
April 11 ,  20 

VIA HAND DELIVER Y 
Jeff Derouen, Executive Director 
I<ent~~cl<y Public Service Con~niission 
21 1 Sower Blvd 
P.O. Box 6 15 
Frad<fort, ICY 40602-06 15 

DINSMORE & SHOHL LLP 

101 South Fifth Street A Suite 2500 A Louisville, KY 40202 
www.dinsmore.com 

2 

PUBLIC SERVICE 
COMMlSSlON 

Re: Jolinson Coiirity Cas Coiiipnny _- Notice (!f'iitreiit to File Riite Appliccitiolr 

Enclosed for filing in the above-referenced case, please iind one original and five ( 5 )  
copies of Johnson County Gas Company's application to adjust rates and charges for natural  LIS 
service. Exhibit two (2) to the application contains coiifideiitiitl and proprietary info1 niation and 
has thcrefore been redacted. 

A confidential, wiredacted version of Exhibit 2 is also Ixing sulmitted in  a sealctl 
e I1  v e 1 ope. 

Please file-stainp one copy and return it to our delivery person. 

Thank you, and if you have iUi1>' questions, please call me. 

Sincerely, -. 
f--- Y f- 

cc: Mr. Bud Rife (w/ enclosures) 
Office of the IGxtucky Attorney General (w/encIosures) 

Rate Intervention Department 

http://www.dinsmore.com


SUBMIT QRIGINAL AND FIVE ADDITIONAL COPIES, UNLESS FlLlNG ELECTRONICALLY 

APPLICATION FOR RATE ADJUSTMENT 
BEFORE THE PUBLIC SERVICE COMMISSION 

For Small (Jtilities Pursuant to 807 KAR 5:076 
(Alternative Rate Filing) 

- -  - - - _  _ _ _ _ _ I _ _ _  

Johnson County Gas "- 
(Name ofutrbry) 

(g. c pi E" 
- . & - a  - 

P.O. Box 447 AP-8 1 7012 ( B ~ e s s  Mailing Address-NumberandSrreet, o r P 0  Box) 

- Betsy Layne, KY 4 1605 -. 
(Business Moiling Address. City, Srate, andzip) 

606-789-548 1 
(Telephone Number) 

BASIC INFORMATION 
NAME, TITLE, ADDRESS, TELEPHONE NUMBER and E-MAIL ADDRESS of the person to whom correspondence or 
communications concerning this application should be directed: 

__I Edward T. Depp, Em, Daniel J. O'Gara, Esq. 

Dinsmore & Shohl LLP, 101 S. Fifth St., Ste. 2500 

Louisville, KY 40202 

(Name) 

(Address -NumberandStreetorPO Box) 

(Address. City, State, Zip) 

502-540-2300 
(Telephone Number) 

tip.depp@d,dinslaw.com, daniel.ogara@dinslawa 
lEmarl AddresJ 

(For each statement below, the Applicant should check either "YES" or "NO".) 

1. a. 

b. 

2. a. 

b. 

3. 

In i t s  immediate past calendar year of operation, Applicant had $5,000,000 or less in 
gross annual revenue. 

Applicant operates two or more divisions that provide different types of utility service. 
In i t s  immediate past calendar year of operation, Applicant had $5,000,000 or less in 
gross annual revenue from the division for which a rate adjustment is sought. 

Applicant has filed an annual report with the Public Service Commission for the past 
year. 

Applicant has filed an annual report with the Public Service Commission for the two 
previous years. 

Applicant's records are kept separate from other commonly-owned enterprises. 

YES 

El 

El 

El 

E! 

NO 

0 

El 

n 

0 

0 

mailto:tip.depp@d,dinslaw.com


YES NO 

4. a. Applicant is a corporation. A certified copy of i t s  articles of incorporation and all a [rl 
amendments are attached to this application or were filed with the Public Service 
Commission in Case No. -. 

b. Applicant is a limited liability company. A certified copy of i ts  articles of organization 
and all amendments are attached to this apdication or were filed with the Public 
Service Commission in Case No. 

CI] 

c. Applicant is a limited partnership. A certified copy of i ts  limited partnership 
agreement and all amendments thereto are attached to this amlication or were filed 
with the Public Service Commission in Case No. 

[rl 

d. Applicant is a sole proprietorship or partnership. E l m  

e. Applicant is a water district organized pursuant to KRS Chapter 74. n u  
f. Applicant is a water association organized pursuant to KRS Chapter 273. n u  

5. a. A paper copy of this application has been mailed to Office of Rate Intervention, Office 
of Attorney General, 1024 Capital Center Drive, Suite 200, Frankfort, Kentucky 

m CI] 

40601 -8204. 

b. An electronic copy of this application has been electronically mailed to Office of Rate 
Intervention, Office of Attorney General at rateintervention@ag.ky.gov. 

[rl 

6. a. Applicant has 20 or fewer customers or is  a sewer utility and has mailed written notice 
of the proposed rate adjustment to each of i t s  customers no later than the date this 
application was filed with the Public Service Commission. A copy of this notice is 
attached to this application. (Attach a copy of customer notice.) 

[rl 

b. Applicant has more than 20 customers, is not a sewer utility, and has included written 
notice of the proposed rate adjustment with customer bills that were mailed by the 
date on which the application was filed. A copy of this notice i s  attached to this 
application. (Attach a copy of customer notice.) 

m [rl 

c. Applicant has more than 20 customers, is not a sewer utility, and has made 
arrangements to publish notice once a week for three (3) consecutive weeks in a 
prominent manner in a newspaper of general circulation in i t s  service area, the first 
publication having been made by the date on which this Application was filed. A 
copy of this notice is  attached to this application. (Attach a copy of customer 
notice.) 

CI] 

7. Applicant requires a rate adjustment for the reasons set forth in the attachment 
entitled “Reasons for Application.” (Attach completed “Reasons for Application” 
Attachment.) 

CI] 

SHEFT L OF 5 
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YES NO 

8. 

9. 

10. 

11. 

12. 

13. 

14. 

15.a. 

b. 

C. 

Applicant proposes to charge the rates that are set forth in the attachment entitled 
“Current and Proposed Rates.” (Attach completed “Current and Proposed Rates“ 
Attachment.) 

B 

Applicant proposes to use i t s  annual report for the immediate past year as the test 
period to determine the reasonableness of i t s  proposed rates. This annual report is 
for the 12 months ending December 31, 2011 . 

H 

Applicant has reason to believe that some of the revenue and expense items set forth 
in i t s  most recent annual report have or will change and proposes to adjust the test 
period amount of these items to reflect these changes. A statement of the test period 
amount, expected changes, and reasons for each expected change is set forth in the 
attachment “Statement of Adjusted Operations.” (Attach a completed copy of 
appropriate “Statement of Adjusted Operations” Attachment and any invoices, 
letters, contracts, receipts or other documents that support the expected change 
in costs.) 

Based upon test period operations, and considering any known and measurable 
adjustments, Applicant requires additional revenues of $ See Exhibit 1 -and total 
revenues from service rates of $ See Exhibit 1 . The manner in which these amounts 
were calculated is set forth in “Revenue Requirement Calculation” Attachment. 
(Attach a completed “Revenue Requirement Calculation“ Attachment.) 

0 

As of the date of the filing of this application, Applicant had 309 ,,,,7customers. 0 

A billing analysis of Applicant’s current and proposed rates is attached to this 
application. (Attach a completed “Billing Analysis” Attachment.) 

0 

Applicant’s depreciation schedule of utility plant in service is attached. (Attach a 
schedule that shows per account group: the asset’s original cost, accumulated 
depreciation balance as of the end of the test period, the useful lives assigned to 
each asset and resulting depreciation expense.) 

Applicant has outstanding evidences of indebtedness, such as mortgage agreements, 
promissory notes, or bonds. 

Applicant has attached to this application a copy of each outstanding evidence of 
indebtedness (e.g., mortgage agreement, promissory note, bond resolution). 

[I] 

Applicant has attached an amortization schedule for each outstanding evidence of 
indebtedness. 

0 

SHEET 3 O F  5 



YES NO 

16. a. Applicant is not required to file state and federal tax returns. u [ i f l  
b. Applicant is required to file state and federal tax returns. l a c 7  

c. Applicant's most recent state and federal tax returns are attached to this Application. 
(Attach a copy of returns.) 

u 

17. Approximately r) (Insert dollar amount or percentage of total utility 
plant) of Applicant's total utility plant was recovered through the sale of real estate 
lots or other contributions. 

I am authorized by the Applicant to sign and file this application on the Applicant's behalf, have read 
and completed this application, and to the best of my knowledge all the information contained in this 
application and i ts attachments is true and correct. 

Signed 

Title 

6 

Date 
COMMONWEALTH OF KENTUCKY 

Before me appeared , who after being duly sworn, stated that 

application and its attachments is true and correct. 



LIST OF ATTACHMENTS 
(Indicate all documents submitted by checking box) 

Applicant's Articles of Incorporation, Articles of Organization, or Limited Partnership 
Agreement. 

All amendments to Applicant's Articles of Incorporation, Articles of Organization, or 
Limited Partnership Agreement. 

H Customer Notice of Proposed Rate Adjustment 

"Reasons for Application" Attachment 

H "Current and Proposed Rates" Attachment 

"Statement of Adjusted Operations" Attachment 

"Revenue Requirements Calculation" Attachment 

"Billing Analysis" Attachment 

Depreciation Schedule 

Outstanding Debt Instruments (i.e., Bond Resolutions, Mortgages, Promissory Notes, 
Amortization Schedules.) 

State Tax Return 

Federal Tax Return 



Applicant’s Articles of Incorporation and all 
Amendments to Articles of Incorporation 



I, Alison Lundergan Grimes, Secretary of State for the Commonwealth of 
Kentucky, do hereby certify that the foregoing writing has been carefully 
compared by me with the original thereof, now in my official custody as 
Secretary of State and remaining on file in my office, and found to be a true 
and correct copy of 

ARTICLES OF INCORPORATION OF 

JOHNSON COUNTY GAS COMPANY, INC. FILED MARCH 15,1968; 

STATEMENT OF CHANGE OF REGISTERED OFFICE OR REGISTERED AGENT OR 
BOTH FILED MAY 22,1984; 

CERTIFICATE OF REVOCATION OF CERTIFICATE OF INCORPORATION DATED 
OCTOBER 15,1987; 

CERTLFICATE OF REVOCATION RETURN RECEIVED OCTOBER 16,1987; 

STATEMENT OF CHANGE OF REGISTERED OFFICE OR REGISTERED AGENT OR 
BOTH FILED NOVEMBER 22,1995; 

STATEMENT OF CHANGE OF REGISTERED OFFICE OR REGISTERED AGENT OR 
BOTH FILED APRIL 30,1997; 

ANNUAL REPORTS FOR YEARS 1968 - 1984; 



APPLICATION FOR REINSTATEMENT OF CORPORATE CIHARTER FOR YEARS 1985 
THRU 1995 FILED NOVEMBER 22,1995; 

REINSTATEMENT ANNUAL REPORT FOR YEARS 1985 THROUGI-I 1995 FILED 
NOVEMBER 22,1995; 

ANNUAL REPORTS FOR YEARS 1998 THROTJGH 2011. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my 
Official Seal at Frankfort, Kentucky, this 8th day of March, 2012. 

Alison Lundergan Grimes 
Secretary of State 
Commonwealth of Kentucky 
emcnully/0026094 - Certificate ID: 123481 
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STATE OF KENTUCKY 

COUNTY OF JOHNSON 

MY commission ~ x p i r e s :  gL&.ud. 'a: /9722 

. .  

, .  

Fersonaily came before m e  this ./z day of 

the  above name Charles Thomas Mead 

Rice, and Mary E. RLee, to me known to bi the  persdns 

the foregoing instrument, and acknowledged the same to 

free a c t  and "deed. 

witness my signature and seal of office t h i s  
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1NRE:XELt R. DAVIS 
Secretary I 

FRANKFORT, 
KENTUCKY 

CERTIFICATE OF REVOCATION 
OF CERTYFlCATE OF INCORPORATItON 

QF 

BY THE §ECRETARY OF STATE 

I,  DREXELL R.  DA VIS, Secretary of State of the Commonwealth of Kentucky, hereby 
issue this CertiJicatp a f Revacation of &lert@cute of Incorporation in accordance with the 
pro\risiorts of ii<f-.j .. i i i * . b i > l  

A390lSTANT SECRETARY OF STATE SECRETARY OF STATE 



CORPORATE f IL lMGS ( 5 0 2 )  564-2848 

DEAR AGENT : 

FURTtrEH, KkNTUCKY LAN R E U U I H E S  T H E  S k C R f X A K Y  '(IF S T A T E  
TU N A I L  I t i I S  N1111C:E THCKEUt'- CU THE COKPOKACIUN AT ITS 
REGISTERED CFFlGE. 

R w - i  AIJN P O W E R S  
LOHPORAT LON DIVISION DtHEC TOR 



I 

I 

'- OFFICE OF 
SECRETARY OF STATE 

CERTIFICATE OF REVOGATIQN' 
- QF CERTIFICATE OF INCORPORATION 

. -  

BY THE SECRETARY OF STATE 
- .. ~ 

"\ - 7- 

a, DREXELL R.  DA VIS, Secretz-y of Slate of the Common wealth of Kentuck): hereby 
issue this Certificate of Revocation of Certificate of Incorporation in accordance with tke 
prr;~~sions (ZT l & K S  L ; I ~ A - o I ~ J  

L b S H  Witness my oJJ'icia1 signature and seal u f office /his ____ 
day of ________-__-_, UL I i J l 3 k . k  1 9 2 T  at Frnnkfarr, Kentucky. 

--I--- 

.---- -_-__---_I 

ASSISTANT SECRETARY OF STATE 
SECRETARY OF Sl'ATE 
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__l_ ............ . -. ........ -... 

Thr rornpl~:~ address of thr currcnt registcred offict is: 
40504 .--. -. LEXINGTON, XJ! 

-I_ 

365 SPAR'I'A COURT --- - 
Streel CitylStatu Zip 

'Shr compleic addrcsr, of {he current regisirrrd office is hereby r b $  tu: 

- HIGHWAY 321 N., EOS 1107 Prestunsburg , KY 4 1653 - -.__. -.- --- 
Street C.ii ,./slate Zip 

The name or the current registcred agent is: 

ROBERT I.. GBZGClRY 
. ~ - -  --_I_.-..- --- --------- 

The name of tht current regisicred agrnr i s  Iirrrhy io: 

ESTfLL BRANHAM 

The address of the registered ufficc and the address of the business ollicr of the registered agent, as changed, will be 

identical. 

CONSENT OF N E W  AGENT 

..... - ............ ---I- ... -- _-___-I 



The namc ol t!ie current registered agent is hereby r ? d  to: 

The addross or Ihe Icgistered oflice and the address of the business olfice of Lhe registered agent, as changed, will be 

identical. 
Dsied 

-- 

-_-_ 
PRINI: or TYPE NAME & TZTLE 

CONSENT cl'f NEW ACEIU'T 

L -- '&un 6.; Fe c m x n t  to serve as the new registered agent on behalf of this 

Signature of New Agent 

(See Reverse Side for Instructions) 



. .  

a Kentucky corporation *whose charter wa5 administratively dissolved under KRS 271B.15-210 or revoked under 
KRS27U.615on O C T -  15, 1987 'because the corporation did not: 

X File its annual report for the yeads) 1 9  8 5 TNRU I 9 9 5 

Maintain a registered agent or registered office address in this s t a h  §or sixty (60) days or more; 

? 

--- 
-- Notify the Scretary of State within sixty f.60) days that its reg5sttered agent or  registered office had 

been changed, that its registered agent had resigned, or that its registered office had been discon- 
tinued; pr 

Change ,the period of duration stated in its articles of incorporation, which has expired. 

The undersigned hereby applies for reinstatement. on behalf ofthe above named corporation and further states BB 
follows: 

(1) 

(2) 

(3) 

'I'he grounds for dissolution either did not, exist OF have been eliminated; 

' f i e  corporation's mme satitrfies the requirements ofMas 2W3.4-010; rrnd 

'fie corporation has not wound up or liquidated its business and affairs under 
KRS 2733.14-050 and notified claimants under XRS 272B.14-060 and 
KRS 27118.14070. 

(4) The fallowing docurnests and fees are enclosed: 

(a) A certificate from the Kentucky Revenue Cabinet recitkg that all taxes owed by the 
corporatim have been paid; and 

(e) Add $ h$MT to the total listed in Section (c) GQUXJE ti change of 
registered office or registered agent, or both, has occurred, complete &e enclosed 
Statement &Change form. 

(d) If needled, nn amendment 'to the twticles of incaqmration ko extend the corlporadon'rc 
period of duration. 



! 

November 22, 1995 

#r, Estill Branham 
Johnson Cczimty Gas Company, Inc. 
P. 0. Box 1107 
Prestonsburg, Kentucky 41653 

Dear Wr. R-iranham: 

YOUR NOvE3#BH( 14,  1995 REQUEST FOR LE?"rER OF GOOD STANDING 

Revenue Cabinet records show that  Johnson County G a s  Company, 
Inc. has filed Kentucky Corporation Income and License Tax Returns 
th~sepglbr Plhe calendar year ended 12/94 and has paid me income and 
license taxes shown to be due or assessed as of the date of this 
letter. The Revenue Cabinet requests that the corporation's 
charter be, reinstated providing all other reqxxireaents of the 
!%?eretary of State have been m e t  by the corporation, 

. 

This latter m u s t  be submitted t o  the office off the Secre-ry 
cef State w j i t h i n  thirty (30) days to be arcceptec? for reinstatement. 

3C : ac 

Account No. 11692 
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( E k U  . . . .  
Van Eearb Kentucky. " , . . 

(cilyt I3 ia tC)  

" . .  -..-.-.............- ............................................................................................ . " ".. . . . . .  

. .  

5. b 
This 

. . .  



Annual Verification Report of Domestic 
SECRETARY OF STAX 

I 

5. Is ycllr corporation sw ia existen 
This sta&ment is filed an6 the an& 

NOTICE: .INCREASE IN FEES 
EFFECTIVE JUNE 18, 1970” 

The 1973 Lagisicrtwe increased 
the Domeistic Report fees from 
$2 to 65, Repqrts received ’ . 
prior to June. 18, 1970 wi l l  be 
at the old rate of $2.80. 

FILING FEE $2.00 (Seo 

. . ., . . .  
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szar& 
Amwall Verification Report of Domeejtie 

Corporations (Prows8 Agents) 
SEE INSTXUCTIONS ON REVERSE SIDE 

1. Name of Corporation 

5. 

Mail ro 'Thelma L. Stovdl,, Secretary of State; Cmnkfob, Kentucky 
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Office of Qewretary of Spate ob Kerat,u&y 

ANNU.AL REPORT OF . .  COJE9POBEg 
PLEA$E READ " ._ ALL QIJESTIONS CAREFULLY 

. .  
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1. 

.. . 

2. 

a. 

4. 

6. " .  

_ .  
i s . .  . 
. 8 ' :  " Office of Secretary of SbtC of.:Kentrrcky . -  

I .  ANNUAL . -  i R@gtDORT OF CO oRA-THONS 
PLEASE IZEAP) ALL QIJESTIONS CAREFULLY ._ 

- .  Name nnd niaillng address o f  corporation: 

REPORT. FOR 
TEAR '1974 

': . . _ I  . JOHNSON C O U N T Y -  GAS CobPAHY, I N C ,  
CI3AflDIaER B U I L D I N G .  . 
PAINTSVILLE, KENTUCKT 

8 d p k  Q f  &hXrqQKat!Qn ' " "  Year Gonilifid or . 
and Home"Addresn KENTUCKY 1968 lncorporatcci in Ky. SAME ., .- " _ . . . ,  " " _ _  . . . ~. .__,_ ".. 

". . "  

I€ not, piwee : ind,iya@, the 

I_ 

FA !s the"meil1q addresa of this corprntion, BY set out above. correct? 
address of this corpomtion: . 

- -----.--.--. 

,-___.----------. . .  . -- 

k this corpornt!on in existeke nnd transacting busincse in kentucky ? 

tion No. 2 on reverse sido.) 

Is the nnnle of this cdrporation the same ne'set out above?- 3/"- (rf iiie nnswer 'is 

the, 

. i .  " 

. .  I .  
, .  

on: reyeme iidu.) . .  

.(If the answer' is YES, plea 

. . .  

Have the hrticles pf incorporation benn chnnged or amended ? 

No. 4 on r ~ c r s e  side.) 
. "  

6. ' Has the regis9red.ugent or his nddress bcen chnnget]? . M!- (If ti; qnswe: i s  YES, piiase see i 
. ~ _..^ ".", ". 

" .  ; ,- ." rCu4tao.sib)  ..- , _"___. - , I.. ,.. ~ - -  .-., v . r , : -  . _...I. - 

7. ' Is this"a"PROFhSSI0NAL SERVICE. 'CORPORATION' &der KRS Chapter 274 ? 
please m e  i tdruclion No. G on rcverac sido.) 

, .  
L I  

'Fhie report is required by Jaw to be filed annually before July 1st. 

FILTN6 FEE: F!esae refer to instruction No. L on revem side. 

- _ _  - - . ._ -______-- - 



1-1 .. 

P!,EASE. READ ALL QU%~TlO?k b?aREli'UI,ILY. ' 
. #  

. -  
I. Namo and mailing address of corporation: 

JOHNSON COUNTS GAS COMPANY, ( I N C .  
C H A N D L E R .  BLJILDINC 

phxNTsV.ILLE, KENTUCKY 
ct;f J~@G{ 
State of Incorporstion 

Incorporated in Kp. ' 
and Rome Address KENTUCKY. 1968' 

... ~ ._ .. . -_ ._ "--. ~ _ _ ~ ~ _ _ _ I , . " " . . _ " _ . .  , 

" .  - .  " .  
i "  

: F  . 

," - . _ "  
SAME - . .  . . . _. . 

?. fa the maiihg:tldgress of thbj covoration, 118 sot out above, coriect? 
address of this corporation: 

,-- 

- 
-l__---ll 

. .  

. 
. .". " . .  . 

Y- . * "  

"3.  Is this corporation in existence and trunmcting businerrs in Kentucky? - E&- (If  the UnSW 

tion No. 2 on reverse aide.) 

'1/Ecs" (if the answer is NO, pleaae see . I  inat+htion'No. I ,  3 ' '  

j .  I I . ,  :.' . . _ . " ' .  . . .  . 
4. 10 the name of. this corporntion the same os rrct out above? .~ 

. ,  

" .  
n ,  . .  . ' 

1. - 
" _  " . 

@ .  
on mvme side.) 

6. Hive the nrticlcs OP incorporcition bocn chnngcd or amcnded? -.-_._ ( I f  the p v w c r  is YES, please pee irfetructibn 
No. id on rovema eide.) 

5. Haa the registered syont or his Rddretis been changed 1 

' 7. ZR thiir a PROFESSIONAL SERVICE CORPORATION 
please ~ c e  instruction No. 0 on rcveree side.) 

r * G G  
Commonwealth o f .  Kentucky 

5'19k56 This report is required by law to be filed annually before July 1st. 
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~ Y - l - V P  

. .  " .  

Office iba Secretary of Sate of Kentucky 

, .  PLEASE READ AEL QUESTjON 

1. Name pnd w i l i n g  addrenu ob corporation: * .  

'Johnson County Gas Company, Inc. 
P . O .  "BOX 113 
Van Lear, Ky. 4.1265 

. I  

*ace4' d ~ ib+Fkrat!op . "  
a d  plow< Add- 

JS tbo .mpliIing addrew of this cotpo+vn,.y set ou! abov?, coqcct?. * 
of thb'eorpa+ti& 665 ' Sga?_ta ' Cdueli; 

Lexingto i j ,  Kentu'cky 
--- 

-- 
. .  . 

- 

Ia this corporaeion in exietence and. tramacting busineas in Xentucky? 
tion No. 2 on mvern10 side.) 

: . * ^ I  . 

16 the name of t ~ s  corporation tiwsaino ns set out sbove? 

on reverse side.) 

Have the articles of ineorporatlun been changed or"amendcd7 .-&<A (If the anmer is Y E S .  PI 
No. 4 on revan& side.) 

Baa the regjletered agent or his ndd-s been changed?. 

Y e s  

@' 

" .  " ,. . .  
mvem side.) . . . . .. 

Is thls I PROFESSIONAL SERVICi ..CORPORATION under 
pI&se see imtruction No. 0 on reverne side.) 

.... 

Thb report is reqnfreul by law to 
1 "., . . FXLMG FEE: P$ease Peter Lo instqcfion No. 1 on reverne aide. 

0 .  . .  
$2.; I 

. ... - -_____ .--- ~_ . - - ____I__ 



! 

f 4 m m F Q W  1985, 1986, 1987. 1988, 1989. 1990, 1991. 1992. u93. 1 9 9 4 .  1995 

WUNG FEE QUE $165.00 

RECORD# 026094  !DATE OF INCORWRATiON 03 / 15 / 68- 
-> STAE OF INCORBP6RATiBW: KENWCPgY 

REGISTERED AGENT & REGISTERED OFFICE ADDRESS 
ROBERT L. GREGORY 
865 SPARTA COURT 
LEXINGTON, KY 40504 

PRINCIPAL OFFICE ADDRESS 

865 SPARTA COURT 
LEXINGTON, KY 40504 

%2%3kpwzft: Estill B. Branham (sols officer), Box 1107, Preatonsburg, KY 41653 

T m m :  
3ruce ferguson, 1024 Capital Center Drlve, Frankfort, KY 

Jerry Crowh, 2031 Mercer Road, BQX 14241, Lexington, K" 40512 

40601-8204 



COMMC)NWIE4hTM OF KEMTUCRY 
JOHN Y. BROWN HI, SECRETARY OF STATE 

ANNUAL REPORT 
(See Reverse Side lor Filing Indrudioiis) 

I 



COMMONWEALTH OF KENTUCKY 
JUHN Y. BROWN 111. SECRETARY OF STATE 

ANNlJAL REPORT 
(%e i ievcrse Side for,Fi!inq Irslrucfiw>sj 

(1; WACT CGRPQRA TE HAME AND CIIRRENT PRINCIPAL OFFICE ADDRESS 
JOHNSON COUNTY GAS COMPANY. 1NC 

PO BOX 339 
t4IGMWAY 23 
HAROLD KY 41635 

( 5 )  STATE OR COUNTRY OF INCORPORATION 

1 ,~ IIx._--__-_._l-...- 

(5) DATE OF fNCOKP'3RATli)N OR DATE 
AUTI-1ORIZED TO TRRNSACT BUSINESS 



9 

POBOX 339 
HIGHWAY 23 
HAROLD. KY41635 



Visil hnp~~.swstate.ky-uslarponlfnc COMMONWEALTH OF KENTUCKY 
for instructions on filing this annual 
reoort nver the Internel 

JOHN Y. BROWN 111, SECRFTARY OF STATE 
ANNUAL REPORT ._ r- - - . 

(See Reverse Side for filing lnsbuctipns) 

RECORD 1 0026094 2001 DUE JUME 36. 

(1) EXACT CORPORATE NAME AND CURRENT PRINCIPAL OFFICE ADDRESS 

JOHNSON COUNTY GAS COMPANY, INC. 
PO BOX 339 
HIGHWAY 23 .-- . $-Z C1. ..- 7 -\ 7 f , I 

. +  HAROLD, KY 47635 --p, i. , ' ;  

(4) FILING FEE 

L$15.00 7 

f KY 1 

(6) DATE OF INCORPORATION OR DATE 
AUTHORIZED TO TRANSACTBUSINESS r - .  

03l.15rl968 

(3) CURRENT REGISTERED AGENT AND REGISERED O f f  ICE ADDRESS 
Changes  de 10 th? registered agm! M regrGered m cannot be made on  his farm 
ConsJete (7) m (7) MAIL A STATEMENT OF CHANGE OF AGENT OR OFFICE TG a form 10 be mafled ordovvnlodd form from web %le 

---__-__ 

- 

BUD RIFE 
US. 23, P. 0. BOX 339 
HAROLD, KY 41635 

(8) ~ R W I P A L  OFFICERS if the mrpora6on has previousty filed an anntlal report. venty the names & Hies of officers listed below. Please note any 
awi- to cs changes in tfie principal officers and give the address for each person listed. If (8) is blank, type or prinl (fie Mmes 8 business addresses of 
the ament principal officers. I1 sde offim. please note. - 

-__._- - 
Mdml 

#&?US 

I W r r n S  

Addrcns 

-- ---_--- 
- -  
- 

(9) DIRECTORS Type b: print the MmeS and busness addresses of Ihe cwporabon's direclors. No listing of directon IS verificahon that the carporabon has 

------I 
dispensed wth directors Nonprofit carporations must list three (3) or mom direct-. 

- ---- ---- wme A I h l N S B  

L_ _I__- 

CdMU 

M M . s  

AckwesS 

WIIR 

wm 

Nun! 

-- -- 
-L__ ---- 

I- -- 1 

ANNUAL REPORT IS CURRENT AS OF THE DATE THtS REPORT IS EXECUTED. 

DATED 

! 

I 

j 

i 

i 
i 

I 
I 

! 
I 
I 

I 



COMMONWEALTH OF KENTUCKY 
JE3HN Y. BROWN 111, SECRETARY OF STATE 

AlWlIAL REPORT 
(See Hsrorso Side for Filing Instructions) 

DUE JUNE 30. 2002 

Visit 
http:/lww\ni.tiysos.com:2irponline 
far instructions on filing this annual 
report over the Internet 

RECORD # 0626094 

(2 )  EXACT CORPORATE NAME AND CURRENT PFlltdCIPAl~ OFFICE ADDRESS 

JOHNSON COUNTY GAS COMPANY, INC. 
PO BOX 339 
HfGHWAY 23 
HAROLD, KY 41635 

1 )  THE PRINCIPAL OFFICE ADDRESS IS HEREBY CHANGED Tr) __.-- 

( 5 )  DATE OF IN(;CRPOffATIQN Of2 DATE 
AUTHORIZED TO TRANSACT 6USINES-S 

,------- 

03/15!19Ei8 1 
! 

(3) CURRENT REGISTERED AGENT AND REGIS'IEIRED OFFICE ADDRESS 
Chanqes made lo Ihe r€gslered Sgenl or registerel olficr? ~:JIIwI  tE wddc or, !his for: 
Cornploie [7) 13 reqbest 3 to kc mz:l?d or downbad kim\ :corn v.ec 543 (7) MAIL A S T A E W N Y  01: CHANGE PF AGENT QR OFF!CE TO 

1 i--- &Jr~ 1 -- I 
BUD RIFE 
US. 23, P. 0. BOX 339 
HAROLD, K V  41 635 i 

i 



.. 



COMMONW~~ALTH OF KENTUCKY 
TREY GRAYSON, SECRETARY OF STATE 

ANNUAL REPORT 

You can file your annual reporl 
online using a credit card. Visii 
our web site at www.kvsos.con 

KY 

(See Reverse Side for Fllling Instructlons) 0026094 

RECORD # 0026094 DUE JUNE 30,2004 
(4) FILING FEE 

b15 .00  

(1) EXACT CORPORATE NAME AND CURRENT PRINCIPAL OFFICE ADDRESS 

JOHNSON COUNTY GAS COMPANY, INC. 

HIGHWAY 23 
PO BOX 339 r? r K  IV'E 
HAROLD, KY 41635 

12) M E  PRINCIPAL O m C E  ADDRESS Is HEREBY CHANGED TO 
(6) DATE OF MCORPORATKHS OR DATE 

AUTHORIZED TO TRANSACT BusmEss -- r 1 03/15/1968 
L -- -- I 

(3) CURRENT REGISTERED AGENT AND REGISTERED OFFICE ADDRESS 
Changes made to the registered agent or registered oHm cannot be made on this form 
Complete (7) Io request a t o n  to be mailed or download i o n  from web sne (7) MAIL A STATEMENT OF CHANGE OF AGENT OR OFFICE TO 

BUD RIFE 
US. 23, P. 0. BOX 339 
tlAROLD, KY 41635 

- - ~  

(6) PRINCIPAL OFFICERS If the corporation has previously iiled an annual report. verify the names & Wes of otticen listed below. Please noie any addaioos to or changes in the principal o i i i i r s  and 
give the address tor each person listed If (8) is blank lype 04 print the names B business addresses of the current principal oiiicers. H sole Mier. please note. 

(9) DIRECFORS Type or print the names and business addresses d the Corporation's directors No listing d directon IS venflcatim that the corporation has dispensed wrul directors NonproM 
mrporetlons m u 1  l l s t  three (3) or more directors. -- -_ 

~- - -- I_- 

AddreaS 

Addreas 

A&= 

Address 

~- - 
- - ~- 

-- 

~- 

IS ANNUAL REPORT IS CURRENT AS QF THE DATE THIS REPORT IS EXECUTED. 

- T I T L E - -  ow-ief- DATED-3 -a - ' Lf. 



You can file your annual report online 
using a credit card or prepaid account. 
Visit our web slte at vyww.kvsos.com 

COMMONWEALTH OF KENTUCKY 
TREY GRAYSON, SECRETARY OF STATE 

ANNUAL REPORT 
DUE JUNE 30,2005 

oRGANiZAT1oN ID ## STATE OR COUNTRY 
OF INCORPORATION 0026094 

I . J  (1) EXACT CORPORATE NAME AND CURREHT PRINCIPAL OFFICE ADDRESS 

JOHNSON COUNTY GAS COMPANY, INC. 
PO BOX 339 
HIGHWAY 23 
HAROLD, KY 41 635 

REBY CHANGED TO 

Kt 

(2) MJRRENT REGISTERED AGENT AND REGISTERED OFFICE ADDRESS 
Changes made to the Rtgistered agent or registered office cannot be made on thls form. 
Complete (4) to request a form to be rn2iled or downlo& form from web M e .  

HAROLD, KY 41635 

-- 
(5) PRINCIPAL OFFICERS I f  the mrporation has previously filed an annual report. verily the names and titles of olficers listed below. Please note any additions to or changes 

in the principal officers and give the business address for each person listed. If (5) is blank, type or print the names and buslnesr; addreaseg of fhe current principal 
officers. If sde officer, please note. The annual report will be returned if business addresses are not listed. - 

-_____.-_.__- 
Add- 

Add- 
-- I _____.- 

(6) DIRECTORS Type or print the names and buslness addresses of the corporation's directors. No listing of directors is verification that the corporation has dispensrtd with 
(KRS 2718.6-010(3)). Nonprofit corporations must list three 13) or more directors (KRS 27321 1). The annual report wlll be returned if business addresses are not listed --- ----- -. 

- 
A d d m  

A d d m  

A d d m  

Name Add- 

-~ - 

--- __ -- ---___.__- 

(7) Check here If you are a cooperative corporation 0 

NUAL REPORT IS DATE THIS REPORT IS EXECUTED. 

TITLE DATED, 2 -/6 - OS/ 

ANNUAL REPORT AND FILING FEE 
Submit for filing the completed annual report form and correct filing fee as indicated above. Make check payable to the'Keentucky State Tmsurer". Plea! 
not send cash. 

MAILING ADDRESS OFFICE LOCATIONS 
Trey Grayson Secretary of State Secretary of State 
Secretary of State State Capitol, Room 154 363 Versailles Road 
P 0 Box 1150 700 Capital Avenue Frankfort, KY 40601 
Frankfort, KY 40602-1 150 (502)-573-0265 ,-ranMort, KY 4060, 

(502)-564-2848 

NOTE: P 0 Box 11 50 is for 
annual report filings only. 

http://vyww.kvsos.com


You can file your annual report online using a 
credit card or prepaid account. Visit our web 
site at sos.kv.qov/annualreports 

COMMONWEALTH OF KENTUCKY 
TREY GRAYSON, SECRETARY OF STATE 

ANNUAL REPORT 
DUE JUNE 30,2006 0026094 

~[ ORGANIZATION 
ID ## STATE OR COUNTRY DATE 03/15/1968 

,-, "-." ,,- - r ,  -̂., ~ 

OF INCORPORATION 
5 i . - +I 

0026094 

(1) EXACT CORPORATE NAME AND CURRENT PRINCIPAL OFFICE ADDRESS FEB 2 kj ')e86 

JOHNSON COUNTY GAS COMPANY, INC. 
PO BOX 339 
HIGHWAY 23 
HAROLD, KY 4 1 635 

MAY 0 3  2006 

(3) THE PRINCIPAL OFFICE ADDRESS IS HEREBY CHANGED TO r--- 
SECRETARY O f  STATE 

(2) CURRENT REGISTERED AGENT AND R E G I S T ~ B ~ ~ @ S K Y  
Changes made to the registered agent or registered office cannot be made on this form. 
Complete (4) to request a form to be mailed or download form from web site. 

I BUDRIFE. 
3.s. 2% F. a. i3GX 3% 
HAROLD, KY 41635 

I J I 
(5) PRINCIPAL OFFICERS If (5) is blank, type or print the names and business addresses  of the current principal officers. if sole officer, please note The annual report will 

be returned if business addresses are not listed. If the corporation has previously filed an annual report, verify the names and tilles of officers listed below. Please note 
any additions to or changes in the principal officew and give the business address for each person listed. 

President Bud Rife Us 2 3 ,  Po 3 3 4  s HRa-DbO . U y  q ? \ b  
Address 

Address 

Address 

Address 

Address 

_I 

(6) DIRECTORS Type or print the names and business addresses of the corporation's directors. No listing of directors is verification that the corporation has dispensed wi 
(KRS 27'18 8-010(3)). Nonprofit corporations must list three (3) or more directors (KRS 273.2 11) The annual report will be returned if business addresses are not list 

-- .____ 
Name Add- 

- - 
Name Address 

N w f ?  Address -- -.._--___- -- 

(7) Check here if you are a cooperative corporation or association organized under KRS 2 7 2 . 0  
Check here if you are a rural electric or rural telephone cooperative corporation organized under KRS 279. 0 

I VERIFY THAT THE INFORMATION IN THIS ANNUAL REPORT IS CURRENT AS OF THE DATE THIS REPORT IS EXECUTED. 

- L A  e ;c=e A n &  L- q .>VxO 
Signature of Ofjker or Chairman of the Board Type of Print Name Tihe Date 

ANNUAL REPORT AND FILING FEE 
Submit for filing the completed annual report form and correct filing fee as indicated above. Make check payable to the"Kentucky State Treasurer". Ple 
not send cash. 

MAILING ADDRESS OFFICE LOCATION NOTE: P 0 Box 1150 is for 
Trey Grayson Secretary of State annual report filings only. 
Secretary of State State Capitol, Room 154 
POBox1150 700 Capital Avenue 

Frankfort, KY 40601 Frankfort, KY 40602-1 150 

(502)-564-2848 



You can file your annual report online using a 
credit card or prepaid account. Visit our web 
site at sos.ky.gov/annualreports 

COMMONWEALTH OF KENTUCKY 
TREY GRAYSCN, SECRETARY OF STATE 

, ANNUAL REPORT 
DUE JUNE 30,2007 0026094 

DATE 1 03/15/1968 I p l 5 - C  oRGANIZATloN ID # STATE OR COUNTRY 
OF INCORPORATION 

i> 0026094 
+ +. 

(1) EXACT CORPORATE NAME AND CURRENT PRINCIPAL OFFICE ADDRESS 42 i r  

0 -  8' 

3 
JOHNSON COUNJY GAS COMPANY, INC. 

HIGHWAY 23 
HAROLD, KY 41635 

PO BOX 339 %> 
(3) THE PRiNClPAL OFFICE ADDRESS is H E R E i i q W c E D  To 

(>'/, 

")A 
< r- 

(2) CURRENT REGISTERED AGENT AND REGISTERED OFFICE ADDRESS 
Changes made to the registered agent or registered oHice cannot be made on this Ion.  
Complete (4) to request a form to be mailed or download form from web site. 

BUD RIFE 
US. 23, P. 0. BOX 339 
HAROLD, KY 41 635 

AIL A STATEMENT OF CHANGE OF AGENT OR OFFICE TO -. 
I I - 
(5) PRINCIPAL OFFICERS If (5) is blank, type or print the names and business addresses of \he current principal officers. If sole officer, please note The annual report will 

be returned if business addresses are not listed. If the corporation has previously filed an annual report. venly the names and titles of officers listed below Please note 
any additions to or chanoes in the principal officers and qive the business address for each person listed. 

President Bud Rife Po && A- - Y-Li , Ylal5-  
Address 

I-- Address 

Address 

Address 

- 
Address 

(6) DIRECTORS Type or print the names and business addresses of the corporation's directors. No listing of directors is verification that the corporation has dispensed wit1 
(KRS 2718.8-010(3)). Nonprofit corporations must list three (3) or more directors (KRS 273.211). The annual report will be returned if business addresses are not lisle 

- 

- 

-- 
Address 

Address 

Address 

Address 

- 
- -- -- 

-.. - 

(7) Check here if you are a cooperative corporation or association organized under KRS 272. a 
Check here if you are a rural electric or rural telephone cooperative corporation organized under KRS 279. a 

I VERIFY THAT THE INFORMATION IN THIS ANNUAL REPORT IS CURRENT AS OF THE DATE THIS REPORT IS EXECUTED. 

R ;Fe - 4h&& n-k '.1 -&S- 0' 
Type or Print Name Title Date 

ANNUAL REPORT AND FILING FEE 
Submit for filing the completed annual report form and correct filing fee as indicated above. Make check payable to the"Kentucky State Treasurer". Plez 
not send cash. 

MAILING ADDRESS OFFICE LOCATION NOTE: P 0 Box 1150 is for 
Trey Grayson Secretary of State annual report filings only. 
Secretary of State State Capitol, Room 154 
POBox1150 700 Capital Avenue 

Frankfort, KY 40601 Frankfort, KY 40602-1 150 

(502)-564-2848 



You can fi!e your annual report online using a 
credit card or prepaid account. Visit our web 
site at sos.ky.gov/annualreports 

COMMONWEALTH OF KENTUCKY 
TREY GRAYSC'Ny SECRETARY OF STATE 

ANLJUPAL REPORT 
DUE JUNE 30,2008 0 02 6 094 

DATE [03/15/1968 1 FkLNG 1 $1 5-00 oRGANIZATloN ID #! STATE OR COUNTRY 
OF INCORPORATION I KY 

1 oRGANiZAT'oN 

0026094 
(1) EXACT CORPORATE NAME AND CURRENT PRINCIPAL OFFICE ADDRESS 

Changes made to the principal office address cannot be made on this form. Check (3)A to request a form to be mailed or dawnload the form from our web 

JOHNSON COUNTY GAS COMPANY, INC. 
PO BOX 339 
HIGHWAY 23 
HAROLD, KY 41 635 

(2) CURRENT REGISTERED AGENT AND REGISTERED OFFICE ADDRESS 
Changes made to the registered agent or registered office cannot be made on this form. 
Comolete (3) to reauest a form to be mailed or download form from web site. 

BUD RIFE 
US. 23, P. 0. gox339- - -- -- -- 
HAROLD, M y  41 635 

RECEIVED 

FEB 2 7 2008 
SECRETARY OF STATE 
COMMONWEALTH OF 

(3) A. 0 Statement of Change of Designated or Principal Office Address Form 
8. 0 Statement of Change of Registered Agent or Registered Office Form 

I -. MAIL FORM TO 

I - I 
(4) PRINCIPAL OFFICERS If (5) is blank, type or print the names and business addresses of the current principal officers. if sole officer. please note. The annual report will 

be returned i f  business addresses are not listed. If the corporation has previously filed an annual report, verify the names and titles of officers listed below. Please note 
any additions to or changes in the principal officers and give the business address for each person listed. 

I ~- 
President Bud Rife 

A d d W  

Address 
- 

" -  

Add- I 

(5) DIRECTORS Type or print the names and business addresses of the corporation's directors. No listing of directors is verification that the corporation has dispensed with direc 
(KRS 271B.8-010(3)). Nonprofit corporations must list three (3) or more directors (KRS 273.21 1). The annual report will be returned if business addresses are not listed. - . ~ _ _ _ . - . - -  ----- 

- 
Name Addmss 

Name Addrwd 

Name Add- 

Name Address 

---- -___- 
- -- - 

(6) Check here i f  you are a cooperative corporation or association organized under K R S  2 7 2 . 0  
Check here if you are a rural electric or rural telephone cooperative corporation organized under KRS 279. 0 

i VERIFY THZ\T THE INFQRMATION IN THIS ANNUAL REPORT IS CURRENT AS OF THE DATE THIS REPORT IS EXECUTED. 

ANNUAL REPORT AND FILING FEE 
Submit for filing the completed annual report form and correct filing fee as indicated above. Make check payable to themKentucky State Treasureru. Please dc 
not send ash .  

MAILING ADDRESS OFFICE LOCATION NOTE: P 0 Box 1150 is for 
Trey Grayson Secretary of State annual report filings only. 
Secretary of State 
P O  Box 1150 
Frankfort, KY 40602-1 150 

State Capitol, Room 154 
700 Capital Avenue 

Frankfort, KY 40601 
(502)-564-2848 



JOHNSON COUNTY GAS COMPANY, INC. 

Principal Oftice 
Registered Agent 

Ofticen, with titles -- 
All organizations must list at least one officer. 

PO BOX 339, HIGHWAY 23. HAROLD KY 41635 
BUD RIFE, U S 23, P 0 BOX 339, HAROLD KY 41635 

President BUD RIFE, PO BOX 339,HIGHWAY 23,HAROLD,KY 41635 

Directors 
Sign below and return to theyecretary of St%& office with the required filing fee. 

RECEIVED 

SEP 1 5 2009 
SECRETARY OF STATE 

COMMONWEALTH OF Ky - .  . f l  // h 



State: KY Fee: $15.00 
0026094 Ory 0026094 ID: 11111 I ill I11ll JOHNSON llillllI111 2oo:x COUNTY E:::;::: GAS COMPANY, INC. 

Principal Office PO BOX 339, HIGHWAY 23, HAROLD KY 41635 
Registered Agent BUD RIFE, U S 23, P 0 BOX 339. HAROLD KY 41635 

List the name, address and title of all current officers. All organizations must list at least one (1) officer, even 
in the case of a sole officer. 

List the name and address of all dirgcto- (if applicable) JON- 
S F F m  

-THoFKY 

INE:twww.sos.ky.gov/ 
O f f F e  with the require 



State: KY Fee: $f5.00 
0026094 Org 0026094 ID: illll Ill1 I 1111 II 1111 I111 2::: ~::ku:~o44rt 

JOHNSON COUNTY GAS COMPAN?’, UNC. 

Shaded items cannot be changed on this card. 
Prlnclpnl Office 
Registered Agent 

PO BOX 339, HIGHWAY 23, HAROLD KY 41635 
BUD RIFE, U.S. 23, P. 0. BOX 339, HAROLD KY 41635 

List the name, address and tltle of all current officers. All organizations must list at least one (4) officer, even In 
the case of a sole officer. Addesses default to principal office unieas otherwise specifled. 
President BUD RIFE 

List the name and address of all directors [If applicable) 
Director BUD RIFE 

ine at www.sos.ky.govlorgsearch pEI 
quired $15.00 filing fee no later than June 30,2011. 

Signalure of oficsr or chainan of he board (Required) 

.. 1 I 



Customer Notice of Proposed Rate 
Adjustment and Verification of Notice 



NOTICE OF APPLICATION OF 
JOHNSON COUNTY GAS 

TO ADJUST RATES FOR GAS SERVICE 
BEFOIUZ THE PUBLIC SERVICE COMMISSION OF 

THE COMMONWEALTH OF KENTUCKY 

Residential Customers 
$1.1 O/Mcf (8%) Amount of Increase Requested 

Present Rates $1 3.64lMcf 
Proposed Rates $1 4.74/Mcf 

Johnson County Gas has filed an application with the Public Service Commission of the 
Commonwealth of Kentucky seeking approval to adjust its rates for gas service within its 
designated service territory in the Commonwealth of Kentucky. If Johnson County Gas’s 
application is accepted, monthly gas bills from Johnson County Gas will be affected as follows: 

Commercial Customers 
$1.1 O/Mcf (8.5%) 

$12.99Mcf 
$1 4.09/Mcf 

Additionally, the minimum monthly charge is increasing from 1 Mcf per customer per 
month to 2 Mcf per customer per month. 

The rates contained in this notice are the rates proposed by Johnson County Gas, but the 
Public Service Commission may order rates to be charged that differ from the proposed rates 
contained in this notice. Any corporation, association, or person with a substantial interest in the 
matter may submit a written request to intervene in the proceedings at the Public Service 
Commission, Copies of Johnson County Gas’s application may be obtained at no charge from 
Johnson County Gas at 497 George Road, Betsy Layne, KY 41605 and the application and all 
documents filed with the Public Service Commission may be viewed and downloaded at the 
Public Service Commission’s website at http://psc.ky.gov. 

http://psc.ky.gov


“Reasons for Application” Attachment 



The reason Johnson County Gas Company has applied for a rate adjustment is that the 
company is in bankruptcy and needs to increase revenue in order to continue to provide service 
to its customers. For additional information, see the Johnson County Gas Company bankruptcy 
documents attached as Exhibit 1 to this application. 



“Current and Proposed Rates” Attachment 



Amount of Increase Requested 
Present Rates 

Residential Customers Commercial Customers 

$13.64/Mcf $12.99/Mcf 
$1.1 OMcf (8%) $1.1 OMcf (8.5%) 

Proposed Rates 
Average Customer Bill Increase 

$14.74Mcf $14.09/Mcf 
$4.70/month $4.70/month 



“Statement of Adjusted Operations” 
Attachment 



See the Johnson County Gas Company bankruptcy documents attached as Exhibit 1 to 
this application. 



“Revenue Requirements Calculation” 
Attachment 



See the Johnson County Gas Company bankruptcy documents attached as Exhibit 1 to 
this application. 



“Billing Analysis” Attachment 



Amount of Increase Requested 
Present Rates 
Proposed Rates 
Average Customer Bill Increase 

Residential Customers Commercial Customers 

$13.64/Mcf $12.99/Mcf 
$14.74/Mcf $14.09/Mcf 
$4.70/month $4.70/month 

$1.1 O/Mcf (8%) $I.lO/Mcf (8.5%) 



Depreciation Schedule 



See the documents attached as Exhibit 2 to this application. 



Outstanding Debt Instruments 



See the Johnson County Gas Company bankruptcy documents attached as Exhibit 1 to 
this application. 



State Tax Return 



See the documents attached as Exhibit 2 to this application. 



Federal Tax Return 



See the documents attached as Exhibit 2 to this application. 

, 



EXHIBIT 1 



Case 1 1-7041 0-jms Doc 53 Filed 12/23/11 Entered 12/23/11 12:02:30 Desc Main 
Document Page 1 of 30 

UNITED STATES BANJCRUPTCY COURT 
EASTERN DISTRICT OF KENTUCKY 

PIKEVILLE DIVISION 

IN RE: 

JOHNSON COUNTY GAS COMPANY, INC. 

CHAPTER 11 

Case No. 1 1-704 10 

DEBTOR 

PLAN OF REORGANIZATION 

Comes the Debtor, JOHNSON COIJNTY GAS COMPANY, INC., (“Debtor”) and 
proposes this Plan of Reorganization (“Plan”) pursuant to Bankruptcy Code §1121(a). 

1 



Case 11-7041 0-jms Doc 53 Filed 12/23/11 Entered 12/23/11 12:02:30 Desc Main 
Document Page 2 of 30 

TABLE OF CONTENTS 

ARTICL. E 1 . Definitions ................................................................................................................ 5 

ARTICLE 2 . Treatment of Unclassified Claims .......................................................................... 11 

2.1 
2.2 
2.3 
2.4 
2.5 

Allowed Administrative Expense Claims .................................................. 11 
1J.S. Trustee Fees ....................................................................................... 11 
Requests for Allowance of Administrative Expense Claims ..................... 11 
Post-Confirmation Kentucky PSC Reports ............................................... 12 
Post-Confirmation Operating Expenses .................................................... 12 

ARTICL. E 3 . Classification of Claims and Interests .................................................................... 12 

3.1 
3.2 
3.3 
3.4 

Class 1 (Small IJnsecured Creditors) ......................................................... 12 
Class 2 (Secured Claims) ........................................................................... 12 
Class 3 (TJnsecured Claims) ....................................................................... 13 
Class 4 (Equity Interestholder) .................................................................. 13 

ARTICLE 4 . Identification of Impaired Classes and Voting Classes .......................................... 13 

4.1 
4.2 Controversies ............................................................................................. 13 

Impairment: Classes Entitled and Not Entitled to Vote ............................. 13 

ARTICLE 5 . Treatment of Classes of Claims .............................................................................. 13 
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ARTICLE 1 
Definitions 

Unless otherwise stated, all terms not defined herein shall have the meaning set forth in 
the Code and the Bankruptcy Rules. Where there is a conflict between the defined terms herein 
and any terms in the Code or the applicable Bankruptcy Rules, the definitions herein shall 
control; the rules of construction of same shall be governed by 11 1J.S.C. S102. The following 
terms when used in the Plan shall have the meanings set forth in this Article: 

1.1 “Administrative Expense Claim” shall mean any cost or expense of administration 
of the Case allowable under Code §503(b) and under the procedural terms set forth in Article 2 
of this Plan, and entitled to priority under §507(a)(l) or §507(b) incurred after the Petition Date 
and prior to the Effective Date and shall include any actual necessary expenses of preserving or 
liquidating property in the Case and in the context of the Plan, including Professionals’ fees and 
expenses, payable from the Distribution Proceeds. 

1.2 “Allowed Claim” shall mean a Claim against the Debtor allowable under Code 
§502 to the extent that (a) such Claim shall have been listed by the Debtor in the Schedules as 
liquidated in amount, undisputed and not contingent; or (b) a Proof of Claim shall have been 
timely filed, deemed filed, or, with leave of Court or without objection by the Debtor or any 
Creditor, late-filed, and as to which either (i) a timely objection is not filed which (if granted) 
would affect the distribution to the Creditor asserting such Claim or (ii) such Proof of Claim is 
allowed by a Final Order; (c) such Claim is a Disputed Claim which has become an Allowed 
Claim in conformity with the provisions of Article 9 of this Plan; or (d) an Administrative 
Expense Claim allowed pursuant to the terms of this Plan. Where there is a Claim allowed by the 
terms of this Plan, the terms of this Plan shall govern for all purposes of allowance. The term 
Allowed, when followed by a reference to a claim of a certain kind, shall mean an Allowed 
Claim of that kind of Claim. The term “Allowed Secured Claim” shall mean a Secured Creditor 
holding an Allowed Claim. 

1.3 “Assets” shall mean all the Debtor’s (a) assets listed in the Schedules and (b) any 
asset not listed therein but later discovered to be owned by the Debtor. 

1.4 “Bankruptcy Rules” shall mean the Federal Rules of Bankruptcy Procedure, as 
may be amended and as supplemented by any local bankruptcy rules adopted by the Court. 

1.5 “Bar Date” shall mean the final date for filing a Proof of Claim as set forth in 
Section 8.1 of this Plan. 

1.6 “Business Day” shall mean any day on which national banks are open to carry on 
their ordinary commercial banking business in the Commonwealth of Kentucky. 
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1.7 “&” shall mean this Chapter I 1  case, No. 1 1-70410, commenced under the 
provisions of the Code on June 27, 201 1, in the Court under the Debtor’s name as a Debtor-in- 
Possession. 

1.8 “Claim” shall mean the same as “claim” as defined in Code §101(5), if such claim 
against the Debtor were in existence on or as of the Petition Date. The term Claim, when 
preceded by a reference to a Class of Claims, shall mean a Claim of that Class. 

1.9 “Claimant” shall mean the holder of a Claim. 

1.10 “Class” shall mean a category of Claims that are substantially similar to other 
Claims in such Class. 

1.11 “Code” shall mean the United States Bankruptcy Code set forth in Title 1 1, United 
States Code, as amended. 

1.12 “Commonwealth of Kentucky, Department for Local Government” shall mean 
that certain Secured Creditor who holds a Claim against the Debtor as shown by Proof of Claim 
No. 5 filed on August 8,201 I in the amount of $1,984,429.80; it shall have an Allowed Secured 
Claim to the extent of the value of its collateral, hereby fixed at $65,000.00 in Class 2-By and it 
shall have an Allowed Deficiency Claim of $1,918,429.80 in Class 3. 

1.13 “Confirmation” shall mean the entry of an Order by the Court approving or 
confirming this Plan. 

1.14 “Confirmation-” shall mean the date upon which an Order of Confirmation is 
entered by the Court confirming this Plan. 

1.15 “Confirmation Order” or “Order of Confirmation” shall mean the Order entered by 
the Court confirming this Plan. 

1.16 “Counsel” shall mean W. Thomas Bunch, W. Thomas Bunch 11 and other 
attorneys at Bunch & Brock, L,exington, Kentucky, appointed by the Court to represent the 
Debtor and Debtor-in-Possession and who will continue to represent the Debtor after 
Confirmation of the Plan. 

1.17 “Court” and ‘‘Court Order” shall mean the United States Bankruptcy Court for the 
Eastern District of Kentucky, Pikeville Division, including the United States Bankruptcy Judge 
presiding in this case or such other court having jurisdiction over this Case. When “Court Order’’ 
or “Order” is used herein, they shall mean an order issued by the Court and entered in the Court’s 
record. 
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1.18 “Creditor” shall mean the holder of a Claim. The term Creditor, when preceding a 
reference to a Class of Claims, shall mean a Creditor in its capacity as a holder of a Claim of that 
Class. 

1.19 “Debtor” shall mean Johnson County Gas Company, Inc. 

I .20 “Deficiency Claim” shall mean the unsecured portion of a Secured Claim as 
determined by Code §506(a), which Deficiency Claim shall become a Class 3 Unsecured Claim. 

1.21 “Disbursing Agent” shall mean W. Thomas Bunch 11, Counsel for the Debtor, or 
another member of his law firm of Bunch & Brock, but if none of them are able or willing to act 
as such or are removed by the Court, such person as appointed by the Court. 

1.22 “Disclosure statement” shall mean that certain document styled “Disclosure 
Statement to Accompany Debtor’s Plan of Reorganization,” required to be filed by the Debtor by 
Code §I 125, upon which the Impaired Classes of Creditors will rely in determining their vote for 
or against this Plan. 

1.23 “Distribution Proceeds I’ shall mean (a) the Surplus Income; (b) $75,000 of the 
Equity Contribution; (c) Tax Refunds, if any; and (d) the Prosecutable Claims Proceeds, if any. 

1.24 “Disputed Claim” shall mean a Claim, or a portion of a Claim, which is not an 
Allowed Claim on the Effective Date or thereafter. 

1.25 “Effective Date” shall mean the date fifteenth (1 5 )  day after the date of the entry 
of an Order of Confirmation by the Court; [I] provided, however, that (a) if the fifteenth (15th) 
day following the confirmation Date falls on a day that is not a Business Day or a Saturday or 
Sunday, then the Effective Date shall be the second Business Day thereafter, and (b) if any act 
required to be performed on the Effective Date, or any condition required to exist on the 
Effective Date, cannot be performed or made to exist on the fifteenth (15th) day after the 
Confirmation Date due to the existence of a Court order staying or otherwise precluding 
execution of the Plan or any part thereof, then the Effective Date shall be the fifteenth (15th) day 
after the later of the date on which the order staying or otherwise precluding execution of the 
Plan or any part thereof has been nullified, vacated or otherwise modified, or the date on which 
the appeal and any further appeals have been resolved and the time for any further appeal has 
expired; and [11] further provided, however, that the Kentucky PSC has approved the Debtor’s 
“Rate Case” to increase the revenues of the Debtor by an amount to sufficiently to provide for 
the repayment terms described in this Plan; and [111] further provided, however, that the Equity 
lnterestholder has paid the Equity Contribution to the Debtor. 

1.26 “Entity” shall mean a Person. 

1.27 “Equity Contribution” shall mean the cash contribution by the Equity 
Interestholder of $100,000.00 made in conformity with the terms of this Plan. 
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1.28 “Equity Interest” shall mean that certain 100% ownership of Bud Rife in the 
shares of the stock of the Debtor which has been valued for purposes of the Plan at $10,000.00. 

1.29 “Equity Interestholder” shall mean Bud Rife. 

1.30 “Final Order” shall mean an order of the Court that has been declared final and 
appealable by the Court. 

1.31 “Grace Period(s)” shall mean a period of ninety (90) days after each quarterly 
payment becomes due and payable to the Disbursing Agent for the Debtor to defer up to but no 
more than four (4) quarterly payments of Surplus Income or any part thereof, which deferral or 
deferrals, shall not be forgiven or remitted, but shall accrue and be made up after the lapse of the 
Term by adding one or more, but not to exceed, four (4) extra quarterly payments during which 
the deferred Surplus Income payments(s) or the unpaid portions thereof shall be paid to the 
Disbursing Agent. The Debtor has the right and option to replenish, replace or satisfy any ‘used’ 
or ‘exercised’ Grace Periods with excess income earned from the operation of the business by 
depositing such payment to the Disbursing Agent. 

1.32 “Impaired Class” shall mean a Class of Claims which is impaired within the 
meaning of Code $1 124. 

1.33 “Johnson County Fiscal Court” shall mean that certain Secured Tax Creditor who 
is owed certain real property ad valorem taxes for prior tax years as shown by Proof of Claim 
No. 3 filed on July 8, 201 1 in the amount of $90,983.04 plus statutory interest; it shall hold an 
Allowed Secured Claim in the amount shown by said Proof of Claim in Class 2-A. 

1.34 “Kentucky PSC” shall mean that certain Kentucky Public Service Commission 
having regulatory jurisdiction over the Debtor. 

1.35 “Officer” shall mean Bud Rife. 

1.36 “Person” shall include an individual, corporation, limited liability company, 
partnership, joint venture, trust, estate, unincorporated organization or a governmentai unit or 
any agency or political subdivision thereof. 

1.37 “Petition” shall mean the Debtor’s petition, schedules and other required filings 
which have been filed in the Court’s Record under Chapter 11 of the Code and any amendments 
or modifications thereto. 

1.38 “Petition Date” shall mean the date and time of the filing of the Petition initiating 
this Case on June 27,20 1 1. 
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1.39 “Plan“ shall mean this Chapter 11 plan proposed by the Debtor either in its present 
form or as it may be altered, amended, or modified. 

1.40 “Post-Confirmation” shall mean an act or event that occurs, will occur, or 
occurred on or after the Confirmation Date. 

1.41 “Post-Petition” shall mean an act or event that occurs, will occur, or occurred on 
or after the Petition Date. 

1.42 “Pre-Petition” shall mean an act or event that occurred before the Petition Date. 

1.43 
5 03 (b). 

“Priority Claims” shall mean those Claims allowable by Code $ 5  507(a) and 

1.44 “Professionals” shall mean all attorneys, accountants, appraisers, examiners, 
consultants and other professional persons properly retained by the Debtor, whose appointments 
were approved and authorized by the Court and who performed professional services for or on 
behalf of the Debtor from the Petition Date through the Effective Date and whose services and 
expenses are subject to allowance by the Court under Code $330. The Debtor’s Professionals 
include the Debtor’s Counsel and Dinsmore & Shohl, LLP, and the Debtor’s accountant, Darrell 
Madden at Darrell Madden, CPA, PSC. 

1.45 “Proof of Claim” shall mean Official Form 10 as is used in the Court as evidence 
of a Claim due a Creditor, properly filled-out, executed with supporting documentation, and filed 
with the Court on or before the deadlines fixed by Article 8 of this Plan. 

1.46 “Pro Rata” shall mean proportionately so that the ratio of the amount of the 
distribution or payment made on account of an Allowed Claim to the amount of distribution or 
payment made on account of all Allowed Claims of the Class or category in which the particular 
Allowed Claim is included, is the same as the ratio of the amount of such Allowed Claim to the 
total amount of all Allowed Claims in such Class or category. 

1.47 “Prosecutable Claims” shall mean all present and future rights, claims, remedies, 
defenses, setoffs, recoupments, interests, suits, actions, and proceedings belonging to or held by 
the Debtor and its estate against any Person, whether arising before or after the Petition Date, 
including but not limited to (a) the preference or fraudulent conveyance claims or other rights to 
recover money or property pursuant to Code $8 542, 543, 544, 545, 547, 548, 549, 550, 551 or 
553; or (b) any and all other claims, causes of action, avoiding powers or remedies arising under 
the Code or any other state or federal law, rule or regulation, including those potential claims 
described in Section 6.6. 

1.48 “Prosecutable Claims Proceeds” shall mean the proceeds from the collection of 
the Prosecutable Claims and which proceeds shall become Distribution Proceeds. 
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1.49 “Rate Case” shall mean that certain application for an increase of customer rates 
before the Kentucky PSC. 

1.50 “Reiection Claim” shall mean a Claim resulting from the rejection of an 
“executory contract” or “unexpired lease” under Code 8365, which rejection is provided for in 
this Plan, and which Rejection Claim shall become a Class 3 TJnsecured Claim. 

1.51 “Reorganized Debtor” shall mean the new entity which shall succeed the Debtor 
and which shall exist upon the entry of the Confirmation Order and which shall perform the Post- 
Confirmation duties as required by the Plan. 

1.52 “Schedules” shall mean the Schedules of Assets and Liabilities, Statements of 
Affairs, Statements of Executory Contracts and Unexpired Leases (Docket No. I), and all 
amendments thereto, filed by the Debtor in this Case. 

1.53 “Secured Claim” shall mean the Claim of any Creditor who holds a validly 
perfected lien superior to the Code § 544 rights and status of the Debtor and which Secured 
Claim has value in the estate’s interest in the property of the Debtor. 

1.54 “Secured Creditor” shall mean a Creditor holding a Secured Claim. 

1.55 “Surplus Income” shall mean the amount of net money determined quarterly by 
deducting from the Debtor’s gross revenue (a) all current operating expenses incurred in the 
ordinary course of business, including, but not limited to, the cost of natural gas, U S .  Trustee’s 
fees, ad valorem taxes, insurance, Professional’s fees, and any Unclassified Claims, and (b) a 
cash reserve of $15,000.00, which net amount as so determined shall become a part of the 
Distribution Proceeds available for distribution to the Creditors. 

1.56 “Tax Claims” shall mean those Claims owed to the Tax Creditors. 

1.57 “Tax Creditors” shall mean the holders of a Claim due to a governmental unit for 
taxes as defined in Code 8523(a)(1). 

1.58 “Tax Refunds” shall mean tax refunds received by Debtor for a tax year within the 
Term, if any, but in computing the Tax Refunds for each tax year the Debtor may offset any 
Federal tax liability against any state refund or vice versa as circumstances dictate. 

1.59 “Term” shall mean that period of time that this Plan shall remain in full force and 
effect, fixed at 60 months beginning on a day that is the thirtieth day after the Effective Date, 
plus any applicable Grace Periods. 

1.60 “Unsecured Claim” shall mean a Claim against the Debtor, which Claim is not 
secured by any collateral and which Claim is not entitled to any priority treatment under the 
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Code. Unsecured Claims shall include, but are not limited to the Allowed Rejection Claims and 
Allowed Deficiency Claims, but does not include any Subordinated Claims. 

1.61 “Unsecured Creditor” shall mean a Creditor holding an IJnsecured Claim. 

1.62 “Unclassified Claims” shall mean those Claims described in Article 2 of this Plan. 

1.63 “Working Capital” shall mean $25,000 of the Equity Contribution to be held by 
the Debtor and used for continued business operations on a month-to-month basis. 

ARTICLE 2 
Treatment of Unclassified Claims 

2.1 Allowed Administrative Expense Claims. Except to the extent the Disbursing 
Agent and the holder of an Allowed Administrative Expense Claim agree to a different treatment 
or except to the extent that the terms of this Plan provide otherwise, the Disbursing Agent shall 
pay (a) to each holder of an Allowed Administrative Claim an amount equal to its Allowed 
Administrative Expense Claim on a date which is no later than fifteen (1 5 )  days after the Effective 
Date of the Plan; and (b) the claimant of an Administrative Claim on a date which is no later than 
fifteen (15) days after the Effective Date of the Plan and after the date on which such 
Administrative Expense Claim becomes an Allowed Administrative Expense Claim by the entry 
of a Final Order. 

2.2 U.S. Trustee Fees.Th e fees payable to the 1J.S. Trustee shall be paid by the Debtor 
on its quarterly disbursements as and when they become due pursuant to 28 U.S.C. 51930, and 
this obligation to pay such fees shall continue until the Case is either converted, dismissed, or 
closed, whichever event occurs first. 

2.3 Requests ,for Allowance of Administrative Expense Claims. Except as set forth 
herein to the contrary, each Person, including each Professional, shall file an application for an 
allowance of an Administrative Expense Claim in conformity with the following Subsections: 

2.3.1 Counsel. Counsel and other Professionals shall file an application 
for the allowance of fees and expenses on or before thirty (30) days following the 
Confirmation Date to obtain an allowance thereof. Such allowance, as 
determined by the Court, shall be paid from the pre-paid retainers held in escrow 
by such professionals or on a month-to-month basis out of operating revenue. 

2.3.2 Other Administrative Expense Claimants. All other Administrative 
Expense Claimants not mentioned in Subsection 2.3. I shall file an application for 
the allowance of an Administrative Expense Claim on or before thirty (30) days 
following the Confirmation Date to obtain an allowance thereof. Such allowance 
shall be paid by the Disbursing Agent from the Debtor’s Distribution Proceeds in 
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accordance with Section 2.1 above. If such application is not timely filed such 
claim shall stand as disallowed and be forever barred from being filed. The 
Reorganized Debtor or any Creditor may object to any application and shall 
obtain a hearing date from the Court to determine such objection. 

2.4 Post-Confirmation Kentucky PSC R e m .  In connection with this Plan and all 
instruments issued in connection therewith, the Reorganized Debtor shall comply with all 
applicable administrative rules promulgated by the Kentucky PSC, including, but not limited to, 
the requirement to file quarterly and annual reports with said PSC. 

2.5 Post-Confirmation Operating Expenses. In connection with this Plan and all 
instruments issued in connection therewith, the Reorganized Debtor shall pay all Operating 
Expenses in the ordinary course of its business as said expenses become due and payable. 

ARTICLE 3 
Classification of Claims and Interests 

The Allowed Claims and the interests shall be classified as follows: 

3.1 Class I (Small Unsecured Creditors) shall consist of the Allowed Unsecured 
Claims of the Creditors who are owed as of the Petition Date less than $2,000 and any creditor 
in Class 3 who elects to be treated as a Small IJnsecured Creditor to be paid a maximum of 
$2,000. 

3.2 Class 2 (Secured Claims) shall consist of three sub-classes for the Allowed 
Secured Claims of the Secured Creditors, as follows: 

Class 2-A: Secured Claim of Johnson County Fiscal Court. Class 2-A shall consist of 
the Allowed Secured Claim of the Johnson County Fiscal Court secured by a tax lien upon all 
of the Debtor’s 32 miles of gas pipeline in Johnson County. Class 2-A is senior to Class 2-B 
below. 

Class 2-B: Secured Claim of the Commonwealth of Kentucky, Department for Local 
Government. Class 2-E3 shall consist of the Allowed Secured Claim of the Commonwealth of 
Kentucky, Department for Local Government secured by a first mortgage and fixture filing 
upon all of the Debtor’s 32 miles of gas pipeline in Johnson County. Class 2-E3 is junior to the 
tax liens of Class 2-A. 

Class 2-C: Secured Claim of Western Commerce Bank. Class 2-C shall consist of the 
Allowed Secured Claim of Western Commerce Bank of Carlsbad, NM which bank finances the 
Debtor’s insurance premium for the general liability policy. 
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3.3 Class 3 (Unsecured Claims) shall consist of the holders of Allowed IJnsecured 
Claims, except Class 3 shall not include the Allowed Unsecured Claims of Class 1. 

3.4 Class 4 (Eauitv Interestholder] shall consist of the interests of the Equity 
Interestholder. 

ARTICLE 4 
Identification of Impaired Classes and Voting Classes 

4.1 Impairment; Classes Entitled and Not Entitled to Vote. Class 2-C is not an 
Impaired Class and is not entitled to vote for or against acceptance of the Plan. Class 4 is not 
an Impaired Class and is not entitled to vote for or against acceptance of this Plan, but as the 
proponent of the Plan, shall conclusively be deemed to have voted for the Plan. Classes 1,2-A, 
2-By and 3 are impaired and will be entitled to vote for or against the Plan. 

4.2 Controversies. In the event of any controversy concerning the classification of 
any Claim or whether any Class of Claims is impaired under this Plan, the Court shall, after 
notice and hearing, determine such controversy. 

ARTICLE 5 
Treatment of Classes of Claims and Commitment of Debtor’s Surplus Income 

5.1 Distribution Proceeds. Pursuant to the time limitations set forth in Section 8.2 
and 8.3, infra, the Distribution Proceeds shall be distributed to the Creditors in the order of the 
following priority: 

5.1.1 Treatment of Class 1 - Small Unsecured Creditors. The Allowed 
Claimsof Small IJnsecured Creditors of no more than $2,000 or any Creditor 
who desires to be paid a maximum of $2,000 within thirty (30) days after the 
Effective Date may elect to be treated as a Class 1 Creditor. Any such Creditor 
in this Class shall have its Allowed Claim of less than $2,000 paid in full or shall 
have its Allowed Claim in excess of $2,000 paid to the maximum of $2,000 if it 
elected to be treated in this Class. 

5.1.2 Treatment of Class 2 - Secured Claims. The Allowed Claims of 
the Secured Creditors shall be paid, as follows: 

Class 2-A Johnson ,County Fiscal Court: After payment in full of the Class 1 
Creditors, the Class 2-A Creditor shall be paid by a lump-sum distribution of 
$75,000 within thirty (30) days after the Effective Date of the Plan, with the 
unpaid balance plus statutory interest to be paid from the Surplus Income until 
this Creditor is paid in full. Class 2-A shall retain its lien until its Secured Claim 
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is paid in full, and shall thereafter execute and file a release of its lien(s) in the 
Johnson County Clerk’s Office. 

Class 2-B Commonwealth of Kentucky, DeDartment for Local Government: 
After payment in full of Class 1 and Class 2-A Creditors, the Class 2-B Creditor 
shall be paid from the Surplus Income to the extent of its Allowed Secured 
Claim. The Class 2-B Creditor shall retain its mortgage and lien upon the 
Debtor’s assets until the Allowed Secured Claim is paid in full, and shall 
thereafter execute and file a release of all liens in the Johnson County Clerk’s 
Office. The unpaid balance of the Class 2-B Claim shall be treated as a 
Deficiency Claim in Class 3 (unless Class 2-B elects to be treated as a Class 1 
Claimant). 

Class 2-C Western Commerce Bank: Class 2-C shall be paid in the ordinary 
course of business Post-Confirmation. Class 2-C is not impaired and will not 
receive a Distribution from the Surplus Income. Class 2-C shall retain its 
statutory security interest in the unearned insurance premium paid to Century 
Surety Company on behalf of the Debtor. 

5.1.3 Treatment of Class 3- Unsecured Creditors’ Claims. After the 
payment of Classes 1 and 2 above, the Class 3 Unsecured Creditors shall be paid 
Pro Rata in amounts not to exceed their Allowed Claims until all such Claim are 
paid in full or until the Term ends, whichever event occurs first. Any Creditor in 
this Class may make an election on its Ballot, voting in favor of the Plan, to be 
treated as a Creditor in Class I and receive the maximum distribution in that 
Class, provided, however, that the election once made, shall be irrevocable, and 
provided that the election can only be made on the Ballot at the time of the 
voting process for or against the Plan. All Unsecured Creditors holding claims in 
excess of $2,000 shall have their total claims’ amounts counted as Class 3 
Claimants for voting purposes only. 

5.1.4 Treatment of Class 4 - Equity Interestholder. The Equity Interest- 
holder shall retain his Equity Interest after Confirmation of this Plan and his new 
stock after the Effective Date. 

5.2 Submission of Distribution Proceeds to Jurisdiction of the Court. The 
Debtor hereby submits the Distribution Proceeds to the jurisdiction of this Court for the 
Term for payment of the Allowed Claims according to the terms and priorities set forth in 
this Plan. 

5.3 Limitation on Dividends. During the Term of the Plan, the Debtor shall not 
authorize or distribute any cash dividends to the Equity Interestholder. 
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ARTICLE 6 
Means for Execution of the Plan 

6.1 Debtor’s Payments to DisbursinP Agent and Counsel. The following provisions 
shall apply to the Disbursing Agent and Counsel, as appropriate: 

6.1.1 Appointment of DisbursinP Agent. In the Confirmation Order, W. Thomas 
Bunch I1 shall be appointed the Disbursing Agent and the Court shall fix a bond for the 
Disbursing Agent and his successors in conformity with Code §322(a) and the Disbursing 
Agent and his successors shall maintain said bond at all times until final distribution of 
all funds that come or are to come into his hands pursuant to this Plan. The Court may, 
from time to time, increase or reduce the Disbursing Agent’s bond whenever needed; the 
Debtor shall pay the cost of said bond. 

6.1.2 Duties of the Disbursing Agent.Wi thin fifteen ( 1  5 )  days after the condition 
described in Article 1.25 [2] is met, the Equity Interestholder shall pay and deliver the 
Equity Contribution to the Disbursing Agent; and beginning ninety (90) days after the 
Effective Date of the Plan and quarterly thereafter, the Debtor shall pay and deliver the 
Surplus Income to the Disbursing Agent; and all Tax Refunds and Prosecutable Claims 
Proceeds shall be turned over to the Disbursing Agent within ten (10) days of the receipt 
thereof. The Disbursing Agent shall file a notice in the Court’s record to identify the 
Effective Date of the Plan. All funds coming into the possession of the Disbursing Agent 
shall be maintained by him in a bank authorized by the 1J.S. Trustee as an acceptable 
debtor-in-possession depository or in investments made in conformity with Code $j 345, or 
his currently established IOLTA escrow account. The Disbursing Agent shall hold and 
disburse same to the Entities mentioned in this Plan and to the Creditors in accordance 
with the priorities set forth in Articles 2, 3, and 5 and in accordance with the terms of this 
Plan. No other duties shall be imposed upon the Disbursing Agent that are not specifically 
identified herein unless the Disbursing Agent specifically agrees to same in writing. 

6.1.3 Monitoring of Disbursements. The 1J.S. Trustee may monitor and direct the 
collection, accounting, treatment, and distributions made by the Disbursing Agent and 
payments to any professional employed by him. This monitoring shall be subject to the 
following: 

6.1.3.1 Availability of Records. The Disbursing Agent shall 
make available his books, records, office, and personnel to the U.S. 
Trustee or any Creditor at any reasonable time, but so as not to interfere 
with the Disbursing Agent’s business, upon at least a 48-hour fax or e-mail 
notice during the regular business workday. 

Payment of Compensation. The Disbursing Agent shall 
be paid $300 per hour and reimbursed for all reasonable expenses 
incurred. He shall be paid his monthly billing invoices for his services 

6.1.3.2 
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rendered as Disbursing Agent from the Distribution Proceeds in 
accordance with the terms set forth in Article 2 of this Plan. 

6.1.3.3 Creditors’ Option to Remove Disbursing Agent. At any 
time during the Term, any Creditor shall have the right to move the Court 
to remove the Disbursing Agent, but the Court shall remove the 
Disbursing Agent only for good cause. Any successor thereof shall be 
appointed by the Court subject to the bonding requirements in Section 
6.1.2 prior to taking possession of the finds for which the Disbursing 
Agent is responsible. 

6.1.3.4 Authority of Disbursing APent.Ex cept as otherwise limited 
herein, the Disbursing Agent shall have authority to (a) receive and hold 
all Cash from the Distribution Proceeds, (b) collect, account for, and make 
distributions provided for herein, (c) act in any way that is in conformity 
with or in hrtherance of the terms of this Plan, (d) object to and litigate 
objections to any Claims or claim which is asserted against the Debtor as a 
result of actions following the Petition Date, (e) negotiate and settle any 
Claim or claim dispute, (0 to prepare the quarterly reports, and (g) 
perform such other duties as approved by this Plan or the Court. 

6.1.3.5 Duties of Counsel. Except as otherwise limited herein, 
Counsel shall have authority on behalf of the Reorganized Debtor to (a) 
perform the legal services required by the work outlined in Subsection 
6.1.3.4, (b) perform the legal duties for the Reorganized Debtor as 
required by the Code, this Plan, and the Court, (c) appear in Court and 
argue any matter on behalf of the Reorganized Debtor as is authorized, 
permitted, or envisioned by the terms of this Plan, (d) to file the quarterly 
reports with the Court, and (e) perform such other duties as assigned to 
him by the Reorganized Debtor or the Disbursing Agent. 

6.1.3.6 Final Distribution. Upon the distribution of all funds 
proposed by this Plan to be distributed, the Counsel shall file with the 
Court a final report of distribution at which time the Reorganized Debtor 
shall be released from the jurisdiction of the Court. After the filing of the 
final report, the Court shall authorize the cancellation of the Disbursing 
Agent’s bond and discharge him from all further duties. Or, if the Case is 
already closed, then a Notice may be filed in the Record by Counsel 
indicating that all funds have been distributed as provided for in the Plan, 
and the bonding company, upon receipt of such Notice, shall be authorized 
to cancel or terminate the Disbursing Agent’s bond without a Court order. 

6.1.3.7 Liability of Counsel and Disbursing Agent. Counsel and 
the Disbursing Agent shall not be held personally liable, directly or 
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indirectly, for any decision, action, inaction, activity or inactivity arising 
from the exercise of their duties as Counsel or Disbursing Agent, except 
for fraud, gross negligence or gross mismanagement. 

6.1.3.8 Resignation of Disbursing Agent or Counsel. If the 
Disbursing Agent or Counsel resigns or dies or is unable to perform his 
duties as such due to illness or disability, the Court shall appoint a 
successor disbursing agent who shall be subject to the provisions of this 
Plan. 

6.2 Provisions for Receipt of Monies. The Creditors will be paid their Allowed 
Claims, or a Pro Rata amount thereof, from the following sources: 

6.2.1 Equity Contribution. In conformity with Article 6.10, infra, the 
Equity Interestholder shall pay over the Equity Contribution to the Disbursing 
Agent, which monies shall be used in conformity with the terms of this Plan. 

6.2.2 Prosecutable Claims Proceeds. Notwithstanding anything to the 
contrary herein, the Reorganized Debtor and/or its Professionals shall, upon 
receipt of any Prosecutable Claims Proceeds, pay over such proceeds to the 
Disbursing Agent. Such monies shall be paid and distributed only to the 
IJnclassified Classes and then to the Class 1 and 3 Unsecured Creditors. 

6.2.3 Tax Refunds. The Reorganized Debtor shall be required to pay 
over to the Disbursing Agent any Tax Refunds received during the Term of the 
Plan, except any refunds received for tax year 201 1. As required by this Plan, the 
Reorganized Debtor shall turn over to the Disbursing Agent copies of all state and 
federal income tax returns during the Plan and from which tax returns the 
Disbursing Agent will determine the Tax Rehnds, if any. Any Federal tax 
liability may be used to offset any state refund or vice versa as circumstances 
dictate. Such monies shall be paid and distributed only to the Unclassified 
Claims and then to the Class 1 and 3 TJnsecured Creditors. 

6.2.4 Distribution. The Disbursing Agent shall disburse such monies 
received by him in conformity with the terms of this Plan. 

6.3 Quarterly Reports and U.S. Trustee’s Fm. The Debtor’s obligation of filing 
monthly financial reports with the 1J.S. Trustee shall pass to and become the obligation of the 
Reorganized Debtor and such obligation shall continue following Confirmation until the 
obligation to pay the 1J.S. Trustee’s fees required to be paid pursuant to 28 1J.S.C. §1930(a)(6) 
ends; provided, however, that (a) such reports by the Disbursing Agent shall be mailed with any 
Distributions to Creditors and (b) such reports shall be filed quarterly instead of monthly. The 
Disbursing Agent shall prepare, sign, and file all Post-Confirmation reports and shall pay the 
1J.S. Trustee’s fees out of the Distribution Proceeds as Unclassified Claims. Copies of such 
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reports shall be served on the 1J.S. Trustee, Counsel and on any Creditor requesting continued 
service of same. No assessment of 1J.S. Trustee’s fees shall be made against the Disbursing 
Agent, Counsel, or any professionals in their individual capacity. 

6.4 Closing. of Case. On or after the longer of (a) the fifteenth day after the entry of 
the Order allowing the Professionals their final fees, or (b) thirty days after the entry of the Order 
of Confirmation, the Debtor may move the Court to close this Case. After the closing of the 
Case, such closing shall (a) not alter, amend, revoke, or supersede the terms of the confirmed 
Plan, (b) not affect any rights of the Debtor, the Reorganized Debtor, IJnclassified Claimants, 
Creditors or any other Person treated under the Plan, (c) continue to cause the terms of the 
confirmed Plan to remain binding on all Persons, (d) cause all Orders of the Court to remain in 
ful l  force and effect, (e) permit the entry of the Discharge without re-opening the Case; and ( f )  
cause the Court to retain all jurisdiction set forth herein in Section 7.3; and eliminate the 
Debtor’s obligation to pay 1J.S. Trustee’s fees. 

6.5 Implementation of Continuing Stay as to Creditors. On the Effective Date, 
every Creditor shall be precluded and permanently stayed from asserting against the 
Reorganized Debtor, including its Officer, agent, employee, member and shareholder, any 
Claim that arose before the Confirmation Date and the automatic stay under Code $362 
shall be extended to the end of the Term or the date of the entry of the Discharge, 
whichever is later in time. 

6.6 Preservation of Prosecutable Claims bv the Debtor. Pursuant to and in accordance 
with Code $5 105(a), 1123(b)(3), and 1141(b) and except as provided herein, upon the entry of 
the Confirmation Order, all Prosecutable Claims shall be, and hereby are reserved, retained, and 
vested in the Reorganized Debtor. AI1 Prosecutable Claims shall survive and continue Post- 
Confirmation, free and clear of all liens, claims, interests, encumbrances, defenses of res 
judicata, waiver, laches and estoppel, for investigation, prosecution, enforcement, settlement 
abandonment, adjustment, or collection for the benefit of the holders of Allowed Claims. 

6.6.1 Notice to Prosecutable Targets. Without limiting the generality of 
the foregoing subparagraph, all Creditors and other parties in interest are hereby 
expressly advised and notified that the Reorganized Debtor shall have the right to 
investigate, prosecute, enforce, settle, adjust, collect, or otherwise dispose of the 
Prosecutable Claims. ALL CREDITORS, PERSONS, ENTITIES, AND 
OTHER PARTIES WHO RECEIVED DIRECTLY OR INDIRECTLY, 
PAYMENTS, OFFSETS, RECOUPMENTS OR TRANSFERS OF 
PROPERTY FROM THE REORGANIZED DEBTOR WITHIN THE ONE 
(1) YEAR PERIOD PRECEDING THE PETITION DATE, OR WITHIN 
SUCH LONGER PERIOD OF TIME AS MAY APPLY UNDER 
APPLICABLE LAW INCLUDING, WITHOUT LIMITATION, PERSONS 

WHICH INCLUDES A LIST OF PAYMENTS MADE WITHIN 90 DAYS 
PRIOR TO THE PETITION DATE ATTACHED AS EXHIBIT 1 TO THE 

r N c L u m D  IN THE “LIST OF PROSECUTABLE CLAIMS TARGETS,” 
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DISCLOSURE STATEMENT (AND INCORPORATED HEREIN BY THIS 
REFERENCE THE SAME AS IF SET FORTH AT LENGTH HEREIN), 
ARE HEREBY NOTIFIED THAT THEY MAY BE SUBJECT TO SUIT TO 
RECOVER ANY PREFERENCES, FRAIJDULENT TRANSFERS, OR 
OTHER AVOIDABLE TRANSFERS AND TO PURSUE ANY 
PROSECUTABLE CLAIMS. The inclusion of a Person in, or the omission of 
a Person from, Exhibit 1 to the Disclosure Statement does not mean that a 
decision has been made to assert, or not to assert, a Prosecutable Claim 
against such Person. At this time, no determination has been made to pursue 
any particular Prosecutable Claim. 

6.6.2 Reservation of ,  Prosecutable Claims. The Reorganized Debtor 
specifically reserves the Prosecutable Claims and, by setting forth notice to each 
currently known potential target of such Prosecutable Claim, expressly reserves 
such rights to survive beyond Confirmation, the finality of Confirmation, and all 
other legal effects of such Confirmation, provided, however, this reservation shall 
not mean and shall not be construed to mean that the exclusion of any Person 
from Exhibit 1 frees, releases, or exonerates any Person from a Prosecutable 
Claim by way of any defenses, including but limited to the defenses set forth in 
Subsections 6.6.3 and 6.6.4, and the Reorganized Debtor shall have the right to 
investigate, pursue, prosecute and collect any unknown, but later discovered, 
Prosecutable Claims against any Person. 

6.6.3 Notice in Confirmation Order. The Court shall include in the 
Confirmation Order appropriate provisions incorporating the terms set forth in 
Subsections 6.6, 6.6.1, and 6.6.2, including but not by way of limitation, the 
survival of the Prosecutable Claims from the defenses of res judicata, waiver, 
laches, and estoppel as to the Prosecutable Claims and any other unknown but 
later discovered Claim or Claims after Confirmation and the approval of a grant 
of derivative jurisdiction for the Reorganized Debtor and its Counsel to prosecute 
the Prosecutable Claims. 

6.6.4 Prosecution and Temporary Disallowance. The Reorganized 
Debtor and its Counsel shall prosecute the Prosecutable Claims. In accordance 
with Code 5 502(d), the Reorganized Debtor shall seek an Order from the Court 
disallowing any Claim of a Creditor who has a preference claim asserted against 
such Creditor unless said Creditor has paid to the Reorganized Debtor the amount 
adjudged by the Court as a preference liability. 

6.6.5 Discretion to Pursue or Settle and Immunity of Parties. The 
Reorganized Debtor, subject to the prior approval of Disbursing Agent, shall have 
discretion to pursue or not to pursue, to settle or not to settle, or to try or not to 
try, and/or to appeal or not to appeal the Prosecutable Claims as it determines 
without any further approval of the Court thereof. Neither the Reorganized 
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Debtor, its attorneys, nor the Disbursing Agent shall have any liability for the 
outcome of its decisions. 

6.6.6 Payment Over to Disbursing Apent. All collections by the 
Reorganized Debtor shall be paid over to and held by the Disbursing Agent in his 
escrow account as Distribution Proceeds. 

6.7 Provisions Relating to Default. Upon and after the Effective Date, the following 
provisions shall be applicable to the Reorganized Debtor: 

6.7.1 Default of Plan. Notwithstanding any provision hereof, this Plan 
shall go into “default” upon the occurrence of any one or more of the following 
events if the Reorganized Debtor: (a) fails to turnover to the Disbursing Agent all 
Distribution Proceeds in a timely manner; (b) fails to substantially comply with 
any of the Chapter I I provisions applicable to it after Confirmation either by the 
Code or by this Plan; or (c) fails to file any required tax return by the due date of 
such return. The 1J.S. Trustee or any creditor may file a written notification of 
default to the Reorganized Debtor providing a minimum fourteen (14) day 
opportunity to cure the default; if the Reorganized Debtor has not cured the 
default by the end of such cure period, then either the 1J.S. Trustee or the creditor, 
as appropriate, may move the Court to declare that the Reorganized Debtor is in 
default of the Plan. lJpon a determination of default by the Court (same not 
having been cured), the remedies for same shall be the sale of the Reorganized 
Debtor’s asset pursuant to 11 U.S.C. Section 363 all as described in Article 6.7.2 
below. 

6.7.2 Provisions for Sale of Reorganized Debtor’s Assets. If there is a default notice 
filed in Court by a Creditor and no stay thereof is issued by the Court within ten days of 
the filing of such notice, then the procedures set forth herein shall apply: 

6.7.2.1 Motion for Sale Procedures Order. Counsel shall file a motion for 
the entry of a sales procedures order pursuant to Code $363. 

6.7.2.2 Sale of Debtor’s Assets. Pursuant to the entry of and compliance 
with the sale procedure order, Counsel shall cause the sale of the Debtor’s Assets 
as a going concern to the highest and best bidder, subject to the Court’s approval 
after a sale approval hearing. 

6.7.2.3 Carveouts for Counsel. Notwithstanding the distribution and 
priorities mentioned in the preceding subsection, the Court shall determine and 
allow attorneys’ fees to be charged against the sale proceeds of the sales to be 
paid as attorneys’ fees to Counsel for their legal services in the Case. 
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6.8 Discharge. After the Debtor has made all the payments of Surplus Income to the 
Disbursing Agent, and the Disbursing Agent has filed his final report of all distribution, the 
Debtor shall stand discharged of all Claims treated by this Plan even if not paid in full and the 
Court shall enter an Order of Discharge and such discharge language shall be included in any 
confirmation order. All the provisions relating to a discharge, as set forth in Code §727(b) shall 
be applicable to the Debtor. TJpon the entry of the Order of Discharge or the filing of a final 
report of all timely distributions by the Disbursing Agent, the Debtor shall be deemed discharged 
of any and all Claims not paid during the Term; provided, however, that the Reorganized Debtor 
shall not receive an Order of Discharge unless Classes 1, 2-A & 2-B have been paid in ful l  and 
Class 3 has been paid an amount no less than what would have been paid if this case had been a 
Chapter 7 liquidation case. For purposes of the foregoing, the Chapter 7 liquidation amount is 
hereby fixed at $10,000.00. 

6.9 Debtor’s Request to Kentucky PSC for Surcharge upon Customers. The Debtor 
shall commence a Rate Case before the Kentucky PSC for approval of an adjustment of its 
current rates to provide for (a) the recovery of its overhead/operating costs as provided in this 
Plan, including, but not limited to, all leases and executory contracts assumed by the Debtor in 
Article 10.1 below, and (b) a “surcharge” to pay [i] the Class 1, 2-A and 2-B Secured Creditors 
in full and [ii] the Class 3 [Jnsecured Creditors no less than $21,000.00 per year during the five 
year Term of the Plan (a total of $105,000.00). The Debtor shall propose (a) an adjustment of 
the minimum monthly charge from 1 Mcf to 2 Mcf per customer per month and (b) a surcharge 
of $1.10 per Mcf upon all natural gas consumed by the Debtor’s customers in the Rate Case. 
The Effective Date of the Plan shall not occur until the Rate Case has been decided by the 
Kentucky PSC in the Debtor’s favor. 

6.10 Equity Contribution by Esuity Interestholder. The Equity Interestholder shall 
contribute the Equity Contribution to the Debtor no later than fifteen (15) days after the entry of 
a final order by the Kentucky PSC approving the adjustments to the Debtor’s rates as set forth in 
Article 6.9 above. The Debtor shall retain $25,000.00 for an initial cash infusion for Working 
Capital and shall transfer the sum of $75,000.00 to the Disbursing Agent for distribution to the 
Creditors in accordance with this Plan. Upon receipt of the Equity Contribution by the Debtor, 
the Debtor shall cancel all outstanding shares of the Debtor’s stock (i.e., stock certificates) that 
were issued by the Debtor prior to the Petition Date, and shall forthwith issue new shares of 
common stock in the Reorganized Debtor to the Equity Interestholder. Thereafter, the Equity 
Interest shall be held by the Equity Interestholder free and clear of all liens, claim and 
encumbrances. 

6.1 1 Exculpation for Post-Petition Events and Limitation of Liability: Officers of the 
Debtors, and all Professionals shall not have or incur any liability to, or be subject to any right of 
action by, the Debtor, or any holder of a Claim or Interest, or any other party in interest or any of 
their respective agents, shareholders, employees, representatives, financial advisors, attorneys or 
affiliates, or any of their successors or assigns, for any act or omission in connection with, 
relating to, or arising out of, (a) any act taken or omitted to be taken on or after the Petition Date, 
(b) the Disclosure Statement, the Plan, and the documents necessary to effectuate the Plan, (c) 
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the solicitation of acceptances and rejections of the Plan, (d) the Debtor’s Bankruptcy Case, (e) 
the administration of the Plan, (0 the distribution of property under the Plan, (g) any contract, 
instrument, release or other agreement or document created or entered into in connection with 
the Plan or the Bankruptcy Case, or (h) any sale pursuant to or after the Plan, and in all respects 
shall be entitled to rely reasonably upon the advice of counsel with respect to their duties and 
responsibilities under the Plan, provided, however, that none of the foregoing shall apply to 
fraud, gross negligence or intentional or malicious acts. 

ARTICLE 7 
General Provisions 

7.1 Modification of Plan. The Debtor may propose amendments to or modifications 
of this Plan under Code s1127 at any time prior to the entry of the Confirmation Order. After the 
Confirmation Date, the Reorganized Debtor may remedy any defects or omissions or reconcile 
any inconsistencies in this Plan or in the Confirmation Order in such manner as may be 
necessary to carry out the purposes and intent of this Plan so long as the interests of the Creditors 
are not materially and adversely affected. 

7.2 Effectuating; Documents; Exemption from Certain Transfer Taxes. The 
Reorganized Debtor is hereby authorized to execute, deliver, file or record such documents, 
contracts, releases and other agreements, and take all such further action as may be necessary, to 
effectuate and further evidence the terms of this Plan. Pursuant to Code 1146(a), the delivery 
of any instrument of transfer under, and furtherance of, or in connection with, the Plan, including 
but not limited to deeds, bills of sale, assignments, or other instruments of transfer, shall not be 
subject to any stamp tax, or similar transfer tax. 

7.3 Retention of Jurisdiction. The following provisions shall upon Confirmation, be 
applicable to this Case and the Reorganized Debtor: 

7.3.1 The Court shall retain all legally permissible jurisdictions, 
including that necessary to insure that the purpose and intent of this Plan are 
carried out, to hear and determine all Claims, to determine any matter treated in 
this Plan for which reference to retained jurisdiction is made, and to hear and 
determine all Prosecutable Claims. 

7.3.2 The Court shall further retain jurisdiction Post-Confirmation for 
the purpose of resolving all disputes concerning the meaning and effect of any of 
the Court’s Orders, including the Confirmation Order, the application or 
interpretation of any provision of this Plan, or the application or interpretation of 
any provision of the Sale Order. 

7.3.3 The Court shall retain jurisdiction for the following additional 
specific purposes after the Confirmation Date: (a) to modify this Plan pursuant to 
the Code and the Bankruptcy Rules; (b) to assure performance by the Reorganized 
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Debtor of its obligations to make distributions under this Plan and any other 
obligations and duties; (c) to enforce and interpret the terms of this Plan; (d) to 
enter such orders, including injunctions, as are necessary to enforce the title, 
rights and powers of the Reorganized Debtor and the Disbursing Agent and to 
interpret such limitations, restrictions, terms, and conditions on such title, rights 
and powers as may be necessary; (e) to enter an order concluding, terminating 
and/or closing this Case; (Q to correct any defect, cure any omission, or reconcile 
any inconsistency in this Plan or the Confirmation Order as may be necessary to 
carry out the purposes and intent of this Plan; (g) to decide issues concerning 
federal, state and local tax reporting and payment which arise in connection with 
the Confirmation, execution or performance of this Plan; (h) to hear and 
determine all Prosecutable Claims; and (i) to determine and enter final orders in 
all adversary proceedings pending on the Confirmation Date or filed thereafter. 

7.4 Distribution Pending Stay on Appeal. Any stay pending appeal shall apply only to 
amounts in controversy and distribution of amounts not in controversy shall continue in 
accordance with the terms of the Plan. 

7.5 Extensions of Time. Notwithstanding any time limitations in this Plan, the Court 
may for good cause shown extend such time limitations. 

7.6 Post-Confirmation Actions, Reports and Final Decree. After Confirmation of this 
Plan, the following events shall occur: 

7.6.1 Reports of Distribution. The Disbursing Agent shall file with the 
Court quarterly reports of receipts and disbursements of the Distribution 
Proceeds, with a copy to Counsel, the 1J.S. Trustee and any Creditor who requests 
a copy of same. 

7.6.2 Final Report. 1Jpon completion of all distributions provided for 
herein, the Disbursing Agent shall file a report of final distribution with the Court, 
with service on Counsel, the 1J.S. Trustee and any Creditor who requests same. 

7.6.3 Request for Post-Confirmation Notices and Filings. After 
Confirmation, no Creditor herein will be served any notices, motions, reports or 
other filings in the Court except as set forth in Section 7.6. Any Creditor or party 
in interest who desires service of any Post-Confirmation notice(s) required in this 
Plan shall file with the Court and serve upon Counsel a request for such notices. 

7.7 Notices. After Confirmation, any notice, report, motion, or filing required to be 
given to the Reorganized Debtor, the Post-Confirmation Committee, if any, the Disbursing 
Agent, or a Creditor pursuant to this Plan, the Code or Bankruptcy Rules shall be in writing and, 
if sent by e-mail, shall be deemed to have been given when sent, but if mailed, shall be deemed 
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to have been given three ( 3 )  days after the date sent. If such notice is sent by mail it shall be sent 
by first-class mail, postage prepaid. All notices shall be sent as follows: 

If to the Reorganized Debtor, Counsel, or Disbursing Agent, to: 

Johnson County Gas Co., Inc. 
c/o Bud Rife, President 
PO Box 447 
Resty Layne, KY 4160.5-0447 
REORGANIZED DEBTOR 

W. Thomas Bunch 11, Esq. 
BUNCH & BROCK 
271 West Short Street, Suite 805 
Lexington, KY 40507-1 2 17 

E-mail: tom@bunchlaw.com 
ATTORNEYS FOR THE DEBTOR 
AND DISBURSING AGENT 

(859) 254-5522 

If to the U.S. Trustee, to: 

Rachelle C. Dodson, Esq. 
OFFICE OF THE IJS. TRUSTEE 
100 East Vine Street, Suite 500 
Lexington, KY 40507 
(859) 233-2822 
(859) 233-2834 fm 
E-mail: rachelle.c.dodson@usdoj.gov 

7.8 - Reduction of Notice Periods. Notwithstanding Bankruptcy Rule 2002, the notice 
period applicable to service of any notice on the Reorganized Debtor, the Disbursing Agent, or a 
Creditor otherwise applicable pursuant to the provisions of the Code, the Bankruptcy Rules or 
this Plan, is reduced to a fourteen (14) day period, with the exception of any applicable notice 
period relating to modification of the Plan after Confirmation. 

7.9 Transfer of Claims. Claims may be transferred but such transfer will be honored 
only if applicable Notice is given to the Reorganized Debtor and only in accordance with 
Bankruptcy Rule 3001. Pre-Confirmation transfers of Claims shall be recognized if the transfer 
was done in accordance with Bankruptcy Rule 3001. 

7.10 Captions. Paragraph captions used herein are for convenience only and shall not 
affect the construction of this Plan. 
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7.1 1 Exhibits. All references to any Exhibit herein shall be construed as references to 
that numbered Exhibit to the Disclosure Statement and shall be considered incorporated herein 
by this reference, the same as if set forth at length herein. 

7.12 Choice of Law. Except to the extent that the Code or other federal statutes or 
regulations are applicable, the rights and obligations arising under the Plan shall be governed by, 
construed, and enforced in accordance with the laws of the Commonwealth of Kentucky. In the 
event of an inconsistency between the terms of this Plan and the laws of the Commonwealth of 
Kentucky, the terms of this Plan shall prevail. 

7.13 Binding Effect. The rights and obligations of any Person named in, or referred to, 
or affected by this Plan shall be binding upon, and shall inure to the benefit of, the successors, 
heirs and assigns of such Person. 

ARTICLE: 8 
Provisions Governing Allowances of Claims and Distributions 

From the Post-Confirmation Estate 

8.1 Proofs of Claim, Allowances and Disallowances, Bar Dates, and Time 
Limitations. The allowance of Claims for distribution purposes shall be as follows: 

8.1.1 Claims Fixed by this Plan. Any Creditor who has a Claim allowed 
by the terms of this Plan shall not be required to file a Proof of Claim. 

8.1.2 Claims Listed Correctly in the Schedules. Any Creditor whose 
Claim is listed in the Schedules as nondisputed, liquidated, and noncontingent and 
the amount listed is correct, shall not be required to file a Proof of Claim. 

8.1.3 Contingent, Disputed, or Contested Claims and Claims of an 
Unknown Amount. Any Creditor whose Claim is listed in the Schedules as 
disputed, unliquidated, or contingent and any Claim which is for an unknown 
amount shall: 

8.1.3.1 Proof of Claim Required. File a Proof of Claim on or 
before forty (40) days after the Confirmation Date or such Claim shall 
stand as disallowed and such Creditor shall bef orever barred from so 
filing. 

8.1.3.2 Time for Filing. Shall file a motion or adversary action 
with the Court on or before forty (40) days after the Confirmation Date to 
have their Claim liquidated or otherwise allowed. TJpon the allowance of a 
contingent or unliquidated claim, it shall be entitled to distribution under 
the Plan consistent with the treatment of other Claims in the Class in 
which the contingent or unliquidated claim is ultimately allowed. Any 
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Creditor who fails to initiate action pursuant to Subsection 8.1.3 for the 
allowance of its Claim shall have its Claim disallowed and be forever 
barred from seeking any recovery from the Reorganized Debtor, the Estate 
and the Assets. 

8.1.4 Bar Date for Filing Proofs of Claim. Any Creditor holding a 
nondisputed, liquidated, and/or noncontingent Claim who desire to file a Proof of 
Claim to obtain an Allowed Claim in an amount different from the listing in the 
Schedules, or who is not listed as a Creditor in the Schedules, shall file a Proof of 
Claim on or before forty (40) days after the Confirmation Date or be forever 
barred from so filing. Any Creditor who has already filed a Proof of Claim shall 
not be required to file a new Proof of Claim. Any creditor who has filed a proof of 
claim on or before forty (40) days after the Confirmation Date may not thereafter 
amend their Proof of Claim to a higher amount. 

8.1.5 Bar Date for Filing Proof of Claim Relating to Executory Contracts 
and Unexpired Leases Rejected Pursuant to this Plan. A Proof of Claim asserting 
a Rejection Claim shall be filed with the Court on or before the fortieth (40th) day 
after the Confirmation Date or be forever barred from assertion of any Rejection 
Claim against any payment from the Reorganized Debtor. 

8.1.6 Distribution Based on Allowed Claims Only. No Creditor shall 
receive any distribution under this Plan unless such Person holds an Allowed 
Claim. 

8.1.7 Late Claims. Except as otherwise expressly provided in this Plan, 
any Claim not timely allowed pursuant to the terms of this Plan shall not be an 
Allowed Claim. 

8.1.8 Time for Obiections to Claims. Any objection(s) to Claims shall be 
filed before the first distribution to Class 3 Unsecured Claims under this Plan has 
been made, or within one (1) year after the Effective Date, whichever is longer. 
No distribution under this Plan shall commence to Creditors in a Class until all 
objections to Claims in that Class have been resolved by either agreement or 
Court Order. 

8.2 Unclassified Claims Payments. Prior to making any distributions to the Classes 
treated under the terms of this Plan, the Disbursing Agent shall first make distribution to the 
holders of Administrative Expense Claims in conformity with Sections 2.1 or 2.3 of this Plan, 
and reservations of funds for those TJnclassified Claims in conformity with Section 2.2 and 2.4 of 
this Plan. 

8.3 Dates for Distribution. The Disbursing Agent shall commence payments from the 
Distribution Proceeds in accordance with the terms of this Plan and shall commence payment to 
the Creditors in Class 1 on or before the day that is ninety (90) days after the Effective Date 
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(“Initial Distribution Date”), and shall continue such payments quarterly thereafter until the end 
of the Term or until the end of the Term and any Grace Periods exercised by the Debtor (“Final 
Distribution Date”). The Disbursing Agent may extend the Initial Distribution Date for good 
cause by notice filed in the record. Such distribution shall be in the order of priority fixed by the 
terms of this Plan. 

8.4 &Minimis Payments. In no event shall the Disbursing Agent be obligated to 
make a distribution if, in the discretion of the Disbursing Agent, there are insufficient funds 
available to make a cost-efficient distribution, taking into account the size of the distribution to 
be made and the number of recipients of such distribution. At the end of the Term and if the 
Disbursing Agent deems a distribution impractical, then such hnds remaining shall, in the 
Disbursing Agent’s discretion, either be paid into the Court and disposed of under Chapter 129 of 
Title 28 of the IJnited States Code or be donated to a reputable charitable organization of the 
Disbursing Agent’s choice. In no event shall the foregoing impair the right of the Disbursing 
Agent to use funds to satisfy the costs of administering or hl ly  consummating this Plan as 
authorized in Section 8.2, supra. 

8.5 Distributions of Cash. All payments to be made by the Disbursing Agent pursuant 
to this Plan shall be made by a check drawn on the Disbursing Agent’s account maintained in 
accordance with this Plan. 

8.6 Delivery of Distributions and Undeliverable Distributions. Distributions to the 
holder of an Allowed Claim shall be made at the address of such holder as set forth on the 
Schedules unless superseded by the address as set forth on the Proof of Claim filed by such 
holder or by a written notice to the Disbursing Agent providing actual knowledge to the 
Disbursing Agent of a change of address. If any holder’s distribution is returned as undeliverable, 
no fiirther distributions to such holder shall be made unless and until the Disbursing Agent is 
notified in writing within six months of the distribution date of such holder’s then current 
address, at which time all distributions shall be made to such holder, without interest. All Claims 
for undeliverable distributions shall be made within six months after the date such undeliverable 
distribution was initially made. If any Claim for an undeliverable distribution is not timely made 
as provided herein, such Claim shall be forever barred with prejudice. After such date, all 
unclaimed property shall be applied first to satisfy the costs of administering and fully 
consummating this Plan, then for distribution in accordance with this Plan, and the holder of any 
such Claim shall not be entitled to any other or further distribution under this Plan on account of 
such undeliverable distribution or such Claim. 

8.7 Time Bar to Cash Payments and Disallowances. Checks issued by the Disbursing 
Agent in respect of Allowed Clams shall be void if not negotiated within six months after the 
date of issuance thereof. Requests for reissuance of any check shall be made to the Disbursing 
Agent by the holder of the Allowed Claim to whom such check originally was issued, on or 
before the expiration of six months following the date of issuance of such check. After such date, 
all funds held on account of such void check shall be applied first to satisfy the costs of 
administering and h l l y  consummating this Plan, then for distribution in accordance with this 
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Plan. The Claim of the holder of any such void check shall be disallowed and such holder shall 
not be entitled to any other or further distribution on account of such void check or such Claim. 

8.8 Minimum Distributions. If a distribution to be made to a holder of an Allowed 
Claim on any distribution date, including the Final Distribution Date, would be $10.00 or less, 
notwithstanding any contrary provision of this Plan, no distribution will be made to such holder. 

8.9 Transactions on Business Days. If the Effective Date or any other date on which a 
transaction, event or act may occur or arise under this Plan shall occur on Saturday, Sunday or a 
day that is not a Business Day, the transaction, event or act contemplated by this Plan to occur on 
such day shall instead occur on the next day which is a Business Day. 

ARTICLE 9 
Procedures for Resolving and Treating Disputed Claims 

9.1 Obiections to Claims and Proofs of Claims. The Reorganized Debtor or any 
Creditor shall have the right to object to Claims and the allowances of such Claims, subject to the 
procedures and limitations set forth in this Plan, the Bankruptcy Rules, and the Code. Any 
objections to Claims shall be filed before the first distribution to Class 3 Unsecured Claims under 
this Plan has been made, or within one (1) year after the Effective Date, whichever is longer. 

9.2 No Distribution Pending Determination of Allowability of Disputed Claims; 
Distributions to be Made on Undisputed Balances of Partially Disputed Claims. No Proceeds 
shall be distributed under this Pian on account of any Disputed Claim, unless and until such 
Claim becomes an Allowed Claim; provided, however, that, except as otherwise required by 
Section 502(d) of the Code, if a Claim is partially disputed, contingent or unliquidated but the 
balance of the Claim is undisputed, liquidated and not contingent (the “IJndisputed Balance), 
then distribution shall be made to the holder of the Claim on such IJndisputed Balance and 
distribution shall be withheld on the part of the Claim that is disputed, unliquidated, or 
contingent unless and until such part becomes an Allowed Claim. 

9.3 Reserve Accounts for Disputed Claims. On or prior to the Initial Distribution Date 
and each subsequent distribution, the Disbursing Agent shall reserve cash in an aggregate 
amount sufficient to pay each holder of a Disputed Claim (a) the amount of cash that such holder 
would have been entitled to receive under this Plan if such Claim had been an Allowed Claim on 
the Initial Distribution Date, or (b) such lesser amount as the Court may estimate or may 
otherwise order (“Disputed Claims Reserve”). 

9.4 Allowance and Payment of Disputed Claims. If, on or after the Effective Date, 
any Disputed Claim becomes an Allowed Claim, the Disbursing Agent shall, within 30 days after 
the date on which such Disputed Claim becomes an Allowed Claim or as soon thereafter as is 
practicable, distribute from the Disputed Claims Reserve to the holder of such Allowed Claim 
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the amount of distributions that such holder would have been entitled to receive under this Plan if 
such Claim had been an Allowed Claim on the Effective Date. 

9.5 Release of Excess Funds from Disputed Claims Reserve. If at any time or from 
time to time after the Effective Date, there shall be cash in the Disputed Claims Reserve in an 
amount in excess of the amount which the Disbursing Agent is required at such time to reserve 
on account of Disputed Claims under this Plan or pursuant to any Order of the Court, such excess 
funds shall become available to the Disbursing Agent generally and shall be applied first to 
satisfy the costs of administration of the Plan and then for distribution in accordance with this 
Plan. 

9.6 Setoffs. The Disbursing Agent may, upon obtaining an Order after opportunity 
notice and a hearing, setoff against or recoup from any Allowed Claim and the distributions to be 
made pursuant to this Plan on account of such Allowed Claim (before any distribution is made 
on account of such Allowed Claim), the claims, rights and causes of action of any nature 
(including Prosecutable Claims) that the Debtor may have against the holder of such Allowed 
Claim; provided, however, that neither the failure to effect such a setoff or assert a recoupment 
nor the allowance of any Claim shall constitute a waiver or release of such claims, rights and 
causes of action (including Prosecutable Claims) that the Debtor may possess against such 
holder. 

ARTICLE 10 
Treatment of Executory Contracts and Unexpired Leases 

10.1 Leases and Executory C o n t r a .  The Debtor hereby assumes and shall perform 
those certain leases and contracts, as follows: (a) the July 20, 2006 lease of a Chevy S-10 pickup 
truck with Bud Rife, (b) the ManagementEervice Contract for all services regarding the Debtor’s 
business operations with Bud Rife, (c) the building lease dated September 10, 2003, and 
amended to provide for the rent of the new building at 497 Georges Road, Betsy Layne, 
Kentucky with Bud Rife, (d) the July 30, 2006 lease of a 1999 one-ton service truck with Bud 
Rife, and (e) the contract with Bud Rife Construction Company, Inc. to perform construction 
services for the Debtor. Except as otherwise provided in the Confirmation Order and except as 
specifically assumed herein, all other executory contracts and/or unexpired leases that existed 
Pre-Petition between the Debtor and any Person shall be deemed rejected as of the Effective 
Date of the Plan, and their resulting Claims shall be Rejection Claims and included as Unsecured 
Claims in Class 3. 

Dated: December 2 1,20 1 1 JOHNSON COUNTY GAS COMPANY, INC. 

BY: /s/ Bud Rife 
Bud Rife, President and as 
Designated Spokesman for Debtor 
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PREPARED BY: 

BUNCH & BROCK 

By: /s/ W. Thomas Bunch I1 
W. THOMAS BUNCH, ESQ. 
W. THOMAS BUNCH 11, ESQ. 
271 West Short Street, Suite 805 
L,exington, Kentucky 40507-121 7 
(859) 254-5522 

COUNSEL FOR THE DEBTOR 
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Name of Debtor: 
Johnson County Gas Company, Inc. 

Case Number: 
I 1-7041 0 

Name of Creditor (The person or other entity lo whom the deblor owes mnsy or property): I STOLL KEENON OGDEN, PLLC 
--1_-1-. 

Name and address where notices should be sent: 
Attn: Gregory D. Pavey, Esq. 
STOLL KEENON OGDEN, PLLC 
300 W. Vine Street, Suite 2100 
Lexlngton, KY 40507 

Check box you are aware hat 
else has filed a proof of claim relabng lo 
your dalm. 

Telephone number: (859) 231=3000 
Account or other number by which creditor Menlines debtor: 108238 

7, Credits: The amounts of all payments on this claim has been credited ani 

I Attach copy of stalemenl gMng 
partkxllars. 

Check box if your have never recetved 
any noUw from the bankruptcy court In 
this caw. 

l8 Check box if the address differs from the 
address on the envelope sent to you by 
the court. 

cummencedonorsfferthe dare ofadj!Jswlmenl. 
?ducted for making this proof of 

THIS SPACE IS FOR COURT USE ONLY 

Check here replaces 
if this claim 0 amends a previously filed claim, dated: 

a Retiree benefits as defined In I 1  U.S.C, $11 14(a} 
0 Wages, salaries, and compensatlon (nil out below) 

1. Basis for Claim 
c1 Goods sold 

Money loaned 
0 Personal lnjurylwrongful death 
0 Taxes 

Services performed 
Your SS#: .-- - ___ 

Unpaid compensation for services performed 

from .- to -- 
Other: (date) (date) 

2. Dale debt was incurred: Through September, 2008 I 3, If court judgment, date obtained: 

I 
4. Total Amount of Claim at Time Case Filed: $5,671.54 

Check this box If claim includes interest or olher charges in addition to the principal amount of the claim. Attach itemized statement 

5. Secured Claim. 

If all or part of your claim is secured or enlllled to priority, also complete llem 5 or 6 below. 

of all Interest or additionai charges. 

Check this box if your claim is secured by collateral (Includlng a right of 
setoff). 
Brief Description of Collateral: 
Iz] Real Estate 

Iz] Other: 

Value of Coilaterai: 

Amount of arrearage and other charges at time case filed included 
in secured claim, if any $5,671 -54 

tI] Motor Vehicle 

6. Unsecured Prlority Claim. 

0 Check this box if you have an unsecured priority claim 
Amount entitled to priority $ 
Specify the priority of clalm: 

507(al(3). 

cI]Wqes, Salads, w ~ s s h s  (up 10$43oO),' earned wilhln 90 days before flling of Le 

[I1Conliibution to an ernpbyea benefil plan - 11 U.S.C. 5 607(a)(4) 
O U p  lo$1,950.' oIdeposib loward purchase, lease, or tenlel of ptoperb or Services for person@, 

UMimony, dnlenance. or supplowed LO a spouse, former spouse, or ~ I M  

O T a s  M penalties owed logovernmenlai unlls. 11 U.S.C. $Sol(a)(S). 
OOW specify a p p i ~ e  parqraphof 11 U.S.C. 9 ~)7 (a ) ( - . .~ .  
'Amcunfs 8re suwf lo adjusbnenf on 4/1/98 and evsry3years fkfa8ffef wilh resgeCr 10 WSeS 

bankruptcy peUUon w cessabn d Ule deblor's business, whkhever Is ealier - 11 U.S.C. I 

family, M househdd us0 -- 1 1  U.S C. $507(a)(6). 

U.S.C. 5 607(a)(7). 
. 1 1  

Data I Slan and orint lhe name and title, if any, of the weditor or olher person auUlorized 10 fib - 
thii ctalm (attach copy OF power of attorney, if any): 

MGreaorV D. Pavey Gregory D, Pave$ AHomey for Creditor Julie a 201 I 
3975012 

Penalty of presenting fraudulenf claim: Fine of up to $500,000 or imprisonment for up to 5 years, or both. 

THIS SPACE IS FORCOURT USE ONLY 

3 U.S.C. $9 252 and 3571. 
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Johnson County Gas System 
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t 3  

Name of Debtor: 

Name of Creditor (the person or other entity to whom 
J-ak.urorc/ C B U ~ T ~  fi L S  & 0 k . r p C . r u y  2wc 

e debtor owes money or pperty): / ’ 
A-PAufOS - & J c v , v  M 4 V K P C l L l r v C  / L C  

Name and address where notices shoM Ile sent: 

1. Amount of Adminlttrative CWm: %/ 3 0 ( 7, 0 2 
If all or part of your claim i s  secured, compfete item 4 below; however, if all of your claim i s  unsecured, do 
not complete item 4. 

If all or part of your claim is entitled to priority, complete item 5. 

0 Check this box if claim includes intacst or other charges in addition to the principal amount of claim. 
Attach itemized statement of interest or charges. 

2. Bar~rfor Claim: &(c ,, f=: N ***‘I Gas (See instruction #2 on reverse . 
3. h t  four digltr of any number by whkh creditor ideotifles debtor: 

3.. Debtor may have seheduled account aB: 
(See instruction #3a on reversc side.) .._. 

I Check the appropriate box if your claim is secured by a lien on property or 
the requested information. ri 
rn 4. Secured Cum (See instruction ##4 on reversc side.) 
I . . L I U  

Nature of property or right of letoff: Real Estate 0 Motor Vehicle 0 Other 
Describe: JUL O . t  20n I 
Value of Property:$ Annull Interest Rate-% 

AT LEXINGTON 

US. BANKRUPTCY COURT 
Amount of a m r a g e  and other charge an of h e  case flled included In q-TRUIn, 
if any: S W r  for perfection: 

Amount of Secured Claim: 5 Amount Unsecured: $ 

6. Crcdita: The amount of all payments on this claim has been c d i t c d  for the purposa of making this proof of claim. 

7. DocsnauL.: Altaoh rodacted copiur of any documents that support the claim. such as promissory notes, purcbasa 
orders, invoices, itemized atatements of nmning accounts, contracts. judgments, mortgages, and Santrity agrwfnenta YOU 
may also attach a summary. Attach d a c t c d  copies of documaote providing evidenca of perfection of a security interest. 
You may also attach a summary. (See instruction 7 and depnlflon of “redacted” on reverse side.) 

W NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AiTER 
SCANNING. 

I ADMINISTRATIVE CLAIM 
CaseNumber: 

0 Check this box to indicate that 
/ /  - 70  q /  6 
this claim amends a previously 
filed claim. 

( l i b o w n )  
Court Claim Number: 

Filed on: 

Cl Check this box if you are aware 
that anyone else has filed a proof 
of claim relating to your claim. 
Attach copy of statement giving 
particulars. 

0 Check this box if you are the 
debtor or trustee in this case. 

5. Amount of Clrlm Entitled to 
Priority under 11 U.S.C. $507(a). I f  
any portion of your claim falls in 
one of the foUowlng categories, 
check the box and state the 
amount. 

Specifj, the priority of the claim. 

0 Domestic support obligations under 

0 Wages, salaries, or commissions (up 
to S10.950*) earned within 160 day6 
bcfom filing of the bankruptcy 
petition or cessation of the debtor’s 
business. whichover is earlier - 11 
U.S.C. 5507 (a)(4). 

I 1  U.S.C. $507(a)(l)(A) or (a)(l)(B). 

0 Contributions to an employee benefit 
plan - I 1  U.S.C. $507 (a)@). 

0 tJp to S2,425* of deposits toward 
purchase, lease, or mtal of property 
or scrvicea for personal, family, or 

M7). 
howhold wc - 1 1  [J.S.C. $507 

0 Taxes or penalties owed to 
governmental units - 1 1  U.S.C. 8507 
(W). 

of 1 I U.S.C. 8$507(a)(2) and 
503(bXU 

C4 Other - Specify applicable paragraph 

Amount cntftkd to prtority: 

s B - -  
.Amounfs are su&ect Io a&&ment on 
4 M I O  and every 3 years ihereder wiih 

If the documents an: not available. plcas emtain: 

DATE: 
Signature: The person filing this claim must sign i t  Sign and print name and title, if any, of the 
creditor or other person authorized to file this claim and state address and telephone number if 

h copy of poww of attorney, if any. 6 - 2 F-11 
Georgia Barger 

WkKCreditm 
Penal~firpresenthg$nucIuingfimcrlulenl claim: Fine of up to S500,OOO or imprisonment for up to 5 years, or both. 16 U 

to case8 commenced on or aper 
’ of odjustmenf. 

FOR COURT USE ONLY 

C.@ 152and3571. 



Atmos Energy Marketing, LLC 
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Houston, TX 77040-6091 

Fax: (713) 688-8162 
(713) 688-7771 

\ I  

INVOICE 
Johnson County Gas Company 
PO Box 339 
Harold, KY 41635 

Attn: Accounts Payable 

Invoice Date 511 70007 

Month 312007 Pipeline KYWVGAS 
Invoice Number 184597-REV 

* Due on May 29,2007 * 

- V0L;UME 
FLOW DAm DESCRIPTION POINTKONTRACT WMBtu) PRICX AMOUNT 
3/1/07 - 3/31/07 

Gas 
Reverse of invoice 184597 Johnson Cty Gas (200) $7,5470 ($1,509.40) 
KYWVGAS MN 58 Johnson Cty Gas 160 $7.5470 $1,207.52 

TOTAL GAS SALES (40) ($301.88) 

Fuel 
Fuel MN 58 Johnson Cty Gas 18 $7.5470 $135.85 
Reverse of invoice 184597 Johnson Cty Gas (22) $7.5470 (Sk66.03) ". 

(4) ($30.18) 

Other Charges 
Management Fee Johnson Cty Gas 
Reverse of invoice 184597 Johnson Cty Gas 

Transport Charges 
Reverse of invoice 184597 Johnson Cty Gas 
Transportation Basis Johnson Cty Gas 

* 

160 $0.1000 $16.00 
(200) $0.1000 ($20.00) 
(40) (H.Oo) 

(200) $1.4000 ($280.00) 
160 $1.4000 $224.00 

- '*. ($56.00) 

TOTAL AMOUNT DUE (40) (S92.06) 
iRcviped 3/07 invoice to c o r n  volumes 1 

NOT PAID 
Pernit bv wire transfer to: pernit bv ACIH to: Mail all other to : For billing inauiries contact; 
Bank of America Bank of America Ahnos Energy Marketing, LLC Tammy Ahrendt (Accountant) 
Dallas, Texas Dallas, Texas P.O. Box 84731 1 (713) 316-6611 
ABA # 0260 0959 3 ABA# 111 000 012 Dall=, TW 75284-73 11 tammy. Ahrendt@atmosenergy.com 
Acct# 375 156 1125 
Atmos Energy Marketing, L E  

Acct # 375 156 1125 
Atmos Energy Marketing, LLC 

In the absence of afirlb executed contrect, this invoim represents an agreement between merchants in accordnnae with Artlcle 2-104 of the U.C.C. and b subject 
to the U.C.C. anddefault f e r n  of the NAESB Standard 6.3.1 Contract dated April 19,2002, under Texas Law. 

mailto:Ahrendt@atmosenergy.com


Houston, TX 77040-6091 
(713) 688-7771 

Fw: (713) 688-8162 
\. 

INVOICE 
Johnson County Gas Company 
PO Box 339 
Harold, KY 41635 

Atm: Accounts Payable 

Invoice Date 5/17/2007 
Invoice Number 186915 
Month 4/2007 Pipeline K W G A S  

* Due on May 29,2007 * 

VOLUME 
FLOW DATE DESCRIPTION POINTKONTRACT (MMBW PRICE AMOUNT 
41 1/07 - 4130l07 

Gas 
KYWVGAS MN 58 
TCO 8043 10 
TCO 804310 

TOTAL GAS SALES 

Fuel 

Other Charges 

Transport Charges 

Fuel MN 58 

Management Fee 

Transportation Basis 
Transportation Basis 

TOTAL AMOUNT DUE 

Johnson Cty Gas 
Johnson Cty Gas 
Johnson Cty Gas 

210 
500 
822 

$7.5580 
$7.5580 
$8.3 652 

Johnson Cty Gas 

Johnson Cty Gas 

Johnson Cty Gas 
Johnson Cty Gas 

1,532 

26 

1,532 

500 
210 

$7.5580 

$0.1000 

$1.0500 
$1.4000 

$1,587.18 
$3,779.00 
$6,876.19 

$12,242.37 

$i96.51 - 

$1 53.20 

$525.00 
$294.00 
$8 19.00 

1332 

NOT PAID 

$13,411.08 

Remit bv wire transfe r to; 
BankofAmerica Badk of America Atmos Energy hket ing ,  LLC Tammy Ahrendt (Accountant) 

ABA ## 0260 0959 3 
Acct # 375 156 1125 
Atmos Energy Marketing, LLC 

Remit bv ACH to: Mail all othe rmt t anw s to: For billinn jnauiriw contact; 

Dallas, Texas Dallas, Texas P.O. Box 84731 1 (713)316-6611 
ABA# 111 000 012 
Acct # 375 156 1125 
Amos Energy Marketing, LLC 

Dallas, Texas 75284-73 1 1 tammy. Ahrendt@atmosenergy.com 

i n  the absence of a f i l b  Gecuted contract, this invoice represents an agreement between merchants in accordance wtth Article 2-104 of the U.C.C. and is subject 
to the U.C.C. and default term of the NAESB Standard 6.3.1 Contract dated A p d  19,2002, under Texas Law. 

mailto:Ahrendt@atmosenergy.com


. , 
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IJNITJD STATEX BANKRUPTCY COURT Eastern District of Kentucky PROOF OF CLAIM 

Name ofcrcditor (Ibe psmnaotbaentity to whom the debtor owcs moocy mpperh/): 

JOfiNSONCOUNTYHSCAL.COURT 
Name and address wben nobkxs shonld be sent: 
JO~SONCOUNTYFISCALCOURT 
Wh4ICHAEL S. ENDICOTI. JOHNSON CO AlTY 
P.0. BOX 1287 

W~RN DISTRICT of K 

FILE[ P A l N T S u  Ky 41240-5287 

Name of Debtor Johns00 Connty Gas Company, Inc. 

i Creclt(a The amount of ell payments w thisclaim has beencrrditsa forthe porpose ofmnking this p f  ofclaim. 

Casc Nomba: 11-7WlO-jms 

f the documcntr ale not svailablei please explain: 

,w- 

Specify the priority of the claim 

0- mppm obligations under 11 

0 wage salaries, w amlmi6Bio116 (up to 

U.S.C. 95M(a)(lXA) or (aXl)(B). 

$11,725') eamcd within 180 days before 
sling of the bankruptcy petition or cessation 
of tbe debtor's busiocss, wtricbcva is earlier 
. 11 U.S.C. $507 (aX4). 

OConbibutiws to an cmployec benefit plan - 11 
U.S.C. $507 (a)@). 

OUp IO $2600+ ofdeposits towad punchase, 
least. or mtal of )ffopaty or scrrices for 

4507 (a#7). 

- 11 U.S.C. $507 (aX8). 

pasonal, fpmily, 01 b~uschold ~ 2 e  - 11 IJ.S.C 

p#ixes or penalties o d  to govemmntal units 

Uo1hcl. - Spacify ilpplicabIc ab 11 
U.S.C. $507 (ax_.). 

wAmomnts are subjec~ to 
rmdevery3yemJrficrardtrrwithrrspcato 
rases ccmmtccd on or ay?er the date of 
!zdjusilnent. 

on 4/1/13 

" 
I Penuky forpresentingfiu&knt claim: Fine of Lp to $500,000 or imprisonment for u p h  5 years. or both. 18 U.S.C. $5 152 and 3571. 



TAX BELL MAINTENANCE -' CHANGE/INQUIRE CO: 1 JOHNSON COUNTY 

*I. B I L L  NUMBER 900008035 
Case 11-70410-jms Claim 3 Filed 07/08/11 Desc Main Document Page 2 of 10 

3. 
4. 
5. 
6. 
7. 
8. 
9. 

10. 
11. 
12. 
1 3 .  

14. 
1 5 .  
16. 

ANY 

- _ _  - 
*2. TAX YEAR 2008 

BILL TYPE [R] R e a l  [PI P e r s o n a l  A 
OWNER JOHNSON COUNTY GAS 

ADDRESS 1 C/O BUD R I F E  
ADDRESS 2 BOX 339 
ADDRESS 3 HAROLD KY 41635 

LOCATION ADDR. 1 FRANCHISE 
PROPERTY ADDRESS 
PURCHASER JOHNSON COUNTY 

ADDR 1 
ADDR 2 
ADDR 3 

ASSESSMENT 
D I S T  1 U N I T  OTH D I S T  
ORIGINAL AMT 3,013.55 
MAP I D  TANGIBLE 
DATE PAID/EXON 
AMOUNT P A I D  
PARTIAL PAY TOTAL ' 5,000.00 
LAST DATE P A I D  4/0 5/2011 
CHANGE ? __ 

. . . . . . . . . . . . . . . . . . . . . .  
* PRESS "F3" FOR * 
* PARTIAL PAYMENTS * . . . . . . . . . . . . . . . . . . . . . .  
* "F7" - QUICK PAY * . . . . . . . . . . . . . . . . . . . . . .  

SEE ORIGINAL B I L L :  
8035 2008 

*ADJD* 
AMOUNT AS OF .OO 4/05/2011 
INTEREST . 00 

(FOR 0 MONTHS) 7/06/2011 
CLERK FEE/COMM 0.00 0.00 
S E l T L E  FEE 0.00 
A n N Y  POST/COMM 0.00 41.36 
ADV COST/ADD'L FEE 0.00 

(AT . 0000 /MONTH) 

BALANCE DUE 41.36 



TAX BILL MAINTENANC~ -' CHANGE/INQUIRE CO: 1 JOHNSON COUNTY 
Case 11-70410-jms Claim 3 Filed 07/08/11 Desc Main Document Page 3 of 10 

*I. B I L L  NUMBER 200102 
*2. TAX YEAR 2001 * PRESS "F3" FOR 

. . . . . . . . . . . . . . . . . . . . . .  
* 

BILL TYPE [R] R e a l  [PI P e r s o n a l  P * PARTIAL PAYMENTS * 
JOHNSON COUNTY GAS CO I N C  . . . . . . . . . . . . . . . . . . . . . .  3. OWNER 

4.  ADDRESS 1 UNKNOWN * FUNCTION KEYS: 
5. ADDRESS 2 * "F4" - WAIVE ATTNY * 
6. ADDRESS 3 * "F5" - LAW S U I T  
7. LOCATION ADDR. 1 * "F7" - QUICK PAY * 
8. PROPERTY ADDRESS FRANCHISE TAX B I L L  . . . . . . . . . . . . . . . . . . . . . .  
9. PURCHASER JOHNSON COUNTY 

* 
* 

10. ADDR 1 ORIGINAL AMT 5,036.88 
11. ADDR 2 INTEREST 5,540.57 
12. ADDR 3 (AT 50.3688 /MONTH) 
13. ASSESSMENT (FOR. 110 MONTHS) 

14. ORIGINAL AMT 5,036.88 SETTLE FEE 0.00 
D I S T  01 U N I T  OTH D I S T  CLERK FEE/COMM 0.00 1,057.75 

15. MAP I D  ATTNY POST/COMM 0.00 2,115.49 
16. DATE PAID/EXON 

AMOUNT P A I D  
DUE 7/06/2011 13,750.69 

ANY CHANGE ? - 



TAX BILL MAINTENANCE CHANGE/INQUIRE CO: 1 JOHNSON COUNTY 
Case 11-70410-jms Claim 3 Filed 0710811 1 Desc Main Document Page 4 of 10 

*l. BILL NUMBER 1 2 2 0 0 1  
*2.  TAX YEAR 2 0 0 2  * PRESS "F3" FOR 

. . . . . . . . . . . . . . . . . . . . . .  
* 

BILL TYPE [R] Real [PI Personal R * PARTIAL PAYMENTS * 
JOHNSON COUNTY GAS CO I N C  . . . . . . . . . . . . . . . . . . . . . .  3.  OWNER 

4. ADDRESS 1 UNKNOWN * FUNCTION KEYS: * 
5. ADDRESS 2 * "F4" - WAIVE ATTNY * 
6. ADDRESS 3 * "FS" - LAW SUIT  
7. LOCATION ADDR. 1 * "F7" - QUICK PAY * 
8. PROPERTY ADDRESS FRANCHISE TAX BILL . . . . . . . . . . . . . . . . . . . . . .  
9. PURCHASER JOHNSON COUNTY 

* 

10. ADDR 1 ORIGINAL AM- 6 , 3 2 2 . 8 4  
11. ADDR 2 INTER E ST 6 , 3 2 2 . 8 4  
12. ADDR 3 (AT 6 3 . 2 2 8 4  /MONTH) 
1 3 .  ASSESSMENT (FOR 100 MONTHS) 

D I S T  1 UNIT OTH DIST  CLERK FEE/COMM 10.00 1 , 2 6 4 . 5 7  
14. ORIGINAL ANT 6 , 3 2 2 . 8 4  SETTLE FEE 0.00 
1 5 .  MAP I D  ATTNY POST/COMM 0.00 2 , 5 2 9 . 1 4  
16. DATE PAID/EXON 

AMOUNT PAID 
DUE 7/06/2011 1 6 , 4 4 9 . 3 9  

ANY CHANGE ? - 



TAX BILL MAINTENANCE - CHANGE/INQUIRE CO: 1 JOHNSON COUNTY 

"1. B I L L  NUMBER 
*2. TAX YEAR 2000 

3 Filed 0710811 I Desc Main DocuJ~$$,,,P,~~~Z~JJ~ 
* PRESS "F3" FOR * 
* PARTIAL PAYMENTS * 

? H V O  Case 1 1-7041 0-jms 

BILL TYPE [R] R e a l  [P] P e r s o n a l  R ********************** 
* 3 .  OWNER JOHNSON COUNTY GAS COMPANY 

4. ADDRESS 1 UNKNOWN * FUNCTION KEYS: 
5. ADDRESS 2 
6. ADDRESS 3 * "F5" - LAW S U I T  
7. LOCATION ADDR. 1 
8. PROPERTY ADDRESS FRANCHISE TAX B I L L  
9. PURCHASER JOHNSON COUNTY 

* "F4" - WAIVE A l T N Y  * 
* "F7" - QUICK PAY * 

* 
*********ti*********** 

10. ADDR 1 ORIGINAL AMT 4,775.59 
11. ADDR 2 INTEREST 5,921.73 
12 .  ADDR 3 (AT 47.7559 /MONTH) 
1 3 .  ASSESSMENT (FOR 124 MONTHS) 

D I S T  01 U N I T  OTH D I S T  CLERK FEE/COMM 10.00 1,068.63 
14. ORIGINAL A M I  4,775.59 S E l T L E  FEE 0.00 
1 5 .  MAP I D  FRANCHISE TAX B I L L  ATTNY POST/COMM 0.00 2,137.26 
16. DATE PAID/EXON 

AMOUNT P A I D  
DUE 7/06/2011 1 3 , 9 1 3 . 2 1  

ANY CHANGE ? ___ 



TAX B I L L  MAINTENANCE CHANGE/INQUIRE CO: 1 JOHNSON COUNTY 
Case 11-70410-jms laim 3 . Filed 07/08/1 I Desc Main D o c ~ ~ ~ n k $ , * ~ ~ % ~ ~ , ~ ~ * * * * * *  *I. B I L L  NUMBER l$2006 

*2. TAX YEAR 2002 * PRESS "F3" FOR * 
BILL TYPE [R] R e a l  [PI personal R * PARTIAL PAYMENTS * 
3. OWNER JOHNSON COUNTY GAS COMPANY I N C  . . . . . . . . . . . . . . . . . . . . . .  
4. ADDRESS 1 UNKNOWN * FUNCTION KEYS: 
5. ADDRESS 2 * "F4" - WAIVE ATTNY * 
6. ADDRESS 3 * "F5" - LAW S U I T  
7. LOCATION ADDR. 1 * "F7" - QUICK PAY * 8. PROPERTY ADDRESS FRANCHISE B I L L  . . . . . . . . . . . . . . . . . . . . . .  
9. PURCHASER JOHNSON COUNTY 

* 
* 

10. ADDR 1 ORIGINAL AMT 29.98 
11. ADDR 2 INTER EST 29.98 
12. ADDR 3 (AT .2998 /MONTH) 
13. ASSESSMENT (FOR 100 MONTHS) 

D I S T  01 U N I T  OTH D I S T  CLERK FEE/COMM 10.00 4.90 
14. ORIGINAL AMT 29.98 S E l T L E  FEE 0.00 
15. MAP I D  ATTNY POST/COMM 0.00 9.79 
16. DATE PAID/EXON 

AMOUNT P A I D  
DUE 7/06/2011 84.65 

ANY CHANGE ? - 



TAX BILL MAINTENANCE CHANGE/INQUIRE CO: 1 JOHNSON COUNTY 
Case 11-70410-jms Claim 3 Filed 0710811 1 Desc Main Document Page 7 of I O  

*2.  TAX YEAR 2 0 0 3  * PRESS "F3" FOR 
. . . . . . . . . . . . . . . . . . . . . .  

* *I. BILL NUMBER 2 

* PARTIAL PAYMENTS * . . . . . . . . . . . . . . . . . . . . . .  
* 

BILL TYPE [R] Real [PI Personal P 
3 .  OWNER 
4. ADDRESS 1 BOX 3 3 9  * FUNCTION KEYS: 
5. ADDRESS 2 HAROLD KY 4 1 6 3 5  
6. ADDRESS 3 * "F5"  - LAW S U I T  
7. LOCATION ADDR. 1 ORIG BILL I D :  OOFOO2 - 2 0 0 3  
8. PROPERTY ADDRESS FRANCHISE TAX BILL 
9. PURCHASER JOHNSON COUNTY 

JOHNSON COUNTY GAS COMPANY I N C  

* "F4" - WAIVE ATTNY * 
* "F7" - QUICK PAY * 

* 
. . . . . . . . . . . . . . . . . . . . . .  

10. ADDR 1 ORIGINAL AMT 6,377.68 
11. ADDR 2 INTEREST 5 , 4 8 4 . 8 0  
1 2 .  ADDR 3 (AT 63.7768 /MONTH) 
1 3 .  ASSESSMENT 1-00 (FOR 86 MONTHS) 

D I S T  1 UNIT OTH DIST  CLERK FEE/COMM 10.00 1 , 1 8 5 . 1 5  
14. ORIGINAL AMT 6 , 3 7 7 . 6 8  SElTLE FEE 0.00 
1 5 .  MAP I D  FRANCHISE A lTNY POST/COMM 0.00 2 , 3 7 0 . 3 0  
16. DATE PAID/EXON 

AMOUNT PAID 
DUE 7/06/2011 1 5 , 4 2 7 . 9 3  

ANY CHANGE ? - 



TAX BILL MAINTENANCE 2 CHANGE/INQUIRE CO: 1 JOHNSON COUNTY 
Case 1 1-7041 O-jms Claim 3 Filed 0710811 1 Desc Main Document Page 8 of 10 *I. B I L L  NUMBER 5007 

"2. TAX YEAR 2005 * PRESS "F3" FOR 
. . . . . . . . . . . . . . . . . . . . . .  

* 
BILL TYPE [R] R e a l  [PI P e r s o n a l  P * PARTIAL PAYMENTS * 
3. OWNER JOHNSON COUNTY GAS COMPANY I N C  . . . . . . . . . . . . . . . . . . . . . .  
4. ADDRESS 1 BOX 339 * FUNCTION KEYS: 
5 .  ADDRESS 2 HAROLD KY 41635 * "F4" - WAIVE ATTNY * 
6. ADDRESS 3 * "FS" - LAW S U I T  
7. LOCATION ADDR. 1 ORIG B I L L  I D :  05007F -2005 * "F7" - QUICK PAY * 8. PROPERTY ADDRESS FRANCHISE . . . . . . . . . . . . . . . . . . . . . .  
9. PURCHASER JOHNSON COUNTY 

* 
* 

10. ADDR 1 ORIGINAL AMT 5,797.43 
11. ADDR 2 INTEREST 3,594.41 
12. ADDR 3 (AT 57.9743 /MONTH) 
13. ASSESSMENT 1.00 (FOR 62 MONTHS) 

14. ORIGINAL AMT 5,797.43 SETTLE FEE 0.00 
16. DATE PAID/EXON 

D I S T  0 U N I T  OTH D I S T  CLERK FEE/COMM 10.00 938.08 

15. MAP ID FRANCHISE ATTNY POST/COMM 0.00 1,876.17 
AMOUNT P A I D  

DUE 7/06/2011 12,216.09 

ANY CHANGE ? - 



TAX &ILL MAINTENANCE 1 CHANGE/INQUIRE CO: 1 JOHNSON COUNTY 
Case 11-70410-jms Claim 3 Filed 07/08/1 I Desc Main Document Page 9 of I O  

*I. B I L L  NUMBER 40001 
*2. TAX YEAR 2004 * PRESS "F3" FOR 

. . . . . . . . . . . . . . . . . . . . . .  
* 

BILL TYPE [R] R e a l  [PI P e r s o n a l  R * PARTIAL PAYMENTS * 
3. OWNER JOHNSON COUNTY GAS COMPANY I N C  . . . . . . . . . . . . . . . . . . . . . .  
4. ADDRESS 1 BOX 339 * FUNCTION KEYS: * 
5. ADDRESS 2 HAROLD KY 41635-0339 * "F4" - WAIVE ATTNY * 
6. ADDRESS 3 * "FS" - LAW S U I T  
7. LOCATION ADDR. 1 FRANCHISE B I L L  * "F7" - QUICK PAY * 8. PROPERTY ADDRESS ORIGINAL #04F001 . . . . . . . . . . . . . . . . . . . . . .  
9. PURCHASER JOHNSON COUNTY 

* 

10. ADDR 1 ORIGINAL AMT 6,111.68 
11. ADDR 2 INTEREST 4,644.88 
12. ADDR 3 (AT 61.1168 /MONTH) 
13. ASSESSMENT 1.00 (FOR 76 MONTHS) 

CLERK FEE/COMM 10.00 1,074.56 
14. ORIGINAL AMT 6,111.68 SETTLE FEE 0.00 
15. MAP I D  FRANCHISE TAX B I L L  ATTNY POST/COMM 0.00 2,149.11 
16. DATE PAID/EXON 

AMOUNT P A I D  

D I S T  U N I T  OTH D I S T  

DUE 7/06/2011 13,990.23 

ANY CHANGE ? - 



TAX &ILL MAINTENANCE ' CHANGE/INQUIRE CO: 1 JOHNSON COUNTY 

*I. BILL  NUMBER 100026 
* 2 .  TAX YEAR 2010 * PRESS "F3" FOR 

Case 1 I-70410-jms Claim 3 Filed 07/08/11 Desc Main Document Page 10 of I O  . . . . . . . . . . . . . . . . . . . . . .  
* 

B I L L  TYPE [R] Real [PI Personal R * PARTIAL PAYMENTS * 
3. OWNER JOHNSON COUNTY GAS COMPANY I N C  . . . . . . . . . . . . . . . . . . . . . .  
4. ADDRESS 1 ATTN BUD RIFE * FUNCTION KEYS: 
5. ADDRESS 2 BOX 339 * "F4" - WAIVE ATTNY * 
6. ADDRESS 3 HAROLD KY 4 1 6 3 5  * "F5"  - LAW SUIT  
7. LOCATION ADDR. 1 FRANCHISE TAX B I L L  * "F7" - QUICK PAY * 8. PROPERTY ADDRESS . . . . . . . . . . . . . . . . . . . . . .  
9. PURCHASER JOHNSON COUNTY 

* 
* 

10. ADDR 1 ORIGINAL AMT 3,868.99 
11. ADDR 2 INTEREST 1 5 4 . 7 6  
1 2 .  ADDR 3 (AT 3 8 . 6 8 9 9  /MONTH) 
1 3 .  ASSESSMENT 1.00 (FOR 4 MONTHS) 

14. ORIGINAL AMT 3,868.99 SElTLE FEE 0.00 
DIST UNIT OTH DIST CLERK FEE/COMM 10.00 3 5 6 . 2 5  

1 5 .  MAP I D  FRANCHISE TAX BILL ATTNY POST/COMM 1.00 7 1 2 . 4 9  
16. DATE PAID/EXON ADV COST/ADD'L FEE 6.00 

DUE 7 / 0 6 / 2 0 1 1  5 , 1 0 9 . 4 9  
AMOUNT PAID 

ANY CHANGE ? .__ 
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PROOF OF CLAIM I UNITED STATES BANKRUPTCY COURT EASTERN DISTRICT OF KENTUCKY 

administrative expense may bejledpiirsiraiil to I1 US C. f 503. 
Namc of Crcditor (The person or othcr cntity to whom the dcbtor OWCS nioncy or property): 

Name and addrcss whcrc notices should bc scnt: 
Department of the Treasury - Intcrnal Rcvcnuc Service 

Intcmal Revcnuc Scrvicc 
P.0 Box7346 
Pliiladclphia, PA 19101-7346 

Tclcphonc number: 1-800-973-0424 

Nanic and addrcss whcrc paynicnts should bc scnt (if diffcrcnt from above): 

Crcditor Numbcr: 4588679 

Intcrnal Rcvcnuc Scrvicc 
600 DR. MARTIN LUTHER KING JR. PL 
Room 65 1 
LOUISVILLE, KY 40202 

Tclcphonc Numbcr: (502) 572-221 1 
1. Amount of Claim as of Date Case Filed: $ 100.00 

If all or part of your claim is sccurcd, complctc itcni 4 bclow; howcvcr, if all of your claim is unsecured, do not complctc 
itcni 4. 

I f  all or part of your claim is cntitlcd to priority, complctc itcni 5 

Cl Chcck this box if claim includes intcrcst or other chargcs in addition to the principal amount of claim. Attach 
itcmized statenicnt of intcrcst or chargcs. 

2. Basis for Claim: Taxcs 

3. Last four digits of any number by which creditor identifies debtor: 
(SCC instruction #2 on reverse sidc.) 

See Attachment 

3a. Debtor may have scheduled account as: 
(Scc instruction #3a on rcvcrsc sidc.) 

4. Secured Claim (Scc instruction #4 on rcvcrsc sidc.) 
Chcck thc appropriate box if your claim is sccurcd by a licn on property or a right of sctoff and providc thc 
rcqucsted information. 

Nature of property or right of setoff: 0Real  Estate 0 Motor Vehicle UOther 
Describe: 

Value of Property:$ 

Amount of arrearaee and other eharees as of time case filed included in secured claim, 

if any: S 

Amount of Secured Claim: $ 

Annual Interest Rate -YO 

Basis for perfection: 

Amount Unsecured: $ 

6. Credits: Thc amount of all paymcnts on this claim has bccn crcditcd for the purpose of making this proof of claim. 

7. Documents: Attach rcdactcd copies of any docuincnts that support thc claim, such as promissory notcs, 
purchase ordcrs, invoices, iteniizcd statcmcnts or running accounts, contracts, judgments, mortgagcs, and security 
agrcemcnts. You may also attach a summary. Attach rcdactcd copies of docunicnts providing cvidcncc of 
pcrfcction of a security intcrcst. You may also attach a summary. (See ~t~rtrrictior~ 7 arid deifiriition of "redacted" 011 

reverse side.) 
DO NOT SEND ORIGINAL. DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER 
SCANNING. 

If thc docunicnts arc not available, plcasc cxplain: 
Signature: Thc pcrson filing this claim must sign it. Sign and print name and title, if any, of thc 

diffcrcnt from thc noticc addrcss abovc. Attach copy of power of attorney, if any. 
crcditor or othcr pcrson authorizcd to filc this claim and statc addrcss and tclcphonc numbcr if 

7 Chcck this box to indicatc that this 
claim amcnds a prcviously filcd 
claim. 

Court Claim Number: __ (If ktiowti) 

Filed on: 

U Check this box if you arc awarc that 
anyonc clsc has filcd a proof of claim 
rclating to your claim Attach copy of 
statcmcnt giving particulars 

0 Chcck this box if you arc the dcbtor 
or trustee in this casc 

i. Amount of Claim Entitled to 
Priority under 11 IJ.S.C. $507(a). If 
any portion of your claim falls in 
one of the following categories, 
check the box and state the 
amount. 

Spccify thc priority of the claim. 

0 Domestic support obligations under 
1 I U.S.C. $507(a)(l)(A) or (a)(l)(B). 

Cl Wagcs, salaries, or commissions (up 
to $1 1,725*) carncd within 180 days 
bcforc filing of thc bankruptcy 
pctition or ccssation of the dcbtor's 
business, whichcvcr is carlicr - I 1 
U.S.C. $507 (a)(4). 

U Contributions to an cniploycc bcncfit 
plan -1 1 U.S.C. $507 (a)(5). 

0 Up to $2,600* of dcposits toward 
purchase, Ieasc, or rcntal of property 
or scrviccs for pcrsonal, family, or 
household usc - 11 U.S.C. $507 
(d(7). 

Taxcs or pcnaltics owcd to 
govcrnmcntal units - I 1  U.S.C. $507 
(a)@). 

111 Othcr - Spccify applicablc paragraph 
of I 1  U.S.C. $507 (a)(J. 

Amount cntitlcd to priority: 

$ 100.00 

*Ariiourits are subject to adjristnieril on 
4/1/13 arid evety 3 yeam IlJereajer with 
respect to cases cornmeticed O I J  or ajier 
the date ofadjl4slrlletJl. 

I s /  MICHAEL L.ITTL.E, 
Bankruptcy Specialist 
(502) 572-221 I 

Intcmal Rcvcnuc Scrvicc 
600 DR. MARTIN LUTHER KING JR. PL 
Room 65 1 
LOLJISVIL.L.E, KY 40202 

Peridly forprereritbJgfrarrd~rlerit claim Finc of up to $500,000 or imprisonmcnt for up to 5 ycars, or both 18 U S.C 

FOR COURT USE ONLY 

I52 and 3571. 



C a w  1 1-7nA1 n-imc Claim A Filori n7/78/11 nncc w i n  I7nr.i imont Pane 7 nf 7 " 

Department of the Treasury/Internal Revenue Service Case Number 

In the Matter of: JOHNSON COUNTY GAS COMPANY, INC. 
PO BOX 339 
HAROLD, KY 41635 

Date of Petition 
06/27/20 1 1 

11-70410-JMS 

Type of Bankruptcy Case 
CHAPTER 11 

The United States has not identified a right of setoff or counterclaim. However, this determination is based on available data and is not 
intended to waive any right to setoff against this claim debts owed to this debtor by this or any other federal agency. All rights of setoff 
are preserved and will be asserted to the extent lawful. 

Unsecured Priority Claims 
Tuxpayer 
ID N14n1ber Kind of Tux T m  Period Date Tm Assessed 

under section 507(a)(8) of the Bankruptcy Code 

Interest fo 
Petifion Dafe Tux Due 

XX-XXX24 13 COW-INC 12/3 1/2010 I NOTFIL.ED $100.00 $0.00 

Total Amount of IJnsecured Priority Claims: $100.00 

Page 1 of 1 
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I 

rlamc of Dcbtor: 
JOHNSON COUNTY GAS COMPANY, INC. 

JNITED STATES BANKRUPTCY COURT EASTERN 

Casc Numbcr: 
1 1-704 1 0-JMS 

DISTRICT OF KENTUCKY I PROOF OF CLAIM 

Signature: Thc pcrson filing this claim must sign it. Sign and print name and title, if any, of thc 

diffcrcnt from thc noticc addrcss abovc. Attach copy of powcr of attomcy, if any. 
crcditor or other pcrson autborizcd to filc this claim and statc addrcss and tclcphonc numbcr if 

/SI MICHAEL LITTLE, 
Bankruptcy Spccialist 
(502) 572-221 1 

Intcmal Rcvcnuc Scrvicc 
600 DR. MARTIN LUTHER KING JR. PL 
Room 65 I 
LOUISVILLE, KY 40202 

adniir?istrative expense may bejiledpiirsiiarit to I 1  U X C  .f 503. 
damc of Creditor (The pcrson or otlicr cntity to whom thc dcbtor owes moncy or property): 

damc and addrcss whcrc notices should be scnt: 
Dcpartincnt of the Treasury - lntcmal Rcvcnuc Scrvicc 

Internal Rcvcnuc Scrvicc 
P .0  Box7346 
Philadclphia, PA 19101-7346 

rclcphonc numbcr: 1-800-973-0424 

Vamc and addrcss whcrc payments should be scnt (if diffcrcnt from abovc): 

Creditor Numbcr: 4588679 

Intcmal Rcvcnuc Scrvicc 
600 DR. MARTIN L.UTHER KING JR. PL 
Room 65 1 
LOUISVILLE. KY 40202 

rclcphonc Numbcr: (502) 572-221 I 
1 .  Amount of Claim as of Date Case Piled: $0.00 

I f  all or part of your claim is sccurcd, complctc itcm 4 bclow; howcvcr, if all of your claim is unsecurcd, do not complctc 
item 4 

If all or part of your claim is cntitlcd to priority, complctc itcm 5 

i? Chcck this box if claim includcs intcrcst or other chargcs in addition to the principal amount of claim. Attach 
itcmizcd statcmcnt of intcrcst or chargcs. 

2. Basis for Claim: Taxcs 

3. Last four digits of any number by which creditor identifies debtor: 
(SCC instruction #2 on rcvcrsc sidc.) 

SCC Attachment 

3a. Debtor may have scheduled account as: 
(Scc instruction #3a on rcvcrsc sidc.) 

4. Secured Claim (SCC instruction #4 on rcvcrsc sidc.) 
Chcck thc appropriatc box if your claim is sccurcd by a lien on propcrty or a right of sctoff and providc the 
rcqucstcd information 

Nature of property or right of setoff: ElReal Estate 13 Motor Vehicle OOther 
Describe: 

Value of Property:% Annual Interest Rate -YO 

Amount of arrearage and other charees as of time case filed included in secured claim. 

if any: !$ Basis for perfection: 

Amount of Secured Claim: $ Amount Unsecured: !$ 

6. Credits: The amount of all payments on this claim has bccn crcditcd for thc purposc of making this proof of claim. 

7. Documents: Attach rcdactcd copics ofany documents that support thc claim, such as promissory notes, 
purchase ordcrs, invoiccs, itemized statcnicnts or running accounts, contracts, judgmcnts, mortgages, and security 
agrccmcnts. You may also attach a summary. Attach rcdactcd copics of documents providing cvidcncc of 
perfection of a sccurity intcrcst. You may also attach a summary. (See instrirctioti 7 ariddejnitiori of “redacted” on 
reverse side.) 

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER 
SCANNING. 

if thc documcnts arc not availablc, plcasc cxplain: 

Chcck this box to indicatc that this 
claim amends a prcviously filed 
claim. 

7ourt Claim Number: 4 
(Ifkrionm) 

3lcd on: 07/28/2011 

3 Chcck this box if you arc awarc that 
anyonc clsc has filcd a proof of claim 
d a t i n g  to your claim. Attach copy of 
statcmcnt giving particulars 

3 Check this box if you arc tlic debtor 
or trustcc in this casc. 

. Amount of Claim Entitled to 
Priority under 11 U.S.C. §507(a). If 
any portion of your claim falls in 
one of the following categories, 
check the box and state the 
amount. 

Specify thc priority of tbc claiin 

3 Domestic support obligations under 
I I U.S.C. 5507(a)(l)(A) or (a)(l)(B). 

0 Wages, salarics, or commissions (up 
to $1 1,725*) carncd within 180 days 
bcforc filing of the bankruptcy 
petition or cessation of thc debtor’s 
busincss, whiclicvcr is earlier - 1 1  
U.S.C 5507 (a)(4). 

0 Contributions to an cmploycc bcncfit 
plan -1  1 U.S.C. 5507 (a)(5). 

0 Up to $2,600* of dcposits toward 
purchase, Icasc, or rcntal of property 
or scrviccs for pcrsonal, family, or 

(a)(7) 
household usc - 1 1  U.S.C $507 

Taxcs or penaltics owed to 
govcrnmcntal units - 1 1  U.S.C. $507 
(W). 

U Other - Specify applicablc paragraph 
of 1 1  U.S.C. $507 (a)C__). 

Amount cntitlcd to priority: 

*Amoirr?ts are siibject to ac&istment 011 

4/1/13 arid every 3 years tliereufrer with 
respect to cases comnienced on or uJier 
(lie date of adiiistment. 



Proof of Claim for 
Internal Revenue Taxes 
Department of the Treasury/Internal Revenue Service 

Amendment No. 1 to Proof of Claim dated 07/28/2011. 

In the Matter of: JOHNSON COIJNTY GAS COMPANY, INC. 
PO BOX 339 
HAROLD, K.Y 4 1635 

L 

Date of Petition 
06/27/2011 

Form 10 
Attachment 

11-70410-JMS 

CHAPTER 1 1  

The United States has not identified a right of setoff or counterclaim. However, this determination is based on available data and is not 
intended to waive any right to setoff against this claim debts owed to this debtor by this or any other federal agency. All rights of setoff 
are preserved and will be asserted to the extent lawful. 

Unsecured Priority Claims 
Taxpayer Itilerest lo 
ID Number Kjrld T~ 

undcr scction 507(a)(X) of thc Bankruptcy Code 

Date Tax Assessed Tax Dite Petition Date 

XX-XXX24 13 COW-INC 12/3 1/20] 0 OX/15/201 I $0 00 $0 00 

Tax Period 

Total Amount of Unsecured Priority Claims: $0.00 

Page 1 of I 
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L I UNITED STATES BANKRUPTCY COURT Eastern District of Kentucky PROOF OF CLAIM I 

I 

Name of Debtor: Case Number. 
Johnson Countv Gas Companv, lnc. 11-70410-ims 

adritiriis~~ative expense may be.filedpirr.siiarit to I I U.S.C. § 503. 
Name of Creditor (the erson or other entity to whom the debtor owes money or property): 

Name and address where notices should be sent: 
Commonwealth of Kentuckv Deeartment for Local Government 

Department for Local Government 
1024 Capital Center Dr., Suite 340 

Telephone number: 
(502) 573-2382 

Name and address where payment should be sent (if different from above). 

Telephone number: 

1. Amount of Claim as of Date Case Filed: $ 

If all or part of your claim is secured, complete item 4 below; however, if all ofyour claim is unsecured, do not complete 
item 4 

If all or part of your claim is entitled to priority, complete item 5 

dCheck this box if claim includes interest or other charges in addition to the principal amount ofclaim Attach itemized 

1.984.429.80 

statement of interest or charges 

2. Basis for Claim: Monev Loaned 
(See instruction #2 on reverse side.) 

3. Last four digits ofany number by which creditor identifies debtor: 401 1 

3a. Debtor may have scheduled account as: See attached 
(See instruction #3a on reverse side.) 

4. Secured Claim (See instruction #4 on reverse side ) 
Check the appropriate box if your claim is secured by a lien on property or a right of setoff and provide the requested 
information 

Nature of property or right of setoff: $Real Estate $Motor Vehicle YfOther 
Describe: All propertv of Debtor, including gas lines, land, tangible propertv, etc 

Value of Property:$ 1,255,157.50 Annuill Interest R a t e 2 h  

Amount of arrearage and other charges as of time case filed included in secured claim, 

if any: S 1.984.429.80 Basis for perfection: filed MtqlSAlPN 

Amount of Secured Claim: S 1,255,157.50 Amount Unsecured: $ 729,272.30 

6. Credits: The amount of all payments on this claim has been credited for the purpose of making this proof of claim 

7. Documents: Attach redacted copies of any documents that support the claim, such as promissory notes, purchase 
orders, invoices, itemized statements of running accounts, contracts, judgments, mortgages, and security agreements 
You may also attach a summary Attach redacted copies of documents providing evidence of perfection of 
a security interest You may also attach a summary (See dejriition 6J "redacted" or1 reverse side) 

DO NOT SEND ORIGINAL DOCUMENTS ATTACHED DOCUR4ENTS MAY BE DESTROYED AFTER 
SCANNING 

If the documents are not available, please explain: 
I t 

7 Check this box to indicate that this 
claim amends a previously filed 
claim 

Court Claim Number: 
((/know) 

Filed on: 

9 Check this box if you are aware that 
anyone else has filed a proof of claim 
relating to your claim Attach copy of 
statement giving particulars 

El Check this box if you are the debtor 

5. Amount of Claim Entitled to 
or trustee in this case. 

Priority under 11 U.S.C. §507(a). If 
any portion of your claim falls in 
one of the following categories, 
check the box and state the 
amount. 

Specify the priority of the claim 

U Domestic support obligations under 
1 1  U S C $507(a)(l)(A) or (a)(l)(B) 

n Wages, salaries, or commissions (up 
to $10,950*) earned within 180 days 
before filing ofthe bankruptcy 
petition or cessation of the debtor's 
business, whichever is earlier - 1 1 
IJ S C $507 (a)(4) 

El Contributions to an employee benefit 
plan - 1 1  U S C $507 (a)(5) 

0 Up to $2,425* of deposits toward 
purchase, lease, or rental of property 
or services for personal, family, or 
household use - 1 1 U S C $507 
( a 7 1  

il Taxes or penalties owed to 
governmental units - 1 1 IJ S C $507 
(a)@) 

0 Other - Specify applicable paragraph 
of 1 1  LI S C $507 ( a ) u  

Amount entitled to priority: 

*Arttotints are sirbject lo adJzrstrttertt on 
4/1/10 and every 3 years tkereafrer with 
respect to cases corrtrriericed on or after 
the date of adJirstrrtent 

I FOR COURT USE ONLY 
Signature: The person filing this claim must sign it Sign and print name and title, if any, of the creditor or 

address above Attach copy of power of attorney, if any 
other person authorized to file this claim and state address and telephone number if different from the notice 

Dipliriir'ipnrd w*"d'rWl'.nb~ 

*,ricrr *n,,i-mdrrhrl,lgDL"".r 

Andrew p,",b:;;t2zEzE2yml 

Hartley Is/ Andrew S. Hartley, Attorney for Department for Local Government ;::~o,,o~o,,,,4~6~w 

Perialy forpr.esentiriggfj.airdttlent clairrr Fine of up to $500,000 or imprisonment for up to 5 years, or both I8 U S C $$ 152 and 3571 



c O f f i c i a ~ ~ 0 3 ; l ~ ~ ~ 4 ~ 6 ) ; ; J m s  Claim 5 Filed 08/03/11 Desc Main Document Page 2 of 2 
INSTRUCTIONS FOR PROOF O F  CLAIM FORM 

The instrrictions and dejinitioiss below are general explanations of the law. hi certain circtrmstances, srrclr as bankrriptcy cases riot filed i~ohintarily by the debtor? there 
may be exceptions to these general rides 

Items to be completed in Proof of Claim form 
Court, Name of Debtor, and Case Number: 
:ill in the federal judicial district where the bankruptcy case was filed (for 
:xample, Central District of California), the bankruptcy debtor’s name, and the 
iankruptcy case number If the creditor received a notice of the case from the 
iankruptcy court, all of this information is located at the top of the notice 

Creditor’s Name and Address: 
3 1 1  in the name ofthe person or entity asserting a claim and the name and address 
If the person who should receive notices issued during the bankruptcy case A 
jeparate space is provided for the payment address if it differs from the notice 
Iddress The creditor has a continuing obligation to keep the court informed of its 
:urrent address See Federal Rule of Bankruptcy Procedure (FRBP) 2002(g) 

1. Amount of Claim as of Date Case Filed: 

documentation, and state annual interest rate and the amount past due 
on the claim as of the date of the bankruptcy filing 

5. Amount of Claim Entitled to Priority Under 11 U.S.C. (j507(a). 
If any portion of your claim falls in one or more of the listed 
categories, check the appropriate box(es) and state the amount 
entitled to priority (See DEFINITIONS, below ) A claim may be 
partly priority and partly non-priority For example, in some of the 
categories, the law limits the amount entitled to priority 

6. Credits: 
An authorized signature on this proof of claim serves as an acknowledgment 
that when calculating the amount of the claim, the creditor gave the debtor 
credit for any payments received toward the debt 

State the total amount owed to the creditor on the date of the 
Bankruptcy filing Follow the instructions concerning whether to 7 .  Documents: 
complete items 4 and 5 Check the box if interest or other charges are 
included in the claim 

Attach to this proof of claim form redacted copies documenting the existence 
of the debt and of any lien securing the debt You may also attach a summary 
You must also attach copies of documents that evidence perfection of any 
security interest You may also attach a summary FRBP 3001(c) and (d) 
Do not send original documents, as attachments may be destroyed after 
scanning 

Date and Signature: 
The person filing this proof of claim must sign and date it FRBP 901 1 If the 
claim is filed electronically, FRBP 5005(a)(2), authorizes courts to establish 
local rules specifying what constitutes a signature Print the name and title, if 
any, of the creditor or other person authorized to file this claim State the 
filer’s address and telephone number if it differs from the address given on the 
top of the form for purposes of receiving notices Attach a complete copy of 

any power of attorney Criminal penalties apply for making a false statement 
on a proof of claim 

2. Basis for Claim: 
State the type of debt or how it was incurred Examples include 
goods sold, money loaned, services performed, personal 
injury/wrongful death, car loan, mortgage note, and credit card 

3. Last Four Digits of Any Number by Which Creditor Identifies 
Debtor: 
State only the last four digits of the debtor’s account or other number 
used by the creditor to identify the debtor 

3a. Debtor May I-Iave Scheduled Account As: 
Use this space to report a change in the creditor’s name, a transferred 
claim, or any other information that clarifies a difference between this 
proof of claim and the claim as scheduled by the debtor 

4. Secured Claim: 
Check the appropriate box and provide the requested information if 
the claim is fully or partially secured Skip this section if the claim is 
entirely unsecured (See DEFINITIONS, below ) State the type and 
the value of property that secures the claim, attach copies of lien 

DEFINITIONS -INFORMATION- 

Debtor 
A debtor is the person, corporation, or other entity that 
has filed a bankruptcy case 

Creditor 
A creditor is the person, corporation, or other entity 
owed a debt by the debtor on the date of the bankruptcy 
filing 

Claim 
A claim is tlie creditor’s right to receive payment on a 
debt that was owed by the debtor on the date of the 
bankruptcy filing See 1 1  U S C $101 (5) A claini may 
be secured or unsecured 

Proof of Claim 
A proof of claim is a form used by the creditor to 
indicate tlie amount of the debt owed by the debtor on 
the date of tlie banhptcy filing The creditor must file 
tlie form with the clerk of tlie same bankruptcy court in 
which the bankruptcy case was filed 

Secured Claim Under 11 U.S.C. !SOG(a) 
A secured claim is one backed by a lien on property of 
the debtor The claim is secured so long as the creditor 
has tlie right to be paid from the property prior to other 
creditors The amount of the secured claim cannot 
exceed the value of the property Any amount owed to 
tlie creditor in excess of the value of the property is an 
unsecured claim Examoles of liens on DroDertv include 

A lien may be voluntarily granted by a debtor or may be 
obtained through a court proceeding In some states, a 
court judgment is a lien A claim also may be secured if 
tlie creditor owes the debtor money (has a right to setofn 

Unsecured Claim 
An unsecured claim is one that does not meet tlie 
requirements of a secured claim A claini may be partly 
unsecured ifthe amount ofthe claim exceeds the value 
of the property on which the creditor has a lien 

Claim Entitled to Priority Under 11 U.S.C. §S07(a) 
Priority claims are certain categories of unsecured claims 
that are paid from tlie available money or property in a 
bankruptcy case before other unsecured claims 

Redacted 
A document has been redacted when the person filing it 
has masked, edited out, or otherwise deleted, certain 
information A creditor should redact and use only the 
last four digits of any social-security, individual’s tax- 
identification, or financial-account number, all but the 
initials of a minor’s name and only the year of any 
person’s date of birth 

Evidence of  Perfection 
Evidence of perfection may include a mortgage, lien, 
certificate of title, financing statement, or other 
document showing that tlie lien has been filed or 
recorded 

Acknowledgment of Filing of Claim 
To receive acknowledgment of your filing, you may 
either enclose a stamped self-addressed envelope and a 
copy of this proof of claim or you may access the court’s 
PACER system ( ~ ~ v w . ~ a c e r . p s c . u s c o i i r t s . ~ ~ ~ )  for a 
small fee to view your filed proof of claim 

Offers to Purchase a Claim 
Certain entities are in the business of purchasing claims 
for an amount less than the face value of tlie claims Onc 
or more ofthese entities may contact the creditor and 
offer to purchase the claim Some of the written 
communications from these entities may easily be 
confused with official court documentation or 
communications from the debtor These entities do not 
represent the bankruptcy court or the debtor The 
creditor has no obligation to sell its claim However, if 
the creditor decides to sell its claim, any transfer of such 
claim is subject to FRBP 300l(e), any applicable 
provisions of the Bankruptcy Code (1  1 U S  C 9: 101 el 
sey ), and any applicable orders of tlie bankruptcy court 



Case 11-70410-jms Claim 5 Part 2 Filed 08/03/11 Desc Continuation of Main 
Document Page 1 of 1 

Proof of Claim for Creditor 
Department for Local Government 

In the matter of: 

Johnson County Gas Bankruptcy 

Case # 1 1-704 1 0-jms 

Supplemental answers to Proof of Claim 

1. Schedule of interest and penalties. See Exhibit 1, filed electronically as “20 1 1-08-03 
Schedule of 1nterest.pdf” 

3a. Full name of Creditor is Commonwealth of Kentucky, Department for Local 
Government, At the time of the original Mortgage/Security Agreement/Promissory Note, 
Creditor was known as the Department of Community and Regional Development. The 
Creditor may be known to Debtor under any the following names: 

Department for Local Government 
Department of Local Government 
Governor’s Office for Local Development 
Governor’s Office of Local Development 
Department of Community and Regional Development 
Department for Community and Regional Development 

4. The Department for Local Government disputes Debtor’s assertion that $1,796,700.00 
of the Department’s claim is unsecured. See 7 below for proof of the secured claim. 

7. See Exhibit 2, filed electronically as “Documentation of Secured Interest 1 .pdf” and 
“Documentation of Secured Interest 2.pdf” 
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20': 

THIS SECURITY AGREEIMENT AND M O R T G A G E  made and e n t e r e d  
s I -  i-nto t h i s  / - day of .- - &c-f-obep , 1 9 8 1 ,  by and 

between JOHNSON COUNTY GAS CONPANY, 'INC. , a Kentucky 

co rpora t ion  wit.11 pri.n(:ipal o f f i c e s  l o c a t e d  a t  Box 113,  

Pnws:ll. Add i t ion ,  Van L e a r ,  Johnson County, Kentucky 41.265, 

h e r e i n a f t e r  r e f e r r e d  t o  a s  r h e  Debtor ;  and THE COMP40bTWEAT2TR 

OF KENTUCKY, a c t i n g  by and f o r  t h e  use and b e n e f i t  of t h e  

0epart.ment of  Communit:y and Regional Development, C a p i t a l  

P l a z a  Tower, F r a n k f o r t ,  Kentucky 4O60'1, h e r e i n a f t e r  r e f e r r e d  

t o  a s  the Secured P a r t y ;  

WITNESSETIl : 

WHEREAS, t h e  Debtor has  a p p l i e d ,  been approved for 

and r ece ived  a Z O ~ T ~  f rom the Secured P a r t y ' s  Gas Systems 

Res to ra t ion  P r o j e c t  Account, h e r e i n a f t e r  r e f e r r e d  t o  a s  

GSRP Account, i n  the amwunt of one mi l . l ion  t h r e e  hundred 

twenty-one thousand t h r e e  hundred seventy-fotlr  d o l l a r s  

and no cents ( $ L , 3 2 1 , 3 7 4 . 0 0 ) ,  wi t:h interest t o  run  thereon 

a t  the  r a t e  o f  5 .125  p e r c e n t ,  compounded annua l ly  f o r  t h i r t y  

yea r s  from Occober 1 ,  ?.981; and 

WHEREAS, as a p r e r e q u i s i . t e  t o  t:he r e c e i p t  o f  t h e  1.oan 

funds t h e  Debtor agreed to and exccuted CONDITIONS OF LOAN 

TO JOHNSON COLJNTY GAS COMPANY, I N C . ,  a t r u e  copy of which 

i s  at-tached h e r e t o  and marked as JOHSSON COUNTY GAS SECURITY 

AGREEMENT EXHE3T.T A, h e r e i n a f t e r  r e f e r r e d  Co a s  Cond i t ions ,  

a n d  s a i d  conditjons were amended Izy AMENDMENT TO THE 

COi\lDI'TTONS OF LOAN 'TO JOilMSON CQiiN'TY CAS C O W A N Y ,  INC . , 
a true copy of wh!'ch i.s attaclilcd he re to  and marked as 

.JOHNSON COUNTY GAS SEC;lIKLTY AGREIkIENT EXH1BT.T B, h e r e i n a f t e r  

?-(??erred t.o a s  Amended Condition!;; and 

WHLREAS, no  promissory n o t e  evidencing s a i d  indebtedness  

has be fo re  t h i s  dnt,e been executed by the  Debtor al though 

the Debtor has  r ece ived  the  I n a n  p r o c e e d s  and w i l l  5eg in  

making paynent.s cherenn a s  indi.cacec1 and r e q u i r e d  by t h i s  

S e c u r i t y  Agreement arid Fortgaze and the  n o t e  secured hereby 

beginning Oceoher 1, 1 9 8 1 ;  and 



WHEREAS, paragraph eleven o f  s a i d  Conditi.ons p rov ides  

that: t:he Secured F a r t y  s h a l l  have a s  s e c u r i t y  f o r  the loan 

a l i e n  on a l l  t h e  D e b t o r ' s  a s s e t s  and f u t u r e  e a r n i n g s ,  bu t  

no l i e n  h a s  been c r e a t e d  nor  s e c u r i t y  agreement executed by 

t h e  Debtor i n  Favor of  t h e  Secured P a r t y  p rov id ing  t h e  

Secured P a r f y  w i t h  a s e c u r i t y  l i e n  a s  agreed upon; and 

WHEREAS, t h e  Debtor ha:; executed t h i s  d a t e  il promissory 

n o t e  as evi.dence o f  t h e  debt secured by t h i s  S e c u r i t y  

Agreement and Mortgage and now w i s h s s  t o  execu te  t h i s  

Secur . i  t y  Agreement and Plortgage g r a n t i n g ,  r e l e a s i n g ,  a s s i g n i n g ,  

t r a n s f e r r i n g ,  pledging and conveying t o  t h e  Secured P a r t y  

t h e  l i e n  as r e q u i r e d  by s a i d  Conditions and Amended Cond i t ions ;  

NOW, THEREFORE, ir, consLderation of the fo rego ing  premises  

and the  covenants  h e r e i n  contained and o t h e r  va' tuable c o n s i d e r a t i o n ,  

t h e  r e c e i p t  of which is hexeby acknowledged, and  i n  o r d e r  t o  

e f f e c t u a t e  t h e  a f o r e s a j  d mortgage 1 i..en s e c u r i t y  i n t e r e s t  t o  

thc: Secured P a r t y ,  the  p a r t i e s  h e r e t o  hereby mutua l ly  a g r e e ,  

covenant and bind themselves as fo"L1oxs : 

1.. Tn order t : ~  seciire t h e  performance of a promissory  

n o t  e o f  even d a t e  he rewi th  i n  t h e  p r i n c i p a l  amount o f  $1 ,321 ,374 .00 ,  

w i t h  i n t e r e s t  t o  run the reon  a t  t h e  rate of  5.125% compounded 

annua l ly  from October :I, 1981, to be p a i d  i n  anniial i n s t a l l m e n t  

payrnents i n  t h e  amount o f  $87 ,185 .94  f o r  t h i r t y  y e a r s ,  w.ith 

the  annual i.nsta1lmen.t payments F i r s t  appl. ied t o  i n t e r e s t  

and t h e  ba l  a1ic.e t o  p r i n c i p a l ,  the f i r s t  annual  i n s t a l l m e n t  

payment in  t h e  amount of  S 8 7 , 1 8 5 . ? 4  due and payable  on t.he 

f i r s t  day o f  October ,  1 9 8 2  and t h e  remaining annual i n s t a l l m e n t  

payments of $87 ,185 .94  for each subsequent year d r i r i n p  the  

1 i r e  o f  t h e  loan b e i n g  due and p a y a b l e  on the  F i r s t  day of 

!)ciober t h e r e a f t e r  Tor i :hirty years, t he  f ina l .  payment o f  

i n t e r e s t  and p r i n c i p a l  due  and payable  or1 t h e  f i r s t  day o f  

October,  2 0 1 1 .  A non- in t le res t  i x a r i n g  escrow account  s h a l l  

be maintained by t h e  Secured P a r t y  f o r  the Debtor i n t o  which 

t.he Debt.or s h a l l  make twelve mrmthly i n s t a l l m e n t  payments 

y e a r l y  f o r  purposes  of '  acc\.lmulatf.ng, s u f f i c i e n t  f u n d s  t o  meet 

and be a p p l i e d  t o  t h e  annual i n s t a l l m e n t  payments of  i n t e r e s t  
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and p r i n c i p a l  a s  h e r e i n b e f o r e  s t a t e d ,  s a i d  monthly escrow 

insea l lment  payments t o  be made a:: follows : f i . r s t  monthly 

escrow i n s t a l l m e n t  payment i n  t h e  amount of $3 ,051 .51  due 

i i n t f  payable  on t h e  1st  day of Octc,be.rr, 1981,  and t h e  

3-ernai.ning October escrow i n s i x 1  I r n r x ~ t  payments of $3 ,051 ,51  

f u r  each subsequent  yea r  d u r i n g  the  l i f e  o f  t h e  l o a n  be ing  

due  and payable  on t h e  1st day of October t h e r e a f t e r  f o r  

t h i r t ' y  y e a r s ;  second and r h i r d  monthly ~ S C X O W  i n s t a l l m e n t  

payments i.n t h e  amour)?: of  $6,103.02 due and paiyable respec t iveLy 

011 t h e  ' l s t  day of November and December, 1981, and t h e  

1-emai.ning November and Decembei. escrow i n s t a l l m e n t  payments 

o f  $6,103.02 f o r  each suhsequent  year d i n i n g  t h e  l i f e  o f  

t he  loan bc ing  due arid payable  r p e c t i v e l y  on  i-he 1st day 

of November and December the rea fCer  for t h i r t y  y e a r s  ; 

fou r th ,  f i f t h ,  s i x t h  and seventh  monthly escrow ins ta l l .ment  

payments i n  the amount of  $12,641.96 due and payable  

r e s p e c t i v e l y  on Lhe I .st  day o f  J m u a r y ,  February ,  March 

and A p r i l ,  1982 and the remainin,? .January, F e b ~ u a r y  , March 

<iIld A p r i  1 escrow instaL1ment payments i n  t h e  amount Of 

$12,641.96 For each subsequent year  dur ing  the l i f e  o f  

t h e  loan being due and p a y a b l e  r e s p e c t i v e l y  on the  1s t  

day o f  ,Januery, February,  March and A p r i l  t h e r e a f t e r  f o r  

t h i r t y  y e a r s ;  eighth and n i n t h  nionthly escrow i n s t a l l m e n t  

payments i n  t h e  amount of $6,103.01 due and payable  r e s p e c t i v e l y  

on t h e  1st day of  May and .June, 1.982, and t h e  remaining Play 

and .June escrow instal1.1nent payrncnts i n  t h e  amount o f  

$6 ,103 .01  f o r  each subseq.uent year  dur ing  t h e  l i f e  o f  t h e  

loan be ing  due arid payable  r e s p e c t i v e l y  on the  1st day o f  

;?lay and .Tune t h e r e a f t e r  f o r  t h i  r t y  y e a r s ;  t h e  tenth. ,  e l e v e n t h  

and twe1ft.h monthly escrox i n s t a l  l rnent  payments i n  t he  amount: 

of $3,051..51 due an6 payshle  on :-he Lst day of J u l y ,  August 

and September 1982, and  Che remaining Ju ' ly ,  Augus t  and 

Septeriiber escrow i n s t a l  'lment payments of $ 3 , 0 5 1 . 5 1  for each 

subsequent yea r  du r ing  the  l i f e  o f  t he  l ean  being due and 

pa .yab le  on the  1st of  J u l y ,  August and September t h e r e a f t e r  

f o r  t h i r t y  years  wi th  t h e  f i n a l  monthly escrow i n s t a l l m e n t  

- 3 -  
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payment i n  t h e  aiiwrmt of  $ 7 , 0 5 1 .  51  due and payable  on t h e  

1st day of  Septembei-, 2011. The ~-i..~cI.vc mont.hly escrow 

i n s t a l l m e n t  payments, accuniu1,ating $07, l ,85.9lr  s h a l l  be 

a p p l i e d  by I-he Secured P a r t y  t o  t h e  D e b t o r ' s  annual  

payment o f  i n t e r e s t .  and p r i n c i p a l  013 1:he f i r s t  day of 

October f o r  each y e a r  cturiilg the  l i f e  o f  t h e  loan as 

h e r e i n b e f o r e  s t a t e d ;  t h e  Debtor h a r e b y  g r a n t s ,  r e l e a s e s ,  

a:;signs,  t r a n s f e r s ,  plcidges, conveys and mortgages to t h e  

Sec:ured P a r t y  a first mori:gap_e l i c m  and s e c u r i t y  i n t e r e s t :  

i n  a l l  p r o p e r t y ,  b o t h  r e a l  and  p e k s m a l ,  tangi1)le and 

j.niangj.bl.e, a s  listed on t h e  schedule of p r o p e r t y  a t t a c h e d  

h e r e t o  and marked as JOHNSON COIJWTY GAS SECtJR'I'TY AGI?F3EP%NT 

EXiITB'iT C , SCHEDULE OF MORTGAGED PROPERTY ASD COTdL.4TERATd, 

s a i d  l i s t i n g  comprising a l l  05 the Debror's a s s e t s .  

2 .  I t  i s  covenanted and agreed t h a t  t h j s  agreement 

SCcures additional f u t u r e  loan advances t o  t h e  Debtor and 

the not:es evi.dencing the same, and  a l l  renewals  o r  ex tens ions  

t h e r e o f ,  and a l l  renewals or e x t e n s i o n s  of t h e  loan secured 

??ereby and rhe nuze  evidencing the same, provided the rrotal 

pr inc ipa l .  b n l  ance docs n o t  cxcecd t h e  p r i n c i p a l  amount of 

$ 1 , 4 5 0 , 0 0 0  3t any rmc time. 

3 .  The Debtor hereby r a t i f i e s  and r e a f f i r m s  t h e  terms 

g.nd c o n d i t i o n s  se t  ouz: . i n  t h e  a t t a c h e d  Condit ions and Amended 

Conditions LO the exiriini: s a i d  Ccnd i t ions  and Amended Conditfons 

are not: modiFi-ed by .:he terns  and c o n d i t i o n s  s e t  o u t  i n  t h i s  

! ;ecurity Agre.enc:ic and :ort;<!nre, s a i d  Dehtor  adopt ing t h e  

sane a s  i f  s e t  o u t  anew he!-ein, s a i d  Condit ions and Amended 

Condit ions as  modif ied b y  th i s  ;iE,reement c o n s t i r u t i n p  covenants 

of this Security i\p,recrnenr and r h e  no te  s e c i ~ r e d  thereby,  and 
s 2 n d  ( 7 ~  >.send& Corldit-ons, as  

lfloclified h e r e i n ,  

Payment as  set  o u t  h e r e i n ,  o r  breach of  any qtl,er cove,lant 

3 s  con ta ined  l ie re in  or con ta ined  i n  t he  n o t e  securcci 

shall .  c o n s t i t u t e  d e f a u l t  and a m a t e r i a l  b reach  of the  terms 

hereof f o r  which the Secured ?z?:ri;y may proceed t o  enforce 

i t s  rigllcs hereunder and unr'ie.; ::he terms of  chc promissory 

and o r  f a i l u r e  t-0 t i m e l y  m a k e  any i,nstall.ment 

note secured hereby by  LniCiatLnp, foreclosure proceedings 
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as provided h e r e i n  o r  a s  p rov ides  by l a w ,  a t  t h e  o p t i o n  of 

t h e  Secured P a r t y .  

4 .  It i s  covenanted and agreed t h a t  under t h e  te rms  

of t h i s  agreement and t h e  n o t e  secured hereby ,  time of 

performance s h a l l  be o f  t h e  essence .  

5 .  I t  i s  f u r t h e r  covenanted and agreed t h a t  t h e  

Debtor w i l l  n o t ,  wi thout  che w r i t t e n  consent  of  t h e  Secured 

P a r t y ,  s e l l ,  c o n t r a c t  t o  s e l l ,  l e a s e ,  encumber, o r  o the rwise  

d ispose  o r  a l i e n a t e  any of the prope r ty  used ,as s e c u r i t y  i n  

t h i s  agreement o r  any i n t e r e s t  t h e r e i n ,  o t h e r  than what i s  

necessary  i n  t h e  o r d i n a r y  course of business, u n t i l  the 

terms and cond i t ions  of  t h i s  S e c u r i t y  Ap,reernent and Plortgage 

and o f  t h e  n o t e  and o r  n o t e s  secured  hereby have been ful.1.y 

s a t i . s f i e d .  

6 .  The Debtor sha l l .  i n s u r e  all .  of t h e  p rope r ty  secured 

by t h i s  Sec:urity Agreement wi th  companies accep tab le  t o  t h e  

Secured Parf-y a g a i n s t  such cas i la l . t i es  and in such amounts a s  

t he  Secured P a r t y  s h a l l  .require i.u writi.np, subsequent  t o  t h i s  

agreement.  

kb i -or  and t h e  Secured P a r t y  a s  t h e i r  i n t e r e s t .  may appea r .  

The Secured P a r t y  i s  hereby ai . i thorized t o  c o l l e c t  from the  

insurance  company any amount t h a t  may become due under any 

of such in su rance ,  and tihe Secured Pa r ty  may apply  t h e  same 

t c  che o b l i g a t i o n s  hereby secu red ,  apply ing  the same f i r s t  

t o  ? a t e r e s t  wi th  t h e  ba l ance  appLicd t o  p r i n c i p a l .  

The ins~.i~:ance s h a l l  be f o r  t h e  b e n e f i t  of  the 

7 .  The Debtor sha l l  pay promptly when due a l l  ? a x e s  

and assessments  l e v i e d  on any  oE the  p rope r ty  used a s  s e c u r i t y  

i,n t h i s  a g r e e n m t  o r  on i t s  use  a n d  ope ra t ion .  

8. The D e l 7 t o r  w i l l  n o t  s u f f e r  or permit any w a s t e ,  

impairment, d e t e r i o r a t i o n ,  removal o r  demol i t ion  o f  t h e  

mortgaged p rope r ty  o r  any par!. t h e r e o f ,  o t h e r  than what i s  

necessar-q i n  t he  o r c i n a r y  ccwrse of hus iness ,  and w i l l  keep 

i t s  p r o p e r t i c s  i n  good r e p a i r ,  working o rde r  atid cond i t ion  

and irom time co time w i l l  make a l l  needed and proper  r e p a i r s ,  

and improvemencs t h e r e t o  so t h a t  t he  bus iness  c a r r i e d  on by 
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t h e  Debtor may be p r o p e r l y  and advantageobsly conducted a t  a l l  t imes 

i n  accordance wi th  p ruden t  bus iness  management, and t h e  Debtor w i l i ,  

s u b j e c t  t o  t h e  p r o v i s i o n s  h e r e o f ,  m a b r a i n  i t s  c o r p o r a t e  e x i s t e n c e .  

9. The Secured P a r t y  s h a l l  have the  r i g h t  t o  examine and 

i n s p e c t  t he  p r o p e r t y  used 2s s e c u r i t y  h e r e i n  a t  any r e a s o n a b l e  

t ime and s h a l l  have t h e  r i g h t  t o  remove the  same from t h e  D e b t o r ' s  

premises  i n  t h e  even t  of  d e f a u l t .  

possess ion  of s a i d  p r o p e r t y ,  t h e  Secured Pa r ty  may e n t e r  any pre-  

mises o f  t h e  Debtor w i thou t  l e g a l  p r o c e s s ,  and t h e  13ebtor hereby  

waives and r e l e a s e s  t h e  Secured P a r t y  of and from any and a l l  c la ims  

i n  connection t h e r e w i t h  or r i s i n g  thereform.  

For purposes o f  removal and 

10. This agreement and t h e  n o t e  secured hereby  s h a l l  be 

cons t rued  accord ing  t o  t h o  a p p l i c a b l e  laws of  t h e  s t a t e  of Kentucky 

and a l l  o b l i g a t i o n s  of t h e  p a r t i e s  c r e a t e d  hereunder  a r e  t o  be 

performed i n  the  s t a t e  of Kentucky. 

11. F a i l u r e  o f  t h e  Secured P a r t y  t o  e x e r c i s e  any r i g h t  o r  

remedy, i nc lud ing  b u t  n o t  l i m i t e d  by reason  of enumera t ion ,  t h e  

acceptance  of p a r t i a l  o r  de l inquen t  payments, s h a l l  n o t  c o n s t i t u t e  

a waiver of any o b l i g a t i o n  o f  t h e  Debtor nor t h e  r i g h t  o r  r i g h t s  

of  t h e  Secured P a r t y  o r  a waiver o f  any o t h e r  similar d e f a u l t  

subsequent ly  o c c u r r i n g .  

TO HAVE AND TO HOLD all the  p r o p e r t y  and a s s e t s  o f  t h e  Debtor,  

bo th  r e a l  and p e r s o n a l ,  t a n g i b l e  and i n t a n g i b l e  inc lud ing  but  no t  

Limited by reason  of enumeration, f u t u r e  and o r  con t ingen t  i n t e r e s t  

of the  Debtor, as h e r e i n b e f o r e  s e t  o u t  i n  t h e  a t t a c h e d  e x h i b i t ,  un to  

t h e  Secured P a r t y ,  i t s  h e i r s  and a s s i g n s ,  f o r e v e r  w i t h  t h e  Deb to r ' s  

warran ty  t h a t  t h e  p r o p e r t y  h e r e i n  l i s t e d  c o n s t i t u t e s  a l l  of t h e  

Deb to r ' s  p rope r ty  arid t h a t  no o t h e r  f i n a n c i n g  s t a t emen t  o r  mortgage 

covering s a i d  property or any p a r t  t he reo f  o r  interest  t h e r e i n  has 

beeE executed by the Debtor and or f i l e d  and recorded  i n  any p u b l i c  

o f f i c e ,  except f o r  a Not ice  of L i s  Penbens recorded  August 25,  1981 

i n  the  amount of  $65 ,055 .08  on behal f  ,o f  Columbia Gas o f  Kentucky, 

Tnc. ,  a Judgment. C r e d i t o r .  

-6 -  
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I N  'TESTIMONY WIiEFEOF, w i tnes s  she s i g n a t u r e  o f  t h e  

P res iden t  of  t h e  Debtor ,  on behal f o f  s a i d  c o r p o r a t i o n ;  

.JOHNSON COUNTY GAS COMPANY, I N C  

n 

S'CA'TT: OF KENTUCKY 

pe r sona l ly  appeared DANNY PRESTON, be:inp t h e  P r e s i d e n t  o f  
JOHNSON COUNTY GAS COKPANY, I N C . ,  a Kentucky c o r p o r a t i o n ,  
who i s  known t o  m e  t o  be  the Presi .dent  of JOHNSON COUNTY 
GAS CONPANY, I N C . ,  a Kentucky corpora t i .on ,  and acknowledged 
t 'hat  he ,  a s  t h e  duly  au tho r i zed  r e p r e s e n t a t i v e  o f  t h e  
a f o r e s a i d  c o r p o r a t i o n ,  having been au tho r i zed  by r e s o l u t i o n  
of the c o r p o r a t i o n ' s  Board o f  D i r e c t o r s ,  executed  the 
foregoing  SECURITY AGREEMENT AT!JD PIORTGAGE, m beha l f  of  
the aforesa id .  c o r p o r a t i o n ,  and s a i d  agreement w a s  executed  
as and i s  t h e  f ree  and volunt.ary a c t  and deed o f  JOHNSON 
COUNTY GAS COMF'ANY, INC,. , f o r  the  uses,  '9"nd purposes  se t  
f o r t h  t h e r e i n  t h i s  -:UT," day of - ~ $ . 8 ~ . { , : ~ ~ . ~ - - ,  1.981. 

..q, Clerk of the County Court for fha 
L.uunty and State aforesaid, do certify that the foregoing 
js a true and correct copy asC;yordod in my.,gffice in 

~ o o k i - ,  page '.' ' 
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CONDITIONS OF LOAN TO JOHNSON COUNTY GAS COMPANY, I N C .  

The undersigned, Johnson County Gas Company, Inc.  ( h e r e a f t e r  r e f e r r e d  t o  
as gas  system), being a n a t u r a l  gas  d i s t r i b u t i o n  system operated wholly 
w i t h i n  t h e  Commonwealth of Kentucky, and having a p p l i e d  f o r  a loan  from 
t h e  Gas System Res tora t ion  P r o j e c t  Account ( h e r e a f t e r  referred t o  as 
GSRP Account) i n  the amount of $1,071,374, hereby a g r e e s  t o  t h e  follow- 
i n g  terms as a condi t ion  of s a i d  loan: 

1. The gas  system s h a l l  be  brought i n t o  compliance wi th  f e d e r a l  
and s t a t e  p i p e l i n e  s a f e t y  s tandards  and r e g u l a t i o n s  of t h e  Energy 
Regulatory Commission, ( h e r e a f t e r  r e f e r r e d  t o  as ERC), and t h e  U.S. 
Department of Transpor ta t ion .  

la. 

l b  . 

I C .  

I d .  

le .  

I f .  

k. 

F i n a l  engineer ing p lans ,  s p e c i f i c a t i o n s  and documents 
s h a l l  be approved by ERC b e f o r e  c o n s t r u c t i o n  and re- 
h a b i l i t a t i o n  may commence. 

G a s  System loan  a p p l i c a t i o n s  and/or  engineer ing p lans  and 
s p e c i f i c a t i o n s  s h a l l  be reviewed by t h e  Department f o r  
Natura l  Resources and Environmental P r o t e c t i o n  ( h e r e a f t e r  
r e f e r r e d  t o  as DNREP) and a p p l i c a t i o n  e l i g i b i l i t y  w i l l  be 
cont ingent  upon approval  by s a i d  Department. Engineering 
p lans  and s p e c i f i c a t i o n s  s h a l l  conta in  information required 
by DNREP as i n d i c a t e d  dur ing  predes ign  conference. 

Gas System loan a p p l i c a t i o n  s h a l l  be  reviewed by t h e  
Kentucky Department of Energy t o  determine f e a s i b i l i t y  of 
i n d u s t r i a l  u s e r s  on s a i d  system swi tch ing  from gas t o  
coa l .  

Upon determinat ion by t h e  GSRP Account Review Board 
system opera tors  s h a l l  be  n o t i f i e d  i n  w r i t i n g  of approval 
o r  disapproval  and a d d i t i o n a l  loan  condi t ions .  

Contracts  f o r  c o n s t r u c t i o n ,  r e h a b i l i t a t i o n  or maintenance 
s h a l l  be governed by KRS Chapter 4 5 A  ( a t t a c h e d ) .  

Gas System s h a l l  c o n t r a c t  w i t h  t h e  des ign  engineer ing 
f i r m  t o  perform d a i l y  r e s i d e n t  i n s p e c t i o n s  which w i l l  
determine whether gas  system is i n  compliance with ap- 
proved plans and spec i f ica t i .ons  as w e l l  a s  any condi t ions  
imposed by GSRP R e v i e w  Board o r  state agency, and which 
w i l l  be made throughout t h e  c o n s t r u c t i o n  per iod.  Ln-- 
spec t ion  r e p o r t  s h a l l  b e  provided t o  t h e  Department f o r  
Local Government. 

Gas System and Cons t ruc t ion  personnel  s h a l l  cooperate  
with a l l  inspec t ions  requi red  throughout t h e  cons t ruc t ion  
process .  

2. Proceeds of the  loan s h a l l  b e  used f o r  payment of gas system's 
bus iness  d e b t s  which pre-ex is t  t h e  l o a n  and fOK c o n s t r u c t i o n  and re- 
h a b i l i t a t i o n  of t h e  gas  system and f o r  no o ther  purpose. 

JOHNSON COUNTY GAS SECURITY AGREEMENT EXHIBIT A 
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2a. Any payment made d i r e c t l y  t o  t h e  g a s  system s h a l l  be 
deposi ted i n  a s e p a r a t e  i d e n t i f i a b l e  account. 

3 .  Payment of proceeds of t h e  l o a n  f o r  e x i s t i n g  indebtedness  
s h a l l  be made d i r e c t l y  t o  each c r e d i t o r  from t h e  GSRP Account. 

33. The amount of any debt  may be reduced by agreement with 
t h e  c r e d i t o r ,  b u t  i n  no event  s h a l l  t h e  amount paid 
exceed t h e  o r i g i n a l  amount of t h e  debt .  

Payments s h a l l  be  made t o  a l l  c r e d i t o r s  upon c los ing  of 
t h e  loan  and s u b j e c t  t o  t h e  approval  of t h e  Economic 
Development Adminis t ra t ion f o r  a l l  d e b t s  l i s t e d  with t h e  
ERC, October 6,  1980. The Board may g i v e  cons idera t ion  t o  
t h e  payment of c e r t a i n  s p e c i f i c  d e b t s  incur red  between 
t h i s  d a t e  and t h e  completion of r e c o n s t r u c t i o n .  

4. Payment of proceeds of t h e  loan  f o r  c o n s t r u c t i o n  and r e h a b i l i -  

3b. 

t a t i o n  s h a l l  b e  i n  the  form of progress  payments t o  t h e  cont rac tor  from 
the GSRP Account. 

4a. Contractor  s h a l l  submit t o  t h e  Commonwealth of Kentucky a 
s ta tement  d e t a i l i n g  t h e  work performed and t h e  amount 
due. 

4b. F i f t e e n  percent  (15%) of the t o t a l  loan  f o r  such purposes 
s h a l l  be withheld u n t i l  a l l  work is completed i n  accord 
with approved p l a n s  and s p e c i f i c a t i o n s  t o  t h e  s a t i s f a c t i o n  
of ERC and t h e  des ign  engineer .  

Engineer shal l  r e c e i v e  payment f o r  p l a n s  and s p e c i f i c a t i o n s  
and inspec t ions  dur ing  cons t ruc t ion  i n  accordance with 
h i s  c o n t r a c t  w i t h  t h e  gas  system. 

4c. 

5. The annual amount due GSRP Account from Gas System on t h i s  
l o a n  may b e  made payable i n  monthly i n s t a l l m e n t s  which s h a l l  r e f l e c t  t h e  
fol lowing percentages of t o t a l  annual  amount due: 
14.5% per month; May - June, 7.0% p e r  month; J u l y  - October, 3.5% per  
month; and November - December, 7.0% per  month. I n t e r e s t  on t h e  loan s h a l l  
begin on t h e  f i r s t  day of t h e  month t h e  f i n a l  c o n s t r u c t i o n  payment i s  paid 
t o  t h e  c o n t r a c t o r ,  exc lus ive  of re ta inage .  The f i r s t  payment of p r i n c i p a l  
and i n t e r e s t  on t h e  loan s h a l l  b e  due before  t h e  1 0 t h  day of t h e  next month. 

January - A p r i l ,  

5a. I f  ownership of t h e  gas  system is t r a n s f e r r e d  by s a l e  
before  repayment of t h e  loan,  t h e  e n t i r e  amount of 
outs tanding p r i n c i p a l  and i n t e r e s t  due s h a l l  be repaid 
before  completion of t h e  s a l e s  t r a n s a c t i o n .  

Three years  a f t e r  t h e  Review Board's loan  approval  the 
Board may review and a d j u s t  t h e  payback rate as they deem 
necessary. A f t e r  t h i s  review t h e  rate s h a l l  be recon- 
s idered  and a d j u s t e d  i f  necessary every  f i v e  years .  

5b. 

6 .  
r e c e i v e  management t r a i n i n g  approved by ERC a t  t h e  expense of s a i d  gas 
s y s t e m .  

one f u l l - t i m e  superv isory  employee of t h e  gas  system s h a l l  

JOHNSON COUNTY GAS SECURITY AGREEMENT EXHIBIT A 
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7. Gas S y s t e m  s h a l l  p l a c e  5% of i t s  annual  g r o s s  revenue i n  an 
escrow account f o r  replacement o r  emergency r e p a i r  of equipment u n t i l  
$50,000 is  accrued and t h e  percentage may be reduced t h e r e a f t e r  provided 
s a i d  amount i s  maintained i n  the escrow account. 

7a. Gas System must p e t i t i o n  f o r  and g a i n  w r i t t e n  approval  
from t h e  GSW Account Review Board before  funds may be 
withdrawn from i t s  escrow account f o r  any purpose. 

7b. Any emergency meeting of t h e  GSRP Account Review Board 
may b e  c a l l e d  upon twenty-four ( 2 4 )  hours  n o t i c e  by t h e  
Chairman of the GSRP Account Review Board t o  approve t h e  
withdrawal of any funds from an escrow account. 

Gas System s h a l l  coopera te  w i t h  t h e  S t a t e  F i r e  Marshal's 8. 
O f f i c e  on inspec t ion  of gas-fed appl iances  f o r  compliance with f e d e r a l  
and s ta te  s a f e t y  regula t ions .  

9. The gas system s h a l l  be  designed and s e r v i c e  connections 
c o n t r o l l e d  t o  avoid d i r e c t  o r  i n d i r e c t  impacts on wetlands and f lood  
hazard a r e a s  i n  compliance wi th  Execut ive Orders 11990 and 11988 and t h e  
Economic Development Adminis t ra t ion 's  implementation program (Federal  
R e g i s t e r  Vol. 44 No. 1 7 1 ;  31 August 1979). In  communities with iden- 
t i f i e d  f lood  hazard a rea ,  s e r v i c e  connect ions t o  new s t r u c t u r e s  wi th in  
t h e  base  (1%) f loodpla in  t h a t  a r e  i n  noncompliance w i t h  adopted flood- 
p l a i n  management p lans  o r  ordinances s h a l l  be p r o h i b i t e d .  

10. Semi-annual management a u d i t s ,  paid f o r  by t h e  gas  system 
s h a l l  be conducted by a c o n s u l t a n t  acceptab le  t o  ERC and DLG unless  t h e  
a u d i t  i s  performed by those  agencies .  

loa. The a u d i t o r  s h a l l  determine compliance of gas system 
with t h e  c o n d i t i o n s  of t h i s  document. 

l a b .  Audit r e s u l t s  s h a l l  inc lude  a n a r r a t i v e  and s h a l l  be 
submitted t o  t h e  gas system, DLG, ERC, t h e  Account 
Review Board and such o t h e r s  a s  may be requested by 
DLG . 

l a c .  The a u d i t  s h a l l  l ist  and l o c a t e  a l l  extensions and 
s e r v i c e  connect ions t o  t h e  s y s t e m  constructed s i n c e  
t h e  previous r e p o r t .  

Gas System s h a l l  t a k e  a l l  necessary a c t i o n  t o  c o r r e c t  
noncompliance w i t h  t h e s e  condi t ions ,  i f  any, before  t h e  
next management a u d i t  i s  scheduled t o  be conducted. 

10d. 

11. A s  s e c u r i t y  f o r  t h e  l o a n  t h e  Commonwealth of Kentucky s h a l l  
have a l i e n  on a l l  a s s e t s  and f u t u r e  earn ings  of t h e  gas  system, and 
s a i d  l i e n  s h a l l  be s u p e r i o r  t o  a l l  o t h e r s ,  and s h a l l  inc lude  t h e  follow- 
i n g  procedure: 

l la.  The Gas System waives t h e  r i g h t  t o  f o r e c l o s u r e  by c o u r t  
a c t i o n  and a g r e e s  t o  t h e  fol lowing procedure: 

JOHNSON COUNTY GAS SECURITY AGREEMENT EXHIBIT A 
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l l b .  I n  t h e  event  t h a t  two consecut ive management a u d i t s  show 
noncompliance wi th  any of t h e  c o n d i t i o n s  contained h e r e i n  
t h e  Commonwealth of Kentucky, Department f o r  Local Govern- 
ment, s h a l l  appoint  a r e c e i v e r  s u b j e c t  t o  t h e  approval  of 
t h e  Account R e v i e w  Board, who s h a l l  assume management and 
c o n t r o l  of t h e  gas  system upon t e n  days n o t i c e  t o  gas  
system. 

l l b . 1 .  I f  s p e c i a l  condi t ions  exist, t h e  Account R e v i e w  
Board may al low t h e  gas  system s i x  months beyond 
t h e  second a u d i t  showing noncompliance dur ing  
which t i m e  areas of noncompliance must be  
c o r r e c t e d  t o  avoid r e c e i v e r s h i p .  

l l c .  The r e c e i v e r  s h a l l  be reimbursed from revenues of t h e  gas  
system and s h a l l  opera te  t h e  g a s  system u n t i l  i t  is 
brought i n t o  compliance with t h e  c o n d i t i o n s  s t a t e d  h e r e i n  
t o  t h e  s a t i s f a c t i o n  of t h e  Account R e v i e w  Board, a t  which 
t i m e  r e s p o n s i b i l i t y  f o r  opera t ion  of t h e  gas  system s h a l l  
be r e s t o r e d  t o  t h e  appl icant  upon such terms and condi t ions  
a s  r e q u i r e d  by t h e  Account Review Board, 

l l d .  I f  t h e  Account Review Board determines t h a t  i t  i s  n o t  
f e a s i b l e  t o  b r i n g  t h e  gas system i n t o  l a s t i n g  compliance, 
t h e  gas  system s h a l l  be  so ld  and the proceeds appl ied  t o  
t h e  loan.  I f  t h e  subjec t  u t i l i t y  f a l l s  under t h e  
j u r i s d i c t i o n  of t h e  Kentucky Energy Regulatory Commission, 
then t h e  Account Review Board s h a l l  make a p p l i c a t i o n  t o  
t h e  ERC f o r  a u t h o r i t y  t o  t r a n s f e r  t h e  a s s e t s  of t h e  u t i l i t y  
t o  another  e n t i t y  which has  been found ready, w i l l i n g ,  and 
a b l e  t o  assume t h e  opera t ions  of t h e  s u b j e c t  u t i l i t y .  

12 .  G a s  System Operator  s h a l l  sign and adhere t o  t h e  provis ions  set  
f o r t h  i n  t h e  fol lowing forms (at tached here to) :  

12a. Form ED-525, " C e r t i f i c a t i o n  o f  Compliance with t h e  Clean 
A i r  A c t  and t h e  Federal  Water P o l l u t i o n  Control A c t . "  

12b. Form ED-50lA, " C e r t i f i c a t i o n  of Non Relocation.' ' 

12c. Form ED-168, "Relocation and Land Acquis i t ion  C e r t i f i c a t e . "  

12d. Form ED-503, "Assurances of Compliance with t h e  Department 
of Commerce and t h e  Economic Development Adminis t ra t ion 
Regula t ions  under T i t l e  V I  of t h e  C iv i l  Rights A c t  of 
1964 and P u b l i c  Law 92-65.'' 

12e. Form ED-612, "Current and Pro jec ted  Job Opportuni t ies ."  

Gas System s h a l l  n o t  d i s c r i m i n a t e  i n  employment, opera t ion  o r  13. 
c o n t r a c t u r a l  a c t i v i t i e s  on t h e  grounds of race, c o l o r ,  n a t i o n a l  org in ,  or 
sex.  

JOHNSON COUNTY GAS SECURLTY AGREEMENT EXHIBIT A 
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Davis Bacon Act. 

14a. ?he Gas System s h a l l  assure  t h a t  p r e v a i l i n g  wages as 
determined by t h e  U.S. Department of Labor a r e  paid 
t o  workers h i r e d  s p e c i f i c a l l y  t o  perform a c t i v i t i e s  
ftrnded by t h i s  loan. 

14b. The gas System s h a l l  assure  t h a t  t h e s e  wages a r e  paid 
o n s i t e ,  and weekly. 

14c. ?he Gas System s h a l l  a s s u r e  t h a t  t h e  wage scale s h a l l  
be posted i n  t h e  p lace  of work. 

15. Public l i a b i l i t y  insurance s h a l l  be maintained f o r  t h e  term of 
t h e  loan by t h e  gas  system t o  conform with t h e i r  l i m i t s  of t h e  c u r r e n t  po l icy  
o r  a t  the  determinat ion of t h e  board, and t h e  Commonwealth of Kentucky s h a l l  
be named on s a i d  pol icy as a n  a d d i t i o n a l  insured.  

‘Ihe GSRP Account Review Board has approved a loan  t o  t h e  Johnson County gas 
Company, Inc. f o r  $1,071,734 a t  5.125% i n t e r e s t  compounded annual ly  f o r  
t h i r t y  (30)  years  beginning on the  f i r s t  day of t h e  month the  f i n a l  con- 
s t r u c t i o n  payment i s  paid t o  t h e  cont rac tor  c o n d i t i o n a l  upon m i t t e n  con- 
currence from the  Economic Development Adminis t ra t ion t h a t  t h e  gas  system 
has  s a t i s f a c t o r i l y  met a l l  requirements of t h e  program. 

The Johnson County Gas Company, Inc. agrees  t o  and w i l l  ab ide  by a l l  condi t ions  
s t f o r t h  i n  t h i s  document. ?his document i s  executed on the 4 d a y  of 

-/.id,-, , 1 9  a s  the t r u e  and voluntary a c t  of t h e  s tockholders  
of the  Johnson County g a s  ComEny, Inc. 

ByQ+.k& Preston ,  Pres ident  

JOllNSON COUNTY GAS SECURITY AGREEMENT EXHIBIT A 
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A M E N D h N T  TO THE CONDITIONS OF LOAN TO 
JOHNSON COUNTY GAS COMPANY, ZNC. 

The undersigned, Johnson County G a s  Company, Inc. ,  having appl ied  f o r  an addi- 
t i o n a l  loan from t h e  Gas System Res tora t ion  P r o j e c t  (GSRP) Account i n  t h e  amount 
of $250,000 hereby agrees  t o  t h e  fol lowing terms a s  a f u r t h e r  condi t ion  of t h e  
loan: 

1. The proceeds of t h i s  a d d i t i o n a l  loan s h a l l  be used f o r  r e c o n s t r u c t i o n  of the  
gas d i s t r i b u t i o n  system, t h e  payment of r e l a t e d  engineer ing and i n s p e c t i o n  c o s t s ,  
and t o  pay an i n s p e c t o r  f o r  making inspec t ions  beyond t h e  meters wi th  t h e  under- 
s tanding t h a t  t h e  i n s p e c t o r  and t h e  f e e  s h a l l  b e  approved by t h e  Energy Regulatory 
Commission, t h e  S t a t e  F i r e  Marshal, and t h e  Department f o r  Local Government; and 

2. It s h a l l  b e  understood t h a t  t h e  proceeds of t h i s  a d d i t i o n a l  l o a n  may not  be  
used f o r  t h e  payment of company debts  inc luding  t h e  purchase of gas; and 

3 .  The o r i g i n a l  loan  of $1,071,374 and t h e  a d d i t i o n a l  loan of $250,000 s h a l l  be 
combined f o r  a t o t a l  l o a n  of $1,321,374 a t  5.125 percent  i n t e r e s t  t o  Johnson 
County Gas Company, Inc.  for  t h e  purpose of prepar ing  a rev ised  t o t a l  annual  
amount due and a monthly payment schedule; and 

4. A l l  terms and c o n d i t i o n s  of t h e  o r i g i n a l  loan  agreement executed November 4 ,  
1980 s h a l l  cont inue t o  b e  e f f e c t i v e  and apply t o  t h e  amended agreement except  
where expressly a l t e r e d  h e r e i n .  

The GSRP Account Review Board has  approved an a d d i t i o n a l  loan  t o  Johnson County 
Gas Company, Inc .  i n  t h e  amount of $250,000 f o r  a combined l o a n  of $1,321,374 a t  
5.125 percent  i n t e r e s t  compounded annual ly  f o r  30 years beginning on t h e  f i r s t  
day of t h e  month t h e  f i n a l  cons t ruc t ion  payment is pa id  t o  t h e  c o n t r a c t o r  subjec t  
t o  approval of t h e  Economic Development Adminis t ra t ion.  

- . ._ .{\ , * / ,  
Vice Chairman, GSRP J 

, 19 lf/ .. 
This document is hereby executed on t h i s  7.) day of .74;\/ 
as t h e  t r u e  and voluntary  a c t  of Johnson County Gas Company, Inc  as 
authorized by i t s  Board of Di rec tors .  

Danny P r d t o n ,  Pres ident  

JOHNSON COUNTY GAS SECURITY AGREEMENT EXHIBIT B 
DATE 3- I k -6' 
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COMMONWEALTH OF KENTUCKY 
FLOYD CIRCUIT COURT 

DIVISION I1 
CASE NO 08-Cl-00358 

COMMONWEALTH OF KENTUCKY 
DEPARTMENT FOR LOCAL GOVERNMENT PLAINTIFF 

AMENDED COMPLAINT FOR-DECLARATORY J U D G M m  - V. 

JOHNSON COUNTY GAS COMPANY, INC 
P.0 BOX339 
HIGH WAY 23 
HAROLD, KENTVCKY 4 1635 

DEFENDANT 

SERVE: Registered Agent 
Bud Rife 
P O  Box339 
Highway 23 
Harold, KY 41635 

*** w c *  **, *** 

Comes the Plaintiff, Commonwealth of Kentucky, Department far Local Government, 

and for its Complaint far Declaratory Judgment states as follows. 

1. The Plaintiff in this action is the Commonwealth of Kentucky Department for 

Local Government whose address is 700 Capital Avenue, Suite 101 Frankfort, Kentucky 40601. 

The Defendant, Johnson Caunty Gas Company, Inc , is a Kentucky Corporation 2. 

whose principal place of business is located in Harold, Floyd County, Kentucky. 

3. That on or about the 1st day of October, 1981, the Defendant executed a Note to 

the Commonwealth of Kentucky in the amount of $1,321,374.00. A copy of this Note is 

attached hereto, made a part hereof, and marked Exhibit “A .  

4. This Note was secured by a Security Agreement and Mortgage dated the 1st day 

of October, 1981 This Security Agreement and Mortgage was properly recorded in the County 
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of the then principal place of business of the Corporation which was Johnson County, Kentucky. 

A copy of same is attached hereto, made a part hereof and marked Exhibit "8" 

5 Thereafter, the principal place of business of the Defendant was changed to 

Harold, Floyd County, Kentucky. 

G On or about the 16th day of July, 1998, the Defendant sought to change the 

terms of its obligation with the Plaintiff by executing two Notes and Mortgages involving the 

same indebtedness. Copies of the two Notes are attached hereto, made a part hereof, and 

marked Exhibits "C" & "D" respectively. 

7 To secure these Notes, the Defendant executed an Amended and Reslated 

Security Agreement and Mortgage. A copy of same is attached hereto, made a part hereof and 

marked Exhibit " E  

8. The new Notes, as approved by the Public Service Commission gave the 

Defendant new more favorable repayment terms 

9 Thereafter, a modification occurred on or abO\Jt March 5, 1999. styled 

Modification of Amended and Restated Security Agreement and Mortgage, a copy of which is 

attached hereto, made a part hereof, and marked Exhibit "F". The Public Service Commission 

approved these changes. 

IO. The conditions of the loan as set forth in a Stock Purchase Agreement, which is 

attached hereto, made a part hereof, and marked Exhibit "G, clearly indicate that in the event of 

default, the parties agreed to revert to the provisions of the prior Note and Mortgage, dated 

October 1, 1981 

11, The original Amended Security Agreement and Mortgage and Modification Of 

Amended and Restated Security Agreement and Mortgage have been lost as they cannot be 

located in the records of the Plaintiff. 
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12. There is further evidence of all of these transactions in the records of the Public 

Service Commission which was required by law to approve these loans 

13. The copy of the Amended Mortgage and Security Agreement should be declared 

valid, enforceable, and recordable in the Office of the Floyd County Clerk 

14. The copy of the Modification of Amended and Restated Security Agreement and 

Mortgage should be declared valid, enforceable, and recordable in the Office of the Floyd 

County Clerk. 

15. The parties to the Amended Mortgage and Security Agreement should be 

deemed to have signed and acknowledged same. 

WHEREFORE, the Plaintiff prays for an Order of this Court, 

1. Establishing the existence and validity of the Amended and Restated Security 

Agreement and Mortgage, even though no original is available for recording; 

2 Establishing the existence and validity of the Modification of Amended and 

Restated Security Agreement and Mortgage, even though no original is available for recording; 

3. For an Order declaring the copies of the Amended and Restated Security 

Agreement and Mortgage and the Modification of Amended and Restated Security Agreement 

and Mortgage be treated as originals for recording purposes; 

4 For an Order that the parties to the Amended Mortgage and Security Agreement 

signed and acknowledged same 

5 For an Order directing that the Clerk of Floyd County file a copy of the 

aforementioned documents in the public record when presented with same for recording; and, 

6. For all other relief both legal and ethical which the Plaintiff may be granted. 

Respectfully submitted, 



Case 11-70410-jms Claim 5 Part 4 Filed 08/03/11 Desc Continuation of Main 
Document Page 11 of 50 

L d  - 
K. GAIL. RIJSSELL 
Goldberg Simpson, t l C  
9301 Dayflower Streftt 
Louisville, KY 40059 
Phone, (502) 589-4440 
Fax, (502) 58 1-1 344 
grussell@goldbergsirnpson corn 
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KENTUCKY MUNICIPAL GAS UTILITY INVESTMENT TRUST 
JOHNSON COIJNTY GAS COMPAIW, INC. 

AND BUD RIFE 

Julv 16, 1998 Closine Index 

Letter Agreement 

Stock Purchase Agreement 

Guaranty Agreement 

Stock Pledge Agreement 

Amended and Restated Security Agreement and Mortgage 

Schedule o f  Mortgage Property and Collateral 

Promissory Note (Note I )  

Promissory Note (Note 2) 

Agreement Regarding Debt 
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WEYBURN PLLC 

400 Wcsr Market Street 
32nd Floor 
Louisville, KY 40202.3363 

Facsimile (502) 551-1057 
u ~ w w  brh-pllc.com 

(502) 559,5400 

__ 
Lcxtngton Office' 
27W Lcrineron Financial Ccnrer 
Lcxingroo.kY 40507.1 749 
(606) 231 O @ a  
Facriinilc (606) 231 001 I 

Sorihcm Kenruck, Othcc' 
50 Enrr RivcrCctiw bulcvard 
Surrr ISM) 
Covington. KY 4101 1 
(6C6)431-5550 
Facriniilc (606) 431.2191 

lndisns Oihcc.' 
I20 WPSI Spring Srtccr. Sum 400 
New Alban!. IN 47150 

hcrimilc 6 1 2 )  946 7994 

h'"d,\ l l l F  0ihce' 
315 Dcadcrccli Smec. Siiiic 2 1 2 2  
N x h t  ilk, Th' 3 7 Z M  
(615) 770.4100 
Rcrimilc  (615) 770 4108 

(a12) 9 4 s m i 1  

October 13, 1998 

Thomas M Troth 
General Counsel 
Depai-tment for Local Government 
1024 Capital Center Drive, Suite 340 
Frankfort, KY 40601 -8204 

Re Johnson Countv Gas Co.. Inc. 

Dear Tom 

I have enclosed copies of all of the documents from the sale of the Johnson County Gas 
Company, Inc stock for your records I have also enclosed a file stamped copy of the Transfer 
Application that we filed with the PSC in Frankfort. 

Please let me know if you any questions 

.-. 
Neil Fairweather 

c i  Torn Graham 
--I ,. ~ - .  

Charles R Keeton 

05267 103551 
F:!USERS\03G\DLCJ?IlOlll LIS 

http://brh-pllc.com
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AMENDED AND RESTATED SEC'CJRXTY AGREXMENT AND MORTGAGE 

- THIS AMENDED AND RESTATED SECURITY AGREEMENT AND MORTGAGE in * entered into as of JCC. ib , 1998, between JOHNSON COUNTY GAS COMPANY, N C  , 

a Kentucky corporation with principal offices located at {insert principal office address}, Johnson 

B i u n t y ,  Kentucky- (the "Debtor" or "JCGC") and THE KENTUCKY MUNICIPAL GAS 

UTILITY INVESTMENT TRUST, a Kentucky business trust created pursuant to the Order of the 

-ico?.s- 

Eastern District ofKentucky confirming the Plan or Reorganization in Bankruptcy Case Number 83-2 

(the "Secured Party") 

WITNESSETH 

WEREAS, JCGC entered into a Security Agreement and Mortgage dated as of October 1, 

1981, to secure an indebtedness in the amount ofOne Million Three Hundred Twenty-one Thousand 

Three Hundred Seventy-Four Dollars and 00/100 ($1,321,374.00) (the "Prior Indebtedness"), with 

interest to run thereon at the annual rate of five and 125/1000 percent (5.125%), compounded 

annually for thirty years from October 1, 198 1; and 

WHEREAS, the Commonwealth of Kentucky, acting by and for the use and benefit of the 

Department of Community and Regional Development as Secured Party under the Security 

Agreement and Mottgage dated as of  October 1, 1981, assigned such Security Agreement and 

Mortgage to the Kentucky Municipal Gas Utility Investment Trust, the Secured Party under this 

Amended and Restated Security Agreement and Mortgage; and 

WHEREAS, it is the intent of the Debtor that the Secured Party continue to hold a security 

interest in all the Debtor's real and personal property, tangible and intangible; and 
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WHEREAS, the Debtor is indebted to Columbia Gas Company for the amount of $77,698 00 

(the "Columbia Debt") (the Prior Indebtedness and the Columbia Debt shall hereinafter be referred 

to as the "Original Indebtedness"), and 

WHEREAS, pursuant to  the terms and conditions of a Stock Purchase Agreement between 

the Secured Party and Mr Bud Rife, dated as of 5.1, 1 b -2 1998, (the "Stock Purchase 

Agreement"), the Secured Party agreed to sell all of the issued and outstanding shares of capital 

stock of JCCZ (the "Shares") to  Mr. Rife (the "Sale of Stock") in exchange for his personal and 

unconditional guaranty of the payment of two Promissory Notes totaling the principal amount of 

Seven Hundred Thirty-Three Thousand Dollars ($733,000.00), plus interest, payable by the Maker, 

JCCK, to the order of Payee, Secured Party in partial renewal and substitution of the Prior 

Indebtedness To evidence such deb1 and, pursuant to the terms of two promissory notes, in the 

respective amounts of $655,302.00 ("Note 1") and $77,698.00 ("Note 2") (Note 1 and Note 2 are 

J collectively referenced herein as the "New Notes") executed and delivered as of Ik, ~ 1998, 

with interest on the principal of the New Notes and principal and interest being payable as stated in 

@p the New Notes (all of the terms, covenants and conditions ofthe New Notes are incorporated herein 

%& by this reference), the New Notes are due and payable on or before - c k  4- , -2Q38: and 

WHEREAS, as a prerequisite to the Sale of Stock, Mr. Rife has agreed to and executed the 

Conditions of Stock Purchase Agreement, a true copy ofwhich is attached hereto and incorporated 

herein, and marked as Exhibit A, (hereinafter referred to as "Conditions"), and 

6 
ZGZY 

WHEREAS, the New Notes and obligations evidenced thereby are also secured by a pledge 

of the Shares pursuant to a Stock Pledge Agreement dated as of T"'? 16 , 1998. 

NOW, THEREFORE, in consideration of the foregoing premises and the covenants herein 

contained and other valuable consideration, the receipt ofwhich is hereby acknowledged, and in order 

- 2 -  
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to grant and continue a mortgage, lien and security interest by JCGC to the Secured Party, the parties 

hereto hereby inutually agree, covenant and bind themselves as follows 

JCGC hereby grants to the Trust, and continues in effect in favor ofthe Trust, a first mortgage 

lien and security interest in all property, both real and personal, tangible and intangible, as listed on 

the schedule of property attached hereto and marked as JOHNSON COUNTY GAS SECIiRITY 
& t l \ % i  f 6 

AGREEMENT I;i;'cI.wtFf, SCHEDULE OFMORTGAGED PROPERTY AND COLLATERAL, 

said listing comprising all of JCGC's assets (collectively, the "Mortgaged Property") to  secure all of 

the following obligations, equally and ratably (collectively, the "Secured Obligations"). &tu!) 

(a) The payment and performance of the Note 1 dated 'Tvl I b 1998, c $ v  %------ 

&/ in the principal amount of$665,302 00, with interest on the principal of Note I at the annual rate of 

%R 4% compounded annually from h c h  I 5" ,+ to be paid in monthly installment 
i 9 9  4 

payments The first 120 payments shall be in the amount of $2,712 80 each, the next 239 payments 

will be in an amount of$3,497 60 each, and the final 360rh payment shall be in an amount equal to the 

then outstanding principal and interest The first monthly installment payment in the amount of 
l Y 4 Y  

$2,7 1230 is due on fita-r&h 5- ,3948 Note 1 is due and payable on hLrclz 1 5 , $4 

2028. &lf 
6a- (b) The payment and performance of Note 2 dated 701~ j Ib , 1998, gx 

&#I in the principal amount of $77,698 00, with interest on the principal of Note 2 at the annual rate of 

4% compounded annually from 

payments in the amount of $78665 each. The first monthly installment shall be due on 

, f498: Note 2 is due and payable on 2028 The New Notes are being delivered 

i'i9 9 f i l a r  c I qd EW3, to be paid in 120 monthly installment &Tw- 

1979 
4 If 

pursuant to a Stock Purchase Agreement dated as of I lo , 1998 qmp 
(c) Payment and performance of the Prior Indebtedness 

- 3  - 
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(d) All additional future advances by the Trust to JCGC and any note or notes 

evidencing the same, and all renewals or extensions thereof, and all renewals or extensions of the 

obligations secured hereby and the Notes evidencing the same, provided the combined total principal 

balance does not exceed the principal amount of $ 0 ( 9 at any one time di? W&?j! 

2 JCGC agrees to the terms and conditions set out in the attached Conditions to Stock 

Purchase Agreement to  the extent said Conditions are not modified by the terms and conditions set 

out in this Security Agreement and Mortgage. lJpon any failure of JCGC to observe and perform any 

or all terms of this Security Agreement and Mortgage and/or failure to timely make any installment 

payment as set aut herein and/or in the New Notes, and/or breach of any other covenant as contained 

herein or contained in the Stock Purchase Agreement and/or New Notes secured hereby, or any 

default or event of default under the Stock Pledge Agreement and/or the New Notes, or breach of 

the Debtor's or Mr Rife's obligation under or in connection with the Stock Purchase Agreement 

and/or the New Notes shall constitute default and a material breach of the terms hereof for which the 

Secured Party may proceed to enfarceits rights hereunder and under the terms of the Stock Purchase 

Agreement and/or the New Notes secured hereby by initiating foreclosure proceedings and otherwise 

as hereinabove stated. Such rights shall include but not be limited to. 

(a) Debtor shall be in default under this Security Agreement and Mortgage, and 

upon acceleration of the maturity of any Security Obligations in accordance with the terms of the 

New Notes and Stock Purchase Agreements, all Secured Obligations shall immediately become due 

and payable without further notice to Debtor, 

(b) Upon demand by Secured Party, Debtor shall pay to Secured Party, in addition 

to all other payments specifically required under the New Notes and Stock Purchase Agreements, in 

monthly installments, at the times and in the amounts required by Secured Party from time to time, 

- 4 -  
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sums which when cumulated will be sufficient to pay one month prior to the time the same become 

delinquent, all taxes which are or may become a lien affectin? the Mortgaged Property and the 

premiums for any policies of insurance to be obtained under the Security Agreement and Mortgage 

(all such payments to be held in a cash collateral account over which Secured Party shall have sole 

and exclusive control and right to withdraw), and 

(c) Secured Party may, without notice to or demand upon Debtor, which are 

expressly waived by Debtor (except for notices or demands otherwise required by applicable laws to 

the extend not effectively waived by Debtor and any notices or demands specified below), exercise 

any one or more of the following remedies as Secured Party may determine 

(i) Secured Party may, either directly or through an agent or 

court-appointed receiver, and without regard to the adequacy o f  any security for the Secured 

Obligations. 

(A) enter, take possession of, manage. operate and maintain, and 

exercise any other rights of an owner of, the Mortgaged Property, and use any other properties or 

facilities of Debtor relating to the Mortgaged Property, all without payment of rent or other 

compensation to  Debtor, 

(B) enter into such contracts and take such other action as Secured 

Party deems appropriate to complete all or any part of any construction on the Land, subject to such 

modifications and other changes in the plan of development as Secured Party may deem appropriate, 

make, cancel, enforceor modify leases, obtainandevicttenants, 

fix or modify rents and, in its own name or in the name of the Debtor. otherwise conduct any business 

o f  Debtor in relation to the Mortgapd Property and deal with Debtor's creditors, debtors, tenants, 

agents and employees and any other persons having any relationship with Debtor in relation to the 

- 5 -  
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Mortgaged Property, and amend any contracts between them, in any manner Secured Party may 

determine, 

(D) either with or without taking possession of the Mortgaged 

Property, notifjr obligors on any rights that all payments and other performance are to be made and 

rendered directly and exclusively to Secured Party, and in its own name supplement, modify, amend, 

renew, extend, accelerate, accept partial payments or performance on, make allowances and 

ad,justments and issue credits with respect to, give approvals, waivers and consents under, release, 

settle, compromise, compound, sue for, collect or otherwise liquidate, enforce or deal with any rights, 

including collection of amounts past due and unpaid (Debtor agreeing not to  take any such action 

after the occurrence of an Event ofDefault without prior written authorization fiom Secured Party), 

(E) endorse, in the name ofthe Debtor, all checks, drafts and other 

evidences of payment relating to the Mortgaged Property, and receive, open and dispose of all mail 

addressed to Debtor and notify the postal authorities to change the address for delivery of such mail 

to such address as Secured Party may designate, and 

(F) take such other action as Secured Party deems appropriate to 

protect the security of this Security Agreement and Mortgage 

(ii) To the extent permitted pursuant to the laws ofthe State in which the 

Mortgaged Property is located, Secured Party may execute and deliver written declaration of default 

and demand for sale and written notice of default and of election to cause all or any part of the 

Mortgaged Property to be sold, which notice Secured Party shall cause to be filed for record, and 

after the lapse of such time as may then be required by law following the recordation of such notice 

of  default, and notice of sale having then been given as then required by law, Secured Party, without 

demand on Debtor, shall cause such property to be sold at the time and place fixed by it in such notice 

- 6 -  
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of sale, either as a whole or in separate parcels and in such order as Secured Party may direct (Debtor 

waiving any right to direct the order of sale), at public auction to the highest bidder for cash in lawfit1 

money of the United States, payable at the time of sale Secured Party may postpone the sale of all 

or any part of the Mortgaged Property by public announcement at such time and place of sale, and 

from time to time after any such postponement may postpone such sale by public announcement at 

the time fixed by the preceding postponement Debtor shall deliver to the purchaser at such sale its 

deed conveying the property so sold, but without any covenant or narranty, express or implied, and 

the recitals in such deed of any matters or facts shall be conclusive proof of the tmthfklness thereof 

Any person, including Secured Party, may purchase at such sale, and any bid by Secured Party may 

be, in whole or in part, in the form of cancellation of all or any part of the Secured Obligations. Any 

such sale shall be free and clear of any interest ofDebtor and any lease, encumbrance or other matter 

affecting the property so sold which is subject or subordinate to this Security Agreement and 

Mortgage, except that any such sale shall not result in the termination of any such lease if (A) the 

tenant under such lease has terminated as a result of any such sale, or (B) the purchaser at such sale 

gives written notice to the tenant, within thirty (30) days after date of sale, that the lease will continue 

in effect. 

(iii) With respect to any of the Mortgaged Property which is not real 

property, Secured Party shall have in any jurisdiction where enforcement of this Security Agreement 

and Mortgage is sought all remedies of a secured party under the UCC and may require Debtor, on 

demand, to assemble all Personal Property and make it available to Secured Party at places that 

Secured Party may select that are reasonably convenient for both parties, whether at the premises of 

Debtor or elsewhere 

- 7 -  
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(iv) Secured Party may proceed to protect, exercise and enforce any and 

all other remedies provided under the Loan Agreement and/or the other New Notes and Stock 

Purchase Agreements or by applicable laws. 

All proceeds of collection, sale or other liquidation ofthe Mortgaged Property shall be applied 

first to all costs, fees, expenses and other amounts (including interest) payable to Debtor under this 

Security Agreement and Mortgage or otherwise payable to Secured Party under or in connection with 

this Security Agreement and Mortgage, then in payment of the Secured Obligations not otherwise 

repaid in such order and manner as Secured Party may determine, and the remainder, if any, to the 

person or persons legally entitled thereto. 

Each o f  the remedies provided in this Security Agreement and Mortgage is cumulative and 

not exclusive oC, and shall not prejudice, any other remedy provided in this Security Agreement and 

Mortgage or by applicable laws or under the Loan Agreement. Each remedy may be exercised from 

time to  time as often as deemed necessary by Secured Party, and in such order and manner as Secured 

Party may determine. This Security Agreement and Mortgage is independent of any other security 

for the Secured Obligations, and upon the occurrence of an Event of Default, Secured Party may 

proceed in the enforcement o f  this Security Agreement and Mortgage independently o f  any other 

remedy that Secured Party may at any time hold with respect to  the Mortgaged Property or the 

Secured Obligations or any other security Debtor, for itself and for any other person claiming by or 

through Debtor, waives, to the hllest extent permitted by applicable laws, all rights to require a 

marshaling of assets by Secured Party or to require Secured Party to first resort to  any particular 

portion of the Mortgaged Property or any other security (whether such portion shall have been 

retained or conveyed by Debtor) before resorting to any other portion, and all rights of redemption, 

stay and appraisal 

- 8 -  
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3 Without the prior written consent of the Secured Party, JCGC or any successor in 

interest to JCGC, shall not, voluntarily or involuntarily, (a) sell, (b) con\ ey, (c) transfer, (d) lease with 

an option to purchase, (e) enter into a contract for deed or bond for deed, (0 mortgage, pledge or 

encumber, (g) assign, or (h) lease or sublease for more than one year (all of the foregoing are 

collectively, "Transfer") all or any part of the Mortgaged Property, or any legal or equitable interest 

therein, without the prior written consent of Secured Party, which consent shall not be arbitrarily or 

unreasonably withheld Such consent may be conditioned upon such modifications of this Mortgage 

and the Loan as Secured Party may deem necessary at the time of such consent, including, without 

limitation, changing the interest rate applicable to the Loan and requiring the proposed purchaser or 

transferee of the Mortgaged Property to meet the then existing standards of credit and financial 

responsibility required of borrowers by the Secured Party Ifthe Mortgaged Property is Transferred 

with the written consent of Secured Party, then the purchaser or transferee shall (i) assume the 

balance then owing on the indebtedness and all ofthe obligations relating thereto (including, without 

limitation, any modifications that may be conditions for the consent of the Secured Party to the 

Transfer), and (ii) pay to Secured Party a transfer fee customary at the time of the Transfer Secured 

Party may, without notice to Debtor, declare the entire indebtedness secured hereby immediately due 

and payable and enforce this Mortgage in the event the Mortgaged Property is Transferred without 

the written consent of Secured Party or the purchaser or transferee declines to assume the 

indebtedness secured by this Mortgage as provided herein. Ifthe Mortgaged Property is Transferred 

with or without the written consent of Secured Party, then such Transfer shall not operate to release, 

discharge, modi@, change or affect the original liability ofMr Rife or any subsequent person(s) who 

becomes obligated by reason of the assumption of all or any part of the indebtedness secured hereby. 

For purposes of this Section 3, "Transfer" shall include any direct or indirect transfer of any 

- 9 -  
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ownership interest in JCGC (other than a transfer resulting from death) or any mortgage, pledge or 

encumbrance of any ownership interest in JCGC 

4 JCGC shall not cause, or allow to occur, any discharge, dispersal, release, generation, 

manufacture, disposal or storage of any Hazardous Substance on, under or at the Mortgaged 

Property, nor shall JCGC permit any other action to betaken, on, under or at theMortgaged Property 

which may subject JCGC, its successors and assigns, to any losses, damages, liabilities or clean up 

costs under any federal state, county or municipal law, statute, rule, regulation or ordinance 

5 Under the terms ofthis Security Agreement and Mortgage and the New Notes secured 

hereby, time of performance shall be of the essence 

6 JCGC shall not, without thewritten consent ofthe Secured Party, sell, contract to sell, 

lease, encumber, or otherwise dispose or alienate any of the Mortgaged Property or any interest 

therein, other than what is necessary in the ordinary course ofbusiness, until the terns and conditions 

of this Security Agreement and Mortgage and of the New Notes secured hereby have been fully 

satisfied 

7 JCGC shall insure all of the Mortgaged Property with companies acceptable to the 

Secured Party against: such casualties and in such amounts as the Secured Party shall require in 

writing subsequent to this Security Agreement and Mortgage The insurance shall be for the benefit 

of JCGC and the Secured Party as their interest may appear, and shall name Secured Party as an 

additional insured and loss payee Upon such an insured loss, JCGC shall have the option to use said 

insurance proceeds to replace and/or repair the Mortgaged Property SO long as no default under this 

Security Agreement and Mortgage has occurred. In the event JCGC fails to exercise this option 

within a reasonable time, or ifany default under this Security Agreement and Mortgage has occurred, 

” 10- 
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the insurance proceeds shall be delivered to the Secured Party who shall apply the same first to 

accrued but unpaid interest, then to the principal amount due under the New Notes 

8. JCGC shall pay promptly when due all taxes and assessments levied on any of the 

property used as security in this agreement or on its use and operation. 

9 JCGC will not suffer or permit any waste, impairment, deterioration, removal or 

demolition ofthe mortgaged property or any part thereof, other than what is necessary in the ordinary 

course of business, and will keep its properties in good repair, working order and condition and from 

time to time will make all needed and proper repairs, and improvements thereto so that the business 

carried on by JCGC may be properly and advantageously conducted at all times in accordance with 

prudent business management, ,and the Debtor will, subject to the provisions hereof, maintain its 

corporate existence. 

10. The Secured Party shall have the right to examine and inspect the property used as a 

security herein at any reasonable time and shall have the right to remove the same from the Debtor's 

premises in the event of default. For purposes of removal and possession of said property, the 

Secured Party may enter any premises of JCGC without legal process, and JCGC hereby waives and 

releases the Secured Party of and from any and all claims in connection therewith or rising therefore. 

This Security Agreement and Mortgage and the New Notes secured hereby shall be 

construed according to the applicable laws of the Commonwealth of Kentucky (without regard to  

conflicts of  laws rules) and all obligations of the parties created hereunder are to be performed in the 

Commonwealth of Kentucky. 

1 I 

12. Failure ofthe Secured Party to exercise any right or remedy, including but not limited 

by reason of enumeration, the acceptance of partial or delinquent payments, shall. not constitute a 



Case 11-70410-jms Claim 5 Part 4 Filed 08/03/11 Desc Continuation of Main 
Document Page 32 of 50 

waiver of any obligation of the Debtor nor the right or rights of  the Secured Party or a waiver ofany 

other similar default subsequently occurring 

1.3 If Debtor fails to perform any of its obligations under this Security Agreement and 

Mortgage, Secured Party may, but without any obligations to do so, after thirty (30) days notice to 

Debtor, or without notice to or demand upon Debtor in the case Secured Party determines that the 

security of this Security Agreement and Mortgage is in immediate danger of being impaired, and 

without releasing Debtor from any obligations under this Security Agreement and Mortgage, and at 

the expense ofDebtor: (a) perform such obligations in such manner and to such extent and make such 

payments and take such other action as it may deem necessary in order to protect the security of this 

Security Agreement and Mortgage, Secured Party being authorized to enter upon the Real Property 

for such purposes, (b) appear in and defend any claim or any action or other proceeding purporting 

to affect title or other interests relating to any part of the Mortgaged Property, the security of this 

Security Agreement and Mortgage or the rights or powers of Secured Party, and (c) pay, purchase, 

contest or compromise any lien or right of others which in the reasonable judgment of Secured Party 

is or appears to be or may for any reason become prior or superior to this Security Agreement and 

Mortgage If Secured Party shall elect to pay any such lien or right of others or any taxes which are 

or may become a lien affecting any part of the Mortgaged Property or make any other payments to 

protect the security of this Security Agreement and Mortgage, Secured Party may do so without 

inquiring into the validity or enforceability of any apparent or threatened lien, right ofothers or taxes, 

and may pay any such taxes in reliance on information from the appropriate taxing authority or public 

office without further inquiry 

Debtor will repay on demand all sums so advanced on its behalf pursuant to this 

Section 13. The provisions of this Section 13 shall not prevent any default in the observance of any 

- 12.. 
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covenant contained in this Security Agreement and Mortgage from constituting an Event of Default 

Further, Secured Party, at its option, may make any payment which Debtor should have made and 

niay also pay any other sum necessary to preserve or protect the security of this instrument. All such 

sums so advanced or paid, as well as costs reasonably incurred or paid by Secured Party pursuant to 

this Security Agreement and Mortgage, shall thereupon become additionai indebtedness secured 

hereby and shall bear interest at the rate charged Debtor on the unpaid balance of the New Notes, 

from the date when any such sums are paid. Any and all sums advanced or paid by Secured Party 

under the provisions of this instrument shall, together with interest, be repaid to Secured Party upon 

demand. 

14. Secured Party shall not be under any obligation to preserve, maintain or protect the 

Property or to preserve or maintain any rights or any of Debtor's rights or interests in any rights, or 

make or give any presentments, demands for performance, protests, notices or nonperformance, 

protest or dishonor or other notices of any kind in connection with, or take any other action with 

respect to, any rights. Secured Party does not assume and shall have no liability for, and shall not be 

obligated to perform, any of Debtor's obligations with respect to any rights, and nothing contained 

in this Security Agreement and Mortgage shall release Debtor from any such obligations. 

15" Failure or deiay by the Secured Party in exercising any rights shall not be deemed to 

be or operate as a waiver of that right, nor shall any right be exclusive of any other right referred to 

in this Security Agreement and Mortgage, or in any other related document, or available at law or 

in equity, by statute or otherwise. Any single or partial exercise of any right shail not preclude the 

fbther exercise of that right. Every right of the Secured Party shall continue in full force and effect 

until such right is specifically waived in a writing signed by the Secured Party 

- 13 - 
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16 No course of dealing bet,ween the Debtor and the Secured Party shall operate as a 

waiver of any of the Secured Party's rights under the New Notes or any of the Stock Purchase 

Agreements. 

17. The Debtor hereby waives, to the extent permitted by applicable law, (a) aIi 

presentments, demandsfor performances, notices ofnonperformance (except to the extent specifically 

required by this Security Agreement and Mortgage, the New Notes or any other of the Stock 

Purchase Agreements), protests, notices of protest and notices of dishonor in connection with the 

New Notes, (b) any requirement of diligence or promptness on the part of the Secured Party in 

enforcement of its rights under the provisions of any of the Stock Purchase Agreements and (c) any 

requirement of marshaling assets or proceeding against persons or assets in any particular order 

18. If any part, term or provision of this Security Agreement and Mortgage is held by any 

court to be unenforceable or prohibited by any law applicable to this Security Agreement and 

Mortgage the rights and obligations ofthe parties shall be construed and enforced with that part, term 

or provision limited so as to make it enforceable to the greatest extent allowed by law, or, if it in 

totally unenforceable, as ifthis Security Agreement and Mortgage did not contain that particular part, 

term or provision. 

19. Time shalI be ofthe essence in the performance of all of the Debtor's obligations under 

the Stock Purchase Agreements 

20. This Security Agreement and Mortgage shall inure to the benefit ofthe Secured Party, 

its successors and assigns, and all obligations of the Debtor shall bind its respective successors and, 

if and to the extent assignment is otherwise permitted by this Security Agreement and Mortgage, its 

assigns 

- 1 4 -  
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21. The Debtor shall sign and assist in the preparation of such financing statements or 

other documents, deeds or instruments as the Secured Party may request from time to time more hlly 

to create, perfect, continue, maintain or terminat,e the rights and security interests intended to be 

granted or created pursuant to this Security Agreement and Mortgage and any other Stock Purchase 

Agreements, 

22. All schedules, annexes or other attachments to this Security Agreement and Mortgage 

are incorporated into this Security Agreement and Mortgage as if set out in fill1 at the first place in 

this Security Agreement and Mortgage that reference is made thereto. 

23. This Security Agreement and Mortgage, the schedules and annexes hereto, and the 

documents and instruments referred to herein, including the Stock Purchase Agreements, constitute 

the entire agreement of the parties with respect to the subject matter hereof, and supersede all prior 

understandings with respect to the subject matter hereof. No change, modification, addition or 

termination ofthis Security Agreement and Mortgage ar any ofthe Stock Purchase Agreements shall 

be enforceable unless in writing and signed by the party against whom enforcement is sought. 

24 The Secured Party may freely assign its interests under this Security Agreement and 

Mortgage and in addition, may liquidate itself and distribute its rights and interests under this Security 

Agreement and Mortgage ratably and equally to the beneficiaries of the Second Party The Debtor 

may not assign its rights under this Security Agreement and Mortgage to any other party. Any 

attempted assignment by the Debtor shall be a default under this Security Agreement and Mortgage. 

25 All covenants, agreements, warranties and representations made by the Debtor herein 

shall survive the execution and delivery of the Stock Purchase A, ureements 

TO HAVE ANC) TO ITOLD ail the property and assets of JCGC, both real and 

personal, tangible and intangible including but not, limited by reason of enumeration, h ture  and or 

- 15 - 
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contingent interest of JCGC, as hereinbefore set out in the attached exhibit, unto the Secured Party, 

its heirs and assigns, forever with JCGC's warranty that the property herein listed constitutes all of 

JCGC's property and that no other financing statement or mortgage covering said property or any 

part thereof or interest therein has been executed by JCGC and or filed and recorded in any public 

ofice. 

TESTIMONY WHEREOF, witness the signature ofthe President ofJCGC, on behalf 

of said corporation 

JOHNSON COUNTY GAS COMPANY, INC 



Case 11 -7041 0-jms Claim 5 Part 4 filed 08/03/11 Desc Continuation of Main 
Document Page 37 of 50 

.- 

STATE OF KENTUCKY 

COUNTY OF 3 -& 
h 

: u 
Before me,L$,hw- to.. notary public in and for the state and county 

aforesaid this day personally appeared -, being t h e  Pres ident  of  
JOHNSON COUNTY GAS COMPANY, I'NC., a K e n t u h  corporation, who is known to me to be 
the President of JOHNSON COUNTY GAS COMPANY, INC , a Kentucky corporation, and 
acknowledged that he, as the duly authorized representative of the aforesaid corporation, having been 
authorized by resolution of the corporation's Board ofDirectors, executed the foregoing SEClJRJTY 
AGREEMENT ANI, MORTGAGE, on behalf ofthe aforesaid corporation, and said agreement was 
executed as and is the free and voluntary act and deed of JOHNSON COUNTY GAS COMPANY, 
n\rC for the uses and purposes set forth therein in 

NOTARY PUBLIC 
STATE OF KENTUCKY AT-LARGE 

MY commission expires: -A? q? 

This instrument prepared by" 

05267 IUISJI__ 
FWSERS\0?6\UEALDOCS\UL~ECURTTY AGd 
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CONDITIONS OF STOCK PURCHASE AGRF2MENT 

Johnson County Gas Company, Inc., (hereafter referred to as the "Gas System"), being a natural gas 
distribution system operated wholly within the Commonwealth of Kentucky, hereby agrees to the 
following terms as a condition of the Stock Purchase Agreement referenced in the Amended and 
Restated Security Agreement and Mortgage to which this is an Exhibit (the "Security Agreement and 
Mortgage"). 

1. The Gas System shall. continue to be in compliance with federal and state pipeline 
safety standards and regulations of the Federal Energy Regulatory Commission, (hereafter referred 
to as FERC), and the U.S. Department of Transportation. 

la. Any Gas System loan applications and/or engineering pram and 
specifications subsequent to the date hereof shall be reviewed by the 
Department for Natural Resources and Environmental Protection (hereafter 
referred to as DNREP) and application eligibility will be contingent upon 
approval by said Department. Engineering plans and specifications shal1 
contain information required by DNREP as indicated during pre-design 
conference. 

Ib. Any Gas System loan application subsequent to the date hereof shall be 
reviewed by the Kentucky Department of Energy to determine feasibility of 
industrial users on said system switching from gas to coal. 

IC.. Upon determination by the Gas System Restoration Project Account 
(hereinafter referred to as the "GSRP Account Review Board"), system 
operators shall be notified in writing of appraval or disapproval and 
additional loan conditions. 

Id. Contracts for construction, rehabilitation or maintenance shall be governed 
by KRS Chapter 45A (attached). 

le. If the Gas System enters into a contract for construction subsequent to the 
date hereof, the Gas System shall contract with the design engineering firm 
to perform daily resident inspections which will determine whether Gas 
System is in compliance with approved plans and specifications as well as 
any conditions imposed by GSRP Review Board or state agency, and which 
will be made throughout the construction period. Inspection report shall be 
provided to the Department or Local Government. 

1f. Upon the entering into a contract for constmction subsequent to the date 
hereof, the Gas System and construction personnel shdl cooperate with all 
inspections required throughout the construction process 
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2. If ownership of the Gas System is transferred by the Debtor or Mr. Rife's sale before 
repayment of the loan, the entire amount of outstanding principal and interest due shall be repaid 
before completion of the sales transaction 

3. One kll-time supervisory employee of the Gas System shall receive management 
training approved by FERC at the expense of said gas system. 

4. Gas System shall place 5% of its annual gross revenue in an escrow account for 
replacement or emergency repair of equipment until $50,000.00 is accrued. At such time, the 
obligation to withhold and deposit monies into said escrow account shall cease. In the event 
replacement or emergency repairs require the use of some or all of these escrowed monies, the 5% 
obIigation set forth above shall be reinstated immediately and remain in effect until a total of 
$50,000.00 is once again accumulated in said escrow account 

4a. Gas System must petition for and gain written approval from the GSRP 
Account Review Board before fimds may be withdrawn from its escrow 
account for any purpose. 

4b. Any emergency meeting of the GSRP Account Review Board may be called 
upon twenty-four (24) hours notice by the Chairman of the GSRP Account 
Review Board to approve the withdrawal of any funds from an escrow 
account. 

4c. The written approval required in paragraph 4a above shall be suspended in 
the event there is danger of death or serious bodily injury which requires 
expenditures of emergency fiinds 

5 .  Gas System shall cooperate with the State Fire Marshal's Office on inspection of 
gas-fed appliances for compliance with federal and state safety regulations. 

6 .  The gas system shall be designed and service connections controlled to avoid direct 
or indirect impacts on wetlands and flood hazard areas in compliance with Executive orders 1 1990 
and 1 1988 and the Economic Development Administration's implementation program. In 
communities with identified flood hazard area, service connections to new structures within the base 
(1 %) floodplain that are in noncompliance with adopted floodplain management plans or ordinances 
shall be prohibited. 

7. Annual management audits, paid for by the Gas System shall be conducted by a 
consultant acceptable to FERC and the Secured Party unless the audit is performed by those 
agencies. 

7a. FERC and the Secured Party shall not unreasonably withhold acceptance of 
the consultant selected by Gas System. 

2 
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7b The auditor shall determine compliance of Gas System with the conditions 
of this document 

7c. Audit results shall include a narrative and shall be submitted to the Gas 
System, the Secured Party. FERC, the Account Review Board and such 
others as may be requested by DLG. 

7d The audit shall list and locate all extensions and service connections to the 
system constructed since the previous report 

7e Gas System shall take all necessary action to correct noncompliance with 
these conditions, if any, before the next management audit is scheduled to be 
conducted. 

8. As security for the Secured Obligations (defined in the Security Agreement and 
Mortgages), the Secured Party (defined in the Security Agreement and Mortgage) shall have a lien 
on all assets and future earnings of the Gas System, and said lien shall be superior to all others, and 
shall include the following procedure: 

Sa. The Gas System waives the right to foreclosure by court action and agrees to 
the following procedure: 

In the event that two consecutive management audits show noncompliance 
with any of the conditions contained herein the Secured Party shall appoint 
a receiver subject to the approval of the Account Review Board, who shall 
assume management and control of the Gas System upon ten days notice to 
gas system. 

8b 

Sb. 1 I If special conditions exist, the Account Review Board may allow the 
Gas System six months beyond the second audit showing 
noncompliance during which time areas of noncompliance must be 
corrected to avoid receivership. 

8c The receiver shall be reimbursed from revenues of the Gas System and shall 
operate the Gas System until it is brought into compliance with the conditions 
stated herein to the satisfaction of the Account Review Board, at which time 
responsibility for operation of the Gas System shall be restored to the 
applicant upon such terms and conditions as required by the Account Review 
Board. 

8d. If the Account Review Board determines that it is not feasible to bring the 
Gas System into lasting compliance, the Gas System shall be sold and the 
proceeds applied to the loan. If the sub.ject utility fails under the jurisdiction 
of the Kentucky Energy Regulatory Commission, then the 
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Account Review Board shall make application to the FERC for authority to 
transfer the assets of the utility to another entity which has been bound ready, 
willing, and able to assume the operations of the subject utility. 

9. Gas System operator shall continue to adhere to the provisions set forth in the 
following forms which it executed in connection with the Security Agreement and Mortgage 
securing the Prior Indebtedness: 

9a Form ED-525, “Certification of Compliance with the Clean Air Act and the 
Federal Water Pollution Control Act.” 

9b. Form ED-501 A, “Certification of Non Relocation.” 

9c. Form ED-168, ”Relocation and L,and Acquisition Certificate.” 

9d. Form ED-503, “Assurances of Compliance with the Department of 
Commerce and the Economic Development Administration Regulations 
under Title Vi of the Civil Rights Act of 1964 and Public Law 92-65 It 

9e. Form ED-612, “Current and Projected Job Opportunities ’I 

10. Gas System shall not discriminate in employmertt, operation or contractual activities 
on the grounds of race, color, national origin, or sex. 

1 1 .  For so long as monies are used pursuant to DLG Ioan or while new construction is 
under way, the Gas System Operator shall meet all requirements under the Davis Racon Act. 

1 la. The Gas system shall assure that prevailing wages as determined by the U.S. 
Department of Labor are paid to workers hired specifically to perform 
activities funded by this loan. 

I 1 b The Gas System shall assume that these wages are paid onsite and weekly 

1 I C  The Gas System shall assure that the wage scale shall be posted in the place 
of work 

12 Public liability insurance shall be maintained for the term of the loan by the Gas 
System to conform with their limits of the current policy or at the determination of the board, and 
the Secured Party shall be named on said policy as an additional insured. 
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13. The Gas System shall comply with all laws, rules and regulations; without limiting 
the foregoing, the Gas System shall comply with all rules, regulations, and orders of the Kentucky 
PubIic Service Commission 

JOHNSON COUNTY GAS COMPANY, N C .  

COMMONWEALTH OF KENTUCKY 

COUNTY OF 

The foregoing Conditions and Stock Purchase Agreement were subscribed before 
me by%& F e . L R  ___,I the'?w',rL-\ ~ of Johnson County Gas Company, Inc , on 
behalf of the corp&ation on 1 9 9 3  

MY commission expires: - 99 

0)b.INI)':Up 
05267 1035JI 
F\USERS\OB6U)ERLDOCSU)LG\CONDSAI.E AG?. 
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This is a Guaranty Agreement dated as of- , (this "Agreement"), among the 
Kentucky Municipal Gas [Jtility Investment Trust (the "Creditor"); Johnson County Gas Company, 
Inc (the "Obligor"); and Bud Rife (the "Guarantor"). 

SECTION 1 

Recitals and Definitions 

This Agreement i s  entered into concurrently with and pursuant to an agreement or agreements 
or other documents or instruments (collectively, the "Stock Purchase Agreements") dated as of the 
date of this Agreement between the Creditor and the Guarantor. Capitalized terms not otherwise 
defined herein shall have the meanings given them in the Stock Purchase Agreements Pursuant to 
the Stock Purchase Agreements, the Creditor has agreed to transfer all outstanding shares of JCGC 
to the Guarantor in exchange for, and inconsideration of, the Guarantor's unconditional guaranty of 
the obligations of JCGC under two new promissory notes as set forth in the Stock Purchase 
Agreements. Pursuant to the Stock Purchase Agreements, the Obligor has executed and delivered 
to the Creditor these two promissory notes (collectively, the "New Notes") in the amounts of 
$655,302 VNote 1") (the form of which is attached hereto as Exhibit "A") and $77,698 ("Note 2") 
(the farm ofwhich is attached hereto as Exhibit "B"). 

SECTION 2 

Guarantv of Payment and Performan. 

The Guarantor, intending to be bound as an accommodation party for the Obiigor, absolutely 
and unconditionally guarantees the following abligations and/or liabilities (collectively, the "Guar- 
anteed Principal"). (a) the prompt payment in full by the Obligor of all obligations; and (b) the 
punctual and faithfbl performance and observance by the Obligor of all other obligations and 
undertakings to be performed or observed pursuant to the Stock Purchase Agreements. 
Notwithstanding the foregoing, the maximum aggregate liability of the Guarantor under this 
Agreement for the Guaranteed Principal shall not exceed $733,000.00. In addition to the Guaranteed 
Principal, the Guarantor, intending to be hound as an accommodation party for the Obligor, 
absolutely and unconditionally guarantees the following obligations and/or liabilities (collectively, 
the "Other Guaranteed Amounts"): (a) any and all interest accruing on the Guaranteed Principal 
under the New Notes and the Stock Purchase Agreements; and (b) that the Guarantor will, upon 
demand, pay to the Lender any and all fees, charges and costs of collecting the Guaranteed Principal 
and/or interest accruing thereon, or otherwise enforcing the Lender's rights under this Agreement, 
including without limitation the reasonable fees and expenses of the Lender's counsel. The 
Charanteed Principal and the Other Guaranteed Amounts are sometimes referenced in this 
Agreement as the "Guaranteed Obligations." The Guaranteed Obligations under this Agreement 
shall be in addition to the maximum aggregate liability of the Guarantor or any other guarantor to 
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the Lender under any guaranty agreement of the Guarantor or any other guarantor heretofore or 
hereafter given. 

SECTION 3 

Obligations Unconditional 

This is an unconditional and absolute guaranty of payment and performance. If for any 
reason the Obligor fails to observe or perform any obligation, undertaking or condition (whether 
affirmative or negative) in the Stock Purchase Agreements, to be performed or observed by the 
Obligor or if any amounts payable by the Obligor pursuant to the New Notes or the Stock Purchase 
Agreements are not paid promptly when due or any event of default occurs, the Guarantor shall 
promptly perform or observe or cause to be performed or observed each such obligation, undertaking 
or condition and forthwith shall pay such amount at the place and to the person entitled thereto 
pursuant to the New Notes or the Stock Purchase Agreements, regardless of any set-off or 
counterclaim which the Obligor may have or assert, and regardless of whether or not the Creditor 
or anyone on behalf of the Creditor shall have instituted any suit, action or proceeding or exhausted 
their remedies or taken any steps to enforce any rights against the Obligor or any other person to 
compel such performance or to collect all or any part of such amount pursuant to the provisiolis of 
the New Notes, or any other ofthe Stock Purchase Agreements, or at law or in equity, or otherwise, 
and regardless of any other condition or contingency. The liability of the Guarantor shall be for the 
payment in fhll of the entire amount of the Guaranteed Obligations, jointly and severally with that 
of the Obligor, any co-maker, or accommodation party, or other guarantor, subject to the Maximum 
Liability Amount This Agreement shall not, however, be construed to require the Guarantor to 
make any payment which i s  duplicative of a payment already made by the Guarantor or by the 
Obligor, any co-maker, accommodation party, or any other guarantor, except as provided in Section 
8 of this Agreement. 

SECTION 4 

Waivers and Agreements 

The Guarantor hereby unconditionally 

4 01 Waives any requirement that the Creditar first seek to enforce remedies against the 
Obligor or my other person or entity before seeking to enforce this Agreement against the Guarantor. 

4.02 Waives any requirement that the Creditor first make demand upon, or seek to enforce 
remedies against, the Guarantor, ar against any other guarantor of any ofthe Guaranteed Obligations 
in any particular order, before demanding payment from, or seeking to enforce this Agreement 
against, the Guarantor of any other guarantor. The Guarantor acknowledges that the Creditor, in the 
Creditor's sole discretion, may enforce remedies against the Guarantor pursuant to this Agreement 
and not enforce similar remedies against any other guarantor with respect to the Guaranteed 
Obligations or vice versa. The Guarantor hrther acknowledges that the enforcement of remedies 
against the Guarantor in lieu of enforcing remedies against any other guarantor, or vice versa, shall 

- 2 -  
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not affect the validity or enforceability of the Creditor's rights andior remedies under this Agreement 
or any other guaranty agreement guarantying any of the Guaranteed Obligations. 

4.03 Waives any requirement that the Creditor firsr seek to enforce remedies against any 
property in which the Creditor may have any interest securing any (a) indebtedness which the 
Guarantor has guaranteed under this Agreement, or (b) guaranty obligations of any other guarantor, 
or enforcing any such rights in any particular order, before demanding payment from, or seeking to 
enforce this Agreement against, the Guarantor 

4.04 Covenants that the Guarantor's obligation under this Agreement will not be 
discharged except by complete payment and performance of all of the Guaranteed Obligations, 
including, without limitation, all obligations of the Obligor under the New Notes, and ail other 
obligations of the Obligor under the Stock Purchase Agreements, or by payment in full by the 
Guarantor of the Guaranteed Obligations in accordance with the terms of this Agreement. 

4 05 Agrees that this Agreement shall remain in fill1 force and effect without regard to, and 
shail not be affected or impaired by any invalidity, irregularity or unenforceability in whole or in part 
ofthe New Notes, any other of the Stock Purchase Agreements, or any limitation of the liability of 
the Obligor thereunder, or any limitation on the method or terms of payment thereunder which may 
now or hereafter be caused or imposed in any manner whatsoever. 

4.06 Waives any obligation that the Creditor might otherwise have to marshal assets or to 
proceed against any particular persons or assets in any particular order 

4.07 Waives any defenses the Guarantor may have arising out of or in any way related to 
any or all of the following. 

(a) Any failure on the part ofthe Creditor to perfect the Creditor's security interest 
in or lien against, or any lack of diligence in connection with or faiiure to foreclose or realize upon, 
any property, whether real or personal, tangible or intangible, now or hereafter granted to the 
Creditor as collateral security for any of (1) the Obligor's liabilities or obligations, or (2) the 
Guarantor's liabilities or obligations hereunder, or (3) any other guarantor's liabilities or obligations 
under any other Guaranty Agreement relating to all or any part of the Guaranteed Obligations 

(b) The voluntary or involuntary discharge or release of any of the Guaranteed 
Obligations, or of any comaker, accommodation party, surety or any other person or entity, 
including but not limited to, any other guarantor, whether voluntarily or by reason of bankruptcy, 
insolvency, or other laws affecting the rights of creditors generally or otherwise. 

(c) The receipt by the Creditor of any provisional, invalid or refbndable payment 
if such payment is thereafter revoked or if such payment is returned by the Creditor to or for the 
benefit of the Obligor, the Guarantor or any other guarantor or the creditors of either 

(d) Any right of set-off or counterclaim against the Creditor which would 
otherwise impair the Creditor's rights against the Guarantor or any other guarantor 
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(e) 
Guarantor or any other guarantor 

Any change in the compositjon, ownership or business of the Obligor, the 

SECTION 5 

Obligations Not Impaired 

The obligations of the Guarantor are intended to be in addition to and independent of those 
of the Obligor under the Guaranteed Obligations In addition, the Guarantor acknowledges that the 
Guarantor's obligations under this Agreement are independent of and in addition to the obligations 
of any other ,auarantor(s) under any other guaranty agreement(s) related to all or any part of the 
Guaranteed Obligations To that end, the obligations, undertakings and conditions to be performed 
or observed by the Guarantor under this Agreement shall not be affected or impaired by reason of 
the happening from time to time and one or more times of any of the following with respect to the 
New Notes, the Stock Purchase Agreements, or any assignment of the rights of the Creditor under 
this Agreement whether or not with notice to, or Eurther consent of, the Guarantor 

5 0 I Waiver by the Creditor or any other person(s) of the observance or performance by 
(a) the Obligor of any obligation, undertaking or condition contained in the New Notes, the Stock 
Purchase Agreements, or (b) any other guarantor of any liability or obligation contained in its 
guaranty agreement (except for the particular observance or performance so waived). 

5.02 Extension of the time for payment by the Obligor or any guarantor of any amount 
owing or payable under the New Notes, the Stock Purchase Agreements, or any other guaranty 
agreement or ofthe time for payment or performance by the Oblisor, any other parantor(s) or any 
other person of any other obligation under or arising out of the Guaranteed Obligations, or otherwise 
under or with respect to the New Notes, the Stock Purchase Ayeernents, or any other guaranty 
agreement related to all or any part of the Guaranteed Obligations or the extension or the renewal 
of any thereof (except for the particular extension or renewal so granted). 

5 03 Modification or amendment (whether material or otherwise) of any term, obiigation, 
undertaking or condition to be performed by the Obligor or any other guarantor(s) under the 
Guaranteed Obligations, or otherwise under or with respect to the New Notes, the Stock Purchase 
Agreements, or any other guaranty agreement. 

5.04 Taking or omitting to take any action referred to in the New Notes, the Stock 
Purchase Agreements, or any other guaranty agreement 

5.05 Any failure, omission, delay or lack on the part of the Creditor or any other person, 
to enforce, assert or exercise any right, power or remedy confened on the Creditor or any othzr 
person in the New Notes, the Stock Purchase Agreements, or any other guaranty agreement, or any 
action on the part of the Creditor or any other person granting indulgence or extension in any form, 
or suspending any such right, power or remedy as to any person or entity 

- 4 -  
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5 06 Voluntary or Involuntary liquidation, dissolution, sale or other disposition of all or 
substantially ail of the assets, marshalling of assets and liability, receivership, insolvency, 
bankruptcy, assignment for the benefit of creditors, reorganization, arrangement, composition or 
readjustment of, or other similar proceeding affecting the Obligor or any other guarantorfs), or the 
assets of the Obligor or any other guarantor(s), or the disaffirmance, rejection or postponement in 
any such proceeding ofany other obligations or undertakings of the Obligor or any other guarantor(s) 
set forth in the New Notes, the Stock Purchase Agreements, or any other guaranty agreement. 

5.07 Release or discharge ofthe Obligor or any other guarantor(s) from the performance 
or observance of any obligation, undertaking or condition to be performed by the Obligor or any 
other guarantor(s) under the New Notes, the Stock Purchase Agreements, or any other guaranty 
agreement by operation of law or otherwise 

5.08 Release, substitution, exchange, dissipation, surrender or replacement of any 
collateral security for any liability or obligation of the Obligor or any other guarantor(s), with respect 
to all or any part of the Guaranteed Obligations or otherwise, under or with respect to the Obligor 
Documents or any other guaranty agreement., whether or not permitted in any of the Obligor 
Documents. 

5.09 Receipt and acceptance by the Creditor or any other person or entity of notes, checks 
or other instruments for the payment of money made by the Obligor or other person or entity, and 
extension or renewals of such i:istniment (except to the extent that such instruments are paid or 
converted into cash). 

5.10 Any failure of title with respect to the interest of the Obligor or Creditor in the 
collateral security for any liability or obligation ofthe Obligor for any other guarantor(s) or any parts 
or components thereof. 

5.11 The dissolution, merger or consolidation of the Obligor, the Guarantor or any other 
guarantor(s) or the sale, divesture or other disposition of any or all of the interest of the Obligor, the 
Guarantor or any other guarantor(s) in any collateral. 

5.12 Any action or inaction (including, without limitation, the election ofthe Creditor to 
proceed with a judicial or nonjudicial foreclosure against any real or personal property security it 
holds) by the Creditor or any other persons which results in any impairment or destruction of (a) any 
subrogation or rights of the Guarantor, (b) any rights of the Guarantor to proceed against the 
Obligors, and other guarantor(s) or any other person for reimbursement, or (c) any rights of Creditor 
with respect to any collateral security for any liability or obligation of the Obligors with respect to 
all or any part of the Guaranteed Obligations, or otherwise under or with respect to the Obligor 
Documents, or for any obligation under any other guaranty agreement. 

5.13 Any action taken by the Creditor or any other person or entity against the Obligor or 
Guarantor which would afford the Obligor or any guarantor a defense based on any anti-deficiency 
protection under the laws of any jurisdiction 

- 5 -  
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5 14 Change, exchange, waiver, release or subordination. in whole or in part, of any 
security interest, mortgage, pledge or other hen now or hereafter held by the Creditor as collateral 
security for any of the Guaranteed Obligations, or any other liability or obligation of the ObIigor 
under the Obligor Documents, or for any obligations under any other guaranty agreement and the 
justifiable or unjustifiable impairment of any such collateral security, or suspension of the right to 
enforce against any such colIateral security 

5 15 Grant of indulgences, forbearances or compromises with respect to, and any 
settlement made with, Obligor, or any co-maker, accommodation party, surety, any other 
guarantor(s) or any other person or entity, or with respect to any of the Guaranteed Obligations or 
the obligations under any other suaranty agreement. 

5 16 Extension of loans, credit, advances, discounts and other financial accommodations 
to the Obligor by the Creditor in addition to, or in excess of, the amount of the Guaranteed 
Obligations. 

5.17 Acceptance by the Creditor of any late, partial or interest-only payment with respect 
to the Guaranteed Obligations. 

5.18 Lack of diligence by the Creditor in collecting, or attempting to collect, the 
Guaranteed Obligations, the obligations under any other guaranty agreement or any other obligations 
or liabilities or in otherwise dealing with the Obligor, the Guaranteed Obligations or any co-maker, 
accommodation party, surety, or any other guarantor(s), or any other person or entity. 

5 19 The calling for and accepting, at any time the Creditor deem necessary or 
appropriate, as additional security, the signature or signatures of additional parties, or a security 
interest in property of any kind or description, or bath. 

5.20 Any other cause, whether similar or dissimilar to the foregoing. It is the intention of 
the Guarantor that this Agreement constitute an absolute and unconditional guaranty in any and all 
circumstances, and this Agreement shall be discharged only by the payment in full of all sums 
guaranteed and by the performance in full of all of the Guaranteed Obligations. 

SECTION 6 

Waiver of Notice 

The Guarantor waives notice of acceptance of this Agreement by the Creditor, notice of 
execution and delivery of the New Notes, the Stock Purchase Agreements, and any other guaranty 
agreement, or my instrument referred to in such documents. The Guarantor further waives, to the 
hllest extent permitted by applicable law, each and very notice to which the Guarantor would 
otherwise be entitled under principles of guaranty or suretyship law. Without limiting the generality 
of the foregoing, the Guarantor hereby expressly waives a11 notices and defenses whatsoever with 
respect to this Agreement or with respect to the Guaranteed Obligations, including, but not limited 

-6- 
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to, notice of the Creditor’s acceptance of the Agreement or its intention to act, or Its action, in 
reliance upon this Agreement; notice of the present existence or future incurring by the Obligor of 
any Guaranteed Obligations or any other obligations or liability or any terms or amount thereof or 
any change therein, notice of any default or nonpayment (whether to the Guaranteed Obligations or 
of any other obligation or liability) by the Obligor or any accommodation party, co-maker, surety, 
pledgor, mortgagor, grantor of security, any other guarantor(s) or any other person or entity, notice 
of the obtaining or release of any guaranty or surety agreement (in addition to this Agreement), 
pledge, mortgage, security interest, assignment, ar other security for any of the Guaranteed 
Obligations, notice of dishonor; notice of nonpayment, notice of acceleration of the Guaranteed 
Obligations, notice of the making of a demand for payment of the liability or obligations of the 
Obligor, presentment and notice of presentment, protest and notice of protest; demand and notice 
of demand, nonpayment and notice of nonpayment; notice of the disposition of any collateral held 
to secure the Guaranteed Obligations, and any other notice required by law or otherwise The 
Guarantor recognizes and hereby guarantees a New Notes which may vary in the amount of 
aggregate principal outstanding, and waives notice of all disbursements made to the Obligor pursuant 
to the Stock Purchase Agreements In any event, the Guarantor’s obligations under this Agreement 
shall not exceed the limitations provided in Section 2 of this Agreement 

SECTION 7 

Waiver of Subrogation 

The Guarantor hereby unconditionaily waives any right of subrogation which he/it might 
have acquired. by way of any payment made under this Guaranty Agreement or otherwise 
Accordingly, the Guarantor shall not become a creditor of the Obligor as a result of the payment 
made by any Guarantor under this agreement. 

SECTION 8 

Rescission of Payment 

Notwithstanding Section 9 below, this Agreement shall continue to be effective, or be 
reinstated as the case may be, as though such payment had not been made, if any payment by the 
Obligor pursuant to the terms and conditions of the New Notes, the Stock Purchase Agreements, or 
this Agreement is rescinded or must otherwise be restored or returned by the Creditor for any reason, 
including, without limitation (a) the invalidity or unenforceability of the obligation paid, for any 
reason; (b) faiiure or insufficiency of consideration for the obligation paid, or (c) the insolvency, 
bankruptcy or reorganization of the Obligor or any of any other guarantor(s). 

SECTION 9 

Termination 

This Guaranty Agreement shall remain in f i l l  force and effect until, and shall terminate (as 
“terminat.e” is used in Kentucky Revised Statutes S; 371.065) on the earlier of (a) the day following 

- 7 -  
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the date of ( 1 )  payment in fill1 upon maturity of all sums payable by the Obligor under both of the 
New Notes, and (2) performance in full of all other obligations of the Obligor in accordance with 
the provisions of the New Notes, the S ock Purchase Agreements, this Agreement, and any 
extension and renewals thereof; or (b) . 301.: , 2028; provided, however, that termination 
of this Agreement on such termination date shall not affect in any manner the liability of the 
Guarantor with respect to (1) the Guaranteed Obligations which are created or incurred prior to such 
termination date ("Prior Obligations"), or (2) extension or renewals of, interest accruing on, or fees, 
costs or expenses incurred with respect to, such Prior Obligations prior to, on or after such 
termination date. 

SECTION 10 

Collateral Security 

This Agreement is secured by the Stock Pledge Asreement executed in connection with, and 
pursuant to the Stock Purchase Agreement. 

SECTION 1 1  

Miscellaneous 

12.01 This Agreement shall be binding upon the Guarantor and the Guarantor's heirs, 
personal representatives, successors and assigns, and shall inure to the benefit of, and be enforceable 
by, the Creditor and the Creditor's successors, transferees and assigns, including each and every 
holder of any indebtedness, obligation or liability of the Obligor constituting all or a portion of the 
Guaranteed Obligations. 

12.02 The Creditor may enforce this Agreement with respect to one or more breaches either 
separately or cumulatively. 

12 03 This Agreement may not be modified or amended without the prior written consent 
of the Creditor, and any attempted modification or amendment without such consent shall be void 

12.04 This Agreement shall in all respects be governed by, and construed and enforced in 
accordance with, the laws (without regard to the conflicts of laws rules) of the Commonwealth of 
Kentucky 

12.05 If any part, term or provision of this Agreement is unenforceable or prohibited by any 
law applicable to this Agreement the rights and obligations of the parties shall be construed and 
enforced with that part, term or provision iimited so as to make it enforceable to the greatest extent 
allowed by law, or if it is totally unenforceable, as if this did not contain that particular part, term or 
provision. A determination in one jurisdiction that any part, term or provision of this Agreement is 
unenforceable or prohibited by law does not affect the validity of such part, term or provision in any 
other jurisdiction 

- 8 -  
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12.06 The headings in this Agreement have been included for ease of reference only, and 
shall not be considered in the construction or interpretation of this Agreement 

12.07 This Agreement may be signed by each party hereto upon a sepasate copy, and in such 
case one counterpart ofthis Agreement shall consist of enough of such copies to reflect the signature 
of each party" 

12.08 This Agreement may be executed by each party in multiple counterparts, each of 
which shall be deemed an original. I t  shall not be necessary in making proof of this Agreement or 
its terms to account for more than one such counterpart 

12.09 In the event that any of the Guaranteed Obligations arise out of or are evidenced by 
more than one obligation or liability of the Obligor to the Creditor, this Agreement may be enforced 
as to each separate liability or obligation constituting one of the Guaranteed Obligations, either 
separately or cumulatively. Without limiting the generality of the foregoing, if the Trust were to 
distribute one or both of the New Notes to the beneficiaries of the Trust, then each beneficiary would 
be entitled to enforce this Agreement separately with respect to the note or notes, and/or interest 
therein, distributed to it. 

12.10 The use of any gender in this Agreement shall be deemed to include each other gender 
to the extent the context requires. 

12.1 I (a) Any requirement of the Uniform Commercial Code or other applicable law 
of reasonable notice shall be met if such notice is given at least five (5) business days before the time 
of sale, disposition or other event or thing giving rise to the requirement of notice 

(b) All notices or communications under this Agreement shall be in writing and 
shall be ( 1 )  mailed by registered or certified mail, return receipt requested, (2) hand delivered, or ( 3 )  
delivered by overnight carrier, to the parties at the addresses set forth below their names on the 
signature page(s) to this Agreement, and any notice so addressed and mailed or delivered to and/or 
deposited with such carrier, freight prepaid, shall be deemed to have been given when so mailed if 
mailed; or delivered if hand-delivered; or delivered to such overnight courier if delivered by 
overnight courier. 

(c) The parties hereto may at any time, and from time to time, change the 
address(es) to which notice shall be mailed, transmitted or otherwise delivered by written notice 

&I setting forth the changed address(es) 4-;r" *&f/ .&##&&& 13r;UD 

ONE OR MORE ACTIONS BEING 12 12 THE GUAMNTOR CONS 
COUNTY, KENTUCKY, CHIRCIJIT I[NSTITUTED AND MAIMTAWD IN THE 

COURT AND/OR THE UNITED STATES DISTRICT COURT FOR THE m&+imt+ 
DISTRICT OF (AT THE LENDER'S DISCRETION) TO ENFORCE THIS 
AGREEMENT OR MORE OF THE OTHER OBLIGOR DOCUMENTS, 
AND WAXVES TO ANY STJCB ACTION BASED UPON LACK OF 
PERSONAL JURISDICTION OK IMPROPER VENUE. THE 

-Qf 
* -  
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G U A M N T O R  AGREES THAT ANY PROCESS OR OTHER LEGAL SUMMONS IN 
CONNECTION WITH ANY SUCU ACTJON OR PROCEEDING MAY BE SERVED BY 
MAILING A COPY THEREOF BY CFRTIFIED MAIL, OR ANY SUBSTANTZGLEY 
SIMILAR FORM OF MAIL, ADDRE SED TO THE OBLIGOR AS PR0VII)ED M Mf SECTION 12.11 ABOVE. THE OBL GOR ALSO A G E E S  TEIAT IT S m L L  NOT 
COMMENCE OR MAINTAIN A h T  CTlION ICN ANY COURT, AD X N X  TRATiVE 

KENTUCKY, CIRCUIT COlJRT OR TH i UNITED STATES DISTRICT COIJRTFORTEE 
-DISTRICT OF KENTUCKY WITH RESPECT TQ THIS AGREEMENT, A W  

PROVIDED FOR OR CONTEMPLATED IN ANY OF THE STOCK PURCHASE 
AGFWEMENTS, OR ANY CAUSE OF ACTION OR ALLEGED CAUSE OF ACTION 
ANSING OUT OF OR XN CQNNECTION WITH ANY DEBTOR AND CREDITOR 
RELATXQNSHIP BETWEEN OR AMONG THE GUARANTOR, THE OBLIGOR AND/OR 
THE LENDER TEUT MAY EXIST FROM TIME TO TIME. 

AGENCY OW OTHER T?UBUNAL OTHER THAN T H E &  a COUNTY, > 1’ 
6 I - s T a R :  t OTHER-OF THE STOCK PURCHASE ~REEMENTS, ANY OF THE TRANSACTIONS 

12.13 The Guarantor acknowledges that the Guarantor has received a copy of the 
Stock Purchase Agreements as fuily executed by the parties thereto. The Guarantor 
represents and warrants that the Guarantor (a) has FZEAD THE STOCK PURCHASE 
AGREEMENTS OW HAS CAUSED SUCH DOCUMENTS TO BE EXAMINED BY THE 
GUARANTOR’S REPRESENTATBVIES OR ADVISORS; (b) is thoroughly familiar with the 
transactions contemplated in the Stock Purchase Agreements; and (c), together with the 
Guarantor’s representatives or  advisors, if any, has had the opportunity to ask such questions 
to representatives of the Obligor and the Creditor, respectively, and receive answers thereto, 
concerning the terms and conditions of the transactions conternplated in the Stock Purchase 
Agreements as the Guarantor deems necessary in connection with the Guarantor’s decision 
to enter into this Agreement. 

IN WITNESS WHEREOF, the parties have executed this as of the date set out on the 
preamble hereto, but actually on the date(s) set forth below. 

GUARANTQR: 

Address” 

P.O. Box 155 
Harold, Kentucky 4 163 5 

- l 0 -  
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L 

0 €3 I, I GO R . 

CREDITOR: 

JOHNSON COUNTY GAS COMPANY, INC 

Address: 

KENTUCKY MUNICIPAL GAS UTILITY 
INVESTMENT TRUST 

BY .- 

Address: 

1024 Capitol Center Drive, Suite 340 
Frankfort, ICY 4060 1-8204 

OJ2d7.lO3SS1 
F \USERS\03o~EALDOCS\L~G[JA~~ AGZ 
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Kentucky Municipal Gas Utility Investment Trust 
1024 Capitol Center Drive, Suite 340 

Frankfort, KY 40601-8204 

July -” l k ,  1998 
g A ’ p c t ; M p  

MI-. Bud Rife 
P .0 .  Box 155 
Harold, Kentucky 4 163 5 

Dear Bud: 

The Kentucky Municipal Gas Utility Investment Trust (the “Trust”) hereby confirms its 
willingness to sell all of the stock of Johnson County Gas Company, Tnc (“JCGC”) to you (or a 
company you form to be the purchaser), subject to notice to and approval by all appropriate entities, 
jncluding the Economic Development Authority of the United States, Department of Commerce (the 
“EDA”), the Kentucky Gas System Restoration Project Revolving Loan Fund (the “Fund”), the 
Kentucky Gas System Restoration Project (the “Project”), the Kentucky Public Service Commission 
(the “PSC”), the Department for Local Government (,‘,LeJ) and Columbia Gas Company (the 
EDA, the Fund, the Project, the PSC, DLG, and Columbia Gas Company are sometimes referenced, 
collectively, as the “Required Consent Parties”), and in exchange for your personal and 
unconditional guaranty of the payment of the two promissory notes by JCGC described below (your 
“Personal Guaranty”), pursuant to sale documentation addressing the following matters. The 
purpose of this Letter of Intent is to confirm the general terms upon which you are willing to 
purchase and the Trust is willing to sell the Stock anticipating the preparation of a definitive 
purchase agreement (the “Stock Purchase Agreement”) and a definitive Personal Guaranty far 
execution 

- 

Prior Indebtedness 

As the you and we have discussed, the proposed sale contemplates that JCGC will pay to the 
Trust, or other holders, the principal sum of Seven Hundred Thirty-Three Thousand Dollars and 
00/100 ($733,000), together with interest at an annual rate of Four Percent (4%) though two new 
promissory notes (the “New Notes”), in partial renewaI and substitution of a prior secured 
indebtedness of JCGC to DLG in the amount of One Million Three Hundred Twenty One Thousand 
Three Hundred Seventy Four Dollars and 00/100 ($1,321,374) (known as a Class 5 claim under the 
JCGC Plan of Reorganization in the Bankruptcy proceeding, defined below), and the unsecured 
claim of Columbia Gas Company (“CGC“) in the amount of $156,682.21 (known as a Class 6 claim 
under that Plan) (collectively the “Prior Debt”). The balance of the Prior Debt will remain 
outstanding, but the Trust, DLG and CGC will forebear fiom exercising any rights and /or claims 
in connection therewith, so long as J C K  remains current on the New Notes At such time as JCGC 
has faitffilty paid all payments due under the terms of the two promissory notes as and when due, 
and otherwise complied with the terms of any documentation in connection therewith, the DLC and 
CGC will release and discharge all of the obligations and liabilities of JCGC under, or in connection 



Case 11-70410-jms Claim 5 Part 5 Filed 08/03/11 Desc Continuation of Main 
Document Page 5 of 33 ” -. 

Page 2 

with the balance of the Prior Debt; however, if, and to the extent that JCGC defaults under the terms 
of either of the New Notes, the Trust, or other holders of the New Notes, and DLG and CGC retain 
the right to exercise all of these rights and remedies in connection with both the New Notes and the 
balance of the Prior Debt. 

The Purchase 

You propose to purchase from the Trust all of the stock (the “Stock”) associated with the 
business of JCGC The consideration for the Stock is your Personal Guaranty. 

JCGC will pay the sum of $733,000 as partial satisfaction of the Prior Debt as follows“ 
$733,000 evidenced by two New Notes in the amounts of$655,302 (“Note I”) and $77,698 (“Note 
2”) delivered at the Closing (defined below). The New Notes will bear an annual interest rate of four 
percent (4%) and will be amortized as follows: Note 1 will be paid monthly over a thirty (30) year 
period. The first one hundred twenty (120) payments will be in the amount of $2,712.80 each, the 
next two hundred thirty-nine (239) payments will be in the amount of $3,497.60 each, and the final, 
360th payment wiIl be in the amount of the then outstanding principal and unpaid interest. Note 2 
wilI be paid monthly over a ten (10) year period. All one hundred twenty ( I  20) monthly payments 
will be in the amount of $786.65 each. As consideration for the sale of the stock, you agree to 
provide your absolute an unconditional Personal Guaranty of JCGC’s payment of $733,000, plus 
interest, under the terms of the New Notes. 

The Purchase Ameernent 

Without limiting its terms and conditions, the Stock Purchase Agreement will contain 
customary and appropriate terms, and will specifically- 

1. Include a representation that the Trust has title to the Stock, free and clear of all liens, 
claims, charges and encumbrances pursuant to the Order of the Bankruptcy Court of the Eastern 
District of Kentucky confirming the Plan of Reorganization (the “Plan”) in Bankruptcy Case Number 
83-2 (the “Bankruptcy Proceeding”). 

2. Provide that you will purchase the St,ock subject to all Iiabilities of JCGC, including 
ail customer deposits, which approximate $ d.f3DB,oo as of the date of this Letter of Intent, the 
obligations of JCGC to Cenerprise, Inc., which the Trust believes to approximate $@d$.B as of 
the date of this letter, and all other liabilities of JCCi .  

3 ,  Provide that the parties will close the Stock purchase no Iater than two weeks after 
all approvals required in the opening paragraph and paragraphs numbered 5 and 6 of this Letter o f  
Intent have been obtained (the “Closing”) 
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Mr Bud Rife 

4. Provide for the execution and delivery of stock certificates, assignments or other 
instruments necessary to convey the Stock 

5 .  Require receipt of all consents, approvals, authorization and/or orders required in 
connection with the execution, delivery, performance and consummation of the transaction, 
including receipt of the consent of all Required Consent Parties, including the PSC, approving the 
purchase, allowing you to own and operate the system, and allowing you to recover the purchase 
price of the system through rates approved by the PSC. 

6. Require terms, provisions, documentation and collateral regarding the Stock Purchase 
as may be required by the Trust and any relevant Required Consent Parties in definitive documents 
to be negotiated with you prior to the Closing (the “Stock Purchase Documents”). The Trust expects 
the Stock Purchase Documents to include a pledge by you of all JCGC stock you own at the time, 
together with other collateral satisfactory to the Trust and any relevant Required Consent Parties, on 
terms satisfactory to the Trust and any relevant Required Consent Parties. The refinance of ther Prior 
Debt through the New Notes shail be conditioned upon receipt of all consents, approvals and 
authorizations of the Required Consent Parties. 

7 .  Provide that if the Purchaser is a company formed by you, then (a) all references to 
“you” (except in clause (b) of this paragraph) in this Letter of Intent will be deemed a reference to 
that company, (b) you will personally guarantee the obligations of that company through 
documentation satisfactory to the Trust and any relevant Required Consent Parties. 

8. Require the Trust to r’epresent and warrant that: 

(a) Except as disclosed prior to the Closing, there are no legal proceedings or the 
like pending against JCGC. 

(b) To the best knowledge of the Trustees of the Trust, the Trust has discharged 
all of its duties with respect to employees of JCGC, and there is no employee who has a contract that 
cannot be terminated at will at or in connection with the Closing if you so desire, without incurring 
any damages, or any obligation for severance pay, separation expenses or the like. 

9 .  Require you to seek pramptiy and pursue diligently all necessary consents and 
approvals, including those referenced in the opening paragraph and in paragraphs numbered 5 and 
6 of this Letter of Intent, and take actions required to obtain those consents and approvals 
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Mr. Bud Rife 

Limited Representations and No Indemnities 
/Pi 

As the current manager of JCGC, you have, and have had, possession of all books, records, 
tax returns and assets of JCGC and have operated the business and managed the affairs of JCGC 
since becoming the manager of JCGC pursuant to the Management Agreement dated as of February 
12, 1997 YOU also know that neither the Tnist nor the trustees of the Trust have operated JCGC or 
prepared business, financial or tax records or reports, but rather the Trust and JCGC have retained 
managers from time to time to manage JCGC who prepared and filed those records and reports The 
Trust understands that you have retained independent legal and tax advisors of  your choosing to 
assist you in evaluating your possible purchase of the Stock. As a result, the Purchase Agreement 
will provide only those representations and warranties referenced in paragraphs numbered 1 and 8 
above, and also provide that neither the Tnist nor any other party will make any warranty or 
representation regarding the financial, business or tax matters involving JCGC, its assct?, or the 
Bankruptcy Proceeding or the Plan, nor of the accuracy of any financial statements, filings with the 
PSC (or other governmental agency), or tax returns for JCGC during the period of the Trust's 
ownership ofthe Stock or in connection with the Bankruptcy proceeding or the Plan, or the financial, 
legal or tax consequences of the transactions contemplated in this Letter of Intent, ncr otherwise be 
responsible for nor provide any indemnities to you in connection with any financial, business, legal, 
tax or other matters of JCCK The Trust will require release of any liability in connection therewith 

CooDeration and Access 

From the date of your execution of this Letter of Intent, the Tnist will cooperate fully with 
you including giving access to relevant books, records, and premises with respect to the Stock or 
JCGC. 

Notice of Material Chanpe 

If any occurrence, development, event or action (or the absence of  any of the foregoing) could 
or would materially affect the Stock or the continued operation of JCGC, you shall provide the Trust 
with immediate written notice thereof if it is not obvious from the circumstances that the Trust 
already has notice of such occurrence, development, event of action (or the absence of any of the 
foregoing). 

c_- Confidentialitsr 

The Trust has advised you that ( 1 )  it is impartant to maintain the confidentiality of these 
negotiations regarding any possible Stock Purchase and of  the terms af these negotiations, and (2) 
you will maintain that confidentiality The Stock Purchase Agreement may include satisfactory 
confidentiality obligations as well 
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Mr. Bud fife 

Paie s 

Obliprations Not Contineent Upon Additional Due-Diliaence 

As the current manager of JCGC you acknowledge that you have had ample opportunity to 
review and investigate the financial, business and tax condition of JCGC and its assets and that you 
have suficient knowledge thereof to enter into the transactions contemplated in this Letter of Intent. 
Nonetheless, the Trust's obligation to selI and your obligation to purchase the Stack are subject to 
(1) obtaining the consents from the Required Consent Parties, and (2) negotiation and execution of 
a satisfactory definitive Stock Purchase Agreement and Personal Guaranty between the Trust and 
you. Further, you agree to take all necessary steps and to cooperate in every respect to satisfy these 
conditions. 

* * * * * * * * * * * * * * *  

This Letter of Intent, and your acceptance of it, indicates your intention to consixrunate the 
transaction contemplated herein and to negotiate promptly and in good faith the contemplated 
definitive documents. 

If this letter accurately sets forth the general terms and conditions under which you would 
be willing to purchase the Stock and under which you would be willing to provide your persona1 and 
unconditional guaranty of JCGC's payment under the terms o f  the New Notes, please sign the 
enclosed copy of this letter on or before 5.00 p.m on July-, 1998 and return it to me; otherwise 
this offer shall expire at 5:OO p m on that date. 

Very truly yours, 

Tom Graham, Trustee 

Eric Parr, Trustee 

Date: J U ~ Y  1998 

Time: _. --- 

bsg.05267 103S51 
F\USERS\O~DEAL.WCSLG\RIFEZ CL.: 
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-- STOCK PURCHASE AGREEMENT 
t% -7%- @I 

This is a Stock Purchase Agreement dated as of July&, 1998 (this “Agreement”), among 
the Kentucky Municipal Gas Utility Investment Trust (the “Trust” or the “Seller”) and Mr. Bud Rife 
[OR CORPORATE ENTITY] (the Buyer). n 

A. The Seller is the record holder o-shares (collectively, the “Shares”) of 
the common stock of Johnson County Gas Company, Inc. (,‘JCCX” or the “Corporation”) such 
shares constituting all the issued and outstanding shares of the capital stock of the Corporation. 

B. The Buyer desires to purchase the Shares from the Seller, and the Seller desires to sell 
the Shares to the Buyer pursuant to the terms and conditions contained in this Agreement. 

Agreement 

I Purchase and Sale. Subject to the terms and conditions of this Agreement, the Seller 
hereby agrees to sei1 to the Buyer, and the Buyer hereby agrees to purchase fi-om the Seller the 
Shares. 

2.  Consideration. The Seller hereby agrees to sell the Shares to the Buyer in exchange 
for the Buyer’s personal and unconditional guaranty (the “Personal Guaranty”) of the payment of two 
new promissory notes (the “New Notes”) by the Corporation in partial renewal and substitution of 
a prior indebtedness of the Corporation to the secured claim of the Department of Local 
Governments (“DLG’) in the amount of One Million Three Hundred Twenty-one Thousand Three 
Hundred Seventy-Four Dollars and 00/100 ($1,321,374.00) (the “Debt to DLG”) and the unsecured 
claim of Columbia Gas Company in the amount of One Hundred Fifty-Six Thousand Six Hundred 
Eight-Two Dollars and 21/100 ($156,682.21) (the “Debt to Columbia”) (the Debt to DLG and the 
Debt to Columbia, collectively, the “Prior Debts”). The Corporation will execute and deliver the 
New Notes at the time of Closing (defined below) as follows: “Note 1” will be in the amount of Six 
Hundred Fifty-Five Thousand Three Hundred Two Dollars and 00/100 ($655,302.00) and in the 
form attached hereto as Exhibit “A”; and “Note 2” in the amount of Seventy-Seven Thousand Six 
Hundred Ninety-Eight Dollars and 00/100 ($77,698.00) and in the form attached hereto as Exhibit 
“B” The New Notes will bear an annual interest rate of four percent (4%) and will be amortized as 
follows: Note I will be paid monthly over a thirty (30) year period. The first one hundred twenty 
(120) payments will be in the amount of $2,712.80 each, the next two hundred thirty-nine (239) 
payments will be in the amount of $3,497.60 each, and the final, 360th payment will be in the 
amount of the then outstanding principal and unpaid interest. Note 2 will be paid monthly over a 
ten (IO) year period. All one hundred twenty (120) monthly payments will be in the amount of 
$786 65 each. The New Notes and the Prior Debts shall continue to be secured by the Amended and 
Restated Security Agreement and Mortgage whereby JCGC grants to the Seller a first mortgage lien 
and security interest in all property, both real and personal, tangible and intangible of JCGC (the 
“Mortgage and Security Agreement”), and be secured by a Stock Pledge Agreement whereby the 
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Buyer will pledge all of the shares he owns at any time of JCGC to secure the Buyer’s obligations 
under the Personal Guaranty and the Stock Purchase Agreement (the “Stock Pledge Agreement”) 

3 Reoresentations. Warranties and Covenants. 

(a) The Seller represents and warrants to the Buyer that: 

(i) It has titfe to the Shares pursuant to the Order ofthe Bankruptcy Court 
ofthe Eastern District of Kentucky confirming the Plan or Reorganization (the “Plan”) in Bankruptcy 
Case Number 83-2 (the “Bankruptcy Proceeding”) To the best knowledge of the Trustee of the 
Trust, that title is free and clear of liens, claims, charges and encumbrances. 

(ii) It has fill1 right, power and authority to transfer, deliver, and vest in 
the Buyer, by delivering to the Buyer, against receipt of the consideration described in Section 2, a 
certificate properly endorsed representing the Shares, good and marketable (legal and beneficial) titfe 
to the Shares, subject to all liabilities of J C W ,  including all customer deposits, the obligations of 
JCGC to Cenerprise, Inc., and all other liabilities of JCGC. 

(iii) Except as disclosed prior to the Closing (as defined below), there are 
no legal proceedings pending against JCGC. 

(iv) To the best knowledge of the Trustees of the Trust, the Trust has 
discharged all of its duties with respect to employees of JCGC, and there is no employee who has 
a contract that cannot be terminated at will at or in connection with the Closing, without incuning 
any damages, or any obligation for severance pay, separation expenses or the like. 

(b) The Buyer represents, acknowledges and agrees that: 

(i) the Seller has neither operated the business of JCGC, nor prepared 
business, financial, or tax records or reports, but rather the Trust and JCGC have retained managers 
from time to time to manage JCGC who prepared and filed those reports; 

(ii) the Buyer, manager of JCGC pursuant to a Management Agreement 
dated as of February 12, 1997, has had and currently has, possession of aII books, records, tax returns 
and assets of JCGC and has and continues t.o operate the business and manage the affairs of JCGC, 
and consequently has greater knowledge of those matters than does the Seller; 

(iii) the Buyer has prepared business, financial, and/or tax records or 
reports for JCGC, 

(iv) except as set forth in paragraph 3(a), the Seller makes no 
representation or warranty concerning the Shares; 

- 2 -  
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(v) the Seller makes no representation or warranty ofany kind whatsoever 
regarding the financial, business or tax matters involving JCGC, its assets, or the Bankruptcy 
Proceeding or the Plan; 

(vi) the Seller makes no representation or warranty ofany kind with respect 
to the accuracy of any financial statements, filings with the Public Service Commission (or other 
governmental agency), or tax returns filed for JCGC during the period of the Seller‘s ownership of 
the Shares or in connection with the Bankruptcy Proceeding or the Plan; 

(vii) t.he SeIIer makes no representations or warranties of any kind with 
respect to the financial, legal or tax consequences of the transaction set forth in this Agreement or 
any related transaction; 

(viii) the Seller is not responsible for nor provide any indemnities to the 
Buyer in connection with any financial, business, legal, tax or other matters concerning JCCK, 

(ix) the Buyer has retained independent legal and tax advisors of his 
choosing to assist him in evaluating his purchase of the Shares; and 

(x) the Buyer has had the opportunity to ask questions and receive answers 
concerning the sale of the Shares, JCGC and JCGC’s business. 

4 Conditions to Seller’s Obligations. The obligations of the Seller to consummate the 
transactions contemplated herein shall be subject to the satisfaction of the following conditions at 
or before Ciosing: 

(a) The Buyer shall have executed and delivered to the Seller Note I ,  Note 2, the 
Stock Pledge Agreement, the Mortgage and Security Agreement, and any other document required 
to be delivered in connection with the transactions contemplated by this Agreement; and 

(b) The Buyer shall have obtained all of the required consents, authorizations and 
approvals as required by Section 5(a); and 

(c) 
Seller’s counsel in all respect; and 

The Buyer’s counsel shall have delivered a legal opinion satisfactory to the 

(d) The Buyer will execute the Personal Guaranty ofthe Buyer’s obligation to pay 
under the two promissory notes, in the form attached hereto as Exhibit T“. 

5 .  Covenants of the,Buyer. The Buyer agrees that, from the date hereof through the 
Closing: 

(a) The Buyer will obtain all of the consents, approvals, authorizations and/or 
orders required in connection with the execution, delivery, performance and consummation of the 
transaction, inchding receipt of the consent of the Economic Development Authority of the United 
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States, Department of Commerce (the “EDA”), the Kentucky Gas System Restoration Project 
Revolving Loan Fund (the “Fund”), the Kentucky Gas System Restoration Project (the “Project”), 
the Kentucky Public Service Commission (,‘PSC”), the Department for Local Government (“DLG’) 
and Columbia Gas Company (“Columbia”) (the EDA, the Fund, the Project, the PSC DLG and 
Columbia are sometimes referenced collectively, as the “Required Consent Parties”) The consents, 
approvals, authorizations and/orders shall provide that the Buyer may own and operate the system 
and that the Buyer may recover the purchase price of the system through rates approved by the PSC 

(b) The Buyer shall execute and enter into definitive stock purchase documents 
(the “Stock Purchase Agreements”) containing terms, provisions, documentation and providing 
collateral regarding the Stock Purchase as required by the Seller and any relevant Required Consent 
Parties. The Stock Purchase Agreements shall include, among other things, the Stock Pledge 
Agreement by the Buyer of all of the JCGC Shares he owns at any time, the Mortgage and Security 
Agreement continuing a security interest in all of the real and personal, tangible and intangible, 
property of JCGC, and any other collateral satisfactory to the Seller and any relevant Required 
Consent Parties, on terms and pursuant to documentation satisfactory to the Seller and any refevant 
Required Consent Parties, and the Buyer’s Personal Guaranty. 

(c) The Buyer shall maintain the confidentiality of the existence of and the terms 
of this Agreement and any negotiations surrounding this transaction except for disclosures to the 
Buyer’s attorneys, accountants or business advisors and except as required to obtain the orders, 
authorization and approval of the Required Consent Parties. 

(d) If it is not obvious from the circumstances that the Trust has notice of any 
occurrence, development, event, or action (or the absence of any of the foregoing) that could or 
would materially affect the Shares or the continued operation of JCGC, the Buyer shall provide 
immediate written notice of any occurrence, development, event or action (or the absence of any of 
the foregoing). 

(e) The Buyer shall cooperate filly, completely and promptly with, and shall take 
all actions reasonably requested by, the Seller in connection with satisfying all conditions to, and 
effecting the transactions contemplated by, this Agreement. 

6. Release by Buyer. The Buyer hereby Frilly and forever releases and discharges Seller 
from any and all liability on account of any and all present or hture actions, causes of action, claims, 
demands, costs or other damages whether or not now known, which are in any way related to or 
associated with or arising in connection with JCGC, the shares, and/or the business, financial, andor 
tax affairs of JCGC, whether before or after (a) the Buyer became the manager of JCcrC, and/or (b) 
the Closing. 

7. Closinq. The closing (the “Closing”) shall be held no later than two weeks after all 
approvals, consents, authorizations and/or orders have been obtained from the Required Consent 
Parties. At or before the Closing, the parties shall make all. of the deliveries contemplated in this 
Agreement. 
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Case 11-7041 0-jms Claim 5 Part 5 Filed 0810311 I Desc Continuation of Main 
Document Page 13 of 33 

8. Effect on Prior Indebtedness. 

(a) The balance of the Prior Debts, over and above the indebtedness evidenced 
by each of the New Notes (such excess, the “Suspended Debts”) will remain outstandins, but the 
Trust, DLG and Columbia have agreed to forebear from exercising any rights and/or claims in 
connection therewith, pursuant to an Agreement Regarding Debt (the “Agreement Regarding Debt”) 
executed in connection with the Stock Purchase, so long as JCGC pays all amounts in connection 
with each of the New Notes as and when due, complies in all respects with the Security Agreement 
and the New Notes, and the Buyer complies in all respects with this Stock Purchase Agreement, the 
Stock Pledge Agreement, the Personal Guaranty and all other documents arising out of and/or in 
connection with this agreement (so long as that occurs, the “Period of Forbearance”). 

(b) At such time as JCGC has faithhlly paid all payments due under the terms 
of Note 1 as and when due, and provided that the Period of Forbearance has continued without 
interruption, the DLG will release and discharge all of the obligations and liabilities of JCGC under, 
or in connection with the portion of the Suspended Debt with respect to DLG, however, if, and to 
the extent that JCGC defaults under the terms of Note 1 and/or the Period of Forbearance ends for 
any reason other than hll satisfaction of Note I ,  DLG retains the right to exercise all of its rights 
and remedies in Connection with Note 1 and the portion of the Suspended Debt with respect to DJX, 
and all documents, instruments and agreements entered into in connection therewith and/or providing 
collateral security for either or both 

(c) At such time as JCGC has faithhlly paid all payments due under the terms 
of Note 2 as and when due, and provided that the Period of Forbearance has continued without 
interruption, Columbia will release and discharge all of the obligations and liabilities of JCGC under, 
or in connection with the portion of the Suspended Debt with respect to Columbia; however, if, and 
to the extent that JCGC defaults under the terms of Note 2 and/or the Period of Forbearance ends 
for any reason other than f i l l  satisfaction of Note 2, Columbia retains the right to exercise all of its 
rights and remedies in connection with Note 2 and the portion of the Suspended Debt with respect 
to Columbia, and all documents, instruments and agreements entered into in connection therewith 
and/or providing collateral security for either or both, 

9 Obligations Not Cogtingent UDon Additional Due Diligence. The Buyer represents bp‘ 
and warrants that it has been the manager of the business and operations of JCGC since kb.- 20 
1997, and has had ample opportunity to review and investigate the financial, business and tax 
condition of JCGC and its assets and the Buyer has sufficient knowledge thereof and of the effects 
of the transactions contemplated by this Agreement to enter into the transactions contemplated by 
this Agreement 

--t &,I 

10. Miscellaneous. 

(a) Entire Agreement. This Agreement constitutes the entire agreement of the 
parties with respect to the subject matter hereof and supersedes all prior understandings with respect 
to the subject matter hereof, whether written or oral No change, modification, addition or 
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termination of this Agreement shall be enforceable unless in writing and signed by the party against 
whom enforcement is sought 

(b) Benefit. This Agreement shall be binding upon and shall inure to the benefit 
of the Seller and the Buyer and their respective successors and assigns. 

(c) Waiver. No waiver of the provisions hereof shall be effective unless in 
writing and signed by the party to be charged with such waiver. No waiver shall be deemed a 
continuing waiver or a waiver in respect of any breach or default, whether of a similar or a different 
nature, unless expressly so stated in writing. 

(d) Governing Law. The validity, construction, interpretation and enforcement 
of this Agreement shall be construed in accordance with the laws of the Commonwealth of 
Kentucky. 

(e) Severability. If any provision of this Agreement or its application shall be 
deemed invalid, illegal or unenforceable in any respect, the validity, construction, interpretation and 
enforceability of all other applications of that provision and of all other provisions and applications 
hereof shall not in any way be affected or impaired 

(f) Further Assurances From time to time at another party's request and without 
hrther consideration, the parties shall execute and deliver such krther instruments and documents, 
and take such other action as the requesting party may reasonably request, in order to complete more 
effectively the transactions contemplated in this Agreement 

N WITNESS WHEREOF, the Buyer and the Seller have signed multiple counterparts of this 
Agreement as of the date first above written, but actuaily on the date set forth below. 

BUYER: - 
BUD RIFE 
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SELLER: KENTUCKY MUNICIPAL GAS UTILJTY 
JNVESTMENT TRUST 

and by - A&.- 

05267102511 
F \USERSV1~~DEALDOCS\DLG7STOC);PUR DR2 
w / p w l ~ g  WLZPi 

. 
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STOCK PLEDGE AGREEMENT 

This is a Stock Pledge Agreement (this "Agreement") dates as of iy jb 19% 6ii &fi 
between B W  EUFE (the "Pledgor") and the KENTIJCKY MUNTCJPAL 'GAS "GTILITY 
ICNWSTMENT TRUST (the "Trust"). 

RECITALS 

The Pledgor desires to enter into this Agreement in order to secure the payment and 
performance of obligations 
and the Trust and dated as of 

Agreement entered into between the Pledgor 
(the "Stock Purchase Agreement"). 

AGREEMENT 

1. Definitions. Capitalized terms not otherwise defined in this Agreement shall have the 
meaning given them in the Stock Purchase Agreement. 

2" Grant of Security Interest. 

(a) The Pledgor hereby grants to the Trust a in all of his right, title 

to the Pledgor (the 
and interest in and to all the issued and outstanding shares capital stock o f  Johnson 

"Pledged Shares"). The PIedgor firther grants to the Trust a security interest in any stock rights, 
rights to subscribe, liquidating dividends, dividends paid in stock, new securities, or any other 
property to which the Pledgor is or may hereafter become entitled to receive on account of the 
Pledged Shares. If the Pledgor receives additional property of such nature, he shall immediately 
delivery such property to the Trust to be held by the Trust for itself. 

County Gas Company, Inc., represented by Stock Certificate 

(b) The Pledgor grants a hrther security interest to the Trust in the proceeds or 
products of any sale or other disposition of the Pledged Shares. 

3. 
performance of 

Obiisations Secured. The security interest created hereby secures payment and 

(a) any and all obligations, agreements, covenants and representations of the 
Pledgor under andfor in connection with the Stock Purchase Agreement and any other document 
contemplated by andor entered into in connection with the Stock Purchase Agreement, whether or 
not, either on the date of this Agreement or thereafter, evidenced by any note, instrument or other 
writing arising out of or in connection with the Stock Purchase Agreement (collectively referred to 
as "Stock Purchase Agreements"); 

(b) any and all obligations of Johnson County Gas Company, Inc. represented or 
evidenced by and/or contained in "Note 1" and "Note 2" equally and ratably; 
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(c) any and all indebtedness, obligation and/or liability of the Pledgor, however 
evidenced, whether existing on rhe date of this Agreement or arising thereafter, direct or indirect, 
absolute or contingent, arising out of andlor in connection with the Stock Purchase Agreements 
and/or any and/or all of the transactions contemplated thereby. 

4. Rewesentations and Warranties. To induce the Trust to enter into this Agreement, 
the Pledgor represents and warrants as follows. 

(a) The Pledgor has full  power and authority to  enter into and perform this 
Agreement and this Agreement has been drily entered into and delivered and constitutes a legal, valid 
and binding obligation of the Pledgor enforceable in accordance with its terms 

(b) The Pledgor has good and marketable title to the Pledged Shares, and the 
Pledged Shares are not subject to any lien, charge, pledge, encumbrance, claim or security interest 
other than the security interest created by this Agreement. 

(c) The Pledgor has not entered into any stock restriction or purchase agreement 
with respect to the Pledged Shares which would in any way restrict the sale, pledge or other transfer 
of the Pledged Shares or of any interest in or to the Pfedged Shares 

5 -- Duration of Security Interest. The Trust, its successors and assigns, shall hold the 
Pledged Shares and security interest created hereby upon the terms of this Agreement, and this 
security interest shall continue until each and every obligation secured by this Agreement (the 
"Secured Obligations") has been paid in full. 

6 .  Maintaining Freedom from Liens. The Pledgor shall keep the Pledged Shares free and 
clear of liens and shall pay all amounts, including taxes, assessments or charges, which might result 
in a lien against the Pledged Shares if left unpaid, unless the Pledgor at his own expense is contesting 
such amount in good faith by an appropriate proceeding timely instituted which shall operate to 
prevent the collection or satisfaction of the lien or amount so contested. If the Pledgor fail to pay 
such amounts and is not contesting the validity or amount thereof in accordance with the immediately 
preceding sentence, the Trust may, but is not obligated to, pay such amounts, and such payment shall 
be conclusive evidence of the legality or validity thereof. The Pledgor shall promptly reimburse the 
Trustee for any such payments, and until reimbursement, such payments shall be a part of the Secured 
Obligations. 

7. Certain Rights Respecting Pledged Shares 

(a) So long as no Default (as defined below) under the Secured Obligations has 
occurred and is continuing (i) the Pledgor shall continue to be the owner of the Pledged Shares; (ii) 
the Pledgor may colIect and retain ail dividends now or hereafter payable on or on account of the 
Pledged Shares; and (iii) may exercise his respective voting rights with respect to the Pledged Shares. 

(b) The Pledgor shail not sell, transfer or attempt to sell or transfer the Pledged 
Shares, or any part thereof or interest therein, without the prior express written consent of the Trust. 
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Any such consent of the Trust shall not Constitute the release by the Trust of its interest in the 
Pledged Shares, and any such sale or transfer consented to shall transfer the Pledged Shares subject 
to the security interest of the Trust 

(c) The Trust, at its option upon any Default and SO long as such Default exists 
may exercise all voting rights and privileges whatsoever with respect to the Pledged Shares, including, 
without limitation, the right to receive dividends. To that end, the Pledgor hereby constitute the 
Trust's proxy and attorney-in-fact for all purposes of voting the Pledged Shares at any annual regular 
or special meeting of Johnson County Gas Company, Inc. ("JCGC"), and this appointment shall be 
deemed coupled with an interest and is and shall be irrevocable until all of the Secured Obligations 
have been fdly paid and terminated, and all persons whatsoever shall be conclusively entitled to rely 
upon the Trust's oral or written certification that it is entitled to vote the Pledged Shares hereunder. 
The Pledgor shall execute and deliver to theTrust any additional proxies and powers of attorney that 
the Trust may desire in its own name In addition to any other voting rights, the Trust may vote the 
Pledged Shares to remove the directors and officers of JCGC, or any of them, and to elect new 
directors and officers of JCGC who shall thereafter manage the affairs of JCGC, operate its properties 
and carry on its business and otherwise take any action with respect thereto as it shall deem necessary 
and appropriate and may also liquidate JCCX and/or its business, and may authorize the borrowing 
of money in the name of JCCi ,  and the pledge of its assets to secure such borrowing. 

8. 
its capital stock. 

tssuance of New Stock. The Pledgor shall not permit JCGC to issue new shares of 

9 Delivery of Certificates and Stock Powers. The Pledgor shall delivery to the Trust 
the share cesificates representing the Pledged Shares upon execution of this Stack Pledge 
Agreement, and from time to time if other Shares may be acquired, and executed blank stock powers 
for those share certificates. If for any reason the Pledgor acquires any interest in any additional 
capital stock of J C W ,  he shall inmediately delivery certificates representing that stock and blank 
stock powers for those certificates to the Trust to be held by the Trust in the same manner as the 
Pledged Shares, and those shares shall be pledged under this Stock Pledge Agreement and constitute 
a part of the Pledged Shares. 

10. Default. At the option of the Trust the happening of any of the following events shall 
constitute a default under this Agreement (a "Default"): 

(a) Failure ofthe obligor thereofto pay any Secured Obligation, or any installment 
of any Secured Obligation. 

(b) The occurrence of any event of default under the Stock Purchase Agreement, 
or any other instrument or agreement secured by this Agreement or which provides security for any 
Secured Obligation. 

(c) Failure of the Pledgor to perform or observe any covenant, Obligation or 
provision of this Agreement, which failure has not been hlIy corrected within thirty (30) days after 
notice has been given to the Pledgor of such failure 



. -  Case 1 1-7041 0-jms Claim 5 Part 5 Filed 08/03/11 Desc Continuation of Main 
Document Page 19 of 33 

(d) A n y  warranty, representation or statement made herein or otherwise krnished 
to the Trust by or on behalf of the Pledgor with respect to this Agreement proves to be false in any 
material respect. 

(e) The sale or other disposition of the Pledged Shares or any interest therein, or 
the creation of any lien in the Pledged Shares 

( f )  The Pledged Shares should become the subject matter of litigation which 
would, in the reasonable opinion of the Trust, result in substantial impairment or Loss of the security 
intended to be provided by this Agreement. 

1 I .  Remedies. Subject to the securities law applicable with respect to the Pledged Shares: 

(a) ‘fJpon any Default, the Trust may at its option declare any and all of the 
Secured Obiigations to be immediately due and payable, and, in addition to exercising all other rights 
or remedies, proceed to exercise with respect to the Pledged Shares all rights, options and remedies 
of a secured party upon default as provided for under the Uniform Commercial Code as then adopted 
in the Commonwealth of Kentucky. 

(b) The rights of the Trust upon Default shall include, without limitation, the 
following: 

(i) The right to the immediate possession of Pledged Shares not then in 
the Trust’s possession without requirement of notice or demand or of any legal process. In exercising 
this right, the Trust may enter into the premises of the Pledgor without requirement of any legal 
process. 

(ii) The right to sell the Pledged Shares at public or private sale in one or 
more lots. The Trust shalI be entitled to apply the proceeds of any such sale to the satisfaction of the 
Secured Obligations and to expenses incurred in realizing upon the Pledged Shares in accordance with 
the Uniform Commercial Code. 

(A) In the case of any sale by the Trust of the Pledged Shares or 
any portion thereof on credit for future delivery, which may be elected at the sole option and in the 
complete discretion of the Trust, the Pledged Shares so sold may, at the Tnist’s option, either be 
delivered to the purchaser or retained by the Trust until the selling price is paid by the purchaser, but 
in either event the Trust shalt incur no liability in case of failure of the purchaser to take up and pay 
for the Pledged Shares. In case of any such failure, such Pledged Shares or other Collateral may be 
sold again by the Trust in the manner provided in this Section. 

(B) After deducting all its reasonable costs and expenses of every 
kind, including without limitations, legal fees, registration fees required by law (Securities and 
Exchange Commission and any other) and expenses, if any, the Trust shall apply the residue of the 
proceeds of any sale or sales of the Pledged Shares or other Collateral to the obligations of the 
Pledgor to the Trust under this Stock Pledge Agreement, or any of the Stock Purchase Agreements, 
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in the order of priority elected by the Trust. The Trust shall not incur any liability as a result of the 
sale of the Pledged Shares at any private sale or sales, and the Pledgor hereby waives any claim 
arising by reason of ( I )  the fact that the price or prices for which the Pledged Shares, or any portion 
thereof, is sold at such public sale or sales in less than the price which would have been obtained at 
a private sale or sales, or is less than the amount due and the Trust accepted the first offer received 
and did not offer the Pledged Shares, or portion thereof, to more than one offeree; or (2) any delay 
by the Trust in selling the Pledged Shares following a Default hereunder, even if the value of the 
Pledged Shares thereafter declines, or (3) the immediate sale of the Pledged Shares upon the 
occurrence of a Default hereunder even if the holder shall remain jointly and severally liable for any 
deficiency remaining due under this Stock Pledge Agreement, or any of the Stock Purchase 
Agreements 

(iii) The right to recover the reasonable expenses of preparing for sale and 
selling the Pledged Shares and ot,her like expenses, together with court costs and reasonable 
attorneys' fees incurred. 

(iv) The right to transfer the Pledged Shares into the Trust's name to 
facilitate the Trust's exercise of other rights or remedies with respect to them. 

(v) The right to proceed by appropriate legal process at law or in equity 
to enforce any,provision of this Agreement or in aid of the execution of any pawer of sale, or for 
foreclosure of the security interest of the Trust, or for the sale of, the Pledged Shares under the 
judgment or decree of any court. 

12. Exercise of Remedies. The rights and remedies of the Trust shall be deemed to be 
cumuiative, and any exercise of any right or remedy shall not be deemed to be an election of that right 
or remedy to the exclusion of any other right or remedy. Notwithstanding the foregoing, the Trust 
shall be entitled to recover by the cumulative exercise of all remedies no more than the sum of (a) the 
Secured Obligations remaining outstanding at the time ofthe exercise of remedies, plus (b) the costs, 
fees and expenses the Trust is otherwise entitled to recover. 

13. Return of Collateral. The Trust may at any time deliver the Pledged Shares or any part 
thereof to the Pledgor The receipt by the Pledgor of the Pledged Shares, or any part thereof, shall 
be a complete and full discharge of the Trust and the Trust shdl be discharged from any liability or 
responsibility with respect thereto 

14. Further Assurances. The Pledgor shall sign such other documents or instruments, and 
take such other actions, as the Trust may request to more hliy create and maintain, or to verify, ratify 
or perfect the security interest intended to be created in this Agreement. 

15 Multiple Counterparts. 

(a) This Agreement may be signed by each party upon a separate copy, and in such 
case one counterpart ofthis Agreement shall consist of enough of such copies to reflect the signature 
of each party. 
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(b) This Agreement may be executed in two or more counterparts, each ofwhich 
shall be deemed an original, and it shall not be necessary in making proof of this Agreement or the 
terms thereof to produce or account for more than one such counterpart 

16. Notice 

(a) Any requirement of the llniforrn Commercial Code of reasonable notice (not 
waived under this Agreement) shall be met ifsuch notice is given at least five ( 5 )  business days before 
the time of sale, disposition or other event or thing giving rise to the requirement of notice. 

(b) All notices or communications under this Agreement shall be in writing and 
shall be hand delivered or mailed to the parties addressed as follows, and any notice so addressed and 
(i) hand delivered shall be deemed to have been given when delivered, (ii) mailed by registered or 
certified maii, return receipt requested with postage prepaid, shall be deemed to have been given 
when mailed, or (iii) delivered to a small package air courier offering service to the address of the 
intended recipient with shipping prepaid shall be deemed to have been given when delivered to such 
courier" 

(A) If to Pledgor. 

Bud Rife 
P.Q. Box 155 
Harold, KY 41635 

(B) If to the Trust' 

Kent.ucky Municipal Gas IJtiiity Investment Trust 
1024 Capitol Center Drive, Suite 340 
FranMort, KY 4060 1-8204 

17. Miscellaneous 

(a) Waiver. Failure by the Trust to exercise any right shall not be deemed a waiver 
of that right, and any single or partial exercise of any right shall not preclude the fkrther exercise of 
that right. Every right of the Trust shall continue in full force and effect until such right is specifically 
waived in writing signed by the Trust 

(b) Severability. If any part, term or provision of this Agreement is held by any 
court to be prohibited by any law applicable to ths  Agreement, the rights and obligations of the 
parties shall be construed and enforced to the greatest extent allowed by law, or if such part, term or 
provision is totally unenforceable, as if this Agreement did not contain that particular part, term or 
provision. 

(c) Headings. The headings in this Agreement have been included for each of 
reference only, and shall not be considered in the consideration or interpretation of this Agreement. 
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(d) Benefit This Ageement shall inure to the benefit of t,he Trust, its successors 
and assigns, and the Trust may assign portions of its interest herein and all obligations of the Pledgor 
shall bind, as applicable, his heirs, executors, personal representatives, successors and assigns. Any 
assignee of the Trust shall be vested with all of the Trust's rights under this Agreement and may 
exercise its enforcement rights of any other rights notwithstanding the fact that it has not been 
assigned or transferred rights with respect to100% of the Pledged Shares. 

(e) Governing Law. To the extent allowed under the Uniform Commercial Code, 
chis Agreement shall in all respects be governed by and construed in accordance with the laws of the 
Commonwealth of Kentucky. 

( f )  Entire Agreement This Agreement along with the other Stock Purchase 
Agreements constitutes the entire agreement of the parties with respect to the subject matter hereof 
and supersedes all prior understandings with respect to the subject matter hereof, whether written or 
oral No change, modification, addition or termination of this Agreement shall be enforceable unless 
in writing and signed by the party against whom enforcement is sought 

E !  
(g) CONSENT TO VENUE, THE PLEDGOR CONSENTS TO ONE OR G O W  

MOR43 ACTIONS BEING INSTITUTED AND MAINTAINED IN THE e 
COUNTY, KENTUCKY, CIRCUIT COURT AND/OR THE UNITED STATES DISTRICT AT ~ s g  Q 

COURT FOR THE EASTERN DISTRICT OF KENTUC~RAT THE TRUST'S SOLE 
m s c m m w )  TO ENFORCE THIS AGREEMENT AND/OR ONE OR MORE OF THE 
STOCK PURCHASE AGREEMENTS, AND WAIVES ANY OBJECTION TO ANY SUCH 
ACTION BASED UPON LACK OF PERSONAE OR SUBJECT MATTEWJURISDI[CTIQN 
OR IMPROPER WWUE. THE PLEDGOR AGREES TEIAT ANY PROCESS OR OTHER 
LEGAL SUMMONS IN CONNECTION WITH ANY SUCH ACTION OW PROCEEDING 
MAY BE SERVED BY MAILING A COPY THEREOF BY CERTIFIED MAIL, OR ANY 
SUBSTANTIALLY SPM[ILAR FORM OF MAIL, ADDRESSED AS PROVIDED IN 
SECTION I6 ABOVE. THE PLEDGOR ALSO AGKEES THAT HE SHALL NOT 

~~7 COMMENCE OR MAINTAW ANY ACTION HN ANY COURT, ADMINXSTRATIVJ- & y ~  
AGENCY OR OTHER TlRDBUNAL OTHER TEPAN THE COUNTY, 
ICEXTUCKY, CIRCUIT COURT ORTHE UNITED STATES DIST 

OTHER OF THE STOCK PURCHASE AGREEMENTS, OR ANY OF THE 
TRANSACTIONS PROVIDED FOR OR CONTEMPLATED IN ANY OF THE STOCK 
PURCHASE AGFWEMENTS, OR ANY CAUSE QF ACTION OR ALLEGED CAUSE OF 
ACTXBN AXISING OUT OF OR EN CONNECTION WITH ANY RELATIONSHIP AMONG 
THE PLEDGOR AND THE TRUST TJUT MAY EXIST FROM TIME TO TWIE. 

(h) Acknowledwnent. The Pledgor acknowledges that he has received a copy 
of this Agreement and each of the other Stock Purchase Agreements, as fully executed by the 
parties thereto. The Pledgor acknowledges that he (a) has READ THIS AGREEMENT AND 
THE OTHER STOCK PIJRCHASE AGREEMENTS OR HAS CAUSED SUCH 
DOCUMENTS TO BE EXAMIPTED BY HIS Rl3PRESENTATIVES OR ADVISORS; (b) is 
thoroughly familiar with the transactions Contemplated in this Agreement and  the other Stock 
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Purchase Agreements; and (c) has had the opportunity to asksuch questions to representatives 
of the Trust, and receive answers thereto, concerning the terms and conditions of the 
transactions contemplated in this Agreement and the Stock Purchase Agreements as he deems 
necessary in connection with his decision to enter into this Agreement. 

EN WITNESS WEEIPEOF, the Pledgor and the Trust have signed this Agreement 
as of the date first above written, but actually on the dates set 

PLEDGOR: 

TRUST: KENTUCKY MlJMCPAL GAS UTILITY 
I[NVESTMJENT TRUST 

BY: 

- 8 -  



' 

I 
I 
I 
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SCHEDULE OF MORTGAGED PROPERTY AND COLtATERAL 

All property now owned OT to be owned in the  f u t u r e  by Debtor, 

JOHNSON COUNTY GAS COMSANY, INC., wherever situated, both real and 

personal, tangible and intangible of whatever description or kfnd, 

tncluding but not: l i m i t e d  by reason of enumerstlon, any and all means 

and instrumentalities owned, operated, leased, licensed, used,  furnished 

or supplied for, by or in connection w i t h  the business of the JOHNSON 

COUNTY GAS COMPANY, INC., accounts, both existing and those that w i l l  

exist in the future, all rsghts of way, franchises, pipelines, pole 

l ines ,  easements, railroad tracks, engines, cars, mtor equtpment, 

buildings, Improvements and appurtenances presently standing or at: any 

time hereafter constructed OF placed upon the premises of the Debtor, or 

a 

any pare thereof, a31 fvrnaces, boilers, sprinkler systemsp heating 

systems, a i r  conditioning Pixtures, plumbing fixtures, venti lat ing 

fixtures, gas and electric fixtures, elevators, electrical fixtures, ala 

interior partitions, counters, railings, venetian blinds and traverse 

rods, asphalt tjtle floor coverings, vhttevtr the vame are situated. 

; 

.! JOHNSON COUNTY GAS COMPANY, XNC, 

JOHNSON COUNTY GAS SECURITY AGREEMENT . 
! 
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PROMISSORY NOTE 
(Note 1) 

$655,3 02.00 

For value received, JOHNSON COUNTY GAS COMPANY,  INC. (the “Maker”), promises 
to pay to the order ofthe KENTUCKY MUNICIPAL GAS UTILITY INVESTMENT TRUST (the 
“Payee“), the principal sum of SIX FIUNDED FIFTY-FIVE THOUSAND T‘HREE I W R E D  
‘TWO AND 00/100 DOLLARS ($655,302 00) together with interest on the principal of this note at 
the annual rate offour percent (4%) Interest on this note shall accrue from the date ofthis note until 

f the entire principal balance of and all accrued interest on this note has been paid in full AI1 interest 
on this note shall be computed on the basis of actual days elapsed over an assumed year of three 
hundred sixty (360) days. This note is being delivered pursuant to a Stock Purchase Agreement dated @$ as of ?u$ \b , 1998, (the “Stock Purchase Agreement”) between the Payee and the Purchaser 
of the Stock, Bud Rife (“Purchaser”) in partial renewal and substitution of certain prior 
indebtedness ofthe Maker to the Payee and subject to the personal and unconditional guaranty of the 
Purchaser. 

@’ 

1. Payment. The outstanding principal and interest of this note shall be due and payable 
in a total of three hundred sixty (360) monthly installments. The first 120 monthly installment 
payments shall be in the amount of $ 2 ~  12.80 each, the next 239 monthly installment payments shall 
be in the amount of $3,497 60 each, and the final, 360th payment shall be in an amount equal to the 

be due on - - ’ h ~ k  1 cd h d  each subsequent monthly payment shall be due on the I5 tk day I@. 
of such month. If thfi Maker fails to pay the outstanding principal balance of this note in full on 

c, &:interest at an annual rate of ”!! shali accrue on the unpaid principal balance 
of this note until the Maker pays such principal and all accrued interest in full 

the outstanding principal balance of this note on NO,.XL.L 15- ,&?hall be a default under this note.8< 
Upon any default under this note, the holder of this note may, at its option, and without notice, 
declare the entire unpaid baIance of, and all accrued interest on, this note to be immediately due and 
payable. 

@P 
outstanding principal d interest. The first monthly payment in the amount of $2,7 12.80 shall 

EhdrLk 

2 Default. Failure of the Maker to pay any monthl installment payments when due or y e  

3. Forbearance Not a Waiver. Failure of the holder of this note to exercise any of its 
rights and remedies shall not constitute a waiver of any provision of this note or of any of such 
holder’s rights and remedies, nor shall it prevent the holder from exercising any rights or remedies 
with respect to the subsequent happening of the same or similar occurrences. All remedies of the 
holder hereof shall be cumulative to the greatest extent permitted by law. Time shall be of the 
essence of payment of all payments of interest and principal on this note. 

4. Governing Law. This note has been delivered in, and shall be governed by and 
construed in accordance with the laws (including the conflicts of law rules) of, the Commonwealth 
of Kentucky. 



. Case 1 I-70410-jms Claim 5 Part 5 Filed 08/03/11 Desc Continuation of Main 
Document Page 26 of 33 8 .  -. 4 

5.  Collection Costs and Expenses. If there is any default under this note, and this note 
is placed in the hands of an attorney for collection, or is collected through any court, including any 
bankruptcy court, the Maker promises to pay to the order of the holder hereof such holder's 
reasonable attorneys' fees and court costs incurred in collecting or attempting to collect this note, to 
the extent allowed by the laws ofthe Commonwealth ofKentucky or any state in which any collateral 
security payment of this note is situated. 

6 .  Waivers. Except as otherwise expressly provided herein, all parties to this instrument, 
whether makers, sureties, guarantors, endorsers, accommodation parties or otherwise, shall be jointly 
and severally bound, and jointly and severally waive presentment, demand, notice of dishonor, 
protest, notice of protest, notice of nonpayment or nonacceptance and any other notice and all due 
diligence or promptness that may otherwise be required by law, and all exemptions to which they may 
now or hereafter be entitled under the laws of the Commonwealth of Kentucky or of the United 
States of America or any state thereof. The holder of this instrument may, with or without notice to 
any party, and without affecting the obligations of any maker, surety, guarantor, endorser, 
accommodation party or any other party to this note (1) extend the time for payment of either 
principal or interest from time to time, (2) release or discharge any one or more parties liable on this 
note, (3) suspend the right to enforce this note with respect to any persons, (4) change, exchange or 
release any property in which the holder has any interest securing this note, ( 5 )  justifiably or 
otherwise, impair any collateral: securing this note or suspend the right to enforce against any such 
collateral, and (6) at any time it deems it necessary or proper, call for and should it be made available, 
accept, as additional security, the signature or signatures of additional parties or a security interest 
in property of any kind or description or bath. 

JOHNSON COWY,C&lS COMPANY, WC. 

--- &-- esi ent 
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PROMISSORY NOT& 
(Note 2) 

$77,698.00 

For value received, JOHNSON COUNTY GAS COMPANY, CNC. (the “Maker”), promises 
to pay to the order of the KENTUCKY MIJNICIPAI., GAS UTILITY INVESTh4ENT TRUST (the 
“Payee“), the principal sumof SEVENTY-SEVEN THOUSAND SIX HUNDRED NINETY-EIGHT 
AND 00/100 DOLLARS ($77,698.00) together with interest on the principal of t h s  note at the 
annual rate of four percent (4%). Interest on this note shall accrue from the date of this note until 
the entire principal balance of and all accrued interest on this note has been paid in full. AH interest 
on this note shall be computed on the basis of actual days elapsed over an assumed year of three 

(360) days. This note is being delivered pursuant to a Stock Purchase Agreement dated 

the Maker to the Payee and subject to the personal and unconditional guaranty of the Purchaser 

1 Payment. The outstanding principal and interest of this note shall be due and payable 

lcEIarck t F -, W a n d  
in one hundred twenty (120) monthly installments in the amount af Seven Hundred Eight-Sir Qqlars &mhl 
and 65/100 ($786.65) each. The first monthly installment shall be due on 
each subsequent monthly installment shall be due on the ,E%ay of such month. (?x 
to pay the Outstanding principal balance of this note in fill1 on &a;c L\ IC, &!interest at a# 
annual rate of y / o  shdI accrue on the unpaid principal balance of this note until the Maker pays 
such principal and all accrued interest in frill 

e’ e Maker fails& 

A W  
2. Default. Failure of the Maker to pay anypaglthly installment when due or the 

outstanding principal balance of this note on &CL h 15; 

Upon any default under this note, the holder of this note may, at its option, and without notice, 
declare the entire unpaid balance of, and all accrued interest on, this note to be immediately due and 
pay able” 

44028-shall be a default under this note/‘ 9 

3 - Forbearance Not a Waiver. Failure of the holder of this note to exercise any of its 
rights and remedies shali not constitute a waiver of any provision of this note or of any of such 
holder’s rights and remedies, nor shall it prevent the holder from exercising any rights or remedies 
with respect to the subsequent happening of the same or similar occurrences. All remedies of the 
holder hereof shall be cumulative to the greatest extent permitted by law. Time shall be of the 
essence of payment of all payments of interest and principal on this note. 

4. Governing Law. This note has been delivered in, and shall be governed by and 
construed in accordance with the laws (including the conflicts of law niles) of, the Commonwealth 
of Kentucky. 

5 .  Collection Costs and E x D ~ .  Ifthere is any default under this note, and this note 
is placed in the hands of an attorney for collection, or is collected through any court, including any 
bankruptcy court, the Maker promises to pay to the order of the holder hereof such holder‘s 
reasonable attorneys’ fees and court costs incurred in collecting or attemptins to collect this note, to 



- Case 11-70410-jms Claim 5 Part 5 
Document 

I .-  
Filed 08/03/1 I Desc Continuation of Main 

Page 28 of 33 

\ 

the extent allowed by the laws of the Commonwealth ofKentucky or any state in which any collateral 
security payment of this note is situated 

6.  Waivers. Except as otherwise expressly provided herein, all parties to this instrument, 
whether makers, sureties, guarantors, endorsers, accommodation parties or otherwise, shall be jointly 
and severally bound, and jointly and severally waive presentment, demand, notice of dishonor, 
protest, notice of protest, notice of nonpayment or nonacceptance and any other notice and all due 
diligence or promptness that may otherwise be required by law, and all exemptions to which they may 
now or hereafter be entitled under the laws of the Commonwealth of Kentucky or of the XJnited 
States of America or any state thereof The holder of this instnirnent may, with or without notice to 
any party, and without affecting the obligations of any maker, surety, guarantor, endorser, 
accommodation party or any other party to this note (1) extend the time for payment of either 
principal or interest from time to time, (2) release or discharge any one or more parties liable on this 
note, (3) suspend the right to edorce this note with respect to any persons, (4) change, exchange or 
release any property in which the holder has any interest securing this note, (5) justifiably or 
otherwise, impair any collateral securing this note or suspend the right to enforce against any such 
collateral, and (6)  at any time it deems it necessary or proper, caIl for and should it be made available, 
accept, as additional security, the signature or signatures of additional parties or a security interest 
in property of any kind or description or both. 

OS267.10355 I 
FWSERS\O~DEALaOC~l.~ROMISS2 EX3 
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AGREEMENT RIEGARDING DEBT 

C .  ‘6“ THIS AGREEMENT REGARDING DEBT dated as of ,.I d j  1 b ”,.~ 1998, between 
JOHNSON COUNTY GAS COMPANY, INC., a Kentucky corporation with principal ofices 
located at [insert address], Johnson County, Kentucky [insert ZIP code] (the “Debtor”) and THE 
KENTUCKY MuNICrPAL GAS IJTLITY INVESTMENT TRUST (the “Trust”), a Kentucky 
business trust with principal ofices located at 1024 Capitol Center Drive, Suite 340, Frankfort, KY 
40601-8204 and created pursuant to the Order of the Eastern District of Kentucky confirming the 
Plan or Reorganization in Bankruptcy Case Number 83-2 and acting on behalf of the 
DEPARTMEW OF LOCAL GOVERNMENTS (“DLG”), a Kentucky administrative body with 
principa1 offices located at 1024 Capitol Center Drive, Suite 340, Frankfort, KY 40601-8204, 
COLUMBIA GAS COMPANY, a Kentucky utility with principal offices located at [insert address], 
Lexington, Kentucky, [insert ZIP] (hereinafler collectively referred to as “Creditors”) 

Recitals 

A JCGC entered into a loan agreement with DLG dated October 1, 198 I that resulted 
in an indebtedness of One Nillion Three Hundred Twenty-one Thousand Three Hundred Seventy- 
Four Dollars and OO/lOO ($1,321,374.00) (the “Prior Indebtedness”), together with interest at the 
annuai rate of five and X25/ 1000 percent (5.125%). 

B. JCW, became indebted to Columbia Gas on or about [insert date] in the amount of 
One Hundred. Fifty-Six Thousand Six Hundred Eighty-Two Dollars and 21/10Q ($1 56,682.21) 
(hereinafter referred to jointly with the DLG Debt as the “Prior Indebtedness”). 

C. JCGC sought protection from its creditors under Chapter 1 1 of the Bankruptcy Code 
by filing in the United States Bankruptcy Court in Eastern District of Kentucky in January of 1983. 

D. The Bankniptcy Court, in its Order dated December 31, 1985, approved the 
reorganization plan of JCGC whereby the sharehoiders transferred ownership of the Utility ot the 
Trust, which was established to take sole ownership of the Utility and to operate the Utility ushg 
the Trust’s best business discretion. 

E. In 1991 DtG acted to reduce the interest rate on the Prior Indebtedness owed by 
J C W  to facilitate repayment of the principal and finally in 1992 DLG reduced the interest rate to 

to collect the Prior Indebtedness. 
zero; however, this act of reducing the interest rate did not effect the rights ofthe 

F. Bud Rife (“Rife”) has entered into a Stock Purchase Agreement dated 
(the “Stock Purchase Agreement“) between Rife and the Trust whereby Rife 
outstanding shares of JCCK in exchange for his unconditional guaranty of the obligation of JCGC 
to pay under the terms of the New Notes; and 
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G. The Parties contemplate that JCGC will pay to the Trust, or other holders, the 
principal sum on Seven Hundred Thirty Three ‘Thousand Dollars and 00/100 ($733,000 OO), together 
with interest at an annual rate of Four Percent (4%) through two new promissory notes, “Note 1 ‘ I  in 
the amount of Six Hundred Fifty-Five Thousand Three Hundred Two Dollars and 00/100 
($655,302.00), and “Note 2” in the amount of Seventy-Seven Thousand Six Hundred Ninety-Eight 
Dollars and 00/100 ($77,698 00) (the “New Notes”), as partial satisfaction of the Prior Debt of 
JCGC to the secured claim of DL,G totaling $1,321,374 00 and the unsecured claim of Columbia 
Gas totaling $156,682 21 

H Under the terms of the two New Notes, JCGC will make payments according to the 
following schedules “Note 1”  will be paid monthly over a thirty (30) year period The first one 
hundred twenty ( I  20) payments will be in the amount of Two Thousand Seven Hundred Twelve 
Dollars and 80/100 ($2,712 80) each, the next two hundred thirty-nine (239) payments will be in the 
amount ofThree Thousand Four Hundred Ninety-Seven Dollars and 60/100 ($3,497 60) each, and 
the final, 360th payment shall be in the amount ofthe then outstanding principal and unpaid interest, 
“Note 2” will be paid monthly over a ten ( I O )  year period. AI1 one hundred twenty ( 120) monthly 
payments will be in the amount of Seven Hundred Eight-Six Dollars and 65/100 ($786.65) each 

NOW THEREFORE, the Parties agree as follows: 

1. The balance of the Prior Debts, over and above the indebtedness evidenced by the 
New Notes (such excess, the “Suspended Debts”) will remain outstanding, but the Trust, DLG and 
Columbia Gas agree to forebear from exercising any rights and/or claims in connection therewith, 
so long as JCGC pays all amounts in connection with each of the New Notes as and when due, 
complies in all respects with the Security Agreement and the New Notes, and the Buyer compiies 
in all respects with the Stock Purchase Agreement, the Stock Pledge Agreement, the Persona1 
Guaranty and all other documents arising out of and/or in connection with this agreement (so long 
as that occurs, the “Period of Forbearance”). 

2 At such time as JCGC has faithfully paid all payments due under the terms of Note 
1 as and when due, and provided that the Period of Forbearance has continued without interruption, 
the DLG will release and discharge all of the obligations and liabilities of JCGC under, or in 
connection with the portion of the Suspended Debt with respect to DLG; however, if, and to the 
extent that JCGC defaults under the terms of Note 1 and/or the Period of Forbearance ends for any 
reason other than full satisfaction of Note 1, DLG retains the right to exercise all of its rights and 
remedies in connection with Note 1 and the portion of the Suspended Debt with respect to DLG, and 
all documents, instruments and agreements entered into in connection therewith and/or providing 
collateral security for either or both. 

3 At such time as JCGC has faitMh1ly paid all payments due under the terms of Note 
2 as and when due, and provided that the Period of Forbearance has continued without interruption, 
Columbia Gas will release and discharge all of the obligations and liabilities of J C K  under, or in 
connection with the portion of the Suspended Debt with respect to Columbia Gas; however, if, and 
to the extent that J C K  defaults under the terms of Note 2 and/or the Period of Forbearance ends 
for any reason other than fir11 satisfaction of Note 2, Columbia Gas retains the right to exercise all 



I .  

Case 11-70410-jms Claim 5 Part 5 Filed 0810311 1 Desc Continuation of Main 
Document Page 31 of 33 

of its rights and remedies in connection with Note 2 and the portion of the Suspended Debt with 
respect to Columbia Gas, and all documents, instruments and agreements entered into in connection 
therewith and/or providing collateral securiry for either or both. 

4" - Miscetlaneous. 

(a) Entire Agreement. This Agreement constitutes the entire agreement of the 
parties with respect to the subject matter hereof and supersedes all prior understandings with respect 
to the subject matter hereof, whether written or oral. No change, modification, addition or 
termination of this Agreement shall be enforceable unless in writing and signed by the party against 
whom enforcement is sought 

(b) Benefit. This Agreement shall be binding upon and shall inure to the benefit 
of the Seller and the Buyer and their respective successors and assigns 

(c) Waiver. No waiver of the provisions hereof shall be effective unless in 
writing and signed by the party to be charged with such waiver. No waiver shall be deemed a 
continuing waiver or a waiver in respect of any breach or default, whether of a similar or a different 
nature, unless expressly so stated in writing. 

(d) Governing; Law. The validity, construction, interpretation and enforcement 
of this Agreement shall be construed in accordance with the laws of the Commonwealth of 
Kentucky. 

(e) Severability. If any provision of this Agreement or its application shall be 
deemed invalid, illegal or unenforceable in any respect, the validity, construction, interpretation and 
enforceability of a11 other applications of that provision and of all other provisions and applications 
hereof shall not in any way be affected or impaired 

(0 Further Assurances. From time to time at another party's request and without 
further consideration, the parties shall execute and deliver such hrther instruments and documents, 
and take such other action as the requesting party may reasonably request, in order to complete more 
effectively the transactions contemplated in this Agreement 

IN WITNESS WHEREOF, the parties have executed this not as of the date set out on the 
preamble hereto, but on the date(s) set forth below 

JOHNSON CQUNTY GAS COMPANY, PNC. 
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KENTUCKY MUNICIPAL GAS UTILITY 
XNVESTMENT TRUST 

, Trustee -__._.I-- 

and by -- 

, Trustee --__.___-.... 

Address 

1024 Capital Center Drive, Suite 340 
Frankfart, KY 4060 I -SI04 

DEPARTMENT OF LOCAL GOVERNMENTS 

1024 Capitol Center Drive, Suite 340 
Frankfort, KY 4060 1-5204 
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COLII'NIBW GAS COMPANY 

BY -. fJ&zP* ---------------- 

[add address] 

0520; 103.551 
F ;USERSlO?d\DEALDOCS\DL.G\REAFFiRM ACiR 
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NITED STATES %4NKRUpTCY COURT 

Name of Debtor: 

EASTERN DISTRICT OF KENTUCKY PROOF OF CLAIM 

Case Number: I 1-704 10 Johnson Count). Gas Company, Inc. 

NOTE: ntisform should not be used to make a claim for an udminisfrafiw expense arising after the commencement of fhe case A requesf, for p a p e n t  ofan 
adminisfraliw expense may kjiledpursuant IO I 1  U.S. C. .f 503, 

Name of Creditor (the pelson or other entity to whom the ddtor owes moncy or property): 
Constelislion NcwEnergy - Gnu Division, LLC 

Name and address where notices shruld be sent 

Signature: The person filing this claim mwt sign it Sign and print name and title, if any, of h credit0 
other person tuthorized to file this claim and state address and telephone rumber ifdil&rent from the notice 

ey. if my address above. Artad, cop)' of pow 
KEVIN WATSON 

,--6HlEF COMMERCIALOFR~~ 

D. Elaine Conway and Bruce J Ruzinsky: Jackson Wallwr 1" L P 
1401 McKinney St, Suite 1900; Houston. TX 77010 EASTERN DISTRICT OF KENNW 

Telephone number: (713) 752-4200 FILED 
SEP 2:6 2011 Name and address when paymcnt should be sent (if different from above): 

Constellation NewEnergy, Inc ; Crcdit Workout 
100 Constellation Way. Suite% Baltimore, MD 2 I202 AT LEXINGTON 

JERRY D. TRUITT, CLERK 
Telephone number: US. BANKRUPTCY COURT 
1. Amount of Claim as of Date Case Filed: SaiS19.O 1 

If all or part of your claimis secured. complete item 4 below; however, if all of your claim is unxcured, do not cumplete itcn 
4. 

If all or part o f  your claim is cntitlcd to priority. complete item 5 .  
0 Check this box if clam includes interest or other charges in nddition to the principal amount of claim Altach itemized 

statement ofintenst or charges. 

2. Basis for Claim: Iltillh Serving 
(See instruction #2 on reverse side.) 

3. Last four diglts of any number by which creditor identifies debtor: &,g&lached 

38. Debtor may have scheduled account as: 

1. Secured Claim (See instruction #4 on reverse side.) 
(See insvuction #3a on revcrx side.) 

Check the appropriate box ifyour claim is sewed by a lien on property or a rigid of setoff end provide the requested 
information. 

Nature ofproperty o r  rlght ofsetofEn Real Estate0 Motor Vehicle 
Describe: 

Vsiue of Property:S 

Amount of arrearage and other chsrgts as of time case filed included In secured claim, 
if any: S 

o Other 

Annual Interest Rate-% 

Basis for Perfecllon: 

Amount of Seeured Claim: S- Amount Ilnseeured: S -- 
6. Credits: The amount of all payments on this claim has been credited for the purpose of making this proof of claim, 
7. Documents: Attach redacted copies of any documents that support Lhc claim, such a4 promisson. nates,purchase orders, 

invoices, itenlizcd statements of  running accounts. contracts, judgments, mortgages. and securily agreements. You m y  also 
attach a summary. Atlaoh redncted cnpics ol'dowments providing evidence of perfection ofa security intcrest You may also 
attach a summary {See bisiruction 7 and dejtnjtinn of "redorred " on reverse side.) 

DO NOT SEND ORIGINAL DOCUMENTS. AlTACHEU DOCUMENTS MAY BE DESTRQYED AFTER 
SCANNING 

If the docomcnts are not available. please explain: 

n Check box to indicate that this claim 
amends a previousiy filed claim 

Court  Claim Number: 
( I f k n o w )  

Filed on: 

c) Check this box if you arc awarc thal 
anyone el% has filed a proof of 
claim relating to your claim Attach 
copy of stiuement giving particulars 

n Check this box if you are the debtor 
or trustee m this case. 

5. Amount of Clalm Entitled to 
Priority under I1 U.S.C. @507(a). 
i f  any portion of your claim falls 
in one of the followlng categories. 
check the box and state the 
amount. 

Specify the priority of the claini 

Domestic suppon obligaions under 
$507(a)(O(A) or (a)(l)(B). 

n Wages, salaries. or canmissions (up 
to $1 1.725.) camed within I80 days 
of the bankruptcy petition or 
cessation ofthe deblor's business, 
whichever is earlier-11 U.S.C. 
$507(a)(4). 

plan -1 I U.S.C. $507 (a)(5). 
Contributions to an employee benefit 

n Up to $2,600. of deposits toward 
purchase, lease, or rental of property 
or services for personal, family, or 
householduse-I 1 1J.S C 
$507(aX7). 

n Taxes or penalties owed to 
governmental wits -I I U S C 
§507(aX8). 

paragraph of 1 I U.S.C 9507 
CI Other - Specify applicable 

(a)(_) 

Amount entitled 10 priority: 

$-- 

*clmotinfs are subjecf to u&sirnenr on 
4/11 I3 andelleer). Jyears fhereafler with 
respect to cases commenced on or offer 
the date of adJustment. 

FOR COURT USE ONLY 



In Re Johnson County Gas Company, Inc. 

In the United States Bankruptcy Court for the Eastern District of Kentucky 
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Description of Claim 

I. Background 

Constellation NewEnergy - Gas Division, LLC (“CNEG”) and Johnson County Gas 
Company, Inc. (the “Debtor”) are parties to that certain Base Contract for Sale and Purchase of 
Natural Gas dated May 7, 2007 (together with all amendments, transactions, schedules, and 
confirmations, the “Agreement”). Pursuant to the Agreement, CNEG provided the Debtor with 
gas on a pre-petition basis. CNEG considers certain information contained within the Agreement 
to be highly confidential and proprietary. Accordingly, copies of the Agreement can be obtained 
by contacting counsel for CNEG subject to the execution of a confidentiality agreement. 

As of June 27, 201 1 (the “Petition Date”), the Debtor owed CNEG a total of $84,919.01 
for gas supplied on a pre-petition basis. Attached hereto and incorporated herein as Exhibit A 
are copies of all invoices supporting such claims. 

11. Reservation of Rights 

CNEG reserves the right to amend this Proof of Claim if additional information becomes 
available. CNEG also seeks payment of all attorneys’ fees, interests, costs and expenses to 
which it is entitled under applicable law. 



Bill To: Bud Rife Ship To: Bud Rife 
Johnson County Gas Company 
PO BOX 339 
Harold, KY 41635 

Johnson County Gas Company 
54 2nd St 
Harold, Kentucky 4 1635 

Production Month: January 2009 

P.O. Number: 
Due Date. 02/19/09 
Terms: Net 10 Days 

Customer ID: 857% 
Shipping ID: 8578 

DescriptionlPoint of Sale 

Natural Gas Sales 

Month of 1l2009 

TCO-Jahnson County - Op 3 Mkt 16 

Prior Period - 1212008 

TCO-Johnson County - Op 3 Mkt 16 

Unlt 

DTH 

0th 

MAIL TO: Constellation NewEnergy-Gas 
Po Box 2059 
Carol Stream, IL 60132-2059 

WIRE TO: Constellatton NewEnergpGas 
c/o ClUbank Delaware 
ABA# 031 100209 
ACCOUNT# 38693287 
I penn's way 

Quantity Unit Price Total Prlce 

204 

557 

7.206 1,470.02 

7 65 4,261 05 

Subtotal. 3 5.731 07 

To Sales Tax From Sales Tax Total Sales Tax. $ 0 00 
0.00 5,731.07 Gross Receipt Tax. $ 0 00 

Please Pay $ 5,731 07 

Amount Subject Amount Exempt 

N8Mnergy Gas 
9960 Corporate Campus Or. Ste 2000 Louisville, KY 40223 

Phone: (602) 426-4500 loll Free: 1-800-900-7982 Fax: (602) 426-8800 

EXHIBIT 

~ 



Bud Rife Ship To: Bud Rife 
Johnson County Gas Company 
PO BOX 339 
Harold, KY 41635 

Johnson County Gas Company 
54 2nd St 
Harold, KY 4 1635 

Production Month: February 2009 

P 0. Number: 
Due Date: 03/20/09 
Terms: Net 10 Days 

Customer ID" 8578C 
Shipping ID: 8578 

DescriptionlPoint of Sale 

Natural Gas Sales 

Prior Period - 12ROO8 

TCO-Johnson County - Op 3 Mkt 16 

Unit 

0th 

MAIL TO: Constellation NewEnergy-Gas 
Po Box 2059 
Carol Stream, IL 60132-2059 

WIRE TO: Constellation NewEnergy-Gas 
C/O Citlbank Del8MW 
ABA# 031 100209 
ACCOUNT# 38693287 
1 penn's way 

QuanOity Unit Price Total Price 

1,677 7.1 5 11,990.55 

Subtotal $ 1 1,990 55 

To Sales Tax From Sales Tax Total Sales Tax $ 0 00 
0 00 1 1,990 55 Gross Receipt Tax" $ 0 00 

Please Pay $ 11,990 55 

Amount Subject Amount Exempt 

NewEnergy Gas 
9960 Corporate Campus Or. Ste 2000 Louisvlfb, KY 40223 

Phone: (502) 4264600 Toll Free: 1-800-900-1982 Fax: (502) 426-8800 



Bill To: Bud Rife 
Johnson County Gas Company 
PO BOX 339 
Harold, KY 41635 

Production Month: 

P.O. Number: 
Due Date. 07/27/08 
Terms Net 10 Days 

Customer ID: 8578C 
Shipping 10 8578 

DescrlptlonlPolnt of Sale 

Natural Gas Sales 

Current Period - 06/2008 

Unit 

TCO-Johnson County - Op 3 Mkt 16 Dth 

Cashout 01 h 

Ship To" Bud Rife 
Johnson County Gas Company 
54 2nd St 
Harofd, Kentucky 41635 

MAIL TO: Consteilatlon NewEnergy-Gas 
Po Box 2059 
Csrol Stream, iL 60132-2059 

WIRE TO: Constellation NewEnergy-Gas 
c/o Citibank Delaware 
ABA# 031 100209 
ACCOUNT# 38693287 
I penn's way 

Quantity Unit Price Total Price 

50 12.906 

-35 10.50 

Subtotal $ 

TO Sales Tax From Sales Tax Total Sales Tax $ 
0.00 277 80 Gross Receipt Tax $ 

Please Pay, $ 

Amount Subject Amount Exempt 

645.30 

-367 50 

277 80 

0 00 
0 00 

277 80 

! 

9960 Corporate Campus Or. Ste 2000 Louisville, KY 40223 
Phone: (502) 426.4500 Toll Free: 1-800-900.1985 Fax: (502) 426-8800 



Case 1 1-7041 0-jms Claim 6 Filed 09/26/11 Desc Main Document Page 6 of 13 

0 Consteiiation Energy. 

Bill To: Bud Rife 
Johnson County Gas Company 
PO BOX 339 
Harold, Kentucky 41635 

Production Month: June 2008 

PO Number: 
Due Date: 07127108 
Terms. Net 10 Days 

Customer ID: 85788 
Shipping IO. 8578 

DescrlptlonlPolnt of Sale Unit 

Natural Gas Sales 

Month of 612008 

TCO-Johnson County - Op 3 M k l l 6  

Cashout 

Prior Period - 05/2008 

Cashoul 

Prior Period - 04/2008 
Cashoul 

Cashoul 

DTH 

Dth 

Dth 

0th 

Dlh 

Invoice Number: 08-2008-~8410 
Invoice Date. 07117108 
Page: 1 

Ship To. Bud Rife 
Johnson County Gas Company 
54 2nd St 
Harold, Kentucky 41635 

MAIL TO: Constellation NewEnergy-Gas 
Po Box 2059 
Carol Stream, IL 60132-2059 

WIRE TO: Consteliatlon NewEnergy-Gat 
do CItJbank Delaware 
ABA# 031100209 
ACCOUNT# 38693287 
1 penn'e way 

Quantity Unit Price Total Prlce 

150 

-55 

91 

775 

-233 

I 2  906 1,935 90 

10.50 -577 50 

13 45 1,223 95 

12 59 9.757 25 

12 59 -2.933 47 

Subtotal. B 9.406 13 

To Sales Tax From Sales Tax Total Sales Tax $ 0 00 
0.00 9,406.13 Gross Receipt Tax" $ 0 00 

Amount Subjecf Amount Exempt 

PleasePay S 9,406 13 

9960 Corporate Campus Or. Ste 2000 Louisville. KY 40223 
Phone: (502) 4264500 Toll Free: 1-800-900-1982 Fax: (SO21 426-8800 



Bill To" Bud Rife Ship To: Bud Rife 
Johnson County Gas Company 
PO BOX 339 
Harold, Kentucky 41635 

Johnson County Gas Company 
54 2nd St 
Harold, Kentucky 41635 

Production Month: May 2008 

P.O. Number 
Due Date: 06/19/08 
Terms: Net 10 Days 

Customer ID: 85788 
Shipping 10: 8578 

DescriptioniPoint of Sale 

Natural Gas Sales 

Month of 512008 

TCO-Johnson County - Op 3 Mkt 16 

Prior Period - 04/2008 

Cashout 

Prior Period - 03M008 

Ca shou t 

Unit 

DTH 

Dth 

Dlh 

MAIL TO: Constellation NewEnergy-Gas 
Po Box 2059 
Carol Stream, IL 60132.2059 

WIRE TO: Constellation NewEnergy-Gas 
c/o Citfbank Delaware 
ABA# 031 IO0209 
ACCOUNT# 38693287 
1 penn's way 

Quantity Unit Price Total Price 

403 

233 

1,503 

12 32 4,964 96 

12 59 2,933 47 

11 49 17,269 47 

Transferred to page 2. " "  . . 25,167 90 



Page: 2 

8ud Rife Ship To: Bud Rife 
Johnson County Gas Company 
PO BOX 339 
Harold, Kentucky 4 1635 

Johnson County Gas Company 
54 2nd St 
Harold, Kentucky 41635 

Production Month: May 2008 

P.O. Number: 
Due Date, 06/19/08 
Terms: Net 10 Days 

Customer IO 85788 
Shippihg ID: 8578 

DescriptionlPoint of Sale Unit 

Transferred from page 1 ,.. ...._ ...,_ ".~., ,... .... .." I ..... 

Prior Period - 02/2008 
Cas hou t 0th 

Pripr Period - 01/2008 
Cashout 

Prior Period - 12/2007 

Cashout 

0th 

Dth 

MAIL TO: Constellation NewEnergy-Gas 
Po Box 2059 
Carol Stream, IL 601 32-2059 

WIRE TO: Constellation NawEnergy-Gas 
c/o Citibank Delaware 
ABA# 031 100209 
ACCOUNT# 38693287 
I penn's way 

Quantity Unit Price Total Price 

25,167.90 

5 87 

2,710 

1,686 

11.49 6,744 63 

1 1.49 31.137 90 

11  49 19,372 14 

Transferred to page 3 82,422 57 



Bill To" 

Page: 3 

Bud Rife Ship To Bud Rife 
Johnson County Gas Company 
PO BOX 339 
Harold, Kentucky 41635 

Johnson County Gas Company 
54 2nd St 
Harold, Kentucky 41635 

Production Month: May 2008 

P.O. Number. 
Due Date: 06/19/08 
Terms: Net 10 Days 

Customer ID: 85788 
Shipping ID: 8578 

DescrIptionlPoint of Sale Unit 

Transferred from page 2 

Prior Period - 11/2007 
Cas ho u t Dth 

MAIL TO: Constellation NewEnergytas 
Po Box 2059 
Carol Stream, IL 60132-2059 

WIRE TO: Constellation NewEnergy-Gas 
clo Citibank Delaware 
ABA# 031 100209 
ACCOUNT# 38693287 
1 penn's way 

Quantity Unit Price Total Price 

-293 

82,422.57 

11 19 -3,278 67 

Subtotal $ 79,143 90 

To Sales Tax From Sales Tax Total Sales Tax $ 0 00 
0 00 79,143 90 Gross Receipt Tax $ 0 00 

Amount Subject Amount Exempt 

Please Pay $ 79,143 90 

NewEnergy Gas 
9960 Corporate Campus Or. Ste 2000 Louisville, KY 40223 

Phone: (502) 426-4600 Toll Free: 1-800-900-1982 Fax: (502) 426-8800 



Credit Memo No.: CO5-20084990 

Page: i 
Case 1 I-70410-jms Claim 6 Filed 09/26/11 D 6 % % d ' d W 0 ~ ~ 1 3 / 0 8 a g e  10 of 13 

Credit To: Bud Rife Ship To: 
Johnson County Gas Company 
PO BOX 339 
Harold, Kentucky 41635 

Production Month: 

P.O. Number: 
Apply to Type: 
Apply to No.: 

Customer ID: 85786 
Shipping ID: 8578 

DescriptionlPoint of Sale 

M O ~ ~ J I  of 4 m o a  

Sales Tax Pay. - KY 

Month of 312008 

Sales Tax Pay. - KY 

Month of 2/2008 

Sales Tax Pay - KY 

Month of 1/2008 

Sales Tax Pay. - KY 

Month of 12/2007 

MAIL TO: 

WIRE TO: 

Unit Quantity 

Ea 

Ea 

Ea 

Ea 

Sales Tax Pay - KY Ea 

Transferred to page 2 

Bud Rife 
Johnson County Gas Company 
54 2nd St 
Harold, Kentucky 43635 

Constellation NewEnergy-Gas 
Po Box 2059 
Carol Stream, IL 60132-2059 

Constellation NewEnergy-Gas 
clo Citibank Delaware 
ABA# 031100209 
ACCOUNT# 3~693287 
1 penn's way 

Unit Price Total Price 

126 94 -126 94 

416.64 -416.64 

1 1.167.67 -1 I 167 67 

1 336.92 -336 92 

1 480.78 -480.78 

-2.528 95 



Credit Memo No.: COS-2008-0990 

Case 1 1-7041 0-jms Claim 6 Filed 09/26/11 L%%!%h%f4F9@3h&6f13loPage 1 1 of 13 
Page: 2 

Credit To Bud Rife 
Johnson County Gas Company 
PO 8 0 X  339 
Harold, Kentucky 41635 

Production Month: 

P.O. Number: 
Apply to Type: 
Apply to No.: 

Customer ID: 85788 
Shipping ID: 8578 

OescriptionlPoint of Sale Unit 

Transferred from page 1 ,. ....".."I .. .". . I .  . . ~ .  .. .... .. . "... .. .. 

Month of 1112007 

Sales Tax Pay - KY Ea 

Month of 1012007 

Sales Tax Pay - KY Ea 

Month of 912007 

Sales Tax Pay. - KY Ea 

Month of 812007 

Sales Tax Pay - KY Ea 

Ship To 

MAIL TO: 

WIRE TO: 

Quantity 

Bud Rife 
Johnson County Gas Company 
54 2nd St 
Harold, Kentucky 41635 

Constellation NewEnergy-Gas 
Po Box 2059 
Carol Stream, IL 60132-2059 

Constellation NewEnergy-Gas 
do Citibank Delaware 
ABAU 031100209 
ACCOUNT# 38693287 
1 penn's way 

Unit Price Total Price 

-2.528.95 

423 89 -423 89 

254 64 -254 64 

54.09 -54 09 

203 55 -203 55 

Month of 7/2007 

Transferred to page 3 -3 465 12 



Credit Memo No.: C05-2008-oggo 

Case 1 1-7041 0-jms Claim 6 Filed 0912611 1 l%%?$bk!f&&?l?nM~ 3/oPage 12 of 13 
Page: 3 

Credit To: Bud Rife Ship To 
Johnson County Gas Company 
PO BOX 339 
Harold, Kentucky 41635 

Production Month: MAIL TO: 

P.0 Number. 

Apply to No : 
Apply to Type. 

Customer ID: 85788 
Shipping ID: 8578 

WiRE TO: 

DescriptionlPoint of Sale Unlt Quantity 

Transferred from page 2.. . I  ., ._I...II. ,.. ."... ."" ...".. 

Sales Tax Pay - KY Ea 

Month of 6f2007 

Sales Tax Pay - KY Ea 

Month of Sf2007 

Sales Tax Pay. - KY Ea 

Bud Rife 
Johnson County Gas Company 
54 2nd St 
Harold, Kentucky 4 1635 

Constellation NewEnergy-Gas 
Po Box 2059 
Carol Stream, IL 60132-2059 

Cons tellation NewEnergy-Gas 
c/o Citlbank Delaware 
ABA# 031 100209 
ACCOUNT# 38693287 
I penn's way 

Unlt Price Total Price 

-3,465 12 

234.72 -234.72 

255.34 -255.34 

314 28 -314 28 

Amount Subject Amount Exempt Subtotal $ 

0 00 4,269 46 Total Safes Tax $ 
Gross Receipt Tax $ 

Total $ 

To Sales Tax From Sales Tax 
-4,269 46 

0 00 
0 00 

-4,269 46 

NewEnergy Gas 
9960 Corporate Campus Or. Ste 2000 Louisville, KY 40223 

Phone: (502) 4264600 Toll Free: 1-800-900-1982 Fax: 1502) 426-8800 



.. . 
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Credit To” Bud Rife 
Johnson County Gas Company 
PO BOX 339 
Harold, Kentucky 41635 

Production Month: 

P.O. Number: 
Apply to Type: 
Apply to No.: 

Customer ID: 85788 
Shipping ID: 8578 

DescriptionlPoint of Sale Unit 

Natural Gas Sales 

Prior Period - 06/2007 

KY Sales Tax Audit Clearing 

Credit Memo No,: CO7-2007-1710 
Credit Memo Date, 08/14/07 
Page. 1 

Ship To Bud Rife 
Johnson County Gas Company 
54 2nd St 
Harold, Kentucky 41635 

MAIL TO: Constellation NewEnergy-Gas 
Po Box 2059 
Carol Stream, IL 60132-2059 

c/o Citibank Delaware 
ABA# 031100209 
ACCOUNT# 38693287 
1 penn’a way 

WIRE TO: Constellation NewEnergy-Gas 

Quantity Unit Price Total Price 

1 127 67 

Amount Subject Amount Exempt Sublotal $ 

0 00 127 67 Total Sales Tax $ 
Gross Receipt Tax $ 

Total $ 

To Sales Tax From Sales Tax 

NewEnergy Gas 
9960 Corporate Campus Or. Ste 2000 Louisville, KY 40223 

Phone: (602) 4264600 Toll Fmc: 1-800-900-1962 Fax: (502) 426-8800 

-127.67 

-127 67 

0 00 
0 00 

-127 67 



Case 11-70410-jms Claim 7 Filed 02/08/12 Desc Main Document Page 1 of 3 
B 10 (Official Form IO) (04/10) 

PROOF OF CLAIM ~ J N I T E D  STATES BANKRUPTCY COtJRT Eastern District of Kentucky 
I 

Case Number: Name ofDebtor. 
Johnson County Gas Company 11-70410 

NOTE: This fonn should nor be used 10 niake a claim for an administrative expense arising qter the commencement of the case, A request for payment of an 
odminlstrative expense may be /)led prrrsuant to I I U.S.C. $503. 

Name of Creditor (the person or ofhcr entity to whom the debtor owes money or property): . .  
Bradco Oil Companv 

Name and address where notices should be sent 
271 East Court Street 
Prestonsburg, Kentucky 41653 

Telephone number: 

Name and addreis where payment should be sent (if different from above): 

(000) 886-2303 

Telephone number: 

I. Amount of Claim as of Date Case Filed: 

Ifall or part ofyour claim is secured, complete item 4 below, however, if all of your claim is unsecured, do not complete 
item 4. 

If all or part ofyour claim is entitled to priority, complete item 5.  

0 Check this box if claim includes interest or other charges in addition to the principal amount of claim. Attach itemizcd 

2. Basis for Claim: - Sale of natural gas 
(See instruction 12 on reverse side.) 

3. Last four digits of any number by which creditor identifies debtor: __ 

$ 28;883.00 

statement of interest or charges 
. .  

3a. Debtor may have scheduled account as: - 
(See instruction H3a on reverse side.) 

4. Secured Claim (See instruction #4 on reverse side ) 
Check the appropriate box if your claim is secured by a lien on property or a right of setoff and provide the requested 
information. 

Nature of property or right ofsetoR 0 Real Estate 0 Motor Vehicle 0 Other 
Describe: 

Value of Property:$ Annual Interest Rate % 

Amount of arrearage and other charges as ortime case filed included In secured claim, 

if any: $ Basis for perfection: 

Amount of Secured Claim: $ 28.883.00 Amount IJnsecured: $- 

6. Credits: The amount of all payments on this claim has been credited for the pinpose of making this proof of claim 

7. Documents: Attach redacted copies of any documents that support the claim, such as promissory notes, pumhase 
orders, mvoices, itemized statements of running accounts, contracts, judgments, mortgages, and security agreements 
You may also attach a summary Attach redacted copies of documents providing evidence of perfection of 
a security interest You may also attach a summary (See mstnccnori 7 and dejlnizlorr of "redacted" on reverse side) 

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER 
SCANNING 

If the documents are not available, please explain 

1 Check this box to indicate that this 
claim amends a previously filed 
claim 

:ourt Claim Number: 
(Ifknmvn) 

;ikd on: 

I Check this box ifyou are aware that 
anyone elsc has filed a proofof claim 
relating to your claim Attach copy of 
statement giving particulars. 

1 Check this box if you are the debtor 

5. Amount of Claim Entltled to 
or trustee in this case. 

Priority uuder 11 U.S.C. 8507(a). I1 
aby portion of your claim falls in 
one of Le followiog categories, 
check the box and state the 
amount. 

specify the priority of the claim 

3 Domestic support obligations under 
I1 U.S C. $507(a)(l)(A) or (a)(l)(B) 

0 Wiges, salaries, or commissions (up 
to $1 l,725*) earned within 180 days 
biforc filing of the bankruptcy 
petition or cessation of the debtor's 
business, whichever is earlier - 11 
U.S C. $507 (a)(4). 

0 Contributions to an employee benefit 
plan -. 11 U S.C $507 (a)(5) 

0 LJp to $2,600' of deposits toward 
purchase, lease, or rental of property 
or services for personal, family, or 
household use- 1 I U.S.C. $507 
(aI(7). 

governmental units - 11 U S C $507 
0 Taxes or penalties owed to 

(a)(O. 

0 Othw - Specify applicable paragraph 
of 11 U.S C. $507 ( a ) L )  

Amount entitled to priority: 

*Amounts are suaject to adjustment on 
4/1/13 and every 3 years thereaffer with 
respect to c a w  commenced on or a h r  
the dare of aa)isfment. 

I FOR COURT USE ONL I Date: I Signature: The person filing this claim must sign it. Sign and print name and title, if any, of the creditor or 
02/08/2012 other person authorized to file this claim and state address and telephone number if different liom the notice 

address above Atlach copy of power of attorney, if any 

Is/ P. Franklin Heaberlin 

Pendlty forpresetrringfraudulenr claim. Fine of up to $500,000 or imprisonment for up to 5 years, or both 18 U S C $8 152 and 3571 



Case 11-70410-jms Claim 7 Filed 02/08/12 Desc Main Document Page 2 of 3 
3 IO (Official Form IO) (O4/1O) - Cont. 

INSTRUCTIONS FOR PROOF OF CLAIM FORM 
The znslrucrions and defnrlions below are general explanailom of he lmv In certaln circumslmlces, such as bafikruptcy cases notfled volunturlly by the debtor, there 

m y  be exceptions to these general rules 
Items to be completed in Proof of Claim form 

h r t ,  Name of Debtor, and Case Number: 
’ill in the federal iudicwl district where the bankruptcv case was filed (for 
:xample, Central Diskict of California), the bankruptcy debtor’s name;and the 
)ankruptcy case number If the creditor received a notice of the cam from the 
iankruptcy court, all of this infotmation is Located at the top of the notice 

3editor’s Name and Address: 
:ill in the name of the person or entity asserting a claim and the name and address 
If the person who should receive notices issued during the bankruptcy case. A 
iepamte space is provided for the payment address if it differs from the notice 
Iddress. The creditor has a continuing obligation to keep the court informed of it.j 
:ument address. S e e  Federal Rule of Bankruptcy Procedure (FRBP) 2002(g). 

I. Amount of Claim as orDate Case Piled: 
State the total amount owed to the creditor on the date ofthe 
Bankruptcy filing Follow the instructions concerning whether to 
complete items 4 and 5. Check the box if interest or other charges are 
included in the claim 

L. Basis for Claim: 
State the type of debt or how it was incurred. Examples include 
goods sold, money loaned, services performed, personal 
injury/wronghl death, car loan, mortgage note, and credit card If the claim is 
based on the delivery of health care goods or services, limit the disclosure of 
the goods or services so as to avoid embarrassment or the 
disclosure of confidential health care information. You may he required 
to provide additional disclosure if the trustee or another party in interest 
files an objection to your claim. 

5. Last Four Digits of Any Number by Which Creditor Identifies 
Debtor: 
State only the last four digits of the debtor’s account or other number 
used by the creditor to identify the debtor 

3s. Debtor May Have Scbcduled Account As: 
IJse this spice to report a change in the creditor’s name, a tmnsfemcd 
claim, or any other information that clarifies a difference between this 
proof of claim and the claim as scheduled by the debtor 

4. Secured Ciaim: 
Check the appropriate box and provide the requested informtion if 
the claim is fully or partially secured Skip this section if the claim is 
entirely unsecured (See DEFINITIONS, below) State the type and 
the value of property that secures the claim, attach copies of lien 
documentation, and state annual interest rate and the amount past due 
on the claim as of the date of the bankruptcy filing. 

5. Amount of Claim Entitled to Priority Under 11 U.S.C,, §507(a). 
If any portion of y o y  claim falls in one or more of the listed 
categories, check the appropriate box(es) and state the amount 
entitled to priority. (See DEFINITIONS, below) A claim may be 
partly priority and partly non-priority. For example, in some ofthe 
categories, the law limits the amount entitled to priority. 

An authorized signature on this proof of claim serves as an acknowledgment 
that when calculating the amount oft& claim, the creditor gave the debtor 
credit for any payments received toward the debt. 

6. Credits: 

7. Documents: 
Attach to this proof of claim form redacted copies documenting the existence 
ofthe debt and of any lien securing the debt. You may also attach a summary. 
You must also attach copiw ofdocuments that evidence perfection ofany 
security interest. You may also attach a summary FRBP 30Ol(c) and (d) 
If the claim is based on the delivery of health care goods or services, see 
instruction 2. Do not send original documents, as attachments may be 
destroyed after scanning. 

Date rnd Signature: 
The person fdingthis proo€of claim mu$ sign and date it. FRBP 901 1 If the 
claim is filed electronically, FRBP 5005(8)(2), authorizes courts to establish 
local rules specifying what constitutes a signature. Print the name and title, if 
any, of the creditor or other person authorized to file this claim. State the 
filer’s address and telephone number if it differs from the address given on the 
fop of the foim for purposes of receivingnotices. Attach a complete copy of 

any power of attorney. Criminal penalties apply for making a false statement 
on a proof of claim. 

DEFINITIONS - INFORMATION_r__ -.- 

Debtor 
4 debtor is thc pcrson, corporation, or orher entity that 
ins filed a bankruptcy case 

Creditor 
A creditor is a person, corporation, or other entity owed a 
iebi by the debtor that arose on or before the date of the 
mnkniptcy filing. See 11 U.S.C. $101 (10) 

Claim 
A claim is the creditor’s right to receive payment on a 
debt owed by the debtor that arose on the date o f  the 
bnkruptcy filing See 11 U.S C, 91 01 ( 5 )  A claim may 
38 secured or unsecured. 

Proof ofClaim 
A proof of claim is a form used by the creditor to 
indicate tho amount ofthe debt owed by the debtor on 
the date of the bankruptcy filing The creditor must file 
the form with the clerk of the same hnnkruptcy court in 
which the bankruptcy case was filed 

Secured Claim Under 11 U.S.C. §5W;(a) 
A secured claim is  one backed,by a lien on properly of 
the debtor. The claim is secured SO long as the creditor 
has the right to be paid from the property prior to other 
creditors; The amount of the secured claim cannot 
exceed the value of the property. Any amount owed to 
the creditor in excess of the value of the property is an 
unsecured claim. Examples of liens on property include 

A lien may be voluntarily granted by a debtor or may he 
ohtnined through a court proceeding. In some stnteq a 
court judgment is a lien. A claim also may be secured if 
the creditor owes the debtor money (has a right to setoff) 

Unsecured Claim 
An unsccnred claim is one that does not meet the 
requirements of a secured claim A cloim maybe partly 
unsecured if the amount ofthe claim exceeds the value 
of the property on which the creditor has a lien. 

Claim Entitled to Priority UudW 11 U.S.C. §507(a) 
Priority Claims are certain categories of unsecured claims 
that are paid from the available money or property in.a 
bankruptcy case before other unsecured claims. 

Redacted 
A document has been redacted when the person filing it 
has masked, edited out, or ofhenvise deleted, certain 
information A creditor should redact and use only the 
last four digits of my socid.security, individual’s tax- 
identification, or financial-account number, all but the 
initials of a minor’s name and only the year of my 
person’s date of birth 

Evidence of Perfection 
Evidence of perFection may include a mortgage, lien, 
certificate of title, financing statement, or other 
document showing that the lien has been filed or 
recorded 

Acknowledgmmt of Filing of Claim 
To receive acknowledgment of your filing, you may 
either enclose a stamped self-addressed envelope and a 
copy of this proof of claim or you may access the court’s 
PACER system -sw urts.pov) for a 
small fee to view your filed proof of claim. 

offera to Purcbaseo Cldim 
Certain entities are in tile business of purchasing claims 
for an amount less than the face value of the claims One 
or more ofthese entities may contact the creditor and 
offer to purchase the claim. Some of the written 
cdmmunications from these entities may easily be 
confused with official court documentation o r  
commu$cations from the debtor. These entities do not 
represent the bankruptcy court or the debtor The 
creditor has no obiigation.td sell its daim; However, if 
the creditor decides to sell ik claim, any transfer of such 
claim is subject to FRBP 3OOl(e), any applicable 
provisionsofthe Bankruptcy Code(1l U.S.C. 4 101 et 
seq.), and any applicable orders of the banlauptcy court. 

a mortgage on real estate or a security interest in a car. 



Voice; 606-886-2303 
Fax: 

Page: 
Duplicate 

Betsy lane, KY 41605 



. 

___. 

3. Last four digits of any number 
by whlch creditor Identifies debtor: 

3a. Debtor may have scheduled accoant as: 

- 
(See instruction #3a) 

3b. Uniform CLnlm Identlfler (opdonaI): 

----------------_.------- 
(See instruction #3b) 

Annual Interest Rate % #Fixed or #Variable 
(when case was Ned) 

Amount Unsecured: s - 

5. Amount of Claim Entitled to Priority under 11 U.S.C. 8 507 (a). If any part of the claim falls into one of the foilowlng categories, check the box specifying 
the prtorlty and state the amount. 

D Domestic support obligations under 11 
U.S.C. Q 507 (&(])(A) or (a)(])@). 

# Wages, salaries, or commissions (up to $1 1,725*) 
earned within 180 days before the caw was filed or the 
debtor’s business ceased, whichever is earlier - 
11 U.S.C. 8 507 (a)(4). 

0 Taxes or penalties owed to governmental units - 
11 IJ.S.C. Q 507 (a)@). 

Cl Contributions to an 
employee benefit plan - 
11 U.S.C. 8 507 (a)(5). 

Amount entitled to pxiority: 

$- 0 Up to %2,600* of deposits toward 
purchase, lease, or rental of property or 
services for perjonal, family, or household 
use - 1 1 ILS.C. Q 507 (a)(7). 

Qother-Specify 
applicable paragraph of 
I I U.S.C. 8 507 ( a w .  

*Amounts are subject IO a&is!ment on 4/1/13 and every 3 years lhereafler with respect to cases commenced on or afier the date of a@ustment. 

6. Credlb. The amount of all payments on this claim has been credited for the purpose of making this proof of claim. (See instruction #6) 
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7. DOC- At&~T&42- c o p G M ~ ; j .  @ m n i i i W t ~ & ~ m ~ ~ ~ ~ ~ ~ ~  o r d e g a w q  icefhm statements of 
running accounts, contracts, judgments, mortgages, and security agnements. If the claim is secured, box 4 has been completed, and redacted copies of documents 
providing evidence of perfection of a security interest are attached. (See instruction #7, and rhe definition of “reduded”.) 

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHEI) Do(suMENTS MAY BE DESTROYED AFIER SCANNING. 

If the documents are not available, please explain: 

8. Signature: (See instruction #8) 

Check the appropriate box. 

d I am the creditor. D I am the creditor’s authorized agent. 
(Attach copy of power of attorney, if any.) 

CI I am the trustee, or the debtor, 
or their authorized agent. 
(See Bankruptcy Rule 3004.) 

CI I am a guarantor, sureiy, indorser, or other codebtor. 
(See Bankruptcy Rule 3005.) 

I declare under penalty of perjury that the. information provided in this claim is true and correct% best of my knowledge, information, and reasonable belief. 

-- print Name: Jordan P. Williams 
Title: Senior Counsel 
Company: NiSource Corporate Services Company 
Address and telephone number (if different from notice address above): 

Telephone number: (21 9) 647-41 58 email: 
Penalty forpresenting~audulent claim: Fine of up to $500,000 or imprisonment for up to 5 years, or both. 18 U.S.C. $8 152 and 3571. 

INSTRUCTIONS FOR PROOF OF CLAIM FORM 
The instructions and definitions below are general explanationr of the law. In certain c i r m k m c e s ,  such as bankruptcy cases notjiled voluntarily ty the debtor, 

.--- -. 

exceptions to these> 
Items to be complete 

Court, Name of Debtor, and Case Number: 
Fill in the federal judicial district in which the bankruptcy case was filed (for 
example, Central District of California), the debtor’s full name, and the case 
number. If the creditor received a notice of the case firom the bankruptcy court, 
all of this information is at the top of the notice. 

Creditor’s Name and Address: 
Fill in the name of the person or entity asserting a claim and the name and 
address of the person who should receive notices issued during the baokruptcy 
case. A separate space is provided for the payment address if it differs from the 
notice address. The creditor has a continuing obligation to keep the court 
informed of its current address. See Federal Rule of Bankruptcy Rocbdure 
(FREiP) 2002(g). 

1. Amount of Claim os of Date Case Filed: 
State the total amount owed to the creditor on the date of thebankruptcy filing. 
Follow the instructions concerning whether to complete items 4 and 5. Check 
the box if intereat or other charges are included in the claim. 

2. Basis for C h h  
State the type of debt or how it was incurred. Examples include goods sold, 
money loaned, services performed, personal injury/wron@l death, car loan, 
mortgage note, and credit card. If the claim is based on delivering health care 
goods or services, limit the disclosure of the goods or services so as to avoid 
embarrassment or the disclosure of confidential health care information. You 
may be required to provide additional disclosure if an interested party objects to 
the claim. 

3. Last Four Digits of Aoy Number by Which Creditor Ideutlfles Debtor: 
State only the last four digits of the debtor’s account or other number used by the 
creditor to identify the debtor. 

38. Debtor May Have Scheduled Account As: 
Report a change in the creditor’s name, a transferred claim, or any other 
informarion that clarifies a difference beween this proof of claim and the claim 
as scheduled by the debtor. 

3b. Uniform Claim IdentMier: 
If you use a uniform claim identifier, you may report it here. A uniform claim 
identifier is an optional 24-character identifier that certain large creditors use. to 
facilitate electronic payment in chapter 13 cases. 

ieral rules may apply. 
n Proof of CLnlm form 
4. SesuredClalm: 
Check whether the claim is fully or partially secured. Skip this section if the claim 
is entirely unsecured. (See Defmitions.) If the claim is secured, check the box for 
the nature and value of property that secures the claim, attach copies of lien 
documentation, and state, as of the date of the banlauptcy filing, the annual interest 
rate (and whether it is fixed or variable), and the amount past due on the claim. 

5. Amount of Claim Entitled to Priority Under I1  U.S.C. 507 (a). 
If any portion of the claim falls into any category shown, check the appropriate 
box(es) and state the amount entitled to priority. (See Definitions) A claim may 
be partly piiority and partly non-priority. For example, in some of the categories, 
the law limits the amount entitled to priority. 

6. Credits: 
An authorized signature on this proof of claim serves as an acknowledgment that 
when calculating the amount of the claim, the creditor gave the debtor credit for 
any payments received toward the debt. 

7. Documents: 
Attach redacted copies of any documents that show the debt exists and a lien 
secures the debt. You must also attach copies of documents that evidence perfection 
of any security interat. You may also attach a summary in addition to the 
documents themselves. FRBP 3001(c) and (d). If the claim is based on delivering 
health care goods or services, limit disclosing confidential health care information. 
a0 not send original documents, as attachments may be destroyed after scanning. 

8. Date and Signature: 
The individual completing this proof of claim must sign and date it. FFU3P 901 1. 
If the claim is filed electronically, FRBP 5005(a)(2) authorizes courts to establish 
local rules specifjing what constitutes a signature. If you sign this form, you 
declare under penalty of pajury that the information provided is hue and comt to 
the best of your knowledge, information, and reasonable belief. Your signature is 
also a certification that the claim meets the requirements of FRBP 9011@). 
Whether the claim is filed electronically or in person, if your name is on the 
signature line, you are responsible for the declaration. Print the name and title, if 
any, of the creditor or other person authorized to file this claim State the filer’s 
address and telephone number if it differs from the address given on the top of the 
form for purposes of receiving notices. If the claim is filed by an authorized agent, 
attach a complete copy of any power of aftorney, and provide both the name of the 
individual filing the claim and the name of the agent. If the authorized agent is a 
servicer, identify the corporate servicer as the company. Criminal penalties apply 
for makiig a false statement on a proof of claim. 

~~. 
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INFORMATION 
Case 1 1 - 7 0 4 1 0 - j ~ ~ ~ ~ n 0 ~ ~ l / 1 2  Desc Main Document P a a e  3 of 29 

Debtor 
A debtor is the person, corporation, or other entity 
:hat has filed a bankruptcy cas. 

Creditor 
A creditor i s  a person, corporation, or other entity to 
whom debtor owes a debt that was i n c d  before 
the date of the bankruptcy filing. See 11 U.S.C. 
5101 (10). 

Claim 
A claim is the creditor's right to receive payment for 
B debt owed by the debtor on the date of the 
bankruptcy filing. See 1 I U.S.C. 5101 (5)- A claim 
may be secured or unsecured. 

Proof of Claim 
A proof of claim is a form used by the creditor to 
indicate the amount of the debt owed by the debtor 
on the date of the bankruptcy filing. The creditor 
must file the form with the clerk of the same 
bankruptcy court in which the bankruptcy case was 
filed. 

Secured claim Under 11 U.S.C. 8 506 (a) 
A secured claim is one backed by a lien on property 
of the debtor. The claim is secured so long as the 
creditor has the right to be paid from the property 
prior to other creditors. The amount of the secured 
claim cannot e x d  the value of the property. Any 
amount owed to the creditor in excess of the value of 
the propeTty is an unsecured claim. Examples of 
liens on property include a mortgage on real estate or 
a security interest in a car. A lien may be voluntarily 
granted by a debtor or may be obtained through a 
court proceeding. In some states, a court judgment is 

A claim also may be secured if the creditor owes the- 
debtor money @as a right to setoff). 

Ull8WUred (%hl 
An unsecured claim is one that does not meet the 
requirements of a mured claim. A claim may be 
partly unsecured if the amount of the claim exceeds 
the value of the property on which the creditor has a 
lien. 

Claim Entitled to Priority Under 11 U.S.C. (i 507 
(a) 
Priority claims are certain categories of unsecured 
claims that are paid from the available money or 
property in a banluuptcy case before o k  unsecured 
claims. 

Redacted 
A document has been redacted when the person filing 
it has masked, edited out, or otherwise deleted, 
certain information. A creditor must show only the 
last four digits of any social-security, individual's 
tax-identification, or financial-account number, only 
the initials of a minor's name, and only the year of 
any person's date of birth. If the claim is based on the 
delivery of health care goods or services, limit the 
disclosure of the goods or services so as to avoid 
embafiassment or the disclosure of confidential 
health care information. 

Evidence of Perfection 
Evidence of perfection may include a mortgage, lien, 
certificate of title, financing slatement, or other 
document showing that the lien has been filed or 
recorded. 

- w -  - - -- 
Acknowledgment of F h g  of Claim 
To receive acknowledgment of your filing, you may 
either enclose a stamped self-addressed envelope and 
a copy of this proof of claim or you may access the 
court's PACER system 
( w w w . ~ e r . ~  . u s c Q u  v for a small fee to view 
your filed proof of claim. 

Offers to Purchase a Claim 
Certain entities are in the business of purchasing 
claims for an amount less than the face value of the 
claims. One or more of these entities may contact the 
creditor and offer to purchase the claim. Some of the 
written communications from these entities may 
easily be confused with official court documentation 
or communications from the debtor. These entities 
do not represent the bankruptcy court or the debtor. 
The creditor has no obligation to sell its claitn. 
However, if the creditor decides to sell its claim, any 
transfer of such claim is subject to FRBP 3001(e), 
any applicable provisions of the Bankruptcy Code 
(1 1 U.S.C. $101 et seq.), and any applicable orders 
of the bankruptcy court. 

a lien. 



Columbia Gas Transmission, LLC 

April 1,2009 through December 31,2011 
Pre-Petition 

Case bk&~JQbbaP$oh6d&U&n~itia$ Qf?tS$/dQ3Q3iDesc Main Document Page 4 of 29 

ADril-09 1,009 3.87 3,904.83 
May-09 
June49 
J u l y-09 
August-09 
Septem ber-09 
October-09 
Novem ber-09 
Decem ber-09 
January-I 0 
February-I 0 
March-I 0 
April-I 0 
May-IO 
June-IO 
July-? 0 
August-I 0 
September-I 0 
October-I 0 
November-I 0 
December-I 0 
January-I 1 
February-I 1 
March-11 
April-I 1 
May-I 1 
June-I 1 

392 
21 4 
182 
200 
21 3 
986 

1,705 
3,185 
3,692 
3,300 
1,991 

686 
383 
178 
163 
155 
179 
806 

1,928 
3,779 
3,818 
2,303 
1,968 

862 
454 
120 

3.58 
3.66 
4.10 
3.48 
2.91 
3.77 
4.47 
4.66 
6.05 
5.53 
5.00 
3.99 
4.40 
4.31 
4.85 
4.91 
3.70 
3.91 
3.36 
4.41 
4.38 
4.47 
3.90 
4.36 
4.50 
4.46 

1,403.36 
783.24 
746.20 
696.00 
619.83 

3,717.22 
7,621.35 

14,842.10 
22,336.60 
18,249.00 
9,955.00 
2,737.14 
1,685.20 

767.1 8 
790.55 
761.05 
662.30 

3,151.46 
6,478.08 

16,665.39 
16,722.84 
10,294.41 
7,675.20 
3,753.32 
2,043.00 

535.20 

Total 34,851 4.579554389 159,602.05 



Columbia Gas Transmission, LLC 

April 1,2009 through December 31,2011 
~eliGdte;es~&JBhh38ljWn@blrslrft M%i8@&WPl/l2 Desc Main Document Page 5 of 29 

April-09 1,009 3.87 3,904.83 
May-09 
J u ne-09 
July-09 

Septem ber-09 
October-09 
Novem ber-09 
Decem ber-09 
January-I 0 
February-I 0 
March-I 0 
April-I 0 
May-I 0 
June-I 0 

August-09 

July-) 0 
August-IO 
September-I 0 
October-IO 
November-I 0 
December-I 0 
January-I 1 
February-I 1 
March-I I 
April-I 1 
May-I 1 
June-I 1 
711 /20 I 1 
811 /2011 

10/1/2011 
11/1/2011 
12/1/2011 

Total 

g i m o i  I 

392 
21 4 
182 
200 
21 3 
986 

1,705 
3,185 
3,692 
3,300 
1,997 

686 
383 
1 78 
163 
155 
179 
806 

1,928 
3,779 
3,818 
2,303 
1,968 

862 
454 
136 
123 
186 
174 
872 

1,443 
1,574 

3.58 
3.66 
4.1 0 
3.48 
2.91 
3.77 
4.47 
4.66 
6.05 
5.53 
5.00 
3.99 
4.40 
4.31 
4.85 
4.91 
3.70 
3.91 
3.36 
4.41 
4.38 
4.47 
3.90 
4.36 
4.50 
4.46 
4.48 
4.45 
3.90 
3.77 
3.56 
3.41 

1,403.36 
783.24 
746.20 
696.00 
619.83 

3,717.22 
7,621.35 

14,842.1 0 
22,336.60 
18,249.00 
9,955.00 
2,737.1 4 
1,685.20 

767.18 
790.55 
761.05 
662.30 

3,151.46 
6,478.08 

16,665.39 
16,722.84 
10,294.41 
7,675.20 
3,758.32 
2,043.00 

606.56 
551.04 
827.70 
678.60 

3,287.44 
5,137.08 
5,367.34 

39,239 4.473167257 175,522.61 



Columbia Gas Transmission, LLC 
D e l i a  tldjihlfh%k&~n~snaBM!F864t.368/21/12 Desc Main Document Page 6 of 29 
April 1,2009 through December 31,2011 
Prepared 1-18-2012 

28 1214.29 

_"I-_ 

3.87 
3.87 
3.87 
3.87 
3.87 
3.87 
3.87 
3.87 
3.87 

--3.87 

131.58 April 2009 
131.58 April 2009 
131.58 April 2009 
131.58 April 2009 
131.58 April 2009 
131.58 April 2009 
131.58 April 2009 
131 5 8  April 2009 
131.58 April 2009 

-1-31~58 - April 2009 - 
3.87 
3.87 
3.87 
3.87 
3.87 
3.87 
3.87 
3.87 
3.87 
3.87 
3.87 
3.87 
3.87 
3.87 
3.87 
3.87 
3.87 
3.87 
3.87 
3.87 
3.58 
3.58 
3.58 
3.58 
3.58 
3.58 
3.58 
3.58 
3.58 
3.58 
3.58 

131.58 April 2009 
131.58 April 2009 
131.58 April 2009 
131.58 April 2009 
131 5 8  April 2009 
131 -58 April 2009 
131.58 April 2009 
131.58 April 2009 
131.58 April 2009 
127.71 April 2009 
127.71 April 2009 
127.71 April 2009 
127.71 April 2009 
127.71 April 2009 
127.71 April 2009 
127.71 April 2009 
127.71 April 2009 
127.71 April 2009 
127.71 April 2009 
127.71 April 2009 
46.54 May 2009 
46.54 May 2009 
46.54 May 2009 
46.54 May 2009 
46.54 May 2009 
46.54 May 2009 
46.54 May 2009 
46.54 May 2009 
46.54 May 2009 
46.54 May 2009 
46.54 May2009 



3.58 
3.58 
3.58 
3.58 
3.58 
3.58 
3.58 
3.58 
3.58 
3.58 
3.58 
3.58 
3.58 
3.58 
3.58 
3.58 
3.58 
3.58 
3.66 
3.66 
3.66 
3.66 
3.66 
3.66 
3.66 
3.66 
3.66 
3.66 
3.66 
3.66 
3.66 
3.66 
3.66 
3.66 
3.66 
3.66 
3.66 
3.66 
3.66 
3.66 
3.66 
3.66 
3.66 
3.66 
3.66 

46.54 May 2009 
Pa%%?&)f %!I, 2009 

46.54 May 2009 
46.54 May 2009 
46.54 May2009 
46.54 May 2009 
46.54 May 2009 
46.54 May 2009 
46.54 May2009 
42.96 May 2009 
42.96 May 2009 
42.96 May 2009 
42.96 May 2009 
42.96 May 2009 
42.96 May 2009 
42.96 May2009 
42.96 May 2009 
42.96 May 2009 
42.96 May 2009 
42.96 May 2009 
29.28 June 2009 
29.28 June 2009 
29.28 June 2009 
29.28 June 2009 
25.62 June 2009 
25.62 June 2009 
25.62 June 2009 
25.62 June 2009 
25.62 June 2009 
25.62 June 2009 
25.62 June 2009 
25.62 June 2009 
25.62 June 2009 
25.62 June 2009 
25.62 June 2009 
25.62 June 2009 
25.62 June 2009 
25.62 June 2009 
25.62 June 2009 
25.62 June 2009 
25.62 June 2009 
25.62 June 2009 
25.62 June 2009 
25.62 June 2009 
25.62 June 2009 
25.62 June 2009 
25.62 June 2009 



3.66 
4.10 
4.1 0 
4.10 
4.10 
4.1 0 
4.10 
4.1 0 
4.10 
4.10 
4.1 0 
4.1 0 
4.10 
4. I 0- 
4.10 
4.10 
4.10 
4.10 
4.1 0 
4.10' 
4.1 0 
4.10 
4.1 0 
4.10 
4.1 0 
4.10 
4.10 
4.10 
4.1 0 
4.10 
4.1 0 
4.10 
3.48 
3.48 
3.48 
3.48 
3.48 
3.48 
3.48 
3.48 
3.48 
3.48 
3.48 
3.48 
3.48 

25.62 June 2009 
24.60 July 2009 
24.60 July 2009 
24.60 July 2009 
24.60 July 2009 
24.60 July 2009 
24.60 July 2009 
24-60 July 2009 
24.60 July 2009 
24.60 July 2009 
24.60 July 2009 
24.60 July 2009 
24.60 July 2009 

- 24x0- Suly 2W9- 
24.60 July 2009 
24.60 July 2009 
24.60 July 2009 
24.60 July 2009 
24.60 July 2009 
24.60 July 2009 
24.60 July 2009 
24.60 July 2009 
24.60 July 2009 
24.60 July 2009 
24.60 July 2009 
24.60 July 2009 
24.60 July 2009 
20.50 July 2009 
20.50 July 2009 
20.50 July 2009 
20.50 July 2009 
24.60 July 2009 
24.36 Aug 2009 
24.36 Aug 2009 
24.36 Aug 2009 
24.36 Aug 2009 
24.36 Aug 2009 
24.36 Aug 2009 
24.36 Aug 2009 
24.36 Aug 2009 
24.36 Aug 2009 
24.36 Aug 2009 
24.36 Aug 2009 
24.36 Aug 2009 
24.36 Aug 2009 



3.48 
3.48 
3.48 
3.48 
3.48 
3.48 
3.48 
3.48 
3.48 
3.48 
3.48 
3.48 
3.48 
3.48 
3.48 
3.48 
2.91 
2.91 
2.91 
2.91 
2.91 
2.91 
2.91 
2.91 
2.91 
2.91 
2.91 
2.91 
2.91 
2.91 
2.91 
2.91 
2.91 
2.91 
2.91 
2.91 
2.91 
2.91 
2.91 
2.91 
2.91 
2.91 
2.91 
2.91 
2.91 

24.36 Aug 2009 
Pag%$b8f %g 2009 

20.88 Aug 2009 
20.88 Aug 2009 
20.88 Aug 2009 
20.88 Aug 2009 
20.88 Aug 2009 
20.88 Aug 2009 
20.88 Aug 2009 
20.88 Aug 2009 
20.88 Aug 2009 
20.88 Aug 2009 
20.88 Aug 2009 
20.88 Aug 2009 
20.88 Aug 2009 
20.88 Aug 2009 
20.88 Aug 2009 
20.88 Aug 2009 
23.28 Sept 2009 
23.28 Sept 2009 
23.28 Sept 2009 
20.37 Sept 2009 
20.37 Sept 2009 
20.37 Sept 2009 
20.37 Sept 2009 
20.37 Sept 2009 
20.37 Sept 2009 
20.37 Sept 2009 
20.37 Sept 2Q09 
20.37 Sept 2009 
20.37 Sept 2009 
20.37 Sept 2009 
20.37 Sept 2009 
20.37 Sept 2009 
20.37 Sept 2009 
20.37 Sept 2009 
20.37 Sept 2009 
20.37 Sept 2009 
20.37 Sept 2009 
20.37 Sept 2009 
20.37 Sept 2009 
20.37 Sept 2009 
20.37 Sept 2009 
20.37 Sept 2009 
20.37 Sept 2009 
20.37 Sept 2009 
20.37 Sept 2009 



3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 

120.64 Oct 2009 
120.64 Oct 2009 
120.64 Oct 2009 
120.64 Oct 2009 
120.64 Oct 2009 
120.64 Oct 2009 
120.64 Oct 2009 
120.64 Oct 2009 
120.64 Oct 2009 
120.64 Oct 2009 
120.64 Oct 2009 
120.64 Oct 2009 
120.64 Oct 2009 
120.64 -dct 2069- 
120.64 Oct 2009 
120.64 Oct 2009 
120.64 Oct 2009 
120.64 Oct 2009 
120.64 Oct 2009 
120.64 Oct 2009 
120.64 Oct 2009 
120.64 Oct 2009 
120.64 Oct 2009 
116.87 Oct 2009 
1 16.87 Oct 2009 
116.87 Oct 2009 
116.87 Oct 2009 
I1  6.87 Oct 2009 
11 6.87 Oct 2009 
120.64 Oct 2009 
138.57 Nov 2009 
259.26 Nov 2009 
259.26 Nov 2009 
259.26 Nov 2009 
259.26 Nov 2009 
259.26 Nov 2009 
259.26 Nov 2009 
259.26 Nov 2009 
259.26 Nov 2009 
259.26 Nov 2009 
259.26 Nov 2009 
259.26 Nov 2009 
259.26 Nov 2009 
259.26 Nov 2009 
259.26 Nov 2009 

_ -  -- 



4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.66 
4.66 
4.66 
4.66 
4.66 
4.66 
4.66 
4.66 
4.66 
4.66 
4.66 
4.66 
4.66 
4.66 
4.66 
4.66 
4.66 
4.66 
4.66 
4.66 
4.66 
4.66 
4.66 
4.66 
4.66 
4.66 
4.66 
4.66 
4.66 
4.66 
4.66 
6.05 

259.26 Nov 2009 
259.26 Nov 2009 
259.26 Nov 2009 
259.26 Nov 2009 
259.26 Nov 2009 
254.79 Nov 2009 
254.79 Nov 2009 
254.79 Nov 2009 
254.79 Nov 2009 
254.79 Nov 2009 
254.79 Nov 2009 
254.79 Nov 2009 
254.79 Nov 2009 
479.98 Dec 2009 
479.98 Dec 2009 
479.98 Dec 2009 
479.98 Dec 2009 
479.98 Dec 2009 
479.98 Dec 2009 
479.98 Dec 2009 
479.98 Dec 2009 
479.98 Dec 2009 
479.98 Dec 2009 
479.98 Dec 2009 
479.98 Dec 2009 
479.98 Dec 2009 
479.98 Dec 2009 
479.98 Dec 2009 
479.98 Dec 2009 
479.98 Dec 2009 
479.98 Dec 2009 
479.98 Dec 2009 
479.98 Dec 2009 
479.98 Dec 2009 
479.98 Dec 2009 
479.98 Dec 2009 
475.32 Dec 2009 
475.32 Dec 2009 
475.32 Dec 2009 
475.32 Dec 2009 
475.32 Dec 2009 
475.32 Dec 2009 
475.32 Dec 2009 
475.32 Dec 2009 
617.10 Jan 2010 



6.05 617.10 Jan 2010 
ocume%!05 pag%#'f8 *An 2010 

6.05 
6.05 
6.05 
6.05 
6.05 
6.05 
6.05 
6.05 
6.05 
6.05 
6.05 
6.05 
6.05 
6.05 
6.05 
6.05 
6.05 
6.05 
6.05 
6.05 
6.05 
6.05 
6.05 
6.05 
6.05 
6.05 
6.05 
6.05 
5.53 
5.53 
5.53 
5.53 
5.53 
5.53 
5.53 
5.53 
5.53 
5.53 
5.53 
5.53 
5.53 
5.53 
5.53 
5.53 
5.53 

- .. - 

732.05 Jan 201 0 
732.05 Jan 2010 
732.05 Jan 2010 
732.05 Jan 201 0 
732.05 Jan 201 0 
732.05 Jan 2010 
732.05 Jan 201 0 
732.05 Jan 201 0 
732.05 Jan 2010 
732.05 Jan 2010 
732.05 Jan 2010 
732.05 Jan 201 0 
732.05 Jan 201 0 
732.05 Jan 201 0 
732.05 Jan 2010 
732.05 Jan 201 0 
732.05 Jan 2010 
732.05 Jan 2010 
732.05 Jan 201 0 
732.05 Jan 201 0 
732.05 Jan 201 0 
732.05 Jan 2010 
732.05 Jan 2010 
732.05 Jan 2010 
732.05 Jan 2010 
732.05 Jan 2010 
726.00 Jan 201 0 
726.00 Jan 2010 
652.54 Feb 201 0 
652.54 Feb 2010 
652.54 Feb 2010 
652.54 Feb 201 0 
652.54 Feb 201 0 
652.54 Feb 201 0 
652.54 Feb 2010 
652.54 Feb 2010 
652.54 Feb 2010 
652.54 Feb 2010 
652.54 Feb 201 0 
652.54 Feb 2010 
652.54 Feb 2010 
652.54 Feb 2010 
652.54 Feb 201 0 
652.54 Feb 2010 
652.54 Feb 201 0 

____ _ _  - _- ~- 



5.53 
D o c u r n a g  

5.53 
5.53 
5.53 
5.53 
5.53 
5.53 
5.53 
5.53 
5.53 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
3.99 
3.99 
3.99 
3.99 
3.99 

652.54 Feb 201 0 

652.54 Feb 2010 
652.54 Feb 2010 
652.54 Feb 2010 
652.54 Feb 2010 
652.54 Feb 2010 
647.01 Feb 2010 
647.01 Feb 2010 
647.01 Feb 2010 
647.01 Feb 2010 
325.00 Mar 2010 
325.00 Mar 201 0 
325.00 Mar 2010 
325.00 Mar 2010 
325.00 Mar 2010 
325.00 Mar 2010 
325.00 Mar 2010 
325.00 Mar 2010 
325.00 Mar 2010 
325.00 Mar 2010 
325.00 Mar 2010 
320.00 Mar 2010 
300.00 Mar 2010 
320.00 Mar 2010 
320.00 Mar 2010 
320.00 Mar 2010 
320.00 Mar 2010 
320.00 Mar 201 0 
320.00 Mar 2010 
320.00 Mar 201 0 
320.00 Mar 2010 
320.00 Mar 2010 
320.00 Mar 2010 
320.00 Mar 2010 
320.00 Mar 201 0 
320.00 Mar 2010 
320.00 Mar 2010 
320.00 Mar 2010 
320.00 Mar 201 0 
320.00 Mar 2010 
320.00 Mar 2010 
95.76 Apr 2010 
91.77 Apr 201 0 
91.77 Apr 2010 
91.77 Apr 2010 
91.77 Apr 2010 

PaS&%m4% 201 0 



3.99 
3.99 
3.99 
3.99 
3.99 
3.99 
3.99 
3.99 
3.99 
3.99 
3.99 
3.99 
3-99 

3.99 
3.99 
3.99 
3.99 
3.99 
3.99 
3.99 
3.99 
3.99 
4.40 
4.40 
4.40 
4.40 
4.40 
4.40 
4.40 
4.40 
4.40 
4.40 
4.40 
4.40 
4.40 
4.40 
4.40 
4.40 
4.40 
4.40 
4.40 
4.40 
4.40 
4.40 

3.99 

91.77 Apr 2010 
91.77 Apr 201 0 
91 -77 Apr 2010 
91.77 Apr 201 0 
91 -77 Apr 2010 
91.77 Apr 2010 
91.77 Apr 201 0 
91 -77 Apr 201 0 
91.77 Apr 2010 
91.77 Apr 2010 
91.77 Apr 201 0 
91.77 Apr 201 0 
91.77 Apr 2010 
91.77 Apr-2Ofb- 
91.77 Apr 2010 
91 -77 Apr 201 0 
91.77 Apr 2010 
91.77 Apr 2010 
87.78 Apr 2010 
87.78 Apr 2010 
87.78 Apr 2010 
87.78 Apr 2010 
87.78 Apr 201 0 

105.60 May 201 0 
105.60 May 201 0 
52.80 May 201 0 
52.80 May 2010 
52.80 May 201 0 
52.80 May 201 0 
52.80 May 2010 
52.80 May 2010 
52.80 May 2010 
52.80 May 2010 
52.80 May 2010 
52.80 May 2010 
52.80 May 201 0 
52.80 May 2010 
52.80 May 201 0 
52.80 May 201 0 
52.80 May 201 0 
52.80 May 2010 
52.80 May 2010 
52.80 May 2010 
48.40 May 201 0 
48.40 May 2010 

- - - _I - - - - 



4.40 
DocumqpiO 

4.40 
4.40 
4.40 
4.40 
4.40 
4.40 
4.40 
4.31 
4.31 
4.31 
4.31 
4.31 
4.31 
4.31 
4.31 
4.31 
4.31 
4.31 
4.31 
4.31 
4.31 
4.31 
4.31 
4.31 
4.31 
4.31 
4.31 
4.31 
4.31 
4.31 
4.31 
4.31 
4.31 
4.31 
4.31 
4.31 
4.31 
4.85 
4.85 
4.85 
4.85 
4.85 
4.85 
4.85 
4.85 

48.40 May 201 0 

48.40 May 201 0 
48.40 May 2010 
48.40 May 2010 
48.40 May 2010 
48.40 May 201 0 
48.40 May 201 0 
39.60 May 201 0 
25.86 June 201 0 
25.86 June 201 0 
25.86 June 2010 
25.86 June 201 0 
25.86 June 2010 
25.86 June 2010 
25.86 June 2010 
25.86 June 2010 
25.86 June 2010 
25.86 June 2010 
25.86 June 2010 
25.86 June 201 0 
25.86 June 2010 
25.86 June 2010 
25.86 June 201 0 
25.86 June 2010 
25.86 June 2010 
25.86 June 2010 
25.86 June 2010 
25.86 June 201 0 
25.86 June 2010 
25.86 June 201 0 
25.86 June 201 0 
25.86 June 201 0 
25.86 June 2010 
25.86 June 2010 
25.86 June 2010 
25.86 June 2010 
21.55 June 2010 
21.55 June 2010 
29.1 0 July 2010 
29.10 July 2010 
29.1 0 July 201 0 
29.10 July 2010 
29.10 July 2010 
29.10 July 2010 
29.10 July 2010 
29.1 0 July 201 0 

Paga.=rsviiQy 2010 
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4.85 
4.85 
4.85 
4.85 
4.85 
4.85 
4.85 
4.85 
4.85 
4.85 
4.85 
4.85 
4.85 

4.85 
4.85 
4.85 
4.85 
4.85 
4.85 
4.85 
4.91 
4.91 
4.91 
4.91 
4.91 
4.91 
4.91 
4.91 
4.91 
4.91 
4.91 
4.91 
4.91 
4.91 
4.91 
4.91 
4.91 
4.91 
4.91 
4.91 
4.91 
4.91 
4.91 
4.91 

435 

24.25 July 201 0 
24.25 July 201 0 
24.25 July 201 0 
24.25 July 201 0 
24.25 July 201 0 
24.25 July 2010 
24.25 July 2010 
24.25 July 201 0 
24.25 July 201 0 
24.25 July 201 0 
24.25 July 201 0 
24.25 July 201 0 
24.25 July 201 0 
24.25 -Jil72010 
24.25 July 201 0 
24.25 July 201 0 
24.25 July 2010 
24.25 July 201 0 
24.25 July 2010 
24.25 July 201 0 
24.25 July 2010 
24.55 Aug 2010 
24.55 Aug 2010 
24.55 Aug 2010 
34.37 Aug 2010 
29.46 Aug 2010 
29.46 Aug 201 0 
29.46 Aug 2010 
29.46 Aug 2010 
29.46 Aug 2010 
29.46 Aug 2010 
29.46 Aug 2010 
29.46 Aug 2010 
29.46 Aug 2010 
29.46 Aug 2010 
29.46 Aug 2010 
29.46 Aug 201 0 
24.55 Aug 201 0 
19.64 Aug 2010 
19.64 Aug 2010 
19.64 Aug 2010 
19.64 Aug 201 0 
19.64 Aug 201 0 
19.64 Aug 2010 
19.64 Aug 201 0 

_ -  
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4.91 
4.91 
4.91 
4.91 
4.91 
3.70 
3.70 
3.70 
3.70 
3.70 
3.70 
3.70 
3.70 
3.70 
3.70 
3.70 
3.70 
3.70 
3.70 
3.70 
3.70 
3.70 
3.70 
3.70 
3.70 
3.70 
3.70 
3.70 
3.70 
3.70 
3.70 
3.70 
3.70 
3.70 
3.70 
3.91 
3.91 
3.91 
3.91 
3.91 
3.91 
3.91 
3.91 
3.91 
3.91 

19.64 Aug 2010 
19.64 Aug 2010 
19.64 Aug 2010 
19.64 Aug 2010 
19.64 Aug 2010 
22.20 Sept 2010 
22.20 Sept 2010 
22.20 Sept 2010 
22.20 Sept 2010 
22.20 Sept 2010 
22.20 Sept 2010 
22.20 Sept 2010 
22.20 Sept 201 0 
22.20 Sept 2010 
22.20 Sept 2010 
22.20 Sept 2010 
22.20 Sept 2010 
22.20 Sept 2010 
22.20 Sept 2010 
22.20 Sept 2010 
22.20 Sept 2010 
22.20 Sept 2010 
22.20 Sept 2010 
22.20 Sept 2010 
22.20 Sept 2010 
22.20 Sept 2010 
22.20 Sept 2010 
22.20 Sept 2010 
22.20 Sept 2010 
22.20 Sept 2010 
22.20 Sept 201 0 
22.20 Sept 2010 
18.50 Sept 201 0 
18.50 Sept 2010 
25.90 Sept 2010 

101.66 Oct 2010 
101.66 Oct 201 0 
101.66 Oct 201 0 
101.66 Oct 2010 
101.66 Oct 2010 
101.66 Oct 201 0 
101 -66 Oct 2010 
101.66 Oct 201 0 
101.66 Oct 2010 
101.66 Oct 2010 



101.66 Oct 201 0 

101.66 Oct 201 0 
101.66 Oct 2010 
101.66 Oct 201 0 
101.66 Oct 2010 
101.66 Oct 2010 
101,66 Oct 2010 
101.66 Oct 201 0 
101.66 Oct 2010 
101.66 Oct 201 0 
101.66 Oct 2010 
101.66 Oct 2010 
101.66 Oct 201 0 
101.66 Oct 201 0 

101.66 Oct 201 0 
101.66 Oct 201 0 
101.66 Oct 2010 
101.66 Oct 2010 
101.66 Oct 201 0 
208.32 Nov 201 0 
21 8.40 Nov 201 0 
21 8.40 Nov 201 0 
21 8.40 N O ~  2010 
21 8.40 Nov 201 0 
225.12 Nov 2010 
21 8.40 Nov 201 0 
21 8.40 Nov 201 0 
21 8.40 Nov 2010 
21 5.04 Nov 201 0 
215.04 Nov 2010 
21 5.04 Nov 201 0 
21 5.04 Nov 2010 
21 5.04 Nov 2010 
21 5.04 Nov 2010 

3.36 . 215.04 Nov2010 
21 5.04 Nov 201 0 
21 5.04 Nov 201 0 
21 5.04 Nov 2010 
21 5.04 Nov 201 0 
21 5.04 Nov 201 0 
215.04 Nov 2010 
215.04 Nov 2010 
21 5.04 Nov 201 0 
21 5.04 Nov 201 0 
21 5.04 Nov 201 0 

Pagfiol%8f @ct 201 0 

__ 
703.66 oct-2010- 

.̂ -...."--- 



21 5.04 Nov 201 0 
Pawl 4%@f3& 201 0 

3.36 
3.36 
4.41 
4.41 
4.41 
4.41 
4.41 
4.41 
4.41 
4.41 
4.41 
4.41 
4.41 
4.41 
4.41 
4.41 
4.41 
4.41 
4.41 
4.41 
4.41 
4.41 
4.41 
4.41 
4.41 
4.41 
4.41 
4.41 
4.41 
4.41 
4.41 
4.41 
4.41 
4.38 
4.38 
4.38 
4.38 
4.38 
4.38 
4.38 
4.38 
4.38 
4.38 
4.38 
4.38 

21 5.04 Nov 201 0 
21 5.04 Nov 2010 
515.97 Dec 2010 
542.43 Dec 201 0 
542.43 Dec 2010 
538.02 Dec 2010 
538.02 Dec 2010 
538.02 Dec 201 0 
538.02 Dec 2010 
538.02 Dec 2010 
538.02 Dec 2010 
538.02 Dec 2010 
538.02 Dec 201 0 
538.02 Dec 2010 
538.02 Dec 2010 
538.02 Dec 201 0 
538.02 Dec 2010 
538.02 Dec 201 0 
538.02 Dec 2010 
538.02 Dec 201 0 
538.02 Dec 201 0 
538.02 Dec 201 0 
538.02 Dec 201 0 
538.02 Dec 201 0 
538.02 Dec 201 0 
538.02 Dec 201 0 
538.02 Dec 2010 
538.02 Dec 201 0 
538.02 Dec 201 0 
538.02 Dec 2010 
538.02 Dec 2010 
538.02 Dec 201 0 
538.02 Dec 201 0 
547.50 Jan 201 1 
543.12 Jan 201 1 
543.12 Jan 201 1 
543.1 2 Jan 201 1 
538.74 Jan 201 1 
538.74 Jan 201 1 
538.74 Jan 201 1 
538.74 Jan 201 1 
538.74 Jan 201 1 
538.74 Jan 201 I 
538.74 Jan 201 1 
538.74 Jan 201 1 



4.38 
4.38 
4.38 
4.38 
4.38 
4.38 
4.38 
4.38 
4.38 
4.38 
4.38 
4.38 
4.38 
4.38 
4.38 
4.38 
4.38 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 
4.47 

538.74 Jan 2011 
538.74 Jan 201 1 
538.74 Jan 201 1 
538.74 Jan 201 1 
538.74 Jan 201 1 
538.74 Jan 201 1 
538.74 Jan 201 1 
538.74 Jan 201 1 
538.74 Jan 201 I 
538.74 Jan 201 I 
538.74 Jan 201 1 
538.74 Jan 201 I 
538.74 Jan 201 1 
538.74 Jan 201 I 
538.74 Jan 201 1 
538.74 Jan 201 1 
538.74 Jan 201 1 
371 -01 Feb 201 1 
371.01 Feb 201 I 
371.01 Feb 201 1 
371.01 Feb 201 1 
371 -01 Feb 201 1 
371.01 Feb 201 1 
371.01 Feb 201 1 
366.54 Feb 201 I 
366.54 Feb 201 1 
366.54 Feb 201 I 
366.54 Feb 201 I 
366.54 Feb 201 1 
366.54 Feb 201 1 
366.54 Feb 201 1 
366.54 Feb 201 I 
366.54 Feb 201 1 
366.54 Feb 201 1 
366.54 Feb 201 1 
366.54 Feb 201 1 
366.54 Feb 201 1 
366.54 Feb 201 1 
366.54 Feb 201 1 
366.54 Feb 201 I 
366.54 Feb 201 1 
366.54 Feb 201 1 
366.54 Feb 201 I 
366.54 Feb 201 1 
366.54 Feb 201 1 

_ _ _  - _ - -  - -  



3.90 
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52 1211.54 

26:Mar-11 

_I."---- 
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2 1  1238.1 
--I_ 

3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
4.36 
4.36 
4.36 
4.36 
4.36 
4.36 
4.36 
4.36 
4.36 
4.36 
4.36 
4.36 
4.36 
4.36 
4.36 
4.36 

249.60 Mar 2011 
P a ~ 3 . % @  i49r 201 I 

249.60 Mar 201 1 
249.60 Mar 201 I 
249.60 Mar 201 1 
249.60 Mar 2011 
249.60 Mar 201 1 
249.60 Mar 2011 
249.60 Mar 2011 
249.60 Mar 201 1 
249.60 Mar 201 I 
253.50 Mar 2011 
249.60 Mar 201 1 
249.60 Mar 201 1 
245.70 Mar 201 I 
245.70 Mar 201 1 
245.70 Mar 201 1 
245.70 Mar 201 I 
245.70 Mar 201 1 
245.70 Mar 201 1 
245.70 Mar 201 1 
245.70 Mar 201 I 
245.70 Mar 201 1 
245.70 Mar 201 1 
245.70 Mar 201 1 
245.70 Mar 201 I 
245.70 Mar 201 I 
245.70 Mar 2011 
245.70 Mar 201 1 
245.70 Mar 201 1 
245.70 Mar 201 1 
274.68 Apr 201 1 
274.68 Apr 201 1 
274.68 Apr 201 1 
139.52 Apr 201 1 
11 3.36 Apr 201 1 
11 3.36 Apr 201 1 
1 13.36 Apr 201 1 
11 3.36 Apr 201 1 
I 13.36 Apr 201 1 
1 13.36 Apr 201 1 
11 3.36 Apr 201 1 
113.36 Apr 201 1 
11 3.36 Apr 201 1 
11 3.36 Apr 201 1 
109.00 Apr 201 1 
109.00 Apr 201 1 
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12! 1250 
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4.36 
4.36 
4.36 
4.36 
4.36 
4.36 
4.36 
4.36 
4.36 
4.36 
4.36 
4.36 
4.50 
4.50 
4.50 
4.50 
4.50 
4.50 
4.50 
4.50 
4.50 
4.50 
4.50 
4.50 
4.50 
4.50 
4.50 
4.50 
4.50 
4.50 
4.50 
4.50 
4.50 
4.50 
4.50 
4.50 
4.50 
4.50 
4.50 
4.50 
4.50 
4.50 
4.50 
4.46 
4.46 

_. . . 

109.00 Apr 201 I 
109.00 Apr 2011 
109.00 Apr 201 1 
109.00 Apr 201 1 
109.00 Apr 201 1 
109.00 Apr 201 1 
109.00 Apr 201 1 
109.00 Apr 201 1 
109.00 Apr 2011 
109.00 Apr 201 1 
69.76 Apr 201 1 
65.40 Apr 201 I 
67.50 May 201 1 
67.50 May 201 I 
67.50 May 201 I 
67.50 May 201 1 
67.50 May 201 1 
67.50 May 201 I 
67.50 May 201 1 
67.50 May 201 1 
67.50 May 201 1 
67.50 May 201 1 
67.50 May 201 1 
67.50 May2011 
67.50 May 201 1 
67.50 May 201 I 
67.50 May 201 1 
67.50 May 201 1 
67.50 May 201 1 
67.50 May 201 1 
67.50 May 201 1 
67.50 May 201 I 
67.50 May 201 I 
67.50 May 201 1 
67.50 May 201 1 
67.50 May 201 1 
67.50 May 201 I 
67.50 May 201 1 
67.50 May 201 1 
67.50 May 201 I 
67.50 May 201 1 
63.00 May 201 1 
22.50 May 201 1 
22.30 June 201 1 
22.30 June 201 I 

- . _- -- 



4.46 
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4.46 
4.46 
4.46 
4.46 
4.46 
4.46 
4.46 
4.46 
4.46 
4.46 
4.46 
4.46 
4.46 
4.46 
4.46 
4.46 
4.46 
4.46 
4.46 
4.46 
4.46 
4.46 

4.46 
4.46 
4.46 
4.46 
4.48 
4.48 
4.48 
4.48 
4.48 
4.48 
4.48 

4.48 
4-48 

4.48 
4.48 
4.48 
4.48 

4.48 
4.48 
4.48 

4.48 

22.30 June 201 1 
Pag?2?3rBf&e 201 I 

22.30 June 201 1 
22.30 June 201 1 
22.30 June 201 I 
22.30 June 201 1 
22.30 June 201 I 
22.30 June 201 1 
22.30 June 201 I 
22.30 June 201 1 
22.30 June 201 1 
22.30 June 201 
22.30 June 201 
22.30 June 201 
17.84 June 201 
17.84 June 201 
17.84 June 201 
17.84 June 201 
17.84 June 201 I 
17.84 June 201 I 
17.84 June 201 1 
17.84 June 201 I 
17.84 June 201 1 
17.84 June 201 1 

159,602.05 
. -  

17.84 June 201 I 
17.84 June 201 1 
17.84 June 2011 
17.84 June 201 I 
17.92 July 201 1 
17.92 July 201 I 
17.92 July 201 I 
17.92 July 201 I 
17.92 July 201 I 
17.92 July 201 1 
17.92 July 201 I 
17.92 July 201 1 
17.92 July 201 I 
17.92 July 201 1 
17.92 July 201 1 
17.92 July 201 1 
17.92 July 201 1 
17.92 July 201 1 
17.92 July 201 1 
17.92 July 201 1 
17.92 July 201 1 



4.48 
4.48 
4.48 
4.48 
4.48 
4.48 
4.48 
4.48 
4.48 
4.48 
4.48 
4.48 
4.45 
4.45 
4.45 
4.45 
4.45 
4.45 
4.45 
4.45 
4.45 
4.45 
4.45 
4.45 
4.45 
4.45 
4.45 
4.45 
4.45 
4.45 
4.45 
4.45 
4.45 
4.45 
4.45 
4.45 
4.45 
4.45 
4.45 
4.45 
4.45 
4.45 
4.45 
3.90 
3.90 

17.92 July 201 1 
17.92 July 201 I 
17.92 July 201 1 
17.92 July 201 1 
17.92 July 201 1 
17.92 July 201 1 
17.92 July 201 I 
17,92 July 201 I 
17.92 July 201 1 
17.92 July 201 1 
17.92 July 201 1 
13.44 July 201 1 
22.25 Aug 201 1 
22.25 Aug 2011 
31.15 Aug 2011 
31 .I5 Aug 201 I 
26.70 Aug 2011 
26.70 Aug 2011 
26.70 Aug 2011 
26.70 Aug 201 1 
26.70 Aug 201 I 
26.70 Aug 201 I 
26.70 Aug 201 1 
26.70 Aug 201 1 
26.70 Aug 201 1 
26.70 Aug 201 1 
26.70 Aug 201 1 
26.70 Aug 201 1 
26.70 Aug 201 1 
26.70 Aug 201 I 
26.70 Aug 201 1 
26.70 Aug 201 1 
26.70 Aug 201 1 
26.70 Aug 201 1 
26.70 Aug 201 1 
26.70 Aug 2011 
26.70 Aug 201 1 
26.70 Aug 201 1 
26.70 Aug 201 1 
26.70 Aug 201 1 
26.70 Aug 201 1 
26.70 Aug 201 1 
26.70 Aug 201 1 
23.40 Sept 2011 
23.40 Sept 201 1 



1000 1 - - -  5 

3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.90 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 
3.77 

23.40 Sept 201 1 

23.40 Sept 201 1 
23.40 Sept 201 1 
23.40 Sept 201 1 
23.40 Sept 201 I 
23.40 Sept 201 1 
23.40 Sept 201 I 
23.40 Sept 201 I 
23.40 Sept 201 I 
23.40 Sept 201 1 
23.40 Sept 201 1 
23.40 Sept 201 1 
23.40 Sept 201 1 
23.40 Sept 201 1 
23.40 Sept 201 I 
23.40 Sept 201 1 
23.40 Sept 201 I 
23.40 Sept 201 I 
23.40 Sept 201 1 
23.40 Sept 201 1 
23.40 Sept 201 1 
19.50 Sept 201 1 
19.50 Sept 201 1 
19.50 Sept 201 1 
19.50 Sept 201 1 
19.50 Sept 201 1 
19.50 Sept 201 1 
98.02 Oct 2011 
94.25 Oct 201 1 
94.25 Oct 2011 
94.25 Oct 201 1 
94.25 Oct 201 1 
94.25 Oct 2011 
94.25 Oct 2011 
94.25 Oct 201 1 
94.25 Oct 2011 
94.25 Oct 201 1 
94.25 Oct 201 1 
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