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ATTORNEY AT LAW
579 MAIN STREET, SUITE 2
PO. BOX216
WEST LIBERTY, KENTUCKY 41472
(606) 743-7811

PUBLIC SERVICE COMMISSION F‘%ECHVED
P.0. BOX 615 NOV 2 1 2008
FRANKFORT, KY 40602 PUBLIC SERVICE
ATTN: MS. STEPHANIE STUMBO CORIRAREINN

RE: 2008-00324 AND 2005-00348

MS. STUMBO:

On June 23, 2005 Elam signed an agreement (see attached) with Frontier Gas
that would allow Frontier to examine Elam Utility 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.

On October 16, 2008, an Order to intervene was approved by the commission.
Again, | 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 | 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
handie the situation safely. Furthermore, there are too many miles between Floyd
County companies and Morgan County/Wolfe 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.

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



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 purchase/sale 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.
fely You |
f \ . 7 /Q 7

£
ison Gevedon
-at Law

Copy by express mail to:

INDUSTRIAL GAS SERVICES John Hughes, Esq.

Bob Oxford 124 West Todd Street

4891 Vance Street, Suite 200 Frankfort, KY 40601

Wheat Ridge, CO 80033

Larry Rich Governor's Office for Local Government
104 Sand Castle Drive 1024 Capital Center Drive
Emerald Isle, NC 28594 : Frankfort, KY 40601

Mr. Bud Rifle Wheelwright Utilities

B & H Gas Company, Inc. P.O. Box 353

P.O. Box 99 Wheelwright, KYU 41169
Stanville, KY 41659

Mike Little Gas Company Johnson County Gas Company
22946 Ky Rt. 122 U.S. 23

Melvin, KY 41650 Harold, KY 41635



April 28, 2005 Faxed and Mailed
Ms. Wilma iéon
Efam Utility Company, Inc|
459 Main Street

West Liberty, KY 41472
Re: Agreement for Sale (Revised) 1
Elam Utility Company, Inc. ’

Dear Ms. ison:

In response to your letter
Ison on April 20, 2005, Ing
Steven Shute and Don Si
percent (100%) of the sto
$800,000, subject to due

i
dated April 11 and our meeting with you and Mr. Robert
justrial Gas Services, Inc. (IGS),‘ on behalf of itself,
versmith, hereby offer to purchase one hundred
ck of Elam Utility Company, Inc. (the Company) for

Hiligence and other terms and ¢ inditions as outlined

herein. A detailed Purchase and Sales Agreement will be mutually agreed upon

before closing.

market value of the
LD loan of about

ase price. Because of
approved by Kentucky

Using several valuation tgols, we have determined the fain
Company to be about $300,000. The existing 30 year GO
$700k and your personal debt exceed the proposed purch
this, the transaction and proposed debt reduction must be
agencies prior to closing.

GOLD to reduce the amount of the loan to no greater than $450,000, or an
amount acceptable to both parties. 1GS wouid assume the GOLD debt and the
personal debt of approximately $130,000.00 owed to the iibhii!ipses. if successful
at negotiating with GOLD) and the Phillipses, |GS at closing will pay Company
one fifth of the net purchase price, and the balance in foun{ equal annual
installments, plus 5.5% interest APR.

Upon execution of this agreement, IGS will immediately b{gin negotiations with

!
i
|

e price, IGS agrees to retain you as a full-time

y under a five year contract at a fsalary of $55,000 per

1
|

In addition to the purcha
employee of the Compan




Mrs. Ison
Page 2

year, plus insurance and retirement benefits that are currerj:lt%y being paid by
Company. We anticipate you will be based in West Liberty and work in sales and
customer service throughgut the consolidated gas utility system in Eastern
Kentucky. The intention is not to sel this company, but if the company should
be sold, a compensation of $55,000 for each year left on tf’\e original term of the
contract shall be paid to Mrs. Ison. |

|
As an incentive to increase sales in the Elam system, the é annual payments on
the purchase price shall bé increased by a formuia that refiects an increase in the
weather-adjusted volume of gas sold annually in excess of a base volume and
other factors as more fully|described in Exhibit A. This inc?ntive will terminate at
the end of 5 years. |

J
IGS intends to continue the employment of the two Company employees after
the closing of the sale of the Company with substantially the same compensation
and benefit package as now in effect.

Upon execution of this Agreement, IGS will schedule a time with the Company to
review financial statements, customer records, DOT reporfls, KPSC reports,
tariffs, notices, rate cases{and other communications, gathering system and
distribution system maps, maintenance reports, cathodic ﬁrotection surveys and
reports, rights of way permits and agreements, franchise agreements, gas sales
and purchase agreements, third party contracts, employee information, payroll
records, federal and state income tax reports, schedule ofiassets (vehicles,
construction equipment, buildings, storage yards; pipe, meters, valves and
fittings; office equipment and furnishings), plus any other items relevant fo the
acqulisition. : |

During the process of due diligence IGS or its agents will potify the Company of
any concerns that may adversely affect the closing of the Lale of the Company,
or result in the adjustment of the purchase price. 1GS and the Company agree to
work diligently to resolve these issues quickly.
J

IGS is concurrently making offers to other operators of small gas distribution
systems in Eastern Kentuycky. This offer is contingent on ﬁGS acquiring an
aggregated minimum of 3000 customers. IGS will inform Company of the status

of this goal.

Closing on the purchase will be made within six months of date of this
Agreement, or two months after approval by Kentucky Fi‘ut lic Service
Commission (KPSC) and Kentucky Governor's Office of Local Development
(GOLD), whichever last occurs. !

|




Mrs. Ison
April 29, 2005
Page 3

if you are in agreement wit

indicate by signing in the space provided below.

Sincerely,

INDUSTRIAL GAS SERVICES, INC.

Robert J. Oxford
Chairman, CEO

Accepted this day of

ELAM UTILITY COMPANY, INC.

By:

h the terms of this Agreement for Sale, please so

, 2005
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ASSET PURCHASE AGREEMENT %‘7

THIS AGREEMENT is made as of this 10th, day of July, 2008, by and between
Kentucky Frontier Gas, LLC.} (“Purghaser”) and Elam Utility Company, Inc.. , ("Seller").

This Agreement sets forth the terms and conditions pursuant to which Purchaser will
purchase from Seller and Seljer will|sell and convey to Purchaser, the Elam natural gas system
(the "System") owned by Seller.

']

In consideration of the representations, warranties, coverants and agreements contained
herein, intending to be legally|bound, the parties agree asg follows;
]
ARTICLE 1. TRANSFER OF|ASSETS.

1.01. Assets to be Sold. Subject to the terms and conditions of this Agreement, Seller
will at the closing provided for in Section 1.03 (the "Closing") sell, convey, assign, transfer and
deliver to Purchaser all of the assets of the System (th}e "Assets") free and clear of all liens,
claims and encumbrances wherever located and whethet carried| or reflected on the books and
records of Seller, which relate to or atjase from Seller’s burmess

"Assets" includes, without limitation, the followinfg:

(@)  All machinery, equipment, tools, natural lgas transmission, distribution,
service and gathering pipeline$ and appurtenant facilities, and other fixed assets owned or leased
by SELLER, (the "Fixed Asgets") As may be further 1depicted on the Facililities Drawings
attached hereto as Exhibit A; |

(b)  All inventory (bf SELLER held lh the ordinary course of business by
SELLER (the "Inventory");

{(c) AllofS LLER'S right, title and mterest in the commercial, industrial and
residential contract and non-¢ ntract“Eustomer accounts, 1customer account contracts, and other
rights to provide services to the customers of SELLER (thb "Customer Accounts");

(d) All of ELLER’ permits, Ilcenses govemmental approvals, contracts,
corporate names, drawings, design a?nd manufacturing %documentation and other proprietary
rights and documents (the "Proprietary Rights"); 1

(¢}  All operating data books, files, Hocuments and records of SELLER,
including, without limitation, ¢ ustomek lists, financial, acgountmg and credit records, marketing
information, budgets and other similar Edocuments and records (the "Records");

) The curfent asgets listed and described an the books and records of
SELLER as of the Closing date; and

{(g)  All accounts reqetvable listed and (ﬂescnbeo on the bocks and records of
SELLER as of the Closing date f

(h)  All real propert}g (the "Real Prope ") and all leases, licenses, easements,
rights-of-ways, encroachment permits| and other agreements granting SELLER the right and
authority to establish, operate ahd maintain its gas transmission facjlities in their present location

i
1

1
i




and the easements, privileges

Kentucky,  Included with
improvements, appurtenances

ankl appurtenances in Morgan and surrounding Counties,
the R;eal Property shall |be all buildings, structures, erections,
and fixtures situated on or forming a part of the real property.

1) Assets|specifigally excludes any and all debts except that of the Kentucky

Governor’s Office for Local

Develapment (GOLD) in. the amohnt of Seven Hundred S
Four Thousand Seven Hundred an, 0/100 Dollars ($774,700), plus accrued interest; ¢

3 and commitments, liabilitie

consideration of the transfer, |conveyance and assignment of the |stock, Purchaser will deliver to

Seller at the Closing the amo
"Purchase Price"), &

kil

third parties relating to the ops

|
The Purchase Price shall be paid as follows: 1J

t of O ousand Doll

ars ($1 75,9

R BN N S

(@  To the extent that after Closing, the Seller Eha]i receive any payments from any

rations; of the Company and attributable to the period after the

Closing, the Seller shall promptly make delivery thereof t;o the Purchaser who was entitled to

such payment from such third

party. |

1.03. Closing. The closing of the transaction coﬂtempiated in this Agreement shall take
place at the offices of Seller| or at |such other place as the parties shall agree, on or before
September 15, 2008. The dat¢ on which the Closing occurs is referred to as the Closing Date.
Purchaser shall be entitled to possession of the Assets and to begin operating the System on the

Closing Date.

i

i
i

|
1.04. Deliveries by Seller. Atthe Closing, Seller ﬁwill deliyer the foowing to Purchaser:

{a)  The opinion of

counsel referred to in Sectith 8.07; and

(b)  Such other documents 1as may be reasonaﬁ‘)iy necessary to effect the transactions

contemplated.

1.05. Deliveries by Pulchaser. At the Closing, lLurchaser will deliver the following to

Seller:

(a) Cashier or Certified ch#ck as provided in Section 1.02(a) .
(b)  The opinion of counsel referred to in Secti{n 7.05;

!
i

(c) Such other documents as may be ngcessary| to effect the transactions

contemplated.

ARTICLE II. RELATED MATTERS.

Company's premises the Seller's personal items which are

|
l
|

escribed in Exhibit B.

2.01. Seller’s Personal!ltems. !(a) On the Closin% Date, geller shall remove from the




|

|
ARTICLE HI. REPRESENTATIONS AND WAiRRANT[ES OF SELLER.

Seller represents, covenants amd warrants to Purchaser the following:

3.01. Organization, Se¢ller reﬁresents that it is a Kentuclcy utility in good standing under
the laws of the Commonweaﬂth of Kentucky and is duly qualified and authorized to do business
as a utility in good standing in the Commonwealth of Kentucky.

3.02. Authority. Seller represents that Seller has|full power and authority to carry on its
business in connection with its namrLtl gas distribution system (the "System") as it is now being
conducted and has good and marketaﬁe title to the Assets, Easements and the Real Property.

3.03. Consents and Awnrovalﬁta; No Violations. Ni_:xﬁaer the execution and delivery of this
Agreement nor the consummation oﬂ the transactions contemplated will violate or conflict with,
or constitute a default (or constitute an event which, with notice or lapse of time or both, would
constitute a default) under, or give rise to any right of tarmmati on, cancellation or acceleration
under, any note, bond, mortgage, indenture, license, agreement, lease or other instrument or
obligation to which Seller is aparty or by Whlch it may be bound, or violate any statute of law of
any judgment, decree, order, 1 gulan@n or rule of any codprt or governmental authority applicable
to Seller.

|

3.04. Lease; Contragts. Seller has dehvered‘ to Purchaser copies of all leases,
supplements, amendments an: modlﬁcations in effect a time of closing. The leases have not
been further modified or amended or assigned, WhetherzTas collateral security or otherwise, and
are in full force and effect; there are no existing defaults by Seller under the leases; no event has
occurred or does any circumstance exjist which (whether with or without notice, lapse of time or
the happening or occurrence of any o her event) would constitute any default.

3.05. Litigation. At the date of execution of thfs Agreement, continuing through the
Closing, Seller has not receive nouc? that it is or may bejin violation of any material order, writ,
injunction, rule, regulation or|decree of any court or of| any federal, state, municipal or other
govemmental authonty or agency havmg jurisdiction with respectito Seller or the System. Seller
is neither engaged in nor threatened with, any legal actxon or other| proceeding which would have
an adverse effect on the County or the|System.

|

3.06. Brokers and Findérs. The Seller has not taken any action with respect to any broker
or finder which would give ris¢ to any liability on the part of Purchaser or incurred any liability
for any brokerage fees, comjmissions or finder’s fees|in conpection with the tramsactions
contemplated by this Agreement which would give rise to any liability on the part of Purchaser.

i

3.07. Seller’s Financial|Statement, Attached as Exhibit B ik the 2007 financial statement
of Seller. Seller will deliver to the PurEhaser prior to closing a letter from the President or Chief
Executive Officer of Seller cerﬂlfymg that there has been o material adverse change or variation
in its sales, royalties, rents, property taxes and utility costs since December 31, 2007.

| |




U

3.08 . Condition of System and Absence of Undjsclosed Liabilities. The System will be

in good working order and fonditipn as of the Closing Date

d has no debts, liabilities or

obligations (whether absolute, accrized, contingent or; otherwise) of any nature whatsoever,
including, without limitation, any other debts, liabilities or obligations relating to or arising out
of any act, omission, transaction, circumstance, sale of goods or|services, state of facts or other

condition, except those incurred in

ordinary course of business. There is not any condition or

event or any threatened or prospective condition or event, which) could materially and adversely

affect the Assets, or the operation of Seller’s business.

ARTICLEIV. REPRESEN’::LTIONS AND WARRANTIES OF PURCHASER.

Purchaser represents, doven

§
|

ts and warrants to Seller the following:

4.01. No Defaults. The exetution, delivery an}d performance at the closing of this

Agreement by the Purchaser will not (i) result in a breach of any

{ the terms or provisions of, or

constitute a default under, any agreements of Purchaser or any igdenture or other agreement or

instrument to which Purchaser is a party or by which it is bound;

(ii) constitute a default under

any mortgage, deed of trust of encumbrance to which Purchaser is a party; or (iii) conflict with,
or result in a breach of, any law, order, judgment, decree or regulation binding on Purchaser.

4.02. Brokers and Finders. The Purchaser has nc?t taken
broker or finder which would give rise to any. liability on the
liability for any brokerage fees, comntlissions or finder’s fees in ¢

1

y action with respect to any
art of Seller or incurred any
nnection with the transactions

contemplated by this Agreement which would give rise, to any liability on the part of the Seller.

; |
4.03. Consents and Approvals. Except for the approval
Commission (KPSC) as described in Section 8.04 and GOLD, a
consent, approval or authotization; of, or declaration, filin

governmental or regulatory authority \s required by Purchaser in

delivery and performance of this Agreement or the cons
contemplated hereby. ‘
|

4.04. Litigation. At the
notice that it is or may be in violation| of any material order, writ,
decree of any court or of any federal, state, municipal or gther gov
having jurisdiction over Purchaser. There is no decree or judgny
enjoining or restraining Purchaser from taking any action requ
Agreement, Purchaser is not engaged it nor, to the best knowledge
any legal action or other proceeding, ntr has Purchaser imﬁurred o
best knowledge of Purchaser,
any federal, state or local law lor a
determined, there is a reasonab
acquire any of the System or ¢

inistrative regulation with

the Kentucky Public Service
described in Section 8.02, no

or registration with, any
onnection with the execution,
ation of the ftransactions

te of the execution of this il\greement, Purchaser has not received

injunction, rule, regulation or
ernmental authority or agency
ient of any kind in existence
ired or contemplated by this
of Purchaser, threatened with,
been charged with nor, to the

s Purchaser under investigation wilgth respect to any violation of

espect to which, if adversely

e probability of a material adverse ¢ffect on Purchaser's ability to
conduct or own the busingss being conducted and owned by the

Seller in substantially the same manner as owned and corsdpcted byithe Seller.

\,

H




4.05. Knowledge. Purchaser
relating to Purchaser which jwould
obligations under this Agreement.

has no knowledge of any
materially adversely affect

B

ARTICLEV. COVENANIS OF THE PARTI%ES.

present facts or circumstances
the ability of it to perform its

5.01. Purchaser's Righ
Agreement, Seller shall, from
System available to Purchase
representative or employee of
during any such inspection.

after t

its of Inspection. From an
| time § K

" Seller accompany the Purchaser

5.02. Consents. Seller
prior to the Closing all consen
of the transactions contemplat

its best efforts to ©
ssors of any leased

btain at
property

will uge
ts of le
.

5.03, Sales and Trans
filing and similar taxes and fees (mchndmg any penalties or interes
any sales or use taxes assesseil for the purchase of the System, i
Agreement and the transactio
assist each other in the filing of all n
to all such sales, ad valorem, transfer
law, will join in the execution of any such tax returns or

5.04. Expenses. If P e:hase:lJ
Purchaser" in Article VIII, all legal
the Purchaser notifies Seller of his i
by the Purchaser. In addition, all leg
filing with any governmental agency required for the approval o
by this Agreement, shall be botne by tre Purchaser. |

fails to satisfy any of the
es, costs and exp

ies sheill immediately inform the

5.05. Notices. The p
e exiktence of any circy

occurrence of any events or

5.06. Conduct of Business at §the System Pending Closin

date of the execution of this A eemerh until the Closing
Purchaser in writing, Seller will carry on the business o
substantially the same manner as nm{mally conducted i

purchases, contractual dealings| management of stocks and emplo

"

55 and consistent with past

J‘f

5.07. Removal of As: Her will not enter into

|
;
i
i

r Taxes and Fees. All sales, ad vz

s contemplated will be borpe solely

tt ehses incy
nability to meet the ¢ondition
fees, costs and expenses of

stance
constitute a breach of any covenant or warranty in this Agreement,
representation in this Agreement bein  or becoming untrue or misk

e date of the execution of this

o time, on businesy days, during business hours, make the
r or Purchaser's representatives for inspection. Seller may have a

the Purchaser's representative

the earliest practicable date and
required for the consummation

lorem, and transfer, recording,
5t), including but not limited to,
ihcurred in connection with this
by Purchaser. The parties will

rcessary tax retums and other documentation, with respect
and recording taxed and fees
er doc

5 and, if required by applicable
imentation.

"Conditions to Obligations of
irred by the Seller to such date
 in said Article shall be borne
any hearing or administrative

f the transactions contemplated

other parties in writing of the
s the effect of which would
or which would result in any

cading.

. Seller agrees that from the

ate, unless otherwise congented to by
he System in the ordinary course in
neluding] without limitation, all sales,

¢ relations, and will not enter

mitment relating to: ithe busihess conducted in the Systemn

actice.

any agreement or contractual




arrangement providing for, or

5.08. Licenses. Seiler
will Seller take any action
termination of any license, fr:
which Company holds, owns
the operation of Company's by

siness i

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

ept fort

reguliat]

5.10. Access to P
representatives of Purchaser

ith

and the authorized representatives of
appropriate. Seller will provide such
until the Closing Date.

Seller has already proyided Pi
with access, and will continue to do
execution date of this Agreement

operation of the System. Purchaser shall notify Seller i

known to it, and Seller shall h

ARTICLE V1. EMPL

6.01. Hiring of Seller’
Closing Date, to offer emplo

(collectively the "Employees”
standard employment practices and f
Employees as of the Closing Date shd
on the part of any such Employee, exce

ent to

ARTICLE VII. CONDITION;

Each and every obligation of S
shall be subject to the satisfad
conditions, unless waived in wr|

7.01. Representations and W

requiring the sale of, any of the Sys
i

will not enter into any agn
or forbear from taking a
+chise r other distribution
or to which it is a party an
n the ordinary cour:

lons as may be required for

ﬁlﬁl access during nqrmai bu
books records, contracts, operating statements and docwlln?ts of
Purchaser to perfo

urchaser and the authorize
.so during normal business
id ending on the Closing I
condition of Seller’s assets; provided, however that Purchaser's ex
n {writing

OYEE%.

Emplovees. It is Purchai;ser's 0o

t

!
eement «
ny actio
agreeme:
d which!

5C.

D

he applicable buii\; sales lay

rm such
access from the d;z}te of thg

€ area onable time to cure such de

|
|

em's assets.

r contractual arrangement, nor

n, which would result in the
nt, contract or insurance policy

are necessary or efficacious to

v, Setler will duly comply with

the valid and effective sale of

chaser; Seller will prowde Pyrchaser and the authorized
siness hours to all properties,
Seller and will allow Purchaser
audit work as may be deemed
> execution of this Agreement

i representatives of Purchaser

howrs, commencing upon the

date, to examine the title and

amination will not disrupt the
prior to closing of any defects
fects.

1-binding intention, as of the

all employees of

:pt as otherwise agr#ed byt

5 TO OBLIGATIOI}TS OF 8

Seller:

i
o

Purchaser shall be true, comple

such date.

arranties True. Thk

|

eller under this Agri:ement t
tion, oh or before the CIOSmg Date, of each of the following
ting by

¢ Seller| then employed at the System
, all such offers of employment

o be pursuant to Purchaser’s

olicies. Purchaser's intent 1o offer employment to such
il not create any whtten contractual right of employment

e parties in writing,
ELLER.

o be performed at the Closing

representations and warranties of
te and accurate in all matetial resps
and as of the Closing Date as though such representations and warr

cts as of the date when made
anties were made at and as of




i
%

7.02. Performance. Piytrchaser shall have perfoﬁ‘éned and
obligations and conditions required by this Agreement tg be perfq
or prior to the Closing Date.

7.03. Purchaser's Cert
the Closing Date, certifying
7.02.

ificate. Purchaser shall have delive
o the fulfillment of the canditions

7.04. No Injunction. Ftc. On the Closing Date, (?) there
writ, preliminary restraining grder or any order of any

niatur

complied with all agreements,
rrmed or complied with by it on

red 1o Seller a certificate, dated
specified in Sections 7.01 and

hall be no effective injunction,
e issued or threatened by a court or

other governmental authority |of con}petent jurisdiction directing that the transactions provided
for or any of them not be nsumgnated as so provided or imposing any conditions on the

consummation of the transactions c
pending before any such courtjor othér governmental authority se
hall hav
he effect

7.05. Opinion of Purchaser's Gounsel. Purchaser s
of counsel to Purchaser, dated|as of the Closing Date, to t
(a) This Agreement has been iduly executed and delivered
and binding obligations of Purchaser. | |
{b) Neither the execution and;delivery of this Agreement
transaction contemplated, will violateor conflict with, or|constitu
with notice or lapse of time jor botli, would constitute|
termination, cancellation or acceleration, under, any nqie, bond,
agreement, lease or other instrument t¢ which Purchaser is bound.

i
i

7.06. Regulatory Approval. | The Kentucky delic Ses
granted to the Purchaser the right to purchase and the rigﬁt to opel
shall have satisfied all terms, conditiops and requirementé pertaini
to operation. J

i

ARTICLE VHIII. CONI) ITIOI\JS TO OBLIGATI

i

Each and every obligation of Purchaser under t

following conditions, unless waived ini writing by Purchaser:

|

O!NS OF I

fis Agrex
Closing shall be subject to the satisfaction, on or befgre the ¢

ntemplated; and (b) no actipn, suit or proceeding shall be
king such relief.

= delivered to Seller an opinion

that:

by Purchaser and is the valid

nor the consummation of the

e a default (or an event which,
a default) under, or give rise to any

mortgage, indenture, license,

rvice Commission shall have
rate the System; and Purchaser
ng to the granting of said right

'URCHASER.

>ment to be performed at the
Closing Date, of each of the

8.01. Representations .dnd Warranties True. The representations and warranties of Seller

contained shall be true, compldte and accurate in all material resp

and as of the Closing Date as though such representations jand war

pets as of the date when made
ranties were made at and as of

such date, except for changes e pregsht1 permiited by the terms of this Agreement.

H

8.02. Assumption of Kentucky iLoan. Purchaser h
GOLD, to purchase Seller’s note as de%ﬁcribed in 1.01 ().

i

%xs obtained permission in writing from




8.03. Pay Off of Seller’s Lo

Joans, other than the GOLD loan, fo
the payment of or guaranty of] perfors

8.04. Regulatory Approval. Upon execution of t

the KPSC a petition (the "Petition")| requesting approv
System. Purchaser shall pay all filing fees, attorney fees,
the Seller incurred as a result of filing the Petition or
KPSC. Itis anticipated that KPSC approval will take six

8.05, Performance. iﬁler

obligations and conditions re
or prior to the Closing Date.

8.06. No Injunction. Etc. on the Closing Date,

s\iall have performe
ired bl this Agreement to

|

(a) There shall be no effective injunction, writ, pr
of any nature issued or thregtened by a court or other
Iransact

jurisdiction directing that the

an. On or before fhe Closing the Selier shall pay off any
r the purpose of removing
nance of payment of such loans.

y liability of the Purchaser for

his Agreement Purchaser will file with
of the

costs antl expenses of the Purchaser and
seeking

by days.

acquisition and transfer of the

the regulatory approval of the

d and domplied with all agreements,
be performed or complied with by it on

climinary restraining order or any order

governmental authority of competent

ions not be consummated as so provided or imposing any

conditions on the consummation of the transactions c:ﬁtemplaicd; and (b} no action, suit or

proceeding shall be pending before ai

relief.

8.07. Opinion of Seller's Coun

ny such court, or of

isel. Seller shall hav

er gov

rnment authority seeking such

/e delivered to Purchaser an opinion of

its counsel, dated as of the Closing Date, in form and satisfactory to Purchaser, to the effect that:

(a) Seller is a Kentuc
Kentucky and is duly quali
Kentucky;

(b) Seller has the authgdrity to;

own the properties used in such

(¢} This Agreement has been

Seller as provided by law and

its President or Chief Executive Offi¢
applicable law and is the valid &nd bing

(d) Neither the execution and
transactions contemplated will violate
utilities or conflict with, or constitute a

) unde:
bond, 1

both, would constitute a defa
acceleration under, any note,

utility

i
|
|

has been executed and deli
er empowered to e
ling obligation of Seller.

instrument known to Seller to which Seller is a party;

delivery of this Ag
arty provision of the
default (or an even
r, or give rise to an
nortgage, indenture

H

reement

in good standing under the laws of the Commonwealth of
ied and authorized to do business in the Commonwealth of

carry on its busineLs as it i now being conducted and to
business;

approved by the stockholders and board of directors of
vered by Seller acting by and through
xecute this Agreement in accord with

nor the consummation of the

Kentucky Revised Statutes governing

t which,
y right of termination, cancellation or
, license¢, agreement, lease or other

with notice or lapse of time or




(e} To the best

k#owled e of Seller's counsel, thern
threatened which would in any way effect or impede the

e are no lawsuits pending or

ability df the Seller to consumrmate this
transaction or which would injany wﬁy effect the value of the System.
ARTICLE IX. SURVIVA%L OF REPRESENTATIONS; INDEMNIFICATION.

9.01. Survival of Rd

presentations. The represe

ntations land warranties made by Seller

and Purchaser under this Agrel

9.02. Agreement of

ement shall survive the Clo

Seller to Indemnify Purcha

sing.

ser. Subject to the terms and conditions

of this Agreement, Seller agrs
after consummation of the
action, assessments, losses, d
interest, penalties and attorne
resulting to, imposed upon or
obligations or claims whether
Date or arising out of facts or
or obligations were known at {
possession or use of the Syste
any representation, warranty
Agreement; (c) the employme
of Seller; and (f) any claim or

federal, state or local laws (ex
and any rules and regulations relating

9.03. Agreement of F

3
H

C;fsing, from and against al

ys' fees and expenses ( co

es to indemnify, defend and hold ]
demang
expenst

lectively

Purchaser harmless at any time
Is, claims, actions or causes of
s, including without limitation,
' “Darmages™) asserted against,
bason oflor resulting from (a) labilities,
absolute, accrued, contingent or other existing as of the Closing
sircumstances existing at or prior t0, whether or not such liabilities
he timé of the Closing, relating to or arising out of the ownership,
m, except those assumed ih writing by Purchaser; (b) a breach of
or agreement of Seller contained in or made pursuant to this
nt or termination of each eE\pioyme:nt by Seller of any employees
Eiability&occurring by reason of nontcompliance by Seller with any

ages, [liabilities, costs and

ncurred by Purchaser, by r

cept for non-compliance w&ith bulk sales laws as provided herein)
o the business to be purchased.

. Subject to the terms and conditions

of this Agreement, Purchaser
after consummation of the Cl
imposed upon or incurred by

following items after the closing Date (a) liabilities, obligations

accrued, contingent or other)
the ownership, possession or
and/or Seller following the Cl
"(b) a breach of any represen
pursuant to this Agreement 0
employment or termination o

that this provision will not apply to

of Purchaser and/or Seller for
(e) liabilities of Purchaser
unemployment compensation,

liability occurring by reason of

or local laws and any rules and

9.04. Procedures Rel;

agrees to indemnify, defend and ho

Id Seller harmless, at any time
sing, from and against all Damages asserted against, resulting to,
Seller, directly or indirectly, by reason of or resulting from the
or claims (whether absolute,
ate relating to or arising out of
t of its business by Purchaser
ssumed or agreed to by Seller;
rchaser contained in or made
ituting such a breach; (¢} the

ising from and after the Closing D
se of Seller’s assets or the condug
sing Date, except those ex bressly a
tion, wZaxranty or agreement of Pu

any fjcts or circumstances const
employment of Employees by Puschaser and/or Seller provided
y event constituting a breach of Section 3.12; (d) liability
paid federal, state or local, income., sales and intangible taxes;
d/or {Seller under laws goveming workers' compensation,
social security or income fax withholding; and (f) any claim or
non-compliance of PurchaTer and/or Seller with any federal, state
regulations thereunder relating to the business to be purchased.

ating tci Indemnification. The obligations and labilities of the

party making the indemnity pur

claims made by third parties

suant to Sections 9.02 and f.os (the
igainst the party or parties being i

|
I
i ;

|

“Indemnitor™) with respect to
ndemnified pursuant to such

g




Sections (the "Indemnitee”) shall be subject to the following tem*Js and conditions:

(a) The Indemnitee

Indemnitor shall have the right to |
defense by representatives chosen by

(b) If the Indemmito
defend the Indemnitee agains
further notice to the Indemn
settlement of such claim on b
the right of the Indemnitor to

compromise or final determination thEreof'

{c) In connection w
prompt written notice of all n
supply the Indemnitor with
possession and such other i
claims, and will produce at th
under the Indemnitee's conts
representatives.

r, withi

nitor)

ve the Indemnitorgprompt
undertake (at the Indemnitq
it and reasonably a¢ceptable

will g

n a reasonable time after ng
t which such claim has beéen asses
ave the right to
ehalf of and for the acco
assum

t and rig
the defense of such claim

all the papers, docume}ts and

e appropriate place or places, at re
ol as may reasonably be reques

|
|
|

\JIINA'IJ]‘ION.
|

Terminhtion.

ARTICLE X. TER]
10.01 Methods of
Closing:

a) By mutual written

(b) By Purchaser if

(c) By Seller if the (

default by Seller is not respons

{d) By Purchaser if

occurred or been satisfied as of

(e) By Seller if any co
been satisfied as of the Closing

ARTICLE XI. MISG

11.01. Amendment and

it
default by Purchaser is not res} onsible

This Agreei;ment m
agreement of Purchaser anL Seller;

e Closi
for the Closing not

lhldertakf-,

formation within the Indémnitee's

ng has not occurred by Nov
having ¢

notice of any such claim, and
1's sole cost and expense) the
to the Indemnitee;

tice of any such claim, fails to
ted, the Indemnitee will (upon
the defense, compromise or

sk of the Indemnitor, subject to

at any time prior to settlement,

th all ¢laims defended, the Indemnitee will give the Indemnitor
naterial ‘deveiopments in cqnnectmr

with all claims, will promptly
evidence in the Indemnitee's
knowledge pertinent to such
asonable times, such witnesses
ted by the Indemnitor or its

ay be terminated prior to the

ember 1, 2008 provided that a
yoourred;

"losing| has not occurred h

ible for

any condition precedent
the Closing Date; ‘
L
I

nditions precedent to its ob
Date.

ligation

ELLAN EOUS PROVISION S.

amended, modified and suppl
to the Closing with respect to

Modxﬁ]catxon Subject to
ented lonly by writien ag:Eemem

€
ai; of th“ terms contained herein.

i
1

|

to its o

plicable

Y Novelﬁber 1, 2008, provided that a
the Closing not havﬁng occurred; or

bligation to perform has not

lo perform has not occurred or

law, this Agreement may be

of the parties at any time prior




11.02. Waiver of Con

hpliancs

obligation, covenant, agree
Purchaser or Seller, but suc

obligation, covenant, agreement or ct

ent or

waivt

;. Any failure of Phrchascr

condition may beg expres

ure.

or Seller to comply with any
sly waived in writing by the

er or failure to insist upon strict compliance with such

ondition shall not oiperate as a waiver of, or estoppel with
respect to, any subsequent or gther fail

11.03. Notices. All notices, requests, demands and other communications required or
permitted shall be in writing and shall be deemed to hj:rle been|given if delivered by hand or
mailed, certified or registered mail with postage prepaid:
(a) Ifto Purchaser, to:
Steven E. Oxford _
4891 Independence St., Suite 200
Wheat Ridge, QO 80033

With photocopy to:
John Hughes, ELq. ;
124 West Todd |St. §
Frankfort, K'Y 40601

(b) Ifto Seller, to:
Ms. Wilma Ison;
Elam Utility Company,|Inc
459 Main Street
West Liberty, KIY 41472

With photocopy to:

or to such person or address as Seller shall furnish to Purchaser in writing.

11.04. Assignment. This Ag}ff:i ment and all of it§ provisions shall be binding upon and
inure to the benefit of the partiels and L{cir respective succgssors angd assigns

11.05. Seller's Representative. $eller appoints to be its representative and
attorney-in-fact for the purpose|of acting on behalf of the Seller in ﬁhe performance of the Seller's

obligations or duties or the exergise of the Seller's rights.

11.06. Governing Law.

applicable to contracts made an

11.07. Counterparts. Thi

counterparts, each of which sha

to be {

is Agreement and the e
governed by and construed injaccordance with the law:

med an original, but all of

al relatid
5 of the
berformed in the Co‘fnmonw

ement may be executed siﬁn

ns among the parties shall be
Commonwealth of Kentucky
calth,

ultaneously in two or more
vhich together shall constitute




one and the same instrument.
11.08. Headings. The

inserted for convenience only

interpretation of this Agreemg

11.09, Entire Agreer

nit.

nent.

Headings of the Sectior
and sh

all not constitute a j

This Agreement, including

documents and certificates de
agreement and understanding

covenants, arrangements, cormmunic:a1 ions, representatior,
by any officer, employee or representative of any party.
i

11.10 . Third Parties.
intended or shall be construed
parties and their successors
Agreement.

11.11. Cooperation, S

permit Purchaser to operate
conducted. The primary respo

11.12. Waiver. Any p3

faw.

11.13. Risk of Loss. §
storm, or any other casualty pri
the facility, or a substantial p4
terminate this Agreement and
and Seller shall terminate wi
seven (7) days after receiving
terminate this Agreement. If
Agreement shall remain in full

agree upon the amount of such

11.14, No Merger. Th
documents of conveyance conis

11.15. Full Disclosure. 1
Agreement nor any statement or certificate furnished or t
any untrue statements of a material fact,

the Seller.

IN WITNESS WHERE!

liVered%pursuant to the ter

or assi

cller as
transfer of all licenses, distribyitorship

"

rty may

the covenants or conditions containe

‘!

i

of the parties, and supersedes

Except as specifically set
to confer upon or give to
s, any rights or

|

e Syst
ibility

lem in substantially the s
for the foregoing 151 that of

|
beller ad
or to th
rt of t

vritten sotice of said destruction, 1

Purchaser does not timt#ly noti

adjusm?ent the contract wx%ﬂ stand

= I
is Agreement shall survive the

NO rep1§sentat10n or warraﬂty mad

1

|

DF, the

|

s and A
vart or af’

s of or

15 OT 'wal|

nd Purchaser agree to coo

y waive in writing comphan:
d in this Agreement except

ssumes all risk of =ci,estructir:
e, Closing Date. Upon such
he System or inventory, Purg
in the dvent of the exercise of such
hout liability to any party. Purchs
0

force and effect, provided, howeve

be adjusted to reflect such desT'uctlon; loss or damage, and if Pure

:mplateri and no merger shall occur

be furn
or omits or will o(imt to st

i
parties have caused|this Ags

\rticles of this Agreement are
fect in any way the meaning or

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

forth, npthing expressed or implied is
iny persc
remedie

yn or corporation other than the
s under or by reason of this

erate in effecting the lawful

) agreements, leases and other contracts as are necessary to

e manner as it is now being
e Purchaser.

e by another party with any of
those conditions imposed by

n, loss or damage due to fire,
destruction, loss, or damage of
haser shall have the option to
option, all rights of Purchaser
iser shall notify Seller within
ffs or damage of the decision to

y Seller of termination, this
1, that the Purchase Price shall
haser and Seller are unable to
terminated.

execution and delivery of all

by the Seller contained in this
ished contains or will contain
ate any material fact known to

€

eement to be duly executed as




of the day and year first above written.
SELLER:
Elam Utility Company, Inc.

By:

PURCHASER:

Kentucky Frontier Gas, LLC.




EXHIBIT A

Maps of Distribution Systeny




