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RE:  Application of Community Initiative for a Certificate of Public Convenience and
Necessity to Provide Natural Gas Services in Certain Areas of Macon County, Tennessee
(including within the City of Red Boiling Springs); to Approve the Transfer of Customers
and Certain Assets and Customers of RBS Gas Ultility, Inc.; to Approve Franchise from
The City of Red Boiling Springs; to Confirm Cancellation of Special Contract of RBS
Utility, Inc.; and to Set Rates and Approve Tariff

Docket No.: 06-00281

Dear Chairman Kyle:

Enclosed for filing is an original and 14 copies of Community Initiative’s response to the TRA
Staff’s First Data Request to it. Please stamp one copy of the all of the documents “filed” and return it to

me for my files.
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W. Robinson, Jr.
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Tennessee Regulatory Authority
460 James Robertson Parkway
Nashville, Tennessee 37243-0505

RE: Application of Community Initiative for a Certificate of Public Convenience and
Necessity to Provide Natural Gas Services in Certain Areas of Macon County,
Tennessee (including within the City of Red Boiling Springs); to Approve the
Transfer of Customers and Certain Assets and Customers of RBS Gas Utility,
Inc.; to Approve Franchise from The City of Red Boiling Springs; to Confirm
Cancellation of Special Contract of RBS Utility, Inc.; and to Set Rates and

Approve Tariff
Docket No. 06-00281

Dear Ms. Standley:

In response to your data request of November 15, 2006, enclosed are the following

responses and documents from Community Initiative (“CI”):

l. Please provide the specific duties that Mr. Tim Scott will perform at AUI, LLC

(“AUI”).

RESPONSE: Tim Scott will assist with the day to day operation of the natural
gas system. His duties will include simple maintenance, new and existing
customer hook-ups, service disconnection, inspection of expansion projects, and

emergency response to customers.

2. The Application states that CI works with government agencies to provide
facilities and business operations for communities where such communities
cannot otherwise afford, or do not have the business infrastructure to do so. What
other government agencies has CI or Middle Tennessee Helping Hands worked

with?

300911.1/20061078
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RESPONSE:  Upper Cumberland Development District, USDA, City of
McMinnville, and City of Red Boiling Springs.

If CI has been involved with other community development projects, how were
the operations funded?

RESPONSE: CI’s first projects are presently approaching closing. The first, the
conversion of the old McMinnville Hospital to an Assisted Living Center is
anticipated to close before year end. The funding is being provided under a
USDA Rural Development loan. The second is the Red Boiling Springs project
contemplated in this Application.

Please provide financials for the company since being approved as a public
charity in July 2004.

RESPONSE: As indicated in CI's Application, it is a relatively new non-profit
public benefit corporation. Accordingly, it does not yet operate any businesses or
have income (or any significant liabilities). Attached are copies of Form 990
(Return of Organization Exempt from Income Tax) for CI for 2004 and 2005 filed
with the IRS, which indeed reflect no such operational activity. As previously
indicated, CI will obtain the funds to purchase, and thereafter to improve and
expand (after obtaining proper approvals), those assets of the RBS being sold by
the receiver, with a loan.

Provide a signed copy of the agreement between AUT and CI.
RESPONSE: A copy is attached.

Because CI is totally dependent on AUI for technical and managerial services,
please provide AUI’s fiscal year end 2005 financials.

RESPONSE: CI has obtained a copy of this information from AUI, LLC and
provides it herewith under seal, as it is confidential, proprietary information of
AUI, LLC, which is not a party to this proceeding. The information will be
provided to any party to this proceeding as soon as an agreeable protective order
is entered.

The Application states that it is anticipated that CI will procure its long-term
financing from the United States Department of Agriculture (“USDA”) and that
interim financing is available to CI from other sources until the USDA loan is
approved. Provide names of the other financing sources. How much of this
financing has been received to date? When is it anticipated that the USDA loan
will be approved and funds be available to CI? What is the amount of the USDA
loan?
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10.

RESPONSE: No borrowed funds have been received to date. Attached is a letter
from Capital Resources Group, LLC regarding the short-term loan, which will be
in amount of $600,000, in order to fund the purchase price ($250,000) and to
provide the requisite operating capital for the needs of the utility. It is anticipated
that the short-term loan will come from Jefferson County Bank or from First
Mercantile Bank of Putnam County. Whenever the long-term loan from the
USDA 1is obtained, the short-term loan will be paid off. The amount requested
from the USDA for the long-term loan is $3,000,000, but only $600,000 relates to
the initial purchase and startup of the gas utility in the Red Boiling Springs area.
Indeed, such $600,000 from the USDA loan would be used to pay off the short-
term loan. The remainder of the $3,000,000 loan would be used for the
acquisition of other utilities and for other possible projects, one of which
contemplates the future expansion of the gas system in Red Boiling Springs,
although such expansion is not addressed or sought in this Application, and would
be subject to regulatory approval at later date. See the attached letter from the
USDA regarding the timing of the approval of such loan.

Provide a procedures manual for handling after-hours emergencies.

RESPONSE: After normal business hours, CI will always have someone on-call
and available to handle after-hours emergencies. The telephone number to call in
case of an emergency will be stated on CI’s after-hours telephone message, and
the Macon County sheriff’s office, Red Boiling Springs police department and the
Macon County highway department will likewise be advised of whom to call in
an after-hours emergency. The person on-call will investigate each after-hours
emergency and will call for additional assistance from AUI, or contractors
engaged by it, if the situation warrants. In all after-hours emergencies, if any
danger exists, the first focus will be on the health and lives of people, prior to the
restoration of service. In any true emergency, all pertinent governmental
authorities will be notified of the situation as may be required by applicable law.
CI does not yet have a formal Procedures Manual For Handling After-Hours
Emergencies, as sought by the TRA (as distinguished from emergencies that may
arise during normal business hours) but will provide the TRA with a copy of such
manual once it is prepared, which will be prior to CI’s beginning to operate the
gas utility.

Provide a copy of the Agreement to Purchase Assets of RBS Gas Ultility, Inc.
signed by both parties.

RESPONSE: A copy of the Agreement, as it exists, is attached.

Provide cost support for the rates in the proposed tariff including number of
customers and projected usage volumes for the next twelve months.
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11.

12.

13.

RESPONSE: The requested information is reflected on: (1) the Income,
Investment and Rate of Return Analysis; and (2) the Revenue Analysis attached
hereto. Please note that the analysis in (1) uses some of the expenses that will be
paid by the management company in overseeing the utility.

Provide a pro forma statement of the cost of operating the utility and estimated
revenues for the first five years including all consulting and management fees.
The pro forma statement should support the proposed rates.

RESPONSE: The requested information is reflected on: (1) the Income,
[nvestment and Rate of Return Analysis; and (2) the Revenue Analysis attached
hereto. Please note that the analysis in (1) uses some of the expenses that will be
paid by the management company in overseeing the utility.

Provide a copy of the proposed notification to customers informing them of the
new owners and proposed rate increase.

RESPONSE: A copy of the proposed notification is attached hereto.

CI itself is not increasing its rates, as CI is not currently serving the gas
customers, and the transaction for which approval is sought does not involve the
transfer of a CCN. (CI is seeking an entirely new CCN because it is acquiring
assets of RBS Utility, Inc., and the transaction will not be part of a merger. CI
would have preferred the matter be handled as a transfer (or name change), if it
could properly be treated as such, but it is CI’s understanding (gathered from the
TRA staff) that the transaction would need to be handled by its obtaining a new
CCN and a new tariff.) Nevertheless, if the TRA deems the transaction an
increase of rates by CI, CI proposes adding the following to the letter, in order to
inform the people affected that there will be increased rates:

As you may know, the former operator of the natural gas system was
placed into receivership by the Tennessee Regulatory Authority. It lost money
and could no longer pay its bills in a timely manner. The more gas that its
customers used, the worse its financial condition became. However, when CI
begins operating the system, it will work, with the assistance of AUI to provide
good service and to remain financially sound, in order that the system will be able
to serve the community for many years to come. While we will strive to keep
rates down, it will be necessary to increase them initially in order to help make the
system financially sound. Nevertheless, we believe that natural gas will remain
the best way to heat your home or business and also the most cost-efficient way to
do so.

Provide a map of the requested service area.



Ms. Darlene Standley, %11'11{‘6

TT, SANFORD, ROBINSON & MARTIN, PLLC

November 21, 2006

Page 5

300911.1

14.

15.

RESPONSE: The requested service area is the same as currently being served by
the Receiver for RBS Utility, Inc. and is located in eastern Macon County,
including Red Boiling Springs. Enclosed herewith are maps of the service area
that were provided to CI by the Receiver. The only other maps or drawings that
CI has of the utility (but did not enclose herewith) are six large-size pages of
construction maps for the gas line installed sometime between 2002 and 2003 to
the Nestle Waters North America facility. CI acknowledges that the enclosed
maps are not very detailed, but they are all that exist, to the best of CI’s (and the
Receiver’s) knowledge. Indeed, as CI indicated in its Application, one of the
projects that it intends to undertake with respect to the utility is to have the system
and its facilities mapped, so that CI will know what exactly what facilities the
system has and where they are located, and so that there will be an accurate set of
maps of the service area. Provided CI becomes the owner and operator of the
utility, it will be happy to supply the TRA with updated maps, once the mapping
project has been completed.

Has final approval of the Franchise been granted to CI by the City of Red Boiling
Springs?

RESPONSE: Final approval has not been obtained, but it is CI’s understanding
that there are not any issues that stand in the way of approval. The franchise was
on the agenda for the council meeting of the City of Red Boiling Springs for
November 9, 2006, but was not voted on at that time since the attorney for the
City was not present at that meeting, and the council wanted to make sure that he
felt that the franchise was acceptable (from a legal standpoint) before voting on it.
In speaking with Jon Wells, the attorney for Red Boiling Springs, subsequently
(i.e., after November 9), he indicated that he did not have any problems with the
franchise, and that it is on the agenda for a vote at the council’s December
meeting, where it should be acted upon.

Has CI made personal contact with the management of Nestle? If so, what was
the result of this meeting or contact regarding Nestle’s desire to continue
purchasing gas from CI?

RESPONSE: A CI representative has spoken with Cliff Sawyer, the technical
manager at the Nestle plant in Macon County. He indicated that Nestle does not:
anticipate any changes from its current usage, foresee any expansion at the plant
in the near future, or have any intention of moving off natural gas. Mr. Sawyer
said that Nestle’s future natural gas consumption will likely be about the same as
it has been over the past two years. He indicated that Nestle has had good natural
gas service in the past, and wants the good service to continue but has some
concern about rate hikes. The CI representative has offered to sit down with Mr.
Sawyer at any time if there were any questions or problems. Mr. Sawyer
appreciated the gesture, but said that he would be fine as long as the service was
good and reliable.
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16.

17.

18.

What steps will CI take to win back the 100 metered customers in Red Boiling
Springs who do not currently use natural gas?

RESPONSE: Initially, following regulatory approval, CI and AUI, LLC will hold
a town meeting to answer any questions associated with the utility. Also, they
intend to contact those metered residences individually to find out why they are
no longer using natural gas, what problems, if any, they have had with natural gas
service in the past, what impediments exist to their becoming natural gas
customers again, and what can be done to encourage them to become natural gas
customers again. However, the most effective way to win back customers will be
to demonstrate how cost effective natural gas is. In addition, the attached letter
(also referenced in the response to request 12) will be sent to all households with
service lines, whether presently using natural gas or not. Finally, Mr. Tim Scott,
whom many of the former customers know, will be available to speak personally
with them regarding reconnecting services, and will encourage them to do so.

Under what name will the gas utility operate?

RESPONSE: The gas utility will be owned by CI and will operate under the
Community Initiative name.

However, AUI, LLC will manage the day to day affairs of the utility. AUI may
actually manage the utility business under the name Cumberland Valley Ultilities,
which would be an assumed name (which would not be an entity separate from
AUI at this time). The Tennessee Secretary of State’s office indicates that such
assumed name is currently available.

In its proposed tariff, TRA No. 1 Sheet No. 9 regarding the competitive fuels rate
adjustment, the Company proposes to charge all authorized negotiated rate gross
margin losses to the “Deferred Gas Account.” Since the Company is proposing
that all other customers pay for any lost margin, does the Company also propose
to seek prior approval from the TRA for the offering of a discount? If rates are
discounted on a “temporary basis,” what is the maximum number of months that a
customer may receive a discount before the potential need for a special contract is
established?

RESPONSE: CI does not plan to seek prior approval of discounts under this
provision unless ordered by the TRA. However, CI will document rate discounts
each month and require customers to submit alternate fuel pricing to support rate
discounts needed to retain gas loads. This information will be submitted for the
TRA’s review on CI’s annual ACA filing. This documentation will also be
available for the TRA’s review on request. Due to the variability of natural gas
pricing and other alternate fuels, CI would not make permanent an alternate fuel
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pricing discount unless the customer considered bypassing the utility and
connecting directly to the interstate pipeline.

Will the Company have a policy regarding disconnection of a customer’s service
when the forecasted high temperature is below a specified level?

RESPONSE: Yes, CI will have such a policy, which is as follows:

Temperature-Based and Winter Disconnection Policy

Notwithstanding anything else, it will be Community Initiative’s policy
not to discontinue the service of any residential Customer for non-payment on a
day: (a) when the temperature is, or is forecast to be, below 32° F. at any time
that day; (b) when the temperature for the following day is forecast to be below
32° F. at any time such day; (c¢) during the winter, when the Community Initiative
office is closed for receiving payments to reconnect service; or (d) during the
winter, the Community Initiative office will be closed on the following day for
receiving payments to reconnect service.

However, where service would have otherwise been discontinued except
for the occurrence of a condition described in (a) through (d) above, such service
may be disconnected thereafter (provided the non-payment has not been fully
cured) on any day when such condition does not exist.

For purposes of this policy, (i) “winter” means October through March;
and (ii) “temperature” refers to the outside temperature as determined by the
National Weather Service for its reporting location nearest the residence at issue.

Should you have any additional questions, please do not hesitate to contact me.

JWRjr:plw
Enclosures

300911.1

W. Robinson, Jr.
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CERTIFICATE OF SERVICE

I hereby certify that I have served a copy of the foregoing document upon the City of Red
Boiling Springs, Tennessee, c/o Jon A. Wells, Esq., city attorney, 206 Court Square, P. O. Box
116, Lafayette, Tennessee 37083-0116; Macon County, Tennessee, c/o County Mayor Glen H.
Donoho, Room 201 Macon County Courthouse, Lafayette, Tennessee 37083; the City of
Lafayette, Tennessee, c/o Jon A. Wells, Esq., city attorney, 206 Court Square, P. O. Box 116,
Lafayette, Tennessee 37083-0116; the Consumer Advocate Division, Tennessee Attorney
General’s Office, Attn.: Timothy Phillips, Esq., Senior Counsel, 425 Fifth Avenue North,
Nashville, Tennessee 37243-0491; J. Graham Mathemne, Esq., attorney for Receiver of RBS Gas
Utility, Inc., Wyatt, Tarrant & Combs LLP, Suite 1500, 2525 West End Avenue, Nashville,
Tennessee 37203-1423; Nestle Waters North America, Attn: Plant Manager, Highway 52, Red
Boiling Springs, Tennessee 37150; and Nestle Waters North America, Attn: Legal Department,
666 West Putnam Avenue, Greenwich, Connecticut 06830, by depositing a copy of the same in
the United States mail, first class mail, postage prepaid, this 21* day of November, 2006.

)

U Jack W. Robinson, ¥/

300911.1



o D96 E Return of Organization Exempt From income Tax

Under section 501(c), 527, or 4947(a)(1) of the Internal Revenue Code (except black lung

Department of the Treasury benefit trust or private foundatlon}

Internal Revenue Service B The organization may have to use a copy of this return to satisfy state reporting requirements.

A For the 2005 calendar year, or tax year beginning , and ending

B Check if applicable: please |C Name of organizalion D Employer identification number

Address change use RS I\ IDDLE TENNESSEE HELPING HANDS 58-2674538

label or .
[:I Name change print or Number and street (or P.O. box if mail is not deliverad to street address) | Roomvsuite | E Telephone number

[ inial return e |4495 GREENFIELD DRIVE

— See
i Specific i ¢ :
Final return P City or town State or country ZIP + 4 F Accounting method: Cash I_—_lAccrual
l:l Amended return tions. |COOKVILLE TN 38501 DOther (specify) ®
l___l Application pending @ Section 501{c}{3) organizations and 4947(a){1) nonexempt charitable H and | are not applicable to section 527 organizations.
- trusts must attach a completed Schedule A (Form 930 or 990-EZ). H(a) s this a group return for affitates? D Yes No
G Website: B H(by If "Yes,” enter number of affiliales &

Hic) Ave all affiiates included? [ ] ves [ o
J Organization type (checkonly one) B> | X [501e)( ) < (nsertno) [ |asazaytjor [ s (If "No," atlach a list. See instructions.)

K Check here Bbif the organization's gross receipts are normally not more lhan $25,000. The H(d) s this a separale return filed by an organizalion
organization need not file a return with the IRS; but if the organization chooses to file a return, be covered by a group ruling? D Yes No
sure lo file a complete return. Some states require a complete return. -

| Group Exemption Number &

M Check P@H the organizalion is not required
L Gross receipts: Add lines 6b, 8b, 9b, and 10b lo line 12 B 0 to altach Sch. B {Form 990, 990-EZ, or 930-PF).

Revenue, Expenses, and Changes in Net Assets or Fund Balances (See the /nsfruct/ons)
Contributions, gifts, grants, and similar amounts received: :
Direct publicsupport . . . . . . . . . . . ..o 1a 0
Indirect public support . . . . L 1b 0
Government contributions (grants) Lo ic 0
Total (add lines 1a through 1c) (cash $ 0 noncash $ 0).
Program service revenue including government fees and contracts (from Part VI, line 93)
Membership dues and assessments .
Interest on savings and temporary cash mvestments
Dividends and interest from securities .
Grossrents . . . . . . . L. ..o 6a
Less: rental expenses . . . e . . 6b ;
Net rental income or (loss) (subtract line 6b from line 6a) . . Lo 6c
7  Otherinvestment income (describe B ) 7 0
8 a Gross amount from sales of assets other {A} Securities (B) Other LY
than inventory , - 0: 8a 0
b Less: cost or other ba3|s and sales expenses 8b 0
¢ Gain or (loss) (attach schedule) . . . 0| 8¢
d Net gain or (loss) (combine line 8c, columns (A) and (BY) . .
9  Special events and activities (attach schedule). If any amount is from gaming, check here B l:l
a Gross revenue {not including $ 0 of
contributions reported on line 1a) . . 9a
b Less: direct expenses other than fundralsmg expenses . 9b
¢ Net income or (ioss) from special events (subtract line 9b from line 9a)
10 a Gross sales of inventory, less returns and allowances . . 10a
b Less: cost of goods sold 10b
¢ Gross profit or ({oss) from sales of inventary (attach schedule) (subtract hne 10b from line 10a)
11 Other revenue (from Part VII, line 103)
12  Total revenue {(add Imes 1d,2.3,4,5.6¢,7, 8d, 9¢, 10c, and 11)
13 Protram services (from line 44, column (B}) .
14 Management and general (from line 44 column (C))
15  Fundraising {from line 44, column (D))
16  Payments to affiliates (attach schedule)
17  Total expenses (add lines 16 and 44, column (A))
18 Excess or {deficit) for the year (subtract t line 17 from line 12)
19 Net assels or fund balances at beginning of year (from line 73, column (A))
20 Other changes in net assets or fund balances {atiach explanation}
21 tlet assets or fund balances at end of year (combine ines 18, 19, and 20)

&

Qo T W

-
Q

o|o|o|o|o

o, sewWwN

O o

AU ENTRYIN

o

Revenue

(=]

Expenses

OO0 |0 |10|0|0|0|0 |00

Net Assets

10O

- : 90 (2
For Privacy Act and Paperwork Reduction Act Notice, see the separate instructions. Form S80 (2009)
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Form 990 (2005 MIDDLE TENNESSEE HELPING HANDS 58-2674538 page p
Statement of All organizalions musl comglele column (A). Columns (B), (C), and (D) are required for section 501(c (c)(3) and (4
organizations and section 4347(a)(1) nonexempt charitable trusts bul optional for others. {See the instructions. )

Functional Expenses

Do notinclude amounts reported on line : (B} Program {C) Management
6b, 8b, 9b, 10b, or 16 of Part I (A) Tota services and generat | (D) Fundraising
22 Grants and allocations (attach schedule) L S
(cash  § 0 noncash § 0) :
If this amount includes foreign grants, check here ?”D 22 0 0
23 Specific assistance to individuals (attach ;
schedule) . . . . . . . S . 23 0 )=
24  Benefits paid to or for members (attach '
schedule) . L . S 24 0
25 Compensation of officers, d|rectors etc. . 25 0
26 Other salaries and wages . S 26 0
27 Pension plan contributions 27 0
28  Other employee benefits . . Lo 28 0
29 Payroll taxes . . . .o . . 29 0
30  Professional fundralsmg fees . . o 30 0
31 Accountingfees . . . . . . . o . 31 0
32 legalfees . . . . . . . . . .. o 32 0
33 Supplies . . . . . . . . . - e 33 0
34 Telephone . . . . . . o 34 0
35 Postage and shlpplng e 35 0
36 Occupancy . . . . . o 36 0
37 Equipment rental and malntenance o 37 0
38 Printing and publications . . . . . . . . . . . . 38 0
39 Travel . . . .. Coe 39 0
40  Conferences, conventions, and meetmgs e 40 0
41 Interest . A 41 0
42  Depreciation, depletlon etc (attach schedule) e 42 0
43  Other expenses not covered above (itemize):
a 43a 0 0 0 0
b 43b 0 0 0 0
c'"_"H""“_"""_:“_“"""-":_ _________________ 43c 0 0 0 0
a 43d 0 0 0 0
© 43e 0 0 0 0
¢ 43f 0 0 0 0
O 439 0 0 0 0
44  Total functional expenses. Add lines 22
through 43. {Organizations completing
columns (B)-(D), carry these totals to lines
13-15) . e e e 44 0 0 0 0
Joint Costs. Check PD if you are following SOP 98-2.
WDYes DNO

Are any joint costs from a combined educational campaign and fundraising solicitation reported n (B) Program services?
0, (i) the amount allocaled lo Program services $
, and (iv) the amount allocated to Fundraising $

If "Yes," enter (i) the aggregate amount of these joint costs  §
(iii) the amount allocated to Management and general $

Farm 990 (2005)
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Page 3

Statement of Program Service Accomplishments (See the insiructions.)

Form 990 is available for public inspection and, for some people, serves as the primary or sole source of information about a
particular organization. How the public perceives an organization in such cases may be determined by the information presented
on its return. Therefore, please make sure the return is complete and accurate and fully describes, n Part lil, the organization's

programs and accomplishments.

What is the organization's primary exempt purpose? »

All organizations must describe their exempt purpose achievements in a clear and concise manner. State the number
of clients served, publications issued, etc. Discuss achievements that are not measurable. (Section 501(c)(3) and (4)

Program Service
Expenses
{Required for 501(c)(3] and
(4) orgs., and 4947(a)(1)
trusts; but ootional lor

organizations and 4947(a)(1) nonexempt charitable trusts must also enter the amount of grants and allocations to others.) athers )
2
_(_G_r_ants aﬁa_ él-lZDC-atl-or;sE _______________ ) If this amount mclud_e—s— for;el_gn -g-rz;r;t.s- -check heEe _____ > I:I
b

(Grants and allocations $ ) If this amount includes foreign grants, check here B ||

e Qther program services (attach schedule)
(Grants and allocations $ ) If this amount includes foreign grants, check here B D

f Total of Program Service Expenses (should equal line 44, column (B), Program services)

0

Foim 990 (2005)



Form 990 (2005) MIDDLE TENNESSEE HELPING HANDS  58-2674538 Page 4
[1d\izs  Balance Sheets (See the instructions.)
Note: Where required, attached schedules and amounts within the description F- (A) (B)
column should be for end-of-year amounts only. Beginning of year End of year
45  Cash—non-interest-bearing . 45
46  Savings and temporary cash investments 46
47 a Accounts receivable . . . . - [ 47a | 0 %:
b Less: allowance for doubtful accounts . 47b 0 O} 47¢ 0
48 a rledges receivabie . . 48a 0 :
b Less. allowance for doubtful accounts . 48b 0 0] 48¢ 0
49  Grants receivable 49
50 Receivables from officers, dtrectors trustees and key employees
(attach schedule) 0
» 51 a Other notes and loans recewvable {attach
3z schedufe) o o 51a 0
2 b Less: allowance for doubtful accounts . 51b 0 0
52  Inventories for sale or use
53 Prepaid expenses and deferred charges e R
54  Investments—securities (attach schedule) . . . . »DCost DFMV 0
55 a Investments—land, buildings, and
equipment: basis . Lo . 55a 0 Z
b Less: accumulated deprec1at|on (attach o
schedule) . . . . . . - 55b 0 8| 55¢ 0
56  Investments—other (attach schedule) .. 0] 56 o
57 a Land, buildings, and equipment: basis . . . 57a 0 '
b Less: accumulated depreciation (attach
schedule) . . . . . e - 57b 0 0| 57¢ 0
58  Other assets (describe b __________________________________________ ) 0| 58 0
59  Total assets (must equal line 74). Add lines 45 through 58 . 0] 58 0
60  Accounts payable and accrued expenses 60
61  Grants payable 61
62  Deferred revenue 62
$ | 63  Loans from officers, dtrectors trustees and key employees (attach o
= schedule) o 0] 63 0
:E 64 a Tax-exempt bond liabilities (attach scneoule) 0| 64a 0
a b Morigages and other notes payable (attach schedule) - 0| 64b 0
65  Other liabilities (describe » ) 0] 85 0
66  Total liabilities. Add lines 60 through 65 L L 0
Organizations that follow SFAS 117, check here B ‘:]and complete lines
9 67 through 69 and lines 73 and 74.
Q 67  Unrestricted .
= | 68  Temporarily restricted
EE 63  Permanently restricted .
2 | Organizations that do not follow SFAS 147 check here @Dand
I complete lines 70 through 74.
S | 70 Capital stock, trust principal, or current funds
® 1 71 Paid-in or capital surplus, or land, building, and equipment fund P
§ 72 Retained earnings, endowment, accumulated income, or other funds
<L | 73  Total net assets or fund balances (add lines 67 through 69 or -
g hines 70 through 72;
column (A) must equal ine 19; column (B) must equal line 21) 0
74  Total liabilities and net assets/fund balances. Add lines 66 and 73 0

Form 990 (2605)



Form 990 (2005) MIDDLE TENNESSEE HELPING HANDS 58-2674538 Page 5
3) Reconciliation of Revenue per Audited Financial Statements with Revenue per Return (See the
instructions.)

a Total revenue, gains, and other support per audited financial statements . . . . . . a |
b Amounts included on fine a but not on Part |, line 12:
1 Netunrealized gains on investments . . e - b1
2 Donated services and use of facilities . e b2
3 Recoveries of prior year grants . . . e .| b3
4 Other(specify):
__________________________________________________________________________ b4 )
Add lines b1 through b4 . . L o Lo . . - . . . - b 4]
c Subtract line b from linea . . . o . . - . . c 0
d Amounts included on Part |, line 12 but not on hne a:
1 Investment expenses not included on Part |, line 6b . . . d1
2 Other (specify):
_____________________________________________________________________ dz O
Add fines d1 and d2 . . ST . d a
e Total revenue (Part |, line 12). Add hnes c and d o . . i e 0
art.l\ ,.‘B Reconciliation of Expenses per Audited Fmancnal Statements W|th Expenses per Return
a Total expenses and losses per audited financial statements . . . . . . . . | . S a [
b Amounts included on line a but not on Part 1, line 17: et
1 Donated services and use of facilites . . . e L b1
2 Prior year adjustments reported on Part |, line 20 o . .| b2 :
3 Lossesreported on Partl, line20 . . . . . . . . . . . . . . . . . . |B3
4 Other (specifyy. E
__________________________________________________________________________ b4 0
Add lines b1 throughb4 . . . . . . . . . e . . . . b 0
c Subtract line b fromlinea . . . e . c 0
d Amounts included on Part |, fine 17 but not on I|ne a:
1 Investment expenses not included on Part |, line6b . . . . . . .. ] d1
Other (specify):
S d2 0}
Add linesdiandd2 . . . . . o . . . L oo d 0
Total expenses (Part |, line 17). Add llnes c and d L . ) B e 0
Current Officers, Directors, Trustees, and Key Employees (Llst each person who was an officer, director,
trustee, or key employee at any time during the year even if they were not compensated.) {See the instructions.)
(B) (C) Compensation [ (D} Conlributions to employee
{A} Name and address Title and average hours per (If not paid, benefit plans & deferred (a?d 5:‘:;“:”801?{22
week devoted to position enter -0-.) compensation plans
__MNeme S Title
City ST zIp HrAWK
o MName SU . Tike
Cily ST zip HriWK
__Name . S Title
Cl-t; ST zip HrAWK
__MName s Title
Cll); ) ST 7 HIAWK
_MName S Tille
) "(:1_1\; _________ ST 2IP HrWK
__Name Swo . Tille
Cx_i\_; o ST L P HrWK
Name _SJ[ __________________ Title
o _C‘t; _________________ ST 2P HiWK
Mame St . Title
‘ "4(:.-1«} __________ ST 2P HrAWK
Mame S, Tule
o Ellry ----------------- ST 2P HrwiK
__ Meme Swo Title
C;p‘; ----------- ST 2P HrAWK

Form 990 12005)



Form 990 (2005) MIDDLE TENNESSEE HELPING HANDS 58-2674538

Current Officers, Directors, Trustees, and Key Employees (confinued)

75 a Enter the total number of officers, directors, and trustees permitted to vote on organization business at board
meetings . . . B

Page ¢

b Are any officers, directors, trustees, or key employees listed in Form 990, Part V-A, or highest compensated
employees listed in Schedule A, Part [, or highest compensated professional and other independent
contractors listed in Schedule A, Part iI-A or 11-B, related to each other through family or business
relationships? If "Yes,” attach a statement that identifies the individuals and explains the relationship(s) .

¢ Do any officers, directors, trustees, or key employees listed in Form 980, Part V-A, or highest compensated
employees listed in Schedule A, Part 1, or highest compensated prafessional and other independent
contractors listed in Schedule A, Part II-A or [I-B, receive compensation from any other arganizations, whether
tax exempt or taxable, that are related to this organization through common supervision or common control? .
Note. Related organizations include section 509(a)(3) supporting organizations.
If "Yes," attach a statement that identifies the individuals, explains the relationship between this
organization and the other organization(s), and describes the compensation arrangements,
including amounts paid to each individual by each related organization.

d Does the organization have a written conflict of interest policy? .
Former Qfficers, Directors, Trustees, and Key Employees That Recelved Compensatlon or Other Benefits (if any former

officer, director, trustee, or key employee received compensation or ather benefits (described below) during the year, hst that
person below and enter the amount of compensation or other benefits in the appropriate column. See the instructions.)

(D} Contributions lo employee {E) Expense
(A) Name and address ({8} Loans and Advances (C) Compensation benefit plans & deferred account and other
compensation plans __allowances
Name_ SU .
City ST ZIP
Name_ SV
City ST 1P
Name__ . S
City ST 2P
Name_ St ]
City ST 2P
Name_ SY e
City ST e
Name = S
City ST ziP
Name . Sk ]
City ST 2Ip
Name_ . S .
City ST ZiP
Name S ..
City ST ZiP
Name S ..
City— ST ZiP J

| Other Information (See the instructions.) .
76 Did the organization engage in any activity not previously reported to the IRS? If "Yes," atlach a detailed

description of each activity
77 Were any changes made in the erganizing or governing documents but not reported to the IRS?
If "Yes " attach a conformed capy of the changes. .
78 a Did the organization have unrelated business gross income of $1,000 or more during the year covered by

this return?
f"Yes " has it filed 2 tax return on Form 888.T for this ye

79 Was there a liquidation. dxssolutlon termination, or substantlal contraction dunng the year? if "Yes,” atlach

T

a statement
80 a |s the organizalion related (other than by association with a slate\mde or naUOnwnde organization) througn

common membership, governing bodies, trustees, officers, etc., to any other exempt or nonexempt
organization?

b if"Yes ' enter the name of the organization B e as

and check whether itis exempt or none/empt

31 a Enler —dlrect and indirect political expenditures. (See line 81 instructions ) { 81aJ
b Did the organization file Form 1120-POL for this year?

Forn 990 (2005)



MIDDLE TENNESSEE HELPING HANDS 58-2674538 Page 7
Other Information (continued) | Yes | No

82 a Did the organization receive donated services or the use of materials, equipment, or facilities at no charge
or at substantially less than fair rental value? . . L . L o 32a

b if "Yes,” you may indicate the value of ihese items here Do not |nclude thls amount &
as revenue in Part | or as an expense in Part 1.

(See instructions in Part lll.} . o e LBZJ 0
83 a Did the organization comply with the public |nspect|on requlrements for returns and exemption applications? 83a
b Did the organization comply with the disclosure requirements relating to quid pro quo contributions? . . . . 83b
84 a Did the organization solicit any contributions or gifts that were not tax deductible? . . . . . p84a
b If "Yes," did the organization include with every solicitation an express statement that such conmbuhons ;
or gifts were not tax deductible? . . . 84b
85 507(c)(4), (5), or (6) organizations. a Were substantlally al! dues nondeductxble by members7 85a
b Did the organization make only in-house Iobbying expenditures of $2,000 or less? 85hb
If "Yes" was answered to either 85a or 85b, do not complete 85¢ through 85h below unless the .

organization received a waiver for proxy tax owed for the prior year

¢ Dues, assessments, and similar amounts from members . . .o 85¢c

d Section 162(e) lobbying and political expenditures . . . R 85d

e Aggregate nondeductible amount of section 6033(e)(1}{A} dues notlces . 85e

f Taxable amount of lobbying and political expenditures (line 85d less 85e) . 85f

g Does the organization elect to pay the section 6033(e) tax on the amount on line 857

h If section 6033(e)({1)(A) dues notices were sent, does the organization agree to add the amoum on hne 85f to

its reasonable estimate of dues allocable to nondeductible lobbying and political expenditures for the
following tax year?
86 507(c)(7) orgs. Enter: a Inlnatlon fees and caputal contrlbullons mcluded on

line 12 . . . e 86a
b Gross receipts, mcluded on Ixne 12, for publlc use of club faCJImes o ;gb—
87 501(c)(12) orgs. Enter: a Gross income from members or shareholders . . 87a
b Gross income from other sources. (Do not net amounts due or paid to other
sources against amounts due or received from them.) . . . . . . 87b

88 At any time during the year, did the organization own a 50% aor greater mterest in a taxable corporation or
partnership, or an entity disregarded as separate from the organization under Regulations sections
301.7701-2 and 301.7701-3? If "Yes," complete Part IX

89 a 507(c)(3) organizations. Enter: Amount of tax imposed on the organlzatlon durlng the year under
section 4911 B ; section 4612 b . section 4955 b

b 507(c)(3) and 501(c)(4) orgs. Did the organization engage in any section 4958 excess benefit transaction
during the year or did it become aware of an excess benefit transaction from a prior year? If "Yes," attach
a statement explaining each transaction .
¢ Enter; Amount of tax imposed on the organization managers or d|squahfed persons durmg the year under
sections 4912, 4855, and 4958 . Lo B>
d Enter: Amount of tax on line 89c, above, reombursed by the orgamzatlon ) L . . B
90 a List the states with which a copy of thisreturnis filed B .
b Number of employees employed in the pay period that includes March 12, 2005 (See

instructions.) . : . S S : Lsﬂbj
91 a The books are in care of B MName .. Telephoneno. »
Located at B City ST 2ZP+4 B

b Atany time during the calendar year, did the organization have an interestin or a signature or olher authority
over a financial account in a foreign country (such as a bank account, securities account, or other financial

account)?
If "Yes," enter the name of the foreign country b’ _______________________________________________________
See the instructions for exceptions and filing requirements for Form TD F 90-22.1, Report of Foreign Bank
and Financial Accounts.
¢ At any time during the calendar year, did the organization maintain an office outside of the United States?
If"Yes." enter the name of the foreign country B e l...
92  Section 4947(a)(1) nonexempt charitable trusts filing Form 890 in lieu of Form 1041— Check here

and enter the amount of lax-exempt inlerest recewved or accrued during the tax year . > l 92 [N/A

Form 996 (2005)



MIDDLE TENNESSEE HELPING HANDS 58-2674538 Page 8
Analysis of income-Producing Activities (See the instructions.)

Note Enter gross amounts unless otherwise Unrelated business income Excluded by seclion 512,513, or 514 )]
indicated. (A) (B) (©) (D) eyfelatufad o[r,
93  Program service revenue: Business code Amount Exclusion code Amount ) r;io;lc on
a
b
c
d
e
f Medicare/Medicaid payments
g Fees and contracts from government agencies
84  Membership dues and assessments
95  Interest on savings and lemporary cash invesiments
96  Diwvidends and interest from securities
$7  Net rental ncome or (loss) from reali estaie’ SRty e R e 5
a debt-financed property
b not debt-financed property . .
98  Nel rental income or {loss) from personal property . .
99  Other investment income
100  Gain or (loss) from sales of assets olher lhan inventory
101  Net income or (loss) from special events
102  Gross profit or {loss) from sales of inventory
103  Otherrevenue: a
b
c
d
e
104  Subtotal (add columns (B), (D), and (E)) . Ot S 0 0
105 Total (add line 104, columns (B), (D), and (E)) . . . Lo o > 0
Note: Llne 105 plus line 1d, Part !, should equal the amount on I/ne 12 ParH
B Relationship of Activities to the Accomplishment of Exempt Purposes (See the instructions.)
Lme No. Explain how each activity for which income Is reported in column (E) of Part Vil contributed importantly to the accomplishment
v of the organization's exempt purposes (other than by providing funds for such purposes).
P Information Regarding Taxable Subsidiaries and Disregarded Entities (See the instructions.)
(A} . (8) (c) (D) ®
Name, address, and EIN of corporation, Percentage of o , End-of-year
parinership, or disregarded entity ownership interest Nature of activities Total income assets
% 0 0
%o 0 0
% 0 0
% 0 0
Information Regarding Transfers Associated with Personal Benefit Contracts (See the instructions.)
(a) Did Ihe crganization, during the year, receive any funds, directly or indirectly, 1o pay premums on a persanal benefit cont fracl? . . DYes D'\lo
(b) Did the organization, during the year, pay premiums, directly or indirectly, on a personal benefit contract? . DYes [:|No

Note: if "Yes"to (b}, file Form 8870 and Form 4720 (see instructions).

de iare that | have examinad this return including accompanying schedulas and statemenis, and 1o the best of my knowledge

nd compiete Declaralion of preparer (olher than ofiicer) is based on all information of which pre 7’! has;ry ¥nowledge

}—DC{{)

Ame mamaliize af

Under penanies & perjuly.,
an

d belief, 1t (s true, correcl

P?ease %! QQ//(" OMJ CE’C) J

0.\1(1.

:lgn ture ofofﬁér () é:
ere \
/ 4(.4 //0 L’
Type or print narde and tille
Checkif Preparers 554 or P (See Gen Inst ¥¥)
oo Preparer's B Dale o o eparer (See Gen tnsl )
Paid signature |} 7/18/2006 | . & L%
Z;‘?S;"{f Firm's name (or yours & £ PROFESSIONAL MANAGEMENT N > £2-1235608
I 4 4721 TROUSDALE DR, STE 212, NASHVILLE, TN 37220 Phone ro ®
sacress and Z1P - 4 —
Form 990 (2005)
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- 990

Departiment of |he Treasury
Intemnal Revenue Service

Return of Organization Exempt From Income Tax

Under section 501{c}, 527, or 4947(a){1) of the Internal Revenue Code {except black lung
benefit trust or private foundation)

¥ The organization may have to use a copy of this return to satisty state reporiing requirements.

A For the 2004 calendar year, or tax year beginning , 2004, and ending , 20 ‘
B Check if applicable: Pleal;es C Name of organization D Employer identification number
use - . _—~ - . - AP - . \

[ Adaress change Biabetor | 11 /0PL & £ ENAES S EE f/ng/ﬂ'fi MHANDS S8 247 AR &
D Name change p:;:’leol' Number and street {or P.O. box if mail is not delivered to street address)] Room/suite | E Telephone number
L] initial return Spseecemc YNDS EREANVLE /et OF [ e ( )

. City or town, state or ntry, and ZIP + 4 .
D Final return ":;s;::_ dY ’/ ‘é’s ' ar cou ry an ’xk; J) g F Accounling method: D Cash D Accrual
D Amended return c /< b /L L 6{1 / 4 -SC’ / D Olher (specify)

e Section 501(c}{3} organizations and 4947(a){1) nonexempt charitable
trusts must attach a completed Schedule A {(Form 990 or 9%0-EZ).

D Application pending

G Website: &

X 50ty { )« (nsert oy [] 4947a1) or [ 527

QOrganization type (check only one) B

K Check here bg{il the organization's gross receipts are normally not more than $25,000. The
organization need not file a return with the IRS; but it the organization received a Form 990 Package
in the mail, it should file a return wilhout financial data. Some states require a complete return.

H and | are not applicable lo section 527 organizations.

Ha) Is this a group return for afiliates? [} ves L_1No
H{b} If “Yes,” enler number of afiiliates » . ... __ ...
H(c) Are all affiliates included? (Jves [Ino

{If “No,” attach a list. See instructons.)

H(d} Is this a separate retum filed by an
organization covered by a group nuling? (Jves (Ine

1 Group Exemption Number »

L Gross receipts: Add lines 6b, 8b, 9b, and 10b to line 12 »

M Check » [] it the organization is not required
1o altach Sch. B {Form 990, 990-EZ, or 990-PF).

Revenue, Expenses, and Changes in Net Assets or Fund Balances (See page 18 of the instructions.)

1 Contributions, gifts, grants, and similar amounts received:
a Direct public support . 1a
b Indirect public support ib .
¢ Government contributions (grams) L. 1c
d Total (add lines 1a through 1c) (cash $ noncash $
2 Program service revenue including government fees and contracts (from Parl VI, line 93) 2
3  Membership dues and assessments . 3
4 Interest on savings and temporary cash mvestments 4
5 Dividends and interest from securities . 5
6a @ross rents . 6a
b Less: rental expenses . 6b
¢ Net rental income or (loss) (subtract llne Bb from Iine Sa) . 6c
o | 7 Other investment income [describe ¥ ) 7
% 8a Gross amount from sales of assets other (A) Securities {B) Other
c‘z’ than inventory . . . 8a
b Less: cost or other basis and sales expenses 8h
¢ Gain or (loss) (attach schedule) . 8¢
d Net gain or (loss) (combine line 8c, columns (A) and (B))
9  Special events and activities (attach schedule). If any amount is from gaming, check here p [}
a Gross revenue (not including $ of
contributions reported on line 1a) . . . . . . |%a
b Less: direct expenses other than fundraising expenses | 9b
¢ Net income or (loss) from special events (subtract line 9b from line 9a)
t0a Gross sales of inventory, less returns and allowances . 10a
b Less: cost of goods sold 10b
¢ Gross profit or (foss) from sales of mventory (attach schedule) (subtrac\ line 10b from line 10a).
11 Other revenue (from Part VI, line 103}
12  Total revenue (add lines 1d, 2, 3, 4. 5, 6¢, 7, 4, 9c 10c, and 1)
w13 Program services {from line 44, colummn (B))
214 Management and general {from line 44, column (C))
§ 15 Fundraising {from line 44, column (D)}
|16 Payments to affiliates {attach schedule) .
17 Total expenses (add lines 16 and 44, column (A)
2|18 Excess or (deficit) for the year {subtract line 17 from line 12}
2118 Net assets or fund balances at beginning of year {from line 73, column {A))
i:; 20 Other changes in net assets or fund balances (attach explanation}.
Z 121 MNet assets or fund balances at end of year {combine linss 18, 19, and 20)

For Privacy Act and Paperwork Reduction Act Notice, see the separate instructions.

Cat. Mo 11282Y

Form 990 (2004



Form 990 (2004)
p Page 2

l“ Statement of All organizati m
3 ganizations must complete column {A). Columns (B). {C). and (D) are required for section 501 3 anizati

. N . VD d {4
Functional Expenses and section 4947{a){1) nonexempt charitable trusts but optional for others. (See page 22 of the ins‘tcr)tﬁc)tig:s.)‘ ) organzations

Do not include amounts reported on Ji
6b, 8b, 9b, 10D, or 16.0f et ) Total P ey | et | (0) unaraising
22  Grants and allocations (attach schedule) .
(cash$ ____ _ noncash $ ] |22
23 Specific assistance fo individuals (attach schedule) | 23
24 Benefits paid 1o or for members (attach schedule), | 24
25 Compensation of officers, directors, etc. . . 25
268  Other salaries and wages . . . 26
27  Pension plan contributions . . . | 27
28  Other employee benefits . . L —
29  Payroll taxes - . o 29
30 Professionai fundraising fees . 30
31 Accounting fees . S 31 i
32 legalfees . . . . . . ’ 32 I j J
33  Supplies S 33 | |'
34 Telephone . . . . . . . . 34
35 Postage and shipping 35
36 Occupancy e 36
37 Equipment rental and maintenance . 37
38 Printing and publications 38
39 Travel o 39
40  Conferences, conventions, and meetings 40
41  Interest . e H“
42 Depreciation, depletion, etc. (attach schedule) | 42
43  Other expenses not covered abave {ilemize):a ... .. ... 43a
43b
C 43c
d 43d
& 43e
44 Total functional expenses (add fines 22 through 43). Organizations
completing columns (B)-(D), carry these totals to ines 13—15 . 44

Joint Costs. Check » [ if you are following SOP 98-2.
Are any joint costs from a combined educaticnal campaign and fundraising solicitation reported in (B) Program seivices? . » [ JYes [ ]No

If “Yes,” enter (i) the aggregate amount of these joint costs $ ; (i) the amount allocated to Program services $ ,
(i) the amount allocated to Management and general $ ; and (iv) the amount allocated lo Fundraising $
LLa4l] Statement of Program Service Accomplishments (See page 25 of the instructions.)

Program Service

i ization's pri ?»
What is the organization’s primary exempt purpose Expenses

Alt organizations must describe their exempt purpose achievements in a clear and concise manner. Stare the number {Required Ios 501{c)(3) and
of clients served, publications issued, etc. Discuss achievements that are not measurable. (Section 50%(c)3) and (4) l‘:l)ul;ES-ﬁalnnﬂp':im'(a!)(l)
. Dul ot

organizations and 4947(a)(1) nonexempt charitable trusts must also enter the amount of grants and allocations to others.) olhers.}
B
"""""""""""""""""""""""""""" (Grants and allocations '§ Y
D
"""""""""""""""""""""""" (Grants and allocations  § ) B
C DO U U PO
"""""""""""""""""""""""""""" (Grants and allocations  § T
L P
.................................................................................................................... |
U e Cee e )
""""""" (Grants and allocations 3 b .
e Other program services (attach schedule) {Grants and allocations ) T
»

f Total of Program Service Expenses (should equal line 44, column (B}, Program services)

Ferrn 990 (2004



Form 990 (2004)

Baiance Sheets (See page 25 of the instructions.)

Note: Where required, attached schedules and amounts within the description (A} T{—K
column should be for end-of-year amounts only. Beginning of year End (oE?year
45 Cash—non-interest-bearing . . 45
46  Savings and temporary cash lnvestments . 46
—
47a Accounts receivable A, 47a
b Less: aliowance for doubtful accounts 47b 47¢c
48a Pledges receivable L. 48a
b Less: allowance for doubtful accounts 48b 48¢c
49 Grants receivable o . . 49
5€  Recsivables from officers, directors, trustees and key employees
(attach schedule) 50
51a Other notes and loans receivable (attach
%’ schedule) . : . }_5_11
@ b Less: allowance for doubtful accounts . 51b 51c
<152 Inventories for sale or use 52
53 Prepaid expenses and deferred charges e 53
$4  Investments—securities (attach schedule) . » [Jcost [JFmy 54
55a Investments—land, buildings, and
equipment: basis .. S5a
b Less: accumulated deprecuanon (attach 1
schedule) .. 55b 55¢
56 Investments—other (attach schedule) .. 56
57a Land, buildings, and equipment: basis . 57a
b less: accumulated depreciation (attach O
schedule) . . . 57b 57¢
58 Other assets (descnbe b ) 58
59 Total assets {add lines 45 through 58) (must equal line 74) . 59
60 Accounts payable and accrued expenses . 60
61 Grants payable . 61
62 Deferred revenue ., | 62
ﬁ 63 Loans from officers, directors, trustees, and key employees (attach
= schedule) . .. . 63
‘8 | 64a Tax-exempt bond liabilities (attach schedule) 64a
- b Mortgages and other notes payable (attach schedule) . 64b
65  Other liabilities (describe » ) 65
66  Total liabilities {add lines 60 through 65) L. 66
Organizations that follow SFAS 117, check here {1 and complete lines
» 67 through 69 and lines 73 and 74.
§ 67 Unrestricted . 67
8| 68 Temporarily restricted . F 68
n(g 69 Permanently restricted 69
2 Organizations that do not follow SFAS 117, check here > D and
2 complete lines 70 through 74.
S| 70 Capital stock. trust principal, or current funds. - 70 |
i;-')? 71 Paid-in or capital SUrplus, or land, building, and equipment fund 7
¥ | 72 . Retained earnings, endowment, accumulated income, or other funds | 72
f.,( 73 Total net assets or fund balances {add lines 67 through 69 or lines ;
= 70 through 72; ‘
column (A) must equal line 19; column {B) must equal line 21) 73
| 74 Totalliabilities and net assets / fund balances (add lines 66 and 73) 74

Form 990 is available for public inspection and, for some people, serves as the primary or sole source cf mform_ation about a
particuiar organization. How the public perceives an organization in such cases may be determined by the information presehteld

programs and accomplishments.

on its returih. Therefore, please make sure the return is complete and accurate and fully describes, in Part I, the organization's



Form 990 (2004)

Reconciliation of Revenue per Audited
Financial Statements with Revenue per
Return (See page 27 of the instructions.)

Reconciliation of Expenses per Audited
Financial Statements with Expenses per
Return

a  Total revenue, gains, and other support
per audited financial statements . &

b Amounts included on line a but not on

line 12, Form 990:

(1) Net unrealized gains .
oninvestments. . $

{2) Donated  services
and use of facilities $

(3) Recoveries of prior
year grants _

{4} Cther (specify):

a Total expenses and losses per
audited financial statements _ N
b Amounts included cn line a but not
on line 17, Form 890:
{1} Donated services
and use of facilities iﬂ_
{2} Prior year adjusiments
reported on line 20,
Form 990 .8
{3) Losses reported on
fine 20, Form 990 .
{4) Other (specify):
% e

Add amounts on fines {1} through {4) > B ......................
! Add amounts on lines (1) through {4
¢ Llineaminuslineb . . . . B c Line a minus lineb . . .  »

d  Amounts included on line 12, d Amounts included on line 17,
Form 990 but not on line a: Form 930 but not on line a:

&

(1} Investment expenses
not included on line
6b,Formg9ss . . $
Cther (specify):

{1} Investment expenses
not included on line
b, Formgso. . . ¥

{2} Other (specify):

Add amounts on lines (1) and (2} » | d ‘
e Total revenue per line 12, Farm 990 e Total expenses per line 17, Form 990
linecplusiined). . . . . . p» e ine cpluslined)y . . . . . B

fPartV List of Officers, Directors, Trustees, and Key Employees {List each one even if noi compensated; see page 27 of

Add amounts on lines (1) and (2) »

the instructions.)
C) Compensation {0) Contrioutions to (E) Expense
(B) Title and average ho_uys per ( fi benelil plans & | account and other
{A} Name angd address week devated to position (i not Pg)—l?, enter e;ng;ry:jl e plan Sy and o
b

............................................................... B -
=
72

i tion of more than $100,000 from your
i irector, trustee, or key employee receive aggregate compensat X y
” grlga?\?zy‘S;C\C‘;:\Idd(arlﬁeﬁated organizaﬁoés, of which more than $10,000 was provided by the related organizations? 3 Lves Clno

If "Yes,” atiach schedule—see page 28 of the instructions.
Forrn 990 (2004)




Form 990 (2004)

Page 5

i Other Information {See page 28 of the instructions.) Yes| No
76 Did the organization engage in any activity not previously reported to the IRS? If *Yes,” attach a detailed description of each aclivity. 76
77 Were any changes made in the organizing or governing documents but not reported to the IRS? . . . 77
If “Yes," attach a conformed copy of the changes.
78a Did the organization have unrelaled business gross income of $1,000 or more during the year covered by this return? L733
b If "Yes,” has it filed a tax return on Form 990-T for this year?. . . . o o 78b
79 Was there a liquidation, dissolution, termination, or substantial contraction during the year? If “Yes," attach a statement | 79
80a is the organization refated {other than by association with a statewide or nationwide organization) through common
membership, governing bodies, trustees, officers, etc., to any other exempt or nonexempt organization? 80a
b If “Yes,” enter the name of the organization B ...
_____________________________________________________ and check whether it is [ exempt or D nonexempt.
81a Enter direct and indirect political expenditures. See line 81 instructions A |81a ]
b Did the organization file Form 1120-POL for this year? . . oo . . 81b
82a Did the organization receive donated services or the use of materials, equipment, or facilities at no charge
or at substantially less than fair rental value? F 82a
b 1f “Yes,” you may indicate the value of these items here. Do not include this amount
as revenue in Part | or as an expense in Part Il. (See instructions in Part ey . [82b |
83a Did the organization comply with the public inspection requirements for returns and exern ption applications?jﬁ:‘xa
b Did the organization comply with the disclosure requirements relating to quid pro quo contributions?. 83b
84a Did the organization solicit any contributions or gifts that were not tax deductible? oo 84a
b If “Yes,” did the organization include with every solicitation an express statement that such contributions
or gifts were not tax deductible? e e 84b
85 501(cj(4), (5). or (6) organizations. a Were substantially all dues nondeductible by members? 85a
b Did the organization make only in-house lobbying expenditures of $2,000 or less? . L 85b
If "Yes” was answered to either 85a or 85b, do not complete 85c¢ through 85h below unless the organization
received a waiver for proxy tax owed for the prior year.
¢ Dues, assessments, and similar amounts from members. 85¢c
d Section 162(e) lobbying and political expenditures., . . . . . . . 85d
e Aggregate nondeductible amount of section 6033(e)(1)(A) dues notices. 85e
f Taxable amount of lobbying and political expenditures (line 85d less 85¢) . 85f
g Does the organization elect to pay the section 6033(e} tax on the amount on line 857 R 85g
h If section 6033(e)(1){A) dues notices were sent, does the organization agree to add the amount on line 85f to its
reasonable estimate of dues allocable to nondeductible lobbying and political expenditures for the following tax
year? . . 85h
86 507(c)(7) orgs. Enter: a Initiation fees and capital contributions included on line 12. 86a
b Gross receipts, included on line 12, for public use of club facilities 86b
87 501(c)(12) orgs. Enter: a Gross income from members or shareholders . 87a
b Gross income from other sources. (Do not net amounts due or paid to other
sources against amounts due or received from them.) 87b
88 At any time during the year, did the organization own a 50% or greater interest in a taxable corporation or
partnership, or an entity disregarded as separate from the organization under Regulations sections
301.7701-2 and 301.7701-3? If “Yes,” complete Part IX . S 88
88a 507(c)(3) organizations. Enter: Amount of tax imposed on the organization during the year under:
section491t®» __ ;section4912¥__ ;seclion 4355 »
b 501(c)(3) and 501(c){4) orgs. Did the organization engage in any section 4958 excess benefit transaction
during the year or did it become aware of an excess benefit transaction from a prior year? If "Yes,” attach
a slatement explaining each transaction . o 83b
¢ Enter: Amount of tax imposed on the organization managers or disqualified persons during the year under
sections 4912, 4955, and 4958 oL .o A B
d Enier: Amount of tax oh hirie 89¢, abaove, reimbursed by the organization . B
90a List the states with which a copy of this return is filed & _......... [
b Number of employees employed in the pay period that includes March 12, 2004 (See instructions.) [SCb |
91  The booOKS are IN Gare Of B .. . oo Telephone no. & {. b
Located at & .. . i eiie oo U ZIP+4 B ... .r_’
92 Section 4947(a)(1) nonexempt charitable trusts filing Form 830 in heu of Form 10471—Check here, [
and enter ihe amount of tax-exemot interest received or accrued during the tax year . B 182 |
Form 920 (2004
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IZRA0  Analysis of Income-Producing Activities {(See page 33 of the instructions.)
Note: Enter gross amounts unless otherwise Unrelated business income Excluded by section 512, 513, or 514 {E)
o Related or
indicated. {A) (B} (C} (D} exempt function

Business code Amount Exclusion code Amount income

83 Program service revenue:

Medicare/Medicaid payments
Fees and contracts from government agencies
94 Membership dues and assessments .
85  Interest on savings and temporary cash investments
96 Dividends and interest from securities
97  Net rental income or (loss) from real estate:
a debt-financed property
b not debt-financed property .
98  Net rental income or (loss) from persenal property
99 Other investment income
100  Gain or (loss) from sales of assets other than mventory
101 Net income or (loss) from special events
102 Gross profit or (loss) from sales of inventory
103 Other revenue: a

o - 0 a0 U

b
c
d
e
104  Subtotal (add columns (B), (D), and (E)) . i STk
105 Total (add line 104, columns (B), (D), and (E)) . ’ A €
Note: Line 105 plus line 1d, Part I, should equal the amount on line 12 Part 1.
Pg Relationship of Activities to the Accomplishment of Exempt Purposes (See page 34 of the instructions.)
Line No. | Explain how each activity for which income is reported in column (£} of Part Vil contnibuted importantly to the accomplishment
v of the organization's exempt purpases (other than by providing funds for such purposes).

m Information Regarding Taxable Subsidiaries and Disregarded Entities (See page 34 of the instructions.)

Name, address, al (CIJ\)EIN of corporation Perce(nB!; e of () D) E d»(Ef)
r;J\a."t?\ership,'orndisrenged gntity ' ownership Miorest Nature of activities Total income Mssets
%
%
%
%

Information Regarding Transfers Asscciated with Personal Benefit Contracts (See page 34 of the instructions.)

{a) Did the organization, during the year, receive any funds, directly or indirectly, to pay premiums on a personal benefit contract? . [(IvYes [Ino
(b) Did the organization, during the year, pay premiums, directly or indirectly, on a personal benefit contract? [ | Yes [ ] No
Note: If “Yes” to (b), file Form 8870 and Form 4720 (see instructions).

Under penames of perjury, 1 declare that | nave examined this return, including accompanying scheduies and statements, and to the best of my knowledge

and balief, true, r‘(ﬂrrec: and v‘D—vr\ ote Declaratica of preparer (other than officer) 15 based on 3l informabon of which prepargr nas any Ynowledpe.

Doz epar & based o prepar

Please o WAL (v o __T[2i) 2004
9 és. — 1 '

ture of officd”

Da
Here é ﬁ“&‘ GOQ ©

Type or print Qa e and title.

Paid Preparer’s } Date Chl;iCk i Preparer’s 3SN or PTIN (See Gen. Inst, W)
s sel
Preparer's signature - employed >[ }
Firm's name (or yours } EIN >
Use Only | if seli-employeay, %
address, and ZIP + 4 Pnone no. b ! )

Form 990 (2004,



MANAGEMENT AGREEMENT

THIS MANAGEMENT AGREEMENT (the “Agreement”) is hereby made and entered
into on the 21* day of November, 2006, by and between AUL, LL.C, a Tennessee limited liability
(“Manager”), and COMMUNITY INITIATIVE, a Tennessee nonprofit corporation (“CI”).
Manager and CI shall sometimes hereinafter be referred to together as the ‘Parties” and
individually as a “Party.”

WITNESSETH:

A. CI is in the process of acquiring certain assets of a natural gas distribution utility
in Macon County, Tennessee (including Red Boiling Springs) (the “Utility”) which it is
acquiring from the Receiver for RBS Ultility, Inc. (“RBS”). RBS was placed in receivership by
the Tennessee Regulatory Authority (“TRA”) in 2006, and CI was the successful bidder for the
RBS assets being sold by its Receiver. The sale of such assets to CI was approved by the
Chancery Court for Macon County, Tennessee.

B. Provided CI indeed purchases the Utility on terms acceptable to it and also
obtains all necessary approvals, such as from the TRA and from the City of Red Boiling Springs,
then CI desires to engage Manager to provide certain management services for the Utility, on
such terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the premises, the mutual covenants herein
contained, and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:

1. Engagement. CI hereby engages and appoints Manager as its sole agent for the
management and administration of the Ultility on a day-to-day basis, and Manager hereby accepts
such appointment, subject to the terms of this Agreement. Manager agrees to provide the Utility
with all management, administrative, and consulting services necessary or appropriate to operate
the Utility on a full-time basis, in accordance with all applicable laws, rules, regulations and
orders, and in compliance with all contracts and agreements by which CI is or becomes bound
with respect to the Utility. Without limiting the foregoing, Manager shall comply with all
applicable Rules of the TRA with respect to the operation of Utility, including those regarding
safety, accounting, billing, environmental protection, and cutoff and reconnection procedures.
Nothing contained herein shall be deemed to constitute a change in the actual or beneficial
ownership of the Ultility, which will be owned solely by CI.

2. Duties of Manager. During the term of this Agreement, Manager shall operate
the Utility in a sound and responsible manner and shall use its best efforts to promote and
improve the business and profitability of the Utility, the safety of the Utility’s facilities, the
satisfaction of the Utility’s customers, and the reputation of the Utility in the community (i.e.,
Macon County and Red Boiling Springs). CI acknowledges and agrees that Manager: makes no
guaranty as to the profitability or success of the Utility, may provide management and consulting
services to other natural gas distribution systems and utilities, and may carry on other business
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and activities unrelated to the Utility. Manager is specifically authorized, and shall undertake,
the following as the manager of the Utility:

(a) Obtain and maintain all licenses, tariffs and other approvals necessary for
operating the Utility.

(b) Conduct all aspects of the day-to-day management and operation of the
Utility in a proper and workmanlike manner.

(c) At Manager’s expense, cause to be hired, supervised and paid, all persons
needed to run, service, operate and market the Utility in a proper, safe and profitable manner in
the ordinary course of business; provided, however, that all persons so hired shall be employees
or contractors of Manager, and not CI.

(d)  Hire and pay all consultants and professionals needed to: (i) comply with
all proper business procedures and requirements imposed by law, including maintaining a
Uniform System of Accounts and all prudent accounting, billing and collection procedures; and
(i1) maintain the Utility and its facilities in good working order.

(e) Prepare and file in a timely and proper manner on behalf of CI all reports
and information required to be filed with the TRA, the City of Red Boiling Springs and any other
pertinent government authority.

(H) Prepare and file from time to time with the TRA for all purchased gas
adjustments that would be prudent for the Utility to collect, and keep the applicable tariff(s)
(including rate schedules) updated.

(g) Open and maintain separate bank account(s) solely for the operation of the
Utility, wherein all revenues collected from the Utility shall be deposited and all disbursements
and expenses for the Utility shall be paid as provided herein. Revenues shall not be deposited in
any other bank accounts, and CI shall have the right to audit and monitor such account(s),
revenues, disbursements and expenses. No money unrelated to the Utility shall be commingled
or deposited in the account(s).

(h) Prepare and deliver financial statements and reports as requested by CI, on
a monthly basis, reflecting revenues, expenses, disbursements, assets, liabilities, cash flow and
capital expenditures, with respect to the Utility. Manager shall further render to CI within two
(2) months after the end of each fiscal year detailed financial statements and reports for the year.

(1) Properly bill all customers on a timely basis, properly account for and
handle all customer deposits, and properly maintain information regarding customer accounts.

) Maintain emergency contact and call procedures and have someone
always on-call and available to handle after-hours safety and emergency matters.

(k)  Maintain an office in or near the area served by the Utility.
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()] Within one year (1) year of the Effective Date (as later defined) of this
Agreement: prepare (or have prepared) at CI’s expense (after CI’s advance approval of the cost)
an accurate as-built, detailed map the Utility’s facilities and properties served by it, and do leak
testing throughout the entire system.

(m) Maintain the Utility, its facilities and equipment in good condition and
repair, reasonable wear and tear excepted, and keep it updated, subject to the provisions herein
contained. The Manager shall repair, restore, or replace any equipment, pipelines and machinery
which are part of the Utility that are defective, damaged, or missing at any time during the term
of this Agreement.

(n) Keep on hand and updated: analyses of possible future expansion plans
for the Utility, marketing plans for the Utility, and analyses of the actual and projected revenues
and costs of the Utility.

(o) Comply with all provisions of the Utility’s Rules and Regulations and its
tariff(s).

" (p) Maintain all insurance that is customarily kept in place by natural gas
utilities of similar size, with such limits that are prudent and reasonable, given the circumstances;
and list CI as an insured on all such insurance policies.

(qQ)  Negotiate with gas suppliers to obtain the most reasonable terms and rates
for natural gas that must be purchased by the Utility, so it can then supply its customers with gas.

(r) Keep on hand all machinery, equipment and vehicles needed to properly
run, service, operate and market the Utility.

(s) Carry out such advertising as is cost-effective, prudent and reasonable to
market and expand the customer base of the Utility.

(t) Except as specifically provided otherwise herein, pay all expenses, and
make all payments due on account of, the Utility and its operations.

(w) Timely provide CI with all necessary reports, statements and information
needed by it with respect to the Utility in order to prepare its tax returns and to make such reports
(including to its lender(s) and the TRA) as may be required or reasonably requested.

v) Cooperate with any audits of the Utility required by law (such as by the
TRA) or as CI may request; and to the extent requested by the TRA, cooperate with any audits
of, and provide any information relating to: expenditures made by Manager with respect to the
Utility, accounts maintained with respect to the Utility, and compensation paid to Manager under
this Agreement.

(w) Do all other things, and take all other action, reasonably necessary or

desirable for the proper management of the Utility in the normal course of business during the
term of this Agreement.
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2. Compensation.

(a) Manager’s initial compensation under this Agreement shall be the sum of
Two Hundred Fifty Thousand and No/100 Dollars ($250,000.00) per year, which shall be paid
by CI in equal monthly installments in arrears, subject to the other provisions of this Agreement
(including Section 2(c)).

(b) Every five (5) years during the term of this Agreement (i.e., at the
beginning of the sixth, eleventh and sixteenth years of the Agreement), the compensation shall be
adjusted (increased or decreased, as appropriate) if the Consumer Price Index — All Urban
Consumers, U. S. City Average, All Items (1982-84=100) (the “Index”) as published by the
United States Department of Labor, Bureau of Labor Statistics (the “Bureau”) — increases or
decreases over the base period Index. The base period Index shall be the Index for the month
which is two (2) calendar months prior to the month of the Effective Date. The base period
Index shall be compared with the Index for the same calendar month just prior to the sixth,
eleventh and sixteenth years (as appropriate) of the Agreement (the “comparison month™). If the
Index for any comparison month is different than the base period Index, then the compensation
due for the subsequent five (5) year period shall be increased or decreased (as appropriate) by the
percentage of such difference.

Should the Bureau discontinue the publication of the above Index, or
publish it less frequently, or alter it in some other manner, then Manager shall adopt a substitute
index or substitute procedure, which reasonably reflects and monitors consumer prices, as the
basis for adjustments in the compensation due hereunder.

(c) The parties acknowledge that CI plans to fund its acquisition of the RBS
assets needed to create the Utility, the mapping and testing of the Utility’s facilities, working
capital, and capital for improving, updating and expanding the Utility by means of loan(s).
Additionally, any initial financing may be short-term financing until CI is able to acquire
permanent financing for the Ultility (and other similar ventures and acquisitions). CI shall keep
Manager informed of its monthly payments due on such financing attributable to the Utility
(including its expansion). Each month, Manager shall remit to CI (or place or keep in an account
as CI may otherwise direct): all of the revenues from the Utility less Manager’s compensation
installment, provided such amount remitted is at least equal to CI’s monthly loan payment. To
the extent such revenues remitted are insufficient to cover CI’s loan payments in a month, then
AUIT shall remit to CI such additional portion of the revenues as is required to cover the payment.
Any shortfall in the compensation paid to AUI for a month shall continue to be owed to it by CI,
but shall be paid by CI out of the revenues from the Utility, when and to the extent that such
revenues for a month exceed CI's loan payment and the compensation otherwise due for the
month to Manager.

(d) Manager shall bear all costs and expenses associated with the Utility,
including its operations, except for capital expenditures for the Utility, gas costs, and those
expenditures funded by CI’s loans, such as those: to acquire the RBS assets needed to create the
Utility, to map and test the Utility’s facilities as specified in Section 1(l), and to expand the
Utility and/or its service area. However, notwithstanding anything else herein contained, if for
two (2) consecutive years under this Agreement, Manager’s compensation does not exceed the
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costs, expenses and payments that it has had to pay (out of its funds) for the Utility, then the
parties shall work together to renegotiate the compensation payable to Manager hereunder. If it
is indeed renegotiated and a new compensation arrangement agreed upon, then this Agreement
shall by amended by a written document signed by both parties to reflect the new arrangement.
However, if a new compensation arrangement reasonably satisfactory to Manager is not agreed
upon, then Manager may terminate this Agreement upon three (3) months’ notice to CI.

(e) If the Utility, or substantially all of its assets, is sold or otherwise acquired
or transferred (including by merger or operation of law), then Manager has the option of
terminating this Agreement at any time upon three (3) months’ prior notice, but any termination
pursuant to this option must take place within nine (9) months after such sale, acquisition or
transfer. Alternatively, at any time, CI, or its successors and assigns, may buy out (and thereby
terminate) Manager’s interest in this Agreement by paying to Manager a sum equal to:

the number of years remaining in the term of the Agreement (with any partial year
appropriately prorated)

times
$100,000.00.
Both parties agree that such buyout price is fair and reasonable.

3. Term. The term of this Agreement shall commence on the Effective Date, and
shall continue for a term of twenty (20) years. The Effective Date is the latest of: (a) the date
that CI has obtained all necessary approvals for operating the Utility (including from the TRA),
(b) the date that CI is granted a franchise to operated the Utility by the City of Red Boiling
Springs, (c) the date that CI closes the purchase of those RBS assets that it is acquiring from the
Receiver, and (d) the date that CI’s tariff filed with the TRA becomes effective. However, if (a)
through (d) do not all occur within six (6) months from the date that this Agreement is executed,
then this Agreement shall thereupon become null and void, and neither party shall have any
obligation or duty hereunder to the other or any claim against the other.

CI shall have the right to terminate this Agreement in the event Manager is in
default of or breaches its obligations set forth in this Agreement and fails to cure such default or
breach within forty-five (45) days of its receipt of written notice from CI specifying said default
or breach.

At the termination or expiration of this Agreement, Manager shall return to CI all
assets of the Utility (including and/or together with all accounts and deposits) (that do not
otherwise belong to Manager) then in its custody and control, normal wear and tear excepted;
provided, however, that both parties acknowledge and agree that Manager’s compensation
installment for the last month of the term will likely be payable in the month following such
termination or expiration, and the rights of Manager to receive said compensation installment for
the last month shall not be affected by the termination or expiration of this Agreement. Upon
such termination or expiration, the parties agree to work together to provide for a smooth retum
transition of the Utility’s matters and affairs from Manager to CL
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4, Indemnification.

(a) CI shall indemnify, defend and hold Manager harmless against and in
respect of any and all claims, demands, losses, costs, expenses (including reasonable attorney’s
fees), obligations, liabilities and damages Manager may incur or suffer which arise or result from
errors, omissions, negligence, gross negligence or willful misconduct of CI, with respect to the
Utility, the operations of the Utility, and/or CI’s obligations hereunder, at any time during the
term of this Agreement.

(b)  Manager shall indemnify, defend and hold CI harmless against and in
respect of any and all claims, demands, losses, costs, expenses (including reasonable attorney’s
fees), obligations, liabilities and damages CI may incur or suffer which arise or result from
errors, omissions, negligence, gross negligence or willful misconduct of Manager, with respect to
the Utility, the operations of the Utility, and/or Manager’s obligations hereunder, any time during
the term of this Agreement.

5. Transactions with Affiliated Companies. CI understands and agrees that
entities affiliated with Manager may be retained to provide goods and/or services for the Utility.
Affiliated companies and their services may include, but not be limited to, administrative and
accounting services, management and consulting services, leak testing, mapping, and
engineering services.

6. Use of Confidential Information. Because of their relationship, duties and
obligations hereunder and/or with respect to the Utility, CI and Manager may come across,
discover or have made available to them, confidential or proprietary information about the other
party. Accordingly, neither CI nor Manager shall use such confidential or proprietary
information in any way detrimental (directly or indirectly) to the other party.

7. Assignment. Manager may assign its interest in this Agreement to a parent or
subsidiary of Manager, or to an entity under the same general ownership or control as Manager,
so long as such other entity: (a) is capable of, and agrees to provide, at least the same level of
service as Manager provided prior to such assignment; and (b) specifically agrees in writing to
comply with the terms and provisions of this Agreement.

8. Binding Effect. Subject to the provisions regarding assignment, this Agreement
shall be binding upon, and inure to the benefit of, the parties hereto and their respective
successors and assigns.

9. Governing Law; Jurisdiction. This Agreement shall be governed by and
construed in accordance with the laws of the State of Tennessee. CI and Manager each hereby
expressly agree and consent to the exclusive jurisdiction of the courts of the State of Tennessee
with respect to all actions arising from, out of, or with respect to this Agreement.

10. Severability. If any provision contained in this Agreement is properly
determined to be invalid, illegal or unenforceable, then such provision should automatically be
amended to make it valid, legal and enforceable, but keeping it as close to its original meaning as
possible. Such invalidity, illegality or unenforceability shall not affect the other provisions of
this Agreement, which shall remain in full force and effect.
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11.  Entire Agreement; Amendment. This Agreement contains the entire agreement
between CI and Manager relating to the rights herein granted and obligations herein assumed.
Except as specifically provided otherwise herein, this Agreement may be amended only by a
written instrument signed by both CI and Manager and may not be amended orally.

12. Attorneys’ Fees. If any action at law or in equity is brought to enforce or
interpret the provisions of this Agreement, the prevailing party shall be entitled to recover from
the other party its reasonable attorneys’ fees, expert witness fees and all other related costs, in
addition to any other relief to which the prevailing party may be entitled.

13. Further Assurances. CI and Manager shall each cooperate and shall each
execute, acknowledge and deliver such instruments, do such things and perform such acts, as
may be reasonably necessary to carry out the terms and conditions of this Agreement.

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date
above first written.

AUI, LLC COMMUNITY INITIATIVE
s O /
7 i y /
By: T — By: _
Jeff Callahan, President Doug Goff, Chairma:ﬁ of the Board

300630.1



Capital Resources Group, LLC

Serving All Your Company’s Financial Needs

November 20, 2006
Mr. Jeffery A. Cahallan

870 Oakland Court
Cookeville, TN 38205

RE: Community Initiative, Inc. $600,000.00 Loan Application

Dear Mr. Callahan:

‘We are processing your loan application where the loan proceeds will be used to purchase
RBS Gas Utility, Inc. and to provide working capital. It is our intention to fund the loan
within the next thirty (30) days.

The loan has not gone to loan committee yet so 1 can not give you a commitment at this
time. However, our file is complete and I know of no reason why the loan will not be

approved.

We appreciate the opportunity to assist you with your financial needs.

icerely yours,

yie C. Lance
Chigf Executive Officer

306 W. Depot Avenue - Suite 180 - Knoxvilie, TN 37917
Phone: 865.673.8700 - Fax: 865.673.8701 - Toll Free 877.546.1637
www.capitalresourcesgrouplic.com



U S DA Cookeville Office .
390 South Lowe Avenue, Suite K

-/ Rura\l =SS Tennessee Cookeville, TN 38501

Cookeville Area Office

Development Web site: www.rurdev.usda.gov/tn

Committed to the future of rural communities.

Cookeville Office (931) 528-6539 » Toll Free 1-800-342-3149 Extension 1493 » FAX (931) 528-1976 « TDD (615) 783-1397

November 16, 2006

Mr. Jeff Callahan, President
AU LIC

222 West Spring Street
Cookeville, TN 38501

RE: Red Boiling Springs Gas Utility District Application
Dear Mr. Callahan:

This letter is to verify that Community Initiative, Inc. has submitted an
application to USDA Rural Development for the purpose of obtaining
financial assistance on a project known as the Red Boiling Springs Gas

Utility. This application is presently under review and consideration by
the USDA Rural Development.

Depending on the availability of funds and loan approval conditions,
complete applications of this nature typically require 3 to 6 months for
review and processing to conclusion.

Sincerely,

Sz, Qoo

JERRY W. JOLLEY
Area Specialist

cc: Glen Tilton, President Community Initiative, Inc.

“USDA is an equal opportunity provider, employer and lender”.
To file a complaint of discrimination, write USDA, Director, Office of Civil Rights, 1400 Independence Avenue, S.W.,
Washington, D.C. 20250-9410, or call (800) 795-3272 (voice), or (202) 720-6382 (TDD).



AGREEMENT TO PURCHASE
ASSETS OF RBS GAS UTILITY, INC.

THIS AGREEMENT is made and entered into as between Receivership Management,

Inc., the court-appointed Receciver for RBS Gas Utility, Inc. (“Receiver”) and Community

Initiative, Inc. (“Community Initiative’).

1.

Community Initiative has been informed by the Receiver that it will recommend to the
Chancery Court for Macon County, Tennessee (“Receivership Court”) that Community
Initiative’s bid for the purchase of the assets of RBS Gas Utility be accepted and
approved.

In consideration for the Receiver’s recommendation, Community Initiative agrees that it
will not withdraw, or otherwise materially alter, the bid terms as set forth below, unless
and until the Receivership Court does not approve Community Initiative’s bid:

a) Payment of $250,000 from Community Initiative to the Receiver for the
purchase of the RBS Gas Ultility assets as set forth below;

b) Community Initiative may elect to establish a subsidiary or sister company
to hold title to the RBS assets purchased and to operate the gas utility
(reference to “Community Initiative” should, therefore, include its

assigns).

c) Payment of the above-referenced amount is contingent upon
i) Community Initiative’s receiving funding from the United States
Department of Agriculture, ii) the City of Red Boiling Springs issuing of
an acceptable franchise contract to Community Initiative, iii) Community
Initiative’s successful petition to the Tennessee Regulatory Authority for
all regulatory approvals needed to transfer or have issued a Certificate of
Public Convenience and Necessity to Community Initiative and
iv) Community Initiative entering into a gas supply agreement of
reasonable terms with a gas supplier;

d) Assignment of all existing customer contracts from RBS Gas Utility to
Community Initiative, including the existing customer contract with
Nestlé Water North America;

e) Assignment to Community Initiative of whatever interest is held in the
month-to-month lease with Stitches, Inc. for the current RBS Gas Utility
office located at 233 Main Street, Red Boiling Springs, Tennessee 37150;

f) Continued employment of the sole employee of RBS Gas Utility, Mr. Tim
Scott, will be in the sole discretion of Community Initiative;



g)

h)

)

k)

y

o)

Assignment by the Receiver and the receipt by Community Initiative of all
inventory, supplies and equipment belonging to RBS Gas Utility, which,
in the good faith belief of the Receiver, is free and clear of all liens,
encumbrances and claims;

Community Initiative will be responsible for establishing a supplier
agreement for customer needs from a natural gas supplier whether or not
that agreement be with the current natural gas supplier, Atmos Energy
Marketing, LLC;

Cash on hand will remain an asset of the RBS Gas Utility Receivership;

With an anticipated closing date of November 1, 2006, Community
Initiative will be responsible for the billing of and collections from RBS
Gas Utility customers for October 2006 usage and for the payment of
Atmos Energy Marketing, LLC for October 2006 gas supplied, provided
that the closing indeed does take place on November 1, 2006;

All previous uncollected balances will be assigned to Community
Initiative;

All deposits from current customers held by RBS Gas Utility as of the
closing date of the transaction (i.c., anticipated to be November 1, 2006)
will be assigned to Community Initiative and will be paid by the Receiver
to Community Initiative from either cash on hand or the sale proceeds.
The Receiver will retain responsibility for payment of deposits of non-
current customers and will retain the funds on deposit necessary to address
those payments;

Tax liabilities, and the filing of matters related to those tax liabilities, up to
the date of the closing of the transaction will be the responsibility of the
Receiver to address; tax liabilities, and the filing of matters relating to
those tax liabilities, on and after the date of the closing will be the
responsibility of Community Initiative;

The unpaid debt of RBS Gas Utility, including any amounts owed to
Atmos Energy Marketing, LLC for gas supplied to RBS Gas Utility prior
to October 2006, will be addressed by the Receiver in further liquidating
the estate of that company as set forth herein; and

The Receiver and Community Initiative will take all reasonable actions to
address matters needed to effectuate this transaction, particularly, in the
thirty (30) to sixty (60) day timeframe immediately prior to and
immediately subsequent to the closing of the transaction (i.e., anticipated
to be November 1, 2006).
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Withdrawal of the Community Initiative bid because, despite prompt, persistent and
reasonable efforts, a)it was unable to secure financing from the United States
Department of Agriculture, b) it was unable to secure all regulatory approvals needed to
transfer or have issued a Certificate of Public Convenience and Necessity from the
Tennessee Regulatory Authority, c) it was unable to secure a franchise contract from the
City of Red Boiling Springs, d)it was unable to secure approval of the bid from the
Receivership Court and/or €) it was unable to secure a gas supply agreement reasonably
acceptable to it, will not be considered a breach of this Agreement. However, withdrawal
of the bid, for any reason other than as outlined above in this paragraph, or the material
alteration of that bid, will be considered a material breach of this Agreement.

The parties to this Agreement acknowledge that the damages arising from a material
breach of this Agreement by Community Initiative would be difficult to calculate. In the
event of a material breach of this Agreement by Community Initiative, it is agreed that a
liquidated amount of $5,000 would constitute the damages arising from that breach. It is
further agreed that the $5,000 referenced above is not punitive but, to the extent possible,
approximates the damages that the Receiver would sustain if Community Initiative
breaches this Agreement.

It is SO AGREED:

RECEIVERSHIP MANAGEMENT, INC., COMMUNITY INITIATIVE, INC.
as Receiver of RBS Gas Utility, Inc.,
in Receivership
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COMMUNITY INITIATIVE, INC. ;




Community Initiative
Income, Investment and Rate of Return Analysis of Red Boiling Springs Gas Company Acquisition

A/ See Sheet 2.

Sheet 1

2007 2008 2009 2010 2011 Average
Base Revenues:

Residential $142,200 A/ $156,420 H/ $172,062 H/ $189,268 H/ $208,195 H/ $173,629
Commercial 31,680 A/ 34,848 H/ 38,333 H/ 42,166 H/ 46,383 H/ 38,682
Industrial/Special Contract 122,400 A/ 122,400 A/ 122,400 A/ 122,400 A/ 122,400 A/ 122,400
Total Base Revenue $296,280 $313,668 $332,795 $353,834 $376,978 $334,711

Operating Expenses:
Salaries & Wages $191,615 B/ $121,615 1/ $121,615 I/ $121.615 1/ $121,615 I/ $135615
Depreciation Expense 24,000 C/ 42,500 J/ 82,500 J/ 127,500 J/ 172,500 J/ 89,800
Office Expense 21,120 D/ 21,120 D/ 21,120 D/ 21,120 D/ 21,120 D/ 21,120
Repair & Maintenance 3,116 D/ 3,116 D/ 3,116 D/ 3,116 D/ 3,116 D/ 3,116
Professional Services 50,000 D/ 15,000 D/ 15,000 D/ 15,000 D/ 15,000 D/ 22,000
Insurance Expense 25,000 D/ 25,000 D/ 25,000 D/ 25,000 D/ 25,000 D/ 25,000
Licenses & Permits Expense 2,715 D/ 2,715 D/ 2,715 D/ 2,715 D/ 2,715 D/ 2,715
Total Operating Expenses $317,566 $231,066 $271,066 $316,066 $361,066 $299,366
Net Operating Income -$21,286 $82,602 $61,729 $37,768 $15,912 $35,345

Rate Base (Average):
Plant in Service $250,000 E/ $600,000 K/ $1,050,000 M/ $1,500,000 W/ $1,850,000 M/ $1,070,000
Accumulated Depreciation -12,000 F/ -54,500 L/ -137,000 L/ -264,500 L/ -437,000 LY -181,000
Working Capital 39,696 G/ 28,883 G/ 33,883 G/ 39,508 G/ 45,133 G/ 37,421
Rate Base $277,696 $574,383 $946,883 $1,275,008 $1,558,133 $926,421
Rate of Return -7.67% 14.38% 6.52% 2.96% 1.02% 3.82%

B/ First year expense of $43,535 for Field Labor; $28,080 for Cierical Labor; and $120,000 for Management Labor.

C/ Average Plant in Service * 10%.

D/ Management assumptions based on anticipated costs.

E/ Initial Investment for purchase.

One half (1/2) of Depreciation Expense.

One eighth (1/8) of Total Operating Expenses.

Ten percent (10%) increase over previous year due to plant expansion.

Post first year expense of $43,535 for Field Labor; $28,080 for Clerical Labor; and $50,000 for Management Labor.
Average of current and previous year plant in service @ 10%.

Previous Year Plant in Service + $100,000 for inspection/mapping and $250,000 for system expansion.

Previous Year Balance of Accumulated Depreciation + Current Year Depreciation Expense.

Previous Year Plant in Service + $450,000 for system expansion and reserve.



Community Initiative

Revenue Analysis of Red Boiling Springs Gas Company Acquisition

Sheet 2

Mcf/Dkt Existing Proposed Existing RBS Proposed AUI
Determinant A/ RBS Rate D/ AUl Rate E/ Revenues Revenues Difference
Residential:
Mcf Volumes 24,000 B/ $4.29 $5.00 $102,960 $120,000 $17,040
Customers (Bills):
Winter 1,110 C/ 5.00 12.00 5,550 13,320 7,770
Summer 1,110 5.00 8.00 5,550 8,880 3,330
Total Residential $114,060 $142,200 $28,140
Commercial:
Mcf Volumes 6,000 B/ $4.29 $5.00 $25,740 $30,000 $4,260
Customers (Bills):
Winter 24 C/ 5.00 35.00 120 840 720
Summer 24 5.00 35.00 120 840 720
Total Commercial $25,980 $31,680 $5,700
Industrial & Special Contract:
Mcf Volumes 24,000 B/ $0.50 $5.00 $12,000 $120,000 $108,000
Customers (Bills):
Winter 6 C/ 0.00 200.00 0 1,200 1,200
Summer 6 0.00 200.00 0 1,200 1,200
Total Industrial & Special Contract $12,000 $122,400 $110,400
Total Base Rate Margin $152,040 $296,280 $144,240

A/ For simplicity, we assume in this analysis that 1 Mcf = 1 Dkt.

B/ Customer charges assumes 185 residential, 4 commercial and 1 industrial customer.
C/ Mcf Volumes of 24,000 each customer class closely approximates current usage.

D/ RBS Tariff Sheets less $3.21/Mcf of gas cost in base rates.

E/ Proposed tariff sheets included in Company's Petition.



Dear Friend:

We are pleased to announce that Community Initiative (“CI”) will soon begin operating the
natural gas distribution system for the Red Boiling Springs area. CI is a Section 501(c)(3)
nonprofit organization which was formed in part to help provide essential services and to
enhance the economy and quality of life in the communities in Middle Tennessee, such as Red
Boiling Springs.

We appreciate the opportunity to serve you. We know of the recent problems with the previous
operator; however, we are in no way affiliated with it and hope to earn your trust as we move
forward to service our customers.

In an effort to assist both new and existing customers, CI has contracted with AUI, LLC to
provide operations and maintenance for the gas system. AUI has been in business for a number
of years, providing engineering, maintenance, testing and service to utility systems throughout
the southeast. Also, in an effort to ensure the stability needed within the gas system, we are
pleased to announce that AUI has hired Mr. Tim Scott to continue in his role as field operations
manager of the system. Tim has been providing maintenance and assistance for many years with
the gas system in the Red Boiling Springs area. He will be there to continue to serve you on a
daily basis.

We are excited to be a part of Macon County and look forward to working with you. In the near
future, we will schedule a town meeting, which we hope you will attend. At this meeting, Tim
Scott, along with representatives of CI and AUI, will be available to address any questions that
you may have or issues that you may want to discuss regarding natural gas service. We always
want to hear your suggestions about what we can do to serve you better. You will be notified of
the time and place of the meeting in the near future.

At CI, we understand that trust and confidence must be earned, and we appreciate the
opportunity to earn yours. If at any time, you have a comment regarding our service or the gas
system, please let us know. We invite everyone to discover the benefits and cost savings of
using natural gas, and look forward to getting to know you better.

Sincerely,

Glen Tilton, President Jeff Callahan, President
Community Initiative AUL LLC



