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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT dated as of the __ of , 2020 (the
“Effective Date™), is between Bud Rife, an individual (“Seller”), and Navitas KY NG, LLC, a
Kentucky limited liability company, or its designated Affiliate (“Purchaser”). Seller and Purchaser
are individually referred to hercin as a “Party” and collectively as the “Parties.”

WITNESSETH:

WHEREAS, Seller is the owner and operator of certain regulated natural gas distribution
systcm assets, commonly known as the B & H Gas System, located in Floyd County, Kentucky
and the Johnson County Gas System located in the southeast portion of the county (collectively,

the “System”);

WHEREAS, Purchaser desires to purchase the System and other related assets from Seller,
and Scller desires to sell the System and other related assets to Purchaser, upon the terms and
subject to the conditions hereinafter set forth;

NOW, THEREFORE, in consideration of the foregoing and of the mutual promises
herein contained, and other good and valuable consideration, the sufficiency of which is hereby
acknowledged, the Parties hereby agree as follows:

ARTICLE 1
DEFINITIONS

1.1 Definitions. Unless the context specifically indicates otherwise, for purposes of
this Agreement, the following terms shall have the meanings indicated below:

“Action” means any action, suit, arbitration, inquiry, proceeding or investigation by or
before any Governmental Authority.

“Affiliate” means, in relation to a Party, any Person that (i) directly or indirectly controls such
Party; (i) is directly or indirectly controlled by such Party; or (iii) is directly or indirectly controlled
by a Person that directly or indirectly controls such Party. For this purpose, “control” of any entity or
Person means the possession, directly or indirectly, of the power to direct or cause the direction of the
management and policics of any Person, whether through the ownership of a majority of issued

shares/units or voting power or control in fact o f the entity or Person otherwise.

“Agreement” means this Agreement, together with the Exhibits and Schedules hereto.

“Assets” means the Pipeline Assets, Meter Deposits, Customer Receivables, Plans,
Permits, Real Property, Miscellancous Assets and Books & Records.

“Assignment of Easements™ means the Assignment of Easements in the form of Exhibit B.



“Bill of Sale” means the Assignment, Conveyance and Bill of Sale in the form of
Exhibit A.

“Books & Records” shall have the meaning set forth in Section 3.16.

“Building Rental Agreement” means that certain rental agrecment between Navitas
Utility Corporation and for the rental of certain commercial premises, as more
fully defined therein.

“Busincss Day” means any day other than a Saturday, Sunday or other day on which
commercial banks in Kentucky are authorized or required to close.

“Cash Price” mcan-

“Claim Notice” shall have the meaning set forth in Section 8.3.
“Closing” shall have the meaning set forth in Section 2.5.
“Closing Date” shall have the meaning set forth in Scction 2.5.

“Collected Customer Receivables” means the total amount of Customer Receivables that
Purchaser collects up to the Final True-Up Date.

“COBRA Coverage” means the continuation coverage under health plans required
pursuant to Scction 601 et seq of ERISA.

“Customer Reccivables” means the Customer Receivables set forth in Schedule 3.11.

“Customers” means the customers of Seller receiving natural gas from the System.

“Damages” means all losses, claims, damages, costs, fines, penalties, obligations,
payments and liabilitics (including thosc arising out of any Action), together with all reasonable
costs and expenses (including reasonable outside attorneys’ fees and reasonable out-of-pocket
cxpenses) incurred in connection with any of the foregoing.

“Easements” means rights-of-way, servitudes, rights of egress and ingress and other
similar rights related to the usc or enjoyment of System.

“Effective Date” shall have the meaning set forth in the Preamble to this Agreement.

“Employec Bencfit Plan” means any plan, policy or course of dealing (whether written or
unwritten) of Seller or any of its Affiliates providing for any bonus, deferred compensation,
incentive compensation, vacation, severance, disability, dcath benefit, medical, dental,
hospitalization or insurance payment, entitlement, compensation or benefit, including any
"employee benefit plan" within the meaning of Section 3(3) of ERISA.

“Environmental Law” means any Law pertaining to health (with respect to exposure to
Hazardous Materials) or the environment currently in cffect in any or all jurisdictions in which
the Assets are located, including the Clean Air Act, as amended, the Comprchensive
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Environmental, Response, Compensation, and Liability Act of 1980, as amended, the Federal
Water Pollution Control Act, as amended, the Resource Conservation and Recovery Act of 1976,
as amended, the Safe Drinking Water Act, as amended, the Toxic Substances Control Act, as
amended, the Hazardous & Solid Waste Amendments Act of 1984, as amended, the Superfund
Amendments and Reauthorization Act of 1986, as amended, the Hazardous Materials
Transpiration Act, as amended, the Oil Pollution Act of 1990, and any state and local Laws
implementing or comparable to the foregoing federal Laws.

“Equipment Purchase Agreement” means that certain Equipment Purchase Agreement
date , 2020 and executed contcmporancously herewith between Bud Rife, as
scller, and Navitas Utility Corporation, as purchaser.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

“Excluded Liabilities” shall have the meaning set forth in Scction 2.4.

“Fee Property” shall have the meaning set forth in Section 3.8.

“Final True-Up Date” shall have the meaning set forth in Section 2.3(c).

“First True-Up Date” shall have the meaning set forth in Section 2.3(b).

“GAAP” means Gencrally Accepted Accounting Principles.

“Gas Purchase Agreement” means that certain Gas Purchase Agreement between
Purchaser and , With respect to the sale of natural gas to Purchaser.

“General Conveyance” means the General Conveyance in the form of Exhibit D.

“Governmental Authority” means any federal, state or local government, any of its
subdivisions, agencies, authorities, commissions, boards or burcaus, any federal, state or local
court or tribunal and any arbitrator or arbitral tribunal.

“Hazardous Materials” mcans any waste or other substance that is listed, defined,
designated, or classified as, or otherwise determined to be, hazardous, radioactive, or toxic or a
pollutant or a contaminant under or pursuant to any Environmental Law, including any mixture
or solution thereof, and specifically including petroleum and all derivatives thereof or synthetic
substitutes therefore and asbestos or asbestos-containing materials,

“Indemnified Party” shall have the meaning set forth in Section 8.3.
“Indemnifying Party” shall have the meaning set forth in Section 8.3.
“Indemnity Claim” shall have the mcaning set forth in Section 8.3.

“Knowledge” means (i) with respect to a Person other than an individual, after due
investigation or inquiry, actual knowledge of a particular fact by an officer, director, manager, or
by any individual serving in a similar capacity of such Person or individuals directly reporting to



such individuals, and (ii) with respect to an individual, the actual knowlcdge of a particular fact
and thc knowledge that a reasonably prudent individual could be expected to discover or
otherwise become aware of in the ordinary course of business after due investigation or inquiry.

“Law” means any applicable law, statute, or ordinance of any nation or state, including
the United States of America, and any political subdivision thercof, including any regulation,
policy, protocol, proclamation, or executive order promulgated by any Governmental Authority,
any rule or regulation of any self-regulator organization such as a securities ¢xchange or public
utilitics commission, or any applicable judgment, order, decree, or decision of any court or other
Governmental Authority having the effect of law in any such jurisdiction.

“Lien” means any lien, mortgage, deed of trust, security interest, charge, pledge, retention
of title agreement, encroachment, condition, covenant or other encumbrance affecting title or the
use, benefit or value of the Assets.

“Meter Deposits™ means the deposits described on Schedule 1.1(a).
“Miscellaneous Assets” means the assets described on Schedule 1.1(b).

“Order” means any order, judgment, injunction, decree, determination or award of any
Governmental Authority.

“

Party” and “Parties” have the meanings set forth in the Preamble to this Agreement.

“Permit” shall have the meaning set forth in Section 3.5.

“Person” means any natural person, corporation, partnership, limited liability company,
trust, unincorporated organization, municipality, subdivision or agency within a municipality or
other entity.

“Personalty Leases” shall have the meaning set forth in Section 3.10.
“Pipeline Assets” means the assets set forth in Schedule 1.1(b).

“Plans” means all of Seller's right, title and interest in and to all plans, drawing, maps,
plats, specifications, surveys, enginecring, inspection or similar reports and other technical
descriptions relating to the Pipeline Assets.

“Purchase Price” shall have the meaning set forth in Section 2.2.

“Purchaser™ shall have the meaning sct forth in the Preamble to this Agreecment.

“Purchaser Indemnified Party” shall have the meaning set forth in Section 8.1.
“Purchaser Losses™ shall have the mcaning sct forth in Section 8.1.

“Real Property” means the Fee Property, fixtures, Easements, leases of real property and
all other rights in real property owned, leased, held or used by Seller in connection with the
operation of the Pipeline Assets.



“Seller” shall have the meaning set forth in the Preamble to this Agreement.

“Seller Indemnified Party” shall have the meaning set forth in Section 8.2.

“Seller Losses” shall have the meaning set forth in Section 8.2.

“System” has the meaning set forth in the Recitals.

“Tax” means all income, profits, franchise, gross receipts, capital, sales, use, withholding,
value added, ad valorem, transfer, employment, social security, disability, occupation, property,
severance, production, excise and other taxes, duties and similar govemnmental charges and
assessments imposed by or on behalf of any Governmental Authority (including interest and
penalties thereon).

“Transferred Employee” shall have the meaning set forth in Scction 5.5(b).
“Transferred Employees’ Employment Date” Section 5.5(d).

“Update” shall have the meaning set forth in Section 5.4.

1.2 Construction of Agreement.

(a) Unless otherwisc specified, all references herein are to the Articles,
Sections, Schedules and Exhibits of this Agreement and all Schedules and Exhibits arc
incorporated herein.

(b)  All headings herein are intended solely for convenience of reference and
shall not affcct the meaning or interpretation of the provisions of this Agreement.

(c) Unless cxpressly provided otherwise, the word “including™ as used herein
does not limit the preceding words or terms and shall be read to be followed by the words
“without limitation” or words having similar import.

(d) Unless expressly provided otherwise, all references to days, weeks,
months and quarters mean calendar days, weeks, months and quarters, respectively.

(e) Unless expressly provided otherwisc, references hercin to “consent” mean
the prior written consent of the party at issue, which shall not be unreasonably withheld,
delayed or conditioned.

® A reference to any Party to this Agreement or another agreement or
document includes the Party’s permitted successors and assigns.

(8)  Unless the contrary clearly appears from the context, for purposes of this
Agreement, the singular number includes the plural number and vice versa; and each
gender includes the other gender.



(h) Except where specifically stated otherwise, any reference to any
applicable Law or agreement shall be a reference to the same as amended, supplemented
or re-enacted from time to time.

(1) The words “hereof,” “herein” and “hereunder” and words of similar
import when used in this Agreement shall refer to this Agreement as a whole and not to
any particular provision of this Agreement.

0) The Parties acknowledge that they and their counsel have reviewed and
revised this Agreement and that no presumption of contract interpretation or construction
shall apply to the advantage or disadvantage of the drafter of this Agreement.

k) All references herein to “dollars” shall mean dollars of the United States.

ARTICLE I
SALE AND PURCHASE OF ASSETS; ASSUMPTION OF LIABILITIES

2.1 Agreement to Sell and Purchase Asscts. Subject to the terms and conditions set
forth in this Agreement, Seller agrees to sell, transfer and assign to Purchascr, and Purchaser
agrees to purchase from Seller, the Assets.

2.2 Purchase Price. The purchase price for the Assets (the “Purchase Price”) is the
sum of the Cash Price; plus (b) the amount of Collected Customer Receivables, less the sum of
the Meter Deposits and accrued deposit intercst, and accrued property taxes as of the Closing
Date. Purchaser shall use reasonablc commercial efforts to collect the Collected Customer
Receivables, including conducting shut offs and refraining from service reestablishment of past
due accounts, subject to applicable Law.

2.3 Payment of the Purchase Price. The Purchase Price shall be payable as follows:

(a) On the Closing Date, Purchaser shall pay Seller the Cash Price.

(b) Thirty days after the Closing Date (the “First True-Up Date”), Purchaser
shall pay Seller an amount equal to (i) the value of the Collected Customer Receivables
as of the First True-Up Date, minus (ii) the sum of the Meter Deposits and accrucd
deposit interest, and accrued property taxes as of the Closing Datc. In the cvent,
however, that the amount of the Meter Deposits and accrued deposit interest, and accrued
property taxes exceeds the value of the Collected Customer Receivables as of the First
True-Up Date, Seller shall remit the amount of such shortfall to Purchaser on the First
True-Up Date.

(c) Sixty days after Closing Date] (the “Final Truc-Up Date™), Purchaser shall
pay Seller for any additional Collected Customer Receivables collected since the First
True-Up Date plus the difference between the total number of customers for both systems
taking gas, billed, and paying, on the closest billing date to 12/31/2020 multiplicd by
and the purchase price (i.c. — ((12/31/2020 customers --(528 customers x
). Upon Seller’s receipt of such payment, if any, the Purchase Price shall be




deemed to have been paid in full, and no further installments shall be due and owing
under this Agreement.

2.4 Exclusions. All liabilities associated with the Assets arising or attributable to any
time prior to the Closing Date, including any debt held on System by any third party lendcr, are
specifically excluded (the “Excluded Liabilities™) from this transaction and shall be retained by
Scller.

2.5 Date of Closing. Subject to the satisfaction of the conditions precedent sct forth
in Article VI and Article VII, the consummation of the transaction contemplated herein (the
“Closing™) shall take place on December 31, 2020, or such other date ag the Parties may
mutually agree upon in writing (the “Closing Date™).

2.6 Actions at Closing. At the Closing:

(1) Purchaser shall cause its affiliate, Navitas Utility Corporation, to
execute and deliver the Equipment Purchase Agreement;

(i) Purchaser shall cause its affiliate, Navitas Utility Corporation, to
execute and deliver the Building Rental Agreement; and

(iii))  Purchaser shall cause its affiliate, Navitas Utility Corporation,
execute and deliver the Gas Purchase Agreement.

(b) Subject to the conditions precedent set forth in Article VIJ hereof, on the
Closing Date Seller shall take, or cause to be taken, all such actions and cxecute and
deliver, or cause to be executed and delivered, all such instruments as may be necessary
to effectuate the subject transaction pursuant to the terms hereof, including:

(1) Seller shall execute and deliver the Equipment Purchase
Agreement;

(i) Seller shall execute and deliver the Building Rental Agreement;
(1)) Seller shall execute and deliver the Gas Purchasc Agreement;

(iv)  Seller shall execute and deliver the Bill of Sale;

(v) Seller shall execute and deliver the Assignment of Easements;

(vi)  Seller shall deliver the General Conveyance duly executed by

Scller, B&H Gas Company, Inc., Johnson County Gas Company, Inc., and Bud
Rife Construction Co., Inc.; and



(vii)  Seller shall execute and deliver the certificates reasonably required
by Purchaser, including the certificate referenced in Section 6.5.

ARTICLE ITI
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller represents and warrants to Purchaser that:

3.1 Existence. Seller is an individual, and it has all requisite power to own and
operatc the Assets and to carry on its business as now conducted.

3.2 Authorization; Execution and Validity. This Agreement constitutes the legal,
valid, and binding obligations of Seller in accordance with its terms. Seller has the absolute and
unrestricted right, power, authority, and capacity to exccute and deliver this Agreement and the
documents required herein and to perform its obligations under this Agreement and the
documents required hercin.  The exccution, delivery and performance by Seller of this
Agreement and the consummation by Seller of the transactions contemplated hereby to be
consummated by it have been duly authorized. This Agreement has been duly and validly
executed and delivered by Seller and is enforceable against Seller in accordance with its terms,
cxcept to the extent that the enforcement hereof may be limited by (i) bankruptcy, insolvency,
rcorganization, moratorium or other similar Laws now or hereafter in effect relating to creditors’
rights generally, and (i) general principles of equity regardless of whether enforceability is
considered in a proceeding in equity or at law.

3.3 Brokers. Seller is not a party to or in any way obligated under any contract or
other agreement, and there are no outstanding claims against it, for the payment of any broker’s
or finder’s fee in connection with the origin, negotiation, execution or performance of this
Agreement.

3.4 Litigation. Other than the matters listed in Schedule 3.4 or litigation identified in
Exhibit C, there are no Actions pending, or to the Knowledge of Seller threatened, against Seller
or its subdivisions, agencies, authorities, commissions, boards or bureaus or their respective
propertics, assels, operations or business that would delay, prevent or hinder Seller’s
performance of this Agreement or otherwise affect the Assets.

3.5 Permits. Schedule 3.5 sets forth all the licenses, certificates, permits and other
authorizations (the “Permits™) owned or held by Seller in connection with the ownership or
operation of the Assets, including those necessary for the consummation by Seller, or any
Affiliate of Seller, of the transactions contemplated by this Agreement. and such Permits

limit any such Permit. All of the Permits are valid and in full force and effect and Seller is not in
default, and no condition exists that with notice or lapse of time or both would constitute a
default, under such Permits. Seller has not rcceived from any Governmental Authority
notification that any Permit is not in full force and effect, has been violated in any respect, or is
subject to any suspension, revocation, modification or cancellation. Except as otherwise set forth



on Schedule 3.5, no Permit will be revoked, invalidated or otherwise amended as a result of the
transaction contemplated in this Agreement,

3.6 Condition of Assets. Seller represents that:

(a) The Pipeline Assets have been operated in accordance with good industry
practices, CFR Part 192 rules of the U.S. Department of Transportation and all applicable
pipeline safety standards;

condition and repair, and are adequate for the uses to which they are being put, and nonc
of such Miscellaneous Assets is in need of maintenance or repairs except for ordinary,
routine maintenance and repairs that are not material in nature or cost. The
Miscellaneous Assets are sufficient for the continued conduct of the business of the
System after the Closing in substantially the same manner as conducted prior to the
Closing.

(c) All of the Miscellaneous Assets are in the possession of the Seller.

3.7 Title and Absence of Liens. Seller has good and marketable title to the Assets,
and the Assets are free and clear of any claim or Lien. The Assets include all of the assets and

property rights, whether rcal, personal or intangible, necessary to own and operate the System in
accordance with current practices.

3.8 Real Property. Schedule 3.8 is a complete and accurate list of al| Real Property
owned by the Seller in conncetion with the ownership and operation of the System (the “Fee
Property”).  Seller does not lease any Real Property in connection with the business of the
System.

termination, impairment or limitation of any Easement included in the Real Property, and no
future payments of any kind are due under any such Easement in order to maintain its existence,
Each such Easement is perpetual, and the continuation, validity and enforceability of each
Easement will not be disturbed by the transaction contemplated herein.

3.10  Personalty Leases. Seller has made available to the Purchaser true and completc
copies of all Personalty Leases, including, without limitation, all amendments and supplements,
side letters or other instruments with the lessor affecting the obligations of the Seller, as lessee,
under said Personalty Leases. All rent and other sums and charges payable under all Personalty

valid, and binding obligations of the respective parties thereto; no defaults by Scller or, to the
best of Seller's Knowledge, any other party thereto exist with respect to any Personalty Leasc;
and no event has occurred which, with the giving of notice or the lapsc of time or both, would
constitute a default thereunder by Seller or, to the best of the Seller's Knowledge, by any other
party thereto; and all Personalty Leases are assignable to the Purchaser with the prior consent of
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the Iessor of cach respective Personalty Lease, which consents have been obtained and are in full
force and effect.

311 Customer Receivables. Schedule 3.11 sets forth a true and complete list of al]
Customer Receivables and the outstanding balances related thereto. Each such account is in full
force and effect and no Action is pending, or to Seller’s Knowledge, threatened, in relation
thereto.

3.12 Environmental Matters. All of the Assets are in compliance with all
Environmental Laws, and there are no past or present actions, activities, circumstanccs,
conditions, events or incidents, including the relcase, emission, discharge or disposal of any
Hazardous Material, that could form the basis of any claim against, or violation by Seller of any
Environmental Law with respect to the Assets. No notice, notification, demand, request for
information, citation, summons, complaint or Order has been received by, and no Action is
pending, or to Seller’s Knowledge threatened, by any Person against Seller with respect to any
Environmental Law.

3.13  Taxes.

(a) Seller has timely filed any and all Tax returns or reports required to be
filed with the applicable federal, state or local Tax authority and has paid all Taxes due to
any taxing authority with respect to all taxable periods ending on or prior to the date
hereof’

(b) Seller has not received notice that the IRS or any other taxing authority is
asserting against it any deficiency or claim for additional Taxes.

(c) There is no threatened or pending Action with respect to (i) the assessment
or collection of Taxes, or (ii) a claim for refund made by Seller with respect to Taxes
previously paid,

(d)  There arc no Liens on any of the Assets that arose in connection with any
failure (or alleged failure) to pay any Tax.

(e) Seller has not waived any statute of limitations with respect to Tax
obligations or agreed to any extension of time with respect to a Tax assessment or
deficiency.

3.14  Compliance with Applicable Laws. Secller has, in connection with the ownership
and operation of the Pipeline Assets, complied with all applicable Laws, and no Actions have
been filed against Seller alleging a violation of any such Law. No event has occurred, and no
circumstances or condition exists, that (with or without notice or lapse of time) would reasonably
be expected to constitute or result in a failure of the Assets to comply with the terms of any
applicable Laws.
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3.15  Line Fill. The Pipeline Assets contain line fill and natural gas of a quality and
quantity usable and salable, as appropriate, in the ordinary course of the operation of the Pipeline
Assets.  Such line fill is substantially merchantable and fit for its particular use, and no
substantial amount of the line fill is depleted.

3.16 Books & Records. All books and records pertaining to Systcm (“Books &
Records™) are complete and accurate and have been maintained in accordance with sound
business practices. At the Closing, Seller will deliver the Books & Records to Purchaser.

3.17  Other Information. No representation or warranty of Seller in this Agreement (as
qualificd by the Schedules or any Updates thereto), nor any statement, agreement or certificate
furnished or to be furnished by Seller to Purchaser pursuant to this Agreement, nor the exhibits,
annexes and schedules hereto or thereto, contain any untrue statement of a material fact, or omit
to state a material fact required to be stated therein or necessary to make the statements therein,
in light of the circumstances under which they were made, not misleading.

ARTICLE 1V
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser represents and warrants to Seller that:

4.1 Organization_and Existence. Purchaser is a limited liability company duly

organized, validly existing and in good standing under the Laws of the State of Kentucky, is
authorized to do business and is in good standing in the State of Kentucky, and has all requisite
power to cnter into and perform this Agreement,

4.2 Authority Relative to this Agreement. The exccution, delivery and performance
by Purchaser of this Agreement and the consummation by Purchaser of the transactions
contemplated hereby to be consummated by it have been duly authorized by all necessary
company action. This Agreement has been duly and validly executed and delivered by

Purchaser in accordance with its terms, except to the extent that the enforcement hereof may be
limited by (i) bankruptcy, insolvency, reorganization, moratorium or other similar Laws now or
hereafter in effect relating to creditors’ rights gencrally, and (i) general principles of cquity
regardless of whether enforceability is considered in a proceeding in equity or at law.

4.3 Brokers. Purchaser is not a party to or in any way obligated under any contract or
other agrcement, and there are no outstanding claims against it, for the payment of any broker’s
or finder’s fec in connection with the origin, negotiation, execution or performance of this
Agreement.

44 Litigation. There are no Actions pending, or to the Knowledge of Purchaser

threatened, against Purchaser or its properties, assets, operations or business that might delay,
prevent or hinder Purchaser’s performance of this Agreement.
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ARTICLE V
PRE-CLOSING COVENANTS

5.1 Mutual Covenants. From the Effective Date to the Closing Date, the Partics shall
comply with the following covenants:

(a) Within fourteen (14) days following the Effective Date, Purchaser and
Scller shall make a joint request to the applicable Government Authority requesting
authorization, consent and approval of the sale of the Assets to Purchaser, including the

System.

(b) Between the Effective Date and the Closing Date, each of Purchaser and
Seller (i) will use commercially reasonable efforts to obtain as promptly as practicable,
all Permits required of them to consummate the transactions contemplated hereby, (ii)
will provide such other information and communications to Governmental Authorities as
such authoritics may reasonably request; (iii) will assist and cooperate with the other
Party and its representatives and counsel in obtaining, as soon as practicable, all other
Permits that the other Party reasonably deems necessary or appropriate to consummate
the transactions contemplated hereby and in the preparation of any document or other
material which may be required by any Governmental Authority as a predicate to or
result of the transactions contemplated hereby, and such other documents between them
as may be reasonably necessary to comply with applicable Laws and to obtain the
Permits to consummate the transactions described herein.

5.2 Affirmative Covenants of Seller. Seller covenants that from the Effective Date
hereof through the Closing Date, Seller shall:

(a) operate the Assets only in the usual and ordinary course of business and in
a manner reasonably calculated to at least maintain the goodwill and value of the Assets;

(b)  keep in full force and effect the Permits;

(c) (i) maintain the Pipeline Assets and Miscellaneous Assets in customary
repair, order and condition, and, with respect to the Pipeline Assets, retain customary
levels of line fill comparable to that in effect on the Effcctive Date; (ii) in the event Seller
is unable to repair any of the Pipcline Assets or the Miscellancous Assets, Seller shall
replace such Asset with assets of comparable function and quality; and (iii) in the event
of any casualty, loss, damage to, or disposal or consumption of, any of the Pipeline
Asscts or Miscellaneous Assets prior to Closing, Seller shall either repair or replace such
Assets with assets of comparable function and quality or, if Purchaser agrees, transfer to
Purchaser at Closing the proceeds of any insurance recovery with respect thereto;

(d) maintain its Books & Records in accordance with past custom and practicc
and GAAP as applied by Seller on a consistent basis;
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(e) obtain all consents and approvals, and deliver all notices, necessary or
desirable to consummate the transaction contemplated hereby and to cause the conditions
to Seller’s obligation to close to be satisfied;

(H) maintain the insurance on the Assets in full force and effect and under the
same terms and conditions as was in effect on the Effective Date and not modify any term
or condition of any such insurance without the approval of Purchaser:

(8)  promptly execute, acknowledge and decliver any other assurances or
documents reasonably requested by Purchaser that are necessary or desirable to effectuate
the transactions contemplated by this Agreement; and

(h) continue to allow Purchaser and its representatives reasonable access to
the personnel and information concerning the Assets during normal business hours.

5.3 Negative Covenants of Seller. Seller covenants that from the date hereof through
the Closing Date that it shall not, without the prior written consent of Purchaser:

(a) sell, lease, license, transfer or otherwise dispose of or mortgage any of the
Assets or create or permit any Lien to be placed thercon;

(b)  enter into any material contracts concerning any of the Assets or enter into
any contracts or agreements other than in the ordinary course of business consistent with
past practices;

(c) change the amount of any insurance coverage or fail 1o renew any
insurance policy unless replaced by a substantially comparable insurance policy;

(d) take any action that would result in any representation or warranty of
Scller becoming untrue in any material respect as of the Closing Datc;

(e) make any material changes to its working capital practices generally,
including deferring payments on accounts payable or failing to make timely accruals,
including with respect to accounts payable and liabilities incurred in the ordinary course
of business; or

® agree, whether in writing or otherwise, to do any of the foregoing.

5.4 Updates from Seller. Seller shall promptly notify Purchaser in writing of any
facts or events occurring after the Effective Date that would make false or misleading, or
necessitate a change to any of the schedules or exhibits to this Agreement (an “Update”). In the
event that any Update shall identify, a material adverse effect to the Assets, Purchaser shall have
fiftecn (15) Business Days from receipt of notice of such Update to notify Seller as to whether
Purchaser accepts or rejects such Update or objects to such material adverse effect. If Purchascr
rejects such Update or the material adverse effect, Scller and Purchaser shall ncgotiate in good
faith to amend this Agreement (including the Purchase Price and/or other appropriate terms) to
account for the Update or adverse change identified in a manner mutually acceptable to Seller
and Purchaser. If Purchaser and Seller cannot agree on a mutually acceptable amendment to this
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Agreement within ten (10) Business Days after Purchaser's notice of rejection to Seller,
Purchascr shall have the right to terminate this Agreement in accordance with the terms of
Section 9.1 without penalty. If Purchaser does not terminate this Agreement as set forth in the
preceding sentence, and the sales transactions hereunder closes, then Purchaser shall be deemed
to have accepted the Update or material adverse effect and to have waived any rights to seek
indemnity or damages in relation thereto.

5.5 Employee Matters.

(a) Seller shall provide to Buyer a complete list (as of the date set forth
therein) of names, positions, and current annual salarics or wage rates and bonus and
other compensation arrangements as of the datc thereof of all full-time and part-time
cmployees of Seller employed exclusively in connection with the System. Seller shall
make available to Purchaser for hire the two (2) employees of the System specified on
Schedule 5.5.. Purchaser acknowledges that Seller cannot guarantcc the acceptance of an
employment position with Purchaser by such employeces.

(b) For purposes of this Agreement, a “Transferred Emplovece” is an cmployee
of Seller who is hired by Purchaser on the Closing Date. It is the intention of Purchascr,
and Seller hercby acknowledges and agrees with such position, that the Transferred
Employees will be new employees of Purchaser, and all such Transferred Employees
shall be entitled only to such compensation and employee benefits as are agreed to by
such employees and Purchaser or as are otherwise provided by Purchaser, in its sole
discretion; provided, however, Purchaser shall, subject to ERISA and the terms of the
affected plans, provide substantially the same benefits to the Transferred Employees as
Purchaser provides to other similarly situated employees of Purchaser.

(c) Unless and except as specifically provided otherwise in this Agreement,
Seller shall retain the responsibility for and pay any and all liabilities and Damages
relating to compensation and benefits camed or claimed by any of its employees,
including Transferred Employees, for or in connection with the provision of services to,
or termination of employment with, Seller on or before the Closing Date, including
without limitation all accrued vacation and sick time, honuses, incentive pay, severance
pay, COBRA Coverage, and similar or dissimilar compensation and benefit arrangements
whether under an Employee Benefit Plan or otherwise.

(@) Seller shall be liable for all workers’ compensation claims arising out of
injuries sustained by Transferred Employecs prior to the later of (a) the Closing Date or
(b) the date or dates Purchaser hires them (as applicable, the “Transferred Employees’
Employment Date”). Purchaser shall be liable for all workers’ compensation claims
arising out of injuries with an identifiable date of occurrence, sustained by a Transferred
Employce on and after his or her Transferred Employees’ Employment Date,

(e) No provision of this Agreement (a) shall obligate Purchaser, any of its
Affiliates or any other person to offer any employment or work to any Transferred
Employee or any other person, or (b) create any rights in any person who is not a party
hereto, including any employee or former employee (including any beneficiary or
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dependent thereof) of Seller. Further, nothing in this Article V or elsewhere in this
Agreement shall create or give rise to any right to continued employment or service (or
resumed employment or service) with Seller or Purchaser (or their respective Affiliates)
with respect to any employee, independent contractor, consultant or other person, and no
provision of this Article V or elsewhere in this Agreement shall create any rights in any
person with respect to any benefits that may be provided, directly or indirectly, under any
plan or arrangement established by Seller or any of its Affiliatcs (including any
Employee Benefit Plan) or any plan or arrangement that may be established by Purchaser
or any of its Affiliates. No provision of this Agreement shall constitute a limitation on
Purchaser’s or any of its Affiliates’ rights to amend, modify or terminate after the Closing
Date any plans or arrangements sponsored or maintained by Purchaser or any of its
Affiliates, including any Employec Benefit Plan.

ARTICLE VI
CONDITIONS PRECEDENT TO THE OBLIGATIONS OF PURCHASER

The obligations of Purchaser under this Agreement to consummate the transactions
contemplated herein shall be subject to the satisfaction, at or prior to Closing, of all of the
following conditions, any one or more of which may be waived in writing by Purchaser, except
for Scction 6.3 hercof:

6.1 Representations, Warranties and Agreements. The representations and warrantics
of Seller contained in Error! Reference source not found. hereof shall be true as of and on the
Closing Date with the same effect as though made at such date, and Seller shall have performed
and complied with all covenants, obligations and agreements contained in Article III or
otherwise required by this Agreement to be performed or complied with by Seller on or prior to
the Closing Date,

6.2  Material Adverse Change. There shall have been no material adverse change in
the Assets or the operation of the Asscts, taken as a whole, during the time period from the
Effective Date through the Closing Date.

6.3 Consents and Approvals. All necessary consents, approvals and waivers from
third parties and Governmental Authorities shall have been obtained for the purchase and
transfer of the Assets.

6.4  Absence of Certain Litication. There shall be no pending litigation or other
proceeding sceking to enjoin, restrain or prohibit the consummation of the transactions
contemplated by this Agreement or questioning the validity, legality or binding effect of this
Agreement or the transaction contemplated hereby.

6.5 Absence of Liens. All Liens on the Asscts, shall have been released and there
shall be no outstanding debt on the System or any of the Assets. Seller shall deliver to Purchaser
(a) a certificate signed by [an authorized officer of] Seller certifying that all Liens on the Assets
have been released and there is no outstanding debt on the System or any of the Assets and (b)
final releases of Liens in form and substance reasonably acceptable to Purchaser evidencing the
payment and release of all indebtedness related to the System.
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6.6 Deliveries.  Seller shall have delivered to Purchaser the documents and
information required by Section Error! Reference source not found..

6.7  Satisfaction of Conditions of Exhibit C. All of the conditions and requirements
set forth or described in Exhibit C hereto shall have been satisfied to Purchaser’s satisfaction.

ARTICLE VII
CONDITIONS PRECEDENT TO OBLIGATIONS OF SELLER

The obligations of Seller under this Agreement to consummate the transactions
contemplated herein shall be subject to the satisfaction, at or prior to Closing, of all of the
following conditions, any one or more of which may be waived in writing by Seller, except for
Scction 7.2 hereof:

7.1 Representations, Warranties and A reements. The representations and warranties
of Purchaser contained in Article LIV hereof shall be true as of and at the Closing Date with the
same effect as though made at such date, except as affected by transactions permitted or
contemplated by this Agreement, and Purchaser shall have performed and complied with all
covenants, obligations and agreements required by this Agreement to be performed or complied
with by Purchaser on or prior to the Closing Date, including the payment provisions set forth in
Section 2.3.

7.2 Consents and Approvals. All necessary consents, approvals and waivers from
third parties and Governmental Authorities shall have been obtained for the purchase and
transfer of the Assets.

7.3 Absence of Certain Litigation. There shall be no pending litigation or other
proceeding seeking to enjoin, restrain or prohibit the consummation of the transactions
contemplated by this Agrecment or questioning the validity, legality or binding effect of this
Agreement or the transactions contemplated hereby.

7.4 Decliveries. Purchaser shall have delivered to Seller the documents required by

Section 2.6(a).

ARTICLE VIII
INDEMNIFICATION AND LIMITATION OF LIABILITY

8.1 Indemnification by Seller. Subject to the other provisions of this Article VIII,
Scller agrees to indemnify, defend and hold harmless Purchaser and its officers, directors,
managers, members, partners, employecs, Affiliates, agents and shareholders (each a “Purchaser
Indemnified Party” and, collectively, the “Purchaser Indemnified Partics™) against any and all
Damages suffered by any Purchaser Indemnified Party arising, either directly or indirectly, out
of:

(a) any Actions against any Purchaser Indemnified Parties arising out of the
actions or inactions of Seller or the use, ownership or operation of the Assects prior to the
Closing;
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(b)  any actions, omissions, circumstances or conditions to the extent existing
prior to the Closing, which arise under Environmental Laws or relate to Hazardous
Materials and/or which would constitute a breach of the warranties in Section 3.12 or
which relate to Taxes;

(c) any Excluded Liabilities (regardless when they arose or accrued);

(d)  the failurc of Scller to perform any covenant or obligation by Seller
contained in this Agrcement or any other agrcement required to be executed and
delivered by Seller at the Closing pursuant to this Agreement; and

(e) the breach of any covenant, representation or warranty made by Seller in
this Agreement or in any certificate required to be executed and delivered by Seller or its
officers at the Closing pursuant to this Agreement.

All of the foregoing items in items (a) (e) are collectively known as the “Purchaser I osses.”

8.2 Indemnification by Purchaser. Subject to the other provisions of this Article VIII,
Purchaser agrees to indemnify, defend and hold harmless Seller, its subdivisions, agencies,
commissions, authoritics, boards or burcaus officers, Mmanagers, partners, employees, and agents
(collectively, the “Seller Indemnified Parties™), against any Damages suffered by any Seller
Indemnified Parties arising out of:

(a) The breach of any representation or warranty made by Purchaser in this
Agreement or in any certificate required to be cxecuted and delivered by Purchaser or its
officers at the Closing pursuant to this Agrecment;

(b) the failure of Purchaser to perform any covenant or obligation by
Purchaser contained in this Agreement or any other agreement required to be executed
and delivered by Purchaser at the Closing pursuant to this Agreement; and

(© any Actions against any Seller Indemnified Parties arising out of the
actions or inactions of Purchaser with respect to the operation of the Assets after the
Closing Date.

All of the foregoing items in items (a) (c)are collectively known as the “Seller Losses™.

8.3 Indcmnification Notice. Each party entitled to indemnification pursuant to
Scction 8.1 or Section 8.2 (“Indemnified Party™) who determines that an event has occurred
giving rise (or which may give rise) to a right of indemnification hereunder in favor of such
Indemnified Party (an “Indemnity Claim”), shall promptly notify the party obligated to provide
indemnification or from whom indemnification is being or will be sought (the “Indemnifying
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Indemnifying Party from any of its indemnification obligations hereunder, except to the extent
the Indemnifying Party is materially prejudiced by such failure,

8.4 Indemnification Procedure. Any obligation to provide indemnification shall be
subject to the following terms and conditions:

(a) Upon receipt of a Claim Notice, the Indemnifying Party shall, at its cost
and expense and upon notice to the Indemnified Party within thirty (30) days of its
receipt of such Claim Notice (or any shorter time period as the circumstances may
warrant), assumc and control the defense, compromise, settlement and investigation of
such Indemnity Claim, including the management of any proceeding relating thereto, and
shall employ and €ngage counsel reasonably acceptable to the Indemnificd Party;
provided, however, that if there exists a material conflict of interest (other than one of a
monctary nature) or if the Indemnified Party has been advised by counsel that there may
be one or more legal or equitable defenses available to it that are different from or
additional to those available to the Indemnifying Party, which, in either case, would make
it inappropriate for the same counsel to represent both the Indemnifying Party and the
Indemnified Party, then the Indemnified Party shall be entitled to retain its own counsel
at the cost and expense of the Indemnifying Party (except that the Indemnifying Party
shall not be obligated to pay the fees and expenses of more than one separate counsel,
other than local counsel, for all Indemnified Parties, taken together).

(b)  The Indemnified Party may, at its own cost and expense, participate in the
defense of such Indemnity Claim and agrees 1o cooperate with the Indemnifying Party in
such efforts and make available to the Indemnifying Party all witnesses, rccords,
materials and information in the Indemnified Party’s possession, under its control or to
which it may have access as may be reasonably required by the Indemnifying Party. The
Indemnifying Party will keep the Indemnified Party reasonably informed of the progress
of the defense of any such Indemnity Claim. If the Indemnifying Party fails to so assume
the defense and investigation of any such Indemnity Claim, (i) the Indemnified Party
shall have the right to undertake the defense, compromise, settlement and investigation of
such Indemnity Claim on behalf of, and at the cost and expense of and for the account
and risk of the Indemnifying Party, (i1) the Indemnifying Party agrees to cooperate with
the Indemnified Party in such ctforts and (iii) the Indemnified Party will keep the
Indemnifying Party rcasonably informed of the progress of the defense of any such
Indemnity Claim.

8.5 Settlement of Indemnity Claims. The Indemnifying Party shall not, without the
written consent of the Indemnificd Party, (a) settle or compromisc any Indemnity Claim or
consent to the entry of any final Judgment which docs not include as an unconditional term
thercof the delivery by the claimant or plaintiff of a written release or releases from all liability
in respect of such Indemnity Claim of all Indemnified Parties affected by such Indemnity Claim,
or (b) settle or compromise any Indemnity Claim if the settlement imposes equitable remedies or
material obligations on the Indemnified Party other than financial obligations for which such
Indemnified Party will be indemnified hereunder. No Indemnity Claim that is being dcfended in
good faith by the Indemnifying Party shall be settled or compromised by the Indemnified Party
without the written consent of the Indemnifying Party.
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8.6  Limits on Indemnification. Nothing in this Article VIII shall in any manner limit
the Parties’ rights related to direct claims for breach of this Agreement or actions based in fraud
or willful misconduct.

8.7 Tax Treatment of Indemnity Payments. All indemnification payments made
under this Agreement shall be treated as Purchase Price adjustments for Tax purposes.

8.8 No_Special Damages. IN NO EVENT SHALL ANY PARTY BE LIABLE
UNDER THIS ARTICLE VIII OR OTHERWISE IN RESPECT OF THIS AGREEMENT FOR
EXEMPLARY, SPECIAL, PUNITIVE, INDIRECT, REMOTE, SPECULATIVE OR
CONSEQUENTIAL DAMAGES EXCEPT TO THE EXTENT ANY SUCH PARTY SUFFERS
SUCH DAMAGES TO AN UNAFF] LIATED THIRD PARTY IN CONNECTION WITH AN
INDEMNITY CLAIM HEREUNDER,

8.9  Solc Remedy. The Parties agree that the sole and exclusive remedy of any party
to this Agrcement or their respective Affiliates with respect to this Agreement or any other
claims relating to the Assets, the events giving risc to this Agreement and the transactions
provided for or contemplated by this Agreement shall be limited by the provisions set forth in
this Article VIII and, in furtherance of the foregoing, cach of the Parties, on behalf of itself and
its Affiliates, waives and releases the other Party to this Agreement (and such other Party’s
Affiliates) from, to the fullest extent permitted under any applicable Law, any and all rights,
claims and causes of action it or its Affiliates may havc against the other party to this Agreement
except as provided by this Agreement.

ARTICLE IX
TERMINATION

9.1 Termination. This Agrecment may be terminated prior to the Closing Datc only
as follows:

(a) by mutual written consent of Purchaser and Seller;
(b) by Purchaser pursuant to the terms of Section 5.4;

(c) by written notice from either Purchaser or Seller if there has been a breach
of any provision of this Agreement by the other Party and such breach, if capable of cure,
is not cured within ten ( 10) Business Days after written notice thereof to such other Party,
or if events have occurred which have made it impossible to satisfy a condition precedent
to the terminating Party’s obligations to consummate the transaction contemplated hereby
(other than as a result of any willful act or omission by the terminating Party); or

(d) by written notice from either Party to the other Party if the conditions
precedent to the Closing set forth herein shall not have occurred or been waived by the
appropriate Party, on or before February 28, 2021; provided, however, that the right to
terminate this Agreement under this Section shall not bc available to any Party whose
failure to fulfill any obligation under this Agreement shall have been the cause of, or shall
have resulted in, the failure of the Closing to occur on or prior to such date.
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9.2 Effect of Termination. In the event of termination of this Agreement as provided
above, this Agreement shall forthwith become void, and there shall be no liability on the part of
Seller or Purchaser; provided, however, that this Section 9.2 shall not relcase any party from any
such liability for a breach by such party of this Agreement or liability that otherwise existed as of
the date of such termination.

ARTICLE X
MISCELLANEOUS

10.1  Expenses. Each of the Parties will pay all costs and expenses of its performance
of and compliance with this Agreement.

10.2  Cooperation; Further Documents. Each of the Partics hereto agrees to usec its best

efforts to take or cause 1o be taken all action, and to do or cause to be done all things necessary,
proper or advisable under applicable Laws, regulations or otherwise, to consummate and to make
cffective the transactions contemplated by this Agreement, including the timely performance of

all actions and things contemplated by this Agreement to be taken or done by each of the Parties
hereto.

(a) Each Party shall cooperate with the other Party in such other Party’s
discharge of the obligations hereunder, which shall include making reasonably available
to the other Party (but if after the Closing Date, at the other Party’s direct out-of-pocket
expense) such of its personnel as have relevant information with respect thereto.

(b)  After the Closing, Seller shall from time to time, at the reasonable request
of Purchaser and at Purchaser's costs, execute and deliver such other instruments of
transfer, conveyance and assignment in addition to those delivered contemporaneously
herewith, and take such other action as Purchaser may reasonably requirc to more
effectively transfer, convey and assign to and vest in Purchaser, and to put Purchaser in
posscssion of the Assets.

0.3 Severability. If any provision of this Agrcement as applied to the Parties hereto
or to any circumstance shall be held invalid, illcgal or unenforceable by any court of competent
Jurisdiction, (i) the validity, legality and enforccability of the remaining provisions of this
Agreement will remain in full force and effect and (ii) the application of such provision to any
other part or to any other circumstance shall not be affected or impaired thereby.

104 Notices. All notices, requests and other communications hereunder shall be in
writing and shall be deemed to have been given if personally delivered or mailed, first class,
registered or certified mail, postage prepaid, overnight courier or facsimile transmission, and
shall be deemed received when actually delivered as reflected by the postal return receipt,
courier’s receipt or facsimilc record:
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(a) if to Seller, to:

Bud Rife

P. O. Box 155

Harold, KY. 41635

Email: BudRife@gmail.com

With a copy to:

Joe Childers
Phone: (859) 253-9824
Email: childerslaw81@gmail.com

(b) if to Purchaser, to:

Navitas KYNG, LLC

3186D Airway Avenue,

Costa Mesa, CA 92626

Attn: Brenda Bott

Email: bbott@navitasutility.com

With a copy to:

Law Offices of Roberta M. Rossi
101 Industrial Court

Conroe, Texas 77301

Attn: Roberta M. Rossi

Email: robbi@robbirossi.com

or at such other address as shal] be given in writing by cither party to the other.

10.5  Successors and Assigns. The terms and conditions of this Agreement shall inure
to the benefit of and be binding upon the successors, whether by merger, consolidation or
otherwise, and permitted assigns of the Parties hereto; provided, however, that neither this
Agreement nor any of the rights or obligations thereunder may be assigned by cither party hereto
without the prior written consent of the other party. Any assignment in violation of this Section
10.5 shall be null and void.

10.6  Amendment. This Agreement may be amended only by an instrument in writing
executed by the Parties hereto.

10.7  Entire Agreement. This Agreement, the exhibits, annexes and schedules hereto
and the documents and agreements specifically referred to herein constitute the entire agreement,
understanding, representations and warranties of the Parties hereto and supersede all prior
agreements, understandings, representations and warrantics of the Parties hereto, whether written
or oral, regarding the matters addressed herein.
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10.8  Counterparts. This Agreement may be exccuted in counterparts, each of which
shall be deemed an original, but all of which shall constitute one and the same instrument.
Facsimile or .pdf signatures on counterparts of this Agreement shall be deemed original
signatures.

109 Governing Law. This Agreement shall be construed in accordance with and
governed by the Laws of the State of Kentucky applicable to agreements made and to be
performed wholly within such Jurisdiction, without regard to conflicts of law principlcs.

10.10 Waiver. Any of the terms or conditions of this Agreement may be waived in
writing at any time by the party that is entitled to the benefits thereof. Neither the failure nor any
delay by any party in exercising any right, power or privilege under this Agreement or the
documents referred to in this Agrcement shall operate as a waiver of such right, power or
privilege, and no single or partial exercise of any such right, power or privilege will preclude any
other or further exercisc of such right, power or privilege or the exercise of any other right,
power or privilcge.

10.11 No Third Party Beneficiaries. This Agreement is made and entered exclusively
for the benefit of Purchaser and Seller and is not intended to create any obligation of either
Purchascr or Scller to any other party.

[Signature Page to Follow]



IN WITNESS WHEREOF, this Agreement has been duly cxecuted by Scller by its duly

authorized representative and by Purchascr by its duly authorized officer, as of the date first
above written.

SELLER:

/
_Bud Rik¢ \!

PURCHASER:

NAVITAS KY NG C
/u% .

By: / - L —
Name: Thomas Hartline , '
Title: Rg S\ DEWNT Z&ég&ém&%
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EXHIBIT A
ASSIGNMENT, CONVEYANCE AND BILL OF SALE

This Assignment, Conveyance and Bill of Sale (this “Bill of Sale”), dated this
day of » 2021, is made by Bud Rife, an individual (“Assignor™), to Navitas KY
NG, LLC, a Kentucky limited liability company (“Assignee”).

RECITALS

WHEREAS, Assignor and Assignee have entered into that certain Asset Purchase
Agreement (the “Agreement”), dated as of » 2020, the terms and provisions of which
are made a part hereof by this reference;

WHEREAS, the Agreement relates to the purchase by Assignee of the Assets; and

WHEREAS, this Bill of Sale is intended to convey all of Assignor’s right, title and
interest in and to the Assets to Assignee;

NOW, THEREFORE, in consideration of the above set forth Recitals, and for value
reccived under the Agreement, Assignor hereby executes this Bill of Sale in accordance with the
following terms and provisions:

1 Definitions. All capitalized terms used herein and not otherwise defined shall
have the respective mcanings sct forth in the Agreement.

2 Assignment.  Assignor does hereby GRANT, BARGAIN, SELL, CONVEY,
ASSIGN, TRANSFER, SET OVER and DELIVER unto Assignee, all of Assignor’s right, title
and interest in and to the Assets.

3 Title. Assignor has good and marketable title to the Assets and the Assets are free
of any Licn.

4 Effective Date. This Bill of Sale shall be effective as of the Closing Date.

5 Further Actions. Assignor agrees to take or cause to be taken all such further

actions and to exccute and deliver, or cause to be exccuted and delivered, all such instruments as
may be nccessary to effectuate the terms and provisions of this Bill of Sale.

6 Priority. This Bill of Sale is delivered pursuant to the Agreement and is subject to
the conditions, representations, warranties and covenants provided therein, and if and to the

Agreement shall be controlling.

7 Goveming Law. This Bill of Sale shall be construed in accordance with and
governed by the Laws of the State of Kentucky,



This Bill of Sale is cxccuted and dclivered the date first setforth above.

Bud Rife

ACKNOWLEDGEMENT

STATE OF KENTUCKY )

)
COUNTY OF i/m@i )

BEFORE ME, the undersigned, Notary Public, in and for said County and State, on this
&‘L day of IE;@_MJ_ 2020, to me known to be Bud Rife, the identical person who
subscribed the foregoing instrument, and acknowledged to me that he cxecuted the same as his
free and voluntary act and deed, for the uscs and purposes therein set forth.

WITNESS my hand and official scal the day and year last above written.

Notary Public
(SEAL)

My Commission Expircs:
%mug 14 2042




EXHIBIT B
ASSIGNMENT OF EASEMENTS

This Assignment of Easements (this “Assignment”), dated this day of
» 2021, is made by Bud Rife, an individual (“Assignor”), and Navitas KY NG, LLC,
a Kentucky limited liability company (“Assignee”).

RECITALS

WHEREAS, Assignee and Assignor have entered into that certain Asset Purchase
Agreement (the “Agreement”), dated as of » 2020, the terms and provisions of
which are made a part hereof by this reference;

WHEREAS, the Agrecment relates to the purchase by Assignee of the Assets; and

WHEREAS, the Assets include Pipeline Assets located on certain Easements, which
include rights-of-way, servitudes, rights of egress and ingress and other similar rights related to
the use and enjoyment of the System;

NOW, THEREFORE, in consideration of the above set forth Recitals, and for value
received under the Agreement, Assignor hereby executes this Assignment in accordance with the
following terms and provisions:

1 Definitions. All capitalized terms used herein and not otherwise defined shall
have the respective meanings set forth in the Agreement.

2 Assignment. Assignor hereby assigns, transfers, sells and conveys to Assignee,
its successors and assigns, all of Assignor’s right, title and interest in and to the Easements,
including the Easements set forth in Exhibit A.

3 Title. Assignor warrants to Assignce that Assignor has good and marketable title
to the Eascments.
4 Further Actions. Assignor agrees to take or cause to be taken all such further

actions and to execute and deliver, or cause to be exccuted and delivered, all such instruments as
may be necessary to effectuate the terms and provisions of this Assignment.

5 Priority. This Assignment is delivered pursuant to the Agreement and is subject
to the conditions, representations, warranties and covenants provided therein, and if and to the

the Agreement shall be controlling.

6 Governing Law. This Assignment shall be construed in accordance with and
governed by the Laws of the State of Kentucky.




This Assignment is cxecuted and delivered the date first set’ /.nbovc.

(o) 17

BudRife U v~

ACKNOWLEDGEMENT

STATE OF KENTUCKY )

COUNTY OF #/ﬂ:ﬁm/ ;

BEFORE ME, the undersigned, Notary Public, in and for said County and State, on this
M day of ﬁ&gﬁi{& 2020, 10 me known to be Bud Rife, the identical person who
subscribed the foregoing instrument, and acknowledged 1o mc that he exccuted the same as his
free and voluntary act and deed, for the uses and pumposes therein set forth.

WITNESS my hand and official seal the day and year last above writtcn,

ti (s

Notary Public

(SEAL)

My Commission Expires:

Qmm«u? 1Y, 2033




EXHIBIT C

REQUIRED REGULATORY ACTIONS AND CONSENT

The obligations of Purchaser under this Agreement to consummate the transactions contemplated herein
shall be subject 1o the satisfaction of the following, in addition 1o the other conditions set forth in this
Agreement, including in Article V1 thereof, at or prior to Closing:

The following actions shall be taken and the Kentucky Public Service Commission ("KYPSC”) or other
Governmental Authority having jurisdiction shall issue orders acceptable to Purchascr substantially as
follows:

a. B&H Rate Case.

a. Seller shall file a short form cost of scrvice rate case for and with respect to the B&H Gas
System (“B&H” or “B&H Gas").

b.  KYPSC shall issue a final order whereby required revenue for B&H is substantially equal to

the required revenue of § in the last Johnson County System (“Johnson County Gas”)
Rate Case Order #YR-__

¢. KYPSC shall issue an order whereby rates for B&H are similarly structured to current rates
for Johnson County Gas (e.g. — customer charge plus flow charge plus GCA charge).

2. Pending litigation and actions against Bud Rife et al.

a.  Seller, Purchaser, and KYPSC shall work together to substantially eliminate by final order of
the applicable Governmental Authority (to Purchaser’s satisfaction) any fines levied or that
might be levied against Bud Rife, Johnson County Gas, and/or B&H Gas in pending
litigation and actions against such parties, in recognition of the ultimate goal of assuring
ongoing safe and reliable £as service to the customers of the systems. It is understood and
agreed that as a part of said substantial climination(s) so ordered, the orders must finally
conclude (to Purchaser’s satisfaction) all litigation of the matters giving rise to said litigation
and actions.

b. Seller, Purchascr and KYPSC shall work together to substantially mitigate the past GCA
matters of B&H gas in a manner acceptable to Purchaser and move forward under a single
Navitas KYNG, LLC quarterly GCA filing.

3. Transfer of Ownership.

b.  KYPSC shall (by final order satisfactory to Purchaser) order ownership of the asscts of B&H
Gas and Johnson County Gas to transfer to Navitas KYNG, LLC.

€. Navitas KYNG, LLC is a net plant based system. KYPSC shall (by final order satisfactory to
Purchaser) order that the B&H and Johnson County Gas systems will become net plant based
for rate making purposes and the order shall specify an amount of net plant that will produce



a similar return to the cost of service returns allow
__and the B&H Gas Case 20-___
be utilized in the next Navit
life from the datc of Closing.

ed, in the Johnson County Gas Case #YR-
required under the APA, but under a net plant structure to
as KYNG, LLC rate case filing using a twenty-ycar remaining



EXHIBIT D

GENERAL CONVEYANCE

This  General Conveyance (this “Comveyance™) is entered into effective as of
» 2020 (the “Effective Date”), by and among Bud Rife, an individual
(“Bud Rife”), B&H Gas Company, Inc., a Kentucky corporation (“Bé& H™), Johnson County Gas
Company, Inc., a Kentucky corporation (“Johnson™), and Bud Rife Construction Co., Inc,, a
Kentucky corporation (“BR Construction” and together with B&H and Johnson, the
“Grantors”). Bud Rife, B&H, Johnson and BR Construction are somectimes referred to herein
individually as a “Party” and collectively as the “Parties.”

WHEREAS, contemporaneously with entering into this Conveyance Bud Rife is entering
into that certain Asset Purchase Agreement (the “4PA Agreement”) of even datc with Navitas
KY NG, LLC, or its designated A ffiliate (“Navitas”), wherein Bud Rife agrees to sell to Navitas
and Navitas agrees to purchase the Assets described therein (the “Pipeline Assets”); and

WHEREAS, contemporancously with entering into this Conveyance Bud Rife is entering
into that certain Equipment Purchasc Agreement (the “Equipment Agreement”) of cven date
with Navitas Utility Corporation (“Navitas Utility”) wherein Bud Rife agrees to sell to Navitas
and Navitas agrees to purchase the Assets described therein (the “Equipment Assets”); and

WHEREAS, Bud Rife is the solc owner of B&H, Johnson and BR Construction; and

WHEREAS, Bud Rife and the Grantors own all of the Pipeline Assets and the Equipment
Assets (collectively, the “T ransferred Assets”), but are uncertain as to their respective ownership
interests in the various assets that comprise the Transferred Assets; and

WHEREAS, the Grantors (and each of them) have determined that it is in their individual
and collective best interests that Bud Rife enter into the APA Agrecment and the Equipment
Agreement and consummate the transactions contemplated thereby; and

WHEREAS, in order to induce Bud Rifc to enter into the APA Agreement and the
Equipment Agreement and consummate the transactions contemplated thereby, B&H, Johnson
and BR Construction (and each of them) has agreed to enter into and execute this Conveyance;

NOW, THEREFORE, for and in consideration of the premises and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties
agree as follows:

I. Grant and Conveyance. The Grantors, and cach of them, hercby (a) grant, transfer,
assign, convey and deliver to Bud Rife all of their right, title and interest in and 1o the
Transferred Assets, and (b) acknowledge, represent and warrant that after giving
effect to this Conveyance Bud Rife will own one hundred percent (100%) of the right,
title and interest in and to the Transferred Asscts free and clear of any liens or other
encumbrances.




2.

0.

Effective Date. This Bill of Sale shall be effective immediately prior to Closing
under the APA Agrecment and the Equipment Agreement on the Effective Date.

Further Actions. Grantors, and each of them, agrec to take or cause to be taken all
such further actions and to execute and deliver, or cause to be executed and delivered,
all such instruments as may be necessary to the transfer ownership of and title to the
Transferred Assets to Bud Rife or his successors and assigns (including Navitas and
Navitas Utility) and otherwise to effectuate the terms and provisions of this
Conveyance, including (but not limited to) the cxecution and delivery of recordable
instruments of conveyance, certificates of title (if any) required by state or other
applicable law, and bills of sale or other instruments of conveyance for specific
property or assets.

Goveming Law. This Conveyance shall be construed in accordance with and
governed by the laws of the State of Kentucky, without giving effect to its conflict of
laws principles.

Authority. Each of the Grantors represents and warrants that it has received all
required approvals, and has the full authority and power, to enter into this
Conveyance and take all actions required hereby.

Entire_Agreement. This Conveyance sets forth the Parties entire agreement and
understanding, and supersedes and takes the place of any prior or contemporaneous
understanding among them (either written or oral), concerning the subject matter
hercof.

Counterpart Exccution. This Conveyance may be executed in counterparts, each of
which shall be deemed an original, but all of which shall constitute one and the same

instrument. Facsimile or .pdf signatures on counterparts of this Agreement shall be
deemed original signatures.

[Signature Page Follows]



ENTERED INTO AND EXECUTED by the Partics as of the Effective Date set forth first

above.

B&H GAS COMPANY, INC,, Grantor

By: w7
Name: < el (Cr e
Tue: Fres,qenf

JOHNSON COUNTY GAS COMPANY, INC., Grantor

Name: !1/?:[{ !ﬁ %/
Title: ﬁ\é’ Sydéﬂ/ﬁ

BUD RIFE CONSTRUCTION CO., INC., Grantor

BudKife ngf/ -



ACKNOWLEDGEMENT
STATE OF KENTUCKY )

COUNTY OF #’I%Cj ;

30#\ BEFO?IE ME, the undersigned, Notary Public, in and for said County and State, on this
U7 d

ay of . 2020, 1o me known o be the identical person who subscribed the
name of B&H Gas Company, to the forcgoing instrument as its Authorized Representative, and
acknowledged to mc that he cxcecuted the same as his frcc and voluntary act and deed and as the
free and voluntary act and deed of such corporation, for the uscs and purposes therein set forth.

WITNESS my hand and official seal the doy and year last abovc written.

(il

Notary Public

(SEAL)

My-Commission Expires:

z/mwul}, )4 022

STATE OF KENTUCKY )

)
COUNTY OF @g, )

BEFORE, ME, thc undersigned, Notary Public, in and for said County and State, on this
@day of . 2024, 10 me known to be the identical person who subscribed the
name of Johnson County Gas Company, Inc., to the foregoing instrument as its Authorized
Representative, and acknowledged to me that he exccuted the same as his free and voluntary act
and deed and as the free and voluntary act and deed of such corporation, for the uscs and
purposcs therein set forth.

WITNESS my hand and official scal the day and year last ahove written.

o

Notary Public

(SEAL)

Mw»nCommission Expires:
14 2022



STATE OF KENTUCKY )

)
COUNTY OF_%Q’ )

BEFORE ME, the undersigned, Notary Public, in and for said County and Siate, on this
éﬂi{ day of M, 2020, to me known to be the identical person who subscribed the
name of Bud Rife Construction Company, Inc., to the foregoing instrument as its Authorized
Representative, and acknowledged to me that he exccuted the same as his frec and voluntary act

and deed and as the free and voluntary act and decd of such corporation, for the uses and
purposcs therein set forth,

WITNESS my hand and official scal the day and year last above written.

e fl

Notary Public

(SEAL}

M?\ ommiss(;on/gllxp;%s;?;?

STATE OF KENTUCKY )

)
COUNTY OF Z@ )

BEFORE ME, the undersigned, Notary Public, in and for said County and State, on this
%ay of Y . 2020, to me known to be Bud Rife, the identical person who
subscribed the forcgoing instrument, and acknowledged 10 me that he executed the same as his
frce and voluntary act, for the uscs and purposes therein set forth.

WITNESS my hand and official seal the day and year last above written.

s (U

Notary Public

(SEAL)

My\Commission Expires:
.gm/@oz 14 2033



































































































































































































































































































































































































