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Dear Secretary Chiavetta: 

Enclosed Tor filing with the Commission are a public version (marked ''Public Version") 
and a confidential version (marked "Confidential Version") ofthe Application of Orwell Gas 
Company ("Orwell"), Utility Pipeline Ltd. ("UPL") and Knox Energy Cooperative Association, 
Inc. ("Knox") for Commission approval of the transfer of the distribution assets of Onvcl! to 
UPL and, immediately thereafter, to Knox, and for the abandonment of all Pennsylvania 
regulated service by Orwell, with the immediate commencement of service by Knox. A cheek in 
the amount of $350.00 is included to cover the applicable filing fee. 

Also enclosed for filing is a Motion for Protective Order executed by counsel to Orwell. 
As indicated in the Motion, Orwell is requesting protected treatment of certain financial 
information contained in the application. The parties respectfully request that the confidential 
version of this application be maintained in a sealed file until such time as a determination on 
Orwell's Motion for Protective Order is made by the Commission. Please note that neither UPL 
nor Knox have any objections to Orwell's Motion. 

As indicated below, courtesy copies of these filings have been mailed to the Pennsylvania 
Office of Consumer Advocate and the Pennsylvania Office of Small Business Advocate. 

MAILING ADDRESS: P.O. BOX 1778 HARRISBURG, PA 17105 



Rosemary Chiavetta. Secretary 
Pennsylvania Public Utility Commission 
April 7, 2015 
Pauc 2 

Thank you for your attention to these matters. Please contact me at the above-listed 
number with any questions you may have. 

Sincerely, 

Steven K. Haas 

Counsel to Utility Pipeline Ltd. and 
Knox Energy Cooperative Association, Inc. 

SKH/jld 
Enclosures 
cc: PA Office of Consumer Advocate 

PA Office of Small Business Advocate 
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BEFORKTHE 
PENNSYLVANIA PUBLIC UTILITY COMMISSION 

In the Matter of the Application of 
Orwell Natural Gas Conipany For 
Commission Approval of the Transfer 
of its Disiribution System Assets to 
Utility Pipeline Ltd. and immediately 
thereafter to Knox Energy Cooperative 
Association, Inc., a Bona Fide 
Cooperative, and for the Abandonment 
of all Pennsylvania Regulated Service 
by Orwell Natural Gas Company, with 
the Immediate Commencement of 
Service by Knox Energy Cooperative 
Association, Inc. 

Docket No. A-

APPLICATION FOR THE TRANSFER OF ASSETS 

PUBLIC VERSION 

r> 

d 

m 
c: 

t 

36 

^9 
m o 

m 
o 



B E F O R E THE 
PENNSYLVANIA PUBLIC U T I L I T Y COMIVIISSION 

In the Matter of the Application of 
Orwell Natural Gas Company For 
Commission Approval of the Transfer 
of its Distribution System Assets to 
Utility Pipeline Ltd. and immediately 
thereafter to Knox Energy Cooperative 
Association, Inc., a Bona Fide 
Cooperative, and for the Abandonment 
of all Pennsylvania Regulated Service 
by Orwell Natural Gas Company, with 
the Immediate Commencement of 
Service by Knox Energy Cooperative 
Association, Inc. 

Docket No. A-

\ \ \ 

APPLICATION FOR T H E TRANSFER OF ASSETS 

NOW COMES Orwell Natural Gas Company ("Orwell"), an Ohio company that provides 

natural gas distribution service in the Borough of Bruin, Butler County, Armstrong County, 

Jefferson County and Clarion County, Pennsylvania, which service is regulated by the 

Pennsylvania Public Utility Commission ("Commission"), and seeks approval under Section 

1102(a)(3) ofthe Pennsylvania Public Utility Code, 66 Pa. C.S. §1102(a)(3), for the transfer of 

all of its Pennsylvania distribution system assets and facilities to Utility Pipeline Ltd. ("UPL"), 

and immediately thereafter to Knox Energy Cooperative Association, Inc. ("Knox"), a not-for-

profit, member-owned bona fide cooperative association, as described in Section 501(c)(12) of 

the Internal Revenue Code, existing under the Ohio Revised Code Section 4905.02 (b),1 and for 

the technical "abandonment" of service under 66 Pa. C.S. § 1102(a)(2) to customers in the 

1 This section specifically exempts from rate regulation "Public utilities, other than telephone companies, that are 
owned and operated exclusively by and solely for the utilities' customers purchasing, delivering, storing, or 
transporting, or seeking to purchase, deliver, store, or transport, natural gas exclusively by and solely for ihe 
consumer's or eusiomer's own intended use as the end user or end users and not for profif'(Knox is subject only to 
the pipeline safety jurisdiction ofthe Ohio Public Utility Commission). 



Borough of Bruin, Buller Counly, Armslrong County, JcfTcrson County and Clarion County, 

Pennsylvania, with the immediate uninterrupted coinmencement of the provision of service by 

KJIOX. Consequently, because there will be no interruption or termination of service, there will 

be no de facto abandonment of gas service to customers. 

Orwell, Knox and UPL are represented in this proceeding by the following respective 

attorneys: 

Gina Piaecntino, Esquire 
The Weldclc and Piacentino Law Group 

88 East Broad Street Suite 1560 
Columbus, OH 43215 
Phone (614)221-0800 
Fax (614) 221-0803 

gpiacentino@wp-lawgroup.com 

On behalfof Orwell Natural Gas Conipany 

Steven K. Haas, Esquire o §« 
Hawke McKeon & Sniscak, LLP ^ ^ (Tl 

100 North Tenth Street • O 
Harrisburg, PA 17101 ^ J j P] 
Phone (717) 236-1300 "£/;S ^ < 
Fax (717) 236-4841 3 r n 

skhaas@hmslegal.coin ^ V O 

c-
On behalf of Utility Pipeline Ltd. and 

Knox Energy Cooperative Association, Inc. 

In support thereof, Orwell, UPL and Knox represent as follows: 

OVERVIEW 

1. Orwell, an Ohio company, is a Pennsylvania jurisdictional public utility that has 

been in operation since 1987. Originally started in Orwell, Ohio, Orwell has expanded operations 

in eight counties within Ohio. In 2005 Orwell Natural Gas acquired the Clarion River and 

Walker Gas Companies, both Pennsylvania utilities currently serving, in total, about 602 



customers throughout four Pennsylvania Counties. These Pennsylvania operations supply natural 

gas to residential and commercial end users. 

2. Orwell provides natural gas service to approximately 546 residential and 

approximately 56 commercial customers in the Borough of Bruin, Butler County, Armstrong 

County, Jefferson County and Clarion County, Pennsylvania. Orwell is seeking to sell all of its 

Pennsylvania natural gas distribution assets (the former Clarion River and Walker Gas 

companies) and cease providing any service in Pennsylvania regulated by the Commission. 

3. Orwell has entered into an Asset Purchase Agreement with UPL, dated January 14, 

2015, subject to Commission approval as sought in this Application. Immediately upon the 

approval of the transfer ofthe Pennsylvania distribution system assets to UPL, UPL proposes to 

transfer all ofthe newly acquired assets and facilities to Knox. See Appendix "A" for a copy of 

the Asset Purchase Agreernent. 

4. UPL is a privately-owned pipeline design, engineering, construction, financing and 

management company located in North Canton, Ohio. UPL, which has been in business since 

1995, also provides administrative and maintenance services to gas distribution system operators 

in Ohio, Pennsylvania and Indiana. In this proposed transaction, UPL, by first acquiring 

Orwell's distribution system assets, will act as the financier to assist Knox with this transaction, 

and thereafter will provide ongoing administrative and maintenance services to Knox. In 

Pennsylvania, UPL constructed and provides these services to the Keystone Cooperative 

Association, Inc. ("Keystone") distribution system located in Windber, Pennsylvania. UPL also 

provides these services in Pennsylvania for Knox in Kane and Wetmore Townships (McKean 

County), Claysville (Washington County) and Jones Township, Elk County. The provision of 

gas service by Knox in Pennsylvania previously was approved by the Commission through prior 



applications for the transfer of assets and the abandonment of service by Gasco Distribution 

Systems, Inc. and Sergeant Gas Company." 

5. Since its formation, UPL has constructed over 500 miles of new distribution 

systems for other companies seeking to provide new natural gas service in unserved areas. In 

this effort, UPL has also provided financing to third party companies, such as Knox, to assist 

these organizations with the upfront capital requirements necessary to construct, acquire, and 

upgrade pipeline distribution systems. To receive a payback of such financing, UPL will receive 

a rate per mcf for gas flowing through the system, with no guarantees as to the payment amount. 

This mechanism places the risk on UPL that the cooperative association will be capable of 

repaying its obligations to UPL. 

6. UPL has signed a Management Agreement with Knox that will obligate UPL to 

provide ongoing pipeline administrative and maintenance services to Knox, a copy of which is 

attached to this Application as Appendix "B . " These services will include all routine 

maintenance, customer billing, compliance, construction and gas purchasing services, etc. This 

contract is a 30-year contract. 

7. The rates to be established by Knox for current Orwell customers shall be set with 

the primary objective being to match or be equivalent to the current rates in effect for current 

Knox members in the former Gasco and Sergeant Pennsylvania territories. 

8. As a non-profit, member-owned bona fide cooperative, the Board of Directors of 

Knox shall consist of members ofthe cooperative and shall be subject to periodic elections. Any 

member shall be eligible to run for election to the Board. UPL currently has (and will continue 

to have) no involvement or control whatsoever over the Board of Directors of Knox. 

2 Docket No. A-I20002F2000 (Order entered March 22, 2007) ("Kane Order") and Docket No. A-120002F200I 
(Order entered Septeinber 29, 2006) ("Claysville Order"). 
JDocket No. A-201 1-2239524 (Order entered September 22, 2011) ("Sergeant Order"). • 



9. KJIOX is i\ non-profit, member-owned, bona fide natural gas cooperative under 

Section 102 (Definitions) ofthe Pennsylvania Public Ulility Code, 66 Pa. C.S.A. § I02,',originally 

formed in 1998 to provide natural gas service to residential communities in Ohio. Knox 

currently has approximately 12,300 members located in 75 separate operations throughout Ohio, 

and has approximately 4,500 members located in its Pennsylvania operations. As a cooperative, 

Knox is not a jurisdictional natural gas company in cither Ohio or Pennsylvania, and is not 

subject to comprehensive regulation by the Ohio Public Utility Commission or this Commission. 

Knox is, however, required by law to follow U. S. Department of Transportation pipeline safety 

regulations. Further, Knox is subject to the Ohio Public Utility Commission's gas pipeline safety 

jurisdiction and, as such, is subject to annual safety and compliance audits. Knox employs in 

Pennsylvania all of the same safety procedures it observes in Ohio. As ordered by this 

Commission in the Kane, Claysville and Sergeant Orders, the Commission's Bureau of Audits 

and Gas Safety Division monitored UPL and Knox for compliance with the Orders for a period 

of three years following approval of each application, including, but not limited to, monitoring of 

the conditions stated in the Order, operations and financial condition. As reported in each of the 

annual monitoring reports issued by the Commission during the three year monitoring periods, 

no compliance issues or deficiencies were found with the applicable requirements of the 

Commission at Orders A-120002F2001, A-120002F2000 and A-2011-2239524. 

10. As indicated previously, the proposed transaction will involve the immediate 

transfer ofthe distribution system assets from Orwell to UPL to Knox. 

11. The proposed transfer will not result in any interruption of service to any current 

Orwell customers. The parties will provide a written notification to all affected customers, to be 

enclosed in the monthly bills, describing the transaction and will make available upon request a 

*' 66 Pa. C.S.A §102 (section (2)(ii) under definition of "Public Utility*'); Kane Order; Claysville Order. 



copy oflhc Rules and Regulations for Knox. A copy oflhc notification is attached as Appendix 

"C." After the transfer, all of Orwell's natural gas customers will be eligible to serve as Board 

members on the ICnox Board of Directors. 

12. Knox maintains a dedicated field office in Kane, Pennsylvania and, along with the 

current subcontractors for Orwell's Pennsylvania systems, will be able to respond to any serviee 

issues on the system in a timely manner. Knox will continue to repair and maintain the system 

and provide safe, reliable service to all of Orwell's former customers. 

ORWELL 

13. The number of customers, by class, to whom Orwell furnishes natural gas service 

through its distribution system as of February I , 2015 is: 

Residential 546 
Commercial 56 
Total 602 

14. Attached to this Application as Appendix "D" is Orwell's most recent Balance 

Sheets for its Clarion River and Walker Gas divisions, as of December 31, 2014. 

15. Attached as Appendix " L " is Orwell's System Income Statement for its Clarion 

River and Walker Gas divisions for the twelve months ended December 31, 2014. 

16. Attached as Appendix "F" are maps of the Clarion River and Walker Gas division 

systems showing the distribution system assets to be transferred. These maps and the attached 

Financial Statements for the Orwell distribution sysiem reflect the utility plant to be transferred. 

17. All ofthe annual reports, tariffs, certificates of public convenience, and securities 

certificates filed with the Commission by Orwell, are made a part hereof by reference. 



18. As noted, the property lo be transferred is the gas distribution assets owned by 

Orwell, located in the Borough of Bruin, Butler County, Annstrong County, JetTerson County 

and Clarion County, Pennsylvania. This system consists of small diameter (mostly 2'1 to 4") pipe 

with about 19.87 miles of plastic main and about 11.62 miles of steel main. The normal 

operating pressure is about 15 psi. 

19. All ofthe real and personal property rights and interests of Orwell's Pennsylvania 

distribution system will be transferred to UPL pursuant to the Asset Purchase Agreement 

between Orwell and UPL, and immediately thereafter to Knox. The transfer/assignment ofthe 

assets from UPL to ICnox is attached at the end of Appendix "A." 

20. The consideration being paid to Orwell as described in the Asset Purchase 

Agreement, namely $900,000, was detennined by arms' length negotiation between the parties. 

UPL will be paying the purchase price to Orwell as described in Section 1.04 of the Asset 

Purchase Agreement. No portion ofthe purchase price will be financed by UPL. 

UPL 

21. As indicated above, UPL was first formed in 1995 for the primary purpose of 

building new gas distribution systems in areas not fonnerly served by natural gas. UPL 

developed a business plan that allows it to work with the homeowners in a community for them 

to take controi and ownership of the natural gas system serving their homes. UPL's primary role 

is to serve as the general contractor that designs, engineers, constructs and finances the new 

systems for the homeowners. This procedure has now been applied to approximately 90 

communities in three states. The systems built and financed by UPL now serve approximately 

37,000 homeowners and businesses, through 5 separate non-profit, member-owned cooperative 



associations, 4 local distribution companies, and municipal and private systems. One of these 

communifics is located in Windber, Pennsylvania, and operates under the name of Keystone 

Cooperative Association, Inc. Sec Re Keystone Cooperative Association. Docket No. P-

00991710, 1999 WL 1040450 (Pa. PUC) ("Keystone Order") (finding that Keystone was a bona 

fide cooperative association operating outside of this Commission's jurisdiction). The 

cooperative structure used in these projects requires no commitment from the local residents. 

Their decision to join the cooperative is strictly voluntary, with the homeowners/customers 

having the right to terminate service at any time with no additional commitments. 

KNOX 

22. As noted previously, Knox was formed in April 1998 as a non-profit, member-

owned bona fide natural gas cooperative (as described in Section 501(c)(12) of the Internal 

Revenue Code and the Ohio Revised Code Section 4905.02(b)) for the purpose of bringing new 

gas distribution systems into unserved areas. The first project was located in the Apple Valley 

Lake community near Mt. Vernon, Ohio. Since that time, Knox cither has constructed or 

purchased additional gas distribution systems throughout Ohio and Pennsylvania. As noted, 

Knox is managed by a nine (9) member Board of Directors, the members of which are elected 

through periodic elections. All members of the cooperative are eligible for election to the Board 

of Directors. More recently, Knox acquired from Gasco its Claysville and Kane Division 

distribution systems, and from Sergeant its Pennsylvania distribution system, as approved by this 

Commission in its Orders entered September 29, 2006, March 27, 2007, and September 22, 

2011. Seefn. 2. 



23. The number of customers, by class, to whom Knox furnishes gas sei vice is: 

Residential 16,040 
Commercial 778 
Industrial 2 
Total 16,820 

24. Attached as Appendix "G" is Knox's Balance Sheet as of December 31, 2014. 

25. Attached as Appendix M H " arc Income Statements of Knox for the period January 

1,2014 to December 31, 2014. 

26. After constructing the pipeline system near Mt. Vernon, Ohio for Knox, UPL 

began to receive requests to duplicate its construction efforts in other areas of Ohio. The Board 

of Directors of Knox decided that growth and expansion of its non-profit organization would be 

beneficial to its members because this would enable the cooperative to have more purchasing 

power with other pipeline companies and gas marketers. Knox's expansion began with 

construction in more lake communities and continued with new subdivisions/developments off 

the distribution systems owned by other regulated utilities in Ohio, such as Columbia Gas of 

Ohio. Eventually, Knox also got involved in the acquisition of other gas distribution systems, 

both regulated and unregulated cooperative systems. In 2004, Knox successfully acquired a 

troubled regulated utility known as Horizon Utility Group, ("Horizon") located in West 

Portsmouth, Ohio. Horizon had many financial and operational problems, which UPL and Knox 

were successfully able to correct and restore to a reliable and stable cooperative system. This 

system conversion was similar to the current situation as it involved the approval by the Ohio 

Public Utility Commission of a regulated utility system being sold and converted to a non-profit, 

member-owned cooperative system. 



T H E TRANSACTION 

27. Orwell proposes lo transler ils Pennsylvania distribution assets to UPL, which 

immediately thereafter will transler the assets to fCnox. There will be no interruption in service 

as a result ofthe proposed transaction."^ 

28. 'fhe transfer from UPL to Knox shall be free and clear of all liens and 

encumbrances. 

29. No investment securities are being transferred as part of this transaction. 

30. Knox shall have an ongoing obligation to repay UPL via a throughput fee in the 

rates specified in the assignment from UPL to Knox, which assignment is attached at the end of 

Appendix "A." 

31. This mechanism shall assure the members of Knox that sufficient funds are 

available to repay its obligations to UPL. 

32. As noted above, rates for current Orwell customers shall be established to be 

equivalent to the current Knox rates for its existing customers. 

33. Knox agreed to a number of member benefits and protections in the Sergeant 

proceeding as part of a settlement with the Pennsylvania Office of Consumer Advocate.6 These 

protections continue to be offered to all Knox members and will be offered to all current Orwell 

customers. 

5 The Applicaiion for approval of the transfer of Gasco's Claysville Division assets and facilities included, as 
Appendix "H" to that Application, Docketed at A-l20002F200l,a Meinonindutn related to the transfer of facilities 
to an unregulated entity and posited why the Application was considered legally to be a "transfer," with the typical 
"necessary or proper standard" applying and nol an abandonment application with abandonment criteria applying. 
The Commission accordingly applied the "necessary and proper .standard," rather than the abandonment crileria in 
its approval ofthe Application. See Claysville Order. 
See, Joint Petition for Approval of Application and Adoption of Settlement Agreement, dated August 10, 201 1 (A-

2011-2239524). 



34. Current Orwell customers will be charged the same rales for natural gas service 

lhat are charged to current Knox members. Cunent Orwell customers will also be provided the 

same terms of service that are provided lo all ICnox members. 

35. On an annual basis for the three (3) year period following approval of the 

Application by the Commission, UPL and Knox will provide to the Commission and the OCA a 

report containing, at a minimum, the following information with respect to the Orwell system: 

(a) overall customers gained or lost; (b) an overview of customer service issues; (c) the current 

gas cost rate; and, (d) a list of capital investments and upgrades to the system, and a projection of 

the same for the following calendar year. 

36. UPL and Knox have no intention or plans to abandon service to any current 

Orwell customers after approval ofthe Application by the Commission. Accordingly, UPL and 

ICnox will guarantee that service to current Orwell customers will not be abandoned for five (5) 

years following approval ofthe Application by the Coinmission, or UPL will pay all reasonable 

conversion costs for all affected customers. 

37. In sum, the customer benefits of the proposed transaction include: 

a. An expanded membership will enable Knox to negotiate better gas 

purchase and pipeline capacity agreements. 

b. The acquisition will provide long tenn financial viability. 

c. Knox has established procedures for complaint resolution for all members 

by a Board of Directors that also are customers and members of Knox. 

Knox currently has no known pending legal issues with any vendor or 

member. 

11 



d. Currenl Orwell customers will enjoy all of the privileges and benefits 

realized by all current Knox members/customers. 

38. Knox is a bona fide cooperative association under the provisions of the 

Pennsylvania Public Utility Code, 66 Pa. C.S. §102. See also Kane, Claysville, Keystone and 

Sergeant Orders; Re Adrian Water Company, 53 Pa. PUC 139 (1979) (setting forth the criteria 

for establishing a bona fide cooperative). 

39. After the transfer is complete, UPL's responsibilities and Knox's obligations with 

respect to this project shall be as set forth in Appendix "B," the Management Agreement. These 

are substantially the responsibilities and obligations that were included in prior similar 

transaction proceedings and approved by the Commission. See Kane, Claysville and Keystone 

Orders. 

40. All special and general assessments issued by the Commission and charged to 

Orwell have been paid. 

41. Any assessments issued by the Commission and charged to Orwell prior to the date 

of transfer will be paid by Orwell. 

42. Attached as Appendix " 1 " are the corporate meeting minutes of Orwell, UPL and 

Knox authorizing the transactions sought in this Application. 

12 



WHEREFORE, the Applicant respectfully requests that the Commission grant all 

approvals necessary to accomplish the transactions set forth in this Application. 

Respectful!/ submitted. 

ORW IMPANY 

iMldiMlilMzzs 
Gina M. Piacentino, Esquire 
The Weldele and Piacentino Law Group 
88 East Broad Street, Suite 1560 
Columbus, OH 43215 
(614) 221-0800 (voice); (614) 221-0803 (fax) 
gpiacentino@wp-3awgroup.com 
Attorney for Orwell Natural Gas Company 

UTILITY PIPELINE LTD. 
KNOX ENERGY COOPERATIVE 
ASSOCIAfL<?$N, IN( 

Steven K. Haas, Attorney I.D. No. 73312 
Hawke McKeon & Sniscak LLP 
100 North Tenth Street 
P.O. Box 1778 
Harrisburg, PA 17105-1778 
717-236-1300 (voice); 717-236-4841 (fax) 
skhaas@hmslegal.com 
Attorneys for Utility Pipeline Ltd., and Knox Energy 
Cooperative Association, Inc. 
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VERIFICATION 

I , Andrew G. Duckworth, President of Utility Pipeline, Ltd., hereby state that the facts set 

forth in the foregoing application are true and correct to tlie best of my knowledge, information 

and belief, and that 1 expect to be able to provide the same at any hearing held in this matter. I 

understand that the statements made herein are subject to the penalties of 18 Pa. C.S. §4904 

(relating to unsworn falsifications to authorities). 

Date: ^ j i s j f ^ 
Andrew G. Duckworth, President 
Utility Pipeline, Ltd. 
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VERIFICATION 

I, Renee McDaniel, President of Knox Energy Cooperative Association, Inc., hereby state 

that the facts set forth in the foregoing application are true and correct to the best of my 

knowledge, information and belief, and that I expect to be able to provide the same at any 

hearing held in this matter. I understand that the statements made herein are subject to the 

penalties of 18 Pa. C.S. §4904 (relating to unsworn falsifications to authorities). 

Date: 
Renee McDaniel, President 
Knox Energy Cooperative Association, Inc. 
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VERIFICATION 

I , Martin K Whelan, President of Orwell Natural Gas Company, hereby state that the 

facts set forth in the foregoing application are true and correct to the best of my knowledge, 

information and belief, and that I expect to be able to provide the same at any hearing held in this 

matter. I understand that the statements made herein are subject to the penalties of 18 Pa. C.S. 

§4904 (relating to unsworn falsifications to authorities). 

Date: March 16,2015 
Martin K. Whelan President 
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ASSET PURCHASE AGREEMENT 

by and among 

ORWELL NATURAL GAS COMPANY 

and 

UTILITY PIPELINE, LTD. 

Dated as of January 14, 2015 
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ASSET PURCHASE AGREEMENT 

THIS ASSET PURCHASE AGREEMENT (this "Agrccmenf) is made and entered 
into as of the 14th day of January, 2015 (the "Effective Date") by and among UTILITY 
PIPELINE, LTD., an Ohio limited liability company ("Buyer") and ORWELL NATURAL 
GAS COMPANY, an Ohio corporation (the "Company" or "Seller") as follows: 

RECITALS 

WHEREAS, Seller owns and operates a natural gas. distribution system in the Borough 
of Bruin, Butler County, Armstrong County, Jefferson County, and Clarion County, in the 
Commonwealth of Pennsylvania (the "Service Area") which does business under tlie names 
Walker Gas Company and Clarion River Gas Company (hereinafter the "Business"); and 

WHEREAS, Buyer is an Ohio company with experience providing natural gas 
distribution management and operations services to natural gas utilities and natural gas 
cooperatives in the State of Ohio and the Commonwealth ofPennsylvania; 

WHEREAS, Seller wishes to sell, and Buyer desires to purchase, the Purchased Assets 
(as herein defined) on the terms and subject to the conditions set forth in this Agreement; 

WHEREAS, Buyer contemplates either assigning this Agreement in part and/or 
assigning the Purchased Assets (as defined herein) to Knox Energy Cooperative Association, Inc. 
("Knox"). 

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

ARTICLE I 
PURCHASE AND SALE 

Section 1.01 Purchase and Sale of Assets. Subject to the terms and conditions set 
forth herein. Seller shall sell, assign, transfer, convey and deliver to Buyer, and Buyer shall 
purchase from Seller, all of the assets used in the operation of the Business (the "Purchased 
Assets"), free and clear of any mortgage, pledge, lien, charge, security interest, claim or other 
encumbrance (collectively, the "Encumbrances"). For avoidance of doubt, Buyer and Seller 
agree that every asset and right owned by Seller and used in the Business, whether real, personal, 
mixed, tangible or intangible wherever located, and including all the physical plant, equipment, 
and facilities comprising and utilized in the existing Business owned and operated by Seller for 
providing natural gas distribution service to the public in the Service Area, without any other 

Final Execution Draft 



exception whatever, is included within the Purchased Assets to be conveyed hereby. The 
Purchased Assets shall include all land rights associated with the Business, distribution mains, 
services, meters, valves, fittings, materials and supplies applicable to the Business, related 
facilities, and appurtenances, rights, titles, and interests of Seller in and to such land, and implied 
easements and rights of way as related to the Business. The parties acknowledge and agree that 
the Purchased Assets shall not include any assets owned by Seller used in connection with 
Seller's other natural gas distribution systems in areas other than the Service Area. 

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

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

Section 1.04 Purchase Price. The aggregate purchase price (the "Purchase Price") 
for the Purchased Assets shall be NINE HUNDRED THOUSAND DOLLARS AND NO/100 
($900,000.00), subject to the adjustments set forth in Section 1.07 below. The Buyer shall pay 
the Purchase Price to Seller as follows: (a) Eight Hundred Fifty-Five Thousand Dollars 
($855,000) shall be paid at tlie Closing (as defined herein) in cash, by wire transfer of 
immediately available funds in accordance with the wire transfer instructions to be delivered by 
Seller to Buyer prior to the Closing, and (b) Forty Five Thousand Dollars ($45,000) of the 
Purchase Price shall be placed into a mutually acceptable escrow account. The escrow balance 
will be released to the Seller annually at a rate of one half on the six (6) month anniversary of the 
Closing Date and the balance on the one (1) year anniversary of the Closing Date. This escrow 
account may be utilized to pay any indemnification claims pursuant to Article VI hereof. All 
interest on the escrowed funds shall accrue to the benefit of Seller. The parties shall execute an 
Escrow Agreement at Closing, the terms and conditions of which shall be negotiated in good 
faith by the parties prior to the Closing. 

Section 1.05 Allocation of Purchase Price. Seller and Buyer agree to allocate the 
Purchase Price among the Purchased Assets for all purposes (including tax and financial 
accounting) as set forth in Section 1,05 of the Disclosure Schedules. Buyer and Seller agree to 
file all tax forms (including without limitation) IRS Form 8594, tax returns and claims for 
refunds in accordance with Section 1.05 of the Disclosure Schedules. 
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Section 1.06 Continuance of Service to Orwell's Existing Customers. Buyer, 
through its Management Agreement with Knox, agrees to offer to continue to provide natural gas 
supply distribution service to all current affected customers of Seller, conditioned upon such 
persons agreeing to become members of Knox. 

Section 1.07 Accounts Receivable. Accounts receivable for natural gas distribution 
•service rendered by Seller through the close of business on the date of Closing shall belong to 
Seller, and accounts receivable for natural gas distribution service rendered thereafter shall 
belong to Buyer or Knox. 

Section 1.08 Purchase Price Adjustments. The Purchase Price shall be subject to the 
followmg adjustments which will be calculated as of the Closing Date: (a) all amounts owed to 
or from customers of the Business on a budget payment plan shall be prorated as of the Closing 
Date (the "Budget Adjustment"); and"(b) if the Business is over-collected as of the Closing Date, 
all over collected amounts due to customers of the Business as of the Closing Date shall be 
credited to Buyer against the Purchase Price, or if the Business is under-collected as of the 
Closing Date, the amount of the under collection shall be paid by Buyer to Seller at Closing in 
addition to the Purchase Price (collectively, the "Collection Adjustment"). For illustrative 
purposes only, Exhibit A attached hereto shows the calculations ofthe Budget Adjustment and 
the Collection Adjustment, along with the Purchase Price Allocation, had the Closing of the 
transaction occurred on January 8, 2015. The calculation of these adjustment amounts shall be 
made at Closing in accordance with the same methods set forth in Exhibit A, but utilizing the 
financial data of the Business as of the Closing Date. Seller shall determine the amount of the 
Budget Adjustment and the Collection Adjustment as of tlie Closing Date and provide Buyer 
with its calculation of the same along with any supporting documentation no later than five (5) 
days prior to the Closing Date. In the event that Buyer shall, following the Closing, dispute the 
amount of either the. Budget Adjustment or the Collection Adjustment determined by Seller 
pursuant to this Section, Buyer may, within thirty (30) days after the Closing Date, prepare and 
deliver to Seller a statement setting forth its calculation of the Budget Adjustment amount or the 
Collection Adjustment amount, calculated based upon the records of the Business. Seller and 
Buyer shall then work in good faith to agree upon the final Budget Adjustment amount and/or 
Collection Adjustment amount. If the parties cannot agree upon such adjustment amounts within 
thirty (30) days, then Seller and Buyer shall submit such dispute to a firm of independent public 
accountants to be agreed upon by Seller and Buyer (the "Independent Accountants"), for 
resolution applying the procedures referred to in this Section, If issues are submitted to the 
Independent Accountants for resolution, (i) Seller and Buyer shall furnish or cause to be 
furnished to the Independent Accountants such work papers and other documentation and 
information related to the disputed issues as the Independent Accountants may request and are 
available to that party or its agents and shall be afforded the opportunity to present to the 
Independent Accountants any material relating to the. disputed issues and to discuss the issues 
with the Independent Accountants; (ii) the determination by the Independent Accountants, as set 
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forth in a notice to be delivered to both Seller and Buyer within sixty (60) days of the submission 
to the Independent Accountants of the issues in dispute, shall be final, binding and conclusive on 
the parties; and (iii) Seller and Buyer will each bear fifty percent (50%) of the fees and costs of 
the Independent Accountants for such determination. If the net amount of the Budget 
Adjustment and the Collection Adjustment agreed upon by Buyer and Seller or determined by 
the Independent Accountants pursuant to this paragraph results in tlie Seller owing a refund to 
Buyer, Seller shall instruct the Escrow Agent to promptly release such refund amount to Buyer 
from the escrow account. If the net amount of the Budget Adjustment and the Collection 
Adjustment agreed upon by Buyer and Seller or determined by the Independent Accounts 
pursuant to this Section results in the Buyer owing additional funds to Seller, then Buyer shall 
pay such additional funds to Seller within five (5) days of the date upon which Seller and Buyer 
agree to the adjustment amounts or within five (5) days of the date that the Independent 
Accountants deliver its written determination. 

ARTICLE I I 
CLOSING 

Section 2.01 Closing. The closing of the transactions contemplated by this Agreement 
(the "Closing") shall take place on the first day of the calendar month following the date on 
which the last of the conditions to Closing set forth in Section 2.03 have been waived or satisfied 
(other than conditions which, by this nature, are to be satisfied on the Closing Date), or on such 
other date as Buyer and Seller may mutually agree in writing. The Closing shall take place at the 
office of Gas Natural, Inc. in Cleveland, Ohio, or at such other location as the Parties may 
mutually agree in writing (the "Closing Date"). The parties may mutually agree to effectuate the 
Closing by exchanging documents using e-mail, fax, or overnight courier. Notwithstanding the 
foregoing, (a) i f the Closing Date is not a business day, the Purchase Price shall be paid oh the 
first business day after the Closing Date, and (b) i f the date on which the last condition of 
Closing set forth in Section 2.03 are satisfied or waived is within five (5) days ofthe end of the 
month, then the Closing Date may be extended, at Seller's option, to the first day of the second 
calendar month following the date on which the last of the conditions of closing set forth in 
Section 2.03 are satisfied. 

Section 2.02 Closing Deliverables. 

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

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

(ii) an Assignment and Assumption Agreement in the form of Exhibit C 
hereto (the "Assignment and Assumption Agreement") and duly executed by Seller, effecting 
the assignment to and assumption by Buyer of the contracts and Assumed Liabilities; 
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(iii) copies of all consents, approvals, waivers and authorizations referred to in 
Section 3.03 of the Disclosure Schedules; 

(iv) a certificate pursuant to Treasury Regulations Section 1.1445-2(b) that 
Seller is not a foreign person within the meaning of Section 1445 of the Internal Revenue Code 
duly executed by Seller; 

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

(vi) a certificate, dated as of the Closing date and signed by a duly authorized 
officer of Seller, that each of the conditions set forth in Section 2.03 have been satisfied; and 

(vii) such other customary instruments of transfer, assumption, filings or 
documents, in form and substance reasonably satisfactory to Buyer, as may be required to give 
effect to this Agreement. 

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

(i) the Purchase Price; 

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

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

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

(v) such other customary instruments of transfer, assumption, filings or 
documentSj in form and substance reasonably satisfactory to Seller, as may be required to give 
effect to this Agreement. 

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

(a) No governmental authority shall have enacted, issued, promulgated, enforced or 
entered any governmental order which is in effect and has the effect of making the transactions 
contemplated by this Agreement illegal, otherwise restraining or prohibiting consummation of 
such transactions or causing any of the transactions contemplated hereunder to be rescinded 
following completion thereof. 
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(b) No action shall have been commenced against Buyer or Seller, which is 
reasonably likely to prevent the Closing. No injunction or restraining order shall have been 
issued by any governmental authority, and be in effect, which restrains or prohibits any 
transaction contemplated hereby. 

(c) The transactions contemplated hereby shall have been approved by the 
Pennsylvania Public Service Commission (the "PPSC") upon terms and conditions reasonably 
satisfactory to each party. 

(d) The obligations of Buyer to consummate the transactions contemplated by this 
Agreement shall be subject to the fulfillment, or Buyer's waiver, at or prior to the Closing, of 
each ofthe following conditions: 

(i) All representations and warranties of Seller contained in this Agreement or 
in any document or writing delivered by Seller in connection with this Agreement shall have 
been true and correct in all material respects when given and as of the Closing Date. 

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

(iii) Seller shall have delivered to Buyer the deliverables listed in Section 
2.02(a) or such other documents or instruments as Buyer reasonably requests and are reasonably 
necessary to consummate the transactions contemplated by this Agreement. 

(iv) Since the date of the Financing Statements, there shall have been no event, 
occurrence, fact, condition or change that is or could reasonably be expected to become 
materially adverse to the operation of the Business, but specifically excluding any event, fact, 
condition or change resulting from (i) any change in economic conditions, generally or in any of 
the industries or markets in which the Company or the Pipeline Assets are operated; (ii) national 
or international political or social conditions; (iii) changes in any Governmental Order, Law, 
accounting requirement pr principles, or other binding directives issued by any Governmental 
Authority; (iv) the entry into or announcement of this Agreement, actions contemplated by this 
Agreement, or the consummation of the transactions contemplated hereby; (v) any omission to 
act or action taken with the consent of Buyer (including those omissions to act or actions taken 
which are permitted by this Agreement); or (vi) changes in cash flow, net income and/or gross 
margin resulting from seasonal fluctuations similar to those which have historically occurred in 
the business of the Company or in the operation ofthe Pipeline Assets. 

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

(i) All representations and warranties of Buyer contained in this Agreement 
or in any document or writing being delivered by Buyer in connection with this Agreement shall 
have been true and correct in all material respects when given and as ofthe Closing Date. 

Final Execution Draft 



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

(iii) Buyer shall have delivered to Seller the deliverables listed in Section 
2.02(b) or such other documents or instruments as Seller reasonably requests and are reasonably 
necessary to consummate the transactions contemplated by this Agreement. 

(iv) Seller shall received all applicable Required Consents set forth in Section 
3.03 of the Disclosure Schedules in a form acceptable to Seller in its sole discretion. 

ARTICLE I I I 
REPRESENTATIONS AND WARRANTIES OF SELLER 

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

Section 3.01 Organization and Good Standing, Seller is an Ohio corporation in good 
standing under the laws of tlie State of Ohio and is duly qualified and authorized to do business 
as a utility in good standing in the Commonwealth ofPennsylvania. 

Section 3.02 Authority. Seller has full power and authority to enter into this 
Agreement, and this Agreement constitutes a valid and binding obligation of Seller and is 
enforceable against Seller according to its terms. Seller is not insolvent. 

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

Section 3.04_ Title to Purchased Assets. Except as otherwise specified in Section 3.04 
ofthe Disclosure Schedules, as ofthe Closing Date, Seller will own and have good title to the 
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Purchased Assets, free and clear of Encumbrances. The Purchased Assets constitute all the 
assets reasonably necessary for tlie lawful and efficient conduct of the Business. 

Section 3.05 Condition of Assets. Buyer has inspected the Purchased Assets and Seller 
shall maintain the Purchased Assets in their current condition, ordinary wear and tear excepted, 
between the Effective Date and the Closing. The Purchased Assets comprise all of the assets 
necessary for the operation ofthe Business as currently conducted. 

Section 3.06 Assigned Contracts. With the signing of this Agreement, Seller has 
delivered to Buyer copies of all leases and other contracts that will be assigned to Buyer as of the 
Closing Date (the "Assigned Contracts"). The Assigned Contracts have not been further 
modified or amended or assigned, whether as collateral security or otherwise (except for any 
collateral security assignments that will be released as of the Closing Date), and are in full force 
and effect; to Seller's knowledge there are no existing defaults by Seller under the Assigned 
Contracts; to Seller's knowledge, no event has occurred or does any circumstance exist which 
(whether with or without notice, lapse of time or the happening or occurrence of any other event) 
would constitute any default. 

Section 3.07 Compliance With Laws. Except as otherwise set forth in Schedule 3.07 
of the Disclosure Schedules to Seller's knowledge. Seller has complied, and is now complying, 
with all applicable federal, state and local laws and regulations applicable to ownership and use 
of the Purchased Assets. 

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

Section 3.09 Financial Statements. Schedule 3.09 of the Disclosure Schedules contain 
Seller's Financial Statements for the period ending November 30, 2014 (the "Financial 
Statements"). The Financial Statements were prepared from the books and records of the 
Business using the same accounting principles, procedures, policies and methods applied on a 
consistent basis throughout the periods covered, are accurate and complete in all material 
respects and present fairly the financial condition and the results of operations and changes in 
cash flows ofthe Business as ofthe dates and for the periods indicated in all material respects. 

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

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

ARTICLE IV 
REPRESENTATIONS AND WARRANTIES OF BUYER 

Buyer represents and warrants to Seller that the statements contained in this Article IV 
are true and correct as of the date hereof. For purposes of this Article IV, "Buyer's knowledge," 
"knowledge of Buyer" and any similar phrases shall mean the actual or constructive knowledge 
of any director or officer of Buyer, after due inquiry. 

Section 4.01 Organization and Good Standing. Buyer is an Ohio limited liability 
company in good standing under the laws of the State of Ohio and at Closing Buyer, or the 
affiliates of Buyer taking title to the Purchased Assets shall be duly qualified and authorized to 
do business as a utility in good standing in the State of Ohio. 

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

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

Section 4.04 Brokers and Finders. The Buyer has not taken any action with respect to 
any broker or finder which would give rise to any liability on the part of Seller or incurred any 
liability for any brokerage fees, commissions or finder's fees in connection with the transactions 
contemplated by this Agreement which would give rise, to any liability on the part of Seller. 

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

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

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

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

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

Section 4.10 Financial and Technical Capability. Buyer has the financial capability 
to consummate the transaction pursuant to the terms and conditions of this Agreement and has 
the experience and technical know-how to continue to provide safe and reliable services to the 
customers of the Company. 

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

ARTICLE V 
COVENANTS 

Section 5.01 Public Announcements. Unless otherwise required by applicable law, 
neither party shall make any public announcements regarding this Agreement or the transactions 
contemplated hereby without the prior written consent of the other party (which consent shall not 
be unreasonably withheld or delayed). Buyer acknowledges and agrees that this Section shall 
not prohibit Seller for filing a Form 8-K with the Securities and Exchange Commission, 
including with any other required public securities, stock exchange, regulatory or other filing. 

Section 5.02 Transfer Taxes. All transfer, documentary, sales, use, stamp, registration, 
value added and other such taxes and fees (including any penalties and interest) incurred in 
connection with this Agreement and the documents to be delivered hereunder shall be bome and 
paid by Buyer when due. Buyer shall, at its own expense, timely file any tax return or other 
document with respect to such taxes or fees (and Seller shall cooperate with respect thereto as 
necessary). 

Section 5.03 Conduct of Business at the System Pending Closing. Seller agrees that 
from the Effective Date of this Agreement until the Closing Date, unless otherwise consented to 
by Buyer in writing. Seller will carry on the Business in the ordinary course in substantially the 
same manner as normally conducted including, without limitation, all sales, purchases, 
contractual dealings, management of stocks and employee relations, and payment of all 
obligations as they become due, and will not enter into any agreement or make any commitment 
relating to the Business except in the ordinary course of business and consistent with past 
practice. 

Section 5.04 Access to Information. From the date hereof until the Closing, Seller shall 
(a) afford Buyer and its representatives reasonable access to and the right to inspect all of the 
properties, assets, premises, books and records, contracts and other documents and data related to 
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the Seller's business; (b) furnish Buyer and its representatives with such financial, operating and 
other data and information related to the Seller's business as Buyer or any of its representatives 
may reasonably request; and (c) instruct'the representatives of Seller to cooperate with Buyer in 
its investigation ofthe Seller's business and the Purchased Assets. 

Section 5.05 Notice of Certain Events. From the date hereof until the Closing, Seller 
shall promptly notify Buyer in writing of any fact, circumstance, event or action the existence, 
occurrence or taking of which (a) has had, or could reasonably be expected to have, individually 
or in the aggregate, a material adverse effect on the business, results of operations, condition 
(financial or otherwise) or assets of the Seller's business or the value of the Purchased Assets, or 
(b) has resulted in, or could reasonably be. expected to result in, any representation or warranty 
made by Seller hereunder not being true and correct. Seller shall provide Buyer, within fifteen 
(15) days of execution or the date of receipt thereof, a copy of (a) each contract entered into by 
Seller after the date hereof and prior to Closing relating to the Business; (b) a copy of any written 
notice of assessments for public improvements against any real property relating to the Business 
received after the date hereof and prior to Closing; and (c) a copy of the filing of any 
condemnation, eminent domain or similar proceeding affecting all or any portion of any of the 
Business received alter the date hereof but prior to the Closing. 

Section 5.06 Hiring of Seller's Employees. It is Buyer's non-binding intention, as of 
the Closing Date, to offer employment to all employees ofthe Seller then employed by Seller in 
the Business (collectively the "Employees"), all such offers of employment to be pursuant to 
Buyer's standard employment practices and policies. Buyer's intent to offer employment to such 
Employees as of the Closing Date shall not create any written contractual right of employment 
on the part of any such Employee, except as otherwise agreed by the parties in writing 

Section 5.07 Governmental Approvals and Consents. The Buyer shall, as promptly as 
possible, after the Effective Date: (i) make, or cause or be made, all filings and submissions 
required under any law applicable to such party or any of its affiliates; and (ii) use reasonable 
best efforts to obtain, or cause to be obtained, all consents, authorizations, orders and approvals 
from all governmental authorities, including, but not limited to the PPSC, that may be or become 
necessary for the execution and delivery of this Agreement and the performance of the parties 
obligations pursuant to this Agreement. The Seller shall cooperate fully with the Buyer and its 
affiliates in seeking to obtain all such consents, authorizations, orders and approvals. The parties 
hereto shall not -willfully take any action that will have the effect of delaying, impairing or 
impeding the receipt of any required consents, authorizations, orders and approvals. Seller shall 
file all necessary filings with the United States SEC as required for the transaction contemplated 
under this Agreement (if any). 

Section 5.08 Bulk Sales Laws. The parties hereby waive compliance with the provisions 
of any bulk sales, bulk transfer or similar laws of any jurisdiction that may otherwise be 
applicable with respect to the sale of any or all of the Assets lo Buyer. Any taxes that may be 
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imposed by a government pursuant to any such bulk sales laws shall be borne exclusively by 
Buyer. 

Section 5.09 Customer Credit and Prepayments. Buyer shall honor all customer 
prepayments and credits on the books and records of Seller as of the Closing Date, without 
further charge or liability to Seller. 

Section 5.10 Further Assurances. Following the Closing, each of the parties hereto 
shall execute and deliver such additional documents, instruments, conveyances and assurances 
and take such further actions as may be reasonably required to carry out the provisions hereof 
and give effect to the transactions contemplated by this Agreement and the documents to be 
delivered hereunder. 

Section 5.11 Expenses. If Buyer fails to satisfy any of the "Conditions to Closing" set 
forth in Section 2.03 which are Buyer's responsibility (not including the Condition to Closing set 
forth in Section 2.03(c)) then all legal fees, costs and expenses incurred by the Seller to such date 
shall be borne by the Buyer. Buyer's obligation to pay legal fees, costs and expenses under this 
Section shall not apply if this transaction does not close as a result of a failure of the condition 
set forth in Section 2.03(c). All legal fees, costs and expenses of any hearing or administrative 
filing with any governmental agency required for the approval of the transactions contemplated 
by this Agreement shall be bome by the Buyer. 

Section 5.12 Removal of Assets. Seller will not enter into any agreement or contractual 
arrangement providing for, or requiring the sale of, any of the Purchased Assets during the force 
and effect of this Agreement. 

Section 5.13 Non-Competition Agreement, Seller agrees not to compete with respect to 
the Customers or in the Service Area for a period of five (5) years after Closing. For purposes of 
this Agreement the term "Customer" shall mean all customers of the Business as of the Closing 
Date. 

Section 5.14 Agreement Not to Negotiate with Other Parties. Seller shall not discuss 
or negotiate the sale or transfer of the Purchased Assets with any party other than Buyer prior to 
the Closing so long as Buyer is proceeding in good faith to bring this Agreement to closing 
except to the extent this Agreement is otherwise terminated in accordance with its terms. 
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ARTICLE VI 
INDEMNIFICATION 

Section 6.01 Survival. All representations, warranties, covenants and agreements 
contained herein and all related rights to indemnification shall survive the Closing for a period of 
twelve (12) months. 

Section 6.02 Indemnification By Seller. Subject to the limitations contained in this 
Article V I , Seller shall defend, indemnify and hold harmless Buyer, its affiliates and their 
respective members, directors, officers and employees from and against all claims, judgments, 
damages, liabilities, settlements, losses, costs and expenses, including attorneys' fees and 
disbursements (collectively, the "Damages"), arising from or relating to: 

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

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

(c) any Excluded Asset or Excluded Liabilities; 

(d) any liability relating to any employee benefit plan of Seller or Seller's parent-
company (if any) or any of their affiliates; 

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

(f) liability of Buyer and/or Seller for unpaid federal, state or local, income, sales and 
intangible taxes for the period prior to the Closing; 

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

Section 6.03 Indemnification By Buyer. Subject to the limitations contained in this 
Article V I , Buyer shall defend, indemnify and hold harmless Seller, its affiliates and respective 
stockholders, directors, officers and employees from and against all Damages, arising from or 
relating to: 

(a) any inaccuracy in or breach of any of the representations or warranties of Buyer 
contained in this Agreement or any document to be delivered hereunder; 

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

(c) any Assumed Liability; or 

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

Section 6.05 Certain Limitations. 

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

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

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

Section 6.06 Dollar Limitations. 

(a) Anything contained in this Agreement to the contrary notwithstanding, in no 
event will the aggregate amount for which tlie Seller shall be responsible to indemnify the Buyer 
for any and all claims under this Agreement exceed, and the Seller's aggregate liability for any 
and all claims under this Agreement shall be limited to, an amount equal to $ 45,000 (the 
"Cap"). 

(b) Anything contained in this Agreement to the contrary notwithstanding, no 
monetary amount will be payable by the Seller to the Buyer with respect to the indemnification 
of any claims pursuant to this Article VI until the aggregate amount of Damages actually 
incurred by the Buyer with respect to such claims against the Seller shall exceed on a cumulative 
basis an amount equal to $15,000 (the "Deductible"), in which event the Seller (as applicable) 
shall be responsible only for the amount in excess of the Deductible. Notwithstanding the 
foregoing, the Deductible shall not be applicable to indemnification claims against Seller relating 
to the Excluded Liabilities. In connection with any claim for indemnification, the Buyer will 
promptly provide Seller with written notice of all claims included in the Deductible and copies of 
all documents reasonably requested by the Seller relating thereto. 

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

Section 6.08 Effect of Ancillary Documents. For purposes of this Agreement or 
contained in or made pursuant to any closing certificate or other instrument or agreement, 
Seller's representations and warranties shall be deemed to include the Schedules and all other 
documents or certificates delivered by or on behalf of Seller pursuant to in connection with this 
Agreement. 
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Section 6.09 Exclusive Remedy. To the fullest extent permitted by applicable, law, the 
indemnification provided in this Article VI and specific performance pursuant to Section 8.13 
shall be the sole and exclusive remedies available to each of the parties for any matters in 
connection with this Agreement and the transactions contemplated hereby. 

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

ARTICLE VII 
TERMINATION 

Section 7.01 Termination. This Agreement may be terminated and the Transactions 
abandoned at any time prior to the Closing: 

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

(b) by the Seller if the Required Consents are not obtained by 5:00 p.m. on July 31, 
2015.(the"Walk-Away Date"); or 

(c) by the Buyer, if the Seller shall have materially breached any of its 
representations, warranties, covenants or agreements set forth in this Agreement, which breach 
(x) would give rise to the failure of a condition set forth in Section 2.03 and (y) cannot be cured 
by the Seller by the Walk-Away Date; or 

(d) by the Seller, if the Buyer shall have materially breached any of its 
representations, warranties, covenants or agreements set forth in this Agreement, which breach 
(x) would give rise to the failure of a condition set forth in Section 2.03 and (y) cannot be cured 
by the Buyer by the Walk-Away Date. 

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

ARTICLE VIII 
MISCELLANEOUS 

Section 8.01 Expenses. Except as otherwise declared in Section 5.11 hereof, all costs 
and expenses incurred in connection with this Agreement and the transactions contemplated 
hereby shall be paid by the party incurring such costs and expenses. 
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Section 8.02 Notices. Alt notices, requests, consents, claims, demands,' waivers and 
other communications hereunder shall be in writing and shall be deemed to have been given (a) 
when delivered by hand (with written confirmation of receipt); (b) when received by the 
addressee if sent by a nationally recognized overnight courier (receipt requested); (c) on the date 
sent by facsimile or e-mail of a PDF document (with confirmation of transmission) if sent during 
normal business hours ofthe recipient, and on the next business day if sent after normal business 
hours of the recipient; or (d) on the third day after the date mailed, by certified or registered mail, 
return receipt requested, postage prepaid. Such communications must be sent to the respective 
parties at the-following addresses (or at such other address for a party as shall be specified in a 
notice given in accordance with this Section): 

I f to Seller: Orwell Natural Gas Company 

1375 East 9* Street, Suite 3100 
Cleveland, Ohio 44114 
Attention: Marty Whelan 
Facsimile: (440) 701-5100 
E-mail: mwhelan@.egas.net 

If to Buyer: Utility Pipeline, Ltd. 
4100 Holiday St. NW, Suite 201 
Canton, OH 44718 
Attention: Andrew Duckworth 
Facsimile: (330)498-9137 
Iwnail: 
aduckworthfg).utiIitypipelineltd.com 

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

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

Section 8.05 Entire Agreement This Agreement and the documents to be delivered 
hereunder constitute the sole and entire agreement of the parties to this Agreement with respect 
to the subject matter contained herein, and supersede all prior and contemporaneous 
understandings and agreements, both written and oral, with respect to such subject matter. In the 
event of any inconsistency between the statements in the body of this Agreement and the 
documents to be delivered hereunder, the Exhibits and Disclosure Schedules (other than an 
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exception expressly set forth as such in the Disclosure Schedules), the statements in the body of 
this Agreement will control. 

Section 8.06 Successors and Assigns. This Agreement shall be binding upon and shall 
inure to the benefit of the parties hereto and their respective successors and permitted assigns. 
Neither party may assign its rights or obligations hereunder without the prior written consent of 
the other party, which consent shall not be unreasonably withheld or delayed. No assignment 
shall relieve the assigning party of any of its obligations hereunder. Notwithstanding the 
foregoing, Buyer shall have the option to assign this Agreement, in whole or part, to any of its 
affiliates or subsidiaries at Closing, without consent by Seller so long as such assignee agrees in 
writing to assume all obligations and liabilities as a "Buyer" herein and further provided that 
such assignment shall not relieve Buyer of its obligations and liabilities under this Agreement. 

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

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

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

Section 8.10 Governing Law. This Agreement shall be governed by and construed in 
accordance with the internal laws of the State of Ohio without giving effect to any choice or 
conflict oflaw provision or rule (whether of the State of Ohio or any other jurisdiction). 

Section 8.11 Submission to Jurisdiction. Any legal suit, action or proceeding arising 
out of or based upon this Agreement or the transactions contemplated hereby may be instituted in' 
any federal court of the United States of America or the courts of the State of Ohio, and each 
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party irrevocably submits to the exclusive jurisdiction of such courts in any such suit, action or 
proceeding. 

Section 8.12 Waiver of Jury Trial. EACH PARTY ACKNOWLEDGES AND 
AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS 
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES 
AND, THEREFORE, EACH SUCH PARTY IRREVOCABLY AND 
UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY 
IN RESPECT OF ANY LEGAL ACTION ARISING OUT OF OR RELATING TO THIS 
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. 

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

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

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

Section 8.16 Counterparts. This Agreement may be executed in counterparts, each of 
which will be deemed an original, but all of which together will be deemed to be one and the 
same agreement. A signed copy of this Agreement delivered by facsimile, e-mail or other means 
of electronic transmission will be deemed to have the same legal effect as delivery ofan original 
signed copy of this Agreement. 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 
executed as of the date first written above by their respective officers thereunto duly 
authorized. 

SELLER: 

Orwell Natural Gas Conipany 

By: 
Name: Marty Whelan 
Title: President 

BUYER: 

Utility Pipeline, LtiL 

By: ^^(^C<J^St^-^^ 
Name: Andrew Duckworth 
Title: President 
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Exhibit A 
Sample Calculation of Purchase Price Adjustment and Purchase Price Allocation 

if Closing had occurred on January 8.2015 
*For Illustrative Purposes Only* 

("see attached') 

PA 
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Pnrion WY.<:r/W1U,«r Gas 
Spje Price allocaiion - UPL 

January 8,2015 

. . _ DnjanccSlicer . -I . ^ ^ . , 

! f * l n r l n n 1 I W ' n l t l n r I I T n f n l i 1 A i l l i . t l m r - n l t I D i - m n l n l n n 1 ! A l l n r r 

Purchnjc 
Price 

Property, Plonl & Equipmcnl 241.569.06 125.078.46 366.647.52 366.647.52 450.000.00 

Cash 9.196.99 3,524.93 12.721.92 12,721.92 0.00 

Trade A/R 22.033.RS 29.242.16 51,276.01 51,276.01 0.00 

Relaicd Party A/R 296.472,« 253.512.58 549;985.01 549.985.01 0.00 

Invcniorv 2.00B.76 1.851.93 3,860.69 3.860.69 3.850.00 

Prepayraenls 2.700.00 2.700.00 5,400.00 5,400.00 0.00 

Un recovered Oas Cos! 78.973.57 135.358.41 214.331.98 / 214.331.98 0.00 

Gas Owed lo System 886.20 O.OO 886.20 8B6.20 0.00 

Goodwill 44.640.90 67.064.79 111.705.69 111.705.69 0.00 446.150.00 

Trade A/P (14,689.78) (2.732.44) (17,422.22) (17.422.22) 0.00 

GasA/P (489.04) (7.396.83) (7.885.87) (7.885.87) 0.00 

Budpei Balance owed lo cuslomci* (15.707.21) (8.621.97) (24,329.18) 2 (24.329.18) O.OO 

Intereompany A/P (2.337.00) (6.780.34) (9.117.34) (9,117.34) 0.00 

Accrued Taxes Payable (418.37) (13.29) (431.66) (431.66) 0.00 

Accrued Liabili'lies (300.00) (3.600.00) (3.900.00) (3,900.00) 0.00 

NET EQUITY 664,5J 0.36 589.188.39 1,253,728.75 883,220.54 370,508.21 900.000.00 

CLOSING ADJUSTMENTS: 
J Unrccovcrcd Gas Cost 214,331.98 
2 Budnei Balance owed to cutiomcrs (24.329.18) 

TOTAL DUE FROM BUYER 1,090,002.80 

NOTES: 
T i 

t : PMSeclionJ.OSfb}, P u ^ 
[he pmoutilof theondercolto ...„!,.,. ;', 

2 - Per Section 1.08(a). Purchase Price Adjust rocms, "all mnounis owed io or from customers or the Business on a 
shall be prorated as ofthe Closing Dale " Tho number Included on the balance sheet at 11/30/14 is assumed 

„. only budfiet payments unearned as of the balance sheet date, 

• I Z . 
: i 

budget plan 
to include 

Generai • The purchase price ollocoiion to PP&E and inventory mre bawdjinjhe rengnjiion [hat Inventoried supp'jes have a vajuc 
at historienj rost while PP&E has intrinsic valu^abovc^JorjcM 

Goodwill is the name used lo categofizc inianplile ossels purehased. _Tĥ ^ 
j ieg^ttonja^couid jnclud^ ^ I j 
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Bill of Sale 

For good and valuable consideration, the receipt and adequacy of which are hereby 
acknowledged, ORWELL NATURAL GAS COMPANY, an Ohio corporation (the 
"Company" or "Seller"), does hereby grant, bargain, transfer, sell, assign, convey and deliver to 
UTILITY PIPELINE, LTD., an Ohio limited liability company ("Buyer"), all of its right, title 
and interest in and to the Purchased Assets, as such term is defined in the Asset Purchase 
Agreement, dated as of JanuaryH, 2015 (the "Purchase Agreement"), by and between Seller 
and Buyer, to have and to hold the same unto Buyer, its successors and assigns, forever. 

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

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

IN WITNESS WHEREOF, Seller has duly executed this Bill of Sale effective as of 
the day of , 2015. 

SELLER: 

Onvell Natural Gas Company 

B y : _ 
Name:_ 
Title: " 

BUYER: 

Utility Pipeline, Ltd. 
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Assignment and Assumption Agreement 

This Assignment and Assumption Agreement (the "Agreement"), is made on this 
day of , 2015, is by and between ORWELL NATURAL GAS COMPANY, 
an Ohio corporation (the "Company" or "Seller"), and UTILITY PIPELINE, LTD.; an Ohio 
limited liability company ("Buyer"). 

WHEREAS, Seller and Buyer have entered into a certain Asset Purchase Agreement, 
dated as of January 14, 2015 (the "Purchase Agreement"), pursuant to which, among other 
things, Seller has agreed to assign all of its rights, title and interests in, and Buyer has agreed to 
assume all of Seller's duties and obligations under, the Assigned Contracts and Assumed 
Liabilities (as defined in the Purchase Agreement). 

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

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

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

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

4. Governing Law. This Agreement shall be governed by and construed in accordance with 
the internal laws of the Commonwealth of Kentucky without giving effect to any choice or 
conflict of law provision or rule (whether of the Commonwealth of Kentucky oĵ any,. other 
jurisdiction). R E C fc I V 
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5. Counterparts. This Agreement may be executed in counterparts, each of which shail be 
deemed an original, but all of which together shall be deemed to be one and the same agreement. 
A signed copy of this Agreement delivered by facsimile, email or other means of electronic 
transmission shall be deemed to have the same legal effect as delivery of an original signed copy 
of this Agreement. 

6. Further Assurances. Each of the parties hereto shall execute and deliver, at the 
reasonable request of the other party hereto, such additional documents, instruments, 
conveyances and assurances and take such further actions as such other party may reasonably 
request to carry out the provisions hereof and give effect to the transactions contemplated by this 
Agreement. 
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IN WITNESS WHEREOF, the parties have executed this Agreement to be effective 
as ofthe date first above written. 

Orwell Natural Gas Company 

By: 
Name: 
Title: 

Utility Pipeline, Ltd. 

By:. . 
Name: 
Title: 

APR 0 7 2015 
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Disclosure Schedules 

Section 1.02: Excluded Assets: Cash and cash equivalents, billing and accounting software 
systems. 

Section 1.03: Excluded Liabilities: None. 

Section 1.04: Allocation of Purchase Price: See attached. 

Section 3.03: Seller's Required Consents: The consent ofthe PPSC; notification of the United 
States Securities and Exchange Commission ("SEC"); consent of Seller's lenders; any consent 
required to transfer the Assigned Contracts. 

Section 3.04: Leased Assets: None. 

Section 3.07: Compliance with Laws: (1) alleged violation of 49 CFR §192.605 (see attached 
violation notice letter dated October 23, 2014 and the Pennsylvania Public Utility Commission 
Standard Inspection Report of a Gas Distribution Operator dated 7-18-13 and 7-19-13) and (2) 
possible violation involving Tom's Run Creek Crossing relating to exposed pipeline. 

Schedule 3.09: Financial Statements: See attached. 

^ 0 7 2015 
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Schedule 1.04 

Purchase Price Allocation 

Property, Plant and Equipment 

Inventory-

Non-Compete 

Goodwill 

• $450,000 

Inventory amount at Closing 

$ 90,000 

Balance of Purchase Price 



Schedule 3.07 
Compliance With Laws 

Csee attached) 



r t t i n t T IT*H 

PUC 
COMMONWEALTH OF PENNSYLVANIA 

PENNSYLVANIA PUBLIC UTILITY COMMISSION 
P.O. BOX 3265, HARRISBURG, PA 17105-3265 

October 23, 2014 

Cr REFERENCE: 
NC-W-M 

Mr. Bronwyn Sullivan 
Branch Manager 
Onvell Natural Gas 
8500 Station Street, Suite 100 
Mentor, Ohio 44060 

Dear Mr. Sullivan: 

V 
V/ 

On July S, 2014 Pennsylvania Public Utility Commission's Gas Safety Supervisor, 
Mr. Christopher DcMarco conducted a General O&M inspeclion at Onvell Natural Gas -
Walker Division office in Pctrolia, Pennsylvania. 

As a result of the inspection, Orwell Natural Gas is in violation of the following 
slate and federal regulation.* 

(I) 49 CFR §192.605 Proccdurul Manual for Operations, Maintenance, 
& Emergencies. 

(a) General. Each operator shall prepare and follow for each pipeline, a 
manual of wrinen procedures for conducting operations and maintenance 
activities and for emergency response. For transmission lines, the manual 
must also include procedures for handling abnormal operations. This 
manual must be reviewed and updated by the operator at intervals not 
exceeding 15 monlhs, but at least one each calendar year. This manual must 
be prepared before operations of a pipeline system commence. Appropriate 
parts of Ihe manual must be kepi at locations where operalions and 
maintenance activities are conducted. 

During the inspection the following was found: Orwell Natural Gas' Operalions & 
Maintenance Manual and Emergency Manual are not Pennsylvania specific. It is currently 
specific for Ohio. Also, the following sections of CFR 192 need to be added to ihe manuals 
mentioned: 191.15(b), .605(d), .605(b)(4), .605(a), .605(b)(3) to .605(b)(9), .605(b)(ll), 
.613(a), .6i5{aXl), .615(a)(6), .615(a)(7), .625(a), .625(0, .721(b) to .723(b)(2), .727(b) to 
.727(g), PA Code Ch 59.36, .741, .743(b), .743(c), PA Code Ch 59.29, 191.5, 191.15, 191, 
191.23,&I92.I6. 

Therefore, you arc hereby requested to submit to this office in writing, on or befode 
Novembtr2012014, liow you will correct tbis violalion. 
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NC-40-14 
Page 2 

This oflice is committed to ensuring that all natural gas companies comply with the 
provisions ofthe Publio Utility Code. Therefore, you arc advised that, if you fail io comply with 
the above requests this office will initiate all appropriate enforcement actions pursuant to the 
Public Ulility Code against ihe ulilily and ils officers, agents and employees. 

Yours truly, 

Paul JT Metro, Manager 
Gas Safety Division 
Bureau of Investigation and Enforcement 

PM:bb 

PC: Johnnie Simms, Director, I&E 
Christopher DeMarco, Gas Safely Supervisor 



PENNSYLVANIA PUBLIC UTILITY COMMISSION 
STANDARD INSPECTION REPORT OF A GAS DISTRIBUTION OPERATOR 

Inspectlou Reporl Post Insiiecilon Memomndum 

Inspector/Submit Dale: 7-18-13, 7-19-13 

C.DeMnrco. A. Gcibei 

NC Required? 
Inspection Trncldn 
NC Tracking #: 

YES NC Required? 
Inspection Trncldn 
NC Tracking #: 

Name of Opei-ntor: Onvell N.iminl Gns-Wnlker & CRG Divisions OPID If: 22010 
NameofUnllCs): Wnlker&CRG 
Records Locnllon: 105 Dnubenspeck Rd. Pctiolb. PA 16022 
Vnlt Type & Commodltyi Nnnit-nl Gns 
Inspeclion Tvpe: O&M Office Insnecllon Dnle(s): 7-13-13. 7-19-13 
PUC Renresentntivcfs): C.DeMmco, A. Geibel Flelil Dnys: 2 

Persons Interviewed TWc Phone No. 
Jeivy ^̂ acui•ak Field Supenisor 724-991-8140 

Mike Pnnzmelln Coiiiplinnce Mer fI<JO-2O5-4600.CELL:'l')0-24 l - l 33S 

Sutwmaiy: 
Coiitlncicri n Gemral Dislribmioii Inspectinn wiili Onvell Nnmrnl Gns {Wnlker. CRG Syslems). 

APR 0 7 2015 

PA PUBLIC UTIUTV UJMMISSION 
SECRETARY'S BUREAU 
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PENNSYLVANIA PUBLIC UTILITY COMMISSION 
STANDARD INSPECTION REPORT OF A GAS DISTRIBUTION OPERATOR 

Findings: 
NC Lciici-Oclor level checks wilh mnchine. 

ReconiiiiendRiioiis: Make mnnunls (O&M. Emergency) Pennsylvnuin specific wVPA conlnci infonnniion. 
ALSO: Make n NEW mnp for Wnlker system & Make ndditions to mannnls noied in inspeclion. 

Unit Description: 
2 sninll iinmrnl gas disiribution sysiems located in Bruin. PA and Cooks Foresr. PA getting gas feeds from locnl piodiiciioii. 
Columbin Gns (Wnlker) and Nniiounl Fuel Gns (CRG). 

Portion of Unit Inspected: (if field inspections me to be conducted, respective records can be Inspecied ni iltnt time)"1 

Walker nnd CRG Sysiems 

Pipe Slices for Cnlendnr Yenr 2012 
Mn tcrlnl Type Miles of Main Number of Services 

Pioleetcd Unprotected Protected Un pioleetcd 
Bare Steel 1.37 109 
Contfil Steel 
CI matin n/n 
PE iii'n 23.72 nfo -ISJ 
Ductile Iron n/n n/n 
Wi oupht Iran n/n n'n 
Other 
List other 

Aniomil of Mnins/Seî 'ices Tncrciised/Deci ensed from Prior Cnlendnr Yenr 2011 
MntcHnl Type Miles oCMnln Incrcnscd/Decicascd from Previous 

Yenr 
Number of Services Incrcnscd/Dcercised from Previous 

Yenr 
MntcHnl Type 

Protected Unprotected Protected Unprotected 
Dnt-e Steel -1.13 Sninc ns 2012 
Contoil Stool 
CI mnliis ii/n 

PE n'n +1.22 n/a + 1 
Ductile Iron n/n n'n 
Wrought Iron n'n 
Other 
List other 
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PENNSYLVANIA PUBLIC UTILITY COMMISSION 
STANDARD INSPECTION REPORT OF A GAS DISTRIBUTION OPERATOR 

CouutKiils: 
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49CFR PART 191 

•, '., 1. • ' ' REPORTING PROCEDtiRES •.S U; N/A NVC 

Procedures for gnlliering dflin for iiicidcul repoiting 

191.5 Teleplioiiicnllyrepotlin? incidenis 10 NRC [800)414-5802 X 

iSLI.^tn) SO-tlay follow-np iwilien repon (Form 7100-2) X 

l9l.i;i(b) Siippleiiienlnl repoil (lo AO Îny follow-up) 
.<05(n) Repoiliiigsnfet)'-iclniBrt coiidiiion{SRCR) X .<05(n) 

I9L.25 Filiua the SRCR wiiliiii 5 dnys ofdcieiuunntloii.biiiiioilniorilinii lOdnyt after disco wiy st 

.fi05(11) luslmctions lo ennble oiwr.il iou nnd iiiniiiknnitcu peisoimel io recopjiiie poieminl Safety Reloitd Conditions 

ConmienU: 

ADD to manuals: 191.15(1)), .fi05(d). .605(b)(4) 

49 CFR PART 192 

.13(c) CUSTOMER AND EFV INSTALLATION NOTIFICATION PROCEDURES S U SM .13(c) 

.16 Piocedtues for uoiifyiiic new ciisioiiiers, wiiliiii 90 dnys. of llieir lesponsibilit)' for those selections of 
seivice lines not iimiutntned bv die operator. 

\ 

.13(c) 

.361 IfEFVs nre iuslnlled. Ihey imisl itieel ihe ])erfoniifuice reriiiireiiieiiis of §193.381 

.13(c) 

.3SS I f die operntor lins n vohmtmy iiulnllntiou propiniu for excess flowvalm. tlie progrnm 

must meet the rctpiirenieixs omlined in § 192.383. 
x 

.13(c) 

•383 I f the operator does not have n vohuilnry proaram for EFV instnllnlious. customers niusl be notilied in 
nccoidnnce wilh ?192.3S3. 

.605(a) NORMAL OPER,\TING nnd MAINTENANCE PROCEDURES i.S u- N7A NVC .605(a) 

.fi0S(a) O&M Plnu review mid updale procediuv (1 per .veur/t5 niontbi) Dnte renewed 4-2012 

.605(a) 

.60S(t))(3) Mskiitp coustnieliou records, mnpi. nnd opemlin? histoiy nv.iilable io jijiiMOpiintc opcrnlinj pcrsoiuiifl 

.605(a) 

.C0S(bK5) Sinn tip nnd shut down ofllie pipeline lo nssiuvopernlion wiiliiii MAOP plus nllownble buiklnp .\ 

.605(a) 

.(jOS(b)(8) Periodicnlly revicwiiic tlie woili done by opemlor's peisotuiel to dciemiiue llie effeciiveness nnd 
ndc(]iincy ofllie procedures used in noiniAl operation and imiiiieunDcc nnd modifying the procedmes 
wlieu deliciencies nre found 

.605(a) 

.603(b)(9) Tnkiiia ndeqnnte prccniitions in exenvnted lienchis to protect pcrsomtel from ihe hnznrds of tuisnfe 
nccinuulntioiis of vapors or gns. nnd ninking nvnilnble when needed nl the e.Ncnvniiou. emerjeucy rescue 
eqiiipmeni. includina n breniliins msparanis nud n rescue Itnniess nnd line 

.605(a) 

.GOS(b)(10) Rouline impectiou nnd lesiing of pipe-type or boilte't>pc holders 

.605(a) 

.C0S(b)(l 1) Respoudijjj: promptly to n repon ofn ens odoriuside onienrn biiildiiijt. nulcit tlie opemtor's 
emeraencv proced. wider 5192.(5I5(n)(3) speeificnllv npplv lo iliese repons. 

Coninientt: 

EFV-NA due to low prcssme. Compnny does nol instnll EFVs due to pnssing of contmninnws in jytem on ocension. 

ADD to ninmmis: .iS05(n)--MnJ:e n review sheet for in Com of mnntinls-Hnve reviewing personnel sign nnd dme each year 
A ndd nnyndditions/deleiious/'iipcfntes 

ALSO-ADD to mnnuals: .eo.'i(b)(3) to..60?(b)(9), .(505(b)(l I) 

.tfl3 CONTINUING SURVEILLANCE PROCEDURES . S u WA SIC .tfl3 

.613(a) Pioeedmes for smveilhuce nud i-cquii-ed nciions rehting lo cli.nige in class location, failures, leaknge 
htslory. coiTOSion. snbst.itiii.il clinnges in CP feqniremeiiis. nnd luinsnn) 0|ier.iTing nnd niniuieiinnce 
condiiinns 
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.fil3 CONTINUING SURVEILLANCE PROCEDURES S U. N/A N/C .fil3 

.613(b) PitKfdmes ivqiiiring: MAOP to be reduced, or oilier nciions lo be tnkeu. ifn sesment of pipeline is Li 
uuMitsfnctorv condition 

ADO to uimmnls: .613(n) 

.605(ti) DAMAGE PREVENTION PROGRAM PROCEDURES .S V N/A N/C .605(ti) 

.614(c) Pnnicijwtiou in n cinnlified ooc-cnll pingmm. or if nvnilnble. n conipnny piopinnt ihnl complies 
wiili ilie followina: 

.605(ti) 

(1) Identify persons who euontjc in oxc.ivnttnp 

.605(ti) 

(2) Pro\*ide noitfie.nion to die public in the OIK Cnll area s 

.605(ti) 

(3) Provide menus for receiving nud recording uolilicalious of pending excavations X 

.605(ti) 

(4) Provide noiificnlion of jwnding cxcnvntjoiu to Ihe members X 

.605(ti) 

(5) Provide tueaii j of leinpcmiy mnrking for the pipelute in the vieinily of tlie escnvnlious X 

.605(ti) 

(6) Provides few foJJow-iip inspeclion of ihe pipeline where there is reason to believe Itie 
pipeline eotiltl be dnuuified 

X 

.605(ti) 

(i) Inspection musi be dene to verity integrity of the pipeline X 

.605(ti) 

(ii) Afler blasting, n leak survey must be co mine led ns pan of the inspeclion by ihe opemtoi' X 

Comments; 
Compnny is n member of PA One Cnll 

.615 EMERGENCY PROCEDURES •s; v-N/A N/C .615 

.61.Xn)(l) Receiving, identifying, nnd classifying nolices of events which lequiic iinincdiate response 
by the operaior 

.615 

.<515(nK2) Estnblisti nnd nininmin coiiuniinication wilh appropriate public officials reoaidine pouible emergency X 

.615 

.615(n)(3) Piompl response to ench ofthe following eineigencies; 

.615 

(i) Gns delected inside a building X 

.615 

(ii) Fire located uenr n pipeline X 

.615 

(iii) Explosion ilea rn pipeline X 

.615 

(iv) NanunI disnstcr X 

.615 

.6i;(n)(4) Avnilnbilir,' of personnel, equipment, insinunenlii. tools, nnd material rcciuired al the scene of nn 
emrrpencv 

X 

.615 

.6I.'i(aX5) Actions duectcd towards proieciine |)eople first, ihen property X 

.615 

.615(a)(6) Emergency shutdown or pressing reduciiou to niininiize hazards io life or [wopeiry 

.615 

.6L5(n)(7) Mnking snfe miy nchinl or iKiientinl hnzmd to life or property 

.615 

.615(n)(S) Notifying npproprinic public officials rcquiied nt the eniei'ttency scene nnd coordinating plnnned and 
ncnml responses wilh ihese olTn-inls 

X 

.615 

.615(nK9) lusimctious for restoring seivice oulnaes after the emergency has been rendered snfe X 

.615 

.613(n)(10) Invcsligaiiiig nccidents nnd fniluics as soon ns possible after Ihe emergency X 

.615 

.615(b)(1) Fiimishuig applicable porlions of tlie emergency plan to supetvisory personnel who are respoiiiible 
forcmcrpeitcy nciion 

X 

.615 

.615(b)(2) Ti niiliug appropriate employees as lo Ihe l eqnii cmenls of the eiucigcncy plnu and verifying 
effectiveness of tinininp 

X 
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.6X5 EMERGENCY PROCEDURES S' \7C .6X5 

.615(l)K3) Reviewing n dm lies rollovvuin emergeueics 10 deieiuiiue if ibe procedures were effective X 

.6X5 

.615(c) Estnblisli nnd nu ill Ifl in liaison wilh appropriate public ofticials. such that both ihe opeinior nnd public 
oflicinls nre aware of ench other's resources and capabilities in denllnt wilh ens omeraeucies X 

Com men ts; 
ADD to mnnunls: .6l5(n)(l), .OI5(n)(6), .615(n)(7) 

PUBLIC AWARENESS PROGRAM PROCEDURES 
(Also lu atconUuce nlth API IIP 1161) hs.i Hi WA lifC 

.605(a) .616 Public Awareness Program also in accordance wilh API RP 1162 (Amdl 192-99 pub. 5/19/05 eff. 
06/20/05 and Anidl 192-uot numbered pub 12/13/07 efll I2/13'07). 

• .616(tl) Hie opemlor's program mml speciCcally iuclude provisioni io edueaie il»e public, appropriate 
govemmeul orcuiuizatioiis. and persons engaged in exenvniiou related nctiviiies ou: 
(1) Use ofn one-cnll itoiificniiou sj-stem prior lo excavaiiou and other damage prevention nciivtties: X 

(2) Possible hazards nssocinled will) uubtcuded releases from a gns pipeline facility; X 

(3) Physicnl iudicnlions ofn possible release; X 

(4) Steps io be taken for public safety in the event ofn gns pipeline release: nnd X 

(5) Procedures io report such nu event (lo the operator). X 

.616(e) The operator's program uuisi include nciiviiies to ndvise nffecied nuiuicijialilics. school districts, 
businesses, nnd rcsidems of pipeline facility localious. X 

.616(0 The operator's progmm nnd (he media uved mn*! be compiehensive enougli to reach nil mens in which 
Uie opeimor imuspons aai. X 

•ms) Tlie propimi uuisi be conducted in Euglisli and nny oilier Inugiinges conuuouly tinilerslnod by a 
signiGcnnl nuuiber of the poptilnlion in the opemioi's area? X 

.6160) OjKintors ofn mnsler meier orpenoleuui gas sysiems (unless tho ojwraloi' trnns])oils gns ns n piimniy 
aclivily) must developi'iiupJeniein nmitieu procedtue lo provide its cnsiomere public atvaieuess 
messages twice nmiunlly that iiicluiles; 

(1) A description oflhc pinposc nnd reliability of ihe pipeline: 
(2) An overview ofthe tinznrds ofthe pipeline and prevenliou mensnres used: 
(3) Infomialion about diumge prevention; 
{A) How to recognize nnd respond to n leal.": nud 
(5) How to get nddilionnl uifonnntion. 

(Sec this subpart for requirements for master meter or petroleum gns syiiem operaiors uoi located ou 
propet ly controlled bv the operator.) 

X 

Commtnti: 
N/C-Nol covered ihis inspeclion. 

.617 FAILURE INVESTIGATION PROCEDURES SVA \7C 

.617 Analyzing acc id en is nud failures including Inboratoiy nttnlysis where npproprinte to delcnnine cause 
and prevention of recurrence 

X 
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Conimcnl*: 

.e05(n) aiAOP PROCEDURES 
Eslnblisliiiio MAOP so ihnt it is coiuineitsiimle wild tlie class location 

S U XfAWC 
.619 

MAOP cauuoi exceed tile lowest of llio foltowiug: 

(nXO Design giressiire of tlie wealccst elcinenl 
(nX2) Test pressure divided by applicable fncior 
(aX3) Tlie liigliest actual openti]]gpres»ve towhicti the settniem of line was subjected during the 5 
years preceding the applicable dnte in secotnt cohmui. unless llie scguwnl wta icsred nccorduig to 
.{519(n)(2) afler the applicable date in Ihe third coluniu or the segiueui was tipralcd nccordinn lo snbpnrl 
K. 

Pioeliiieseameni Pressme dale Test date 
All olber pipelines. Julvl. 1970. Julv 1. 19fi5. 

(n)(4) Maxiunuu safe pressuiv deicnuined by operaior. 

lb) Ovetpressure protective devices must be installed if .619(a)(J) is applieable 
(c) Tlie requiremenls on pressure resiviciions in ihis seciion do not apply in Ihe following instance. An 
operaior may operate n segment of pipeline found to be in sntisfacloiy condition, considering its 
operniiug nud uiainlennnce histoiy. nt the biglicsi ncninl opera ling piessiire lo which die segnieui was 
subjected during the 5 years preceding ihe applicable date m the second column ofthe table in parnernph 
(nK3) ofllu's section. Aii operator musl still comply with § 192.611 

.621 MAOP - High Pressure Distribution Systems 
Note: NewPA-ll desipt criterin is iueorporated into 192.121 & .123. (Final Rule Pub. 2A Dccenibei'. 
2008) 

.623 Max ./Min, Allownblo Opemling Pressure - Low Pressure Disiribution Sysiems 

Comments; 

.13(c) PRESSURE TEST PROCEDURES S •u XIA .13(c) 
.503 Pressure lesiing X 

Commtnti: 

.605(11) ODOR1ZATION of GAS PROCEDURES S u V/A .605(11) 
.625(a) Disiribution lines must coma in odorixed gas. - must be readily detectable by person with nonual sense 

ofsmellnl "ofllie LEL 

.605(11) 

.625(f) Periodic gas sampling, using nn iustiumenl capable of detenuiiuitg llie peicentnge of gas in nir ol whicb 
ibe odor becomes readilv detectable. 

Comments: 
ADD to maminls: .625(11). .62.1(1) 

ALSO—Non-Couiplinncc (NC) to be scm to Comiwuy for Odor Level Checks wild insmimeni. Odor levels need to Iw clieckori 
3--1 times a yenr with insiniment for both systems. Company owns insmuuent l)ui need enlibrmed. 

Pflgc7ofl2 



TAPPING PIPELINES UiVDER PRESSURE PROCEDURES S' U N/A N/C 
.627 Hoi tups must be innrfe byn qiinlifiericrew 

NOT Icsiuip ii siittgcstcd prior 10 inppiitp ihe pipe. Referenec API RP 2201 for Beit Prncticcs. .X 

Contmcnti; 

.605(11) PIPELINE PURGING PROCEDURES S' UN/A N/C .605(11) 

.6294 Purging of pipelines unist be (tone to prevent entrapuKni of nn explosive uuxnin; in tbe pipeline 
.605(11) 

(n) Lines cotitniniug nir must be properly purged. X 

.605(11) 

(b) Linen coulniniug gns must be properly purged X 

Comments: 

.<J0S(n) MAINTENANCE PROCEDURES S : U N/AJ .<J0S(n) 
.703(b) Encli seomeul of pipeline tlint becomes misnfe must be replaced, repaired, or removed from 

seivice X 

.<J0S(n) 

(c) Hnznrdons leaks must be rcpnired promptly X 

Comments: 

.605(b) DISTRIBUTION SYSTEM PATROLLING & LEAKAGE SURVEY PROCEDURES '.S' •U SIA N/C .605(b) 

.72)(n) Ficqueucy of put idling mnius must be detemuncd by llie severity of the conditions wliicli could cnuse 
fnilttre or lenknoc (i.e.. consider cnsl iron, wentlier condilioits. known slip cirens, etc.) X 

.605(b) 

.721(10 Mnius inplncesorousimclures where nnlicipnted physicnl ntovemeut or exienml loading could cnuse 
fnilure or le.iknae nnisi be pntrolled... 

.605(b) 

(b)(1) It) busiucss districts ni iuicivnls not exceeding 414 mouihs, but nt least four limes ench cnlendnr yenr: 
nud 

.605(b) 

(b)(2) Outside business districts nl intervals uot exceeding 7 % montlis, but nt least nvice each calendar yenr 

.605(b) 

.723(n) A (b) Periodic lenk surveys dcieiniincd by the nature ofthe operations and conditions. 

.605(b) 

(b](]) lu business disnicls ns specified. I/yr (15 monlhs) 

.605(b) 

(b)(3) Outside of business disiiicls ns siwcified. ouee everj' 5 calendar yeiirc'63 mas.: for unprotected lines 
sub feci to .465(e) when- eleclricnl sutvevs are iiupinclicnl. once every 3 venrs/39 mos. 

Commcnls: 

ADD to monutils: .721(b) io .723(b)(2) 

Compnny uses a flnme pnek for smveys. 

.605(b) LINE MARKER PROCEDURES :'S' N/A N/C .605(b) 

.707 Line mnrkcis insinllcd and labeled ns rcqniivd X 
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.605(b) TEST REQUIREMENTS FOR REINSTATING SERVICE LINES s. U SIX N/C .605(b) 

.725(n) E\cq)t for .725(10. ditcoiuiected seivice lines must be tested the same .is n new service line. X 

.605(b) 

(b) Seivice lines llint me temiwmdly discoiuieeted iiuist be tested &oiu Ibe point ordtseomieciion. tlie same 
as tt new seivice line, before recoimect. See code Tor exceplion to this. X 

Comments: 

.605(li) ABANDONMENT or DEACTIVATION ofFACILITIES PROCEDURES .S •ii.. SIA N/C 

.727(b) Opewlor must discoiuiecl both ends, purge, and seal ench end before abaudoumeul or n period of 
denclivnliou where the pipeline is not being inniuiained. 0 fl i lion; abandoned pipelines mujl be filled 
wilh water or nu iuerl mnterial. with the ends scaled 

(c) Except for sen-ice lines, each inaciive pipeline lhat is not being maimnined under Pntl 192 unist be 
discomiected fiom nil gns sources/supplies, purged, nud sealed nl each end. 

W Whenever sen-ice to a customer is discouiiiuied. do llie procedures iudicnie one of the following: 

(I) The valve thnt is closed to prevent Ihe (low of gns to the customer must be provided wilh a 
lockuig device or other menus designed to prevent the opening ofthe vnlve by persons oilier than 
those nuthorized bv the operator 

(2) A tuecliniiical device or fining that will prevent the flow of gas musl be installed in the seivice 
line or in the meter nssembly 

(3) Hie customer's piping must be physicnlty disconnected from the gns supply and the open pipe 
ends senled 

CO If nir is used for purguig. tlie opemtor shall ensure dial a combustible mixlure is uoi present after 
pn rfi inn 

.727(g) O])eî ior must file repons upon abandoning imderwaier facilities ciossmg navigable wnteiwnys. 
includius oflshoit; facilities. 

59.36 A public utility shall have n plnu for nbandouing inactive service lines under 49 CFR 192.727 (relnting to 
abandoiuucnt or iunctivntion of facilities) as of May 1. 1986 and snbseqncui nnieudmcnts thereio which have been 
nttified ly the Commission under § 59.33 (reloliug to safety), nud shall have a copy of ils plnu available for 
inspecliou. Refer to 59.36 for reciuiremcnis. 

Coi n men is; 
ADD tbis section to mnnunls (Under piuging seciion of O&M Mnmifil): .727(b) to .727(g) & 59.36 

.60S(b) PRESSURE LIMITING nnd REGULATING STATION PROCEDURES S u'' ̂ ,/A 

.73900 Inspection nnd testing piocedum for pressure limiting stntions. relief devices, pressure regulrting 
stations and equipmeiil f l per Yr/I5 monihi) 

X 

Does Ibe cotupnuy's procedure teqiiue testing and inspecting pressme liuuting and relief devices? x 
739.(b) For sieel pipelines whose MAOP is detennined under 5192.619(c). if the MAOP is 60 psi (414 kPa) 

gage or more, tbe control or relief pressure limit is a pressure Ihnl witlpreveul unsafe operaliou ofllie 
pipeline considerina its operating nnd nininienaiice histoiy nnd M\OP. 

X 

.741 Teleuieteiing or Recording Gauges procedmei as required by 192.741 

.743 Testing of Relief Devices 

.743 (n) Are procedures ndequate for verifying capacities and me monitor devices tested in place 
1 ucrvr/lS mo. 

X 

(b) I f cnlcutnted, capacities must be compared nnd piping losses considered: nimual review and 
documentniion nic-icquircd. 

(c) If insnffieieut enpacitj'. new or ndditionnl devices mnsl be bstallcd to provide required capacity. 
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.605(li) PRESSURE LIMITING and REGULATING STATION PROCEDURES "s >' WA N/C 
59.29 Gns prtsjuie rcquiremeuis lor low-pressure disiribmiou snieius between mnximuui (14 tnclies W.C.) nnd nuniuuini 

pressures ns required by 59.29. 

.605(b) VALVE AND VAULT MAINTENANCE PROCEDURES ;S; '•V' N/A N/C 

DKtribullon Vnlves ' : 
.747 (n) Check mid service ench v.-ilvc dint tuny be uecessnty for the snfe opemiiou ofn distribulioii s^ictii 

(1 pervr/lJ months) X 

(b) Prompt remedjnl action required, or desionate nlletuntive valve. X 

Vaults 
.749 Inspection ofvnnlls greater than 200 cubic feel (I peryr/15 months) X 

.605(1)) PREVENTION of ACCIDENTAL IGNITION PROCEDURES • v N/A N/C .605(1)) 

.751 Reduce the hazard of fire or explosion by: 

.605(1)) 

(a) Removal of ignition sources in presence of gas and providing for a fire extinguisher X 

.605(1)) 

(b) Prevent welding or ctniiug on n pipeline coutniuing a conibusitble ini.xnue X 

.605(1)) 

(c) Post waiuiiio signs X 

Comments: 
.\DD to Maminls: .741. .743(b). .7'l3(c). 59.29 
Company lins no vaults. 

.60.1(b) , CAULKED BELL AND SPIGOT JOINTS PROCEDURES S V N/A SVC .60.1(b) , 

.753 Cnsl-iron cnulked bell ami spigot joint repair 

.60.1(b) , 

(n) Mien subject lo more llurn 25 psig. senled with mechnnicnt clamp, or sealed with material/device 
which docs uot reduce flexibility, penunneutlv bonds, and seals and bonds ns prescribed in 
$192.753(a)(2)(iii) 

X 

.60.1(b) , 

(b) Mien subject lo 25 psig or less, joints, when exposed foi nnyrensoii. musl be senled by menus 
other than cnnlkiiiE 

X 

.605(h) PROTECTING CAST-IRON PIPELINE PROCEDURES ,S U N/AJN/C .605(h) 

.755 Operator 1 in i knowledge ihnl ihesuppoil fora segment ofn hurled cast-iron pipeline is ditnubed mnsl 
provide proteciion. 

.605(h) 

(n) Vibintions from heavy coustmciioi] equipment, iriius. Inicks. buses or bbtiinj? ,\ 

.605(h) 

• (b) Impnct forces by vehicles? X 

.605(h) 

(c) Ennh movement? X 

.605(h) 

(d) Oilier foresecnble outside forces which mighl subject the segment of pipeline to n bending stress X 

.605(h) 

(e) Provide pemmueni protection for the disturbed section ns soon ns feasible X 

Comments: 
Compnny lias no cast iron pipe. 
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REGULATORY REPORTING PERFORSlANCE AND RECORDS S'. 'u' SIA N/C 
I 9 U Te!f jtltouic repons to NRC 

ISI.IJ Writ Kn incident repons; siipplaniininl incident npona (Fonn F 7100.2) 

1S1 Annual Reports (Forms 7100.1-1,7100.2-1) 

191.23 Snfet>' rclnted condition rcpom 

1M.16 Customer Nolificntion (Ycriflcnlloo-SOduyi-iindEItnienis) 
192.727 (g) Abnndoued fncilities oftiliore. onshore crossing conunercinlly nnvignble wnieiwys repons 

OPERATIONS nntl MAINTENANCE PERFORMANCE AND RECORDS s •u S/A N/C 

.517 00 Pressure Testing (opemies nt oi-nbove 100 psig) - useful life of pipeline 

.517(b) Pressure Testing (opernles below 100 psig, seivice lines, plnstic lines) - 7 yenri 

.603(b) .605(n) Proceduml Mninml Review - Operations and Mniulennnce ( I per yr/15 months) 

-605(0X3) Avnilnbiliiy of cons in id ion records, laipj. opemtiug hisior)' to opemting personnel 

.605(b)(8) Periodic review of personnel work - effectiveness ofnonu.il O&M procedures 

.605(c)(4) Periodic review of personnel work-cffeclivcuessofnbuonunl operation procedures 

.709 .614 Damage Prevention (Miscellnncous) 

.609 Clnss Location Study (If Applicable) 
.603(b) .615(bXl) Location Specific Emergency Flan 

.615(b)(2) Emergency Procedure training, verify effectiveness of iiniuina 

.615(b)(3) Employee Emergency activity review, deleniu'ne if procedures were followed. 

.615(c) Liaison Progmm with Public OfQcinls 

.616 Public Awareness Piogmin 

.616(6 & 0 Dociuueutnlion property and adequately redects implementfttion of operator's Public Awareness 
Program reqiihemeuis • Smteliolder Audience identification, message tj-pe and content, deliveiy 
method and frequency, snpptcnicnial cnhancemenis. proaram evalnniions. etc. (i.e. coniact or 
mailing rosters, postage receipts, retnm teceipls. audience contacl docuuienintiou. etc.' for 
emergency responder. public officials, school superiuteiidenis. program evalnniions. etc.). See (able 
below; 

.61%) Tin? (Jroarnm jnii.tt be condiicted in EnoJiil) unA nny oilier Inngunges commonly understood by n 
situiificnni urniiber of ttw population hi the operator's area. 

.616(j) Operntoi's of n master meter or peiroleuut gns s>-steuis - public nwnreuess messages 2 times nnmtnlly; 
(1) A desciipliou ofthe puipose and relinbility of the pipeline: 
(2) AJI oveiview of die Iiaiairis of (lie pipeline nnd pivventiou meas\ucs used: 
(3) lufonuntion about damage picveuiion: 
(4) How to recognize nnd respond to a leak: and 
(5) How lo ael addiliounl mfoniialiou. 

.517 Pressure Testhw 

.603b .725 Tests for reinstating seivice lines 

.603b/.727g .727 Abnndoued Pipelines; Undcmnlcr Fncility Re|>orts 

.70S .739 Pressure Lhuiling and Regulating Stations (1 per yi/15 monlhs) 

.743 Pressure Limiting and Re mil.nor Slniioiu - Cnpaeitj' (1 per yr/J 5 inoniln) 

.603(b) .747 Vnlve Maintenance Disiribution Lines (I |)er yr/lS monlhs) x 

.709 .749 Vnull Mnimennnce (ilOO cubic reei)(I peryi715 months) 

.603(b) .751 Prevention ofAccidenlnl Iguiiion (hoi work pernuts) 

.755 Caulked Bell nnd Spiaot Joint Repair X 

I Com men It: 
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CommenH; 

ADD toMmmnls: 191.5, 191.15. 191. 191.33,192.16 

VALVE Inspections were done for encli system (Field). 

Click Icons to arid pliotos nnd pcrfomt OQ Protocol 9 nlxn fin ion orother imki nre uiinfiwrf. 
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APPENDIX B 

UPL/KNOX MANAGEMENT AGREEMENT 



FIRST AMENDED MANAGEMENT AGREEMENT 

This First Amended Management Agreement, dated as of this 12th day .of March 1999, by 
v.- and between Knox Energy Cooperative Association, Inc. ("Knox Energy"), an Ohio non-profit 

D corporation, and Utility Pipeline, Ltd. ("UPL"), an Ohio limited liability company, replaces, 
effective as of the above date, the Management Agreement dated July 17, 1998, and 

WITNESSETH: 

WHEREAS, Knox Energy has been formed as a member-owned cooperative association 
for the purpose of obtaining and providing natural gas service to its members within the State of 
Ohio; and 

WHEREAS, UPL is in the business of constructing and managing natural gas pipeline 
systems; and 

WHEREAS, Knox Energy and UPL desire to work together to achieve the purposes 
desired by the parties hereto. 

NOW, THEREFORE, Knox Energy and UPL, for valuable consideration, the receipt and 
sufficiency of which is hereby acknowledged, do hereby agree as follows: 

1. Selection of Projects. Knox Energy and UPL have previously agreed that UPL 
shall construct, manage and operate the Apple Valley project described on project attachment #1 
hereto. UPL and Knox Energy shall both use their best efforts to identify specific areas and/or 
potential members interested in natural gas service through Knox Energy. All new pipeline 
construction agreed to by both Knox Energy and UPL, along with any extensions thereof, will be 
subject to this Agreement and shall be referred to herein as a "Project". Project confirmation, 
project description, along with project rates, will be added to this agreement by means of project 
attachments substantially in the form attached hereto as Exhibit "A". UPL shall have the option 
to construct, manage and operate any Knox Energy Project regardless of energy type or other 
service being provided or which party initially identified such Project, subject to the terms and 
conditions of this Agreement. 

2. UPL's construction obligations with respect to Prefects. For each Project, 
UPL shall use its best efforts to perform the following:. 

a. Design, construct and restore with due diligence a natural gas pipeline 
system sufficient to provide natural gas service to Knox Energy members within each Project, in 
accordance with utility standards; provided, however that UPL may delay actual construction 
until such time a sufficient number of prospective members have appliec^^eea^^ccmtedJo. 
make that Project, in UPL's sole discretion, economically viable; K t v ^ t l V t 
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b. Acting as Knox Energy's Agent, obtain all necessary easements, rights-of-
way, road crossing and boring permits as are necessary for each Project; 

c. Arrange for or provide the necessary interconnections, measurement and 
regulation at the point(s) of delivery necessary to allow natural gas from interstate or intrastate 
pipeline systems to flow into Knox Energy's natural gas pipeline systems (the "System"); 

d. Perform or cause to be performed connection of member service lines, 
into the gas main, and installation of metering and regulating equipment between the System and 
the member's residences or other structures; 

3. UPLManagement responsibilities. UPL shall manage the System for the 
relevant term of each project. UPL shall use it's best effort to perform the following at UPL's 
expense: 

a. Physical operation and routine maintenance of the System; 

b. Repairs to the System during the term of this Agreement; 

c. Arrange (as agent for Knox Energy) for metered gas supply, fuel 
management and gas transportation, at members expense; 

d. Arrange for standby 24-hour emergency service to members; 

e. Billing, collection, and meter reading; 

f. Member services, billing inquiries, service inquiries & requests; 

g. To provide complete accounting services to including but not limited to 
the following: 

1. Maintain all books and records; 
2. Maintain checking and savings accounts and pay all associated 

charges; 
3. Preparation and filing of Federal, State and if applicable, local tax 

returns; 
4. Provide complete accounts payable services including the signing of 

Knox Energy checks. 

h. Continued marketing, advertising and solicitation for additional projects, 
members and extension of the System as deemed warranted by UPL; 

i . Scheduling and causing to be performed service tie-ins and settings of 
meters together with appropriate inspections; 

j . Facility locating ("Call Before You Dig") services; 

k. Compliance with State and Federal pipeline safety requirements; 

-2-



I . Preparation of compliance reporting to governmental agencies; 

m. Perform or cause to be performed routine gas plant inspections; 

n. Review and recommend membership applications for approval, by Knox 
Energy, of those applicants who will receive service; 

o. Negotiate builder/developer projects and agreements; 

p. Provide and maintain liability and Directors & Officers insurance 
premiums; 

q. Pay property taxes i f applicable. 

It is expressly agreed that UPL may subcontract any or all of its management services. 

4. UPL Entitlement. Projects subject to this Agreement are identified as project 
attachments. Each project attachment identifies the specific project and spells out the various 
rates, charges and fees charged the members, within a given project. As consideration for UPL 
providing management services to a Knox Energy project, UPL's entitlement appears on each 
project attachment. Monies due and not paid timely shall be subject to the cooperatives late 
payment charge (refer to rules and regulations) and carry over as receivables of UPL. Accounts 
90 (ninety) days delinquent shall be considered no-pays and will entitle UPL to withdraw the 
amount of any such members indebtedness from escrow. Interest earned on Knox Energy 
checking or savings accounts will accrue to the benefit of UPL, excepting interest earned on 
trustee membership fee and no pay accounts. 

5. Knox Energy's Entitlement. Members of Knox Energy shall pay a one-time, 
annual or monthly membership fee, as indicated on each project attachment, which shall be 
retained by Knox Energy. Membership monies shall be used for Board compensation, legal and 
out-of-pocket expenses, or for any other purposes the Board deems appropriate. In addition, 
Knox Energy will receive $1 (One Dollar) per meter per month (included in service charge) to 
establish and maintain an account to be used for non-paying members' indebtedness to the 
Cooperative; and, i f adequate, other purposes deemed appropriate by the Board. The 
Cooperative will be responsible for any indebtedness of its members. 

6. Knox Energy's Obligations with Respect to Projects. For each Project, Knox 
Energy, or its designated Trustee(s), shall perform the following: 

a. Assist in the canvass solicitation and conduct of Public meetings with 
potential new member which can be served with natural gas from an 
existing, proposed or planned System; 

C 

b. Approve appropriate rates, charges and fees for each Project by means of 
project attachment; 

c. Approve and execute gas supply and transportation contracts; 

-3-
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d. Approve and execute operations and maintenance agreements; 

e. Approve and execute all tax return filings; 

f. Approve and execute all governmental compliance documents; 

g. Establish specific rules, regulations, policy, and appropriate application 
card, governing the distribution and sale of natural gas for it's members 
within any given project; 

h. Review and approve those membership applications for whom gas service 
will be provided; 

i . Approve and execute builder/developer incentive agreements; 

j . Determine the necessity and/or amount of deposit required for any given 
project. 

7. Assignment. Upon a project System or any defined portion of the System being 
completed and certified to meet Industry standards by means of customary testing and inspection, 
UPL shall assign and Knox Energy agrees to accept each project System by an assignment 
substantially in the form attached hereto as Exhibit B. Said assignment shall reserve to UPL 
payments described in said assignment. 

8. Project Term. This Agreement shall be for successive terms of thirty (30) years 
for each project, with the initial project term commencing upon the date of Assignment of any 
project facility or portion thereof. Either party may cancel this Agreement as it applies to the 
expiration of any project term, by giving the other party written notice of termination at least 180 
days prior to the expiration of that project term. 

9. Special Service Charges. When Knox Energy is entitled to collect from a 
Member a trip charge or other fee for a service provided by Knox Energy (or its contractor) 
hereunder (for example, emergency service calls, disconnections, reconnections, meter testing or 
trip charges, etc.), then UPL shall be paid by Knox Energy the amount charged to the Member. 

10. Indemnification. UPL agrees to indemnify and hold Knox Energy harmless from 
any and all claims and liability resulting or arising from the gross negligence of UPL or any of 
UPL's contractors or the failure of UPL to properly perform its or their obligations hereunder. I f 
Knox Energy believes that UPL has breached any of its obligations hereunder for any cause, 
including the insolvency or bankruptcy of UPL, then Knox Energy shall send notice to UPL of 
the breach; and unless UPL corrects said breach within 30 days (or i f it cannot be cured within 30 
days, then within a reasonable time) Knox Energy may terminate this Management Agreement. 
UPL shall be responsible for any and all damages caused by UPL's breach of this Agreement. 

11. Insurance. UPL and Knox Energy agree to maintain during the term of this 
Agreement the insurance coverage set forth on Exhibit C hereto. Knox Energy shall name UPL as 
additional insured on its insurance policy. Both Knox Energy and UPL shall name the trustees as 
additional insured under liability policies for their activities directly related to the cooperative's 
business activity. 
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12. Independent Contractor. It is agreed that in the performance of its obligations 
hereunder, UPL shall function as an independent contractor. This agreement is not intended nor 
shall it be deemed to create any partnership, joint venture or fiduciary relationship. 

13. No Piminishment. Knox Energy will take no action during the term of this 
Agreement which .will diminish the rights and entitlements, or enlarge the obligations, or 
expenses, of UPL. 

14. Arbitration. Any dispute arising under or relating to this Agreement (except 
disputes where the amount in controversy exceeds $100,000) shall be resolved by binding 
arbitration under the auspices of the American Arbitration Association, to be held in Columbus, 
Ohio before a single arbitrator. 

15. Entire Agreement. This Agreement constitutes the entire agreement between the 
parties hereto in respect ofthe subject matter hereof, and this Agreement supersedes all prior and 
contemporaneous agreements between the parties hereto in connection with the subject matter of 
this Agreement. No change, amendment, termination or attempted waiver of any provision of 
this Agreement shall be binding on any party hereto unless in writing and signed by the party 
affected. 

16. Default. In the event either party believes the other party has breached or is in 
default as to any obligation of this Agreement, such party shall provide detailed written notice of 
the alleged breach or default together with a proposed manner of curing said alleged breach or 
default. The party receiving such notice shall have thirty days, or such longer period of time as is 
reasonable, under the circumstances, to cure or begin to cure, the alleged breach or default. No 
termination of this Agreement shall occur as a result of any breach or default unless notice in the 
foregoing manner has been given and the alleged breach or default is not cured, or attempted to 
be cured, in good faith within the time set forth above. 

17. Notices. Notice under this Agreement shall be given by certified mail or 
confirmed facsimile to the following: 

Knox Energy: 
Attn: President, Board of Trustees 

Facsimile 

UPL: 
5900 MayfairRd.,NW 
North Canton, Ohio 44720 
Attn: David J. Eigel, President 
Phone: 330-498-9130 
Facsimile: 330-498-9137 
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Either party may change the address for receipt of notices by notice to the other party. 

18. Confidentiality. All parties hereto agree that, during the term of this Agreement 
and for five years following the expiration or termination of this Agreement for any reason, they 
will maintain,as confidential and proprietary; the terms and conditions of this Management -
Agreement, the economic and financial aspects ofthe Projects and the System and the business 
plans of Knox Energy and UPL. 

IN WITNESS WHEREOF, the undersigned have executed this Agreement as ofthe date 
set forth above. 

C 

UTILITY FiRELME, LTD 

KNOX ENERGY COOPERATIVE 
ASSOCIATION, INC. 

Hpdric Larry Hedrick, Presiden? 

-6-



APPENDIX C 

CUSTOMER NOTIFICATION 



Dear Orwell Natural Gas Company Customer: 

On April 7, 2015, the Knox Energy Cooperative Association, Inc. (Knox) filed an 
Application for Transfer of Assets with the Pennsylvania Public Utility Commission 
("Commission"). This Application was filed to seek approval to transfer all ofthe Pennsylvania 
natural gas pipeline systems owned by Orwell Natural Gas Company ("Orwell") in Butler, 
Armstrong, Jefferson and Clarion counties to Knox. Effective with this transfer and upon 
approval by the Commission, all ofthe pipeline systems and customer meters will be owned and 
served by Knox. 

This notice is being provided to you at this time lo let you know that this Application has 
been filed and that you arc encouraged to ask any questions you may have. Your questions may 
be directed to Knox at its toll-free number 1-888-863-0032. 

Upon approval by the Coinmission, and as an existing Orwell customer, you will be 
automatically become a Knox member and will have full membership rights unless you elect to 
terminate gas service. You do not need to do anything to be automatically converted. 

Knox is a non-profit, customer owned cooperative formed in 1998 to bring gas service to 
rural communities. Knox serves over 14,000 members. Knox is governed by a 9-member Board 
of Trustees that are elected by the membership. The Board of Trustees of Knox consists of 
members that are using gas on the Knox pipeline systems. Any member is eligible to run for 
election and serve on the Board. Knox will charge current Orwell customers the same rates it 
charges its other members in Pennsylvania. As a Cooperative Association, Knox will solicit bids 
for its gas supply and purchase and make hedging decisions in the best interesl of its members. 
These gas costs will then be passed on to the members at actual cost. The Board of Trustees of 
Knox also establishes the Rules and Regulations for gas service. These rules arc available for 
your review upon request. The Board of Trustees sets these Rules and may periodically amend 
them. 

Once approved by the Commission, your gas bill will thereafter come from Knox instead 
of from Orwell. As a new member of Knox, you will be eligible lo participate in the Knox 
DircctPay program and the Budget Billing program. You may also request additional 
information about these programs by calling the toll-free number below. 

Your questions may be directed to Knox (toll free) at 1-888-863-0032. 
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ORWELL INCOME STATEMENT 
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OPERATING REVENUE 

UTILITY REVENUE 

Gas Sales Residential 

Gas Sales Commorcial 

Gas Sales Industrial 

Service Fees 

Other Misc Sales 

Total Utility Revenue 

PURCHASED GAS COST 

GROSS MARGIN 

OPERATING EXPENSES 

Direel Labor 

Operations Expense 

Mairtlenartce Expense 

Misc Expense 

Deprecialion & Amortization 

Personal Property Tax 

Geneial Taxes 

Total Operating Expensos 

Clarion Rivor Gas Division of Orwell Natural Gas 

SUMMARY INCOME STATEMENT USED MONTHLY 

Period to Dale 

Forthe Period fiom January 1. 201-1 lo December 31, 2011 

Period to Date 

169,201.26 

93,532.00 

43.7S4.72 

409.93 

306.927.91 

118,110,42 

188,817.49 

50,857.28 

5,117.74 

9.895.01 

65,870.03 

APR 0 7 2015. 

""ssssssas"" 

INCOME (LOSS) FROM OPERATIONS 122.947.46 

OTHER INCOME & EXPENSES 

Non Op Inc 

Non Op Exp 

Gain/Loss on Disposal of Asset 

Tolal Olher Income S (Expenses) 

31.43 

3).43 

Interost & Rolated Ctiargos 

Inleresl Expense ST Debl 

Penalties 

Tolal Interest & Related cnarges 

416.10 

416.10 

INCOME (LOSS) BEFORE TAX EXPENSE 

Income Tax Expense 

122,562.79 

NET INCOME (LOSS) 122,562.79 

02/27/15 9:37:03 AM 



Walker Gas (A Division of Orwell Natural Gas) 

SUMMARY INCOME STATEMENT USED MONTHLY 

Period lo Date 

For IHG Period Irom Jfmuary l. 201-1 lu December 31, 2014 

Period to Date 

OPERATING REVENUE 

UTILITY REVENUE 

Gas Sales Residential 

Gas Sales Commercial 

Gas Sales Industrial 

Service Fees 

Other Misc Sales 

Tolal Ulility Revenue 

233,556.34 

8.443.13 

31.542.00 

316.24 

273,857.71 

PURCHASED GAS COST 

GROSS MARGIN 

121.676.47 

152,181.24 

OPERATING EXPENSES 

Direct Labor 

Operations Expense 

Maintenance Expense 

Misc Expense 

Depreciation & Amorllzalion 

Personal Property Tax 

General Taxes 

Total Operating Expanses 

52,901.95 

4,291.23 

-1,096,60 

61,289.84 

INCOME (LOSS) FROM OPERATIONS 

OTHER INCOME & EXPENSES 

Non Op Inc 

Won Op Exp 

Gain/Loss on Disposal of Asset 

Total Other Income 5 (Expenses) 

Intorost & Related Chargos 

Interesl Expense ST Debl 

Late Fees 

Penalties 

Total Interest & Related Charges 

90,891.40 

0.37 

0.37 

681.03 

661.03 

INCOME (LOSS) BEFORE TAX EXPENSE 90,210.74 

Income Tax Expense 

NET INCOME (LOSS) 90,210.74 

02/27/15 9:37:31 AM 
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MAP OF ORWELL'S DISTRIBUTIOIN SYSTEM 
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WALKER GAS COMPANY 
BRUIN, PA 
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Knox Energy Cooperative Association 
Statement of Financial Position 

As of: 12/31/2014 

As of 12/31/2014 
ASSETS 

Cash and cash equivalents 447,810.86 
Accts rec. - gas 6,066,264.53 
Accts rec. - membership/tie-in 92,819.11 
Allowance for doubtful accts -14,764.48 
Prepaid Gas Supply 359,000.00 
Other 5.00 

TOTAL ASSETS $6,951,135.02 

LIABILITIES 
Accounts payable 6,352,130.46 
Members Deposits 574,739.98 

TOTAL LIABILITIES $6,926,870.44 

FUND BALANCE 
Prior year's fund balance 21,581.36 

Net Revenues in excess of costs 2,683.22 

TOTAL FUND BALANCE $24,264.58 

TOTAL LIABILITIES AND FUND BALANCE $6,951,135.02 
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Knox Energy Cooperative Association 
Statement of Financial Activity 

For the Period 1/1/2014 to 12/31/2014 

REVENUES 
Program Sales - gas 
Membership fees 

TOTAL REVENUES 

From 1/1/2014 
To 12/31/2014 

19,784,314.67 
38,345.00 

$19,822,659.67 

COST OF PROGRAMS 
Gas supply 
Service 
Special Trip Charges 
NSF Charges 

TOTAL COST OF PROGRAM 

17,829,413.37 
1,840,534.22 
45,165.00 
2,745.00 

$19,717,857.59 

REVENUES IN EXCESS OF COSTS 

OTHER COSTS - Administration and Finance 

NET REVENUES FROM PROGRAMS 

OTHER INCOME AND EXPENSES 
Interest income 
Bad debt expense 

TOTAL OTHER INCOME AND EXPENSES 

$104,802.08 

$100,908.20 

$3,893.88 

$791.84 
($2,002.50) 

($1,210.66) 

TOTAL EXCESS REVENUES $2,683.22 
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UTILITYPIPELINE 

Board Resolution 
Approved by Unanimous Vote of the Managers 

December 11,2014 

Approved Resolution: The Board of Managers of Utility Pipeline, Ltd. hereby approves the 
proposal to acquire the distribution system assets of the Orwell Natural Gas in 
Butler, Jefferson, Clarion and Annstrong counties. Pa which does business under 
the names Walker Gas Company and Clarion River Gas Company and then 
immediately transfer of ownership to Knox Energy Cooperative as part ofthe 
Kane, Pa system currently owned by Knox Energy. 

Certified by: 

Andrew Duckworth, President 

Utility Pipeline, Ltd. 4100 Holiday Street Canton, Obio 44718 



(noxEnergy 
caDperative associatinn inc. 

March 15,2015 

Knox Energy Cooperative Association, Inc. hereby proposes to accept the transfer of ownership of the 
Clarion River and the Walker Gas companies' natural gas distribution systems under terms of the 
assignment ofthe Kane system previously approved for transfer. The current customers of these systems 
will be accepted as full members of the cooperative and be operated as part ofthe Kane, Pennsylvania 
natural gas system. Each current customer wouid automatically become enrolled as a member as part of 
the approval of the Application for Transfer but can elect not to become a member at any time. The 
customer notification letter explaining the transition is enclosed herein. 

Sincerely, 

Renee McDaniel, President 

Knox Energy Cooperative-4100 Holiday St NW Suite 201 - Canton. Ohio 44718 - 1-888-863-0032 - Fax 330-498-9137 



MINUTES OF SPECIAL MEETING OF BOARD OF DIRECTORS OF 
ORWELL NATURAL GAS COMPANY 

Held: March 16,2015 

The Board of Directors of Orwell Natural Gas Company ("Orwell") met telephonically 
on March 16, 2015. 

Gregory Osborne called the meeting to order. Gregory Osborne, James Sprague and 
Martin Whelan attended the meeting and unanimously approved the Asset Purchase Agreement 
with Utility Pipeline, Ltd. ("UPL") whereby UPL will purchase the Pennsylvania natural gas 
distribution system assets of Orwell. Also, approved was the Application of Orwell to the 
Pennsylvania Public Utility Commission for approval of the transfer of its Pennsylvania natural 
gas distribution system assets to UPL. 

There being no further business presented, the meeting was adjourned. 

Martin K Whelan President 
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