [AM/PM]., on the above date.  There were present Mayor _______________, in the chair, and the following named Council Members:


	__________________________________________________


	

	__________________________________________________


	

	Absent:
	___________________________________________




* * * * * * * 


Council Member _____________________ introduced the following Resolution and moved its adoption.  Council Member _____________________ seconded the motion to adopt.  The roll was called and the vote was:


	AYES:
	___________________________________________

	

	

	


	___________________________________________

	NAYS:
	___________________________________________




	Whereupon the Mayor declared the following Resolution duly adopted:


RESOLUTION NO._____


A RESOLUTION AUTHORIZING THE EXECUTION OF AN AMENDMENT TO ITS GAS SUPPLY AGREEMENT WITH PEFA, INC IN CONNECTION WITH THE RESET OF THE AVAILABLE DISCOUNT IN PEFA, INC.’S GAS PREPAYMENT PROJECT; APPROVING THE ISSUANCE OF BONDS BY PEFA, INC.; AND RELATED MATTERS
 
[bookmark: _Hlk216278167]WHEREAS, PEFA, Inc. has acquired long-term natural gas supplies from Aron Gas Prepay 1, LLC (“Prepay Supplier”), pursuant to a Prepaid Natural Gas Sales Agreement (the “Prepaid Agreement”), dated as of May 22, 2019, for resale to those public gas distribution systems that elected to contract with PEFA, Inc. for a portion of the gas purchased from Prepay Supplier (the "Prepaid Project"); and

[bookmark: _Hlk216278278]WHEREAS, in order to fund the prepayment of gas supplies in connection with the Prepaid Project, PEFA, Inc. issued its Gas Project Revenue Bonds, Series 2019 (the “Series 2019 Bonds”); and

WHEREAS, the gas utility of the City of Bloomfield, State of Iowa (“Gas Purchaser”) and PEFA, Inc. are parties to that certain Gas Supply Agreement dated as of May 1, 2019 (the “Supply Agreement”) providing for the sale and purchase of gas supplies from the Prepaid Project, and capitalized terms used and not defined in this resolution shall have the meanings assigned to them in the Supply Agreement; and 

[bookmark: _Hlk216278306]WHEREAS, the Supply Agreement provides for the periodic re-calculation of the Available Discount for Reset Periods subsequent to the Initial Discount Period pursuant to procedures and parameters set forth in a Re-Pricing Agreement between PEFA, Inc. and Prepay Supplier; and

WHEREAS, the Initial Discount Period expires on July 31, 2026 and pursuant to the Re-Pricing Agreement the amount of the Available Discount and the length of the Reset Period during which the Available Discount will be in effect will be determined; and

WHEREAS, PEFA, Inc. is in discussions with Prepay Supplier in connection with the optimal approach to structuring the refunding of the Series 2019 Bonds with the issuance of PEFA, Inc.’s Series 2026 Bonds (the “Series 2026 Bonds”) and is considering different options which affect the Available Discount for the Reset Period, including different options for the term, volumes, and discount to be available during the Reset Period; and

WHEREAS, certain of those options may require an amendment to the Supply Agreement, while others may not;

NOW, THEREFORE, BE IT HEREBY RESOLVED by the City Council, the governing body of the gas utility of the City of Bloomfield, State of Iowa (the “Governing Body”), as follows:

SECTION 1:  The Mayor (the “Authorized Officer”) is hereby authorized to (a) respond to all notices provided by PEFA, Inc. with respect to the estimated Available Discount and the final Available Discount for the upcoming Reset Period, (b) accept an Available Discount for the next Reset Period that is less than the Minimum Discount specified in the Supply Agreement; and (c) enter into an amendment to the Supply Agreement between Gas Purchaser and PEFA, Inc., if necessary and appropriate, to reflect such changes to the Supply Agreement as shall be necessary or desirable in structuring the best resolution of the Reset Period options that may be available to PEFA, Inc. under the Re-Pricing Agreement, including, without limitation, (i) an extension to the Delivery Period specified in the Supply Agreement; and (ii) a reduction or increase to the volume of gas purchased from PEFA, Inc. under the Supply Agreement subject to federal tax requirements.

SECTION 2:  The amendment to the Supply Agreement shall be substantially in the form attached hereto as Exhibit A (the “Amendment”), which such form is hereby approved, to include such completions, deletions, insertions, revisions, and other changes as may be approved by the Authorized Officer executing same with the advice of counsel, their execution to constitute conclusive evidence of their approval of any such changes.

SECTION 3: The Governing Body approves the Prepaid Project undertaken by PEFA, Inc. and the portion of the Series 2026 Bonds issued by PEFA, Inc. on behalf of the Gas Purchaser, and consents to the pledge of all of PEFA, Inc.’s right, title and interest under the Supply Agreement, including the right to receive performance by Gas Purchaser of its obligations thereunder, to secure the payment of principal of and interest on the Series 2026 Bonds.

SECTION 4:  The officers and employees of Gas Purchaser, as well as any other agent or representative of Gas Purchaser (including, without limitation, Clayton Energy), are hereby authorized and directed to cooperate with and provide PEFA, Inc., the underwriters of the Series 2026 Bonds, and their agents and representatives with such information relating to Gas Purchaser as is necessary for use in the preparation and distribution of a preliminary official statement or other disclosure document used in connection with the sale of the Series 2026 Bonds.  After the Series 2026 Bonds have been sold, any officer or employee of Gas Purchaser, or any agent or representative designated by Gas Purchaser, shall make such completions, deletions, insertions, revisions, and other changes in the preliminary official statement relating to Gas Purchaser not inconsistent with this Resolution as are necessary or desirable to complete it as a final official statement for purposes of Rule 15c2-l2 of the Securities and Exchange Commission (the "Rule"). The Governing Body hereby covenants and agrees that Gas Purchaser will cooperate with PEFA, Inc. in the discharge of PEFA, Inc.’s obligations to provide annual financial and operating information and notification as to material events with respect to Gas Purchaser as may be required by the Rule. Any officer or any employee of Gas Purchaser, or such other agent or representative of Gas Purchaser as shall be appropriate (including, without limitation, Clayton Energy), is hereby authorized and directed to provide such information as shall be required for such compliance, and such officer or employee may execute a continuing disclosure agreement with respect to the provision of such information if requested to do so by the underwriters of the Series 2026 Bonds.

SECTION 5:  The Series 2026 Bonds are not obligations of Gas Purchaser but are special limited obligations of PEFA, Inc. payable solely from the revenues and receipts pledged by PEFA, Inc. under the Indenture, including the revenues and receipts arising from the sale of gas to Project Participants.  By consenting to the pledge of the Supply Agreement and agreeing to provide information for inclusion in the official statement, Gas Purchaser is not incurring any financial liability with respect to the Series 2026 Bonds.  The principal, redemption price and purchase price (to the extent payable by PEFA, Inc. upon tender for purchase in accordance with the provisions of the financing documents authorizing issuance of the Series 2026 Bonds, or any loan agreement, trust agreement or other agreements of PEFA, Inc. required thereby (the “Financing Documents”)) of the Series 2026 Bonds and the interest thereon, shall be payable solely from, and secured solely by, the revenues, funds and other assets of PEFA, Inc. pledged therefor under the applicable Financing Documents and shall not constitute a special or general obligation of the Gas Purchaser or the City, or a charge against the general credit or other funds of the Gas Purchaser or the City.  The Series 2026 Bonds shall not be secured by a legal or equitable pledge of, or lien or charge upon or security interest in, any property of the Gas Purchaser or the City or any of its income or receipts.  Neither the faith and credit nor the taxing power of the State of Iowa (the “State”) or the Gas Purchaser or the City or any other public agency shall be pledged to the payment of the principal, redemption price or purchase price of, or the interest on, the Series 2026 Bonds.  The issuance by PEFA, Inc. of the Series 2026 Bonds shall not directly, indirectly or contingently obligate the State, the Gas Purchaser or the City or any other public agency, to levy or pledge any form of taxation or to make any appropriation for the payment of the Series 2026 Bonds.  The payment of the principal, redemption price or purchase price of, or interest on, the Series 2026 Bonds shall not constitute a debt, liability or obligation of the State, the Gas Purchaser or the City, or any other public agency.

SECTION 6.  The Governing Body understands and agrees that Ahlers & Cooney, P.C, represents the Agency and PEFA, Inc., in connection with the Agency Agreement, the Supply Agreement, the Series 2026 Bonds, and associated documents and transactions, and, hereby consents to such representation and to the extent such representation might be an actual, potential, or perceived conflict of interest, the Governing Body waives any such conflict and consents to said representation.

SECTION 7:	The Authorized Officer is hereby authorized to execute any such other closing documents or certificates which may be required or contemplated in connection with the execution and delivery of the Amendment to the Supply Agreement or the establishment of a new Reset Period for the Prepaid Project.

SECTION 8:  This Resolution shall take effect immediately upon its adoption and shall be effective for all decisions that may be made for the upcoming Reset Period under the Supply Agreement between Gas Purchaser and PEFA, Inc., and for the finalization of any amendments to the Supply Agreement in order to effectuate the refunding of PEFA, Inc.’s Series 2019 Bonds.

SECTION 9:  If any section, paragraph or provision of this Resolution shall be held to be invalid or unenforceable for any reason, the invalidity or unenforceability of such section, paragraph or provision shall not affect any of the remaining provisions of this Resolution.

SECTION 10:  All other resolutions or orders, or parts thereof, in conflict with the provisions of this Resolution are, to the extent of such conflict, hereby repealed and this Resolution shall be in immediate effect from and after its adoption.


PASSED AND APPROVED this _____ day of __________________, 2026.


						____________________________________
						Mayor
ATTEST:


____________________________________
City Clerk

(SEAL)



CERTIFICATE

	STATE OF IOWA

COUNTY OF DAVIS
	)
) SS
)


	
I, the undersigned City Clerk of the Governing Body of the gas utility of the City of Bloomfield, State of Iowa, do hereby certify that attached is a true and complete copy of the portion of the corporate records of the Governing Body showing proceedings of the Governing Body, and the same is a true and complete copy of the action taken by the Governing Body with respect to the matter at the meeting held on the date indicated in the attachment, which proceedings remain in full force and effect, and have not been amended or rescinded in any way; that meeting and all action thereat was duly and publicly held in accordance with a notice of meeting and tentative agenda, a copy of which was timely served on each member of the Governing Body and posted on a bulletin board or other prominent place easily accessible to the public and clearly designated for that purpose at the principal office of the Governing Body (a copy of the face sheet of the agenda being attached hereto) pursuant to the local rules of the Governing Body and the provisions of any state laws applicable to public meetings, upon reasonable advance notice to the public and media at least twenty-four hours prior to the commencement of the meeting as required by law and with members of the public present in attendance; I further certify that the individuals named therein were on the date thereof duly and lawfully possessed of their respective offices as indicated therein, that no Governing Body vacancy existed except as may be stated in the proceedings, and that no controversy or litigation is pending, prayed or threatened involving the incorporation, organization, existence or boundaries of the City or the right of the individuals named therein as officers to their respective positions.

	WITNESS my hand and the seal of the City hereto affixed this ________________ day of ________________, 2026.

	





(SEAL)

	


	
City Clerk of the governing body of the gas utility of the City of Bloomfield, State of Iowa





EXHIBIT A

FORM OF AMENDMENT TO GAS SUPPLY AGREEMENT


[Attached]






























4916-5286-3122-1\22170-002
AMENDMENT TO GAS SUPPLY AGREEMENT
This AMENDMENT TO GAS SUPPLY AGREEMENT (this “Amendment”) is entered into as of the 1st day of [_______], 2026, by and between PEFA, Inc., a non-profit corporation duly organized and existing under the laws of the State of Iowa and, in particular, Iowa Code Chapter 504, as amended from time to time (the “Act”), and [Project Participant], a public body and political subdivision created and existing under the laws of the State of  ________  (the “Gas Purchaser”). PEFA, Inc. and the Gas Purchaser may be referred to individually in this Amendment from time to time as a “Party” or collectively as the “Parties”. Capitalized terms used herein and not otherwise defined herein shall have the meanings ascribed thereto in the Supply Agreement referenced below.
WHEREAS, PEFA, Inc. issued its Gas Project Revenue Bonds, Series 2019 (the “Series 2019 Bonds”), pursuant to a Trust Indenture, dated as of May 1, 2019; and
WHEREAS, proceeds of the Series 2019 Bonds were applied by PEFA, Inc. to purchase an approximately 30-year prepaid supply of natural gas (the “Gas Supply”) from Aron Gas Prepay 1 LLC. (“Prepay LLC”), as seller, pursuant to a Prepaid Natural Gas Sales Agreement, dated as of May 22, 2019 (the “Prepaid Gas Agreement”); and
WHEREAS, in connection with its acquisition of the Gas Supply, PEFA, Inc. and the Gas Purchaser entered into that certain Gas Supply Agreement, dated as of May 1, 2019, providing for the sale of a portion of the Gas Supply by PEFA, Inc. to the Gas Purchaser (the “Supply Agreement”); and
WHEREAS, PEFA, Inc. and U.S. Bank National Association, as trustee, have entered into an Amended and Restated Trust Indenture, dated as of [_______] 1, 2026, providing for the issuance of PEFA, Inc.'s Gas Supply Revenue Refunding Bonds, Series 2026A (the “2026A Bonds”); and
WHEREAS, a portion of the proceeds of the 2026A Bonds will be used by PEFA, Inc. to prepay the costs of the acquisition of an additional supply of natural gas under an Amended and Restated Prepaid Gas Agreement, a portion of which will be resold to the Gas Purchaser; and
WHEREAS, in connection with the issuance of the 2026A Bonds, PEFA, Inc. and the Gas Purchaser have agreed to amend certain provisions of the Supply Agreement as provided herein;
NOW, THEREFORE, in consideration of the agreements hereinafter set forth, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows:


DRAFT 02.18.26
Exhibit A 
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ARTICLE I
AMENDMENTS TO SUPPLY AGREEMENT
Section 1.1.	Amendments to Section Recitals. The second paragraph of the Recitals is amended and restated in its entirety as follows:
WHEREAS, PEFA, Inc. has planned and developed a project to acquire long-term Gas supplies originally from Aron Gas Prepay 1 LLC (“Prepay LLC”), a Delaware limited liability company and a special purpose entity created by J. Aron & Company LLC (“J. Aron”) a New York limited liability company and a wholly-owned subsidiary of The Goldman Sachs Group, Inc., pursuant to a Prepaid Natural Gas Sales Agreement, dated as of May 22, 2019 (the “Original Prepaid Gas Agreement”), which such Original Prepaid Gas Agreement has been amended pursuant to that certain Amended & Restated Prepaid Natural Gas Sales Agreement (the “Prepaid Gas Agreement”), dated as of [________], 2026, by and between PEFA, Inc. and Prepay LLC, to meet a portion of the Gas supply requirements of Gas Purchaser and other publicly owned gas that elect to participate (together the “Project Participants”) through a gas prepayment project (the “Project”); and
Section 1.2.	Amendments to Section 1.2. Section 1.2 of the Supply Agreement is hereby amended by (a) deleting the definitions of the terms “Available Discount”, “Indenture”, “Bonds”, “Commodity Swaps”, “Commodity Swap Counterparties”, “Monthly Discount”, “Re-Pricing Agreement”, and “Trustee” in their entirety and replacing them with the following and (b) adding the definition of the term “Delivery Month” as set forth below.
“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. The Available Discount shall equal the sum of the applicable Monthly Discount and any anticipated Annual Refunds for the applicable Reset Period. Following the establishment of a new Available Discount for a Reset Period, PEFA, Inc. shall prepare an updated Exhibit C to this Agreement showing the amount of the Monthly Discount and projected Annual Refund for such Reset Period.

“Indenture” means the Trust Indenture, dated as of May 1, 2019, between PEFA, Inc. and the Trustee, as amended and restated by the Amended and Restated Trust Indenture, dated as of [_______] 1, 2026, as the same may be amended or supplemented in accordance with its terms.

“Bonds” means the Series 2019 Bonds, the Series 2026A Bonds and any Refunding Bonds issued from time to time pursuant to the Indenture.
“Commodity Swaps” means (i) the ISDA Master Agreement dated as of May 22, 2019, together with the Schedule thereto dated as of May 22, 2019, and a related Confirmation dated [______], 2026, between PEFA, Inc. and JP Morgan Chase Bank, National Association; (ii) the ISDA Master Agreement dated as of May 22, 2019, together with the Schedule thereto dated May 22, 2019, and a related Amended & Restated Confirmation dated [______], 2026, between PEFA, Inc. and BP Energy Company; and (iii) each replacement commodity swap entered into pursuant to the Prepaid Gas Agreement.
“Commodity Swap Counterparties” means PEFA, Inc.’s counterparties under the Commodity Swaps, which as of the date hereof are JP Morgan Chase, National Association and BP Energy Company. 
“Delivery Month” means each Month in which delivery and receipt of the DCQ are to be made under this Agreement.
“Monthly Discount” means (i) for each Month of the Initial Reset Period, 25 cents ($0.25) per MMBtu, and (ii) for each Month of a Reset Period thereafter, the Monthly Discount portion of the Available Discount determined by the Calculation Agent pursuant to the Re-Pricing Agreement and set forth in Exhibit C hereto. 
“Re-Pricing Agreement” means the Amended & Restated Re-Pricing Agreement, dated as of [_____], 2026, by and between Prepay LLC and PEFA, Inc., as amended or supplemented from time to time in accordance with its terms.
“Trustee” means U.S. Bank National Association, as trustee for the Series 2019 Bonds under the Bond Indenture dated as of May 1, 2019, and U.S. Bank National Association, as trustee for the 2026A Bonds under the Amended and Restated Trust Indenture, dated as of [____] 1, 2026.
Section 1.3.	Amendment of Section 2.1. Section 2.1 of the Supply Agreement is hereby
amended by deleting the date “July 31, 2049” and replacing it with “[October 31], 20[56]”.
Section 1.4.	Revisions to Article XVIII. Article XVIII (Notices) is revised by amending the notice information and payment information for PEFA, Inc. effective for all invoices issued under this Supply Agreement after [______] 1 , 2026:
PEFA Inc.:

Correspondence, Notices, Billing:

PEFA, Inc. 
123 3rd Avenue S
Coon Rapids, IA 50058
Attention: Bradley A. Honold 

With a copy to:

Clayton Energy Corporation
514 North Linden
Wahoo, NE 68066
Phone: 402-443-1500
Fax: 402-443-1900
Email: blindley@claytonenergy.com
Contact: William C. Lindley 

Payments:

U.S. Bank National Association
ABA#: 091000022
FBO: U.S. Bank Trust NA
A/C#: 180121167365
FFC: [____________] - PEFA 2026A Rev Fd
Section 1.5. 	Amendment of Exhibit B – Daily Contract Quantities and Contract Index Price. The Supply Agreement is hereby amended by deleting Exhibit B thereto in its entirety and replacing it with a new Exhibit B in the form attached to this Amendment as Attachment A.
Section 1.6. 	Amendment of Exhibit C – Delivery Point Premium; Available Discount. The Supply Agreement is hereby amended by deleting Exhibit C thereto in its entirety and replacing it with a new Exhibit C in the form attached to this Amendment as Attachment B. 
ARTICLE II
MISCELLANEOUS
Section 2.1. 	Effect of Amendment. Except as otherwise amended by this Amendment, the Supply Agreement shall be and remain in full force and effect, and the execution, delivery and effectiveness of this Amendment shall not, except as expressly provided herein, operate as a waiver of any right, power or remedy under the Supply Agreement, nor constitute a waiver of any provision of the Supply Agreement. PEFA, Inc. and the Gas Purchaser hereby ratify and affirm all payment and performance obligations, contingent or otherwise, under the Supply Agreement and acknowledge that the Supply Agreement, as amended hereby, remains in full force and effect and is hereby ratified and affirmed.
Section 2.2.	Counterparts. This Amendment may be executed in counterparts, each of which shall constitute an original, but all of which when taken together shall constitute a single contract. This Amendment, together with the Supply Agreement, constitutes the entire contract between the Parties relating to the subject matter hereof and thereof and supersedes any and all previous agreements and understandings, oral or written, relating to the subject matter hereof and thereof. Delivery of an executed counterpart of a signature page of this Amendment by telecopy or electronic mail shall be effective as delivery of a manually executed counterpart of this Amendment. The Parties agree that an electronic signature of a Party to this Amendment shall be as valid as an original signature of such Party and shall be effective to bind such Party to this Amendment. 

Section 2.3.	Governing Law. This Amendment and the rights and obligations of the Parties shall be governed by and construed in accordance with the laws of the State of Iowa, without reference to the conflict of laws principles therein; provided, however, that the authority of Gas Purchaser to enter into this Amendment shall be governed by and interpreted in accordance with the state or commonwealth, as applicable, of its formation.
Section 2.4.	Closing. The consummation of the transactions contemplated in this Amendment (the “Closing”) shall take place at the offices of Ahlers Cooney, P.C. or at such other place as the Parties may agree, on or before [____], 2026 (such date of the Closing being the “Closing Date”). In the event that the Closing has not taken place by the end of the day on the Closing Date, this Amendment shall be void and of no force or effect and the Supply Agreement shall remain in full force and effect as though the Amendment had not been entered into.
Section 2.5.	Closing Deliverables. On the Closing Date, Gas Purchaser shall deliver to PEFA, Inc.: (i) a Federal Tax Certificate in substantially the form set forth in Attachment C to this Amendment; (ii) a Closing Certificate in substantially the form set forth in Attachment D to this Amendment; and (iii) an opinion of counsel to the Gas Purchaser in substantially the form set forth in Attachment E to this Amendment.
Section 2.6.	Tax-Exempt Status of Bonds. Gas Purchaser acknowledges, agrees to and reaffirms its obligations set forth in Section 23.1 of the Supply Agreement regarding the tax-exempt status of the Bonds.

(Signatures appear on the following page)



IN WITNESS whereof this Amendment has been executed on the date first above written.



[PROJECT PARTICIPANT]


By: ____________________________    Attested By: _____________________________
Printed Name:  ___________________   Printed Name:  ___________________________
Title: ___________________________   Title: ___________________________________


PEFA, INC. 

By: ____________________________    Attested By: _____________________________
Printed Name:  ___________________   Printed Name:  ___________________________
Title: ___________________________   Title: ___________________________________




Signature Page to the Amendment to Gas Supply Agreement
Attachment A

EXHIBIT B

DAILY CONTRACT QUANTITIES AND CONTRACT INDEX PRICE





















Attachment B
EXHIBIT C
DELIVERY POINT PREMIUM; AVAILABLE DISCOUNT 
Delivery Point Premium:
The Delivery Point Premium shall be initially identified in the Index Description included on Exhibit B.
In the event that the Delivery Point Premium changes, PEFA, Inc. may, in its sole discretion provide Gas Purchaser with an updated Exhibit B revising the Delivery Point Premium to reflect changes to the basis differential incurred in obtaining supply at such Delivery Points.


Available Discount:

For the period from [_____] 1, 2026, through [________], 20[__], the Monthly Discount, Projected Annual Refund, and Available Discount are as set forth below.

Monthly Discount	$0.[__]/MMBtu
Projected Annual Refund	$0.[__]/MMBtu 
Available Discount	$0.[__]/MMBtu





1. 

Attachment C
FORM OF FEDERAL TAX CERTIFICATE
[Date of Closing], 2026
This Federal Tax Certificate is executed in connection with the Amendment to the Gas Supply Agreement dated as of [____] 1, 2026, amending the Gas Supply Agreement dated as of May 1, 2019 (as so amended, the “Supply Agreement”), by and between PEFA, Inc. and [Project Participant] (“Gas Purchaser”). Capitalized terms used and not otherwise defined herein shall have the meanings given to them in the Supply Agreement, in the Tax Certificate and Agreement, or in the Bond Indenture.
WHEREAS Gas Purchaser acknowledges that PEFA, Inc. is issuing the Bonds to fund the prepayment price under the Prepaid Gas Agreement; and
WHEREAS the Bonds are intended to qualify for tax exemption under Section 103 of the Internal Revenue Code of 1986, as amended; and
WHEREAS Gas Purchaser’s use of Gas acquired pursuant to the Supply Agreement and certain funds and accounts of Gas Purchaser will affect the Bonds’ qualification for such tax exemption.
NOW, THEREFORE, GAS PURCHASER HEREBY CERTIFIES AS FOLLOWS:
1. Gas Purchaser is a public body and political subdivision created and existing pursuant to the provisions of _________ law. Gas Purchaser is in compliance with the Federal Tax Certificate it delivered on May 1, 2019, in connection with the Supply Agreement.
2. Gas Purchaser will resell all of the Gas acquired pursuant to the Supply Agreement to its retail Gas customers within its Gas service area, to its municipal wholesale customers, which will resell the Gas to their customers within their Gas service areas, or to its joint action agency customers for sale to their municipal customers for resale to their retail customers in 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, Gas Purchaser's municipal wholesale customers, or a joint action agency's municipal customers, provided Gas transmission or distribution service at all times during the 5-year period ending on December 31, 2025, 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, Gas Purchaser's municipal wholesale customers, or a joint action agency's municipal customers, under state or federal law 
3. The annual average amount during the testing period of Gas purchased (other than for resale) by customers of Gas Purchaser who are located within the service area of Gas Purchaser, by municipal wholesale customers of Gas Purchaser for resale within the service areas of such municipal wholesale customers, and by a joint action agency from Gas Purchaser for resale to its municipal customers for resale to their retail customers within those municipal customers' Gas service areas, as adjusted for new retail loads under contracts with terms of less than three years in Gas Purchaser’s service area, is [_____] MMBtu. The maximum annual amount of Gas in any year being acquired pursuant to the Supply Agreement is [_____] MMBtu. The maximum volumes of Gas being acquired annually pursuant to the Supply Agreement are [___] MMBtu. The maximum annual amount of Gas which Gas Purchaser otherwise has a right to acquire, as of the Closing Date, is [_____] MMBtu. The maximum annual amount of Gas which Gas Purchaser holds in storage 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 amount of Gas which Gas Purchaser otherwise has a right to acquire, and (c) the annual average amount of Gas which Gas Purchaser holds in storage is [__] MMBtu.  Accordingly, the amount of Gas to be acquired under the Supply Agreement by Gas Purchaser, supplemented by the amount of Gas otherwise available to Gas Purchaser as of the Closing Date, during any year does not exceed the sum of (i) [___]% of the annual average amount during the testing period of Gas purchased (other than for resale) by customers of Gas Purchaser who are located within the service area of Gas Purchaser, by municipal wholesale customers of Gas Purchaser for resale to customers of such municipal wholesale customers within such customers’ service areas, or by a joint action agency from Gas Purchaser for resale to its municipal customers for resale to their retail customers within those municipal customers’ Gas 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, 2025, and the term “service area” means (x) the area throughout which Gas Purchaser 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 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.
4. Gas Purchaser expects to pay for Gas acquired pursuant to the Supply Agreement with funds derived from its Gas distribution operations. Gas Purchaser expects to use current Gas revenues 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.

(Signatures appear on the following page)
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IN WITNESS WHEREOF the undersigned has executed this Federal Tax Certificate on and as of the date first written above.


[PROJECT PARTICIPANT]


By: ____________________________
Name: 
Title: 

Signature Page to the Federal Tax Certificate
Attachment D
FORM OF CLOSING CERTIFICATE 
[Date of Closing], 2026
Re:	PEFA, Inc.
Gas Project Revenue Refunding Bonds,
Series 2026A

The undersigned [TITLE] of [Project Participant] (the “Gas Purchaser”), hereby certifies as follows in connection with the Amendment to the Gas Supply Agreement dated as of [____] 1, 2026, (the “Amendment”) amending the Gas Supply Agreement dated as of May, 1, 2019 (the “Agreement”), between the Gas Purchaser and PEFA, Inc. and the issuance and sale by PEFA, Inc. of the above-referenced bonds (the “Bonds”) (capitalized terms used and not defined herein shall have the meanings given to them in the Agreement, as amended by the Amendment):
1. Gas Purchaser is a public body and political subdivision, duly created and validly existing and in good standing under the laws of the State of _________ (the “State”), and has the corporate power and authority to enter into and perform its obligations under the Amendment.

2. By all necessary official action on its part, the Gas Purchaser has duly authorized and approved the execution and delivery of, and the performance by the Gas Purchaser of the obligations on its part contained in the Amendment, and such authorization and approval has not been amended, supplemented, rescinded or modified in any respect since the date thereof.

3. The Amendment constitutes the legal, valid and binding obligation of the Gas Purchaser.

4. The authorization, execution and delivery of the Amendment and compliance with the provisions on the Gas Purchaser's part contained therein (a) will not conflict with or constitute a breach of or default in any material respect 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) 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.

5. 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 or any of its property or assets are 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.

6. Payments to be made by the Gas Purchaser under the Agreement, as amended by the Amendment, shall constitute operating expenses of the Gas Purchaser’s utility system payable solely from the revenues and other available funds of Gas Purchaser’s utility system as a cost of purchased gas. The application of the revenues and other available funds of the Gas Purchaser’s utility system to make such payments is not subject to any prior lien, encumbrance or other restriction.

7. No litigation, proceeding or tax challenge is pending or, to its knowledge, threatened, against the Gas Purchaser in any court or administrative body which would (a) contest the right of the 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 Amendment or (d) attempt to limit, enjoin or otherwise restrict or prevent the Gas Purchaser from executing, delivering and performing the Agreement as amended by the Amendment, nor to the knowledge of the Gas Purchaser is there any basis therefor.

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

9. The representations and warranties of the Gas Purchaser contained in the Agreement were true, complete and correct on and as of the date thereof and are true, complete and correct on and as of the date hereof.

10. The statements and information with respect to the Gas Purchaser contained in the Preliminary Official Statement dated [_____], 2026, and the Official Statement dated [_____], 2026, with respect to the Bonds, including Appendix B thereto (the “Official Statement”), fairly and accurately describes and summarizes the financial and operating position of the Gas Purchaser for the periods shown therein, and such statements and information did not as of the date of the Official Statement and does not as of the date hereof contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make such statements and information, in the light of the circumstances under which they were made, not misleading.

11. No event affecting the Gas Purchaser has occurred since the date of the Official Statement which should be disclosed therein in order to make the statements and information with respect to the Gas Purchaser contained therein, in light of the circumstances under which they were made, not misleading in any material respect.


(Signatures appear on the following page)
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IN WITNESS WHEREOF the undersigned has executed this Certificate on and as of the date first written above.

[Project Participant]

By: ______________________________
Name: 
Title: 

Signature Page to the Closing Certificate
[PLACE ON LETTERHEAD]
Attachment E
FORM OF OPINION OF COUNSEL 
TO GAS PURCHASER
[Date of Closing], 2026
PEFA, Inc.
123 3rd Avenue S.
Coon Rapids, IA 50058

Aron Gas Prepay 1 LLC
200 West Street
New York, NY 10282-2198

Goldman Sachs & Company LLC 
200 West Street
New York, NY 10282

U.S. Bank National Association
1349 W. Peachtree Street, Suite 1050
Atlanta, GA 30309

BP Energy Company
201 Helios Way
Houston, TX 77079

JPMorgan Chase Bank, National Association
4 New York Plaza, 21st Floor
New York, NY 10004

Re:	Amendment to the Gas Supply Agreement Between the City of [Project Participant] and PEFA, Inc. dated [_____] 1, 2026

Ladies and Gentlemen:
We are counsel to [Project Participant] (the “Gas Purchaser”). We are furnishing this opinion to you in connection with the Amendment to the Gas Supply Agreement dated as of [_____] 1, 2026 (the “Amendment”), amending the Gas Supply Agreement dated as of May 1, 2019 (the “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 Agreement, as amended by the Amendment.
In connection with this opinion, we have examined originals or copies, certified or otherwise identified to our satisfaction, of the following:
(a) The Constitution and laws of the State of _________ (the “State”) including, as applicable, acts, ordinances, certificates, articles, charters, bylaws, and agreements pursuant to which the Gas Purchaser was created and by which it is governed;

(b) Resolution No. [_], duly adopted by Gas Purchaser [_________], 
2026 (the “Resolution”), and certified as true and correct by certificate and seal, authorizing Gas Purchaser to execute and deliver the Amendment;

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

(d) All outstanding instruments relating to bonds, notes, or other indebtedness of or relating to Gas Purchaser and Gas Purchaser’s natural gas distribution system.
We have also examined and relied upon originals or copies, certified or otherwise authenticated to my satisfaction, of such records, documents, certificates, and other instruments, and made such investigations of law, as in my judgment I have deemed necessary or appropriate to enable me to render the opinions expressed below.
Based upon the foregoing, we are of the opinion that:
1. Gas Purchaser is a public body and political subdivision duly created and validly existing under the laws of the State and has the power and authority to deliver gas to retail gas customers desiring such service from Gas Purchaser within its service area, to own its properties, to carry on its business as now being conducted, and to execute, deliver, and perform the Agreement, as amended by the Amendment.
2. The execution, delivery, and performance by Gas Purchaser of the Amendment have been duly authorized by the governing body of Gas Purchaser and do not and will not require, subsequent to the execution of the Amendment by Gas Purchaser, any consent or approval of the governing body or any officers of Gas Purchaser.
5. The Amendment 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.
3. 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 Amendment or Gas Purchaser’s participation in the transactions contemplated thereby other than those approvals, consents and/or authorizations that have already been obtained.
4. The authorization, execution and delivery of the Amendment 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.
5. Gas Purchaser is not in breach of or default under any applicable constitutional provision or any law or administrative regulation of the State or the United States or any applicable judgment or decree or, to our knowledge, any loan or other agreement, resolution, indenture, bond, note, resolution, agreement or other instrument to which Gas Purchaser is a party or to which Gas Purchaser or any of its property or assets is otherwise subject, and to our knowledge no event has occurred and is continuing which with the passage of time or the giving of notice, or both, would constitute a default or event of default under any such instrument.
6. Payments to be made by Gas Purchaser under the Agreement shall constitute operating expenses of Gas Purchaser’s utility system payable solely from the revenues and other available funds of Gas Purchaser’s utility system as a cost of purchased gas. The application of the revenues and other available funds of Gas Purchaser’s utility system to make such payments is not subject to any prior lien, encumbrance or other restriction.
7. As of the date of this opinion, to the best of 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 Gas Purchaser or the titles of its officers to their respective offices or affecting or questioning the legality, validity, or enforceability of this Agreement nor to our knowledge is there any basis therefore.
This opinion is rendered solely for the use and benefit of the addressees hereto 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 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.
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Very truly yours,


