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BEFORE THE 
PUBLIC UTILITIES COMMISSION OF OHIO 

In the Matter of the Joint Application of ) 
Northeast Ohio Gas Corp. and Orwell- ) 
Trumbull Pipeline Co., LLC, by and   ) 
through Receiver Zachary B. Burkons, ) 19-1921-PL-ATR 
to Transfer Certain Pipeline Assets of  ) 
Orwell-Trumbull Pipeline Co., LLC to ) 
Northeast Ohio Natural Gas Corp.   ) 
Pursuant to R.C. 4905.48(B) and (C)  ) 
and for related authority. ) 

VERIFIED JOINT APPLICATION FOR APPROVAL OF THE TRANSFER OF ASSETS 
AND FOR ACCOUNTING AUTHORITY 

______________________________________________________________________________ 

I. INTRODUCTION 

Northeast Ohio Natural Gas Corp. (“NEO”) and Orwell-Trumbull Pipeline Co., LLC 

(“OTP”), by and through the receiver over the personal and real property of OTP, Zachary B. 

Burkons of Rent Due, LLC (“Receiver” or “Burkons”) (collectively, “Joint Applicants”) 

respectfully request expedited approval by the Public Utilities Commission of Ohio (“PUCO” or 

“Commission”) of the proposed transfer of certain pipeline assets of OTP to NEO pursuant to the 

Asset Purchase Agreement dated October 15, 2019, a copy of which is attached as Exhibit 1 

(“Agreement”).  The Joint Applicants respectfully state the following:   

II. BACKGROUND  

1. NEO is a public utility, a natural gas company, and a pipeline company as defined 

in R.C. 4905.02, R.C. 4905.03(E), and R.C. 4905.03(F), respectively, and is subject to the 

Commission’s jurisdiction. 

2. OTP is a public utility and a pipeline company as defined in R.C.4905.02 and 

R.C. 4905.03(F), respectively, and is subject to the Commission’s jurisdiction.  
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3. On November 21, 2017, the Court of Common Pleas, Cuyahoga County, Ohio 

(“Court”) appointed Burkons as the receiver of the assets of OTP and its affiliates in Case No. 

CV-14-822810 (the “Receivership Case”).  The Court granted Receiver, among other things, the 

authority to take possession of, manage, preserve, and sell, in an expedited and commercially 

reasonable manner, all property, both real and personal, owned by OTP and its affiliates.  A copy 

of the Court’s November 21, 2017 order is attached as Exhibit 2.  

4. On February 21, 2019, the Court entered an order (a) authorizing the Receiver to 

sell all of OTP’s rights, title, and interest in and to certain assets, and (b) approving bidding and 

auction procedures1 to effectuate the sale of said assets.  A copy of the Court’s February 21, 

2019 order is attached as Exhibit 3. 

5. On May 1, 2019, NEO submitted a qualified bid to purchase certain pipeline 

assets of OTP (hereinafter, the “Purchased Assets”) that are more fully identified below and in 

Paragraph 2.1 of the Agreement. 

6. On July 1, 2019, the Receiver notified NEO that its bid was accepted, and the 

Joint Applicants worked together to conclude and memorialize the terms of the sale of the 

Purchased Assets. 

7. On October 15, 2019, NEO and Burkons, the duly-appointed receiver acting on 

behalf of OTP, executed the Agreement. 

8. On October 16, 2019, the Court granted the Receiver’s Motion to approved the 

sale to NEO.  A copy of the Court’s October 16, 2019 Order is attached as Exhibit 4.  

1 The approved bid procedures for the sale of OTP’s assets is attached to Exhibit 1 as Schedule 1.4. 
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9. Although the Court has already granted the Receiver’s application to sell the 

Purchased Assets Joint Applicants will not proceed with the sale of the Purchased Assets 

pursuant to the Agreement until all necessary regulatory approvals are obtained. 

10. The Commission maintains the statutory authority pursuant to R.C. 4905.48 to 

review and approve the purchase and/or sale of the Purchased Assets.   Accordingly, the Joint 

Applicants submit this Verified Joint Application (“Application”) requesting Commission 

approval of the Agreement.  

III. ASSET PURCHASE AGREEMENT  

11. Under the terms of the Agreement, OTP, by and through the Receiver, is selling 

to NEO, free and clear of all Liabilities and Liens (as defined in the Agreement), OTP’s rights, 

title, and interest in and to the Purchased Assets. 

12. Specifically, NEO is acquiring the Purchased Assets from OTP, which include, 

among other things: pipeline assets, real property, rights of action, books and records, certain 

positive unbilled accounts, and other non-cash items. See Exhibit 1, ¶ 2.1. 

13. In exchange for the sale of the Purchased Assets to NEO, OTP will receive Three 

Million Dollars ($3,000,000.00). See Exhibit 1, ¶ 2.5. 

14. In addition, the Agreement provides that NEO will assume certain identified 

liabilities (“Assumed Liabilities”) accruing or due to be performed from and after the Closing 

Date (defined below). See Exhibit 1, ¶ 2.3. 

15. The Agreement provides that the closing of the proposed transaction 

memorialized in the Agreement will take place within fourteen (14) days after the later of: (a) 

entry of the Sale Order (as defined in the Agreement) by the Court and (b) satisfaction of all 
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Conditions Precedent (as defined in the Agreement2), or at such other time, place and date as 

may be mutually agreed upon by the Joint Applicants (“Closing Date”). See Exhibit 1, ¶ 3.1. 

IV. IMPACT OF THE PROPOSED TRANSACTION ON OHIO CUSTOMERS 

16. The Agreement is in the public interest and will not adversely affect the 

customers of OTP or NEO.  There will be no interruption of service to customers, and NEO will 

continue to provide safe and reliable service to its customers, including to OTP’s customers.  To 

the extent there are any impacts from the Agreement, the potential impacts will be long-term and 

beneficial to customers.   

17. The Agreement will provide benefits to customers through the efficiencies and 

economies that can be achieved through the consolidation of separate intrastate pipeline systems 

into one system owned/operated by a NEO, and through the availability of NEO’s collective gas 

supply management, delivery, and transportation experience and expertise. 

18. NEO possesses the requisite financial, managerial, and technical abilities and 

experience to manage and operate the Purchased Assets as a regulated public utility in Ohio.   

19. Moreover, permitting the sale of the Purchased Assets to an established, 

financially responsible utility like NEO that has successfully operated and reliably served 

customers in Ohio will ensure that OTP’s current customers are insulated from the current 

financial hardship of OTP and its majority owner, Richard M. Osborne.  

20. Ohio customers will experience no immediate changes as a result of this 

transaction.  All of OTP’s customers, including NEO, are currently served via contract with 

OTP, and NEO will honor the terms of each of those contracts upon owning the Purchased 

Assets.  NEO’s customers will continue to pay the same gas cost charges related to NEO’s 

2 One of the Conditions Precedent is this Commission’s approval of the “Transaction and continuation of 
existing rates applicable to the Pipeline Assets.” See Exhibit 1, ¶ 6.1(f). 
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current contract with OTP until the Purchased Assets are considered in and included in a 

Commission approved revenue requirement determination.   

21. The Commission’s jurisdiction and authority over rates, services, and operations 

of the owner of the Purchased Assets will not change due to the proposed transaction.  Neither 

will the proposed transaction impair the Commission’s ability to protect ratepayers. 

22. If this Application is approved, NEO further expects continued compliance with 

all rules, regulations, and applicable Commission orders. 

V. REQUEST FOR ACCOUNTING AUTHORITY3

23. As discussed in detail above, NEO is purchasing the assets of OTP via 

Receivership sale.  As such, NEO and the Receiver have limited access to historic books and 

records establishing the original installed cost of the Purchased Assets. 

24. In light of the lack of supporting historical data, NEO would be unable to satisfy 

Staff audit requests for contemporaneous data showing the original installed cost for the 

Purchased Assets as anticipated in R.C. 4909.05(C)(3).4  As a result, NEO is unable to proceed 

with this transaction without direction from the Commission as to the starting original cost rate 

base balance that should be utilized for the Purchased Assets.  Without such Commission 

direction,  NEO would be unable to have a reasonable opportunity to and may never be able to 

recover this investment. 

3 Burkons does not have personal knowledge of the statements paragraphs 24, 25, and 26 of the Joint Application. 
Regardless, Burkons is supportive of the entirely Joint Application.    
4 R.C. 4909.05(C)(3)(“The original cost of all other kinds and classes of property used and useful, or, with respect to 
a natural gas, water-works, or sewage disposal system company, projected to be used and useful as of the date 
certain, in the rendition of service to the public. Subject to section 4909.052 of the Revised Code, such original costs 
of property, other than land owned in fee, shall be the cost, as determined to be reasonable by the commission, 
to the person that first dedicated or dedicates the property to the public use and shall be set forth in property 
accounts and subaccounts as prescribed by the commission…”) (emphasis added) 
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25. Prior to Burkons being appointed as Receiver for OTP, OTP provided its rate base 

information to the Commission in past proceedings.  In those proceedings, OTP showed a total 

original cost rate base of $15,352,215 before accumulated depreciation for the Purchased Assets.   

26. NEO respectfully requests accounting authority to accept OTP’s initial rate base 

value of $13,310,881 as the installed cost of the Purchased Assets, less accumulated depreciation 

of $4,100,921 as of September 1, 2019.  NEO does not currently request the authority to recover 

this incremental rate base from all NEO customers.  Any recovery on and of the Purchased 

Assets, including determinations as to whether such assets are currently used and useful, will be 

addressed in a subsequent proceeding. 

VI. REQUEST FOR EXPEDITED APPROVAL 

27. In order to provide for an orderly transition of the operation of the Purchased 

Assets from OTP to NEO and to satisfy the sensitive timing requirements of the Agreement (e.g., 

Conditions Precedent and Closing Date), Joint Applicants respectfully request expedited 

processing of this Application. 

28. Specifically, Joint Applicants request that the Commission approve the 

Agreement without a hearing.  Nothing in Title 49 requires the Commission to conduct a hearing 

in this circumstance, and there is no reason for a hearing in this case.  The Agreement will not 

result in any material changes to the services provided to customers.  Accordingly, there is no 

reason to delay the approval of the Agreement with an unnecessary hearing.  In fact, the 

Commission has previously determined that hearings are unnecessary when such transactions 

will not affect customers’ service rates and will not adversely affect the utilities’ service or 

reliability for customers.5  Joint Applicants request similar treatment of this Application, and 

5 See, e.g., In the Matter of the Joint Petition of Vectren Energy of Ohio, Inc. Indiana Gas Company, Inc. 
and The Dayton Power & Light Company, to Transfer the Natural Gas Assets of the Dayton Power & 
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respectfully request that the Commission set this Application for comments and reply comments 

in lieu of a hearing. 

29. In setting a procedural schedule for filing comments, Joint Applicants also 

respectfully request that the Commission anticipate issuing a ruling no later than December 1, 

2019, so that the Agreement can be completed and approved in a timely manner. 

30. Approval of the Agreement on an expedited basis is in the public interest, as it 

will provide NEO with more efficient use of existing financial resources, improve existing 

services to the benefit of customers, facilitate additional management focus on operational 

improvements and customer service, and maintain competitive and affordable gas rates for Ohio 

customers. It will also provide benefits to the operations of this Commission by reducing 

workload needed to review regulatory requirements and filings for multiple utilities. 

VII. CONCLUSION 

31. Joint Applicants respectfully request the Commission to: 

(1) Determine that no hearing on this Application is warranted or required; 

(2) Approve the purchase and sale of the Purchased Assets from OTP, by and 

through the Receiver, to NEO, pursuant to R.C. 4905.48(B) and (C);  

(3) Grant accounting authority to accept OTP’s initial rate base value of 

$13,310,881 as the installed cost for the Purchased Assets, less accumulated 

depreciation of $4,100,921 as of September 1, 2019; and 

Light Company to Vectren Energy of Ohio, Inc. and/or Indiana Gas Company, Inc. Pursuant to Section 
4905.48(B) and (C), Revised Code et al., Case No. 00-524-GA-ATR et al., 2000 Ohio PUC LEXIS 657, 
Finding and Order (July 11, 2000), ¶ 7; In the Matter of the Joint Petition of Ohio-American Water 
Company and Citizens Utilities Company of Ohio to Transfer the Assets of Citizens Utilities Company of 
Ohio to Ohio-American Water Company Pursuant to Section 4905.48, Revised Code, Case No. 00-938-
WS-ATR, 2000 Ohio PUC LEXIS 838, Finding and Order (Sept. 7, 2000), ¶ 5; In the Matter of the Joint 
Petition of Constitution Gas Transport Company, LLC and Constitution Gas Transport Company, Inc. for 
Authority to Transfer Assets, Case No. 04-1063-GA-ATR, 2004 Ohio PUC LEXIS 277, Finding and 
Order (July 28, 2004), ¶¶ 9-10. 
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(4) Grant any and all authority the Commission deems necessary to consummate 

and fully implement the Agreement as set forth in this Application.   

Respectfully submitted, 

/s/ N. Trevor Alexander
N. Trevor Alexander (0080713) 
Steven D. Lesser (0020242) 
Mark T. Keaney (0095318) 
CALFEE, HALTER & GRISWOLD LLP 
1200 Huntington Center 
41 South High Street 
Columbus, OH 43215 
Telephone: (614) 621-1500 
slesser@calfee.com 
talexander@calfee.com 
mkeaney@calfee.com 

Attorneys for Northeast Ohio Natural Gas Corp. 

/s/ Devin D. Parram  
Devin D. Parram (0082507) 
BRICKER & ECKLER, LLP 
100 South Third Street 
Columbus, OH 43215-4291 
Telephone: (614) 227-2300 
Facsimile: (614) 227-2390 
Email: dparram@bricker.com 

Attorney for Zachary B. Burkons, Receiver for Orwell-
Trumbull Pipeline Co., LLC 



STATE OF OHIO )
)

COUNTY OF FAIRFIELD )

VERIFICATION

I. Ken Oostman, declare:

I am the President of Northeast Ohio Natural Gas Corp, (“NEO"), and I have been authorized to 

make this verification on behalf of NEO.
I have read the foregoing Verified Joint Application ("Application") and have personal 
knowledge of the contents thereof. The facts stated in the Application are true, to the best of my 

knowledge and information and belief.
I declare under the penalty of perjury under the laws of the State of Ohio that the factual 
allegations in the Application are true and correct.

Ken Oostman

STATE OF OHIO
COUNTY OF

ffoyl. otary Public of County in the State of Ohio, do hereby certify 

that Ken Oostman, appeared before me this day and acknowledged that he is the President of 

Northeast Ohio Natural Gas Corp. and has sworn to and subscribed in my presence the
foregoing.
WITNESS my hand and official seal or stamp, this_/ % day of Qf

2019. .....

fe.£ % Jennifer Kronenbitter 
Notary Public

§ In and for the State of Ohio 
% / My Commission Expires

* V

NOTARY PUBL1
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STATE OF OHIO )
)

COUNTY OF CUYAHOGA )

VERIFICATION

I. Zachary Burkons. declare:

I am the duly court appointed court appointed receiver of the assets of Orwell Trumbull Pipeline, 
LLC in Cuyahoga County Case No. CV-14-822810. I am authorized to make this verification on 

behalf of Orwell Trumbull Pipeline. LLC as the receiver of its assets, both personal and real 
property.
I have read the foregoing Verified Joint Application ("Application’*) and have personal 
knowledge of the contents thereof except where noted. The facts stated in the Application are 

true, to the best of my knowledge and information and belief.
I declare under the penalty of perjury under the laws of the State of Ohio that the factual 
allegations in the Application are true and correct.

c

/
Zachary Burkons, Receiver

STATE OF OHIO

COUNTY OF CUYAHOGA

LiSA£foA£/} HgXl/fttifta Notary Public of Cuyahoga County in the State of Ohio , do
hereby certify that Zachary Burkons. Receiver, appeared before me this day and acknowledged 

that he is the duly court appointed Receiver of the assets of Orwell Trumbull Pipeline. LLC and 

has sworn to and subscribed in my presence the foregoing.
WITNESS my hand and official seal or stamp, this 17"' da$of October. 2019.

OTAROUBLIC
,48/ BARBARA PAIGE-HQLLAND 

Notary Public
*) In and for the State of Ohio 

My Commission Expires 
August 29, 20s£?v

/
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ASSET PURCHASE AGREEMENT 

This Asset Purchase Agreement (this “Agreement”), is dated effective as of October 15, 
2019 (the “Effective Date”) by and between Northeast Ohio Natural Gas Corp., an Ohio 
corporation (“Purchaser”) and Orwell-Trumbull Pipeline Co., LLC, an Ohio limited liability 
company (“Debtor”), by and through the receiver over the personal and real property of Debtor, 
Zachary B. Burkons (“Receiver” or “Seller”), who has been appointed by the Court of Common 
Pleas, Cuyahoga County, Ohio (the “Court”) as receiver in case no. CV-14-822810 (the 
“Receivership Case”) of Debtor and certain of its affiliates (collectively, the “Receivership 
Defendants”).  Each of Purchaser, Debtor and Seller is referred to herein as a “Party” and, 
collectively, the “Parties.” 

PRELIMINARY STATEMENTS 

A. Debtor is the owner of certain pipelines and other assets used for the high-
pressure distribution of natural gas (the “Specified Business”) including, but not limited to, the 
Purchased Assets (as defined below). 

B. First National Bank of Pennsylvania (“FNBPA”), successor by merger to Park 
View Federal Savings Bank (“Park View”), and the Receivership Defendants entered into 
various agreements including, without limitation, agreements relating to and otherwise 
establishing a lending relationship by and between Park View and the Receivership Defendants 
including Debtor (collectively, the “Loans”).  The Loans were evidenced by promissory notes 
and other agreements (collectively, the “Notes”). 

C. As security for the payment and performance of the Notes, the Receivership 
Defendants executed and delivered to Park View various mortgages secured by real property and 
improvements, including but not limited to, the Purchased Assets and all or substantially all of 
Debtor’s other assets (the “Mortgages”). 

D. On November 21, 2017, the Court issued an order (as modified by a supplemental 
order dated February 21, 2018 and as may be further modified from time to time, the 
“Receivership Order”) appointing Receiver as receiver of the assets of Debtor and its affiliates.  
Pursuant to the Receivership Order, the Court granted to Receiver, inter alia, the authority to 
take possession of, manage, preserve, and sell in an expedited and commercial reasonable 
manner for the benefit of FNPBA and other creditors, if any, all property, both real and personal 
owned by the Receivership Defendants, including Debtor. 

E. On February 21, 2019, the Court entered an order (the “Bid Procedures Order”) 
(1) authorizing the Receiver to sell certain assets of the Debtor free and clear of all liens, 
encumbrances, and other interests; and (2) approving the Bid Procedures. 

F. Upon the terms and subject to the conditions set forth herein and pursuant to the 
Ohio Revised Code §§ 2735.01 et seq. (the “Code”), and the terms of the Receivership Order, 
Seller wishes to sell all of Debtor’s right, title and interest in and to the Purchased Assets, and 
Purchaser wishes to purchase all of Debtor’s right title and interest in and to under the Purchased 
Assets (the “Transaction”) free and clear of the Mortgages and all other Liens and encumbrances 
other than as specified herein. 

Exhibit 1
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G. The parties desire to consummate the Transaction as soon as practicable after the 
Court enters a reasonably acceptable order approving the Transaction and the other closing 
conditions specified herein have occurred. 

AGREEMENT 

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

1. Definitions.  The following defined terms have the meanings indicated below: 

1.1 “Accounts Receivable” means all accounts receivable, notes receivable 
and any other of Debtor’s rights to receive payments arising out of sales and services rendered, 
including any rights of Debtor with respect to any third-party collection procedures or any other 
actions or proceedings which have been commenced in connection therewith, together with the 
proceeds in respect of any of the foregoing, in each case which have been billed as of the Closing 
Date. 

1.2 “Action” means any demand, claim, action, suit or proceeding, arbitral 
action, inquiry, criminal prosecution or investigation by or before any Governmental or 
Regulatory Authority. 

1.3 “Auction” means an auction, pursuant to the provisions set forth in this 
Agreement to be held at the offices of counsel to the Receiver and otherwise in accordance with 
the Bid Procedures Order. 

1.4 “Bid Procedures” means the Receiver’s proposed bidding and auction 
procedures approved by the Court pursuant to the Bid Procedures Order, which are attached 
hereto as Schedule 1.4. 

1.5 “Books and Records” means business records of Debtor (in any form or 
medium), including all manuals, sales and credit records, pricing guidelines, computer files, 
operating data, invoices, supplier lists, supplier records, billing records, engineering records, 
drawings, blueprints, schematics, studies, customer lists, customer records, test records, 
financing records, and personnel and payroll records, to the extent they are directly related to the 
Purchased Assets, other than the Retained Books and Records.  

1.6 “Business Day” means a day other than Saturday, Sunday or any day on 
which banks located in the State of Ohio are authorized or obligated to close. 

1.7 “Contract” means any written agreement, contract, lease, sublease, rental 
agreement, or similar agreement, purchase orders, arrangement, commitment, Permit or license 
(other than this Agreement or any instruments executed or delivered in connection herewith) in 
effect as of the Closing. 

1.8 “Escrow Agent” shall mean an independent escrow agent chosen by Seller 
and consented to in writing by Purchaser, which consent shall not be unreasonably withheld. 
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1.9 “Excluded Assets” shall mean: (i) the Retained Books and Records; 
(ii) any of the rights of Debtor under this Agreement or any other agreement between the Parties 
hereto entered into on or after the date of this Agreement; (iii) all claims of Debtor for Tax 
refunds and all claims of Debtor existing prior to the time of sale against third parties for debts 
owed to Debtor (including but not limited to claims set forth in Orwell-Trumbull Pipeline Co. vs 
Cobra Pipeline Co. LTD Case # 18-CV-000634 pending in the Lake County Court of Common 
Pleas); (iv) all Contracts other than service agreements subject to PUCO oversight; (v) all pre-
Closing revenues of the Business (including the Accounts Receivable); (vi) Debtor’s cash; 
(vii) all of Debtor’s insurance policies and rights to applicable claims and proceeds thereunder; 
(viii) all intellectual property owned by Debtor; and (ix) the land and buildings known as 3511 
Lost Nation Road, Willoughby, Ohio 44094 (Parcel # 27B-044-0-0025). 

1.10 “Governmental Order” means any Law, order, judgment, injunction, 
decree, stipulation or determination issued, promulgated or entered by or with any Governmental 
or Regulatory Authority of competent jurisdiction. 

1.11 “Governmental or Regulatory Authority” means any court, tribunal, 
arbitrator, authority, agency, commission, official or other instrumentality of the United States, 
any foreign country or any domestic or foreign state, county, city or other political subdivision. 

1.12 “Internal Revenue Code” means the Internal Revenue Code of 1986, as 
amended, and the rules and regulations promulgated thereunder. 

1.13 “Laws” means all laws, statutes, rules, regulations, ordinances and other 
pronouncements having the effect of law of the United States, any foreign country or any 
domestic or foreign state, county, city or other political subdivision or of any Governmental or 
Regulatory Authority. 

1.14 “Liability” means any claim including, without limitation, any 
indebtedness, obligation or other liability (whether or not absolute, accrued, matured, contingent, 
liquidated, known, suspected, fixed or otherwise), fine, assessment, penalty, judgment, award, 
loss, claim, demand, damage or settlement respecting any Action. 

1.15 “Lien” means any lien, claim, charge, claim, pledge, security interest, 
conditional sale agreement or other title retention agreement, lease, mortgage, including but not 
limited to the Mortgages, security interest, option or other encumbrance (including, without 
limitation, the filing of, or agreement to give, any financing statement under the Uniform 
Commercial Code of any jurisdiction). 

1.16 “Permit” means any permits, licenses, franchises, approvals, certificates, 
certifications, consents, waivers, concessions, registrations or other authorizations of any 
Governmental or Regulatory Authority. 

1.17 “Person” means any natural person, corporation, limited liability 
company, general partnership, limited partnership, proprietorship, other business organization, 
trust, union, association or Governmental or Regulatory Authority. 
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1.18 “Retained Books and Records” means, collectively:  (i) any corporate 
minute books, books and records of account, corporate records, financial records, and any other 
books and records that are not expressly defined in Books and Records; (ii) any Court filings or 
documents relating to or necessary for winding up of Debtor and the administration of the 
Receivership Case; (iii) any materials about employees, disclosure of which would violate an 
employee’s reasonable expectation of privacy; (iv) any materials that are subject to attorney-
client privilege or which Debtor is prohibited from disclosing or transferring to Purchaser under 
applicable Law and is required by applicable Law to retain; or (v) any documents primarily 
relating to the Excluded Assets or the Excluded Liabilities. 

1.19 “Rights of Action” mean any and all rights, claims, lawsuits, causes of 
action, rights of recovery, rights of set off, rights of recoupment, refunds, demands, defenses, 
judgments, accounts, and rights, claims, powers or privileges of any kind or character 
whatsoever, known or unknown, suspected or unsuspected, whether arising prior to, on or after 
the date of the Receivership Order, in contract or in tort, at Law or in equity, or under any other 
theory of law, held by Debtor against any Person in respect to the assertion or defense of 
easement, rights of ways, licenses, leases, agreements or other related rights necessary for the 
operation of the Purchased Assets. 

1.20 “Sale Order” means an order of the Court (i) authorizing and approving, 
among other things, the sale, assignment, transfer, conveyance and delivery of the Purchased
Assets to Purchaser, free and clear of all interest, Mortgages, Liens, claims and encumbrances, 
with all such interests, Mortgages, Liens, claims and encumbrances attaching to the proceeds of 
the sale; (ii) providing that any such interest, Mortgages, Liens, claims and encumbrances are 
automatically released without further action required by Seller, Debtor or Purchaser; and 
(iii) finding that Purchaser is a good faith purchaser of the Purchased Assets; and (iv) requiring 
the Receiver to provide Purchaser with an assignment of any and all necessary easements, 
licenses, leases, rights of ways of other agreements reasonably necessary for the operation of the 
Purchased Assets. 

1.21  “Tax Return” means any return, declaration, report, claim for refund, or 
information return or statement relating to Taxes, including any schedule or attachment thereto, 
and including any amendment thereof.

1.22 “Tax” or “Taxes” means any federal, state, local or foreign income, gross 
receipts, license, payroll, employment, excise, severance, stamp, occupation, premium, windfall 
profits, environmental (including Taxes under Internal Revenue Code section 59A), customs 
duties, capital stock, franchise, profits, withholding, social security (or similar), unemployment, 
disability, real property, personal property, sales, use, transfer, registration, value added, 
alternative or add-on minimum, estimated, or other Tax of any kind whatsoever, including any 
interest, penalty or addition thereto, whether disputed or not and any expenses incurred in 
connection with the determination, settlement or litigation of any Liability for Taxes.

1.23 “Unbilled Accounts” means all accounts receivable, notes receivable and 
any other of Debtor’s rights to receive payments arising out of sales and services rendered, 
including any rights of Debtor with respect to any third-party collection procedures or any other 
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actions or proceedings which have been commenced in connection therewith, together with the 
proceeds in respect of any of the foregoing, which have not been billed as of the Closing Date.

2. Purchase and Sale of Assets; Closing. 

2.1 Assets.  Upon the terms and subject to the conditions of this Agreement, 
on the Closing Date, Seller shall sell, assign, transfer, convey and deliver to Purchaser, free and 
clear of all Liabilities (other than Assumed Liabilities) and Liens and Purchaser shall purchase, 
acquire and accept from Seller, all of Debtor’s right, title and interest in and to the following (the 
“Purchased Assets”): 

(a) the pipeline assets as specifically set forth on Schedule 2.1(a), (the 
“Pipeline Assets”); 

(b) all real property and associated rights, title and interest used in the 
Specified Business, including without limitation, those owned real properties, easements, rights 
of ways, licenses leases, agreements, claims, including, without limitation, wells and other 
associated agreements and other rights being held and/or deemed to be held by Debtor and other 
pipeline assets or rights thereto set forth on Schedule 2.1(b), but excluding the land and buildings 
known as 3511 Lost Nation Road, Willoughby, Ohio 44094 (Parcel # 27B-044-0-0025) (the 
“Real Property”); 

(c) for the avoidance of doubt, Purchaser shall not be responsible for 
any negative imbalance existing as of Closing for the Unbilled Accounts and shall not be 
required to credit customers for any such imbalance.  Seller shall be exclusively responsible for 
compensating customers for any negative imbalance as of Closing; 

(d) all Books and Records, other than the Retained Books and Records 
relating to the Specified Business; 

(e) all credits, deferred charges, refunds and prepaid expenses and 
deposits relating to the Purchased Assets;  

(f) all Rights of Action; and 

(g) any other non-cash assets of Debtor related directly to the assets 
identified in clauses (a) through (g) set forth above.  Such non-cash assets including, without 
limitation, PUCO jurisdictional service agreements. 

2.2 Excluded Assets.  Notwithstanding anything in this Agreement to the 
contrary, Seller shall not sell, transfer, convey, assign and deliver to Purchaser at the Closing the 
Excluded Assets, and such Excluded Assets shall not constitute a part of the Purchased Assets.   

2.3 Assumed Liabilities.  At and as of the Closing, Purchaser shall assume and 
agree to pay, perform and discharge only the following Liabilities of Debtor (the “Assumed 
Liabilities”): 
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(a) all Liabilities accruing or due to be performed from and after the 
Closing Date pursuant to or in respect of all Purchased Assets; and 

(b) all liabilities and potential damages resulting from any missing 
easements as it relates to the Pipeline Assets.  

2.4 Excluded Liabilities.  Other than the Assumed Liabilities, Purchaser shall 
not assume or be liable for or bound by any Liabilities of Debtor or any Lien (whether or not 
asserted, scheduled or evidenced by a writing evidencing such claim filed in the Receivership 
Case, whether secured, priority, administrative or unsecured, or whether accruing prior to or after 
the commencement of the Receivership Case) (collectively, the “Excluded Liabilities”). 

2.5 Consideration and Deposit. 

(a) The total consideration payable by Purchaser to Seller in 
consideration of the sale, transfer, conveyance, assignment and delivery of the Purchased Assets 
to Purchaser, and in reliance upon the representations, warranties, covenants and agreements of 
Seller set forth herein, is: (i) an amount equal to Three Million and 00/100 Dollars 
($3,000,000.00) (the “Purchase Price”); plus (ii) the assumption by Purchaser of the Assumed 
Liabilities.  

(b) Upon submission of this Agreement to Receiver in accordance 
with the Bid Procedures Order, Purchaser will deposit with Escrow Agent Three Hundred 
Thousand and 00/100 Dollars ($300,000.00) (including any interest earned thereon, the 
“Deposit”).  The Deposit shall be credited towards the Purchase Price at Closing or returned to 
Purchaser upon the termination of this Agreement in accordance with Section 8. 

3. Closing.  

3.1 Closing.  The closing of the transactions contemplated herein (the 
“Closing”) will take place within fourteen (14) days after the later of : (a) entry of the Sale Order 
by the Court and (b) satisfaction of all of the Conditions Precedent (as defined below), or at such 
other time, place and date as may be mutually agreed in writing upon by Purchaser and Seller 
(the “Closing Date”). 

3.2 Deliveries.  

(a) At or prior to the Closing, Seller shall deliver the following to 
Escrow Agent: 

(i) an original executed bill of sale setting forth the Pipeline 
Assets in the form attached as Exhibit A;  

(ii) an original executed assignment and assumption of 
easements, rights of ways, licenses leases, agreements, claims and other rights in, recordable 
form assigning Debtor's right, title and interest in all easements, rights of ways, licenses, leases, 
agreements, claims and other rights associated with the Pipeline Assets, including, without 
limitation, wells and other associated agreements, in the form attached as Exhibit B. This transfer 
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includes all easements, rights of ways, licenses leases, agreements, and claims necessary for the 
operation of the Purchased Assets, including wells and other associated agreements, and other 
rights being held and/or deemed to be held by Debtor, (collectively, the “Pipeline Assets 
Rights”), however, the Receiver makes no guarantees or warranties and does not warrant the 
extent or existence of those rights or of any particular easement, and has made no search to 
identify easements which may be recorded or not recorded. Purchaser shall be solely responsible 
for satisfying itself as to the easement rights and it as the buyer shall be solely responsible for the 
determination of those rights and securing them from third parties. Notwithstanding anything 
contained herein to the contrary, if a recorded easement, rights of way, lease, license, claim or 
other agreement is identified by Purchaser, the Receiver will reasonably cooperate to record a 
transfer of such rights to Purchaser; and 

(iii) any other certificates, contracts, documents and instruments 
required to be delivered by Seller under this Agreement or reasonably requested by Escrow 
Agent to consummate the Closing of the transactions contemplated herein. 

(b) At or prior to the Closing, Purchaser shall deliver the following to 
Escrow Agent: 

(i) the Purchase Price and any other amounts due hereunder by 
Purchaser to consummate the transactions contemplated herein;  

(ii) the other certificates, contracts, documents and instruments 
required to be delivered by Purchaser under this Agreement or reasonably requested by Escrow 
Agent to consummate the Closing of the transactions contemplated herein. 

3.3 Tax Prorations and Costs.  

(a) Any Taxes that may be payable by reason of the sale of the 
Purchased Assets under this Agreement (including any transfer, sales, use, value added, gross 
receipts, stamp, duty, stamp duty, documentary, registration, business and occupation and other 
similar taxes) (the “Transaction Taxes”) shall be the responsibility and obligation of Purchaser. 
In no event shall either party to this Agreement be responsible for the Taxes based on net 
income, margin or gain of the other party that arises as a consequence of the consummation of 
the transactions contemplated hereby.  

(b) As to any Purchased Assets acquired by Purchaser, Debtor and 
Purchaser shall each be responsible for real and personal property Taxes and other ad valorem 
Taxes (“Periodic Taxes”) with respect to the Purchased Assets based strictly on which Party 
owns the Purchased Assets at the time of the relevant assessment date under the applicable Tax 
law, and, for the avoidance of doubt, no Party will be responsible for any Periodic Taxes of any 
other Party by reference to the Closing Date under this Agreement. 

3.4 Further Assurances.  At any time or from time to time after the Closing, at 
either Purchaser’s or Seller’s request and without further consideration, Seller or Purchaser, as 
applicable, shall execute and deliver such other reasonable instruments and documents as may be 
reasonably necessary to effectuate this transaction.  Seller further agrees that it shall pay or 
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transfer to Purchaser, if and when received, any amounts received by Debtor or Seller after the 
Closing for any Unbilled Accounts. 

3.5 Third-Party Consents.  To the extent that any Purchased Asset is not 
assignable without the consent of another, this Agreement shall not constitute an assignment or 
an attempted assignment thereof if such assignment or attempted assignment would constitute a 
breach thereof or a default thereunder.  The Parties shall use commercially reasonable efforts to 
obtain consents to such assignments where consent is required. 

4. Representations and Warranties of Seller.  Other than as stated in this Section 4, 
Seller makes no representations or warranties regarding the Purchased Assets or the Pipeline 
Assets. THE PURCHASED ASSETS ARE SOLD AND PROVIDED ON AN "AS IS" “WHERE IS” 
BASIS, AND OTHER THAN AS EXPRESSLY STATED IN SECTION 4 HEREOF, THERE ARE NO 
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, ANY 
WARRANTIES OF MERCHANTABILITY OF THE  PURCHASED ASSETS, SERVICES OR WORK 
PRODUCT, INFORMATIONAL CONTENT, OR FITNESS FOR USE, OR ANY PARTICULAR 
PURPOSE OR USE.  THERE IS NO WARRANTY AGAINST INTERFERENCE WITH ENJOYMENT 
OR USE OF THE PURCHASED ASSETS OR OF THE SERVICES OR AGAINST INFRINGEMENT 
OF ANY PATENTS, COPYRIGHTS, TRADE SECRETS OR ANY OTHER PROPRIETARY RIGHTS 
OF ANOTHER.  Seller represents and warrants to Purchaser as follows: 

4.1 Authorization of Transaction.  Subject to Court approval and entry of the 
Sale Order, Seller has full power and authority to execute and deliver this Agreement and each 
agreement, document or instrument required to be delivered by him hereby or in connection 
herewith and to perform his obligations under this Agreement and each agreement, document or 
instrument required to be delivered by him hereby or in connection herewith and to consummate 
the transactions contemplated hereby. 

5. Representations and Warranties of Purchaser.  Purchaser represents and warrants 
to Seller that the following statements are true and correct as of the date of this Agreement and as 
of the Closing: 

5.1 Organization, Qualification, and Corporate Power.  Purchaser is duly 
organized, validly existing and in good standing under the laws of the jurisdiction of its 
incorporation or organization.   

5.2 Authorization of Transaction.  Purchaser has full power and authority to 
execute, deliver and perform this Agreement and the other agreements and instruments to be 
executed and delivered by it in connection with the transactions contemplated hereby and to 
perform the obligations thereunder. 

5.3 Sufficiency of Funds.  Purchaser has sufficient cash on hand or other 
sources of immediately available funds to enable it to make payment of the Purchase Price and 
consummate the transactions contemplated by this Agreement. 

5.4 Regulated Entity. Purchaser holds the necessary Permits and licenses to 
purchase and operate the Purchased Assets. 
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6. Conditions to Closing.  

6.1 Purchaser’s Conditions to Closing.  Purchaser’s obligations to 
consummate the transactions contemplated herein are subject to fulfillment of each of the 
following (“Purchaser’s Conditions Precedent”): 

(a) Seller shall have delivered to Escrow Agent the documents set 
forth in Section 3.2(a);  

(b) all of Seller’s pre-Closing covenants, agreements and obligations 
in this Agreement shall have been performed or complied with;  

(c) the Court shall have entered the Sale Order, in a form reasonably 
acceptable to Purchaser, and such Sale Order shall be final; and 

(d) the Public Utilities Commission of Ohio (“PUCO”) shall have 
approved the Transaction and the continuation of existing rates applicable to the Pipeline Assets. 

Purchaser shall have the right to waive in writing any or all of the conditions precedent to 
its obligations hereunder; provided, however, that no waiver by Purchaser of any condition to its 
obligations hereunder shall constitute a waiver by Purchaser of any other condition precedent to 
its obligations hereunder; 

6.2 Seller’s Closing Conditions.  Seller’s obligations to consummate the 
transactions contemplated herein are subject to the fulfillment of each of the following (“Seller’s 
Conditions Precedent” and together with the Purchaser’s Conditions Precedent, the “Conditions 
Precedent”):  

(a) the representations and warranties of Purchaser in Section 5 shall 
be true and correct in all material respects as of the Effective Date with the same effect as though 
made on and as of the Closing Date; 

(b) Purchaser shall have delivered to Escrow Agent the documents and 
funds as set forth in Section 3.2(b); and 

(c) all of Seller’s pre-Closing covenants, agreements and obligations 
in this Agreement shall have been performed or complied with. 

Seller shall have the right to waive in writing any or all of the conditions precedent to 
their obligations hereunder; provided, however, that no waiver by Seller of any condition to their 
obligations hereunder shall constitute a waiver by Purchaser of any other condition precedent to 
its obligations hereunder. 

7. Survival of Representations, Warranties, Covenants and Agreements.  Seller and 
Purchaser have the right to rely fully upon the representations, warranties, covenants and 
agreements of the other Party contained in this Agreement. 
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8. Termination.  

8.1 Termination.  This Agreement may be terminated and the transactions 
contemplated hereby may be abandoned upon the occurrence of any of the following: 

(a) at any time prior to the Closing, by mutual written agreement of 
Seller and Purchaser;  

(b) by Purchaser, if it is not then in material breach of this Agreement, 
upon written notice to Seller and Escrow Agent, if (i) there shall be a material breach by Seller of 
any representation, warranty, covenant or agreement contained in this Agreement, which breach 
has not been cured within five (5) Business Days after the giving of written notice by Purchaser 
to Seller of such breach or (ii) any of the Bid Procedures included in Schedule 1.4 are not 
satisfied in accordance with the terms specified therein; 

(c) by Seller, if it is not then in material breach of this Agreement, 
upon written notice to Purchaser and Escrow Agent, if there shall be a material breach by 
Purchaser of any material representation, warranty, covenant or agreement contained in this 
Agreement, which breach has not been cured within five (5) Business Days after the giving of 
written notice by Seller to Purchaser of such breach; 

(d) by (i) Purchaser if any of the conditions in Section 6.1 has not been 
satisfied as of November 30, 2019 or if satisfaction of such a condition is or becomes impossible 
(other than through the failure of Purchaser to comply with its obligations under this Agreement) 
and Purchaser has not expressly waived such condition; or (ii) Seller if any of the conditions in 
Section 6.2 has not been satisfied as of November 30, 2019 or if satisfaction of such a condition 
is or becomes impossible (other than through the failure of Seller to comply with their 
obligations under this Agreement) and Seller has not expressly waived such condition; and 

(e) by either Seller or Purchaser if the Closing has not occurred (other 
than through the failure of Purchaser to comply fully with its obligations under this Agreement) 
on or before February 29, 2020. 

8.2 Effect of Termination.  Promptly upon the termination of this Agreement 
pursuant to Section 8.1(a), (b), or (d), the Parties shall jointly instruct the Escrow Agent to return 
the Deposit to Purchaser.  If this Agreement is terminated by Seller pursuant to Section 8.1(c), 
the Parties shall jointly instruct the Escrow Agent to pay the Deposit to Seller as liquidated 
damages.  Further, upon any termination pursuant to Section 8.1, this Agreement, except this 
Section 8.2, Section 2.5(b), Section 9 and Section 10, shall become void and have no further 
effect and there shall be no liability hereunder on the part of Seller or Purchaser with respect to 
this Agreement except in connection with its obligations set forth in such Sections.  In the event 
that all or a substantial portion of the Purchased Assets are sold to a party other than Purchaser 
during the Receivership Case, at the closing of such transaction, Seller shall pay to Purchaser a 
breakup fee in the amount of $50,000 and an expense reimbursement in an amount not to exceed 
$25,000. 
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9. Miscellaneous.  

9.1 Notices.  Any notice required or permitted to be given under this 
Agreement shall be in writing and delivered or sent by: (i) personal delivery; or (ii) a nationally 
recognized overnight courier service, and addressed to the parties at their respective addresses 
below.  The parties may change their addresses for notice by giving written notice of such 
change hereunder.  Notices shall be deemed to have been received upon the date of delivery (or 
refusal to accept delivery) as indicated on the return receipt or air bill. 

If to Seller:  Zachary B. Burkons 
Rent Due, LLC 
1621 Euclid Avenue, Suite 408 
Cleveland, OH 44115 
Facsimile: [_________] 
Email: burkons@rentduellc.com 

With a copy to: Meyers, Roman, Friedberg & Lewis 
Eton Tower 
28601 Chagrin Blvd., Ste. 600 
Cleveland, Ohio 44122 
Attn: Richard M. Bain 
Email: rbain@meyersroman.com 

If to Purchaser: Northeast Ohio Natural Gas Corp. 
c/o Hearthstone Utilities, Inc.
5640 Lancaster-Newark Rd NE 
Pleasantville, OH 43148 
Facsimile: (216) 938-7944 
Attn: George Behrens, CFO 
Email: gbehrens@egas.net 

With a copy to: Calfee, Halter & Griswold LLP 
1200 Huntington Center 
41 South High Street 
Columbus OH 43215-3465 
Attention:  Trevor Alexander 
Email: talexander@calfee.com 

If to Escrow Agent:  IOLTA Account - Meyers, Roman, Friedberg & 
Lewis 
Eton Tower       

    28601 Chagrin Boulevard, Suite 600 
     Cleveland, Ohio  44122 

Attn:   Accounting Department 



4848-3145-5145, v.1 12 

9.2 Entire Agreement.  This Agreement (and the exhibits attached hereto) 
supersedes all prior discussions and agreements between the parties with respect to the subject 
matter hereof and thereof between the Parties, and contains the sole and entire agreement 
between the parties hereto with respect to the subject matter hereof. 

9.3 Expenses.  Except as otherwise expressly provided in this Agreement, 
whether or not the transactions contemplated hereby are consummated, Seller and Purchaser 
shall bear their own costs and expenses arising out of the negotiation, execution, delivery and 
performance of this Agreement (including regulatory filing fees and costs) and the 
consummation of the contemplated transactions. 

9.4 Waivers.  No waiver of any breach of any covenant or provision contained 
herein will be a waiver of any preceding or succeeding breach thereof, or of any other covenant 
or provision contained herein.  No extension of time for performance of any obligation or act 
will be an extension of the time for performance of any other obligation or act, except those of 
the waiving party, which will be extended by a period of time equal to the period of the delay. 

9.5 Amendment.  This Agreement may be amended, supplemented or modified 
only by a written instrument duly executed by or on behalf of each party hereto.  

9.6 No Third-Party Beneficiary.  The terms and provisions of this Agreement 
are intended solely for the benefit of each party hereto and their respective successors or 
permitted assigns, and it is not the intention of the parties to confer third party beneficiary rights 
upon any Person. 

9.7 No Assignment; Binding Effect.  Neither this Agreement nor any right, 
interest or obligation hereunder may be assigned by any party hereto without the prior written 
consent of the other party hereto and any attempt to do so will be void. Subject to the preceding 
sentence, this Agreement is binding upon, inures to the benefit of and is enforceable by the 
parties hereto and their respective successors and assigns.   

9.8 Headings.  The headings used in this Agreement have been inserted for 
convenience of reference only and do not define or limit the provisions hereof. 

9.9 Governing Law.  This Agreement shall be governed by and construed 
exclusively in accordance with the Laws of the State of Ohio applicable to a contract executed 
and performed in such state, without giving effect to the conflicts of laws principles thereof. 

9.10 Invalid Provisions.  If any provision of this Agreement is held to be 
illegal, invalid or unenforceable under any present or future Law, without material adverse effect 
to the Parties’ rights, (i) such provision will be fully severable; (ii) this Agreement will be 
construed and enforced as if such illegal, invalid or unenforceable provision had never comprised 
a part hereof; and (iii) the remaining provisions will remain in full force and effect and will not 
be affected by the illegal, invalid or unenforceable provision or by its severance. 

9.11 Counterparts.  This Agreement may be executed in any number of 
counterparts, each of which will be deemed an original, but all of which together will constitute 
one and the same instrument.  Any counterpart may be executed by facsimile signature and such 
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facsimile signature shall be deemed an original. 

10. Sales Procedures.  This Agreement is subject in all respects to the approval of the 
Court through the entry of the Sale Order. 

[Signature page follows.] 



IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the 
parties as of the date set forth above.

PURCHASER: SELLER:

Northeast Ohio Natural Gas Corp., an Ohio 
corporation

Zachary Burkons, as Receiver of Assets of 
Orwell-Trumbull Pipeline Co., EEC, an Ohio 
limited liability company

By: By:
Name:
Its:

144851-9602-7561, v.1



IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the parties as of the date set forth above.

PURCHASER: SELLER:

Northeast Ohio Natural Gas Corp., an Ohio 
corporation

Zachary Burkons, as Receiver of Assets of 
Orwell-Trumbull Pipeline Co., LLC, an Ohio 
limited liability company

By: By:
Name:

Sri,Its:

144841-4304-9124, v.l
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Exhibits and Schedules: 

Exhibit A   Bill of Sale 
Exhibit B Assignment and Assumption of Easements and Rights of Ways 
Exhibit C Easements, Rights of Ways, etc.  
Schedule 1.4  Bid Procedures 
Schedule 2.1(a) Pipeline Assets 
Schedule 2.1(b) Real Property 
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Exhibit A 

Bill of Sale 

GENERAL BILL OF SALE AND ASSIGNMENT

THIS GENERAL BILL OF SALE AND ASSIGNMENT (this “Assignment”) is entered into as 
of October 15, 2019, by between Zachary Burkons, as Receiver of Orwell-Trumbull Pipeline Co., 
LLC, an Ohio limited liability company (“Seller”), and Northeast Ohio Natural Gas Corp., an 
Ohio corporation  (“Purchaser”). 

Seller and Purchaser entered into that certain Asset Purchase Agreement dated as of 
October 15, 2019 (the “Agreement”) with respect to the sale of the Purchased Assets described 
therein.  All capitalized terms not otherwise defined herein shall have the meaning given such 
terms in the Agreement.

In consideration of the sum of Three Million Dollars ($3,000,000.00) and for other good 
and valuable consideration, Seller does hereby sell, transfer and assign to Purchaser all rights, 
title and interest in and to the assets, properties and rights listed or otherwise described on 
Exhibit A attached hereto (collectively, the “Assets”), free and clear of all liens, mortgages, 
security interests or other encumbrances. 

To have and to hold the Assets unto Purchaser to and for its use and benefit forever, with 
full power and authority to Purchaser with respect to the Assets to demand, receive, and to sue 
for, either in the name of Purchaser or in the name of Orwell-Trumbull Pipeline Co., LLC 
(“OTP”), or otherwise to obtain possession of the Assets and enforce the rights transferred 
hereunder, hereby ratifying and confirming all that Purchaser may do by virtue hereof.   

Seller hereby further covenants that it will, at any time and from time to time at the 
request of Purchaser execute, acknowledge and deliver, or cause to be done, executed, 
acknowledged and delivered, all such further acts and documents as Purchaser may reasonably 
request to vest in Purchaser full right, title and interest in or to any of the Assets, or to enable 
Purchaser to realize upon or otherwise to enjoy any such property, assets or rights or to carry into 
effect the intent or purpose hereof or for the aiding and assisting in the collection, defending title 
to or reducing to possession any of the Assets for Purchaser.   

Purchaser as successor in interest to ownership of the Assets,  or in its own name, may do 
any and all things necessary or advisable to reduce the Assets to Purchaser’s exclusive, 
unrestricted ownership and possession. 

This Assignment shall be binding upon and inure to the benefit of Seller and Purchaser 
and their respective successors and permitted assigns. This Assignment shall be governed by, 
interpreted under, and construed and enforceable with, the laws of the State of Ohio. 



4848-3145-5145, v.1 A-2 

The parties hereto agree that this Assignment may be executed in multiple counterparts, 
each of which shall be deemed an original, and all such counterparts together shall constitute a 
fully-executed and binding original instrument. 

Remaining Balance of Page Intentionally Left Blank 
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SELLER: 

Zachary Burkons, as Receiver of  Assets of Orwell-Trumbull Pipeline Co., LLC,  
an Ohio limited liability company 

By: __________________________ 
Print: ________________________ 
Title: _________________________ 

PURCHASER: 

Northeast Ohio Natural Gas Corp., an Ohio corporation 

By: __________________________ 
Print: ________________________ 
Title: _________________________ 
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EXHIBIT A 

The Assets consist of (terms not defined herein shall have the same meaning as set forth in the 
Agreement): 

(a) the pipeline assets as specifically set forth on Schedule 2.1(a), (the 
“Pipeline Assets”) attached hereto; 

(b) all real property and associated rights, title and interest used in the 
Specified Business, including without limitation, those owned real properties, easements, rights 
of ways, licenses, leases, agreements, claims, including, without limitation, wells and other 
associated agreements and other rights being held and/or deemed to be held by Debtor and other 
pipeline assets or rights thereto set forth on Schedule 2.1(b), attached hereto, but excluding the 
land and buildings known as 3511 Lost Nation Road, Willoughby, Ohio 44094 (Parcel # 27B-
044-0-0025) (the “Real Property”); 

(c) for the avoidance of doubt, Purchaser shall not be responsible for 
any negative imbalance existing as of Closing for the Unbilled Accounts and shall not be 
required to credit customers for any such imbalance.  Seller shall be exclusively responsible for 
compensating customers for any negative imbalance as of Closing; 

(d) all Books and Records, other than the Retained Books and Records 
relating to the Specified Business; 

(e) all credits, deferred charges, refunds and prepaid expenses and 
deposits relating to the Purchased Assets;  

(f) all Rights of Action; and 

(g) any other non-cash assets of OTP related directly to the assets 
identified in clauses (a) through (g) set forth above.  Such non-cash assets including, without 
limitation, PUCO jurisdictional service agreements. 

The Pipeline being sold includes: pipeline approximately 137 Miles in length, including,  
including approximately 52 miles of 8" coated steel (.312 wall thickness); 34 miles of 4" coated 
steel (.188 wall thickness); and 51 miles of 2" coated steel (.154 wall thickness), as well as all 
easements, licenses, leases or rights of away possessed by OTP  or to which OTP has rights.  A 
map representative of the approximate Pipeline is attached. For further definition, see Schedule 
2.1(a), attached. 
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Exhibit B 

ASSIGNMENT AND ASSUMPTION OF EASEMENTS, RIGHTS OF WAYS, LICENSES, 
AGREEMENTS AND OTHER RIGHTS 

This ASSIGNMENT AND ASSUMPTION OF EASEMENTS, RIGHTS OF WAYS, LICENSES, 
AGREEMENTS AND OTHER RIGHTS  (the “Assignment”) is made and entered into as of the ___ 
day of  September 2019, by and between Zachary Burkons, as Receiver of Assets of Orwell-
Trumbull Pipeline Co., LLC, an Ohio limited liability company (“Assignor”), and Northeast Ohio 
Natural Gas Corp., an Ohio corporation  (“Assignee”). 

R E C I T A L S: 

A. Assignor and Assignee  entered into that certain Asset Purchase Agreement dated 
as of October 15, 2019 (the “Agreement”) with respect to the sale of the Pipeline Assets 
described therein.  All capitalized terms not otherwise defined herein shall have the meaning 
given such terms in the Agreement. 

B. Assignor desires to assign and transfer to the Assignee all of Assignor's right, 
title, interest and claims necessary for the operation of the Pipeline Assets, including in respect to 
the assertion or defense of easement, rights of ways, license, leases, agreements and other related 
rights necessary for the operation of the Purchased Assets and interest, in and to all easements, 
rights of ways, licenses leases, agreements, and other rights, including, without limitation, wells 
and other associated agreements, being held, deemed held , by Orwell-Trumbull Pipeline Co., 
LLC (“OTP”) in connection with the Pipeline Assets; and Assignee desires to accept such 
assignment and to assume the foregoing from and after the date hereof.  

NOW, THEREFORE, in consideration of the forgoing recitals and for other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Assignor 
and Assignee hereby agree as follows: 

1. Assignor hereby assigns and transfers to Assignee as of the date hereof, on a “as-
is” “where-is” basis, without any representations or warranties, all of Assignor’s right, title, 
claims and interest, in and to all easements, rights of ways, licenses, leases, agreements, and 
other rights, including, without limitation, wells and other associated agreements, being held 
and/or deemed to be held by OTP in connection with the Pipeline Assets (collectively, the 
“Pipeline Assets Rights”), including, but not limited to those certain Pipeline Assets Rights set 
forth on Exhibit A attached hereto and incorporated herein by reference. 

2. Assignee hereby accepts the above assignment and expressly assumes and 
covenants to perform all of the terms, covenants, conditions and obligations required to be 
performed by Assignor in connection with the Pipeline Assets Rights from and after the date 
hereof. 

3. To have and to hold the Pipeline Assets Rights unto Assignee to and for its use 
and benefit forever, with full power and authority to Assignee with respect to the Pipeline Assets 
Rights to demand, receive, and to sue for, either in the name of Assignee, or otherwise to obtain 
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possession of the Pipeline Assets Rights and enforce the rights transferred hereunder, hereby 
ratifying and confirming all that Assignee may do by virtue hereof.   

4. Assignor  hereby further covenants that it will, at any time and from time to time 
at the request of Assignee execute, acknowledge and deliver, or cause to be done, executed, 
acknowledged and delivered, all such further acts and documents as Assignee may reasonably 
request to vest in Assignee full right, title and interest in or to any of the Pipeline Assets Rights, 
or to enable Assignee to realize upon or otherwise to enjoy any such property, assets or rights or 
to carry into effect the intent or purpose hereof or for the aiding and assisting in the collection, 
defending title to or reducing to possession any of the Pipeline Assets Rights for Assignee.  
Notwithstanding anything contained herein to the contrary, if a recorded easement, rights of way, 
lease, license, claim or other agreement is identified by Assignee, Assignor will reasonably 
cooperate to record a transfer of such rights to Assignee. 

5. Assignor hereby authorizes Assignee in the name of Purchaser as Assignee of  the 
Asset of OTP, including but not limited to easements, to do any and all things necessary or 
advisable to reduce the Pipeline Assets Rights to Assignee’s exclusive, unrestricted ownership 
and possession.  Assignor acknowledges that this authorization is irrevocable and coupled with 
an interest. 

6. This Assignment shall be binding upon and inure to the benefit of Assignor and 
Assignee and their respective successors and permitted assigns. 

7. This Assignment shall be governed by, interpreted under, and construed and 
enforceable with, the laws of the State of Ohio. 

8. The parties hereto agree that this Assignment may be executed in multiple 
counterparts, each of which shall be deemed an original, and all such counterparts together shall 
constitute a fully-executed and binding original instrument. 

[Remainder of this page intentionally left blank; signature page immediately follows] 
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IN WITNESS WHEREOF, Assignor and Assignee have duly executed this Assignment 
as of the day and year first above written. 

ASSIGNOR: 

Zachary Burkons, as Receiver of Orwell-Trumbull Pipeline Co., LLC,  
an Ohio limited liability company 

By: __________________________ 
Print: ________________________ 
Title: _________________________ 

ASSIGNEE: 

Northeast Ohio Natural Gas Corp., an Ohio corporation 

By: __________________________ 
Print: ________________________ 
Title: _________________________ 
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STATE OF OHIO ) 
) ss 

COUNTY OF _____________ ) 

BEFORE ME, a Notary Public in and for said County, personally appeared the above 
named Northeast Ohio Natural Gas Corp., an Ohio corporation, by _________________, its 
________________, who acknowledged that he did sign the foregoing instrument on behalf of 
such corporation and the same is his free act and deed as such officer and the free act and deed of 
said corporation. 

IN TESTIMONY WHEREOF, I have hereunto set my hand and official seal this ___ day 
of _____________, 2019. 

Notary Public 
My Commission Expires: ______________ 

STATE OF OHIO ) 
) ss 

COUNTY OF _____________ ) 

BEFORE ME, a Notary Public in and for said County, personally appeared the above named 
Zachary Burkons, as Receiver of Orwell-Trumbull Pipeline Co., LLC, an Ohio limited liability 
company, who acknowledged that he did sign the foregoing instrument on behalf of such 
company and the same is his free act and deed as such officer and the free act and deed of said 
company. 

IN TESTIMONY WHEREOF, I have hereunto set my hand and official seal this ___ day 
of _____________, 2019. 

Notary Public 
My Commission Expires: ______________ 

This Instrument Prepared By and After Recording Return to: 
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EXHIBIT A
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Exhibit C 

Easements, Rights of Ways, Licenses, Agreements and Other Rights Assets

1. All real property and associated rights, title and interest used in the Specified Business, 
including without limitation, those owned real properties, easements, rights of ways, 
licenses, leases, related agreements, and claims to easements, rights of way, leases, 
licenses and related agreements, including, without limitation, wells and other associated 
agreements and other rights being held and/or deemed to be held by OTP and other 
pipeline assets or rights thereto, but excluding the land and buildings known as 3511 Lost 
Nation Road, Willoughby, Ohio 44094 (Parcel # 27B-044-0-0025). 

2. In addition to the rights set forth in (1) above, the following easements, rights of ways 
and rights recorded in the Lake County Recorder’s office as instrument numbers: 

 2016R000818 

 2013R037777 

 2012R021018 
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Schedule 1.4 

Bid Procedures 

[See attached.] 
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IN THE COURT OF COMMON PLEAS 
CUYAHOGA COUNTY, OHIO 

 
 

RICHARD M. OSBORNE, et al.,  
 
 Plaintiffs/Counterclaim Defendants,  
 
 v.  
 
PARK VIEW FEDERAL SAVINGS 
BANK n/k/a FIRST NATIONAL BANK 
OF PENNSYLVANIA, et al., 
 
 Defendants/Counterclaim Plaintiff.  

) 
) 
) 
) 
) 
)  
)      
) 
) 
) 
) 
) 
 
 
 

CASE NO. CV-14-822810 
 
JUDGE JOHN J. RUSSO 
 
BID PROCEDURES FOR THE SALE OF THE 
ASSETS OF ORWELL-TRUMBULL 
PIPELINE CO., LLC 
 

Zachary B. Burkons, the duly-appointed receiver in this action (the “Receiver”), sets 
forth the following bidding procedures (the “Bid Procedures”) to be employed in connection 
with an auction (the “Auction”) for the sale of certain assets (the “Purchased Assets and 
Assumed Liabilities” sometimes otherwise referred to as the “Assets”) of Orwell-Trumbull 
Pipeline Co. LLC (the “Sale Transaction”) as defined herein). If the Receiver receives one or 
more timely and acceptable Qualified Bids for the Assets, the Receiver may conduct an Auction.  
The Receiver will determine, which Qualified Bidder(s) (as defined herein) has made the highest 
or otherwise best bid(s) (each, a “Successful Bidder”). The Successful Bidder will be required to 
enter into a final executed executed asset purchase agreement (“Asset Purchase Agreement”) 
with the Receiver based upon the material submitted and any mutually agreeable negotiations 
completed between the parties. At a hearing following the bidding, and if necessary, Auction, 
(the “Sale Hearing”), the Receiver will seek the entry of an order (the “Sale Order”) from the 
Court of Common Pleas of Cuyahoga County (the “Court”) authorizing and approving the 
transactions contemplated by the Asset Purchase Agreement together with any and all 
subsequently filed amendments thereto. The Asset Purchase Agreement shall provide for the 
transfer of the Receiver’s right, title, and interest in and to the Purchased Assets and Assumed 
Liabilities in the Asset Purchase Agreement) pursuant to the terms and conditions set forth 
therein. These Bid Procedures have been approved and authorized pursuant to the Order 
Approving Bid Procedures (the “Bid Procedures Order”)and Notice of Auction and Sale 
Hearing,  

Bid Deadline 

Any person or entity interested in participating in the bidding and Auction must submit a 
Qualified Bid (as defined herein) on or before May 1, 2019 at 5:00 p.m. (prevailing Eastern 
Time) (the “Bid Deadline”) in writing, to the attorney for the Receiver. The Receiver may extend 
the Bid Deadline but shall promptly notify all potential bidders of any such extension by filing a 
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notice on the Court’s docket of Case No: CV-14-822810 Cuyahoga County Court of Common 
Pleas.  

PRIOR TO THE BID DEADLINE, A POTENTIAL BUYER THAT DESIRES TO MAKE AN 
OFFER TO ACQUIRE THE ASSETS (A “BID”) SHALL DELIVER A BID BY HAND 
DELIVERY, REGULAR U.S. MAIL OR ELECTRONIC MAIL TO THE ATTORNEYS FOR 
RECEIVER: RICHARD BAIN AT MEYERS, ROMAN, FRIEDBERG & LEWIS, 28601 
CHAGRIN BOULEVARD #600, CLEVELAND, OHIO 44122,  
(EMAIL: RBAIN@MEYERSROMAN.COM) AND DEVIN PARRAM AT BRICKER & 
ECKLER LLP, 100 SOUTH THIRD STREET, COLUMBUS, OHIO 43215, 
(EMAIL: DPARRAM@BRICKER.COM). 
 
 

Auction Qualification Procedures 

To participate in the bidding process and be deemed a “Qualified Bidder” each potential 
bidder must submit a “Qualified Bid” by the Bid Deadline. To constitute a Qualified Bid, a bid 
must satisfy each of the following conditions (the “Bid Requirements”): 

a. Bid Deposit.  All Bids must be accompanied by a certified or cashier’s check 
payable to the order of “Zachary Burkons, Receiver” in an amount equal to the greater of 
$250,000.00 or 10% of the amount of the Bid (the “Bid Deposit”) to be held in escrow by the 
Receiver (If the Bid is submitted by email, the Bid Deposit MUST be delivered to attorney for 
the Receiver within 24 hours of the bid submission or the bid is deemed void).  All Bid Deposits 
will be held until the date of the Sale Hearing and, except for the Bid Deposits of the Successful 
Bidder and the Reserve Bidder for the Assets, all other Bid Deposits will be returned without 
interest to the respective Potential Buyers within five (5) business days after the Sale Hearing.  
The Bid Deposits of the Successful Bidder (defined below) and the Reserve Bidder (defined 
below) shall be held until five (5) business days after the closing of the Sale to the Successful 
Bidder.  If a Successful Bidder fails to consummate an approved sale because of a breach or 
failure to perform on the part of such Successful Bidder, the Receiver shall be entitled to retain 
the Successful Bidder’s Bid Deposit as liquidated damages.  This Court will retain exclusive 
jurisdiction to hear any dispute concerning the Bid Deposits. 

b. Form of Consideration.  The consideration proposed in a Bid may include only 
cash and/or other consideration acceptable to the Receiver in his sole discretion. 

c. Irrevocable.  A Bid must be irrevocable until the closing of the Sale Transaction; 

d. Executed Purchase Agreement.  Each Bid must be accompanied by a manually 
executed irrevocable Asset Purchase Agreement for the Assets (the “Executed Purchase 
Agreement”), The Executed Purchase Agreements must include a commitment to close within 
Fourteen (14) business days after the date on which the Confirmation Order is entered. 

e. Proof of Ability to Perform and Financing Sources.  Prior to or 
contemporaneously with the submission of a Bid, a Potential Buyer shall provide written 
evidence sufficient to permit the Receiver, in consultation with the Counterclaim Plaintiff, 

mailto:DPARRAM@BRICKER.COM
mailto:RBAIN@MEYERSROMAN.COM
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reasonably to determine that the Potential Buyer has the financial ability to close the purchase of 
the Collateral, including, but not limited to the reasonable likelihood of being accepted by the 
Public Utilities Commission of Ohio (“PUCO”) as a regulated pipeline owner/operator. Such 
information shall include, unless the Receiver agrees otherwise, the following: 

i.  Experience with and/or understanding of the natural gas industry.  

ii. Experience owning and operating a natural gas utility.  

iii Technical, managerial, financial experience and capability of the Bidder to 
operate the pipeline and a natural gas utility company.  

iv. History of complying with state and federal regulatory agency rules and 
orders, including but not limited to: 

(a) a list of all fines and forfeitures that have been assessed against the 
Bidder by a state or federal utility commission within the past ten (10) years for 
rule, tariff, or order violations. 

(b) a list of orders and entries issued by a state or federal utility 
commission within the past ten (10) years regarding the Bidder’s rule, tariff, 
and/or order violations. 

v. History of complying with state and federal gas pipeline safety 
regulations.   

vi. Provide a description of Bidder’s prior and current experience, 
transactions, and/or dealings with OTP’s owner, Richard M. Osborne.   

vii  Information contained in the bid. 

viii. Proximity of the Bidder’s offices to Ohio. 

ix. Assurances and availability of key personnel. 

x. Price/terms offered in Bidder’s Bid. 

xi. contact names and numbers for verification of financing sources; 

xii. Specify that Bidder, if it is the successful Bidder, is willing to jointly file 
with the Receiver an application at the PUCO which seeks approval of the sale to the 
successful Bidder 

xiii. Provide a list of all jurisdictions in which the Bidder owns natural gas utility 
distribution or pipeline companies.  

xiv. other such documentation as the Receiver may reasonably request. 
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f. Contingencies.  A Bid may not be conditioned on obtaining financing or any 
internal approval or otherwise be subject to contingencies, if any, unless the Receiver in his 
discretion, in consultation with the Counterclaim Plaintiff, otherwise agrees; 

g. No Fees Payable to Potential Buyer.  A Bid may not require payment by the 
Receiver of any break-up fee, termination fee, expense reimbursement or similar type of 
payment, except to the extent that such terms are agreed to by the Receiver, with the consent of 
the Counterclaim Plaintiff. 

h. Authorization.  A Bid must include evidence of all reasonable authorizations and 
approvals, if applicable, from the Potential Buyer’s board of directors (or comparable governing 
body) with respect to the submission, execution, delivery and consummation of the Executed 
Purchase Agreement(s); and 

 i. Expressly acknowledge and represent that the potential bidder (i) has had an 
opportunity to conduct any and all due diligence regarding Orwell- Trumbull Pipeline Assets 
prior to making its bid, (ii) has relied solely upon its own independent review, investigation, 
and/or inspection of any documents  regarding the Orwell Trumbull Pipeline Assets in making its 
bid, and (iii) did not rely upon any written or oral statements, representations, promises, 
warranties, or guaranties whatsoever, whether express, implied, by operation of law, or 
otherwise, regarding the Orwell- Trumbull Pipeline Assets or the completeness of any 
information provided  in connection therewith, except as expressly stated in the representations 
and warranties contained in the Asset Purchase Agreement ultimately accepted and executed by 
the Receiver; 

 
i. OTP Data Room: The Receiver has created a data room that contains 

all available financial, operational, and regulatory documents relating to 
OTP. Potential Bidders will be provided access to the data room after 
execution of a non-disclosure agreement (“NDA”). Signed NDAs must 
be e-mailed to Richard M. Bain, Esq. at rbain@meyersroman.com. The 
Receiver does not make any representation or extend any warranty 
regarding the accuracy or import of any of the information in the data 
room, The Receiver, in his sole discretion, can consider requests for 
additional information. Any additional written information provided to 
a Potential Bidder will be included in the Data Room for all Potential 
Bidders to access. The Receiver may in his sole discretion place 
additional information in the data room following the opening of the 
data room to Potential Bidders. In that event, the Receiver shall notify 
Potential Bidders, who have executed and returned an NDA, that 
additional material has been placed in the data room.    

 
The Receiver and his advisors shall, in consultation with the Counterclaim Plaintiff (i) facilitate 
access to the Due Diligence Materials and otherwise assist Potential Buyers in the due diligence 
process, as permitted by the provisions hereof; (ii) determine whether Potential Buyers are 
Qualified Bidders; (iii) receive and review offers from Qualified Bidders; and (iv) negotiate with 
Potential Buyers concerning offers to purchase the Collateral (collectively, the “Initial Bidding 
Process”).  The Receiver, in his discretion and in consultation with the Counterclaim Plaintiff, 
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shall have the right to adopt such other rules for the Initial Bidding Process that will promote the 
goals of the Initial Bidding Process and that are not inconsistent with any order of the Court.   

 
 

 j. Not contain any condition to closing of the transaction on the receipt of any third-
party approvals, (excluding required Court and PUCO approval);  
 

k. Be received by the Bid Deadline. 

l.. Miscellaneous.  A Bid must meet all other requirements of these Bid Procedures.  
The Receiver reserves the right, subject to consultation with the Plaintiff, to reject any Bid from 
a Potential Buyer that it believes, in its discretion, does not comply with the Bid Procedures. 

Qualified Bidder 

The Receiver will determine, in consultation with the Counterclaim Plaintiff, whether to 
entertain bids that do not conform to one or more of the requirements specified herein and deem 
such bids to be Qualified Bids. The Receiver, in his sole and absolute discretion, shall make a 
determination regarding whether a bid constitutes a Qualified Bid and shall notify bidders 
whether their bids have been determined to be Qualified Bids by no later than May 8 at 5:00 p.m. 
(prevailing Eastern Time). If the Receiver does not receive any Qualified Bids, then the Auction 
shall be cancelled and the Receiver shall report the same to the Counterclaim Plaintiff and the 
Court. 

Auction Procedures 
 

 In the event that the Receiver receives one or more timely Qualified Bids, the Receiver 
may conduct the Auction. The Auction, if required, will be conducted at Meyers, Roman, 
Friedberg & Lewis, 28601 Chagrin Blvd., Suite 600. Woodmere, Ohio 44122 on May 29, 2019 
at 9:00 am (prevailing Eastern Time), or such other time and location as designated by the 
Receiver, in his sole and absolute discretion, in a notice to all Qualified Bidders. The Receiver 
reserves the right, in his sole and absolute discretion, subject only to the exercise of his business 
judgment in accordance with his fiduciary duty, in consultation with Counterclaim Plaintiff, to 
adjourn or cancel the Auction at or prior to the Auction. If the Auction is cancelled or if the date, 
time, or place of the Auction is changed, the Receiver will file a notice with the Court regarding 
such cancellation or modification. The Auction shall be governed by the following procedures, 
subject to modification by the Receiver. At the Auction:  

  
(a) The Qualified Bidders shall appear in person at the Auction, or through a 
 duly authorized representative;  
 
(b) Only the Receiver, Qualified Bidders, representatives of the Receiver and 

Qualified Bidders, Counterclaim Plaintiff, and representatives of the 
Counterclaim Plaintiff and  shall be entitled to be present at the Auction. 
In addition, counsel of record are permitted to appear at but not participate 
in, negotiate or interfere with the auction for the sale of the assets.  
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(c) Only Qualified Bidders shall be entitled to make any subsequent bids at 
the Auction.  

 
(d) Each Qualified Bidder shall be required to confirm that it has not engaged 
 in any collusion with respect to the bidding or the sale. 
  
(e) Bidding shall commence at the initial highest bid, which the Receiver shall 
 announce to all Qualified Bidders no later than one (1) business day prior 
 to the Auction (such bid, the “Opening Bid”). The Opening Bid may be an 
 Initial Topping Bid. 
 
(f) Qualified Bidders may then submit successive bids higher than the 

previous bid, based on and increased from the bid, in increments of at least 
$100,000.00. The Receiver reserves the right, in his sole and absolute 
discretion, following consultation with the Counterclaim Plaintiff, to 
announce reductions or increases in minimum incremental bids at any time 
during the Auction. 

 
(g) All Qualified Bidders shall have the right to submit additional bids and 

make additional modifications to the Asset Purchase Agreement or their 
respective Modified Asset Purchase Agreement, as applicable, at the 
Auction to improve such bids.  

 
(h) The Auction may, in the Receiver’s sole and absolute discretion, include 

individual negotiations with the Qualified Bidders and/or open bidding in 
the presence of all other Qualified Bidders.  

 
(i) The Receiver reserves the right to (i) determine, in his sole and absolute 
 discretion, which bid is the highest or otherwise best and (ii) reject at any 
 time, without liability, any offer that the Receiver, in his sole and absolute 
 discretion, deems to be (a) inadequate or insufficient, (b) not in conformity 
 with the requirements of Ohio and Federal law, or procedures set forth 
 therein or in the Bid Procedures, or (c) contrary to the best interests of 
 creditors.   
 
(j) The Auction among Qualified Bidders shall continue according to these 

procedures until the Receiver determines, in his sole and absolute 
discretion, subject to Court approval, that the Receiver has received 
Successful Bid(s). In making this decision, the Receiver may consider, 
without limitation, the amount of the purchase price, the value of any 
excluded assets, the form of consideration being offered, the tax 
consequences of such bid, the likelihood of the Qualified Bidder’s ability 
to close a given transaction, the proposed timing thereof, and rights of 
such  Qualified Bidder and the Receiver with respect to the termination 
thereof, the number, type and nature of any changes reflected in the 
modified Asset Purchase Agreement requested by each Qualified Bidder, 
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the extent to which such changes are likely to delay closing of the Sale 
Transaction and the cost to the estate of such changes or delay, and the net 
benefit to the  estate. Upon making this decision, the Receiver shall 
announce the Successful Bidder(s) in the presence of all other Qualified 
Bidders and close the Auction. The Qualified Bidder(s) submitting such 
Successful Bid(s) for the Assets shall become the Successful Bidder(s) and 
shall have such rights and responsibilities of a purchaser, as set forth in the 
accepted Asset Purchase Agreement.  

 
(k) The Auction may be transcribed and also may be videotaped.  
 
(l) The Receiver may employ and announce at the Auction additional 
 procedural rules that are reasonable under the circumstances (e.g., the 
 amount of time allotted to make subsequent bids) for conducting the 
 Auction, provided that such rules are (i) not inconsistent with the Bid 
 Procedures and (ii) disclosed to each Qualified Bidder at the Auction.  
 
(m) Following the closing of the Auction, the Receiver shall not initiate 

contact with, solicit, or encourage proposals from any person or entity 
with respect to the Assets. 

 
Reserve Bidder 

 
 If an Auction is conducted, the Qualified Bidder(s) with the next highest or otherwise 
best Qualified Bid(s) for the assets at the Auction other than the Successful Bidder (the “Reserve 
Bid”) shall be required to serve as the Reserve bidder (the “Reserve Bidder”) for such assets and 
keep such Reserve Bid open and irrevocable until the first to occur of (i) 60 days after the 
completion of the Auction, (ii) consummation of the transaction with the Successful Bidder(s), or 
(iii) the termination of the Reserve Bidder’s obligations under the Asset Purchase Agreement 
with the Successful Bidder(s). Following the Sale Hearing, if the Successful Bidder fails to 
consummate an approved Sale Transaction whether due to the Successful Bidder’s breach or 
otherwise, the Reserve Bidder will be automatically deemed to be the new Successful Bidder, 
and the Receiver will be authorized, but not required, to consummate the sale with the Reserve 
Bidder without further order of the Court. 
 

Alteration of Procedures and Reservation of Rights 
 
 The Receiver reserves the right, in his sole and absolute discretion, subject only to the 
exercise of his business judgment in accordance with his fiduciary duties, following consultation 
with the Counterclaim Plaintiff, to alter or terminate the Bid Procedures, to waive terms and 
conditions set forth herein with respect to all potential bidders, extend the deadlines set forth 
herein, alter the assumptions set forth herein, provide reasonable accommodations to any 
potential bidders with respect to such terms, conditions, and deadlines of the Bid Procedures and 
bid process to promote further bids by such bidders and/or to terminate discussions with any and 
all prospective acquirers and investors (except for the Successful Bidder) at any time and without 
specifying the reasons therefor, in each case to the extent not materially inconsistent with the Bid 
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Procedures. Any modification that the Receiver makes to the Bid Procedures shall apply to all 
Qualified Bidders.  
 

SALE NOTICE AND PUBLICATION 

The Receiver shall publish the Sale Notice to the Sale Motion in the Cleveland Plain 
Dealer once a week for three weeks in advance of the Auction and other media or industry trade 
publications or regulatory websites in the Receiver’s sole discretion.  In addition, the Sale Notice 
will be served on all parties to this Case or their counsel.  The Sale Motion and these Bid 
Procedures will be available as part of the Due Diligence Materials (defined below).   

INFORMATION FROM POTENTIAL BUYERS 

Potential Buyers shall comply with all reasonable requests by the Receiver for 
information regarding such Potential Buyer and the transactions contemplated by such Potential 
Buyer (“Potential Buyer Information”).  Failure by a Potential Buyer to provide such 
information, and to do so in a reasonably timely way, will be a basis upon which the Receiver 
may determine that such Potential Buyer is not a Qualified Bidder (as defined herein) or that the 
Potential Buyer’s bid is not a Qualified Bid (as defined herein).  Unless a Potential Buyer 
otherwise consents, only the Receiver and his counsel and advisors will be provided with the 
Potential Buyer Information; provided, however, that the Receiver shall be permitted to share 
such Information with Counterclaim Plaintiff and its counsel. 

CONSENT TO JURISDICTION. 

All Qualified Bidders at the Auction shall be deemed to have consented to the jurisdiction of the 
receivership court in Cuyahoga Court of Common Pleas and to have waived any right to a jury 
trial in connection with any disputes relating to the Auction, and the construction and 
enforcement of each Qualified Bidder’s Executed Purchase Agreement, as applicable. 

 “AS IS, WHERE IS” 

The Sale of the Assets shall be on an “as is, where is” basis and without representations 
or warranties of any kind, nature, or description by the Receiver or his agents except to the extent 
set forth in the Purchase Agreement. Each Qualified Bidder shall be deemed to acknowledge and 
represent that it has had an opportunity to conduct any and all due diligence regarding the Assets 
prior to making its offer, that it has relied solely upon its own independent review, investigation 
and/or inspection of any documents and/or the Assets in making its Bid, and that it did not rely 
upon any written or oral statements, representations, promises, warranties or guaranties 
whatsoever, whether express, implied, by operation of law or otherwise, regarding the Assets, or 
the completeness of any information provided in connection therewith or the Auction, except as 
expressly stated in these Bid Procedures, or the terms of the sale of the Assets as set forth in the 
applicable Executed Purchase Agreement.  
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SALE HEARING 

The Sale Hearing for the Collateral shall be conducted by the Court at such time and date as 
established by the Court. 
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Schedule 2.1(a) 

Pipeline Assets 

1. All pipeline owned by Seller, including without limitation all pipeline locations, farm 
taps, stations, and valves shown on the attached maps and GPS coordinates.  For the 
avoidance of doubt, Purchaser is not purchasing any pipelines downstream of the GPS 
coordinates identifying separating valves which are being purchased by Purchaser.   
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Stations Being Purchased By Purchaser 

LOCATION POINT_X POINT_Y 
16495 MUNN ROAD, AUBURN ROAD -81.27301° 41.421317°

12681 CHAMBERLAIN ROAD, MANTUA -81.281048° 41.335856°

MUNN ROAD -81.274518° 41.37946° 

11091 AUBURN ROAD, CHARDON TWP. -81.242192° 41.570088°

12430 BUTTERNUT ROAD, NEWBURY TWP. -81.193056° 41.495546°

14290 AUBURN ROAD, NEWBURY -81.244123° 41.479104°

8543 EAST AVENUE, MENTOR -81.331532° 41.682733°

7679 MENTOR AVE, MENTOR -81.369842° 41.659751°

GARFIELD ROAD ON NEWELL CREEK HOA 
LAND

-81.352652° 41.656366°

9142 TYLER BLVD., MENTOR -81.310506° 41.700531°

9560 DIAMOND CENTRE DRIVE, MENTOR -81.296144° 41.713802°

7529 CRILE ROAD, CONCORD TWP. -81.242514° 41.664675°

8040 BUTTERFLY STREET, CONCORD TWP. -81.226124° 41.652325°

1639 POPLAR LANE, PAINESVILLE TWP. -81.286669° 41.708245°

11810 COLBURN ROAD, CONCORD TWP. -81.242889° 41.641257°

7180 AUBURN ROAD, CONCORD TWP. 
(APPROX)

-81.244° 41.674865°

796 LIBERTY STREET, PAINESVILLE -81.240161° 41.708012°

12920 PVILLE WARREN ROAD, LEROY TWP. -81.174286° 41.685319°

5410 CAMBDEN CROSSING WAY, CONCORD 
TWP.

-81.239331° 41.641279°

407 FAIRPORT NURSERY ROAD, 
PAINESVILLE

-81.227712° 41.749542°

10215 GOTTSCHALK, AUBURN TWP. -81.275634° 41.402095°

15760 AUBURN ROAD, NEWBURY TWP. -81.247172° 41.439808°

1277 LOST NATION BLVD., WILLOUGHBY -81.399232° 41.691337°

11109 NICOLES WAY, MUNSON TWP. -81.242986° 41.50869° 

3322 MENNONITE ROAD, MANTUA TWP. -81.273024° 41.283928°

38793 JOHNNYCAKE RIDGE ROAD, 
WILLOUGHBY

-81.392482° 41.635006°

223 MEADOWLANDS DRIVE, CHARDON 
TWP.

-81.227387° 41.585946°

38205 STEVENS BLVD., WILLOUGHBY -81.406587° 41.647493°

4098 KIRTLAND ROAD, KIRTLAND -81.390703° 41.639677°

200 WALNUT STREET, PAINESVILLE -81.244604° 41.715467°

38890 HODGSON ROAD, WILLOUGHBY -81.397279° 41.678669°

38515 MELROSE FARMS DRIVE, 
WILLOUGHBY

-81.399129° 41.66169° 

835 RICHMOND ROAD, PAINESVILLE  -81.265653° 41.729785°
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(REAR) 

7590 AUBURN ROAD, CONCORD TWP. -81.244885° 41.661183°

8507 TYLER BLVD., MENTOR -81.334219° 41.685276°

907 NEWELL STREET, PAINESVILLE -81.270944° 41.729555°

39450 KIRTLAND ROAD, KIRTLAND -81.373202° 41.635436°

9925 JOHNNYCAKE RIDGE ROAD -81.282646° 41.676339°

36130 RIDGE ROAD, WILLOUGHBY -81.429171° 41.613602°

14775 AUBURN ROAD, NEWBURY -81.24407° 41.465016°

36510 EUCLID AVENUE, WILLOUGHBY -81.422625° 41.620794°

9569 MENTOR AVENUE, MENTOR -81.29936° 41.681347°

35585 CURTIS BLVD., EASTLAKE -81.435351° 41.638371°

36000 EUCLID AVENUE, WILLOUGHBY -81.434015° 41.625779°

11265 ALEXA DRIVE, CONCORD TWP. -81.234944° 41.643767°

933 MENTOR AVENUE, PAINESVILLE -81.263163° 41.710605°

37100 EUCLID AVENUE, WILLOUGHBY -81.421034° 41.62884° 

1504 JACKSON ST., PAINESVILLE (REAR) -81.278496° 41.713311°

521 MENTOR AVENUE, MENTOR -81.25465° 41.717042°

200 BLACKBROOK ROAD, PAINESVILLE 
TWP.

-81.279512° 41.723849°

12204 HUNTOON ROAD, CONCORD TWP. -81.199801° 41.688231°

1625 LOST NATION ROAD, WILLOUGHBY -81.39943° 41.685613°

8023 CRILE ROAD, CONCORD TWP.  -81.239779° 41.65345° 

7701 CRILE ROAD, CONCORD TWP. -81.240709° 41.661941°

SUGARBUSH DRIVE, MENTOR -81.306813° 41.691022°
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Farm Taps Being Purchased By Purchaser 

SYSTEM_NAME LOCATION POINT_X POINT_Y 

DIAMOND CENTER MENTOR -81.296173° 41.713766°

7755 CRILE ROAD CONCORD TWP.  -81.239836° 41.659667°

864 RICHMOND STREET PAINESVILLE -81.266642° 41.731648°

560 WEST JACKSON STREET PAINESVILLE -81.260691° 41.71806° 

565 ELM STREET PAINESVILLE -81.242869° 41.738026°

1037 BANK STREET PAINESVILLE -81.235215° 41.707887°

1150 BANK STREET PAINESVILLE -81.237926° 41.707169°

940 RAVENNA ROAD PAINESVILLE -81.239402° 41.704683°

8505 GARFIELD KIRTLAND HILLS -81.353864° 41.640287°
9831 KIRTLAND CHARDON 
RD CHARDON TWP.  -81.288831° 41.593064°
10140 KIRTLAND CHARDON 
RD CHARDON TWP.  -81.278183° 41.591255°
10044 KIRTLAND CHARDON 
RD CHARDON TWP.  -81.281889° 41.592459°
9999 KIRTLAND CHARDON 
RD CHARDON TWP.  -81.285075° 41.593268°

11189 AUBURN RD MUNSON TWP.  -81.242319° 41.567948°

12442 CARTER RD LEROY TWP. -81.191113° 41.696079°

6408 VROOMAN RD LEROY TWP. -81.176023° 41.695024°

6481 VROOMAN RD LEROY TWP. -81.175669° 41.693096°

13094 LEROY CTR RD LEROY TWP. -81.167747° 41.686874°

13501 LEROY CTR TD LEROY TWP. -81.153156° 41.686923°

6164 TAYLOR RD LEROY TWP. -81.136044° 41.70237° 

6321 TAYLOR RD LEROY TWP. -81.135797° 41.697802°

12987 LEROY CTR RD LEROY TWP. -81.171708° 41.686869°

4141 PALMETTO DRIVE WILLOUGHBY -81.425375° 41.640751°

1379 LOST NATION BLVD. WILLOUGHBY -81.399412° 41.690218°

4820 RIVERSIDE DRIVE WILLOUGHBY -81.40019° 41.627566°

13681 AUBURN RD. NEWBURY TWP.  -81.242327° 41.494867°

10745 BELL ST. NEWBURY TWP.  -81.25599° 41.432834°

12065 LAKESIDE DR. NEWBURY TWP.  -81.206528° 41.446645°

14555 RAVENNA RD. NEWBURY TWP.  -81.193506° 41.472204°

14315 RAVENNA RD NEWBURY TWP.  -81.193493° 41.478208°

14183 RAVENNA RD. NEWBURY TWP.  -81.193432° 41.481928°

13960 RAVENNA RD NEWBURY TWP.  -81.193763° 41.488312°

9059 AUBURN RD CHARDON TWP.  -81.242922° 41.624054°

11115 CLARK RD CHARDON TWP.  -81.242924° 41.626071°

8900 AUBURN RD CHARDON TWP.  -81.243199° 41.628055°

8821 AUBURN RD CHARDON TWP.  -81.242899° 41.63035° 

8698 AUBURN RD CHARDON TWP.  -81.243212° 41.633918°
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8602 AUBURN RD. CHARDON TWP.  -81.243249° 41.636008°

8007 AUBURN RD CONCORD TWP.  -81.243307° 41.652386°

7741 AUBURN RD CONCORD TWP.  -81.244074° 41.660425°

8109 CRILE RD CONCORD TWP.  -81.240602° 41.650598°

10811 PROUTY RD CONCORD TWP.  -81.252076° 41.679214°

7667 HERMITAGE RD CONCORD TWP.  -81.262865° 41.661085°

10525 OAKMONT WAY CONCORD TWP.  -81.26188° 41.657388°

11199 GIRDLED RD CONCORD TWP.  -81.239168° 41.648063°

8315 ORCHARD RD CONCORD TWP.  -81.234693° 41.644107°

6962 WILLIAMS RD CONCORD TWP.  -81.200196° 41.680714°

7250 ALEXANDER RD CONCORD TWP.  -81.22112° 41.674088°

9881 JOHNNYCAKE RIDGE RD CONCORD TWP.  -81.281911° 41.674634°

13745 AUBURN ROAD NEWBURY TWP.  -81.242341° 41.493537°

11874 AUBURN ROAD MUNSON TWP.  -81.243547° 41.547244°

12604 AUBURN ROAD MUNSON TWP.  -81.243531° 41.526355°

12634 AUBURN ROAD MUNSON TWP.  -81.243497° 41.525108°

12648 AUBURN ROAD MUNSON TWP.  -81.24347° 41.524685°

12720 AUBURN ROAD MUNSON TWP.  -81.243471° 41.523155°

13144 AUBURN ROAD MUNSON TWP.  -81.243276° 41.510195°

11403 AUBURN ROAD MUNSON TWP.  -81.24281° 41.561376°

17861 MUNN ROAD AUBURN TWP.  -81.27452° 41.382665°

11444 CHAMBERLAIN ROAD MANTUA TWP.  -81.283915° 41.302871°

15980 GEORGIA ROAD MIDDLEFIELD TWP. -81.071808° 41.450038°

7365 REYNOLDS ROAD MENTOR -81.378248° 41.670808°

9448 HAMILTON DRIVE MENTOR -81.300506° 41.697108°

9472 HAMILTON DRIVE MENTOR -81.299356° 41.697528°

5959 PINECONE DRIVE MENTOR -81.298904° 41.707442°

5893 HEISLEY ROAD MENTOR -81.300174° 41.709819°

8901 TYLER BLVD MENTOR -81.321186° 41.69417° 

8840 TYLER BLVD MENTOR -81.321141° 41.6938° 

8724 MUNSON ROAD MENTOR -81.326319° 41.691744°

8700 TYLER BLVD MENTOR -81.3273° 41.689692°

8697-8727 TYLER BLVD MENTOR -81.327621° 41.68983° 

8647 TYLER BLVD MENTOR -81.330347° 41.688014°

7373  PRODUCTION DRIVE MENTOR -81.35885° 41.670072°

7834 REYNOLDS ROAD MENTOR -81.37781° 41.656921°

7322 MENTOR AVENUE MENTOR -81.380214° 41.650356°

7347 REYNOLDS ROAD MENTOR -81.377776° 41.671283°

7049 CENTER STREET MENTOR -81.338497° 41.679249°

6475 TAYLOR ROAD LEROY TWP. -81.135747° 41.694293°

6379 TAYLOR RD LEROY TWP. -81.135759° 41.69645° 

6823 WILLIAMS ROAD CONCORD TWP.  -81.199002° 41.684207°

9500 PINECONE DRIVE MENTOR -81.297667° 41.703813°
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16709 MUNN RD AUBURN TWP.  -81.274136° 41.41475° 

8670 TWINBROOK ROAD MENTOR -81.327523° 41.686086°

8090 AUBURN ROAD CONCORD TWP.  -81.247192° 41.650762°

14511 RAVENNA ROAD NEWBURY TWP.  -81.193603° 41.473446°

11180 KINSMAN ROAD NEWBURY TWP.  -81.239941° 41.463419°

12121 KINSMAN ROAD NEWBURY TWP.  -81.203479° 41.467395°

15365 RAVENNA ROAD NEWBURY TWP.  -81.201959° 41.450154°

9150 HENDRICKS ROAD MENTOR -81.312511° 41.703155°

9873 KIRTLAND ROAD CHARDON TWP.  -81.288078° 41.594305°

9915 KIRTLAND ROAD CHARDON TWP.  -81.28807° 41.592905°

13575 LEROY CENTER ROAD LEROY TWP. -81.149906° 41.687087°

13574 LEROY CENTER ROAD LEROY TWP. -81.149689° 41.68693° 

7954 REYNOLDS ROAD MENTOR -81.37975° 41.654371°

8757 TYLER BLVD. MENTOR -81.326294° 41.690421°

6264 TAYLOR ROAD LEROY TWP. -81.136103° 41.699437°

6601 VROOMAN ROAD LEROY TWP.  -81.175461° 41.689579°

11170 GIRDLED ROAD CONCORD TWP.  -81.238455° 41.648263°

8660 AUBURN ROAD CHARDON TWP.  -81.243219° 41.634095°

12057 LAKESIDE DRIVE BURTON TWP.  -81.206639° 41.446658°

9306-9316 HAMILTON DRIVE MENTOR -81.305399° 41.694496°

10400 KIRTLAND ROAD CHARDON TWP.  -81.272112° 41.589348°

9301 HAMILTON DRIVE MENTOR -81.306461° 41.694566°

HOPKINS ROAD EXT. MENTOR -81.324923° 41.692398°

6464 PAINE RD LEROY TWP. -81.147043° 41.693328°

13028 LEROY CTR RD LEROY TWP. -81.170152° 41.686809°

3860 BEN HUR AVE. WILLOUGHBY -81.419892° 41.645699°

8760 TYLER BLVD MENTOR -81.326332° 41.689998°

8780 TYLER BLVD MENTOR -81.325373° 41.690503°

9348-9411 HAMILTON DRIVE MENTOR -81.304057° 41.695178°

9436 HAMILTON DRIVE MENTOR -81.301317° 41.696618°

7408 TYLER BLVD MENTOR -81.375504° 41.658261°

7547 TYLER BLVD. MENTOR -81.371947° 41.665533°
35500-35700 LAKELAND 
BLVD WILLOUGHBY -81.434282° 41.634513°

6373 VROOMAN RD LEROY TWP. -81.175812° 41.695955°

5851 TAYLOR RD LEROY TWP. -81.141485° 41.709966°

9275 JACKSON STREET MENTOR -81.307245° 41.690161°

26 STAGE AVENUE PAINESVILLE -81.259474° 41.72825° 

12425 CARTER RD CONCORD TWP.  -81.191943° 41.695772°

5660 VROOMAN RD LEROY TWP. -81.179251° 41.715065°

6970 WILLIAMS RD CONCORD TWP.  -81.199557° 41.681045°

7090 AUBURN RD CONCORD TWP.  -81.245228° 41.678102°

10133 WISNER ROAD LEROY TWP. -81.295481° 41.594931°
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7317 REYNOLDS ROAD MENTOR -81.378197° 41.672258°

12828 AUBURN RD. MUNSON TWP.  -81.24345° 41.519759°

10098 WELK ROAD CHARDON TWP.  -81.282966° 41.590797°

13640 SEELEY RD LEROY TWP. -81.149255° 41.719523°

12648 CARTER RD LEROY TWP. -81.183458° 41.699928°

12715 CARTER RD LEROY TWP. -81.181357° 41.700898°

12700 CARTER ROAD LEROY TWP. -81.182507° 41.700359°

12851 CARTER RD LEROY TWP. -81.176071° 41.700855°

10595 DIAGONAL ROAD MANTUA TWP.  -81.271436° 41.279689°

12572 AUBURN ROAD MUNSON TWP.  -81.243504° 41.526913°

5811 VROOMAN ROAD LEROY TWP. -81.175982° 41.704234°

5811 VROOMAN RD LEROY TWP. -81.176065° 41.705966°

12761 CARTER RD LEROY TWP. -81.179556° 41.700925°

14248 RAVENNA RD. NEWBURY TWP.  -81.193721° 41.480234°
12364 CONCORD HAMBDEN 
RD CONCORD TWP.  -81.195677° 41.659676°

6549 VROOMAN RD LEROY TWP. -81.175586° 41.691424°

12738 AUBURN ROAD MUNSON TWP.  -81.243506° 41.522129°

6210 TAYLOR RD LEROY TWP. -81.135844° 41.700529°

8318 ORCHARD ROAD CONCORD TWP.  -81.234911° 41.644365°

6056 TAYLOR RD LEROY TWP. -81.136143° 41.704759°

8611 GARFIELD KIRTLAND HILLS -81.355944° 41.637457°

15299 RAVENNA RD NEWBURY TWP.  -81.1996° 41.452462°

13550 LEROY CTR RD LEROY TWP. -81.151645° 41.686914°

7954 REYNOLDS ROAD MENTOR -81.378833° 41.654957°
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Separation Valves Being Purchased By Purchaser Between Assets Being Purchased and 
Pipelines Downstream of These Points 

Location GPS POINTS 

11895 Girdled Rd, Painesville 41° 39' 22.853"N  81° 12' 45.643" W    

8300 Orchard Rd, Concord Twp 41° 38' 43.737" N   81° 14' 5.549" W 

7701 Crile Rd, Painesville 41° 39' 37.665" N   81° 14' 25.347" W 

6565 Ravenna Rd, Painesville 41° 41' 31.565" N  81° 13' 59.115"W 

7685 St Claire Avenue, Mentor 41° 39' 54.278" N    81° 21' 57.444" W 

5950 Pine Cone Dr, Mentor 41° 42' 28.72" N    81° 17' 46.901" W 

9566 Diamond Center Drive, Mentor 41° 42' 46.995" N   81° 17' 46.250" W 

9101 Jackson St, Mentor 41° 41' 13.568" N   81° 18' 44.892" W 

Norton Pkway (across from 7920 Garfield) 41° 39' 19.53" N    81° 21' 9.728" W 

8151 Norton Parkway, Mentor 41° 38' 54.385" N    81° 21' 2.35" W 

Riverside Commons, Willoughby 41° 39' 13.358" N   81° 23' 27.407" W 

38585 Appollo Parkway, Willoughby 41° 39' 10.555" N   81° 23' 58.849" W 

8266 Westmoor, Mentor 41° 38' 45.35" N   81°  22' 49.60" W 

11335 Concord Hambden Road 41° 40' 29.395" N    81° 13' 48.071" W 

7505 Crile Rd, Painesville  41° 39' 57.548" N   81° 14' 37.758" W 

6679 Auburn Rd , Painesville 41° 41' 11.32" N    81° 14' 36.568" W 

6496 Auburn Rd, Painesville 41° 41' 33.453" N    81° 14' 32.392" W 

6752 Heisley Rd, Mentor 41° 41' 26.04" N   81° 18' 23.6" W 

Tyler Blvd, Mentor 41° 41' 51.140" N   81° 18' 35.516" W 

6669 Hopkins Rd, Mentor 41° 41' 27.927" N    81° 19' 7.691" W 

8200 Tyler Blvd, Mentor 41° 40' 29.314" N    81° 20' 44.746" W 

8200 Tyler Blvd, Mentor 41° 40' 22.346" N    81° 20' 57.7" W 

7597 Mentor Ave, Mentor 41° 39' 32.899" N   81° 22' 14.066" W 

7861 Reynolds Rd, Mentor 41° 39' 26.481" N    81° 22' 35.383" W 

8407 Garfield Rd Mentor Ohio 41° 38' 35.574" N   81° 21' 11.982" W 

7700 Clocktower Rd Kirtland Ohio 41° 38' 24.52" N  81° 22' 9.306" W 

6264 Taylor Rd Painesville Ohio 41° 41' 56.684" N  81° 8' 8.906" W 

8090 Auburn Rd Painesville Ohio 41° 39' 2.669" N    81 °14' 46.705" W 

Riverside Commons Dr. Willoughby Ohio 41° 39' 10.914" N  81° 23' 57.58" W 

12000 Girdled Rd Painesville Ohio 41° 39' 29.31" N    81° 12' 25.435" W 

10800 Prouty Rd Painesville Ohio 41° 40' 45.045" N   81° 15' 8.537" W 

11642 Girdled Rd Painesville Ohio 41° 39' 12.582" N   81° 13' 19.617" W 

8990 Tyler Blvd Mentor Ohio 41° 41' 39.066" N   81° 18' 52.195" W 

13469 Seely Rd Painesville Ohio 41° 43' 10.181" N   81° 9' 17.54" W 

8407 Garfield Rd Mentor Ohio 41° 38' 36.548" N   81° 21' 21.154" W 

8407 Garfield Rd Mentor Ohio 41° 38' 33.801" N   81° 21' 41.081" W 

787 Renaissance Parkway Painesville Ohio 41° 42' 54.993" N   81° 16' 14.309" W 
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7561 Tyler Blvd Mentor Ohio 41° 40' 0.441" N   81° 22' 18.804" W 

10656 Prouty Rd Painesville Ohio 41° 40' 44.752" N   81° 15' 23.67" W  

Shankland Rd Willoughby Ohio 41° 37' 24.125" N  81° 25' 5.073" W 

6601 White Hall Rd Kirtland Ohio 41° 37' 20.4" N   81° 24' 4.36" W 

8023 Crile Rd Painesville Ohio 41° 39' 9.974" N   81° 14' 24.562" W 

9546 Johnny Cake Rd Mentor Ohio 41° 39' 52.579" N   81° 17' 51.126 "W 

7800 Kirtland Chardon Rd Kirtland Ohio 41° 37' 43.829 "N  81° 21' 33.62" W  

38585 Appollo Parkway Willoughby Ohio 41° 39' 13.044" N   81° 23' 27.855" W 

7325 Reynolds Rd Mentor Ohio 41° 40' 18.685" N   81° 22' 41.478" W 

6565 Ravenna Rd, Painesville Ohio 41° 41' 31.565" N  81° 13' 59.115"W 

7671 Auburn Rd. Painesville Ohio 41° 39' 43.782" N 81° 14' 39.115" W 

5807 Taylor Rd Painesville Ohio 41° 42'35.85" N  81° 8' 29.26" W 

15646 Ravenna Rd Newbury Township  41° 26' 33.34" N  81° 12' 29.42" W 

9415 Auburn Rd Chardon Ohio 41° 36' 55.289" N  81° 14' 34.211" W 

6962 Williams Rd Painesville Ohio  41° 40' 55.342" N  81° 12' 2.557" W 

 5710 Vrooman Rd Painesville Ohio 41° 42' 36.656" N  81° 10' 35.917" W 

9449 Mercantile Drive Mentor Ohio 41° 42' 13.385" N  81° 17' 41.969" W 

10545 Wilder Rd Chardon Ohio 41° 35' 10.508" N  81° 14' 32.894" W 

11890 Kinsman Rd Newbury Ohio 41° 27' 47.016" N  81° 12' 48.088" W 

10529 Kirtland Chardon Rd Chardon Ohio 41° 35' 13.33" N  81° 15' 54.642" W 

10660 Chardon Rd Chardon Ohio 41° 35' 8.794" N  81° 15' 40.638" W 

10301 Wisner Rd Kirtland Ohio 41° 35' 25.627" N  81° 17' 44.237" W 
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Schedule 2.1(b) 

Real Property 

Owned Real Property Assets: 

None 

Easements, Rights of Ways, Licenses, Agreements and Other Rights Assets: 

See Exhibit C



CV14 22810 10 63780

IN THE COURT OF COMMON PLEAS 

CUYAHOGA COUNTY, OHIO

RICHARD M. OSBORNE, et al., )

Plaintiffs/Counterclaim Defendants, j CASE NO. CV 14 822810

-v- ) JUDGE STUART A. FRIEDMAlf *

PARK VIEW FEDERAL SAVINGS ?

BANK n/k/a FIRST NATIONAL BANK j

OF PENNSYLVANIA, j

Defendants/Counterclaim Plaintiff. )

IT IS THEREFORE HEREBY ORDERED, that:

1. Appointment. FNBPA’s Motion to Appoint a Receiver is granted, retroactive to 

the date of the Initial Entry (October 30, 2017). As set forth in the Initial Entry, pursuant to 

O.R.C. § 2735.01 Zachary B. Burkons. of Rent Due, LLC, whose business address is 1621 

Euclid Avenue, #408, Cleveland, Ohio 44115, who is not a party, attorney, or interested in this 

action, is hereby appointed the Receiver over the Receivership Property in this action. The 

Receiver shall have all the authority and power conferred upon him under this Order or any 

further orders of this Court. The Receiver shall perform his duties as authorized or ordered by 

the Court.

2. Oath and Bond. As set forth in the November 1 Entry, the Receiver has been 

administered the oath required by O.R.C. § 2735.03 and has accepted his appointment. The 

Receiver shall file a bond with the Clerk of this Court in the amount of $10,000.00, and (as 

stated in the November 1 Entry) his bond hereby shall be and is retroactive to the date of his 

appointment (October 30, 2017).
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3. Authority of the Receiver. The Court hereby authorizes the Receiver to do any 

and all of the following acts:

A. To take and have complete and exclusive possession, control, and custody of the 

Receivership Property, including, but not limited to, all assets and property appertaining thereto 

consisting of (1) all personal property (including accounts, payment intangibles, goods, 

equipment, inventory, letter of credit rights, investment property, each as defined in Chapter 

1309 of the Ohio Revised Code, the Mortgages, or the Security Agreement, as the case may be), 

(2) all real property (including leasehold interests and easements of any kind or description), 

improvements, and fixtures, (3) all cash and cash equivalents (including all right, title, and 

interest in and to all deposit accounts), securities, rents, income, collections of accounts 

receivable, and other revenues of (or proceeds derived from the sale, use, or leasing of) any of 

the Receivership Property now due or hereafter becoming due and payable (collectively, and 

including payments made by or on behalf of any tenants, lessees, or other persons claiming an 

interest in any of the Receivership Property, the “Revenues”), (4) all general intangibles 

(including all choses in action, commercial tort claims, and other causes of action, as well as all 

actions to avoid, set aside, or recover any transfers of any of the Counterclaim Defendants’ 

assets) and all notes receivable, and (5) the Books and Records (defined below).

B. To sell the Receivership Property free and clear of all liens and encumbrances by 

private sale, private auction, public auction, or by any other method deemed appropriate by the 

Receiver, subject to Court approval, after notice and opportunity for a hearing.

C. Subject to Court Order, to institute, prosecute, defend, compromise, adjust, 

intervene in, or become a party to such actions and proceedings in state or federal courts as may, 

in the Receiver’s opinion, be necessary or proper for the administration, prosecution,
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maintenance, preservation, recovery, management, or protection of the Receivership Property (or 

any of it) or for carrying out the terms of this Order (including, but not limited to: (1) any and all 

avoidance or recovery actions or similar actions which may be brought pursuant to O.R.C. §§ 

1313.56, 1336.04, 1336.05, common law, or pursuant to any other statute or authority; (2) any 

and all actions to defend, compromise, adjust, or otherwise dispose of any of the Receivership 

Property; and (3) any and all actions or proceedings instituted against any of the Receivership 

Property). Without limiting the generality of the preceding sentence, and for the avoidance of 

doubt, any legal or equitable interests in real or personal property that any of the Counterclaim 

Defendants has transferred, sold, leased, assigned, conveyed, encumbered, or otherwise parted 

with (or that any of the Counterclaim Defendants hereafter may purport or attempt to transfer, 

sell, lease, assign, convey, encumber, or otherwise part with), and which is or are recovered by 

FNBPA or by the Receiver under applicable law, hereby are part of the Receivership Property 

within the meaning of this Order. Notwithstanding the precedence sentences of this Paragraph 

3(C), the Receiver shall have no right to institute, prosecute, defend, compromise, adjust, 

intervene in, or become a party to any action against FNBPA.

D. Subject to Court Order, to borrow from FNBPA, on a secured basis, any funds 

required to pay (1) necessary improvements and operating expenses of the Receivership Property 

and (2) the Fee Carve-Out (as defined in Paragraph 9 below), without further notice, hearing, or 

order of this Court. Any funds advanced by FNBPA shall be and are secured by a first priority 

security interest - senior in priority to any and all existing claims, whether secured or unsecured, 

in the Receivership Property, except for and subject to the Fee Carve-Out (as defined in 

Paragraph 9 below) and the Indemnification Claim (as defined in Paragraph 7 below). Further, 

any funds advanced by FNBPA shall be held by the Receiver in a separate deposit account and
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shall not be commingled with any existing funds that are or were held by the Counterclaim 

Defendants and turned over to the Receiver in connection with the Receivership Property. 

FNBPA is not required to file any additional financing statements or other documents or take any 

action to validate or perfect such security interest. Notwithstanding the foregoing provisions in 

this Paragraph 3(D), nothing herein obligates FNBPA to advance any funds to the Receiver, and 

the advancement of any funds shall be in the sole discretion of FNBPA (other than to pay 

Premiums under Paragraph 3(G) below and to pay the Fee Carve-Out as defined in Paragraph 9 

below).

E. To open and maintain deposit accounts to be used exclusively for deposits and 

disbursements of the Revenues and other funds of the receivership estate, to collect any 

Revenues, and to direct any purchasers, tenants, lessees, or residents of the Receivership 

Property, or other debtors or obligors of any of the Counterclaim Defendants, to pay and deposit 

into those deposit accounts any funds now or hereafter due and owing to any of the Counterclaim 

Defendants and/or any of the Receivership Property. The Receiver shall supply FNBPA the 

identity of the financial institution where those deposit accounts are maintained, along with 

copies of all monthly statements of those deposit accounts.

F. To continue utilizing the service of any employees, management companies, or 

other entities retained by the Counterclaim Defendants (all of whom shall be subject to the 

Receiver’s oversight and authority, and shall be answerable to the Receiver) to conduct the day- 

to-day operations of the Receivership Property. As incident to this authority, the Receiver may 

hire or terminate personnel or independent contractors, and may engage other employees, 

management companies, or other entities to augment or to replace any of those whom the 

Counterclaim Defendants retained, subject to the authority and order of this Court.
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G. To secure appropriate liability and damage insurance for the Receivership 

Property and to pay any premiums for additional insurance coverage for the Receiver, including, 

without limitation, an errors and omissions policy and an umbrella policy (the “Premiums”). If 

insufficient Revenues or other funds exist in the receivership estate from which to pay those 

Premiums as and when they come due, then, under Paragraph 3(D) of this Order, the Receiver 

may borrow (and FNBPA shall advance) sufficient funds from which the Receiver can pay those 

Premiums as and when they come due, all without further notice, hearing, or order of this Court.

H. To take possession of or, if needed, to recover all mail or packages addressed to 

any of the Counterclaim Defendants in connection with the Receivership Property. The United 

States Postal Service and any private delivery services, commercial carrier, or messengers hereby 

are directed to surrender and release to the Receiver or his designee all mail and packages 

addressed to any of the Counterclaim Defendants.

I. To retain and employ professional persons, who, in the Receiver’s judgment, are 

necessary to advise, assist, or represent the Receiver (the “Professionals”). Such Professionals, 

whose retention is hereby authorized (without further notice, hearing, or order of this Court), 

include, but are not limited to:

a. Attorneys to act as the Receiver’s counsel, at hourly rates for their 

personnel as specified in Section 11(C), whose appointment hereby is made 

retroactive to and effective as of October 30, 2017.

b. A property manager, to perform management, accounting, and 

bookkeeping services for the Receiver, at hourly rates (depending upon the 

identity and experience of the personnel rendering said services) as specified in 

Section 11(B).
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J. Subject to the Court’s approval, to, in the exercise of the Receiver’s reasonable 

discretion, reject, disavow, or otherwise nullify any unexpired lease, agreement, or executory 

contract that relates to or affects any of the Receivership Property (including, but not limited to, 

any real estate contracts, real estate listing agreements, or contracts to purchase or sell any real or 

personal property), after notice and opportunity for a hearing (such notice to be given to the 

parties in this case and to any counterparties to the unexpired lease or executory contract the 

Receiver seeks to reject, disavow, or otherwise nullify).

4. Insurance. The Receiver shall be named as a primary insured on existing 

liability and property damage insurance coverage for the Receivership Property and, if needed, 

the Receiver is authorized to pay any and all related Premiums.

5. Limitation on Receiver’s Liability. The Receiver and his Professionals shall not 

be liable for actions taken, actions not taken, or decisions made in performing the duties of 

Receiver under this Order or any other order of this Court and which are based upon the exercise 

of reasonably prudent business judgment. The Receiver shall have no responsibility for accounts 

receivable funds (if any) or any Revenues not transferred to the Receiver, other than to seek 

recovery of such funds or Revenues from any entity that purports to hold them or that does hold 

them, if the identity of such entity is known to the Receiver. Further, so long as the Receiver and 

his Professionals act as authorized in this Order or any other order of this Court, the Receiver and 

his Professionals shall be indemnified and held harmless by the receivership estate (including all 

Revenues and all of the Receivership Property) from any right, claim, or causes of action brought 

against the Receiver, including the costs, reasonable attorneys’ fees, and expenses of defending 

those claims or actions (the “Indemnified Claims”). The Receiver shall not be liable for the 

obligations of any of the Counterclaim Defendants to third parties (i.e., any person or entity who

6



is not presently named as a party to this litigation), including, but not limited to: Any tax 

liability (payroll taxes, income taxes, sales taxes, or back taxes of any kind); any worker’s 

compensation and unemployment compensation premiums or other obligations; any wages, 

benefits, and other compensation due to employees, officers, directors, or agents; and any 

contract indebtedness to third parties arising prior to his appointment and qualification as the 

Receiver in this action.

6. Carve-Out for Fees. As contemplated in Paragraph 3(D) of this Order, 

FNBPA’s liens and security interests in the Receivership Property are subject and subordinate to 

the compensation owed to the Receiver and his Professionals for services rendered under or in 

connection with this Order or any other order of this Court in this action, and for reimbursement 

of expenses that are approved by the Court under Paragraph 11/8 of this Order (collectively, the 

“Fee Carve-Out”).

7. Expense Limit. The Receiver shall not expend more than $5,000.00 on any one 

item without the prior approval of the Court (except in emergency situations in which the 

Receiver determines, in his sole discretion, that an expenditure exceeding $5,000.00 is necessary 

to protect the Receivership Property from imminent harm, damage, or loss).

8. Surplus. By Order of the Court, in the event the receivership estate operates at a 

surplus (and after setting aside reserves satisfactory to the Receiver from which to pay any 

compensation and reimbursement of expenses incurred by the Receiver and his Professionals), 

the Receiver may disburse funds to FNBPA on the unpaid balance of the Judgment against the 

Counterclaim Defendants.
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9. Payment of Fees and Expenses. Subject to the remainder of this Paragraph 12, 

the Receiver and Professionals retained by the Receiver shall receive compensation for their 

services in this action as follows:

A. The Receiver shall be compensated at an hourly rate of $200/hour;

B. Necessary maintenance mechanic services shall be reimbursed at a rate of 

$35.00 per hour;

C. Counsel for the Receiver shall be reimbursed at their customary hourly rates

not to exceed the following: For shareholders, partners, and of-counsel

($300/hour), for associate attorneys ($225/hour), and for paralegals 

($ 130/hour); and

D. Any other Professionals shall be compensated at ordinary customary rates to 

be approved by the Court.

The Receiver and Professionals shall also receive reimbursement of expenses and disbursements 

incurred in connection with the performance of their duties. To obtain approval for the payment 

of fees and expenses, the Receiver or Professionals shall specifically itemize all fees and 

expenses payable to the Receiver or Professionals for any given period in an Accounting that is 

filed with the Court under Paragraph 16 below. Any party who objects to the fees and expenses 

as set forth in an Accounting shall file an objection within ten (10) calendar days after that 

Accounting is filed with the Court (the “Objection Period'}. In the event a party files an 

objection to an Accounting within the Objection Period, the Court shall set the matter for a 

hearing and determine the amounts of fees and expenses set forth in that Accounting to approve 

for payment. Unless an objection is filed within the Objection Period, that Accounting shall be
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deemed approved by all parties subject to order of this Court (including the payment of fees and 

expenses of the Receiver or the Professionals set forth in that Accounting) and the Receiver then 

shall be and hereby is authorized to pay himself and the Professionals the amount of fees and 

expenses set forth in that Accounting. All fees and expenses approved by the Court under this 

Paragraph 12 shall be paid as and when so approved from the following sources and in the 

following order: First, from Revenues that the Receiver has collected (if any); second, from the 

proceeds derived from the Receiver’s sales of the Receivership Property that have occurred (if 

any); and, third, if the first and second sources are insufficient to pay in full all of those fees and 

expenses at the time those fees and expenses are approved (or deemed approved) by the Court, 

from funds the Receiver borrows from FNBPA (and that FNBPA shall advance) under Paragraph 

3(D) of this Order.

10. Injunction of Counterclaim Defendants and Related Entities. The 

Counterclaim Defendants and all other entities affiliated with the Counterclaim Defendants 

(collectively, the “Counterclaim Defendants Entities"), and all officers, directors, attorneys, 

accountants, agents, employees, members, management companies, independent contractors, or 

any other persons or entities acting in concert or participating with the Counterclaim Defendants 

Entities, and all those who are under the Counterclaim Defendants Entities’ direction or control, 

are hereby ordered to fully and completely cooperate with the Receiver and to surrender and 

deliver to the Receiver within five (5) days of the entry of this Order:

A. Any and all books, records, accounts receivable agings, accounts payable agings, 

computers, lap tops, tablets, software, e-mail accounts and passwords, leases, plans, architectural 

and engineering drawings, economic forecasts and/or projections, marketing materials, 

correspondence (with actual or potential buyers, tenants, ground lessees, contractors, trades
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people, lenders, creditors, or vendors), contracts, agreements, documents evidencing the 

existence of easements, purchase orders, invoices, checks, checkbooks, deposit / bank account 

statements, ledgers, journals, computer source code and passwords, payroll and personnel files, 

and other documents of any kind or description, in whatever form they may be maintained 

(including any electronic media or paper), related to the Receivership Property, the Revenues, 

and/or operation of the Receivership Property, that the Receiver may deem necessary (in the 

Receiver’s sole discretion) to fulfill the Receiver’s duties and responsibilities under this Order 

and applicable law (collectively, the “Books and Records")-,

B. All plans and specifications, correspondence, security deposits, rental or other 

agreements, deposits held in trust or escrow for any purpose (such as the payment of real estate 

taxes and insurance premiums), all other sums of any kind relating to the use, employment, 

possession, improvement, or occupancy of the Receivership Property, all records and other 

information related to the Revenues, the Receivership Property, the operation of the Receivership 

Property, and/or to any property taxes, repairs, maintenance, insurance, accounts payable and 

receivable, and other matters pertaining to the Receivership Property and/or its operation;

C. All Revenues, including, but not limited to, all cash, cash equivalents, funds in 

any deposit accounts, collections of accounts receivable, earnings, rents, issues, profits, and other 

revenues of any kind or description previously, currently, or hereafter derived from or in any 

manner related to the Receivership Property; and

D. Any and all documents or information necessary to name the Receiver as a primary 

insured on any existing liability and property damage insurance coverage applicable to the 

Receivership Property.
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After notice and Court approval, the Receiver hereby has the right and authority to 

remove from the Receivership Property (and to deny or prohibit access to the Receivership 

Property to) any current owner, officer, director, shareholder, agent, employee, representative, or 

other person who (1) fails to cooperate with the Receiver to his satisfaction or (2), in the 

Receiver’s sole discretion, interferes with the Receiver’s authority or the performance of his 

duties.

In addition to the foregoing and the injunctive provisions contained in the November 1 

Entry, the Counterclaim Defendants Entities, and all officers, directors, attorneys, accountants, 

agents, employees, members, management companies, independent contractors, or any other 

persons or entities acting in concert or participating with the Counterclaim Defendants Entities, 

and all those who are under the Counterclaim Defendants Entities’ direction or control, are 

hereby enjoined and restrained from transferring, selling, leasing, assigning, conveying, 

encumbering, or otherwise parting with any interest of the Counterclaim Defendants Entities (or 

any of them) in or to any of the Receivership Property [and any attempt to transfer, sell, lease, 

assign, convey, encumber, or otherwise part with any interest of the Counterclaim Defendants 

Entities (or any of them) in or to any of the Receivership Property hereby shall be and is null and 

void], unless and until the Court gives its written permission (in an order entered after notice and 

opportunity for hearing given to all other parties and the Receiver).

11. Injunction. The parties to this action are stayed and enjoined from (A) executing 

(or causing the execution) out of any court any writ, process, summons, attachment, subpoena, 

replevin, execution, or other process for the purpose of attaching, impounding, taking possession 

of, interfering with, enforcing any claim or lien upon, or asserting control over the Receivership 

Property, or any portion thereof, or the books, records, revenues, profits, and related assets
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associated with the Receivership Property, or upon the Receiver, and from (B) doing any act or 

thing whatsoever that may or does interfere with the Receiver’s authority or the performance of 

his duties. The Receiver may elect to apply to this Court or any court of competent jurisdiction 

for a stay of any current or future litigation against any of the Counterclaim Defendants, 

including, but not limited to, any claims for eviction, foreclosure, forfeiture, or the like. Nothing 

in this Order shall prohibit or stay any party to this action from asserting and/or enforcing any 

rights, claims, actions, or liens it may have against any asset of any of the Counterclaim 

Defendants or the Counterclaim Defendants Entities that do not constitute part of the 

Receivership Property and Revenues as defined in this Order.

12. Payment of Revenues. All persons, entities, individuals, and parties indebted or 

otherwise obligated to any Counterclaim Defendant for any matter related to the Receivership 

Property are hereby directed to pay over to the Receiver all debts, obligations, or other Revenues 

now due or unpaid or that may hereafter become due to any such Counterclaim Defendant, until 

further order of the Court.

13. The Receiver shall file an initial report no later than 45 days after the entry of this 

Order detailing the actions he has taken to comply with this Order, including a summary of all 

money received and disbursed (the “Initial Report”). Copies of all vouchers and canceled 

checks showing disbursements shall be provided to any party to this action who requests 

production thereof. The Initial Report shall include an inventory of all assets in the Receiver’s 

possession regarding the Receivership Property or otherwise located at the Receivership 

Property.

By the 20th day of each month following the entry of this Order (or by the next business 

day, if the 20 day is a weekend or holiday), the Receiver shall file a report showing a statement
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of receipts and disbursements during the preceding calendar month. The first such monthly 

report shall cover the period from October 30, 2017, to November 30, 2017, and shall be filed 

with the Court by December 20, 2017; the second such report shall be filed by Monday, January 

22, 2018, for the month of December 2017; the third report shall be filed by February 20, 2018, 

for the month of January 2018; and so on. Each of the Receiver’s monthly reports should 

describe the activities undertaken by the Receiver and provide an accounting of the monies 

received by the receivership estate as well as the disbursements made. Unless an objection is 

filed within ten (10) business days after the report is filed, the report shall be deemed approved 

by all parties and by this Court, all without further notice, hearing, or order of this Court. The 

report shall be prepared in accordance with generally accepted accounting principles and shall be 

in reasonable detail so that sources of receipts and the payees of the disbursements are 

ascertainable.

The Initial Report and each of the monthly reports described in this Paragraph 16 is 

referred to in this Order as an “Accounting”. An Accounting may include an itemization of, and 

a request for payment of, the Receiver’s and his Professionals’ fees and expenses for any prior 

period, as contemplated in Paragraph 12 of this Order. The Accounting(s) hereby are deemed to 

satisfy any requirement under this Court’s local rules regarding the filing of periodic (e.g., 

quarterly) reports.

14. Tax Returns. Inasmuch as the Receiver is being appointed over the Receivershp 

Property, the Receiver shall have no responsibility to prepare or file federal, state, or local 

income tax returns or commercial activity tax (CAT) returns relating to any Counterclaim 

Defendants, any Counterclaim Defendant Entities, or the Receivership Property for any time 

period, whether before or after the Receiver’s appointment. Upon reasonable request by any
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Counterclaim Defendants or Counterclaim Defendant Entities (a “Request”), the Receiver shall 

make available for inspection and copying to the person making that Request those Books and 

Records that are necessary or appropriate so that the person making that Request may prepare 

and file its, her, or his own tax returns. If any dispute arises between the Receiver and any 

person making a Request as to whether that Request is not reasonable or otherwise is 

objectionable, either the Receiver or the person making that Request may move this Court for 

instructions and guidance regarding that Request.

15. Notice of Lis Pendens. Within thirty (30) days after the filing of the Receiver’s 

initial report and inventory, the Receiver shall file a Notice of Lis Pendens in any Ohio county in 

which any real estate, improvements, or fixtures comprising a part of the Receivership Property 

is situated.

16. Penalties for Interference. Any entity, person, or individual who willfully 

interferes with the authority of the Receiver as set forth in this Order or in any subsequent order 

of this Court regarding the Receiver shall be subject to all appropriate penalties provided for 

under the laws of the State of Ohio and the United States and, without limiting the generality of 

the preceding, any such conduct may be punishable as a contempt of court.

17. Assistance of Locksmith(s). Subject to Court Order, the Receiver, in his sole 

discretion, may employ the services of one or more locksmiths to gain entry to any of the 

Receivership Property, to change the locks on any Receivership Property, and/or to secure any 

Receivership Property. Any fees of such locksmith(s) shall be expenses of administration of this 

receivership estate.

18. Assistance by Law Enforcement. Any law enforcement officer to whom the 

Receiver presents this Order is hereby ordered and directed to assist the Receiver in the
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performance of his duties, without further notice, hearing, or order of this Court. At the 

discretion of that law enforcement officer, any entity, person, or individual who willfully 

interferes with the authority of the Receiver under this Order or any other order of this Court 

regarding the Receiver may be charged with disorderly conduct and such other charges, if any, as 

may be applicable.

19. Further modification. This Order shall be subject to further review and/or 

modification by the Court, upon notice and opportunity for a hearing to all parties.

Date:
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IN THE COURT OF COMMON PLEAS 

CUYAHOGA COUNTY, OHIO

RICHARD M. OSBORNE, ET AL 

Plaintiff

K A FIRST NATIONA PARK VIEW FEDERAL 

SAVINGS BANK N

Defendant

Case No: CV-14-822810

Judge: ASHLEY KILBANE

JOURNAL ENTRY

ORDER GRANTING THE RECEIVER'S 01/08/2019 MOTION FOR ENTRY OF (I) ORDER AUTHORIZING THE SALE, FREE 

AND CLEAR OF LIENS, CLAIMS, ENCUMBRANCES, AND OTHER INTERESTS, OF CERTAIN ASSETS OF ORWELL- 

TRUMBULL PIPELINE (II) APPROVING BIDDING AND AUCTION PROCEDURES RELATING THERETO, AND (III) 

SCHEDULING OF SALE HEARING. OSJ.

THIS ENTRY TAKEN BY JUDGE JOHN J RUSSO.
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IN THE COURT OF COMMON PLEAS 

CUYAHOGA COUNTY. OHIO

RICHARD M. OSBORNE, et al.,

Plaintiff,

v.

PARK VIEW FEDERAL SAVINGS 

BANK n/k/a FIRST NATIONAL BANK 

OF PENNSYLVANIA, et at.,

Defendants.

) 

) CASE NO. CV-14-822810

)

) JUDGE JOHN J. RUSSO

)

) ORDER GRANTING MOTION OF 

) RECEIVER FOR 

) AUTHORITY TO OFFER FOR SALE, 

) FREE AND CLEAR OF LIENS. 

) CLAIMS. ENCUMBRANCES. AND 

) OTHER INTERESTS. CERTAIN 

) ASSETS OF ORWELL-TRUMBULL 

) PIPELINE CO. LLC. AND 

) APPROVING BIDDING AND 

) AUCTION PROCEDURES 

) RELATING THERETO. AND 

) SCHEDULING OF SALE HEARING - 

)

This matter came before the Court on the Receiver’s Motion Authorizing the Sale Free 

and Clear of Liens, Claims and Other Encumbrances and .Other Interests of Certain Assets of 

Orwell Trumbull Pipeline Co. LLC and Approving Auction Procedures Relating Thereto and 

Scheduling of Sale Hearing (the “Motion”), filed by Zachary B. Burkons, the appointed receiver 

in this action (the “Receiver”). In the Motion, the Receiver seeks this Court’s authority, under 

paragraph 3(b) of that certain Order dated November 21, 2017 (the “Receiver Order”) and R.C. 

§2735.04, to sell certain Orwell Trumbull Pipeline Co. LLC assets as generally described in the 

Motion and Exhibits A and B thereto, detailing the Bid Procedures for the Sale.

{01539336}



A hearing was held with parties and counsel present on February 20,2019 to hear the 

Motion and objections filed thereto. The Court, being duly advised, finds that the Motion is well- 

taken and should be granted. Accordingly, it is hereby ORDERED that:

(I) The Motion is hereby GRANTED, and any objections to the Motion are hereby 

overruled; except that (1) the pipeline assets to be sold shall only include approximately 141 

miles of PUCO regulated transportation pipeline and shall hot include that non-regulated 2” 

gathering pipeline which Rockefeller Oil Co. claims to own, and, (2) counsel of record are 

permitted to appear at but not participate in, negotiate or interfere with the auction for the sale of 

the assets.

(II) The Receiver is authorized, in accordance with the noticing arid bid procedures described 

in the approved Bid Procedures, to offer for sale the certain assets of Orwell Trumbull Pipeline 

Co. LLC to the Successful Buyer in accordance with, and subject to, the Bid Procedures, free and 

clear of all liens and encumbrances and other interests. The Court recognizes and authorizes the 

Receiver to make what he deems to be reasonable adjustments in the dates of notice and 

scheduling contained in the Bid Procedures. Any such changes to dates or scheduling are to be 

noticed on the docket of this Court.

(III) The Sale Hearing for the Collateral shall be conducted by the Court at such time and date 

as established by the Court. .

Dated 

RUSSO

{01539336}



Respectfully submitted,

/s Richard M. Bain__________

Richard M. Bain (0016525)

Meyers, Roman, Friedberg & Lewis

28601 Chagrin Boulevard, Suite 600 

Cleveland, Ohio 44122

(216)831-0042 Fax: (216) 831-0542 

Email: rbain@meyersroman.com

Attorneys for Receiver Zachary B. Burkons

{01539336}
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CUYAHOGA COUNTY, OHIO -j

RICHARD M. OSBORNE, EX AL 
Plaintiff

Case No: €¥-14-822810
*

Judge: ASHLEY KILBANE

K A FIRST NATIONA PARK VIEW FEDERAL 
SAVINGS BANK N 

Defendant $JOURNAL ENTRY
i
:

]
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IN THE COURT OF COMMON PLEAS 
CUYAHOGA COUNTY, OHIO

RICHARD M. OSBORNE, et al, ) CASE NO. CV-14-822810
)

:;Plaintiffs/Counterclaim Defendants, ) JUDGE JOHN J. RUSSO
)
) ORDER GRANTING RECEIVERS 
) MOTION FO ft APf^OVAU

v.

...PARKVIEW FEDERAL SAVINGS BANK >. OF SALE 
n/k/a FIRST NATIONAL BANK OF ) 
PENNSYLVANIA, etal, )

)
Defendants/Counterclaim Plaintiff. )

)

This matter came before the Court on the Receiver’s Motion For Approval of Sale and

Request for Sale Hearing (the “Motion”), filed by Zachary B. Burkons, the duly-appointed ■i
:

receiver in this action (the “Receiver”). In the Motion, the Receiver seeks this Court’s authority,

under paragraph 3(b) of that certain Order dated November 21, 2017 (the “Receiver Order”) and

R.C. § 2735.04, to sell Certain Assets of Orwell-Trumbull Pipeline Co., LLC. and described

more fully in Exhibit 1 hereto, (the “Assets”), free and clear of liens and encumbrances, in

accordance with and subject to that certain Asset Purchase Agreement, and attached hereto as

Exhibit 2, to Northeast Ohio Natural Gas Corp. (the “Purchaser”). All capitalized terms used but

not defined in this Order shall have the same meanings given to them in the Motion or the Asset

Purchase Agreement, as applicable. ,

Being duly advised, the Court makes the following findings of fact and conclusions of

law:

As this Court has determined in other judgments and orders in this action, and asA.

further evidenced by Park View Federal Savings Bank, n/k/a First National Bank of

Pennsylvania (“FNB”), holds a mortgage lien upon the Assets of Orwell Trumbull Pipeline Co.,
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••

The Assets are included in the “Receivership Property” (as defined in the Receiver 

Order). In the Receiver Order, this Court granted the Receiver the authority to market and sell

LLC.

Receivership Property, subject to this Court’s approval.

The Receiver has provided sufficient evidence of the procedures undertaken 

regarding the offering and sale of the Assets - specifically, that the Assets were advertised in

B.
:

multiple print and electronic media targeted to the public generally and specifically to the natural
»gas pipeline industry; that multiple inquiries, locally, nationally and internationally were ■■

received to gain access to the information regarding the Assets; that the Bid Procedures approved

by this Court on February 21, 2019 were followed and that a single qualifying bid was received

by the Receiver in the amount of $3,000,000.00. No other bidders submitted qualifying bids, and

the offer contained in the Asset Purchase Agreement was and remains the highest and best offer

for the Assets.

C. In this action, this Court has entered judgment in favor of FNB for more than $10

million, which debt is secured by (among other things) FNB-s mortgage lien on the Assets -

Accordingly, the amount owed to FNB and secured by its lien interest on the Assets (and on

other property) far exceeds the Asset’s fair market value as established by the offer to purchase.

In the Asset Purchase Agreement, the Purchaser has made an offer to purchase theD.

Assets that the Receiver wishes to accept, subject to this Court’s approval.

E. As set forth more fully in the Asset Purchase Agreement, the terms of the

proposed sale are as follows:

The proposed purchase price is $3,000,000.00 including a deposit ofa.

$300,000.00 that the Purchaser has delivered to the Receiver) (the “Purchase Price”):

>
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b. Purchaser’s purchase of the Assets is conditioned upon their obtaining, at

Purchaser’s expense, approval from the Public Utilities Commission of Ohio of the

purchase of Assets;

The proposed sale to the Purchaser is “AS IS,” “WHERE IS”, and withoutc.

any representation or warranty by Receiver, as seller, with respect to the status or
■:condition of the Assets or with respect to the Assets’ suitability or fitness, as set forth in

the Asset Purchase Agreement;
:

d. The Purchaser’s purchase of the Assets under the Asset Purchase

Agreement shall close within 14 days after (i) the Court’s approval and (ii) approval by

the Public Utilities Commission of Ohio of the purchase of the Assets by Purchaser (or
i

such earlier date after the Court’s approval as the Purchaser and Receiver may agree);

and

The Purchaser is responsible for obtaining, at its sole cost and expense,e.

any survey, title commitment, .title report, and/or owner’s policy of title insurance

regarding its purchase of the Assets, together with those other terms and provisions set
.■

forth in the Asset Purchase Agreement. The foregoing description of the terms of the sale

satisfies R.C. § 2735.04(D)(2)(d), to the extent applicable.

.•The Asset Purchase Agreement was negotiated, proposed, and entered into by theF.

Receiver and Purchaser without collusion, in good faith, and from arm’s length bargaining

positions. Purchaser is not an insider nor an affiliate of the Debtor or the Receiver.

G. The Receiver has provided adequate evidence of the Assets’ value, and the total
r

consideration the Purchaser has offered (e.g., the Purchase Price) (i) is fair, adequate and

reasonable; (ii) is the highest and best offer received for the Assets; (will provide a greater
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recover of the receivership estate than would be provided by any other practically available 

alternative; (iii) constitutes marketed and reasonably equivalent value and fair consideration
;
:

under applicable law. Under the circumstances, the Receiver need not solicit or consider

additional offers for the Assets.

Not less than 10-days’ notice and opportunity to respond or object to the MotionH.

(or to request a hearing on the Motion) was given to all necessary parties in interest including (a)

the record owner of the Assets (Orwell-Trumbull Pipeline Co., LLC), (b) all necessary parties to

this action and those who have appeared in this action, including Richard M. Osborne and
•:Rockefeller Oil Company, LLC, and (c) all persons who have or purport to have recorded or

filed liens encumbering the Assets to be sold (the “Lienholders”). Such notice is adequate and

;sufficient under the circumstances and complies with R.C. § 2735.04(D)(2)(b) and (c), as well as

with the applicable provisions of the Receiver Order. No other or further notice is required

under the circumstances.

The Receiver’s proposal to sell the Assets to the Purchaser free and clear of liensI.

and encumbrances by private sale (under the Asset Purchase Agreement) is and will be fair to the
,

owner of the Assets and to all persons with an interest in the Assets (including, but not limited to,

the Lienholders), is reasonable under the circumstances, and will maximize the return for the

Assets to the receivership estate, taking into account the potential cost of holding and operating

the Assets. Accordingly, the Receiver can and should be authorized to sell the Assets free and

clear of liens and encumbrances, as contemplated in the Receiver Order and, to the extent

iapplicable, in R.C. § 2735.04(D)(1)(a).
r
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In addition, it is in the best interest of the receivership estate that the Assets beJ.

sold free and clear of liens and encumbrances as contemplated in the Receiver Order and, to the

extent applicable, in R.C. § 2735.04(D)(3)(a).

Other than relating to the Assumed Liabilities, the (i) transfer of the Assets to theK.

Purchaser will not subject the Purchaser to any liability whatsoever with respect to the operation 

of the Debtor's businesses prior to the Closing Date or by reason of such transfer under any

applicable laws, based, in whole or in part, directly or indirectly, on any theory of law or equity,

including, without limitation, any theory of equitable law, any theory of implied assumption of

any liabilities other than the Assumed Liabilities, any theory of constructive consolidation or

merger of the Purchaser and the Debtor, any theory that Purchaser’s acquisition is a mere

continuation or reincarnation of the Debtor's business, any theory that the transaction is

fraudulent or lacks good faith, or any other theory of antitrust, vicarious, successor, or transferee

liability.

Under Civil Rule 54(B), there is no just reason for delay.L.

And the Court, being duly advised, finds that the Motion is well-taken and should be

granted. Accordingly, it is hereby:

ORDERED that:

(I) The Motion hereby is GRANTED, and any objections to the Motion
hereby are overruled.

The Asset Purchase Agreement, all of its terms and conditions, and the 
transaction contemplated thereby, are hereby approved in all respect.

(ID

(HI) The Receiver and Purchaser are authorized, empowered, and, subject to 
the terms, and pursuant to the conditions, of the Asset Purchase Agreement and this 
Order, directed to execute, deliver, and perform under, consummate, and implement the 
Asset Purchase Agreement, together with all additional instruments and documents that 
are reasonably requested by Purchaser and may be reasonably necessary or desirable to 
implement the Asset Purchase Agreement, and to take any and all actions as the Receiver
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and the Purchaser deem necessary, appropriate, or advisable for the purpose of assigning, 
transferring, granting, conveying, and conferring to the Purchaser the Assets, or as may 
be necessary or appropriate to the performance of the obligations as contemplated by the 
Asset Purchase Agreement, including, without limitation, any and all actions reasonably 
requested by Purchaser which are consistent with the Asset Purchase Agreement.

(IV) Upon the Closing Date: (a) the transfer of the Assets to Purchaser pursuant 
to the Asset Purchase Agreement shall constitute a legal, valid, and effective transfer of 
the Assets and shall vest Purchaser with all right, tide, and interest in and to the Assets; 
and (b) the .Assets shall be transferred to Purchaser free and clear of all Mortgages, Liens, 
claims, encumbrances and interests (other than the Assumed Liabilities described in the 
Asset Purchase Agreement) against such assets, with any such Mortgages, Liens, claims, 
encumbrances or interests (other than the Assumed Liabilities described in the Asset 
Purchase Agreement) to attach to the proceeds of the Assets, in the order of their priority, 
with the same validity, force, and effect which they had against the Assets prior to the 
Closing Date.

Pursuant to the terms and subject to the conditions of the immediately 
preceding paragraph, this Order is and shall be effective as a determination that all 
Mortgages, Liens, claims, encumbrances and interests shall be and are, without further 
action by any person or entity, released with respect to the Assets as of the Closing Date.

(V)

(VI) Except as expressly permitted or otherwise specifically provided by the 
Asset Purchase Agreement or this Order, to the greatest extent possible, and provided 
further that the Closing shall have occurred, all persons and entities, including, but not 
limited to, all debt security holders, equity security holders and trade and other creditors, 
holding Mortgages, Liens, claims, interests and encumbrances of any kind or nature 
whatsoever in or with respect to the Assets (whether legal or equitable, secured or 
unsecured, matured or unmatured, contingent or non-contingent, senior or subordinated), 
or which arise on account of the transfer of the Assets to the Purchaser, hereby are 
forever barred, estopped, and permanently enjoined from asserting against the Purchaser, 
its parents, affiliates, or subsidiaries, its successors or assigns, its property, or the Assets, 
such persons’ or entities’ Mortgages, Liens, claims, encumbrances or interests.

(VII) To the greatest extent allowed by applicable law, except as expressly 
provided in the Asset Purchase Agreement, the Purchaser is not assuming nor shall it, in 
any way whatsoever, be or be deemed to be liable or responsible, as successor or 
otherwise, for any liabilities of the Debtor or the Receiver (other than Assumed 
Liabilities), or any liabilities in any way whatsoever relating to or arising from the 
Debtor’s assets, business, or operations, or by virtue of the conveyance of the Assets to 
Purchaser (other than Assumed Liabilities). Without limiting the generality of the 
foregoing, and except as otherwise specifically provided herein and in the Asset Purchase 
Agreement, the transfer of the Assets to the Purchaser and the Assumed Liabilities shall 
be free and clear of all Mortgages, Liens, claims, encumbrances and interests, and not 
cause Purchaser to be liable for any claims against the Receiver, the Debtor or any of its 
predecessors or affiliates, except as expressly set forth in the Purchase Agreement as an
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Assumed Liability, and the Purchaser shall have no successor or vicarious liabilities of 
any kind or character, whether known or unknown as of the Closing Date, now existing 
or hereafter arising, whether fixed or contingent, with respect to the Debtor or the 
Receiver or any obligations of the Debtor or the Receiver arising prior to the Closing 
Date, including, but not limited to, liabilities on account of any taxes arising, accruing, or 
payable under, out of, in connection with, or, in any way, relating to the operation or 
transfer of the Debtor's business or assets prior to the Closing Date. All liabilities and 
obligations of the Debtor or the Receiver other than those expressly assumed under the 
Asset Purchase Agreement, including any potential or contingent liability under any 
pending or threatened, litigation against the Receiver or the Debtor, shall be retained by 
and remain obligations and liabilities of the Receiver or the Debtor, as applicable, in 
accordance with the terms and conditions of the Asset Purchase Agreement.

(Vm) On the Closing Date, this Order shall be construed and shall constitute for 
any and all purposes a full and complete general assignment, conveyance, and transfer by 
to the Purchaser of Debtor’s interests in the Assets, including any and all necessary 
easements, licenses, leases, rights of way of other agreements reasonably necessary for 
the effectuation of-the Purchased Assets and uninterrupted operation of the Assets. 
Purchaser as successor in interest to ownership of the Assets, or in its own name, is 
authorized to do any and all things necessary or advisable to reduce the Assets to 
Purchaser’s exclusive, unrestricted ownership and possession, including entering into any 
and all necessary easements, licenses, leases, rights of ways of other agreements 
reasonably necessary for the effectuation of the transfer of the Assets to Purchaser. Each 
and every governmental agency or department is hereby authorized to accept any and all 
documents and instruments necessary and appropriate to consummate the sale to the 
Purchaser pursuant to the Asset Purchase Agreement.

(IX) All persons and entities are prohibited and enjoined from taking any action 
to adversely affect or interfere with the ability of Receiver to transfer the Assets to the 
Purchaser in accordance with the Asset Purchase Agreement and this Order. Following 
the Closing Date, no holder of any Mortgage, Lien, claim, encumbrance or interest shall 
interfere with the Purchaser’s title to or use and enjoyment of the Assets based on or 
related to any such Mortgage, Lien, claim, encumbrance or interest that could have been 
asserted prior to the Closing Date.

(X) As contemplated in R.C, § 2735.04(C), any funds that are expended by or 
on behalf of the Receiver (including, but not limited to, receivership fees, fees for the 
Receiver’s professionals assisting the receivership, and those funds expended in entering 
into or performing the Asset Purchase Agreement or other contracts under division (B)(4) 
of R.C.- § 2735.04) (collectively, the “Receivership Expenses”') shall be and hereby are 
taxed as court costs and otherwise treated as an administrative expense of this action and, 
accordingly, may and shall be paid from the proceeds derived from sale of the Assets, as 
contemplated in the Receiver Order (including paragraphs 6 and 9 thereof) and as 
provided in paragraph (XI) below; The remaining balance of the funds shall be held by 
the Receiver, for final distribution by the Receiver in accordance with further orders of 
this Court that are entered after notice and an opportunity for hearing.

7
{01674122} 
4848-3186-3972, V.1



(XI) The Court shall retain continuing jurisdiction (a) to enforce the terms of the Asset Purchase Agreement; (b) to protect Purchaser or the Assets against any of the 
Mortgages, Liens, claims, encumbrances or interests, as provided herein, including to 
enjoin permanently the commencement or continuation of any action seeking to impose 
successor liability; (c) to adjudicate all issues concerning any actual or alleged pre
closing Liens, claims, encumbrances and interest, including the extent, validity, 
enforceability, priority, and nature of all such actual or alleged Liens, claims, 
encumbrances or interests; and (d) to order the recording of the assignment of any • interests recited in the Asset Purchase Agreement, including assignments of easement . rights or otherwise.

(XET) Pursuant to R.C. § 2735.04(D)(2)(d) and (D)(5), this Order is a final appealable order with respect to the matters it contains, and the Clerk of this Court is 
hereby directed to enter this Order as a final appealable order in the records of this action. Pursuant to Civil Rule 54(B), there is no just reason for delay. /).

■-

Dated: ;
JUDWQHNT RUSSO

Approved as to form by Counsel for the Receiver and Northeast Ohio Natural Gas Corp.:

/s Richard M. Bain s/Trevor Alexander
Trevor Alexander
Calfee, Halter & Griswold LLP

Richard M. Bain
MEYERS, ROMAN, FRIEDBERG & LEWIS

Attorney for Receiver Zachary B. Burkons Attorney for Northeast Ohio Natural 
Gas Corp.

r

8
{01674122} 
4848-3186-3972, v.1



EXHIBIT 1

This Sale shall include all those Assets identified in Section 2 of the Asset Purchase Agreement, 
including specifically all those Pipeline Assets now owned and controlled by Debtor, but 
excluding those identified in Section 1.9 of the Asset Purchase Agreement, which includes but is 
not limited to the land and buildings known as 3511 Lost NationRoad, Willoughby, Ohio 44094 
(Parcel # 27B-044-0-0025).

The Pipeline being sold includes: pipeline approximately 141 Miles in length, including 
approximately 52 miles of 8” coated steel (.312 wall thickness); 34 miles of 4" coated steel (.188 
wall thickness); and 55 miles of 2" coated steel (.154 wall thickness), as well as all easements or 
right away possessed by OTP or to which OTP has rights. A map representative of the _ 
approximate Pipeline is attached. For further definition, see Asset Purchase Agreement Schedule 
2.1(a).
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ASSET PURCHASE AGREEMENT
This Asset Purchase Agmmmt (this '‘Agremenf), h dated effective as 0f Oetobet I5r 2019 (the “Effective Date*} by and between Northeast (Ohio Natural Gas €orp;, an. Ghla eOtporatlon ffPurchem^) and Orweli-Trumbuil Pipeike Co,, LiC, an Ohio Imilte'd fiabi% eompany by and through the receiver over the personal and real |ropertyofDebtorKSachary B.. Burkons; :fs&emvef* or “Sethf-), who has been appointed by the Court of Gomnidn Pteas, Cuyahoga County, Ohio (the “Courts as rec&jver Til ease fto. CV-14-8228iO (the '“EmeivmMp- GwO. of DM® eertain-of ite aMkt^' (wlMtMys;Deftmdwlf). Each of Purchaser, Debtor and Selter is referred to herein is a “Pmf and, coikotiwly, the

:
:

:

. PRELIMINARY STATEMENTS ■
A, Debtor is the owner of certain pipelines and other assets used for the high- pressure distribution of natural gas (the. ^Sgecffwd- Bu&imsd*) InetudMg, but not Ihuited to* the Purchased Assets (as defined below).

BL First: National Bank of Pennsylvania (*,i?MlM”)s successor by merger to Park Vievy Federal: Savings Bank Pfew’i,.- ami; thi Recdvership Defetuknts entefod im various agreements including, without limitation, agreements relating to and otherwise establishing a lending relationship by and between Park View and the Receivership Defendants taoludmg Debtor (collectively, the “UmO' Tbb Doans were evidenced by pfornissory tmtes and other agreements (coliectiyely, the
As securily for the payment and performance of the Notes, the Receivership Defendants executed and delivered to Park View various mortgages-secured by real property and improvements, including but Hot: UMitedto, the Purchased Assets and ail or substaMaliy all of Debtor’s other assets pe “Mortgages*')

D. Qp November 21, .2017, the court issued an order (asmodtfied by a suplementai order dated February 21, 2018 and as may be further modified from time fo time, foe ltkemmrsfiip Qzder*); appomting Receiver as receiver qf the assets of Debtor and its aftlistes. Pursuant to the Receivership Order, the Court granted to Receiver, mier nlk, foe authority fo take possession of* manage, preserve, and sell in an, expedited and commercial: reasonable manner for the benefit of FNPBA and other creditors, if any, all property, both real and personal owned by the Receivership Defendants^ including Debtor.
E. On February 21,2019, the Court entered an order “Bid Procedures Qrde?*)(I) authorizing the Receiver fo: sell certain assets of foe Debtor free and clear of all liens, eneumbmnees, and bfoet interests; and (2) approving the Bid Procedures,
I. Upon foe terms and subject to foe conditions set forth herein and pursuant fo the Ohio .Revised Code §| 2715.01 ei seq. (the ■'*<&<&% and the terms of foe Receivership Order, Seller wishes to sell all of Debtor’s right* title and interest in. and to the Purchased Assets, and Purchaser Wishes to purchase all of Debtor’s right title and interest in and to under the Purchased Assets (foe “ TwwmiM*) Me and -ate of foe Mortgages and all other Liens: arid encuttlbranc.es other than m specified herein.

;

c

V

:

?
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& the' parties tfesfte to consummate the transaction as soon as practicable after the
Court enters a reasonably acceptable order approving the lEansaCtfeti md tilt other closing conditions specified herein have occurred.

AGREEMENT

In consideration of the mutual covenants and agreements set forth in this Agreement* and 
for other good and. valuable eonsideratiom the; receipt and. •suffie'foncy of which are. hereby
aclhi0wledpi;ihepartiqs hert5to-agree as dblloWS;

Definitions. The following defined terms have the meanings indicated below*
1.1 means all accounts recewabie* notes teceiyabk

and any other of Debtor’s rights to receive payments arising out of sales and services rendered* 
including any righ|s of Debtor with respect to any third-party collection procedures or any other, 
actions or proceedings which have been commenced In connectipn therewith, together With the 
proceeds in respect of any of the foregoing, in each ease whiobhavebeen billed as of the Closing 
Date;

L

:

U “MttmF means any demand, claim, action, suit or proceeding,: arbitral 
action* inquiry, criminal prosecution or investigation by or before any Governmental or 
Regulatory Authority.

1.3 ‘'Amtion* means an auction, pursuant to the provisions set forth in this 
Agreement to be held at the offices of counsel to the Receiver and otherwise in accordance with 
the Bid Procedures Order.

1.4 “Bid Procedures” means the Receiver’s proposed bidding and auction 
procedures approved by the? Court pursuant to the Bid Procedures Order, which are attached 
hereto as Schedule 1A

1.5 "Mote and Records” means business records of Debtor (in any form or 
medium}, mpluding all manuals, sales and credit records, pricing guidelines, computer files, 
operating data. Invoices,, supplier lists* supplier records* baling records* engineering records* 
drawings, blueprints, schematics, studies, customer lists, customer records, test records* 
financing records, and personae] and payroll records, to the extent they are directly related to the 
Purchased Assets, other than the Retained Books and Records.

1.6 ^Business Baf* means a day other than Saturday, Sunday or any day on 
which banks located in the State of Ohio are authorized or obligated to close.

1.7 “CoHirdef means any written agreement, contract* lease, sublease, rental 
agreement, or similar agreement, purchase orders, arrangement, commitment Permit or license 
(other than this Agreement Or any instruments executed or delivered in connection herewith) in 
effect as of the Closing.

;

'

;

:1.8 shall mean an independent escrow agent chosen by Seller
and Consented to in writing by Purchaser, which consent shall not be unreasonably withheld.
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L9 deluded Assets” shall mean; (i) the Retained Books and Records; 
pi) any of the rights, of Debtor under this Agreement or any other agreement between the Parties 
hereto entered into on or after the date of this Agreement;, (iii) all claims of Debtor for Tax 
refunds and M claims off Deter existing; prior to the time of sale against: third parties for debts 
owed to .Debtor (inciudmg hot not limited to claims set forth in biweE~Tmmb.tdl Pipeline Co. vs 
Cobra Pipeline Co. LTD Case # 18-CV-GO0634 pending in the Lake County Court of Common 
Pleas);, (iv) all Contracts other than service agreements subject to PUCO oversight; (vj all pre- 
Closing revenues of the Business (including the Accounts Receivable);, (vi) Debtor’s cash; 
(vii) all of Debtor’s insurance policies and rights to applicable claims and: proceeds thereunder; 
(viii) ali mteliectual property owned by Debtor; and (ix) the land and buildings known as 3511 
Lost Nation Road, Willoughby* Ohio 44094 (Parcel# 27M44-O-G025).

^Governmental Order” means any Law, order* judgment, injunction, 
decree,, stipulation or determination issued, promulgated or entered by or with any Governmental 
or Regulatofy Authori^of competent jurisdiction. .

1,11 ‘VQv^mmfital or Regulatory Authority* m^ns any courti tribunal, 
arbitrator, authority, agency, commission, official or other instrumentality of the United. States, 
any foreign, country or-any domestic or foreign sfate^oaunty^ city or other political subdivision.

L12 ''Internal Revenue Code” means the Internal Revenue Code of 1986, as 
amended, and the rules and regulations promulgated thereunder.

1.13. ''Laws'' means all laws, statutes, rules, regulations, ordinances and other 
pronouncements having the effect of law of the United States, any foreign country or any 
domestic or foreign. stafe,: county, city or other political: subdivision or of any Governmental or 
Regulatory Authority, ...........

1J4 “liability" means any claim includwgf ■ without- Imitation, any 
indebtedness, oUtgatian or offer jiabffity-frriwtimm not absolute, accrued, matured, contingent, 
liquidated, known, suspected, fixed or otherwise), fine, assessment, penalty, judgment, award, 
loss, claim, demand, damage or settlement respecting any Action.

LIS ^lien” means any fieri, claim, charge, clairn, pledge, security interest, 
conditional sale agreement or other title retention agreement, lease, mortgage,, including but not 
limited to the Mortgages, security interest, option: or other encumbrance (including, without 
limitation, the filing of, or agreement to give, any financing statement under the Uniform 
Commercial Code of any jurisdiction^

L16 ^Permit means any permits, licenses, franchises, approvals, certificates, 
certifications, consents, waivers, concessions, registrafions or other authorizations of any 
Governmental or Regulatory Authority.

U7 *PmarP means any natural person, corporation, limited liability 
company, general partnership, limited partnership, proprietorship, other business organization, 
trust, union, association or Governmental or Regulatory Authority,

U0

1

.
;
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,

1.1:8 “Jtemiwd Bovks Recordf mmis, colleetively: (i) any coipprate
mmute book, bpc^s an.d records of gecpfmt, co:rporate records, financial records, and any other 
books and records that are not expressly defined In Books and Records; (ii) any Court filings or 
documents relating to or necessary for winding up of Debtor and the administration of the 
.Receivership Case; (iii)any materials afeout employees,, disclosure of which would violate an 
employee’s reasonable expeetatiOii Of privacy; (iv) any materials that are subject to attorney- 
client privilege or which Debtor is prohibited §om disclosing1 or transferring to Purchaser under 
applicable Law and Is. required by applicable Law to retain; or any documents primarily 
relatlhg to the .Bxellided.Ass0.ts or-the Exeiudedi LiabilitieSv '

1>19 ■Wghts iff -Actiaff mean any and aU rights, claims, lawsuits, cmises of 
action, rights of recovery, rights of set off, rights of recoupment, refunds, demands, defenses, 
judgments, accounts, and rights, claims, powers or privileges of any kind or character 
whatsoever, known or unknown, suspected or unsuspected, whether arising prior to, on or after 
the date of the. Receivership Order; in contract or in tort, at Law or in equity, or under any other 

. theory of law,, held by Debtor against any Person in respect to me assertion or defense of 
easemeht, rights of ways, Ilceftses, leases, agreements or other related rights necessary for the 
Operation of the Purchased Assets.

1.20 “Sale Qrisr” means an order of the Court (r) authorizing and approving, 
among other things, the sale, assignment, transfer, conveyance and delivery of the Purchased 
Assets to Purchaser, free and clear of all interest, Mortgages, Liens, claims and encumbrances, 
with all such interests, Mortgages, Liens, claims and encumbrances attaching to the proceeds of 
the sale; (H) providing that any such interest, Mortgages, Liens, claims and encumbrances are 
automatically released without further action requited, by Seller, Debtor of Purchaser; and 
(lii) finding that Purchaset is a good faith putehaser of the Purchased Assets;; and (iy) requiring 
the Receiver to provide Purchaser, with, an assignment of any and all necessary easements, 
licenses, leases, tights of ways of other agreements reasonably necessary for the operation of the 
Purchased Assets.

‘Tax Returt? means any return, declaration, report, claim for refund, or 
information, return or statement relating to Taxes, including, any schedule or attachment thereto, 
and including any amendment thereof.

1,22. "Tim* or (iTamp' means: any federal, state, local or foreign income, gross 
receipts, license, payrollemployment, excise, severance, .stamp, occupation^ premiumi* windfall 
profits;, envirimmenml including Taxes under Internal Revenue Code section S9A), customs 
duties, capital stock# ftanchise^ proftts, withholding# social security {or similar^, unemployment, 
disability, real property, personal property, sales, use, transfer, registration, value added# 
alternative or add-on minimum, estimated, or other Tax of any kind whatsoever, including: any 
interest, penalty or addition thereto, whether disputed or not and any expenses incurred in 
connection with the determination, settlement or litigation of any Liability for Taxes,

1,2% *sVnMlM Accomts’- means all accounts receivable,, notes receivable and, 
any other of Debtor’s rights to receive payments arising out of sales and services rendered,, 
including any rights of Debtor with respect t& any third-party col lection procedures or any other

1.21
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actions or proceedings which have been commenced in connection therewith, together with the 
proceeds in respect of any of the foregoing, which have not been bitied as of the Closing Date.

2. Purchase and gate of Amtr> Closing*

2.1 Assets, Upon the terms and subject to the conditions of this Agreement, 
on the: Closing Date, Seller shall sell, assign,, transfer, convey aftd deliver to Purchaser, free and 
clear of all Liabilities (other than Assumed Liabilities) and! Liens and: Purchaser shall purchase, 
acquire and accept from.' Seller, all of Debtor’s right, title mid. interest m mi to theMowingDhe 
purchasedAsm^)i

(a) the pipeline assets as specifically set forth on Schedule 2.1fal (the
“Pipeline Assets”^

(b) all real pmperty and a^ocmtedtights, title and interest used in the 
Specified Business, including without limitation, those: owned real properties, easements, rights 
of ways, licenses leases* agreements, claims* including, without limitation, wells and other 
associated, agreements and other rights being held and/or deemed to be held by Debtor and other 
pipeline assets dr fights thereto set forth on. Schedule 2.1 (hi but excluding the lattd and buildings 
known as 3511 Lost Nation Road, Willoughby, Ohio 44094 (Parcel # 27B-044-04025) (the 
“Rml Property,

(c) for the avoidance of doubt. Purchaser shall not be responsibie for 
any negative imbalance existing as of Closing for the Unbilled Accounts and shall not be 
required to credit customers for any such imbalance. Seller shall be exclusively responsible for 
compensating customers for any negative imbalance as of Closing;

(di) all Books and Records, other than the Retained Books and Records
relating to the Specified Business;

(e) all credits, deferred charges* refunds and prepaid expenses and
deposits relating to the Purchased Assets;

(t) all Rights of Action; and

(g) any other non-cash assets of Debtor related directly to the assets 
identified in clauses (a) through (g) set forth above. Such non-cash assets including, without 
limitation, PUCO jurisdictional service agreements.

2.2 Exgludsd Assets, Nefwitfrstaitding anything in this Agreement- to the 
contrary. Seller shall not sell, transfer, convey, assign and deliver to Purchaser at the Closing foe 
Bxcluded Assets* and such Excluded Assets shall not constitute a part of foe Fiirehased; Assets,

2.3 Assumed LmbilUm, At. and as of the Closing.. Purchaser shall assume and 
agree to pay* perform and discharge only the. following Liabilities, of Debtor (the “Assumed 
LMMesr);
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(a) all yatoiite aeermng or due to be performed from and after the 
Closing Date pursuant to or in respect of all purchased Assets; and:

•0$ all HabtUto and potential damages resulting, from any missing easements as it relates to the PfpeHne Assets.

2.4 Bxcltukd Liabilities. Other than the ASsiinted Liabilities, Purchaser shall 
not assume or be liable for or bound by any Liabilities of Debtor of any, Lien (whether or not 
.asserted scheduled or evidenced.b:M writing evidencmg 'Stioh':elairri filed# the Receivership 
Case* whether secured, priority, administrative or un^eured, or whether aecfuing prior to or after
the commencement: of the Receivership Case) (poilectively, the

GonsittewMort md Peposit,

(a) The total consideration payable by Purchaser to Seller m 
consideration of the sale, transfer, conveyance, assignment and del ivery of the Purchased Assets 
to Purchaser, and in reliance upon the representations, warranties, covenants and agreements of 
Seller set forth herein, is*. (i) an amount equal to Three Million and 00/100 Dollars 
(13,000,000,00) (the ^Purchase Price7'); plus (ii) the assumption by Purchaser1 of the Assumed 
Liabilities.

2.5

(b) Upon submission of this Agreement to Receiver in accordance 
with the Bid Procedures Order, Purchaser will deposit with Escrow Agent Three Hundred 
Thousand and 00/100 Dollars ($300,000,00) (including any interest earned thereon, the 
“Lkposit37). The Deposit shall be credited towards the Purchase Price at Closing or returned to 
Purchaser upon the termination of this Agreement in accordance with Section 8.

Closing,

3.1 Closing, The closirig Of the transactions contemplated herein (the 
“Closirif) will take place wifhm fourteen (14) days, ate die later of r; (a) entry of the Sale Order 
by the Court and. (b) satisfaction of all of the Conditions Precedent (as defined below), or at such 
other time, place and date as may be mutually agreed m writing upon by Purchaser and Seller 
(the “Closing Date”).

“■

3.

3.2 Deliveries.

(a) At or prior to the Closing, Seller shall deliver the fcllowiiig to
Escrow Agent:

(i) an original executed bill of sale setting forth the Pipeline
Assets in the form attached as Exhibit A:

ian original executed assignment and assumption of 
easements, rights of ways, licenses leases, agreements, claims and other rights in, recordable 
form assigning Debtor's right, title and interest in all easements, rights of ways, iiceiis.es, leases, 
agreements, claims and other rights associated with the Pipeline Assets, including, without 
limitation, wells and other associated agreements. In the form attached as Exhibit B. This transfer

(ii)
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include* aH easements^, rights of ways, licenses leases* agreements, and claims necessary for the 
operation of the Purshesed Assets, inciuding wells and other associated agreements, and other 
rights being held and/or deemed to he held by Debtor, (coilectively, die ^Pipeline Assets 
Rights% however, the Receiver makes no guarantees or warranties, and does not warrant the 
extent or existence of those rights or of any particular easement, and has made m search tb 
identify easements which may be recorded or not recorded. Purchaser shall be' solely responsible 
for satisfying imeif as to the easement rights and it as the buyer shall be solely responsible for the 
determination of those rights and securing;them from third parties. Notwithstanding anything 
contained herein m the- contrary, if a recorded .easement, rights of way, lease, license, claim, or 
other agreement is identified by Purchaser, the Receiver will reasonably cooperate to record a 
transfer of such rights to Purchaser; and

(in) any other certificates, contracts, documents and instruments 
required to be delivered by Seller under this Agreement or reasonably requested by Escrow 
Agentto consummate the Closing of the transactions contemplated herein.

(b) At or prior to the Closing, Purchaser shall deliver die following to
Escrow Agent

(i) ' the Purchase Price and any other amounts due hereunder by
Purchaser to consummate the: transactions contemplated herein;

(ii) the other certificates, contracts, documents and instruments 
required to be delivered by Purchaser under this Agreement or reasonably requested by Escrow 
Agent to consummate the Closing of the transactions contemplated herein.

3.3 Tax Prorations ami. Costs,

(a) Any Taxes that may be payable by reason of the sale of the 
Purchased Assets under This Agreement (including any transfer, salesi use, value 'added, gross 
receipts, stamp* duty, stamp-duty* documentary* registrafion, business:and occupation and other 
Similar 1a>tes.) (the “Trms&cttQn Taxes1’) shall be the responsibility and obligation of Purchaser, 
In no event shall either party to this Agreement be responsible for the faxes based on net 
income, margin, or gain of the other party that arises as a consequence of the consummation of 
the transactions contemplated hereby.

(fe> As to any Purchased Assets acquired by Purchaser, Debtor and: 
Purchaser shall each be responsible for real and personal property Taxes and other ad valorem 
Taxes ^-Periodic Taxes’’) with respect to the Purchased Assets based strictly on which. Party 
owns the Purchased Assets at the time of the relevant assessment date under the applicable Tax 
law, and,, for the avoidance of doubt, m Party will be responsible for any Periodic Taxes of any 
Other Party fey reference to the Closing Date under this Agreement,

.3,4 Further Assurances, At any time or from time to time after the Closing, at 
either Purchasers, or Seller’s request and without further consideration, Seiler or Purchaser, as 
applicable, shall execute: and deliver such other reasonable instruments and documents as may be 
reasonably necessary to effectuate this transaction. Sellef further agrees that it shall pay or

5
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transfer to Bitchaser* if and when received, any amounts recei'yed by Debtor or Seller after the 
Closing for any ynbilled Recounts,

3.5 Thir&Party Consem. Tfe the: extent that any Purchased Asset is not 
assignable without the consent of another, this Agreement shall not constitute an assignment or 
an attempted assignment thereof if such, assignment or attempted assignment would constitute a 
breach thereof or a default thereunder. The Parties shall use commercially reasonable effetts to 
obtain consents to such assignments: where consent is required.

4: R&presmmons m& Wmmfas of-Mlm Other than as stated in this Section 4,
Seller makes m representations or warranties regarding the Purchased Assets or the Pipeline 
Assets, THE PURCHASED ASSETS,ARE SOLD AND PROVIDED ON AN "AS; IS" ^WHEREISM 
BASIS, AND OTHER THAN AS EXPRESSLY STATED IN SECTION 4 HEREOF, THERE ARE NO 
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO,. ANY 
WARRANTIES dp MERCHANTABILITY OF THE PURCHASED ASSETS, SERVICES OR WGM 
PRODUCT, INFORMATIONAL CONTENT, OR FITNESS FOR USE, OR ANY PARTICULAR 
PURPOSE OR USE. THERE IS NO WARRANTY AGAINST INTERFERENCE WITH ENJOYMENT 
OR USB: OP THE PURCHASED ASSETS OR OF THE SERVICES OR AGAINST INFRINGEMENT 
OF ANY PATENTS, COPYRIGHTS, TRADE SECRETS OR ANY OTHER. PROPRIETARY RIGHTS 
OF ANOTHER.. Seller represents and warrants to Purchaser as Mows.*

4, l Mihoriz&ticm &f Tmmcthn. Subject to Court approval and entry of the 
Sale Order, Seller has full power and authority to execute and deliver this Agreement and each 
agreement, document or instrument required to be delivered by him hereby or in connection 
herewith and to perform his obligations under this Agreement and each agreement, document or 
instrument required to be delivered by him hereby or In connection herewith and to consummate 
the transactions contemplated hereby. -

5. Representations, md fflarrmtim of Pwchmr. Purchaser represents and warrants
to Seller that the following statements are true and correct as of the date of this Agreement and as 
of the Closing:

-

5.1 Organization, Qualification, and Corporate Power Purchaser is duly 
organized, validly existing and in good standing undbr fie laws of the jurisdiction of its 
incorporation or organization.

5 ,2 Authorization of Transaction. Purchase? has fill power and authority to 
.execute, deliver and perform this Agreement and the other agreements and instruments to be 
executed and. delivered by it in connection with the transactions contemplated hereby and to 
perform the obligations thereunder.

5.3 'Siffictewy of Funds. Purchaser has sufficient cash on hand or other 
sources of immediately available finds to enable it to make payment of the purchase Price and 
consummate the transactions contemplated by this Agreement.

5.4 Regulated Entity, Purchaser holds the necessary Permits and licenses to 
purchase and operate the Purchased' Assets.
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CondUmns to Closing,

6.1 Purchaser's Conditions to Closing. Purchasers obligations to 
consummate the transactions contemplated herein are subject to fulfillment of each of the 
following (^PurChaseCs Conditions Precedent'):

(a) Seller shall have delivered to Escrow Agent the documents set

&

forth in Section 3 .2fa^: ;
•;

’■

Cb) aU Of Seller’s pre-Closing covenants, agreements and obllgafipns 
in this Agreement'shallhaye been performed of eompHed with;

(c) ; the Court: shall have entered the Sale Order* in a form reasonably
acceptable to Purchaser, and such Sale Order shall be final; and

(d) the Public Utilities Commission of Ohit? ??&£&*) shall have 
approved the: Transaction and the continuation of existing rates applicable to the Pipeline Assets.

Purchaser shall have the right to waive in. writing any or all of the conditions precedentto 
its. obligations hereundert /wow'^ however^ that no waiver by Purehaser of any condition to its 
Obligations hereunder shall constitute a Waiver by Purchaser of any other condition precedent tb 
its obligations hereunder;

i

:

6.2 Seller ’s Closing Conditions, Seller’s obligations to consummate die 
transactions contemplated herein are subject to the fulfillment of each of the following f Seller 's 
Cmdittms Precedent and together with the Purchasers Conditions Precedent, the ^Conditions 
Precedenty.

(a) the representations and warranties of Purchaser in Section 5 shall 
be true and correct in all material, respects as -of the Effective Date with the same effect as though 
made on and as of the CWngDate;

fb) Purchaser shall have delivered to Escrow Agent the documents and
funds a$ set forth in Section 3.2(bh and

(c)' all of Seller’s pre-Glosing covenants, agreements and obligations 
in this Agreement shall have been performed or complied with.

teller shall have the right to waive in writing any or all of the. conditions precedent to 
their obligations hereunder; provided, however* that no waiver by Seller of any condition to their 
obligations hereunder shall constitute a waiver by Purchaser of afty other condition precedent to 
its obligations hereundet

Swvml of Meprmnlatiom, Warranties, Covenants and Agreements, Seller and 
Purchaser have the: right to rely Mly upon the representations, warranties, covenants and 
agreements of the other Party contained in this Agreement

7.
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Termination.

Termination,. This Agreement may be terminated and the transaetiens 
contemplated hereby may be abandoned upon the occurrence of any of the fo llowing:

(a) at any time prior to the Closing, by mutual written agreement of

8.1

Seller and Purchaser;

• :(b.) by Purchaser, if it'll riot thehjn fflaterialbreach.of this Agreemeri't, .
upon notice to Seller arid Escrow Agent,: if® there shall be a matetial breach by Seller of 
any tepresentatioiii warranty* covenant or agreement contained in this Agreement* which breach 
has not been cured within five (5) Business Days after the giving of written notice by Purchaser 
to Seller of such breach or (0) any of the Bid Procedures included: in Schedule 1,4 are not 
satisfied in accordance with the terms specified therein;

(c) by Seller,, if it is not then m material breach of this Agreement, 
upon written notice to Purchaser and Escrow Agent,, if there shall be a material breach, by 
Purchaser of any material representation, warranty, covenant or agreement contained in this 
Agreement, which Breach has not been cured within fi ve (5) Business Days after the giving of 
written notice by Seller to Purchaser of such breach;

;{d) bv (D Purchaser if any of the conditions in Section 6.1 has not been 
satisfied, as of November 3% 2019 or if satisfaction of such a condition is or becomes impossible 
(other than, through the failure of Purchaser to comply with its obligations under this Agreement) 
and Purchaser has not expressly waived such condition; or (u) Seller if any of the conditions in 
Section 6.2 has not been satisfied as of November 30, Ml 9 or If satisfaction of such a condition 
is or becomes impossible (Other than through the failure of Seller to comply with their 
obligations under this Agreement) and Seiler has not expressly waived such condition; and

(C) by either Seller or Purchaser if the Closing has not occurred (other
than through the failure of Purchaser to comply fully with its obligations under fc Agreement), 
on or before February 29* 2020.

&2 of TeminatiQrt. Promptly upon the termination of this Agreement
pursuant to Section S.Kat, ffr). or (dh the Parties shall jointly instruct the Escrow Agent to return 
the Deposit to Purchaser. If this Agreement; is terminated by Seller pursuant to Section 8.1(c), 
the Parties shall jointly instruct die Escrow Agent to pay the Deposit to Seller as liquidated 
damages. Further, upon any termination purstmnt to Section 8.1. this Agreement, except this 
Section 8.2. Section 2.5flft. Section 9 and Section 10. shall become void and have no further 
effect and. there shall be no liability hereunder on the part of Seller or Purchaser with respect to _ 
this Agreement except in connection With its obligations set forth in such Sections, fa. the event 
that all or a substantial portion of the Purchased Assets are sold to a party other than Purchaser 
during the Receivership Case, at the closing of such transaction, Seller shall pay to Purchaser a 
breakup fee in the amount of $50,000 and an expense reimbursement m an amount not to exceed 
$25,000.
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9, Miseellaneous.

9,1 Notices, Any notice required or permitted to be .given tmder this 
Agreement shall he in writing arid delivered or sent by. (ij personal delivery;, or (li) a nationally 
recognized overnight courier service, and addressed to the parties at their respective addresses 
below. "The patties may change their addresses for notice by giving, written notice of such 
change hereunder. Notices shall be deemed: to have been received upon the date of delivery (or 
refusal to accept delivery) as indicated; on the return receipt or air bill

If to Seller:

:

ZacharyB.Burkons 
Rent Due, LLC 
1621 Euclid Avenue, Suite 408 
Cleveland, OH 44115
Facsimile: [____
Email: burkpns(grentduellA.coiu

With a copy to: Meyers, Roman, Friedberg & Lewis 
Eton Tower
28601 Chagrin Slvd., Ste. 600 
Cleveland, Ohio 44122 
Am Richard M, Baht 
Email: rbainc^meyersroman.coin

1

If to Purchaser: v Northeast Ohio Natural Gas Coip.
c/o Hearthstone Utilities, Inc. 
5640 Lancaster-Newark R.d NE 
Pleasantville, OH 43148 
FaesimIle:;C2l6)9384»
Attn: George Behrens, CFO 
Email: gbehrens@egas.net

With a copy to: Calfee, Halter & Griswold LLP
. 1200 Huntington Center

41 South High Street 
Columbus OH 43215-3465 
Attention: Trevor Alexander 
Email: talexander@calfee.cpm

If to Escrow Agent: IGLTA Account - Meyers, Roman, Friedberg & 
Lewis 
Eton. Tower
28601 Chagrin Boulevard, Suite 600 
Cleveland, Ohio 44122 
Attn: Accounting Department
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9,2 Entire Agwmffl. This Agreement (and the exhibits attaqhed hereto) 
supersedes all prtar discussions and: agreements between the parties with respect to the subject 
matter hereof and thereof between the Parties, and contains the. sole and entire agreement 
between the parties hereto with: respect to the subject.matter hereof

Expenses. Except as otherwise expressly provided in this Agreement 
Whether dr not the transactions contemplated, hereby are consummated, Seller and Putchasef 
shall beat their own costs and expenses- arising out of the negotiation, execution, delivery and 
performance of this Agreement (including regulatory filing' fees and ' costs) and the 
consummation of the contemplated transactions.

Waivers. No waiver of any breach of any covenant or provision contained 
herein mil be a waiver of any preceding or succeeding breach thereof, or of any other covenant 
or provision contained herein,. Ho extension of time for performance of . any obligation or act 
will be an. extension of die time for performance of any other obligation or act, except those: of 
the waiving party, which will be extended by a period of time equal to the period of the delay.

9.5 Amendment. This Agreement may be amended, supplemented or modified 
only by a.written instrument duty executed by or on behalf of each patty hereto,

9.6 .$b Thir&Party Beneficiary. The terms and provisions of this Agreement 
are intended solely for the benefit of each party hereto and their respective successors or 
permitted assigns, and it is not the intention of the parties to confer third patty beneficiary rights 
upon any Person.

93

9,4

9.7 No Assignment; Binding Effect Neither this Agreement nor any fight, 
interest or obligation hereunder may be assigned by any party hereto without the prior written 
consent of the other party hereto and any attempt to do so will be void. Subject to the preceding 
sentence, this Agreement is binding upon, inures to the benefit of and is enforceable by the 
parties hereto arid their respective successors and assigns.

9.g Neetdings, The headings used in this Agreement have been inserted for 
convenience of reference only and do not define or limit the provisions hereof.

9.9 (joverning Law.. This Agreement shall be governed by and Construed 
exclusively in accordance with the Laws, of the State .of Ohio applicable to a contract executed 
anti performed in such state, without giving effect to the conflicts of laws principles thereof.

9.10 Mvdiid Provisions, If any provision Of this Agreement is held to be 
illegal, invalid or unenforceable under any present or future Law, without. materM adverse effect 
to the Parties* rights, (i) such provision will be fully severable; (ii) this Agreement, will be 
cc nstrtjed and enforced as if such illegal, invalid or unenforceable provision had never comprised 
a part hereof; and (Hi) the remaining provisions will remain in full force and effect mid will not 
be affected by the. illegal invalid or unenforceable provision or by its severance,

9.11 Counterparts. This Agreement may be executed in arty number of 
counterparts, each of which will be deemed Utt original but; all of which together will constitute, 
one and. the same instrument. Any counterpart may be executed by Facsimile signature and such
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:

facsimile signature shall be deemed an original,
1$, S&ks Prowdwes. This Agreement is subject in ail respects to the approval of the Court through.the entry of the Sale Order.

.■

[StgMturepagefollo-ws. ]

:

*

!
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-

IN WITNESS WHEREOF, this Agreement lias been duly exeeuted and delivered by the 
parties as of the date set forth' above.

PURCHASER:

;

SELTLER:

Zaehary Burkons, as Receiver of Assets of 
OrwelFTrambull Pipeline Co., LLC, an Ohio 
limited liability coiipany

Nordieast OMo Natural Gas Corp., an Ohio 
corporation :

;

By:
Name:

By- ^
v
\*y

Its; • /

:

r
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;
i

:
IN WTIWESS WHEREOF, tfds Agreement has been duly executed and delivered by die partis as of the date set forth above,

FORCHASER:

Northeast Ohio Natural. Gas Corp.:, an Ohio 
corporation

••
,SELLER:

Zachary Burkons, as Receiver of Assets of 
Orweli-f rumbuU FipeiineCo^ LLC^ aft, Ohio 
limited liability company ••

ByiBy: 5*_

Name: ..
Its: . M

7
:

1

:

«

i

!
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Exhibits and Schedules:

Bill of Sale
Assignment md Assumption of Easements and Rights of Ways 
Basements* Rights of Ways* etc,

■ Bid Procedures

Exhibit A 
Exhibit P 
Exhibit C 
Schedule 1.4 
Schedule 2.1(a)

. Schedule 2,1(h) Real Property
Pipeline Assets

'

:

>
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Exhibit A

Bill of Sale

GENERAL BIEL OF SALE AND ASSIGNMENT

THIS: GENERAL BILL OF SALE AND ASSIGNMENT (this “Assignment”) N mitered into as 
of October 15, 2019, by between Zachary Burkons, as' Receiver of Orwell-Tmmbull Pipeline Co., . 
LLCraftO^oIvmitedliaMlItyLoinpapyC'^N/er'^andKontestOIhpNatiiraiGasCo^an ■ 
Ohio corporation (“PweftQseP).

Seller and Purchaser entered into that certain Asset purchase Agreement *kted as of 
October 15, 2019 (thetlAgrgemenf*lnhh r^pect to the sale of the PuECfmsed Asset? described 
therein. AU; capitalfeed ternm not otherwise defined herein sMi bye the meaning given such 
terms :in the Agreement.

In consideration of the sum of Three Million Dollars ($2,000,000.00) and for other good 
and. valuable consideration, Seller does hereby sell, ttafflfbr and assign to Purchaser all rights, 
title and interest in and to the assets, properties and rights- listed or otherwise described on . 
Exhibit A attached; hereto (collectively, the- uA$sefs”), free and clear of all liens, mortgages* 
securiiy mterests or other encumbrances.

To have and to hold the Assets unto Purchaser to and for its use and benefit forever, with 
full power and authority to Purchaser with respect to the Assets to demand, receive, and to sue 
for, either in the name of Purchaser or in the name of Orwell-Trumbull Pipeline Co., LLC 
f GTP”), Or otherwise to obtain possession of the Assets and enforce the rights transferred 
hereunder, hereby ratifying and confirming all that Purchaser may do by virtue hereof;

Seller hereby further covenants that it will, at any time and from time to time at the 
request of. Purchaser execute, acknowledge and deliver,, or cause to be done, executed, 
acknowledged and delivered, all such further acts and documents as Purchaser may reasonably 
request to vest in Purchaser full right, title and interest in or to any of the Assets, or to enable 
Purchaser to realize upon or otherwise to enjoy any Such property, assets or rights or to carry into 
effect the intent or purpose hereof or for the aiding and assisting in the collection, defending title 
to or reducing to possession any of the Assets for Purchaser.

Purchaser as successor in interest to ownership of the Assets, of in its own name, may do 
any and all things necessary or advisable to reduce the Assets to Purchaser’s exclusive, 
unrestricted ownership and possession.

This Assignment shall be binding upon and imire to the benefit of Seller and Purchaser 
and their respective successors and permitted assigns. This Assignment shall be governed by, 
interpreted under, and construed and enforceable with, the laws of the State of Ohio,.
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The patties hereto agree that this. Assignment may be executed in multiple «HWtetpart$* 

e&eir of which sfeait' be deemed an original, and all mh counterparts together shall constituK a 
fuily-exeGuted and binding Griginal instrument.

Remaining Balance of Page Intentionally Left Blank

::

■
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i
i
'

SELLER:

Zachary Burkohs, as Receiver of Assets of OrwelLTrumbull Pipeline Co,, LLCr 
m Ohio timited liability cornpany

By;
Print:
Title:

PURCHASER:

Northeast. Ohio Natural Gas Corp„ an Ohio corporation

■By:
Print:
Title:

;
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EXHIB IT A

The Assets consist of (terms not defined herein shall have the same meaning as set forth in the 
Agreement);

(a) the pipeline assets as specifically set forth on Schedule 2.1(af (the
“Pipeline Assets") attached hereto 5

(h) all real property and associated: rights, title and interest used in the 
Specified Business, including without limitation, those owned real propertied, easements, rights 
of ways, licenses, leases, agreements, claims, including, without limitation, wells and other 
associated agreements and other rights being held, and/or deemed to be held by Debtor and other 
pipeline assets or rights thereto set forth on Schedule 2. Ifbt. attached hereto, but excluding the 
land and buildings- known ns 3511 Lost Nation Road, Willoughby, Ohio 44094 (Parcel # 27B* 
044-0-0025.) (the aPmt Property'*)',

‘(c) for the avoidance of dou bt, Purchaser shall not be responsible for 
any negative imbalance existing as of Closing for the Unbilled Accounts and shall not be 
required to credit customers for any such imbalance. Seiler Shall be exclusively responsible for 
compensating customers for any negative imbalance as of Closing;

all Books and Records, other than the Retained Books and Records(d)
relating to the Specified Business;

(e) all credits, deferred charges, refunds and prepaid expenses and
deposits relating to the Purchased Assets;

(f) ail Rights of Action; and

(g) any other n£>n-ca$h assets, of OTP related directly to the assets 
identified in clauses (a) through (g) set forth above. Such non-cash assets including, without, 
limitation, PUCO jurisdictional service agreements.

The Pipeline being sold includes; pipeline approximately 137 Miles in length, including, 
ineiudlng approxunately 52 miles of 8rt coated steel (<312 wall thickness); 34 mil©'of 4“'coated 
steel (.188 wall thickness); and 51 miles of2" coated Steel (.154 wait thickness), as well as alt 
easements, licenses, leases or rights of away possessed by OTP or to which OTP has rights, A 
map representative: of the approximate Pipeline is attached. For further .definition, see Schedule 
2, !(a)s attached,
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Exhibit B

ASSIGNMENT AND ASSUMPTION OF E ASEMENTS, RIGHTS OF WAYS, LICENSES, 
AGREEMENTS AND OTHER RIGHTS :

This ASSIGNMENT AND ASSUMPTION OF EASEMENTS, .RIGHTS OT WAYS, LICENSES, 
AGREEMENTS AND OTHER RIGHTS (the “Assignment”) is made and entered into as of the __ . 
daf of Se|>t$mber 201$, by.and. between.Z’hohai^ Bnrkoits, as ReceiverbfAsSbtS'of Orwell- .

anH'Norlh^st Ohtb
Natural Gas Corp., an Ohio eorporation ^Assigme^y

II£1IAL|:

A. Msighth* anil Assignee entered into that certain Asset Purchase Agreement dated 
as of OctoBet! 15, 20 ip (the "Agtametit*) witk respect to the sale of the Piperme Assets 
described, therein. Ail capitalized terms not otherwise defined herein shall have the meaning' 
given sueh. terms in the Agreement.

B, Assignor desires to assign and transfer to the Assignee all of Assignor's right, 
title, interest and elalrns necessary for the operation of the Pipeline Assets, including in respect to 
the assertion or defense’ of easement, rights of ways, license, leases, agreements and other related 
rights necessary for the operation of the Purchased Assets and interest, in and to ail easements, 
rights Of ways, Ucdnses leases, agreements, and other rights, including, Without limitation, wells 
and other associated agreements, being held, deemed held , by OrWelLTriunboU Pipeline Co., 
LLC (WIY*) in connection with tfre Pipeiine Assets; and Assignee- desires to accept such 
assignment and to •assume the foregoing from and after the date hereof.

NOW, THEREFORE, in consideration of the forgoing recitals and for other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Assignor 
and Assignee hereby agree as follows:

1. Assignor hereby assigns and transfers to Assignee as of the date hereof on a uas-
ir tfwhere-is” basis. Without any representations or warranties, ail of Assignors right, title, 
claims and interest, in and to all easements, rights of ways, licenses, leases, agreements, and 
other rights, including^ without Kmitation, wells and other associated agreements, being held 
and/or deemed to be held by OTP in connection with the Pipeline Assets (coliectively, the 
“Wip&ime Assm including, but not limited to those certain Pipeline Assets Rights set
forth on Exhibit A attached hereto and incorporated herein by reference.

2. Assignee hereby accepts the above assignment and expressly assumes and 
covenants to perform ail of the terms, covenants, conditions and obligations required to be 
performed by Assignor tn connection with the Pipeline Assets. Rights fiom and after the date 
hereof.

.

3, To have and to hold the Pipeline Assets Rights unto .Assignee tp and for its use 
and benefit forever, with full power and authority to Assignee with respect to the Pipelne Assets 
Rights to demand, receive, and to sue for, either in the name of Assignee, or otherwise to obtain



;

possession of the Pipeline Assets Rights and enforce the rights transferred hereunder, hereby 
ratifying; and; confirming all that Assignee may do by virtue hereof.

«
4. Assignor hereby further covenants that it will, at any time and from time to time 

at the request of Assignee execute, acknowledge and deliver, or cause to be done, executed, 
acknowledged and delivered, all such further acts and documents as Assignee may reasonably 
request to vest in Assignee full fight, title and interest in or to any of the Pipeline Assets Rights, 
or to enable Assignee to reaf&e upon or otherwise to enjoy any such property, assets, or rights, or

' to-carry into effect the..hitent.or purpose hereof orfbrthe aidiuiand' assistiitgm the coilecifem - 
defending title to .or reducing to. possession any of fee Pipeline Assets Rights for Assignee, 
Notwithstanding anything contained herein to the contrary, if a -recorded easement, rights of way,, 
lease, license, claim or other agreement is identified by Assignee, Assignor will reasonably * 
cooperate to record a transfer of Such rights to Assignee.

5. Assignor hereby authorises Assignee in the nameof Purchaser as Assignee of the 
Asset of OTP, including but not limited to easements, to do any and all things necessary or 
advisable to reduce fee Pipeline Assets: Rights to Assignee’s exclusive, unrestricted ownership 
and possession Assignor acknowledges feat this authorization is irrevocable and coupled with 
art interest.

6. Thai Assignment shall be binding upon and inure to the benefit of Assignor and 
Assignee and their respective successors and permitted assigns.

1. This; Assignment shall be governed by, interpreted under, and eonsnued and 
enforceable Wit h, fee laws of the State of Ohio.

The parties hereto agree that this Assignment may be executed in multiple 
counterparts, each of which shall be deemed an original, and all such counterparts together shall 
constitute a fully^executed and binding original instrument.

[Remainder of this page mtentionally left blank,4 signature page immediately follows]

8.

4848-3145-5145. y.1



i

=
:

IN WITNESS WHEREOF, As^igtior and Assignee have duly executed this Assignment 
as of the day and year first above written.

:
::

ASSIGNOR: :•

Zachary Burkcms* as Keceiver of Orweli-Trumbuil Pipeline Co.* ILG, 
: an Ohio limited liability company

By;
Print:
Title:

'

ASSIGNEES

Northeast Ohio Natural Gas Corp., an Ohio corporation

By:
Print:
Title:

!
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STATE OF OHIO ) i
)ss

COUNTY OF )

BEFORE ME, a Nstary Public in and fpr aaid Coumy^ personally appeared the above 
named Northeast Ohio Natural Gas Corp., an Ohio corporation, by

.. who. acknowledged that he did sign the foregoing instrument on behalf of
such corporation and the same is his free: act and deed as such officer and the tree act and deed of 
said corporation. '

IN TESTIMONY WHEREOF, I have hereunto set my fond and official seal this_day 
2019;

^ its

of

Notary Public 
My Commission Empires:

;
STATE OF OHIO )

) s&
COUNTY OF )

BEFORE ME* a Notary Public in and for said County, personally appeared the above named 
Zachary Burkons, as Receiver of Orwell-Trumbull Pipeline Cq,S LLC, m Ohio limited liability 
company, who acknowledged that he did sign the foregoing instrument on behalf of such 
company and the same is his free act and. deed as such officer and the free act and deed of said 
company.

IN TESTIMONY WHEREOF, I have hereunto set my fond, and official seal this _ day 
__ _____* 2019.of

Notary Public 
My Commission Expires:

This InstfiMent Prepared By and After Recording Return to:

4846-3145-5145, v.1
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EXHIBIT A
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Exhibit c

Easements, Rights of Ways, Licenses, Agreements and Other Rights Assets

L All real property and associated rights, title: and interest used in the Specified Business, 
inchidihg- wlthout lirnitatioii, those owned xeal properties, easements; rights-of ways, 
licenses, teases, related agreements, mi elate to easements; rights of way, leases, 
licenses and related agreements, including, without limitation, wells and other associated 
agreements and other rights being held and/or deemed to be held by OTP and other 
pipeline assets or ti ghts thereto;, but excluding the land and buildings; known as 3511 Lost 
Hation Road, Willoughby, dhio 44094 (Parcel # 27B^044-0-0025).

>

:

’

2. lit addition to the rights set forth in (1) above, the following easements, rights of ways 
and rights recorded in the Lake Connty Recorder’s office as insirument numbers:

• 2016R000818
• 2013R037777
• 2012R021018

*

-

:
■
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Schedule 1,4

;
Bid Procedures

tSee attached.].

•:

•;
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IN THE COURT OF COMMON PLEAS 
CUYAHOGA COUNTY, OHIO

) CASE NO. €¥44-822810

Plaintiff^CQUntefcIaimDefettdantSi }. JUDGE JOHN J. RUSSO

} BID PROCEDURES FOR THE SALE OF THE 
) ASSETS QF ORWELL-TRUMBULL 

BARE VIEW FEDERAL SAVINGS ) PIPELINE CO.. LLC 
BANK n/k/a FIRST NATIONAL BANK )
OF PENNSYLVANIA, etak,

RICHARD M, OSBORNE, et al.
)

:
) :

V.

)
)

Defeftdants/CounterClaim Plaintiff. )
}

Zachary B:. Burkons, the duly-appointed receiver in this action (the ‘Keceiyer’% sets 
forth the foltowmg bidding procedures (the “Bid Procedures^) to be employed in connection 
with an auction (fe -‘Auctioii”) for the sale of certain assets (the '‘Purchased Assets and 
Assumed Uabiiltie^ sometimes othenVise referred to as the “Assets^) of OrWeiLTmmbuU 
Pipeline Co. LLC (the; “Sale Transaction^) as defined herein), if the Receiver receives one or 
more timely and -acceptable Qualified Bids for tho Assets, the Receiver may conduct an Auction. 
The Receiver witt determine, which Qualified BadderCs) (as defined herein) has made the highest 
or otherwise best bid(s) (each, a “Successful Bidder”). The Suceessfol Bidder will be required to 
enter into a final executed executed asset purchase agreement (“Asset Purchase Agreement’1} 
With the Receiver based upon the material submitted and any mutually agreeable negotiiuions 
^mpleted between the parties. At a hearing following the bidding, and if necessary , Auetfon, 
(foe “Sale Hearing”)* the. Receiver will seek the entry of an order (the “Sale Order”): from the 
Court pf Common Pleas of Cuyahoga County (the “Court”) authorizing and approving the 
transactions contemplated by the Asset Purchase Agreement together with; any and ail 
subsequently filed amendments thereto. The Asset Purchase Agreement shall provide for the 
transfer of foe Receiver’s right, title, and interest in and to foe Purchased Assets and Assumed 
Liabilities in the Asset Purchase Agreement) pursuant to the terms and conditions set forth 
therein These Bid Procedures have been approved and authorized pursuant to the Order 
Approving Bid Procedures (the “Bid Procedures Ofder”)and Notice of Auction and Sale 
Hearing,

Bid Deadline

Any. person or entity interested in pardoipafoig fo the bidding and Auction must submit a 
Qualified Bid (as defined .herein) on pr before May 1,2019 at 5:00 p.m. (prevailingEastern 
Time) (foe^id Deadiine”) in writing, to the attorney for the Receiver. The Recover m.JW:extertd 
the Bid Deadline but shall promptly notify all potential bidders of any such extension by filing a

i(01554773)
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notice on the Court’s docket of Case No; CV-14-822810 Cuytthoga County Court qf Common 
Pleas,

PRIOR TO THE BID DEADLINE, A POTENTIAL BUYER THAT DESIRES TO MAKE AN 
OFFER TO ACQUIRE THE ASSETS: (A 'WD”) SHALL DELIVER A BID BT HAND 
DELIVERY, REODLARUvS:, MAIL OR ELECTRONIC MAIL TO THE ATTORNEYS FOR 
RECEIVER; RICHARD BAIN AT MEYERS, ROMAN, FRIEDBERG & LEWIS, 28601 
CHAGRIN BOULEVARD #600, CLEVELAND, OHIO 44122,
(EMAIL; RflAtNafflEYERSlLOMAN C OMI AND DEVIN PARRAM AT BR1CKER& 
ECKiLERXO, lOQ SOUTH THIRD STREET, COLUMBUS, OHIO 432.15, 
tEMAIL: -BMiRAMaBRitatMCOMl.

Auction Qualification Procedures

. To participate irt the biiding process amf be deemed a ^Qualified Bidder” each potential 
bidder must submit a "Qualified Bid’* by the Bid Deadline. To constitute a Qualified Bid, a bid: 
must satisfy each of the following; conditions (the "B id Requ irements^:

a. Bid Deposit Ml Bids: must be accoinpartied by a certified or casMcfs check 
payable to the order of ‘'Zachary Burkons, RaeeMaf iu :an amount equal to the greater of 
$250,000.00 or 10% of the amount of the Bid (the “Bid Deposit”) to be held in escrow by the 
Receiver (If the Bid is submitted by email, the Bid Deposit MUST be delivered to attorney for 
the Receiver within 24 hours of the bid submission or the hid is deemed void). All Bid Deposits 
will he held until the date of the Sale Hearing and, except for the Bid Deposits of the Successful 
Bidder and the Reserve Bidder for the Assets, all other Bid Deposits will be returned without 
interest to the. respective Potential Buyers within five {5) business days after the Sale Heating* 
The Bid Deposits of the Suecessftd Bidder (defined below) and the Reserve Bidder (defined 
below) shall be held until fiye (5) business days after the closing of the Sale to the Successful 
Bidder. If a Successful Bidder fails to consummate an approved sale because of a breach or 
failure to perform on the part of such Successful Bidder, the Receiver shall he entitled to retain 
foe. Successful Bidders Bid: Deposit as liquidated damages. This Court will retain exclusive 
jurisdiction to hear any disputeooneeming the Bid Deposits,

b. Form of Consideration. The consideration proposed to a Bid may include only 
cashmid/br other consideration acceptable to the Receiver in his sole discretiott,

Irrevocable. A Bid must be irrevocable until the closing of the Sale Transaction;

d. Executed Purchase Agreement. Each Bid must be accompanied by a manually 
executed irrevocable Asset Purchase Agreement for the Assets (the “Executed Purchase 
Agreement”), The Executed Purchase Agreements must include a commitment to: close within 
Eourteett (14) business, days after the date on which the Confirmation Order is entered.

;

c.

Proof of Ability to Perform and Financing Sources. Prior to or
contemporaneously with the submission of a Bkb a Potential Buyer shall provide written 
evidence sufficient to permit the Receiver, in consultation with the Counterclaim; Plaintiff,

e, ■
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reasonably to determine that the Potential Buyer has the .financial ability to close the purchase of 
the Goliaterah incktdmg,. but not (hnitedi to the reasonable likelihood of being, accepted fey the 
Public Utilities Commission of Ohio (“PUCO”) as a regulated pipeline owner/operator. Such 
information shall include, unless the Receiver agrees otherwise, the following:

L Experience with and/or understanding of the natural gas industry.

ii, ^sperlence owning and operating a natural gas utility.

Hi Technical, managerrai, financial experience and capability of the Bidder to 
operate the pipeline raid a natural gas utility company.

iy. History of complying with state and federal regulatory agency rules and 
orders, including but not limited to:

(a) a list of all fines and forfeitures that have been assessed against the 
Bidder by a state or federal utility commission within the past ten (10) years: for. 
rule, tariff, or order violations,

:

>

(b) a fist of orders and entries Issued by a state or federal utility 
commission within the past ten (10) years regarding the Biddef s rule, tariff, 
and/by order violations.

History of complying with state and federal gas pipeline safetyv.
regulations.

yl. Provide a description of Bidder’s prior and current experience, 
transactions, and/or dealings with; OTP’s owner, Richard M. Osborne.

vii. Information contained in the bid.

viH, Proximity ofthe Bidder’s offices to OMo.

Assurances and availability of key personnel.

x. Price/terms offered in Bidder’s Bid.

xi. contact names and numbers for verification of financing sources;

xii. Specify that. Bidder, if it is the successful Bidder, k wiliing to jointly file 
with the Receiver an application at the PUGO which seeks approval, of the sale to the 
successful Bidder

xili. Provide a list of all jurisdictiona in which the Bidder owns natural gas utility 
distribution or pipeline companies.

xiv. other such documentation as the Receiver may reasonably request

ix.

3{01554773} 
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t Contiiigencies, A Bid may not be conditioned on obtaining financing or any 
internal approval or otherwise be subject to contingencies, Jf any, unless, the Receiver in his 
discretion, in consultation with the Counterclaim Plaintiff, otherwise agrees;

No Fees Payable to Potential Buyer. A Bid may not require payment by the 
Receiver of any break-up fee, termination fee, expense reimbursement or Similar type of 
payment,, except to the extent that such terms are agreed, to by the Receiver, with the consent of 
the Counterclaim Plaintiff

h, AufhorizaUon. A Bid must include evidence of all teasemahle authorfeatidns and 
approvals, ifapplicabie, team; the Potential Buyefs board of directors (or comparable governing 
body) with respect to fee submission* execution, delivery and consummation of the Executed 
Purchase Agreement(s); and

i

9

Expressly acknowledge, and represent feat the potential bidder (i) has had an 
opprtunity to conduct any and ail due diligence regarding Orwell- Trumbull Pipeline Assets 
prior to: making its bid, (ii) has relied solely upon ite own independent review, investigation, 
aisd/br inspection of any documents regarding fee Orwell Trunibull Pipeline Assets in making its 
bid,, and flit) did not mly upon my written or oral statements, representations, promises, 
warranties, or guaranties whatsoever, whether express, implied by operation of law, or 
otherwise, regarding the Orwell- Trumbull Pipeline Assets or the completeness of any 
information provided in connection feewife, except as. expressly stated in the representations 
and warranties contained in the Asset Purchase Agreement ultimately accepted and. executed by 
the Receiver;

l

’

OTF Bata Room: The Receiver has created a data room feat contains 
all available financial, operational,, and regulatory documents relating ttr 
OTP. Potential Bidders will be provided access to the data room after 
execution of a non-disclosure agreement (“NDA”). Signed NBAs must 
be e-mailed to Richard M..Bain, Esq. at-ibain@meversrQmart.cOm. The 
Receiver does not make any representation or extend any warranty 
regarding; the accuracy or Import of any of the informstlon in the data 
room. The Receiver,, in fats sole discretion, can consider requests ter 
additional information. Any additional written information provided to 
a Potential. Bidder will be included in the Data Room Jo* all Potential 
Bidders to access. The: Receiver may in his sole discretion place 
additional information in fee data room, following the opening of fee 
data room to Potential Bidders. In feat event, the Receiver shall notify 
Potential Bidders, who have executed and returned an NDA, that 
•additional material has been placed in the data room.

The Receiver and his advisors shall* in consultation with the Counterclaim Plaintiff ©facilitate: 
access to the Due Diligence Materials and otherwise assist Potential Buyers in fee due diligence 
process, as permitted by fee provisions hereof; (ii) determine whether Potential Buyers are 
Qualified Bidders; (lit) receive and review offers from Qualified Bidders; and (Iv) negotiate wife 
Potential Buyers concerning offers to purchase the Collateral ^collectively, the "‘Initial Bidding 
Process**), The Receiver, in his discretion and in consultation with the Counterclaim Plaintiff,

i. ■
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shall have the right to adopt such other rules for the Initial Bidding Process that will promote the 
goals of the Initial Bidding Process and that are not inconsistem with any order of the Court, z

j. Not contain any condition to dosing of the transaction on the receipt of any third- 
party approvals, (excluding required Court and PtiCO approval);

k. Be received by the Bid Deadline.

L, Miscellaneous: A Bid must meet all other requirements of these Bid Procedures, 
The Keceiver: reserves the right subject to consulfafiott with the Pkirntfif, to reject any Bid from 
a Potential Buyer that it believes, in its discretion, does not comply with die Bid Procedures/

Qualified Bidder

■:

•:

The fleeeiver will determine, in consultation with the Coutiterc [aim Plaintiff whether to 
entertain bids that do not conform to one or more of the requirements specified herein and deem 
such bids to be .Qualified Bids. The Receiver, in- his sole and absolute discretion, shall make:a 
determination: regarding whether a bid constitutes a Qualified Bid and shall notify bidders: 
whether their bids have been determined to be Qualified Bids by flo later than May 8 at 5:0& p.m. 
(prevailing Eastern Time), If the Receiver does not receive any Qualified Bids, then the Auction 
shall bd cancelled and the Receiver shall report the .same to the Counterclaim Plaintiff and the 
Court.

Auction Procedures

In the event that the Receiver receives one or more timely Qualified Bids, the Receiver 
may conduct the Auction. The Auction, if required, will fee conducted at Meyers, Roman, 
Friedberg & Lewis, 28601 Chagrin Blvd„ Suite 600. Woodmere, Ohio 44122 on May 2% 2019 
at ;9;00 am (prevailing Eastern Time), or such other time and location as designated by the 
Receiver, in his sole and absolute discretion, in a notice to all Qualified Bidders. The Receiver 
reserves the' fight, in his sole and absolute, discretion, subject only to the exercise of hrs business 
judgment in accordance with his fiduciary duty, in consultation with Counterclaim Plaintiff to 
adjourn or cancel the Auction at or prior to the Auction. If the Auction is cancelled or if the date, 
time, or place of the Auction is changed, the; Receiver will file a notice with the Court regarding 
Such cancelation or modification. The Auction shall be governed by the fallowing pmeedures, 
subject to modification by1 the Reeeivet At the Auction:

The Qualified Bidders shall appear in person at the Auction, or through a 
duly authorized representative;

Only the Receiver, Qualified Bidders, representatives of the Receiver and 
Qualified Bidders, Counterclaim Plaintiff, and representatives of the 
Counterdaim Plaintiff and shall be entitled to be present at the Auction, 
In addition, counsel of record are permitted to appear at but not participate 
in, negotiate or interfere with the auction for the saleof the assets.

•>

:

(a)

(b)

5(01554773) 
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(c) Only Qualified Bidders shall, be entitled to make any subsequent bids at 
theAuetm

(d) Each Qualified Bidder shall be required: to confirm that: it has not engaged 
tn any collusion with respect to the bidding or the sale,

Bidding shall commence at the initial highest bid, which the Receiver shall 
announce to alt Qualified Bidders: no later than one (1) business day prior 
to the Auction (such bid, the “Opening B id’% The Opening Bid may be an, 
Initial'Topping Bid.

(f) Qualified Bidders, may then submit successive bids higher than the 
previous bid, based on and increased from the bid, in increments of at least 
$1OQ,OO&09;, The Receiver, reserves the right* in his sole and absolute 
discretion, flowing consultation with the Counterclaim PlamtifK to 
announce reductions or increases In minimum incremental bids at any time 
during the Auction,

All Qualified Bidders: shall have the right to submit additional bids and 
make additional modifications to the Asset Purchase Agreement or their 
respective Modified Asset Purchase Agreement, as applicable, at the 
Auction to improve such bids.

The Auction, may, in the Receiver’s sole and absolute discretion, include 
individual negotiations with the Qualified Bidders and/or open bidding in 
the presence of all other Qualified Bidders*

The Receiver reserves the right to (i} determine, in his sole and absolute 
discretion, which bid is the highest Or Otherwise bestand (it) reject at arty 
time, without liability, any oflerthsE the Receiver, in; his sole and absolute 
discretion, deems to be (a) inadequate or insufficient, (b) not in conformity 
with the requirements of Ohio and Federal law, or procedures set forth 
therein or in the Bid Procedures, or (c) contrary to the best interests of 
creditors.

(e)

.■

;

(g)

(h)

CO

The Auction among Qualified Bidders shall continue according to these 
procedures until the Receiver determines, in his sole and absolute 
discretion, subject to Court approval, that the Receiver has received 
Successful Bid(s). in making this deeiskm, the Receiver may consider, 
without: limitation, the amount of the purchase price, the value of any 
excluded assets, the form of consideration being offered, the tax 
consequences of such bid, the likelihood of the Qualified Bidder’s ability 
to cldsfc a given transaction, the proposed timing thereof; and tight* of 
such Qualified Bidder and the Receiver with respect to the termination 
thereof, the number, type and nature of any changes reflected in the 
modified. Asset Purchase Agreement requested by each Qualified Bidder,

0)
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the extent to. which such changes ate likely to delay closing of the Sale 
Transaction and the. cost to the estate of such changes or delay and: the net 
benefit to the estate. Upon, making this decision, the Receiver shall 
announce the Successful Bidders) in the presence of all other Qualified 
Bidders and close the Auction. The Qualified BMder(s) submitting such 
SUccessfiil Bid(s) for the Assets shall become the Successful Bidder(s) and 
shall have such tights and .responsibilities of a purehasen as set forth in the 
accepted Asset Purchase Agreement

(k) The Auction may be transcribed and also may be videotaped,

(l) The Receiver may employ and announce at the Auction additional 
procedural rules that. are. reasonable under the circumstances (e.g.? the 
mount of time allotted to make subsequent bids): for conducting the 
Auction, provided that such rules are (i) not inconsistent with die Bid 
Procedures and (pi) disclosed to each Qualified Bidder at the Auction.

(m) : Following the closing of the Auction, the Receiver shall not initiate
contact with, solicit, or encourage proposals from any person or entity 
with respect to the Assets.

Reserve Bidder

If an Auction fe conducted, the Qualified Bidder(s) with the next highest or otherwise 
best Qualified Bid(s) for the assets at the Auction, other than the Successful Bidder (the “Reserve 
Bid**) shall be required to serve as the Reserve bidder (the “Reserve Bidder’^ for such assets and 
keep such Reserve Bid open and irrevocable until the first to occur of (i) 60 days after the 
completion of the Auction (H) consummation, of the transaction with the S uccessful Bidder(s), or 
(iii) the termination of the Reserve Bidder’s obligations under the Asset Purchase Agreement 
with the Suecessfuf BidderCs). Fallowing the. Sale Hearingv if the Successful Bidder fails to 
consummate an approved Sale Transaction whether due to the Successful Bidder’s breach or 
otherwise, the Reserve Bidder will be automatically deemed to be the new Successful Bidder, 
and the Receiver will be authorized, but not required, to consummate the sale with, the Reserve . 
B idder without further order of the Court.

Alteration of Procedures and Reservation of Rights :

The Receiver reserves the right, in his sole and absolute discretion,, subject only to the 
exercise of his business judgment m accordance with .his fiduciary duties, following consultation 
with tiie Counterclaim Plaintiff, to alter or terminate die Bid Procedures, to waive terms and 
conditions set forth herein with respect to all potential bidders, extend the deadlines: set forth 
herein* alter the assumptions set forth herein, provide reasonable accommodations to any 
potential bidders with respect to such terms, conditions, and deadlines of die Bid Procedures and 
bid process to promote further bids by such bidders and/or to. terminate discussions with any and 
all prospective acquirers, and investors (except for the Successful Bidder) at any time and without 
specifying the reasons therefor, h each case to the extent not materially inconsistent with the Bid

7{0t554773J
i374UOOvi.



Prpeeciures. Any modification tfiat the Receiver makes to the Bid Procedures shall apply to. all 
Qualified Bidders.

SALE NOTICE AND PUBLICATION

The Receiver, shall publish the Sale Notice to the Sale Motion in die Cleveland Plam 
. Dealer once a week for .three weeks m advance of the Auction and other media or industry trade 

pubhcatioiis or regulatory-websites in the Receiver^ sole discretion. In addidoni the Sale Notice 
will be served- on all parties to this Case or their eounsei. The Sale Motion and these Bid 
Procedures Will be available as part of the Due Diligence Materials (defined below).

INFORMATION FROM POTENTIAL BUYERS

Potential Buyers shall comply "with all feasoftable requests by the Resteiver for 
information regarding such Potential Buyer "and the transactions contemplated by such Potential 
Buyer ^Potential Buyer Information”), Failure by a Potential Buyer to provide such 
information, and to do so in a reasonably timely way, wilt be -a. basis upon which the Receiver, 
may determine that such Potential Buyer is not a Quateed Bidder (as defined herein) or that the 
Potential Buyer5 s bid is not a Qualified Bid (as defined; herein). Unless a Potential Buyer 
otherwise consents, only the Receiver and his counsel and advisors will be provided with the 
Potential Buyer Information: provided, however, that the Receiver shall be permitted to share 
such Information wlth Cownterciaim. Plaintiff and its counsel,

CONSENT TO JURISDICTION.

All Qualified Bidders at the Auction shall be deemed fo have consented to the jurisdiction of the 
receivership court in Cuyahoga Court of Common Pleas and to have'waived any right to a jury 
trial in connection with any disputes: relating to the Auction, and the construction and 
enforcement of each Qualified Bidder’s Executed Purchase Agreement, as applicable.

“AS IS. WBOEREIS’’

The Sale of die Assets shall be on an “as. is, where is” basis and without representations 
or warmuties of any kitid, nature, ot description by the Receiver or his agents; except to the extent 
set forth in the Purchase Agreement Each QuMifted Bidder shall be deemed to acknowledge and 
represent that it has had an opportunity to conduct any and all due diligence regarding the Assets 
prior to making its offer, that it has relied solely upon its own independent review; Investigation 
and/or inspection of any documents and/or the Assets in making its Bid, and that it did not rely 
upon arty Written or oral -statements,, representations, promises, warranties or guaranties 
whatsoever, whether express, implied, by operation of law of otherwise, regarding the Assets* or 
the completeness of any rrtfarmati.Ott provided In connection therewith or the Awctton, except as 
expressly stated in these Bid Procedures* or the terms of the sale of the Assets as set forth m the 
applicable Executed Purchase Agreement.

{01554773}
1374110Qvt
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:SALE HEARING
The Sal& Hearing for the Coilaterai shall be conducted bj the Court at such time and! date as 
established by the Court.

,
:

:

:
;

9{01554773|:
1374110091



!

T

•i

Schedule 2.1(a) -

Pipeline Assets ;

L All pipeline owned by Seller, including without limitation all pipeline locations, form 
taps, stations, and valves shown onihe attached maps and GPS coordinates. For the 
avoidance of doubt, Purchaser is not purchasing; any pipelines downstream of the GPS 
Coordinates identifying sep^atirig values which are being purebred by Putchasen

;

•:

:

,
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1

Stations Being Purchased By Purchaser

LOCATION POINT_YPOINT X i

1.6495 MUNN ROAD, AUBURN ROAD 4142017°-81.27301°
41.335856°12681 CHAMBERLAIN ROAD, MANTUA -81.281048°
41.37946°MUNN ROAD -81.274518°

11091 AUBURN ROAD, CHARDQN TWP. 41.570088°-81.242192°
414R55466|;2430 J.UTTERNUT'RO AD, NEWBORYTWP. -$1.193056°
41.479104°14290 AilBtm ROAD, NEWBURY -81.244123°

8543 EAST AVENUE, MENTOR -81,331532° 41,6$2733p
7679 MENTOR AYE, MENTOR .81,369842° 41.659751°

41.656366°GARFIELD RO AD ON NE WELL CREEK HOA 
LAND ___________________________

-81.352652°

41.700531°9142 TYLER ELVD., MENTOR -81,310506°
9560 DIAMOND CENTREDRIVE, MENTOR 41.713802°-81.296144°
7529 CRILE ROAD, CONCORD TWP. -81.242514° 41.664675°
8040 BUTTERFLY STREET CONCORD TWP. -81.226124° 41,652325°

41.708245°-81,286669°1639 POPLAR LANE, RAINES VILLE TWP.
41.641257°11810 COLlURN ROA^ CONCORD TWP. 

7180 AUEUm ROAD, CONCORD TWP.
(APPROX) ______________ __
796 LIBERTY STREET/PAINES ViLLE 
12920 P VILLE WARREN ROAD, LEROY TWP.

-81.242889°
41.674865°41,244°

-81.240161° 41.708012°
41.685319°-mmw

41,239331°5410 CAMBDEN CROSSING WAY, CONCORD 
TWP.

41.641279°

407 FA1RPORT NURSERY ROAD, 
PAINESV1LLE _____ _

4i;749542°-81.227712°

41.275,634° 41.402095°10215 GQTTS.CHALK, AUBURN TWP.
i 5» AlMiMROAD, NEWBURYTWp:: 
nn LOST NATION BLVD., WILLOUGHBY 
11109 NICOLES WAY,. MUNSON TWP. 

;3322MSftl5flfe^ TWP."

41.247172° 41.439808°
•81.399232° 41.691337°

41.50869°-81.242986°
-81.273024° 41.283928°

38793 JOHNNYCAKE RIDGE ROAD, 
WILLOUGHBY

-81.392482° 41.635006°

223 MEADDWLANDS DRIVE, CHARDON 
TWP._________
38205 STEVENS BLVD,, WILLOUGHBY

41.227387- 41,585946°

-8:1.40:6587° 41.647493°
41.639677°-81,390703°4098 K1RTLAND ROAD, K1RTLAND
41.715467°200 WALNUT STREET, PADlfiSVlLLE 

3889(1 Mm WILLOUGHBV
38515 MELRCSIPARM DRIVE,
WILLOUGHBY __________
835 RICHMOND ROAD, PAINBSVILLE

41.244604°
-81,397279° 41.678669°
-81.399129° 41.66169°

41,26:5653° 41,729785°

4848-3145-5145, %X
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,
(REAR)
7590 AUBURN ROAD, CONCORD TWP, 41461113°41,244885°

41.685276°8507 TYLER BLVP„ MENTOR -81,334219®
907 NEWELL STREET, PAINESYILLE 41.729555°-81.270944°
39450 KIRTLAND ROAD, KIRTLAND 41.373202° 41435436°
9925 JOHNNYCAKE RtDGE: ROAD 41476339°41.282646°

41413602°36130 RIDGE ROAD, WILLOUGHB Y 41.42917!°
14775. AUitJRlSl; RPAU, NEWBURY 41.4650:16°-81.24407°
3:6510 EUCLID AYENUE, ^ILLQOOHB Y 41422625° 41420794°
9569 MENTOR AVENUE, MENTOR 41.29936° 41481347°

41:435351° 41438371°35585 CURTIS BLVD., EASTLAKE.
;AiMOW36060 ffiGLIDlAVENUE, WILLOUGHBY. -81.434015”

11265 AI-GXA DRIVE, CONCORD TWP. -81.234S44”
933 MEOTOR AVEMOR, EAWBSVHfE 41.71060504r^S3t©°

41.62884'’37100 EUCl,IDAYPNUI,.wmOUGHPY -8142:1034“
1504IACKSOH ST., PAINESYlLLfi (REAK) -81.278496“ 41.713311“

■

52:1 MENTOR AVENUE, MENTOR -81.25465° 41.717042° :
41723849°200 BLACKBROOK ROAD, PAINESYILLE

TWP, ________ _______________
12204 HUNTOON ROAD, CONCORD TWP.
1625 LOST NATION ROAD, WILLOUGHBY

-81,279512°

41.688231°“81.199801°
41.685613°-81.39943*

8023 CRILB ROAD, CONCORD TWP. 41,239779° 4145345°
7701 CRIUE ROAD, CONCORD TWP. -81.240709° 41.661941°

41,306813° 41.69l022ciSUGARBUSH DRIVE, MENTOR

4848,3145-5145, V.1
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Farm Taps Being Purchased By Purchaser

SYSTEMJYAMfi 
DIAMOND CENTER,

tOCATlON
MENTOR: 
CONCORD 7WP.

POINT* POlNT_Y
-81.296173° 41.713?66p

4ta96&r
-81,266642* 41,731648*
-81.260691° 41,71806°

:

7755 CRILi ROAD 
864 RICHMOND STREET PAINESVILLE
560 WEST JACKSON STREET PAINESVILLE
565 ELM STREET

■

:■

PAINESVILLE -81.242869° 41.738026°
PAlNESViy.E;
PAINESVILLE 
PAINESVILLE 
K1RTLAND HILLS

1037 BANK: SWET 
1150 BANK, STREET 
940 RAVENNA ROAD 
8505 GARFIELD 
9831KIRTLAND CHARDON

-81235215° '41.707887°
-81,237926° 41.707169*

41,704683* 
••81.353864* 41.640287*

CNARPON TWP, -81.2888317 41593064“RP
10140 KIRTLAND CHARDON :

CHARDON TWP. -81.278183* 41591255°RD
10044 KIRTLAND CHARDON

CHARDON TWP, -81.281885° 41592459°Rp
9999 KIRTLAND CHARDON
RP CHARDON TWP,

MUNSON TWP.
LEROY TWP.
LEROY TWP,
LEROY TWP.
LEROY TWP.
LEROY TWP.
LEROY TWP,
LEROY TWP.
LEROY TWP*
WILLOUGHBY 
WILLOUGHBY 
WILLOUGHBY 
NEWBURY TWP,
NEWBURY TWP.
NEWBURY TWP,
NEWBURY TWP.
NEWBURYtWP.
NEWBURY TWP.
NEWBURYTWP.
CHARDON TWP. -81,242922* 41624054°
CHAR0QN TWP, -81242924° 4l6»7r
CHARDON TWP. -81.243199° 41.628055°
CHARDON TWP. -81,242899° 4163035°
CHARDON TWP. -81,243212° 41633918°

-81285075“ 41593268°
“81.242319° 41567948°
-81.191113° 41696079°
-81.176023° 41695024*
-SlT^Bgr 41,693096* 
-81.167747° 41.686874°
-81.153156° 41 686923° 
-81,136044* 4170217-
-81.135797° 41697802°
41271708* 4;1686869°
-81.425375° 41640751°
-81.399412° 41690218°
-81.40019°
-81242327°
-81.25599*
41.206528* 41446645°
-81.193506° 41472204°
4l-«493* 41.478208* 
-81.193432* 41481928°
-81,193763* 41488312°

11189 AUBURN RD 
12442 CARTER RD 
6408 VROOMAN RD 
$481 VROOMAN RP 
13094 LEROY CTR RD 
135,01 LER'OYCTRTD 
6164 TAYLOR RD 
6321 TAYLOR RD 
12987 LEROY CTRRP 
4141 PALMETTO DRIVE 
1379 LOST N ATION BLVD> 
4820 RIVERSIDE DRIVE 
13681AUBURNRD. 
10745 BELL ST.
1206S LAKESIDEDR, 
14S55 RAVENNA RD. 
14315 RAVENNA RD 
14183 RAVENN ARD. 
13060 RAVENNA RP 
9059 AUBURN RP
nmtmmM
89Q0 AUBURN RD 
8821 AUBURN RD 
8698 AUBURN RD

■:

41627566°
41494867°
41432834°

4848-3145-5145', v,1



:

8602 AUBURN RD. 
8007 AUBURN FED: 
7741 AUBURN RD 
8109 €Rl;LE RD 
10811PROUTTRD 
7667HERiVltTAG| RD

CHARDON TWP. -81.243249“ 41,636008°
mmomm?' w>mmr aesaw
CONCORD TWP. “81.244074° 41.660425°
C0NCORDTWP. -81,240602° 41,650598°
CONCORD TWP. ■'81.252076° 41.679214°
CONCORD TWP, -81262865° 41.662085“

10525 OAKMONT WAT . ^ CONCORD;TWP. -81.26188° 41.657388°
concordtw^ rnxmm6-; ■ iLmm* .
CQNCORDTWP. -81.234693° 41644107°
CONCORD TW9' 4120W6° 4:1680714°
CONCORD TWP. -81.22112° 41.674088°

■■

11199 GIRDLED RD
. 8315 ORCHARD RD 
6962 WlLUAMS RD 
7250 ALEXANDER RD 
9881JOHNNYCAKE 8iD<?E RD CONCORD tWR- 
13745 AUBURN ROAD 
11874: AUBURN ROAD 
12604 AUBURN ROAD 
12634 AUBURN ROAD 
12S48 AUBURN ROAD 
12720 AUBURN ROAD 
13144 AUBURN ROAD 
11403 AUBURN ROAD
17861 mm road
11444 CHAMBERLAIN ROAD 
15980 GEORGIA ROAD 
7365 REYNOLDS ROAD 
9448 HAMILTON DRfVC 
9472 HAMILTON DRIVE 
5959 PINECONE DRIVE

,81,281911° 41.674634*
-81,242341° 41.493537°
-81.243547° 41547244°'
-81.24353r 41.526355°
-81243497° 41S251080
-81.24347“ 41.524685“
-81.243471° 41523155°

NEWBURYTWP.
MUNSON TWP.
MUNSON TWP.
MUNSON TWP.
MUNSON TWP.
MUNSON TWP, .
MUNSON TWP.
MUNSON TWP.
AUBURN TWP.
MANTUATWP.
MiDDLEFiELD TWP, -81.071808° 41450038°
MENTOR 
MENTOR 
MENTOR 
MENTOR 
MENTOR 
MENTOR 
MENTOR

:

-81,243276° 41510195°
-8124281® 41561376°
-81,27452° 41382663°
-81283915° 41.302871°

-81.378248° 41670808°
-81300506° 41697108“ 
-81.299356° 41.697528°
-81298904° 41707442°
-81.300174° 41709819°
-81321186° 41,69417°
-81321141° 416938°
41326319° 41691744°
413273° 41689092*
41327621° 4161983°
-81330347° 41.688014°
4135885° 41670072°
4137781° 41656921°
41380214° 41650356°
-81,377776“ 41671283°
-81.338497“ 41679249“
41135747° 41694293°

:5893 HEJ5LEY ROAD 
0901 TYLER BLVD 
8840 TYLER BLVD 

. 8724 MUNSON ROAD MENTOR
8700 TYLER BLVD 
80974727 TYLER BLVD 
8647 TYLER BLVD 
7373 PRODUCTION DRIVE MENTOR
7834 REYNOLDS ROAD 
7322 MENTOR AVENUE MENTOR
7347 REYNOLDS RQA0 MENTOR
7049-CENTER STREET 
6475 TAYLOR ROAD 
6379 TAYLOR RD 
6823 WILLIAMS ROAD 
9500 PINECONE DRIVE

:■

MENTOR
MENTOR
MENTOR

MENTOR

MENTOR
LEROY TWP,
LEROY TWP, 41135759“ 42.69645°
CONCORD TWfc 41299082° 41684297°

41.297667° 41.703813°MENTOR

4348-3145-5145, V,1



16709 MUNPJRD 
8670 TWINBROOK ROAD 
8090 AUBURN ROAD 
145:11 RAVENNA ROAD 
11180 (ONSMANROAD 
12121 K^MANROAD^ 
15365 RAV'ENN A ROAD 
9150 HENDRICKS ROAD

AUBURN TWP,
MENTOR
CONCORD TWP. -81.247192“ 41.650762°
NEWBURY TWP, -81*193603“ 41.473446°
N&WBURYTWP. -81.239941° 41.463419“
NEWBURY TWP. -81.203479° 41.467395“
NEWBURY TWP. -81.201959* 4L4501$4“

' MENTOR ' 4l.3Xmia ■ 4.1403.155*
CHARDON TWP. -81.288078“ 41.594305“
CHARDON TWP. -81.28807’ 41.5929Q5fi

-81.149906“ 41,687087°
-81,149689“ 41,68693° .
-81.37975° 41654371“
-81.326294° 41,690421“
-81.136103° 41.699437°

LEROY TWP. -81175461“ 41689579°
CONCORD TWP. -81238455“ 41648263°
CHARDON TWK -81243219’ 41634095“
BURTON TWP. -81206639* 41446658“

-81305399“ 41694496°
-81.272112“ 41589348“
-81306461" 41694566“
-81324923“ 41692398°

LEROY TWP■ -81147043° 41693328°
-81170152° 41686809’

WILLOUGHBY -81.419892° 41.645699“
-81326332“ 41,689998“
-81325373“ 41690503“
.81304057“ 41695178“
-81.301317“ 41696618“
-81.375504° 41658261*
-81371947° 41665533“

-81.274136“ 41.41475“
-81327523“ 4168608.6°

•:

9873 K1RTLAND ROAD 
9915 KIRTLAND ROAD .
13575 LEROY CENTER ROAD LEROY TWP.
13574 LEROY CENTER ROAD LEROY TWP.
7954 REYNOLDS ROAD 
8757 TYLER BLVD.
6264 TAYLOR ROAD

.

MENTOR 
MENTOR 
LEROY TWP.

6601 VROOMAN ROAD 
11170 GIR0 LED ROAD 
8660 AUBURN ROAD 
12057 LAKESIDE DRIVE 
9306-9316 Hamilton drive Mentor 
1Q400 KIRTLAND ROAD 
9301 HAMILTON DRIVE 
HOPKINS ROAD EXT.
6464 PAINE RD 
13028 LEROY CTRRD 
3860'BEN BUR AVE.
8760 TYLER BLVD.
8780 TYLER BLVD 
9348-9411 HAMILTON DRIVE MENTOR 
9436 HAMILTON. DRIVE 
7408.TYLER BLVD 
7547 TYLER BLVD,
35500-35700 LAKELAND 
BLVD
6373 VROOMAN RD 
5851 TAYLOR RD 
9275 JACKSON STREET 
26 STAGE AVENUE 
12425 CARTER RD 
5660 VROOMAN RD 
6970 WILLIAMS RD 
7090 AUBURN RD 
10133 WISNER ROAD

CHARDON TWP.
MENTOR
MENTOR

LEROY TWP,

MENTOR
MENTOR

f>S

MENTOR
Mentor
MENTOR

WILLOUGHBY 
LEROY TWP. 
LEROY TWP. 
MENTOR 
PAiNESViLLE

-81,434282° 41.634513*
-81,175812° 41.695955“
-81141485° 41.709966°
-81307245“ 41690161“
-81,259474“ 4172826“

CONCORD TWP. -81.191943’ 41.695772° 
LEROY TWP, -81,17.9251* 4:1715006“
CONCORD TWP.
CONCOROTWP.
LEROY TWP.

-81.199557“ 41681045“
-81.245228° 41.678102“
-81.295481° 41.594931“

4848-314S-5145, v.1



731? B£YNQ1P$ ROAD MENTOR
12828 AUBURN REX 
10098 WELK ROAD 
13640 SEELEY RD
mmmmm
12715 GARTER RD
l^oo carter nmo
12851-CARTER RD •
10595 DIAGONAL ROAD 
12572 AUBURN ROAD 
5811VROOMAN ROAD 
3811VROQM AN RD 
12761 CARTER RD 
14248 RAVENNA RD,
12364 CONCORD HAMBDEN

-81.378197° 41.672258°
MUNSON TWP. -81.24345° 41.519759"
CHARDQN TWP.
LEROY TWP,
LEROY TWP- -$.1.183458° 41.699928“
LEROY TWP.

. LEROY TWP.
LEROY TWP.
M ANTUA TWP. 41.279689°
MUNSON TWP. -81.243504° 41.526913°
mfflim. -8147$982° 41.7042:34°

-81,176065° 41.705966°
LEROY TWR. -81,179586° 41.700925°
NEWBURY TWP. -81.193721° 41.480234°

-81,282966° 41,530797°
-81.149255° 41.719523“

-81.181357° 41.700898*
'81.182507° 41.700359°
-81176071° -.4000855*

;

.

•:

LEROY TWP.
i

-81i9^77a 41.689676°
^81.175586° 41.691424°
^1.243506* 41.522129*
-81,135844* 41,700529°

RD CONCORD TWP.
LEROY TWP.
MUNSON TWP 
LEROY TWP.
CONCORD TWP. -81.234911* 41,644365°
LEROY TWP.

6549VROOMAN RD 
12738 AUBURN ROAD 
6210 TAYLOR RD 
8318 ORCHARD ROAD 
6056 TAYLOR RP 
8611 GARFIELD 
15299 RAVEN WA RD 
13550 LEROY CTR RD 
7954 REYNOLDS ROAD

-81.136143* . 41,704759* 
KIRTLAND HILLS -81355944° 41.637457°
NEWBURY TWP. *81,1996* 41.452462*
LEROY TWP.
MENTOR

-81.151645* 41.686914°
-81.378833° 41,654957°

;
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Separation Valves Being Purchased By Purchaser Between Assets Being Purchased and
pipelines Downstream of These Points

.
GPS POINTSLocation

1189S Girdled Rd, Fainesville 4;i° 39122,853IIN 81.0121454^' W
83:00 Qxctmti Rd,ConcofdTWp 4161$41737" N 81* 14v 1549" W

41*39'37.665" N 81° 14'25.347,t W7701 CrileRd,,Painesvnie
41° 41,31,565"K 81° 13'5.9,115"W6565 Rayeroa Patriesyille
41° 39' 54.278" N 81* 21'57444" W7685 SiiMai're Avenue, Mentor •:
41* 42* 28.72’’ N 819 if 46.901 “ W5950 PifieConeDr, Mentor
41° 42'46,995" N 81* 17 46.250" W9566 Piamond Center Drive, Mentor

9101JaQksQnSt5M9ntQr 41° 41'13.568" N 81° 18'44.892" W
8l0 2r 9.728n WNorton Pkway (across from 7920 Garfield)

41* 38l 54.385'' N 81* 2V 2.35* W8151 Norton Parkway, Mentor
41*39' 13358" H 81° 23'27.407" WRiverside Commons, Willoughby

38585 AppolloFarRway, Willoqghby 41° 39' 10.555" N 81* 23' 58.849" W
41° 38* 4535" N 81° 22f 49.60" W8266 Westmoor, Mentor
4l*4Qr^939i5,tN 81* 13' 48,071" W1.1335C6ncord Hanibden Road

7505 CrileRd, Painesville 41* 39' 57,548" N 83° 14' 37.758" W
41° 41' 1132" N 81° 14'36,568" W6679 Auburn R4.Paiaesvflte

6496 Auburn Rd, Painesville 41° 41' 33.453" N 8.1° 14' 32392" W
41* 41’ 26.04" N 81* IS’ 23.6" W6752 HeisleyRd, Mentor
41° 41'5U40"N 81° 18' 35516" WTyler Blvd, Meritor
41° 4T 27.927" N 81° ISP 7.69T' W6669 Hopkins fed. Mentor
41° 40'29314"N 81*20'44746" W820Q Tyler Blvd, Meritor
41° 40' 22346" N 81* 20' 57,7" W8200 Tyler Blvd, Mentor
41* 39' 81°22,T4.066,, W7597 Mentor Aye, Mentor
41* 39,26,48i"N 81*22'35.383" W7861 Keyriolds Rd, Mentor
41* 38' 35.574" N 81* 21r 11.982" W8407 Garfield Rd Mentor Ohio 

7700 ClocktowerRd Kirtland Ohio 41* 38r24,521' N 81° 22'9306" W
41* 41'56,684'' N 81* 8 8.906" W6264 Taylor Rd Painesville Ohio:
41* 39' 2,669" N 81014' 46.705" W8090 Auburn M Pairtosvllte Ohio

Riverside Commons Dr. Willoughby Ohio 
120QQ (jjrdled Rd F^nesy ills Ohto

41*39' 10,914" N 81*23’ 57.58" W
41° 39' 2931,l N 81° 12’25.435" W
41° 40'43.045" N 81* 15' 8.537" W10800 Prouty Rd Painesville Ohio
41* 39' 12582" N 81* 13' 19.617" W11642 Qirdied Rd Painesvilte Ohio
41° 41'39,066" N 81° 18'52,195" W8990 Tyler Blvd Mentor Ohio
41* 43' 10.181" N 81* 9? 1154" W13469 Seely Rd Painesville Ohio
41* 38' 36548" N 81* 21’ 2U54" W8407 Garfield Rd Mentor Ohio
41° 38f SS.SOT’ N 81° 21'41 Ml " W;8407 Oarfieid Rd Mentor Ohio
410 42;' 54,993" N 81* 1 14309" W787 RenaissanceParkway PainesviHe Ohio

484a4l45-S14S,'v,1



r

7561 Tyler Bhd Mentor Ohio 41° 40’0.44-1" N 81° 22’ 18,gQ4,’W
10656 Prouty Rd PafeesvlUe Ohio 41° 40'4C752',N 81° 15’23.67,I W

:41° 37'24.125"K 81° 25' 5.m" WShankland Rd Willoughby Ohio
mi White Ml HKirtland Ohio 410 20.4'1 N Bl° W4.W' W
8023 Cfile Rd PainesviUe Ohio 41® 39’9.974" N 81® 14’ 24M?' W
9546 Johnny Cake Rd Meittor phio 41°39, 52<579,,N 83° 175L126 »W
7BOO kirtland Chardon iBLd Kirtland Ohio 41° 3T 43.829 "N 81° 2:1’ 33.62" W

Z\023'W&5*W38585AppdlloParkwayWinoiighby Ohio
7325 Reynolds Rd Mentor Ohio 41® 40’ 1:8J85,,N 81q22'41.478"W :

41° 41’31.565" K 81° 13r 59.115"W6565 Ravenna Rd, Pajnesville. Ohio
41* 39' 43.782“ N 81° 14'39.115" W7671 Auburn Rd. Painesville Ohio

5 807 Taylor Rd Painesyille Ohio 41® 42r35.86"N8r8'29.26" W
4i®26'33J4,rN .81® 12'29.42" W15646 Ravenna Rd. Newbury Township
41° 36’#289,,N 81° 14'34-211" W9-415 Auburn Rd Ghardon Qh|o
41° iff 55.342® bf 8P I2‘ 2,557v W6962 Mliams Rd Pamesville Ohio :
41®42* 36U>56,■ N 8F id'35.917'W5710 Vfooman Rd PatnesviHe Ohio
419 42' 12.385" N 81® 17* 41.969u W-9449:Mereantile Drive Mentor Ohio
41° 35' lO-SOB" N 81° 14* 32.894" W10545 Wilder Rd Chardon OMo
41° 27 47.016" bl 31® 17 48.088" W11890 Kinsman Rd Newbury Ohio
41® 35' 13,33" N 81° 15’54.642" W10529 KMmt Chardon Rd Chardon Ohio

10660 Chardon Rd Chardon Ohio 41* 35' 8>?94" N 81° 15'40,638" W
10301 Wisner.Rd Kirtfand Ohio 41° 35'25.627"K 8P IT 44.237" W

:
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Schedule 24(b)
:

Real Property

,■

Owned Real Property Assets:

: None •

Easements, RigHts of Ways^ Licenses, Agreements and Other Rights Assets:

See Exhibit C

;
r

:
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This foregoing document was electronically filed with the Public Utilities 

Commission of Ohio Docketing Information System on 

10/18/2019 3:39:05 PM

in

Case No(s). 19-1921-PL-ATR

Summary: Application for Approval of the Transfer of Assets and For Accounting Authority
electronically filed by Mr. Trevor  Alexander on behalf of Northeast Ohio Natural Gas Corp.
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	CONSENT TO JURISDICTION.
	All Qualified Bidders at the Auction shall be deemed to have consented to the jurisdiction of the receivership court in Cuyahoga Court of Common Pleas and to have waived any right to a jury trial in connection with any disputes relating to the Auction...



