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NORTHEAST OHIO NATURAL GAS CORP.
ORWELL NATURAL GAS COMPANY
BRAINARD GAS CORP.

AND
EACH OTHER OBLIGOR PARTY HERETO

8500 STATION STREET, SUITE 100
MENTOR, OHIO 44060

OMNIBUS THIRD AMENDMENT, SUPPLEMENT AND JOINDER TO NOTE PURCHASE A GREEMENT
AND COLLATERAL DOCUMENTS

Dated as of October [__], 2012

RE: Note Purchase Agreement dated as of November 1, 2010, as heretofore amended
Senior Secured Guaranteed Notes due June 1, 2017
and
Collateral Documents

To Sun Life Assurance Company of Canada
Ladies and Gentlemen:

This Omnibus Third Amendment, Supplement and Joinder to Note Purchase Agreement
and Collateral Documents (this ‘“Amendment”) is made as of October [__], 2012, by and among
Northeast Ohio Natural Gas Corp., an Ohio corporation (“NEQO”), Orwell Natural Gas
Company, an Ohio corporation (“Orwell”), Brainard Gas Corp., an Ohio corporation
(“Brainard”; Brainard, NEO and Orwell are referred to herein, collectively, as the “Issuers”
and, individually, as an “Issuer”), Great Plains Natural Gas Company, an Ohio corporation
(““Great Plains”), Lightning Pipeline Company, Inc., an Ohio corporation (“Lightning”),
Spelman Pipeline Holdings, LLC, an Ohio limited liability company (“‘Spelman’), Kidron
Pipeline, LLC, an Ohio limited liability company (“Kidron”), Gas Natural Service Company,
LLC, an Ohio limited liability company (‘“‘Service Company”’), Gas Natural Inc., an Ohio
corporation (the “Parent”; the Parent, Great Plains, Lightning, Spelman, Kidron and Service
Company are referred to herein, collectively, as the “Existing Guarantors” and, individually, as
an “Existing Guarantor’), Independence Oil, L.L.C., a North Carolina limited liability
company (“Independence’), Independence Oil Real Estate 1, L.L..C., a North Carolina limited
liability company (“Independence RE 1”), Independence Oil Real Estate 2, L.L.C., a North
Carolina limited liability company (“Independence RE 2”), Independence Oil Real Estate 3,
L.L.C., a North Carolina limited liability company (‘“Independence RE 3”’; Independence RE 3,
Independence RE 2, Independence RE 1 and Independence are referred to herein, collectively, as
the “New Guarantors” and, individually, as a “New Guarantor’’; and the New Guarantors and
the Existing Guarantors are referred to herein, collectively, as the “2011 Notes Guarantors”
and, individually, as a “2011 Notes Guarantor”; and all of the 2011 Notes Guarantors, other
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than Spelman, are referred to herein, collectively, as the “2012 Notes Guarantors” and,
individually, as a “2012 Notes Guarantor’’), and Sun Life Assurance Company of Canada (the
“Purchaser”).

RECITALS

A. Reference is made to that certain Note Purchase Agreement dated as of November
1, 2010, by and among the Issuers, Great Plains, Lightning, the Parent and the Purchaser, as
amended by that certain First Amendment and Joinder to Note Purchase Agreement dated as of
May 3, 2011, as further amended by that certain Second Amendment and Waiver to Note
Purchase Agreement dated as of April9, 2012, by and among the Issuers, the Existing
Guarantors and the Purchaser (as so amended, the “Current Note Purchase Agreement”),
pursuant to which, among other things, (i) the Issuers sold to the Purchaser their 5.38% Senior
Secured Guaranteed Notes due June 1, 2017 in the original aggregate principal amount of
$15,334,000 (the “Series 2011 Notes”) and (ii) each of the Existing Guarantors agreed to jointly
and severally guarantee the Guaranteed Obligations (as defined therein). Capitalized terms used
in this Amendment without definition shall have the meanings given such terms in the Current
Note Purchase Agreement, as amended by this Amendment (as so amended, and as from time to
time further amended, restated, supplemented or otherwise modified, the “Note Purchase
Agreement”).

B. In order to induce the Purchaser to enter into the Current Note Purchase Agreement
and the other Financing Agreements and to induce the Purchaser to purchase the Series 2011
Notes, each Issuer and each Existing Guarantor agreed to grant a continuing Lien on its
Collateral to secure the Obligations owing to the Purchaser under the Current Note Purchase
Agreement, the Series 2011 Notes and the other Financing Agreements and, in connection
therewith, each Issuer and each Existing Guarantor, as applicable, executed and delivered to the
Purchaser (i) that certain Security Agreement, dated as of May 3, 2011 (the “Current Security
Agreement”’), (ii) that certain Pledge Agreement, dated as of May 3, 2011 (the “Current Pledge
Agreement”), (iii) those certain Mortgages, each dated May 3, 2011 (collectively, the “Current
Mortgages”), and (iv) certain other Collateral Documents, each dated on or about May 3, 2011
(such Collateral Documents together with the Current Security Agreement, the Current Pledge
Agreement and the Current Mortgages, the “Current Collateral Documents”; and, the Current
Collateral Documents, as hereby amended by this Amendment, and as from time to time further
amended, restated, supplemented or otherwise modified, the “Collateral Documents™).

C. The Issuers desire to issue and sell to the Purchaser an additional $2,989,552
aggregate principal amount of their Senior Secured Guaranteed Notes due June 1, 2017 (the
“Series 2012 Notes”) pursuant to an amendment and supplement to the Current Note Purchase
Agreement, and the Issuers and Existing Guarantors desire to amend the Current Note Purchase
Agreement and the Current Collateral Documents to permit the issuance of the Series 2012 Notes
and ensure the Series 2012 Notes are secured on a pari passu basis with the Series 2011 Notes
and are otherwise subject to the same terms and conditions as the Series 2011 Notes.
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D. The Purchaser has agreed to purchase the Series 2012 Notes pursuant to an
amendment and supplement to the Current Note Purchase Agreement and to amend the Current
Note Purchase Agreement and the Current Collateral Documents, all on the terms and conditions
set forth herein.

E. Since the date of the Current Note Purchase Agreement the New Guarantors have
become Subsidiaries of the Parent and, pursuant to the terms of Section 9.8 of the Current Note
Purchase Agreement, are required to accede to the Current Note Purchase Agreement and the
Current Collateral Documents. This Amendment provides for the New Guarantors’ accession to
each of the Current Note Purchase Agreement and the Current Collateral Documents and their
assumption of the obligations thereunder.

AGREEMENTS

In consideration of the recitals and the mutual covenants herein contained and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties hereto hereby agree that the Current Note Purchase Agreement (including all Schedules
and Exhibits thereto) and the Current Collateral Documents shall be amended as of the date
hereof as follows:

SECTION 1. SUPPLEMENT TO CURRENT NOTE PURCHASE AGREEMENT.

Section 1.1.  Description of Series 2012 Notes. The Issuers have authorized the issue and
sale of $2,989,552 aggregate principal amount of their Senior Secured Guaranteed Notes,
Series 2012, due June 1, 2017 (the “‘Series 2012 Notes’’). The Series 2012 Notes shall be
substantially in the form set out in Exhibit 1 hereto with such changes therefrom, if any, as may
be approved by the Purchaser and the Issuers.

Section 1.2.  Interest Rate. (a) The Series 2012 Notes shall bear interest (compounded
semiannually and computed on the basis of a 360-day year of twelve 30-day months) on the
unpaid principal thereof from the date of issuance at a rate equal to the 2012 Applicable Rate,
payable as set forth in Exhibit 1, until such principal sum shall have become due and payable
(whether at maturity, upon acceleration or otherwise), and thereafter, on any overdue payment of
principal and Make-Whole Amount and, to the extent permitted by law, on any overdue interest
and, during the continuance of an Event of Default, on such unpaid balance and on any overdue
payment of any Make-Whole Amount, at a rate per annum from time to time equal to the Default
Rate.

(b) The 2012 Applicable Rate for the Series 2012 Notes shall be determined by the
Purchaser, and notice thereof shall be given to the Issuers, at least one Business Day immediately
preceding the date of the 2012 Closing (hereinafter defined), together with a copy of the relevant
screen used for the determination of the 2012 Applicable Rate and a calculation of the 2012
Applicable Rate, and any such determination made in accordance with the provisions of this
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Amendment, shall be presumptively correct absent manifest error. As used herein the term
€2012 Applicable Rate” means the rate per annum (rounded upwards, if necessary, to the next
higher one hundred-thousandth of a percentage point) equal to 3.50% over the yield to maturity
of the U.S. Treasury security with a maturity of June 1, 2017, which yield to maturity of the June
1, 2017 US Treasury security shall be determined using the ICUR function on the appropriate
Bloomberg Financial Markets screen to interpolate between the appropriate on-the-run US
Treasury securities, as at 11:00 a.m. (New York City time) at least one Business Day preceding
the date of the 2012 Closing.

Section 1.3.  Sale and Purchase of Series 2012 Notes. Subject to the terms and
conditions hereof and as set forth in the Note Purchase Agreement and on the basis of the
representations and warranties hereinafter set forth, the Issuers agree to issue and sell to the
Purchaser, and the Purchaser agrees to purchase from the Issuers, the 2012 Notes in the principal
amount set forth opposite the Purchaser’s name on Schedule A hereto at a price of 100% of the
principal amount thereof on the closing date hereafter mentioned.

Section 1.4.  Closing of Series 2012 Notes. The sale and purchase of the Series 2012
Notes to be purchased by the Purchaser shall occur at the offices of Chapman and Cutler LLP,
111 West Monroe Street, Chicago, Illinois 60603 at 10:00 a.m. Chicago time, at a closing (the
2012 Closing”) on October [__], 2012 or on such other Business Day thereafter on or prior to
October [__], 2012 as may be agreed upon by the Issuers and the Purchaser. At the 2012
Closing, the Issuers will deliver to the Purchaser the Series 2012 Notes to be purchased by the
Purchaser in the form of a single Series 2012 Note (or such greater number of Series 2012 Notes
in denominations of at least $100,000 as such Purchaser may request) dated the date of the 2012
Closing and registered in the Purchaser’s name (or in the name of the Purchaser’s nominee),
against delivery by the Purchaser to the Issuers or their order of immediately available funds in
the amount of the purchase price therefor by wire transfer of immediately available funds for the
account of the Issuers as designated by the Issuers in, and otherwise in accordance with, the
Funding Instruction Letter delivered to the Purchaser at least three Business Days prior to the
date of the 2012 Closing pursuant to Section 4.9 of the Note Purchase Agreement (such
condition being applicable to the Series 2012 Notes as specified in Section 5(1) hereof). If, at the
2012 Closing, the Issuers shall fail to tender such Series 2012 Notes to the Purchaser as provided
above in this Section 1.4, or any of the conditions specified in Section 1.6 or Section 5 shall not
have been fulfilled to the Purchaser’s satisfaction, the Purchaser shall, at its election, be relieved
of all further obligations under this Amendment, without thereby waiving any rights the
Purchaser may have by reason of such failure or such nonfulfillment.

Section 1.5.  Representations of the Purchaser. The Purchaser represents and warrants
that the representations and warranties set forth in Section 6 of the Note Purchase Agreement are
true and correct on the date hereof with respect to the purchase of the Series 2012 Notes by the
Purchaser.
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Section 1.6.  Conditions to 2012 Closing. The obligation of the Purchaser to purchase
and pay for the Series 2012 Notes to be sold to the Purchaser at the 2012 Closing is subject to the
fulfillment to the Purchaser’s satisfaction, prior to the 2012 Closing, of the conditions set forth in
Section 5 of this Amendment.

SECTION 2. AMENDMENTS TO CURRENT NOTE PURCHASE AGREEMENT.

Section 2.1.  Series 2012 Notes. Pursuant to this Amendment, and subject to the terms
and conditions herein for the issuance and purchase thereof, there shall be created the new Series
2012 Notes under the Note Purchase Agreement that will be in addition to the existing Series
2011 Notes issued pursuant to and outstanding under the Note Purchase Agreement. The Series
2012 Notes will be entitled to all the benefits and agreements of the Note Purchase Agreement
and the other Financing Agreements and shall rank pari passu and be treated equally and ratably
in all respects with the Series 2011 Notes. All references to “Notes” appearing in the Note
Purchase Agreement and the other Financing Agreements (other than Sections 1 through 3,
inclusive, of the Note Purchase Agreement and the Series 2011 Notes) shall be deemed to
include the Series 2012 Notes.

Section 2.2.  Additional Obligors. Section 9.8 of the Current Note Purchase Agreement
is hereby amended by amending and restating the last sentence thereof in its entirety to read as
follows:

Notwithstanding the requirement to promptly comply with this
Section 9.8, solely with respect to Independence Oil, L.L.C., a
North Carolina limited liability company (the “New Subsidiary”),
the Obligors shall be deemed to have timely complied with this
Section 9.8 if, on or prior to the date of the Omnibus Amendment,
the New Subsidiary either (i) accedes to this Agreement and the
Collateral Documents in accordance with the first sentence of this
Section 9.8 or (ii) provide evidence detailing such Subsidiary’s
inability to accede to this Agreement and the Collateral Documents
in accordance with the second and third sentences of this Section
9.8.

Section 2.3.  Additional Real Property; Leased Locations. Section 9.9 of the Current
Note Purchase Agreement is hereby amended by adding the following subsection (c) to the end
thereof:

(©) Notwithstanding the provisions of this Section 9.9, it is
agreed that the Obligors shall not be required to provide the
holders a Mortgage or otherwise grant a Lien on the Real Property
listed on Schedule 9.9, provided, however, if there are any
improvements to such Real Property after the date of the Omnibus
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Amendment, the Obligors hereby covenant and agree to provide
notice of such improvements to the holders not later than five
Business Days after such improvements and, if requested by the
Required Holders, provide to the holders a Mortgage and all other
Collateral Documents reasonably requested by the Required
Holders granting the holders a Lien on any such Real Property,
together with environmental audits, mortgage title insurance
commitment, real property surveys (unless waived by the Required
Holders), local counsel opinion(s) and, if reasonably required by
the Required Holders, supplemental casualty insurance and flood
insurance, and such other documents, instruments or agreements
reasonably requested by the Required Holders, in each case, in
form and substance reasonably satisfactory to the Required
Holders.

Section 2.4.  Mergers and Consolidations; Acquisitions. Section 10.9 of the Current
Note Purchase Agreement is hereby amended by amending and restating clause (a)(ii) thereof in
its entirety to read as follows:

(i1) any Obligor may merge with or consolidate into any
other Obligor so long as (A) in any merger or consolidation
involving the Parent, the Parent shall be the surviving or
continuing corporation, (B) in any merger or consolidation which
involves Spelman and another Obligor, such other Obligor shall be
the surviving or continuing corporation and (C) in any merger or
consolidation which involves an Issuer and an Obligor other than
an Issuer, if the Issuer is not the surviving or continuing
corporation, then (1) the surviving or continuing corporation shall
have executed and delivered to each holder of any Notes its
assumption of the due and punctual performance and observance
of each obligation, covenant and condition of this Agreement, the
Notes to which such Issuer is a party and the other Financing
Agreements to which such Issuer is a party (and such surviving or
continuing corporation shall thereafter be referred to as an “Issuer”
under the Financing Agreements for all purposes), (2) the
surviving or continuing corporation shall have caused to be
delivered to each holder of any Notes an opinion of nationally
recognized independent counsel, or other independent counsel
reasonably satisfactory to the Required Holders, to the effect that
all agreements or instruments effecting such assumption are
enforceable in accordance with their terms and (3) each of the
Guarantors at such time shall have confirmed and ratified in
writing the Guarantee Agreement.
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Section 2.5.  Transfer and Exchange of Notes. Section 13.2 of the Current Note
Purchase Agreement is hereby amended by (a) replacing the reference to the phrase “one or more
new Notes” appearing in the first sentence thereof with the phrase “one or more new Notes of the
same Series” and (b) replacing the reference to the phrase “Exhibit 1” appearing in the second
sentence thereof with the phrase “Exhibit 1 to the First Amendment or Exhibit 1 to the Omnibus
Amendment, as the case may be”.

Section 2.6.  Replacement of Notes. Section 13.3 of the Current Note Purchase
Agreement is hereby amended by replacing the reference to the phrase “a new Note” appearing
therein with the phrase “a new Note of the same Series”.

Section 2.7.  Guarantee. Section 22.1 of the Current Note Purchase Agreement is hereby
amended by amending and restating clause (a) thereof in its entirety to read as follows:

(a) Guaranteed Obligations.

@) Each 2011 Notes Guarantor, jointly and severally,
hereby irrevocably, absolutely and unconditionally guarantees to
the holders from time to time of the Series 2011 Notes: (A) the full
and prompt payment on demand of the principal of all of the Series
2011 Notes and of the interest thereon at the rate therein stipulated
(including, without limitation, to the extent legally enforceable,
interest on any overdue principal, Make-Whole Amount, if any,
and interest at the rates specified in the Series 2011 Notes and
interest accruing or becoming owing both prior to and subsequent
to the commencement of any bankruptcy, reorganization or similar
proceeding involving a 2011 Notes Obligor) and the Make-Whole
Amount, if any, and all other amounts owing to the holders from
time to time under the Series 2011 Notes and the Financing
Agreements when and as the same shall become due and payable,
whether by lapse of time, upon redemption or prepayment, by
extension or by acceleration or declaration, or otherwise, (B) the
full and prompt performance and observance by the 2011 Notes
Obligors of each and all of the covenants and agreements required
to be performed or observed by such Persons under the terms of
the Financing Agreements, and (C) payment, upon demand by any
holder of the Series 2011 Notes, of all costs and expenses, legal or
otherwise (including reasonable attorneys fees) and such expenses,
if any, as shall have been expended or incurred in the protection or
enforcement of any right or privilege under the Financing
Agreements or this Guarantee Agreement or in any consultation or
action in connection therewith, and in each and every case
irrespective of the validity, regularity, or enforcement of any of the
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Financing Agreements or any of the terms thereof or of any other
like circumstance or circumstances (all of the obligations described
in the foregoing clause (A), clause (B) and clause (C) being
referred to herein as the 2011 Notes Guaranteed Obligations”).

(ii)  Each 2012 Notes Guarantor, jointly and severally,
hereby irrevocably, absolutely and unconditionally guarantees to
the holders from time to time of the Series 2012 Notes: (A) the full
and prompt payment on demand of the principal of all of the Series
2012 Notes and of the interest thereon at the rate therein stipulated
(including, without limitation, to the extent legally enforceable,
interest on any overdue principal, Make-Whole Amount, if any,
and interest at the rates specified in the Series 2012 Notes and
interest accruing or becoming owing both prior to and subsequent
to the commencement of any bankruptcy, reorganization or similar
proceeding involving a 2012 Notes Obligor) and the Make-Whole
Amount, if any, and all other amounts owing to the holders from
time to time under the Series 2012 Notes and the Financing
Agreements when and as the same shall become due and payable,
whether by lapse of time, upon redemption or prepayment, by
extension or by acceleration or declaration, or otherwise, (B) the
full and prompt performance and observance by the 2012 Notes
Obligors of each and all of the covenants and agreements required
to be performed or observed by such Persons under the terms of
the Financing Agreements, and (C) payment, upon demand by any
holder of the Series 2012 Notes, of all costs and expenses, legal or
otherwise (including reasonable attorneys fees) and such expenses,
if any, as shall have been expended or incurred in the protection or
enforcement of any right or privilege under the Financing
Agreements or this Guarantee Agreement or in any consultation or
action in connection therewith, and in each and every case
irrespective of the validity, regularity, or enforcement of any of the
Financing Agreements or any of the terms thereof or of any other
like circumstance or circumstances (all of the obligations described
in the foregoing clause (A), clause (B) and clause (C) being
referred to herein as the ‘2012 Notes Guaranteed Obligations”;
and the 2012 Notes Guaranteed Obligations together with the 2011
Notes Guaranteed Obligations, as applicable, the “Guaranteed
Obligations™).

(iii)  The guaranty of the Guaranteed Obligations herein
provided for is a guaranty of the immediate and timely payment of
the principal, interest and Make-Whole Amount, if any, on the
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Notes as and when the same are due and payable and shall not be
deemed to be a guaranty only of the collectability of such
payments and that in consequence thereof each holder of the Notes
may sue any Guarantor directly upon such Guaranteed Obligations.
Each Guarantor agrees as a primary obligation to indemnify each
Noteholder from time to time on demand from and against any loss
incurred by it as a result of any Financing Agreement being or
becoming void, voidable or unenforceable for any reason
whatsoever, whether or not known to such Noteholder, the amount
of such loss being the amount which such Noteholder would
otherwise have been entitled to recover from the Guarantor.

Section 2.8. Amendment to Defined Terms. The definitions of “Agreement”,
“Guarantors”, “Issuers”, “Notes” and “Obligors” set forth in the Current Note Purchase
Agreement are hereby amended and restated in their entirety to read as follows:

“Agreement” means this Note Purchase Agreement dated
as of November 1, 2010, as amended by the First Amendment and
the Second Amendment, and as further amended and supplemented
by the Omnibus Amendment, and as may be further amended,
restated, supplemented or otherwise modified from time to time.

“Guarantors” means the 2011 Notes Guarantors and the
2012 Notes Guarantors, as applicable, and ‘“Guarantor’” means,
individually, any one of them; provided that, for the avoidance of
doubt, Spelman’s obligations as a “Guarantor” under this
Agreement and each other Financing Agreement shall not include
an Obligation to guarantee the payment or performance of the
Series 2012 Notes.

“Notes” means, collectively, the Series 2011 Notes and the
Series 2012 Notes (such term shall also include any such notes
issued in substitution therefor pursuant to Section 13 of this
Agreement).

“Obligors” means the 2011 Notes Obligors and the 2012
Notes Obligors, as applicable, and “Obligor” means, individually,
any one of them; provided that, for the avoidance of doubt,
Spelman’s obligations as an “Obligor” under this Agreement and
each other Financing Agreement shall not include an Obligation to
guarantee or secure the payment and performance of the Series
2012 Notes.
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Section 2.9.  Amendment to Defined Terms. Schedule B to the Current Note Purchase
Agreement is hereby amended by adding the following new definitions thereto in proper
alphabetical order:

2011 Notes Guarantors” means, collectively, the Parent,
Great Plains, Lightning, Kidron, Spelman, Service Company,
Independence, Independence RE 1, Independence RE 2,
Independence RE 3 and any other Person becoming a Guarantor
pursuant to Section 9.8 and “2011 Notes Guarantor” means,
individually, any one of them.

“2011 Notes Obligors” means, collectively, the Issuers
and the 2011 Notes Guarantors and, individually, any one of them.

2012 Notes Guarantors” means, collectively, each of the
2011 Notes Guarantors (other than Spelman) and ‘2012 Notes
Guarantor’ means, individually, any one of them.

“2012 Notes Obligors” means, collectively, the Issuers
and the 2012 Notes Guarantors and, individually, any one of them.

“Independence” means Independence Oil, L.L.C., a North
Carolina limited liability company.

“Independence RE 1”7 means Independence Oil Real
Estate 1, L.L.C., a North Carolina limited liability company.

“Independence RE 2” means Independence Oil Real
Estate 2, L.L.C., a North Carolina limited liability company.

“Independence RE 3” means Independence Oil Real
Estate 3, L.L.C., a North Carolina limited liability company.

“Omnibus Amendment” means the Omnibus Third
Amendment, Supplement and Joinder to Note Purchase Agreement
and Collateral Documents dated as of October [__], 2012 by and
among the Issuers, the Guarantors and the Purchaser.

“Second Amendment” means the Second Amendment and

Waiver to Note Purchase Agreement dated as of April 9, 2012 by
and among the Issuers, the Existing Guarantors and the Purchasers.

10
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“Series” means any or all of the Series 2011 Notes or the
Series 2012 Notes as the context may require.

“Series 2011 Notes” means the 5.38% Senior Secured
Guaranteed Notes due June 1, 2017 of the 2011 Issuers in the
original aggregate principal amount of $15,334,000, as may be
amended, restated or otherwise modified from time to time.

“Series 2012 Notes” means the [ %] Senior Secured
Guaranteed Notes, Series 2012, due June 1, 2017 of the 2012
Issuers in the original aggregate principal amount of $2,989,552, as
may be amended, restated or otherwise modified from time to time.

SECTION 3. AMENDMENTS TO CURRENT COLLATERAL DOCUMENTS.

Section 3.1.  Security Agreement. (a) The definition of “Fixed Rate Notes” set forth in
the Current Security Agreement is hereby amended and restated in its entirety to read as follows:

“Fixed Rate Notes” means (i) the 5.38% Senior Secured
Guaranteed Notes due June 1, 2017 of the Fixed Rate Issuers in the
original aggregate principal amount of $15,334,000 and (ii) the
[ %] Senior Secured Guaranteed Notes, Series 2012, due June 1,
2017 of the Fixed Rate Issuers in the original aggregate principal
amount of $2,989,552 (the “Series 2012 Fixed Rate Notes”), in
each case, as may be amended, restated or otherwise modified
from time to time.

(b) The Current Security Agreement is hereby further amended by amending and
restating the last sentence of the defined term “Secured Obligations” appearing in Section 1(viii)
thereof to read in its entirety as follows:

For the avoidance of doubt, the Fixed Rate Issuers’ Collateral shall
at no time secure the Floating Rate Obligations and Spelman’s
Collateral shall at no time secure the Floating Rate Obligations or
the payment and performance of the Series 2012 Fixed Rate Notes.

Section 3.2.  Pledge Agreement. (a) The definition of “Fixed Rate Notes” set forth in the
Current Pledge Agreement is hereby amended and restated in its entirety to read as follows:

“Fixed Rate Notes” means (i) the 5.38% Senior Secured
Guaranteed Notes due June 1, 2017 of the Fixed Rate Issuers in the
original aggregate principal amount of $15,334,000 and (ii) the
[___ %] Senior Secured Guaranteed Notes, Series 2012, due June 1,

11
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2017 of the Fixed Rate Issuers in the original aggregate principal
amount of $2,989,552 (the “Series 2012 Fixed Rate Notes”), in
each case, as may be amended, restated or otherwise modified
from time to time.

(b) The Current Pledge Agreement is hereby further amended by amending and
restating the last sentence of the defined term “Secured Obligations” appearing in Section 1
thereof to read in its entirety as follows:

“For the avoidance of doubt, the Fixed Rate Issuers’ Pledged
Collateral shall at no time secure the Floating Rate Obligations and
Spelman’s Pledged Collateral shall at no time secure the Floating
Rate Obligations or the payment and performance of 2012 Fixed
Rate Notes.”

Section 3.3.  Mortgages. The definition of “Notes” set forth in each Current Mortgage
(other than the Current Mortgages executed and delivered by Spelman) is hereby amended and
restated in its entirety to read as follows:

“Notes” means (i) the 5.38% Senior Secured Guaranteed
Notes due June 1, 2017 of the Fixed Rate Issuers in the original
aggregate principal amount of $15,334,000 and (ii) the [__ %]
Senior Secured Guaranteed Notes, Series 2012, due June 1, 2017
of the Fixed Rate Issuers in the original aggregate principal amount
of $2,989,552, in ecach case, as may be amended, restated or
otherwise modified from time to time.

Section 3.4.  Collateral Documents. For the avoidance of doubt, all references to the
“Notes” or the “Fixed Rate Notes” in each Current Collateral Document shall be deemed a
reference to the Series 2011 Notes and the Series 2012 Notes.

SECTION 4. JOINDER.

Independence, Independence RE 1, Independence RE 2 and Independence RE 3 each
hereby agrees to become a “Guarantor” and an “Obligor” and to be bound by all of the terms,
covenants and conditions set forth in the Note Purchase Agreement and each other Financing
Agreement, as applicable, to the same extent that such Person would have been bound if such
Person had been a signatory to the Current Note Purchase Agreement on the execution date of
the Current Note Purchase Agreement. Independence, Independence RE 1, Independence RE 2
and Independence RE 3 each hereby (a) makes each of the representations and warranties and
agrees to each of the covenants applicable to it contained in the Current Note Purchase
Agreement, this Amendment and each other Financing Agreement, as applicable, (b) agrees to
execute this Amendment, an addendum to the Current Security Agreement, an addendum to the

12
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Current Pledge Agreement and each Financing Agreement, as applicable, and (c) agrees that
each reference to a “Guarantor” or an “Obligor” set forth in the Current Note Purchase
Agreement, this Amendment and each other Financing Agreement, as applicable, shall include
each of Independence, Independence RE 1, Independence RE 2 and Independence RE 3.

SECTION 5. CONDITIONS PRECEDENT.

This Amendment shall become effective on, and the Purchaser’s obligation to purchase
and pay for the Series 2012 Notes to be sold to it at the 2012 Closing shall not be effective until,
the Business Day when each of the following conditions shall have been satisfied (the “Effective
Date”):

(a)  The Purchaser shall have received this Amendment, duly executed by each
Obligor.

(b)  The Purchaser shall have consented to this Amendment as evidenced by
its execution hereof.

(c)  The representations and warranties of the Obligors set forth in Section 6
hereof shall be true and correct in all material respects as of the date of the execution and
delivery of this Amendment and as of the Effective Date.

(d)  Any consents from any holder or holders of any outstanding security or
indebtedness of the Obligors and any amendments of agreements pursuant to which any
securities or indebtedness may have been issued which shall be necessary to permit the
consummation of the transactions contemplated hereby shall have been obtained and all
such consents or amendments shall be reasonably satisfactory in form and substance to
the Purchaser and its special counsel.

(e) The Purchaser shall have received all reasonable and necessary final,
non-appealable regulatory and other approvals in respect of the transactions contemplated
by this Amendment, the Series 2012 Notes and the other Financing Agreements and
evidence that in respect of the transactions contemplated by this Amendment, the
Obligors are in compliance with all applicable regulatory and statutory requirements. For
clarification, the Obligors’ failure to satisfy the foregoing condition is not a breach or
default of the Current Note Purchase Agreement (so long as, and provided that, the
Purchaser has not purchased the 2012 Notes).

(f)  All corporate and other proceedings in connection with the transactions
contemplated by this Amendment and all documents and instruments incident to such
transactions shall be satisfactory to the Purchaser and its special counsel, and the
Purchaser and its special counsel shall have received all such counterpart originals or
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certified or other copies of such documents as the Purchaser or its special counsel may
reasonably request.

(g) The Purchaser shall have received such certificates of officers of the
Obligors as it may reasonably request with respect to this Amendment and the
transactions contemplated hereby.

(h)  All actions necessary to create and perfect the Liens of the Collateral
Documents with respect to the Series 2012 Notes (including, without limitation, (i) the
filing of all appropriate UCC financing statement amendments, (ii) the recordation of all
amendments to the Current Mortgages with public officials and the payment of all related
fees and taxes and (iii) the amendment or replacement of all Control Agreements
covering deposit accounts, securities accounts and commodities accounts maintained by
the Obligors with any depository, securities intermediary or commodities intermediary)
shall have been consummated in accordance with the provisions of the Collateral
Documents.

(i)  The Obligors shall have funded the Debt Service Reserve Account in an
additional amount equal to the interest payable on the Series 2012 Notes for a 12-month
period, and all of other terms and conditions in Section 9.10 of the Current Note Purchase
Agreement shall have been complied with by the Obligors in respect thereof.

(G)  The Purchaser shall have received a date down endorsement to the ALTA
Policy, indicating that since the original date of Closing of the Series 2011 Notes there
has been no change in the status of title as shown on the ALTA Policy, which date down
endorsement shall have the effect of advancing the effective date of the policy to the date
of the 2012 Closing and increasing the coverage of the policy by an amount equal to the
funding then being made under the Series 2012 Notes. The Company shall have
delivered, or shall have caused to be delivered, such documents and other deliveries as
requested by the title insurance company in order for it to issue an endorsement to the
ALTA Policy as provided in this paragraph (j).

(k)  Each of Independence, Independence RE 1, Independence RE 2 and
Independence RE 3 shall have executed and delivered to the Purchaser (i) an Addendum
(as defined therein) to the Current Security Agreement and (ii) an Addendum (as defined
therein) to the Current Pledge Agreement, and all actions necessary to create and perfect
the Liens of the Collateral Documents with respect to each of Independence,
Independence RE 1, Independence RE 2 and Independence RE 3 shall have been satisfied
(as contemplated by Section 4.12 of the Current Note Purchase Agreement).
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(I)  Each other condition set forth in Section 4 of the Current Note Purchase
Agreement (other than Sections 4.13(b), 4.19, 4.20 and 4.21)! shall have been fulfilled to
the Purchaser’s satisfaction (provided that all references to “Purchaser” therein shall be
deemed to refer to the Purchaser hereunder; all references to “this Agreement” shall be
deemed to refer to the Current Note Purchase Agreement as amended and supplemented
by this Amendment; all references to “Notes” therein shall be deemed to refer to the
Series 2012 Notes; and the reference to “Korman Jackson & Krantz PLL” shall be
deemed to refer to Dworken & Bernstein Co., L.P.A.).

(m) The Purchaser and Yadkin Valley Bank and Trust Company shall have
entered into an intercreditor and subordination agreement in form and substance
reasonably satisfactory to the Purchaser wherein, among other things, the Purchaser has
agreed to subordinate all obligations owing to it from Independence to the obligations
owing to Yadkin Valley Bank from Independence (provided that the limit on such
subordination shall be $500,000).

(n)  The Purchaser shall have received by wire transfer to its account specified
in Schedule A to the Note Purchase Agreement (or otherwise specified to the Obligors in
a separate writing) a non-refundable commitment fee equal to $5,000.

SECTION 6. REPRESENTATIONS AND WARRANTIES.

The Obligors hereby, jointly and severally, represent and warrant to the Purchaser that as
of the date of execution and delivery of this Amendment and as of the Effective Date:

(a) Except as supplemented, amended or superseded by the representations
and warranties set forth in Schedule B hereto, each of the representations and warranties
of the Obligors set forth in Section 5 of the Current Note Purchase Agreement are true
and correct in all material respects as of the date of the execution and delivery of this
Amendment and as of the Effective Date (provided that all references to “Purchaser”
therein shall be deemed to refer to the Purchaser hereunder; all references to “this
Agreement” shall be deemed to refer to the Current Note Purchase Agreement as
amended and supplemented by this Amendment; and all references to “Notes” therein
shall be deemed to refer to the Series 2012 Notes).

(b)  After giving effect to this Amendment, there are no Defaults or Events of
Default under the Note Purchase Agreement.

1 Depending on whether there is any additional real estate collateral, Sections 4.14, 4.15, 4.16 and 4.17 may
also be excluded.
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SECTION 7. MISCELLANEOQUS.

Section 7.1.  Ratification of Financing Agreements. Except as amended herein, all terms
and provisions of the Current Note Purchase Agreement, each Current Collateral Document and
all other Financing Agreements and all agreements and instruments related thereto are hereby
ratified, confirmed and approved in all respects. If and to the extent that any of the terms or
provisions of the Current Note Purchase Agreement, any Current Collateral Document or any
other Financing Agreement are in conflict or inconsistent with any of the terms or provisions of
this Amendment, this Amendment shall govern.

Section 7.2.  References to the Financing Agreements.

(a) Note Purchase Agreement. Each reference in the Current Note Purchase Agreement
to “this Agreement,” “hereunder,” “hereof,” or words of similar import in instruments or
documents provided for in the Current Note Purchase Agreement or delivered or to be delivered
thereunder or in connection therewith, shall, except where the context otherwise requires, be
deemed a reference to the Note Purchase Agreement.

(b) Notes. Each reference in the Current Note Purchase Agreement and each other
Financing Agreement, as applicable, to “the Notes” or words of similar import in instruments or
documents provided for in the Current Note Purchase Agreement or delivered or to be delivered
thereunder or in connection therewith, shall, except where the context otherwise requires, be
deemed a reference to the Series 2011 Notes and the Series 2012 Notes.

(¢c) Collateral Documents. Each reference in the Current Note Purchase Agreement and
in each other Financing Agreement, as applicable, to “the Collateral Documents” or to any one
of such Collateral Documents or words of similar import in instruments or documents provided
for in the Current Note Purchase Agreement or delivered or to be delivered thereunder or in
connection therewith, shall, except where the context otherwise requires, be deemed a reference
to the Collateral Documents (as hereby amended).

Section 7.3.  Fees and Expenses of Counsel. Without limiting Section 15 of the Current
Note Purchase Agreement, the Obligors jointly and severally agree to pay the additional fees and
disbursements of the Purchaser’s special counsel, Chapman and Cutler LLP, incurred in
connection with the negotiation, preparation, execution and delivery of this Amendment, the
Series 2012 Notes, the amendments to and restatements of, as applicable, the Collateral
Documents and the transactions contemplated hereby and thereby which fees and disbursements
shall be reflected in the statement of such special counsel delivered to the Obligors in accordance
with Section 4.6 of the Current Note Purchase Agreement.

Section 7.4.  Governing Law. This Amendment shall be construed and enforced in
accordance with, and the rights of the parties shall be governed by, the law of the State of Ohio
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excluding choice-of-law principles of the law of such State that would permit the application of
the laws of a jurisdiction other than such State.

Section 7.5.  Survival. All warranties, representations, and covenants made by the
Obligors herein will be considered to have been relied upon by the Purchaser and will survive the
execution and delivery of this Amendment.

Section 7.6.  Successors and Assigns. This Amendment will inure to the benefit of and
be binding upon the successors and assigns of each of the parties. The provisions of this
Amendment for the benefit of the Purchaser are intended in all cases, whether explicitly so stated
or not, to be for the benefit of all holders, from time to time, of the Notes, and will be
enforceable by any such holder, whether or not an express assignment to such holder of rights
under this Amendment has been made by the Purchaser or its successors or assigns.

Section 7.7.  Counterparts. This Amendment may be executed in any number of
counterparts, each of which shall be deemed to be an original and all of which, taken together,
shall constitute but one and the same Amendment. Delivery of an executed counterpart of this
Amendment by facsimile or email shall be as effective as delivery of a manually executed
counterpart of this Amendment.

Section 7.8.  Severability. Whenever possible, each provision of this Amendment will be
interpreted in such manner as to be effective and valid under applicable law, but if any provision
of this Amendment is held to be prohibited by or invalid under applicable law, such provision
will be ineffective only to the extent of such prohibition or invalidity, without invalidating the
remainder of this Amendment unless the consummation of the transactions contemplated hereby
is materially adversely affected thereby.

Section 7.9.  No Novation. This Amendment shall, in no way, be deemed as a novation
of the terms of the Current Note Purchase Agreement, any Current Collateral Document or the
Series 2011 Notes.

Section 7.10.  Further Assurances. At the Obligors’ expense, the parties hereto shall

execute and deliver such additional documents and take such further action as may be necessary
or desirable to effectuate the provisions and purposes of this Amendment.

[REMAINDER OF PAGE INTENTIONALLY BLANK]
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The execution hereof by the Purchaser shall constitute a contract among the Obligors and
the Purchaser for the uses and purposes hereinabove set forth. This Amendment may be
executed in any number of counterparts, each executed counterpart constituting an original but
all together only one agreement.

NORTHEAST OHIO NATURAL GAS CORP., as an
Issuer

By

Name: Thomas J. Smith
Title: President

ORWELL NATURAL GAS COMPANY, as an Issuer

By

Name: Thomas J. Smith
Title: President

BRAINARD GAS CORP., as an Issuer

By

Name: Thomas J. Smith
Title: President

GREAT PLAINS NATURAL GAS COMPANY, as a
Guarantor

By

Name: Thomas J. Smith
Title: President
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LIGHTNING PiPELINE COMPANY, INC., as a
Guarantor

By

Name: Thomas J. Smith
Title: President

KIDRON PIPELINE, LLC, as a Guarantor

By

Name: Thomas J. Smith
Title: President

SPELMAN PIPELINE HOLDINGS, LLC, as a 2011
Guarantor

By
Name: Thomas J. Smith
Title: President

GAS NATURAL SERVICE COMPANY, LLC, as a
Guarantor

By

Name: Thomas J. Smith
Title: President
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GAS NATURAL INC., as a Guarantor

By

Name: Thomas J. Smith
Title: Chief Financial Officer

INDEPENDENCE OIL, L.L..C., as a Guarantor

By
Name: Thomas J. Smith
Title: Treasurer

INDEPENDENCE OT1. REAL ESTATE 1, L.L..C., as a
Guarantor

By

Name: Thomas J. Smith
Title: Treasurer

INDEPENDENCE OIL REAL ESTATE 2, LL.L..C., as a
Guarantor

By
Name: Thomas J. Smith
Title: Treasurer

INDEPENDENCE OIL REAL ESTATE 3, L.1..C., as a
Guarantor

By

Name: Thomas J. Smith
Title: Treasurer
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This Amendment is hereby accepted and agreed to as of the date aforesaid.

SUN LIFE ASSURANCE COMPANY OF CANADA

By
Name:
Title:
By
Name:

Title:



INFORMATION RELATING TO PURCHASERS

[Sun Life to Confirm]
PRINCIPAL

NAME AND ADDRESS OF PURCHASER AMOUNT OF SERIES

2012 NOTES TO BE

PURCHASED

SUN LIFE ASSURANCE COMPANY OF CANADA $2,989,552
150 King Street West
Toronto, Ontario M5H 1J9
Canada
Payments

All payments by bank wire transfer of immediately available funds, providing sufficient
information to identify the source of the transfer, the amount of interest and/or principal and the
series of Notes, to:

Destination Bank:
Wachovia Bank, N.A.
New York, New York
ABA# 026005092

Beneficiary’s Bank:

Bank of Montreal

International Banking, Head Office
129 St Jacques

Montreal, Quebec

SWIFT #BOFMCAM?2

Beneficiary Details:

(this information MUST be on the wire)

Account Number: 24234600338

Account Name: Sun Life Assurance Company of Canada
227 King Street South

Waterloo, Ontario N2J 4C5

SCHEDULE A
(to Omnibus Amendment, Supplement and Joinder)



Notices

All notices of payment on or in respect of the Notes and written confirmation of each such
payment to be addressed to:

Sun Life Assurance Company of Canada

227 King Street South

Location: 02D22

Waterloo, Ontario N2J 4CS

Canada

Attention: Nancy Munro - Private Fixed Income

All other notices and communications (including, without limitation, all financial reports) to be
addressed to:

Sun Life Assurance Company of Canada

150 King Street West

3rd Floor

Toronto, Ontario M5H 1J9

Canada

Attention: Nushi Kazemian - Private Fixed Income

Name of Nominee in which Notes are to be issued: None
Taxpayer I.D. Number (W8-BEN): 38-1082080
Notes should be delivered to:

Sun Life Assurance Company of Canada

227 King Street South

Location: 02D22

Waterloo, Ontario N2J 4CS

Canada

Attention: Nancy Munro - Private Fixed Income



SUPPLEMENTAL REPRESENTATIONS

The Obligors, jointly and severally, represent and warrant to the Purchaser (in each case
with respect to the Financing Agreements to which it is a party or by which it is bound) that
except as hereinafter set forth in this Schedule B, each of the representations and warranties set
forth in Section 5 of the Current Note Purchase Agreement is true and correct in all material
respects as of the date hereof with respect to the Series 2012 Notes with the same force and
effect as if each reference to “Notes” set forth therein was modified to refer to the “Series 2012
Notes” and each reference to “this Agreement” therein was modified to refer to the Current Note
Purchase Agreement as amended and supplemented by the Amendment. The Section references
hereinafter set forth correspond to the similar sections of the Current Note Purchase Agreement
which are supplemented hereby:

Section 5.3.  Disclosure. The Parent has made available to the Purchaser, through its
public filings, [the Parent’s Annual Report on Form 10-K for the year ended December 31, 2009,
its Quarterly Report on Form 10-Q for the quarter ended June 30, 2010, the Parent’s Definitive
Proxy Statements for the 2010 and 2009 Annual Meetings of the Parent’s stockholders (the 2009
Definitive Proxy Statement dated September 17, 2009 relates to the acquisition by the Parent of
the Issuers), the Parent’s Current Report on Form 8-K dated January 5, 2010 (related to the
acquisition of the Issuers), the Parent’s Current Reports on Form 8-K dated August 13, 2010, the
Parent’s Current Reports on Form 8-K dated August 20, 2010, the Parent’s Current Reports on
Form 8-K dated August 27, 2010 and the Parent’s Current Reports on Form 8-K dated
September 29, 2010, each of which has been filed with the SEC under the Securities Exchange
Act of 1934, as amended (such reports being collectively referred to herein as the “SEC
Reports”). In addition, the Issuers have delivered to Purchaser the Issuers’ unaudited financial
statements for the quarter ended June 30, 2010 (the “Issuer Financial Statements”).J2 This
Agreement, the Memorandum, the SEC Reports, the Issuer Financial Statements and such other
documents, certificates or other writings delivered to the Purchaser prior to the date of this
Agreement and identified in Schedule 5.3 to this Amendment are referred to, collectively, herein
as the “Disclosure Documents.” The Disclosure Documents, taken as a whole, do not contain
any untrue statement of a material fact or omit to state any material fact necessary to make the
statements therein not misleading in light of the circumstances under which they were made.
Except as disclosed in the Disclosure Documents, since December 31, 2010, there has been no
change in the financial condition, operations, business, properties or prospects of the Parent or
any Subsidiary except changes that individually or in the aggregate could not reasonably be
expected to have a Material Adverse Effect. There is no fact known to any Obligor that could
reasonably be expected to have a Material Adverse Effect that has not been set forth herein or in
the Disclosure Documents.

Section 5.4.  Organization and Ownership of Shares of Subsidiaries. (a) Schedule 5.4 to
this Amendment contains (except as noted therein) complete and correct lists (i) of the Parent’s
Subsidiaries, showing, as to each Subsidiary, the correct name thereof, the jurisdiction of its
organization, and the percentage of shares of each class of its capital stock or similar equity

2 To be updated.

SCHEDULE 5.4
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interests outstanding owned by the Parent and each other Subsidiary, (ii) of the Parent’s
Affiliates, other than Subsidiaries, and (iii) of the Parent’s directors and executive officers.

Section 5.14.  Use of Proceeds; Margin Regulations. The Issuers will apply the proceeds
of the sale of the Series 2012 Notes to finance capital expenditures, as more specifically
described on Schedule 5.14 to this Amendment. No part of the proceeds from the sale of the
Series 2012 Notes pursuant to the Amendment will be used, directly or indirectly, for the
purpose of buying or carrying any margin stock within the meaning of Regulation U of the Board
of Governors of the Federal Reserve System (12 CFR 221), or for the purpose of buying or
carrying or trading in any securities under such circumstances as to involve the Parent in a
violation of Regulation X of said Board (12 CFR 224) or to involve any broker or dealer in a
violation of Regulation T of said Board (12 CFR 220). Margin stock does not constitute more
than 5.0% of the value of the consolidated assets of the Parent and its Subsidiaries and the Parent
does not have any present intention that margin stock will constitute more than 5.0% of the value
of such assets. As used in this Section, the terms “margin stock’ and “purpose of buying or
carrying” shall have the meanings assigned to them in said Regulation U.

Section 5.15.  Existing Debt; Future Liens. (a)Schedule5.15 to the Amendment sets
forth a complete and correct list of all outstanding Indebtedness of the Parent and its Subsidiaries
as of [December 31, 2011][June 30, 2012], since which date there has been no Material change
in the amounts, interest rates, sinking funds, installment payments or maturities of the
Indebtedness of the Parent or its Subsidiaries. Neither the Parent nor any Subsidiary is in default
and no waiver of default is currently in effect, in the payment of any principal or interest on any
Indebtedness of the Parent or such Subsidiary and no event or condition exists with respect to
any Indebtedness of the Parent or any Subsidiary that would permit (or that with notice or the
lapse of time, or both, would permit) one or more Persons to cause such Indebtedness to become
due and payable before its stated maturity or before its regularly scheduled dates of payment.

5.4-2



SUBSIDIARIES OF THE COMPANY AND OWNERSHIP OF SUBSIDIARY STOCK

Attached.
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Gas Natural Inc.

(Ohio)

Energy West
Montana
(MT)

Energy West
Wyoming
(WY)

Cut Bank Gas
Company
(MT)

Energy West
evelopment, Inc.
(MT)

Energy West

Incorporated
(MT)

Energy West
Services
(MT)

Energy West
Resources, Inc.
(MT)

Energy West
Propane, Inc.
(MT)

Penobscot
Natural Gas
Company, Inc.

(ME)

Bangor Gas
Company, LLC
(ME)

Text Color Code

Subsidiaries of Gas Natural Inc.

Divisions of Energy West, inc.

Box Color Code for Subsidiaries

D Subsidiary of Great Plains Natural Gas

Subsidiary of Energy West Inc.

Energy West
Properiies
LLC. (NC)

Frontier Utilities

North Carolina,

Inc. (NC)

Frontier Natural
as Company, LLG
(NC)

(PA)

Qmmm:ZmeuB_ Subsidiary of Lightning Pipeline Company
moA_Mﬁ__._ﬂw:m Subsidiary of Independence Oil
Brainard Independence Gas Natural Public Gas Lightning Great Plains
Gas Corp. Oil LLC Service Company Pipeline Natural Gas
(OH) {(NC) Company Inc. Company, Inc. Company
. LLC (OH) (KY) (OH) (OH)
Independence Oil . | Independence Oil . | Independence Oil
Real Estate 1, Real Estate 2, Real Estate 3,
L.L.C. L.L.C. LL.C. Orwell Natural Spelman Pipeline NE Ohio
(NC) (NC) (NC) Gas Holdings, LLC Natural Gas
(OH) (OH) (OH)
_
Clarion River Walker Kidron
Gas Company Gas Company Pipeline
(PA) (OH)




Affiliates:

Richard M. Osborne is the Parent’s Chairman and Chief Executive Officer and may be considered an Affiliate of
Parent. The Richard M. Osborne Trust is a significant shareholder of Parent and may be considered an Affiliate of
Parent. Mr. Osborne is the sole trustee of the Osborne trust. Mr. Osborne is a direct or indirect owner, officer or
principal of numerous businesses.

Parent’s directors and executive officers:

Name Position

W.E. ‘Gene’ Argo Director

Wade F. Brooksby Director

Nicholas U. Fedeli Director

John R. Male Director

Gregory J. Osborne Director

Richard M. Osborne Chief Executive Officer, Chairman of the Board and Director
Thomas J. Smith Chief Financial Officer and Director
Michael T. Victor Director

Kevin J. Degenstein President and Chief Operating Officer
Jed D. Henthorne Vice President of Administration
David C. Shipley Vice President of Eastern Operations
Jonathan A. Harrington Controller
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L.

Use of Proceeds

Orwell will apply the proceeds from the Notes to finance its approved 2012 capital
construction program up to $1,150,679 including funding a debt service reserve and
transactional expenses.

NEO will apply the proceeds from the Notes to finance its approved 2012 capital
construction program up to $1,800,906 including funding a debt service reserve and
transactional expenses.

Brainard will apply the proceeds from the Notes to finance its approved 2012 capital
construction program, up to $37,967, including funding a debt reserve and transactional

expenses.

SCHEDULE 5.14
(to Omnibus Third Amendment, Supplement and Joinder)
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REAL PROPERTY OWNED BY NEW GUARANTORS

1. Propane Tank site at 167 Smethport Drive — West Jefferson, NC
2. Propane Tank site at 157 Andy Fowler Rd — Crumpler, NC

3. Propane Tank site at 407 Lumber Lane — Independence, VA

SCHEDULE 9.9
(to Omnibus Third Amendment, Supplement and Joinder)



[FORM OF NOTE]

NORTHEAST OHIO NATURAL GAS CORP.
ORWELL NATURAL GAS COMPANY
BRAINARD GAS CORP.

% SENIOR SECURED GUARANTEED NOTE, SERIES 2012, DUE JUNE 1, 2017

No. [ ] [Date]
US$2,989,552 PPN

FOR VALUE RECEIVED, the undersigned, NORTHEAST OHIO NATURAL GAS CORP., a
corporation organized and existing under the laws of the State of Ohio, ORWELL NATURAL GAS
Co., a corporation organized and existing under the laws of the State of Ohio, and BRAINARD
GAs CORP., a corporation organized and existing under the laws of the State of Ohio (the
aforementioned, collectively, being referred to as the ‘“Issuers’), hereby jointly and severally
promise to pay to SUN LIFE ASSURANCE COMPANY OF CANADA, or registered assigns, the
principal sum of US$2,989,552 DOLLARS (or so much thereof as shall not have been prepaid) on
June 1, 2017, with interest (compounded semiannually and computed on the basis of a 360-day
year of twelve 30-day months) (a) on the unpaid balance hereof at the rate of ___% per annum
from the date hereof, payable monthly, on the third day of each month in each year, and at
maturity commencing with the third day of the month next succeeding the date hereof, until the
principal hereof shall have become due and payable, and (b) to the extent permitted by law, on
any overdue payment of interest and, during the continuance of an Event of Default, on such
unpaid balance and on any overdue payment of any Make-Whole Amount, at a rate per annum
from time to time equal to the greater of (i) [coupon + 2]% or (ii) 2.00% over the rate of interest
publicly announced by Keybank National Association from time to time in Cleveland, Ohio as
its “base” or “prime” rate, payable monthly as aforesaid (or, at the option of the registered holder
hereof, on demand).

Payments of principal of, interest on and any Make-Whole Amount with respect to this
Note are to be made in lawful money of the United States of America at the principal office of
Keybank National Association in Cleveland, Ohio or at such other place as the Issuers shall have
designated by written notice to the holder of this Note as provided in the Note Purchase
Agreement referred to below.

This Note is one of a series of Senior Secured Guaranteed Notes (herein called the
“Notes”) issued pursuant to the Note Purchase Agreement dated as of November 1, 2010, as
amended by the First Amendment to Note Purchase Agreement dated as of May 3, 2011, the
Second Amendment and Waiver to Note Purchase Agreement dated as o April 9, 2012 and by
the Omnibus Third Amendment, Supplement and Joinder to Note Purchase Agreement and
Collateral Documents dated as of October [__], 2012 (as so amended and as from time to time

EXHIBIT 1
(to Omnibus Third Amendment, Supplement and Joinder)



further amended, supplemented and modified the ‘“Note Purchase Agreement”), between the
Issuers, the other Obligors named therein and the Purchaser named therein and is entitled to the
benefits thereof. Each holder of this Note will be deemed, by its acceptance hereof, to have
(i) agreed to the confidentiality provisions set forth in Section 20 of the Note Purchase
Agreement and (ii) made the representation set forth in Section 6.2 of the Note Purchase
Agreement. Unless otherwise indicated, capitalized terms used in this Note shall have the
respective meanings ascribed to such terms in the Note Purchase Agreement.

This Note and the obligations of the Issuers hereunder and the obligations of the Issuers
under the Financing Agreements are guaranteed pursuant to the Guarantee Agreement of the
2012 Notes Guarantors and the obligations of the 2012 Notes Obligors under the Financing
Agreements, including, this Note, are secured by the Collateral Documents, all in accordance
with and pursuant to the terms and provisions of the Financing Agreements.

This Note is a registered Note and, as provided in the Note Purchase Agreement, upon
surrender of this Note for registration of transfer accompanied by a written instrument of transfer
duly executed, by the registered holder hereof or such holder’s attorney duly authorized in
writing, a new Note for a like principal amount will be issued to, and registered in the name of,
the transferee. Prior to due presentment for registration of transfer, the Issuers may treat the
person in whose name this Note is registered as the owner hereof for the purpose of receiving
payment and for all other purposes, and the Issuers will not be affected by any notice to the
contrary.

The Issuers will make required prepayments of principal on the dates and in the amounts
specified in the Note Purchase Agreement. This Note is also subject to optional prepayment, in
whole or from time to time in part, at the times and on the terms specified in the Note Purchase
Agreement, but not otherwise.

If an Event of Default occurs and is continuing, the principal of this Note may be
declared or otherwise become due and payable in the manner, at the price (including any
applicable Make-Whole Amount) and with the effect provided in the Note Purchase Agreement.

This Note shall be construed and enforced in accordance with, and the rights of the
Issuers and the holder of this Note shall be governed by, the law of the State of Ohio excluding
choice-of-law principles of the law of such State that would permit the application of the laws of
a jurisdiction other than such State.



NORTHEAST OHIO NATURAL GAS CORP.

By

Name:

Title:

ORWELL NATURAL GAS COMPANY

By

Name:

Title:

BRAINARD GAS CORP.

By

Name:
Title:
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This foregoing document was electronically filed with the Public Utilities

Commission of Ohio Docketing Information System on

10/5/2012 5:23:26 PM

Case No(s). 12-1792-GA-AIS

Summary: Amended Application Amended Joint Application of Brainard Gas Corporation,
Northeast Ohio Natural Gas Corporation and Orwell Natural Gas Company for Approval of
Long Term Financing Arrangement electronically filed by Mr. Andrew J Sonderman on behalf
of Brainard Gas Corporation and Northeast Ohio Natural Gas Corporation and Orwell Natural
Gas Company



