
COMMONWEALTH OF KENTUCKY 
BEFORE THE PUBLIC SERVICE COMMISSION 

In the Matter of: 

The Joint Application of Kentucky Frontier Gas, LLC 
and Public Gas Company for approval of transfer 
and acquisition of assets and financing 

APPLICATION 

2015-000 

RECEIVED 
AUG 3 1 2015 

PUBLIC SERVICE 
COMMISSION 

Kentucky Frontier Gas, LLC (Frontier) and Public Gas Company (Public) 

(Joint Applicants), by counsel , petition the Commission for an order approving 

the acquisition and transfer of assets pursuant to KRS 278.020(4) and (5), and 

the approval of financing of the acquisition. 

KRS 278.020(4) provides that "[n]o person shall acquire or transfer 

ownership of, or control , or the right to control , any utility under the jurisdiction of 

the commission ... without prior approval by the commission." 

KRS 278.020(5) provides that "[n]o individual , group, syndicate, general or 

limited partnership, association, corporation , joint stock company, trust, or other 

entity (an "acquirer"), whether or not organized under the laws of this state, shall 

acquire control, either directly or indirectly, of any utility furnishing utility service in 

this state, without having first obtained the approval of the commission." 

1. Frontier is a Colorado company authorized to do business in 

Kentucky. Its address is 4891 Independence Avenue #200, Wheat Ridge CO 

80033. A copy of its articles of organization and its Kentucky certificate of 

authorization are attached as exhibit 1. 
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The contact information and local office address for Frontier is: 

Robert Oxford 
2963 KY Rt. 321 
P. 0 . Box 408 
Prestonsburg , KY 41653 
Phone (606) 886-2431 
Fax (606) 889-9196 
bobo@kyfrontiergas.com 

2. Frontier currently operates a natural gas distribution system subject 

to Commission regulation . Frontier has been operating local distribution 

companies in Kentucky since 2005. It has consolidated eleven natural gas 

companies into Frontier. It has approximately 4,000 distribution and farm tap 

customers in Floyd, Knott, Lawrence, Letcher, Magoffin, Martin , Morgan, Perry, 

and Pike counties. 

3. Public is a Kentucky corporation and is a wholly owned subsidiary of 

Gas Natural , Inc. operating a natural gas distribution company regulated by the 

Commission . Its articles and certificate of existence are attached as exhibit 2. It 

has approximately 1, 728 distribution and farm tap customers in Breathitt, 

Jackson, Lawrence, Lee, Magoffin, Morgan, and Wolfe counties. 

The contact information for Public is: 

Gregory Osborne 
Public Gas Company c/o Gas Natural , Inc. 
One Cleveland Center 
1375 E. 9th St. 
Cleveland , OH 44114 
gosborne@eg as. net 
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4. Frontier has entered into a purchase contract with Public for the 

acquisition of all of its natural gas distribution assets. The contract is attached as 

exhibit 3. The transaction is subject to approval by PSC, including approval of 

proposed financing , tariffs and other conditions of transfer. The purchase price is 

$1,900,000. Frontier will hold all assets of Public after the acquisition . 

5. No rate adjustment is being proposed at this time and no 

acquisition adjustment is being requested at this time. Frontier proposes to 

adopt the currently approved general rates and tariffs of Public. An Adoption 

Notice is attached as exhibit 4. Frontier anticipates these rates and tariffs will 

stay in effect until its next general rate case, which will consolidate Frontier and 

Public. 

6. The consolidation of these utilities is expected to create a more 

viable operation for both Frontier and Public. The acquisition of Public Gas will 

add 1,725 customers, bringing Frontier's total customer base to 5,700. Many 

utility functions- billing, accounting , customer calls, emergency response, 

operator training and regulatory compliance- would be enhanced by a common , 

central organization and the additional customers will provide revenue in excess 

of expected operating expenses. 

7. Frontier's current members, Steve Shute, Robert Oxford and Larry 

Rich will remain the company's members and operators. They have owned and 

operated Frontier since its inception . A detailed description of their experience 

and qualifications and of Frontier's business history and operations is attached 

as exhibit 5. 
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8. Frontier intends to centrally manage the utilities from the 

Prestonsburg office. Operating personnel will be assigned to work on any 

system. For Public Gas, the Jackson office will remain open, the four current 

workers will run the Public system and the same Public phone number will ring 

into a Prestonsburg-area office, all maximizing efficiency. The Public Gas 

business office in Jackson will be maintained for at least one year as Frontier 

evaluates the best means and locations to combine the operations. 

The location of this office and the addition of these employees will improve 

service coverage of the former Sigma and B.T.U. facilities. The Public work force 

will be combined with nine field operating personnel and five office staff of 

Frontier with nearly 100 years of combined gas utility experience. 

9 The effect of Frontier ownership should be transparent to the 

system customers and should improve customer service. The same operators 

will run the system and the same phone number will ring into a Jackson or 

Prestonsburg office or an off-hours call center. Customer records will be kept 

electronically. With a larger combined clerical and field staff, customer service 

should improve for all customers as it has with the other Frontier operations. 

10. The acquisition will be financed with a $1,500,000 loan from the 

Community Trust Bank of Pikeville that has financed all of Frontier's previous 

transactions. Frontier has submitted an application for approval of the financing. 

A copy of the loan application and bank preliminary review letter is attached as 

exhibit 6. Final terms and conditions will be provided upon receipt from the bank. 

11. A current financial statement for Frontier is attached as exhibit 7. 
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12. Pro forma financial schedules reflecting the post transfer operations 

for Frontier are attached as exhibit 8. 

13. Gas Supply is available from Jefferson Gas Company. A copy of 

the gas supply contract is attached as exhibit 9. 

14. A map of Frontier's service areas and of the available Public 

system is submitted in exhibit 10. One electronic copy of the Frontier system is 

included with the application. 

15. Frontier's business plan is generally reflected in the proposed 

operations of the systems contained in this application and as reflected in the 

proposed pro forma financial statements, schedules and models attached as 

exhibit 6. 

16. Time is of the essence for these transactions. Because of the 

seasonal nature of gas utility sales, it is highly important that Frontier take over 

operation of before winter. To achieve that deadline, Frontier requests expedited 

approval by PSC of the necessary actions on or before November 30, 2015. 

Based on this information , the Joint Applicants believe the transfer to 

Frontier is in the public interest, will not adversely affect the current level of 

customer service or rates and will lead to an overall improvement in quality of 

service and reliability, and the potential for additional services, lower rates or 

reduction in overall operating expenses. The management of Frontier has the 

technical , managerial and financial qualifications required of KRS 278.020. 

For these reasons, the Joint Applicants request an order finding that 

Frontier has the managerial, technical and financial ability to own and operate 
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Public, that the acquisition and transfer is in the public interest and in accordance 

with law pursuant to KRS 278.020 and that Public is granted approval to transfer 

ownership to Frontier and Frontier is granted approval to acquire ownership of 

Public pursuant to the terms of the Asset Purchase Agreement and proposed 

financing. 
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Submitted By: 

John N. Hughes 
124 West Todd St. 
Frankfort, KY 40601 
502 227 7270 
jnhughes@johnnhughespsc.com 

Attorney for: 

Kentucky Frontier Gas, LLC 
on behalf of Joint Applicants 
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The contact information and local office address for Frontier is: 

Robert Oxford 
2963 KY Rt. 321 
P. 0 . Box 408 
Prestonsburg , KY 41653 
Phone (606) 886-2431 
Fax (606) 889-9196 
bobo@kyfrontiergas.com 

2. Frontier currently operates a natural gas distribution system subject 

to Commission regulation. Frontier has been operating local distribution 

companies in Kentucky since 2005. It has consolidated eleven natural gas 

companies into Frontier. It has approximately 4,000 distribution and farm tap 

customers in Floyd , Knott, Lawrence, Letcher, Magoffin , Martin, Morgan, Perry, 

and Pike counties. 

3. Public is a Kentucky corporation and is a wholly owned subsidiary of 

Gas Natural , Inc. operating a natural gas distribution company regulated by the 
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has approximately 1, 728 distribution and farm tap customers in Breathitt, 
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I 4. Frontier has entered into a purchase contract with Public for the 

acquisition of all of its natural gas distribution assets. The contract is attached as 

exhibit 3. The transaction is subject to approval by PSC, including approval of 

proposed financing, tariffs and other conditions of transfer. The purchase price is 

$1 ,900,000. Frontier will hold all assets of Public after the acquisition. 

5. No rate adjustment is being proposed at this time and no 

acquisition adjustment is being requested at this time. Frontier proposes to 

adopt the currently approved general rates and tariffs of Public. An Adoption 

Notice is attached as exhibit 4. Frontier anticipates these rates and tariffs will 

stay in effect until its next general rate case, which will consolidate Frontier and 

Public. 

6. The consolidation of these utilities is expected to create a more 

viable operation for both Frontier and Public. The acquisition of Public Gas will 

add 1, 725 customers, bringing Frontier's total customer base to 5, 700. Many 

utility functions - billing, accounting, customer calls, emergency response, 

operator training and regulatory compliance - would be enhanced by a common, 

central organization and the additional customers will provide revenue in excess 

of expected operating expenses. 

7. Frontier's current members, Steve Shute, Robert Oxford and Larry 

Rich will remain the company's members and operators. They have owned and 

operated Frontier since its inception. A detailed description of their experience 

and qualifications and of Frontier's business history and operations is attached 

as exhibit 5. 
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into a Prestonsburg-area office, all maximizing efficiency. The Public Gas 

business office in Jackson will be maintained for at least one year as Frontier 

evaluates the best means and locations to combine the operations. 

The location of this office and the addition of these employees will improve 

service coverage of the former Sigma and B.T.U. facilities. The Public work force 

will be combined with nine field operating personnel and five office staff of 

Frontier with nearly 100 years of combined gas utility experience. 

9 The effect of Frontier ownership should be transparent to the 

system customers and should improve customer service. The same operators 

will run the system and the same phone number will ring into a Jackson or 

Prestonsburg office or an off-hours call center. Customer records will be kept 

electronically. With a larger combined clerical and field staff, customer service 

should improve for all customers as it has with the other Frontier operations. 

10. The acquisition will be financed with a $1 ,500,000 loan from the 

Community Trust Bank of Pikeville that has financed all of Frontier's previous 

transactions. Frontier has submitted an application for approval of the financing. 

A copy of the loan application and bank preliminary review letter is attached as 

exhibit 6. Final terms and conditions will be provided upon receipt from the bank. 

11. A current financial statement for Frontier is attached as exhibit 7. 
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12. Pro forma financial schedules reflecting the post transfer operations 

for Frontier are attached as exhibit 8. 

13. Gas Supply is available from Jefferson Gas Company. A copy of 

the gas supply contract is attached as exhibit 9. 

14. A map of Frontier's service areas and of the available Public 

system is submitted in exhibit 10. One electronic copy of the Frontier system is 

included with the application . 

15. Frontier's business plan is generally reflected in the proposed 

operations of the systems contained in this application and as reflected in the 

proposed pro forma financial statements, schedules and models attached as 

exhibit 6. 

16. Time is of the essence for these transactions. Because of the 

seasonal nature of gas utility sales, it is highly important that Frontier take over 

operation of before winter. To achieve that deadline, Frontier requests expedited 

approval by PSC of the necessary actions on or before November 30, 2015. 

Based on this information, the Joint Applicants believe the transfer to 

Frontier is in the public interest, will not adversely affect the current level of 

customer service or rates and will lead to an overall improvement in quality of 

service and reliability, and the potential for additional services, lower rates or 

reduction in overall operating expenses. The management of Frontier has the 

technical , managerial and financial qualifications required of KRS 278.020. 

For these reasons, the Joint Applicants request an order finding that 

Frontier has the managerial , technical and financial ability to own and operate 
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Public, that the acquisition and transfer is in the public interest and in accordance 

with law pursuant to KRS 278.020 and that Public is granted approval to transfer 

ownership to Frontier and Frontier is granted approval to acquire ownership of 

Public pursuant to the terms of the Asset Purchase Agreement and proposed 

financing. 
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bmitted By: ~ 

ohnN ~hl}; 
124 West Todd St. 
Frankfort, KY 40601 
502 227 7270 
jnhughes@johnnhughespsc.com 

Attorney for: 

Kentucky Frontier Gas, LLC 
on behalf of Joint Applicants 



AFFIDAVIT 

The affiant, Robert Oxford, Member of Kentucky Frontier Ga", LLC, having appeared 
before me and after being sworn stated that he is authorized on behalf of Kentucky Frontier Gas, 
LLC to file the Joint Application of Kentucky Frontier Gas, LLC and Public Gas Company v.ith 
the Kentucky Public Service Commission for the transfer and acquisition of Public Gas 
Company in accordance with the tem1s and conditions of the Agreement for Sale and 
requirements of the Public Service Commission. He further stated that the information in the 
Joint Application is true, accurate and complete to the best of his knowledge and belief. 

Thjs th¢ J ay of August, 2015. 

Ll Ol' L?.IJI'fOtM S3MidX3 NQISSINfOO ~W 
9L89 ~Qt966 ~ OIIJ::IV.LON 
00~0100 :10 3!\f!S 

()118f1d At!V!ON 
S113M ·tt VIA11S 



STATE OF foC/E"'NT VC I<._\() 

COUNTY OF t::A YEllE~ 

AFFIDAVIT 

The affiant, \J, J J, liol"t J/. fV1 IAJ , having appeared before me and after being 
worn tate and acknowledges on behalf o Public Ga ompany, Inc., that he is authorized to 

act on behalf of Public Gas Company and that Public Gas Company agree to the filing of the 
Joint Application of Kentucky Frontier Gas, LLC with the Kentucky Public Service Commission 
for the transfer and acquisition of Public Gas Company in accordance with the tenns and 
conditions of the Asset Purchase Agreement and requirement of the Public Service 
Commission. 

C(E~,~~ 
My Commission expire : {) s-.- :l/- I ~ 



1, Stnen Shute, am a ;\ lcm bcr o f l(cnrucky F rontier Gas, LLC, the "-\pplicant in the referenced 

matter. I han~ re:-~J the Joint .\pplicario n and J han fu ll autho ri ty to sign this dec laration. T he 

fac ts se t for th therein arc rruc and correc t to the hcst of m\· knowledge, informflrion and b elief. 

Pursuanr to KR~ S2.1.020-ll.f!J, I certi fy under penal~· of false swearing that the foregoing is 

true fl n d corrcc t. 

D ated this Cl rh cb ~· of \ ugus r, 2(X5 , 

L~· ~ I . ) , .. -

I • . --··-· ·~ J#:i _ ~ 
Kentucky Fronti er Cras. LLC 



EXHIBIT 1 



Commonwealth of Kentucky 
Alison Lundergan Grimes, Secretary of State 

Alison Lundergan Grimes 
Secretary of State 

P. 0 . Box 71 8 
Frankfort, KY 40602-0718 

(502) 564-3490 
http://www.sos.ky.gov 

Authentication number: 167243 

Certificate of Authorization 

Visit https://app.sos.ky.qov/ftshow/certval idate.aspx tq alj_thenticate this certificate. 
.-:: "'·:·;:· 

., . .. ···-

I, Alison Lundergan Grii~{~s, S~cf-etaiy ~f"State,~o"tth~ :c'o.ITlJJ.l.onwealth of Kentucky, 
do hereby certify that accci~d~g ~o_ th~ ~~co_~9:S.-i.pthe. Offlc~ of".tl\e.,?ecretary of State, 

• . :;;: .. . •. "!'•:o:::.: .•.. ·. ......... ·. . 

.· .KENTUCKYFRO.NTIER::GAS·,:· LLC . 
:;·>_-·· =· =··-~::~~-- .. -_;;f:~·-~~~-<-=:· . _::~~~:~ ·:~~:,i :'-<; _.·_~'::_;~_- ··-::<;· ·- ~ ·-:'} 

, a limited liabil~tY ·,coritpany~'~uthorized\~ride; t~e laws 'ot'th~ --~tat~ 8£..c6lorado, is 
authorized to trru:Sa~t.Bu~mess in the ¢,o~o!:tW~alth of Ken~ckyJ,_ and ,r~ceived the 
authority to tr?nsad.:busjJi.ess in KentU.cky~o.ri;At,1gust 25, 2005 . . · · ·: ., . 

.. :~:~t:;!:· . . . _.~ :;~: ~~:-.~.:-::~:.. .,._ . . 

I further c~rti.fy~;ilia~,~all fees and p~naities"'owed to the Secret~ ·§£Stat~ have been 
paid; that an app!}g~tionJor certificate of ,witJ;ldra,~al has not be~n ftlest a.rld that the 
most recent a.nriu:4 ,!epo'i:t required by f<RS ,14A.6-010 has been delivered to the 
Secretary of Staf~ : : ,;.';::'' : .... ,. ' ;, . .. . ' . - ' . 

... 

IN WITNES$WHERgOF, I have h~r:~~nt_o ?~.t my hand ~d ~f;ed _rny Official Seal 
at Fran!<fort, Ken'fu.cky, tJUs:f9th':{1ay o{A{igh§t,:2015, in ¢e 2i4.~: year· of the 
Commonwealth. \ · - ... ,: ; :· .: · _,: . · - ,·· ' · :~ . '· ~ ~-_:·• · · ·, ; .: :: · / 

: , ..... 'i ~: . ·:'·; ... #,.. • ., ' • • . . •. . . ·: • • • . , #· ...... 

.. ~ ;-;: ..... ·.. ··:;: .. ·::..~:.,::··=·~:·: .. .' .. t;>·· ~:·.. ,.., 

· ,,,;:~'~!G~,~~~,~i:~[s;f~i2~"-·:;~~~~';;:.-0:''''' 
··:....:-., --- .. ' 

.. ,,_ <:~~~~~~;~t~~=ii:~~;,~-;::;s,i:;,,;,,= 

Secretary of State 
Commonwealth of Kentucky 
167243/0620382 



COMMONWEALTH OF KENTUCKY 
TREY GRAYSON 

SECRETARY OF STATE 

Q) 
APPLICATION FOR CERTIFICATE OF AUTHORITY 

Ph art 
L902 

Pursuant to the provisions of KRS-Chapter 275, the undersigned hereby applies for authority to transact business in Kentucky 
on behalf of the limited liability company named below and for that purpose submits the following statements: 

1. The company is U:Z:J a limited liability company (LLC). 
0 a professional limited liability company (PLLC). 

2. The name of the limited liability company is 

Kentucky Frontier Gas, LLC 

3. The name of the limited liability company to be used in Kentucky is 

Kentucky Frontier Gas, LLC 
(Jf•real name· is unavaDabte tor use} 

4. Colorado is the state or country of organization. 

5. August 4, 2005 is the date of organization and, if the limited liability con)Pa~1Y h_as a specific date 
of dissolution, the latest date upon which the limited liability company is to dissolve is AUQUSI .j , LU.jo . 

6. The street address of the office required to be maintained in the state of formation or, if not so required , the principal 
office address is 

3760 Vance St, Suite 200 \Nheat Ridge CO 80033-6275 
Street City Sl312 Zip Code 

7. The names and usual business addresses of the current managers, if any, are as follows: 

Robert J. Oxford 3097 Owens Ct, Lakewood, CO 80215 
Larry Rich N•,.., 1 04 Sand Castle Dr, ~rnerald Isle, NC 28594 

No,.., Address 
(Amoch a continuation, K neussary) 

8. The street address of the registered office in Kentuc~ i~ 
1 Ke~fuc.ky !lome L:fe ()14,//;'!J 

Street 
kY 

and the name of the registered agent at that office is , 
Cr Corpory.h11k SvsfeM 

I I 

9. This application will be effective upon filing , unless a delayed effective date and/or time is specified: 

N/A 

I certify that, as of the date of filing this application, the above-named 6mited liability company validly exists as a limited liability 
company under the la\'o/5 of the jurisdiction of its formation. 

I Slgnatll'e 

Robert J. Oxford, Member 

company. 
Type or pnrt. named ~ ;~pert 

S U -902 (2198) (See attache<l sheet for lllStructlons) 



EXHIBIT 2 



Commonwealth of Kentucky 
Alison Lundergan Grimes, Secretary of State 

Alison Lundergan Grimes 
Secretary of State 

P. 0 . Box 718 
Frankfort, KY 40602-0718 

(502) 564-3490 
http:/lwwvv.sos.ky.gov 

Authentication number: 167244 

Certificate of Existence 

Visit https://app.sos.ky.gov/ftshow/certvalidate.aspx to .~uthenticate. this certificate. 
- .. 

-~ ·-·· 
••v•• ,.·;.::.:: ;,~=-- ::' :. . :..,. 

I, Alison Lundergan GJ:~~~/ ~cr~taiy of State:<i,t;h,e .C'or.nglOnwealth of Kentucky, 
do hereby certily that CJ.cf?oi:d.lrig tclfh€tT~cord.s:·ip. the.Qffice o(the_$ecretary of State, 

.... , . :;: -=:-·· ~-<· -:~_;· : .-:::.:· .. :::· ... f.!:; ·: ·--.. - . • . . ' . 

.=:: · . ....... ,,;_/.;'pu.8L·IC .~GAS, eoNi.PANY. · .... · 
-.· <;;:~=~= ~::\ •: t • .::::· -- .::~:-: . _:; ·:~:;~;·. ..- •• 

is a corporation 9:lily ~coqi6;at~'d and.existing'iimder KRS.Chapt~f14'A: and KRS 
Chapter 271B, 'o/hose .dat~ :C)£ incorporqqoi{)~. April6, 1979 and,w~99~:pe:J;iod of 
duration is pe~petUa). i.,. ,; :. " ··· ·· ·· · ·. :·.: · · · 

- ····· ... 

I further c¢~ttfy ·_~a~hll fees and penalties: owed to the Secre~fl!y. qf::Sta~e have been 
paid; that Arti~le~ _'OFDissolution have :no(beeri fiied; and that the rrio.s\reqent annual 
report requireg b)Y Kl\5'14A.6-010 has been:delivered to the Secretciry~of State. 

.. . . ~ : :, : . . -: : ; . . :: . . .. . : . 

IN WITNESS ~~EOF, I have he~~dnt? set my hand anp_-~ed r]iy Official Seal 
at Frankfort, Ke~tu'ck)7; 't~s :~9th day o£A~t; _?b15, in the_p4th yea,r o(the 
Commonwealth. i::; · · · ·.. ·,~~-::.:.:;:,0'"~~~.,.,::• 

.. •.' ,.. ~ . . -
·:~; • .• . . . .._ "'""': S: ~-. 

· .. - .... ,.:· :,!' •. •• n- -:::: 

···~<~,~~ii~!i~!~~~]":~s~,,:·,'·'· 

Secretary of State 
Commonwealth of Kentucky 
167244/0148637 
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OFFICE OF 
SF.C:RETARY OF STATE 

FRANKFORT, 
KE~'TUCKY 

CERTIFICATE OF AMENDMENT 
TO AHTICLES O~F INCOHPORATION 

l, f'R :iN( .' I<;.'i )ONI~'.'i .MJI,/_1.,, .t.;,.,.rt•lnr_r of Stuff• of lht• t :ommmllflt'ttltlt of 

Kenturlcy, tlo hP.TeiJy Cf!rtify thnt Amended Article11 of Incorporation of 

I ·: .NBO\l£. NATURAl, .. GAS COMPANY Changing N•"'e To 

PUBLIC GAS COMPANY 
- .... . - . __ ..., --- - · . -. ···-- · ---- .. . ---- ·- -

mm•ttdt•tl 1mrtuw111 to I< t•llturky R,.,,;",.tf 8ftlt.rtH'!I. 2 71 A., ( ,tt:t) duly lfil(ned un.d ver-i

jit•tl en· ,,.J,-,,,,,f,.,/}lt'd on·ortlilllof lo lt~w. llmw lwt'll jilt•tl ;,t m _v t•/}it·•• I1.V 14uitl ('IH'I"nrtl• 

tion. a11d thut ull taxPR, fee- anti chnrfles payable upon tht• filing of said Article$ of 

.4.nwrulment hm>e btu•u JHiid. 

Gi1>eu under my hand and senl of Of]ice as Secretary of 

State, at Frankfort, Kentucky, thi-3 __ _ 21ST 

dfly n/ Jtn.Y • ]9 .. 81)_ - · 



I 1\~ KO .. ~ w ,.,...,,0 t.T•Crt 

/ ••«.. .. wo.,.o .... ...,,.u c •"' •o• '' 

I • • I rlll' tf•• ••• .... ,., ' t ,. .,.. 

I 

I 

certify: 

1. 

CERTIFICATE OF A.HENDMENT 

OF 

1\R'l' ICLES OF INCORPORATION 

1-1 -and . 1 f=-

ORIGINAL C(ft I 
FilED 

£Cdlll'AAY t)f 8'llVI: Of .... 
.....,..._~ ,I 

I 

JUL Zl l980 j 

t)t~ i 

~~~ 
(/~Yo····~ 

lt Jork·~~ 

'l'hat they ilrc..' the Pr-esident and the Secr(,':taryt 

of P.:",.N.BOWL NATURAL GAS Cm1PANY, a Kentucky corpora-I respectively, 

l tion. 

2

. t7Sn~~3 
'l'hnt L'1t .'1 mcc~t1nq o f the Board of Di.rectors of -;;;dd 

' 

1: Coq.>ot-a tlon 1 duly 11eld at Hichmond, Madison County 1 Kentucky 1 on 

' T:, ,1 .. 1 ~- ~ J __ , 19.00 1 the f ollowing resolution was adopted: 

~~ . "RESOLVED: Lhat Article I of the Articles of 
i Incorporation of this corporation be amended to 
;I n ~ ;, t1 i..l ~; follows : 
i 'The name of this corpoeation is f'UIJLIC G/\S I COMPANY. I" 

3. That the number of sh~res which have consented in I II l•;rilillq 1•, I!>P i:ldoption of sajd amr-mdment is _tl_!-.L._ 1 and the form 
,! 
' of written consent is as fo llows: 

~ 

I 
li 
I 

"'rhe undersigned shDroholders of PANBOWL NATURAL 
GAS COMP.l\NY, a Kentur.ky corporation, hereby con
sent that Article I of the Articles of Incorpora
t-. 1 on or s ·l ic.l Corpor<11: .i..on be amended to r.ead as 
f o I l o~"~; : 

"RESOLVED: th~t Article I of the Articles of 
Incorporation of thl.s corporation be amended to 
rend as follows: 
'The name of this corporation is PUBLIC GAS 
\.OM I' /\NY. I .. 

I 4. That th~ total number of shares entitled to vote on , 
I 
' 

consent to said amendment is _·t?r ' L I 
J/J - I 

~-- I Lt~.. . 'C-~·'---'"· -· · - ··· ·· I 
or: 

- ·- ·- - · -----·----------------- -- . .. - ·- -·- ·---- ···- - -··- ·- ·····- · 
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l 
£ach of the undersJ«.ji\Uu 

that the mutters aet forth in the 

cJ t:: C 1 d r t"l r. llll d t> ~· l-"~<J II 11 1 L y n f p0 T j ll r 1 
foregoing certificate are true 

I 
I 
I 
I 

t II 

II 
!I I, 

li 
!I 

!I 

and correct. 

L:L llich:nolld, 

of June, 1.980. 

Mnrl i son County, Kentucky on the 2oii. day 

~ STl\'l'E 

II 
OF KEN'l'UCKY) 

) 
OF MADISON) 

Sr. t. 
1: COUN'rY 
li 
1: 
I' 
II 
11 

ji 

SUBSCRIBED AND SWORN TO before me by ]2 fl. h c-:····,a L, 

! <1ncl }}r .,_~c.J 
M • J ;1 

[;J(jl b._Ll:.LUJ._, this ..._')() -'-J day of June, 1980. 

I 

II 

iJ My {.:ommi sRi em expires: 
'I . . 
IJ ' .r )I J / 1) / ('}S >!) 

L / .·) .' !3/ . / . ·-\...-L.-Li fCc/ /I . :(./(' (- / 
'Notary Pufi1P'c ' · ~ a 

...... 
i- r 1 

II 
:· PREPARED BY: 

11 
: : 1·1JI< IN I'IW> c:nr·: /\'T'liOU:>r :, r . s.c. 

t, /\llut'ncy:1 at. Lnw 
li 214 North 'l'hird S tn:: c L 
~ fl i c hm· ·nd , KY 4 0 4 7 5 

! nv, __ ()2/L ~~ .. £: 
-~ o OMO 0 .. ""' · "M < M'"" "" ij 
1'14 .. CllltTW """''~0 "' '":' Mf CY {! 

.,CH .... O~C:I . ..- ... ,,.H""'" ._.,,. ., , ~ 
,~~•~o"'c •:.• .,, •uu, ft 

~ 
~ 
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OFFICE OI•' 
SECRETARY OF STATE 

DREXELI. R. DA VJS FRANKFORT, 
KENTUCKY 

CERTIFICATE OF INCORYORATION 

I. Dllf,'XEI.I. ll. ()AVIS. Secretary of State of the Commort.wealth of Kentucky, oo 
hereby ct•rtify that. Articlrs of l7'.corporation of 

________ ______ _ ____ PINBOHL NATURAL GAS ~ .... I""N_,_,C<-1.~------------

. ------------ ·--------------

whoae initit'Jl agrnt for proces!' u D. A. FASSAS 

lRVINE ROAD, P. 0. BOX 787 
--------------------~ 

and whose mldr~>:cs is RICHMO!:'.'D, KEHTiiCKY 

duly JJigne.cl ac:cordin.f? to law, have been filed in my office. I further certify t.J....at all 
/.axe~, fee& and charf(eS payable upon the filing of said Article8 of lncorporalU:m har>e 
been paid. 

Given under my hand and seal of Office as Secretary of 

State, at Frankfort, Kentucky, thi3 __ 6_TH ______ _ 

day of APRIL 19 79 

SECRET!U{Y OF STAT~ 



____ _,._ . 

For Filing with 

COMMONWEALTH OF KENTUCKY 

(',(l ;"",!~i.~L COFY 
f'I Lt!J ;,;, i'J i:Et;·:!HCEO 

st.CP.~f,\;1 1 U Sli'Jf: Of J< .ii iUCX'/ 
J , .. \: . lliL.lli:, t> !..HllJ!:'<f 

Office of the Secretary of State 

CORPORATION DEPARTMENT 

To the Honorabi e Secretary 
of State of the Commonwealth of 
Kentucky 

Frankfort, Kentucky 

:. .L. :.. :.~ : ,;; :. .... 1. 

1Z3468 
Pan Bowl Gas Company, a corporation organized and 

existing under the laws of the Commonwealth of Kentucky since 

May 6, 1937 does hereby ~onsent that one or more persons acting 

as incorporators under the Kentucky Business Corporation Act 

may incorporate a corporation under said tiusiness Corporat ion Act 

adoptins for its corporate name the following: 

Pan Bowl Natural Gas Company 

it being the position of the undersigned corporation herein 

granting such consent that the adoption of such name is neither 

tl:le · ~;'a,Tie nor deceptively similar. to the name of the consenting 

corpor.a t·io~ . 

. ·w·J;TN:f:SS the corporate seal and the signatures of its duly 

atithon..::ed· officers a t Des Hoines, Iowa, thie l4th day of March 1979 . 

STA1'E OF IOWA ) 
COUNTi OF POLK ) SS : .. ~· \j 

I, Edgar Musgrave, a Notary Public in and f or the State of 
Iowa, do certify that on this day the foregoing instrument of liTiting 
executed by Mary Proudfit and Harley A. Whitfield as Vice PresideP.. t 
and Secretary of Pan Bowl Gas Company was produced to me in my 
county by the parties and acknowledged and delivered before me by said 
Mary Proudfit as Vice President of Pan Bowl Gas Company, a 
corporation, to be the act and deed of said corporation b y her as 
its Vice President, thereunto duly authorized by resolut ion 
of the stockholders of said company, unanimously adopted by said 
stockholders at a special meeting duly called and held, and the 
se:dl of said corporation as affixed to said instrUfTlent and acknmv
led~ed, attest~ d and proven before me hy Harley A. Whitfield as 
Secretary of Pan Bo~l Gas Company . 

Given 
Maret., 1979 . 

! 

I 
I 
I 
I 
I 



SECRETARY CF STATE 
F1~~l);... .) ~ : . . !..I ~~@illU\Y~W) ;,... ... ,. . J ;.,.; 1 , ; .;:,. : uf r •. .• i .. ; 

I "-"" * ., .. ,, ; ,o,., f 

APR OG 197') 

Z. . .. r;,j) , 
I . , • ;/ I .. . , . . 

·-)~):! ~ ·· ~ · 
OF 

PANOCWL NI\TL'RAL GAS CO. , INC. 

IIPR 061~ 
U-n 

Commonwealth at Ke:1lucky 

l<I'GIN ALL 1-EN BY THESE PRESFNl'S: 

That D. A. Fassas, of Belair Dr., Richmond, Madison County, 

Kentucky, doos hereby form a corporation under the laws of the Crntron-

wealth of Kentucky. 

ARI'ICLE I 

The corporation prq::osed to be organized shall be named and 

kncr.ln as Panl:owl Natural Gas co . , Inc. 

l'Rl'ICLE II 

The natw.e of the business and the object.:> and p.rrposes of 

the corp:>ration are to do any and all of the thirqs herein mentioned as 

fully and to the same extent as natur..:U. persons !T'ight or could do to the 

extent permitted by applicable laws, includwg those authorized by Chapt..:r 

271 of the Kentucky Pevised Statutes , and as follows: 

1 . To purchase, lease, or otherwise acquire lands, mineral and 
oil rights and privileges in the COmronwealth of Kentucky 
and in any of the other states or territories of the United 
States of America. Also, to purchase, lease , or otherwise 
acquire in the CCrnrronwealth of Kentucky or any of the other 
states of the United States of territories thereof, lands 
.-.)ntaining or believed to contain pet.roleum, natural gas or 
uther oil sprinj defOsits . Also, to store a.""ld transFQrt· oil, 
gas, brine and other mineral solutions, a;!d to rrake reasonable 
charges there~or . To buy, sell, and fu.rnish oil and gas for 
lighting, heating and ">ther purposes. 'Ib lay down·, construct, 
maintain and operate pipelines , tubes, tanks, punp stations, 
connections, fixtures, storage houses , and such machinery, 
apparatus, aP.d devices as may be necessary to operate such 
pipes and pipelines between va.rioue p:::>ints. Also, whenwer 
permitted by law, to have right and fOwer to enter up::m right.s 
of way, easerents, properties of all persons and corporations, 
and to have the right to li>J its pipes and pipelines across a."1d 
IJ.rder any public road, railroad, right of way , street, canal, 
or stream. To lay its pipe and pipelines across and under 
any stre.:!t or alley in any incorporc1ted city cr tOn'!!, l·lith the 
cor..sent, a.."ld urrle.:- the direction of the proper autix:>rities of 
said cities or ta:.oll'lS • 



2. 'Ib manage, improve, dev£elop , :md turn to accuL~1t any land 
or contracts for purchase or sale of lands acquired by the 
o::xrq:xmy, or in which the canpar·.' is .iJlterested and such lands 
for building purposes, ill1d to enter .iJlto contracts and arrange
ments of all kinds. 

3 . To manufacture, pur::hase, or oth-:rwise aCXitlire, hold , am, sell, 
assign 1 transfer 1 ax change 1 lease 1 inVeSt W 1 rrortgage 1 pledge I 
or otherwise en=rer or disp:>s<::! of .-md generally deal and 
':r?.de .iJ1 and ¥!ith , roth within and without the Ccmronwealth 
of Y.entucl<y, and any part of the w::Jrld, gocxis, wares , rrerchan
disc and property ot every kind, nature and description. 

4. 'Ib Lo;-row or rai sc aroncy for any of the ["UI1X)Ses of the corpora
tion v.•i thout 1 imi t as to the arrount, and .iJ1 connection there
with to grant collateral or other security, either alone or 
jointly, with any otr.er person, firm or corporation, and to 
make, exC"hange, draw·, accept, endorse, pledge, discount, j :-;ue, 
sell or other..·ise disfX)se of pranissory notes, drafts, bills 
of exchange, warrants , bonds , debentures, and other evidences 
,Jf i ndebtedness, ei ther negotiable or n::::-1-negotiable , transfer
able or non-transferable, anc to confer upon the holders of 
any of it..s obligations , po<-.oers, right and privileges as fran 
tine to time may be deane : advisablt:: L')' the Board o f Directors, 
to tJ1e extent permitted UJ :cr the general corporation laws 
of the Ccmnonweal th of Kc: . ·-ucl:y; to lend and advance ITOney , 
extend credit, take notes , open accounts , and every kind and 
nature of evidence on .iJldebtedncss and collateral security in 
connection therewith . 

5 . 'Ib purchase or otherwise ;;oquire , hold, sell , r.ledge, transfer, 
or otherwise distx-se of s~ 1ares of its own capital stock, provid
ed that t lte funds or prorA?rtY of the a::>rporation shall not be 
u~..:l for the purchase of its own shares of capital stock when 
such use w::Juld cause any impairment of the c.J.pital of the corp
oration, and provided further , t!1at shares of its own capital 
stock belongirg to the corpordtit;>n shall not be voted UfX)n 
directly or indir8ctly. 

6 . To do all and ever:y th.:.ng necessary , sui table, and proper for 
the accanplisl-irent of any of the pu..rp;Jses, or the attainment of 
i.lflV of tJ1e c-bjccts , nr t.h<..! furtJ'lerance of any of the ~rs 
herci.:·Lbefore set forth, either alone or in association w.ith 
other corporat ions, finns, limited partnerships, partn<:!rsbips, 
part-ners, or individuals, and to do every act or ::.acts , thL'1g or 
things, incidental or pertinent to, or grCMing out of or cxmnect
ed 1vith the aforesaid business or powers, or any part or parts 
thereof; provided, !JONever, tJ1e same is not inconsistent witL 
' '1e general corp?ration l<:tws of C:..O.monv..oeal th of Kentucky. 

ARTICLE III 

The corp:>ratiOJl shall o:::mnence business simultaneously with the filing 

of an original of these Articles of Incorp:Jratic...1 in the office of t.l-ae Clerk 

of the M<!dison County Court, Richnond, Kentucky, and after a::II;Jlyi.ng with the 

a:mditions precedent as provided and set forth in Kentuclcy Fevi.sed Statutes, 



. -V3111P 

Section 271.095. 

The ,urp::lration shall continue t=el:fA!tually unless sooner dissolvPd 

acrordi..ng to the pertine."".t provisions of the Kentucky Revised Statutes. 

ARI'ICLE IV 

The narre and address of the process agent of Panl:owl Natural Gas 

0::>., Inc. shall be D. A. Fassus, Irvine Road, P. 0. Box 787, Richrond, Kentud-y 

40475, and its registered office shall be P. 0 . Box 787, Irvine lbad, Richn::md, 

Kentucky 40475. 

ARI'!CLE V 

The stcx;k of the OOtpJration shall have no par value, and the total 

authorized nti:.ber of sr.ares without par value shall be 1, 000, all of the s.?..rre 

class. 

ARTICU.: Vl 

The arn::runt of capital with which the rorp;::>ration will begin business 

shall no·~ be less than $1, 000. 00. 

1\RI' ICLE VII 

The narre '"'-.d address of the inrorp::lrator, and the number of shores 

subscribed by it is: 

I • .:,.· ' 

.~ .. , 

NAME 

D. A. Fassas 

ADDRESS 

P. 0. Box 787 
Irvine !bad 
Richrond, Kentucky 40475 

Nr.J'lt.:i£ VI l I 

NO. OF 
SHARES 

5 

The m.vnbcr of directors and officers to be elected at the first 

::ueeting of ttY.:! shareholders shall be not less thar, three, and the directors 

shail elect a President and a Secretary-Treasurer and any other officers 

... nidr the dire·~tors may deern necessary or ronvenient to the business of the 

u:mpa.ny . ~rc.:. :' t'"r, the nunber of d irc-cturs shilll be fixed i.l)· the By-Lav.'S. 



ARTICLE IX 

'fue board of directors of this ooqoration may adopt By-I.a.ws nc·': 

inconsistent with the Articles of Incorporation for L~ government of the 

corporatic."l. 

ARTICLE X 

The annual ~reeting of the shareholders of the coqoration shall be 

at: such t.Lro aa a mujorlty ol' sllarulold1~/M mlyl1t dl rcct;.. Directors c;hall 

b.:! elected at each annual rreeting of the shareJx1lders and each shall rold 

office for. one year or until the successor is elected and qualified. shal-es 

may be •r•ted by the shareholder in person or l.:.y an individual holding the 

1vritten proxy of the shareholder or shareholders. The President or any two 

directors may, by giving ten days written notice to the r.erraining directors 

or sharehoJders, a..; the case may be, call a.directors or shareh:::llders .rreeting 

at any time. 

ARI'ICLE XI 

These:· Articles of Incoqoration may be ;>;nended at any annual or 

cr~led meet.~ng uf the shu.reholders, whcr~'ilt .:l nurrerical majority of the shares 

arc represented in person or by proxy, by the affinrative vote of a rnajor5.ty 

of the sr.ares represented. 

ARTICLE X1I 

'fue irrlividual p:operty of the shareJ-lOlders, directors or officers 

shall o:~ot be liable for the payrren:: of the debts of the c.orporation. 

n: 'IEST:I!<Ni ~. · • .-itness the hand of the incorporator, D. A. 

Fassas, individually attesting this 23rd day of March, 1979. 

··~J>~ ... ~ 



S~'ll'l'E: OF KENTUCKY) 
) Sc:t. 

CGUNTY nF MAVJStm) 

B~ t'<;t·~ Ill< ~ , a No Lru·y Pu l.Jllc , t 11 an<i f(jr the County and 

StaLe afure:>aili, per:;onall,y :ww:a r-ed D. A. l'ASSAS, personally known 

t.o me to be tilE' pe r~;Q ll nnme<l in tilE' fr.1rc;:,o1 n~ AHTICLt:S OF INCORPORI\TI()ll!, 

for'ef_joine: /\li'l'ICLc3 Uf•' HlCOHPOH/\'l'lON f:.>r· thP. purpose therci,, contained 

and cxpr<<>.-;,~d al\d dcc1!1l't:d Lltn.t Lite :: t. :ttement:.; therein contained are 

\.rue:. 

IN w!'i'i'-'ES0 \iHER£UF', I h::.tvc h:r·eunt o affixed my hand and 

nut:.1r·lal :.; ,·:a l tJ"l tlti :; tiJC .:(3-.~day o r ~lnrch, 1979· 

Q~ ~ \\ , jc:L~ 
t·\.Y C011Hil"i :: :: i.r,!t t : x pirc•.; : 

--~~ 1 -s ft_, _ 
I 

NOTJ\H0kuBLI , COJv~.WJN\vEAL'J'H OF 
iO::NTUCKY AT UGE 



EXHIBIT 3 



August 2, 2015 
ASSET PURCHASE AGREEMENT 

by and among 

KENTUCKY FRONTIER GAS, LLC 

and 

PUBLIC GAS COMPANY 

Dated as of August 5'", 2015 

t 
{ 
• 
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ASSET PURCHASE AGREEMENT 

TillS ASSET PURCHASE AGREEMENT (this "Agreement") is made and entered 
into as of August [5], 2015 (the ;'Effective Date") by and among KENTUCKY FRONTillR 
GAS, LLC, a Colorado limited liability company ("Buyer") and PUBLIC GAS COMPANY, a 
Kentucky corporation (the "Company" or "SeHer") as follows: 

RECITALS 

WHEREAS, Seller owns and operates, as a public utility with approval by the Kentucky 
Public Service Commission, a natural gas distribution business located in the Commonwealth of 
Kentucky counties of Breathitt, Jackson, Lawrence, Lee, Magoffm, Morgan, and Wolfe 
including, but not limited to all pipelines, meters, inventory (including gas), work in progress, 
rights of way, licenses, easements, pipeline interconnections, office equipment, leases, fixtures, 
machinery, equipment, pipe vehicles and Seller's files and records pertaining to the same (the 
«Business"), aod 

WHEREAS, SeBer wishes to sell to Buyer, and Buyer wishes to purchase from Seller, 
the rights of Seller to the Purchased Assets (as defined herein) used in the Business, subject to 
the terms and conditions set forth herein; 

NOW, THEREFORE, in consideration of the mutual covenants and agreements 
hereinafter set forth and for other good and valuable consideration, the receipt and sufficiency of 
which ace hereby acknowledged, the parties hereto agree as foJlows: 

ARTICLE I 
PURCHASE AND SALE 

Section 1.01 Purchase and Sale of Assets. Subject to the tenns and conditions set forth 
herein, Seiler shall sell, assign, transfer, convey and deliver to Buyer, and Buyer shall purchase 

from Seller, aU of Seller's right, title and interest in substantially all of the assets used in the 
operation ofthe Business (the "Purchased Assets"), fi:ee and clear of any mortgage, pledge, lien, 
charge, security interest, claim or other encumbrance ('~ncumbrance"). 

Rights of Way. Seller transfers to Buyer any and all of its Rights ofWay to nccess pipelines and 
meters along the Assets . Seller wiU sign a quitclaim deed to Buyer to transfer any rights 
appwtenant to the Asset pipelines and meters. 

Section 1.02 Excluded Assets. Notwithstanding the foregoing, the Purchased Assets 
shall not include any real estate owned by the Seller or any of the assets set forth on Section 1.02 
of the Disclosure Schedules, which are incorporated herein by this reference and made a patt 
hereof(the "Excluded Assets"). 

2 



Section 1.03 Assumption of Contracts and Liabilities. Subject to the terms and 
conditions set forth herein, Buyer shall assume all of the contracts identified on Schedule 1.03(a) 
(the "Assigned Contracts") and agree to pay, perform and discharge all other liabilities and 
obligations of Seller relating to the Assigned Contracts and all other liabilities of Seller incurred 
in the ordinary course of business arising after the Closing (the "Assumed Liabilities"), except 
those liabilities and obligations specifically set forth in Section 1.03(b) of the D isclosure 
Schedules (the "Excluded Liabilities"). There shall be no adjustment to the Purchase Price as a 
result of the Assumed Liabilities. Other than the Assumed Liabilities, Buyer shall not assume 
any other contracts, liabilities, or obligations of Seller of any kind, whether known or unknown, 
contingent, matured or otherwise, whether currently existing or hereinafter created. 

Section 1.04 Purchase Price. The aggregate purchase price (the ''Purchase Price") for 
the Purchased Assets shall be ONE MILLION NINE HUNDRED THOUSAND AND N0 /100 
DOLLARS ($1,900,000.00), payable as follows : (a) within three (3) business days after the 
Effective Date of this Agreement, Buyer shall deposit Fifty Thousand Dollars ($50,000) (the 
"Deposit") with Community Trust Bank, Pikeville Kentucky (the "Escrow Agent"), which shall 
be credited against the Purchase Price at Closing, and (b) the balance of One Million Eight 
Hundred and Fifty Thousand Dollars ($1 ,850,000), shall be paid to Seller at the Closing (as 
defined herein) in cash, by wire transfer of immediately available funds in accordance with the 
wire transfer instructions to be delivered by Seller to Buyer prior to the Closing. If the Closing 
does not occur, the Deposit shall be disbursed in accordance with Section 5.10 hereof 

Section 1.05 Allocation of Purchase Pdce. Seller and Buyer agree to allocate the 
Purchase Price among the Purchased Assets for all purposes (including tax and financial 
accounting) as set forth in Section 1.05 of the Disclosure Schedules. Buyer and Seller agree to 
file all tax forms (including without limitation) IRS Form 8594, tax returns and claims for 
refunds in accordance with Section 1.05 of the Disclosure Schedules. 

Section 1.06 Non-disclosure of confidential information. The Parties agree that 
informat ion provided by Seller to Buyer pursuant to this Agreement is confidential and 
proprietary to the Seller and remains the property of the Seller until the purchase contemplated 
herein is completed. Any Financial Information, Customer Contracts, or other information 
provided to Buyer remains the confidential and proprietary information of the Seller until a sale 
is comp leted and the Assets are transferred. Until such time, Buyer shall treat all such 
info rmation as confidential and proprietary to Seller and take all commercially reasonable steps 
to protect the provided information. To the extent Buyer is required to disclose confidential 
information obtained from or related to Seller to obtain regulatory of financing approvals, it shall 
maintain confidentiality to the extent required by or allowed by those agencies. 
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ARTICLE II 
CLOSING 

Section 2.01 Closing. The closing of the transactions contemplated by this Agreement 
(the "Closing") shaH take place no later than 10 business days following the date on which the 
last of the conditions to Closing set forth in Section 2.03 have been waived or satisfied (other 
than conditions wbich, by this nature, are tq be satisfied on the Closing Date), or on such other 
date as Buyer and Seller may mutually agree in writing. The Closing shaH take place at the 
office of Gas Natural, Inc. in Cleveland, Ohio, or at such other location as the Parties may 
mutually agree in writing (the "Closing Date"). The parties may mutually agree to effectuate the 
Closing by exchanging documents using e-mail, fax, or overnight courier by depositing all the 
deliverables, including evidence of deposrt in the Seller's designated account of the Purchase 
Price, with the designated Escrow Agent. With the execution of this Agreement, the pa.t1ies will 
provide written instructions to the Escrow Agent detailing the duties and responsibilities of the 
Escrow Agent as it relates to the disposition of the Deposit and Closing Deliverables, consistent 

with the terms of this Agreement. Buyer shall be entitled to possession of the Assets and to 
begin operating the distribution system on the Closing Date. 

(a.) After the Effective Date and subject to Closing, if Seller receives any payments or 
invoices from any third parties relating to the operations of the Assets and attributable to the 
period after the Effective Date, Seller shall promptly make delivery thereof to the Buyer. 

(b.) In the same manner, if Buyer rece ives any payments or invoices fi:om any third 
parties relating' to the operations of the Assets and attributable to the period before the Effective 
Date, Buyer shall promptly make delivery thereof to Seller. 

Section 2.02 Closing Deliverables. 

(a) At the Closing, Seller shall deliver to Buyer the following: 

(i) a Bill of Sale in the form of Exhibit B hereto (the "Bill of Sale") and duly 
exeeuted by Seller, transferring the Purchased Assets to Buyer; 

(ii) an Assignment and Assumption Agreement in the form of Exhibit C 
hereto (the "Assignment and Assumption Agreement") and duly executed by Seller, effecting 
the assignment to and assumption by Buyer of the contracts and Assumed Liabilities; 

(iii) copies of aU consents, approvals, waivers and authorizations referred to in 
Section 3.03 of the Disclosure Schedules; 

( iv) a certificate of the Secretary or Assistant Secretary (or equivalent officer) 
of Seller certi.fyirig as to (A) the resolutions of the board of directors of Seller, duly adopted and 
in effect, which authorize the execution, delivery and performance of this Agreement and the 
transactions contempJated hereby, and (B) the names and signatures of the officers of Seller 
authorized to sign this Agreement and the documents to be delivered hereunder; 
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(v) a certificate, dated as of the Closing date and signed by a duly authorized 
officer of Seiler, that each of the conditions set forth in Section 2.03 have been satisfied; and 

(vi) such other customary instruments of transfer, assumption, filings . or 
documents, in form and substance reasonably satisfactory to Buyer, as may be required to give 
effect to this Agreement, including but not limited to: 

(a) Copies of records related to customers conveyed to Buyer; 
(b) Monies inclusive of interest accumulated currently held by Seller 
as deposits for customers being conveyed to Buyer; 
(c) Maps, easements, rights ofways, permits, customer lists, and rate 
sheets. 

(b) At the Closing, Buyer shall deliver to Seller the following: 

(j) the Purchnse Price; 

(ii) the Assignment and Assumption Agreement duly executed by Buyer; 

(iii) copies of all consents and authorizations referred to in Section 2.03(c) of 
the Disclosure Schedules; 

(iv) a certificate of the Secretary or Assistant Secretary (or equivalent officer) 
ofBuyer certifying as to (A) the resolutions ofthe board of directors ofBuyer, duly adopted and 
in effect, which authorize the execution, delivery and performance of this Agreement and the · 
transactions contemplated hereby, and (B) the names and signatures of the officers of Buyer 
authorized to sign this Agreement and the documents to be delivered hereunder; 

(v) a certificate, dated as ofthe Closing Date and signed by a duly authorized 
officer of Buyer, that each of the conditions set fo1t h in Section 2.03 have been satisfied; 

(vi) such other customary instruments of transfer, assumption, filings or 
documents, in form and substnnce reasonably satisfactory to Seller, as may be required to give 
effect to this Agreement, including but not limited to a written acknowledgement of the Buyer 

that it is not a Foreign Investor, as defined under the Foreign lnvestment in Real Property Tax 
Act ("F'lRTP A"). 

Section 2.03 Conditions to Closing. The obligations of each party to consummate the 
transactions contemplated by this Agreement shall be subject to the fulfillment, at or prior to the 
Closing, of each ofthe following conditions: 

(a) No governmental authority shall have enacted, issued, promulgated, enforced or 
entered any governmental order which is in effect and has the effect of making the transactions 
contemplated by tills Agreement illegal, otherwise restraining or prohibiting consummation of 

such transactions or causing any of the transactions contemplated hereunder to be rescinded 
following completion thereof. 

(b) No action shall have been commenced against Buyer or Seller, which is 
reasonably likely to prevent the Closing. No injunction or restraining order shall have been 
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issued by any governmental authority, and be in effect, which restrains or prohibits any 

transaction contemplated hereby. 

(c) The transactions contemplated hereby shall have been approved by the Kentucky 

Public Service Commission (the "KPSC") upon terms and conditions reasonably satisfactory to 
each party as well as any other identified regulatory or financial releases needed to transfer the 

Assets. 

(d) The obligations of Buyer to consummate the transactions contemplated by this 

Agreement shall be subject to the fulfi llment, or Buyer's waiver, at or prior to the Closing, of 

each ofthe following conditions: 

(i) All representations and warranties of Seller contained in this Agreement or 
in any document or writing dellvered by Seller in connection with this Agreement shall have 

been true and con·ect in all material respects when given and as of the Closing Date. 

(ii) Seller shall have duly performed and complied in all material respects 
with all agreements, covenants and conditions required by this Agreement to be performed or 
complied with by it prior to or on the Closing Date; and 

(iii) Seller shall have delivered to Buyer the deliverables listed in Section 

2.02(a) and such other documents or instruments as Buyer reasonably requests and are 
reasonably necessary to consummate the transactions contemplated by this Agreement. 

(iv) Since the date ofthe Financing Statements, there shall have been no event, 

occurrence, fact, condition or change that is or co:uld reasonably be expected to become 
materially adverse to the operation of the Business, but specifically excluding any event, fact, 

condition or change resulting from (i) any change in economic cond it ions, generally or in any of 
t he industries or markets in which the Company is operated; (ii) any omission to act or action 

taken with the consent of Buyer (including those omissions to act or actions taken which are 
permitted by this Agreement); or (iii) changes in cash flow, net income and/or gross margin 
resulting from seasonal fluctuations similar to those which have historically occurred in the 
Business of the Company. 

(e) The obligations of Seller to consummate the transactions contemplated by this 
Agreement shall be subject to the fulfillment, or Seller's waiver, at or prior to the Closing, of 

each of the following conditions: 

(i) All representations and warranties ofBuyer contained in this Agreement 

or in any document or writing being delivered by Buyer in connection with this Agreement shall 
have been true and correct in all material respects when given and as of the Closing Date. 

(ii) Buyer shall have duly performed and complied in all material respects 
with aU agreements, covenants and conditions required by this Agreement to be performed or 

complied with by it prior to or on the Closing Date; and 

(iii) Buyer shall have delivered to Seller the deliverables listed in Section 

2.02(b) and such other documents or instruments as Seller reasonably requests and are 
reasonably necessary to consummate the transactions contemplated by this Agreement. 
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(iv) Seller shall have received all applicable required consents set forth in 
Section 3.03 of the Disclosure Schedules in a fonn acceptable to Seller in its sole discretion. 

ARTICLE III 
REPRESENTATIONS AND WARRANTIES OF SELLER 

Seller represents and warrants to Buyer that the statements contained in this Article ill 
are true and correct as of the date hereof. For purposes of this Article III, "Seller's knowledge," 
"knowledge of Seller" and any similar phrases shall mean the actual knowledge of any director 
or officer of Seller without ioyestigat ion. 

Section 3.01 Organization and Good Standing. Seller is a Kentucky company in 
good standing under the laws of the Commonwealth of Kentucky duty qualified and authorized 
to do business as a utility in good standing in the Commonwealth ofKentucky. 

Section 3.02 Authority. Seller has full power and authority to enter into this 
Agreement, and this Agreement constitutes a valid and binding obligation of Sel1er and is 
enforceable against Seller according to its terms. 

Section 3.03 No Defaults. The execution, delivery and performance at the Closing of 
this Agreement by the Seller will not CD conflict or result in a violation or breach of, or default 
under, DnY provision of the Certificate of Incorporation, by-laws or other organizational 
documents of the Company, (li) resuJt in the creation of any encumbrance on the Purchased 
Assets, or (iii) conflict with, or result in a breach of, any law, order, judgment, decree or 
regulation binding on Buyer. Except for the "Required Consents", as identified in Seetion 3.03 
of the Disclosw·e Schedules, no consent, approval, waiver or authorizat ion is required to be 
obtained by Seller from any person or entity (including any governmental authority) in 
cormection with the execution, delivery and perf01mance by Seller of this Agreement and the 
consummation of the transactions contemplated hereby. 

Section 3.04 Title to Purchased Assets. As of the Closing Date, Seller will own and 
have good title to the Purchased Assets, free and clear ofEncumbrances. 

Section 3.05 Conclition of Assets. Buyer has inspected the Purchased Assets and Seller 
shall maintain the Purchased Assets in the.ir current condition, ordinary wear and tear excepted, 
between the Effective Date and the Closing. The Pm·chased Assets comprise all of the assets 
necessary for the operation of the Business as cu1Tently conducted. 

Section 3.06 Assigned Contracts. With the signing of this Agreement, SeHer has 
delivered to Buyer copies of all Assigned Contracts. The Assigned Contracts have not been 
further modified or amended or assigned, whether as collateral security or otherwise (except for 
any co11ateral security assignments that will be released as of the Closing Date), and are in full 
force and effect; to Seller's knowledge there are no e:Jdsting defaults by Seller under the 
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Assigned Contracts; to Seller's knowledge, no event has occurred or does any circumstance exist 
which (whether with or without notice, lapse of time or the happening or occurrence of any other 
event) would constitute any default. Except as otherwise provided in Schedule 3.03 (Required 
Consents) all Assigned Contracts aJe assignable without the consent of any third party. 

Section 3.07 Compliance with Laws. To Seller's knowledge, Seller has complied, and 
is now complying, with all applicable federal, state and local laws and regulations appUcable to 
ownership and use ofthe Purchased Assets. 

Section 3.08 Litigation. Seller has not received notice that it is or may be in violation of 
any materia] order, writ, injunction, rule, regulation or decree of any court or of any federal, 
state, municipal or other governmental authority or agency having jurisdiction with respect to the 
Purchased Assets or the Business. Seller is not engaged in any legal action or other proceeding 
which would have a material adverse effect on the Purchased Assets or the Business and to 
Seller' s knowledge, no such action has been threatened. 

Section 3.09 Financial Statements. Schedule 3.09 of the Disclosure Schedules contain 
Seller's Financial Statements for the period ending [June 30, 2015] (the "Financial 
Statements") . The Financial Statements were prepared from the books and records of the 
Business using the same accounting princip les, procedures, policies , and methods applied on a 
consistent basis throughout the periods covered, are accurate and complete in all material 
respects and present fairly the fmancial condition and the results of operations and changes in 
cash flows of the Business as of the dates and for the periods indicated in all material respects . 

Section 3.10 Brokers and Finders. The Seller has not taken any action with respect to 
any broker or finder which would give rise to any liability on the part of Buyer or incurred any 
liability for brokerage fees, commissions or finder's fees in connection with the transactions 
contemplated by this Agreement which would give rise, to any liability on the part of Buyer. 

Section 3.11 No Undisclosed Liabilities. Seller shall have no liability or obligation as 
of the Closing Date that would be required to be disclosed on a balance sheet prepared from the 
books and records ofthe Business, except for the liabilities and obligations of the Company (i) 
disclosed or reserved against in the Financial Statements, or (ii) incmTed or accrued in the 
ordinary course ofbusiness since the date of the Financial Statements. 

ARTICLE IV 
REPRESENTATIONS AND WARRA.NTlliS OF BUYER 

Buyer represents and warrants to Seller that the statements contained in this Article IV 
are true and conect as of the date hereof For purposes of this Article IV, "Buyer's knowledge," 
"knowledge of Buyer" and any similar phrases shall mean the actual or constructive knowledge 
of any director or officer of Buyer, after due inquiry. 
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Section 4.01 Organization and Good Standing. Buyer is a Colorado limited liability 
company and is in good standing under the laws of the Commonwealth of Kentucky and is duly 
qualified and authorized to do business as a utiJity in good standing in the Commonwealth of 
Kentucky. 

Section 4.02 Authority. Buyer has full power and authority to enter into this 
Agreement, and this Agreement constitutes a valid and bind ing obligation of Buyer and is 
enforceable against Buyer according to its terms. 

Section 4.03 No Defaults. The execution, delivery and perfonnance at the Closing of 
this Agreement by Buyer will not (i) conflict with or result in a violation or breach of, or default 
under, any provision of the Articles of Organization, Operating Agreement, or other 
organizational documents of Buyer, or (ii) conflict with, or result in a breach of, any law, order, 
judgment, decree or regulation binding on Buyer. 

Section 4.04 Bro]{ers and Finders. The Buyer hus not taken any action with respect to 
any broker or fmder which would give rise to any liability on the part of Seller or incurred any 
liability for any brokerage fees, commissions or find~r ' s fees in connection with the transactions 
contemplated by this Agreement which would give rise, to any liability on the part of Seller. 

Section 4.05 Consents imd Approvals. Except for the approval of the KPSC as 
described in Section 2.03( c) no consent, approval or authorization of, or declaration, filing or 
regjstration with, any governmental or regulat01y authority is required by Buyer in connection 
with the execution, delivery and performance of this Agreement or the consummation of the 
transactions contemplated hereby. 

Section 4.06 Litigation. Buyer is not engaged in any legal action or other proceeding 
which would affect Buyer's ability to close the transaction contemplated by tbis Agreement and 
to Buyer's knowledge no such action has been threatened. 

Section 4.07 Knowledge. Buyer has no knowledge of any present facts or 
circumstances relating to Buyer which would materially adversely affect the ability of it to 
perform its obligations under this Agreement. 

Section 4.08 Knowledge of Inaccuracies. Buyer will promptly notify the Seller if at 
any time prior to the Closing if Buyer acquires knowledge of any inaccuracy in the Disclosure 
Schedules or in any of the representations made by Seller in th-is Agreement. If Buyer fails to 
notify Seller of uny inaccuracy in the Disclosure Schedules or in any of the representations made 
by Seller herein and it is determined that Buyer had actual notice of the same prior to Closing, 
then Buyer will be deemed to have waived and released any and all claims resulting fi:om or 
arising out of such false or inaccurate representations or wan·anties. 

9 

I 
l 
J. 

I 



Section 4.09 Investigations. Buyer acknowledges that it has been furnished with and 
has an opportunity to read this Agreement and all materials relating to the Business. Buyer 
further acknowledges that it has been given ample opportunity to ask questions and request 
information of, and receive answers from Seller concerning the Busjness, including but not 
limited to information relating to the business, finances, operations, and prospects of the 
Business. 

Section 4.10 Financial and Technical Capability. Subject to Public Service 
Commission regulations and approvals Buyer will have the financial capabiUty to consummate 
the transaction pursuant to the terms and conditions of tbis Agreement, and has the experience 
ond technicalla1ow-how to continue to provide safe and reliable services to the customers of the 
Company. 

Section 4.11 Disclaimer. Except for the representations and warranties of Seller 
expressly set fortb in this Agreement, Buyer understands and agrees that the Purchased 
Assets are being acquired "as is, where is)' on the Closing Date, and that Buyer is relying 
on its own examination of the Purchased Assets. Without limiting the generality of the 
foregoing and except for the representations and warranties of SeJler expressly set forth in 
this Agreement, Buyer understands and agrees that Seller expressly disclaims any 
representations or warranties as to the operation of the Business and the Purchased Assets, 
including the condition, value or quality of the Purchased As~ts or the prospects, 
liabilities, risks and other incidents of the Purchased Assets and any representation or 
warranty of merchantability, usage, suitability or fitness for any particular purpose with 
respect to the Purchased Assets or any part thereof, or as to the workmanship thereof or 
the absence of any defects therein, whether latent or patent. Buyer further agrees that, 
except for the representations and warranties of Seller expressly set forth in this 
Agreement and in the Disclosure Schedules and exhibits attached hereto, no due diligence 
materials or other information or materials provided by, or communication made by, 
Seller or any representative of Seller will constitute, create or otherwise cause to exist any 
repre.9entation or warranty whatsoever, whether or not expressly disc.laimed by the 
foregoing. 

ARTICLEV 
COVENANTS 

Section 5.01 Public Announcements. Unless otherwise required by applicable law, 
neither party shaH make any public announcements regarding this Agreement or the transactions 
contemplated hereby without the prior written consent of the other party (which consent shall not 
be unreasonably withheld or delayed). The parties aclmowl.edge and agree that this Section shall 
not (i) prohibit Seller for filing a Form 8-K with the Secur ities and Exchange Commission, 
including with any otbe.r required public securities, stock exchange, regulatory or other filing, or 
(i.l) prohibit Buyer from filing for any governmental application or consent pursuant to Section 
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5.06 or from disclosing this Agreement and the terms of sale to any financial institution for the 
purpose of securing funds for the purchase. 

Section 5.02 Transfer Taxes. All transfer, docwnentary, sales, use, stamp, registration, 

value added and other such taxes and fees (including any penalties and interest) incurred in 
connection with this Agreement and the documents to be delivered hereunder shall be borne and 
paid by Buyer when due. Buyer shall, at its own expense, timely file any tax return or other 
document with respect to such taxes or fees (and Seller shall cooperate with respect thereto as 

necessary). 

Section 5.03 Conduct of Business Pending Closing. Seller agrees that fJ:om the 
Effective Date of this Agreement until the Closing Date, unless otherwise consented to by Buyer 

in writing, Seller will carry on the Business in the ordinary course in substantially the same 
manner as normally conducted including, without limitation, all sales, purcha.c;es, contractual 

dealings, management of stocks and employee relations, and will not enter into any agreement or 
make any commitment relating to the Business except in the ordinary course of business and 
consistent with past practice. 

Section 5.04 Access to Information. From the date hereof until the Closing, Seller shall 

(a) afford Buyer and its representatives reasonable access to and the right to inspect all of the 
properties, assets, premises, books and records, contracts and othet· documents and data related to 
the Seiler's business; (b) furnish Buyer and its representatives with such financ ial, operating and 
other data and information related to the Seller's business as Buyer or any of its representatives 
may reasonably request; and (c) instruct the representatives of Seller to cooperate with Buyer in 
its investigation of the Seller's business and the Purchased Assets . 

Section 5.05 Hiring of Seller's Employees. It is Buyer's non-binding intention, as of 

the Closing Date, to offer employment to ail employees ofthe Seller then employed by Seller in 
the Business (coJlectively the ''Employees"), all such offers of employment to be pursuant to 
Buyer's standard employment practices and policies. Buyer's intent to offer employment to such 
Employees as of the Closing Date shall not create any written or oral contractual right of 
employment on the part of any such Employee, except as otherwise agreed by the parties in 
writing. 

Section 5.06 Governmental Approvals and Consents. The Buyer shall, as promptly as 
possible, after the Effective Date: (i) make, or cause or be made, all ftlings and submissions 
required under any law applicable to such party or any of its affiliates; and (ii) use reasonable 
best efforts to obtain, or cause to be obtained, all consents, authorizations, orders and approvals 
from all governmental authorities, including, but not limited to the KPSC, that may be 01' become 
necessary for the execution and delivery of this Agreement and the performance of the parties 
obligations pursuant to this Agreement. The Se!Jer shall cooperate fully with the Buyer and its 
affiliates in seeking to obtain all such. consents, authorizattons, orders and approvals. The parties 
hereto shall not willfully take any action that wil1 have the effect of delaying, impairing or 
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impeding the receipt of any required consents, authorizations, orders and approvals. Seller shall 
file all necessruy filings with the United States SEC as required for the transaction contemplated 
under this Agreement (if any). Failure of Buyer to obtain any Governmental approval does not 
invoke the terms of Article VI. 

Section 5.07 Bulk Sales Laws. The parties hereby waive compliance as to each other 
with the provisions of any bulk sales, bulk transfer or similar laws of any jurisdiction that may 
otherwise be applicable with respect to the sale of any or all of the Assets to Buyer. Any taxes 
that may be imposed by a government pursuant to any such bulk sales laws shall be borne 
exclusively by Buyer . 

Section 5.08 Customer Credit and Prepayments. Buyer shall honor all customer 
prepayments, deposits and credits on the books and records of Seller, set forth in Schedule 5.08 
of the Disclosure Schedules, as of the Closing Date, without further charge or liability to Seller. 

Section 5.09 Further Assurances. Following the Closing, each of the parties hereto 
shall execute and deliver such additional documents, instruments, conveyances and assurances 
and take such further actions as may be reasonably required to catTy out the provisions hereof 
and give effect to the transactions contemplated by this Agreement and the documents to be 
delivered hereunder. 

Section 5.10 Expenses. If Buyer fui1s to satisfy any of the "Conditions to Closing" in 
Section 2.03, that it is responsible for and Buyer notifies Seller of its inability to meet those 
"Conditions to Closing, then all legal fees, costs and expenses incurred by the Seller to such date 
(collectively, the "Transaction Expenses") shall be borne by the Buyer. Upon such occurrence, 
Seller shall deliver a statement of such Transaction Expenses to Buyer and to Escrow Agent and 
Escrow Agent shall, within three (3) days of its receipt of such statements, deliver to Seller the 
portion of the Deposit required to pay the statement. 1fthe Transaction Expenses are in excess of 
the Deposit, Buyer shall within three (3) days of its receipt of the statement, pay the difference to 
Seller. If the Deposit ls in excess of the Transaction Expenses, the remainder of the Deposit 
shall be paid to Buyer. In addition, all legal fees, costs and expenses of any hearing or 
administrative filing with any governmental agency required for the approval of the transactions 
contemplated by tills Agreement, shall be borne by the Buyer. 

Section 5.11 Removal of Assets. Seller will not enter into any agreement or contractual 
arrangement providing for, or requiring the sale of, any of the Purchased Assets during the force 
and effect of this Agreement beyond those transactions conducted in the ordinary course of the . 
SeHer's operation ofthe business. 
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ARTICLE VI 
lNDEMNIFI CATION 

Section 6.01 Survival. AH representations, warranties, covenants and agreements 

contained herein and all related rights to indemnification shall survive the Closing for a period of 

twelve ( 12) months. 

Section 6.02 Indemnification by SeHer. Subject to the limitations contained in this 

Article VI, Seller sholl defend, indemnify and ho ld harmless Buyer, its affiliates and their 
respective members, directors, officers and employees from and agaiJJst all claims, judgments, 

damages, liabilities, settlements, losses, costs and expenses, including attorneys' fees and 
disbursements (collectively, the ''Damages"), arising fi·om or relating to: 

(a) any inaccuracy in or breach of any of the representations or warranties of Seller 
contained in this Agreement or any document to be delive1·ed hereunder; 

(b) any breach or non-fulfillment of any covenant, agreement or obligation to be 
performed by Seller pursuant to this Agreement or any document to be delivered hereu nder; 

(c) any Excluded Asset or Excluded Liabilities; 

(d) any liability re lating to ony employee benefit plan of SeUer or Seller's parent 
company (if any) or any of their affiliates, as set fo1th in Schedule 6.02 of the Disclosure 

Schedules; 

(e) Any liability relating to the employment or tennination of employment of any 
employee by Seller prior to the Closing Date; 

(f) liability of Buyer and/or Seller for unpaid federal, state or local, income, sales and 

intangible taxes for the period prior to the Closing; 

(g) liabilities under laws governing workers' compensation, unemployment 
compensation, social security or income tax withholding for the period prior to the Closing. 

Section 6.03 Indemnification by Buyer. Subject to the limitations contained in this 

Article VI, Buyer shall defend, indemnify and ho ld harmless Seller, its affiliates and respective 
stockholders, directors, officers and employees from and against all Damages, arising fi:om or 

relating to: 

(u) any inaccuracy in or breach of any of the representations or warranties of Buyer 

contained in this Agreement or any document to be delivered hereunder; 

(b) any breach or non-fu lfi llment of any covenant, agreement or obligation to be 

performed by Buyer pursuant to this Agreement or any document to be delivered hereunder; 

(c) any Assumed Liability; or 

(d) any Assigned Contracts. 
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Section 6.04 Indemnification Procedures. Whenever o.ny claim shall arise for 
indemnification hereunder, the party entitled to indemnification (the "Indemnified Party") shall 
promptly provide ·written notice of such claim to the other party (the "Indemnifying Party") . In 
connection with any claim giving rise to indemnity hereunder resulting from or arising out of any 
Action by a person or entity who is not a party to this Agreement, the Indemnifying Party, at its 
sole cost and expense and upon written notice to the Indemnified Party, may assume the defense 
of any such Action with counsel reasonably satisfactory to the Indemnified Party. The 
Indemnified Party shall be entitled to participate in the defense of any such Action, with its 
counsel o.nd at its own cost and expense. rf the IndemnifYing Pnrty does not assume the defense 
of any such Action, the Indemnified Patty may, but shall not be obligated to, defend against such 
Action in such manner as it may deem appropriate, including, but not limited to, settling such 
Action, after giving notice of it to the Inde.IIJ.Di.fying Party, on such terms as the rndemnified 
Party may reasonably deem appropriate and no action taken by the Indemnified Party in 
accordance with such defense and settlement sha!J relieve the Indemnifying Party of its 
indemnification obligations herein provided with respect to any damages resulting therefrom. 
The Indemnifying Party shall not settle any Action without the Indemnified Party's prior written 
consent (which consent shall not be unreasonably withheld, conditioned, or delayed) . 

Section 6.05 Certain Limitations. 

(a) The amount which an Indemnifying Party is or may be required to pay to an 
Indemnified Party in respect of Damages for which indenmification is provided under this 
Agreement will be reduced by any amounts actually received (including amounts received under 
insurance policies) by or on behalf of the lnderrmified Party from third parties (net of out-of
pocket costs and expenses (including reasonable legal fees and expenses) incurred by such 
Indemnified Party in connection with seeking to collect and collecting such amounts), in respect 
of such Damages (such net amounts are referred to herein as "Indemnity Reduction 
Amouuts"). lf any Indemnified Party receives any Indemnity Reduction Amounts in respect of 
an Indemnified Claim for which indemnification is provided under this Agreement after the full 
amount of such Indemnified Claim has been paid by an Indemnifying Party or after an 
IndemnifYing Party has made a prutial payment of such Indemnified Claim and such Indemnity 
Reduction Amounts exceed the remaining unpaid balance of such Inde.mnlfted Claim, then the 
IndetTIDified Party will promptly remit to the IndemnifYing Party an amount equal to the excess 
(if any) of (i) the amount theretofore paid by the Indeamizying Party in respect of such 
Indemnified Claim less (ii) the amount of the indemnity payment that would have been due if 
such Indemnity Reduction Amounts in respect thereof had been received before the indemnity 
payment was made. An insurer or other third party who would otherwise be obligated to pay any 
claim shall not be relieved of the responsibility with respect thereto or, solely by virtue of the 
indemnification provisions hereof, have any subrogation rights with respect thereto, it being 
expressly W1derstood and agreed that no insurer or any other third party shall be entitled to any 
benefit they would not be entitled to receive in the absence of the indemnification provisions by 
virtue of the indemnification provisions hereof. Seller and the Buyer will, and will use 
commercially reasonable efforts to cause their respective representatives to, puTsue promptly any 
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claims or rights it may have against aU third parties which would reduce the amount of Damages 
for which indemnification is provided under this Agreement. 

(b) Anything contained in this Agreement to the contrary notwithstanding, the Seller 
will have no obligation to indemnify the Buyer with respect to any matter if the Damages arise 
from a change in the accounting or tax policies or practices of the Seller on or after the Closing 
Date. 

(c) Anything contained in this Agreement to the contrary notwithstanding, neither the 
Buyer nor the Seller will be entitled to any recovery under this Agreement for special, punitive, 
exemplary, incidental, indirect or consequential damages, lost profits or diminution in value. 

Section 6.06 Dollar Limitations. 

(a) Anything contalned in this Agreement to the contrary notwithstanding, in no 
event will the aggregate amount for which the Seller shall be responsible to indemnify the Buyer, 
and for wh ich the Buyer shall be responsible to indemnify the Seller, for any and all claims under 
this Agreement exceed, and the Seller's or Buyer's aggregate liability for any and all claims 
under this Agreement shall be limited to, an amount equal to $50,000 (the "Cap"). 

(b) Anything contained in this Agreement to the contrary notwithstanding, 110 

monetary amount will be payable by the Seller to the Buyer, or Buyer to Seller, with respect to 
the indemnification of any claims pursuant to this Article VI until the aggregate amount of 
Damages actually incurred by the Buyer with respect to such cla ims against the Seller, or by the 
Seller with respect to such claims against the Buyer shall exceed on a cumulative basis an 
amount equal to $25,000 (the "Deductible"), in which event the Seller, or Buyer (as applicable) 
shall be responsible only for the amount in excess of the Deductible. Notwithstanding the 
foregoing, the Deductible shall not be applicable to indemnification claims against Seller relating 
to the Excluded Liabilities . Jn connection with any claim for indemnification, the Buyer will 
promptly provide Seller with vvritten notice of all claims included in the Deductible and copies of 
ail documents reasonably requested by the Seller relating thereto. 

Section 6.07 Ta:x Treatment of Indemnification Payments. All indemnification 
payments made by Seller under this Agreement may be treated by Buyer as an adjustment to the 
Purchase Price for tax purposes, unless otherwise required by Jaw. 

Section 6.08 Effect of AndlJary Documents. For purposes of this Agreement or 
contained in or made pursuant to any closing certificate or other itlstrument or agreement, 
Seller's representations and warnmties shall be deemed to include the Schedules and all other 
documents or certificates delivered by or on behalf of Seller pursuant to in connection with this 
Agreement. 

Section 6.09 Exclusive Remedy. To the fullest extent permitted by applicable law, the 
indemnification provided in this Article VI and specific performance pursuant to Section 8.13 
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shall be the sole and exclusive remedies available to each of the patties for any matters in 

connection with this Agreement and the transactions contemplated hereby. 

Section 6.10 Exception. Notwithstanding the foregoing, the limitations set forth in 
Sections 6.01 and 6.06 of this Agreement shall not be applicable to the indemnification claims 
brought by Buyer under section 6.02 (c) and (f) hereof. 

ARTICLE VII 
TERMINATION 

Section 7.01 Termination . This Agreement may be terminated and the Transactions 

abandoned at any time prior to the Closing: 

(a) · by the mutual written consent of the Seller and the Buyer; or 

(b) by the Seller if the Required Consents are not obtained by 5:00 p.m. Eastem 
standard time (ES1) on November 30, 2015 (the "Walk-Away Date") . However, if as of 5:00 
p.m. Eastern standard time on November 30, 2015 all other Required Consents are obtained 

other than Kentucky Public Service Commission approval then November 30, 2015 shall be 
substituted with December 31, 2015 ; or 

(c) by the Buyer, if the Seller shaLl have materially breached any of its 
representations, warranties, covenants or agreements set forth in this Agreement, which breach 

(x) would give rise to the failure of a condition set forth in Section 2.03 and (y) cannot be cured 
by the Seller by the Wall<:-Away Date; or · 

(d) by the Seller, if the Buyer sha ll have materially breached any of its 
representations, wan·anties, covenants or agreements set forth in this Agreement, which breach 

(x) would give rise to the failure of a condition set forth in Section 2.03 and (y) cannot be cured 

by the Buyer by the Walk-Away Date. 

(e) by the Buyer if a substantial portion of the Purchased Assets are damaged or 

destroyed by fire, storm, or any other casualty (collectively, a "Casualty") prior to the closing 

date. Seller assumes all risk of destruction, Loss or damage due to fire, storm, or any other 
casualty prior to the Closing Date. Upon such destt11ction, loss, or damage of the facility, or a 

substantial part of Sellers' assets or its inventory, Buyer shall have the option to terminate this 
Agreement and in the event of the exercise of such option all rights of Buyer and Seller shall 

te1minate without liability to any party. Buyer shall notify Seller within seven (7) days after 
receiving written notice of said destruction, loss or damage of the decision to terminate this 
Agreement. If Buyer does not timely notify Seller of termination, this Agreement shall remain in 
full force and effect, provided, however, that the Purchase Price shall be adjusted to reflect such 

destruction, loss or damage, and if Buyer and Seller are unable to agree upon the amount of such 
adjustment, the agreement will stand terminated. If this Agreement remains in full force and 

effect subsequent to such loss or damage, Buyer shall receive the insurance proceeds paid as a 
result of such Casualty, subject to adjustments made agreed upon by Buyer and Seller to the 

purchase price. 
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(f) by the Buyer if Lost and Un-accounted for gas (L&U) as calculated for the 
distribution systems (Purchased Assets) exceeds an average of 5% for the Latest 12 month period 
available, 

(g) by the Buyer if the amount of bare steel pipe in service as a part of the Purchased 
Assets exceeds 7000 feet. 

(h) by Buyer if Buyer is unable to obtain adequate gas transportation and /or gas 
supply commitments from Jefferson Gas, LLC. 

(i) by Buyer if Buyer dete1mines that information obtained fi-om SelLer is incorTect, 
incomplete, or inaccurate. 

Section 7.02 Effect of Termination. [n the event ofthe termination of this Agreement 
as provided in this Article VII, written notice thereof shall be given to the other party, specifying 
the provision hereof pursuant to which such termination is made and this Agreement shall 
fotihwith become null and void and there shan be no liability on the part of the Buyer or the 
Seller or their respective directors, officers, and Affiliates, except nothing shall relieve any party 
from liability for fiaud or any breach of this Agreement. 

ARTICLE VTI1 
MISCELLANEOUS 

Section 8.01 Expenses. Except as otherwise declared in Section 5.10 hereof, all costs 
and expenses incurred in connection with this Agreement and the transactions contemp1ated 
hereby shall be paid by the party incurring such costs and expenses. 

Section 8.02 Notices. All notices, requests, consents, claims, demands, waivers and 
other communications hereunder shall be in writing and shall be deemed to have been given (a) 
when delivered by band (with written confumation of receipt); (b) when received by the 
addressee if sent by a nationally recognized overnight courier (receipt requested); (c) on the date 
sent by facs.imile or e-mail of a PDF document (with confirmation of transmission) if sent during 
normal business hours of the recipient, and on the next business day if sent after normal business 
hours ofthe recipient; or (d) on the third day after the date mailed, by certified or registered mail, 
retum receipt requested, postage prepaid. Such communications must be sent to the respective 
pa!ties at the following addresses (or at such other address for a pa1iy as shall be specified in a 
notice given in accordance with this Section): 

Ifto Seller: Public Gas Company, c/o Gas Natural, 
lnc. 
One Cleveland Center 
1375 East 91

b Street 
Cleveland, OH 441 1 4 
Attention: Gregory Osbome 
E-mail: gosborne@egas.net 
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With a copy to: 

lfto Buyer: 

with a copy to: 

Public Gas Company, c/o Gas Natural, 
Inc. 
One Cleveland Center 
1375 East 9Lh Street 
Cleveland, OH 44114 
Attention: Vincent Parisi 
E-mail : vparisi@egas.net 

Kentucky Frontier Gas, LLC 
489llndependence Street, Suite 200 
Wheat Ridge, CO 80033 
Attention: Robert J. Oxford 
Facsimile: 303~422-61 05 
E-mail: igsinc@att.net 

John Hughes, Esq. 
124 West Todd Street 
Frankfort, KY 40601 
E-mail: jnhughes@johnnhughespsc.com 

502 227 7270: Phone 

Section 8.03 Headings. The headings in this Agreement are for reference only and 
shall not affect the interpretation of this Agreement. 

Section 8.04 Severability. If any term or provision oftbis Agreement is invalid, illegal 
or unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not affect 
any other term or provision of this Agreement or invalidate or render unenforceable such term or 
provision in any other jurisdiction. 

Section 8.05 Entire Agreement. This Agreement and the documents to be delivered 
hereunder constitute the sole and entire agreement of the parties to this Agreement with respect 
to the subject matter contained herein, and supersede all prior and contemporaneous 
understandings and agreements, both written and ora1, with cespect to such subject matter. In the 
event of any inconsistency between the statements in the body of this Agreement and the 
documents to be delivered hereunder, the Exhibits and Disclosure Schedules (other than an 
exception expressly set forth as such in the Disclosure Schedules), the statements in the body of 
this Agreement will contra l. 
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Section 8.06 Successors and Assigns. This Agreement shall be binding upon and shall 
inure to the benefit of the parties hereto and their respective successors and permitted assigns. 
Neither party may assign its rights or obligations hereunder without the prior written consent of 
the other party, which consent shall not be unreasonably withheld or delayed. No assignment 
shall relieve the assigning party ofany of its obligations hereunder. 

Section 8.07 No Third-paliy Beneficiaries. This Agreement .is for the sole benefit of 
the parties hereto and their respective successors and permitted assigns and nothing herein, 
express or implied, is intended to or shall confer upon any other person or entity any legal or 
equitable right, beuefrt or remedy of any nature whatsoever under or by reason of tills 
Agreement. 

Section 8.08 Amendment and Modification. Th.is Agreement may only be amended, 
modified or supplemented by an agreement in writing signed by each party hereto. 

Section 8.09 Waiver. No waiver by any party of any of the provis ions hereof shall be 
effective unless explicitly set forth in writing and signed by the party so waiving. No waiver by 
any party shall operate or be construed as a waiver in respect of any failure, breach or default not 
expressly identified by such written waiver, whether of a similar or different character, and 
whether occurring before or after that waiver. No failure to exercise, or delay in exercising, any 
right, remedy, power or privilege arising from th.is Agreement shall operate or be construed as a 
waiver thereof; nor shall any single or partial exercise of any right, remedy, power or privilege 
hereunder pt·ec1ude any other or further exercise thereof or the exercise of any other right, 
remedy, power or privilege. 

Section 8.10 Goveruing Law. This Agreement shall be governed by and construed in 
accordan~e with the internal laws of the Commonwealth of Kentucky without giving effect to 
any choice or conflict of law provision or ru le (whether of the Commonwealth of Kentucky or 
any other jurisdiction). · 

Section 8.11 Submission to Jurisdiction. Any legal suit, action or proceeding arising 
out of or based upon this Agreement or the tnmsactions contemplated hereby may be instituted in 
any federal court of the United States of America or the cou1ts of the Commonwealth of 
Kentucky in the County where Seller or the Purchased Assets are primarily located, and each 
parly irrevocably submits to the exclusive jurisdiction of such courts in any such suit, action or 
proceeding. 

Section 8.12 Waiver of Jury Trial. EACH PARTY ACKNOWLEDGES AND 
AGREES THAT ANY CONTROVERSY WHICH MAY ARISE U~"DER TillS 
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSDES 
AND, THEREFORE1 EACH SUCH PARTY IRREVOCABLY AND 
UNCONDITIONALLY W AlVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY 
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IN RESPECT OF ANY LEGAL ACTION ARISING OUT OF OR RELATING TO TillS 
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. 

Section 8.13 Specific Performance. The parties agree that hreparable damage would 
occur if any provision of this Aw:eement were not performed in accordance with the terms hereof 
and that the parties shall be entitled to specific performance of the terms hereof, in addition to 
any other remedy to which they are entitled at law or in equity. 

Section 8.14 Counterparts. This Agreement may be executed in counterparts, each of 
which shall be deemed an original, but all of which together shall be deemed to be one and the 
same agreement. A signed copy of this Agreement delivered by facsimile, e-mail or other means 
of electronic transmission shall be deemed to have the same legal effect as delivery of an original 
signed copy of this Agreement. 

Section 8.15 Disclosure Schedules. Seller shall update the Disclosure Schedules prior 
to Closing to list any additional matters or events that arise between tb.e Effective Date and the 
Closing Date. 

[SIGNATURE PAGE FOLLOWS] 
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lN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 
executed as of the date first written above by their respective officers thereunto duly 
authorized. 

Public Gas Company 
By Gas Natural, Inc. Hs sole s 
~ 

By: (._·~- -~-,---~;:::-...2::;1~ e::::::::>c~-
Name: GiegJor 'f ::T, 0 $ G~ t 
Title: P/Lf St Dt-t-:i! ~ C £.--:0. 

Kentucky Frontier Gas, LLC 

By: p~~ 
Name: &.6-e,.z! J. Ox G...-d 
Title: 0A.J4er- M~-.q~ c 

(Signature Page to Asset Purchase Agreement] 
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ExhibttB 

BiH of Sale 



Bill of Sale 

For good and valuable consideration, the receipt and adequacy of which are hereby 
acknowledged, PUBLIC GAS COMPANY, a Kentucky corporation (the "Company'' or 
"Seller"), does hereby grant, bargain, transfer, sell, assign, convey and deliver to KENTUCKY 
FRONTIER GAS, LLC, a Colorado limited liability company ("Buyer"), all of its right, title 
and interest in and to the Purchased Assets, as such term is defined in the Asset Purchase 
Agreement, dated as of July_, 2015 (the "Purchase Agreement"), by and between Seller and 
Buyer, to have and to hold the same unto Buyer, its successors and assigns, forever. 

Buyer acknowledges that Seller makes no representation or warranty with respect to the 
assets being conveyed hereby except as specifically set forth in the Pw·chase Agreement. 

Seller for itself, its successors and assigns, hereby covenants and agrees that, at any time 
and from time to time upon the written request of Buyer, Seller will do, execute, acknowledge 
and deliver or cause to be done, executed, acknowledged and delivered, all such further acts, 
deeds, assignments, trunsfers, conveyances, powers of attomey and assurances as may be 
reasonably required by Buyer in order to assign, transfer, set over, convey, assure and confll1ll 
unto and vest in Buyer, its successors and assigns, title to the assets sold, conveyed and 
transferred by this Biil of Sale. 

lN WiTNESS WHEREOF, Seller has duly executed this Bill of Sale effective as of 
[insert date, 20 15]. 

Public Gas Company 
By Gas Natural, Inc. its sole shareholder 

By: ____________________ __ 

Name: ___________ _ 

Title: - - -----------

Kentucky Frontier Gas, LLC 

By: ______________________ _ 

Name: -------------
Title: ------------
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Assignment and Assumption Agreement 

This Assignment and Assumption Agreement (the "Agreement"), is made on this __ 
day of [insert date, 2015] , is by and between PUBLIC GAS COMPANY, a Kentucky 
corporation (the "Company" or "Seller"), and KENTUCKY FRONTIER GAS, LLC, a 
Colorado limited liability company ("Buyer"). 

WHEREAS, Seller and Buyer have entered into a certain Asset Purchase Agreement, 
dated as of July_, 2015 (the "Purchase Agreement"), pursuant to which, among other things, 
Seller has agreed to assign all of its rights, title and interests in, and Buyer has agreed to assume 
all of Seller's duties and obligations under, the Assigned Contracts and Assumed Liabilities (as 
defined in the Purchase Agreement) and attached hereto. 

NOW, THEREFORE, in consideration of the mutual covenants, terms and conditions 
set fo1th herein, and for other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties agree as follows: 

I. Definitions. All capitalized terms used in this Agreement but not otherwise defined 
herein are given the meanings set forth in the Purchase Agreement. 

2. Assignment and Assumgtion. Seller hereby sells, assigns, grants, conveys and transfers 
to Buyer all of Seller's right, title and interest in and to the Assigned Contracts and Assumed 
Liabilities. Buyer hereby accepts such assignment and assumes all of Seller's duties and 
obligations under the Assigned Contracts and the Assumed Liabilities and agrees to pay, perform 
and discharge, as and when due, all of the obligations of Seller under the Assigned Contracts and 
Assumed Liabilities accruing on and after the Closing Date. 

3. Terms of the Purchase Agreement. The terms of the Purchase Agreement, including, but 
not limited to, the representations, warranties, covenants, agreements and indenUlities relating to 
the Assigned Contracts are incorporated herein by this reference. The parties hereto 
acknowledge and agree that the representations, warranties, covenants, agreements and 
indemnities contained in the Purchase Agreement shall not be superseded hereby but shall 
remain in full force and effect to the full extent provided therein . In the event of any conflict or 
inconsistency between the tetms of the Purchase Agreement and the terms hereof, the te1ms of 
the Purchase Agreement shall govern. 

4. Governing Law. 111is Agreement shall be governed by and construed in accordance with 
the internal Jaws of the Commonwealth of Kentucky without giving effect to any choice or 
conflict of law provision or rule (whether of the Commonwealth of Kentucky or any other 
jurisdiction). 

5. Counterparts. 'This Agreement may be executed in co unterpcuts, each of which shaH be 
deemed an original, but all of which together shall be deemed to be one and the same agreement. 
A signed copy of this Agreement delivered by facsimile, email or other means of electronic 



transmission shaH be deemed to have the same Legal effect as delivery of an original signed copy 
of1his Agreement. 

6. Further Assurances. Each of the parties hereto shall execute and deliver, at the 
reasonable request of tbe other party hereto, such additional documents, instruments, 
conveyances and assurances and take such further actions as such other party may reasonably 
request to catTY out the provisions hereof and give effect to the transactions contemplated by this 
Agreement. 

[SIGNATURE PAGE FOLLOWS} 
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IN WITNESS WHEREOF, the parties have executed this Agreement to be effective 
as of the date frrst above written. 

Public Gas CQmpany 
By Gas Natural, Inc. its sole shareholder 

By: __________ _ 
Name:. _______________ _ 

Title:--------------------

Kentucky Frontier Gas, I.J.,C 

By: _____________________ _ 

Name:. ___________ _ 
Title: ___________________ _ 

[Signature Page to Assignment and Assumption Agreement] 
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Disclosure Schedules 
[TO BE UPDATED BY SELLER PRIOR TO CLOSING] 

Section 1.01: Purchased Assets: Substantially all of the assets owned by the Company that are used 
in, or necessary for the ordinary conduct of, the Business, its natural gas distribution business located 
in the Commonwealth of Kentucky counties of Breathitt, Jackson, Johnson, Lawrence, Lee, 
Magoffin, Morgan, and Wolfe including, but not limited to all pipelines, meters, inventory 
(including gas), work in progress, rights of way, licenses, easements, pipeline interconnections, 
office equipment, leases, fixtures, machinery, equipment, pipe vehicles and Seller's flies and 
records pertaining to the same. A list of assets is attached hereto as Exhibit 1.01-A 

Section 1.02: Excluded Assets; Cash and cash equivalents. [To be defined]. 

Section 1.03(a): Assigned Contracts: [To be determined]. 

Section 1.03(b): Excluded Liabilities: [To be determined]. 

Section 1.04: Allocation of Purchase Price: [To be determined] . 

Section 3.03: Seller's Required Consents: The consent of the KPSC; consent of Seller's 
lenders; any consent required to transfer the Assigned Contracts. 

Schedule 3.09: Financial Statements: Attached as Exhibit 3.09-A. 

Schedule 5.08: Customer Credit and Prepayments 

Schedule 6:02: Employee Benefit Plans: [To be defined]. 



PUBLIC GAS COMPANY i'JC. 
SUMMARY BALANCE SHEET USED MONTHLY 

Period and Year to Date 

For the Perlod rrom June 1, 2015to June 'JO, 2015 

C uuant Period Yaor toOal<l 

ASSETS 

PROPERTY. PLANT & EQUIPMEI-IT 

r 
Land I Buildings 82.e1g.9s 82,919.95 

Main Line•. Meters, SLBilons & Eqpm1 361,872.72 S81,872.72 

Pipeline 2.361 ,867 .62 2.,361 ,007,62 

I 
Toas & Equipment 220,987.78 2.20,9!7.78 

Fumlture & Fixlureo 7,~35.99 7,~35.99 

Vehicles 166,113.29 166,113.29 

Acx:umulated Depredation -t,340,2.71.87 -1 .3~0.271 .87 

Not Plenl 1,6a0,725 .~8 1 ,800. 725.48 ~ 

Construcllon 'Nark In Progress 228,211.51 228.211.61 I Total Propeny, Plant & Equipment 2,0BB.936.99 2,088,9S8.9Q 

j 
• 

CURRENT ASSETS 

Cesh 44,400.96 o\4,400.98 

PeltyCe•h 300.00 soo.oo 
Accounts Receivable 158,624.67 158,824.67 

Related Peny RecelvebiM 104,557.54 104 , 8.57 .~ 

Depooil• 274.00 274.00 

lnven1ol)' 33,056.63 33,056.63 

Prepaid &penus 1,200.00 1,200.00 

UnreCOYered Gas Co!.! 34,741.14 34,741.H 

Accrued Account.. RSC<!Jvable 19,252.69 19,252.69 

TOial Current Mselo 398.707 .83 396,707.63 

OTHER ASSETS 

Fronchlse Acqufo~lon 

Goodwill 263,424.87 28'J,424 .ll7 

Rale Cllse Costs 2,494 .03 2,494.03 

Deferred Tax ~set- Silort Term -33,804.00 ·33.804.00 

Oererred Tax~set- Long Term 535 ,232.11 535.232.11 

Total Other As$el.s 787 .3~7.01 787,347.01 

TOTAL ASSETS J,272,9g, .83 3,272,991.63 

Exhibit 1.01-A 



LIABIUl1ES & SHAREHOLDER'S EQUITY 

SHAREHOLDER'S EQUITY 

Common stock 

Paid-In-Capital 

Dividends Paid 

Releinod Earning• (Leos) Prior 

Relelned Eomlng• (Loso) Currer]l 

TOTAL SHAREHOLDER'S EQUITY 

CURRENT LIABilrTIES 

Noles Pqyable 

Trade Accounls Payable 

Gas Accounts Payable 

Pipeline Imbalance 

Budget Bal Owed to Cuslomers 

Customer Depo•lts 

Related Patty Payable 

.._.sal Reliramenl Obligation 

AcCfued UabiiiUes 

Accrued Tall~ 

Tolal Current liabilill<:s 

DEFERRED CR.EDrTS 

Deterred Compenoallon 

Doferred Taxes Llabli!y 

Tole! Defered Credit• 

TOTAL LIABILrTI ES 

TOTAL LIABILITIES ~SHAREHOLDER'S EQUI1Y 

PUBUC GAS COMPANY INC. 
SUMMARY BAUINCE SHEET USED MONTHLY 

P..-lod and Y .. r to Date 

For !he Per1od from June · f. 20 IS to June 30, 2015 

Currant Period Year t o Date 

100,000.00 100,000.00 

2,1 18 ,821.09 2,11 8,82!.0S 

-251 , 951.2~ -251 ,951 .24 

-38,939,-15 -38,939.-15 

i.927,930.40 1,927 ,93(),40 

23,5S0.17 23,560. 17 

17.092.65 17,092 .55 

108 ,525.00 108,525.00 

542,407,67 542 ,-407.67 

10,S96.16 10,395.15 

8.~.59 8 ,994 .58 

710,975.23 710,975.23 

634 ,086.00 634,086.00 

834,066.00 634,066,00 

-1,345,051.23 -I ,3-45,061.23 

3,272.991 ,6:) 3,272,991 .63 

Exhibit 1.01-A 



PUBLIC GAS COMPANY NC. 

SUMMARY NCOME STATEMENT USED MONTHLY 
Period and Year lo Date 

Fortl1e PeriOd from June 1, Z015to June 30. 2015 

Currant Per1od Year IoDate 

OPERATING REVENUE 

UTILITY REVENUE 

Gas Sales Residential 5.448.01 327.563.30 

Ga" Sales Commercial 6,325.47 sa2.509.-o!S 

Gas Sales Govemmenlel 

Sttrvice Charges 1~,2~0.00 9S.:l60.00 

SerVIce Revonuo 310.00 3 ,8~0.00 

OH"'r liAise Saieo -68.H -1,043.13 

T olaf Utlllty Revenue 27.265.01. 808.210.62 

T 0!31 Operating Revenue 27.265.04 608,219.62 

PURCHASE GAS COST 

Purcho..es Gas Co• I 11,098.58 415.G00.01 

PUfchase• Gas Cosl-OeferTed 3,662.39 31,613.55 

- - -·--
Total Purchase Gas Co•t 14,760.97 447,279.56 

GROSS MARGR-1 12,501..07 360.940.00 

GROSS MARGIN PERCENTAGE 0.40 0.45 

OPERATING EXPENSE 

orreet Labar 0,673.02 81,689.43 

Benerts 5,s:>3.6<l 29,517 .02 

OperB11ons Expense 14,720.89 108,118.60 

Corpor.Jie Oveme<>d 12.205.23 85,605.G9 

RTU Measure Expenoe 

Professional Fees 2,408.06 ~.590.08 

Maintenanca 1,331 .29 10,267.37 

Depreciation 11 ,J02.78 67,962.86 

Insurance 15.57&15 

Taxes Other Than lnCXlme 5,233.77 23,081.96 

I Tolal Operatlno Expenses 62.807.50 446.417.48 

INCOME (LOSS) FROM OPERATION -50.303.43 ~4.H7.42 

OTHER INCOME (EXPENSE) 

Otn..- Mise rnco:ne (Experua) -2n.11 6,~95.118 

lnlerest tncema (Expense) 628.64 9,006.98 

Propane Sales 216.16 ~.979. 16 

COG Propane 

Penaf(\e-s 1 ,918.2~ 

Gain (lou) en sale or asse\3 

Gain on 6&'1J .. Ir' PIXch .. e Price 

Total Olhef Income (Expense) -461l.69 -20,453 .86 5 

ln<XXll<l (loss) Bolere lr>eomo Taxa~ -49,633.74 -64,013.58 
l 
I 

Income Taxes I 
OB/05115 8:19 :57 AM ~ I I 



State CUrrent Income Tax Expense 

Provision for lnoome Taxes -Oelerred 

NET INCOME (LOSS) 

PUBLIC GAS COMPANY NC. 

SUMMARY NCOME STATEMENT USED MONTHLY 
Period and Year to Dale 

For the Period [com June 1, 20151o June ~o. 2015 

Currattt Period Y aar to Data 

-19,519.87 -25,074.11 

-19,519.87 -25,074.1 1 

-30,313.87 -38,939.45 

08/05/1 S 8:19:58 AM 
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Exhibit 3.Q9-A 

FlxedAssel- Book Value 01 

PUBUC GAS COMP AN'( INC. 

Flted AsS<lt FA PosOoo Oalo AKer. 01~1/1 5 •. 02125115 

Group T oloi.:FAPos11ngGroup 

Dl>po•il 

Acqulsltlon Addftlonb DI>;XJsa/11 Acquisition Deprvd!!Uon Oepn!daUon h De~tlaUon h 

Cos1121Jlll~ Period Period Cost 02125/15 11131/H Pe!ied Period 

Group Total: CIMP 160,813.88 -1 ,96121 0.00 158,851.67 0.00 0.00 0.00 

Group Tolal: EQUIPUENT 194,731.60 0.00 0.00 194,7ll.60 -60,234.21 -1,183.11 0.00 

Group ToUt METERS 306.580.72 0.00 0.00 306,5W.71 ·186.993.19 -935.29 0.00 

Group T olal: OFACE 7,.05.99 0.00 0.00 7,435.99 -2,508.35 -.59.70 0.00 

GrOIJfl Total: PIPEUNES 2,)63,919.62 0.00 0.00 2,)63,.919.62 -907,lJSJO -4 ,~96.91 0.00 

Group Total: REGUI.ATORS 55,292.00 0.00 0.00 55,19200 -JO,a.l4J8 f'/5.19 0.00 

Group Total: SlGNS J,5j0.00 0.00 0.00 3,550.00 -.591.60 -29.58 0.00 

Group Totai:STR\!CT W' 82,919.95 0.00 0.00 82,919.95 ·2S,645.65 ~86.).)0 0.00 

Group Totat TOOLS :n, 706.18 0.00 0.00 22,706.18 -3,922.69 -181.71 0.00 

Group Tolat VEHCLES 166,113.29 0.00 0.00 166.1 IJ.29 -Sl,JJJ.n -l,40S.I9 0.00 

Totll 3,)~.063.2) ·1,962.21 0.00 3)62,101.02 -1,.2'12,309.14 ·11,334.98 0.00 

Depn(elaUon 

oon5/!5 

0.00 

- 61 .~ 17.32 

-187,928.48 

-2,568.05 

-911,73121 

-31,019.57 

-621.18 

-30,510.95 

-4,104.40 

-53,741.96 

·1,2&l,6H.I2 

FebnJary25,2015 3:S2PM 

P"se I 

jpl«man 

Boox Valu t Book Value 

12/31/l~ 02125115 

160,81J.SS 158,851.61 

IH,497.39 IJJ,J1(2J 

119,587.53 118,651211 

~.927.~ 4,867.94 

1,45G.684.J2 l,m,I&HI 

U,447.62 24,272.() 

2,958.40 2,923.82 

54,2700 52,409.00 

18,7&H9 11!,601.73 

ll4,a9.52 112.371J3 

2,091,154.09 2,0?S.~56.90 

I 
~ 
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P.S.C. Ky. Adoption Notice No. _1 __ 

ADOPTION NOTICE 

The undersigned ___ Kentucky Frontier Gas LLC _ _____ _ 
(Name of Utility) System 

of _ Prestonsburg , KY __________ ___ hereby adopts, ratifies, 

and makes its own, in every respect as if the same had been originally filed and posted 

by it, all tariffs and supplements containing rates, rules and regulations for furnishing 

_natural gas _ service at Breathitt. Jackson. Lawrence. Lee. Magoffin. Morgan. and 

Wolfe counties in the Commonwealth of Kentucky, filed with the Publ ic Service 

Commission of Kentucky by __ Public Gas Company_ of Jackson, KY _ __ _ 

(Name of Predecessor) 

and in effect on the 31 __ day of _December ____ , 2015_, the date on 

which the public service business of the said _Public Gas _______ _ 

(Name of Predecessor) 

was taken over by it. 

This notice is issued on the 31 day of December _____ _ 

2015_, in conformity with 807 KAR 5:011, Section 11, of the Regulations for the filing 

of Tariffs of Public Utilities with the Public Service Commission of Kentucky. 

_Kentucky Frontier Gas LLC_ 

By 

Authorized by Ky.P.S.C. Order No. _____ _ 
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Exhibit 5 

BACKGROUND: 
Kentucky Frontier Gas, LLC is a Colorado limited liability company authorized to 

do business in Kentucky. The LLC was formed in 2005 by members Robert Oxford, 
Steven Shute, Larry J. Rich, and Industrial Gas Services, Inc. These are the Managing 
partners. 

Frontier acquired 100% ownership in the Floyd County Gas system (aka East 
Kentucky Utilities), Mike Little Gas Company, Belfry Gas system, and the farm taps of 
Kinzer Drilling Company and Alert Gas and Oil Company, effective Dec. 1, 2008. These 
acquisitions were purchased through an SEA-guaranteed loan. Frontier has operated the 
gas systems of these companies and served their residential and commercial customers, 
numbering over 2,000, for more than six years. 

Frontier acquired Auxier Road Gas Company, Cow Creek Gas Company, Dema 
Gas Company, and Farm Taps from Interstate Gas Company in early 2010, through a 
USDA-guaranteed loan. In January 2010, Frontier leased and moved into ARGC's office 
and shop complex in Prestonsburg. 

In 2012 through another SEA-guaranteed loan, Frontier acquired the customers 
and assets of BTU Gas in Magoffm County, adding 500 more customers. Two other tiny 
gas utility systems were added in the towns of Phelps and Blaine, KY. The company 
currently has 4,000 residential and commercial customers. Frontier now has nine full time 
technicians and an office staff of five. 

Frontier operated the various systems under their existing and separate rates for a 
few years. In 2013, the Kentucky Public Service Commission (PSC) granted a 
consolidated rate structure for all Frontier customers . The new rate structure has 
improved the company's fmancial performance and is well-positioned to make the next 
step in its growth with the acquisition of Public. 

Kentucky Frontier Gas has signed an Asset Purchase Agreement to purchase the 
utility assets of Public Gas for $1 ,900,000. Frontier's owners will provide $400,000 in 
equity for the transaction. 

The acquisition of Public Gas will add 1, 725 customers, bringing Frontier's total 
customer base to 5,700. Frontier's management believes that based on their experience a 
customer base of 5,000 or more is well past the threshold of profitability for a gas 
distribution business. Many common utility functions are enhanced by a common, central 
organization. They believe this acquisition will significantly improve the financial 
position of both Frontier and Public Gas. Projections provided by Frontier show the 



acquisition will generate incremental revenues with a DSCR of almost 3: 1 for the 
additional debt. 

PROJECT: 

Public Gas serves Jackson and towns along the Parkway west of Salyersville. 
Public Gas was built in the early 1980s as the distribution arm of Jefferson Gas, which 
produces, gathers and transports gas east and south of Lexington. Public is a perfect bolt
on acquisition for Frontier. The main service areas in Jackson, Campton, Lee City & 
Hazel Green are located along the Mountain Parkway, and just west of the Sigma and 
BTU systems that Frontier now operates. Public Gas also has hundreds of farm taps off 
Jefferson Gas in the same counties where Frontier has farm taps. 

The parent of Public- Gas Natural (symbol EGAS)- is a public company based in 
Ohio with about 80,000 meters including utilities in other states. Gas Natural has major 
growth in its utilities in Maine and North Carolina. The company bought Public Gas in 
2012 expecting to buy up other small gas utilities in the area. But that didn' t happen 
quickly enough, and Public Gas is too small for a public company to operate as a stand
alone utility in a separate state. The company had a major corporate shakeup in 2014, 
resulting in the sale of systems in Wyoming and Montana, and now Public Gas in 
Kentucky. 

The total cost of the purchase is $1.9 million, or approximately $1 ,100 per 
customer. Frontier has purchased most of its systems on the industry standard of $1 ,000 
per meter, plus other factors such as gas volume and growth potential. Nationally, gas 
utility acquisitions over the last 10 years have averaged $2,000 per meter, with some 
systems bringing as high as $4,000 per meter. 

The resulting purchase prices are about 2x Book Value. The combined Frontier 
Gas entity also significantly exceeds the standard gas utility valuation of 1 Ox EBITDA. 

Public's 50 miles of pipe and 1,725 meters are located adjacent to Frontier's 
existing system, and will be added to Frontier' s 300 miles of mains and 4,000 meters. 
Public sells about 120,000 MCF per year compared with Frontier at about 350k. The 
deal includes vehicles, construction equipment and other assets that can be used across 
the Frontier system. Public Gas has 4 field operating workers and 2 office staff, and 
Frontier intends to maintain that staffmg level. 

Frontier can combine the Public field & office staff and equipment as needed with 
other Frontier operations along the Parkway, to make all operations more efficient. 
Frontier expects to retain all6 current Public employees, at average wages of almost $15 



per hour, along with generous benefits and pension plan. Even so, the owners believe 
Frontier can run Public Gas for $200,000 per year less than Gas Natural. 

There are good potential growth areas for Public along the well-traveled Mountain 
Parkway, including some small nearby acquisitions. Over the next few years Frontier 
plans new extensions to customers, upgrades to a few sections of older system in Jackson, 
and Automated Meter Reading or radio AMR for Public customers. 

Frontier intends to centrally manage the utilities from the Prestonsburg office. 
Operating personnel will be assigned to work on any system. The effect of Frontier 
ownership should be transparent to Public Gas customers; and in fact Frontier has 
markedly improved customer service for most of its previous acquisitions. For Public 
Gas, the Jackson office will remain open, the same familiar workers will run the Public 
system, and the same Public phone number will ring into a Prestonsburg-area office, all 
maximizing efficiency. 

The Kentucky PSC allows gas distributors to pass through to their customers the 
actual cost of gas from their suppliers. Gas costs are adjusted quarterly. The utility 
recovers the full cost of the gas through a Commodity Balancing Account, which tracks 
price increases and decreases and periodically adjusts the price to the consumer to zero 
out the CBA balance. If the CBA is run as it should be, there is no risk to the utility from 
price volatility. 

Frontier purchases its gas for its current systems from several large local producers 
and transmission pipelines operated by EQT and Columbia. Public Gas is supplied 
mostly by its former parent Jefferson Gas Pipeline. Frontier will work with Jefferson to 
ensure a reliable and economic supply of gas. 

The company was nominated by CTBI and honored by SBA in 2011 as one of 
Kentucky's "SBA Success Stories." 

Frontier holds all assets and liabilities of all companies acquired. Frontier LLC 
members will hold the following ownership (percentages may vary slightly): 

a. Industrial Gas Services, Inc. (IGS) (8 .0%) was created by Robert Oxford 
in 1972. IGS works to provide energy solutions to large industrial customers, 
including drilling and exploration, delivery pipelines and gas transportation and 
management services. In the 1990s, IGS surveyed over 100 rural and small town 
communities in the U.S. that do not have natural gas service. As the result of 
these surveys, IGS worked on numerous several gas distribution projects. 

b. Bob Oxford (24.7%) has worked on many gas production, gathering, 
processing, pipeline & distribution projects. From 1994-98, Bob Oxford through 



IGS was a founder and principal of Frontier Energy, a gas utility start-up serving 7 
counties in northwestern North Carolina. 

c. Larry Rich (16.7%) has an MBA and was formerly a regional operations 
manager with a large southeastern gas utility. He helped with initial construction 
and operation of Frontier Energy in NC. 

d. Steven Shute (50.6%) is a professional engineer and owner of Pinedale 
Natural Gas and co-founder of Frontier Energy in NC. 

Founded 10 years ago, Kentucky Frontier studied more than a dozen small gas 
distribution companies in eastern Kentucky. These utilities were all similar: they served 
40 or 100 or 400 or 1000 customers, mostly small residential and commercial accounts; 
their annual gas volume had not reached a critical mass to achieve profitability; and most 
had negative equity and large debts. Due to chronic operating losses, these utilities were 
unable to pay their loans or form capital to market their services or expand systems; they 
weren't usually able to comply with federal & state regulations for pipeline safety, 
training and utility reporting; and there was little or no prospect for significant change in 
their financial outlook. 

The consolidation of these utilities into Frontier has created a critical mass which 
is financially viable. Many utility functions such as billing, accounting, customer calls, 
emergency response, operator training and regulatory compliance are enhanced by a 
common, central organization. 

MANAGEMENT: Steven Shute, PE. BS Electrical Engineering, Kansas State 
University. Professional Engineer. Mr. Shute worked with Conoco's petroleum & 
natural gas pipeline divisions for 3 years. He spent 11 years with KN Energy in technical 
and executive positions. KN (Kansas-Nebraska Natural Gas, now GE Source Gas) 
operates utilities with over 400,000 customers. Mr. Shute was General Manager and 
Chief Engineer of a KN division with 25,000 meters. 

In 1991 Mr. Shute founded Pipeline Solutions, Inc. (PSI) and has served as 
consultant, founder and owner of several small gas utilities nationwide. Following are 
some of those projects: 

• Pinedale Natural Gas in Wyoming, Inc. 1993, 1400 customers, 100% owned. 
• Town of Walden, Colorado, started 1994; PNG operates this system with 900 

meters. 
• Frontier Energy, North Carolina, started 1995; sold interest in 1998. 
• Wendover Gas, Utah-Nevada; started 1997, 800 meters, consultant & 40% owner. 



• Alpine Natl Gas, California, started 2000, 1500 meters, consultant & minor 
interest. 

• Kentucky Frontier Gas, started 2005, now 4000 meters , consultant & 51 % owner. 

Robert Oxford. BS Mechanical Engineering, Louisiana State University. Bob 
Oxford is a petroleum engineer with 50+ years of work in natural gas exploration and 
production, pipelines and other projects through his company Industrial Gas Services, 
Inc. Bob started IGS in 1972 to build pipelines, drill wells and supply large industrial 
users who were once captive to their gas utility. He and Steve Shute founded Frontier 
Energy in North Carolina, reported as the largest start up gas utility project in the U.S. in 
35 years. Oxford is a Managing Member based in Colorado. He oversee gas 
management and acquisition matters. 

Larry Rich BA Management, Guilford College; MBA Babcock School of 
Management, Wake Forest University. Mr. Rich has been employed in the natural gas 
industry for over 30 years, including 20 years with Piedmont Natural Gas Company as 
manager of operations of Greensboro and High Point, North Carolina gas systems. 

Mr. Rich worked with Oxford & Shute in the startup, construction and operations 
of Frontier Energy, a new gas utility in North Carolina. Mr. Rich served as a consultant 
for Heath & Associates on numerous gas distribution projects, and in 2003-2004 was a 
consultant for Coos County, Oregon, in the design and construction of a 60 mile 12-inch 
gas transmission pipeline network. 
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Trusr BanK, Inc. 
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August 31, 2015 

Steve Shute 
Kentucky Frontier Gas 
PO Box 408 
Prestonsburg} KY 41653 

buildtng communittes ... built on trust 

1-16 i\orth Mavo Tr.11l 
l'tke\ille, KcnllKk\' 41 01 -14'12 

RE: Kentucky Frontier Gas application to purchase Public Gas 

Dear Steve: 

This letter is to confirm that Kentucky Frontier Gas has applied for financing of the proposed 
Public Gas purchase transaction with Community Trust Bank. 

We are in the process of analyzing the financial projections and assumptions forecast by 
Frontier, as well as the historical performance of Frontier and Public. We plan to present the 
application to our Senior Loan Committee in the next week or two for consideration. 

If the loan is approved by the bank, we will then submit it to SBA for their authorization. We do 
not have any reason to believe SBA would not find the application eligible, as they have 
deemed Frontier eligible for two previous loans. Additionally} Frontier was honored by the 
Kentucky District Office of SBA as a "Success Story" a few years ago. 

Frontier has performed well on its two other SBA loans and one USDA-guaranteed loan with 
CTB, including two fairly large transactions financed in 2008 and 2010. If approved, we 
anticipate the pricing structure and term for this loan should be similar to those prior loans. 

We consider Frontier a valuable customer and are working diligently on the financing for this 
transaction. We have confidence it can be completed in a reasonable timeframe, assuming 
approval by Senior Loan Committee and SBA. 

Please feel free to contact me if you have any questions or need additional information about 
the loan process. 

SJ;tg~ 
Terry L. Spears 
SBA Small Business Banking Officer 



AI Community 
..... Trust·Banl(, me. 
CREDIT REQUESTED 
Type of Credit Requested 

[81Tenn Loan Dune of Credit Oother 

BUSINESS CREDIT APPLICATION 

If Other. please specify I Amount Requested I Primary Use/Purpose of the Loan 
$1 .500,000.00 PURCHASE GAS UTILITY ASSETS 

Sources of Repayment-Alimony, chHd 1upport or 1eparate meFJtenance income need not be revealed if you do not wish to have it considered u a buis for repe'finQ this obligation 

Primary CASH FLOW FROM UTILITY OPS 1 Secondary_ 

Value 
$1,900,000.00 

BUSINESS INFORMATION 
Legal Business Name!Borrowing Entity (Company) I Annual Gross Sales I # Employees 
KENTUCKY FRONTIER GAS LLC 4,000,000.00 14 
Street Address .I City l County J State I Zip Code 
2963 ROUTE 321 NORTH PRESTONSBURG FLOYD KY 41653 
Phonj Number ...Business.. N I Type of Business .~ Description of Business (ProducVService Provided) 
606 886-2431 Lim ited Liability Campa NATURAL GAS UTILITY 
Year Business Established I Years as Current Ov.fler I Existing Customer I Loan Customer Since I Primary Business Contact Name 
2005 10 181 Yes 0 No 2008 STEVEN SHUTE 
Business Net Profit (after owners' salal) 
YTD: Most Recent Year-End: I Previous Year-End: 

OWNERS 
Name I Title I Home Address I How Long 
STEVEN SHUTE MEMBERMGR ALL INFO ON FILE 8 0 
Homer hone I SSN I Annual Gross Personal Income I Monthly Housing Payment I Net Worth Outside of Business I % Ov.flership 

51 .00% 

Name 1 nue I Home Address I How Long 
ROBERT OXFORD MEMBERMGR ALL INFO ON FILE 
Home thane I SSN I Annual Gross Personal Income I Monthly Housing Payment I Net Worth Outside of Business I % Ov.flership 

35.00% 

U Check here if additional owners/guarantors and attach additional Business Credit Applications containing information and signatures. 
PERSONAL GUARANTORS 
Name Address SSN 

BUSINESS BANK REFERENCES 
CTB Accounts Average Balance Other Financial Institution Accounts Average Balance Name of Financial Institution 

bJBusiness Checking 

0 Business Checking 

bJBusiness Checking 

0Business Checking 

0Business Checking 0Business Checking 

CURRENT BUSINESS DEBT INFORMATION 
Payable To Line or Loan Balance/Amount of Line Monthly Pymt Collateral 

BUSINESS TRADE REFERENCES (List two major suppliers) 
Business Name I Contact Person I Phone Number 

L 
I L L 

OTHER INFORMATION If ves to anv of the following questions, tJ/ease extJ/ain. (Attach an additional tJaqeJ 
Please answer the follo..,.;ng questions for the business and owner(s): Business Owner 
1. Are there any claims or lawsuits pending? g Yes ~No g Yes ~No 
2. Are any State or Federal Income, Withholding, Sates or Property taxes delinquent? D Yes 181 No D Yes 181 No 
3. Does any liability exist for any amounts via leases, guaranties, commitments or other contingency agreements? D Yes 181 No D Yes 181 No 
4. Have there been any bankruptcies or judgments? D Yes 181 No D Yes 181 No 
5. Is any collateral offered to CTB currently pledged to other creditors? B Yes ~No BYes ~No 
6. Are any assets held in a Trust? Yes No Yes No 

HMDA Reportable? 181 No DYes 

STOP! Complete this section only if HMDA applies (home purchase, refinance, home Improvement of dwelling) 
The follooMng information is requested by the Federal Government for certain types of loans related to a dwelling in order to monitor the lender's compliance with equal credit 
opportunity, fair housing and home mortgage disclosure laws. You are not required to furnish this information, but are encouraged to do so. The law provides that a lender may 
discriminate neither on the basis of this informa tion, nor on 'Nhether you choose to furnish il If you furnish the information, please provide both ethnicity and race. For race , you 
may check more than one designation. If you do not furnish ethnicity, race, or sex, under Federal regulations, this lender is required to note the information on the basis of visual 
observation or surname. If you do not wish to furnish the information , please check the box below. 

APPLICANT I do not wish to fum ish this information CO-APPLICANT I do not wish to furnish this information 
Ethnici Ethnici 
Race: Race: 
Sex: Sex: 

CERTIFICATION AND SIGNATURES 
I certify that everything stated in this application is corred and is submitted to induce the bank to grant credit to me. The Bank is authorized to check my credit and employment 

history and to answer any questions about its credit experience with me. This application Wll be retained by the Bank "Nttether or not my appfication is approved. It Is understood 
that this may not be a complete application and that Community Trust Bank, Inc. may need additional information to property evaluate the credit request 

If your application for business credit is denied you have the right to a written statement of the specific reasons for the denial. To obtain the statement, please send your 
written request to Community Trust Bank, Ann: Commercial Loan Dept., P.O. Box 29.47, Pikeville , KY 41502, >Mthin 60 days from the date you are notified of our decision. 
We -Mil send you a 'Mit1en statement of the reasons for the denial 'Within 30 days of receiving your request for the statement. 

Notice: The federal Equal Credit Opportunity Act prohibits creditors from discriminating against credit applicants on the basis of race , color, religion, national origin , sex, marital 
status, age (provided the applicant has the capacity to enter into a binding contrad) ; because aU or part of the applicant's income derives from any pu~ic assistance program: or 
because the app6cant has in good faith exercised any right under the Consumer Credit Protection Act The federal agency that administers compfiance with this law concerning 
this credftori.s: Federal Reserve Consumer Help Center, PO Box 1200, Minneapolis, MN 55.(80. 

Acknowledgment The undersigned hereby acknovAedges receipt of this Notice of Right to Request Specific Reason(s) for Credit Denial on the Date indicated. 

SIGNATURE(S) 

x. ______________________________ _ 

x. __________________________ __ 

x. ________________________ ___ 

X 

Loan Officer Name 
STEVE BELCHER 
Decision 
APPROVAL 

Last Revised: September, 2012 

0 Joint Applicant 181 Guarantor 0 C<>-Signer 

0 Joint Applicant 0 Guarantor 0 C<>-Signer 

0 Joint Applicant 0 Guarantor D C<>-Signer 

0 Joint Applicant 0 Guarantor 0 C<>-Signer 

TITLE, If applicable DATE 

Mal1tet Address 
PO Box 29.(7, Pikeville, KY 41502 

Save Print Transmit 

Credit Administration LN-00036 
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Provide the fo/lowinq information with your application (New Borrowers and/or Loan Requests of $10,000 orqreater): 
Most recent year-end business financial statements 3 years 
Most recent year's business tax returns Not required if financial statements are reviewed or audited by an accountino firm . 3 years 
Current interim business financial statement if your past year end or tax return is more than 6 months old if applicable 
Complete copy of personal tax returns of any person ownino 25% or more of the company 3 years 
Personal financial statement for any principal ownino 25'.0 or more of the company please provide 

Last Revised: September, 2012 Credit Administration LN~0036 



EXHIBIT 7 



Form M: Customer Debt Schedule 

Customer Name: Kentucky Frontier Gas LLC 

Date: 7/23/201 5 

Loan 

Lender Type1 

CTB-SBA Loan T 

CTB-SBA #2 T 

CTB-USDA #1 T 

CTB-USDA #2 T 

CTB-Tacoma Access T 

CTB-20 15 Tacoma T 

CTB-2015 Ch Si lver T 

CTB-F350 T 

T OTALS 

CTB new Public T 

TOTALS 

1. Enter one of the fo llowing choices : 
T- Term Loan 
L -Line of Credit 
D - Demand 

C ustomer 

last Revised : 2007/04/19 

Scheduled 

Commitment/Loan Interest Payment Payment 

Balance Rate FixedN a r ia ble F requency2 Amount 3 

$ 648,906 3.75% v Monthly $ 16,889 

203,820 5% F Monthly 1,883 

1 '176,515 6% v Monthly 13 ,277 

130,724 6% v Monthly 1,475 

8,041 3.50% F Monthly 587 

19,650 2.99% F Monthly 365 

31,332 2.99% F Monthly 610 

31,495 2.99% F Monthly 614 

$ 2,250,481 5.14% $ 35,701 

1,500,000 5.00% 9,899 

$ 3,750,481 5.08% $ 45,601 

2. Enter monthly, quarterly, annually, etc. 3. Enter N/ A for demand notes, lines of credit, and floor plans. 

Date 
Provided By: 

Credit Administration 

Form : LN-00014 

CRAD-0014-02 



11:19 AM 

07/28/15 

Accrual Basis 

Kentucky Frontier Gas, LLC 
Balance Sheet 

ASSETS 
Current Assets 

Checkl ng/Savlngs 
131 ·Cash· Bank Accounts 

131.0 ·Petty Cash 

As of May 31, 2015 

131.2 · Comm Trust Bank Oper 4002506337 
131.3 · Comm Trust Payroll #4002507509 
131.6 · Comm Trust ACH #4003210277 
131.7 • CTB Savings #5001856760 

Total131 · Cash· Bank Accounts 

Total Checking/Savings 

Accounts Receivable 
142 · Customer Accounts Receivable 
143 · Other Accounts Receivable 

148 • Due from DLR 
143 · Other Accounts Receivable· Other 

Tota1143 ·Other Accounts Receivable 

145 · Due From Quality Gas 

Total Accounts Receivable 

Other Current Assets 
108.09 • CC • Accum Depree 
108.11 · BTU-Accumulated Depr 
115.0 · Consol ·Ace Depreciation 
146 · Reimbursement Receivable 
147 · N/R • Fontaine Williams 
173 · Organizational Account 

Start Up Costs 
SBA Origination Fees 
USDA Origination Fees 
115 ·Accumulated Amort· Start Up 
Start Up Costs -Other 

Total Start Up Costs 

Total 173 · Organ izational Account 

Total Other Current Assets 

Total Current Assets 

Fixed Assets 
101 · Utility Plant 

101 .0 · Utility Plant· consolidated 
376 · Meters - Consolidated 
376.0 • ltrons 
377 · Meter Sets 
378 · Regulators 

Total 101.0 ·Utility Plant· consolidated 

101.1 · East Kentucky Utility Plant 
General Plant 

394.1 ·Tools, Shop & Garage Equip 

Total General Plant 

114.1 · Gas Plant Acquisition Ad) 
376.01 · Mains 
380.01 · Services 
381.01 ·Meters 
382.01 • New Meter Install 
382.02 · EKU -Line Replacement 
114.1 · Gas Plant Acquis ition Adj ·Other 

Total114.1 ·Gas Plant Acqu isition Ad) 

May 31 , 15 

300.00 
216,217.38 

1,149.54 
1.21 

301 ,508.42 

519,176.55 

519,176.55 

258,126.40 

53,000.00 
36,087.52 

40,390.63 
17,464 .00 

-29,970.00 
298.98 

89,087.52 

28,232.80 

375,446.72 

-58,915.00 
-32,880.00 

-6,484.00 
42,000.00 

984.54 

28,1 83.61 

39,050.38 
7,250.64 

21 ,371 .58 
2,957.50 

28,183.61 

-27, 11 0.85 

867,512.42 

70,630.10 

891 .00 

6,015.91 
11,878.36 
16,101 .58 

475.05 
650.00 

955,369.74 

891.00 

990,490.64 

Page 1 



11:19 AM 

07/28/15 

Accrual Basis 

Kentucky Frontier Gas, LLC 
Balance Sheet 
As of May 31, 2015 

115.1 · Accumulated Provision for Amort 

Total101 .1 ·East Kentucky Utility Plant 

101.2 · Mike Little Gas Plant 
114.2 · Gas Plant Acquisition Adj 

376.22 · Mains 
380.22 · Services 
381.22 · Meters 
381.23 · Line Replacement 
114.2 ·Gas Plant Acquisition Adj ·Other 

Total 114.2 · Gas Plant Acquisition Adj 

115.2 · Accum Prov for Amort of Gas PI 

Total101.2 ·Mike Little Gas Plant 

101.3 · Belfry Utility Plant 
114.3 ·Gas Plant Acquisition Adj 

376.33 · Mains 
376.331 • Mains - Comp Cons! 
376.34 · Mains Self- Line Replacement 
380.33 · Services 
381 .32 ·Regulators 
381.33 • Meters 
381 .34 ·Meter & Regulator- FSM 
382.22 · New Mater Installation 
114.3 · Gas Plant Acqulsltlon Adj -Other 

Total114.3 ·Gas Plant Acquisition Adj 

115.3 · Accum Prov for Amort of Gas PI 

Total 101.3 ·Belfry Utility Plant 

101.4 ·Alert Farm Taps Utility Plant 
Distribution Plant 

381.4 · Meters 

Total Distribution Plant 

114.4 ·Gas Plant Acquisition Adj 
376.44 • Mains 
380.44 • Services 
381.44 • Meters 
382.44 · New Meter Installation 

Total114.4 · Gas Plant Acquis i tion Adj 

115.4 · Accum Prov for Amort of Gas PI 

Total101.4 ·Alert Farm Taps Utility Plant 

101.8 · Peoples Gas Utility Plant 
114.81 ·Gas Plant Acq Adj • KFG 

376.88 • Mains 
377.88 · Main Replacement- Phelps 
380.88 · Services 
382.88 · New Meter Install 
114.81 ·Gas Plant Acq Adj • KFG ·Other 

Total114.81 · Gas Plant Acq Adj • KFG 

115.8 · Accum Amortization • Acquisltlo 

Total101 .8 ·Peoples Gas Utility Plant 

Total1 01 · Utility Plant 

101.11 · BTU Purchase 
380.10 ·Mains 
380.11 · Services 
380.13 · Regulators 
380.14 · Main Replacement- BTU 
380.16 ·Drip Tank 

May31 , 15 

-312 ,977.00 

28,484.44 
3,185.90 

15,979.74 
364.77 

481 ,044.76 

678,404.64 

529,059.61 

-160,466.00 

118,607.16 
28,661 .96 
86,069.41 
12,645.56 
3,075.00 

34,233.60 
4,675.82 
1,925.25 

480,342.00 

368,593.61 

770,235.76 

-312 ,209.00 

130.00 

2,600.29 
2,950.40 

312.42 
11 1.00 

458,026.76 

130.00 

5,974.11 

-1 ,445.00 

14,279.82 
20,837.63 

1,196.90 
114.75 

25,541.00 

4,659.11 

61 ,970.10 

-13,270.00 

48,700.10 

1,629,014.32 

700.00 
12,207.13 

815.90 
3,975.00 
1,010.03 

Page 2 



11 :19 AM 

07/28115 

Accrual Basis 

Kentucky Frontier Gas, LLC 
Balance Sheet 

101.11 ·BTU Purchase· Other 

Total101.11 · BTU Purchase 

101.9 ·COW CREEK UTILITY PLANT 
376.09 ·Mains 
380.09 · Services 
381 .09 · Meters 
383.09 · Regulators/Detectors 

As of May 31, 2015 

101 .9 · COW CREEK UTILITY PLANT· Other 

Total101.9 · COW CREEK UTILITY PLANT 

154 · Inventory 
380 · General Plant Assets 

391 · Office Furniture & Equipment 
391.1 · Office Furniture & Equipment 
391.11 · Office Equip • Folderlinserter 

Total 391 ·Office Furniture & Equipment 

392 · Transportation Equipment 
108 · Gen Utility Plant· Accum Depr 
392.1 · 1996 Ford F-150 
392.11 ·Transportation Eq- Other 
392.2 · 2005 Toyota 
392.3 · 2012 Tacoma Access Cab 
392.4 • 2012 Tacoma Reg Cab 
392.5 · 2012 Tundra 
392.6 • 2015 Chevy Silverado 
392.7 · 2015 F350 
392.9 • 2015 Tacoma 
392 • Transportation Equipment ·Other 

Total 392 · Transportation Equipment 

394 · Tools, Shop & Garage Equip 
396 · Power Operated Equipment 

396.3 ·CAT Mini !:xcavator 

Total 396 · Power Operated Equipment 

397 ·Tools & Equipment 

Total 380 · General Plant Assets 

380.15 · Meter- H Thompson 

Total Fixed Assets 

Other Assets 
123 · Investment in Subsidiary Com pan 

123.1 · Investment· Auxier Rd 
123.3 · Investment· DEMA 
123.4 ·Investment -Interstate FT 

Total123 ·Investment in Subsidiary Compan 

125 · CASELLE Billing Software 
150 · CC- AiR 

Total Other Assets 

TOTAL ASSETS 

LIABILITIES & EQUITY 
Liabilities 

Current Liabilities 
Accounts Payable 

232 · Accounts Payable 

Total Accounts Payable 

Other Current Liabilities 
230 • CC-N/P DEMA 
233 · Notes Payable • Assoc Co's 

May31 , 15 

262,500.00 

281 ,208.06 

446,356.00 
9,453.66 

44,598.00 
21,815.00 
16,699.00 

10,343.18 
10,270.34 

538,921 .66 

15,648.70 

20,613.52 

-199,091 .00 
5,300.00 
3,657.00 

12,500.00 
26,224 .54 
23,655.24 
29,687.00 
33,695.08 
41,338.81 
26,1 10.74 
4,913.83 

7,991 .24 

15,114.73 

33,780.90 

33,780.90 

1,643.19 

79,1 43.58 

8,222.69 

2,552,1 59.01 

1,695,459.23 
10,000.00 
10,000.00 

1,715,459.23 

21 ,650.00 
70.19 

1,737,179.42 

5,156,850.85 

465,442.56 

465,442.56 

5,885.42 
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11:19 AM 

07/28/15 

Accrual Basts 

Kentucky Frontier Gas, LLC 
Balance Sheet 

233.1 · N/P IGS 
233.2 · N/P DLR 

As of May 31, 2015 

Total 233 ·Notes Payable- As soc Co's 

235 · Customer Deposits/Retainers 
235.1 · CC- Cust Deposits 
237 • Accrued Interest Deposits 

237.1 · CC- Accr tnt on Deposits 
237 ·Accrued Interest Deposits · Other 

Total 237 · Accrued Interest Deposits 

235 · Customer Deposits/Retainers -Other 

Total 235 ·Customer Deposits/Retainers 

239 · Accrued Other State Income Tax 
241 · Sales Tax Payable 
242 · Utility Tax Payable 
251 · CC- AlP 

Total Other Current Liabilities 

Total Current Liabilities 

Long Term Liabilities 
224 · Long Term Liability 

224.1 o Community Trust Bank Loan 
224.10 o 2015 F350 Loan CTBI 
224o11 o CTB-2015 TACOMA 
224.2 · USDA Loan #1 
224o3 · USDA Loan #2 
224.5 • Tacoma Access Loan - CTBI 
224.8 o CTB Loan • SBA #2 
224.9 o 2015 Chev Silverado Loan CTBI 

Total 224 • Long Term liability 

Total Long Term Liabilities 

Total Liabilities 

Equity 
211 .1 · Partner One Equity- RJO 

208.1 o Partner One Investments 
211.1 · Partner One Equity- RJO -Other 

Total 211.1 o Partner One Equity· RJO 

211.2 ·Partner Two Equity· SS 
208o2 · Partner Two Investments 
211 o2 o Partner Two Equity- SS -Other 

Total 211o2 o Partner Two Equity- SS 

211 .3 o Partner Three Equity- LR 
208o3 · Partner Three Investments 
211 o3 · Partner Three Equity • LR ·Other 

Total 211 .3 · Partner Three Equity - LR 

211 o4 · Partner Four Equity- IGS 
208.4 · Partner Four Investments 
211.4 o Partner Four Equity -IGS- Other 

Total 211 o4 o Partner Four Equity- IGS 

216 o Retained Earnings 
Net Income 

Total Equity 

TOTAL LIABILITIES & EQUITY 

May 31, 15 

270602.80 
21 0673.25 

490276.05 

20,450.00 

2,765.92 
10,931.10 

13,697.02 

94,162.50 

128,309.52 

175.00 
872.63 
575.81 

27,195.49 

212,289.92 

697,732.48 

663,685.89 
320361 .51 
19,685.80 

10 183,683.49 
131 ,569.63 

8,602.47 
204,821.43 

310584.61 

2,275,994.83 

2,2750994.83 

2,973,727.31 

355,750.00 
10,500.00 

366,250000 

736,000o00 
14,000.00 

750,000.00 

240,500.15 
7,000.00 

247,500.15 

1150250.00 
3,500.00 

118,750.00 

-574,573.25 
1 ,275,196.64 

201830123.54 

5,156,850.85 

Page 4 



11 :17 AM 

07/28/15 

Accrual Basis 

Kentucky Frontier Gas, LLC 
Profit & Loss YTD Comparison 

May 2015 

Income 
405 · Management Fee Income 

405.1 · Management Fee Income - Auxier 

Total 405 · Management Fee Income 

480 · Residential Sales 
481 · Commercial & Industrial Sales 
482 · Commercial Tax Exempt 
487 · Penalties & Forfeited Discounts 
488 · Miscellaneous Service Revenues 

488.10 · Field Collection Fee 
488.11 · Reconnection Fee 
488.3 · Reimbursed Expenses - Income 
488.7 ·NSF 
488.8 · Connection Fee 

Total 488 · Miscellaneous Service Revenues 

489 · Sales Tax Commission 
490 · Other Income 
491 · Customer Charge 
494 · AMR Charge 
495 · Pipeline Replacement Chg 

Total Income 

Cost of Goods Sold 
800 · Gas Supply Expenses 

804 · Natural Gas Purchases & Transp 
800.22 · Gas Purch -Cumberland for CC 
804.1 · Gas Purch- Quality 
804.10 · Gas Purch-Hi Energy Gas 
804.11 · Gas Purch- Jefferson Gas 
804.12 · Gas Purch- Nytis Exploration 
804.13 · Gas Purch- HTC Gas Company 
804.14 · Gas Purch- Interstate Natural 
804.15 ·Transportation Expense-DLR 
804.17 · Gas Purch- Spirit Energy 
804.2 · Gas Purch - Columbia 
804.20 · Gas Purch- EQT Energy, LLC 
804.21 · Gas Purch - Plateau Energy 
804.3 · Gas Purch - KLC 
804.4 · Gas Purch .John Gray Energy 
804.5 · Gas Purch -Slone Energy 
804.6 · Gas Purch -Tackett & Sons 
804.9 · Gas Purch - Magnum Drilling 

Total 804 · Natural Gas Purchases & Transp 

May 15 

95,279.73 

95,279.73 

39,101 .81 
16,052.02 

5,506.35 
2,256.23 

400.00 
630.00 

29,066.47 
66.00 

200.00 

0.00 
30,727.60 

0.00 
610.45 

2,217.76 
0.00 

523.46 
0.00 

1,511 .28 
3,801 .54 
8,802.52 

178.50 
1,884.73 

222.38 
2,319.04 

0 .00 
1,617.00 

30,362.47 

17.86 
0.00 

31 ,630.00 
0 .00 
0.00 

220,206.47 

54,416.26 

Jan- May 15 

541,871 .15 

541,871 .15 

1,241,552.74 
295,768.57 
201,631 .25 

27,540.93 

650.00 
3,370.00 

106,501.47 
528.00 

2,750.00 

23,459.30 
184,523.18 

14,753.08 
64,297.79 
31,081 .46 

2,082.00 
523.46 

15,847.50 
11,504.48 
60,768.12 

263,758.60 
591 .76 

20,276.29 
30 ,450.24 
42,205.04 

9,546.20 
22,228.50 

113,799.47 

196.88 
5,158.42 

159,505.97 
0 .00 
0.00 

2,587,025.38 

797,897.00 
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11:17 AM 

07/28/15 

Accrual Basis 

Kentucky Frontier Gas, LLC 
Profit & Loss YTD Comparison 

May 2015 

Total 800 ·Gas Supply Expenses 

Total COGS 

Gross Profit 

Expense 
408 · Taxes Other Than Income Taxes 

408.3 • Property Tax 
408 ·Taxes Other Than Income Taxes- Other 

Total408 · Taxes Other Than Income Taxes 

409 · Income Taxes 
409.3 · Other State Income Taxes 

Total 409 • Income Taxes 

426 · Interest Exp- CTB (Line of Cr) 
427 ·Interest on Long-Term Debt 

427.1 · Interest on SBA Loan 
427.10 · Interest on 2015 F350 Loan 
427.11 • lnt Exp- CTB 2015 Tacoma 
427.2 · Interest on USDA Loan #1 
427.3 ·Interest on USDA Loan #2 
427.5 · Interest on Tacoma Access Loan 
427.6 · Interest on Tacoma Reg Loan 
427.7 • Interest on Tundra Loan 
427.8 • Interest on SBA Loan #2 
427.9 · Interest on Silverado Loan 

Tota1427 · Interest on Long-Term Debt 

768 · Contract Labor 
806 · Gas Purch-Aei Kaars 
807 · Gas Purch-Nytis(Evan 104) 
808 · Gas Purch-Nytis (Dema) 
809 · Gas Purch-Cumberland Valley 
870 · DISTRIBUTION EXPENSES 

871 · DISTRIBUTION OPERATION 
874 ·Mains & Services Expenses 
878 · Meter & House Regulator Exp 

878.2 · Uniforms 

Total878 ·Meter & House Regulator Exp 

880 • Other Expenses 
880.2 • Travel for Tech Training 
880.3 · Drug Testing 
880.4 • Licenses & Permits 
880.5 · Travel for Members 

May 15 

54,416.26 

54,416.26 

165,790.21 

6.02 
0.00 

6.02 

0.00 

0.00 

0.00 

2,082.19 

0.00 

0.00 
0.00 
0.00 

838.72 

320.62 

0.00 

83.20 
50.53 

0.00 
661 .14 

26.51 
0.00 
0.00 

857.14 
80.71 

3,841.42 

158.40 
0.00 
0.00 
0.00 
0.00 

Jan- May 15 

797,897.00 

797,897.00 

1,789,128.38 

74.90 
15.00 

175.00 

10,948.84 
253.56 

50.53 
0.00 

3,369.12 
150.18 

80.10 
109.77 

4,358.07 
330.73 

89.90 

175.00 

766.67 

19,650.90 

376.80 
0.00 
0.00 
0.00 
0.00 

21 ,523.97 

1,611 .82 

1,611 .82 

981 .64 
35.20 

915.50 
7,220.83 

Page2 



11 :17 AM 

07/28/15 

Accrual Basis 

880.6 • Training 

Total880 ·Other Expenses 

Total 871 • DISTRIBUTION OPERATION 

884 • DISTRIBUTION MAINTENANCE 
893 · Maint of Meters & House Reg 
894 • Maint of Other Equipment 

Kentucky Frontier Gas, LLC 
Profit & Loss YTD Comparison 

May 2015 

May 15 

0.00 

838.72 

0.00 
881 .1 6 

1,159.34 

Total 884 · DISTRIBUTION MAINTENANCE 881 .16 

Total 870 • DISTRIBUTION EXPENSES 2,040.50 

900 · CUSTOMER ACCOUNTS EXPENSES 
900.1 ·CUSTOMER ACCT OPERATION 

905 · Mise Customer Accounts Exp 
905.2 · Postage and Delivery 

Total 905 • Mise Customer Accounts Exp 

Total 900.1 ·CUSTOMER ACCT OPERATION 

Total 900 · CUSTOMER ACCOUNTS EXPENSES 

906 · CUSTOMER SERVICE & INFORMATION 
906.1 · C S & I OPERATION 

909 · Inform & lnstruc Advert Exp 
909.1 ·Web Support 

Total 909 · Inform & lnstruc Advert Exp 

Total906.1 · C S & I OPERATION 

Total906 ·CUSTOMER SERVICE & INFORMATION 

918 ·ADMINISTRATIVE & GENERAL EXP 
919 ·ADMIN & GEN OPERATION 

920 · Admin & General Salaries 
920.2 • Payroll Administration Expenses 

Total 920 • Admin & General Salaries 

921 • Office Supplies and Expenses 
921 .1 · Office Equipment 
921.11 · Travel 
921 .2 ·Office Supplies & Expense 
921 .3 • Bank Service Charges 
921.5 · Cleaning/Janitorial 
921.6 · Conferenclng 
921.7 · Dues and Subscriptions 
921.8 · Telephone and Fax 

1,717.11 

1,717.11 

17.60 

359.68 

338.47 
0.00 

1,720.29 
345.70 
220.00 
199.14 

0.00 
1,395.86 

17.60 

359.68 

1,717.11 

1,717.11 

17.60 

17.60 

Jan- May 15 

726.00 

9,879.17 

33,014.96 

1,066.26 
5,184.93 

6,251 .19 

39,266.15 

9,410.24 

9,410.24 

9,410.24 

211 .60 

211 .60 

2,046.02 

2,046.02 

1,784.39 
81 .53 

4 ,727.21 
1,888.90 

924.00 
559.88 
698.72 

7,283.57 

9.410.24 

211.60 

211 .60 
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11 :17 AM 

07/28/15 

Accrual Basis 

Kentucky Frontier Ga$, LLC 
Profit & Loss YTD Comparison 

May 2015 

921.9 · Utilities 
921 · Office Supplies and Expenses - Other 

Total 921 · Office Supplies and Expenses 

923 • Outside Services Employed 
923.1 ·Outside Services- Manager 
923.2 · Outside Services -Accounting 
923.3 · Outside Services- Engineering 
923.5 · Outside Services- Admin 
923 • Outside Services Employed -Other 

Total 923 • Outside Services Employed 

924 · Insurance 
924.1 • Auto Insurance 
924.2 · General Liability Insurance 
924.3 · Life Insurance 
924.4 • Property Insurance 
924.5 · Worker's Compensation 
924.6 · Health Insurance 
924.7 · Insurance- Aflac 

Total 924 · Insurance 

926 · Employee Pensions & Benefits 
930.2 • Miscellaneous General Expenses 
931 ·Rents 
919 · ADMIN & GEN OPERATION- Other 

Total919 ·ADMIN & GEN OPERATION 

Total918 ·ADMINISTRATIVE & GENERAL EXP 

932 · MAINTENANCE OF GENERAL PLANT 
932.0 · Maint of General Plant- Garage 
932.1 · Repairs 

Computer Repairs 
Equipment Repairs 

Transportation Equipment 
Equipment Repairs - Other 

Total Equipment Repairs 

Total 932.1 ·Repairs 

932..2 ·Depreciation Expense 
932.4 • Transportaion Equipment Fuel 

Total 932 • MAINTENANCE OF GENERAL PLANT 

981 · Interest Expense-Meter Deposit 
990 · PAYROLL 

May 15 

114.42 
0.00 

4,333 .88 

0.00 
0.00 
0.00 

7,931 .87 
0.00 

2,348.82 
911 .83 

0.00 
37.99 

927.96 
0.00 

600.52 

7,931 .87 

4,827.12 

4,113.73 
88.00 

1,969.00 
55.00 

23,678.28 

23,678.28 

0.00 

0.00 

210.89 
0.00 

210.89 

21 0.89 

83,000.00 
3 ,447.20 

86,658.09 

0.07 

Jan- May 15 

1,667.23 
98.79 

19,714.22 

2,700.00 
0.00 

110.00 
8,821 .68 

20,592.05 

32,223.73 

12,217.35 
4,559.15 

473.69 
189.95 

6,103.08 
15,813.64 

1,201 .04 

40,557.90 

4,113.73 
376.00 

12,290.00 
110.00 

111,431 .60 

111,431 .60 

13.59 

1,577.88 

6,121 .84 
1,353.99 

7 ,475.83 

9 ,053.71 

83,000.00 
14,228.85 

106,296.15 

1.11 
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11 :17 AM 

07/28/15 

Accrual Basis 

991 · Employee Wages 
992 · Employer Social Security 
993 · Employer Medicare 
994 · Employer FUTA 
995 · Employer KY State Unemployment 

Total 990 · PAYROLL 

Total Expense 

Net Income 

Kentucky Frontier Gas, LLC 
Profit & Loss YTD Comparison 

May 2015 

May 15 

38,059.09 
2,378.29 

556.22 
0.00 

28.34 

41,021 .94 

159,139.43 

6,650.78 

Jan- May 15 

206,206.53 
12,945.33 

3,027.57 
1,848.00 
2,228.19 

226.255.62 

513,931 .74 

1,275,196.64 
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10:09 AM 

07/28/15 

Accrual Basis 

AUXIER ROAD GAS COMPANY, INC. 

ASSETS 

Balance Sheet 
As of May 31, 2015 

Current Assets 
Checking/Savings 

131 o Cash 
13106 · Cash In Bank-Citizens KFG 

Total131 o Cash 

Total Checking/Savings 

Accounts Receivable 
142 · Accounts Receivable 
143 · Other Receivable 

14301 • DEMA- N/R KFG 

Total143 ° Other Receivable 

Total Accounts Receivable 

Other Current Assets 
145 ° N/R from Associated companies 
146 · N/R- DLR 

Total Other Current Assets 

Total Current Assets 

Fixed Assets 
161 · Plant & Equipment 

16102 · DEMA- Mains/Meters 
161 · Plant & Equipment- Other 

Total 161 ·Plant & Equipment 

168 · Accum Depreciation 
16801 o DEMA. Accum Depr 
168 • Accum Depreciation· Other 

Total168 o Accum Depreciation 

Total Fixed Assets 

TOTAL ASSETS 

LIABILITIES & EQUITY 
Liabilities 

Current Liabilities 
Accounts Payable 

232 o Accounts Payable 

Total Accounts Payable 

Other Current Liabilities 
235 • Customer Deposits 
237 · Accrued Interest 

23701 · Accrued Interest Deposits 
237 • Accrued Interest· Other 

Total 237 · Accrued Interest 

238 · Accrued Taxes 
23805 o Accrued Sales Tax 
23806 • School Tax 

Total 238 · Accrued Taxes 

23902 o Income Tax Payable • State 
240 o Accrued Salaries 

Total Other Current Liabilities 

Total Current Liabilities 

Total Liabilities 

May31 , 15 

4,160036 

40160036 

4, 160o36 

95,349033 

5,885.42 

5,885.42 

101 ,234075 

541,87 10 15 
5,000000 

546,871 015 

652,266o26 

42,036000 
1,203,920001 

1,245,956001 

-37,180.00 
-917,752.00 

·954,932000 

291 ,024001 

943,290027 

26,208094 

26,208.94 

48,223.93 

3,349o31 
-4o61 

3,344.70 

181 .21 
995.49 

1.176.70 

175.00 
614.92 

53,535.25 

79,744.19 

79,744.19 
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10:09 AM 

07/26/1 5 

Accrual Basis 

AUXIER ROAD GAS COMPANY, INC. 

Equity 
301 · Common Stock 

Balance Sheet 
As of May 31,2015 

30101 • DEMA ·Common Stock 
301 · Common Stock ·Other 

Total 301 · Common Stock 

317 · Other Paid-In Capital 
31701 · DEMA • Addtnl Paid In Capital 
318 · Retained Earnings 
31601 • DEMA ·Retained Earnings 
Net Income 

Total Equity 

TOTAL LIABILITIES & EQUITY 

May31,15 

6,000.00 
20,000.00 

26,000.00 

78,895.00 
55 ,608.00 

289 ,522.69 
-42,324.55 
455,844.94 

863,546.08 

943,290.27 
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10:08 AM 

07/28/1 5 

Accrual Basis 

AUXIER ROAD GAS COMPANY, INC. 
Profit & Loss YTD Comparison 

May 2015 

Ordinary Income/Expense 
Income 

48001 · Residential 
48002 · Commercial 
48003 · Commercial-Nontaxable 
483 · Transfer Service Chg 
484 · Nsf Charge 
486 · Reconnectlon Fee 
487 · Penalties 
488 · Service Charge 
489 • Sales Tax Commission 
491 ·Customer Charge 
493 · Customer Charge- Lg 
494 · AMR Charge 
495 · Pipeline Replacement Charge 

Total Income 

Expense 
730 · Gas Purchases 

73002 · Gas Purchases- AEI-KAARS 
73005 · Gas Purchases-Nytis Exploration 
73006 · Gas Purch- Nytls (Dema) 
73008 · Gas Purchases-Cumberland Valley 

Total 730 · Gas Purchases 

763 · Contract Labor 
768 • Maintenance of Meters 
769 · Maintenance of other Equip 
874 · Mains and Service Expense 
878 · Meter and House Regulator Exp 

878.2 · Uniforms 

Total 878 · Meter and House Regulator Exp 

909 · Inform & lnstruc Advert Exp 
90901 · Web support 

Total 909 · Inform & lnstruc Advert Exp 

921 · Office Supplies and Expense 
92101 ·Telephone 
92102 ·Cleaning/Janitorial 
92103 ·Postage 
92104 · Bank Charges 
92105 · Office Supplies & Expense 
92107 · Travel 

Total 921 · Office Supplies and Expense 

92301 · Accounting 
924 · Insurance 

92401 · Auto Insurance 
92402 • General Liability Insurance 
92403 ·Worker's Compensation 
92404 · Property Insurance 

Total 924 • Insurance 

926 · Employee Benefits 
930 • Miscellaneous Gen Expense 

93003 · Licenses & Permits 
93004 · Dues and Subscriptions 
930 · Miscellaneous Gen Expense -Other 

Total 930 · Miscellaneous Gen Expense 

931 · Rent 
932 · Maintenance of General Plant 
93301 · Gasoline 
93303 ·Transportation Expenses 
981 · Interest Expense 

May 15 

6,543.59 
2,610.54 

51,157.03 
30.00 
0.00 

50.00 
125.97 

0.00 
3.23 

4,760.00 
150.00 

0.00 
0.00 

65,430.36 

930.00 
2,956.50 

21 .22 
9,398.39 

13,306.11 

21 .60 
0.00 

39.87 
40.16 

0.00 

2.40 

270.21 
30.00 

248 .81 
39.83 

296.33 
114.37 

0.00 

2.40 

999.55 

0.00 

320.29 
124.34 
126.54 

5.18 

576.35 

560.96 

0.00 
0.00 

12.00 

12.00 

276.00 
0.00 

470.08 
28.76 

Jan- May 15 

192,867.26 
94,849.95 

451,305.90 
60.00 
66.00 

150.00 
3,674.43 

250.00 
95.67 

24,186.00 
750.00 

0.00 
0.00 

768,255.21 

1,887.90 
14,046.66 

546.06 
233,771.54 

250,252.1 6 

43.20 
56.16 

348.18 
1,792.10 

219.79 

219.79 

13.80 

1,531 .13 
126.00 

1,311 .35 
266.27 

1,094.97 
548.76 

13.80 

4,878.48 

783.75 

1,665.99 
621 .70 
832.23 

25.90 

3,145.82 

2,717 .36 

125.29 
107.16 
24.00 

256.45 

1,200.00 
1.85 

1,916.86 
1,004.03 
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10:08 AM 

07/28/15 

Accrual Basis 

AUXIER ROAD GAS COMPANY, INC. 
Profit & Loss YTD Comparison 

May 2015 

98106 · lnt Exp ·Meter Deposi t 

Total 981 · Interest Expense 

98112 · Interest on Long-Term Debt 
983 · Depreciation Expense 
987 · Income Taxes 

98701 · Other State Income Taxes 

Total 987 · Income Taxes 

98802 · Public Svc. Company Assess 
98804 · Taxes Other than Income 

Total Expense 

Net Ordinary Income 

Other Income/Expense 
Other Income 

490 · Other Income 

Total Other Income 

Net Other Income 

Net Income 

May 15 

0.15 

0.15 

5,950.32 
2,700.00 

0.00 

0.00 

0.00 
121 .83 

25,106.14 

40,324.22 

0.00 

0.00 

0.00 

40,324.22 

Jan · May 15 

0.26 

0.26 

30,322.14 
13,500.00 

175.00 

175.00 

0.00 
1,582.88 

314,210.27 

454,044 .94 

1,800.00 

1,800.00 

1,800.00 

465,844.94 
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11:19 AM 

07/28/15 
Accrual Basis 

Kentucky Frontier Gas, LLC 
Balance Sheet 

ASSETS 
Current Assets 

Checking/Savings 
131 o Cash· Bank Accounts 

131o0 o Petty Cash 

As of May 31, 2015 

131o2 · Comm Trust Bank Oper 4002506337 
131 o3 o Comm Trust Payroll #4002507509 
131.6 · Comm Trust ACH #4003210277 
131o7 • CTB Savings #5001856760 

Total131 o Cash· Bank Accounts 

Total Checking/Savings 

Accounts Receivable 
142 · Customer Accounts Receivable 
143 o Other Accounts Receivable 

148 · Due from DLR 
143 o Other Accounts Receivable· Other 

Total143 o Other Accounts Receivable 

145 · Due From Quality Gas 

Total Accounts Receivable 

Other Current Assets 
108.09 · CC • Accum Depree 
108o11 o BTU-Accumulated Depr 
115.0 o Consol • Ace Depreciation 
146 o Reimbursement Receivable 
147 · N/R • Fontaine Williams 
173 ·Organizational Account 

Start Up Costs 
SBA Origination Fees 
USDA Origination Fees 
115 ·Accumulated Amort· Start Up 
Start Up Costs· Other 

Total Start Up Costs 

Total173 · Organizational Account 

Total Other Current Assets 

Total Current Assets 

Fixed Assets 
101 o Utility Plant 

101 oO · Utility Plant· consolidated 
376 · Meters ·Consolidated 
376.0 · ltrons 
377 · Meter Sets 
378 ··Regulators 

Total 101.0 ·Utili ty Plant· consolidated 

101o1 · East Kentucky Utility Plant 
General Plant 

394.1 ·Tools, Shop & Garage Equip 

Total General Plant 

114o1 · Gas Plant Acquisition Adj 
376.01 · Mains 
380.01 o Services 
381.01 · Meters 
382.01 · New Meter Install 
382o02 · EKU ·Line Replacement 
114.1 ·Gas Plant Acquisition Adj ·Other 

Total114o1 o Gas Plant Acquisition Adj 

May 31 , 15 

300.00 
216,217.38 

1,149.54 
1.21 

3010508.42 

5190176.55 

519,176.55 

258,126.40 

53,000o00 
36,087.52 

40,390.63 
17,464.00 

·29,970.00 
298.98 

89,087 .52 

28,232.80 

375,446o72 

·58 ,915.00 
-32,880.00 
·6,484 .00 
42,000.00 

984 .54 

280183.61 

39,050.38 
7,250.64 

21 ,371 .58 
2,957 .50 

28,183o61 

·27,11 0.85 

867,512.42 

70,630.10 

891 .00 

6,015.91 
11 ,878.36 
16,101 .58 

475.05 
650.00 

9550369.74 

891 .00 

990,490.64 
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11:19AM 

07/28/15 

Accrual Basis 

Kentucky Frontier Gas, LLC 
Balance Sheet 
As of May 31, 2015 

115.1 · Accumulated Provision for Amort 

Total101 .1 · East Kentucky Utility Plant 

101 .2 · Mike Little Gas Plant 
114.2 ·Gas Plant Acquisition Adj 

376.22 · Mains 
360.22 • Services 
381.22 • Meters 
381.23 ·Line Replacement 
114.2 · Gas Plant Acquisition Adj ·Other 

Total 114.2 · Gas Plant Acquisition Adj 

115.2 · Accum Prov for Amort of Gas PI 

Total 101.2 ·Mike Little Gas Plant 

101.3 ·Belfry Utility Plant 
114.3 ·Gas Plant Acquisition Adj 

376.33 · Mains 
376.331 · Mains ·Camp Canst 
376.34 · Mains Bell. Line Replacement 
380.33 · Services 
361 .32 ·Regulators 
381.33 • Meters 
361.34 · Meter & Regulator- FSM 
382.22 · New Meter Installation 
114.3 · Gas Plant Acquisition Adj ·Other 

Total114.3 ·Gas Plant Acquisition Adj 

115.3 · Accum Prov for Amort of Gas PI 

Total101 .3 ·Belfry Utility Plant 

101.4 · Alert Farm Taps Utility Plant 
Distribution Plant 

381 .4 · Meters 

Total Distribution Plant 

114.4 · Gas Plant Acquisition Adj 
376.44 · Mains 
380.44 • Services 
361.44 • Meters 
382.44 • New Meter Installation 

Total114.4 · Gas Plant Acquisition Adj 

115.4 · Accum Prov for Amort of Gas PI 

Total 101.4 ·Alert Farm Taps Utility Plant 

101.8 ·Peoples Gas Utility Plant 
114.81 ·Gas Plant Acq Ad)· KFG 

376.88 · Mains 
377.88 ·Main Replacement· Phelps 
380.86 · Services 
382.88 • New Meter Install 
114.81 · Gas Plant Acq Adj • KFG ·Other 

Total 114.81 • Gas Plant Acq Ad) • KFG 

115.8 • Accum Amortization • Acquisltlo 

Total101.8 ·Peoples Gas Utility Plant 

Total101 ·Utility Plant 

101.11 · BTU Purchase 
380.10 ·Mains 
380.11 · Services 
380.13 ·Regulators 
380.14 · Main Replacement· BTU 
380.16 · Drip Tank 

May31,15 

·312,977.00 

28,484.44 
3,185.90 

15,979.74 
364.77 

481 ,044 .76 

678,404.64 

529,059.61 

-160,466.00 

118,607.16 
28,661.96 
86,069.41 
12,645.56 
3,075.00 

34,233.60 
4,675.82 
1,925.25 

480,342.00 

368,593.61 

770,235.76 

·312,209.00 

130.00 

2,600.29 
2,950.40 

312.42 
111 .00 

458,026.76 

130.00 

5,974.11 

·1 ,445.00 

14,279.82 
20,837.63 

1,196.90 
114.75 

25,541 .00 

4,659.11 

61,970.10 

-13,270.00 

48,700.10 

1,629,014.32 

700.00 
12,207.13 

815.90 
3,975.00 
1,010.03 
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Exhibit 7 

1. Kentucky Frontier is an LLC and has no stock. Upon funding of equity and 

debt and after closing on the purchase, Frontier members will hold the following 

approximate ownership: 

a. Industrial Gas Services, Inc. (8.0%) 

c. Larry Rich (16. 7%) 

d. Steven Shute (50.6%) 

e. Robert Oxford (24. 7) 

2. No stock is to be issued in conjunction with this financing. There is no 

preferred stock issued, trust deeds or mortgages. 

3. The debt to be issued, amount, interest rate and security are described in 

the application to the CTB, which is attached as exhibit 6. 

4. The proceeds of the financing are to be used to finance the acquisition of 

Public. The acquisition agreement is attached as exhibit 3. 

5. The proceeds of the financing are not being used to refund any 

outstanding obligations. 

6. There are no mortgages. Secured debt and other financing information is 

included in exhibits 6 and 7. 

7. There are no bonds. 

8. Notes are described in exhibits 6 and 7. 

9. Other debts are described in exhibits 6 and 7. 

10. No dividends have been paid by Kentucky Frontier in the last five years. 



11 . A current detailed balance sheet and income statement is attached as 

exhibit 7. 

12. Kentucky Frontier's business plan is generally reflected in the proposed 

pro forma financial statements, description of proposed operations and other 

information provided in the Application to Transfer. 

13. A description of the original cost of the property to be acquired by Frontier 

can be found in the PSC Annual Report of Public Gas Company, which is incorporated 

by reference. A statement of Frontier's original cost is attached . 

14. USoA account classifications: Mains, meters and Services: USoA 376, 

380, 381. Precise allocation of accounts cannot be determined until a final inventory and 

classifications can be completed. 



KFG ORIGINAL COST 

GAS PLANT 

ACCT # ACQ/INVESTMENT CASH 

EKU 
131 Cash $1,075,000.00 

114.1 Gas Plant Acquisition $955,370.00 

MLG 

131 Cash $322,000.00 

114.2 Gas Plant Acquisition $481,045.00 

BGG 

131 Cash $502,000.00 

114.3 Gas Plant Acquisition $480,342.00 

PG 

131 $20,000.00 

114.8 Gas Plant Acquisition $6,420.00 

ARG 

131 Cash $1,585,000.00 

123.1 Investment - ARG $1,695,459.00 

CCG 

131 Cash $530,000.00 

123.2 Investment - CC $530,000.00 

Tota ls $4,148,636.00 $4,034,000.00 



EXHIBIT 8 



Kentucky LDC 
Meters & Revenues -"Rent Roll" 

Company Average Total Wtd 

Sales Resident'! Monthly Gas Annual Contribn 

Meters mcf bill/yr Charges Rev Margin 

Auxier Road Gas 486 110,000 $370.80 $58,320 $401 ,700 $460,020 19% 

Alert-Kinzer-Quality 555 29,000 $66,600 $116,000 $182,600 8% 

Belfry Gas Co. 441 38,000 $52,920 $158,840 $21 1,760 9% 

Blaine 46 4,000 $5,520 $16,720 $22,240 1% 

BTU 454 28,000 $54,480 $11 7,040 $171 ,520 7% 

Cow Creek Gas 49 2,900 $5,880 $12,122 $18,002 1% 

Sigma Gas 685 37,000 $82,200 $154,660 $236,860 10% 
Dema Gas 10 350 $1 ,200 $1 ,463 $2,663 0% 

Interstate paying taps 84 6,000 $10,080 $24,000 $34,080 1% 

EKU - Floyd County Gas 773 60,000 $92,760 $250,800 $343,560 14% 

Mike Little Gas Co. 299 21 ,500 $35,880 $89,870 $125,750 5% 

Peoples Gas Co. 72 5,000 $8,640 $20,900 $29,540 1% 

Public Gas Co. 1,725 120,000 $305.40 $207,000 $360,000 $567,000 24% 

Totals 5,679 461 ,750 $120.00 $681,480 $1,724,115 $2,405,595 100.0% 

$5.21 !met 

"Gross Margin" after gas cost, before O&M expenses 

KFG with Public Aug15 rent roll PSI 812 712015 



Pro Forma - Kentucky Gas LDCs 
Calendar Year 2016 2017 2018 2019 2020 2021 2022 
Project Year 1 2 3 4 5 6 7 

14-Aug-15 

Cumulative Investment $ 6,222,000 $ 6,257,700 $ 6,294,100 $ 6,330,500 $ 6,366,900 $ 6,404,000 $ 6,441 ,100 

Additions $ 35,700 $ 36,400 $ 36,400 $ 36,400 $ 37,100 $ 37,100 

Sales 
Frontier utility customers 3,325 3,358 3,392 3,426 3,460 3,495 3,530 

- Volume (mcf) 230,000 231 ,980 234,020 236,060 238,100 240,200 242,300 
- Margin (mcf) $4.18 $4.18 $4.18 $4.18 $4.18 $4.18 $4.18 

-Monthly Charges $399,000 $402,960 $407,040 $411 ,120 $415,200 $419,400 $423,600 

- Margin + Monthly $1 ,360,400 $1 ,372,636 $1 ,385,244 $1 ,397,851 $1,410,458 $1 ,423,436 $1,436,414 

Frontier industrial customers 3 3 3 3 3 3 3 
-Volume (mcf) 70,000 70,000 70,000 70,000 70,000 70,000 70,000 

- Margin (mcf) $3.35 $3.35 $3.35 $3.35 $3.35 $3.35 $3.35 

- Monthly Charges $1 ,800 $1 ,800 $1 ,800 $1 ,800 $1 ,800 $1,800 $1 ,800 

- Margin + Monthly $236,300 $236,300 $236,300 $236,300 $236,300 $236,300 $236,300 

Public Gas customers 1,750 1,768 1,786 1,804 1,822 1,840 1,858 

-Volume (mcf) 120,000 121 ,080 122,160 123,240 124,320 125,400 126,480 

- Margin (mcf) $3.09 $3.09 $3.09 $3.09 $3.09 $3.09 $3.09 

- Monthly Charges $210,000 $212,160 $214,320 $216,480 $218,640 $220,800 $222,960 

- Margin + Monthly $580,800 $586,297 $591 ,794 $597,292 $602,789 $608,286 $613,783 

Farm Tap customers (paying) 440 442 444 446 448 450 452 

-Volume (mcf) 35,000 35,120 35,240 35,360 35,480 35,600 35,720 

- Margin (mcf) $4.00 $4.00 $4.00 $4.00 $4.00 $4.00 $4.00 

- Monthly Charges $52,800 $53,040 $53,280 $53,520 $53,760 $54,000 $54,240 

- Margin + Monthly $192,800 $193,520 $194,240 $194,960 $195,680 $196,400 $197,120 

Total Customers 5,518 5,571 5,625 5,679 5,733 5,788 5,843 

Total Volume (mcf) 455,000 458,180 461,420 464,660 467,900 471 ,200 474,500 

Gas Revenue $2,370,300 $2,388,754 $2,407,578 $2,426,402 $2,445,227 $2,464,422 $2,483,617 

Page 1 KFG with Public Jun15 PSI 811412015 



Pro Forma - Kentucky Gas LDCs 
Calendar Year 2016 2017 2018 2019 2020 2021 2022 
Project Year 1 2 3 4 5 6 7 

14-Aug-15 

Utilitv Income Statement 
Gas Revenue $2,370,300 $2 ,388,754 $2,407,578 $2,426,402 $2 ,445,227 $2,464,422 $2,483,617 

Interest on Capital Fund $0 $1 ,306 $2 ,527 $3,653 $4,698 $5,620 $6,661 

Gas Commodity Cost $0 $0 $0 $0 $0 $0 $0 

PUC Assessment $11 ,036 $11 ,142 $11 ,250 $11 ,358 $11 ,466 $11 ,576 $11 ,686 
Operating & Maint. Costs $1 ,550,000 $1 ,568,600 $1 ,587,423 $1 ,606,472 $1 ,625,750 $1 ,645 ,259 $1 ,665,002 
Property Tax $85,000 $85,000 $85,000 $85,000 $85,000 $85,000 $85,000 
Income Taxes $6,178 $9,027 $12 ,046 $15,153 $18,360 $21,752 $23,912 
Deferred Income Taxes $87,108 $87,608 $88 ,117 $88,627 $89,137 $89,656 $90,175 

Operating Income $630,978 $628,683 $626,268 $623,446 $620,213 $616,800 $614,502 

Net Income $239,878 $248,490 $257,563 $266,863 $276,420 $286,477 $293,369 
EBITDA $724,264 $722,705 $721,378 $719,919 $718,312 $716,967 $715,268 

Return on Investment 
Operating Ratio on expenses $239,645 $242,344 $245,076 $247,839 $250,634 $253,463 $256,323 
Depreciation (book) $207,400 $208,590 $209,803 $211 ,017 $212,230 $213,467 $214,703 

Interest $183,700 $171 ,603 $158 ,902 $145,566 $131 ,563 $116,857 $106,430 
Allowable Return $630,745 $622,537 $613,782 $604,422 $594,426 $583,786 $577,457 

Tax Calculation 
Net Revenue (pre-tax & interest) $724,264 $725,318 $726,432 $727,225 $727,709 $728,207 $728,590 
Tax Depreciation $518,500 $521,475 $524,508 $527,542 $530,575 $533,667 $536,758 
Interest $183,700 $171 ,603 $158,902 $145,566 $131 ,563 $116,857 $106,430 

Taxable Income $22,064 $32,240 $43,021 $54,118 $65,572 $77,684 $85,401 
Income Taxes $6,178 $9,027 $12,046 $15, 153 $18,360 $21,752 $23,912 

Income Tax Credit Carryforward $0 $0 $0 $0 $0 $0 $0 

Page 2 KFG with Public Jun15 PSI 811412015 



Calendar Year 
Project Year 

Cash Flow & Balance Sheet 
Cash Flow after Interest 

14-Aug-15 

Cash Flow aftr Principal & Dividend 
Gross return on equity (before Tax) 

Debt 

Common Stock 

Retained Earnings (ending) 
plus Equity contributions 
less accum Depreciation 

less Dividends 
Shareholders Equity 

Debt to Equity Ratio 
Equity 

Total Capitalization 

Capital Additions by Year 
Public Gas 

Beg. Capital Acct Balance 
Cash Flow after Principal & Divdnd 
Capital Additions 

Initial Equity 
Initial Debt 

Page 3 KFG with Public Jun15 

Pro Forma - Kentucky Gas LDCs 
2016 

1 

$447,278 

$101,020 
18% 

$3,657,000 

$2,565,000 

$447,278 

($207,400) 
($11 2,000) 

$2,692,878 

1.4 
42% 

$6,349,878 

$6,222,000 $ 
$1 ,900,000 

$6,222,000 

$101 ,020 
($6,222,000) 

$2,565,000 
$3,657,000 

2017 2018 2019 
2 3 4 

$457,080 

$97,421 
18% 

$3,422,742 

$2,565,000 

$792,358 

($415,990) 
($114,000) 

$2 ,827,368 

1.2 
45% 

$6,250,110 

35,700 $ 

$101 ,020 
$97,421 

($35,700) 

$467,366 

$92,728 
19% 

$3,177,083 

$2,565,000 

$1 ,145,725 

($625,793) 
($11 7, 000) 

$2,967,931 

1.1 
48% 

$6,145,014 

36,400 $ 

$162,741 
$92,728 

($36,400) 

$477,879 

$88,654 
19% 

$2,919,444 

$2,565,000 

$1 ,506,604 

($836,810) 
($119,000) 

$3,115,794 

0.9 
52% 

$6,035,238 

36,400 $ 

$219,069 

$88,654 
($36,400) 

2020 
5 

$488,650 

$83,198 
20% 

$2,649,219 

$2,565,000 
$1 ,876,254 

($1 '049, 040) 
($1 22,000) 

$3 ,270,214 

0.8 
55% 

$5,919,433 

36,400 $ 

$271 ,323 

$83,198 
($36,400) 

2021 
6 

$499,943 
$89,118 

20% 

$2,365,767 

$2,565,000 

$2,254,197 

($1 ,262 ,507) 
($125,000) 

$3,431 ,691 

0.7 
59% 

$5,797,458 

37,100 $ 

$318,121 
$89,118 

($37,100) 

2022 
7 

$508,072 
$184,820 

21% 

$2,079,942 

$2,565,000 
$2,637,269 

($1 ,477,21 0) 
($127, 000) 

$3,598,059 

0.6 
63% 

$5,678,001 

37,100 

$370,1 39 
$184,820 
($37, 1 00) 

PSI 8/ 14/2015 



Pro Forma- Kentucky Gas LDCs 
Calendar Year 2016 2017 2018 2019 2020 2021 2022 
Project Year 1 2 3 4 5 6 7 

14-Aug-15 

Tax Depreciation by Addition Year $518,500 $521.475 $524,508 $527,542 $530,575 $533,667 $536,758 

Interest on Loans 
SBA loan DecOB $22,500 $18,325 $13,994 $9,500 $4,837 

USDA loan Dec09 $76,200 $71 ,110 $65,715 $59,997 $53,935 $47,509 $40,698 
BTU loan Jul12 $10,000 $9.435 $8,843 $8,220 $7,567 $6,880 $6,160 

Public loan Nov15 $75,000 $72,732 $70,350 $67,850 $65,224 $62.467 $59,572 

Total Interest Pmt $183,700 $171 ,603 $158 ,902 $145,566 $131,563 $116,857 $106.430 

Principal on Loans 
SBA loan DecOB (10yr) $92,776 $96,255 $99,865 $103,610 $107.495 $100,000 

USDA loan Dec09 (15-20yrs) $84,827 $89,917 $95,312 $101 ,030 $107,092 $113,518 $120,329 
BTU loan Jul12 $11 ,291 $11 ,856 $12.448 $13,071 $13,724 $14,411 $15,131 

Public loan Nov15 $45,364 $47,632 $50,014 $52,514 $55,140 $57,897 $60,792 

Total Principal Pmt $234,258 $245,659 $257,638 $270,225 $283.452 $285,825 $196,252 

Debt at start of Period $3,657,000 $3,422,742 $3,177,083 $2,919,444 $2 ,649,219 $2 ,365,767 $2 ,079,942 

Assumptions: 

Debt Financing 59% financed Tax Rate 28% 

Interest Rate 5.0% per annum composite rate Gas Cost DTh $0.00 DTh 

Return on Equity 11 .0% target for ratemaking Ave Res'/ Load 60 MCF 

Loan Life 20 years amortization Ave Com'/ Load 220 MCF 

Rate (Book) Life 30 years SL Growth 1% 

Tax Life 20 years (IRS) SL Payout 25% 

Page 4 KFG with Public Jun15 PSI 811412015 



Pro forma assuming continuation 

of L&U waiver in GCR calculation 



Pro Forma - Kentucky Gas LDCs 
Calendar Year 2016 2017 2018 2019 2020 2021 2022 
Project Year 1 2 3 4 5 6 7 

12-Aug-1 5 

Cumulative Investment $ 6,222,000 $ 6,257,700 $ 6,294,1 00 $ 6,330,500 $ 6,366,900 $ 6.404,000 $ 6.441,100 

Additions $ 35,700 $ 36.400 $ 36.400 $ 36.400 $ 37,100 $ 37,100 

Sales 

Frontier utility customers 3,325 3,358 3,392 3.426 3.460 3.495 3,530 

-Volume (mcf) 230,000 231 ,980 234,020 236,060 238,100 240,200 242,300 

- Margin (mcf) $4.18 $4.18 $4.18 $4.18 $4.18 $4.18 $4.18 

- Monthly Charges $399,000 $402,960 $407,040 $411 ,120 $415,200 $419.400 $423,600 

- Margin + Monthly $1 ,360.400 $1 ,372,636 $1 ,385,244 $1 ,397,851 $1.410.458 $1.423.436 $1.436.414 

Frontier industrial customers 3 3 3 3 3 3 3 
-Volume (mcf) 70,000 70,000 70,000 70,000 70,000 70,000 70,000 
- Margin (mcf) $3.35 $3.35 $3.35 $3.35 $3.35 $3.35 $3.35 

- Monthly Charges $1 ,800 $1 ,800 $1 ,800 $1 ,800 $1 ,800 $1 ,800 $1 ,800 
- Margin + Monthly $236,300 $236,300 $236,300 $236,300 $236,300 $236,300 $236,300 

Public Gas customers 1,750 1,768 1,786 1,804 1,822 1,840 1,858 

-Volume (mcf) 120,000 121 ,080 122,160 123,240 124,320 125.400 126.480 
- Margin (mcf) $3.09 $3.09 $3.09 $3.09 $3.09 $3.09 $3.09 

- Monthly Charges $210,000 $212,160 $214,320 $216.480 $218,640 $220,800 $222,960 

- Margin + Monthly $580,800 $586,297 $591 ,794 $597,292 $602,789 $608,286 $613,783 

Farm Tap customers (paying) 440 442 444 446 448 450 452 

-Volume (mcf) 35,000 35,120 35,240 35,360 35.480 35,600 35,720 
- Margin (mcf) $4.00 $4.00 $4.00 $4.00 $4.00 $4.00 $4.00 

- Monthly Charges $52,800 $53,040 $53,280 $53,520 $53,760 $54,000 $54,240 

- Margin + Monthly $192,800 $193,520 $194,240 $194,960 $195,680 $196.400 $197,120 

Total Customers 5,518 5,571 5,625 5,679 5,733 5,788 5,843 

Total Volume (mcf) 455,000 458,180 461.420 464,660 467,900 471 ,200 474,500 

Gas Revenue $2,370,300 $2,388,754 $2.407,578 $2.426,402 $2.445,227 $2.464.422 $2.483,617 

Page 1 KFG with Public Jun15 PSI 811412015 



Pro Forma - Kentucky Gas LDCs 
Calendar Year 2016 2017 2018 2019 2020 2021 2022 
Project Year 1 2 3 4 5 6 7 

12-Aug-15 

Utilitv Income Statement 
Gas Revenue $2,370,300 $2,388,754 $2,407,578 $2,426,402 $2,445,227 $2,464,422 $2 ,483,617 

Interest on Capital Fund $0 $650 $1 ,248 $1 ,810 $2,311 $2 ,732 $3,338 

Gas Cost for extra L&U $75,000 $75,495 $76 ,005 $76,515 $77,025 $77,550 $78,075 

PUC Assessment $11 ,036 $11 '142 $11 ,250 $11 ,358 $11,466 $11 ,576 $11 ,686 
Operating & Maint. Costs $1 ,550,000 $1 ,568,600 $1 ,587,423 $1 ,606,472 $1 ,625,750 $1 ,645,259 $1 ,665,002 

Property Tax $85,000 $85,000 $85 ,000 $85,000 $85,000 $85,000 $85,000 
Income Taxes $0 $0 $0 $0 $0 $0 $350 

Deferred Income Taxes $87,108 $87,608 $88,117 $88,627 $89,137 $89,656 $90,175 
Operating Income $562,156 $561,559 $561,030 $560,240 $559,160 $558,113 $556,667 

Net Income $171,056 $181,366 $192,325 $203,657 $215,367 $227,789 $235,534 
EBITDA $649,264 $647,867 $646,652 $645,247 $643,675 $642,305 $640,516 

Return on Investment 
Operating Ratio on expenses $239,645 $242 ,344 $245,076 $247,839 $250,634 $253,463 $256,323 

Depreciation (book) $207,400 $208,590 $209 ,803 $211 ,017 $212,230 $213,467 $214,703 

Interest $183,700 $171 ,603 $158,902 $145,566 $131 ,563 $116,857 $106,430 
Allowable Return $630,745 $622,537 $613,782 $604,422 $594,426 $583,786 $577,457 

Tax Calculation 
Net Revenue (pre-tax & interest) $649,264 $649,167 $649,148 $648,867 $648,297 $647,769 $647,192 

Tax Depreciation $518,500 $521 ,475 $524,508 $527,542 $530,575 $533,667 $536,758 

Interest $183,700 $171 ,603 $158 ,902 $145,566 $131 ,563 $116,857 $106,430 

Taxable Income ($52 ,936) ($43,911 ) ($34,262) ($24,241 ) ($1 3,841 ) ($2,755) $4,004 

Income Taxes ($1 4,822) ($12,295) ($9,593) ($6, 787) ($3,876) ($771) $1, 121 

Income Tax Credit Carryforward $14,822 $12 ,295 $9 ,593 $6,787 $3,876 $771 $0 
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Pro Forma- Kentucky Gas LDCs 
Calendar Year 2016 2017 2018 2019 2020 2021 2022 
Project Year 1 2 3 4 5 6 7 

12-Aug-15 

Cash Flow & Balance Sheet 
Cash Flow after Interest $378,456 $389,956 $402,128 $414,674 $427,597 $441,256 $450,237 

Cash Flow aftr Principal & Dividend $68,198 $66,297 $64,490 $61,449 $58,146 $67,431 $163,985 

Gross return on equity (before Tax) 14% 15% 15% 16% 17% 17% 18% 

Debt $3,657,000 $3,422,742 $3,1 77,083 $2,919,444 $2,649,219 $2,365,767 $2,079,942 

Common Stock $2,565,000 $2,565,000 $2,565,000 $2,565,000 $2,565,000 $2,565,000 $2,565,000 
Retained Earnings (ending) $378,456 $692,412 $1 ,016,540 $1 ,351,214 $1,695,811 $2,051 ,068 $2,413,305 

plus Equity contributions 
less accum Depreciation ($207,400) ($415,990) ($625,793) ($836,81 0) ($1 ,049,040) ($1 ,262,507) ($1,477,210) 

less Dividends ($76,000) ($78,000) ($80 ,000) ($83,000) ($86,000) ($88,000) ($90,000) 

Shareholders Equity $2,660,056 $2,763,422 $2,875,747 $2,996,404 $3,125,771 $3,265,561 $3,411,095 

Debt to Equity Ratio 1.4 1.2 1.1 1.0 0.8 0.7 0.6 

Equity 42% 45% 48% 51% 54% 58% 62% 

Total Capitalization $6,317,056 $6,186,164 $6,052,830 $5,915,848 $5,774,990 $5,631 ,328 $5,491 ,036 

Ca12ital Additions bk!: Year $6,222,000 $ 35,700 $ 36,400 $ 36,400 $ 36,400 $ 37,100 $ 37,100 
Public Gas $1 ,900,000 

Beg. Capital Acct Balance $6,222,000 $68,198 $98,795 $126,885 $151,933 $173,679 $204,009 

Cash Flow after Principal & Divdnd $68,198 $66,297 $64,490 $61,449 $58,146 $67,431 $163,985 
Capital Additions ($6,222,000) ($35,700) ($36,400) ($36,400) ($36,400) ($37, 1 00) ($37, 100) 

Initial Equity $2,565,000 
Initial Debt $3,657,000 
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Pro Forma - Kentucky Gas LDCs 
Calendar Year 2016 2017 2018 2019 2020 2021 2022 
Project Year 1 2 3 4 5 6 7 

12-Aug-15 

Tax Depreciation by Addition Year $518,500 $521 ,475 $524,508 $527,542 $530,575 $533,667 $536,758 

Interest on Loans 
SBA loan DecOB $22,500 $18,325 $13,994 $9,500 $4,837 

USDA loan Dec09 $76,200 $71 ,110 $65,715 $59,997 $53,935 $47,509 $40,698 
BTU loan Ju/12 $10,000 $9,435 $8,843 $8,220 $7,567 $6,880 $6,160 

Public loan Nov15 $75,000 $72,732 $70,350 $67,850 $65,224 $62,467 $59,572 

Total Interest Pmt $183,700 $171 ,603 $158 ,902 $145,566 $131 ,563 $116,857 $106,430 

Principal on Loans 
SBA loan DecOB (10yr) $92,776 $96,255 $99,865 $103,610 $107,495 $100,000 

USDA loan Dec09 (15-20yrs) $84,827 $89,917 $95,312 $101 ,030 $107,092 $113,518 $120,329 
BTU loan Jul12 $11 ,291 $11 ,856 $12 ,448 $13,071 $13,724 $14,411 $15,131 

Public loan Nov15 $45,364 $47,632 $50,014 $52,514 $55,140 $57,897 $60,792 

Total Principal Pmt $234,258 $245,659 $257 ,638 $270,225 $283,452 $285,825 $196,252 

Debt at start of Period $3,657,000 $3,422,742 $3,177,083 $2,919,444 $2 ,649,219 $2,365,767 $2,079,942 

Assumptions: 

Debt Financing 59% financed Tax Rate 28% 

Interest Rate 5.0% per annum composite rate Gas Cost OTh $0.00 DTh 

Return on Equity 11.0% target for ratemaking Ave Res'/ Load 60 MCF 

Loan Life 20 years amortization Ave Com'/ Load 220 MCF 

Rate (Book) Life 30 years SL Growth 1% 

Tax Life 20 years (IRS) SL Payout 20% 
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Case 2011-00443 

Calendar & FY 2011 

Income Statement 

OPERATING REVENUES: 

Gas Sales Revenues 

Other Revenues 

TOTAL REVENUES 

OPERATING EXPENSES : 

Natural Gas Purchases 

Uncollectible Accts 

Maintenance Expense 

Meter Reading Labor 

Auto Fuel & Travel 

Customer Records, etc 

Pensions & Benefits 

Adm in Salaries/ UR-IGS-PSI 

Outside Services 

Office Supplies I Exp+Utils 

Property Insurance CGL 

Other/Mise Expenses 

Depreciation 

Tax Expense- Other 

Income Tax Expense 

TOTAL OPERATING EXPENSE 

NET EFFECT 

PSC Test Yr GR12 vs 2014 

Test Year 

Totals 

Kentucky Frontier Gas LLC 

Revenue Requirements 

from Tax Return 

Ky Frontier Auxier 

Actual2014 Actual2014 

Test Year as approved in GR12 uti/ and GRll FT rate cases 

$ 38,852 

$ - $ 38,852 

$ - Salaries & Wages $ 457,895 

$ - $ 43,391 $ 1,992 

$ 450,524 $ 29,377 $ 3,354 

$ 45,255 Rents $ 23,628 $ 6,415 

FUEL & TRAVEL $ 59,980 $ 10,956 

$ 190,783 CUSTOMER ACCTS EXP $ 24,269 $ 297 

$ 42,199 ACCOUNTING $ 4,736 $ 1,883 

$ 189,499 BANK CHARGES $ 4,131 $ 725 

$ 72,310 CONTRACT & OUTSIDE SVCs $ 102,828 $ 236 

$ 65,720 DUES & SUBSCRIPTIONS $ 1,767 $ 236 

$ 44,423 EXPENSE BENEFITS/KFGLLC $ 66,267 $ 5,290 

$ 3,573 INSURANCE EXPENSE $ 47,022 $ 5,932 

LEGAL & PROFESSIONAL FEES $ 114,734 $ 559 

MANAGEMENT FEE KFG $ (291,788) $ 291,788 

MEALS AND ENTERTAINMENT $ 32 $ 5 

MISCELLANEOUS EXPENSES $ 1,268 $ 443 

OFFICE SUPPLIES & EXPENSES $ 32,251 $ 4,661 

POSTAGE & SHIPPING $ 3,103 

TELEPHONE EXPENSE $ 18,013 $ 3,820 

TRAVEL EXPENSE $ 240 $ 1,601 

GAS DISTRIBUTION EXP $ 40,058 

GAS DISTRIBUTION MTCE $ 9,557 

PAYROLL ADMIN $ 5,203 

SMALL TOOLS & SUPPLIES $ 4,401 

AMORTIZATION EXPENSE $ 5,233 

$ 260,672 $ 199,561 $ 18,855 

$ 70,928 $ 62,625 $ 22,241 

$ 6,583 $ 175 

$ 1,442,468 $ 1,066,854 $ 384,392 

total 

$1,442,468 recover through rates less Depr+Tax: O&M exp 14 

$ 1,104,286 O&M only O&M exp 13 

average 

Public Gas estimates Salaries +25% bens 

Trucks & Equipt 

Office-Utils-Postage etc 

Mise & Ovhd 

Pg 1 

Total2014 

$ 38,852 

$ 38,852 

$ 457,895 

$ 45,383 

$ 32,731 

$ 30,043 

$ 70,936 

$ 24,566 

$ 6,619 

$ 4,856 

$ 103,064 

$ 2,003 

$ 71,557 

$ 52,954 

$ 115,293 

$ -
$ 37 

$ 1,711 

$ 36,912 

$ 3,103 

$ 21,833 

$ 1,841 

$ 40,058 

$ 9,557 

$ 5,203 

$ 4,401 

$ 218,416 

$ 84,866 

$ 175 

$ 1,446,013 

$ 1,142,556 

$ 1,161,943 

$ 1,152,250 

$ 210,000 

$ 45,000 

$ 50,000 

$ 95,000 

$ 400,000 

02/28/13 



Form M: Customer Debt Schedule 

Customer Name: Kentucky Frontier Gas LLC 

Date: 7/23/2015 

Loan 

Lender Type1 

CTB-SBA Loan T 

CTB-SBA #2 T 

CTB-USDA #1 T 

CTB-USDA #2 T 

CTB-Tacoma Access T 

CTB-2015 Tacoma T 

CTB-20 15 Ch Silver T 

CTB-F350 T 

TOTALS 

CTB new Public T 

TOTALS 

1. Enter one of the following choices : 
T- Term Loan 
L- Line of Credit 
D- Demand 

Customer 

Last Revised : 2007/04/19 

Scheduled 

Commitment/Loan Interest Payment Payment 

Balance Rate FixedNariable Frequency 2 Amount 3 

$ 648,906 3.75% v Monthly $ 16,889 

203,820 5% F Monthly 1,883 

1,176,515 6% v Monthly 13,277 

130,724 6% v Monthly 1,475 

8,041 3.50% F Monthly 587 

19,650 2.99% F Monthly 365 

31,332 2.99% F Monthly 610 

31,495 2.99% F Monthly 614 

$ 2,250,481 5.14% $ 35,701 

1,500,000 5.00% 9,899 

$ 3,750,481 5.08% $ 45,601 

2. Enter monthly, quarterly, annually, etc. 3. Enter N/A for demand notes, lines of credit, and floor plans. 

Date 
Provided By: 

Credit Administration 

Form: LN-00014 

CRAD-0014-02 
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TRANSACTION CONFIRMATION EXHIBIT A 
FOR IMMEDIATE DELIVERY 

Date: Novei!Jb8r 11. 2011 

Transaction Conflrmstlon #: JG-003 

~------------------L_------~========~~~====--
Thle Transaction Confirll\llllon Je sub]eolto the Base Contract between Seller and Buyer dated January 1. 201Q . The 
terms of thla Tranaacllon Confirmation are binding unleal) disputed In writing within 2 Business Days of receipt unless olhezwlee 
specified In the Base Contract. 

SELLER: 
Jefferson Gae. L!..C 
220 Lex!nglon Grsen Circle. Suite 130, Lexington. KY 40503 

Attn: Bert Levne- Chief F!nancls! Officer 
Phone: (869> 246:9193 
Fax: 1859} 21§-9409 
Base Contract No. _Nu;A""E..,S..,B,_.0..,0~5 ______ _ 
Transporter: -
Transporter Contract Number:-----------

BUYER: 
Public G!!e Company, In~ 

Attn: 
Phon-e·-. -------------------------

Fruc~~~~~~~-----------------Base Contract No._..:.NAu.oE""S,..B....,o..,ot..._ ______ _ 
Transporter:::--.,.---:-:-:-..,,----------
Transporter Conlraot Number.----------

Con1raat Price: $_,__)MMBtu or lnsld6 FERQ TCO AppalachWp Index + Sj,6Q P!H" Mof {B!!j! Spsa!!!l CondtUonsl 

r----
DsUvety Period: Begin: J!!nuary 1 , WL End: December 31 . .2021 

Perfonnance Obligation and Contrilot Quantity: (Select One) 

l Pirm (Fixed QuanUty): 
___ MMBtualmonth 

!IEFP 

Finn (Var)able Gl1.111ntlty}: 
__§]__ MMBtue/day Minimum 
__.1llQQ_ MMBtusfday Maximum 

.. --·. ----···- - - ·+- -- ---· - ·· . ··- -··· .. , .. ... 

Interruptible: 
Up to __ MMBtus/day 

~-------------------------------------------------------------~~ 
Oellvary Point{ I): PublicGaa C!lygale at various oonpecllone 
(If a pooling point Ia used, list a speolfto geographlo and pipeline location): 

Other Comments or Special Conditions: 

1. Contract Price: The Contract Price of Inside F£RC Appalachian lhdex + $1.50 per Mcf shall ba nxed through December 31, 
2016. Thereafter, and ~nlll December 31, 2021, Buyer and Seller shall negotiate a Contract Price, and only If negoUat!ons are not 
eucoeeafuf ehaU the Contrad Prl~;e be Inside FERC Appalachian Index+ lhe charge then approved by the Kentuaky Publlo 
Servlca Comm!as!on fot Jefferson Gas to oh.all!e ut!!lly customers far no-notlce gae delivery. 

2. Contract Prloe (cont.}: The Inside FE:RC TOO Appalachian Index price Is pooed In MMBt\1 unite. These units wl!l be 
converted to an Mof prtae usln,g a !3tu faclor of1.161. Gas Wlll be fasted annually, and any chemge In 13tl.l wll! be adjusted In the 
fol!owlns year. 

3, Conact Quantity I Jefferson Is obligated to provide the fuJI requirements or PUblic Gas Company's customers or record aa of. 
November 11, 2011 regardless of weather condlUons and demand changE!ll , Any daily volume varlance will be fullllled on e no
notice basis, regardless of reaulllng to&! to Jefferson. Public Gaa wnl notify Jafferson of eetlmated demand levels on a timely 
baels but Bhatt not be reapona!ble for demand varlanoee. Jeffersol\'s service obl!get!ons will be on a best efforts bas! a for any 
Public Gae Company customers added after Novell)ber 11, 2011. 

~----------------~------------------.---------------------------------------~ 

::"" ~::,:.:t~ 
Tlll8: Managing Member 

· Date: November 11. 2011 

Buyer: Public Ga!!' CJ?l!llX'X, tn~. 

By: Bert Layno 1( AJ:.L. 
Tille: C_EQ_ 

Date: N~Jl'Lbn.111 ~QJ L 

(. ) 
Copyright @ 2002 North Amsrlcen Energy standards 60ard, Inc. 
All Rlgnte ReaeN&d Page 1 of 10 

NAESS Standard 6.3.1 
APlf\ 1 e, 2002 

-------------------'---- -- --- - ------,--.. ----
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Kentucky Frontier Gas Page 1 of 2 
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