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ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

 This ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Assignment”) is made as of 
September 1, 2023, by and between City of Cartersville, Georgia (the “City”), and the Municipal Gas 
Authority of Georgia (“Gas Authority”).  

 

R E C I T A L S 

 WHEREAS, City is a new member of the Gas Authority and has entered into that certain Gas 
Supply Contract, dated as of September 1. 2023 (“Gas Supply Contract”), with the Gas Authority; and 
 
 WHEREAS, City has entered into certain agreements (each an “Agreement” and together the 
“Agreements”), a list of which is set forth as Exhibit A hereto; and 
 
 WHEREAS, City and Gas Authority find it mutually beneficial and operationally efficient to 
assign from City to Gas Authority all of City’s rights and obligations under the Agreements subject to the 
terms of this Assignment as Gas Authority has been established as the successor in interest to City in all 
respects except as provide herein; and 

 
A G R E E M E N T S 

 
 NOW, THEREFORE, in consideration of the recitals and the mutual promises, covenants, and 
agreements contained herein and for other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties hereto hereby agree as follows: 
 
1. Assignment.  City hereby assigns, transfers, and conveys to Gas Authority all of its right, title, and 

interest in, to, and under the Agreements, and delegates to Gas Authority all of its duties and 
obligations under the Agreements; provided however that City will remain contingently liable under 
such Agreement to the extent of any substantive failure by the Gas Authority to comply with the 
terms thereof. 

 
2. Acceptance and Assumption.  Gas Authority hereby accepts the foregoing assignment and expressly 

assumes, confirms, and agrees to perform and observe all of the covenants, agreements, terms, 
conditions, obligations, duties, and liabilities of City under the Agreements, including any future 
obligations set forth therein.  From and after the date of this Assignment, Gas Authority is and will be 
bound by, and will enjoy the benefits of, the Agreements as if Gas Authority had been a party thereto 
from the original execution and delivery thereof, pursuant to the terms and conditions of the 
Agreements; provided however, gas received under the Agreements will be received on behalf of, and 
supplied to, City under the Gas Supply Contract.   
 

3. Resigning Member Status. Notwithstanding anything else herein to the contrary, if the City elects 
Resigning Member Status as provided in the Gas Supply Contract, the Gas Authority will (subject to 
the rights of the counterparties to each of the respective Agreements) seek to assign the Agreements 
back to City in accordance with their terms and the City will (subject to the rights of the 
counterparties to each of the respective Agreements) assume the Agreements in accordance with their 
terms and as of the effective date of the assignment under the respective Agreement.   The City and 
Gas Authority acknowledge that the one of the Agreements covered by this Assignment is that certain 
Base Contract for the Sale and Purchase of Natural Gas, as supplemented by the Special Provisions 
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thereto, between the City and The Tennessee Energy Acquisition Corporation (“TEAC”), dated as of 
December 1, 2006 (the “TEAC Supply Contract”). The City and Gas Authority further acknowledge 
that the TEAC Supply Contract was executed in connection with a prepayment transaction undertaken 
by TEAC pursuant to a Prepaid Natural Gas Agreement between TEAC and J. Aron & Company (“J. 
Aron”) and that, in connection with the execution of this Assignment, J. Aron has agreed to purchase 
certain receivables owed by Gas Authority under the TEAC Supply Contract pursuant to an 
amendment, dated as of the date hereof, to that certain Amended and Restated Receivables Purchase 
Agreement dated as of November 26, 2013.  Accordingly, the City and Gas Authority acknowledge 
that, in the event the City elects Resigning Member Status, TEAC shall have the right to consent to 
the assignment of the TEAC Supply Agreement to the City and that TEAC’s ability to provide such 
consent is expressly contingent on, inter alia, J. Aron’s willingness to reassume liability for the City’s 
receivables under the Receivables Purchase Agreement.  

 
4. Counterpart Execution.  This Assignment may be executed in counterparts, each of which will be 

fully effective as an original and all of which together will constitute one and the same instrument. 
 
5. Governing Law.  This Assignment will be governed by, interpreted, and construed in accordance with 

the laws of the State of Georgia. 
 
 IN WITNESS WHEREOF, this Assignment has been duly executed by the parties hereto as of the 
date first above written. 
      
 
      City of Cartersville, Georgia  
      (“City”) 
       
Attest:      By:_______________________________________ 
      Name: Matt Santini 
________________________________              Title: Mayor 
Title:  City Clerk     
 
(Seal) 
      Municipal Gas Authority of Georgia  
      (“Gas Authority”) 
       
 
Attest:      By:___________________________________ 
      Name: Arthur C. Corbin 
________________________________     Title: President and Chief Executive Officer 
Title: Assistant Secretary-Treasurer      
 
(Seal) 
 
Acknowledged and Consented to by 
[Prepayment Counterparty]: 
 
 
By: ____________________________ 
Its:   
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EXHIBIT A 
 

LIST OF AGREEMENTS TO BE ASSIGNED: 
 

SEE ATTACHED 
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