
ATTORNEY AT LAW 
579 MAIN STREET, SUITE 2 

EO. BOX 216 
WEST LIBERN, KENTUCKY 41472 

(606) 743-781 1 

PUBLIC SERVICE COMMISSION 
P.O. BOX 615 
FRANKFORT, KY 40602 
ATTN: MS. STEPHANIE STUMBO 

RE: 2008-00394 AND 2005-00348 

MS. STUMBO: 

On June 23.2005 Elam sianed an aareem 

NOV 2 J. 2008 

nt (see attached) with Frontier Gas 
that would allow Frontier to examhe Elam k i t y  Company. and their records, for a 
proposed purchase to expire November 2005. This did not take affect. At that time 
Frontier was proposing a Stock purchase. 

On the July 10,2008, Frontier proposed a new agreement, hereinafter referred 
to as Draft 2, which is an Asset Purchase Agreement. In this agreement several offers 
were different than in the original filing. We do not agree nor did we sign Draft 2. 

Again, I would to express my opposition at time to sale or liquidation of assets and 
liabilities with the letter to all parties involved in this case. 

It has been five (5) years since the original agreement. Neither Elam nor I feel 
this sale is in the best interest of the customers of West Liberty and Daysboro, or for 
the company to be run by someone in Colorado. Mr. Rich, who is the manager of East 
Kentucky Utilities and Mike Little spends less that 2 weeks at the company each month. 
The two employees have only one truck and go together to service calls leaving the 
office unattended except through an answering agency. Frontier feels like this type of 
service is acceptable. But, if an emergency arose, there is no way those two men could 
handle the situation safely. Furthermore, there are too many miles between Floyd 
County companies and Morgan CountyNolfe County customers that so few employees 
can accommodate their needs successfully. In addition, the original agreement is 
contingent on IGS or Frontier acquiring an aggregated minimum of 3000, which is not 
being done. 

company run as smoothly as it does. We believe that our ability to care for the need of 
our customers is a much better management than it would be if run by Frontier. A local 
company has the customers' best interest at heart. We're local, we care, and we need 

On October 16, 2008, an Order to intervene was approved by the commission. 

Ms. lson has spent thirty (30) years at ELAM UTILITY COMPANY making the 



to keep Elam in West Liberty. Our banks need Elam, our stores need Elam, and our 
customers need Elam. 

Elam asks the commission to remove them from the purchasekale proceeding 
and to ask GOLD to allow Elam to pay their fair share of the debt. Elam does not agree 
to an purchase, whether asset or stock, or the purchase of Elam's debt of any kind to 
Frontier Gas or IGS. 

Copy by express mail to: 

INDUSTRIAL GAS SERVICES 
Bob Oxford 
4891 Vance Street, Suite 200 
Wheat Ridge, CO 80033 

Larry Rich 
104 Sand Castle Drive 
Emerald Isle. NC 28594 

Mr. Bud Rifle 
B & H Gas Company, Inc. 
P.O. Box 99 
Stanville. KY 41659 

Mike Little Gas Company 
22946 Ky Rt. 122 
Melvin, KY 41650 

John Hughes, Esq. 
124 West Todd Street 
Frankfort, KY 40601 

Governor's Office for Local Government 
1024 Capital Center Drive 
Frankfort. KY 40601 

Wheelwright Utilities 
P.O. Box 353 
Wheelwright, KYU 41 169 

Johnson County Gas Company 
US. 23 
Harold, KY 41635 



Faxed and Mailed April 29,2005 

Ms. Wilma lson 
Eiam Utility Company, In' 
459 Main Street 
West Liberty, KY 41472 

Re: Agreement for 
Elam Utility 

Dear Ms. Ison: 

In response to your 
lson on April 20, 
Steven Shute 
percent Utility Company, Company) for 

ated April 11 and our meeting dith you and Mr. Robert 
Gas Services, Inc. (1GS)j on behalf of itself, 

hereby offer to purchase one hundred 

agreed upon 
I j 

I 

before closing. 

determined the faid market value of the 
30 year GOLD loan of about 

ase price. Because of 
approved by Kentucky 

parties. IGS would assume GOLD debt and the 

agencies prior to closing 

Upon execution of thi ement, IGS will immediately negotiations with 
GOLD to reduce the t of the loan to no greater 
amount acceptable to 
personal debt of app 
at negotiating with G 
one fifth of the net p 

ly $1 30,000.00 owed to the Phillipses. If successful 

the balance in foul equal annual 

grees to retain yo4 as a full-time 

I '  the Phillipses, IGS at closing will pay Company 

installments, plus 5. I 

In addition to the pu 
employee of the Co e year contract at a palary of $55,000 per 

I 
I 



Mrs. lson 
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year, plus insurance an 
Company. We anticipa 
customer service throu 
Kentucky. The intenti 
be sold, a compensati 
contract shall be paid 

As an incentive to inc 
the purchase price s 
weather-adjusted vo 
other factors as mo 
the end of 5 years. 

IGS intends to continue t 
the closing of the sale of 
and benefit packag 

Upon execution of 
review financial st 
tariffs, notices, ra 

nefits that are curre 
sed in West Libeq 
idated gas utility s) 

each year left on 1 

a fomula that ref 

nt of the two Compc 
with substantially tk  

I schedule a tim 

acquisition. 

During the process of duc 

tly being paid by 
and work in sales and 
;tem in Eastern 
?e company should 
le original term of the 

I 

diligence IGS or its agents will notify the Company of 

annual payments on 
?cts an increase in the 
a base volume and 
ntive will terminate at 

or result in the adjustment 
work diligently to resolve 

IGS is concurrently makir 
systems in Eastern Kent6 
aggregated minimum of 
of this goal. 

iy employees after 
? same compensation 

of the purchase price. IGS and the Company agree to 
these issues quickly. 

g offers to other operators of sn/all gas distribution 
cky. This offer is contingent on /GS acquiring an 

3000 customers. IGS will inform ,Company of the status 

1 

! with the Company to 
i, KPSC reports, 
iring system and 
otection surveys and distribution 

.. ~ . .  . . .  . .  



Mrs. lson 
April 29,2005 
Page 3 

If you are in agreement w 
indicate by signing in the 

Sincerely, 

INDUSTRIAL GAS SERk 

Robert J. Oxford 
Chairman, CEO 

Accepted this ____ day c 

ELAM UTILITY COMPAI 

By: 

the terms of this Agreement fc 
ice provided below. 

3, INC. 

,2005 

INC. 

Sale, please so 



This Agreement sets 
purchase from Seller and Sel 
(the "System") owned by Sel1:r. 

In consideration of thi: 
herein, intending to be legally 

ARTICLE I. TRANSFER 

1.01. Assets to be Sold. 

July, 2008, by and between 
npany, Inc.. , ("Seller"). 

want to which Purchaser will 
r, the Elam natural gas system 

i i 

forth t ie terms and condilions I 
er will1 sell and convey to /Purch; 

r epr elent at ions, warranti&, co't 
bound& parties agree as/ follov 

I 

i 
I 
I 

o&SSETS. 

Su d ject to the terms q d  con 

mts and agreements contained 

deliver to Purchaser all of th:: 
claims and encumbrances 
records of Seller, which relate 

"Assets" includes, without 

ions of this Agreement, Seller 
11, convey, assign, transfer and 
s") free and clear of all liens, 
or reflected on the books and 

assets of the System (t& "As 
whxever iocated and whethei carri 

to or ax)se from Seller's 

i lim tation, the followin : 
as transmission, distribution, 
r fixed assets owned or leased 
on the Facililities Drawings 

f 

SELLER (the "Inventory"); 
est in the commercial, industrial and 
stomer account contracts, and other 

vernmental approvals, contracts, 
itation and other proprietary 

ustomer Accounts"); 

ks and records of 

") and d l  leases, licenses, easements, 
nts graiting SELLER the right and 
sion facilities in their present location 

SELLER as of the Closing dat 

rights-of-ways, encroachment 
authority to establish, operate 



I 

1.02. Consideration. 
consideration of the transfer. 
Seller at the Closin 

I 

The Purchase Price 

such payment from such 

Closing Date. 
! 

I 
the Closing, Seller PI! del 

(a) The opinion of 1 
(b) Such other doci 

contemplated. 

1.05. Deliveries by Pu 

(a) Cashier or Certi 
(b) The opinion of < 
(c) Such other dc 

Seller: 

contemplated. 

ARTICLE 11. RELATI 

2.01. Seller's Personal 
Company's premises the Seller 

'unsedrefened to in Sect& 8.07 
nents las may be reasona ly nec i) 

i 
_c haserj At the Closing, 4urchas 

! 
ed chick as provided in 
'unsel jreferred to in 
uments as may 

I 
I 

~ 

i 
3MAi TERS. T 

~ i 

:terns. \(a), On the 
personal items 

~ 

! 

and surrounding Counties, 
dings, structures, erections, 
)art of the real property. 
except that of the Kentucky 
of Seven Hundred 
1s accrued interest; 
sr other obligations of Seller 

ons of this Agreement in 
ck. Purchaser will deliver to 

re any payments from any 
le to the period after the 
laser who was entitled to 

in this Agreement shall take 
:s shall agree, on or before 
:ned to as the Closing Date. 
operating the System on the 

r the following to Purchaser: 

d 
uy to effect the transactions 

will deliver the following to 

'(a). 

to effect the transactions 

eller shall remove from the 
in Exhibit B. 



ARTICLE 111. REPR 

Seller represents, cok 

3.01. Organization, I 
the laws of the Commonwei 
as a utility in good standing i 

3.02. AuthoriQ. Sell1 
business in connection with 
conducted and has good and 

3.03. Consents and P 
Agreement nor the c o n s m  
or constitute a default (or co 
constitute a default) under, I 

under, any note, bond, mol 
obligation to which Seller is 
any judgment, decree, order, 
to Seller. 

. Seher has delivered/ to Pur' 

are in full force and effect; 

Laser copies of all leases, 
closing. The leases have not 
a i  security or otherwise, and 
lnder the leases; no event has 
thout notice, lapse of time or 
y default. 

lent, continuing through the 
,n of any material order, writ, 
ral, state, municipal or other 
o Seller or the System. Seller 
xoceeding which would have 

on with respect to any broker 
laser or incurred any liability 
ection with the transactions 
ity on the part of Purchaser. 

the 2007 financial statement 
ir from the President or Chief 
II adverse change or variation 
:ember 3 1,2007. 



event or any threatened or p 

liability for any brokerage fe 

4.04. Litiyation. At the 
notice that it is or may be in 
decree of any court or of any 

Agreement. Purchaser is n \\) 

m. The System will be 
1 has no debts, liabilities or 

of any nature whatsoever, 
ons relating to or arising out 
rvices, state of facts or other 
There is not any condition or 
ruld materially and adversely 

I OF PURCHASER. 

llowing : 

ance at the closing of this 
the terms or provisions of, or 
enture or other agreement or 
:ii) constitute a default under 
a party; or (iii) conflict with, 
)n binding on Purchaser. 

iy action with respect to any 
irt of Seller or incurred any 
inection with the transactions 
ity on the part of the Seller. 

the Kentucky Public Service 
lescribed in Section 8.02, no 

or registration with, any 
mnection with the execution, 
mation of the transactions 

It, Purchaser has not received 
njunction, rule, regulation or 
menta l  authority or agency 
:nt of any kind in existence 
.ed or contemplated by this 
If Purchaser, threatened with, 
been charged with nor, to the 
h respect to any violation of 
:spect to which, if adversely 
ffect on Purchaser's ability to 
conducted and owned by the 
the Seller. 



cts or circumstances 
of it to perform its 

ection. Seller may have a 
Purchaser's representative 

ss hours, make the 

during any such inspection. 

5.02. Consents. Selle 

chaser. The parties will 
any sales or use taxes assess 

to all such sales, ad valorem 

5.04. Exoenses. If itions to Obligations of 
the Seller to such date 
Article shall be borne 

Purchaser" in Article VIII, 

Seller agrees that from the 
otherwise consented to by 
in the ordinary course in 
out limitation, all sales, 
ations, and will not enter 
conducted in the System 

occurrence of any events 
constitute a breach of any c 
representation in this Agxee 

substantially the same 
purchases, contractual d 
into any agreement or make 

5.07. Removal of Assets. S agreement or contractual 

i 



arrangement providing for, or 

5.08. Licenses. Seller 
will Seller take any action 
termination of any license, 
which Company hoIds, owns 
the operation of Company's bi 

5.09. Compliance. Except 
all applicable laws, rules and 
the System. 

5.10. Access to 
representatives of Purchaser 
books records, contracts, opec 
and the authorized representatives 
appropriate. Seller will provir 
until the Closing Date. 

requiring the sale o 

will no enter i arrangement, nor 
or for ar from uld result in the 

or to w ch it is a party or efficacious to 
siness in the ordinary co 

kaichise r other distri 1 P 

1 for the applicable b 
regulat ons as may be 

Pukchaser' Seller will 
.with 1 access duri hours to all properties, 

and will allow Purchaser ting s tements and doc 
of1 Purchaser to 

e such, access from 

4 
I 

Seller has already probided &chaser and the representatives of Purchaser 

ate, to examine the title and 
commencing upon the 

will not disrupt the 
d ending on the 

I 
) do:so during 

ded. however condition of Seller's assets; prt 
operation of the System. Purcl 
known to it, and Seller shall ha 

ARTICLE VI. EMPL 

6.01. Hiring of Seller' 
Closing Date, to offer employ 

Each and every ohligat 
shall be subject to the satisfa 
conditions, unless waived in w 

7.01. Reuresentations 
Purchaser shall be true, compl~ 
and as of  the Closing Date as t 
such date. 

notify Seller in 

i 
I 

i 

3mplLyees. It is Purchdser's no] 
all employees of 

Purchaser's intent 
any +tten co 

of S k ller under this Agr k ement I 
m, oh or before the Clpsing D 
ng b j  Seller: ! 

igh s$ch representations and w a  

I I 

ior to closing of any difects 
:cts. 

binding intention, as of the 
hen employed at the System 
be pursuant to Purchaser's 
offer employment to such 

ractual right of employment 
parties in writing. 

LLER. 

be performed at the Closing 
e, of each of the following 

:ntations and warranties of 
:ts as of the date when made 
urties were made at and as of 



1 
I I 

shall have perforked and complied with all agreements, 
this Agreement td be performed or complied with by it on 

or prior to the Closing Date. 

urchaser shall hale delivered to Seller a certificate, dated 
lfillment of the cqnditions specified in Sections 7.01 and 

7.02. 

be no effective injunction, 
or threatened by a court or 

delivered to Seller an opinion 

urchaser and is the valid 

consummation of the 
a default (or an event which, 
under, or give rise to any 

termination, cancellation ortgage, indenture, license, 

e Commission shall have 
the System; and Purchaser 
o the granting of said right 

to operation. 

ent to be performed at the 

ions and warranties of Seller 
cts as of the date when made 

ties were made at and as of 

d permission in writing from 



the Seller shall pay off any 
ity of the Purchaser for 

urchaser will file with 
uisition and transfer of the 
penses of the Purchaser and 
regulatory approval of the 

ied with all agreements, 
or complied with by it on 

ining order or any order 

o provided or imposing any 
ental authority of competent 

; and @) no action, suit or 
ent authority seeking such 

(a) There shall be no 

relief. 

Kentucky; 

Seller as provided by law 
its President or Chief 
applicable law and is t 

transactions contemplated wil 
utilities or conflict with, or co 

d to Purchaser an opinion of 
Purchaser, to the effect that 

NVS of the Commonwealth of 
I in the Commonwealth of 

now being conducted and to 

:rs and board of directors of 
Seller acting by and through 
is Agreement in accord with 

lor the consummation of the 
y Revised Statutes governing 
vith notice or lapse of time or 
F termination, cancellation or 

agreement, lease or other 



lawsuits pending or 
r to consummate this 

interest, penalties and atto 
resulting to, imposed upon 
obligations or claims w 
Date or arising out of fa 
or obligations were known 

any representation, warr 

out of the ownership, 
haser; (b) a breach of 

imposed upon or incurred 
following items after the 

the ownership, possession 

workers’ compensation, 

that this provision will not 
of Purchaser andor Seller 
(e) liabilities of Purchaser 

ations and liabilities of the 
Indemnitor”) with respect to 

claims made by third p 



Sections (the "Indemnitee") SI 

(a) The Indemnitee 
Indemnitor shall have the ri, 
defense by representatives chi 

(b) If the Indemnito 
defend the indemnitee again: 
further notice to the Indem 
settlement of such claim on t. 
the right of the Indemnitor to 
compromise or final determin 

(c) In connection v, 
prompt written notice of all r 
supply the Indemnitor with 
possession and such other ii 
claims, and will produce at tl 
under the Indemnitee's con1 
representatives. 

ARTICLE X. TER 

10.01 Methods of 
Closing: 

a) By mutual writte 

(b) By Purchaser if 
default by Purchaser is not re: 

(c) By Seller if the 
default by Seller is not respon 

(d) By Purchaser i 
occurred or been satisfied as ( 

(e) By Seller if any I 

been satisfied as of the Closin 

ARTICLE XI. MIS 

1 1 .O 1. Amendment ar 
amended, modified and suppl 
to the Closing with respect to 

of the Indemnitor, subject to 
any time prior to settlement, 

by the Indemnitor or its 

has not occurred by No ember 1, 2008 provided that a 
the Closing no! having 

~ 

sing1 has not occurred dy Novet 
e forlthe Closing not ha&g occu 

iy c4ndition precedent ito its o 
e Cidsing Date; 

litionb precedent to its odligation 

I 
I .  

~ t 

1 ate. 1 I 
I 

LLAYEOUS I PROVISIO, h S. 

:curred; 

,her 1, 2008, provided that a 
red; or 

)ligation to perform has not 

D perform has not occurred or 

law, this Agreement may be 
f the parties at any time prior 



1 I 
11.03. Notices. All demands f othi 

permitted shall be in be deemed to h; : beer 

(a) If to Purchaser, t 

With photocopy to: 

(b) If to Seller, to: 

With photocopy to: 

11.04. Assignment. 

Nr Seller to comply with any 
r waived in writing by the 
slrict compliance with such 
1 waiver of, or estoppel with 

communications required or 
:iven if delivered by hand or 

niting. 

1 m - s  shall be binding upon and 
1 assigns 

to be its representative and 
heperformance of the Seller's 

IIS among the parties shall be L ommonwealth of Kentucky 
applicable to contracts made 

11.07. Countemarts. 
counterparts, each of which 

in two or more 
shall constitute 



one and the same instrument. 

11.08. Headings. 

ursuant to the te 

covenants, arrangements, c 

intended or shall be cons 
parties and their succes 
Agreement. 

11.12. Waiver. Any 
the covenants or conditions 
law. 

terminate this Agreement 

seven (7) days after receivin 

and 
UT or I 

:ludm; 
s o f a  
sedes 
i or wi 

forth, 
'Y Per 
remed 

to co 
and 01 

rticles of this Agreement are 
Fect in any way the meaning or 

the Exhibits, and the other 
referred to, set forth the entire 
!1 prior agreements, promises, 
ranties, whether oral or written, 

othing expressed or implied is 
In or corporation other than the 
s under or by reason of this 

erate in effecting the lawful 
r contracts as are necessary to 

manner as it is now being 

Seller of termination, this 
that the Purchase Price shall 
aser and Seller are unable to 

11.14. No Merger. and delivery of all 
documents of conveyance 

1 1.15. Full contained in this 
Agreement nor or will contain 
any untrue fact known to 
the Seller. 



of the day and year first abo vrittc 

SE 

Ela 

BY 

PU 

Kei 

By: 

3R: 

Jtilit, 

HAS1 

:ky FI 

___ 

:ompany, Inc. 

itier Gas, LLC. 
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