
  

 

 
 SALLISAW MUNICIPAL AUTHORITY 

SPECIAL MEETING 
 

June 5, 2023 
 

5:00 P.M. 
 

Council Chambers 
113 North Elm Street 
Sallisaw, Oklahoma 

  
A G E N D A 

 
  1.  Meeting Called to Order 
      
  2.  Declaration of a Quorum 
      
  3.  Consider Approval of Engagement Letter between the Sallisaw Municipal 

Authority and Hall, Estill, Hardwick, Gable, Golden and Nelson, P.C. for 
Legals Services Related to Sallisaw Landfill and Authorize City Manager to 
Sign Agreement 

      
  4.  Discuss and Consider Approval of Letter of Intent Between CARDS 

Holdings, LLC (CARDS) and the Sallisaw Municipal Authority Providing 
the Framework For Further Discussions and Negotiations Related to 
CARDS Proposal to Purchase the Sallisaw Municipal Landfill Faciltiy, or 
Enter Into a Operating Agreement.   

      
  5.  Discussion and Possible Action and/or Direction to Staff on the Potential 

Sale of the Sallisaw Municipal Landfill Facility. 
      
  6.  Adjourn 
      
 
 

  
Posted:   June 1, 2023 

Time:   10:45 A.M. 

    Kim Jamison 
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AGENDA ITEM COMMENTARY 
 
 Meeting Date: June 5, 2023 
 Board: Sallisaw Municipal Authority 
 Subject: Engagement Letter 
 
ITEM TITLE: Consider Approval of Engagement Letter between the Sallisaw Municipal 

Authority and Hall, Estill, Hardwick, Gable, Golden and Nelson, P.C. for 
Legals Services Related to Sallisaw Landfill and Authorize City Manager to 
Sign Agreement 

 
INITIATOR: General Manager 
 
STAFF INFORMATION SOURCE: General Manager 
 
BACKGROUND: The General Manager and City Attorney have reached out to the legal 

firm of Hall, Estill, Hardwick, Gable, Golden and Nelson, P.C. to provide 
legal services to the SMA related to the possible sale of the Sallisaw 
Municipal Landfill facility.  This is the same firm SMA used during the 
process of constructing the electric line to the landfill facility, as well as 
the annexation of the landfill property. 

 
EXHIBITS: 1. Engagement Letter 
 
KEY ISSUES: Outside legal representation is needed to ensure SMA is properly represented 

during the negotiating phase of this process, as well as legal review of any 
agreement resulting from the LOI process.  The firm specializes in contracts, 
as well as environmental representation.   

 
FUNDING SOURCE: Sallisaw Municipal Authority 
 
RECOMMENDATION:    Approval of Engagement Letter with Hall, Estill, Hardwick, Gable, 

Golden and Nelson, P.C. and authorize City Manager to sign 
documents.   
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AGENDA ITEM COMMENTARY 
 
 Meeting Date: June 5, 2023 
 Board: Sallisaw Municipal Authority 
 Subject: Sallisaw Municipal Landfill 
 
ITEM TITLE: Discuss and Consider Approval of Letter of Intent Between CARDS 

Holdings, LLC (CARDS) and the Sallisaw Municipal Authority Providing the 
Framework For Further Discussions and Negotiations Related to CARDS 
Proposal to Purchase the Sallisaw Municipal Landfill Faciltiy, or Enter Into a 
Operating Agreement.   

 
INITIATOR: General Manager 

CARDS Holdings, LLC 
 
STAFF INFORMATION SOURCE: General Manager 

CARDS Holdings, LLC 
 
BACKGROUND: Staff is requesting review and possible approval of the Letter of Intent 

(LOI).  This LOI would allow city staff to begin negotiations with 
CARDS on the possible purchase of the landfill facility, or to enter into a 
partnership.   Staff notes that attorneys for both SMA and CARDS have 
worked together on the construction of this LOI.   

 
EXHIBITS: 1. CARDS LOI - Sallisaw Municipal Authority - Clean Revised 
 
KEY ISSUES: 

• The LOI lays out the basic framework to begin negotiations. 
• Items listed in the LOI are subject to further discussion and 

negotiation.  
• The LOI is non-binding, and either party may walk away from the 

process with notice.   
• Attention is called to the section "Exclusive Negotiations".   During 

the negotiation process "...Authority (SMA) agrees that neither the 
Authority nor any board member, official, employee, consultant, 
affiliate, advisor, agent, or representative of the Authority will (i) 
solicit, initiate, or encourage any inquiries, bids, proposals or offers 
from any person, entity or group relating to a sale, lease or 
operating agreement covering the Sallisaw landfill facility or the 
hauling and collection services it currently performs..." 

 
FUNDING SOURCE: NA 
 
RECOMMENDATION:    Staff recommends review of the LOI, and for the Board to either 

approve or provide further direction.   
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PERSONAL AND CONFIDENTIAL 
 

6/___/2023 
 
Sallisaw Municipal Authority  
Attn: Keith Skelton 
115 E Choctaw Ave 
Sallisaw, OK 74955 
 
Dear Keith: 
 
I am writing to you on behalf of CARDS Holdings, LLC (“CARDS”) to formally express our interest in establishing 
a strategic relationship with the Sallisaw Municipal Authority (the “Authority”) that optimally serves the solid waste 
and sanitation needs of the Authority, the City of Sallisaw and its citizens. In this letter, CARDS is proposing three 
alternative strategic options for the Authority’s consideration (the “Proposal”), each of which we strongly believe will 
benefit the Authority and the Sallisaw citizens you serve financially, operationally and environmentally.  
 
The Proposal options are intended to provide us with a framework for further discussions and negotiations.  CARDS 
is open to exploring a combination of the proposed options as well as other arrangements that ensure the Sallisaw 
landfill facility will continue to meet and serve the best interests of the Authority and the citizens of Sallisaw and the 
solid waste collection and disposal needs of the Sallisaw community.   
 
CARDS HOLDINGS, LLC 
 
Headquartered in Springdale, Arkansas, CARDS is a leading regional provider of solid waste services in Northwest 
Arkansas and surrounding areas with operations extending into Kansas, Missouri, Oklahoma, and Texas. CARDS 
provides municipal, commercial, and industrial waste collection services to over one hundred thousand customers and 
offers post-collection disposal services throughout its service territories. CARDS prides itself on becoming a member 
of each of the communities we serve and our long-standing relationships in those communities demonstrate us 
delivering on our commitment to being a valued member of the community. 

 
INITIAL PROPOSALS 
 
Subject to further discussions and negotiations, CARDS proposes three alternative strategic relationship and 
transactional options for the Authority’s consideration, which are intended to provide a framework for further 
discussions and negotiations with CARDS, as follows: 
 
Option 1 – Purchase of the Sallisaw Landfill 
 

• CARDS would purchase from the Authority the land, together with the improvements thereon and the 
appurtenances thereto, comprising the Sallisaw landfill facility, all landfill equipment and all permits required 
for the operation of the landfill facility.  Upon completion of the purchase, CARDS would execute and file a 
deed restriction limiting use of the entirety of the property to be a solid waste landfill.  The Authority would 
be extended a right of first refusal if CARDS proposes or elects to sell, assign, lease or engage a third party 
to operate the Sallisaw landfill facility. 

• The proposed financial terms for the purchase of the Sallisaw landfill facility, and the additional economic 
benefits the Authority and the Sallisaw community would realize, are as follows: 

o $20,000,000 in cash paid to the Authority at closing; 
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o a $1.00 per ton royalty tipping fee to the Authority, estimated at $300,000 per year, based on today’s 
internal volumes; 

o SMA would retain all capital and operating costs associated with the gas system at the landfill and 
100% of all methane gas royalties (commencing once the gas system is permitted, constructed and 
operational); 

o an estimated $100,000 in additional sales tax revenue based on $2,500,000 in capital purchases by 
CARDS; and 

o $5,000 CARDS annual commitment to community events. 
 

Option 2:  Operating Agreement with Retained Closure Obligations 
 

• CARDS and the Authority would enter into a life-of-site operating agreement for the Sallisaw landfill 
facility. 

• CARDS would be extended a right of first refusal if the Authority proposes or elects to sell, assign, 
lease or engage a third party to operate the Sallisaw landfill facility and/or its collection and hauling 
assets and operations, which would be on terms consistent with the landfill and collection services as 
currently performed by the Authority, including the performance of all residential, commercial and roll-
off services and landfill operations. 

• The proposed financial terms of the operating agreement for the landfill facility and the economic 
benefits the Authority and the Sallisaw community would realize are as follows: 

o All expenses of operating the landfill facility would be assumed by CARDS, including capital 
outlay for landfill expansion, such as cell development, leachate services and other landfill 
projects; 

o CARDS would assume all landfill equipment and maintenance costs until replacement; with 
the Authority (retaining and being entitled to receive equipment sale proceeds up to $3.0 
million 

o CARDS would set the tipping fees and retain all revenues associated with landfill operations; 
o SMA would retain all capital and operating costs associated with the gas system at the landfill 

and 100% of all methane gas royalties (commencing once the gas system is permitted, 
constructed and operational); 

o CARDS would pay a $3.80 per ton royalty monthly to the Authority, with a $1.2 million annual 
minimum guarantee in years 1 through 5; and 

o all costs associated with landfill closure and post-closure obligations would be retained by the 
Authority. 

 
Option 3:  Operating Agreement with Shared Closure Obligations 
 

• The terms of this Option 3 are the same as Option 2, except as follows: 
o CARDS would pay a $1.80 per ton royalty monthly to the  Authority, with a $1.2 million 

annual minimum guarantee in years 1 through 5;  
o all costs associated with landfill closure would be assumed by CARDS; and 
o following landfill closure by CARDS, all landfill responsibilities, including post-closure care 

and liability, would be retained by the Authority. 
 
As noted above, the terms of each of the Proposal options are subject to further discussions and negotiations.  
The Proposal options as outlined in this letter are based on CARDS initial review of the information we have 
been provided or otherwise have access to and are subject to confirmatory due diligence by CARDS of the 
business, financial, environmental, and legal history of the Sallisaw landfill facility, and confirmatory due 
diligence by the Authority.  
 
Except as set forth below in this Proposal, a binding obligation will only arise upon our joint execution and 
delivery of a definitive purchase and/or operating agreement and the other related agreements customary for 
transactions of such nature (the “Definitive Agreements”). The Definitive Agreements would contain customary 
and reasonable representations, warranties, covenants, conditions and indemnifications, including lien and 
encumbrance assurances, working capital conditions, and fleet and equipment condition requirements.  
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CARDS anticipates the completion of all due diligence to coincide with joint execution and delivery of the 
Definitive Agreements within seventy-five (75) days of executing this Proposal. The targeted closing date for  
the proposed transaction is August 31, 2023.   
 
CARDS’ due diligence shall consist of review of the most recent five-years of the Authority’s financials,  review 
of any environmental report concerning the Landfill within the control of the Authority and the performance of 
engineering and environmental inspections and assessments by CARDS and its advisors as are customary for 
comparable landfill transactions.  The Authority’s due diligence shall consist of review of the most recent three 
years of CARDS’ financials, and review of any notice of violation or any other environmental enforcement 
action taken against any of the landfills owned or operated by CARDS. Audited financials can be reviewed at 
CARDS headquarters located in Fayetteville, AR. All documents and written information provided by CARDS 
pursuant to the Authority’s due diligence requests will be provided through a third-party repository designated 
by CARDS, at which the Authority’s due diligence review will be conducted. Copies of CARDS’ due diligence 
documents and written information shall not be made by the Authority or its representatives without CARDS’ 
written consent.  
 
If the results of the due diligence are not acceptable to either party, in their sole discretion, then that party may 
terminate this Letter of Intent by written notice to the other party within five (5) days after the end of the due 
diligence period. 
 
 
EXCLUSIVE NEGOTIATIONS  
 
In consideration of the substantial time and significant resources CARDS will expend to conduct and complete 
our due diligence review and to provide a reasonable period of time for the parties to continue further discussions 
and negotiations, for a period of 120 days following the acceptance of this Proposal (the “Exclusive Period”), 
the Authority agrees that neither the Authority nor any board member, official, employee, consultant, affiliate, 
advisor, agent, or representative of the Authority will (i) solicit, initiate, or encourage any inquiries, bids, 
proposals or offers from any person, entity or group relating to a sale, lease or operating agreement covering the 
Sallisaw landfill facility or the hauling and collection services it currently performs (a “Third-Party 
Transaction”), (ii) provide any information to or respond to any questions of any third party in response to any 
inquiry concerning, or in order to facilitate, any Third-Party Transaction, or (iii) engage in any negotiations or 
discussions with or enter into any agreement, understanding or undertaking with any person, entity or group 
other than CARDS relating to or concerning any Third-Party Transaction (and agrees to discontinue any pending 
discussions).  
 
 
GOVERNING LAW  
 
This letter, the rights and obligations of the parties hereto, and any claims or disputes relating thereto, shall be 
governed by and construed in accordance with the laws of the state of Oklahoma without giving effect to the 
conflicts of law principles thereof. 
 
 
LEGAL EFFECT 
 
Except for the paragraph entitled ““Exclusive Negotiations”, “Governing Law” and this paragraph, which are 
binding on the parties, this letter and the Proposal set forth herein are non-binding and impose no obligation of 
any kind on CARDS (or any related party of CARDS), the Authority, or any other person or entity. Any such 
obligation will be created only by the execution and delivery by all applicable parties of the Definitive 
Agreements memorializing the transaction contemplated in this letter. 
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CONTACT INFORMATION  
 
All discussions with CARDS regarding this Proposal will be conducted by and through Dan Christensen or 
Dustin Reynolds, whose contact information is as follows. 
   

Dan Christensen 
CARDS Holdings, LLC  
Chief Executive Officer 
Tel: 815-202-1914 
Email: dan@cardsrecycling.com   

Dustin Reynolds 
CARDS Holdings, LLC  
Chief Revenue Officer 
Tel: 501-607-9193 
Email: dustin@cardsrecycling.com 

 

 

 

 

[Signature page follows] 
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CARDS would like to thank you for the opportunity to explore and pursue a strategic relationship with the Authority. 
We look forward to working with you in developing a transactional structure and terms that best serve our mutual 
interests.  We are excited for the opportunity to partner with the Authority and serve the solid waste and sanitation 
needs of the City of Sallisaw, its citizens and the Sallisaw community. 
 
Please acknowledge the Authority’s interest and agreement to continue further discussions and negotiations with 
CARDS as contemplated by this letter by signing in the space provided below and returning an executed copy to me. 
 
Very Truly Yours,  
 
 
CARDS Holdings, LLC 
 

 
______________________________  
Name: Dan Christensen 
Title: President 
 
 
Agreed to by the Sallisaw Municipal Authority: 
 
 
 
______________________________  
Name: Keith Skelton 
Title: General Manager, Sallisaw Municipal Authority 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
This letter and the “Proposal” (i) should be viewed as a letter of intent only regarding a financial transaction on the 
general terms and conditions outlined herein; (ii) does not create a binding obligation, fiduciary relationship or 
joint venture between the parties; and (iii) assumes the accuracy and completeness of the information previously 
provided by the Authority. Neither this Letter nor the Proposal constitute an offer, agreement, agreement in 
principle, agreement to agree, or commitment (a “Commitment”) to provide financing. Such a Commitment, if any, 
will only be made upon the execution and delivery of Agreements acceptable to all parties. 
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AGENDA ITEM COMMENTARY 
 
 Meeting Date: June 5, 2023 
 Board: Sallisaw Municipal Authority 
 Subject: Landfill Facility 
 
ITEM TITLE: Discussion and Possible Action and/or Direction to Staff on the Potential Sale 

of the Sallisaw Municipal Landfill Facility. 
 
INITIATOR: General Manager 
 
STAFF INFORMATION SOURCE: General Manager 

Information provided at recent meetings. 
 
BACKGROUND: This is a continuation of previous discussions and directions given to staff 

related to the offer to purchase the Sallisaw Municipal Landfill. Staff will 
provide updates on the status of the offer to purchase the Sallisaw Municipal 
Landfill.  

 
EXHIBITS: 

 

 
KEY ISSUES: If the Letter of Intent, as listed in this agenda, is not approved, the SMA 

Board of Trustees may use this agenda item to provide further direction to 
SMA staff regarding the landfill facility.   

 
FUNDING SOURCE: NA 
 
RECOMMENDATION:    Take action on providing additional directions to staff regarding the 

landfill facility. 
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