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PART
NOTIFICATION

Item Significant Parties

As limited liability company the issuer has manager rather than directors The

issuers manager is

Name Address

Sail Energy Management LLC Business 80 Daniel Street 242

Portsmouth NH 03 802-0242

Residential Not applicable as the

manager is an entity and not

an individual

As limited liability company the manager has managers rather than directors

The managers managers are

Dennis OBrien Business 80 Daniel Street

Portsmouth NH 03 802-0242

Residential 33 Warren Street

Newburyport MA 01950

Brian Woodward Business 4745 136th Street

Leawood Kansas 66224

Residential 54 Grandview Drive

Dover NH 03820

Steven Abbate Business 4504 Stonecrest Drive

Ellicott City MD 21043

Residential 4504 Stonecrest Drive

Elicott City MD 21043

The issuer has no officers

The issuers managers officers are

00344881.1 II



Name Address

Dennis OBrien Business 80 Daniel Street

President and Portsmouth NH 03 802-0242

Chief Executive Officer

Residential 33 Warren Street

Newburyport MA 01950

Brian Woodward Business 80 Daniel Street

Chief Financial Officer Portsmouth NH 03802-0242

Residential 54 Grandview Drive

Dover NH 03820

Not applicable with respect to the issuer as the issuer is limited liability

company and has manager rather than general partner

Not applicable with respect to the issuers manager as the manager is limited

liability company and has managers rather than general partner

The record owners of 5% or more of the membership interests of the issuer are

Name Address

Dennis OBrien Business 80 Daniel Street 242

Sole member Portsmouth NH 03 802-0242

Residential 33 Warren Street

Newburyport MA 01950

The record owners of 5% or more of the membership interests of the issuers

manager are

Name Address

Dennis OBrien Business 80 Daniel Street 242

Sole member Portsmouth NH 03 802-0242

Residential 33 Warren Street

Newburyport MA 01950
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The beneficial owners of greater than 5% of the membership interests of the

issuer are

Name Address

Dennis OBrien Business 80 Daniel Street 242
Portsmouth NH 03 802-0242

Residential 33 Warren Street

Newburyport MA 01950

The beneficial owners of greater than 5% of the membership interests of the

issuers manager are

Name Address

Dennis OBrien Business 80 Daniel Street 242
Portsmouth NH 03802-0242

Residential 33 Warren Street

Newburyport MA 01950

The promoters of the issuer are

Name Address

Dennis OBrien Business 80 Daniel Street 242

Portsmouth NH 03 802-0242

Residential 33 Warren Street

Newburyport MA 01950

The affiliates of the issuer are

Name Address

Sail Energy LLC Business 80 Daniel Street 242

Portsmouth NH 03 802-0242

Residential Not applicable as Sail

Energy LLC is an entity

rather than an individual

Sail Energy Management LLC Business 80 Daniel Street 242
Portsmouth NH 03 802-0242
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Residential Not applicable as Sail Energy

Management LLC is an

entity rather than an

individual

Seacoast Energy Consulting LLC Business 33 Warren Street

Newburyport MA 01950

Residential Not applicable as Seacoast

Energy Consulting LLC is

an entity rather than an

individual

Counsel to the issuer with respect to the proposed offering is

Name Address

Kaplan Voekier Cunningham

Frank PLC Business East Street

Richmond Virginia 23224

Residential Not applicable as Kaplan

Voekler Cunningham

Frank PLC is an entity rather

than an individual

The underwriter with respect to the proposed offering is

Name Address

ARI Financial Services Inc Business 4745 136th Street

Missouri corporation Suite 91

Leawood Kansas 66224

Residential Not applicable as ARI

Financial Services Inc is an

entity rather than an

individual

The underwriters directors are

Name Address

Brian Candler Business 4745 136th Street

Suite 91

Leawood Kansas 66224



Residential 5204 128th Street

Leawood Kansas 66209

The underwriters officers are

Name Address

Brian Candler Business 4745 136th Street

Suite 91

Leawood Kansas 66224

Residential 5204 128th Street

Leawood Kansas 66209

The underwriter has no general partners

Counsel to the underwriter is

Name Address

Kaplan Voekier Cunningham Business East Street

Frank PLC solely with respect Richmond Virginia 23224

to obtaining no-objection letter from

the Financial Industry Regulatory

Authority on behalf of the underwriter

Residential Not applicable as Kaplan

Voekier Cunningham

Frank PLC is an entity rather

than an individual

Item Application of Rule 262

None of the persons identified in Item are subject to any of the disqualification

provisions set forth in Rule 262

Not applicable as none of the persons identified in Item are subject to any of the

disqualification provisions set forth in Rule 262.

Item Affiliate Sales

Not applicable as no part of the proposed offering involves the resale of securities by affiliates of

the issuer
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Item Jurisdictions in Which Securities are to be Offered

The securities will be offered by the underwriter in the following states Arizona

California Florida Massachusetts Texas and Washington The issuer intends to

register the securities in each of California Florida Massachusetts Texas and

Washington In Arizona the securities will be offered pursuant to the suitability

exemption contained in Arizona Administrative Code Section R14-4-144

Not applicable as none of the securities will be offered by persons other than the

underwriter dealers or salesmen

Item Unregistered Securities Issued or Sold Within One Year

On May 2012 the issuer was formed and issued 2143 Class Units to Dennis OBrien as the

issuers initial member for nominal cash consideration

The issuer relied on the private placement exemption found in Section 42 of the Securities Act

of 1933 the Securities Act for the issuance of its initial membership interest to Dennis

OBrien As Mr OBrien is the founding member of the issuer there was no public solicitation

with respect to this initial issuance Further Dennis OBrien is currently the Chairman

President and Chief Executive Officer of the manager of the issuer and therefore controls the

issuers business decisions and has access to all information regarding the issuer The issuer has

no predecessors

On May 2012 the issuers sole subsidiary Sail Energy LLC was formed and issued 100% of

its membership interest to the issuer for nominal cash consideration Sail Energy LLC relied on

the private placement exemption found in Section 42 of the Securities Act for the issuance of

its initial membership interest to Sail Energy Holdings LLC As Sail Energy Holdings LLC is

the founding member of Sail Energy LLC there was no public solicitation with respect to this

initial issuance

On November 13 2012 the issuers affiliate Sail Energy Management LLC was formed and

issued 100% of jts membership interest to Dennis OBrien for nominal cash consideration

Sail Energy Management LLC relied on the private placement exemption found in Section 42
of the Secririties Act for the issuance of its initial membership interest to Dennis OBrien As

Mr OBrien is the founding member of Sail Energy Management LLC there was no public

solicitation with respect to this initial issuance Further Dennis OBrien is currently the

Chairman President and Chief Executive Officer of Sail Energy Management LLC and

therefore controls the its business decisions and has access to all information regarding it

Item Other Present or Proposed Offerings

Neither the issuer nor any of its affiliates are currently offering contemplating the offering of any

securities in addition to those covered by this Form 1-A
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Item Marketing Arrangements

Not applicable There is no arrangement known to the issuer or to any person named in

response to Item above or to any selling security holder in the

offering covered by this Form 1-A for any of the following purposes

To limit or restrict the sale of other securities of the same class as

those to be offered for the period of distribution

To stabilize the market for any of the securities to be offered

For withholding commissions or otherwise to hold any underwriter or

dealer responsible for the distribution of its participation

Not applicable The underwriter does not intend to confirm sales to any accounts

over which it exercises discretionary authority

Item Relationship with Issuer of Experts Named in Offering Statement

No expert named in the Offering Statement as having prepared or certified any part thereof was

employed for such purpose on contingent basis or at the time of such preparation or

certification or at any time thereafter had material interest in the issuer or any of its parents or

subsidiaries or was connected with the issuer or any of its parents or subsidiaries as promoter

underwriter voting trustee director officer or employee

Item Use of Solicitation of Interest Document

No publication authorized by Rule 254 was used prior to the filing of this notification
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Sail Energy Holdings LLC

80 Daniel Street 242

Portsmouth New Hampshire 03802-0242

855-455-9001

Class Units of Membership Interest

$5000000 Maximum Aggregate Offering Amount 5000 Units

Sail Energy Holdings LLC Delaware limited liability company is offering an aggregate of

$5000000 of Class units of our membership interests or the Offered Units in accordance with the terms

described in this Offering Circular The purchase price per
Offered Unit is $1000 and the minimum purchase

requirement is twenty 20 Offered Units $20000 however we can waive the minimum purchase

requirement at our sole discretion We must sell the total offering amount of 5000 Offered Units $5000000
before we may receive any proceeds from this offering We anticipate an initial closing date on or before

January 31 2013 but in any event no later than February 28 2013 and this offering shall terminate on

February 28 2013 subject to an extension of such termination date to May 31 2013 by qualified amendment

of the Offering Statement of which this Offering Circular is part Proceeds from this offering will be held in

escrow with City National Bank as escrow agent until we have sold the entire offering amount If we do not

receive and accept subscriptions for the full offering amount prior to the offering tennination date February

28 2013 as may be extended the escrow agent will promptly refund subscribers purchase prices together

with any interest accrued thereon The Offered Units are being offered only in the states of Arizona

California Florida Massachusetts Texas and Washington and solely to persons who meet the suitability

standards set forth herein provided however we may not consummate sales in Florida Massachusetts Texas

and Washington until the registration of the Offered Units in the applicable state is declared effective There is

no public market for our Offered Units and we do not anticipate that one will develop In addition our Offered

Units are subject to transfer restrictions contained in our operating agreement which requires that our manager
Sail Energy Management LLC consent to any proposed transfer See WHO MAY INVEST Purchasers of

the Offered Units may be referred to herein as Class Members of our Company or Class Members

An investment in the Offered Units is subject to several risks Prospective investors should

carefully review the RISK FACTORS beginning on page

The economic voting and other rights of purchasers of Offered Units are set forth in our operating

agreement in the form attached to this Offering Circular as Appendix and to which investors will become

party upon the acceptance of their subscriptions and the release of the proceeds from this offering to us
Purchasers of Offered Units are entitled to certain preferences in the distribution of our operating cash flow and

our net proceeds from capital transactions These preferences are not guarantee of any return on an

investment in us or the return of your invested capital each of which depends on both our achievement

of positive cash flow and our managers discretion in declaring distributions Subject to the foregoing

purchasers of the Offered Units will be entitled to receive cumulative preferred return of four percent 4%
per annum for the first twenty four 24 months and six percent 6% per annum thereafter on their unreturned

capital contributions to us If our manager elects to make distributions of our operating cash flow such

operating cash flow will first be distributed to our Class Members to the extent of any unpaid cumulative

preferred return Thereafter and until the dissolution of the Company distributions of available cash from

operating cash flow will be made to all Members pro rata in accordance with their respective percentage

interests in our Company If we engage in material capital transaction such as sale of substantially all of

our subsidiaries assets the net proceeds of such transaction will first be distributed to the Class Members
pro rata until each such Class Member has received aggregate distributions including prior distributions

from operating cash flow and from prior material capital transactions equal to any remaining unpaid

cumulative preferred return Thereafter the remaining balance if any will be distributed pro rata among the

Members in accordance with their respective percentage interests in our Company See DESCRIPTION OF
OFFERED SECURITIES
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Preliminary Offering Circular

Subject to Completion Dated January 29 2013

THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON
THE MERITS OR GIVE ITS APPROVAL TO ANY SECURITIES OFFERED OR THE TERMS OF
THE OFFERING NOR DOES IT PASS UPON THE ACCURACY OR COMPLETENESS OF ANY
OFFERING CiRCULAR OR OTHER SELLING LITERATURE THESE SECURITIES ARE
OFFERED PURSUANT TO AN EXEMPTION FROM REGISTRATION WITH THE COMMISSION
HOWEVER THE COMMISSION HAS NOT MADE AN INDEPENDENT DETERMINATION THAT
THE SECURITIES OFFERED HEREUNDER ARE EXEMPT FROM REGISTRATION

Underiting Discounts Proceeds to

Price to Public and Commissions Company

$1000 $100 $900
Per Offered Unit

Total $5000000 $500000 $4500000

The Offered Units will be offered to prospective investors on best efforts basis by ART Financial Services Inc

or our dealer manager member firm of the Financial Industry Regulatory Authority or FINRA Our dealer

manager may engage other FINRA member firms as participating broker-dealers who will receive commissions

on the sale of the Offered Units Our dealer manager will receive selling commissions of 6.5% of the offering

proceeds which it will re-allow and pay to participating broker-dealers who sell Offered Units and our dealer

manager will also receive non-accountable due diligence marketing and expense reimbursement fee of 1.0% of

the offering proceeds which it may also re-allow and pay to the participating broker-dealers In addition our

dealer manager will receive dealer manager fee equal to 2.5% of the gross proceeds of the offering

No dealer broker salesman or other person has been authorized to give any information or to make any

representations other than those contained in this Offering Circular and if given or made such other information

should not be relied upon as having been authorized by our Company or our dealer manager This Offering

Circular constitutes an offer to sell or solicitation of an offer to buy the Offered Units solely in the states of

Arizona California Florida Massachusetts Texas and Washington If you are resident of state other than the

foregoing and have received this Offering Circular please return the Offering Circular to our Company or our

dealer manager keeping no copies thereof Notwithstanding the foregoing sales in Florida Massachusetts

Texas and Washington may not be completed until the registration of the Offered Units in the applicable state

has been declared effective Neither the delivery of this Offering Circular any sale made hereunder nor the

filing or other use of this Offering Circular shall create an implication that there has been no change in the affairs

of the Company since the date hereof or imply that any information herein is accurate or complete as of any later

date If you have received Preliminary Offering Circular however we are required to provide you with

revised Preliminary Offering Circular or complete Offering Circular if our Preliminary Offering Circular is

inaccurate or inadequate in any material respect



WHO MAY INVEST

General

An investment in the Offered Units involves significant risk and is only suitable for persons who have

adequate financial means desire relatively long-term investment and who will not need immediate liquidity from

their investment There is no public market for our Offered Units and we do not anticipate that one will develop

which means that it may be difficult for you to sell your Offered Units This investment is not suitable for persons

who require immediate liquidity or guaranteed income who seek short-term investment or who cannot bear the

loss of their entire investment

In consideration of these factors we have established general suitability standards for purchasers of the

Offered Units in this offering These suitability standards require that purchaser of our Offered Units have

excluding the value of purchasers home thrnishings and automobiles either

net worth of at least $500000 or

gross annual income of at least $150000 and net worth of at least $250000

In addition in California and Arizona an investors investment in our company cannot exceed 10% of such

investors net worth In Arizona an investors gross annual income must exceed $150000 individually or $200000

jointly with
spouse and such investors must have reasonable expectation that they will have such income in the

current year In the case of sales to fiduciary accounts such as an IRA Keogh Plan or pension or profit sharing

plan these suitability standards must be met by the beneficiary the fiduciary account or by the person who directly

or indirectly supplied the funds for the purchase of our Offered Units if that person is the fiduciary In the case of

gifts to minors the suitability standards must be met by the custodian account or by the donor

These suitability standards are intended to help ensure that given the long-term nature of an investment in our

Offered Units our investment objectives and the relative illiquidity of the Offered Units an investment in the

Offered Units is an appropriate investment for those who become Class Members

Our operating agreement provides that in order to transfer membership interest in us member must first give

our manager Sail Energy Management LLC at least five business days notice of the members intent to assign any
of its Units Our manager must consent to the transfer before the member may transfer its membership interest to

third party and our manager may withhold such consent if the proposed transfer would cause us to violate any law
rule or regulation applicable to us or the membership interest to be transferred With respect to our suitability

standards our manager may withhold its consent to proposed transfer if the proposed transferee resides in state

which requires the Company to apply suitability standards to subsequent transferees of securities and such proposed
transferee does not meet our suitability standards Additionally our manager intends to withhold its consent if

necessary to ensure our Company remains within safe harbor from treatment as publicly traded partnership See

MATERIAL FEDERAL TAX CONSEQUENCES Classification as Partnership

Broker-Dealer Requirements

Each of the participating broker-dealers authorized registered representatives or any other person selling

Offered Units on our behalf is required to

make every reasonable effort to determine that the purchase of Offered Units is suitable and appropriate

investment for each investor based on information provided by such investor to the broker-dealer including

such investors age investment objectives income net worth financial situation and other investments held

by such investor and

maintain for at least six years records of the information used to determine that an investment in our Offered

Units is suitable and appropriate for each investor



In making this determination your participating broker-dealer authorized registered representative or other

person selling Offered Units on our behalf will based on review of the information provided by you consider

whether you

meet the minimum income and net worth standards established in your state

can reasonably benefit from an investment in our Offered Units based on your overall investment objectives

and portfolio structure

are able to bear the economic risk of the investment based on your overall financial situation and

have an apparent understanding of

the fundamental risks of an investment in the Offered Units

the risk that you may lose your entire investment

the lack of liquidity of the Offered Units

the restrictions on transferability of the Offered Units

the background and qualifications of our management and

our business

In addition by signing your Purchaser Questionnaire and Subscription Agreement you represent and warrant

to us that you have received copy of this Offering Circular and that you meet the net worth and annual gross

income requirements described above and applicable in your state These representations and warranties help us to

ensure that you are fully informed about an investment in us and that we adhere to our suitability standards In the

event you or another Class Member or regulatory authority attempted to hold us liable because Class

Members did not receive copies of this Offering Circular or because we failed to adhere to each states investor

suitability requirements we will assert these representations and warranties made by you in any proceeding in which

such potential liability is disputed in an attempt to avoid any such liability By making these representations you
will not waive any rights that you may have under federal or state securities laws

Restrictions Imposed by the USA PATRIOT Act and Related Acts

In accordance with the Uniting and Strengthening America by Providing Appropriate Tools Required to

Intercept and Obstruct Terrorism Act of 2001 or the USA PATRIOT Act the securities offered hereby may not be

offered sold transferred or delivered directly or indirectly to any unacceptable investor which means anyone
who is

designated national specially designated national specially designated terrorist specially

designated global terrorist foreign terrorist organization or blocked person within the definitions set

forth in the Foreign Assets Control Regulations of the United States or U.S Treasury Department

acting on behalf of or an entity owned or controlled by any government against whom the U.S maintains

economic sanctions or embargoes under the Regulations of the U.S Treasury Department

within the scope of Executive Order 13224 Blocking Property and Prohibiting Transactions with Persons

who Commit Threaten to Commit or Support Terrorism effective September 24 2001

person or entity subject to additional restrictions imposed by any of the following statutes or regulations

and executive orders issued thereunder the Trading with the Enemy Act the National Emergencies Act the

Antiterrorism and Effective Death Penalty Act of 1996 the International Emergency Economic Powers Act
the United Nations Participation Act the International Security and Development Cooperation Act the

Nuclear Proliferation Prevention Act of 1994 the Foreign Narcotics Kingpin Designation Act the Iran and



Libya Sanctions Act of 1996 the Cuban Democracy Act the Cuban Liberty and Democratic Solidarity Act

and the Foreign Operations Export Financing and Related Programs Appropriations Act or any other law of

similar import as to any non-U.S country as each such act or law has been or may be amended adjusted

modified or reviewed from time to time or

designated or blocked associated or involved in terrorism or subject to restrictions under laws regulations or

executive orders as may apply in the future similar to those set forth above

HOW TO SUBSCRIBE

Prospective investors who meet the suitability standards described above herein may subscribe for Offered

Units as follows

Review this entire Offering Circular and any appendices exhibits and supplements accompanying this

Offering Circular

Complete the execution copy of the Purchaser Questionnaire and Subscription Agreement or Subscription

Agreement specimen copy of the Subscription Agreement is included in this Offering Circular as

Appendix Although not requirement to invest in this offering we ask you to provide information in the

Subscription Agreement if you would qualify as an accredited investor as defined in Regulation

promulgated under the Securities Act of 1933 as amended

Deliver your completed and execute4 Subscription Agreement to our dealer manager at the address set forth

in the Subscription Agreement

If you are paying the purchase price for your Offered Units via check deliver your check for the full purchase

price to our dealer manager and if you are paying via wire transfer transmit your full purchase price to City

National Bank our escrow agent pursuant to the wiring instructions in your Subscription Agreement

Your check should be made payable to City National Bank as Escrow Agent for Sail Energy Holdings
LLC You may also deliver the purchase price of the Offered Units directly to City National Bank our

escrow agent pursuant to wiring instructions included in the Subscription Agreement

By executing the Subscription Agreement and paying the total purchase price for the Offered Units subscribed

for each investor attests that he or she meets the minimum income and net worth standards we have established

Subscriptions will be effective only upon our acceptance and we reserve the right to reject any subscription

in whole or in part An approved custodian or trustee must process and forward to us subscriptions made through

IRAs Keogh plans 401k plans and other tax-deferred plans If we do not accept your subscription our escrow

agent promptiyreturn your check without interest or promptly Eefund any purchase price transferred via wire

transfer Any subscription application not accepted within thirty 30 days of receipt shall be deemed rejected

Accepted subscription amounts will be placed in non-interest-bearing escrow account with City National Bank as

escrow agent until subscriptions for the full offering amount have been received and accepted by us at which time

the escrow agent will release the proceeds and any interest earned thereon to our Company which will use the

proceeds for the purposes described in this Offering Circular

If we do not receive and accept subscriptions for the full offering amount prior to the offering termination

date February 28 2013 as may be extended to May 31 2013 the escrow agent will promptly refund subscribers

purchase prices following the termination of the offering

See the VHO MAY INVEST and the PLAN OF DISTRIBUTION sections of this Offering Circular

for additional details on how you can subscribe for Offered Units
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SUMMARY OF THE OFFERING CIRCULAR

This summary of the offering circular highlights material information contained elsewhere in this offering

circular Because it is summary it may not contain all of the information that is important to your decision

whether to invest in the Offered Units To understand this offering fully you should read the entire offering circular

carefully including the Risk Factors section The use of the words we us the Company or our refers

to Sail Energy Holdings LLC and our subsidiary Sail Energy LLC The term operating agreement refers to our

Companys Limited Liability Company Agreement dated as ofMay 2012

General

We were formed as Delaware limited liability company on May 2012 We intend to provide investors in

the Offered Units the potential for income and growth primarily through the acquisition and operation of businesses

involving retail propane and heating oil and to lesser extent refined petroleum products such as kerosene

gasoline and diesel fuels and related products and services as well as through organic growth We expect that

refined petroleum products on proforma basis will represent less than 10% of our gross profits from our initial

planned acquisitions We intend to purchase our initial planned acquisitions and own and operate our business

through our subsidiary Sail Energy LLC Delaware limited liability company or Sail Energy Sail Energy

Management LLC Delaware corporation or Sail Energy Management will be our manager with control over our

planned operations pursuant to the terms and conditions of our Comprehensive Management Agreement or

management agreement with it

As the sole member and manager of Sail Energy we have complete control over any actions taken with

respect to it subject to certain voting rights held by or Members as described below Further as the sole member of

Sail Energy we would be entitled to 100% of all cash from planned operations and net proceeds from capital

transactions from Sail Energy

Our Companys three initial acquisition targets are family-owned full service retail energy distributors with

significant residential and commercial customer lists These distributors sell combination of propane heating oil

and other refined petroleum products including kerosene gasoline and diesel fuels along with related equipment

parts and services throughout the Northeast region of the United States We have letters of intent with each of our

three initial acquisition targets however there is no guarantee that we will be able to consummate the closing of our

initial acquisitions Our auditor has issued going concern opinion for our Company because of our need to raise

capital to sustain our operations and pay any of our liabilities We plan to use both the proceeds of this offering and

our expected credit facility which is not yet secured to pay for all of the acquisition costs associated with our initial

acquisitions We will not be able to proceed with our initial planned acquisitions if we do not raise the maximum

aggregate offering amount in this offering and secure our credit facility See DESCRIPTION OF OUR
BUSINESS ESTIMATED USE OF PROCEEDS DESCRIPTION OF OUR ACQUISITION TARGETS
And RISK FACTORS General Risks of an Investment in our Company -We may not be successful in

making our initial acquisitions or any other future acquisitions

Our manager is Sail Energy Management LLC formed in November 2012 Sail Energy Management is

responsible for the management of our business and affairs Our members including Class Members have the

right to vote only on certain major decisions See MANAGEMENT Major Decision Rights and

DESCRIPTION OF OFFERED SECURITIES Description of our Operating Agreement Approval of the

Members holding majority of the aggregate outstanding Class and Class Units voting together as single

class will be required for the following actions

any amendment of our Companys certificate of formation or our operating agreement

ii any amendment to our management agreement

iii the conversion of our Company to another type of entity organized within or without the State of Delaware

iv the conversion of our Company to another type of entity organized within or without the State of Delaware

including limited parinership

material capital transaction

vi creating or authorizing any new class or series of membership interest or equity or selling issuing Or



granting any additional membership Units which are senior to the relative rights and preferences of the

Class Units and

vii dissolving our Company

Approval of the Class Members and our sole Class Member voting as single class holding in excess

of 80% of the aggregate outstanding Class Units and Class Units will be required for the approval or

disapproval of any amendment to our operating agreement which alters any of provision of our operating agreement

providing for approval consent or vote of the Class Members and our sole Class Member voting as single

class holding in excess of 80% of the aggregate outstanding Class Units and Class Units Our managers

Chairman President and Chief Executive Officer Dennis OBrien holds and has voting control Æfall of the

outstanding 2143 Class Units and is currently the sole Class Member and who we expect will continue to be

the sole Class Member following the closing of this offering It is not expected that Mr OBrien or any of the

other managers and executive officers of our manager will purchase any of the Offered Units although they are

permitted to do so Accordingly we expect that upon the closing of this offering Mr OBrien will hold 30% of the

aggregate outstanding Class Units and Class Units and continue to have voting control of the Class Units

Mr OBrien is also our managers sole executive officer manager and member

Further our manager may create authorize and issue additional Units and classes of Units upon such terms

as it determines in its sole discretion

Our Company

Our Company is Delaware limited liability company formed on May 2012 pursuant to Certificate of

Formation filed with the Delaware Secretary of State Purchasers of our Offered Units will become Class

Members in our Company Our sole remaining member Dennis OBrien our managers Chairman President and

Chief Executive Officer is also our sole Class Member Investors executed signature pages to their subscription

agreements will also constitute their signatures to our operating agreement attached to this Offering Circular as

Appendix Our operating agreement governs the various rights and obligations of our members including the

Class Members

The following chart summarizes our corporate structure and capitalization following the offering assuming
the maximum aggregate offering amount is raised

SAIL ENERGY
MANAGEMENT LLC

Our Manager



Securities Offered

The Offered Units are Class units of membership interests in our Company or Class Units The

aggregate number of authorized Class Units is 25000 Our manager may authorize and issue in its sole

discretion additional Class Units or other units of the Companys membership interests Any such issuance

would dilute the interests of an investor in our Company Class Members and our sole Class Member voting as

single class will have the right to vote on certain major decisions as well as the right to remove Sail Energy

Management as our manager for good cause by the vote of the Class Members holding in excess of 80% of

the our aggregate outstanding Class Units or ii Class Members and our sole Class Member voting as

single class and owning in excess of 80% of our aggregate outstanding Class Units and Class Units Every

purchaser of Offered Units will be required to become Class Member of our Company and party to our

Companys operating agreement See DESCRIPTION OF SECURITIES OFFERED Description of Our

Operating Agreement Our operating agreement is attached as Appendix to this Offering Circular

Purchasers of Offered Units and the Class Units generally are entitled to certain preferences in the

distribution of our operating cash flow and our net proceeds from material capital transactions These preferences

are not guarantee of any return on an investment in us or the return of your invested capital each of which

depends on both our achievement of positive cash flow and our managers discretion in declaring

distributions Subject to the foregoing purchasers of the Offered Units will be entitled to receive cumulative

preferred return of four percent 4% per annum for the first twenty four 24 months and six percent 6% per

annum thereafter on their unretumed capital contributions to us If our manager elects to make distributions of our

operating cash flow such operating cash flow will first be distributed to our Class Members to the extent of any

unpaid cumulative preferred return Thereafter and until the dissolution of the Company distributions of available

cash from operating cash flow will be made to all Members pro rata in accordance with their respective Units If

we engage in material capital transaction such as sale of substantially all of our subsidiarys assets the net

proceeds of such transaction will first be distributed to the Class Members pro rata until each such Class

Member has received aggregate distributions including prior distributions from operating cash flow and from prior

material capital transactions equal to any remaining unpaid cumulative preferred return Thereafter the remaining

balance if any will be distributed pro rata among the Members in accordance with their respective Units See

DESCRIPTION OF OFFERED SECURITIES

Purchasers of Offered Units will become class Members in our Company Our sole remaining member is

Class Member The aggregate number of authorized Class Units is 2143 Our sole Class Member will

generally have the right to vote on the same matters as the Class Members and will vote together with the Class

Members as single class

Taxation

Under applicable Treasury Regulations promulgated under the Internal Revenue Code of 1986 of the

Code an unincorporated association such as limited liability company may elect to be taxed as partnership or as

corporation We intend to be taxed as partnership If we are treated as partnership for federal income tax

purposes each member of our Company including the Class Members will be required to include in income his

or her distributive share of our income loss deductions or credits without regard to whether he or she has received

or will receive distribution from us If for any reason we are treated as corporation rather than partnership for

federal income tax purposes then we would be required to pay federal income tax at the corporate tax rates on our

taxable income thereby reducing the amount of cash available for distribution to you Consequently items of

income gain loss deductions or credits of us would not pass through to each of our members In addition each

member would be treated as stockholder for federal income tax purposes and any distribution by us to the

members would be taxable to them as dividends to the extent of current and accumulated earnings and profits or

treated as gain from the sale of their membership interests to the extent such distributions exceed both current and

accumulated earnings and profits of our Company and each members respective basis in their membership interests



We would be taxed as corporation if the Internal Revenue Service or IRS were to determine that we

were publicly traded partnership in any taxable year publicly traded partnership is one in which the interests in

the partnership are traded on an established securities market or are readily tradable on secondary market or the

substantial equivalent thereof An established securities market includes securities exchange as well as regular

over-the-counter market We do not anticipate our membership interests being listed or traded on an established

securities market Additionally pursuant to our operating agreement our manager must consent to any transfer of

our membership interests and our manager intends to exercise this discretion to ensure that we remain within one of

the safe harbors promulgated by the IRS and related to our membership interests being readily tradable on

secondary market of substantial equivalent thereof See MATERIAL FEDERAL INCOME TAX
CONSEQUENCES Classification as Partnership

Plan of Distribution

We are offering 5000 Offered Units in this offering for $1000.00 per Offered Unit The minimum

purchase in this offering is 20 Offered Units for minimum purchase price of $20000 however we can waive the

minimum purchase requirement at our sole discretion While we do not know each and every circumstance in which

we would agree to such waiver given the amount of our minimum purchase price and the potential administrative

burden associated with such waiver we anticipate that any such waiver will be an extraordinary accommodation

rather than routine one Accepted subscriptions for the full offering amount must be received accepted by us

and deposited with City National Bank our escrow agent before the proceeds of this offering will be released

to us If we have not received and accepted subscriptions for the full offering amount by February 28 2013
as may be extended to May 31 2013 then this offering will terminate and the escrow agent will promptly

refund all purchase prices paid for Offered Units together with any interest accrued thereon

The offers and sales of our Offered Units will be made on best efforts basis by broker-dealers who are

members of FINRA ART Financial Services Inc our dealer-manager will receive selling commissions equal to

6.5% of the gross proceeds of the offering which it will re-allow and pay to participating broker-dealers and non-

accountable due diligence marketing and expense reimbursement fee of 1.0% of the gross proceeds of the offering

each of which it may re-allow and pay to participating broker-dealers who are members of the selling group For

acting as managing broker-dealer our dealer-manager will receive non-accountable dealer-manager fee of 2.5% of

the gross proceeds of the offering Our dealer-manager will not be required to account for the spending of amounts

comprising the dealer-manager fee and the non-accountable due diligence fee Our dealer-manager may also sell

Offered Units as part of the selling group thereby becoming entitled to selling commissions The total aggregate

amount of all items of compensation from any source payable to underwriters broker-dealers or affiliates thereof

will not exceed an amount that equals 10.0% of the gross proceeds of the Offering See PLAN OF
DISTRIBUTION and ESTIMATED USE OF PROCEEDS

Interest of Management and Related Parties

Our manager Sail Energy Management will receive management fee equal to 102% of the aggregate costs

and expenses our manager incurs including compensation bonuses withholding taxes pension contributions

insurance benefits and other perquisites with respect to any of its employees required to run our business pursuant

to the terms and conditions of our management agreement with it The 2% premium above the actual cost of our

managers payroll expense is to cover administrative and other expenses borne by our manager in providing to us

employees to operate our business See DESCRIPTION OF OUR BUSINESS Description of the

Comprehensive Management Agreement and INTEREST OF MANAGEMENT AND OTHERS IN

CERTAiN TRANSACTIONS AND OTHER CONFLICTS OF INTEREST

Sail Energy Managements sole member is Dennis OBrien holding 100% of our managers membership

interests Our managers board of managers is currently comprised of one manager Dennis OBrien Upon the

closing of our offering our managers board of managers will be comprised of three members including Dennis

OBrien Brian Woodward and Steven Abbate The board of managers for Sail Energy Management will have

complete and exclusive control of the management of our managers business and affairs Each manager on our

managers board of managers will have one vote on any matter coming before the beard and the affirmative vote of

majority of the managers will be the act of the our managers board of managers
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Currently Mr OBrien is also the sole executive officer of Sail Energy Management Upon the closing of our

offering Mr Woodward has agreed to join Sail Energy Management as an executive officer Neither Mr OBrien
nor Mr Woodward will receive any salary or benefits from us however each will receive salary from our

manager and may receive in our managers sole discretion equity compensation pursuant to any equity incentive

plan which our Company may implement in the future in return for the services to be performed by them for our

Company See MANAGEMENT and INTEREST OF MANAGEMENT AND OTHERS IN CERTAIN
TRANSACTIONS AND OTHER CONFLICTS OF INTEREST

Subject to our profitability and our managers discretion in making distributions our sole Class Member
Mr OBrien will be entitled to pro rata distributions of our operating cash flow alongside our Class Members
following the Class Members receipt of their preferred return They will receive distributions of net proceeds
from material capital transactions as described in DESCRIPTION OF OFFERED SECURITIES
Distributions and INTEREST OF MANAGEMENT AND OTHERS IN CERTAIN TRANSACTIONS AND
OTHER CONFLICTS OF INTEREST

We expect to purchase substantially all of the assets of Western Maine Propane sole proprietorship owned
and operated by Ashley OBrien the brother of Dennis OBrien our managers Chairman President and Chief
Executive Officer The terms of the purchase of such assets include cash payment of $325000 the issuance of

note in the amount of $20000 with maturity date of 2017 which terms were not negotiated by Dennis OBrien
but rather independently by Steven Abbate prospective manager on our managers board of managers See

DESCRIPTION OF OUR ACQUISITION TARGETS Western Maine Propane and INTEREST OF
MANAGEMENT AND OTHERS IN CERTAIN TRANSACTIONS AND OTHER CONFLICTS OF
INTEREST

OF PAGE INTENTIONALLY LEFT BLANK
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This Offering Circular contains certain forward-looking statements that are subject to various risks and

uncertainties Forward-looking statements are generally identifiable by use of forward-looking terminology such as

may will should potential intend expect outlook seek anticipate estimate

approximately believe could project predict or other similar words or expressions Forward-looking

statements are based on certain assumptions discuss future expectations describe future plans and strategies

contain financial and operating projections or state other forward-looking information Our ability to predict results

or the actual effect of future events actions plans or strategies is inherently uncertain Although we believe that the

expectations reflected in our forward-looking statements are based on reasonable assumptions our actual results and

performance could differ materially from those set forth or anticipated in our forward-looking statements Factors

that could have material adverse effect on our forward-looking statements and upon our business results of

operations financial condition funds derived from planned operations cash available for distribution cash flows

liquidity and prospects include but are not limited to the factors referenced in this Offering Circular including those

set forth under the section captioned RISK FACTORS

When considering forward-looking statements you should keep in mind the risk factors and other cautionary

statements in this Offering Circular Readers are cautioned not to place undue reliance on any of these forward-

looking statements which reflect our views as of the date of this Offering Circular The matters summarized under

RISK FACTORS and elsewhere in this Offering Circular could cause our actual results and performance to

differ materially from those set forth or anticipated in forward-looking statements Accordingly we cannot

guarantee future results or performance Furthermore except as required by law we are under no duty to and we
do not intend to update any of our forward-looking statements after the date of this Offering Circular whether as

result of new information future events or otherwise

JIREMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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RISK FACTORS

An investment in our Offered Units is highly speculative and is suitable only for persons who are able to

evaluate the risks of the investment An investment in our Offered Units should be made only by persons able to

bear the risk of and to withstand the total loss of their investment In addition to the factors set forth elsewhere in

this Offering Circular and general investment risks prospective purchasers should consider the following risks

before making decision to purchase our Offered Units

General Risks of an Investment in our Company

We have limited operating history Therefore you may not be able to adequately evaluate our

ability to achieve our investment objectives

We were formed on May 2012 and have no prior operating history For this reason we have no financial

history upon which you may base an investment decision in our Company As result an investment in our Offered

Units may entail more risks than the securities of company with substantial operating history You should

consider our prospects in light of the risks uncertainties and difficulties frequently encountered by companies like

ours that do not have substantial operating history of which many may be beyond our control

To be successfhl in this market our manager must among other things

acquire the initial target acquisitions

develop and execute our Companys business model

attract integrate motivate and retain qualified personnel to manage our day-to-day planned

operations and

respond to competition with respect to our planned business operations

We cannot guarantee that we will succeed in achieving these goals and our failure to do so could cause you to

lose all or portion of your investment in our Offered Units

We are dependent on our management to achieve our objective and our managers loss of or inability

to obtain key personnel could delay or hinder implementation of our business and growth strategies which could

adversely affect the value ofyour investment and our ability to make distributions

Our success depends on the diligence experience and skill of our manager Sail Energy Management and
its executive officers In particular we are dependent on our managers executive officers Dennis OBrien the

President and Chief Executive Officer of our manager and Brian Woodward who has agreed to be the Chief

Financial Officer of our manager upon the closing of this offering to perform their respective duties Sail Energy

Management has entered into an employment agreement with Mr OBrien although there can be no assurance that

he will continue in his present capacity with our manager for particular period of time Our managers loss of Mr
OBrien or Mr Woodward could harm our business financial condition cash flow and results of operations

Further our manager does not currently have key man life insurance on Mr OBrien however it does anticipate

obtaining such insurance on him in the near Iliture in connection with the closing of our senior credit facility

Furthermore the loss of Mr OBrien will likely be an event of default under our senior credit facility following the

execution of the anticipated loan documents associated with it Any such event would likely result in material

adverse effect on your investment
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There are limitations regarding pro forma financial statements projections and valuations which are

based on assumptions and subject to uncertainty and there can be no guarantee that the projected results will be

achieved

The pro forma financial statements found in Part F/S and other projections included in this Offering

Circular have been prepared by our management and have been compiled by our independent accountants

Because the pro forma financial statements and the other projections contained in this Offering Circular are based on

number of assumptions including without limitation assumptions relating to our debt financing and are subject to

significant uncertainties and contingencies many of which are beyond our control there are no assurances that the

projections set forth on the pro forma financial statements and other projections contained within this Offering

Circular will be realized and as such actual results may vary significantly from the projections Our pro forma

financial statements and other projections and valuations contained within this Offering Circular should not be
regarded as guarantee or representation that the projections described thereon will be achieved

An investment in our Offered Units is speculative investment and therefore no assurance can be

given that you will realize your investment objectives

No assurance can be given that investors will realize return on their investments in us or that they will not

lose their entire investment in our Offered Units For this reason each prospective subscriber for our Offered Units

should carefully read this Offering Circular and all Appendices to this Offering Circular ALL SUCH PERSONS
OR ENTITIES SHOULD CONSULT WITH THEIR ATTORNEY OR FINANCIAL ADVISOR PRIOR TO
MAKING AN INVESTMENT

Weather conditions affect the demand for the products and services we offer

Weather conditions have significant impact on the demand for propane heating oil and related products

and services for heating purposes Many of our prospective customers rely heavily on propane and heating oil as

heating fuel Accordingly the volume of propane and heating oil sold is at its highest during the five-month peak

heating season of November through March and is directly affected by the severity of the winter weather Actual

weather conditions can vary substantially from year to year and this will significantly affect SaiPs financial

performance There can be no assurance that normal winter weather in our service territory will occur in the future

or that we will be able to successfully hedge against the impact of warm weather

The retail propane and heating oil industry is mature and competitive

The retail propane and heating oil industry is mature and highly competitive Generally competition has

intensified in the past few years in large part due to wanner than normal weather and general economic conditions

throughout the Northeast region of the United States We expect the overall demand for propane to increase only

incrementally over the next several years Further heating oil sales are expected to contract slightly over the same

period impacted by consumer conservation due to equipment replacement and conversion to gas equipment

Therefore our ability to grow within the industry is dependent on our ability to acquire other retail distributors and

to achieve internal growth through the success of our marketing programs designed to increase targeted customer

segments

We compete with other distributors of propane and heating oil including several major national and

regional companies and several hundred small independent operators Our ability to compete effectively depends on

the reliability of our service our responsiveness to our anticipated customers and our ability to maintain competitive

retail prices

The retail propane and heating oil business experiences competition from other energy sources

Propane and heating oil are sold in competition with other sources of energy We will compete for

customers against suppliers of electricity and natural gas Electricity is major competitor of propane but propane
generally enjoys substantial competitive price advantage over electricity Several states have adopted or are

considering proposals that would substantially deregulate the generation portion of the electric utility industry and
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thereby permit retail electric customers to choose their electric supplier Proponents of electric utility deregulation

believe that competition will ultimately reduce the cost of electricity and drop in the price of electricity could

adversely affect propanes existing competitive price advantage over electricity

Heating oil is also major competitor of propane Furnaces and appliances that burn propane will not

operate on heating oil and vice versa so conversion from one fuel to the other requires the installation of new

equipment Our anticipated customers generally have an incentive to switch to propane from heating oil as it is

generally less expensive and perceived by consumers as more environmentally-friendly and efficient Except for

certain industrial and commercial applications propane is generally not competitive with natural gas in areas where

natural gas pipelines already exist because natural gas is significantly less expensive source of energy than

propane The gradual expansion of the nations natural gas distribution systems has resulted in the availability of

natural gas in many areas that previously depended upon another source of energy including propane and heating

oil In addition we cannot predict the effect that the development of alternative energy sources might have on our

planned operations

We are subject to pricing and inventory risk

The retail
energy

business is margin-based business in which gross profits depend on the excess of sales

prices over landed product supply costs Heating oil and propane the main economic drivers for the industry are

commodities and as such are subject to volatile changes in response to changes in supply and demand We will

have no control over these market conditions Consequently the unit price of the products we plan to sell can

change rapidly over short period of time These increases may happen quickly in wholesale costs so that it may not

be immediately passed on to consumer negatively impacting margins in the short term In such situations our

profitability will be sensitive to changes in wholesale pricing and it is expected that our Company will engage in

hedging activities with respect to its liquid product supply requirements as method for managing this risk There is

no assurance however that we will always be able to implement these measures particularly when product costs

rise rapidly

We are dependent on our principal suppliers which increases the risk of an interruption in supply

Supplies of propane and heating oil from our sources historically have been readily available We believe

that if supplies from these sources were interrupted we would be able to secure adequate product from other sources

without material disruption of our planned operations however the cost of procuring replacement supplies might

be materially higher and at least on short-term basis margins could be affected Additionally in certain market

areas in the future we may have suppliers who provide the vast majority of our heating oil and propane

requirements Disruptions in supply in these areas could also have an adverse impact on our margins

We will be subject to operating and litigation risks which may not be covered by insurance

Our planned operations will be subject to all of the operating hazards and risks normally incidental to

handling storing transporting and otherwise providing combustible liquids for use by consumers As result we

may sometimes be defendant in various legal proceedings and litigation which may arise in the ordinary course of

business We will maintain insurance policies with insurers in such amounts and with such coverage and

deductibles as we believe are reasonable and prudent There can be no assurance however that such insurance will

be adequate to protect us from all material expenses related to potential future claims for personal and property

damage or that such levels of insurance will be available in the future at economical prices

Unionization or work stoppages could have an adverse effect on us

While it is not currently part of our acquisition strategy we may have an opportunity to acquire company

with unionized work force which is otherwise very profitable and meets our primary acquisition criteria as

described in this Offering Circular See DESCRIPTION OF OUR BUSiNESS- Acquisition Strategy If we

acquired such company such unionization and prevailing wage requirements could adversely affect our

companys long term profitability In addition.a unionized work force could increase the risk of strike or other

work stoppage which would adversely affect our ability to operate our business
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We may not be successful in making our initialpianned acquisitions or any other future acquisitions

Our plan is to expand our business through acquisitions and internal growth We will be dependent on

opportunities for growth through the acquisition of local and regional energy distributors for the foreseeable future

including the current opportunity to acquire each of our initial acquisition targets We have entered into letters of

intent with each of the sellers of our initial planned acquisitions Each such letter of intent provides us with an
exclusive right through January 31 2013 to negotiate terms associated with definitive agreement relating to the

purchase of each such sellers assets We plan to either amend such letters of intent to extend the expiration date of

the exclusivity period for that period of time which will allow us enter into definitive agreement with the

applicable seller or proceed as quickly as possible with entering into definitive agreement with the applicable

seller The sellers of these initial planned acquisitions however are not yet bound to sell their assets to us pursuant

legally binding definitive agreement Therefore there can be no assurance that we will be able to consummate the

closing of our initial planned acquisitions

We will likely finance future acquisitions with combination of debt and equity The competition for

acquisitions among private and public companies engaged in the energy distribution business has been strong in past

years and may be strong again in the future Although we believe there are numerous potential acquisition

candidates in the industry some of which represent material acquisition opportunities there can be no assurance that

we will find attractive acquisition candidates in the future that we wiil be able to acquire such candidates on

economically acceptable terms that any acquisitions will not be dilutive to earnings and distributions or that any
additional debt incurred to finance an acquisition will not affect our ability to make distributions

We depend on our advisor US Energy Finance Capital LLC and its key personnel forfinancial

advisory services and if USEFC were to cease to be affiliated with our Company our business could suffer

Our ability to be successful in executing critical aspects of our business model is dependent upon the

performance of our advisor USEFC in providing significant financial and mergers and acquisitions services for our

Company including negotiation and analysis of financing terms identification of and discussions with acquisition

targets transaction structuring and financial modeling and negotiation of terms acquisition due diligence and

closing assistance This relationship allows our Company access to strategic financing relationships and provides us

with an in depth knowledge of merger and acquisition opportunities throughout the Northeast and Mid-Atlantic

regions of the United States Further our success depends to significant degree upon the continued contributions

of USEFCs key personnel who would be very difficult to replacc Our Company has entered into comprehensive

management agreement for financial advisory services with USEFC although there can be no assurance that it will

continue in its present capacity with our manager for particular period of time If we were to lose the benefit of

our relationship with USEFC or USEFC were to lose the benefit of its key personnel our operating results could

suffer significantly

We may not be able to successfully integrate our planned acquisitions into our business

We do not have operational experience with any of our acquisition targets We have not owned distribution

operations in any of the geographic markets in which our acquisition targets operate In the future we may acquire

or develop other propane and heating oil distribution businesses in geographic regions within the United States in

which we have not operated Accordingly to the extent we acquire or develop any such businesses we will not

possess the same level of familiarity with them and they may fail to perform in accordance with our expectations as

result of our inability to operate them successfully our failure to integrate them successfully into our business or

our inability to assess their true value in calculating their pricing or otherwise which could materially and adversely
affect us

Energy efficiency and technology trends may affect demand for propane and heating oil as heating

fuels

Retail customers primarily use propane and heating oil as heating fuels The national trend toward

increased conservation and technological advances including installation of improved insulation and the

development of more efficient furnaces and other heating devices has slowed the growth of demand for propane and

heating oil by individual retail customers We are not able to predict the effect that future conservation measures or

advances in heating conservation or other devices might have on our planned operations
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Our results of operations and financial condition may be adversely affected by governmental regulation

and associated environmental and regulatory costs

Our business is subject to wide
range

of federal and state laws and regulations related to environmental

and other regulated matters We intend to implement environmental programs and policies designed to avoid

potential liability and costs under applicable environmental laws It is possible however that we will have

increased costs with operating or other regulatory permits New environmental regulations might adversely impact

our planned operations storage and transportation of propane and heating oil It is possible that material costs and

liabilities will be incurred including those relating to claims for damages to property and persons

We may not obtain or maintain the applicable licenses and permits and otherwise may fail to comply
with applicable law and in such case we maybe subject to fines or be unable to operate which would materially

and adversely affect us and your investment

We will be required to be compliant with the federal and state laws and regulations governing the storage

and distribution of our products If we fail to obtain or maintain the appropriate licenses and permits we will be

unable to operate which would materially and adversely affect us Further if we fail to otherwise comply with

applicable law we may be subject to fines and other punishment which would also materially and adversely affect

us

Cash distributions are not guaranteed and may fluctuate with our perform an ce

We cannot guarantee that we will pay the preferred distribution to our Class Members or any
distributions to our Members as described more fully in Description of Securities Offered below each quarter

The actual amount of cash that is available to be distributed each quarter will depend upon numerous factors

including

cash flow generated by planned operations

weather in our areas of planned operation

borrowing capacity under our revolving credit facility

required principal and interest payments on our debt and reserves therefor

fluctuations in working capital

cost of planned acquisitions including related debt service payments

restrictions contained in our debt instruments

capital expenditures

issuances of debt and equity securities

reserves made by the general partner in its discretion

prevailing economic and industry conditions and

financial business and other factors number of which are beyond our control
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You will have only limited major decision rights regarding our management and it will be difficult

to remove our managers therefore you will not have the ability to actively influence the day-to-day management

ofour business and affairs

Our manager Sail Energy Management has sole power and authority over the management of our

Company subject only to certain rights of our Class Members and sole Class Member as whole to vote on

certain major decisions Furthennore our manager may only be removed for good cause by the vote of either

the Class Members owning in excess of 80% of our aggregate outstanding Class Units or ii the Class

Members and our sole Class Member voting together as single class holding in excess of 80% of our aggregate

outstanding Class Units and Class Units Good cause is defined in our operating agreement to mean willful

misconduct bad faith gross negligence or breach of fiduciary duty any criminal conviction under federal or state

securities law any conviction of felony under federal or state law and action or inaction that would constitute

cause under our comprehensive management agreement with our manager Therefore you will not have an active

role in our Companys management and it would likely be difficult to cause change in our management As

result you will not have the ability to alter our managements path if you feel they have erred

We may change our operational policies and business and growth strategies without member consent

which may subject us to different and more sign Wcant risks in the future

Our manager determines our operational policies and our business and growth strategies Our manager may
make changes to or approve transactions that deviate from those policies and strategies without vote of or notice

to our members This could result in us conducting operational matters or pursuing different business or growth

strategies than those contemplated in this Offering Circular Under any of these circumstances we may expose

ourselves to different and more significant risks in the future which could materially and adversely affect our

business and growth

We face possible liability for environmental cleanup costs and dam ages forfuture or past contamination

related to the real property we own which could substantially increase our costs and reduce our liquidity and

cash distributions to you

Because we intend to own and operate real estate we are subject to various federal state and local

environmental laws ordinances and regulations Under these laws ordinances and regulations current or previous

owner or operator of real estate may be liable for the cost of removal or remediation of hazardous or toxic

substances on under or in such property and such laws often impose liability whether or not the owner or operator

knew of or was responsible for the presence of such hazardous or toxic substances We are not aware of any prior

release of hazardous or toxic materials on any initial property we expect to acquire but there can be no assurance

that there was not prior release nor can there be any assurances that there will be no future releases on under or in

such property Further there can be no assurances that prior release or future release that occurred or occurs on an

adjacent property will not affect our property The costs of removal or remediation of any such release could be

substantial Environmental laws provide for sanctions in the event of noncompliance and may be enforced by

governmental agencies or in certain circumstances by private parties Certain environmental laws and common
law principles could be used to impose liability for release of and

exposure to hazardous substances including the

release of asbestos-containing materials into the air and third parties may seek recovery from owners or operators of

real estate for personal injury or property damage associated with exposure to released hazardous substances In

addition new or more stringent laws or stricter interpretations of existing laws could change the cost of compliance

or liabilities and restrictions arising out of such laws The cost of defending against these claims complying with

environmental regulatory requirements conducting remediation of any contaminated property or of paying personal

injury claims could be substantial which would reduce our liquidity and cash available for distribution to you In

addition the
presence

of hazardous substances at any of our properties or the failure to meet environmental

regulatory requirements may materially impair our ability to use lease or sell any such properties Any such event

would have material adverse effect on us and our ability to pay distributions to you and may cause you to lose all

or part of your investment in us
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Risks Related to Our Financing

There is no guarantee we will receive the credit facility we need to fund our planned acquisitions and

future operations

We are in the process of negotiating $15.0 million credit facility to assist with funding our planned

acquisitions and future operations however there is no guarantee we will receive credit facility until definitive

documents are finalized and executed and we close on the financing The terms of any such definitive documents

may differ materially and adversely from the terms described in this Offering Circular If the Company is unable to

close on such credit facility with lender or find alternative financing the Company may not be able to make the

initial planned acquisitions and proceed with its business plan

We will be forced to seek to refinance our credit facility or sell our Company within five years and ifwe

are unable to refinance our credit facility or sell the Company at that time our lender could foreclose on our

assets

We anticipate that the term of our credit facility will be limited to three to five years Therefore we will

likely have to refmance our existing facility or sell our Company at that time in order to pay off our existing credit

facility Market fluctuations in business financings may affect the availability and cost of funds needed for our

business the future In addition credit availability has been restricted over the past several years and continues to be

restricted There has been recent upheaval in the capital markets that is resulting in increased interest rate volatility

and uncertainty for both lenders and borrowers Restrictions upon the availability of business fmancing or high

interest rates for business loans could adversely affect our Company including the ability to currently refinance our

credit facility and our ability to continue to operate our business and make future acquisitions If we are unable to

refinance our credit facility or alternatively sell the Company before the maturity date of our anticipated credit

facility our lender could foreclose on our assets

Our indebtedness may limit our ability to make distributions and mayaffect our planned operations

Our ability to make principal and interest payments depends on future performance which performance is

subject to many factors some of which will be outside of our control In addition most of our indebtedness will

likely be secured by substantially all of our assets and will contain restrictive covenants that limit our ability to

distribute cash and to incur additional indebtedness Payment of principal and interest on such indebtedness as well

as compliance with the requirements and covenants of such indebtedness could limit our ability to make
distributions to holders of our Units Our leverage may also adversely affect our ability to finance future operations

and capital needs limit our ability to pursue other business opportunities and make results of planned operations

more susceptible to adverse business conditions

We anticipate certain loan representations covenants and other restrictions in the definitive loan

documents for our credit facility which could restrict our ability to take certain actions and restrict our business

plan

The definitive loan documents for our credit facility will likely contain various representations

covenants affirmative and negative among other provisions which could restrict our ability to take certain actions

and restrict our business plan Such restrictions while relatively common increase the risks of an investment in our

Company beyond that of an investment in company with no debt If our Company fails to satisfr such

representations covenants and agreements the lender may declare the loan in default If we fail to cure the default

the lender could foreclose on our assets expected to secure the loan Such action could result in the investors losing

their entire investment in our Company
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The removal or resignation of Sail Energy Management as our manager will likely result in an event of default

under our senior loan which could result in foreclosure ofour senior lenders security interest in our facility

Our lender is likely going to require us and Sail Energy to enter into loan documents that among other

conditions will include an event of default if Sail Energy Management resigns or is removed as our manager The

inclusion of this event of default will likely make it more difficult for us to change management while our credit

facility is outstanding

Risks Related to the Offering and Lack of Liquidity

We do not anticipate public market developing and the Offered Units are subject to transfer

restrictions contained in our operating agreement therefore the Offered Units should be considered an iliquid

investmenL

We currently do not intend to list our Offered Units on any national securities exchange or include them for

quotation through an inter-dealer quotation system of registered national securities association Our Offered Units

constitute new issues of securities with no established trading market Furthermore it is unlikely there will be any
regular secondary market following the completion of the offering of our Offered Units in the near future

Additionally our operating agreement contains restrictions on the transfer of the Offered Units in order to ensure

among other things that we do not become publicly traded partnership in the view of the IRS Accordingly any
member of our Company seeking to transfer any of the Offered Units or any other units must have the prior written

consent of our manager before sudh transfer Therefore prospective investors should consider the Offered Units

an illiquid investment Accordingly our Offered Units should be purchased for their projected returns only and not

for any resale potential

This is fixed price offering and the fixed offering price may not accurately represent the current value

of our assets at any particular time Therefore the purchase price you pay for Offered Units may not be

supported by the value of our assets at the time ofyour purchase

This is fixed price offering which means that the offering price for our Offered Units is fixed and will not

vary based on the underlying value of our assets at any time Our manager has arbitrarily determined the offering

price in its sole discretion The fixed offering price for our Offered Units has not been based on appraisals for any
assets we own or may own nor do we intend to obtain such appraisals Therefore the fixed offering price

established for our Offered Units may not be supported by the current value of our assets at any particular time

If investors successfully seek rescission we would face severe financial demands that we may not be able

to meet

Our Offered Units have not been registered under the Securities Act and are being offered in reliance upon
the exemption provided by Section 3bi of the Securities Act and Regulation promulgated thereunder The

Offered Units have been registered under the Blue Sky or other state securities laws and are being offered in

reliance upon such registrations as provided by the securities laws of the states in which investors reside We
represent that this Offering Circular does not contain any untrue statements of material fact or omit to state any
material fact necessary to make the statements made in light of all the circumstances under which they are made
not misleading However if this representation is inaccurate with respect to material fact if this offering fails to

qualify for exemption from registration under the federal securities laws pursuant to Regulation or if we fail to

register the Offered Units or find an exemption under the securities laws of each state in which we offer the Offered

Units each investor may have the right to rescind his her or its purchase of the Offered Units and to receive back

from the Company his her or its purchase price with interest Such investors however may be unable to collect on

any judgment and the cost of obtaining such judgment may outweigh the benefits If investors successfully seek

rescission we would face severe financial demands we may not be able to meet and it may adversely affect any

nonrescinding investors
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Tax Risks

CIRCULAR 230 DISCLAIMER THE ADVICE CONTAINED IN THIS OFFERING CIRCULAR
IS NOT INTENDED OR WRITTEN TO BE USED AND CANNOT BE USED BY YOU TO AVOID
PENALTIES AND IS WRITTEN TO SUPPORT THE MARKETING OF THE SHARES YOU SHOULD
SEEK ADVICE REGARDING THE TAX IMPLICATIONS OF AN INVESTMENT IN OUR OFFERED

UNITS FROM AN INDEPENDENT ADVISOR THE FOREGOING LEGEND HAS BEEN AFFIXED
PURSUANT TO U.S TREASURY REGULATIONS GOVERNING TAX PRACTICE

The Internal Revenue Service or IRS may audit our tax returns and in connection therewith the tax

returns of our members including you which could result in the assessment ofadditional tax against you

There is the possibility that we will be audited by the IRS Any audit of our Company could result in an

adjustment of not only our tax returns but also an audit and adjustment of our members personal tax returns with

respect to items related to our Company and not related to our Company An audit cOuld result in the assessment of

additional taxes against the members including you

If we are taxed as corporation rather than partnership under the tax rules for publicly traded

partnerships all of our income will be subject to an entity-level tax

We intend to operate so that we qualify as partnership and not as an association or publicly traded

partnership taxable as corporation for U.S federal income tax purposes In general if partnership is publicly
traded as defmed in the Internal Revenue Code of 1986 as amended or the Code it will be treated as

corporation for U.S federal income tax purposes publicly traded partnership is one in which the interests in the

partnership are traded on an established securities market or are readily tradable on secondary market or the

substantial equivalent thereof An established securities market includes securities exchange as well as regular

over-the-counter market We do not anticipate and have no plans as of the date of this Offering Circular for our

securities to be traded on an established securities market Pursuant to our operating agreement our manager must

consent to the transfer of members membership interest and our manager only intends to do so if such transfer

would not fall outside one of the safe harbors in the Treasury Regulations from being treated as publicly traded

partnership If we were to be treated as publicly traded partnership by the IRS and could not otherwise satisfy an

exemption from corporate taxation we would be treated as corporation for U.S federal income tax purposes In

that event items of income gain loss deduction and credit would not pass through our members and such members

would be treated for U.S federal and certain state and local income tax purposes as shareholders in corporation

We would be required to pay income tax at regular corporate rates on all of our income In addition we would

likely be liable for state and local income and/or franchise taxes on all of our income Distributions to our members

would constitute ordinary dividend income taxable to such members to the extent of our earnings and profits and
these distributions would not be deductible by us Thus if we were treated as corporation such treatment would
result in material reduction in cash flow and after-tax returns for our members

members federal income tax payable based on our taxable income and gain allocable to member

mayexceed cash distributions to such member

The taxable income and gains allocable to member if and when our planned operations become

profitable may exceed cash distributions to the member While our manager is required to use its commercially
reasonable efforts to distribute sufficient cash to cover our Members tax liability ultimately we are under no

obligation to distribute sufficient cash to you to cover any tax liability you may have on our taxable income

allocable to you To the extent that members tax liability arising from taxable income and gains allocated by us to

such member exceed cash distributions from us to such member such excess would result in net out-of-pocket tax

payment by member to the applicable taxing authority
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The IRS may challenge the allocations of taxable income gain loss deductions and credits contained in our

operating agreement resulting in the assessment of additional taxes against you

Allocations of our taxable income gain loss deductions and credits and corresponding adjustments to our

members capital accounts are intended to be made in accordance with the applicable Treasury Regulations There

can be no assurance however that the IRS will not challenge our allocations of taxable income gain loss

deductions and credits contained in our operating agreement or that if it does such challenge will not be successful

If these allocations are successfully challenged our members may be allocated different amounts of taxable income

gain loss deductions or credits than initially reported to them Prior to making decision to invest in our Offered

Units investors should carefully consider the potential for challenges by the IRS to any future amounts allocated to

them Any challenge of our allocations could result in the assessment of additional taxes against the members and

out-of-pocket tax payments by members

sale or other taxable disposition of Class Members Offered Units may result in taxable gain

Upon the sale or other taxable disposition by Class Member of all or portion of his or her Offered

Units such Class Member will realize taxable income to the extent that his or her share for federal income tax

purposes of our liabilities together with the other consideration the member receives upon the sale of his or her

Offered Units exceeds the members tax basis in such Offered Units However such sale may not result in cash

proceeds sufficient to pay the tax obligations arising from such sale As result Class Members may be required

to make out-of-pocket payments in connection with such sale

Federal tax laws are subject to change

Investors should recognize that the present federal income tax treatment of limited liability companies may
be modified by legislative administrative or judicial action at any time and that any such action may affect

investments previously made Changes in the federal income tax laws have been proposed and made in the past

Further the rules dealing with federal income taxation are constantly under review by the IRS resulting in revisions

of its regulations and revised interpretations of established concepts

We will generate unrelated business taxable income or UBTI

We will generate UBTI from Sail Energy Tax-exempt entities must consult their own tax counsel

regarding the effect of any UBTI DUE TO THE LIKELY PRESENCE OF UBTI AN INVESTMENT IN

OUR OFFERED UNITS SHOULD ONLY BE MADE BY AN INDIVIDUAL RETIREMENT ACCOUNT
IRA AFTER CAREFUL CONSIDERATION OF THE NEGATIVE TAX EFFECTS TO THE IRA AND
THE REQUIREMENTS OF SUCH IRA RECOGNIZING UBTI TO PREPARE AND FILE CERTAIN TAX
FORMS WITH THE IRS AND II IS NOT APPROPRIATE FOR CHARITABLE REMAINDER
TRUST See MATERIAL FEDERAL INCOME TAX CONSEQUENCES Investment By Qualified Plans

and Individual Retirement Accounts

OF PAGE INTENTIONALLY LEFT BLANK
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DILUTION

Our net tangible book value as of September 30 2012 was approximately $63026 Net tangible book

value per Unit is determined by dividing our total tangible assets less total liabilities by the membership interests

outstanding Dilution in net tangible book value per Unit represents the difference between the amount per Unit paid

by purchasers of the Offered Units in this Offering and the net tangible book value per Unit immediately after this

Offering

After giving effect to the sale of 5000 Offered Units representing 70.0% of the Units outstanding in this

Offering at the offering price of $1000 per Unit and after deducting the estimated offering expenses payable by us
our as adjusted net tangible book value as of September 30 2012 would have been approximately $$4301974 or

$602.26 per Unit This represents an immediate increase in net tangible book value of approximately $1353678 to

our sole Class Member Mr OBrien or approximately $631.37 per Class Unit and an immediate decrease in

net tangible book value of approximately $1988678 39.77% to new investors purchasing Offered Units or
approximately $397.74 per Unit

Current Members Equity $63026
Units outstanding prior to offering 2143
Book value per Unit $-29.41

Proceeds after offering expenses $4365000
riirrint -63.026

Adjusted net tangible book value $4301974

Class Units Outstanding as of Closing of the Offering 5000
Class Units Outstanding as of Closing of the Offering 2.143

Total Units Outstanding as of Closing of the Offering 7143

Book value per Class Unit $602.26

Book value
per Class Unit $602.26

Book value to the Class Members $3011322
Book value to the Class Members $1290592

Dilution per Class Unit $397.74

Increase
per

Class Unit $631.67

Decrease in book value for Class $1988678
Increase in book value for Class $1353678

The above discussion and calculations are based on Class Units representing 100% of the issued and

outstanding membership interests of the Company as of the date of this Offering Circular and the Offered Units and

Class Units respectively representing 70.0% and 0.0% of the issued and outstanding Units of the Company
following the Offering In order to implement our acquisition strategy we will likely need to raise additional capital

To the extent that additional capital is raised through the sale of equity or convertible debt securities the issuance of

these securities could result in further dilution to our Members including the purchasers of Offered Units

OF PAGE INTENTIONALLY LEFT BLANK
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PLAN OF DISTRIBUTION

Offering Amount

We are offering 5000 Offered Units in this offering for $1000.00 per Offered Unit The minimum

purchase in this offering is 20 Offered Units for minimum purchase price of $20000 however we can waive the

minimum purchase requirement at our sole discretion While we do not know each and every circumstance in which

we would agree to such waiver given the amount of our minimum purchase price and the potential administrative

burden associated with such waiver we anticipate that any such waiver will be an extraordinary accommodation

rather than routine one Accepted subscriptions for the full offering amount must be received accepted by us

and deposited with City National Bank our escrow agent before the proceeds of this offering will be released

to us

Marketing of Offered Units and Compensation of our Dealer Manager and Participating Broker-Dealers

The offers and sales of our Offered Units will be made on best efforts basis by broker-dealers who are

members of FINRA ARE Financial Services Inc our dealer-manager will receive selling commissions equal to

6.5% of the gross proceeds of the offering which it will pay to participating broker-dealers who are members of the

selling group For acting as managing broker-dealer our dealer-manager will receive non-accountable dealer-

manager fee of 2.5% of the gross proceeds of the offering and will receive non-accountable due diligence fee

marketing and expense reimbursement fee of 1.0% of the gross proceeds of the offering which it may re-allow and

pay any portion of thereof to the selling group members Our dealer-manager will not be required to account for the

spending of amounts comprising the dealer-manager fee and the non-accountable due diligence fee Our dealer-

manager may also sell Offered Units as part of the selling group thereby becoming entitled to selling commissions

The aggregate amount of all items of compensation from any source payable to underwriters broker-dealers or

affiliates thereof will not exceed an amount that equals 10.0% of the gross proceeds of the Offering See

ESTIMATED USE OF PROCEEDS

Our Company and our dealer-manager have entered into managing broker dealer agreement for the sale

of our Offered Units Broker-Dealers desiring to become members of the selling group will be required to execute

participating dealer agreement with our dealer manager either before or after the date of this Offering Circular The

form of participating-dealer agreement is an exhibit to the form of managing broker-dealer agreement

Offering Materials

This offering of our Offered Units is made exclusively by this Offering Circular the Offering Statement of

which it is part and the appendices exhibits and supplements thereto In addition to this Offering Circular we may
utilize certain sales material in connection with the offering of our Offered Units although only when accompanied

by or preceded by the delivery of this Offering Circular In certain jurisdictions some or all of our sales material

may not be permitted and if so will not be used in those jurisdictions

The offering of Offered Units is made only by means of this Offering Circular Although the information

contained in our supplemental sales material will not conflict with any of the information contained in this Offering

Circular the supplemental materials do not purport to be complete and should not be considered part of this

Offering Circular or the Offering Statement of which this Offering Circular is part

Subscription Procedures for Offered Units

Prospective investors who meet the suitability standards described above herein may subscribe for Offered

Units as follows

Review this entire Offering Circular and any appendices exhibits and supplements accompanying this

Offering Circular

Complete the execution copy of the Subscription specimen copy of the Subscription Agreement is

included in this Offering Circular as Apnendix Although not requirement to invest in this offering we
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ask you to provide information in the Subscription Agreement if you would qualify as an accredited

investor as defined in Regulation promulgated under the Securities Act of 1933 as amended

Deliver your completed and executed Subscription Agreement to our dealer manager at the address set forth

in the Subscription Agreement

If you are paying the purchase price for your Offered Units via check deliver your check for the full purchase

price to our dealer manager and if you are paying via wire transfer transmit your full purchase price to City

National Bank our escrow agent pursuant to the wiring instructions in your Subscription Agreement

Your check should be made payable to City National Bank as escrow agent for Sail Energy Holdings

LLC You may also deliver the purchase price of the Offered Units directly to City National Bank our

escrow agent pursuant to wiring instructions included in the Subscription Agreement

Investors respective ownership of the Offered Units will be recorded in our Companys books and records

and included on Exhibit of our operating agreement Investors will not receive certificate representing the Units

they purchase

By executing the Subscription Agreement and paying the total purchase price for the Offered Units

subscribed for each investor attests that he or she meets the minimum income and net worth standards we have

established Subscriptions will be effective only upon our acceptance and we reserve the right to reject any

subscription in whole or in part An approved custodian or trustee must process and forward to us subscriptions

made through IRAs Keogh plans 401k plans and other tax-deferred plans If we do not accept your subscription

we will promptly return your check without interest or promptly refund any purchase price transferred via wire

transfer Any subscription application not accepted within thirty 30 days of receipt shall be deemed rejected

Escrow Procedures

Accepted subscription payments will be placed in non-interest-bearing escrow account with City National

Bank as escrow agent until subscriptions for the full offering amount have been received and accepted at which

time the escrow agent will release the proceeds and any interest earned thereon to us to be used for the purposes

described in this Offering If we do not receive and accept subscriptions for the full offering amount from non-

affiliates on or before February 28 2013 as may be extended to May 31 2013 this offering will be terminated and the

escrow agent will promptly refund subscribers purchase prices

OF PAGE INTENTIONALLY LEFT BLANK
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ESTIMATED USE OF PROCEEDS

Net proceeds to our Company from this offering are anticipated to be $4365000 following the payment of

selling commissions dealer manager fees and other offering costs Set forth below is table showing the estimated

sources and uses of the proceeds from this offering assuming this offering closes on or before February 28 2013 as

may be extended to on or before May31 2013

Per Offered Unit Total Offering

Dollar Dollar

Amount Amount

Gross Proceeds $1000 100% $5000000 100%

Offering Expenses $27 2.7% $135000 2.7%

Selling Commissions Fees2 $100 10.0% $500000 10.0%

Net Proceeds $873 87.3% $4365000 87.3%

Acquisition Costs3 $873 100% $4365000 100%

Total Use of Proceeds $1000 100.0% $5000000 100.0%

Offering expenses include legal accounting printing advertising and other expenses of this offering

Our dealer manager will receive selling commissions of 6.5% of the offering proceeds which it will re-allow and

pay to participating broker-dealers who sell Offered Units and our dealer manager will also receive non-

accountable due diligence marketing and expense reimbursement fee of 1.0% of the offering proceeds which it may
also re-allow and pay to the participating broker-dealers In addition our dealer manager will receive dealer

manager fee equal to 2.5% of the gross proceeds of the offering

3lncludes payment of portion of the purchase price and related
expenses

for our three initial planned acquisitions

The aggregate acquisition costs for our initial planned acquisitions are approximately $8.4 million of which amount

$7295000 is attributable to the aggregate purchase price to be paid for such acquisitions approximately $827000
is attributable to fees and expenses associated with consummating such acquisitions the most material of which are

due diligence expenses such as title costs environmental due diligence lien searches and real property surveys

merger and acquisition advisory fees legal fees and expenses and $272500 is attributable to costs and fees

associated with securing the bank financing in connection with such acquisitions In addition to the net proceeds of

this offering we plan to use approximately $3.75 million which amount includes $500000 of operating cash to

commence operations of our anticipated $15 million credit facility The remaining aggregate amount of $770000
will be financed through our issuance of notes to the sellers of our three initial planned acquisition as part of the

respective purchase price we pay for their respective assets

In the first of our three initial planned acquisitions we intend to purchase substantially all of the assets of Hanson

Fuel Company and Hanson Fuel Inc or Hanson for an aggregate purchase price of $3450000 consisting of cash

payment of $3100000 and promissory note in the principal amount of $350000 The Hanson assets we intend to

acquire include its real property including the corporate offices and bulk storage facilities as well as its customer

lists supply agreements and certain vehicles property plant and equipment

In the second of our initial planned acquisitions we intend to purchase substantially all of the assets of South Ann
Inc d/b/a Murray Oil Co or Murray for an aggregate purchase price of $3500000 consisting of cash payment

of $3100000 and promissory note in the principal amount of $400000 The Murray assets we intend to acquire

include its real property includiig the corporate offices and bulk storage facilities and convenience store as well
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as its customer lists certain vehicles property plant and equipment and its inventory of propane and other refined

petroleum products

In the third of our initial planned acquisitions we intend to purchase substantially all of the assets of Western Maine

Propane for an aggregate purchase price of $345000 consisting of cash payment of $325000 and one promissory

note in the principal amount of $20000 The Western Maine Propane assets we intend to acquire include its

customer lists tanks vehicles and tools and equipment

See DESCRIPTION OF OUR BUSINESS Description of Our Expected Revolving Credit and Term Loan

Facility and DESCRIPTION OF OUR ACQUISITION TARGETS
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DESCRIPTION OF OUR BUSINESS

General

Our Company was formed as Delaware limited liability company on May 2012 Our business is the

development and operation of retail distribution network primarily for propane and heating oil and to lesser

extent refmed petroleum products such as kerosene gasoline and diesel fhels and related products and services

initially in the Northeast New England Eastern Pennsylvania New York and Connecticut and additionally in the

Mid-Atlantic region of the United States We intend to do so through staged acquisitions of existing energy

distribution businesses coupled with organic growth through our execution of an operational plan focused on

efficiency asset utilization and superior marketing and sales Refined petroleum products on proforina basis will

represent less than 10% of our gross profits from our initial planned acquisitions We intend to purchase our initial

planned acquisitions and own and operate our business through our wholly-owned subsidiary Sail Energy LLC
Delaware limited liability company or Sail Energy

Our subsidiary Sail Energy was formed on May 2012 We intend to purchase our initial planned

acquisitions and own and operate our business through Sail Energy

We have currently identified three existing enterprises as acquisition targets Hanson Fuel Company

Inc and Hanson Fuel Inc ii South Arm Inc d/b/a Murray Oil Co and iii Western Maine Propane We have

entered into letter of intent with each of them as further described in this Offering Circular to purchase

substantially all of the operating assets of thir respective businesses See DESCRIPTION OF ACQUISITION
TARGETS

To supplement the capital raised from the proceeds of this Offering we are currently negotiating terms for

$15 million credit facility as further described below which will be used to finance in part the purchase price of

our initial and future acquisitions and for working capital

Description of Our Expected Revolving Credit and Term Loan Facility

We have entered into negotiations with Middlesex Savings Bank to obtain senior credit facility in the

anticipated initial aggregate amount of $15000000 We anticipate using approximately $3.265 million of this

credit facility to fund portion of the purchase price of our initial planned acquisitions and the remainder for

follow-on acquisitions and our working capital We expect to close on our senior credit facility with Middlesex

Savings Bank immediately upon the closing of this offering While our negotiations for this credit facility are

progressing there can be no assurance we will enter into definitive documentation and consummate the borrowing

associated with regard to this facility on the terms described below or at all

We anticipate that our credit facility will be comprised of three-year $3 million working capital revolving

credit facility and three-year $12 million acquisition revolving credit facility Approximately $3.75 million will be

drawn from the acquisition revolver in connection with consummation of two of our initial three acquisitions and

will be structured as follows five-year approximate $1.2 million term loan for the acquisition of the assets of

Hanson Fuel Company and Hanson Fuel Inc or Hanson ii twenty five-year approximate $520000 mortgage loan

for the acquisition of the Hanson real property iii five-year approximate $1.35 million term loan for the

acquisition of the assets of Murray and iv twenty five-year approximate $664000 mortgage loan for the

acquisition of the Murray real property

We expect to pay interest only on the outstanding balance of our working capital revolver payable on

monthly basis with interest set at our lenders prime rate We also expect that initial advances to fund acquisitions

will be made on an interest-only basis We anticipate that payments of principal and interest will be required over

the respective terms of the Hanson term loan the Hanson mortgage loan the Murray term loan and the Murray

mortgage loan Interest on our acquisition revolver and the remaining term loans is expected to be based on

leverage covenant calculation made at the end of each fiscal quarter If our total outstanding senior debt is less than

or equal to two times our EBITDA defmed by our lender as net income plus interest accrued tax depreciation and

amortization expense calculated on rolling four-quarter basis then our interest rate will be either prime or LIBOR
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plus 2.75% with floor of 4.25% If our total outstanding senior debt is greater than 2.00 then our interest rate will

be either prime plus 0.25% or LIBOR plus 3.00 with floor of 4.75% We also expect to be permitted to elect five

year fixed rate of 4.5% at closing or one time during the term of our credit facility

We anticipate that our loans under the credit facility will be subject to 2% prepayment penalty if they are

prepaid in the first year of the term and 1% prepayment penalty if they are prepaid in the second year of the term

from the proceeds of another lending institution or from the sale of our Company Our credit facility will be senior

to all other debt of our Company and secured by first lien on all of the Companys assets as well as pledge of

Sails 100% membership interest in Sail Energy

We expect that our ability to borrow under this facility will be subject to our ongoing compliance with

number of customary affirmative and negative covenants including limitations on incurring additional debt other

than senior debt as permitted under our credit facility allowing additional liens to encumber assets securing the

credit facility without our lenders consent using the facility to make additional acquisitions not contemplated by

the lender dispositions of assets securing our facility without payoff of our facility as well maintaining as certain

mandatory leverage financial ratios We expect that our credit facility will provide for acceleration of payment of all

amounts outstanding thereunder upon the occurrence and continuation of an event of default If default or event of

default occurs and is continuing we expect that we will be precluded from making distributions to our Members In

addition we expect the lender will have the ability to foreclose upon our assets collateralizing our credit facility

upon the occurrence of and continuation of an event of default

We expect to be subject to two principal financial covenants that must be either satisfied or waived prior to

our making any distributions to our unit holders Under the first financial covenant our EBITDA defmed as net

income plus interest accrued tax depreciation and amortization expense calculated on rolling four-quarter basis

as adjusted for extraordinary items must be at least 2.75 times outstanding senior debt under our credit facility at the

time of any such distribution Under the second financial covenant we will be required to maintain minimum debt

service coverage ratio of 1.2 times As defined this covenant is defined as EBITDA as adjusted for certain capital

expenditures and tax distributions divided by interest and principal payments on all of our outstanding indebtedness

and payments on our capital leases

Industry Overview

The retail distribution of propane and refined petroleum products and services became significant with the

housing boom following World War II and the subsequent introduction of dependable central heating appliances

Based on our research of businesses within our target markets few value-added services appear to have been

developed marketing is generally focused on delivering core commodities sales are more closely aligned with order

taking

As former consultant and one involved in management within the home heating industry for over thirty

years Dennis OBrien our managers Chairman President and Chief Executive Officer has first-hand knowledge

of industry operating models and the effectiveness of retailers responses to changes in the marketing environments

Mr OBrien believes these changes impact smaller fuel suppliers in particular In the recent industry study Fuel Oil

LP Gas Dealers Industiy Profile prepared by First Research small dealers are identified as being at distinct

economic disadvantage The study notes that fuel dealers generally must invest significantly in storage tanks and

delivery vehicles It further notes that large dealers generally have better access to capital and have been able to

use assets more productively than small dealers The First Research study also highlights that small dealers are also

challenged with complying with government requirements regarding fuel transport and storage various regulations

that govern loading unloading and fuel storage and state laws limit the number of hours worker can drive

delivery vehicle

Management believes energy markets in the Northeast continue to change rapidly As the First Research

study noted above provides these changes are caused by the combined effects of volatile energy pricing evolving

environmental and energy policies increased conservation awareness by the consumer and improvements in

equipment efficiency By way of example this study notes that the cost of fuel and liquid propane gas depends

highly on the fluctuating price of crude and can change by more than 10 percent in single year Despite these

changes management believes that there are opportunities to increase the volume of propane sales particularly in
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the Northeast The Propane Education and Research Councils or PERCs sponsored report 2010 Propane Market

Outlook provides examples of such opportunities which include fuel oil to propane conversions and targeting

existing propane customers to maximize the number of propane appliances

The following data supplied by 2009 study from the U.S Energy Information Agency depicts energy use

by the number of housing units in the Northeast
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Management believes that all of the following offer opportunities for increasing propane usage in the

Northeastern states depicted in the chart

According to the U.S Energy Information Agency in its 2009 study noted above fuel oil use in the New
England and the Mid-Atlantic represents more than 80% of the natiolis usage

Conversions from heating oil to propane may offer the highest growth potential in both the residential and

commercial sectors according to PERCs 2010 Propane Market Outlook

According to the U.S Energy Information Agency in its 2011 study electricity is currently one of the

most expensive forms of energy on dollar per million Btu basis Management believes this will

continue to give propane competitive advantage in the near future.

As noted in both PERCs 2009 Propane Market Outlook and 2010 Propane Market Outlook we also believe

targeting anticipated existing customers to maximize household propane use may be the most effective way
to offset increasing equipment efficiency Management also believes that additional applications such as

propane fireplaces pool heaters hot water heaters and upscale kitchen appliances are other examples of

areas which could provide opportunities for gain in product market share

PERCs 2010 Propane Market Outlook notes that propane has become the premium fuel of choice in the largest

and most expensive new homes not connected to the natural gas main

According to 2011 study commissioned by PERC entitled Performance Comparison of Residential

Heating Systems Energy Economics and Emissions propane fueled systems are the lowest cost of

competing fuels when considering their high efficiency reasonable first cost reasonable energy rates

and better carbon emissions

As noted in 2012 National Propane Gas Association presentation by Peter Fasullo entitled Outlook for

U.S Propane Supplies propane supplies will continue to grow with the ongoing development of shale

gas and consistent refinery production Another National Propane Gas Association presentation

Impact of Shale Liquids on Regional Gas Supplies goes step further by stating that propane prices

will continue to decline relative to crude oil but remain well above natural gas

Natural Gas

PA NJ NV

Source US Energy Information Agency

MA CT ME
NH RI VT
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Acquisition Strategy

Our Companys merger and acquisition strategy is two-pronged First we will seek out quality customer

service-oriented companies Specifically Sail is looking for companies with similar pricing and service philosophies

which are contiguous with Sails anticipated initial operations or with the significance to operate as stand-alone

operating platform Secondly it is part of our Companys strategic acquisition strategy to combine these larger

companies with smaller bolt-on acquisitions that can be purchased at lower valuation Bolt-on acquisition refers to

portion of our business plan that focuses on acquiring small energy retailers then integrating them with our larger

platform operations We anticipate the effect will be to reduce the overall acquired cost while giving the operation

larger mass resulting in reduced per unit operating costs

Specific characteristics critical to our Companys acquisition strategy include

Location Characteristics of markets include the number of residential fuel and propane customers

within 50 mile radius average homeowner inóome availability of competing fuels and projected market

growth rates Demographically initial target companies and anticipated customers are located in

suburban/rural areas of the Northeast such as New England eastern Pennsylvania New York and

Connecticut with further subsequent growth into the Mid-Atlantic Based on our managements
experience we believe it is in these markets that larger single-family residences exist or are being

built and from which higher margin per gallon is achievable We plan to look primarily to markets

characterized by more service-oriented customers whose principal energy concern is warm and

comfortable residence and/or prompt and efficient service at their residence or place of business

Pricing for the goods and services we plan to provide to these consumers is secondary issue

Acquisition target size Larger propane and heating marketers often see the value of their companies

at the high end of market valuations Mid-sized marketers offering solid foundation of customers

are eligible to become platform companies in these desired markets Smaller bolt-on acquisitions

with limited assets but with profitable customer lists are added at lower valuation This strategy

gives Sail Energy larger customer base in desired market but with collective smaller investment

Target Product Line Composition Sails focus is to become retail distributor of predominantly

propane and related .products and services However in managements experience being multiple

fuel distributor in the Northeast and Mid-Atlantic regions of the U.S offers strategic marketplace

opportunities because energy consumers prefer to deal with one supplier for their heating fuel and

propane requirements and also because there are greater number of attractive acquisition targets in

these regions The acquisition of heating oil companies or combination of propane and heating oil

companies not only offers us attractive cash flows but also provides us with an opportunity to

convert heating oil volumes to propane volumes which strategy is fundamental to our business

plan

Fleet Vehicles offer primary marketing tool as well as an essential asset to the delivery of our

products and services Delivery vehicles must be sufficient in size and operating condition to

maximize efficiencies to meet our planned operations and objectives

Employees The quality of employees is an important consideration in selecting acquisitions

Employees will be fully screened and we generally recognize that companies with union employees are

more costly to operate

Customers The characteristics of our anticipated customer base impacts projected customer gains and

losses and therefore is critical to the determination of target valuation Customer base considerations

include credit and delivery profile level of value-added services that have been offered historic

margin performance otherwise referred to as price sensitivity past customer gains or losses

or attrition and pricing program implementation

Each of our initial planned acquisition targets were previously known to the Companys management and

USEFC through their respective industry participation Each fits the profile of either platform or bolt-on acquisition

and was selected by us for acquisition because the characteristics described above are attributable to each of them
Each of our initial planned acquisition targets is located in an attractive geographic market and an appropriate size for
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an initial acquisition Further each provides products and services to their respective customer with updated and safe

equipment by qualified employees

Operating Strategy

Our Companys operating model is focused on the execution of two core competencies customer service

management and supply chain management Customer service management refers to Sail Energys focus on

managing all points of contact with consumers particularly at points of sale and the delivery of products and

services Supply chain management refers to Sail Energys ability to effectively and efficiently execute the delivery

of products and services from point of supply to the customer Specifically supply chain management focuses on

reliability inventory management the delivery of products and services on specification and timely in manner

consistent with our safety standards and in compliance with regulatory requirements

As the individual regions grow through our planned acquisitions we plan for operational control

to shift to regionalized operations center We plan for our centers to blend highly trained staff which

effectively uses technology to deliver higher levels of efficiency and productivity Our goal will be to achieve

supply chain management process that yields lower cost yet higher predictability of performance Certain

functions most efficiently performed centrally at our Companys headquarters include accounts payable accounts

receivable collections payroll processing human resource oversight general finance and budgeting functions sales

and marketing coordination along with safety and internal audit We also intend to enhance customer service with

the introduction of customer service centers These locations will be staffed by sales-focused team members in an

environment that provides todays consumers with an education and awareness of available energy choices

Marketing and Sales Strategy

The creation development and effective implementation of full-service value-added customer focused

environment is one of the most critical elements of our business plan We intend to develop well-defined

multifaceted approach to the marketplace that leverages opportunities in the markets where it competes Through the

offering of number of programs ranging from water heater promotions to building and HVAC contractor incentives

we plan to continuously roll out targeted efforts to capture new business and up-sell anticipated existing

customers It also will utilize variety of collateral public relations or advertising pieces to spread its message

and brand deep into the marketplace New customer welcome packages budget plan solicitations mailings bill

staffers and trade show exhibits all serve to support brand awareness build equity and generate new sales We
also plan to exploit newer technologies not being used extensively by the industry such as direct-to-consumer

email marketing tweeter feeds and an interactive web site By integration of select financial accounting and database

materials into the web-site structure our information technology effort will enable the site to function at many

levels both externally and internally as the customers expectation for timely accurate information is exceeded

Timely and consistent execution of the plan with deference to certain local market conditions will enable Sail to

capitalize on growth capabilities and reputation to develop leadership position in the industry

Value added or premium customer service programs are generally characterized by just-in-time

delivery service technical repairs propane tank and related line installation and service equipment installation

maintenance and financing The intention of our management is to exceed this current level by providing energy

audits design and engineering services to assist anticipated larger residential and commercial/industrial customers

educational seminars that bring awareness of different energy options i.e whole house propane use
conversion from heating oil or electricity to propane The objective is to position Sail Energy as the

premium reliable outlet for all of customers energy needs

Although we have not yet commenced operations and there is no guarantee that we will achieve any particular

level of sales or sales growth we believe there is opportunity for dynamic growth in our sales through number of

channels the most significant of which are identified below

Whole House Conversion As indicated by the PERC study 2010 Propane Market Outlook

capturing new applications and appliances in the homes of existing propane customers is priority for our Company
since existing propane customers represent significant potential market for new propane applications For

example many customers use propane for cooking water heating or clothes drying but not for space heating Other
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customers use propane for
space heating but not for water heating or cooking The study points out than more than

2.5 million existing propane customers could convert to propane heat including more than million customers in

the Northeast who are likely heating with fuel oil

Builder Referral Program Sales teams will actively solicit builders and work to introduce

propane as the energy of choice for greater percentage of homes build beyond the natural gas main Many builders

will still need to be educated about advantages to their clients of using propane instead of electricity Targeted

collateral pieces involvement in local state and national builder associations informative newsletters

seminars and promotional discounts all serve to position our Company as the reliable authoritative partner for

the homebuilding community

Retail Sales Compensation Plans Our Company is in the process of developing

comprehensive retail sales compensation plan that will contain mix of incentives that carefully balances the selling

patterns of the many diverse local markets iii which we plan will operate with our strategic earnings goal

Marketing Information System Our Company will develop data-mining and report

generation capabilities that will allow its marketing department to quickly extract sales data from its customer

databases In conjunction with feedback from anticipated customers via the website and other sources our marketers

will be able to use this analytical capability to target market sectors selected demographics and even specific customer

with promotions designed to up-sell and build volumes

Developing an E-Strategy Of our three initial planned acquisitions only one
Murray has an internet presence In an increasingly competitive and technologically sophisticated marketplace we
realize that we must establish more substantial and progressive Internet presence utilizing data-driven web

technologies in order to stand out as leader in the energy industry The web site will host an interactive and content

rich information system educating new prospects on all their energy options answer questions solicit input

through improved interactivity allow for cost-effective promotion of value-added products facilitate the quick

payment of bills and ordering of goods and services The goal is to create more consumer-responsive

organization with deeper penetration of brand awareness into the marketplace

Sail Energy Customer Retention Rewards Program OurCompanys management is

currently developing customer retention/rewards program for anticipated residential energy customers

This program would provide points on qualifying purchases which can be used as credit for services such as an

equipment service contract an equipment installation or propane grilL

Competition

The retail energy distribution market is highly competitive with competition based primarily on price

and service retailers largest cost component is the actual liquid product itself the price of which can

change significantly in response to changes in supply or other market conditions over which retailers have no
control As

gross profits depend on the excess of retail sales prices over supply costs the retail energy business

is margin-based business Since heating oil and propane are commodities price volatility in wholesale

markets has direct impact on the marketers gross profit margin per gallons sold In particular energy
retailers may not always be able to efficiently pass on to their customers rapid increases in spot prices and these

increases can reduce profits

In terms of the areas we will initially seek to serve our Company expects to compete with the major

energy distributors e.g AmeriGas Suburban Propane and NGL/Energy Partners In addition we will

compete with variety of smaller independent distributors

Summary of Operations over next Twelve Months

During our initial 12 months of operations we anticipate closing our initial planned acquisitions using
the proceeds of this offering and portion of the proceeds from our credit facility ii operating our initial planned

acquisitions in accordance with our operating strategy described above and iii seeking additional acquisitions in

accordance with our acquisition strategy also described above Additionally as of the closing of this offering we
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expect the remaining members of our management team to begin their duties with our management

Our primary operational goals during our Companys initial 12 months of operations following our initial

planned acquisitions are threefold as follows

Financial Management Control We intend to implement effective and timely measurement of our

financial performance particularly as it relates to the identification of any inefficiencies in gross profit

generation and overall expense control for our acquired businesses Additionally we will examine accounts

receivable collection practices the performance of any fuel pricing programs and regulatory and safety

compliance

Customer Service Management We believe that we have the opportunity to add value to our acquired

businesses by improving customer service at all points of contact Specific areas where we believe we can

improve the performance of our acquired businesses over the next 12 months include the performance of

the sales team and reporting customer gains and losses We also plan to ensure we have the ability to

accommodate propane account acquisitions by planning for and appropriately allocating the necessary

service technician and related tanks and equipment resources

Supply Chain Management Over the next 12 months we will work to improve the efficiency of the supply

chains inherited from our planned acquisitions in order increase our profitability Specifically we intend to

seek improved supplier pricing and terms by leveraging the larger size of our anticipated business versus

the size of our individual planned acquisitions ii manage the combined fleet of vehicles from our planned

acquisitions more efficiently than the acquired companies and iii combine and revise delivery routes to

increase route related delivery efficiencies

Although we have not yet identified any additional targets beyond our initial planned acquisitions we
intend to make additional acquisitions of propane and heating oil distribution and service companies over the next

12 months Weintend to finance our additional acquisitions through additional equity raises as well as through the

use of our anticipated credit facility Because we have not yet identified additional acquisitions we cannot

specifically identif additional cash needs that will result from planned acquisitions however our expectation is that

we will need to raise additional cash over the next 12 months to execute our acquisition strategy

Description of the Comprehensive Management Agreement

We have entered into Comprehensive Management Agreement or our management agreement with our

manager Sail Energy Management Pursuant to our management agreement our manager will hire retain and

provide to us at its expense all of the personnel which may be required from time to time to conduct our business

including without limitation the operation of our initial planned acquisitions Our manager will have control over all

aspects of its employment of such personnel including their compensation retention and performance and our

manager will be responsible for compliance with all federal state and local employment laws and regulations with

respect to its employees

In addition to providing the personnel necessary to conduct our business our manager pursuant to our

management agreement will be responsible for establishing our and Sail Energys bank accounts and will be

responsible for collecting any revenues due us or Sail Energy From our and Sail Energys revenues our manager
will pay all of our and Sail Energys expenses including the comprehensive management fee due our manager as

described below

As consideration for its services to us under our management agreement we will pay our manager

comprehensive management fee equal to 102% of the aggregate of all costs and
expenses our manager incurs in

employing its employees on our behalf including salary bonuses withholding taxes pension contributions

insurance benefits and other perquisites The comprehensive management fee is payable at such time and from time

to time as our manager deems necessary to pay its aggregate employee costs and expenses If there are insufficient

funds available from our revenues to pay the comprehensive management fee at any time the unpaid portion will

accrue without interest and be paid alongside future installments of the comprehensive management fee
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Our management agreement is terminable upon 180 days written notice by either party to the other and is

also terminable for cause upon 10 days written notice from us to our manager In addition our manager may
terminate our management agreement if subject to the requirement that the comprehensive management fee

accumulate if funds are not available to pay it the comprehensive management fee is not paid in timely manner

and we do not cure such nonpayment within days of receiving notice of the same from our manager Unless our

manager terminates our management agreement for failure to pay the comprehensive manager fee at our request in

the event of termination for any other reason our manager will be required to continue to fulfill its duties under our

management agreement and be paid the comprehensive management fee until such time as successor to our

managers duties under our comprehensive management agreement is selected and commences work

Description of Financial Advisory Services Agreement

We have engaged US Energy Finance Capital LLC Delaware limited liability company or USEFC to

perform significant financial and acquisitions advisory services for our Company This relationship allows us access

to strategic financing relationships as well as in depth knowledge of acquisition opportunities throughout the

Northeast and Mid-Atlantic regions of the United States Under the terms of our advisory services agreement
USEFC is engaged as our exclusive financial advisor for transactions involving our capital structure and the

financing of our mergers and acquisitions activities The advisory services agreement has an initial term of five

years with two five-year extension options Either party may elect to extend the term of the Agreement for an

additional five
year term upon ninety 90 days written notice prior to the expiration of the current term

The services to be provided by USEFC under the agreement include among other things advising and

assisting us in the financing of our mergers and acquisition activities and negotiating with our capital providers on

the terms of such financing

As compensation for its services USEFC will receive fee upon the consummation of any debt financing

in the amount of one and one-half percent on the full principal amount if the financing transaction is for senior

debt of the Company whether funded or unfunded and two and one-half percent on the full principal amount of

any financing transaction for subordinated debt of the Company whether senior to or subordinated to any other

funded or unfunded debt that is subordinate to the Companys or its affiliates senior debt Under certain terms and

conditions higher fee in the amount of three percent or five percent may apply In addition USEFC will receive

general financial consulting services fee of $200/hour for its advisory services invoiced on monthly basis

Finally upon the closing of any mergers and acquisitions transactions USEFC will receive fee for

services rendered in connection with any such transaction based on the size of the acquisition ranging from $50000
for transaction with aggregate consideration of less than $500000 to three and three-quarters percent of any
transaction with aggregate consideration in excess of $9000000 At the closing of any sale of all or substantially

all of the assets of Sail or one of our subsidiaries USEFC will receive an advisory fee equal to 10% of the total

consideration we receive in connection with the consummation of such sale transaction

OF PAGE iNTENTIONALLY LEFT BLANK
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DESCRIPTION OF OUR ACQUISITION TARGETS

General

Our Companys three initial planned acquisition targets are family-owned full service retail energy

distributors serving residential and commercial customers These distributors sell combination of propane and

refmed petroleum products including heating oil diesel gasoline and propane along with related equipment parts

and services throughout Massachusetts and Maine We have entered into letters of intent with each of the sellers of

our initial planned acquisitions Each such letter of intent provides us with an exclusive right through January 31
2013 to negotiate terms associated with definitive agreement relating to the purchase of each such sellers assets

We plan to either amend such letters of intent to extend the expiration date of the qxclusivity period for that period

of time which will allow us enter into definitive agreement with the applicable seller or proceed as quickly as

possible with entering into definitive agreement with the applicable seller The sellers of these initial planned

acquisitions however are not yet bound to sell their assets to us pursuant legally binding definitive agreement

Therefore there can be no assurance that we will be able to consummate the closing of our initial planned

acquisitions Further we plan to use both the proceeds of this offering and our expected credit facility which is not

yet secured to pay for all of the acquisition costs associated with our initial acquisitions We will not be able to

proceed with our initial planned acquisitions if we do not raise the maximum aggregate offering amount in this

offering and secure our credit facility

Hanson Fuel Company and Hanson Fuel Inc

Hanson Fuel Company and Hanson Fuel Inc or together Hanson is family-owned business located in

Hanson Massachusetts Hanson began distributing coal in 1979 and expanded in the 80s and 90s to include fuel oil

kerosene diesel and propane gas In addition to distribution of propane and refined petroleum products to

residential and commercial customers Hanson also provides installation and maintenance services for oil and

propane tanks boilers and heating systems

Hansons offices are located at 1158 Main Street in Hanson Massachusetts and consist of approximately

four acres Hanson has bulk storage on its site including one 215000 gallon above ground tank for heating oil and

two 1000 gallon tanks for kerosene and diesel fuel There is also permit for the installation of 30000 gallon

propane storage tank for the facility project with an expected completion date of January 2013 Hanson occupies

an approximately 1100 square foot office building along with vehicle maintenance and storage building The entire

plant is secured by seven foot chain link fence to insure proper security of the facility

The real property we expect to acquire from Hanson is subject to reservation of rights for the benefit of

the Rockland Trust Company and its successors in interest which grants them the right to use leaching field

located on the southwest corner of the property and the right to maintain drainage easement along the lot lines

portion of the real property has also been designated as wetlands and is subject to an Amended Order of Conditions

issued by the Hanson Conservation Commission pursuant to the Town of Hanson Wetlands Protection By-Law
Certain provisions of the Amended Order of Conditions continue in perpetuity including provisions related to

controlling contamination in runoff contained in the catch basins and containment area

Sail Energy and Hanson Fuel Company entered into letter of intent dated July 26 2012 for Sail Energy to

acquire selected assets of Hanson including real estate located at 1158 Main Street Hanson Massachusetts the

current customer list and supply agreements and certain vehicles property plant and equipment owned by Hanson

Fuel Company in connection with its distribution and services operations The purchase price for the Hanson assets

and real estate will consist of cash payment of $3100000.00 and five-year subordinated promissory note in the

principal amount of $350000 secured by second lien behind the lender of our credit facility on the real estate at

1158 Main Street which will be lien on the realty underneath the improvements only exclusive of the

improvements fixtures leases and rents and personal property The note bears interest at 4% with interest

payments payable annually in arrears and the entire outstanding principal amount of the note due and payable on the

maturity date An amendment to the letter of intent contains 90-day exclusivity right which expires on January 31
2013 to cover the period during which the sale of substantially all of Hansons assets to us will be consummated

36



Hanson Fuel Company had sales in the twelve month period ending September 30 2012 of approximately

$4000000 and for the twelve month period ending September 30 2011 of approximately $5100000 Hanson

services over 3500 customers with fleet of 15 vehicles It currently has 15 employees

South Arm Inc d/bla Murray Oil Co

South Arm Inc d/b/a Murray Oil Co or Murray is fourth generation family-owned retail energy

supplier located in Turner Maine Their history as full-service distributor to both residential and commercial

customers dates back to 1930 beginning with Jon Murray and one truck Eighty-two years later Murray provides

heating products and complimentary services to customers in 18 communities throughout central Maine In addition

to its core services of distributing heating fuel and propane Murray also operates convenience store and full-

service truck stop

Murrays corporate office along with its bulk distillate and propane storage is located at 84 General Turner

Hill in Turner Maine Murray also operates two retail fueling locations Murrays Mega Mart located at 454

Auburn Road in Turner Maine which property is owned by Murray and at which location gasoline diesel fuel and

convenience store items are sold and ii Murrays Truck Stop located at 1365 Auburn Road in Turner which

property is leased to Murray on year-to-year lease by Northland Holder Inc

The General Turner Hill property we expect to acquire from Murray is subject to well easement

benefitting the adjoining land owned by Jonathan and Sarah Murray which well easement is no longer in use In

connection with the acquisition of Murrays assets Jonathan and Sarah Murray will seek their mortgage lenders

consent to termination of the easement The General Turner Hill property is also benefitted by septic easement

located on the adjoining property owned by Jonathan and Sarah Murray however the use of the septic easement is

limited to reasonable use in common with Jonathan and Sarah Murray and is limited to use by the existing premises

owned by each party

The Mega Mart property we expect to acquire from Murray is subject to wastewater and disposal system
easement and an underground pipeline easement in favor of the adjoining property to the north located at 464

Auburn Road or the Seaman Property The easements were recently amended to provide that the grantee is solely

responsible for the repair maintenance and replacement of the underground pipeline and to limit grantees use of

the septic easement to the current uses at its existing business The Mega Mart property is subject to well

easement for the benefit of the Seaman Property The use of the well is limited to the same amount of water

currently used at 464 Auburn Road The owner of the Mega Mart property is obligated to provide annual sampling
and analysis of the well for gasoline and diesel range organics and to provide copy of the results to the grantee In

the event that the well becomes contaminated the owner of the Mega Mart property is obligated to provide an

alternate source of potable water

Sail Energy and Murray entered into letter of intent dated July 11 2012 for Sail Eæergy to acquire
selected assets of Murray including the convenience store customer lists vehicles property plant and equipment
and Murrays inventory of propane and other refined petroleum products for cash payment of $3100000.00 and

five-year $400000 subordinated promissory note secured by second lien behind the lender of our credit facility

on the Murray realty underneath the improvements only exclusive of the improvements fixtures leases and rents
and personal property The note bears interest at 4% with equal payments of principal plus applicable interest

payable annually in arrears An amendment to the letter of intent contains 90-day exclusivity right which expires

on January 31 2013 to cover the period during which the sale of substantially all of Hansons assets to us will be

consummated The purchase price for Murrays assets is subject to adjustment if sales subsequent to the date of

acquisition do not fall within certain target range based on pre-closing margins

Murray had sales for the twelve month period ending September 30 2012 of approximately $20600000
and for the twelve month period ending September 30 2011 of approximately $22900000 through direct to

consumer convenience store and truck stop distribution channels Murray services over 4200 customers with

fleet of 19 vehicles It currently has 52 employees
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Acquisition of Western Maine Propane Assets

The purchase of Western Maine Propane represents Sail Energys first bolt-on acquisition Western Maine

Propane sole proprietorship owned and operated by Ashley OBrien the brother of Dennis OBrien our

managers Chairman President and Chief Executive Officer is currently located in Livermore Falls Maine Upon

completion of the transaction its customers assets and approximately $400000 in annual sales will be fully

integrated into the Murray operation No additional real estate employees or fleet is required to service the

additional 600 Western Maine Propane customers other than what is being currently utilized by Murray

Sail Energy and Western Maine Propane entered into letter of intent dated August 2012 for Sail Energy

to acquire all of the operating assets of Western Maine Propane including its customer lists tanks vehicles and

tools and equipment for cash payment of $325000 and the issuance of five-year subordinated promissory note

in the amount of $20000 The five year note bears interest at 4% with interest payments payable annually in

arrears and the entire outstanding principal amount of the note due and payable on the maturity date An
amendment to the letter of intent contains 90-day exclusivity right which expires on January 31 2013 to cover

the period during which the sale of substantially all of Hansons assets to us will be consummated

Western Maine Propane had sales for the twelve month period ending September 30 2012 of

approximately $395000 and for the twelve month period ending September 30 2011 of approximately $427000

MANAGEMENT

Management

Our Company is manager-managed limited liability company therefore we do not have board of

directors or executive officers Rather our day-to-day business affairs are controlled by our manager Sail Energy

Management Sail Energy Management has the sole power to manage our Companys day-to-day affairs and may
bind our Company to contracts See DESCRIPTION OF SECURITIES OFFERING Description of our

Operating Agreement Our manager unilaterally controls our management subject to the rights of the Class

Members and our sole Class Member voting as single class to consent to certain major decisions as more fully

described below in Major Decision Rights Sail Energy Management receives compensation for acting as our

manager pursuant to the terms of our comprehensive management agreement with Sail Energy Management The

business address of Sail Energy Management is 80 Daniel Street 242 Portsmouth New Hampshire 03 802-0242

The board of managers for Sail Energy Management will have complete and exclusive control of

the management of our managers business and affairs Each manager on our managers board of managers will

have one vote on any matter coming before the board and the affirmative vote of majority of the managers will be

the act of the our managers board of managers Our managers board of managers may delegate to any one or more

managers officers or committees of the board acting alone the authority to make decisions or to take actions

specified by the board Notwithstanding any such delegation of authority our managers board of managers will be

required to approve or disapprove of certain actions with respect to our manager including among other things an

amendment of our managers operating agreement and most other material transactions involving either us our

manager Dennis OBrien is currently our managers sole member executive officer and manager and he is also

our sole Class Member Brian Woodward has agreed to become our managers Chief Financial Officer and

manager on its board of managers upon the closing of our offering Steven Abbate has also agreed to become

manager on our managers board of managers upon the closing of our offering which board will be comprised of

three managers at that time
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Biographical Information

Biographical information regarding our managers executive officers and managers both existing and

prospective is set forth below

Name Age Title

Dennis OBrien 57 Chainnan Chief Executive Officer and President

Brian Woodward 51 Chief Financial Officer and manager nominee

Steven Abbate 52 Manager nominee

Dennis OBrien serves as our managers Chairman of the board of managers and President and Chief

Executive Officer and as President and Chief Executive Officer of our manager Mr OBrien directs strategic

planning for us and oversees senior management planned operations planned acquisitions and financings He
holds degree in Business Administration from the Peter Paul College of Business and Economics at the

University of New Hampshire and is currently enrolled in the MBA program at the University of Phoenix with

concentration in Energy Management Mr OBrien has been involved in the industry for over 32 years He began
his career in 1980 as General Manager with Hodgdon Energy Inc petroleum distributor in Berlin New
Hampshire In 1988 Mr OBrien became District Manager at Dead River Company regional petroleum
distributor in Waterville Maine where he continued to work until 2000 Subsequently Mr OBrien joined

Irving Oil Company Canadian-based oil and natural gas refining/distribution enterprise headquartered in

Portsmouth New Hampshire with New England business unit in Portsmouth New Hampshire He served as

Irving Oil Companys New England Operations manager until 2004 In August 2004 Mr OBrien founded

Seacoast Energy Consulting consulting company focused on delivering value to ownership and senior

management for New England companies providing retail energy services Seacoast Energy Consulting has

provided energy companies throughout the Northeast with guidance on strategic planning training in leadership

management and sales operational consulting enterprise valuations and merger and acquisition assistance Mr
OBrien has been winding down the operations of Seacoast Energy Consulting since early 2012 and it has now
completely ceased operations

Brian Woodward has agreed to serve as our managers Chief Financial Officer and as member of

our managers board of managers upon the closing of our offering Mr Woodward will be responsible for all

corporate finance treasury .accounting and financial reporting functions in addition to investor relations

oversight of the tax audit administration risk management information systems human resources

purchasing and administrative functions Mr Woodward holds Bachelor of Business Administration from

Acadia University Mr Woodward began his career in 1983 as field auditor with Ernst and Young and

subsequently worked as controller and dealer principal with Lake City Honda from 1987 through 1993 In

1993 Mr Woodward began working within the Irving family of companies as Controller in the Atlantic Speedy
Division of Propane Irving Oil Limited moving to the same position within the Maritime Tire division year later

where he remained through 1997 After becoming the General Manager of the Maritime Tire Division for

approximately one year Mr Woodward subsequently assumed responsibility as the Chief Financial Officer of

Irving Oil Corporation for two years beginning in 1998 In 2000 Mr Woodward became the Director of

Knowledge and Information position he held for the next four years until becoming the Business Development

Manager for Irving Oil Corporation Mr Woodward remained in the this position at Irving Oil Corporation until

2008 when he founded Management Matters consulting firm to family owned petroleum businesses which he
continues to operate in his capacity as President until joining our Company Management Matters focuses primarily

on introducing professional management practices including strategic planning controls measurement and relevant

stakeholder communications to businesses going through transition Services provided by Management Matters

include accounting change management business restructuring business acquisition and integration

Steven Abbate has agreed to serve as member of our managers board of managers upon the closing of

our offering Mr Abbate is currently the president of Cetane Associates consulting company focusing
primarily on the retail energy industry Mr Abbate will continue in his capacity as President of Cetane
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Associates after joining our board of managers As 20 year veteran of the industry Mr Abbate has

been involved in the acquisition and sale of more than 50 retail fuel marketers Such businesses provided

several consumer products including fuel oil propane gasoline diesel fuel and the sale and servicing of

HVAC equipment Mr Abbate through his company Cetane Associates has performed financial and

operational valuations of hundreds of businesses throughout the eastern part of the United States from

Maine to North Carolina utilizing valuation methodologies including multiples of cash flow internal rate

of return distributable cash flow rate of return and return on equity Cetane Associates LLC was also

appointed as an appraiser of fuel oil companies by the U.S Bankruptcy Court in April 2010 Mr Abbate

holds Bachelor of Science degree in Business Administration from Towson University

Employment Agreements

Our manager has entered into three-year employment agreement with Dennis OBrien as its President

and Chief Executive Officer Mr OBrien is also serves as the Chairman of our managers board of managers The

employment agreement provides for an initial base salary of $125000 which will be increased to base salary of

$185000 when revenues from companies acquired by Sail Energy generate sufficient revenues to support Mr
OBriens increased compensation as determined by our managers board of managers Although Mr OBriens
initial compensation was determined solely by him all subsequent adjustments to his salary will be determined by

our managers board of managers excluding Mr OBrien who will recuse himself from any decision involving his

compensation using independent industry bench marking studies for positions with similar scope and responsibility

as guide Mr OBriens employment agreement also provides that Mr OBrien shall be eligible for the payment
of an annual cash bonus in accordance with the bonus plan established by our manager which is based upon Sail

Energys actual performance relative to our Companys budgeted performance Our manager may in its sole

discretion permit Mr OBnen to elect to have some or all of any bonus paid in incentive equity of our Company
The employment agreement also provides that Mr OBrien shall be eligible to participate in any incentive unit

ownership or equity incentive plan implemented by our Company in amounts determined by our manager in its sole

discretion

If Mr OBriens employment is terminated our manager for cause the executive will be entitled to

accrued but unpaid salary and vacation and

any vested but unpaid benefits

If the Mr OBriens employment is terminated by our manager without cause which may be done at any
time upon thirty days prior notice Mr OBrien will be entitled to receive

accrued but unpaid salary payable to the last day of the month in which notice is given

all accrued and unused vacation pay

pro rata bonus for the year in which the termination occurs

continuation of medical benefits for period of twenty four months following the termination date and

severance pay payable monthly for period of twenty four months following the termination date

In the event of the Mr OBriens death or disability Mr OBrien will be entitled to

accrued but unpaid salary and vacation through the date of death or for period of thirty days after

disability as defmed in the employment agreement

The employment agreement also contains confidentiality provisions that apply indefinitely and non-

solicitation and non-competition provisions that will apply during the term of Mr OBriens employment and for

period of four years after the date of any termination of Mr OBriens employment
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Remuneration of Executive Officers and Directors of Sail Energy Management

Name Capacity Remuneration

Dennis OBrien Chairman Chief Executive Officer and President Salary $125000

Brian Chief Financial Officer and Manager Nominee Signing Bonus $100002

Woodward Salary $150000
Incentive equity3

Steven Abbate Manager nominee Incentive equity3

Our managers employment agreement with Mr OBrien provides him with an initial base salary of

$125000 which will be increased to base salary of $185000 when revenues from any companies we acquire

generate sufficient revenues to support Mr OBriens increased compensation Mr OBriens employment

agreement also provides that he will be eligible for the payment of an annual cash bonus in accordance with any

bonus plan established by our manager which is based upon our actual performance relative to our budgeted

performance Our manager may in its sole discretion permit Mr OBrien to elect to have some or all of any bonus

paid in our Companys incentive equity plan Our managers employment agreement with Mr OBrien also

provides that he will be eligible to participate in any equity incentive plan implemented by Sail Energy in amounts

determined by our manager

payment is payable upon the closing of our offering and our initial planned acquisitions

3Mr Woodward and Mr Abbate may receive in our managers sole discretion equity compensation

pursuant to any equity incentive plan which our Company may implement in the future in return for the services to

be performed by them for our Company

Major Decision Rights

Although our manager will have the sole authority to manage our business and to bind our Company the

Class Members and our sole Class Member collectively will have the right to consent to certain actions

Approval of the Class Members and our sole Class Member voting as single class holding in excess of 50%

of the aggregate outstanding Class Units and Class Units will be required for the following actions

any amendment to our Companys certificate of formation or our operating agreement

ii any amendment to our management agreement

iii the conversion of our Company to another type of entity organized within or without the State of Delaware

iv the merger equity interest exchange business combination or consolidation with any person except one of

our wholly-owned subsidiaries

creating or authorizing any new class or series of membership interest or equity or selling issuing or

granting any additional membership interests which are senior to the relative rights and preferences of the

Class Units

vi the sale exchange or other disposition of all or substantially all of our Companys assets

vii dissolving our Company

Approval of the Class Members and our sole Class Member voting as single class holding in excess

of 80% of the aggregate outstanding Class Units and Class Units will be required for the approval or

disapproval of any amendment to our operating agreement which alters any of provision of our operating agreement

providing for approval consent or vote of the Class Members and our sole Class Member voting as single

class holding in excess of 80% of the aggregate outstanding Class Units and Class Units

Fiduciary Duties and Indemnification

Our manager shall owe fiduciary duties to our Company and our members in the manner prescribed in

the Delaware Limited Liability Company Act and applicable case law

41



Each manager or officer of our Company and our manager who was or is made party to any proceeding in

his capacity as manager or officer of our Company or our manager will be indemnified and held harmless by our

Company unless our Company or manager is prohibited from doing so under the Delaware Limited Liability

Company Act

Insofar as the foregoing provisions permit indemnification or exculpation of our managers or other persons
controlling us from liability arising under the Securities Act we have been informed that in the opinion of the SEC
this indemnification and exculpation is against public policy as expressed in the Securities Act and is therefore

unenforceable

Management of Sail Energy

The day-to-day affairs of our subsidiary Sail Energy will be managed by our manager Sail Energy
Management pursuant to our management agreement Our manager will be compensated for managing Sail Energy
pursuant to the terms of our management agreement with Sail Energy Management See DESCRIPTION OF
OUR BUSINESS Description of Our Comprehensive Management Agreement

Employment history education and certain other information regarding Messrs OBrien Woodward and
Abbate is set forth above See -Management-Remuneration of Executive Officers and Directors

Employees

We currently have no employees and anticipate continuing to have no empLoyees upon the closing of our
initial planned acquisitions as our manager will provide all necessary personnel to operate our Company Our

Companys manager currently has one employee Dennis OBrien and anticipates having approximately 70

employees upon the closing of our initial planned acquisitions all of whom with the exception of Mr Woodward
will have been former employees of our initial planned acquisitions

OF PAGE INTENTIONALLY LEFT BLANK
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CAPITALIZATION AND SECURITY OWNERSHIP OF
MANAGEMENT AND CERTAIN SECURITY HOLDERS

Our Company has two classes of membership interests Class denominated as the Offered Units or

Class Units of which there are 25000 Class Units authorized and ii Class denominated as Class

Units of which there are 2143 Class Units authorized

Capitalization

table setting forth the projected aggregate ownership of each class of our membership interests following

the closing of this offering is set forth below Prior to the closing of the offering Mr OBrien will be our sole

member

Dennis OBrien 0% 2143 100% 2143 30

TOTAL 5000 100% 2143 100% 7143 100%

Beneficial Ownership

The following table sets forth the
pro forma beneficial ownership of our membership interests by the

managers and executive officers of our manager as will be in place following the closing of this offering Our

managers Chairman President and Chief Executive Officer Dennis OBrien was issued 2143 Class Units of our

membership interest on May 2012 and will be our sole member until the closing of this offering While it is not

expected that our manager and the managers and executive officers of our manager will purchase Offered Units and

no such purchases are reflected on the table below they are permitted to do so Our manager will have sole control

over our affairs subject to certain major decision rights and therefore its executive officers and managers are

fulfilling the functions our own executive officers and managers would fulfill if we had any

Class Class

Number Percent of Number Percent of

of Units Class of Units Class

Dennis J.OBrienl 2143 100%

Brian Woodward

Steven Abbate
VVVV VSVSVVV VSV

VVVV

-- VVV
-V VV VVV 5.5V V5V 555 VV

All managers and

executive officers of our

manager

as group person 2143 100%

Investors 5000 100% .ooo 70%
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INTEREST OF MANAGEMENT AND OTHERS IN CERTAIN TRANSACTIONS

AND OTHER CONFLICTS OF INTEREST

Comprehensive Management Agreement

Our Company has entered into our management agreement with our manager Sail Energy Management

Among other terms our management agreement provides that our manager will receive management fee equal to

102% of all costs and expense including compensation bonuses withholding taxes pension contributions

insurance benefits and perquisites of every kind which our manager incurs with respect to any of its employees

required to run our business The 2% premium above the actual cost of our managers payroll expense is to cover

administrative and other expenses borne by our manager in providing to us employees to operate our business Two

of the anticipated members of our managers board of managers Messrs OBrien and Woodward will be

employees of our manager and their compensation will be determined by our managers board and ultimately paid

by us pursuant to our management agreement Therefore conflict of interest may exist in our managers

determination by the board of managers of our manager of the compensation of Messrs OBrien and Woodward

See DESCRIPTION OF OUR BUSINESS Description of the Comprehensive Management Agreement

Dennis OBrien our sole Class Member also owns 100% of the issued and outstanding membership

interests in our manager and is the Chairman of our managers board of managers and President and Chief

Executive Officer of our manager Mr OBrien will be paid salary by our manager pursuant to the terms and

conditions of his employment agreement with it and will benefit from the management fees paid by us to our

manager

Discretion of Distributions of Cash Flow of Sail Energy

As the manager of our subsidiary Sail Energy Sail Energy Management will have discretion to make

distributions of cash flow from Sail Energy to our Company Our Companys only assets will be its membership

interest in Sail Energy Therefore if Sail Energy Management in its capacity as the manager of Sail Energy were

to elect not to make distributions from Sail Energy to our Company we would have no operating cash flow or net

proceeds from material capital transactions available to distribute to you However we do not believe there exists

any conflict of interest between Sail Energy Management or its officers and directors on the one hand or us on the

other hand that would cause Sail Energy Management to withhold distributions to us See DESCRIPTION OF
OFFERED SECURITIES Distributions

Acquisition of Western Maine Propane

We expect to purchase substantially all of the assets of Western Maine Propane sole proprietorship

owned and operated by Ashley OBrien the brother of Dennis OBrien our managers Chairman President and

Chief Executive Officer The terms of the purchase of such assets include cash payment of $325000 and the

issuance of note in the amount of $20000 with maturity date of 2017 which terms were not negotiated by

Dennis OBrien but rather independently by Steven Abbate prospective manager on our managers board of

managers USEFC as well as our management believes the terms are fair and appropriate for the assets purchased

and we do not believe Ashley OBrien will unduly benefit from the transaction See DESCRIPTION OF OUR

ACQUISITION TARGETS Western Maine Propane

Steven Abbate

We expect that Steven Abbate will continue in his role as the president of Cetane Associates consulting

company focusing primarily on the retail energy industry after joining the board of managers of our manager

There may be instances in the future when we elect to pursue the acquisition of company represented by Mr
Abbate and the possibility exists that conflicts of interest could arise between Mr Abbates duties as the president

of Cetane Association and his duties as member of our managers board of managers Should such conflict arise

Mr Abbate will recuse himself from any decision relating to such transaction as member of our managers board

of managers See Management Biographical Information Steven Abbatte

44



DESCRIPTION OF OFFERED SECURITIES

General

The Offered Units are Class units of membership interests in our Company As preferred units the

Offered Units are entitled to preference as described below and elsewhere herein in the distribution of both our

operating cash flow and distributable net proceeds from material capital transactions While Class Members are

entitled to preferred return it is merely preference as to distributions and not guaranteed return The

receipt of this preferred return is predicated on our Company having sufficient cash flow in the sole

judgment of our manager to make distributions There is no guarantee that the Class Members will

receive any or all of their preferred return

The Offered Units are also participating units because owners of the Offered Units will continue to receive

distributions from our operating cash flow and distributable net proceeds from material capital transactions after

having receiving their cumulative preferred return Class Members will have the right along with our sole Class

Member to consent via majority vote of the Class Members in the aggregate to certain major decisions and

will also have the right to remove our manager for good cause by the vote of either the Class Members

holding in excess of 80% of the our aggregate outstanding Class Units or ii Class Members and our sole

Class Member voting as single class and owning in excess of 80% of our aggregate outstanding Class Units

and Class Units

Every purchaser of Offered Units will be required to become Class Member of our Company and party

to our Companys operating agreement Your executed subscription agreement will constitute your acceptance of

the terms of our operating agreement and will act as your counterpart signature page to our operating agreement

See Description of Our Operating Agreement below for detailed summary of terms of our operating

agreement Our operating agreement is attached as Appendix to this Offering Circular

Distributions

No distributions to purchasers of our Offered Units are assured nor is any return on or of purchasers

investment guaranteed Distributions are subject to our ability to generate positive cash flow whether from planned

operations or capital transactions All distributions are further subject to the discretion of our manager It is

possible that we may have cash available for distribution but our manager whether by its control over us or our

subsidiary Sail Energy could determine that the reservation and not distribution of such cash by our Company or

our subsidiary would be in our best interest

Operating Cash Flow

We define cash flow as our Companys profits and losses plus depreciation amortization and other non-

cash charges and as the Manager determines reductions in reserves and less principal payments on indebtedness

increases in working capital capital maintenance and contingency reserves as our manager determines payments

for capital expenditures and fees interest payments on our indebtedness and other expenses to the extent paid or

accrued by our Company but not reflected in the computation of profits and losses We defme material capital

transaction as the sale exchange or other disposition of all or substantially all of our Companys assets other

than to wholly-owned subsidiary of our Company ii sale exchange or other disposition of all or substantially all

of the assets of subsidiary of our Company if such assets if owned by our Company would constitute all or

substantially all of the assets of our Company or iii any merger equity interest exchange business combination or

consolidation with any other Person excepting wholly-owned subsidiary that would result in change of control

of our Company Whether cash flow constitutes operating cash flow capital cash flow or terminating cash flow

depends on whether our manager determines that the revenue that creates the cash flow came from normal planned

operations or material capital transaction

Our manager in its sole and absolute discretion may determine from time to time that we have received

sufficient operating cash flow to make distribution If such distribution is made then the cash distributed shall

be distributed in the following order and manner
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Distributions of operating cash flow will be made by our manager as follows

First to our Class Members pro rata in accordance with their percentage interests until

each such member receives cumulative preferred return of four percent 4% per annum for

the first twenty four months and six percent 6% per annum thereafter on such Class

Members unreturned capital contributions and

ii The balance to our Class Members and Class Members pro rata in accordance with their

percentage interests

Proceeds from Material Capital Transactions

Distributable capital cash flow net of payment of or adequate provision for debts of our Company and

reserves will be distributed by our manager as follows

First to our Class Members pro rata in accordance with their percentage interests to the

extent of any unpaid cumulative preferred return and

ii Second to our Class Members and Class Member pro rats in accordance with their

percentage interests

Terminating Capital Transactions

Upon the dissolution of our Company our manager will convert all of our property to cash determine the

final capital accounts of our members in accordance with the allocation provisions of our operating agreement and

then make the following distributions of tenninating cash flow net of payment of or adequate provision for debts

of our Company and any reserves as follows

First to the satisfaction of all our outstanding debts and other obligations in the priority

required by law

ii The balance to our Members in the same manner as distributable capital cash flow is

distributed by our manager as set forth above

Basis for Distributions

Our Companys and our managers decisions to make distributions to our members will be based upon
the consolidated operating results of our Company and our subsidiary Although our manager has discretion over

whether to make distributions to us our manager does not intend and has no reason to withhold distributions from

our Company except as may be
necessary to fund reserves for our subsidiary as deemed appropriate by our manager

or required by any financing arrangements we may enter into

Restrictions on Transfer

Our Offered Units are subject to certain restrictions on transfer set forth in our operating agreement
Should Class Member desire to transfer his Offered Units he must first give notice to our manager of his intent

to do so which notice includes including description of the proposed transferee including the name and address of

the proposed transferee Our manager must then approve the transfer of the Offered Units provided that our

manager may not withhold its approval unless in the opinion of the manager or its counsel the proposed transfer of

Offered Units would will cause termination of our Company under the Internal Revenue Code iiviolate any

law rule or regulation application to our Company or the transferred Units including federal or state securities law

iii cause us to be treated as publicly traded partnership by the IRS or iv cause our assets to be considered

plan assets as such term is defined in ERISA See MATERIAL FEDERAL INCOME TAX
CONSEQUENCES Classification as Partnership and ERISA CONSIDERATIONS
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Description of Our Operating Agreement

The following summary describes material provisions of our operating agreement but it is not complete

description of our operating agreement copy of our operating agreement is enclosed with this Offering Circular

as Appendix

Purpose

The purpose of our Company is to transact any lawful business not required to be stated specifically in our

operating agreement and for which limited liability companies may be formed under the Delaware Limited Liability

Company Act Title Subtitle II Chapter 18 as amended from time to time or the Act

Management

Subject to our members rights to vote to consent to certain transactions as described below the business

and affairs of our Company will be managed by and all powers shall be exercised by our sole manager Sail Energy

Management Our manager may only be removed for good cause by the vote of the Class Members holding

in excess of 80% of the ouraggregate outstanding Class Units or ii Class Members and our sole Class

Member voting as single class and owning in excess of 80% of our aggregate outstanding Class Units and

Class Units We define good cause as willful misconduct bad faith gross negligence or breach of fiduciary

duty by our manager in the performance of its duties our managers criminal conviction under federal or state

securities law or any other criminal wrong-doing of our manager

Our manager will be indemnified by us and held harmless from liability to us or any member unless

prohibited from doing so by the Act

Members Voting Rights

The Class Members and our sole Class Member voting together as single class will have the right to

consent to the transactions described above in MANAGEMENT Major Decision Rights In addition our

manager may be removed for good cause by the vote of the Class Members holding in excess of 80% of our

aggregate outstanding Class Units or ii the Class Members and our sole Class Member voting as single

class holding in excess of 80% of our aggregate outstanding Class Units and Class Units

Capital Contributions and Accounts

Capital Contributions

Our members capital contributions number and class of units of membership interest held and percentage

interest in our Company by class and in total will be reflected on Exhibit to our operating agreement If you

purchase Offered Units in this offering you will make cash capital contribution of $1000 per Offered Unit

purchased and you will become Class Member of our Company

Capital Accounts

Each members capital account will be maintained consistently with Section 1.704-1b of the regulations

promulgated by the Department of the Treasury under the Code or the regulations and will be interpreted and

applied in manner consistent with such regulations

Allocations

The allocation provisions in our operating agreement are designed to meet the alternative test for economic

effect and contain qualified income offset This structure attempts to prevent any member from having negative

debit balance in his adjusted capital account as defmed in our operating agreement and may result in the

allocation of income to member under qualified income ofThet Besides these allocation and other allocations for
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proper maintenance of capital accounts the allocation of profits and losses in our operating agreement are designed

to target the distributions contemplated for the members in their priorities

Distributions

For detailed description of the distribution provisions contained in our operating agreement see

Distributions above

Restrictions on Transfer

For detailed description of the restrictions on the transfer of our membership interests contained in our

operating agreement see Restrictions on Transfer above

Amendment

Subject to the ability of our manager to unilaterally amend our operating agreement to give effect to the

authorization of new class of our Units our operating agreement may be amended only upon the affirmative vote

of the Class Members and our sole Class Member voting as single class holding majority of the aggregate

outstanding Class Units and Class Units

Further approval of the Class Members and our sole Class Member voting as single class holding

in excess of 80% of the aggregate outstanding Class Units and Class Units will be required for the approval or

disapproval of any amendment to our operating agreement which alters any of provision of our operating agreement

providing for approval consent or vote of the Class Members and our sole Class Member voting as single

class holding in excess of 80% of the aggregate outstanding Class Units and Class Units

MATERIAL FEDERAL INCOME TAX CONSEQUENCES

THIS SECTION DISCUSSES THE MATERIAL FEDERAL INCOME TAX CONSEQUENCES FOR AN
INDIVIDUAL INVESTOR WHO IS U.S CITIZEN OR RESIDENT MOREOVER THIS SUMMARY DOES
NOT DEAL WITH ALL TAX MATTERS THAT MAY BE RELEVANT TO YOU AS PARTICULAR
PROSPECTIVE INVESTOR IN LIGHT OF YOUR PERSONAL CIRCUMSTANCES THE TAX
CONSEQUENCES OF iNVESTING IN THE OFFERED UNITS WILL NOT BE THE SAME FOR ALL
INVESTORS CAREFUL ANALYSIS OF YOUR PARTICULAR TAX SITUATION IS REQUIRED TO
EVALUATE THIS INVESTMENT PROPERLY THEREFORE WE URGE YOU TO CONSULT YOUR OWN
TAX ADVISOR

CIRCULAR 230 DISCLAIMER THE ADVICE CONTAINED IN THIS OFFERING CIRCULAR
IS NOT INTENDED OR WRITTEN TO BE USED AND CANNOT BE USED BY YOU TO AVOID
PENALTIES AND IS WRITTEN TO SUPPORT THE MARKETING OF OUR OFFERED UNITS YOU
SHOULD SEEK ADVICE REGARDING THE TAX IMPLICATIONS OF AN INVESTMENT IN OUR
OFFERED UNITS FROM AN INDEPENDENT ADVISOR THE FOREGOING LEGEND HAS BEEN
AFFIXED PURSUANT TO U.S TREASURY REGULATIONS GOVERNING TAX PRACTICE

The following summary discusses the material U.S federal income tax consequences of the acquisition

ownership and disposition of our Offered Units that may be relevant to you Kaplan Voekler Cunningham Frank

PLC has acted as our tax counsel and is of the opinion we have been and will be treated for U.S federal income tax

purposes as partnership Any legal conclusions contained in this section unless otherwise noted are the opinion

of Kaplan Voekler Cunningham Frank PLC You should be aware that Kaplan Voekler Cunningham Frank

PLCs opinion is based upon customary assumptions is conditioned upon certain representations made by us as to

factual matters including representations regarding the conduct of our business is not binding upon the IRS or any

court and speaks as of the date issued In addition Kaplan Voekler Cunningham Frank PLCs opinion is based

on existing federal income tax law which is subject to change either prospectively or retroactively
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The discussion contained herein is based upon the Internal Revenue Code of 1986 or the Code as

amended rules and regulations published thereunder and published rulings and court decisions as each exists on the

date of this Offering Circular This summary assumes our Offered Units will be held as capital assets for U.S
federal income tax purposes which generally means property held for investment The discussion could be

significantly affected by statutory regulatory or interpretive changes including changes in the ruling policy of the

Internal Revenue Service or the IRS or by future court decisions Any of these changes may or may not be

retroactively applied to transactions entered into or completed prior to the change This discussion necessarily
condenses or eliminates details that might adversely affect some prospective investors significantly as

consequence of specific factual circumstances affecting the investor This summary is not intended to be complete

description of all of the U.S federal income tax consequences to any particular member of the acquisition

ownership and disposition of our Offered Units because members personal circumstances may affect his or her

particular tax consequences

This discussion does not address all of the aspects of U.S federal income taxation that may be relevant to

members who are subject to special treatment under U.S federal income tax laws Tax treatment for other

investorssuch as trusts corporations tax-exempt organizations and employee benefit plans are likely to differ

significantly from the principal tax consequences outlined in this section Those other investors should consult with

their tax advisors See Investment by Employee Benefit Plans and Other Tax-Exempt Organizations State

and local tax consequences may differ from the federal income tax consequences described below See State and

Local Taxes

Classification as Partnership

In order to be classified as partnership for federal income tax purposes our Company must not be

classified as corporation under the Code or elect to be classified as corporation under the Code Our Company is

organized as Delaware limited liability company and intends to be classified as partnership for federal income

tax purposes Under the applicable Treasury Regulations known as the Check-the-Box-Regulations an

unincorporated entity such as limited liability company with at least two members may elect to be classified

either as an association taxable as corporation or partnership If such entity fails to make an election it generally
will be treated as partnership for federal income tax purposes We have not elected to be treated as an association

taxable as corporation under the Check-the-Box-Regulations and as such shall be treated as partnership for

federal income tax purposes

As partnership for federal income tax purposes each member of our Company including the Class

Members will be required to include in income his or her distributive share of our income gain loss deductions or

credits without regard to whether he or she has received or will receive distribution from us See -Federal

Income Taxation of our Members If for any reason in the future we are treated as corporation rather than

partnership for federal income tax purposes then we would be required to pay federal income tax at the corporate
tax rates on our taxable income thereby reducing the amount of cash available for distribution to our members
Consequently items of income gain loss deductions or credits of us would not pass through to each of our

members In addition each member would be treated as stockholder for federal income tax purposes and any
distribution by us to the members would be taxable to them as dividends to the extent of current and accumulated

earnings and profits or treated as gain from the sale of their membership interests to the extent such distributions

exceed both current and accumulated earnings and profits of our Company and each members respective basis in

their membership interests

Code Section 7704 provides that publicly traded partnership may be treated as corporation for federal

income tax purposes publicly traded partnership is one in which the interests in the partnership are traded on an
established securities market or are readily tradable on secondary market or the substantial equivalent thereof An
established securities market includes securities exchange as well as regular over-the-counter market Treasury

Regulations under Code Section 7704 known as the PTP Regulations state that interests in partnership are readily

tradable on secondary market or the substantial equivalent thereof if interests in the entity are regularly quoted

by any person making market in the interests any person regularly makes available to the public bid or offer

quotes and stands ready to effect buy or sell transactions at the quoted prices for itself or on behalf of others the

holder of the interest has readily available regular and ongoing opportunity to sell the interest through public

means of obtaining or providing information or prospective buyers and sellers otherwise have the opportunity to
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buy sell or exchange interests in the partnership in time frame and with the regularity and continuity that is

comparable to the foregoing Further in order to be publicly traded partnership the partnership must participate in

the market or recognize the transfers made on the market partnership will be considered as participating in public

trading where trading in its interests is in fact taking place and the partnerships governing documents impose no

limitation on the holders ability to readily transfer their interests partnerships right to reffise to recognize

transfers is not limitation unless the right is actually exercised

The PTP Regulations provide several safe-harbors which partnership may use in order to avoid its

interests being considered as readily tradable on secondary market or the substantial equivalent thereof One of the

safe-harbors which is available is the so-called 2.0% safe-harbor which provides that interests in partnership are

not readily tradable on secondary market or the substantial equivalent thereof if the sum of the percentage interests

in partnership capital or profits that are sold or otherwise transferred during tax year does not exceed 2.0% of the

total interests in capital or profits Another safe-harbor applies to transfers through qualified matching service

that do not exceed 10.0% of the total interests in capital and profits reduced in certain cases by the percentage

transferred outside the qualified matching service The PTP Regulations impose significant limitations on qualified

matching services including the requirements that sale cannot be closed any sooner than 45 days after the interest

was first listed for sale and that interest may not be listed for more than 120 days before being delisted for period

of at least 60 days

Whether the Offered Units will become readily tradable on secondary market or the substantial equivalent

thereof cannot be predicted with certainty While we do not anticipate secondary market developing for the

Offered Units we have no control over an independent third person establishing secondary market in our Offered

Units Our operating agreement requires that member obtain the consent of our manager prior to any transfer of

his or her membership interest Our manager intends to exercise its discretion by withholding its consent to transfers

that do not fall within the parameters of any safe harbor discussed above Since we comply with the safe harbor

provisions of the PTP Regulations we should not be considered apublicly traded partnership

In the event we fail to continue to qualify for one of the limited safe-harbors under the PTP Regulations

then our Company will be considered publicly traded partnership for federal income tax purposes If our Company
is considered publicly traded partnership for federal income tax purposes we will be treated as corporation for

federal income tax purposes
unless at least 90% of our gross income for each taxable year consists of qualifying

income Qualifying income includes interest dividends real property rents gain from the disposition of real

property and income and gains from certain mineral and natural resource mining and production

If our Company is considered publicly traded partnership but not taxed for federal income tax purposes as

corporation due to our satisfying the qualifying income test set forth above then our Company and its members

will be subject to additional federal income tax rules Specifically the net income from publicly traded partnerships

that are not taxed as corporations will not be treated as passive income for purposes of the passive loss rules

Therefore each of our members may not offset his share of.the net income from us against his net losses from any

other publicly traded partnership and/or his net losses from passive activities Additionally each members share of

the net losses of from us may not offset his other income but are instead suspended and carried forward Our net

losses if any can be applied against our net income in the next tax year or the next succeeding tax year in which the

member has net income us Upon complete disposition within the meaning of the passive loss rules of

members entire membership interest in us any remaining suspended losses are allowed

If we do not qualify or fail to continue to qualify for one of the limited safe-harbors under the PTP

Regulations or the qualifying income test then our Company will be characterized as publicly traded partnership

and treated as corporation for federal income tax purposes If we were treated for federal income tax purposes as

corporation in any year we would be required to pay federal income taxes upon our taxable income ii state and

local income taxes could be imposed on us iii our losses would not be reportable by the members on their personal

income tax returns iv any distributions would be taxable to member as ordinary income to the extent of

current or accumulated earnings and profits and gain from the sale of members membership interest to the

extent any distribution exceeded the earnings and profits and the tax basis of the membership interest and

distributions would be classified as portfolio income which would not be available to offset passive activity

losses See Limitation on Losses and Credits from Passive Activities Also change in status from

partnership to corporation could result in taxable income to each member The amount of taxable income would
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equal his share of our liabilities over the adjusted basis of his shares Any of the foregoing would substantially

reduce the effective yield on an investment in our Offered Units

The remainder of this discussion is based on the opinion of Kaplan Voekier Cunningham Frank PLC that we
will be treated as partnership for federal income tax purposes

Partnership Allocations

In general partners distributive share of partnership income gain deduction or loss will be determined

in accordance with the partnership agreement However if the allocations do not have substantial economic effect

the partners distributive share will be determined in accordance with the partners interests in the partnership

Therefore members share of any item Of our income gain loss deductions or credits is determined by our

operating agreement unless the allocations do not have substantial economic effect See DESCRIPTION OF
THE SECURITIES OFFERED Description of our Operating Agreement Allocations

An allocation has economic effect under the Treasury Regulations if each partners share of partnership

items is reflected by an increase or decrease in the partners capital account ii liquidation proceeds are distributed

in accordance with capital account balances and iii any partner with capital account deficit following the

distribution of liquidation proceeds is required to restore such deficit Even if partner is not required to restore

deficit in his capital account the allocations will still have economic effect if the partnership agreement contains

qualified income offset provision qualified income offset provision requires allocation of income or gain to

partner when partner unexpectedly receives an adjustment allocation or distribution described in Treasury

Regulations Section 1.704-1 b2iid4-l in an amount and manner sufficient to eliminate such deficit

balance as quickly as possible

The economic effect of partnerships allocations also must be substantial Under Section 1.704-

b2iii of the Treasury Regulations the economic effect of an allocation is substantial if there is reasonable

possibility that the allocation will affect substantially the dollar amounts to be received by the partners from the

partnership independent of tax consequences Notwithstanding the foregoing the economic effect is not substantial

if at the time that the allocation becomes part of the partnership agreement the after-tax economic consequences
of at least one partner may in present value terms be enhanced compared to such consequences if the allocation

were not contained in the partnership agreement and ii there is strong likelihood that the after-tax economic

consequences of no partner will in present value terms be substantially diminished compared to such consequences
if the allocations were not contained in the partnership agreement The Treasury Regulations include presumption
that the book value of depreciable partnership property is presumed to be its fair market value and adjustments to

book value will be presumed to be matched by corresponding changes in fair market value

It cannot be determined whether the economic effect of the allocations in our operating agreement is

substantial because the individual tax situations of purchasers of the Offered Units are unknown however because

the allocations do not vary from year to year or member to member we believe that the allocations will be deemed
to be substantial However no assurance can be given that the IRS will not disagree If the IRS were successflul in

challenging our allocations each member share of tax loss could decrease or their share of taxable income could

increase

Federal Taxation of Our Members

As long as our Company is treated as partnership for federal income tax purposes it will not be subject to

any federal income taxes Nonetheless we will file federal partnership information tax returns for each calendar

year

Each member will be required to report on his own federal income tax return his share of our Companys
items of income gain loss deduction or credit member will be subject to tax on his distributive share of our

income whether or not any distribution is made to him
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Initially Class Members tax basis for his Offered Units will be equal to the price paid for the Offered

Units Each member will increase the tax basis for his Offered Units by his allocable share of our taxable

income and iiany increase in his share of our liabilities and will decrease the tax basis for his Offered Units by

his allocable share of our tax loss

the amount of any distributions and

any reduction in his share of our liabilities

If the amount of cash distribution to member for any year exceeds the members share of our taxable

income for the year the excess will constitute return of capital return of capital will be applied first to reduce

the tax basis of Class Members Offered Units Any amounts in excess of the tax basis generally will be taxable

as gain from the sale of capital asset if the Offered Units are held by Class Member as capital asset

THE TAXATION OF MEMBERS OF LIMITED LIABILITY COMPANY IS HIGHLY
COMPLEX AND DEPENDENT ON EACH INDIVIDUAL MEMBERS TAX SITUATION EACH
PROSPECTIVE iNVESTOR SHOULD CONSULT ITS OWN TAX ADVISER CONCERNiNG THE
IMPACT OF THE TAX CONSEQUENCES OF AN INVESTMENT IN US ON HIS OR HER OWN
PERSONAL FEDERAL INCOME TAX SITUATION

Partnership Distributions

Due to potential timing differences between income recognition for federal income tax purposes and actual

cash distributions it is possible that member may incur federal income tax liabilities in excess of actual cash

distributions made prior to the date that the liability arises or that the tax is due To the extent cash is available the

we intend to make distributions to the members except to the extent such distributions would constitute violation

of the Delaware Limited Liability Company Act or other applicable law and in an amouht that is deemed by our

manager to be sufficient to allow the timely payment of the combined estimated federal and state income taxes of

the members attributable to allocations of our income gain loss and deduction to the members

Limitation of Deductibility of Capital Losses

If you are an individual any capital losses generated by us or upon disposition of our Offered Units

generally will be deductible only to the extent of your capital gains for the taxable year pius up to $3000 of ordinary

income $1500 in the case of married individual filing separate return Excess capital losses may be carried

forward by individuals indefinitely If you are corporation any capital losses generated by us or upon

disposition of shares generally will be deductible to the extent of your capital gains for the taxable year

Corporations generally may carry capital losses back three years and forward five years You should consult your
tax advisors regarding the deductibility of capital losses

Limitation on Losses and Credits from Passive Activities

Code Section 469 limits the amount of losses that individuals and certain other taxpayers may claim from

an activity in which the taxpayer does not materially participate Under this limitation net losses from passive

activity may only be deducted against net income from passive activities Passive activity losses may not be used to

offset compensation income or other forms of active income Also passive activity losses may not be used to offset

interest dividends and other forms of portfolio income On the other hand passive activity income may be offset by
passive losses from other rental activities or activities in which such taxpayer also does not materially participate

Additionally in the event we are characterized as publicly traded partnership taxable as partnership pursuant to

the qualifying income test described above the passive loss rules will be subject to the modification See

Classification as Partnership

Most members should only be able to deduct their share of our passive activity losses to the extent they

have passive income from other sources Any excess passive activity losses should be suspended and carried
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forward indefinitely Suspended passive activity losses may be used to offset passive activity income in future

years Suspended passive activity losses also may be claimed in full against all types of income if member

disposes of his entire interest in the activity in fully taxable transaction to an unrelated person

We may have portfolio income to the extent that we receive interest income earned from the investment of

our working capital or other investment by us Portfolio income is not considered as income from passive activity

Therefore members may be required to recognize taxable portfolio income and pay tax thereon in years in which

they also are allocated passive losses which cannot be used by them

Sale or Other Disposition of Our Property

Generally any gain realized by our Company on the sale of property held for more than one year will be

long-term capital gain except for any portion of such gain that .is treated as depreciation or cost recovery recapture

Any gain recognized by us upon the disposition of property acquired by us for cash will be allocated among the

members in accordance with the allocation provisions of our operating agreement

Each members allocable share of any gain realized by us on the sale of any property held by us as

inventory or other property held primarily for sale to anticipated customers in the ordinary course of our trade or

business will be treated as ordinary income We do not currently intend to acquire or hold or allow any property that

represents inventory or other property held primarily for sale to anticipated customers in the ordinary course of our

trade or business

Transfers of Offered Units

In general gain or loss is recognized on the sale or exchange of the Offered Units based on the difference

between the amount realized which includes cash the fair market value of other property received and the

members share of our liabilities if any with respect to the Offered Units transferred and ii the transferors tax

basis in the Offered Units transferred The gain or loss recognized on sale or exchange of Offered Units will

generally be taxable as capital gain or loss except that the gain may be characterized as unrecaptured Section 1250

gain or as ordinary income to the extent attributable to the transferring members allocable share of certain ordinary

income assets of our Company

Our manager will allocate in conformity with our operating agreement and relevant federal income tax

rules our items of income gain loss deduction and credit for the tax year of transfer between the transferor and

transferee Members considering transfers are urged to consult their own tax advisors regarding the federal income

tax consequences of such transfer

Alternative Minimum Tax

In certain circumstances individuals corporations and other taxpayers may be subject to an alternative

minimum tax in addition to regular tax Your potential alternative minimum tax liability may be affected by reason

of an investment in our Offered Units in determining the alternative minimum tax liability of U.S holder The

extent if any to which the alternative minimum tax applies will depend on your particular circumstances for each

taxable year

Liquidation of our Company

Our operating agreement provides that our assets will be sold upon our liquidation The sale proceeds will

be distributed pursuant to the terms of our operating agreement Each member will realize his share of the gain or

loss on the sale of our assets In addition each member will recognize gain or loss measured by the difference

between the cash he receives in liquidation and the adjusted tax basis of his membership interest The cash

member receives will include the cash constructively received as result of relief of liabilities Gain or loss

recognized generally will constitute capital gain or loss However gain attributable to any property held by our

Company as inventory or other property held primarily for sale to anticipated customers in the ordinary course of

our trade or business will be treated as ordinary income
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Investment by Employee Benefit Plans and Other Tax-Exempt Organizations LJBTI

Employee benefit plans such as qualified pension and profit sharing plans Keogh plans and IRAs are

generally exempt from federal income tax However the amount of any unrelated business taxable income or

UBTI less directly connected allowable deductions that exceeds specific deduction of $1000 in any taxable year

is subject to an unrelated business tax Other charitable and tax-exempt organizations in addition to those listed

above may also be subject to tax UBTI includes gross income derived from business not substantially related to

the purpose which forms the basis for the entitys tax-exempt status less the deductions allowed which are directly

connected with the carrying on of the business UBTI generally excludes dividends interest and gains from the sale

of property and all deductions directly connected with that income unless they are derived from debt-financed

property All or virtually all of our income will constitute UBTI

Notwithstanding the preceding charitable remainder trust that recognizes UBTI will be subject to an

excise tax equal to 100% of that income Any tax due should be paid directly from the tax-exempt entity Payment

of the tax by the beneficiary could have other adverse tax consequences

ALL TAX-EXEMPT ENTITIES ARE URGED TO OBTAIN THE ADVICE OF QUALIFIED TAX
ADVISOR ON THE EFFECT OF AN INVESTMENT IN THE OFFERED UNITS

Section 754 Election

Our manager likely will elect under Section 754 of the Code to adjust the tax basis in all or portion of our

assets in the event of distribution of property to holder or in the event of transfer of an interest in us including

our Offered Units by sale or exchange or as result of the death of holder We would also be required to reduce

the tax basis in our assets in connection with certain redemptions and dispositions of our membership interests If

we make an election under Section 754 of the Code each of our members would have an initial tax basis in our

assets that reflects the fair market value of our assets at the time of the purchase Because our members are treated

as having differing tax bases in our assets sale of an asset by us may cause our members to recognize different

amounts of gain or loss or may cause some members to recognize gain and others to recognize loss Depending

on when member purchases its membership interest and the fair market value of our assets at that time the

member may recognize gain for U.S federal income tax purposes from the sale of certain of our assets even though

the sale would cause us to recognize loss for financial accounting purposes An election under Section 754 of the

Code if made can be revoked only with the consent of the IRS

The calculations under Section 754 of the Code are complex If we make an election under Section 754 to

help reduce the complexity of those calculations and the resulting administrative costs to us we will apply certain

conventions in determining and allocating basis adjustments It is possible that the IRS will successfI.illy assert that

the conventions we intend to use do not satisfy the technical requirements of the Code or Treasury Regulations and

thus will require different basis adjustments to be made Such different basis adjustments could adversely affect the

manner in which our income gain loss deduction and credit is allocated to certain of our members

Tax Returns

We will file an information return on IRS Form 1065 and will provide information on Schedule K-I to each

member following the close of our tax year We intend to use reasonable efforts to furnish to you tax information

including IRS Schedule K-i as promptly as possible after the end of each taxable year which describes your

allocable share of our income gain loss deduction and credit for the preceding taxable year In preparing this

information we will use various accounting and reporting conventions to determine your allocable share of income

gain loss deduction and credit If we are delayed in providing you with this information it is possible that in any

taxable year you will need to apply for extensions of time to file your tax returns The IRS may successfully

contend that certain of these reporting conventions are impermissible which could result in an adjustment to your

income or loss If you are non-U.S holder there can be no assurance that this information will meet your

jurisdictions tax compliance requirements

It is possible that we may engage in transactions that subject us and potentially our members to other

information reporting requirements with respect to an investment in us You may be subject to substantial penalties
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if you fail to comply with such information reporting requirements You should consult with your tax advisors

regarding such information reporting requirements

Nominee Reporting

Persons who hold our membership interests as nominees for another person are required to furnish to us the

name address and taxpayer identification number of the beneficial owner and the nominee ii whether the

beneficial owner is person that is not U.S person foreign government an international organization or

any wholly-owned agency or instrumentality of either of the foregoing or tax-exempt entity iiithe amount

and description of shares held acquired or transferred for the beneficial owner and iv specific information

including the dates of acquisitions and transfers means of acquisitions and transfers and acquisition costs for

purchases as well as the amount of net proceeds from sales penalty of $50 per failure up to maximum of

$100000 per calendar year is imposed by the Code for failure to report that information to us

Brokers and fmancial institutions are required to furnish additional information including whether they are

U.S persons and specific information on shares they acquire hold or transfer for their own account The nominee is

required to supply the beneficial owner of our membership interests with the information fUrnished to us

Taxable Year

partnership is required to have tax year that is the same tax year as any partner or group of partners that

owns majority interest more than 50% in the partnership Our taxable year is currently the calendar year

partnership also is required to change its tax year every time group of partners with different tax year end

acquires majority interest unless the partnership has been forced to change its tax year during the preceding two

year period In the event the majority interest in us changes to group of members with different tax year and we
have not been forced to change our tax year during the preceding two year period we would be required to change

our tax year to the tax year of that group of members

Treatment of Amounts Withheld

If we are required to withhold any U.S tax on distributions made to any member we will pay such withheld

amount to the IRS That payment if made will be treated as distribution of cash to the member with respect to

whom the payment was made and will reduce the amount of cash to which such member would otherwise be

entitled

Tax Shelter Regulations

In certain circumstances member who disposes of our membership interests resulting in the recognition by
such member of significant losses in excess of certain threshold amounts may be obligated to disclose its

participation in such transaction or reportable transaction in accordance with regulations governing tax shelters

and other potentially tax-motivated transactions or the Tax Shelter Regulations In addition an investment in us

may be considered reportable transaction if for example we recognize certain significant losses in the future

You should consult with your tax advisors concerning any possible disclosure obligation under the Tax Shelter

Regulations with respect to the disposition of your Offered Units or your allocable share of certain losses incurred

byus

Backup Withholding

We will be required in certain circumstances to backup withhold on certain payments paid to noncorporate

members who do not furnish us with their correct taxpayer identification number or in the case of individuals their

social security number and certain certifications or who are otherwise subject to backup withholding Backup

withholding is not an additional tax Any amounts withheld from payments made to you may be refunded or credited

against your U.S federal income tax liability if any provided that the required information is timely furnished to

the IRS
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New Legislation or Administrative or Judicial Action

The rules dealing with U.S federal income taxation are constantly under review by persons
involved in the

legislative process the IRS and the Treasury frequently resulting in revised interpretations of established concepts

statutory changes revisions to regulations and other modifications and interpretations No assurance can be given as

to whether or in what form any proposals affecting us or our members will be enacted The IRS pays close

attention to the proper application of tax laws to partnerships The present U.S federal income tax treatment of an

investment in our Offered Units may be modified by administrative legislative or judicial interpretation at any time

and any such action may affect investments and commitments previously made We and our members could be

adversely affected by any such change in or any new tax law regulation or interpretation

State and Local Taxes

Our members may be subject to various state and local taxes and tax filing requirements You are urged to

consult your tax advisors with respect to the state and local tax consequences of acquiring owning and disposing of

your Offered Units including potential state tax filing requirements

Audit of Tax Returns

The IRS could audit our tax information returns Any audit could result in the audit of members tax

return An audit of members return could result in adjustments to items related to our Company as well as items

not related to us

The Code treats partnership as separate entity for purposes of audit settlement and judicial review

Thus the IRS may audit and make single determination of the propriety of partnerships treatment of partnership

tax items at the partnership level In general partnerships tax matters partner represents the partnership and its

partners in the event of an audit of the partnerships tax returns Our manager is our tax matters partner All

partners are nevertheless entitled to participate in an audit and each partner may enter into settlement agreement on

his own behalf with the IRS

If the IRS proposes any adjustments to the tax returns filed by us or member substantial legal and

accounting expenses and deficiency interest and penalties may be incurred We will not bear any expense that may
be incurred by member in connection with the adjustments or audit of the members returns

Our manager has the authority to conduct on our behalf and on behalf of our members all examinations by

tax authorities relating to our Company at our expense tax controversy could result in substantial legal and

accounting expenses being charged to us even if the outcome is favorable

ERISA CONSIDERATIONS

General

The following section sets forth certain consequences under ERISA and the Code which fiduciary of an

employee benefit plan as defined in and subject to the fiduciary responsibility provisions of ERISA or of

plan as defined in and subject to Section 4975 of the Code who has investment discretion should consider before

deciding to invest the plans assets in us such employee benefit plans and plans being referred to herein as

Benefit Plans and such fiduciaries with investment discretion being referred to herein as Plan Fiduciaries The

following summary is not intended to be complete but only to address certain questions under ERISA and the Code

which are likely to be raised by the Plan Fiduciarys own counsel

In general the terms employee benefit plan as defined in ERISA and plan as defined in Section 4975

of the Code together refer to any plan or account of various types that provides retirement benefits or welfare

benefits to an individual or to an employers employees and their beneficiaries Such plans and accounts include
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but are not limited to corporate pension and profit sharing plans simplified employee pension plans Keogh plans

for self-employed individuals including members individual retirement accounts described in Section 408 of the

Code and medical benefit plans

Each Plan Fiduciary must give appropriate consideration to the facts and circumstances that are relevant to

an investment in us including the role an investment in us plays in the Benefit Plans investment portfolio Each

Plan Fiduciary before deciding to invest in us must be satisfied that investment in us is prudent investment for the

Benefit Plan that the investments of the Benefit Plan including the investment in us are diversified so as to

minimize the risks of large losses and that an investment in us complies with the documents of the Benefit Plan and

related trust

EACH PLAN FIDUCIARY CONSIDERING ACQUIRING OFFERED UNITS MUST CONSULT ITS

OWN LEGAL AND TAX ADVISERS BEFORE DOING SO

Restrictions on Investments by Benefit Plan Investors

ERISA and regulation issued thereunder contain rules for determining when an investment by Benefit

Plan in partnership will result in the underlying assets of the partnership being assets of the Benefit Plan for

purposes of ERISA and Section 4975 of the Code plan assets Those rules provide that assets of

partnership will not be plan assets of Benefit Plan which purchases an interest therein if the investment by all

benefit plan investors is not significant or certain other exceptions apply The term benefit plan investors

includes all Plans i.e all employee benefit plans as defined in and subject to the fiduciary responsibility

provisions or ERISA and all plans as defined in and subject to Section 4975 of the Code and all entities that hold

plan assets each Plan Assets EntiW due to investments made in such entities by already described benefit

plan investors ERISA provides that Benefit Plan is considered to hold plan assets only to the extent of the

percentage of the Benefit Plans equity interests held by benefit plan investors In addition all or portion of an

investment made by an insurance company using assets from its general account may be treated as benefit plan

investor Investments by Benefit Plan Investors will be deemed not significant if benefit plan investors own in the

aggregate less than 25% of the total value of each class of equity interests of the partnership determined by not

including the investments of persons with discretionary authority or control over the assets of such partnership of

any person who provides investment advice for fee direct or indirect with respect to such assets and affiliates of

such persons provided however that under no circumstances are investments by benefit plan investors excluded

from such calculation

In order to avoid causing our assets to be plan assets our manager intends to restrict the aggregate

investment by benefit plan investors to under 25% of the total value of each class of membership interests in us as

of any given time not including the investments of any person who provides investment advice for fee direct or

indirect with respect to our assets and any entity other than benefit plan investor that is directly or indirectly

through one or moreintrmediaries controlling controlled by or under common control with any of such entities

including company or other entity for which our manager is the managing member general partner investment

advisor or provides investment advice and each of the principals officers and employees of any of the foregoing

entities who has the power to exercise controlling influence over the management or policies of such entity or of

our Company Furthermore because the 25% test is ongoing additional investments by benefit plan investors may
be restricted
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Ineligible Purchasers

In general Offered Units may not be purchased with the assets of Benefit Plan if our manager any

broker-dealer any of their respective affiliates or any of their respective employees either has investment

discretion with respect to the investment of such plan assets has authority or responsibility to give or regularly

gives investment advice with respect to such plan assets for fee and pursuant to an agreement or understanding

that such advice will serve as primary basis for investment decisions with respect to such plan assets and that such

advice will be based on the particular investment needs of the Benefit Plan or is an employer maintaining or

contributing to such Benefit Plan party that is described in clause or of the preceding sentence is

fiduciary under ERISA and the Code with respect to the Benefit Plan and any such purchase might result in

prohibited transaction under ERISA and the Code

Except as otherwise set forth the foregoing statements regarding the consequences under ERISA and the

Code of an investment in us are based on the provisions of the Code and ERISA as currently in effect and the

existing administrative and judicial interpretations thereunder No assurance can be given that administrative

judicial or legislative changes will not occur that may make the foregoing statements incorrect or incomplete

ACCEPTANCE OF SUBSCRIPTIONS ON BEHALF OF PLANS IS IN NO RESPECT
REPRESENTATION BY OUR MANAGER OR ANY OTHER PARTY RELATED TO US THAT THIS
INVESTMENT MEETS THE RELEVANT LEGAL REQUIREMENTS WITH RESPECT TO
iNVESTMENTS BY ANY PARTICULAR PLAN OR THAT THIS INVESTMENT IS APPROPRIATE FOR
ANY PARTICULAR PLAN THE PERSON WITH iNVESTMENT DISCRETION SHOULD CONSULT
WITH HIS OR HER ATTORNEY AND FINANCIAL ADVISERS AS TO THE PROPRIETY OF AN
IN VESTMENT IN US IN LIGHT OF THE CIRCUMSTANCES OF THE PARTICULAR PLAN

REPORTS

We will furnish the following reports statements and tax information to each Class Member

No Membership Certificates We will not issue membership certificates representing Offered Units

purchased in this offering to the Class Members The number of Offered Units held by each Class Member
and each Class Members percentage of our aggregate outstanding Units will be maintained by us as an exhibit to

our operating agreement

Notification of Closing We will notify all investors whose subscriptions have been accepted for the

purchase of the Offered Units of the closing of this offering and the release of the proceeds therefrom from escrow

either via email within 48-hours of the closing if you have provided us with an email address which email will

be followed by notification via United States mail or via United States mail sent within five business days if

you did not provide an email address to us in your completed subscription agreement

Tax Information Within 90 days after the end of each fiscal year which is currently the calendar year we
will send to each Class Member such tax information as shall be necessary for the preparation of federal income tax

returns and state income and other tax returns with regard to the applicable jurisdictions and iiwe will send or make
available to each Class Member our annual report containing audited financial statements of our Company for the past
fiscal year including balance sheet and statement of operations our equity and cash flows Our manager will be deemed to

have made such reports available to each Class Member if it has either filed the report with the SEC via its Electronic

Data Gathering Analysis and Retrieval system and such report is made publicly available or has made such report

available on any website maintained by the Company and available for viewing the Class Members
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INDEPENDENT AUDITORS

Our financial statements as of September 30 2012 and for the period from our inception and appearing in

Part F/S of this Offering Circular have been audited by Gray Gray Gray LLP independent certified public

accountants or GG as set forth in their report thereon in Part F/S The financial statements for each of Hanson

Fuel Company and Hanson Fuel Inc South Arm Inc d/b/a Murray Oil Co and Western Maine Propane appearing

in Part F/S as of September 30 2012 and 2011 have not been audited or reviewed by GGG or any other

independent accountants Our pro forma financial statements as of September 30 2012 and set forth in Part F/S
showing the effects of our acquisition transactions and the closing of this offering as if they had occurred on

September 30 2012 have not been audited or reviewed by GG or any other independent accountant

ADDITIONAL INFORMATION A1D DOCUMENTS

We have filed with the SEC an Offering Statement under Regulation of the 1933 Act with respect to the

Offered Units This Offering Circular does not contain all the information set forth in the Offering Statement and

the exhibits and schedules thereto For further information with respect to our Company and the Offered Units

reference is hereby made to the exhibits and schedules thereto The Offering Statement can be inspected without

charge at the office of the SEC at Judiciary Plaza 450 Fifth Street N.W Washington D.C 20459 and copies may
be obtained at prescribed rates from the Public Reference Section of the Commission in Washington D.C Further

if you would like copy of any of the documents referred to in this Offering Circular as exhibits to the Offering

Statement and not already included as Appendices to this Offering Circular please contact us at

Sail Energy Holdings LLC
80 Daniel Street 242

Portsmouth New Hampshire 03 802-0242

Telephone 855-455-9001

Fax 855-455-9001

Email Dennis.Obriensai1energy.net

Attn Dennis OBrien

OF PAGE INTENTIONALLY LEFT BLANK
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INDEPENDENT ACCOUNTANTS REPORT

To the Managing Member

Sail Energy Holdings LIC

We have audited the accompanying balance sheet of Sail Energy Holdings LLC Development Stage

Company as of September 30 2012 and the related statements of operations and members deficit and

cash flows indirect method for the period May 2012 inception through September 30 2012 These

financial statements are the responsibility of the Companyts management Our responsibility is to

express an opinion on these financial statements based on our audits

We conducted our audit in accordance with auditing standards generally accepted in the United States of

America Those standards require that we plan and perform the audit to obtain reasonable assurance

about whether the financial statements are free of material misstatements An audit includes examining

on test basis evidence supporting the amounts and disclosures in the financial statements An audit

also includes assessing the accounting principles used and significant estimates made by management as

well as evaluating the overall financial statement presentation We believe that our audit provides

reasonable basis for our opinion

In our opinion the financial statements referred to above present fairly in all material respects the

financial position of Sail Energy Holdings LLC Development Stage Company as of September 30

2012 and the results of its operations and its cash flows for the period May 2012 inception through

September 30 2012 in conformity with accounting principles generally accepted in the United States of

America

The financial statements have been prepared assuming that the Company will continue as going

concern As discussed in Note the Companys ability to sustain operations and to pay its liabilities is

dependent on the raising of capital This factor raises substantial doubt about the Companys ability to

continue as going concern Managements plans regarding those matters are also described in Note

GRAY GRAY GRAY LLP

November 15 2012



SAIL ENERGY HOLDINGS LLC

Development Stage Company

BALANCE SHEET

SEPTEMBER 30 2012

ASSETS

TOTAL ASSETS

LIABILITIES AND MEMBERS DEFICIT

CURRENT LIABILITIES

Accrued expenses 31961
Accrued wages 31245

TOTAL CURRENT LIABILITIES 63206

MEMBERS DEFICIT including deficit accumulated during 63206
development stage

TOTAL LIABILITIES AND MEMBERS DEFICIT

The accompanying notes are an integral part of these financial statements
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SAIL ENERGY HOLDINGS LLC

Development Stage Company

STATEMENT OF OPERATIONS

FOR THE PERIOD MAY 2012 INCEPTION THROUGH SEPTEMBER 30 2012

REVENUES

OPERATING EXPENSES 63206

NET LOSS 63206

WEIGHTED AVERAGE NUMBER OF SHARES OUTSTANDING 2143

NET LOSS PER WEIGHTED AVERAGE UNIT 29.49

The accompanying notes are an integral part of these financial statements
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SAIL ENERGY HOLDINGS LLC

Development Stage Company

STATEMENT OF MEMBERS DEFICIT

FOR THE PERIOD MAY 2012 INCEPTION ThROUGH SEPTEMBER 30 2012

MEMBERS DEFICIT AT INCEPTION

ISSUANCE OF MEMBERSHIP INTERESTS

NET LOSS

MEMBERS DEFICIT DEFICIT AT END OF YEAR

100 2143

63206

100 2143 100 63206

The accompanying notes are an Integral part of these flnancial statements

Accumulated

Qi

63206

63206

Class Class

Shares Shares

Total

Subscription Members

Receivable Deficit

100

-4-



SAIL ENERGY HOLDINGS LIC

Development Stage Company

STATEMENT OF CASH FLOWS-INDIRECT METHOD

FOR THE PERIOD MAY 2012 INCEPTION THROUGH SEPTEMBER 30 2012

CASH FROM OPERATING ACTIVITIES

Net loss 63206
Adjustments to reconcile net loss to net cash

provided used by operating activities

Increase in liabilities

Accrued expenses 31961
Accrued wages 31245

NET CASH PROVIDED USED BY OPERATING ACTIVITIES

NET INCREASE DECREASE IN CASH

CASH AT BEGINNING OF YEAR

CASH AT END OF YEAR

NON-CASH FINANCING ACTIVITIES

Issuance of subscription receivable 100

The accompanying notes are an integral part of these financial statements
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SAIL ENERGY HOLDINGS LLC

Development Stage Company

NOTES TO FINANCIAL STATEMENTS

SEPTEMBER 30 2012

NOTE BUSINESS

Principal Business Activity Sail Energy Holdings the Company Delaware Limited Liability

Company is start-up investment Company which is in the business of acquiring oil and propane

companies in the New England area

NOTE SIGNIFICANT ACCOUNTING POLICIES

Use of Estimates The preparation of financial statements in conformity with accounting principles

generally accepted in the United States of America requires management to make estimates and

assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets

and liabilities at the date of the financial statements and the reported amounts of revenues and expenses

during the reporting period Actual results could differ from those estimates

Concentrations of Credit Risk The Company will maintain its cash in financial institutions which

could at times exceed federally insured limits

Going Concern The Company is start-up investment holding company with no assets and no

revenues as of September 30 2012 The Company plans tO raise capital of $5000000 through public

as well as obtain bank financing of approximately $10000000 in order to acquire multiple fuel retail

companies Through this funding the management believes it will generate the revenues needed to

sustain operations

Terms of LIC Operating Agreement The Company will continue indefinitely unless its existence is

terminated pursuant to its operating agreement The Company has an operating agreement which states

that no member shall be personally liable for any obligation of the Company in excess of his her or its

requisite contribution

Income Taxes Sail Energy Holdings LLC is organized as Limited Liability Company LLC and its

members have elected to have the Company treated as partnership for income tax reporting purposes
All taxable income or loss is passed through to the members No provision for income taxes has been

provided in these financial statements

The Company is required to recognize the financial statement impact of tax position unless it is more

likely than not that the position will be sustained upon examination Any interest and penalties

recognized associated with tax position would be classified as current in the Companys financial

statements
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SAIL ENERGY HOLDINGS LLC

Development Stage Company

NOTES TO FINANCIAL STATEMENTS

SEPTEMBER 30 2012

NOTE SIGNIFICANT ACCOUNTING POLICIES CONTINUED

Develàpment Stage Operations The Company is considered to be in the development stage as

defined in FASB ASC 260-10 It has yet to commence full-scale operations and it continues to develop its

planned principle operations Operations are devoted primarily to the purchase of operating retail fuel

companies The Company is subject to number of risks including the need to raise capital through

equity and/or debt financings

Successful completion of the Companys acquisition goals and its transition to attaining profitable

operations is dependent upon obtaining the equity and debt financing needed to purchase the target

companies accordingly the accompanying financial statements have been prepared assuming that the

Company will continue as going concern The Company does not anticipate having significant

commercial operations until fiscal year 2012

Based on the evaluation of the Companys tax positions management believes all positions taken would

be upheld under an examination Therefore no provision for the effects of uncertain tax positions has

been recorded for the period May 2012 inception through September 30 2012

NOTE MEMBER INTERESTS

Class Interest Class members will be entitled to voting rights and share in profit losses and

distributions of cash flow Class Interests are denominated as units of the Companys Membership

Interests termed Class Units The aggregate number of authorized Class Units is 25000 Class

members are entitled to cumulative preferred return for the first twenty-four months of four percent

per year on the adjusted capital contribution of Class member and six percent thereafter Members

purchasing Class Units shall make Capital Contributions of $1000 per Class Unit purchased Class

members receive first priority for cash flow distributions based on pro rata amount in accordance with

their interests for their respective unpaid return

Class Interest Class members are entitled to voting rights and share in profit losses and

distributions of cash flow Class Interests are denominated as units of the Companys Membership

Interests termed Class Units The aggregate number of authorized Class Units is 2143 Class

members receive cash flow distributions based on pro rata amount in accordance with their interests

to the extent of their respective unpaid return after distributions have been paid to Class members

Limitation on Liability The debts obligations and liabilities of the Company whether arising in

contract tort or otherwise shall be solely the debts obligations and liabilities of the Company and no

member shall be obligated personally for any such debt obligation or liability of the Company solely by

reason of being member
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SAIL ENERGY HOLDINGS LLC

Development Stage Company

NOTES TO FINANCIAL STATEMENTS

SEPTEMBER 30 2012

NOTE SUBSEQUENT EVENTS

The Company has evaluated subsequent events through November 15 2012 the date which the financial

statements were available to be issued

In November 2012 the company plans to file Form 1-A under the Securities Act of 1933 in order to raise

$5000000 capital from the public The Company is also in negotiations with bank to obtain financing

in the amount of approximately $10000000

On November 13 2012 the company entered management agreement with Sail Energy Management
LLC wholly owned by Dennis OBrien This agreement provides for fee that is equal to 102% of the

gross employment cost for operations This agreement supersedes the existing employment agreement
See Note
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SAIL ENERGY HOLDINGS LLC

UNAUDITED COMBINED PRO FORMA FINANCIAL STATEMENTS

SEPTEMBER 30 2012

COMBINING PRO FORMA BALANCE SHEET

COMBINING PRO FORMA STATEMENT OF OPERATIONS

ASSUMPTIONS AND SIGNIFICANT ACCOUNTING POLICIES



CURRENT A5SETS

Cash

Accounts receivable less allowance

for doubtful accounts

Investment In subsidiaries

Inventories

Prepaid expenses and other current assets

Due from affiliate

TOTAL CURRENT ASSETS

PROPERTY AND EQUIPMENT net of

accumulated depreciation and amortization

OTHER ASSETS

Due from affiliate

Cash surrender value of life insurance

Goodwill

Deferred financing costs net of accumulated amortizalon

Intangible assets net of accumulated amortization

Other assets

TOTAL OTHER ASSETS

TOTAL ASSETS

SAIL ENERGY HOLDINGS LLC

COMBINING PItO FORMA BALANCE SHEET

SEvrEriBER 30 Z012

Unaudited

ASSETS

South Arm

Sail Enerav Inc. d/b/a

Hsldlnos LLC Murray Oil Co gp
Hansoo Fuel Elbainated

838

Adiunted

balance sheet

ptfgrtg.

ffj
Qsft

jçJij
flgs

Qffjng

flssitiass

Cosnbtsation

Contsned

Iota

711195 12035 392130 1115360 3487125 4365000 7352125 500000

473664 38726 303157 815547

350357

16641

3500 35393 389250
16841

582640 31767 348351 962758 3547904 4510662

376646 376646

1392169 1392169

34018

272500 272500

36000 36000
1392169 1392169

967.774 34018 1001792 272500 2784338 3056838

3102471
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Msifl83L ombh___ Eleandea Qg Comtonation TI
CURRENT LIABILITIES

Accounts payable

Accrued expenses

Accrued income taxes

Note payable current portion

___________ _____________ ___________

TOTAL CURRENT LIABILITIES

LONG-TERM LIABILITIES

Long-term dekt net of current portion

Due to sellers

Deferred taxes state

Deferred taxes federal

Loan payable officer

Loan from stockholder

TOTAL LONG-TERM LIABILrTIES

MEMBERS/STOCKHOLDERS EQUITY
Common stock

Members interest In Series 5000 units issued authorized and outstanding
5000000

Acquisition and stock issuance costs

1462125Membs interest in Series 82143 units issued authorized and outstandIng
100

Subscription Receivable

100
Retained earnings

Austment far pro ferma presentation

Sail Energy fl 2012 L.oss

63206
Other comprehensive income

________ _________ ________ ________ _________

TOTAL MENBERS/STOCIcNOLDERS EQUITY _________ __________ ________ _________ __________ _________ _________ _________ __________ 3474669

TOTAL LIABILITIES AND MEMBERS/STOCKHOLDERS EQUITY

LIABILITIES AND MEMBERS/STOCKHOLDERS EQUITY

Seett_Arm Western

Sail Enemy Inc. dub/a hlitoo.

ifoldinas LLC Murray Oil Co

balance sheet

Hanson Riel imlrmtnd QI1Qf1Q

liablhities/souitv ffodno

3146

3t46

546242

63206 655341

31917

41721

63206 1275221

220821

4700

99000

228032

SS25S3

63206

63206

146056

6035

152091

21620

21620

500

938838

939338

63206

63206

3759625

770000

3759625

770000

695444

661376

31917
41.721

1.430.458

220821

4700
99000

228032

21620

574.173

10500

1313859

9800

1.334 199

10000

5000000

635000 827125
100

100
1254897 82882 962758 962758

63206 63208

9800

63206 1274697 82882
____________ _____________ 899552 4365000 1789883 ____________

3102471 86028 1113049 3.338790 962758 3759625 4365000 1019883 8067500
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SAIL ENERGY HOLDINGS LLC

COMBINING PRO FORME STATEMENT OF OPERATIONS

YEAR ENIDEI SEPTEMBER 30 2012

linaudited

stutenientnt

South Arm oentations

Sail EnerGy Ic i2800 HanesnFu ootio oeos
4thms U.C Murray 06th fr088n EmuEnOffertho ComNrration 1081

SALES 20610633 395101 4008801 25014535 25014535

COSTOESALES 18565716 234424 3.393.062 22193202 22193202

GROSS PROFrI
2044917 160677 615.739 2821333

____________
2821333

OPERATING EXPENSES
63206 1982375 76531 408.116 2530228 605027 3135255

INCOME LOSS FROM OPERATIONS 63206 62542 84146 207623 29L105 605027 313.922

OTHER EXPENSES AND INCOME
Interest ecome 8820 8820 8820
Other crane 33335 33335 33335
Interest expense 35756 35756 149738 185.494

TOTAL OTHER EXPENSES AND INCOME 6399 6399 149.738 143339

INCOME LOSS BEFORE TAXES 63206 68941 84146 207623 297504 754765 457.261

INCOME TAX EXPENSE 13024 13024 13024

NET INCOME LOSS 63206 55917 84146 207623 284480 754765 470285

CUMULATIVE PREFERRED RETURN ON SERIES UNITS
200080 200000

ADJUSTED LOSS TO UNIT HOLDERS
670285

WEIGHTEDAVERAGENUM6EROFSHAAE5/tJNITSOtJT5TANOING-IC 2143 296 300 5000 7143

NET INCOME LOSS PER WEIGHTED AVERAGE COMMON SHARE-BASIC 29.49 18891 692.08 93.84
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SAIL ENERGY HOLDINGS LLC

PRO FORMA ASSUMPTIONS AND SIGNIFICANT ACCOUNTING POLICIES

SEPTEMBER 30 2012

Unaudited

ASSUMPTIONS

Sail Energy Holdings LLC is assumed to have acquired the property equipment and customers of South

Arm Inc d/b/a Murray Oil Co Western Maine Propane and Hanson Fuel Inc The Company plans to

complete these acquisitions from an equity offering as well as debt financing from bank The Pro Forma
statements presented show the assets and liabilities as of September 30 2012 and the operations of the

acquirer and the acquired entities for the year ended September 30 2012 The assets and liabilities that

would not be assumed as part of the acquisition are then eliminated in column Column shows the

effect of the debt financing round as well as the deferred financing costs as part of the transaction

Column shows the effects of cash raised through the equity offering of $5000000 less stock issuance

costs Column shows the effect of the cash used to purchase the assets of the acquired companies
excludes purchase of on-hand inventory from the sellers and the effects of annual interest

depreciation and amortization expense had the transaction occurred one year prior to the balance sheet

date Column shows the effect of the combined pro forma entity after acquisition of Sail Energy
Holdings LLC

The column titled pro forma adjustments reflect expenses that are required to be reported however
no adjustments have been made to reflect any cost savings or operating efficiencies as result of the

acquisition The transactions represent necessary adjustments to present operations assuming the

transaction occurred at the beginning of the fiscal year

The acquisition was recorded as if acquired on September 30 2012

The assumptions are managements best estimate are preliminary and subject to change and

changes could be material

Debt Financing

$3759625 in estimated debt financing to cover the remaining cost of the asset purchase the

total transaction costs and the remaining operating cash

$272500 of deferred financing costs to be amortized over years term per the note agreement
with amortization of $54500 for the first year

The company will have $500000 of operating cash after the transaction is completed

Total cost of acquisitions 7295000
Total financing fees 272500
Total stock issuance costs 635000
Total transaction costs 827125

Operating cash 500000

9529625

Amount financed by equity 5000000
Amount financed by seller 770.000

Debt financing needed

5770000

3759625
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SAIL ENERGY HOLDINGS LLC

PRO FORMA ASSUMPTIONS AND SIGNIFICANT ACCOUNTING POLICIES

SEPTEMBER 30 2012

Unaudited

Equity Offering

$5000000 of capital in the form of Members Interest Series units will be raised from the

public 5000 units $1000/unit as per the signed operating agreement

Business Combination

Acquisition price of $7295000 was estimated by the sole manager and member of Sail Energy

Holdings LLC based on all available information to include future cash flows and an internal

valuation of fair values of fixed assets which were valued at $4510662 $3547904 increase to

the book value

Based on the sole managers estimate of identifiable assets the purchase price will be as follows

Total cost of acquisitions 7295000
FMV of Identifiable fixed assets 4510662

Excess of purchase price of identifiable assets 2784338

The allocation of the excess is as follows

Goodwill 1392169

Customer List 1392169

2784338

$770000 of the financing will be provided in the form of seller note

Pro Forma Adiustments

Annual depreciation expense adjustment due to adjustment for FMV of acquired assets based on

the table below

Yearly

Depreciation

Fixed Asset FMV Exoected Life exoense

Propane Tanks 1833027 years 366605
Vehicles 1287705 years 257541

Land 329000 N/A

Equipment 533000 years 106600

Building 527930 39 years 13537

4510662 744283

The customer list will be amortized over 15 years with current year amortization totaling $92811
The goodwill is not subject to amortization
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SAIL ENERGY HOLDINGS LLC

PRO FORMA ASSUMPTIONS AND SIGNIFICANT ACCOUNTING POLICIES

SEPTEMBER 30 2012

Unaudited

Pro Forma Adiustments Continued

$827125 in estimated transactions costs shown as reduction in equity and $635000 of stock

issuance costs related to the Series units The reconciliation of sources and uses of cash is as

follows

Sources of cash

Total cash from debt related to acquisition 3487125
Total cash from Equity 5000000
Total cash prior to acquisition 8487125

Uses of cash

Less Purchase price of companies 7295000
add seller note 770000
Less Stock issuance costs 635000
Less Transaction costs 827125

7987125

The reconciliation of the pro forma adjustment to operating expenses is as follows

Yearly depreciation expense on FMV of Fixed Assets 744283

Depreciation expense recognized in FY 2012 income

acquired companies 286567
Yearly amortization of intangible assets 92811

Yearly amortization of deferred financing fees 54500

605027

There are no direct incremental costs of the acquisitions reflected in the historical financial

statements or the historical financial statements of the targets

The reconciliation of the pro forma adjustment for cumulative preferred returns impacting

Earnings Per Share is as follows

Amount of Series investment 5000000

Cumulative Preferred Dividend Rate 4%

Required adjustment 200000
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SAIL ENERGY HOLDINGS LLC

PRO FORMA ASSUMPTIONS AND SIGNIFICANT ACCOUNTING POLICIES

SEPTEMBER 30 2012

Unaudited

Pro Forma Adjustments Continued

Additional interest expense of $149738 based on interest rates on term note and sellers notes

provided by dient based on documents Calculation below shows amount plus the effect on
income of 1/8% change in the interest rates

Interest

Balance Rate expense

Term note 3659625 3.25% 118938
Seller note 770000 4% 30800

149738

Interest

Balance rate expense

Term note 3659625 3.38% 123512
Seller note 770000 4.13% 31763

$155275

Change in income 5537

SIGNIFICANT ACCOUNTING POLICIES

Cash For purposes of the statements of cash flows the Company considers all highly liquid debt

instruments purchased with maturity of three months or less to be cash equivalents

Inventories Inventories are stated at the lower of cost or market valUe with cost generally
determined on the first-in first-out method

Property and Equipment Property and equipment is stated at cost less accumulated depreciation

Depreciation and amortization are computed using the straight-line method over the estimated useful
lives of the assets

Use of Estimates The presentation of financial statements requires management to make estimates

and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent
assets and liabilities at the date of the financial statements and the reported amounts of revenues and

expenses during the reporting period Actual results could differ from those estimates

Advertising The Company expenses advertising as incurred
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SAIL ENERGY HOLDINGS LLC

PRO FORMA ASSUMPTIONS AND SIGNIFICANT ACCOUNTING POLICIES

SEPTEMBER 30 2012

Unaudited

SIGNIFICANT ACCOUNTING POLICIES CONTINUED

Customer Accounts Receivable Customer accounts receivables are reported at the amount
management expects to collect on balances outstanding at year end Management closely monitors

outstanding balances and writes off as of year end all balances that have been deemed not collectible at

the time the financial statements are issued

Sales Tax The Company collects sales tax The amount received is credited to liability account and

as payments are made this account is charged At any point in time this account represents that net

amount owed to the tax authority for amounts collected but not yet remitted

Income Taxes

Hanson The Company has elected under the Internal Revenue Code to be taxed as an Corporation
In lieu of corporate income taxes the stockholders of an Corporation are taxed on their proportionate
share of the Companys taxable income As result there is no provision for income taxes

The Company has evaluated its tax positions taken for all open tax years The company files its tax

return based on December 31 year end Currently the 2008 2009 and 2010 tax years are open and

subject to examination by the Internal Revenue Service and various state agencies However the

Company is not currently under audit nor has the Company been contacted by any of these jurisdictions

Any interest and penalties associated with tax position would be classified as current in the Companys
financial statements

Based on the evaluation of the Companys tax positions management believes all positions taken would
be upheld under an examination Therefore no provision for the effects of uncertain tax positions has

been recorded for the year end September 30 2012

Western Maine Propane The Company is an un-incorporated entity for income tax purposes
therefore the net income loss is passed through to the owner on his individual tax return No provision
for income taxes has been provided in these financial statements

South Arm Inc d/b/a Murray Oil Co Income taxes are provided for the tax effects of transactions

reported in the financial statements and consist of taxes currently due plus deferred taxes related

primarily to differences between the financial and tax basis of assets The deferred taxes represent the

future tax return consequences of those differences which will be taxable when the assets are recovered

The basis of property and equipment for financial reporting exceeds their tax basis by the cumulative

amount that accelerated depreciation exceeds straight-line depreciation The excess will be taxable in

future periods reduced depreciation deductions for tax purposes

The Company also has net operating loss carryforward that will be used to offset future state of Maine
taxable income The future benefit of this carryforward is included when determining the Companys
deferred taxes This carryforward is scheduled to expire on September 30 2033
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SAIL ENERGY HOLDINGS LLC

PRO FORMA ASSUMPTIONS AND SIGNIFICANT ACCOUNTING POLICIES

SEPTEMBER 30 2012

Unaudited

SIGNIFICANT ACCOUNTING POLICIES CONTINUED

The Company has evaluated its tax positions taken for all open tax years The company files its tax

return based on December 31 year end Currently the 2009 2010 and 2011 tax years are open and

subject to examination by the Internal Revenue Service and various state agencies However the

Company is not currently under audit nor has the Company been contacted by any of these jurisdictions

Any interest and penalties associated with tax position would be classified as current in the Companys
financial statements

Sail Energy Holdings LLC Sail Energy Holdings LLC is organized as Limited Liability Company
LLC and its members have elected to have the Company treated as partnership for income tax

reporting purposes All taxable income or loss is passed through to the members No provision for

income taxes has been provided in these financial statements

The Company is required to recognize the financial statement impact of tax position unless it is more

likely than not that the position will be sustained upon examination Any interest and penalties

recognized associated with tax position would be classified as current in the Companys financial

statements

Currently the 2011 tax year is open and subject to examination by the Internal Revenue Service and

various state agencies However the Company is not currently under audit nor has the Company been

contacted by any of these agencies

Based on the evaluation of the Companys tax positions management believes all positions taken would

be upheld under an examination Therefore no provision for the effects of uncertain tax positions has

been recorded for the period May 2012 inception through September 30 2012
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HANSON FUEL COMPANY INC AND SUBSIDIARY

CONSOLIDATED UNAUD1TED FINANCIAL STATEMENTS

SEPTEMBER 30 2012

CONSOLIDATED BALANCE SHEETS

CONSOLIDATED STATEMENTS OF OPERATIONS

CONSOLIDATED STATEMENTS OF STOCKHOLDERS EQUiTY

CONSOLIDATED STATEMENTS OF CASH FLOWS INDIRECT METHOD

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS



HANSON FUEL COMPANY INC AND SUBSIDIARY

CONSOLIDATED BALANCE SHEETS

Unaudited

ASSETS

September 30
2012 2011

CURRENT ASSETS

Cash 392130 439693

Accounts receivable net of allowance for doubtful accounts

of 65000 in 2012 and 2011 303157 328176

Inventory 35393 24402

TOTAL CURRENT ASSETS 730680 792271

PROPERTY AND EQUIPMENT net of accumulated depreciation

and amortization 348351 464627

NONCURRENT ASSETS

Intangible assets net of amortization 34018 37162

TOTAL ASSETS 1113049 $1294060

The accompanying notes are an integra part of these financial statements
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LIABILITIES AND STOCKHOLDERS EQUITY

September 30

2012 2011

CURRENT LIABILITIES

Accounts payable 146056 86806
Accrued expenses 6035 7312

TOTAL CURRENT LIABILITIES 152091 94118

LONG-TERM LIABILITIES

Loan from stockholders 21620 21620

TOTAL LONG-TERM LIABILITIES 21620 21620

STOCKHOLDERS EQUITY

Common stock 500 500

Retained earnings 938838 1177822

TOTAL STOCKHOLDERS EQUITY 939338 1178322

TOTAL LIABILITIES AND STOCKHOLDERS EQUITY 1113049 1294060

The accompanying notes are an integral part of these financial statements
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HANSON FUEL COMPANY INC AND SUBSIDIARY

CONSOLIDATED STATEMENTS OF OPERATIONS

Unaudited

Year Ended September 30

2012 2011

SALES LESS RETURNS AND ALLOWANCES 4008801 5148233

COST OF GOODS SOLD 3393062 4392400

GROSS PROFIT 615739 755833

OPERATING EXPENSES 408116 491679

NET INCOME 207623 264154

WEIGHTED AVERAGE NUMBER OF COMMON SHARES OUTSTANDING-BASIC 300 300

NET INCOME PER WEIGHTED AVERAGE COMMON SHARE-BASIC 692.08 880.51

The accompanying notes are an integral part of these financial statements
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HANSON FUEL COMPANY INC AND SUBSIDIARY

CONSOLIDATED STATEMENTS OF STOCKHOLDERS EQUiTY AND COMPREHENSIVE INCOME

YEARS ENDED SEPTEMBER 30 2012 AND 2011

Unaudited

Common Retained

BALANCE AT SEPTEMBER 30 2010 984372 500 983872

DISTRIBUTIONS 70204 70204

NET INCOME 264154 264154

BALANCE AT SEPTEMBER 30 2011 1178322 500 1177822

DISTRIBUTIONS 446607 446607

NET INCOME 207623 207623

BALANCE AT SEPTEMBER 30 2012 939338 500 938838

The accompanying notes are an integral part of these financial statements
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HANSON FUEL COMPANY INC AND SUBSIDIARY

CONSOUDATED STATEMENTS OF CASH FLOWS-INDIRECT METHOD

Unaudited

CASH FLOW FROM OPERATING ACTIVITIES

Net income

Adjustments to reconcile net income to net cash

provided used by operating activities

Depreciation and amortization

Increase decrease in assets

Accounts receivable

Inventory

Increase decrease in liabilities

Accounts payable

Accrued expenses

NET CASH PROVIDED BY OPERATING ACTIVITIES

CASH FLOW FROM INVESTING ACTIVITIES

Purchase of property and equipment

NET CASH USED BY INVESTING ACTIVITIES

CASH FLOWS FROM FINANCING ACTIVITIES

Distributions

NET CASH USED BY FINANCING ACTIVITIES

NET INCREASE DECREASE IN CASH

CASH AT BEGINNING OF YEAR

CASH AT END OF YEAR

Year Ended September 30

21Z

207623 264154

119420 129156

25019 32246

10991 20987

59250 25805

1277 20507

399044 450881

195499

195499

446607 70204

446607 70204

47563 185178

439693 254515

392130 439693

The accompanying notes are an integral part of these financial statements



HANSON FUEL COMPANY INC AND SUBSIDIARY

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

SEPTEMBER 30 2012

Unaudited

NOTE BUSINESS

Principal Business Activity Hanson Fuel Company Inc the Company Maine Corporation sells

fuel and propane products and related parts and supplies to the general public and business These

activities account for 100% of the Companys business The Company conducts its business principally in

Maine The Company has an established policy for the extension of credit to its customers and requires

no collateral from its customers HF Entities maintains the property and equipment used by Hanson Fuel

Inc

The Companys operations are subject to seasonal fluctuations with majority of the Companys business

occurring in the late fall and winter months with most of the Companys revenues earned and received

from October through March and the overwhelming majority of such revenues are derived from the sale

of home heating fuel

NOTE SUMMARY OF ACCOUNTING POLICIES

Principles of Consolidation The consolidated financial statements include the accounts of Hanson

Fuel Company Inc and its wholly-owned subsidiary HF Entities All significant inter-entity transactions

have been eliminated

Use of Estimates The preparation of financial statements in conformity with accounting principles

generally accepted in the United States America requires management to make estimates and

assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets

and liabilities at the date of the financial statements and the reported amounts of revenues and expenses

during the reporting period Actual results could differ from those estimates

Cash The cash balances may fluctuate during the year and can exceed the Federal Deposit Insurance

Corporations FDIC coverage limit of $250000 However all funds in noninterest-bearing accounts are

temporarily insured in full by the FDIC through December 31 2012

Accounts Receivable The specific write-off method is used to adjust for uncollectible accounts

Accounts are charged to bad debt expense as they are deemed uncollectible based upon periodic

review of the accounts and managements evaluation of outstanding accounts receivable at each year

end

Inventory Inventories are stated at the lower of cost or market value with cost generally determined

on the first-in first-out method
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HANSON FUEL COMPANY INC AND SUBSIDIARY

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

SEPTEMBER 30 2012

Unaudited

NOTE SUMMARY OF ACCOUNTING POLICIES CONTINUED

Property and Equipment Property and equipment is stated at cost less accumulated depreciation

Depreciation and amortization are computed using straight line method over the estimated useful lives of

the assets

Estimated

2012 2Q11 Useful Lives

Building improvements 209282 209282 39 Years

Office equipment 12803 12803 5-7 Years

Motor vehicles and equipment 1360030 1360030 5-7 Years

1582115 1582115
Less accumulated depreciation and amortization 1233764 1117488

348351 464627

Depreciation and amortization expense on the above assets amounted to $116276 and $126012 for the

years ended September 30 2012 and 2011 respectively

Concentrations of Credit Risk Financial instruments which potentially subject the Company to

concentrations of credit risk consist principally of trade receivables

Concentrations of credit risk with respect to trade receivables are limited due to the large number of

customers comprising the Companys customer base The Company has no significant concentrations of

credit risk

Advertising The Company expenses advertising costs as they are incurred Expenses for the year

ended September 30 2012 and 2011 was $10213 and $10478 respectively

Income Taxes The Company has elected under the Internal Revenue Code to be taxed as an

Corporation In lieu of corporate income taxes the stockholders of an Corporation are taxed on their

proportionate share of the Companys taxable income As result there is no provision for income taxes

The Company has evaluated its tax positions taken for all open tax years The company files its tax

return based on December 31 year end Currently the 2008 2009 and 2010 tax years are open and

subject to examination by the Internal Revenue Service and various state agencies However the

Company is not currently under audit nor has the Company been contacted by any of these jurisdictions

Any interest and penalties associated with tax position would be classified as current in the Companys
financial statements
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HANSON FUEL COMPANY INC AND SUBSIDIARY

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

SEPTEMBER 30 2012

Unaudited

NOTE 2SUMMARY OF ACCOUNTING POLICIES CONTINUED

Based on the evaluation of the Companys tax positions management believes all positions taken would

be upheld under an examination Therefore no provision for the effects of uncertain tax positions has
been recorded for the year end September 30 2012

NOTE 3INTANGIBLE ASSETS

Intangible assets consist of the following as of September 30

2012 2011

Gross Gross

Carrying Accumulated Carrying Accumulated Estimated

Amount Amortization Amount Amortization Useful Lives

Customer relationships 68162 34144 68162 31000 15 years

Amortization expense for the years ended September 30 2012 and 2011 was $3144

Amortization expense for each of the next five years is as follows

Year Ended SeDtember 30
2013 3144
2014 3144
2015 3144
2016 3144
2017 3144

Thereafter 21442

NOTE RELATED PARTY TRANSACTIONS

Loan from stockholder This advance represents balance due to the stockholder The liability bears
interest at prevailing rates and is due on demand The stockholder does not expect to demand
repayment during the next operating cycle and therefore has been classified as long-term on the balance

sheet Interest expense was $5930 and $8944 at September 30 2012 and 2011 respectively
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HANSON FUEL COMPANY INC AND SUBSIDIARY

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

SEPTEMBER 30 2012

Unaudited

NOTE RETIREMENT PLAN

The Company has profit-sharing 401k retirement plan The profit sharing contribution for the years

ended September 30 2012 and 2011 was $5930 and $12080 respectively

NOTE SUBSEQUENT EVENTS

The date to which events occurring after September 30 2012 the date of the most recent statement of

financial position has been evaluated for possible adjustment to the financial statements or disclosure is

November 14 2012 which is the date the financial statements were available to be issued
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SOUTH ARM INC D/BIA MURRAY OIL CO

BALANCE SHEETS

Unaudited

ASSETS

September 30

2012 2011

As Restated

CURRENT ASSETS

Cash 711195 693641
Accounts receivable 473664 608753
Inventories 350357 406926
Prepaid expenses 16841 48235

TOTAL CURRENT ASSETS 1552057 1757555

PROPERTY AND EQUIPMENT net of accumulated depreciation

and amortization 582640 734041

OTHER ASSETS

Cash value of life insurance 376646 361114
Due from affiliates 555128 551438
Marketable securities market value 36000 42000

TOTAL OTHER ASSETS 967774 954552

TOTAL ASSETS 3102471 3446148

The accompanying notes are an integral part of these financial statements
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LIABILITIES AND STOCKHOLDERS EQUITY

SeDtember 30
2012 2011

As Restated

CURRENT LIABILITIES

Accounts payable 546242 635703
Note payable current portion 41721 89371
Customer deposits 565897 372922
Line of credit 399054
Accrued income taxes 31917 19365
Accrued expenses 89444 60674

TOTAL CURRENT LIABILITIES 1275221 1577089

LONG-TERM LIABILITIES

Long-term debt net of current portion 220821 269061
Loan payable officer 228032 233225
Deferred taxes state 4700 8575
Deferred taxes federal 99000 135218

TOTAL LONG-TERM LIABILITIES 552553 646079

STOCKHOLDERS EQUITY
Common stock no par value

Authorized 500 shares issued and outstanding 296 shares 10000 10000
Retained earnings 1254897 1198980
Accumulated other comprehensive income 9800 14000

TOTAL STOCKHOLDERS EQUITY 1274697 1222980

TOTAL LIABILITIES AND STOCKHOLDERS EQUITY 3102471 3446148

The accompanying notes are an integral part of these financial statements
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SOUTH ARM INC D/B/A MURRAY OIL CO

STATEMENTS OF OPERATIONS

Unaudited

Year Ended September 30

2012 2011

As Restated

REVENUES 20666119 22970461
Less discounts 55486 64130

TOTAL REVENUES 20610633 22906331

COST OF SALES

Purchases 17779789 19989169

Freight-in 7109 9441

Wages-direct 778818 784836

TOTAL COST OF SALES 18565716 20783446

GROSS PROFIT 2044917 2122885

General and administrative expenses 1996743 2082643
Gain on sale of assets 14368 27058

INCOME FROM OPERATIONS 62542 67300

OTHER EXPENSES AND INCOME
Gain on sale of assets

Interest income 8820 17127
Other income 33335 21682
Interest expense 35756 49460
Dividend income 640

TOTAL OTHER EXPENSES AND INCOME 6399 10011

INCOME BEFORE INCOME TAXES 68941 57289

INCOME TAXES 13024 14942

NET INCOME 55917 42347

WEIGHTED AVERAGE NUMBER OF COMMON SHARES OUTSTANDING-BASIC 296 296

NET INCOME PER WEIGHTED AVERAGE COMMON SHARE-BASIC 188.91 143.06

The accompanying notes are an integral part of these financial statements
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SOUTH ARM INC D/BIA MURRAY OIL Co

STATEMENTS OF STOCKHOLDERS EQUITi AND COMPREHENSIVE INCOME

YEARS ENDED SEPTEMBER 30 2012 AND 2011

Unaudited

Accumulated

Other

Common Retained ComDrehensive Comorehensive

Earnings Income

BALANCE AT SEPTEMBER 30 2010 1180633 10000 1156633 14000

NET INCOME 42347 42347 42347

BALANCE AT SEPTEMBER 30 2011 AS RESTATED 1222980 10000 1198980 14000 42347

UNREALIZED LOSS ON SECURITIES NET OF TAX OF $1800 4200 4200 4200

NET INCOME 5S917 SS917 55917

BALANCE AT SEPTEMBER 30 2012 AS RESTATED 1274697 10000 1254897 9800 51717

the accompanying notes are an integral part of these financial statements
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SOUTH ARM INC D/B/A MURRAY OIL CO

STATEMENTS OF CASH FLOWS- INDIRECT METHOD

Unaudited

Year Ended September 30
2012 2011

As Restated

CASH FLOWS FROM OPERATING ACTIVITIES

Net income 55917 42347
Adjustments to reconcile net income to net cash

provided used by operating activities

Depreciation and amortization isosi 157403
Deferred taxes 38293 5571
Life insurance premiums paid net of increase

in cash surrender value 8958 10281
Gain on sale of fixed assets 14368 27058

Increase decrease in assets

Accounts receivable 135089 41112

Inventory 56569 27451
Prepaid expenses 31393 33340

Increase decrease in liabilities

Accounts payable 89461 82965
Accrued income taxes 12552 43714
Accrued expenses 28770 1305
Customer deposits 192975 362692

NET CASH PROVIDED USED BY OPERATING ACTIVITIES 530692 97733

CASH FLOWS FROM INVESTING ACTIVITIES

Officers life insurance 24490 25726
Proceeds from sale of fixed assets 39000 31237
Intercompany accounts 3690 43666
Capital expenditures 23821 73446

NET CASH USED BY INVESTING ACTIVITIES 13001 111601

CASH FLOWS FROM FINANCING ACTIVITIES

Change in line of credit 399054 399054
Proceeds from long term debt

92802
Net transactions officers loan 5193 10296
Principal payments on long-term debt 188692 104552

NET CASH PROVIDED USED BY FINANCING ACTIVITIES 500137 284206

NET INCREASE IN CASH 17554 74872

CASH AT BEGINNING OF YEAR 693641 618769

CASH AT END OF YEAR 711195 693641

SUPPLEMENTAL FOOTNOTE DISCLOSURES
Interest paid 30781 41099
Income taxes paid 31531 63079

The accompanying notes are an integral part of these financial statements
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SOUTH ARM INC D/B/A MURRAY OIL CO

NOTES TO FINANCIAL STATEMENTS

SEPTEMBER 30 2012

Unaudited

NOTE BUSINESS

Principal Business Activity South Arm Inc d/b/a Murray Oil Co the Company is heating oil

and LP gas distributor in Turner Maine and surrounding areas In addition the Company has two retail

gas outlets on Route in Turner Maine The Company grants credit to customers substantially all of

whom are located within Androscoggin and Oxford Counties of Maine Consequently the Companys
ability to collect amounts due is dependent on economic fluctuations in these regions

NOTE SIGNIFICANT ACCOUNTING POLICIES

Restatement of financial statements- Based on procedures performed by the Company after the

issuance of previously issued unaudited financials the financials as of and for the
year ended September

30 2012 have been restated to adjust for the updated information As result of the procedures the

Company also made an adjustment to decrease opening equity by $6000 for the reclassification of

accumulated other comprehensive income to deferred taxes as of September 30 2011 The previously
issued 2012 financial statements have been restated to adjust for the updated information as indicated in

the accompanying schedules from amounts previously reported
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SOUTH ARM INC D/B/A MURRAY OIL CO

NOTES TO FINANCIAL STATEMENTS

SEPTEMBER 30 2012

Unaudited

Balance Sheet As of September 30 2012

As Previously

Reported Adjustment As Restated

Cash 711196 711195

Accounts receivable 473664 473664

Inventories 398888 48531 350357

Prepaid expenses 36192 19351 16841

Total current assets 1619940 67883 1552057

Property and equipment 605625 22985 582640

Cash surrender value of life life insurance 376849 203 376646
Due from affiliates 555129 555128
Marketable securities market value 42000 6000 36000

Total other assets 1579603 29189 1550414

Total assets 3199543 97072 3102471

Accounts payable 546242 546242
Note payable current portion 42285 564 41721
Customer deposits 565897 565897
Line of credit

Accrued income taxes 63136 31219 31917
Accrued expenses 80989 ____________ 93644

Total current liabilities 1298549 19128 1279421

Long term debt net of current portion 220257 564 220821

Loan payable officer 223058 4974 228032
Deferred taxes state 2295 1795 500

Deferred taxes federal 116098 17098 99000
Total long-term liabilities 561708 13355 548353

Total liabilities 1860257 32483 1827774

Common Stock 10000 10000

Retained Earnings 1309286 54389 1254897
Other comprehensive income 20000 10200 9800

Total stockholders equity 1339286 64589 1274697

Total liabilities stockholders equity 3199543 97072 3102471

-8-



SOUTH ARM INC D/B/A MURRAY OIL CO

NOTES TO FINANCIAL STATEMENTS

SEPTEMBER 30 2012

Unaudited

NOTE SIGNIFICANT ACCOUNTING POLICIES CONTINUED

Statement of Operations For the Year Ended September 30 2012

As previously

reported Adjustment As Restated

Revenues 20610633 20610633

Cost of Sales 18498471 67245 18565716

Gross Profit 2112162 67245 2044917

Gain on sale of assets 39000 24632 14368
General and Administrative Expenses 2007626 10883 1996743

Income from operations 143536 102760 62542

Other expenses and income
Interest income 8820 8820
Other income 32467 868 33335
Interest expense 30781 4975 35756

Total other expenses and income 10506 4107 6399

Income before income taxes 154042 85101 68941

Income taxes 43736 30712 13024

Net income 110306 54389 55917
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SOUTH ARM INC D/B/A MURRAY OIL CO

NOTES TO FINANCIAL STATEMENTS

SEPTEMBER 30 2012

Unaudited

Statement of Stockholders Equity and Comprehensive Income For

the Year Ended September 30 2012

As Previously

Reported Adjustment As Restated

Common Stock ioooo 10000

Retained Earnings 1309286 54389 1254897

Accumulated Other Comprehensive Income 20000 10200 9800

Total 1339286 64589 1274697

Net income 110306 54389 55917

Unrealized loss on securities net of tax 4200 4200

Comprehensive Income 110306 58589 51717
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SOUTH ARM INC D/B/A MURRAY OIL CO

NOTES TO FINANCIAL STATEMENTS

SEPTEMBER 30 2012

Unaudited
Statement of Cash Flows-Indirect Method For the Year

Ended September 30 2012

As Previously

Reported Adjustment As Restated

CASH FLOWS FROM OPERATING ACTIVITIES

Net income 110306 54389 55917

Adjustments to reconcile net income to net cash

provided used by operating activities

Depreciation and amertization 153004 2413 150591
Bad debt 13114 13114
Deferred taxes 19400 18893 38293
Gain on sale of fixed assets 39000 24632 14368
Life insurance preniun 8958 8958

Increase decrease in assets

Accounts receivable 121975 13114 135089

Inventory 8038 48531 56569

Prepaid expenses 12043 19350 31393
Increase decrease in liabilities

Accounts payable 89461 89461
Accrued incometaxes 43771 31219 12552
Accrued expenses 20315 8455 28770

Customer deposits 192975 192975

NET CASH PROVIDED USED BY OPERATING ACTIVITIES 527680 3012 530692

CASH FLOWS FROM INVESTING ACTIVITIES

Officers life insurance 15735 8755 24490
Proceeds from sale of fixed assets 39000 39000

Intercorrpany accounts 3691 3690
Capital expenditures 24588 767 23821

NET CASH USED BY INVESTING ACTIVITIES 5014 7987 13001

CASH FLOWS FROM FINANCING ACTIVITIES

Change in line of credit 399054 399054
Proceeds from long term debt 92802 92802
Net transactions officers loan 10167 4974 5193
Principal payments on long-termdebt 95890 92802 188692

NET CASH PROVIDED USED BY FINANCING ACTIVITIES 505111 4974 500137

NET INCREASE IN CASH 17555 17554

CASH AT BEGINNING OF YEAR 693641 693641

CASH AT END OF YEAR 711196 711195
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SOUTH ARM INC D/B/A MURRAY OIL CO

NOTES TO FINANCIAL STATEMENTS

SEPTEMBER 30 2012

Unaudited

Cash For purposes of the statements of cash flows the Company considers all highly liquid debt

instruments purchased with maturity of three months or less to be cash equivalents

Inventories Inventories are stated at the lower of cost or market value with cost generally

determined on the first-in first-out method

Property and Equipment Property and equipment is stated at cost less accumulated depreciation

Depreciation and amortization are computed using the straight-line method over the estimated useful

lives of the assets

Income Taxes Income taxes are provided for the tax effects of transactions reported in the financial

statements and consist of taxes currently due plus deferred taxes related primarily to differences

between the financial and tax basis of assets The deferred taxes represent the future tax return

consequences of those differences which will be taxable when the assets are recovered

The basis of property and equipment for financial reporting exceeds their tax basis by the cumulative

amount that accelerated depreciation exceeds straight-line depreciation The excess will be taxable in

future periods reduced depreciation deductions for tax purposes

The Company also has net operating loss carryforward that will be used to offset future state of Maine

taxable income The future benefit of this carryforward is included when determining the Companys
deferred taxes This carryforward is scheduled to expire on September 30 2033

The Company files income tax returns in the U.S federal jurisdiction and state of Maine The Company
is no longer subject to U.S federal state and local income tax examinations by tax authorities for years

before 2009 The Company follows the provisions of FASB ASC 740-10 Accounting for Income Taxes

The Company records liability for uncertain tax position when it is probable that loss has been

incurred and the amount can be reasonably estimated Management continually evaluates expiring

statutes of limitations audits proposed settlements changes in tax law and new authoritative rulings

Based on the evaluation of the Companys tax positions management believes all positions taken would

be upheld under an examination Therefore no provision for the effects of uncertain tax positions has

been recorded for the year end September 30 2012

The Company will account for interest and penalties related to uncertain tax positions if any as part of

income tax expense As of September 30 2012 and 2011 the Company has not incurred any interest or

penalties

Use of Estimates The presentation of financial statements requires management to make estimates

and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent

assets and liabilities at the date of the financial statements and the reported amounts of revenues and

expenses during the reporting period Actual results could differ from those estimates

Advertising The Company expenses advertising as incurred Advertising expense was $51958 and

$70017 for the years ended September 30 2012 and 2011 respectively
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SOUTH ARM INC DIBIA MURRAY OIL CO

NOTES TO FINANCIAL STATEMENTS

SEPTEMBER 30 2012

Unaudited
Customer Accounts Receivable Customer accounts receivables are reported at the amount

management expects to collect on balances outstanding at year end Management closely monitors

outstanding balances and writes off as of year end all balances that have been deemed not collectible at

the time the financial statements are issued

Sales Tax The Company collects sales tax The amount received is credited to liability account and

as payments are made this account is charged At any point in time this account represents that net

amount owed to the tax authority for amounts collected but not yet remitted

NOTE 3CASH

The Company maintains cash balances in various financial institutions located in Maine The Federal

Depositors Insurance Corporation insures balances up to $250000 However all funds in non-interest

bearing accounts are temporarily insured by the FDIC through December 31 2012

NOTE PROPERTY AND EQUIPMENT

Property and equipment consists of the following as of September 30

Estimated

2012 2011 Useful Uves

Oil equipment assets 886904 886904 Years

LPtank 1121771 1097949 5-7 Years

Service vehicles 141052 141052 Years

Mega Mart equipment and buildings 660018 660018 Years

Trucl 116504 116504 Years

Truck garage equipment 41778 41778 Years

General equipment 460340 505815 Years

3428367 3450020
Less accumulated depreciation 2845727 2715979

582640 734041

Depreciation expense for the years ended September 30 2012 and 2011 amount to $150591 and

$157403 respectively

13



SOUTH ARM INC D/B/A MURRAY OIL CO

NOTES TO FINANCIAL STATEMENTS

SEPTEMBER 30 2012

Unaudited

NOTE FAIR VALUE MEASUREMENT

Marketable equity securities are stated at their fair value Fair value is defined as the price at which an

asset could be exchanged or liability transferred an exit price in an orderly transaction between

knowledgeable willing parties in the principal or most advantageous market for the asset or liability

When available fair value is based on observable market prices or parameters or derived from such

prices or parameters When observable inputs are not available valuation models are applied

Financial assets recorded at fair value in the accompanying financial statements are categorized based

upon the level of judgment associated with the inputs used to measure the fair value Hierarchical level

defined by Financial Accounting Standards Board FASB ASC 820-10 Fair Value Measurement and

directly related amounts of subjectivity associated with the inputs to fair valuation of these assets and

liabilities are as follows

Level inputs unadjusted quoted prices in active markets for identical assets at the reporting date

Active markets are those in which transactions for the asset or liability occur in sufficient

frequency and volume to provide pricing information on an ongoing basis

Level inputs are other than quoted prices included in Level which are either directly or indirectly

observable for the asset or liability through correlation with market data at the reporting date

and for the duration of the instruments anticipated life

Level unobservable inputs that are supported by little or no market activity and that are significant to

the fair value of the assets or liabilities and which reflect managements best estimate of what

market participants would use in pricing the asset or liability at the reporting date

Consideration is given to the risk inherent in the valuation technique and the risk inherent in

the inputs to the model

Assets at fair value on recurring basis are summarized below These fair value measurements are in

the Level category

Marketable securities consist of the following as of September 30

2012 2011

Cost Market Value Market Value

Oxford Telephone Telegraph 22000 36000 22000 42000

An allowance for unrealized gains and losses has been established for any increase or decrease in market

value over the aggregate cost of the securities held Cost on security sales are determined by the

specific securities sold

As of September 30 2012 and 2011 there was $14000 and $20000 of gross unrealized gains

representing the excess of aggregate market value of securities over cost
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SOUTH ARM INC D/B/A MURRAY OIL CO

NOTES TO FINANCIAL STATEMENTS

SEPTEMBER 30 2012

Unaudited

NOTE 6- DEMAND NOTE

The Company has line of credit available at Northeast Bank with an interest rate currently at 4% It is

secured by all business assets and the total funds available are $1000000 There was an outstanding

balance of $0 and $399054 as of September 30 2012 and 2011 respectively

NOTE 7LONG-TERM DEBT

Long-term debt consists of the following as of September 30

ZQ1Z 2Q11

Northeast Bank installment note interest fixed at 6.5% per annum
payments of $1948 per month including interest secured by

equipment matures July 2023 174736 186120

Note payable equipment revolver part of refinancing with new

bank includes vehicle notes payable that were not due in the

current year Interest at 3.97% with monthly payments of $2740
due in July 2015 87806

Northeast Bank installment note interest fixed at 6.5% per annum
payments of $1543 per month including interest secured by

truck matured January 2012 13552

Northeast Bank installment note interest fixed at 5.49% per

annum payments of $884 per month including interest secured by

truck due in 2014 but was paid in full as part of refinancing

during 2012 25474

Northeast Bank installment note interest variable currently at

3.75% per annum payments of $765.34 per month including

interest secured by equipment matured September 2012 8999

Northeast Bank installment note interest variable currently at

3.75% per annum payments of $514.83 per month including

interest secured by vehicle maturing October 2012 but was paid

in full as part of the refinancing during 2012 6547
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SOUTH ARM INC D/B/A MURRAY OIL CO

NOTES TO FINANCIAL STATEMENTS

SEPTEMBER 30 2012

Unaudited

NOTE 7LONG-TERM DEBT CONTINUED

Balance forward 262542 240692

Northeast bank installment note interest fixed at 5.84% per

annum payments of $1345 per month including interest secured

by vehicle maturing May 2014 but was paid in full as part of

refinancing during 2012 39713

Northeast Bank installment note interest fixed at 6.22% per

annum payments of $2450 per month including interest secured

by vehicle maturing August 2014 78027

262542 358432
Less current portion 41721 89371

220821 269061

Future maturities of long-term debt as of September 30 are as follows

Year Ended Seotember 30
2013 41721
2014 43750
2015 40264
2016 14297
2017 15172

Thereafter 107338

262542

16



SOUTH ARM INC D/B/A MURRAY OIL CO

NOTES TO FINANCIAL STATEMENTS

SEPTEMBER 30 2012

Unaudited

NOTE 8INCOME TAXES

The components of income taxes from continuing operations are as follows

2012 2011

Current

Federal 42131 14266
State 9186 6247

51317 20513

Deferred

Federal 30218 4324
State 8075 1247

38293 5571

13024 14942

The Companys deferred tax liability consists of the following

2012 2011

Current Noncurrent Current Noncurrent

Federal 99000 135218

State 4700 8575

103700 137793
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SOUTH ARM INC D/B/A MURRAY OIL CO

NOTES TO FINANCIAL STATEMENTS

SEPTEMBER 30 2012

Unaudited

NOTE 8INCOME TAXES CONTINUED

reconciliation of the federal and state statutory rate to the Company is as follows

2012 2011

Income before income taxes $68941 57289

Tax at 35% 24129 20051
State income taxes net of federal benefit 2297 1562
Non-deductible expenses 2006 4083
Reduction of taxes to actual federal corporate rate of 18% 11720 9739
Contribution carryover 3392 718
Other 295 297

13024 14942

Effective income tax rate 18.89% 26.08%

The effective tax rate for the year ended September 30 2012 differs from the statutory rate of 35%
primarily due to the fact that the company pays corporate taxes in lower bracket The benefit is

predominantly due to contribution
carryovers from prior periods The effective tax rate for the year ended

September 30 2011 results predominantly from the company paying taxes in lower bracket and non
deductible expenses for tax purposes

NOTE PROFIT SHARING

The Company has 401k profit sharing plan the Plan The Plan covers employees 21 years of age
and older with one year of service Employees must also have 1000 hours of service per year to allow

for eligibility and vesting Participants are entitled to salary reduction at their discretion with maximum
contributions of $16500 $22000 for employees who have attained the age of 50 in 2012 The

employer may match 100% of an employees first 3% of compensation deferrals and 50% of the next

2% of compensation contributed to the Plan All employee 401k deferral accounts and new match
accounts are 100% vested

The Company did not contribute to the Plan for September 30 2012 and 2011
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SOUTH ARM INC D/B/A MURRAY OIL CO

NOTES TO FINANCIAL STATEMENTS

SEPTEMBER 30 2012

Unaudited

NOTE 10 RELATED PARTY

The Company has loan payable due to Randall Murray its sole stockholder The balance was $228032
and $233225 at September 30 2012 and 2011 respectively There is no stated interest rate or payment

schedule however interest is accrued at the end of each year using variable interest rate based on the

IRS prescribed rated on the average balance of the note during the year The Company accrued interest

on the loan in the amount of $4973and $8361 for the year ended September 30 2012 and 2011
respectively

The Company has funded two LLCs that are owned by related parties These LLCs currently only own
land and are not generating income The Company regularly makes monthly payments on the debt for

this land that is owned by the LLC The aggregate amount of these intercompany transactions is listed

on the balance sheet as due from affiliates

NOTE 11 RENT

The Company rents two of its buildings from an unrelated party as tenant-at-will Rent expense was
$54396 per year for the years ended September 30 2012 and 2011

NOTE 12 SUBSEQUENT EVENTS

The date to which events occurring after September 30 2012 the date of the most recent statement of

financial position has been evaluated for possible adjustment to the financial statements or disclosure is

November 2012 which is the date the financial statements were available to be issued
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WESTERN MAINE PROPANE

BALANCE SHEETS

Unaudited

ASSETS

September 30

2012 2011

CURRENT ASSETS

Cash 12035 14985

Accounts receivable 38726 36444

Inventory 3500 3500

TOTAL CURRENT ASSETS 54261 54929

PROPERTY AND EQUIPMENT net of accumulated depreciation 31767 51467

of $126297 in 2012 and $106507 in 2011

TOTAL ASSETS 86028 106396

The accompanying notes are an integral part of these financial statements
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LIABILITIES AND STOCKHOLDERS EQUITY

September 30
2012 2011

CURRENT LIABILITIES

Accounts payable

TOTAL CURRENT LIABILITIES

STOCKHOLDERS EQUITY
Retained earnings

TOTAL STOCKHOLDERS EQUITY

TOTAL LIABILITIES AND STOCKHOLDERS EQUITY

3146

3146

82882

82882

86028

4737

4737

101659

101659

106396

The accompanying notes are an integral part of these financial statements
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WESTERN MAINE PROPANE

STATEMENTS OF OPERATIONS

Unaudited

Year Ended September 30

2012 2011

REVENUES 395101 426839

COST OF GOODS SOLD 234424 255537

GROSS PROFIT 160677 171302

OPERATING EXPENSES 76531 73864

NET INCOME 84146 97438

as this company is sole proprietorship earnings per share data not applicable

The accompanying notes are an integral part of these financial statements
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WESTERN MAINE PROPANE

STATEMENTS OF STOCKHOLDERS EQUiTY

Unaudited

STOCKHOLDERS EQUITY AT BEGINNING OF YEAR

DISTRIBUTIONS

NET INCOME

STOCKHOLDERS EQUITY AT END OF YEAR

Year Ended September 30

2012 2011

101659 85514

102923 81293

84146 97438

82882 101659

The accompanying notes are an integral part of these financial statements
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WESTERN MAINE PROPANE

STATEMENTS OF CASH FLOWS INDIRECT METHOD

Unaudited

Year Ended September 30
2011

CASH FLOWS PROVIDED BY OPERATING ACTIVITIES

Net income

Adjustments to reconcile net income to net cash

provided by operating activities

Depreciation expense

Increase decrease in assets

Accounts receivable

Increase decrease in liabilities

Accounts payable

NET CASH PROVIDED BY OPERATING ACTIVITIES

CASH FLOWS FROM INVESTING ACTIVITIES

Purchase of property and equipment

NET CASH USED BY INVESTING ACTIVITIES

CASH FLOWS FROM FINANCING ACTIVITIES

Distributions

NET CASH USED BY FINANCING ACTIVITIES

NET INCREASE DECREASE IN CASH

CASH AT BEGINNING OF YEAR

CASH AT END OF YEAR

84146

19700

2282

1591

99973

102923

102923

2950

14985

12035

97438

17969

6280

959

122646

37189

37189

81293

81293

4164

10821

14985

The accompanying notes are an integral part of these financial statements
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WESTERN MAINE PROPANE

NOTES TO FINANCIAL STATEMENTS

SEPTEMBER 30 2012

Unaudited

NOTE BUSINESS

Principal Business Activity Ashley OBrien sole proprietor d/b/a Western Maine Propane the

Company sells propane related parts and supplies to both the general public and businesses The

Company conducts its business principally in Maine

The Companys operations are subject to seasonal fluctuations with majority of the Companys business

occurring in the late fall and winter months with most of the Companys revenues earned and received

from October through March and the overwhelming majority of such revenues are derived from the sale

of propane

NOTE SUMMARY OF ACCOUNTING POLICIES

Use of Estimates The preparation of financial statements in conformity with accounting principles

generally accepted in the United States of America requires management to make estimates and

assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets

and liabilities at the date of the financial statements and the reported amounts of revenues and expenses

during the reporting period Actual results could differ from those estimates

Cash The cash balances may fluctuate during the year and can exceed the Federal Deposit Insurance

Corporations FDIC coverage limit of $250000 However all funds in noninterest-bearing accounts are

temporarily insured in full by the FDIC through December 31 2012

Accounts Receivable Accounts are charged to bad debt expense as they are deemed uncollectible

based upon periodic review of the accounts and the members evaluation of outstanding accounts

receivable at each year end Management has determined no allowance for doubtful accounts was

required at September 30 2012 and 2011

Inventory Inventories are stated at the lower of cost or market value with cost generally determined

on the first-in first-out method

-7-



WESTERN MAINE PROPANE

NOTES TO FINANCIAL STATEMENTS

SEPTEMBER 30 2012

Unaudited

NOTE SUMMARY OF ACCOUNTING POLICIES CONTINUED

Property and Equipment Property and equipment is stated at cost less accumulated depreciation

Depreciation and amortization are computed using the straight line method over the estimated useful

lives rather than the estimated useful lives of the assets

Estimated

Useful Lives

Vehicle Years

Tanks Years

Tractor Years

Depreciation and amortization expense on the above assets amounted to $19700 and $17969 for the

years ended September 30 2012 and 2011 respectively

Concentrations of Credit Risk Financial instruments which potentially subject the Company to

concentrations of credit risk consist principally of trade receivables

Concentrations of credit risk with respect to trade receivables are limited due to the large number of

customers comprising the Companys customer base The Company has no significant concentrations of

credit risk

Significant Suppliers One vendor accounted for 100% of all propane purchases for the years ended

September 30 2012 and 2011 These purchases are considered significant as whole however since

similar products are available from other suppliers the loss of these suppliers would not have long-term

material adverse effect on the Companys business

Income Taxes The Company is an un-incorporated entity for income tax purposes therefore the net

income loss is passed through to the owner on his individual tax return No provision for income taxes

has been provided in these financial statements

NOTE SUBSEQUENT EVENTS

The date to which events occurring after September 30 2012 the date of the most recent statement of

financial position has been evaluated for possible adjustment to the financial statements or disclosure is

November 2012 which is the date the financial statements were available to be issued



12 The revised financial information reflects the removal of the word draft

13 We have amended the presentation and disclosure to reflect the pro forma balance

sheet assuming the transactions were consummated on September 30 2012 Further

we have added narrative indicating the pro forma income statement assumes the

transaction occurred at the beginning of the fiscal year

14 We have classified separately the costs of the equity offering $635000 and those

related to the business combination $827125

15 Based on 13 above we have eliminated column in the pro forma balance sheet

presentation and also removed the related disclosures

16 In accordance with ASC 260-1 0-45-59A through 70 we have reduced the earnings by
the Class contractual preferred return unpaid dividends calculated as 4% of the Class

Investment totaling $5000000 of $200000 Per paragraph 60B we have allocated

the remaining earnings to Class and members as they share equally in the earnings

17 We have added to Page the assumptions are managements best estimate are

preliminary and subject to change and changes could be material We also corrected

the disclosure on cost of acquisitions to reflect $7295000

18 Based on the restated information we have included the requirements under ASC 220-

1045-1 and have marked As Restated

19 We account for the income tax expense or benefit allocated to unrealized gains and

losses on available-for-sale securities by recording deferred tax asset or liability The
net of tax amount is recorded in accumulated other comprehensive income and in

accordance with ASC 220-10-45-11 we present this amount on one line net of related

tax effects which are also disclosed on the face of the statement

20 The amount has been disclosed in comprehensive income for the amounts allocated to

comprehensive income the available-sale-securities are excluded assets from the

transaction and are not considered material based on this fact Based on the guidance
in ASC 740-10-50-15 we have further amended the policy footnote for Income Taxes



All Appendices are set forth below
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Execution Version

LIMITED LIABILITY COMPANY AGREEMENT

OF

SAIL ENERGY HOLDINGS LLC
DELAWARE LIMITED LIABILITY COMPANY

This Limited Liability Company Agreement is made and entered into effective as of the 4th

day of May 2012 by and among Sail Energy Holdings LLC Delaware limited liability

company the Company arid the Members set forth on Exhibit attached hereto and as

amended from time to time

AGREEMENT

NOW THEREFORE in consideration of the mutual promises of the parties and other

good and valuable consideration the receipt and sufficiency of which is hereby acknowledged the

Company and the Members agree as follows

SECTION

DEFINITIONS

1.1 Act means Delaware Limited Liability Company Act Title Subtitle II

Chapter 18 as amended from time to time

1.2 Accountant means the certified public accounting firm selected by the Manager to

provide accounting services to the Company and its Affiliates generally

1.3 Adjusted Capital Contribution means the Capital Contributions of Member
reduced by any distributions to such Member from Capital Cash Flow that the Manager in its

reasonable discretion deems to be return of capital

1.4 Affiliate means any Person that directly or indirectly through one or more

intermediaries controls or is controlled by or is under common control with Person specified

The term control including the terms controlling controlled by and under common
control with means the possession direct or indirect of the power to direct or cause the direction

of the management and policies of Person whether through the ownership of at least 50% of the

voting securities by contract or otherwise

1.5 Agreement means this Amended and Restated Operating Agreement as it may be

amended from time to time which the parties intend to constitute an operating agreement within

the meaning of the Act and is further intended to be the sole document to serve as such operating

agreement

.6 Capital Account shall have the meaning set forth in Section 1.2 of Exhibit
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1.7 Capital Contribution means the amount of money or other property that each

Member contributes to the Company from time to time

1.8 Capital Cash Flow shall have the meaning set forth in Section 8.2

1.9 Cash Flow shall have the meaning set forth in Section 8.2

1.10 Certificate of Formation means the Companys Certificate of Formation as filed

with the State as the same may be amended from time to time

1.111 Change of Control means with respect to the Company change in the beneficial

ownership of more than 50% of the voting Units of the Companys membership interest pursuant

to any transaction or series of transactions

1.12 Class Unit means Unit entt1ing the owner of such Unit to the respective rights

benefits and preferences of Class Member in the Company subject to such owners admission

as Member of the Company with respect to all rights other than the right to receive its share of

Profits Losses and distributions of Cash Flow as provided in this Agreement The aggregate
number of authorized Class Units is 25000

f.14 Class Member means any holder of Class Units who is admitted to the

Company as Class Member

1.15 Class Cumulative Preferred Return means cumulative non-compounding

preferred return equal to for the first twenty-four 24 months following the Initial Closing
four percent per annum on the Adjusted Capital Contribution of Class Member and ii
thereafter six percent per annum on the Adjusted Capital Contribution of Class Member

1.16 Class Unit means Unit entitling the owner of such Unit to the respective rights

benefits and preferences of Class Member in the Company subject to such owners admission

as Member of the Company with respect to all rights other than the
right to receive its share of

Profits Losses and distributions of Cash Flow as provided in this Agreement The aggregate
number of authorized Class Units is 2143

1.17 Class Member means any holder of Class Units who is admitted to the

Company as Class Member

1.18 Code means the Internal Revenue Code of 1986 as amended

1.19 Commission means the United States Securities and Exchange Commission

1.20 Company has the meaning set forth in the introductoiy paragraph above
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1.21 Comprehensive Management Agreement has the meaning set forth in Section

5.6

1.22 Event of Bankruptcy as to any Person means the adjudication of such Person as

insolvent or the entry of any order of relief with respect to the Person under any applicable

insolvency or bankruptcy laws or the filing of an involuntary petition in bankruptcy against the

Person which is not dismissed within 90 days or the filing against the Person of petition for

reorganization under the Federal Bankruptcy Code or any state statute which is not dismissed

within 90 days or general assignment by the Person for the benefit of creditors or the voluntary

claim by the Person that it is insolvent or entitled to relief under any provisions of the Federal

Bankruptcy Code or any state insolvency statute or the appointment for the Person of

temporary or permanent receiver trustee custodian or sequestrator if such receiver trustee

custodian or sequestrator is not dismissed within 90 days

1.23 InitiaJ Closing means the initial closing upon the sale of Class Units pursuant to

the Initial Offering

1.24 Initial Offering means the offering of up to $5000000 of the Companys Class

Units comprising 5000 total Class Units for sale to the public in such states as the Manager

may determine pursuant to the exemption from registration under the Securities Act found in

Section 3b1 of the Securities Act and Regulation promulgated by the Commission

1.36 LiquIdating Representative shall have the meaning set forth in Section 2.6

1.37 Losses shall have the meaning set forth in Section 1.11 of Exhibit

1.38 Majority means with respect to the Members as whole or specific class of

Members the vote or consent of Members owning more than 50% of the Interests then held by all

Members of the Company or of such class entitled to vote or consent on such matter

1.39 Manager means any Person who is duly elected to serve as the manager of the

Company pursuant to Section 5.1 pypyided however that for purposes of Section 5.4 the term

Manager shall include any former manager of the Company

1.40 Material Capital Transaction means the sale exchange or other disposition of

all or substantially all of the assets of the Company other than to wholly-owned subsidiary of

the Company ii the sale exchange or other disposition of all or substantially all of the assets of

subsidiary of the Company if such assets if owned by the Company would constitute all or

substantially all of the assets of the Company or iii any merger equity interest exchange
business combination or consolidation with any other Person excepting wholly-owned

subsidiary that would result in Change of Control

1.41 Members are those Persons set forth on Exhibit Additional Members may be

admitted as provided in this Agreement and will be designated as such on Exhibit
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1.42 Notice shall have the meaning set forth in Section 11.7

1.43 Offering means any public offering of the Companys Units or other securities

pursuant to the registration of such securities under the Securities Act or pursuant to any

exemption from registration under the Securities Act permitting the public solicitation of offerees

including without limitation any exemption from registration pursuant to Section 3b of the

Securities Act and Commission regulations promulgated thereunder

1.44 Officer or Officers shall have the meaning set forth in Section lQa

1.45 Operating Cash Flow shall have the meaning set forth in Section 82

1.46 Percentage Interest means as applicable the interest of Member in the

Company or in any class or classes of the Companys Units at any particular time expressed as

percentage and calculated by dividing the total number of Units owned by the Member in the

Company or in the class of Units in question by the total number of Units of the Company or

such applicable class as are issued and outstanding as of the date of calculation and then

multiplying the quotient by 100 The Percentage Interest of each Member in the Company as

whole shall be set forth on Exhibit as shall be updated from time to time by the Manager

1.47 Person means and includes an individual proprietorship trust estate partnership

joint venture association company corporation limited liability company or other entity

regardless of the form of organization and whether organized for profit or otherwise

1.48 Profits shall have the meaning set forth in Section 1.11 of Exhibit

1.49 Proceeding means any threatened pending or completed action suit or

proceeding whether civil criminal administrative or investigative and whether formal or

informal

1.50 Regulations means the Treasury Regulations issued under the Code whether

temporary proposed or final as amended from time to time Reference to any particular

provision of the Regulations shall mean that provision of the Regulations on the date of this

Agreement and any succeeding provision of the Regulations

1.51 Securities Act means the Securities Act of 1933 as amended

1.52 Service means the Internal Revenue Service

1.53 State means the State of Delaware

1.54 Supermajority means with respect to the Members as whole or specific class of

Members the vote or consent of Members owning more than 80% of the Units then held by all

Members of the Company or of such class entitled to vote or consent on such matter
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1.55 Tax Matters Partner shall have the meaning set forth in Section 11.6

1.56 TCA shall have the meaning set forth in Section IX of this Agreement

1.57 Terminating Cash Flow shall have the meaning set forth in Section 8.2

1.58 TermInating Capital Transaction means the sale exchange or other disposition

of all or substantially all of the assets of the Company with the intent to liquidate the Company

1.59 Transfer shall have the meaning set forth in Section 10.1

1.60 Transferee means Person to whom or which Unit is Transferred in accordance

with this Agreement

1.61 Unit means unit of the Companys membership interest

1.62 Unpaid Return means the Class Members the excess if any of such Members
Class Cumulative Preferred Return over the cumu1ative distributions made to such Member

under Section 8.3 or or deemed made pursuant to Section 8.1

SECTION II

FORMATION NAME AND TERM

2.1 Formation The Members acknowledge the formation of the Company as

Delaware limited liability company pursuant to the filing of the Certificate of Formation with the

Secretary of State of the State on May 2012

2.2 Name Office and Registered Agent The name of the Company shall be Sail

Energy Holdings LLC The principal office and place of business of the Company shall be 80

Daniel Street Portsmouth New Hampshire 03802 The name of the registered agent and the

registered office of the Company for purposes of the Act is Corporation Service Corporation

2711 Centerville Road Suite 400 Wilmington Delaware 19801 The Manager may at any time

change the location of the principal office or the registered agent provided the Manager gives

notice to all Members of any such change

2.3 Governing Law This Agreement and all questions with
respect to the rights and

obligations of the Members its construction enforcement and interpretation and the formation

administration and termination of the Company shall be governed by the provisions of the Act and

other applicable laws of the State without regard to conflicts of law rules

2.4 Term The term of the Company commenced on May 2012 and shall continue

perpetually unless sooner terminated as provided in Section 2.5

2.5 Events of Dissolution The Company shall be dissolved upon the occurrence of

the following events
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The determination in writing of the Manager and Majority of the Members

to dissolve the Company

Terminating Capital Transaction or

ii as otherwise required by the Act

2.6 Conclusion of Affairs Upon the dissolution of the Company for any reason if the

Company is not continued as permitted by this Agreement the Manager shall proceed promptly to

wind up the affairs of the Company Except as otherwise provided in this Agreement the

Members and their successors in interest shall continue to share distributions and allocations

during the period of winding up in the same maimer as before the dissolution The Manager or

alternatively representative appointed by the Manager the Liquidating Representative which

the Company shall compensate and indemnify as the Manager determines shall determine the

time manner and terms of any sale or sales of Company property pursuant to such winding up

2.7 Termination Within reasonable time following the completion of the winding

up of the Company the Manager or the Liquidating Representative as the case may be shall

supply to each Member statement which shall set forth the assets and the liabilities of the

Company as of the date of completion of the winding up and each Members portion of the

distributions pursuant to this Agreement Upon completion of the winding up of the Company and

the distribution of all Company assets the Company shall terminate and the Members shall

execute and record Certificate of Cancellation of the Company as well as any and all other

documents required to effectuate the dissolution and termination of the Company

SECTION III

BUSINESS OF THE COMPANY

The Company is formed to transact any lawfiul business not required to be stated

specifically in this Agreement and for which limited liability companies may be formed under the

Act

SECTION IV

RIGHTS AND OBLIGATIONS OF MEMBERS

4.1 Members The Members of the Company are those Persons listed on the attached

Exhibit and the notice address of each such Member is set forth on Exhibit The Manager
will amend Exhibit whenever necessary to reflect the names of each Member the Units held by
each Member and the Percentage Interests thereof

42 Management Rights Except as otherwise provided in this Agreement or the Act
or as otherwise required by law voting power shall be vested jointly in the Members each of

whom shall be entitled to vote equal to its Percentage Interest The Members other than those

Members who are Managers neither shall take part in the management of the Company nor

transact any business fbr the Company in their capacity as Members neither shall they have power
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to sign for or to bind the Company provided however that the Members shall have the right as

provided in this Agreement to approve or consent to certain matters

4.3 No Right to Withdraw Except as set forth in this Agreement or in an agreement

between the Member and the Company no Member shall have any iight to withdraw voluntarily

from the Company without the written consent of the Manager and Majority of the Members

4.4 Places of Meetings All meetings of the Members shall be held at such place

either within or without the State as from time to time may be fixed by the Manager

4.5 Annual Meetings The annual meeting of the Members for the transaction of such

business as may come before the meeting shall be held in each year within one hundred twenty

120 days after the close of the immediately preceding fiscal year of the Company for the purpose

of conducting such business as properly may come before the meeting

4.6 Special Meetings special meeting of the Members for any purpose or purposes

may be called at any time by the Manager At special meeting no business shall be transacted

and no action shall be taken other than that stated in the notice of the meeting

4.7 Notice of Meetings

When calling meeting the Manager shall provide all Members with at least

ten 10 calendar days and at most sixty 60 calendar days notice before the date of the meeting to

each Member entitled to vote at the meeting which notice may be waived in writing by any
Member

Any notice of meeting of the Members shall be given either personally or

by mail charges prepaid addressed to the Member at the address of the Member appearing on

Exhibit or given by the Member to the Company for the purpose of notice or if no address

appears or is given at the place where the principal place of business of the Company is located

Any notice shall be deemed given at the time when delivered personally or deposited in the mail

4.8 Voting and Form of Proxy Except as otherwise provided in the Act

At any meeting whether annual or special of the Members each Member

entitled to vote on any matter coming before the meeting shall as to such matter have vote in

person or by proxy equal to its Iercentage Interest recorded as stated in its name on Exhibit on

date not more than sixty 60 days and not less than ten 10 days before such meeting fixed by
the Manager as the record date for the purpose of determining Members entitled to vote Every

proxy shall be in writing in form specified by the Manager dated and signed by the Member

entitled to vote or its duly authorized attorney-in-fact If Member is an entity or if Members

proxy is granted to an entity the Members vote shall be cast by an individual designated in

writing by such entity as its representative for such purposes
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The affirmative vote of Majority of the Members represented at meeting

and entitled to vote shall be the act of the Members unless greater or lesser vote is required by

the Act or this Agreement

Except as otherwise provided in this Agreement Majority of the Class

and Class Members voting together as single class shall be required approve or disapprove of

the following actions with respect to the Company

Amendment to the Certificate of Formation

ii Subject to Sections 4.9d 8.6 and 11.19 Amendment of this

Agreement

iii Amendment of the Comprehensive Management Agreement

iv The conversion of the Company to another type of entity organized

within or without the State including without limitation limited partnership

Material Capital Transaction

vi Creating or authorizing any new class or series of Units or equity or

selling issuing or granting additional Units which are senior to the relative rights and preferences

of Class Units under this Agreement and

vii Dissolution

Upon approval by the Manager and recommendation to the Members

Supennajority of the Members shall be required to approve or disapprove of any amendment to

this Agreement which alters any provision of this Agreement providing for approval consent or

vote of Supennajority of the Members including without limitation this Section 4.8d

For the absence of doubt subject to the limitations set forth in Sections

4.8cKvi and to the provisions of Section VI the Manager may create authorize and issue

additional Units and classes of Units upon such terms as the Manager determines in its sole

discretion

4.9 Action Without MeetIng Upon at least 30 days written notice to the Manager

which notice may be waived by the Manager any action required to be taken at meeting of the

Members or any action which may be taken at meeting of the Members may be taken without

meeting with written consent Such consent shall set forth the action so taken with the signature

of the requisite Members required to act whether before or after such action Such consent shall

have the same force and effect as requisite vote of the Members and the Manager may so

describe it as such in any article or document filed with the Secretary of State of the State or

otherwise The Manager shall be promptly provided with copy of any written consent of the

Members and shall keep such written consent in the books and records of the Company
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4.110 Preemptive Rights No Member shall have any preeniptive participation first

refusal option or other right to subscribe to or acquire any Units or other securities authorized

sold and issued by the Company after the date of this Agreement To the extent such waiver is

required by the Act or any law each Member waives any such right by becoming bound by this

Agreement

SECTION

MANAGEMENT

5.1 Power and Authority of the Manager Except for those matters specifically

requiring approval of the Members as set forth in Section 4.8c the Company shall be managed

by sole Manager The sole Manager shall have complete and exclusive control of the

management of the Companys business and affairs including tax and accounting elections and

the Members shall have no right to participate in the management or the conduct of the Companys
business and affairs nor any power or authority to act for or on behalf of the Company in any

respect whatsoever Except as otherwise specifically provided in the Certificate of Formation this

Agreement or the Act the Manager shall have the right power and authority on behalf of the

Company and in its name to exercise all of the rights powers and authority of the Company under

the Act subject only to any express limitations set forth in this Agreement The Manager shall act

in good faith and in maimer that the Manager reasonably believes to be in the best interests of the

Company In addition to and not as limitation upon Section 5.4 but subject to Section 18-1101

of the Act any loss or damage incurred by any Manager by reason of any act or omission

performed or omitted by him in good faith on behalf of the Company and in manner reasonably

believed to be within the scope of the authority granted to him by this Agreement and in the best

interests of the Company but not in any event any loss or damage incurred by any Manager by

reason of gross negligence willful misconduct fraud or any breach of his fiduciary duty as the

Manager with respect to such acts or omissions shall be paid from Company assets to the extent

available but no Member shall have any personal liability to any Manager under any

circumstances on accdunt of any such loss or damage incurred by such Manager or on account of

the payment thereof To the extent that the Act allows this Agreement to define the fiduciary

standard of the Manager that standard shall be met unless the error or omission of the Manager
constituted gross negligence willful misconduct or fraud

5.2 Number of Managers Qualification Election and Removal

The authorized number of Managers shall be one The Members hereby

elect Dennis OBrien as the initial Manager of the Company provided however that as of

November 13 2012 Dennis OBrien shall be deemed to have resigned as the Manager of the

Company and that the Members hereby elect Sail Energy Management LLC as Manager of the

Company to replace Mr OBrien as of such date

The Manager need not be Member of the Company

OI2442OS of 24



Execution Version

Removal Resignation and Election

RemovaL The Manager may be removed for Good Cause by the vote

of Supermajority of the Class Members or by Supermajority of the Class Members and

Class Members voting together as single class For purposes of this Section 5.2cI Good
Cause means willfiil misconduct bad faith gross negligence or breach of fiduciary duty by

Manager in the performance of its duties to the Company any criminal conviction under federal or

state securities law any conviction of felony under federal or state law or any action or inaction

which would constitute Cause pursuant to the Section 4.3i of the Comprehensive Management

Agreement No removal of Manager shall be effective until such time as replacement Manager

has been elected pursuant to this Section 5.2c

ii Resignation The Manager may resign upon the earlier of 180 days

written notice to the Company or upon the election of replacement Manager

iiiElection Upon the removal or resignation of replacement Manager

shall be elected by Majority of the Members at the annual meeting or special meeting called for

such purpose

Notwithstanding anything to the contrary contained in this Agreement this

Section 5.2 and the provisions contained herein may be amended solely with the approval of

Supermajority of the Class Members and Class Members voting together as single class

5.3 Action By the Manager Any significant action required to or that may be taken

by the Manager shall be taken by written consent setting forth the action so taken which consent

shall be signed before or after such action by the Manager Such consent shall have the same force

and effect as vote of the Manager and may be stated as such in any article or document filed with

the State or otherwise There shall be no annual or special meetings of the Manager unless

otherwise required under the Act

5.4 indemnification

Nature of indemnity Subject to Section 5.1 each Manager or any officer

director manager general partner employee agent or Affiliate of Manager an Indemnified

Party who was or is made party or is threatened to be made party to or is involved in any

Proceeding by reason of the fact that he or Person of whom he is the legal representative is or

was or has agreed to be an Indemnified Party or is or was serving at the request of the Company

or any subsidiary thereof as manager officer employee trustee fiduciary or agent of or in any

other capacity with another Person including without limitation any Affiliate of the Company

shall be indemnified and held harmless by the Company unless prohibited front doing so by the

Act but in the case of any amendment of the Act only to the extent that such amendment permits

the Company to provide broader indemnification rights than the Act permitted the Company to

provide prior to such amendment from and against all expense liability and loss including

attorneys fees actually and reasonably incurred by such indemnified Party in connection with such

Proceeding and such indemnification shall inure to the benefit of his heirs legatees devisees
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executors administrators trustees personal representatives successors and assigns provided

however that except as provided in Section 5.4k the Company shall indemnify any such

Indemnified Party seeking indemnification in connection with Proceeding initiated by such

Indemnified Party only if such Proceeding was authorized by the Manager The right to

indemnification conferred in this Section 5.4ai subject to Sections 5.4b and shall include

the right to be paid by the Company the expenses incurred in defending any such Proceeding in

advance of its final disposition The Company may by action of its Manager provide

indemnification to employees and agents of the Company with the same scope and effect as the

foregoing indemnification of Indemnified Parties

Procedure for Indemnification of Indemnified Parties Any
indemnification of an Indemnified Party under Section 5.4a or advance of expenses under

Section 54e shall be made promptly and in any event within thirty 30 days upon the written

request of the Indemnified Party If determination by the Company that the Indenmifled Party is

entitled to indemnification pursuant to this Section 5.4 is required under the terms of this

Agreement and the Company fails to make such determination within sixty 60 days from receipt

by the Company of written request from the Indemnified Party seeking indemnification the

Company shall be deemed to have approved the request If the Company denies written request

for indemnification or the advancement of expenses in whole or in part or if payment in full

pursuant to such request is not made within thirty 30 days from the receipt of the request or such

approval whether approved or deemed to have been approved as the case may be the right to

indemnification or advances as granted by this Section 5.4 shall be enforceable by the Indemnified

Party in any court of competent jurisdiction Such Indemnified Partys costs and expenses incurred

in connection with successfully establishing his right to indemnification in whole or part in any

such action also shall be indemnified by the Company It shall be defense to any such action

other than an action brought to enforce claim for expenses incurred in defending any Proceeding

in advance of its final disposition where the undertaking required by Section 5.4e if any has

been tendered to the Company that the claimant has not met the standards of conduct which make

it permissible under this Agreement for the Company to indemnify the claimant for the amount

claimed but the burden of proving by preponderance of the evidence that such defense is

available to the Company shall be on the Company Neither the failure of the Company including

its Manager or its independent legal counsel to have made determination prior to the

commencement of such action that indemnification of the claimant is proper in the circumstances

because he has met the applicable standard of conduct set forth in this Agreement nor an actual

detenninatin by the Company including its Manager or independent legal counsel that the

claimant has not met such applicable standard of conduct shall be defense to the action or create

presumption that the claimant has not met the applicable standard of conduct

Section Not Exc1usive The rights to indemnification and the payment of

expenses incurred in defending Proceeding in advance of its final disposition conferred in this

Section 54 shall not be exclusive of any other right which any Indemnified Party may have or

hereafter acquire under the Act or other applicable law provisions of the Certificate of Formation

this Agreement vote of the Class Members or disinterested Managers or otherwise
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Insurance The Company may purchase and maintain insurance on its own

behalf and behalf of any Person who is or was Manager or any officer director manager

employee fiduciary or agent of the Manager or was serving at the request of the Company any

subsidiary or other Affiliate thereof as manager director general partner officer employee or

agent of another corporation partnership joint venture limited liability company trust or other

enterprise against any liability asserted against him or her and incurred by him or her in any such

capacity whether or not the Company would have the power to indemnify such Person against

such liability under this Section 5.4

Expenses Expenses incurred by any Indemnified Party described in

Section 5.4a in defending Proceeding shall be paid by the Company in advance of such

Proceedings final disposition unless otherwise determined by the Manager in the specific case

upon receipt of written undertaking by or on behalf of the Indemnified Party to repay such

amount if ultimately it shall be determined that he or she is not entitled to be indemnified by the

Company Such expenses incurred by other employees and agents may be so paid upon such terms

and conditions if any as the Manager deems appropriate

Contract Rights The provisions of this Section 5.4 shall be deemed to be

contract right between the Company and each indemnified Part or any other Person entitled to

indemnification under the terms contained in and in accordance with this Section 5.4 who

serves in any such capacity at any time while this Section 5.4 and the relevant provisions of Act

the Certificate of Formation or other applicable law are in effect and any repeal or modification

of this Section 5.4 or any such law shall not affect any rights or obligations then existing with

respect to any state of facts or Proceeding then existing

Merger or Consolidation For purposes of this Section 5.4 references to

the Company shall include in addition to the resulting Company any constituent company

including any constituent of constituent absorbed in consolidation or merger which if its

separate existence bad continued would have had power and authority to indenmif its directors

managers officers and employees or agents so that any Person who is or was director

manager officer employee or agent of such constituent company or is or was serving at the

request of anch constituent company as director manager officer employee or agent of another

limited liability company corporation partnership joint venture trust or other enterprise shall

stand in the same position under this Section 5.4 with respect to the resulting or surviving

Company as he or she would have had with respect to such constituent company if its separate

existence bad continued

5.5 Transactions with Managers and Affiliates The Manager may appoint employ

contract or otherwise deal with any Person including without limitation Affiliates of any

Manager and with Persons who or which have financial interest in any Manager or in which any

Manager has financial interest for
transacting the Companys or any of its subsidiaries or other

Affiliates businesses

5.6 Comprehensive Management Agreement As of the date on which Sail Energy

Management LLC becomes the Manager of the Company November 13 2012 the Company and
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the Manager are entering into the Comprehensive Management Agreement in the form attached

hereto as exhibit 5.6 the Comprehensive Management Agreement to provide among other

things all human resources necessary to conduct the business of the Company and its subsidiaries

SECTION VI

EqUITY-BASED flJCENTWES

The Manager may cause the Company to provide the Manager and officers directors

employees agents and consultants of the Manager its subsidiaries and Affiliates and such other

Persons as the Manager may designate Units with subject to Section 4.8c such rights benefits

and preferences as the Manager may designate as incentive equity compensation The Manager

may adopt plan of equity incentive compensation or may issue such equity incentive

compensation outside of any plan The aggregate Units issued as equity compensation shall not

exceed ten percent 10% of the total issued and outstanding Units of the Company on fully

diluted basis without the approval of Majority of the Members The Manager is authorized to

amend this Agreement to effect the issuance of Units pursuant to this Section VI

SECTION VII

CAPITAL CONTRIBUTIONS MEMBERSIIPINTERESTS AND
FINANCIAL OBLIGATIONS OF MEMBERS

7.1 Capital Contributions Members purchasing Class Units in the Initial Offering

shall make Capital Contributions of $1000 per Class Unit purchased The Class Members

shall make such Capital Contributions as set forth beside their names on Exhibit hereto In any

subsequent Offering of Units the Manager shall determine the amount of Capital Contributions

7.2 No Interest on Contributions Except as provided in this Agreement no Member

shall be entitled to interest on his or its Capital Contribution

73 Return of Capital Contributions No Member shall be entitled to withdraw any

part of his or its Capital Contribution or Capital Account or to receive any distribution from the

Company except as specifically provided in this Agreement Except as otherwise provided in this

Agreement there shall be no obligation to return to any Member or withdrawn Member any part of

such Members Capital Contribution for so long as the Company continues in existence

7.4 No Liability Notwithstanding anything to the contrary contained in this

Agreements no Member as such shall be liable for any of the debts of the Company orbe required

to contribute any additional capital to the Company each Members liability being limited to its

Capital Contribution

SECTION VIII

DISTRIBUTIONS
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8.1 Tax Distributions The Manager will use its commercially reasonable efforts to

cause the Company to distribute cash or cash equivalents if available from Operating Cash Flow
to the Members by March of each calendar year in proportion to the taxable income allocated

to such Members for the prior calendar year in an amount equal to the highest marginal income tax

rate applicable to such taxable income Any distribution under the preceding sentence shall offset

amounts otherwise distributable to the Members under this Section VIII as the Manager
determines in its sole discretion provided that such determination is consistent with the terms of

this Section VIII Any offset shall be of like nature so that for example distribution related to

an allocation of taxable income which allocation in turn relates to the Class Cumulative

Preferred Return shall be deemed to offset amounts distributable under Section 8.3 In addition

the Manager may elect to pay state income taxes or their equivalent directly to the state on behalf

of Members in which case such payment shall be deemed distribution to the Members and shall

offset any amounts otherwise payable under this Section_VIIL

8.2 Determination of Operating Cash Flow Capital Cash Flow and Terminating
Cash Flow For purposes of this Agreement the term Cash Flow for fiscal year of the

Company shall mean the Profits and Losses of the Company after all guaranteed payments to

Members but subject to the following adjustments

In determining Cash Flow for any year there shall be added depreciation

amortization and other non-cash charges and as the Manager determines reductions in cash

reserves

In determining Cash Flow for any year there shall be subtracted the

following amounts

Principal payments on Company indebtedness including

indebtedness to Member

ii Increases in working capital capital maintenance and contingency

reserves as the Manager determines

iii Payments for capital expenditures and

iv Fees interest payments on the Companys indebtedness and other

expenses to the extent paid or accrued by the Company in such year but not reflected in the

computation of Profits and Losses

Whether Cash Flow constitutes Operating Cash Flow Capital Cash Flow or Terminating Cash

Flow depends upon whether the Manager determines that the revenue that creates the Cash Flow

came from normal operations Operating Cash Flow Material Capital Transaction other than

from Terminating Capital Transaction Capital Cash Flow or Terminating Capital

Transaction Terminating Cash Flow respectively
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83 Operating Cash Flow The Manager shall cause the Company to distribute

Operating Cash Flow of the Company for fiscal year or other period on quarterly basis or at

such longer or shorter intervals as the Manager shall determine in its sole and absolute discretion

to the Members in the following order of priority

First to the Class Members pro rata in accordance with their Percentage

Interests to the extent of their respective Unpaid Return and

The balance to the Class Members and Class Members in accordance

with their Percentage Interests

8.4 Capital Cash Flow The Manager shall cause the Company to distribute Capital

Cash Flow net of payment of or adequate provision for debts of the Company and any Company
reserves to the Members in the following order of priority

First to the Class Members pro rata in accordance with their Percentage

Interests to the extent of their respective Unpaid Return and

The balance to the Class Member and Class Members pro rata in

accordance with their Percentage Interests

8.5 Terminating Cash flow The Manager shall cause the Company to distribute

Terminating Cash Plow net of payment of or adequate provision for debts of the Company and

any Company reserves to the Members in the following order of priority

First towards the satisfaction of all outstanding debts and other obligations

of the Company including to Members in the priority required by law and

The balance to the Members in accordance with Section 8.4

Any distributions pursuant to this Section 8.5 shall be made by the end of the taxable year in which

the liquidation occurs or if later within 90 days after the date of the liquidation The Profits and

Losses incurred in the winding up of the affairs of the Company will be credited or charged to the

Members Capital Accounts in accordance with Section 13 of Exhibit The Manager may
determine whether and to whom properties should be distributed in kind rather than liquidated

The value of property distributed in kind shall be determined by the Manager in its reasonable

discretion Any property distributed in kind shall be treated as though the property was sold for its

value at the time of distribution and the cash proceeds were distributed The difference between

the value of property distributed in kind and its previous value shall be treated as Profits or Losses

on sale of the property and shall be credited or charged to the Members Capital Accounts in

accordance with their interests in such Profits or Losses pursuant to Section 1.3 of Exhibit The

Manager may determine that it would not be prudent to distribute assets in co-tenancy If so the

Company will assign such assets to trustee who shall collect all sums that may become due and

payable with respect to such assets and who shall have full power to vote and dispose of such
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assets in such manner as it deems in its sole good faith business judgment is in the best interest of

the Members receiving the proceeds of the dissolution

8.5 Amounts Withheld All amounts withheld pursuant to the Code or any provisions

of any state or local tax law and Section 11.7 with respect to any allocation payment or

distribution the Members or Transferees shall be treated as amounts distributed to the Members or

Transferees as the case may be pursuant to Section 8.3 for all purposes of this Agreement

8.6 Revisions to Reflect Authorization and Issuance of Units If the Company

creates authorizes and/or issues any new securities that are Units the Manager shall amend this

Agreement to make such revisions to this Agreement including without limitation revisions to

Section VIII Exhibit and the TCA and shall revise the books and records of the Company all

as it deems necessary to reflect the terms including without limitation the rights and preferences

of such additional Units relative to all other Units as well as the issuance of such additional Units

all without the consent or approval of any Member

SECTION IX

TAX COMPLIANCE ADDENDUM

Certain provisions and definitions regarding and allocations of the Companys income as

well as other tax-related matters are set forth in the Tax Compliance Addendum TCA attached

as Exhibit The provisions of the TCA are hereby incorporated in their entirety into this

Agreement Section references in the TCA shall be to Sections of the TCA unless specified

otherwise therein

SECTION

TRANSFERS AND THE ADDITION SUBSTITUTION AN
THDRAWAL OF MEMBERS

10.1 Restrictions on Transfer General Provisions Respecting Transfers

Units in whole or in part only may be.directly or indirectly sold pledged

encumbered mortgaged donated bequeathed assigned or otherwise transferred whether

voluntarily or by operation of law each Transfer in the instance of voluntary Transfers with

the prior written consent of the Manager and otherwise in accordance with the terms of this

Agreement including without limitation this Section Member seeking to Transfer Units

shall provide the Manager at the Companys principal place of business with notice of its intent

to Transfer including without limitation description of the proposed Transferee The Manager

shall have five Business Days to object to the Transfer If the Manager has not responded to

request to Transfer within five Business Days then the Manager shall be deemed to have

consented to such Transfer The Manager shall not withhold its consent to Transfer unless

the Manager believes in good faith that the Transfer will cause the assets of the Company to

become plan assets under ERISA iicause the Company to become publicly traded

partnership within the meaning of Section 7704 of the Code and the Treasury Regulations

promulgated thereunder iiiwill cause termination of the Company within the meaning of Code
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Section 708bI or iv will cause the Company to violate any law rule or regulation

applicable to the Company or the to-be-Transferred Units including without limitation the

federal securities laws or the securities laws of any state Transfer shall not include the

acquisition of Units by exercise exchange or conversion of options or warrants to purchase or

other securities convertible into or exchangeable for Units Any Transfer or attempted Transfer

of all or any portion of Unit in violation of or without full compliance as applicable with this

Agreement shall be absolutely void ab initio and without legal effect other than to give rise to

cause of action against the purported transferor The Members acknowledge the reasonableness of

the restrictions on Transfer imposed by this Agreement

Each Transferee shall be admitted to the Company as Member with

respect to the Units so Transferred to such Person when any such Transfer is reflected in the

books and records of the Company and such Member becomes the record holder of the Units so

Transferred ii shall become bound and shall be deemed to have agreed to be bound by the

terms of this Agreement iii represents that it has the capacity power and authority to enter into

this Agreement and iv makes the consents acknowledgements and waivers contained in this

Agreement all with or without execution of this Agreement by such Person Person may
become Member without the consent or approval of any of the other Members Person may not

become Member without acquiring Units and until such Person is reflected in the books and

records of the Company as the record holder of such Units

Any Member who has Transferred his Units shall cease to be Member

upon Transfer of all of the Members Units and thereafter shall have no further powers rights and

privileges as Member hereunder but shall unless otherwise relieved of such obligations by

written agreement of the Manager or by operation of law remain liable for all obligations and

duties incurred as Member and be subject to any rights to redeem its Units

Transferee who becomes substitute Member is liable for any obligations

of its transferor to make or retain capital contributions as provided in this Agreement or in the Act

provided however that such Transferee shall not be obligated for liabilities of its transferor

unknown to it at the time it became Member

No Person shall have lien on or security interest in any Units or any

part thereof unless the creation of such security interest is in accordance with the provisions of

this Agreement and the Company has actual notice of such security interest and has been provided

copy of all documentation with respect thereto including financing statements before execution

and filing and

Any Transfer not in accordance with this Agreement while void as herein

provided shall nevertheless give rise to cause of action on the part of the Company and/or the

other Members against the purported transferor for breach of this Agreement

10.2 Additional Members
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Additional Membership Generally Additional Units may be offered and

issued pursuant to determination of the Manager to do so new Members admission to the

Company will cause pro rata reduction in each Members Percentage Interest unless the Manager

determines otherwise No new Members shall be entitled to any retroactive allocation of income

losses or expense deductions the Company incurs The Manager may at its option at the time

new Member is admitted close the Companys books as though the Companys tax year had

ended or make pro rata allocations of income loss and expense deductions to new Member for

that portion of the Companys tax year in which the new Member was admitted in accordance with

the provisions of Code Section 706d and its Regulations

Subscription Agreements In addition to and not as limitation upon any

other provision of this Agreement as further condition to becoming Member each Person

subscribing for additional Units shall have executed and delivered subscription agreement in

form and substance acceptable to the Manager and pursuant to such subscription agreement shall

be deemed bound by this Agreement

SECTION XI

MISCELLANEOUS

11.1 Fiscal Year The fiscal year of the Company shall be the calendar year

11.2 Tax Information Not less frequently than annually the Manager within 90 days

after the end of each calendar year shall furnish to each Member his IRS Schedule K-I Each

Member is partner for income tax purposes and not an employee of the Company The tax

information including any information necessary for unrelated business tax income calculations

reasonably required by Members for federal and state income tax reporting purposes with respect

to taxable period shall be furnished to them within 90 days of the close of the calendar year in

which the Companys taxable period ends The classification realization and recognition of

income gain losses and deductions and other items shall be on the accrual method of accounting

for federal income tax purposes

11.3 Reports As soon as practicable but in no event later than 90 days after the close

of each fiscal year of the Company the Manager shall cause to be mailed or made available by

any reasonable means to each Member as of date selected by the Manager an annual report

containing financial statements of the Company for such fiscal year of the Company presented in

accordance with U.S GAAP including balance sheet and statements of operations Company

equity and cash flows such statements to be audited by the Accountant selected by the Manager
The Manager shall be deemed to have made report available to each Member as required by this

Section 11.3 if it has either filed such report with the Commission via its Electronic Data

Gathering Analysis and Retrieval system and such report is publicly available on such system or

ii made such report available on any website maintained by the Company and available for

viewing by the Members

11.4 Bank Accounts Checks Notes and Drafts
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The Manager will select an account or accounts of type form and name

and in banks or other financial institutions which are participants in federal insurance

programs in which to deposit funds of the Company The Manager shall anange for the

appropriate maintenance of such accounts Funds may be withdrawn from such accounts only for

Company purposes and may from time to time be invested in such short-term securities money
market funds certificates of deposit or other liquid assets as the Manager deems appropriate in the

exercise of its discretion

The Members acknowledge that the Manager may maintain Company funds

in accounts money market funds certificates of deposit other liquid assets in excess of the

insurance provided by such federal insurance programs and that the Manager shall not be

accountable or liable for any loss of such funds resulting from failure or insolvency of depository

institution

Checks notes drafts and other orders for the payment of money shall be

signed by such Officers or other Persons as the Manager from time to time may authorize When

the Manager so authorizes however the signature of any such Officer or other Person may be

facsimile

11.5 Books and Records At all times during the term of the Company the Manager

shall keep or cause to be kept full and accurate books of account records and supporting

documents which shall reflect completely accurately and in reasonable detail each transaction of

the Company The books of account shall be maintained and tax returns shall be prepared and

filed utilizing the method of accounting determined by the Manager in the exercise of its

discretion The books of account records and all documents and other writings of the Company
shall be kept and maintained at the principal office of the Company Each Member or its

designated representative shall have access to and the right to review the infonnation set forth in

romanettes i-v below provided that any such Member has provided the Manager written

request for such access and review setting forth in reasonable detail the reasons therefor and

provided further that the Manager may deny such request if in good faith it finds that the reasons

for such access and review are not in the best interest of the Company

current list of the full name and last known business address of

each Member in alphabetical order

ii copy of the Certificate of Formation and amendments thereto

iii copies of the Companys federal state and local income tax returns

and reports if any for the three most recent years and

iv copies of this Agreement as amended from time to time and

financial statements of the Company for the three most recent years

or the period of the Companys existence if less than three years
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Each Member acknowledges that this provision regarding access and review of

financial books records and documents are reasonable and in accordance with the provisions of

18-3059 of the Act Each Member acknowledges that any information it receives from the

Company pursuant to this Section 113 including without limitation any list of the Members

names or addresses is confidential and proprietary information of the Company unless such

information be available publicly prior to the date of the requesting Members receipt thereof No

Member shall share or divulge such confidential information with any third party other than as

expressly consented to in wilting by the Manager or as otherwise required by law or court order

11.6 Tax Matters Member For as long as he is Member Dennis OBrien shall be the

Tax Matters Partner within the meaning of such term as set forth in Section 6231 a7 of the

Code if such section applies to the Company If the Tax Matters Partner must act in such

capacity he shall have the right to take all actions on behalf of the Company which the Code

authorizes or requires for Tax Matters Partner The Manager has the right to replace the Tax

Matters Partner at any time provided any such replacement is Member

11.7 WIthholding Each Member hereby authorizes the Company to withhold from or

pay on behalf of or with respect to such Member any amount of U.S federal state local or

foreign taxes that the Manager determines that the Company is required to withhold or pay with

respect to any cash or property distributable allocable or otherwise transferred to such Member

pursuant to this Agreement including without limitation any taxes required to be withheld or

paid by the Company pursuant to Section 1441 1442 1445 or 1446 of the Code Any amount

paid on behalf of or with respect to Member shall constitute loan by the Company to such

Member which loan shall be repaid by such Member within fifteen 15 days after notice from the

Manager that such payment must be made unless the Company withholds such payment from

distribution which would otherwise be made to the Member or ii the Manager determines in its

sole and absolute discretion that such payment may be satisfied out of the available funds of the

Company which would but for such payment be distributed to the Member Any amounts

withheld pursuant to the foregoing clauses or ii shall be treated as having been distributed or

otherwise paid to such Member

L8 Notices Unless otherwise set forth in this Agreement any notice required under

this Agreement Notice shall be given in writing either personally or by mail or other means of

written communication including facsimile charges prepaid addressed to the Member at the

address of the Member appearing on the books of the Company or given by the Member to the

Company for the purpose of notice or to the Company at its principal place of business Any

Member may designate different address for notice by Notice to the Company in accordance

with the provisions of this Section 11.8 The Company in care of its Manager if it is not the

party to which Notice is being given shall be sent copy of all Notices related to this Agreement

by any method permitted by this Section 11.8 for the giving of Notice Any Notice shall be

deemed given at the time when delivered personally or deposited in the mail or sent by other

means of written communication including facsimile

11.9 Binding Effect Subject in all respects to the limitations concerning the Transfer of

Interests in the Company contained in this Agreement and except as otherwise herein expressly
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provided the provisions of this Agreement shall be binding upon and inure to the benefit of the

Company the Members and their respective heirs legatees devisees executors trustees

administrators personal representatives and successors and assigns This Agreement shall not be

construed to provide any rights to third parties including without limitation the creditors of the

Company or of the Members it being the intent of the parties to this Agreement that there shall be

no third party beneficiaries of this Agreement

11.10 Counterparts This Agreement may be executed in any number of counterparts

each of which shall for all purposes constitute one agreement which is binding on the Company
and all of the Members This Agreement also may be executed by the use of counterpart signature

pages

11.11 Section Headings Section titles or captions contained in this Agreement are

inserted as matter of convenience and for reference only and shall not be construed in any way to

define limit or extend or describe the scope of this Agreement or the intention of its provisions

11.12 Exhibits The terms of the Exhibits to this Agreement are made part of this

Agreement by reference as though such Exhibits were fully set forth in this Agreement

11.13 Variation in Pronouns All pronouns shall be deemed to refer to masculine

feminine neuter singular or plural as the identity of the Person or Persons to which they refer

may require

11.14 Severability Each provision of this Agreement is intended to be severable and the

invalidity or illegality of any portion of this Agreement shall not affect the validity or legality of

the remainder

11.15 QuaLification in Other States If the business of the Company is carried on or

conducted in states in addition to Deiaware then the Members severally agree to execute such

other and further documents as may be required or requested by the Manager to qualify the

Company in such states

1116 Entire Agreement This Agreement constitutes the entire agreement of the parties

concerning the matters set forth in this Agreement and supersedes any understanding or agreement
oral or written made before this Agreement

11.17 Applicable Law This Agreement shall be governed by and construed in

accordance with the laws of the State without regard to conflicts of law rules of the State

11.18 Forum Any action by one or more Members against the Company its Manager
its Officers or any of their respective Affiliates or by the Company its Manager its Officers or any

of their respective Affiliates against one or more Members or their respective Affiliates which

arises under or in any way relates to this Agreesnent the sale of the Membership Interests or

actions taken or failed to be taken or determinations made or failed to be made by the Company
the Manager the Officers the Members or their respective Affiliates or otherwise relating to the

Company or the products or services that it or its Affiliates provide or joint activities or other
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transactions in which it engages with third parties including without limitation transactions

permitted hereunder or otherwise related in any way to the Company the Manager the Officers

the Members or the Affiliates of any of them shall be brought only in the United States District

Court sitting in Wilmington Delaware or in the courts of record of the State sitting in Wilmington

Delaware and each party hereto hereby irrevocably waives any right that it may have to challenge

such jurisdiction or the laying of venue in any such courts or the right to assert any inconvenience

of the forum in connection with any such proceeding EACH PARTY HERETO ALSO
IRREVOCABLY WAIVES THE RIGHT TO TRIAL BY JURY 11W CONNECTION WITH
ANY SUCH ACTION

11.19 Amendments This Agreement may not be amended except with the consent of

Majority of the Members provided however that no Member shall be required without his prior

written consent to make any Capital Contribution in excess of the amount set forth in this

Agreement provided further however that without the consent of Majority of the Members the

Manager may amend this Agreement to reflect changes validly made in the membership of the

Company including without limitation amendments to Exhibit hereto and in Capital

Contributions All amendments made in accordance with this Scction 11.19 shall be evidenced by

writing executed by the Chief Executive Officer President or Chairman of the Manager any of

whom may act in his capacity as such and as attorney-in-fact for the Members and copy of such

written amendments shall be kept at the principal place of business of the Company

Notwithstanding anything to the contrary contained herein any revision or amendment to Exhibit

by the Manager pursuant to valid issuance of Membership Interests pursuant to an Offering or

any Transfer consented to by the Manager shall not constitute an amendment to this Agreement

11.20 Deemed Execution Person purchasing Units in an Offering including any
Person purchasing Class Uuits in the Initial Offering shall be deemed bound by this Agreement
as of the closing of such Persons purchase of Units

Page Follows
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SAIL ENERGY HOLDINGS LLC

LIMITED LIABILITY COMPANY AGREEMENT

DATED AS OF________ _________

COUNTERPART SIGNATURE PAGE FOR CLASS MEMBER

Individual Social Security Number Date

Print Name
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EXBIBIT

Status as of May 2012

Total

Members Class Class Capital TotaJ Ftrceatage

Name and Address Units Contribetion Units Lnteest

Dennis OBrien 80

Denici Street 2143 $100 2143 100%

Portsmouth NH 03802

Total 2143 $100 2143 100%
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EXHIBJT 5.6

COMPREHENSIVE MANAGEMENT AGREEMENT

COMPREHENSIVE MANAGEMENT AGREEMENT

This COMPREHENSIVE MANAGEMENT AGREEMENT the Agreement made as of

November 13 2012 by and between Sail Energy Holdings LLC Delaware limited liability

company the Owne and Sail Energy Management LLC Delaware limited liability company
Manager

RECITALS

The Owner owns Sail Energy LLC Delaware limited liability company the

Operating Company

The Operating Company operates propane and refined petroleum products and

services business in the Northeast states the Business which Business may expand to

additional regions of the United States or other countries

That certain Limited Liability Company Agreement dated as of May 2012 as

amended the LLC Agreement currently governs the Owner In addition to other terms defined

herein capitalized terms used herein shall have the same meaning when used herein as they have

in the LLC Agreement and

The Owner desires to engage the Manager to provide comprehensive management
services to the Owner and the Operating Company including without limitation all of the

personnel necessary to operate the Owner and the Operating Company and to conduct the

Business arid to act as the sole manager of the Owner under the LLC Agreement and the Manager
desires to accept such engagement upon the terms and conditions in this Agreement

NOW THEREFORE in consideration of the mutual covenants and promises

contained herein and for other good and valuable consideration the receipt and sufficiency of
which is hereby acknowledged the parties agree as follows

ARTICLE 1- STANDARDS FOR SERVICES

1.1 Job Description The Manager shall represent the Owner and use its good faith

and best efforts at all times in directing and managing the Owner and the Operating Company in

an efficient and businesslike manner ii collect all Revenues as defined in Section 2_J due to the

Owner and the Operating Company and handle all Revenue as provided under this Agreement iii

develop short-term and long-term goals and strategy for the operation of the Business and the
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maintenance of the tangible business assets of and capital improvements for the Owner and the

Operating Company and iv perform such other duties and responsibilities in addition to those

described herein as are reasonably within the general scope of such services and responsibilities or

as the Owner designates from time to time

1.2 Professional Management Standards The Manager agrees to use its good faith and

best efforts at all times to furnish the services required to be performed under this Agreement and

to exercise that degree of professional expertise in managing the operations of the Owner and the

Operating Company as is intended to maximize the economic return to the Owner that is

consistent with the reasonable management of the operations and assets of the Owner and the

Operating Company provided however that in performing its duties hereunder the Manager shall

not assume the benefits and burdens of ownership and shall not be required to expose itself to

economic risks greater
than those required to perform its duties under this Agreement

1.3 Personnel The Manager shall hire and retain at its expense and as employees of

the Manager and not as employees of the Owner or the Operating Company such personnel as

from time to time may be required to conduct the Business including the business of the Owner

each an Employee and collectively the Employees The Manager shall control the

compensation retention supervision and performance of the Employees and the Manager shall

be responsible for complying with all federal state or local laws and regulations affecting the

employment of the Effiployees including without limitation the provision of any benefits required

by statute or contract Nothing contained herein however shall be
interpreted or construed as

requiring the Manager to provide or continue to provide any benefits to any of the Employees that

lie within the discretion of the Manager as an employer and notwithstanding anything to the

contrary contained herein no Employee shall have or be construed to have any rights enforceable

or otherwise under this Agreement

1.4 Continuing Standards The parties to this Agreement will comply with their

respective rights and obligations if any under the LLC Agreement as the same may be amended

from time to time provided that in the event the parties rights and obligations hereunder conflict

with their respective rights and obligations under the LLC Agreement then the LLC Agreement

shall control

1.5 Other Activities Nothing contained in this Agreement shall be interpreted or

construed as limiting the right of the Manager to conduct any and all other business activities that

it chooses from time to time to undertake in addition to the performance of its duties under this

Agreement so long as any such business activities do not conflict with the performance of the

Managers duties hereunder or are competitive with the Business

ARTICLE 2- REVENUE COLLECTION AND COMPENSATION

2.1 Revenue Collection The Manager shall establish one or more bank accounts under

tbe name and employer identification number of each of the Owner and the Operating Company

the Cash Management Account The Manager will collect on behalf of the Owner and the

Operating Company all revenue related to the Owner and the Operating Company Revenues
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From the Revenues the Manager shall pay all expenses of the Owner and the Operating Company

including without limitation the expenses incurred in the operation of the Business and other

expenditures other than the Comprehensive Management Fee hereinafter defined and

reimbursements provided for in Section 2.2 The Manager will withhold the Comprehensive

Management Fee and reimbursements described in Section 2.2 and will deposit the same in the

Managers own operating account At the time of such deposit the funds representing the

Comprehensive Management Fee and such reimbursements shall be deemed to be and shall be
the separate funds of the Manager to which neither the Owner nor the Operating Company shall

have any right or claim The Revenues net of the Comprehensive Management Fee and such

reimbursements shall remain in the Cash Management Account until used by the Manager to pay
the operating expenses of the Owner and the Operating Company including without limitation

accounts payable payments both interest and principal as they become due in respect of the

funded indebtedness of the Owner or the Operating Company lease payments irrespective of

whether in respect of operating leases or capitalized leases insurance premiums and any and all

other obligations of the Owner or the Operating Company as well as all other disbursements of the

Owner and the Operating Company in connection with the Business or for distributions to the

Members

2.2 Corn orehensive Manaaiement Fee The Owner shall pay the Manager in current

funds for the performance of its services rendered under this Agreement an amount the

Comprehensive Management Fee that is equal to 102% of the Gross Employment Cost

hereinafter defined the payment of Comprehensive Management Fee to be made at such time

and from time to lime as is necessary to enable the Manager to pay salary and other compensation

if any to its employees including without limitation the Employees in accordance with the

Managers payroll practices as they exist from time to time Gross Employment Cost shalt

mean all cost and expenses that the Manager incurs with respect to its employees including the

Employees and agents including without limitation all compensation bonuses withholding taxes

pension contributions insurance benefits and perquisites of every kind and nature related to the

perfbrmance of the Manager of its duties hereunder and the performance of the Employees duties

in respect of the Operating Company the Owner and the Business The Manager shall account to

the Owner for the Comprehensive Management Fee through deposits as provided in Section 2.1

To the extent that cash flow is unavailable because for example payments are required under

indebtedness funded or otherwise of the Owner and/or the Operating Company which precludes

the payment of the Comprehensive Management Fee in full as the same becomes due and payable
then and in such event the unpaid portion of the Comprehensive Management Fee will be

cumulated with subsequent installments of the Comprehensive Management Fee and the

cumulative amount without interest shall then be payable from the first available cash flow of the

Owner or the Operating Company If the Manager does not in any one or more instances insist

upon the due and punctual payment of the Comprehensive Management Fee in accordance with

the terms hereof it shall constitute forbearance and not waiver of the Managers right to be

made whole in respect of the forborne portion of the Comprehensive Management Fee in

accordance with this Section 2.2

ARTICLE 3- INDEMNIFICATION
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In addition to and not as limitation upon Section 5.4 of the LLC Agreement the Owner

and the Operating Company hereby agree to jointly indemnit defend and hold harmless the

Manager its officers directors managers members stockholders and employees including

without limitation the Employees from and against any and all claims demands losses

liabilities actions lawsuits and other Proceedings judgments and awards costs and expenses

including reasonable attorneys fees and costs incurred by any of them collectively Damages
arising directly or indirectly in whole or in part out of any acts or omissions of the Manager
taken or omitted in good faith within the scope of its duties hereunder excluding only such

Damages that result from any such Persons having engaged in gross negligence willful

misconduct or knowing violation of the criminal law or any federal or state securities law

ARTICLE 4- DURATION TERMINATION AND DEFAULT

4.1 Duration This Agreement shall remain in effect until the earlier of date that

is 180 days after the Manager delivers Management Notice as hereinafter defined of its

decision to terminate this Agreement date that is 180 days after the Owner delivers

Management Notice of its decision to tenninate this Agreement or that date which is the tenth

10th day after the Manager receives Management Notice from the Owner that it is terminating

this Agreement for Cause as defined in Section 4.3 such Notice to speci in reasonable detail

the Cause

4.2 Default If the Owner fails or fails to cause the Operating Company to provide

prompt reimbursement under this Agreement or subject to the provisions of Section 2.2 timely

payment of the Comprehensive Management Fee then and in any such event the Manager shall

provide Management Notice to the Owner and thereafter the Owner will be in default under this

Agreement and the Manager may terminate this Agreement if such default is not cured within

five days after receipt of such Management Notice provided however that any such

termination shall not be deemed to relieve the Owner of its obligation to pay to the Manager all

accrued but unpaid Comprehensive Management Fees and reimbursable amounts

4.3 Cause For purposes of this Agreement Cause1 shall mean except as excused

under Section 5.7 the Managers breach of this Agreement or default in the performance of

any material portion of its obligations hereunder which breach or default is not cured or remedied

within 30 days after Management Notice is delivered to the Manager specifing the nature of

such breach or default provided however that if such breach or default cannot reasonably be

cured within 30 days then the time for effectuating the cure or remedy shall be extended so long as

the Manager commences the cure or remedy within such thirty 30 days and thereafter pursues the

same diligently to conclusion or iithe Manager acting or omitting to act in the performance of

its obligations hereunder in manner that constitutes gross negligence or willful misconduct iii

knowing violation by the Manager of the criminal law or any federal or state securities law in

manner related to this Agreement or to the Owner and which may have material adverse impact

on the Owner or its assets or iv the removal but not resignation of the Manager as the sole

manager of the Owner
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4.4 Compensation Upon termination of this Agreement pursuant to this Section the

Comprehensive Management Fee shall not be subject to forfeiture anything to the contrary

contained herein notwithstanding

4.5 Transition If this Agreement is terminated for any reason other than pursuant to

Section 4.2 the Manager shall at the written request of the Owner continue to serve hereunder

until successor is selected and commences work or until such earlier date as the Owner shall

speci in writing provided however that the Manager shall be paid the Comprehensive

Management Fee for its services hereunder during any such transition period

4.6 Actions on Termination Upon termination of this Agreement for any reason the

Manager agrees that it will provide or cause to be provided to the Owner all property or records

of the Owner or the Operating Company in its possession or controL

ARTICLE 5- MISCELLANEOUS

5.1 Independent Contractor In performing its services hereunder the Manager shall be

deemed to be an independent contractor and not an employee or agent of the Owner or the

Operating Company

5.2 Assigpability Neither party may assign their rights or obligations under this

Agreement without the prior written consent of the other party provided however that the

Manager may assign this Agreement without the consent of the Owner to an entity controlled by
controlling or under common control with the Manager

5.3 Governing Law This Agreement shall be governed by the laws of the State of

Delaware without regard to the conflicts of law principles of such State

5.4 Notices Any notice required under this Agreement Management Notice shall

be sent via certified first class mail postage prepaid and return receipt requested or reputable

overnight carrier which shall be directed to obtain receipt for delivery via facsimile or

via electronic transmission addressed of the party to whom the Management Notice is to be given

at the appropriate address set forth opposite its signature to this Agreement or at such other address

as any party hereafter may designate to the other party in accordance with the provisions of this

Section 54 if Management Notice is sent under it shall be deemed effective when

delivered as evidenced by the return receipt or couriers receipt If Management Notice is sent

under or it shall be deemed delivered the next business day

5.5 Severability Each provision of this Agreement is intended to be severable If any

term or provision hereof shall be determined by court of competent jurisdiction to be illegal or

invalid for any reason whatsoever such provision shall be severed from this Agreement and shall

not affect the validity of the remainder of this Agreement

5.6 Waiver and Consents No consent or waiver express or implied by either party to

or of any breach or default by the other party in the performance by the other of its obligations
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hereunder shall be valid unless in writing and no such consent or waiver shall be deemed or

construed to be consent or waiver to or of any other breach or default in the performance by such

other party of the same or any other obligations of such party hereunder Failure on the part of

either party to complain of any act or failure to act of the other party or to declare the other party in

default regardless of how long such failure continues shall not constitute waiver by such party

of its rights hereunder The granting of any consent or approval in any one instance by or on

behalf of the Manager or the Owner shall not be construed to waive or limit the need for such

consent in any other or subsequent instance

5.7 Force Majeure delay in or failure of performance by either party other than the

payment of money shall not constitute default nor shall the Owner or the Manager as the case

may be be held liable for loss or damage if and to the extent that such delay failure loss or

damage is caused by occurrence beyond the reasonable control of such party or its agents

employees contractors subcontractors and consultants including but not limited to Acts of God

or the public enemy expropriation or confiscation of facilities compliance with any order of

request of any governmental authority or Person purporting to act therefor acts of declared or

undeclared war terrorism public disorders rebellion sabotage revolution earthquake floods

riots strikes labor or employment difficulties delays in transportation inability of party to

obtain necessary materials or equipment or pennits due to existing or future laws rules or

regulations of governmental authorities or any other causes whether direct or indirect and

whether or not of the same class or kind as those specifically above named not within the

reasonable control of such party or its agents employees contractors subcontractors or

consultants and which by the exercise of reasonable diligence said party is unable to prevent

5.8 Modification of Agreement This Agreement constitutes the entire agreement

between the parties and supersedes any and all other agreements or understandings whether oral or

written regarding the within contained subject matter and it may not be amended or modified

except in writing signed by both the Manager and the Owner

5.9 Headings The headings of the Sections of this Agreement are inserted for

convenience of reference only and shall not in any manner affect the construction or meaning of

anything herein contained or govern the ri ghts or liabilities of the parties

SlO Jntenretation Whenever the context requires all words used in the singular

number shall be deemed to include the plural and vice versa and each gender shall include any

other gender The use herein of the word including when following any general statements term

or matter shall not be construed to limit such statement tenu or matter to the specific items or

matters set forth immediately following such word or to similar items or matters set forth

immediately following such word or to similar items or matters whether or not limiting language

such as without limitationu or but not limited to or words of similar import is used with

reference thereto but rather shall be deemed to refer to all other items or matters that could

reasonably fall within the broadest scope of such general statement term or matter
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5.11 Benefit and Burden Subject to Section 5.2 the terms and conditions of this

Agreement shall be binding upon and injure to the benefit of the parties and their respective

successors permitted assigns and legal representatives
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IN WITNESS WHEREOF the parties have executed and sealed this Agreement as

of the day and year first written above

SAIL ENERGY MANAGEMENT LLC

By __________________________
Name Dennis OBrien

Its Manager

Notice Address

do Dennis OBrien

80 Daniel Street

Portsmouth New Hampshire 03802

SAIL ENERGY HOLDrNGS LLC
Delaware limited liability company

By Sail Energy Management LLC

By________________
Name Dennis OBrien

Its Manager

Notice Address

do Sail Energy Management LLC

80 Daniel Street

Portsmouth New Hampshire 03802
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PURCHASER OUESTIONNAIRE AND SUBSCRIPTION AGREEMENT

Class Units of Membership Interest

In

Sail Energy Holdings LLC

Please read carefully the Offering Circular the Circular for the sale of Class Units of Membership

Interests the Offered Units in Sail Energy Holdings LLC Delaware limited liability company the

Company dated 2013 and all exhibits and supplements thereto before deciding to invest

AS PROSPECTIVE INVESTOR IN THE OFFERED UNITS YOU SHOULD EXAMINE THE

SUITABILITY OF THIS TYPE OF INVESTMENT IN THE CONTEXT OF YOUR OWN NEEDS INVESTMENT

OBJECTIVES AND FINANCIAL CAPABILITIES AND YOU SHOULD MAKE YOUR OWN INDEPENDENT

INVESTIGATION AND DECISION AS TO SUITABILITY AND AS TO THE RISK AND POTENTIAL GAIN

INVOLVED ALSO AS PROSPECTIVE INVESTOR IN THE OFFERED UNITS YOU ARE ENCOURAGED
TO CONSULT WITH YOUR ATFORNEY ACCOUNTANT FINANCIAL CONSULTANT OR OTHER

BUSINESS OR TAX ADVISOR REGARDING THE RISKS AND MERITS OF THE PROPOSED INVESTMENT

This offering is limited to investors who certiQ that they meet all of the suitability requirements set forth in the

Circular for the purchase of the Offered Units

If you meet these qualifications and desire to purchase Offered Units please complete sign and deliver this

Purchaser Questionnaire and Subscription Agreement Subscription Agreement to ART Financial Services Inc

ARI at the address set forth below and deliver your check payable to City National Bank as Escrow Agent for

Sail Energy Holdings LLC in the amount of the purchase price for your Offered UnitS to ART at the address below

You may also submit your purchase price to City National Bank as escrow agent the Escrow Agent via wire transfer

pursuant to the wiring instructions set forth below If you submit your purchase price via wire transfer please attach

copy of the completed wire instructions regarding your transfer to this Subscription Agreement

ARI Financial Services Inc

ART Financial Services Inc

4745 136th Street

Leawood Kansas 66224

Attention Wm Brian Candler

Telephone 816 699-1204

Facsimile 816 817-1110

Wiring Instructions

ADDRESS
Attention ______________________
Account Name.____________________

Account No_____________________

Special Instructions Escrow No _____________________

For International Wires Only SWIFT Bank Identification Code ____________

The Company will cause ART to transmit checks received in accordance with the foregoing instructions to the Escrow

Agent pursuant to the following procedures

Where pursuant to ARTs internal supervisory procedures internal supervisory review is conducted

at the same location at which subscription documents and checks are received from subscribers

checks will be transmitted by noon of the next business day following receipt by AR to the Escrow

Agent for deposit with the Escrow Agent

PURCHASER QUESTIONNAIRE
AND SUBSCRIPTION AGREEMENT



ii Where pursuant to ARTs internal supervisory procedures final internal supervisory review is

conducted at different location checks will be transmitted by 500 pm of the next business day

following receipt by AR to the office of ART conducting such final internal supervisory review

the Final Review Office The Final Review Office will in turn transmit by noon of the next

business day following receipt at different location by the Final Review Office such checks to the

Escrow Agent for deposit directly with the Escrow Agent

Upon receipt of the signed Subscription Agreement verification of your investment qualifications and acceptance by

the Company the Company will notify you of receipt and acceptance of your subscription Until subscriptions for

the entire offering amount of $5000000 are received all subscription proceeds for Offered Units will be held in an

escrow account as described in the Circular The Company reserves the right in its sole discretion to accept or reject

your subscription in whole or in part for any reason whatsoever Any subscription application not accepted within

30 days of receipt shall be deemed rejected If your subscription is rejected in whole your subscription payment will

be returned to you in full and this Subscription Agreement shall be terminated and of no further effect If we accept

only portion of your subscription we will return the balance of your subscription payment Any questions about

subscriptions should be directed to Wm Brian Candler at the contact information shown above

Important Note The person or entity actually making the decision to invest in the Offered Units

should complete and execute this Subscription Agreement
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PURCHASER QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT

Class Units of Membership Interest

In

Sail Energy Holdings LLC

This Subscription Agreement relates to my agreement to purchase Class Units of Membership

Interest the Offered Units to be issued by Sail Energy Holdings LLC Delaware limited liability company the

Company for purchase price of$1000.00 per Offered Unit $20000 20 Offered Units minimum purchase for

total purchase price of $_______________ Subscription Price subject to the terms conditions

acknowledgments representations and warranties stated herein and in the Offering Circular for the sale of the Offered

Units dated _____________ 2013 and all exhibits and supplements thereto collectively the Circular

Simultaneously with the execution and delivery hereof am either transmitting check for my Subscription Price

payable to the order of City National Bank as Escrow Agent for Sail Energy Holdings LLC to ART Financial

Services Inc who will forward the check to the City National Bank as escrow agent for the Company in accordance

with the procedures set forth above or iimaking wire transfer Qursuant to the instructions set forth above in the

amount of my Subscription Price and attaching my completed wiring instructions for my transfer to this Subscription

Agreement understand that if wish to purchase Offered Units must complete this Subscription Agreement and

submit the applicable Subscription Price

In order to induce the Company to accept this Subscription Agreement for the Offered Units and as further

consideration for such acceptance hereby make adopt confirm and agree to all of the following covenants

acknowledgments representations and warranties with the full knowledge that the Company and its affiliates will

expressly rely thereon in making decision to accept or reject this Subscription Agreement

My primary state of residence/business is
________________________________

My date of birth is _______________________________ Individuals only

PLEASE INITIAL ANY ONE OR MORE CATEGORIES WHICH APPLY

______ have net worth excluding the value of my home furnishings and automobiles of at least

$500000 or

______ have gross annual income of at least $150000 and net worth excluding the value of my home
furnishings and automobiles of at least $250000

_______
In the case of sales to fiduciary accounts such as an IRA Keogh Plan or pension or profit sharing

plan the beneficiary the fiduciary account or the person who directly or indirectly supplied the funds for the

purchase of our Offered Units ifthat person is the fiduciary meets one of the foregoing standards

IN ADDITION SOLELY FOR CALIFORNTA INVESTORS

______ My investment in the Company does not exceed 10% of my net worth

IN ADDITION SOLELY FOR ARIZONA INVESTORS

______ My investment in the Company does not exceed 10% of my net worth

______ have gross
income in excess of $150000 individually or $200000 jointly with spouse and

have reasonable expectation that will have such income in the current year

IN ADDITION PLEASE INITIAL ANY ONE OR MORE OF THE CATEGORIES WHICH
APPLY NOT REQUIRED TO PURCHASE

If natural person hereby represent and warrant that am an accredited investor as defined in

Regulation promulgated under the Securities Act of 1933 as amended initial as appropriate

_____ That have an individual net worth or joint net worth with my spouse excluding
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primary residence see Memorandum WHO MAY INVEST but including home

thrnishings and personal automobiles of more than $1000000 or

That have individual income in excess of $200000 or joint income with my spouse

in excess of $300000 in each of the two most recent years and have reasonable

expectation of reaching the same income level in the current year

If other than natural person such entity represents and warrants that check as appropriate

_____
it is an accredited investor as defined in Regulation promulgated under the Securities

Act of 1933 as amended which includes

any corporation Massachusetts or similarbusiness trust partnership or organization

described in Code Section 501c3 not formed for the specific purpose
of acquiring

Interests with total assets over $5000000

any trust with total assets over $5000000 not formed for the specific purpose of

acquiring Interests and whose purchase is directed by person who has such

knowledge and experience in financial and business matters that he or she is capable

of evaluating the merits and risks of an investment in the Interests as described in Rule

506b2ii under the Securities Act

any broker-dealer registered under Section 15 of the Securities Exchange Act of 1934
as amended

any investment company registered under the Investment Company Act or business

development company as defined in Section 2a48 of the Investment Company

Act
any small business investment company licensed by the Small Business

Administration under Section 30 1c or or the Small Business Investment Act of

1958 as amended

any employee benefit plan within the meaning of ERISA if the investment decision is

made by plan fiduciary as defined in Section 32 of ERISA which is either

bank savings and loan association insurance company or registered investment

advisor or if such employee benefit plan has total assets over $5000000 or if self-

directed plan with investment decisions made solely by persons who are accredited

investors

any private business development company as defined in Section 202a22 of the

Investment Advisers Act of 1940 as amended

any bank as defmed in Section 3a2 of the Securities Act any savings and loan

association or other institution as defined in Section 3a5A of the Securities Act

whether acting in its individual or fiduciary capacity or any insurance company as

defined in Section 213 of the Securities Act

any plan established and maintained by state its political subdivisions or any agency

or instrumentality of state or its political subdivisions for the benefit of its

employees if such plan has total assets of more than $5000000

any executive officer of the Signatory Trustee or if applicable its manager or

any entity in which all of the equity owners are accredited investors

Please initial next to the appropriate statement

The Offered Units are not being purchased by or on behalf of

an employee benefit plan as defmed in Section 33 of the Employment Retirement Insurance

Security Act of 1974 ERISA whether or not it is subject to Title of ERISA

plan described in Section 4975 of the Internal Revenue Code of 1986 the Code

an entity whose underlying assets include plan assets by reason of plans investment in such

entity including but not limited to an insurance company general account or
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an entity that otherwise constitutes benefit plan investor within the meaning of the

Department of Labor Regulations Section 2510.3-101 29 C.F.R Section 2510.3-101

categories through collectively an ERISA Entity

The Offered Units are being purchased by or on behalf of an ERISA Entity and

further represent and warrant that its purchase and holding of Offered Units either does not

constitute prohibited transaction under Section 406 of ERISA or Section 4975 of the Code

or is eligible for coverage under one or more statutory or administrative exemptions from the

prohibited transaction rules of ERISA and the Code and

agree to provide to the Company promptly upon request all additional information that the

Company determines to be reasonably necessary in order to determine whether the

undersigned meets the suitability standards for ownership of the Offered Units

Under penalties of perjury certify

that the number shown on this form is my correct taxpayer identification number/social

security number and

that am not subject to backup withholding because initial one

_______ have not been notified that am subject to backup withholding as result of

failure to report all interest or dividends or

_______ The Internal Revenue Service has notified me that am no longer subject to

backup withholding

understand that the Company reserves the right to in its sole discretion accept or reject this

subscription in whole or in part for any reason whatsoever In the event this subscription is

rejected in whole by the Company the funds transmitted herewith shall be returned to the

undersigned in full and this Subscription Agreement shall be terminated and of no further effect In

the event the Company accepts only portion of this subscription the funds not accepted will be

returned to the undersigned

My overall commitment to investments that are not readily marketable is not disproportionate to my
individual net worth and my investment in the Offered Units will not cause such overall

commitment to become excessive have adequate means of providing for my financial

requirements both current and anticipated and have no need for liquidity in this investment can

bear and am willing to accept the economic risk of losing my entire investment in the Offered Units

10 All information that have provided to the Company herein concerning my suitability to invest in

the Offered Units is complete accurate and correct as of the date of my signature on the last page of

this Subscription Agreement hereby agree to notify the Company immediately of any material

change in any such information occurring prior to the acceptance of this Subscription Agreement

including any information about changes concerning my net worth and financial position

11 am purchasing the Offered Units for my own account and for investment purposes only and have

no present intention understanding or arrangement for the distribution transfer assignment resale

or subdivision of the Offered Units understand that due to the lack of any resale market existing

or anticipated to exist for the Offered Units my investment in the Company may be illiquid and may
have to be held indefinitely

12 have reviewed the Limited Liability Company Agreement of Sail Energy Holdings LLC the

LLC Agreement attached to the Circular as well as all other exhibits attached thereto and agree

to be bound as member of the Company by the terms of such agreement understand that if my
subscription is accepted and the Offered Units are issued to me then my executed signature page to

this Subscription Agreement shall be deemed my executed signature page to the LLC Agreement
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15 This Subscription Agreement shall be construed in accordance with and governed by the laws of the

State of Delaware without regard to its choice of law provisions except as to the type of registration

of ownership of Offered Units which shall be construed in accordance with the state of principal

residence of the subscribing investor

16 hereby covenant and agree that any dispute claim or controversy arising out of or related to this

Subscription Agreement the breach hereof the tennination enforcement interpretation or validity

hereof or an investment in the Offered Units shall be settled by arbitration in Wilmington

Delaware or Boston Massachusetts in accordance with the rules of The American Arbitration

Association and judgment entered upon the award rendered may be enforced by appropriate

judicial action hereby submit to the in personam jurisdiction of such tribunal and waive any

objection that such forum is inconvenient or otherwise improper The arbitration panel shall consist

of one member which shall be the mediator if mediation has occurred or if there was no mediation

shall be person agreed to by each party to the dispute within 30 days following notice by one party

that he desires that matter be arbitrated If there was no mediation and the parties are unable

within such 30-day period to agree upon an arbitrator then the panel shall be one arbitrator selected

by the Wilmington Delaware or Boston Massachusetts office of the American Arbitration

Association which arbitrator shall be experienced in the area of securities and knowledgeable with

respect to the subject matter area of the dispute The non-prevailing party shall bear any fees and

expenses
of the arbitrator other tribunal fees and expenses reasonable attorneys fees of both

parties any costs of producing witnesses and any other reasonable costs or expenses incurred by

him or the prevailing party The arbitration panel shall render decision within 30 days following

the close of presentation by the parties of their cases and any rebuttal The parties shall agree within

30 days following selection of the arbitrator to any prehearing procedures or further procedures

necessary for the arbitration to proceed including interrogatories or other discovery

BY EXECUTING THIS SUBSCRIPTION AGREEMENT YOU ARE AGREEING TO HAVE
CERTAIN DISPUTES DECIDED BY NEUTRAL ARBITRATION AND YOU ARE GIVING UP

ANY RIGHTS YOU MIGHT POSSESS TO HAVE SUCH DISPUTES LITIGATED IN COURT
OR JURY TRIAL BY EXECUTING THIS AGREEMENT YOU ARE GIVING UP YOUR
JUDICIAL RIGHTS TO DISCOVERY AND APPEAL IF YOU REFUSE TO SUBMIT TO

ARBITRATION AFTER AGREEING TO THIS PROVISION YOU MAY BE COMPELLED TO
ARBITRATE YOUR AGREEMENT TO THIS ARBITRATION PROVISION IS VOLUNTARY

17 hereby agree to indemnify defend and hold hannless the Company its affiliates and all of their

directors partners members managers shareholders officers employees affiliates and advisors

from any and all damages losses liabilities costs and expenses including reasonable attorneys

fees and costs that they may incur by reason of my failure to fulfill all of the terms and conditions

of this Subscription Agreement or by reason of the untruth or inaccuracy of any of the

representations warranties or agreements contained herein or in any other documents have

furnished to any of the foregoing in connection with this transaction This indemnification includes

but is not limited to any damages losses liabilities costs and expenses including reasonable

attorneys fees and costs incurred by the Company its affiliates or any of their directors partners

members managers shareholders officers employees affiliates or advisors defending against any

alleged violation of federal or state securities laws which is based upon or related to any untruth or

inaccuracy of any of the representations warranties or agreements contained herein or in any other

documents have furnished in connection with this transaction

18 hereby acknowledge and agree that may not transfer or assign this Subscription Agreement

or an interest herein and any purported transfer shall be void except as specifically described

herein am not entitled to cancel terminate or revoke this Subscription Agreement and that this

Subscription Agreement will be binding on my heirs successors and personal representatives

provided however that if the Company rejects this Subscription Agreement this Subscription

Agreement shall be automatically canceled terminated and revoked this Subscription

Agreement constitutes the entire agreement among the parties hereto with respect to the sale of the

Offered Units and may be amended modified or terminated only by writing executed by all

parties except as provided herein with respect to rejection of this Subscription Agreement by the

Company within two days after receipt of written request from the Company agree to
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provide such information and to execute and deliver such documents as may be necessary to comply

with any and all laws and regulations to which the Company is subject and my representations

and warranties set forth herein shall survive the sale of the Offered Units pursuant to this

Subscription Agreement

19 am not making this investment in any manner as representative of charitable remainder unitrust or

charitable remainder trust

20 The undersigned acknowledges that City National Bank is acting solely as escrow holder in

connection with the offering of the Offered Units and makes no recommendation with respect

thereto City National Bank has made no investigation regarding the offering the Company the

Manager or any other person or entity involved in the offering

21 we wish to own my our Offered Units as follows initial one

Separate or individual property In community property states if the Purchaser

is married his her spouse must submit written consent if community funds will be used

to purchase the Offered Units

_______ Husband and Wife as community property Community property states only

Husband and Wife should both sign all required documents unless advised by their

attorney that one signature is sufficient

_______ Husband and Wife as community property with right of survivorship

Community property states only Husband and Wife should both sign all required

documents unless advised by their attorney that one signature is sufficient

_______ Joint Tenants with right of survivorship Both parties must sign all required

documents unless advised by their attorney that one signature is sufficient

Tenants in Common Allparties must sign all required documents

_______ Trust Attach copy of trust instrument and include name of trust name of trustee

and date trust was formed

_______ Corporation Partnership or Limited Liability Company Attach copy of

certificate of organization or certificate of limited partnership if any and partnership

agreement or operating agreement and include evidence of authority for person who

executes required documents

Other indicate

SPECIAL INSTRUCTIONS In all cases the person/entity making the investment decision to purchase the Offered

Units must complete and sign this Subscription Agreement Investors must list their principal place of residence

rather than their office or other address on the signature page so that the Company can confirm compliance with

appropriate securities laws If you wish correspondence sent to some address other than your principal residence

please provide mailing address in the blank provided beloW
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REGISTRATION

INFORMATION

Entity

if applicable

Individuals

if applicable

Joint Owner

ifapplicable

DISTRIBUTIONS

Please print the exact title registration you desire on the account in the case of

corporation trust or other entity you should use the full name of such entity

Mailing address

E-mail address

Federal Employer ID Number State of Formation

Social Security Number State of Legal Residence

Social Security Number of Joint Owner State of Legal Residence

Distribution Address Please indicate to whom distributions should be sent if not to the

address set forth above If you desire your distributions made via direct deposit please

complete the attached Authorization Agreement for Direct Deposit ACH Credits

Name

Address

RETURN OF CAPITAL
DISTRIBUTIONS

INVESTOR
INFORMATION

Do you want return of capital distributions sent to the persons or entity listed above under

Registration Information ______________ or Distribution/Dividends _______________
Initial one

Please send all Investor correspondence to the following

Name

Address_________________

Work
Fax

Home
Cell

Primary State of Residence_________________

Federal Tax ID Number/Social Security Number

E-Mail Address____________________________

PURCHASER QUESTIONNAIRE
ANDSUBSCRIPTION AGREEMENT

Page



EXECUTION THE UNDERSIGNED HAS THE AUTHORITY TO ENTER INTO THIS
SUBSCRIPTION AGREEMENT ON BEHALF OF THE PERSONS OR ENTITY

REGISTERED ABOVE

Executed this day of 20

______________________________________________
Signature Investor or authorized signatory

Title_______________________________________________________________

_______________________
Signature Investor or authorized signatory

Title___________________________________________________________________

SUBSCRIPTION SAIL ENERGY HOLDINGS LLC
ACCEPTED Delaware limited liability company

By SAIL ENERGY MANAGEMENT LLC
Its Manager

By _____________________
Name Dennis OBrien

Its President and Chief Executive Officer

Dated

PURCHASER QUESTIONNAIRE AND
SUBSCRIPTION AGREEMENT Page



BROKERJDEALER REPRESENTATIONS AND WARRANTIES

Standards of suitability have been established by Sail Energy Holdings LLC and fully disclosed in the

section of the Circular entitled WHO MAY INVEST Prior to recommending purchase of the Offered Units we

have reasonable grounds to believe on the basis of information supplied by the investor concerning his or her

investment objectives other investments financial situation and needs and other pertinent information that the

investor meets the suitability standards established by the Circular for the investors state of residence ii the

investor resides in state where the Offering has been registered or is exempt from registration iii the investor has

net worth and income sufficient to sustain the risks inherent in the Offered Units including loss of the entire

investment and lack of liquidity and iv the Offered Units are otherwise suitable investment for the investor We
will maintain in our files documents disclosing the basis upon which the suitability of this investor was detennined

We verify that the above subscription either does not involve discretionary account or if so that we have

made the investor aware prior to subscribing for the Offered Units of the risks entailed in investing in the Offered

Units

Broker/Dealer Firm Name_______________________________________________

Registered Representative

Please Print

Registered Representatives BRANCH ADDRESS City State Zip

Branch Phone Number ________________________________

E-mail address________________________________________________

hereby certify that am registered in
_____________________

the state of sale

Signature of Registered Representative



IndividualTrustEntity Name_____________________________________________________________

Individual/Trust/Entity Tax ID Number________________________________________________________

we hereby authorize Sail Energy Holdings LLC or its designee hereinafter called the Company to initiate credit

entries to my Checking Account Savings Account IRA Account select one at the depository financial

institution named below hereinafter called DEPOSITORY and to credit my our distributions to such account

we acknowledge that the origination of ACH transactions to my our account must comply with the provisions of

U.S law

Routing

Number

This authorization is to remain in full force and effect until the Company has received written notification from me

or either of us of its termination in such time and in such manner as to afford the Company and DEPOSITORY
reasonable opportunity to act on it

Name

Signature

Joint Owner if applicable

Name

Signature

Tax ID Number

Social Security Number_

Date

Tax ID Number

Social Security Number

Date

20

20

AUTHORIZATION AGREEMENT FOR DIRECT DEPOSIT ACH CREDITS

Depository

Name Branch

City State

Account

l%Tllrnlar

Zip___________

If you are authorizing direct ACH credit please attach voided check for the account listed above



PART III EXHIBITS

EXHIBIT INDEX

Exhibit Number Exhibit Description

Dealer Manager Agreement by and between ARI Financial Services Inc and

1a First Amendment to Dealer Management Agreement by and between AR Financial Services Inc

and us

lb Second Amendment to Dealer Management Agreement by and between AR Financial Services

Inc and us

2a Certificate of Formation of the issuer

2b Limited Liability Company Agreement of the issuer

Form of Purchaser Questionnaire and Subscription Agreement

6a Declaration of Operation with Sail Energy LLC

6b Financial Advisory Services Agreement with US Energy Finance Capital LLC

6c Comprehensive Management Agreement with Sail Energy Management LLC

8a Letter of Intent with Hanson Fuel Company

8b Letter of Intent with Murray Oil Company

8c Letter of Intent with Western Maine Propane

Escrow Agreement by and between City National Bank and us.c

lOa Consent of ART Financial Services Inc as underwriter

lOb Consent of Gray Gray Gray LLP

11 Opinion of Kaplan Voekler Cunningham Frank PLC regarding legality of the Offered Units

12 Sales Materials

5a Opinion of Kaplan Voekier Cunningham Frank PLC regarding certain tax matters

Set forth in the Offering Circular as Appendix

Set forth in the Offering Circular as Appendix

Previously Filed

To be filed by amendment



EXHIBIT

DEALER MANAGER AGREEMENT BY AND BETWEEN
AR FINANCIAL SERVICES INC AND US

Previously filed



EXHIBIT 1a

FIRST AMENDMENT TO DEALER MANAGER AGREEMENT BY AND BETWEEN
ARI FINANCIAL SERVICES INC AND US

See Attached



EXHIBIT 1b

SECOND AMENDMENT TO DEALER MANAGER AGREEMENT BY AND BETWEEN
AR FINANCIAL SERVICES INC AND US

See Attached



SAIL ENERGY HOLDINGS LLC
PLRST AMENDMENT TO DEALER MANAGER AGREEMENT

December 202012

ARI Financial Services Inc

Ladies and Gentlemen

This letter the Amendment serves to amend the terms and conditions of that certain Denier Manager
Agreement entered into on November 16 2012 the Dealer Manager Agreement between Sail Energy

Holdings LLC the Company and ARI Financial Services Inc the Dealer Manager Capitalized terms

used but not defined in this Amendment shall have the meanings given to them in the Dealer Manager Agreement

The Dealer Manager Agreement is hereby amended by deleting the form of Participating Dealer Agreement
attached to the Dealer Manager Agreement as Exhibit in its entirety and replacing it with the form of Participating

Dealer Agreement attached to this Amendment as Exhibit

Except as modified by this Amendment the Dealer Manager Agreement remains unchanged and

unmodified and in fuli force and effect and the parties hereto hereby rati1 and affirm th same

This Amendment may be executed in
any number of counterparts Each counterpart when executed and

delivered shall be an original contract but all counterparts when taken together shall constitute one and the same

agreement

Appear on the Following Page

OOMU



Accapted and agreed c1tb

date fint

DEALER MANACER

ARI Financial ServIco Inc

By
Name

ci

Vcy1ndyyour

SAIL Energy Hdlnga LW

Sail Energy Managemcifl LLC
1t Manager

Name Dnth OBzicn

Pdont and



Accepted and agreed of the

thit

DEALER MANAGER

ART PieanI Sevfe hi

Wm Brian Candler

OI

BAIL En Ho1 tiC

By Sail ergy Manegcment LLC
Manag

NameDsaiiaLOBrZa



Exhibit

SAIL ENERGY BOLDINGS LLC

PARTICIPATING DEALER AGREEMENT

Ladies and Gentlemen

AR Financial Services mc Missouri corporation as the dealer manager 9ealer Manager for SAIL

Energy BoIdings tiC Delaware limited liability company the Company invites you the Dealer to

participate
in the distribution on best efibrts basis to the public the Offering of up to $5000000 of Class

Units of the Companys Membership Interests Units subject to the following terms

Dealer Manager Agreement

The Dealer Manager and the Company have entered Into that certain Dealer Manager Agreement dated

November 16 2012 the Dealer Manager Agreement By your acceptance of this Participating Dealer

Agreement you will become of the Dealers referred to In such Agreement between the Company and the Dealer

Manager and will be entltlcd and subject to thç indemnification provisions contained in the Dealer Manager

Agreement including specifically the provisions of SectIon of the Dealer Manager Agreement Such

indemnification obligations shall survive the termination of this Participating Dealer Agreement Except as

otherwise specifically stated herein all tenns used In this Participating Dealer Agreement have the meanings

provided in the Dealer Manager Agreement The Units are ofibred solely through broker-dealers who are members

of the Financial Industry Regulainry Authority FIlIRA

Dealer hereby agrees to use its best efforts to sell the Units for cash on the terms and conditions stated in

the Circular Nothing in this Participating Dealer Agreement shall be deemed or construed to make Dealer an

employeergent representative or partner of the Dealer Manager or of the Company nd Dealer Is not authorized to

act for the Dealer Manager or the Company or tO make any representations except as set forth in the Circular and

Authorized Sales Materials

11 ubrnissionofOrdcrs

Those pemons who purchase Units will be instructed by Ike Dealer to make tblr checks payable to City

National Bank as escrow agent for the Company Escrow Agent Any Dealer receiving check not conforming

to the foregoing instructions shall return such check directly to such subscriber not later than noon of the next

business day following its receipt Checks received by the Dealer which conform to the foregoing instructions shall

be transmitted for deposit pursuant to one of the methods in this Article IL Transmittal of received investor fluids

will be made In accordance with the following procedures

Where pursuant to the Dealers Internal supervisory procedures Internal supervisory review is conducted the

same location at which subscription documents and checks are received from subscribers checks will be

transmitted bynoon of the next business day following receipt by the Dealer to the Escrow Agent for deposit

directly with the Escrow Agent

Where pursuant to the Dealers internal supervisory procedures final and internal supervisory review is

conducted at different location checks will be transmitted by noon of the next business day following receipt

by the Dealer to the office of the Dealer conducting such tIns Internal supervisory review the Final Review

Offlce The Final Review Office will in turn transmit by SrOO pm of the next business day following receipt

at diffcrent lpcatlon by the Final Review Office such checks to the Escrow Agent for deposit directly with the

Escrow Agent

ao3enSó.i



UI Pricina

Except as may be otherwise provided for in the Plan of Distribution section of the Circular Units shall

be offered to the public at the offering price of $1000 per Unit Except as otherwise indicated in the Circular or in

any letter or memorandum sent to the Dealer by the Company or Dealer Manager1 minimum initial purchase of 20

Units Is required

lv Representations and Warranties of Dealer

Dealer represents and warrants to the Company and the Dealer Manager and agrees that

Dealer will undertake all reasonable Investigation review and inquiry to ensure to the

best of its reasonable knowledge and belief that the investment is suilable for such potential Investor upon the basis

of the Information known to Dealer or disclosed by such potential investor as to his other security holdings and as to

his financial situation and needs Dealer shall keep written records supporting this representation and warranty and

such records shall be made available to the Company or Dealer Manager promptly upon request

Deafer shall deliver to each prospective Investor prior to any submission by such

prospective investor written offer to buy any Units copy of the Circular

Dealerwill not deliver to any offeree any written documents pertaining to the Company

or the Units other than the Circular and any Authorized Sales Materials that are supplied to Dealer by the

Company the Dealer Manager or their respective affiliates Without Intending to limit the generality of the

foregoing Dealer shall not deliver to any prospective investor any material pertaining In the Company or any of its

affiliates that has been tümished as brokerldealer information only

Dealer will make reasonable inquiry to deteimine whether prospective investor is

acquiring Units for his own account or on behalf of other persons and not for the
putpose of resale or other

disiribution thereof

li Dealer will not give any information or make any representation or warranty in

connection with the Offering the Company or the Units other than those contained hi the Circular and any

Authorized Sales Materials

Dealer will abide by and will lake reasonable precautions to ensure compliance by

prospective investors from whom Dealer has solicited an offer to purchase all provisions contained in the Circular

regulating the terms and manner ofthe Offering

In its solicitation of offers for the Units1 Dealer will comply with all applicable

requirements of the Act the Exchange Act applicable state securities laws and the applicable Rules and

Regulations

Dealer is and will continue to be member In good standing with FINRA will abide by

the rules and regulations of FINRA Is in foil compliance with all applicable requirements under the Exchange Act

and is registered as broker-dealer In all of the jurisdictions
in which Dealer solicits oftha to purchase the Units

DeaIerwillnottakeanyacIioninCouflictwithOrOZtt1ttak0flYaCtiOflt11C0miSSi0fl0f

which would cause Dealer to be in violation of the requirements of the Act the Exchange Act or applicable state

aecurlties or blue sky laws

Dealer will use reasonable efforts to ensure that all investors who are acquiring Units

have and will satis all conditions described In the Circular and the Subscription Agreement

00n03561



Each of the representations and warnuilies made by each prospective investor to the

Company in the Subscription Agreement is to the Dealers best knowledge information and belief after due

inquhy true and correct as of the date thereof and as of the date of purchase of the Units by such investor

Dealers Compensation

Except as otherwise provided in the Plan of Distribution section of the Circular the Dealers sales

commission applicable to the Units sold by Dealer which it is authorized to sell hereunder is _%of the gross

proceeds of Units sold by it and accepted and confirmed by the Company which commission will be payable by the

Dealer Manager For the purposes
of this Section Units shall be deemed to be sold Wand only Wa transaction

has closed with subscriber for Units pursuant to all applicable ofibring and subscription documents the Company

has accepted the subscription agreement of such subscriber and such Units have been tisIly paid for The Denier

affirms that the Dealer Managers liability for commissions payable Islimited solely to the proceeds of conunissions

receivable from the Company and the Dealer hereby waives any and all rights to receive payment of commissions

due until such dine as the Dealer Manager is in receipt of the commission from the Company In addition as set

forth in the Circular the Dealer Manager may in Its sole discretion re-allow portion of its dealer manager fee to

Dealers participating in the offering of Units as marketing fees reimbtnsement of costs and expenses of attending

educational conferences or to defray other distribution-related expenses

The parties hereby agree that the foregoing commission is not in excess of the usual and customal

distributors or sellers commission received in the sale of securities similar to the Units that Dealers interest in the

Offering is limited to such commission from the Dealer Manager and Dealers Indemnity referred to in Section of

the Dealer Manager Agreement and that the Company is not liable or responsible for the direct payment of such

commission to the Dealer In addition the Dealer Manager shall pay to the Dealer non-accountable due diligence

marketing and expense
rehubursenient fee of _%of the gross proceeds of the Units sold by the Dealer and

confirmed by the Company

VI Applicability of Indemnification

Each of the Dealer and Dealer Manager hereby acknowledges and agrees that it will be subject to the

obligations set forth In and entitled to the benefits of all the provisions of the Dealer Manager Agreement

including but not limited to the representations and warranties and the indemnification obligations contained in the

Dealer Manager Agreement including specifically the indemnification provisions of SectIon of the Dealer

Manager Agreement Such indemnification obligations shall survive the termination of this Participating Dealer

Agreement and the Dealer Manager Agreement

VII Payment

Payments of sales commissions will be made bythe Dealer Manager or by the Company as provided In th

Dealer Manager Agreement to Dealer within 30 days of the receipt by the Dealer Manager of the gross commission

payments from the Company

VIII Eight to Reject Orders or Cancel Sales

All orders whether initial or additional me subject to acceptance by and shall only become effective upon

confirmation by the Company which reserves the right to reject any order Orders not accompanied by

Subscription Agreement Signature Page and the required check In payment for the Units may be rejected Issuance

of the Units will be made only after actual receipt of payment If any check is not paid upon presentment or if the

Company Is not In actual receipt of clearinghouse funds or cash certified or cashiers check or the equivalent in

payment for the Units within days of sale the Company reserves thc right to cancel the sale without notice In

the event an order is rejected canceled or rescinded for any reason Dealer agrees to return to the Dealer Manager

any commission theretofore paid with respect to such order within 30 days thereafter and failing to do so the Dealer

Manager shall have the right to ofitet amounts owed against future commissions due and otherwise payable to

Dealer

0025016.1



IX Circular and Authorized Sales Materials

Dealer Is not authorized or pennitted to give and will not give any Information or make any representation

written or oral concerning the Units except as set forth in the Circular and any Authorized Sales Materials The

Dealer Manager will supply Dealer with reasonable quantities of the Circular any supplements thereto and any

amended Ciroular as well as any Authorized Sales Materials for de1ivei to Investors end Dealer will deliver

copy of the Circular and all supplements thereto and any amended Circular to each investor to whom an offer is

made prior to or simultaneously with the first solicitation of an offer to sell the Units to an investor Dealer agrees

that it will not send or give any Authorized Sales Materials to an investor unless it has previously sent or given

Circular to that investor or has simultaneously sent or given Circular with such Authorized Sales Materials Dealer

agrees that it wifi not show or give to any investor or prospective Investor or reproduce any material or writing

which is supplied to it by the Dealer Manager and maded broker-dealer use only or otherwise boning legend

denoting that it is not to be used in connection with the sale of Units to members of the public Dealer agrees that ft

will not use in connection with the offer or sale of Units any material or writing supplied to It by the Company or the

Dealer Manager bearing legend which states that such material may not be used in connection with the offer or

saleoftheUnits oranyothersecurities DealerllirtheragreesthatitwlllflOtuse inconnectionwiththeofferorsale

of Units any materials or writings which have not been previously authorized or approved the Dealer Manager

Dealer agrees to furnish copy of any revised preliminary Circular to each person to whom it has furnished

copy of any previous preliminary Circular and further agrees that It will itself mail or otherwise deliver all

prelitninasy and final Circulars required for compliance with the provisions of Regulation under the Act

Regardless of the termination of this Participating Dealer Agreernen Dealer will deliver Circular In transactions

in the Units fur period of 90 days from the qualification date of the Offering Statement On becoming Dealer

and in offering and soiling Units Dealer agrees tolywith all the applicable requirements under the Act and

Regulation

License and Association Membership

Dealers acceptance of this Participating Dealer Agreement constitutes representation to the Company

and the Dealer Manager that Dealer is properly registered broker-dealer under the Exchange Act is duly licensed

as broker-dealer and authorized to sell Units under Federal and state securities laws and regulations and In all

states where it offers or sells Units and that it is member in good standing of FINRA Dealer agrees to notify the

Dealer Manager immediately in writing and this Participating Dealer Agreement shall automatically terminate if

Dealer ceases to be member in good standing of PINRA is subject to FINRA suspension or its registration as

broker-dealer under the Exchange Act is terminated or suspended Dealer hereby agrees to abide by all applicable

FINRA Rules Including but not limited to FINRA Rule 2310

Dealer Manager represents nd warrants that it Is currently and at all times while performing Its functions

under this Participating Dealer Agreement will be properly registered broker-dealer under the Exchange Act and

under state securities laws to the extent necessary to perform the duties described In this Participating Dealer

Agreement and that it is member in good standing of FINRA The Dealer Manager agrees to noiifj Dealer

Immediately in writing if it ceases to be member in good standing with FINRA is subject to FINRA suspension

or its registration as broker-dealer under the Exchange Act Is terminated or suspended The Dealer Manager

hereby agrees to abide by all applicable FINRA Rules specifically including but not limited to FINRA Rule 2310

Xl Anti-Money Launderinu Comti1iaice Programs

Dealers acceptance of this Participating Dealer Agreement constitutes representation to the Company

and the Dealer Manager that Dealer has established and implemented en anti-money laundering compliance program

AML Progranf in accordance with applicable law including applicable FINRA Rides SEC Rules and

Section 352 of the Money Laundering Abatement Act reasonably expected to detect and cause the reporting of

suspicious transactions in connection with the sale of Units of the Company Dealer hereby agrees to furnish upon

request copy of its AML Program to the Dealer Manager forreview and to promptly notify the Dealer Manager of

any material changes to Its AML Progrant
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XII Limitations of Offer and Suitability

Dealer will offer Units only to persons who meet the suitability standards set forth in the Circular or in any

suitability letter or memorandum sent to it by the Company or thc Dealer Manager and will only make offers to

persons lnthestateslnwhiob ftisgdviednwrltingthatthoUnksarequalifledforsaleorthatsuchpialiflcationis

uquired

In offering Units Dealer will comply with the provisions of the applicable FINRA Rules as wdll as all

other applicable rules and regulations relating to suitability of investors Nothing contained in this Participating

Dealer Agreement shall be construed to impose upon the Company or the Dealer Manager the responsibility of

assuring that prospective investors meet the suitability standards set forth In the Circular or to relieve Dealer from

the responsibility of assuring that prospective investors meet the suitability standards in accordance with the terms

and provisions
of the Circular

Dealer further represents warrants and covenants that no Dealer or person associated with Dealer shall

offer or sell Units in any jurisdiction except to investors who salist the investor suitability standards and minimum

investment requirements under the most restrictive ofthc following applicable provisions of the Circular the

laws of the Jurisdiction of which such investor is resident or applicable FINRA Rules including FINRA

Rule 2310 Dealer agrees to ensure that in recommending the purchase sale or exchange of Units to an investor

each Dealer or person associated with lealer shall have reasonable grounds as required by FINRA Rule 2310 to

believe on the basis of information obtained from the investor and thereafter maintained in the manner and for the

period provided In such Rules concerning his financial status tax status Investment objectives and any other

information known to Dealer or person associated with Dealer that the investor is or will be in financial

position appropriate to enable hint to realize to significant extent the benefits described in the Circulai including

the tax benefits to the extent they arc significant aspect of the Company the investor has fair maitet net

worth sufficient to sustain the risks inherent in an Investment in Units in the amount proposed including loss and

lack of liquidity of such investment that the Investor baa an apparent understanding of the fundamental risks of

an investment in Units the lack of liquidity of the Units the background and qualifications of the sponsor the

advisor to the Company and their afilliates and the tax consequences of an investment in the Units and an

investment in Units is otherwise suitable for such investot Dealer finther represents warrants and covenants that

Dealer or person associated with Dealer will make every reasonable effort to determine the suitability and

appropriateness of an investment In Units of each proposed investor by reviewing documents and records disclosing

the basis upon which the determination as to Suitability was reached as to each purchaser of Units pursuant to

subscription solicited by Dealer whether such documents and records relate to accounts which have been closed

accounts which are currently maintained or accounts hereafter established Dealer agrees to retain such documents

and records In Dealers records for period of six years from the date of the applicable sale of Units and to make

such documents and records available to the Dealer Manager and the Company upon request and iito

representatives of the SEC FINRA and applicable state securities administrators upon your firms receipt of an

appropriate document subpoena or other appropriate request for documents from any such agency Dealer shall not

purchase any Units for discretionary account without obtaining the prior nuitten approval of Dealers customer and

his or her signature on Subscription Agreement

XIII Due Diligence arid Adequate Disclosure

Prior to offering the Units for sale Dealer shall have conducted an inquiiy such that Dealer has reasonable

groimds to believe based on information made available to Dealer by the Company or the Dealer Manager through

the Circular or other materials that all material facts are adequately and accurately disclosed and provide basis for

evaluating purchase of Units In determining the adequacy of disclosed facts pursuant to the foregohi each

Dealer may obtain upon request Information on material facts relating at minimum to the following items of

compensatIon physical properties 3lax aspects financial stability and experience of the Company and Its

advisor conflicts and risk factors and appraisals and other pertinent reports

Notwithstanding the forcgoin each Dealer may rely upon the results of an inquiry conducted by an

independent third party retained for that purpose or another Dealcr provided that such Dealer has reasonable

grounds to believe that such inquiry was conducted with due care by said independent third party or such ocher
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Dealer the iesufts of the inquhy were provided to Dealer with the consent of the other Dealer conducting or

directing the Inquiry and no Dealer that participated in the inquiry is an affiliate of the Company

Prior to the sale of the Units each Dealer shall Inform each prospective purchaser of Units of pertinent

facts relating to the Units including specifically the lack of liquidity and lack of marketability of the Units during the

term of the lnvàstment but shall not in any event inakeany representation on behalf of the Company except as set

forth in the Circular and any Authorized Sales Matcrials

xiv onilinnce with Record Keeping Ruqulrements

Dealer agrees to comply with the record keeping requirements of the Exchange Act including but not

limited to Rules 17a-3 and 17a-4 promulgated under the Exchange Act Dealer ibrtber agrees to keep such records

with respect to each customer who purchases Units his suitability and the amount of Units sold and to retain such

records for such period of time as may be required by the SEC any state securities commission PINRA or the

Company

XV Customer Complaints

Each party hereby agrees to promptly provide to the other party copies of any written or otherwise

documented complaints from customers of Dealer received by such party relating in
any way to the Offaring

including but not limited to the manner in which the Units arc olibred by the Dealer Manager or Dealer the Units

or the Company

XVI Efctivencss Tcnninmion and Mncthnents

This Participating Dealer Agreement shall become effective upon the execution hereof by Dealer and

receipt of such executed Participating Dealer Agreement by the Dealer Manager provided however that In the

event of the execution of this Participating Dealer Agreement prior to the time that the Circular as defined in the

Dealer Manager Agreement becomes qualified with the SEC this Participating Dealer Agreement shall not become

effective prior to the Circular being qualified with the SEC and shall Instead become effective sitnultaneously with

the qualification of the Circular

Dealer will immediately suspend or terminate its offer and sale of Units upon the request of the Company

or the Dealer Manager at any time and will resume Its offer and sale of Units hereunder upon subsequent request of

the Company or the Dealer Manager Any party may terminate this Participating Dealer Agreement by written

notice Such termination shall be dfibctive 48 hours after tim mailing of such notice This Participating Dealer

Agreement and the exhibits hereto are the entire agreement
of the parties and supersede all prior agreements If any

between the parties hereto

This Participating Dealer Agreement may be amended at any time by the Dealer Manager by written notice

to the Dealer and any such amendment shall be deemed accepted and agreed to by Dealer
upon placing an order for

sale of Units after receipt ot such notice

XVII Jrivacy Laws

The Dealer Manager and Dealer each referred to individually in this section as party agree as follows

Each party agrees to abide by and comply with lthà privacy standards and

requirements of the Gramm-Leach-Bliley Act of 1999 GLB Act the privacy standards and requirements of

any other applicable Federel or state law and its oum Internal privacy policies and procedures each as may be

amended from time to time

Dealer agrees to provide privacy policy notices required under the OLE Act resulting

from purchases ofUnits made by its customers pursuant to this Participating Dealer Agreement
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Each party agrees to refrain from the use or disclosure of nonpublic personal information

as defined under the GLB Act of all customers who have opted out of such disclosures except as necessary to

service the customers or as otherwise necessary or required by applicable law and

Each party shall be responsible for determining Mbich customers have opted out of the

disclosure of nonpublic personal Information by periodically reviewing and If necessary retrieving list of such

customers the 91sf to tdenti customers that have exercised their opt-out rights In the event either party uses or

discloses nonpublic personal information of any customer for purposes other than servicing the customer or as

otherwise required by applicable law that party will consult the List to determine whether the affected customer has

exercised his or her opt-out rights Each party understands that each is prohibited from using or disclosing any
nonpublic personal information of any customer that is identIfied on the List as having opted out of such disclosures

XVIII Notice

Any notice in this Participating Dealer Agreement permitted to be given made or accepted by either party
to the other must be in writhg and may be given or served by overnight courier depositing the same In the

United States mail postpaid certified return receipt requested or ftcsimile transmission Notice deposited in

the United States mall shall be deemed given three business days alter mailing Notice given in
any other

manner shall be effective when received at the address of the addressee For purposes hereof the addresses of the

parties until changed as hereafter provided shall be as follows

To Dealer Manager ARI Financial Services Inc

4745 West 136th Street Suite9l

Leawood Kansas 66224

Attention__________
Fex 816-817-1110

To Dcalci Address Specified By Dealer on Dealer Signature Page

XIX Attorneys Fees Aunlicable Law and VenueMitration

In any action to enforce the previsions of this Participating Dealer Agreement or to secure damages for Its

breach the prevailing party shall recover Its costs and reasonable attorneys fees This Participating Dealer

Agreement shall be constroed under the laws of the State of Delaware and shall take effect when signed by Dealer

and countersigred by the Dealer Manager Dealer and Dealer Manager hereby acknowledge and agree that venue for

any
action brought hereunder shall lie exclusively in Leawood Kansas

OC Severability

In the event that any court of competent jurisdiction declares any provision of this Participating Dealer

Agreement invalid such invalidity shall have no effect on the other provisions hereof which shall remain valid and

binding and in fill force and effect and to that end the provisions of this Participating Dealer Agreement shall be

considered severable

XXI No Waiver

Failure by either party to promptly insist upon strict compliance with any of the obligations of the other

party under this Participating Dealer Agreement shall not be deemed to constitute waiver of the right to eafbrce

strict compliance with respect teeny obligation hereunder

XXII Assianment

This Participating Dealer Agreement may not be assigned by Dealer except with the prior written consent

of Dealer Managen This Participating Dealer Agreement may be assigned by Dealer
Manager wIth 10 da prior
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written notice to Dealer but such assignment shall not release Dealer Manager from any liability under this

Participating Dealer Agreement subsequent to any such assignment This Participating Dealer Agreement shall be

binding upon the parties hereto their heirs Legal reptscntativcs successors and permitted assigns

JCIJI Authorization

Each party represents to the other that all requisite corporate proceedings have been undertaken to authorize

it to enter into and perform under this Participating Dealer Agreement as contemplated herein and that the

individual who has signed this Participating Dealer Agreement below on its behalf is duly elected officer that has

been empowered to act fbr and on behalf of such party with respect to the execution of this Participating Dealer

Agreement

XXIV Counterpaxts

This Participating Dealer Agreement may be executed In any number of counterparts Each counlerparl
when executed and delivered shall be an original contract but all counterparts when taken together shall constitute

one and the same agreement

FilE DEALER MANAGER

AR FINANCIAL SERVICES INC

By_
Name
Its

002031



We have read the foregoing Participating Dealer Agreement and we hereby accept and agree to the terms and

conditions therein set forth We hereby represent that the list below ofjnrisdictions in which we arc registered or

licensed as broker or dealer and aie folly authorized to sell securities is ue and cormcl and we agree to advise

you of any changes to the information listed on this signature page during the term of this Participating Dealer

Agreement

IdentIty of Dealer

Name

Type of entity

to be completed by Dealer coxporation p5rtnemhlp or proprietorship

Organized in the State of

to be completed by Dealer St
Licensed as brokor..dealer in the following States_________________________________

to be completed by Dealer

TaxLD

Person to receive notice pursuant to Section XVIII

Name

Company

Address

City State and Zip Code

Telephone No

Fax No.f

AGREED TO AND ACCEPTED BY THE

DEALER

Dealers Firm Name

By

Titlç.

Date

Signature

O2O36tt





SAJL ENERGY HOLDINGS LLC
SECOND AMENDMENT TO DEALER MANAGER AGREEMENT

January 24 2013

AR Financial Services Inc

Ladies and Gentlemen

This letter the Amendment serves to amend the terms and conditions of that certain Dealer Manager

Agreement entered into on November 16 2012 the Original Agreement between Sail Energy Holdings LLC
the Company and AR Financial Services Inc the Dealer Manager as previously amended by that certain

letter agreement dated December 20 2012 the First Amendment and collectively with the Original Agreement
the Dealer Manager Agreement Capitalized terms used but not defined in this Amendment shall have the

meanings given to them in the Dealer Manager Agreement

The Dealer Manager Agreement is hereby amended in the following manner

in Section 3.3 the date May 31 2012 appearing in the ninth line of such Section is hereby

deleted and replaced with the date May 2013

ii The following paragraph is hereby added to Exhibit to the Dealer Manager Agreement under the

heading Dealer Manager Compensation and following the first paragraph under such heading

The Company hereby confirms that it will advance up to $21000 to the Dealer Manager as

reimbursement for accountable expenses incurred prior to the closing all in accordance with the

terms and conditions of that certain engagement letter by and between the Dealer Manager and the

Company dated as of October 17 2012 as amended the Engagement Letter if closing of the

Offering occurs any amounts so advanced shall he set off against and shall reduce on dollar-for-

dollar basis the 2.50% dealer manager fee If dosing does not occur then any amounts advanced

by the Company to the Dealer Manager in respect of expenses that are not actually incurred by the

Dealer Manager shall be reimbursed by the Dealer Manager to the Company following

termination of the Offering

Except as modified by this Amendment the Dealer Manager Agreement remains unchanged and

unmodified and in 611 force and effect and the parties hereto hereby ratify and affirm the same

This Amendment may be executed in any number of counterparts Each counterpart when executed and

delivered shall be an original contract but all counterparts when taken together shall constitute one and the same

agreement

Signatures Appear on the Following Page

tOe3in2O



Very truly yours

Accepted and agreed as of the

date first above written

SAIL Energy Holdings LLC

By Sail Energy Management LLC
Its Manager

DEALER MANAGER

ART Financial Services Inc

Wm Brian Candler

Name Dennis OBrien

Its President and Chief Executive Officer

By
Name
Its

OO31i2O.l



EXHIBIT 2a

CERTIFICATE OF FORMATION OF THE ISSUER

Previously Filed



EXHIBIT 2b

LIMITED LIABILITY COMPANY AGREEMENT OF THE ISSUER

Previously filed



EXHIBIT

FORM OF PURCHASER QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT

Previously filed



EXHIBIT 6a

DECLARATION OF OPERATION WITH SAIL ENERGY LLC

Previously filed



EXHIBIT 6b

FINANCIAL ADVISORY SERVICES AGREEMENT WITH US ENERGY FINANCE CAPITAL LLC

Previously filed



EXHIBIT 6c

COMPREHENSIVE MANAGEMENT AGREEMENT WITH SAIL ENERGY MANAGEMENT LLC

Previously filed



EXHIBIT 8a

LETTER OF INTENT WITH HANSON FUEL COMPANY

Previously filed



EXHIBIT 8h

LETTER OF INTENT WITH SOUTH ARM INC dlb/a MURRAY OIL CO

Previously filed



EXHIBIT 8c

LETTER OF INTENT WITH WESTERN MAINE PROPANE

Previously filed



EXHIBIT
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EXHIBIT 10a

CONSENT OF Affi FINANCIAL SERVICES INC AS UNDERWRITER

Previously filed



EXHIBIT 10b

CONSENT OF GRAY GRAY GRAY LLP



TEL 781-1t7-U300 GRAY GRAY GRAY LU
EAX 7Ifl4O7-O3C3

TN flFIFD PLNLIC ACCI uNrANrs
VISION DIRECTION succtssWwW.C

CONSENT OF INDEPENDENT ACCOUNTANTS AND AUDITORS

The Members of

Sail Energy Holdings LLC

Portsmouth New Hampshire

Gray Gray Gray LLP consents to the use in the Offering Circular constituting part of this Offering

Statement on Form 1-A as it may be amended of our independent accountants auditors report dated

November 15 2012 relating to the financial statements of Sail Energy Holdings LLC as of September 30

2012 and for the period from inception May 2012 to September 30 2012

PtP747 LIP

Westwood Massachusetts

January29 2013

o13447g9.I



EXHIBIT 11

OPINION OF KAPLAN VOEKLER CUNNINGHAM FRANK PLC
REGARDING LEGALITY OF THE OFFERED UNITS



January 29 2013

Sail Energy Holdings LLC

do Sail Energy Management LLC
80 Daniel Street

Portsmouth New Hampshire 03802

Attn Dennis OBrien President and Chief Executive Officer

Re Offering Statement on Form 1-A

Ladies and Gentlemen

We have served as counsel to Sail Energy Holdings LLC Delaware limited liability company the

Company in connection with certain matters of Delaware law arising out of the qualification of 5000 Class

Units of the Companys membership interest the Units to be issued and sold in public offering The Units are

covered by the above-referenced Offering Statement and all amendments thereto the Offering Statement filed

by the Company with the Securities and Exchange Commission the Commission pursuant to the Securities Act

of 1933 as amended the 1933 Act and Regulation promulgated thereunder

In connection with our representation of the Company and as basis for the opinion hereinafter set

forth we have examined originals or copies certified or otherwise identified to our satisfaction of the following

documents hereinafter collectively referred to as the Documents

The Certificate of Formation of the Company certified by the Secretary of State of the State of

Delaware

The Limited Liability Company Agreement of the Company as filed with the Offering Statement and

Such other documents and matters as we have deemed necessary or appropriate to express the opinion

set forth below subject to the assumptions limitations and qualifications stated herein

In expressing the opinion set forth below we have assumed the following

Each individual executing any of the Documents whether on behalf of such individual or another

person is legally competent to do so

Each individual executing any of the Documents on behalf of party other than the Company is

duly authorized to do so

Each of the parties other than the Company executing any of the Documents has duly and validly

executed and delivered each of the Documents to which such party is signatory and such partys obligations set

forth therein are legal valid and binding and are enforceable in accordance with all stated terms

All Documents submitted to us as originals are authentic The form and content of all Documents

submitted to us as unexecuted drafts do not differ in any respect relevant to this opinion from the form and content

of such Documents as executed and delivered All Documents submitted to us as certified or photostatic copies

conform to the original documents All signatures on all such Documents are genuine All public records reviewed

or relied upon by us or on our behalf are true and complete All representations warranties statements and

Website www.kv.legal.com

Richmond Office East 2od Street Richmond VA 23224 Phone 804.423.7921

Richmond Office Mailing Address P.O Box 2470 Richmond VA 232 18-2470

Alexandria Office 439 North Lee Street Alexandria VA 22314 Phone 572.527.1300 Fax 571.527.1319

Houston Office 1395 Sawdust Road Suite 21371 The Woodlands TX 77380 Phone 281.702.2137 Fax 866.862.1719

Kaplan Voekier

Cunningham Frank
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information contained in the Documents are true and complete There has been no oral or written modification of or

amendment to any of the Documents and there has been no waiver of any provision of any of the Documents by
action or omission of the parties or otherwise

Based upon the foregoing and subject to the assumptions limitations and qualifications stated herein it

is our opinion that

The Company is limited liability company duly organized and validly existing under and by virtue

of the laws of the State of Delaware

The Units when and if issued against payment therefor in accordance with the Offering Statement

will be legally issued fully paid and nonassessable

The foregoing opinion is limited to the substantive laws of the State of Delaware excluding the

Delaware securities laws and we do not express any opinion herein concerning any other law We express no

opinion as to compliance with any federal or state securities laws including the securities laws of the State of

Delaware We assume no obligation to supplement this opinion if any applicable law changes after the date hereof or

if we become aware of any fact that might change the opinion expressed herein after the date hereof

This opinion is being furnished to you for submission to the Commission as an exhibit to the Offering

Statement

We hereby consent to the filing of this opinion as an exhibit to the Offering Statement and to the use of

the name of our firm therein

Very truly yours

KAPLAN VOEKLER CUNMNGHAM FRANK PLC

CJ



EXHIBIT 12

SALES MATERIALS

The issuer does not intend to use any sales materials other than the Offering Circular



EXHIBIT 15a

OPINION OF KAPLAN VOEKLER CUNNINGHAM FRANK PLC

REGARDING CERTAIN TAX MATTERS



KaplanVoekier

Cunningham Frank ic

January 29 2013

Sail Energy Holdings LLC

80 Daniel Street

Portsmouth New Hampshire 03802

Sail Energy Holdings LLC
Federal Income Tax Matters

Ladies and Gentlemen

We have acted as special tax counsel to Sail Energy Holdings LLC Delaware limited liability

company the Company in connection with the preparation of an Offering Statement on Form 1-A the Offering

Statement including an offering circular and all documents incorporated by reference therein the Offering

Circular filed with the Securities and Exchange Commission the SEC on November 19 2012 with respect to

the offer and sale of up to 5000 Class Units representing membership interests in the Company You have asked

for our opinion regarding U.S federal income tax matters

In giving this opinion letter we have examined the following

the Companys Limited Liability Company Agreement dated as of May 2012

the Offering Statement including the Offering Circular

the Boards Certificate as defmed below and

such other documents as we have deemed
necessary or appropriate for purposes of this opinion

In connection with the opinions rendered below we have assumed with your consent that

each of the documents referred to above has genuine signatures has been duly authorized executed and

delivered is authentic if an original or is accurate if copy and has not been amended

during its taxable year ending December31 2012 and future taxable years the Company will operate in

manner that will make the factual representations contained in certificate dated the date hereof and executed

by the Board of Managers the Board of the Company the Board Certificate true for such years

the Company will not make any amendments to its organizational documents after the date of this opinion that

would affect the opinions expressed below and

no action will be taken by the Company after the date hereof that would have the effect of altering the facts

upon which the opinions set forth below are based

In connection with the opinions rendered below we also have relied upon the correctness of the factual

representations contained in the Board Certificate No facts have come to our attention that would cause us to

question the accuracy of the factual representations in the Board Certificate in material way Furthermore where

such factual representations involve terms defined in the Internal Revenue Code of 1986 as amended the Code
the Treasury regulations thereunder the Regulations published rulings of the Internal Revenue Service the

Website www.kv-legal.com

Richmond Office East 2Ud Street Richmond VA 23224 Phone 804.423.7921

Richmond Office Mailing Address P.O Box 2470 Richmond VA 232 18-2470

Alexandria Office 1439 North Lee Street Alexandria VA 22314 Phone 572.527.1300 Fax 571.527.1319

Houston Office 395 Sawdust Road Suite 2137 The Woodlands TX 77380 Phone 281.702.2137 Fax 866.862.1719
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Service or other relevant authority we have explained to the individual making such representations the relevant

provisions of the Code the applicable Regulations the published rulings of the Service and other relevant authority

Based solely on the documents and assumptions set forth above the representations set forth in the

Board Certificate and the factual matters discussed in the Offering Circular under the caption Material Federal

Income Tax Considerations which is incorporated herein by reference we are of the opinion that the Company is

treated as partnership for federal income tax purposes In addition we hereby confirm that all statements of legal

conclusions contained in the discussion in the Offering Statement under the caption Material U.S Federal Income

Tax Consequences constitute the opinion of Kaplan Voekier Cunningham Frank PLC with respect to the

matters set forth therein as of the date of this letter subject to the assumptions qualifications and limitations set

forth therein

We will not review on continuing basis the Companys compliance with the documents or

assumptions set forth above or the representations set forth in the Board Certificate Although we have made such

inquiries and performed such investigations as we have deemed necessary to fulfill our professional responsibilities

as counsel we have not undertaken an independent investigation of all of the facts referred to in this letter or the

Board Certificate

The foregoing opinions are based on current provisions of the Code and the Regulations published

administrative interpretations of any of the foregoing and published court decisions The Service has not issued

Regulations or administrative interpretations with respect to various provisionS of the Code relating to partnership

taxation No assurance can be given that the law will not change in way that could cause the Company to be

taxable as corporation for U.S federal income tax purposes

The foregoing opinions are limited to the U.S federal income tax matters addressed herein and no other

opinions are rendered with respect to other U.S federal tax matters or to any issues arising under the tax laws of any

other country or any state or locality We undertake no obligation to update the opinions expressed herein after the

date of this letter This opinion letter is issued to you and it speaks only as of the date hereof Except as described in

the paragraph below this opinion letter may not be distributed quoted in whole or in part or otherwise reproduced in

any document or filed with any governmental agency without our express written consent

We hereby consent to the filing of this opinion as an exhibit to the Offering Statement We also consent

to the references to Kaplan Voekier Cunningham Frank PLC under the caption Material Federal Income Tax

Consequences in the Offering Circular In giving this consent we do not admit that we are in the category of

persons whose consent is required by Section of the Securities Act of 1933 as amended or the rules and

regulations promulgated thereunder by the SEC

Very Truly Yours

KAPLAN VOEKLER CUNNINGHAM FRANK PLC

LUoLLr



SIGNATURES

The issuer has duly ca offering statement to be signed on its behalf by undersigned thereunto

duly authorized in the City of State of IW on January 2013

SAIL ENERGY HOLDINGS LLC
Delaware limited liability company

By SAIL ENERGY MANAGEMENT LLC
Delaware corporation

Its

Name Dennisi OBrien

Its President and Chief Executive Officer

This offering statement has been signed by the following persons in the capacities and on the dates

indicated

THE SOLE MANAGER ON TUE BOARD OF MANAGERS OF SAIL ENERGY MANAGEMENT LLC
THE SOLE NAGER OF THE ISSUER

Dennis OBrien



UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington DC 20549

AMENDMENT NO.12

TO
FORM 1-A

REGULATION OFFERING STATEMENT
UNDER THE SECURITIES ACT OF 1933

Sail Energy Holdings LLC

Exact name of issuer as specified
in its charter

Delaware

State or otherjurisdiction
of

incorporation or organization

80 Daniel Street 242

Portsmouth New Hampshire 03802-0242

877-455-9001

Name address including zip code and telephone number

including area code of issuers principal executive office

do Dennis OBrien

Sail Energy Management LLC
President and Chief Executive Officer

80 Daniel Street 242

Portsmouth New Hampshire 03802-0242

855-455-9001

Name address including zip code and telephone number

including area code of agent for service

5983 46-1052363

Primary standard Industrial I.R.S Employer Identification Number
Classification Code Number

This
offering statement shall only be qualified upon order of the Commission unless subsequent amendment is

filed indicating the intention to become qualified by operation of the tenna of Regulation

00344990i



PART
NOTIFICATION

Item Significant Parties

As limited liability company the issuer has manager rather than directors The

issuers manager is

Name Address

Sail Energy Management LLC Business 80 Daniel Street 242

Portsmouth NH 03802-0242

Residential Not applicable as the

manager is an entity and not

an individual

As limited liability company the manager has managers rather than directors

The managers managers are

Dennis OBrien Business 80 DanieL Street

Portsmouth NH 03802-0242

Residential 33 Warren Street

Newburyport MA 01950

Brian Woodward Business 4745 136 Street

Leawood Kansas 66224

Residential 54 Grandview Drive

Dover NH 03820

Steven Abbate Business 4504 Stonecrest Drive

Ellicott City MD 21043

Residential 4504 Stonecrest Drive

Elicott City MD 21043

The issuer has no officers

The issuers managers officers are

00344990i ii



Name

Dennis OBrien Business 80 Daniel Street

President and Portsmouth NH 03802-0242

Chief Executive Officer

Residential 33 Warren Street

Newburyport MA 01950

Business 80 Daniel Street

Portsmouth NH 03 802-0242

Residential 54 Grandview Drive

Dover NH 03820

Not applicable with respect to the issuer as the issuer is limited
liability

company and has manager rather than general partner

Not applicable with respect to the issuers manager as the
manager is limited

liability company and has managers rather than general partner

Address

Business 80 Daniel Street 242

Portsmouth NH 03802-0242

Residential 33 Warren Street

Newburyport MA 01950

The record owners of 5% or more of the membership interests of the issuers

manager are

Name Address

Dennis OBrien Business

Sole member

80 Daniel Street 242

Portsmouth NH 03802-0242

Residential 33 Warren Street

Newburyport MA 01950

Address

Brian Woodward

Chief Financial Officer

The record owners of 5% or more of the membership interests of the issuer are

Name

Dennis OBrien

Sole member

OO3449O.t 111



The beneficial owners of greater than 5% of the membership interests of the

issuer are

Name Address

Dennis OBrien Business 80 Daniel Street 242
Portsmouth NH 03802-0242

Residential 33 Warren Street

Newburyport MA 01950

The beneficial owners of greater than 5% of the membership interests of the

issuers manager are

Name Address

Dennis OBrien Business 80 Daniel Street 242

Portsmouth NH 03802-0242

Residential 33 Warren Street

Newburyport MA 01950

The promoters of the issuer are

Name Address

Dennis OBrien Business 80 Daniel Street 242

Portsmouth NH 03802-0242

Residential 33 Warren Street

Newburyport MA 01950

The affiliates of the issuer are

Name Address

Sail Energy LLC Business 80 Daniel Street 242

Portsmouth NH 03802-0242

Residential Not applicable as Sail

Energy LLC is an entity

rather than an individual

Sail Energy Management LLC Business 80 Daniel Street 242

Portsmouth NH 03802-0242

100344900
iv



Residential Not applicable as Sail Energy

Management LLC is an

entity rather than an

individual

Seacoast Energy Consulting LLC Business 33 Warren Street

Newburyport MA 01950

Residential Not applicable as Seacoast

Energy Consulting LLC is

an entity rather than an

individual

Counsel to the issuer with respect to the proposed offering is

Name Address

Kaplan Voekler Cunningham

Frank PLC Business East Street

Richmond Virginia 23224

Residential Not applicable as Kaplan

Voekier Cunningham

Frank PLC is an entity rather

than an individual

The underwriter with respect to the proposed offering is

Name Address

ARI Financial Services Inc Business 4745 136 Street

Missouri corporation Suite 91

Leawood Kansas 66224

Residential Not applicable as ARI

Financial Services Inc is an

entity rather than an

individual

The underwriters directors are

Name Address

Brian Candler Business 4745 136 Street

Suite 91

Leawood Kansas 66224

O34499O.I



Residential 5204 128th Street

Leawood Kansas 66209

The underwriters officers are

Name Address

Brian Candler Business 4745 136th Street

Suite 91

Leawood Kansas 66224

Residential 5204 128th Street

Leawood Kansas 66209

The underwriter has no general partners

Counsel to the underwriter is

Name Address

Kaplan Voekier Cunningham Business East 2nd Street

Frank PLC solely with respect Richmond Virginia 23224

to obtaining no-objection letter from

the Financial Industry Regulatory

Authority on behalf of the underwriter

Residential Not applicable as Kaplan

Voekier Cunningham

Frank PLC is an entity rather

than an individual

Item Application of Rule 262

None of the persons identified in Item are subject to any of the disqualification

provisions set forth in Rule 262

Not applicable as none of the
persons identified in Item are subject to any of the

disqualification provisions set forth in Rule 262

Item Affiliate Sales

Not applicable as no part of the proposed offering involves the resale of securities by affiliates of

the issuer

00344990.1



Item 4....._Jurisdictions in Which Securities are to be Offered

The securities will be offered by the underwriter in the following states Arizona

California Florida Massachusetts Texas and Washington The issuer intends to

register the securities wdl----be---iegistered---in each of California Florida

Massachusetts Texas and Washington In Arizona the securities will be offered

pursuant to the suitability exemption contained in Arizona Administrative Code

Section Rl4-4-144

Not applicable as none of the securities will be offered by persons other than the

underwriter dealers or salesmen

Item Unregistered Securities Issued or Sold Within One Year

On May 2012 the issuer was formed and issued 2143 Class Units to Dennis OBrien as the

issuers initial member for nominal cash consideration

The issuer relied on the private placement exemption found in Section 42 of the Securities Act

of 1933 the Securities Act for the issuance of its initial membership interest to Dennis

OBrien As Mr OBrien is the founding member of the issuer there was no public solicitation

with respect to this initial issuance Further Dennis OBrien is currently the Chairman

President and Chief Executive Officer of the manager of the issuer and therefore controls the

issuers business decisions and has access to all information regarding the issuer The issuer has

no predecessors

On May 2012 the issuers sole subsidiary Sail Energy LLC was formed and issued 100% of

its membership interest to the issuer for nominal cash consideration Sail Energy LLC relied on

the private placement exemption found in Section 42 of the Securities Act for the issuance of

its initial membership interest to Sail Energy Holdings LLC As Sail Energy Holdings LLC is

the founding member of Sail Energy LLC there was no public solicitation with respect to this

initial issuance

On November 13 2012 the issuers affiliate Sail Energy Management LLC was formed and

issued 100% of its membership interest to Dennis OBrien for nominal cash consideration

Sail Energy Management LLC relied on the private placement exemption found in Section 42
of the Securities Act for the issuance of its initial membership interest to Dennis OBrien As

Mr OBrien is the founding member of Sail Energy Management LLC there was no public

solicitation with respect to this initial issuance Further Dennis OBrien is currently the

Chairman President and Chief Executive Officer of Sail Energy Management LLC and

therefore controls the its business decisions and has access to all information regarding it

Item Other Present or Proposed Offerings

Neither the issuer nor any of its affiliates are currently offering contemplating the offering of any

securities in addition to those covered by this Form 1-A

OO34499Oi VU



Item Marketing Arrangements

Not applicable There is no anangement known to the issuer or to any person named in

response to Item above or to any selling security holder in the

offering covered by this Form 1-A for any of the following purposes

To limit or restrict the sale of other securities of the same class as

those to be offered for the period of distribution

To stabilize the market for any of the securities to be offered

For withholding commissions or otherwise to hold any underwriter or

dealer responsible for the distribution of its participation

Not applicable The underwriter does not intend to confirm sales to any accounts

over which it exercises discretionary authority

Item Relationship with Issuer of Experts Named in Offering Statement

No expert named in the Offering Statement as having prepared or certified any part thereof was

employed for such purpose on contingent basis or at the time of such preparation or

certification or at any time thereafter had material interest in the issuer or any of its parents or

subsidiaries or was connected with the issuer or any of its parents or subsidiaries as promoter

underwriter voting trustee director officer or employee

Item Use of Solicitation of Interest Document

No publication authorized by Rule 254 was used prior to the filing of this notification

00344990.1 V111
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Sail Energy Holdings LLC
80 Daniel Street 242

Portsmouth New Hampshire 03802-0242

855-455-9001

Class Units of Membership Interest

$5000000 Maximum Aggregate Offering Amount 5000 Units

Sail Energy Holdings LLC Delaware limited liability company is offering an aggregate of

$5000000 of Class units of our membership interests or the Offered Units in accordance with the terms

described in this Offering Circular The purchase price per Offered Unit is 1000 and the minimum purchase

requirement is twenty 20 Offered Units $20000 however we can waive the minimum purchase

requirement at our sole discretion We must sell the total offering amount of 5000 Offered Units $5000000
before we may receive any proceeds from this offering We anticipate an initial closing date on or before

January 31 2013 but in any event no later than February 28 2013 and this offering shall terminate on

February 28 2013 subject to an extension of such termination date to May31 2013 by qualified amendment

of the Offering Statement of which this Offering Circular is part Proceeds from this offering will be held in

escrow with City National Bank as escrow agent until we have sold the entire offering amount If we do not

receive and
accept subscriptions for the full offering amount prior to the offering termination date February

28 2013 as may be extended the escrow agent will promptly refund subscribers purchase prices together

with any interest accrued thereon The Offered Units are being offered only in the states of Arizona

California Florida Massachusetts Texas and Washington and solely to persons who meet the suitability

standards set forth herein_ may llQtQll5Wt0aJt5a5tnlnflciM45tctrtSt.fu Texas

ai.ciWinggtaiufli There is

no public market for our Offered Units and we do not anticipate that one will develop In addition our Offered

Units are subject to transfer restrictions contained in our operating agreement which mequires that our manager

Sail Energy Management LLC consent to any proposed transfer See WHO MAY INVEST Purchasers of

the Offered Units maybe referred to herein as Class Members of our Company or Class Members

An investment in the Offered Units is subject to several risks Prospective investors should

carefully review the RISK FACTORS beginning on page

The economic voting and other rights of purchasers of Offered Units are set forth in our operating

agreement in the form attached to this Offering Circular as Apppn4iaA and to which investors will become

party upon the acceptance of their
subscriptions and the release of the proceeds from this offering to us

Purchasers of Offered Units are entitled to certain preferences in the distribution of our operating cash flow and

our net proceeds from
capital

transactions These preferences are not guarantee of any return on an

investment in us or the return of your invested capital each of which depends on both our achievement

of positive cash flow and our managers discretion in declaring distributions Subject to the foregoing

purchasers of the Offered Units will be entitled to receive cumulative preferred return of four percent 4%
per annum for the first twenty four 24 months and six percent 6% per annum thereafter on their unretumed

capital contributions to us If our manager elects to make distributions of our operating eash flow such

operating cash flow will first be distributed to our Class Members to the extent of any unpaid cumulative

preferred return Thereafter and until the dissolution of the Company distributions of available cash from

operating cash flow will be made to all Members pro rata in accordance with their respective percentage

interests in our Company If we engage in material capital transaction such as sale of substantially all of

our subsidiaries assets the net proceeds of such transaction will first be distributed to the Class Members

pro rata until each such Class Member has received aggregate distributions including prior distributions

from operating cash flow and from
prior

material
capital transactions equal to any remaining unpaid

cumulative preferred return Thereafter the remaining balance if any will be distributed pro rata among the

Members in accordance with their
respective percentage interests in our Company See DESCRIPTION OF

OFFERED SECURITIES
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Preliminary Offering Circular

Subject to Completion Dated January 229 2013

THE UNITED STATES SECURIIIES AND EXCHANGE COMMISSION DOES NOT PASS UPON

THE MERITS OR GIVE ITS APPROVAL TO ANY SECURITIES OFFERED OR THE TERMS OF
THE OFFERING NOR DOES IT PASS UPON THE ACCURACY OR COMPLETENESS OF ANY

OFFERiNG CIRCULAR OR OTHER SELLING LITERATURE THESE SECURITIES ARE

OFFERED PURSUANT TO AN EXEMPTION FROM REGISTRATION WITH THE COMMISSION

HOWEVER THE COMMISSION HAS NOT MADE AN INDEPENDENT DETERMINATION THAT

THE SECURITIES OFFERED HEREUNDER ARE EXEMPT FROM REGISTRATION

The Offered Units will be offered to prospective investors on best efforts basis by ARI Financial Services Inc

or our dealer manager member firm of the Financial
Industry Regulatory Authority or FINRA Our dealer

manager may engage other FINRA member firms as participating broker-dealers who will receive commissions

on the sale of the Offered tjnits Our dealer manager will receive selling commissions of 6.5% of the offering

proceeds which it will re-allow and pay to participating broker-dealers who sell Offered Units and our dealer

manager will also receive non-accountable due diligence marketing and expense reimbursement fee of 1.0% of

the offering proceeds which it may also re-allow and pay to the
participating

broker-dealers In addition our

dealer manager will receive dealer manager fee equal to 2.5% of the gross proceeds of the offering

No dealer broker salesman or other person has been authorized to give any information or to make any

representations other than those contained in this Offering Circular and if given or made such other information

should not be relied upon as having been authorized by our Company or our dealer manager This Offering

Circular constitutes an offer to sell or solicitation of an offer to buy the Offered Units solely in the states of

Arizona California Florida Massachusettsjexas and Washington.- If you are resident of state other than

the foregoing and have received this Offering Circular please return the Offering Circular to our Company or

our dealer manager keeping no copies thereof Notwithstn4ingthtlrginggriqs as achusetts

Te at..gn .ggq gy otertrnpitcd Lih.x.qgIgira Of.1i QffccUn tin cppIib.s1a
has been declared effective Neither the delivery of this Offering Circular any sale made hereunder nor the Formatted Font Not Bold

tiling or other use of this Offering Circular shall create an implicstion that there has been no change in the affairs

of the Company since the date hereof or imply that any information herein is accurate or complete as of any later

date If you have received Preliminary Offering Circular however we are required to provide you with

revised Preliminasy Offering Circular or complete Offering Circular if our Preliminary Offering Circular is

inaccurate or inadequate in any material respect
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WHO MAY INVEST

Gcneral

An investment in the Offered Units involves
significant

risk and is only suitable for persons who have

adequate financial means desire relatively long-term investment and who will not need immediate liquidity from

their investment There is no public market for our Offered Units and we do not anticipate that one will develop

which means that it may be difficult for you to sell your Offered Units This investment is not suitable for persons

who require immediate liquidity or guaranteed income who seek short-term investment or who cannot bear the

loss of their entire investment

In consideration of these factors we have established general suitability standards for purchasers of the

Offered Units in this offering These
suitability

standards require that
purchasei

of our Offered Units have

excluding the value of purchasers homeflsrnishings and automobiles either

net worth of at least $500000 or

gross annual income of at Icast $150000 and net worth of at least $250000

In addition in California and Arizona an investors investment in our company Cannot exceed 10% of such

investors net worth In Arizona an investors gross annual income must exceed 150000 individually or $200000

jointly with spouse and such investors must have reasonable expectation that they will have such income in the

current year In the case of sales to fiduciary accounts such as an IRA Keogh Plan or pension or profit sharing

plan these suitability standards must be met by the beneficiary the fiduciary account or by the person who directly

or indirectly supplied
the funds for the purchase of our Offered Units if that person is the

fiduciary
In the case of

gifts to minors the suitability standards must be met by the custodian account or by the donor

These suitability standards are intended to help ensure that given the long-term nature of an investment in our

Offered Units our investment
objectives

and the relative
itliquidity

of the Offered Units an investment in the

Offered Units is an appropriate investment for those who become Class Members

Our operating agreement provides that in order to transfer membership interest in us member must first give

our manager Sail Energy Management LLC at least five business days notice of the members intent to assign any

of its Units Our manager must Consent to the transfer before the member may transfer its membership interest to

third party and our manager may withhold such consent if the proposed transfer would cause us to violate any law

rule or regulation applicable to us or the membership interest to be transferred With respect to our suitability

standards our manager may withhold its consent to proposed transfer if the proposed transferee resides in state

which requires the Company to apply suitability standards to subsequent transferees of securities and such proposed

transferee does not meet our suitability standards Additionally our manager intends to withhold its consent if

necessary to ensure our Company remains within safe harbor from treatment as publicly
traded

partnership See

MATERIAL FEDERAL TAX CONSEQUENCES Classification as Partnership

Broker-Dealer Requirements

Each of the participating broker-dealers authorized registered representatives or any other person selling

Offered Units on our behalf is
required to

make every reasonable effort to determine that the purchase of Offered Units is suitable and appropriate

investment for each investor baacd on information provided by such investor to the broker-dealer including

such investors age investment objectives income net worth financial situation and other investments held

by such investor and

maintain for at least six years records of the information used to determine that an investment in our Offered

Units is suitable and appropriate for each investor
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In making this determination your participating broker-dealer authorized registered representative or other

person selling
Offered Units on our behalf will based on review of the information provided by you consider

whether you

meet the minimum income and net worth standards established in your state

can reasonably benefit from an investment in our Offered Units based on your overall investment objectives

and portfolio structure

are able to bear the economic risk of the investment based on your overall financial situation and

have an apparent understanding of

the fundamental risks of an investment in the Offered Units

the risk that you may lose your entire investment

the lack of liquidity of the Offered Units

the restrictiona on transferability of the Offered Units

the background and
qualifications

of Our management and

our business

In addition by signing your Purchaser Questionnaire and
Subscription Agreement you represent and warrant

to us that you have received copy of this Offering Circular and that you meet the net worth and annual
gross

income requirements described above and applicable in your state These representations and warranties help us to

ensure that you arc fully
informed about an investment in us and that we adhere to our suitability standards In the

event you or another Class Member or regulatory authority attempted to hold us liable because Class

Members did not receive copies of this Offering Circular or because we failed to adhere to each states investor

suitability requirements we will assert these
representations and warranties made by you in any proceeding in which

such potential liability is disputed in an attempt to avoid any such liability By making these representations you

will not waive any rights that you may have under fedeml or state securities laws

Restrictions Imposed by the USA PATRIOT Act and Related Acts

In accordance with the Uniting and Strengthening America by Providing Appropriate Tools Required to

Intercept
and Obstruct Terrorism Act of 2001 or the USA PATRIOT Act the securities offered hereby may not be

offered sold transferred or delivered directly or indirectly to any unacceptable investor which means anyone

who is

designated national specially designated national specially designated terrorist specially

designated global terrorist foreign terrorist organization or blocked person within the definitions set

forth in the Foreign Assets Control Regulations of the United States or U.S Treasury Department

acting on behalf of or an entity owned or controlled by any government against whosn the U.S maintains

economic sanctions or embargoes under the Regulations of the U.S Treasury Department

within the scope of Executive Order 13224 Blocking Property and Prohibiting Transactions with Persons

who Commit Threaten to Commit or Support Terrorism effective September 24 2001

person or entity subject to additional restrictions imposed by any of the following statutes or regulations

and executive orders issued thereunder the Trading with the Enemy Act the National Emergencies Act the

Antiterrorism and Effective Death Penalty Act of 1996 the International Emergency Economic Powers Act
the United Nations

Participation Act the International Security and Development Cooperation Act the

Nuclear Proliferation Prevention Act of 1994 the Foreign Narcotics Kingpin Designation Act the Iran and

55344590m



Libya Sanctions Act of 1996 the Cuban Democracy Act the Cuban Liberty and Democratic Solidarity Act

and the Foreigli Operations Export Financing and Related Programs Appropriations Act or any other law of

similar import as to any non-U.S country as each such act or law has been or may be amended adjusted

modified or reviewed from time to time or

designated or blocked associated or involved in terrorism or subject to restrictions under laws regulations or

executive orders as may apply in the future similar to those set forth above

HOW TO SUBSCRIBE

Prospective investors who meet the suitability standards described above herein may subscribe for Offered

Units as follows

Review this entire Offering Circular and any appendices exhibits and supplements accompanying this

Offering Circular

Complete the execution copy of the Purchaser Questionnaire and Subscription Agreement or Subscription

Agreement specimen copy of the Subscription Agreement is included in this Offering Circular as

Appendix Although not requirement to invest in thin offering we ask you to provide information in the

Subscription Agreement if you would qualify as an accredited investor as defined in Regulation

promulgated under the Securities Act of 1933 as amended

Deliver your completed and executed Subscription Agreement to our dealer manager at the address set forth

in the Subscription Agreement

If you are paying the purchase price for your Offered Units via check deliver your check for the full purchase

price to our dealer manager and if you are paying via wire transfer transmit your full purchase price to City

National Bank our escrow agent pursuant to the wiring instructions in your Subscription Agreement

Your check should be made payable to City National Bank as Escrow Agent for Sail Energy Holdings

LLC You may also deliver the purchase price of the Offered Units directly to City National Bank our

escrow agent pursuant to wiring instructions included in the Subscription Agreement

By executing the Subscription Agreement and paying the total purchase price for the Offered Units subscribed

for each investor attests that he or she meets the minimum income and net worth standards we have established

Subscriptions will be effective only upon our acceptance and we reserve the right to reject any subscription

in whole or in part An approved custodian or trustee must process and forward to us subscriptions made through

IRAs Keogh plans 401k plans
and other tax-deferred plans If we do not accept your subscription our escrow

agent promptly return your check without interest or promptly refund any purchase price transferred via wire

transfer Any subscription application not accepted within thirty 30 days of receipt shall be deemed rejected

Accepted subscription amounts will be placed in .a non-interest-bearing escrow account with
City

National Bank as

escrow agent until subscriptions for the full offering amount have been received and accepted by us at which time

the escrow agent will release the proceeds and any interest earned thereon to our Company which will use the

proceeds for the purposes described in this Offering Circular

If we do not receive and accept subscriptions
for the full offering amount

prior
to the

offering
tennination

date February 28 2013 as may be extended to May 31 2013 the escrow agent will promptly refund subscribers

purchase prices following the termination of the offering

See the WHO MAY INVEST and the PLAN OF DISTRIBUTION sections of this Offering Circular

for additional details on how you can subscribe for Offered Units
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SUMMARY OF THE OFFERING CIRCULAR

This summary of the offering circular highlights material information contained elsewhere in this offering

circular Because it is summary it may not contain all of the information that is important to your decision

whet/icr to invest in the Oftered Units To understand this offering fully you should read the entire offering circular

carefully including the Risk Factors section The use of the words we us the Company or our refers

to Soil Energy Holdings LLC and our subsidiary Soil Energy LLC The term operating agreement refers to our

Companys Limited Liability Company Agreement dated as of May 2012

General

We were formed as Delaware limited liability company on May 42012 We intend to provide investors in

the Offered Units the potential for income and growth primarily through the acquisition and
operation of businesses

involving
retail propane and heating oil and to lesser extent refined petroleum products such as kerosene

gasoline and diesel fuels and related products and services as well as through organic growth We expect that

refined petroleum products on proforma basis will
represent

less than 10% of our gross profits from our initial

planned acquisitions We intend to purchase our initial planned acquisitions and own and operate our business

through our subsidiary Sail Energy Ll.C Delaware limited liability company or Sail Energy Sail Energy

Management LLC Delaware corporation or Sail Energy Management will be our manager with control over our

planned operations pursuant to the terms and conditions of our Comprehensive Management Agreement or

management agreement with it

As the sole member and manager of Sail Energy we have complete control over any actions taken with

respect
to it subject to certain

voting rights
held by or Members as described below Further as the sole member of

Sail Energy we would be entitled to 100% of all cash from planned operations and net proceeds from capital

transactions from Sail Energy

Our Companys three initial acquisition targets are family-owned full service retail energy distributors with

significant residential and conunercial customer lists These distributors sell combination of propane heating oil

and other refined petroleum products including kerosene gasoline and diesel fuels along with related equipment

parts and services throughout the Northeast region of the United States We have letters of intent with each of our

three initial
acquisition tamgeetaiyets however there is no guarantee that we will be able to consummate the closing

of our initial acquisitions Our auditor has issued going concern opinion for our Company because of our need to

raise capital to sustain our operations and pay any of our liabilities We plan to use both the proceeds of this

offering and our expected credit
facility

which is not yet secured to pay for all of the acquisition costs associated

with our initial acquisitions We will not be able to proceed with our initial planned acquisitions if we do not raise

the maximum
aggregate offering amount in this offering and secure our credit facility See DESCRIPTION OF

OUR BUSINESS ESTIMATED USE OF PROCEEDS DESCRIPTION OF OUR ACQUISITION
TARGETS And RISK FACTORS General Risks of an Investment in our Company -We may not be

successful in making our initial
acquisitions or any other future acquisitions

Our manager is Sail Energy Management LLC formed in November 2012 Sail Energy Management is

responsible for the management of our business and affairs Our members including Class Members have the

right to vote only on certain major decisions See MANAGEMENT Major Decision Rights and

DESCRIPTION OF OFFERED SECURITIES Description of our Operating Agreement Approval of the

Members holding majority
of the aggregate outstanding Class and Class Units voting together as single

class will be required for the following actions

any amendment of our Companys certificate of fonnation or our operating agreement

ii any amendment to our management agreement

iii the conversion of our Company to another type of entity organized within or without the State of Delaware

iv the conversion of our Company to another
type

of entity organized within or without the State of Delaware

including
limited partnership

material capital transaction

vi creating or authorizing any new class or series of membership interest or equity or selling issuing or
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granting any additional membership Units which are senior to the relative rights and preferences of the

Class Units and

vii dissolving our Company

Approval of the Class Members and our sole Class Member voting as single class holding in excess

of 80% of the aggregate outstanding Class Units and Class Units will be required for the approval or

disapproval of any amendment to our operating agreement which alters any of provision of our
operating agreement

providing for approval consent or vote of the Class Members and our sole Class Member voting as single

class holding in excess of 80% of the aggregate outstanding Class Units and Class Units Our managers

Chairman President and Chief Executive Officer Dennis OBrien holds and has
voting control of all of the

outstanding 2143 Class Units and is
currently

the.sole Class Member and who we expect will continue to be

the sole Class Member following the closing of this offering Molt is not expected that Mr OBrien or any of the

stffcgts of rmansger wilpurchaso any of the Offered Units alihogh they gre

perm ci.toqC coigiog ngcf tiAt upon .t ci .g.cfThiy.eg. ML en will hoc Q% of the

Mr OBrien is also our managers sole executive officer manager and member

Further our manager may create authorize and issue additional Units and classes of Units upon such terms

as it determines in its sole discretion

Our Company

Our Company is Delaware limited liability company formed on May 2012
pursuant to Certificate of

Formation filed with the Delaware Secretamy of State Purchasers of our Offered Units will become Class

Members in our Company Our sole remaining member elmie.f.Dennis OBrien e-xec-utive.-offieer4--nianagemour

gpgggrsChairmanPresident and me1msherChief Executive Officer is also our sole Class Member Investors

executed signature pages to their subscription agreements will also constitute their
signatures to our operating

agreement attached to this Offering Circular as Appendix Our operating agreement governs the various rights

and
obligations of our members including the Class Members

The following chart summarizes our corporate structure and capitalization following the
offering assuming

the maximum aggregate offering amount is raised

lassB

er
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Securities Offered

The Offered Units are Class units of membership interests in our Company or Class Units The

aggregate number of authorized Class Units is 25000 Our manager may authorize and issue in its sole

discretion additional Class Units or other units of the Companys membership interests Any such issuance

would dilute the interests of an investor in our Company Class Members and our sole Class Member voting as

single class will have the right to vote on certain major decisions as well as the
right to remove Sail Energy

Management as our manager for good cause by the vote of the Class Members holding in excess of 80% of

the our aggregate outstanding
Class Units or ii Class Members and our tole Class Member voting as

single class and owning in excess of 80% of our aggregate outstanding Class Units and Class Units Every

purchaser of Offered Units will be required to become Class Member of our Company and party to our

Companys operating agreement See DESCRIPTION OF SECURITIES OFFERED Description of Our

Operating Agreement Our operating agreement is attached as Appendix to this Offering Circular

Purchasers of Offered Units and the Class Units generally are entitled to certain
preferences

in the

distribution of our operating cash flow and our net proceeds from material capital transactions These preferences

are not guarantee of any return on an investment in us or the return of your invested capital each of which

depends on both our achievement of positive cash flow and our managers discretion in declaring

distributions Subject to the foregoing purchaseis of the Offered Units will be entitled to receive cumulative

preferred retum of four
percent 4% per annum for the first twenty four 24 months and six

percent 6% per

annum thereafter on their unreturned capital contributions to us If our manager elects to issake distributions of our

operating cash flow such operating cash flow will first be distributed to our Class Members to the extent of any

unpaid cumulative preferred return Thereafter and until the dissolution of the Company distributions of available

cash from operating cash flow will be made to all Members pro rata in accordance with their respective Units If

we engage in material capital transaction such as sate of substantially
all of our subsidiarys assets the net

proceeds of such transaction will first be distributed to the Class Members pro rata until each such Class

Member has received
aggregate

distributions including prior
distributions from operating cash flow and from prior

material capital transactions equal to any remaining unpaid cumulative prefened return Thereafter the remaining

balance if any will be distributed pro rata among the Members in accordance with their respective Units See

DESCRIPTION OF OFFERED SECURITIES

Purchasers of Offered Units will become Class Members in our Company Our sole remaining member is

Class Member The aggregate number of authorized Class Units is 2143 Our sole Class Member will

generally have the right to vote on the same matters as the Class Members and will vote together with the Class

Members as single class

Taxation

Under applicable Treasury Regulations promulgated under the Internal Revenue Code of 1986 of the

Code an unincomporated association such as limited liability company may elect to be taxed as pamtnership or as

corporation We intend to be taxed as partnership If we are treated as partnership
for federal income tax

pus-poses
each member of our Company including the Class Members will be required to include in income his

or her distributive share of our income loss deductions or credits without regard to whether he or she has received

or will receive distribution from us If for any reason we are treated as corporation rather than partnership for

federal income tax purposes then we would be required to pay federal income tax at the
corporate

tax rates on our

taxable income thereby reducing the amount of cash available for distribution to you Consequently items of

income gain loss deductions or credits of us would not pass through to each of our members In addition each

member would be treated as stockholder for federal income tax purposra and any distribution by us to the

members would be taxable to them as dividends to the extent of current and accumulated
earnings

and
profits or

treated as gain
from the sale of their membership interests to the extent such distributions exceed both current and

accumulated earnings and profits of our Company and each members
respective

basis in their membership interests
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We would he taxed as corporation if the Internal Revenue Service or IRS were to determine that we

were publicly traded partnership in any taxable year publicly traded partnership is one in which the interests in

the partnership are traded on an established securities market or are readily tradable on secondaty market or the

substantial
equivalent

thereof An established securities market includes securities exchange as well as regular

over-the-counter market We do not anticipate our membership interests being listed or traded on an established

securities market Additionally pursuant to our operating agreement our manager must consent to any transfer of

our membership interests and our manager intends to exercise this discretion to ensure that we remain within one of

the safe harbors promulgated by the IRS and related to our membership interests being readily tradable on

secondary market of substantial equivalent thereof See MATERIAL FEDERAL INCOME TAX
CONSEQUENCES Classification as Partnership

Plan of Distribution

We are offering 5000 Offered Units in this offering for $1000.00 per
Offered Unit The minimum

purchase in this offering is 20 Offered Units for minimum purchase price of S20000 however we can waive the

mimmuin purchase requirement at our sole discretion While we do not know each and every circumstance in which

we would agree to such waiver given the amount of our minimum purchase price and the
potential

administrative

burden associated with such waiver we anticipate that any such waiver will be an extraordinary accommodation

rather than routine one Accepted subscriptions for the full offering amount must be received accepted by us

and deposited with City National Bank our escrow agent before the proceeds of this offering will be released

to us If we have not received and accepted subscriptions for the full
offering amount by February 28 2013

as may be extended to May 31 2013 then this offering will terminate and the escrow agent will promptly

refund all purchase prices paid for Offered Units together with any interest accrued thereon

The offers and sales of our Offered Units will be made on best efforts basis by broker-dealers who are

members of FINRA ARI Financial Services Inc our dealer-manager will receive selling commissions equal to

6.5% of the
gross proceeds of the offering which it will re-allow and pay to participating broker-dealers and non-

accountable due diligence marketing and expense reimbursement fee of 1.0% of the gross proceeds of the offering

each of which it may re-allow and pay to participating broker-dealers who are members of the
selling group For

acting as managing broker-dealer our dealer-manager will receive non-accountable dealer-manager fee of 2.5% of

the
gross proceeds of the offering Our dealer-manager will not be required to account for the spending of amounts

comprising the dealer-manager fee and the non-accountable due
diligence

fee Our dealer-manager may also sell

Offered Units as part
of the selling group thereby becoming entitled to selling commissions The total aggregate

amount of all items of compensation from any source payable to underwriters broker-dealers or affiliates thereof

will not exceed an amount that
equals 10.0% of the gross proceeds of the Offering See PLAN OF

DISTRIBUTION and ESTIMATED USE OF PROCEEDS

Interest of Management and Related Parties

Our manager Sail Energy Management will receive management fee equal to 102% of the aggregate costs

and expenses our manager incurs including compensation bonuses withholding taxes pension contributions

insurance benefits and other perquisites with
respect to any of its employees required to inn our business pursuant

to the terms and conditions of our management agreement with it The 2% premium above the actual cost of our

managers payroll expense is to cover administrative and other expenses borne by our manager in
providing to us

employees to
operate our business See DESCRIPTION OF OUR BUSINESS Description of the

Comprehensive Management Agreement and INTEREST OF MANAGEMENT AND OTHERS IN

CERTAIN TRANSACTIONS AND OTHER CONFLICTS OF INTEREST

Sail Energy Managements sole member is Dennis OBrien holding 100% of our managers membership

interests Our managers board of managers is currently comprised of one manager Dennis OBrien Upon the

closing of our offering our managers board of managers will he comprised of three members including Dennis

OBrien Brian Woodward and Steven Abbate The board of managers for Sail Energy Management will have

complete and exclusive control of the management of our managers business and affairs Each manager on our

managers board of managers will have one vote on any matter coming before the board and the affirmative vote of

majority
of the managers will be the act of the our managers board of managers
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Currently Mr OBrien is also the sole executive officer of Sail Energy Management Upon the
closing of our

offering Mr Woodwind has agreed to join Sail Energy Management as an executive officer Neither Mr OBrien
nor Mr Woodward will receive any salary or benefits flora us however each will receive salary Row our

manager and may receive in our managers sole discretion equity compensation pursuant to any equity incentive

plan which our Company may implement in the future in return for the services to be performed by them for our

Company See MANAGEMENT and INTEREST OF MANAGEMENT ANI OTHERS IN CERTAIN
TRANSACTIONS AND OlHER CONFLICTS OF INTEREST

Subject to our profitability and our managers discretion in making distributions our sole Class Member
Mr OBrien will be entitled to pro rata distributions of our operating cash flow alongside our Class Members
following the Class Members receipt of their preferred return They will receive distributions of net proceeds
from material

capital transactions as described in DESCRIPTION OF OFFERED SECURITIES
Distributions and INTEREST OF MANAGEMENT AND OTHERS IN CERTAIN TRANSACTIONS AND
OTHER CONFLICTS OF INTEREST

We expect to purchase substantially all of the assets of Western Maine Propane sole pmoprietorship owned

and operated by Ashley OBnen the brother of Dennis OBrien our managers Chairman President and Chief

Executive Officcr The terms of the purchase of such assets include cash payment of $2-25.000 the issuance

of note in tIme amount of $20000 with maturity date of 20 l7.amin-aa-ad4itua4-drm.4eviuetein.4ienjsseutu-uf

$1
00000-with-a-maturity-date-ofivlnieh -3-C20-l-3 which terms were not negotiated by Dennis OBrien but rather

independently by Steven Abbate prospective manager on our managers board of managers See

DESCRIPTION OF OUR ACQUISIlION TARGETS Western Maine Propane and INTEREST OF
MANAGEMENT AND OTHERS IN CERTAIN TRANSACTIONS AND OTHER CONFLICTS OF
INTEREST

OF PAGE INTENTIONALLY LEFT BLANK
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This Offering Circular contains certain forward-looking statements that are subject to various risks and

uncertainties Forward-looking statements are generally identifiable by use of forward-looking terminology such aa

may will should potential intend expect outlook seek anticipate estimate

approximately believe could project predict or other similar words or expressions Forward-looking

statements are based on certain assumptions discuss future expectations describe future plans and strategies

contain financial and operating projections or state other forward-looking information Our
ability to predict results

or the actual effect of future events actions plans or strategies is inherently uncertain Although we believe that the

expectations reflected in our forward-looking statements are based on reasonable assumptions our actual results and

performance could differ materially from those set forth or anticipated in our forward-looking statements Factors

that could have material adverse effect on our forward-looking statements and upon our business results of

operations financial condition funds derived from planned operations cash available for distribution cash flows

liquidity and prospects include but are not limited to the factors referenced in this Offering Circular including those

set forth under the section captioned RISK FACTORS

When considering forward-looking statements you should keep in mind the risk factors and other cautionary

statements in this Offering Circular Readers are cautioned not to place undue reliance on any of these forward-

looking statements which reflect our views as of the date of this Offering Circular The matters summarized under

RISK FAClORS and elsewhere in this Offering Circular could cause our actual results and
perforusuance to

differ materially from those set forth or anticipated in forward-looking statements Accordingly we cannot

guarantee future results or performance Furthermore except as required by law we are under no duty to and we
do not intend to update any of our forward-looking statements after the date of this Offering Circular whether as

result of new information future events or otherwise

OF PAGE INTENTIONALLY LEFT BLANK
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RISK FACTORS

An investment in our Offered Units is highly speculative and is suitable only for persons who are able to

evaluate the risks of the investment An investment in our Offered Units should be made only by persons able to

bear the risk of and to withstand the total loss of their investment In addition to the factors set forth elsewhere in

this Offering
circular and general investment risks prospective purchasers should consider the following risks

before making decision to purchase our Offered Units

General Risks of an Investment in our Company

We havc limited operating history Therefore you may not be able to adequately evaluate our

ability to achieve our investment objectives

We were fonned on May 2012 and have no prior operating history For this reason we have no financial

history upon which you may base an investment decision in our Company As result an investment in our Offered

Units may entail more risks than the securities of company with substantial operating history You should

consider our prospects in light of the risks uncertainties and difficulties frequently encountered by companies like

ours that do not have substantial operating history of which many may be beyond our control

To be successful in this market our manager must among other things

acquire
the initial

target acquisitions

develop snd execute our Companys business model

attract integrate motivate and retain
qualified personnel to manage our day-to-day planned

operations and

respond to competition with respect to our planned business operations

We cannot
guarantee

that we will succeed in achieving these goals and our failure to do so could cause you to

lose all or portion of your investment in our Offered Units

We are dependent on our management to achieve our objective and our managers loss of or inability

to obtain key personnel could delay or hinder implementation of our business and growth strategies which could

adversely affect the value of your investment and our ability to make distributions

Our success depends on the diligence experience and skill of our manager Sail Energy Management and

its executive officers In particular we are dependent on our managers executive officers Dennis OBrien the

President and Chief Executive Officer of our manager and Brian Woodward who has agreed to be the Chief

Financial Officer of our manager upon the closing of this offering to perform their respective duties Sail Energy

Management has entered into an employment agreement with Mr OBrien although there can be no assurance that

he will continue in his present capacity with our manager for particular period of time Our managers loss of Mr
OBrien or Mr Woodward could harm our business financial condition cash flow and results of operations

Further our manager does not currently have key man life insurance on Mr Ol3rien however it does anticipate

obtaining such insurance on him in the futume neam tutume in connection with the closing of oui senior credit facility

Furthennore the loss of Mr OBrien will likely be an event of default under our senior credit facility following the

execution of the anticipated loan documents associated with it Any such event would likely result in material

adverse effect on your investment
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There are limitatiois regarding pro farina financial statenents projections and valuations which are

based on assumptions and subject tu uncertainti and there can he no guarantee that the projected results will be

achieved

Fhe pro fornia financial statements found in Part F/S and other projections included in this Offering

Circular have been prepared by our management and have been compiled by our independent accountants

Because the
pro

forma financial atatcinents and the other projections
contained in this Offering Circular are based on

number of assumptions including without limitation assumptions relating to our debt financing and are subject to

significant uncertainties and contingencies many of which are beyond our control there are no assurances that the

projections Set forth on the pro forms financial statements and other projections contained within this Offering

Circular will he realized and as such actual results may vary significantly from the projections Our pro forma

financial statements and other projections and valuations contained within this Offering Circular should not he

regarded as guarantee or representation that the projections described thereon will be achieved

An investment in our Offered Units is speculative investment and therefore no assurance can be

given that you will realize your investment objectives

No -assurance can be given that investors will realize return on their investments in us or that
they

will not

lose their entire investment in our Offered Units For this reason each prospective subscriber for our Offered Units

should carefully read this Offering Circular and all Appendices to this Offering Circular ALL SUCH PERSONS

OR ENTITIES SHOULD CONSULT WITH THEIR ATFORNEY OR FINANCIAL ADVISOR PRIOR TO
MAKING AN INVESTMENT

Weather conditions affect the demand for the products and services we offer

Weather conditions have significant impact on the demand for propane heating oil and related products

and services for
heating purposes Many of our prospective customers rely heavily on propane and heating oil as

heating fuel Accordingly the volume of propane and heating oil sold is at its highest during the five-month peak

heating season of November through March and is
directly affected by the severity of the winter weather Actual

weather conditions can vary substantially from year to year and this will significantly affect Sails financial

performance There can be no assurance that normal winter weather in our service
territory

will occur in the future

or that we will be able to successfully hedge against the impact of warm weather

The retail propane and heating oil industry is mature and competitive

The retail propane and heating oil industry is mature and highly competitive -Generally competition has

intensified in the
past

few years in large part due to warmer than nonnal weather and general economic conditions

throughout the Northeast region of the United States We expect the overall demand for propane to increase only

incrementally over the next several years Further heating oil sales are expected to contract slightly over the same

period impacted by consumer conservation due to equipment replacement and conversion to gas equipment

Therefore our ability to grow within the industry is dependent on our ability to acquire other retail distributors and

to achieve internal growth through the success of our marketing programs designed to increase targeted customer

segments

We compete with other distributors of propane and heating oil including several major national and

regional companies and several hundred small independent operators Our
ability to compete effectively depends on

the reliability of our service our responsiveness to our anticipated customers and our ability to maintain competitive

retail prices

The retail propane and heating oil business experiences competition from other energy sources

Propane and heating oil are sold in competition with other sources of energy We will compete for

customers against suppliers of electricity and natural gas Electricity is major competitor of propane but propane
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generally enjoys substantial competitive price advantage over electricity Several states have adopted or are

considering proposals
that would substantially deregulate the generation portion of the electric utility industry and

thereby permit retail electric customers to choose their electric supplier Proponents of electric utility deregulation

believe that competition will ultimately reduce the cost of electricity and drop in the price of electricity could

adversely affect propanes existing competitive price advantage over electricity

Heating oil is also major competitor of propane Furnaces and appliances that burn propane will not

operate on heating oil and vice versa so conversion from one fuel to the other requires the installation of new

equipment Our anticipated customers generally have an incentive to switch to propane from heating oil as it is

generally less expensive and perceived by consumers as more environmentally-friendly and efficient Except for

certain industrial and commercial applications propane is generally not competitive with natural gas in areas where

natural gas pipelines already exist because natural gas is significantly less expensive source of energy than

propane The gradual expansion of the nations natural gas distribution systems has resulted in the availability of

natural
gas

in many areas that
previously depended upon another source of energy including propane and heating

oil In addition we cannot predict the effect that the development of alternative energy sources might have on our

planned operations

We are subject to pricing and inventory risk

lhe retail energy business is margin-based business in which gross profits depend on the excess of sales

prices over landed product supply costs Heating oil and propane the main economic drivers for the industry are

commodities and as such are subject to volatile changes in response to changes in supply and demand We will

have no control over these market conditions Consequently the unit price of the products we plan to sell can

change rapidly over short period of time These increases may happen quickly in wholesale costs so that it may not

be immediately passed on to consumer negatively impacting margins in the short term In such situations our

profitability will be sensitive to changes in wholesale pricing and it is expected that our Company will engage us

hedging activities with
respect to its liquid product supply requirements as method for managing this risk There is

no assurance however that we will always be able to implement these measures particularly when product costs

rise rapidly

We are dependent on our principal suppliers which increases the risk of an interruption in supply

Supplies of propane and heating
oil from our sources historically

have been
readily

available We believe

that if supplies from these sources were interrupted we would be able to secure adequate product from other sources

without material
disruption

of our planned operations however the cost of procuring replacement supplies might

be materially higher and at least on short-term basis margins could be affected Additionally in certain market

areas in the future we may have suppliers who provide the vast majority of our heating oil and propane

requirements Disruptions
in supply in these areas could also have an adverse impact on our margins

We will be
subject to operating and litigation risks which may not be covered by insurance

Our planned operations will be subject to all of the operating hazards and risks normally incidental to

handling storing transporting
and otherwise providing combustible

liquids
for use by consumers As result we

may sometimes be defendant in various
legal proceedings and

litigation
which may arise in the ordinary course of

business We will maintain insurance policies with insurers in such amounts and with such coverage and

deductibles as we believe are reasonable and prudent There can be no assurance however that such insurance will

be adequate to protect us from all material expenses related to potential future claims for personal and property

damage or that such levels of insurance will be available in the future at economical prices

Unionization or work stoppages could have an adverse effect on us

While it is not currently part of our acquisition strategy we may have an opportunity to acquire company

with unionized work force which is otherwise very profitable
and meets our primary acquisition criteria as

described in this Offering Circular See DESCRIPTION OF OUR BUSINESS- Acquisition Strategy If we

acquired such company such unionization and prevailing wage requirements could adversely affect our
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companys long term profitability In addition unionized work force could increase the risk of strike or other

work stoppage which would adversely affect our ability to operate our business

We may not be successful in making our initial planned acqaisitions or any other future acquisitions

Our
plan

is to expand our business through acquisitions and internal growth We will be dependent on

opportunities for growth through the acquisition of local and regional energy distributors for the foreseeable future

including the current
opportunity to acquire

each of our initial
acquisition targets We have entered into letters of

intent with each of the sellers of our initial planned acquisitions Each such letter of intent provides us with an

exclusive right through January 31 2013 to negotiate terms sssociated with definitive agreement reJating to the

purchase of each such sellers assets Weplan toyither amend such letters of intent to extend the expiration date of

eve
applicable trilet pt.procewi as quickly .t.pptttbl with entering Into dfinitive

1igr.The sellers of these initial planned acquisitions however are not yet
bound to sell their assets to us pursuant

legally binding definitive agreement Therefore there can be no assurance that we will be able to consummate the

closing
of our initial planned acquisitions

We will likely finance future acquisitions with combination of debt and equity The competition for

acquisitions among private and public companies engaged in the energy distribution business has been strong in past

years and may be strong again in the future Although we believe there are numerous potential acquisition

candidates in the industry some of which
represent material acquisition opportunities there can be no assurance that

we will fmd attractive acquisition candidates in the future that we will be able to
acquire

such candidates on

economically acceptable terms that any acquisitions
will not be dilutive to earnings and distributions or that any

additional debt incurred to finance an acquisition will not affect our ability to make distributions

We depend on our advisor US Energy Finance Capital LLC9- and its key persoune4 forfinancial

advisory services and if USEFC were to cease to be affiliated with our Company our business could suffer

Our ability to be successful in executing critical
aspects of our business model is dependent upon the

performance of our advisor USEFC in providing significant financial and mergers and acquisitions services for our

Company including negotiation and analysis of financing tenns identification of and discussions with acquisition

targets transaction structuring and financial modeling and negotiation of terms acquisition due diligence and

closing assistance This relationship allows our Company access to strategic financing relationships and provides us

with an in depth knowledge of merger and
acquisition opportunities throughout the Northeast and Mid-Atlantic

regions of the United States Further our success depends to significant degree upon the continued contributions

of USEFCs key personnel who would be very difficult to replace Our Company has entered into comprehensive

management agreement for financial advisory services with USEFC although there can be no assurance that it will

continue in its present capacity with our manager for particular period of time If we were to lose the benefit of

our relationship with USEFC or USEFC were to lose the benefit of its key personnel our operating results could

suffer significantly

We may not be able to successfully integiate our planned acquisitions into our business

We do not have operational experience with any of our acquisition targets
We have not owned distribution

operations in any of the geographic markets in which our acquisition targets operate In the future we may acquire

or develop other propane and heating oil distribution businesses in geographic regions within the United States in

which we have not operated Accordingly to the extent we acquire or develop any such businesses we will not

possess
the same level of

familiarity
with them and

they may fail to perform in accordance with our expectations as

result of our inability to operate them successfully our failure to integrate them
successfully

into our business or

our inability to assess their true value in calculating their pricing or otherwise which could materially and adversely

affect us

Energy efficiency and technology trends may affect demand for propane and heating oil as heating

fuels

Retail customers primarily use propane and heating oil as heating fuels The national trend toward

increased conservation and technological advances including installation of improved insulation and the
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development of more efficient furnaces and other
heating devices has slowed the growth of demand for propane and

heating oil by individual retail customers We are not able to predict the effect that future conservation measures or

advances in heating conservation or other devices might have on our planned operations

Our results of operations and
fluiancial condi/jo may be adversely affected by governmental regulation

and associated environmental and regulatory costs

Our business is
subject to wide range of federal and state laws and regulations related to environmental

and other regulated matters We intend to implement environmental programs and
policies designed to avoid

potential liability and costs under applicable environmental laws It is possible however that we will have

increased costs with
operating or other regulatory permits New environmental

regulations might adversely impact

our planned operations storage and transportation of propane and heating oil It is
possible

that material costs and

liabilities will he incurred including
those

relating to claims for damages to property and persons

We may not obtain or maintain the
applicable licenses and permits and otherwise may fail to comply

wit/i
applicable law and in such case we may be subject refines or be unable to operate which would materially

and adversely affect us and your in vestment

We will be reqisired to be compliant with the federal and state laws and regulations goveming the storage

and distribution of our products If we fail to obtain or maintain the
appropriate licenses and permits we will be

unable to operate which would
materially

and
adversely affect us Further if we fail to otherwise comply with

applicable law we may be subject to fines and other punishment which would also materially and adversely affect

us

Cash distributions are not guaranteed and may fluctuate with our perform an ce

We cannot guarantee that we will pay the preferred distribution to our Class Members or any
distributions to our Members as described more fully in Description of Securities Offered below each quarter

The actual amount of cash that is available to be distributed each quarter will depend upon numerous factors

including

cash flow generated by planned operations

weather in our areas of planned operation

borrowing capacity under our revolving credit facility

required principal and interest payments on our debt and reserves therefor

fluctuations in working capital

Cost of planned acquisitions including related debt service payments

restrictions contained in our debt instruments

capital expenditures

issuances of debt and equity securities

reserves made by the general partner in its discretion

prevailing economic and industry conditions and

financial business and other factors number of which are beyond our control
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You will have only limited major decision rights regarding our management and it will be difficult

to remove our managers therefore you will not have the ability to actively influence the day-to-day management
of our business and affairs

Our manager Sail Energy Management has sole power and
authority over the management of our

Company subject only to certain
rights

of our Class Members and sole Class Member as whole to vote on

certain major decisions Furthermore our manager may only be removed for good cause by the vote of either

the Class Members owning in excess of 80% of our aggregate outstanding Class Units or ii the Class

Members and our sole Class Member voting together as single class holding in excess of 80% of our aggregate

outstanding Class Units and Class Units Good cause is defined in our operating agreement to mean willful

misconduct bad faith gross negligence or breach of fiduciary duty any criminal conviction under federal or state

securities law any conviction of felony under federal or state law and action or inaction that would constitute

cause under our comprehensive management agreement with our manager Therefore you will not have an active

role in our Companys management and it would likely be difficult to cause change in our management As

result you will not have the ability to alter our managements path if you feel
they have erred

We nay change our operational policies and business and growth strategies
without member consent

which may subject us to different and more significant risks in the fhiure

Our manager determines our operational policies and our business and growth strategies Our manager may
make changes to or approve transactions that deviate from those

policies
and

strategies without vote of or notice

to our members This could result in us conducting operational matters or pursuing different business or growth

strategies than those contemplated in this Offering Circular Under any of these circumstances we may expose
ourselves to different and more significant risks in the future which could

materially and adversely affect our

business and growth

We face possible liability for environmental cleanup costs amid damages for future or past containation

ielated to the meal property we own which could substantially increase our costs and reduce our liquidity and
cash distributions to you

Because we intend to own and
operate real estate we are subject to various federal state and local

environmental laws ordinances and regulations Under these laws ordinances and regulations current or previous

owner or operator of real estate may be liable for the cost of removal or remediation of hazardous or toxic

substances on under or in such property and such laws often impose liability whether or not the owner or operator

knew of or was responsible for the presence of such hazardous or toxic substances We are not aware of any prior

release of hazardous or toxic materials on any initial property we expect to acquire but there can be no assurance

that there was not prior release nor can there be any assurances that there will be no fI.mtisre releases on under or in

such property Further there can be no assurances that prior release or future release that occurred or occurs on an

adjacent property will not affect our property The costs of removal or remediation of any such release could be

substantial Environmental laws provide for sanctions in the event of noncompliance and may be enforced by

governmental agencies or in certain circumstances by private parties Certain environmental laws and common
law principles could be used to impose liability for release of and exposure to hazardous substances including the

release of asbestos-containing materials into the sir and third parties may seek recovery from owners or operators of

real estate for personal injury or
property damage associated with exposure to released hazardous substances In

addition new or more stringent laws or stricter interpretations of existing laws could change the cost of compliance

or liabilities and restrictions arising out of such laws The cost of defending against these claims complying with

environmental regulatoiy requirements conducting remediation of any contaminated property or of paying personal

injury
claims could be

substantial which would reduce our liquidity and cash available for distribution to you In

sddition the presence of hazardous substances at any of our properties or the failure to meet environmental

regulatory requirements may materially impair our ability to use lease or sell any such properties Any such event

would have material adverse effect on us and our ability to pay distributions to you and may cause you to lose all

or
part

of your investment in us

oosuioo.i 18



Risks Related to Our Financing

There is no guarantee we will receive the credit facility we need to fund our planned acquisitions and

future operations

We are in the process of negotiating $W15.O million credit facility to assist with funding our planned

acquisitions and future operations however there is no guarantee we will receive credit facility until definitive

documents are finalized and executed and we close on the financing The terms of any such definitive documents

may differ materially and adversely from the terms described in this Offering Circular If the Company is unable to

close on such credit
facility

with lender or find alternative financing the Company may not be able to make the

initial planned acquisitions and proceed with its business plan

We will be forced to seek to refinance our credit
facility or sell our Company within five years and if we

are unable to refinance our credit facility or sell the company at that tinge our lender could foreclose on our

assets

We anticipate that the term of our credit facility
will be limited to three to five years Therefore we will

likely have to refinance our existing facility or sell our Company at that time in order to pay off our existing credit

facility
Market fluctuations in business financings may affect the availability and cost of funds needed for our

business the future In addition credit availability has been restricted over the
past

several
years

and continues to be

restricted There has been recent upheaval in the capital markets that is resulting in increased interest rate volatility

and uncertainty for both lenders and borrowers Restrictions upon the
availability

of business financing or high

interest rates for business loans could adversely affect our Company including the ability to currently
refinance our

credit facility and our ability to continue to
operate

our business and make future acquisitions If we are unable to

relmance our credit facility or alternatively sell the Company before the maturity date of our anticipated credit

facility our lender could foreclose on our assets

Our indebtedness may limit our ability to make distributions and may affect our planned operations

Our ability to make principal and interest payments depends on future performance which performance is

subject to many factors some of which will be outside of our control In addition most of our indebtedness will

likely be secured by substantially all of our assets and will contain restrictive covenants that limit our ability to

distribute cash and to incur additional indebtedness Payment of principal and interest on such indebtedness as well

as compliance with the requirements and covenants of such indebtedness could limit our ability to make

distributions to holders of our Units Our leverage may also adversely affect our ability to finance future operations

and capital needs limit our ability to pursue other business
opportunities

and make results of planned operations

more susceptible to adverse business conditions

We anticipate certain loan representations covenants and othe restrictions in the definitive loan

docuin ents for our credit
facility

which could restrict our ability to take certain actions and restrict our business

plan

The definitive loan documents for our credit facility will likely contain various representations

covenants affirmative and negative among other provisions which could restrict our ability to take certain actions

and restrict our business plan Such restrictions while relatively common increase the risks of an investment in our

Company beyond that of an investment in company with no debt If our Company fails to satisl such

representations covenants and agreements the lender may declare the loan in default If we fail to cure the default

the lender could foreclose on our assets expected to secure the loan Such action could result in the investors losing

theirentire investmentin ourCompany
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The removal or resignation of Sal Enerv Management as our manager will likely result in an event of default

under our senior loan which could result in foreclosure of our senior lenders security interest in our facility

Our lender is likely going to require us and Sail Energy to enter into loan documents that among other

conditions will include an event of default if Sail Energy Management resigns or is removed as our manager The

inclusion of this event of default will likely make it more difficult for us to change management while our ciedit

facility is outstanding

Risks Related to the Offering and Lack of Liquidity

We do ijot anticipate public market developing and the Offered Units are subject to transfer

refrictiozs contained in our operating agreement therefore the Offered Units should be considered an illiquid

investment

We
currently

do not intend to list our Offered Units on any national securities exchange or include them for

quotation through an inter-dealer quotation system of registered national securities association Our Offered Units

Constitute new issues of securities with no established
trading market Furthennore it is unlikely there will be any

regular secondary market following the completion of the offering of our Offered Units in the near future

Additionally our operating agreement contains reslrictions on the transfer of the Offered Units in order to ensure

among other things that we do not become publicly traded partnership in the view of the IRS Accordingly any

member of our Company seeking to transfer any of the Offered Units or any other units must have the prior written

consent of our manager before such transfer Therefore prospective investors should consider the Offered Units

an illiquid
investment Accordingly our Offered Units should be purchased for their projected returns only and not

for any resale potential

This is fixed price offering and the fixed offering price nay not accurately represent the current value

of our assets at any particular
tune Therefore the purchase price you pay for Offered Units tsaj 101 be

supported by the value of our assets at the time of your purchase

This is fixed
price offering which means that the offering price for our Offered Units is fixed and will not

vary based on the underlying value of our assets at any time Our manager has
arbitrarily detennined the offering

price in its sole discretion The fixed offering price for our Offered Units has not been based on appraisals for any

assets we own or may own nor do we intend to obtain such appraisals Therefore the fixed
offering price

established for our Offered Units may not be supported by the current value of our assets at any particular time

If in vestors successfully seek rescission we would face severe financial demands that we may not be able

to meet

Our Offered Units have not been registered under the Seeurities Act and are being offered in reliance upon

thi exemption provided by Section 3bi of the Securities Act and Regulation promulgated thereunder The

Offered Units have been
registered under the Blue Sky or other state securities laws and are being offered in

reliance upon such registrations as provided by the securities laws of the states in which investors reside We
represent that this Offering Circular does not contain any untrue statements of material fact or omit to state any

material fact necessary to make the statements made in light of all the circumstances under which they are made
not misleading However if this

representation
is inaccurate with

respect to material fact if this offering fails to

qualify for exemption from registration under the federal securities laws pursuant to Regulation or if we fail to

register the Offered Units or find an exemption under the securities laws of each state in which we offer the Offered

Units each investor may have the right to rescind his her or its purchase of the Offered Units and to receive back

from the Company his her or its purchase price with interest Such investors however may be unable to collect on

any judgment and the Cost of obtaining such judgment may outweigh the benefits If investors successfully seek

rescission we would face severe financial demands we may not be able to meet and it may adversely affect any

nonrescinding investors
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Tax Risks

CIRCULAR 230 DISCLAIMER THE ADVICE CONTAINED IN THIS OFFERING CIRCULAR
IS NOT INTENDED OR WRITTEN TO BE USED AND CANNOT BE USED BY YOU TO AVOID
PENALTIES AND IS WRITTEN TO SUPPORT THE MARKETING OF TIlE SIARES YOU ShOULD
SEEK ADVICE REGARDING THE TAX IMPLICATIONS OF AN INVESTMENT IN OUR OFFERED

UNITS FROM AN INDEPENDENT ADVISOR THE FOREGOING LEGEND IIAS BEEN AFFIXED JFormatted Indent First line

PURSUANT TO U.S TREASURY REGULATIONS GOVERNING TAX PRACTICE ---------Formatted Expanded by 0.1 pt

The Internal Revenue Service or IRS may audit our tax returns and in connection therewith the ax

returns of our members including you which could result in the assessment of additional tax against you

There is the possibility that we will be audited by the IRS Any audit of our Company could result in an

adjustment of not only our tax returns but also an audit and adjustment of our members personal lax returns with

respect to items related to our Company and not related to our Company An audit could result in the assessment of

additional taxes against the members including you

If we are taxed as corporation rather than partnership under the tax rules for publicly traded

partnerships all of our income will be
subject to an entity-level tax

We intend to operate so that we qualify as partnership and not as an association or publicly traded

partnership taxable as corporation for U.S federal income tax purposes In general if partnership is publicly

traded as defined in the Internal Revenue Code of 1986 as amended or the Code it will be treated as

corporation for U.S federal income tax purposes publicly traded partnership is one in which the interests in the

partnership are traded on an established securities market or are readily tradable on secondary market or the

substantial equivalent thereof An established securities market includes securities exchange as well as regular

over-the-counter market We do not anticipate and have no plans as of the date of this Offering Circular for our

securities to he traded on an established Securities market Pursuant to our operating agreement our manager must

consent to the transfer of members membership interest and our manager only intends to do so if such transfer

would not fall outside one of the safe harbors in the Treasury Regulations from being treated as publicly
traded

partnership If we were to be treated as publicly traded partnership by the IRS and could not otherwise satisfy an

exemption from
corporate taxation we would be treated as corporation for U.S federal income tax purposes In

that event items of income gain loss deduction and credit would not pass through our members and such members

would be treated for U.S federal and certain state and local income tax purposes as shareholders in corporation

We would be
required to pay income tax at

regular corporate rates on all of our income In addition we would

likely be liable for state and local income and/or franchise taxes on all of our income Diitributions to our members

would constitute ordinary dividend income taxable to such members to the extent of our earnings
and

profits
and

these distributions would not be deductible by us Thus if we were treated as corporation such treatment would

result in material reduction in cash flow and after-tax returns for our members

members frderal income tax payable based on our twathie income and gain allocable to member

may exceed cash distributions to such member

The taxable income and gains allocable to member if and when our planned operations become

profitable may exceed cash distributions to the member While our manager is required to use its commercially

reasonable efforts to distribute sufficient cash to cover our Members tax
liability ultimately we- are under no

obligation to distribute sufficient cash to you to cover any tax liability you may have on our taxable income

allocable to you To the extent that members tax liability arising from taxable income and gains allocated by us to

such member exceed cash distributions from us to such member such excess would result in net out-of-pocket tax

payment by member to the applicable taxing authority
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The IRS may challenge the allocatiomis of taxable income gain loss deductions and credits contained in our

operating agreement resulting in the assessment of additional taxes against you

Allocations of our taxable income gain loss deductions and credits and corresponding adjustments to our

members capital accounts are intended to be made in accordance with the
applicable Treasury Regulations There

can be no assurance however that the IRS will not challenge our allocations of taxable income gain loss

deductions and credits contained in our operating agreement or that if it does such challenge will not be successful

If these allocations are successfully challenged our members may be allocated different amounts of taxable income

gain loss deductions or credits than initially reported to them Prior to making decision to invest in our Offered

Units investors should carefully consider the potential
for challenges by the IRS to any future amounts allocated to

them Any challenge
of our allocations could result in the assessment of additional taxes against the members and Formatted Indent First line

out-of-pocket tax payments by members

sale or other taxable disposition of lass Members Offered Units may result in taxable gain

Upon the sale or other taxable disposition by Class Member of all or portion
of his or her Offered

Units such Class Member will realize taxable income to the extent that his or her share for federal income tax

purposes of our liabilities together with the other consideration the member receives upon the sale of his or her

Offered Units exceeds the members tax basis in such Offered Units However such sale may not result in cash

proceeds sufficient to pay the tax obligations arising
from such sale As result Class Members may be required

to make out-of-pocket payments in connection with such sale

Federal tax laws are subject to change

Investors should recognize
that the

present
federal income tax treatment of limited liability companies may

be modified by legislative administrative or judicial action at any time and that any such action may affect

investments previously made Changes in the federal income tax laws have been proposed and made in the past

Further the rules dealing with federal income taxation are constantly
under review by the IRS resulting in revisions

of its
regulations

and revised interpretations of established concepts

We will generate unrelated business taxable income or UBTI

We will generate UBTI from Sail Energy Tax-exempt entities must consult their own tax counsel

regarding the effect of any UBTI DUE TO THE LIKELY PRESENCE OF UBTI AN INVESTMENT IN

OUR OFFERED UNITS SHOULD ONLY BE MADE BY AN INDIVIDUAL RETIREMENT ACCOUNT

IRA AFTER CAREFUL CONSIDERATION OF THE NEGATIVE TAX EFFECTS TO THE IRA AND

THE REQUIREMENTS OF SUCH IRA RECOGNIZING UBTI TO PREPARE AND FILE CERTAIN TAX

FORMS WITH THE IRS AND II iS NOT APPROPRIATE FOR CHARITABLE REMAINDER

TRUST See MATERIAL FEDERAL INCOME TAX CONSEQUENCES Investment By Qualified Plans

and Individual Retirement Accounts
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DILUTION

Our net tangible book value aa of September 30 2012 was approximately $63026 Net tangible book

value
per Unit is determined by dividing our total tangible assets less total liabitities by the membership interests

outstanding Dilution in net tangible book value per Unit represents the difference between the amount per Unit paid

by purchasers of the Offered Units in this OlTering and the net tangible book value
per

Unit immediately after this

Offering

After
giving

effect to the sale of 5000 Offered Units representing 70.0% of the Units outstanding in this

Offering at the offering price of $1000 per Unit and after deducting the estimated offering expenses payable by us

our as adjusted net tangible book value as of September 30 2012 would have been approximately $54.30 1974 or

$602.26 per Unit This
represents an immediate increase in net tangible

book value of approximately $1353678 to

our sole Class Member Mr OBrien or approximately $631.37 per Class tJnit and an immediate decrease in

net
tangible book value of approximately $1988678 39.77% to new investors purchasing Offered Units or

approximately $397.74
per

Unit

Current Members Equity 563026
Units outstanding prior to offering 2143
Book value per Unit $-29.4l

Proceeds after
offering expenses $4365000

Current Members I7rmuitv

Adjusted net tangible book value $4301974

Class Units Outstanding as of Closing of the Offering 5000
Class Units Outstanding as of Closing of the Offering 2.143

Total Units Outstanding as of Closing of the Offering 7143

Book value per Class Unit $602.26

Book value per Class Unit $602.26

Book value to the Class Members $3011322
Book value to the Class Members $1290592

Dilution per Class Unit $397.74

Increase per Class Unit $631.67

Decrease in book value for Class $1988678
Increase in book value for Class $1353678

The above discussion and calculations are based on Class Units representing 100% of the issued and

outstanding membership interests of the Company as of the date of this Offering Circular and the Offered Units and

Class Units respectively representing 70.0% and 30.0% of the issued and
outstanding

Units of the Company
following the Offering In order to implement our acquisition strategy we will

likely need to raise additional capital

To the extent that additional
capital

is raised through the sale of equity or convertible debt securities the issuance of

these securities could result in ftirther dilution to our Members including the purchasers of Offered Units

OF PAGE INTENTIONALLY LEFT BLANKJ
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PLAN OF DISTRIBUTION

Offering Amount

We are offering 5000 Offered Units in this offering for $1000.00 per Offered Unit The minimum

purchase in this offering is 20 Offered Units for minimum purchase price of $20000 however we can waive the

minimum purchase requirement at our sole discretion While we do not know each and evely circumstance in which

we would agree to such waiver given the amount of our minimum purchase price and the potential administrative

burden associated with such waiver we anticipate that any such waiver will be an extraordinary accommodation

rather than routine one Accepted subscriptions for the full offering amount must be received accepted by us

and deposited with City National Bank our escrow agent before the proceeds of this offering will be released

to us

Marketing of Offered Units and Compensation of our Dealer Manager and Participating Broker-Dealers

The offers and sales of our Offered Units will be made on best efforts basis by broker-dealers who are

members of FINRA ARI Financial Services Inc our dealer-manager will receive selling commissions equal to

6.5% of the gross proceeds of the offering which it will pay to participating broker-dealers who are members of the

selling group For
acting as managing broker-dealer our dealer-manager will receive non-accountable dealer-

manager fee of 2.5% of the gross proceeds of the offering and will receive non-accountable due diligence fee

marketing and expense reimbursement fee of 1.0% of the
gross proceeds of the offering which it may re-allow and

pay any portion of thereof to the selling group members Our dealer-manager wilt not be required to account for the

spending of amounts comprising the dealer-manager fee and the non-accountable due diligence fee Our dealer-

manager may also sell Offered Units as part
of the selling group thereby becoming entitled to selling

commissions

The
aggregate amount of all items of compensation from any source payable to underwriters broker-dealers or

affiliates thereof will not exceed an amount that equals 10.0% of the
gross proceeds of the Offering See

ESTIMATED USE OF PROCEEDS

Our Company and our dealer-manager have entered into managing bmker dealer agreement for the sale

of our Offered Units Broker-Dealers desiring to become members of the selling group will be required to execute

participating dealer agreement with our dealer manager either before or after the date of this Offering Circular The

form of participating-dealer agreement is an exhibit to the form of managing broker-dealer agreement

Offeiing Materials

This offering of our Offered Units is made exclusively by this Offering Circular the Offering Statement of

which it is part and the appendices exhibits and supplements thereto In addition to this Offering Circular we may
utilize certain sales material in connection with the offering of our Offered Units although only when accompanied

by or preceded by the delivery of this Offering Circular In certain jurisdictions some or all of our sales material

may not be permitted and if so will not be used in those
jurisdictions

The offering of Offered Units is made only by means of this Offering Circular Although the information

contained in our supplemental sales material will not conflict with any of the infonnation contained in this Offering

Circular the supplemental materials do not purport to be complete and should not be considered part of this

Offering Circular or the Offering Statement of which this Offering Circular is part

Subscription Procedures for Offered Units

Prospective
investors who meet the suitability standards described above herein may subscribe for Offered

Units as follows

Review this entire Offering Circular and any appendices exhibits and supplements accompanying this

Offering Circular

Complete the execution copy of the Subscription specimen copy of the Subscription Agreement is

included in this Offering Circular as Atmoendix Although not requirement to invest in this offering we
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ask you to provide information in the Subscription Agreement if you would qualify as an accredited

investor as defined in Regulation promulgated under the Securities Act of 1933 as amended

Deliver your completed and executed Subscription Agreement to our dealer manager at the address set forth

in the Subscription Agreement

If you are paying the purchase price for your Offered Units via check deliver your check for the full purchase

price to our dealer manager and if you are paying via wire transfer transmit your full purchase price to City

National Bank our escrow agent pursuant to the wiring instructions in your Subscription Agreement

Your check should be made payable to City National Bank as escrow agent for Sail Energy Holdings

LLC You may also deliver the purchase price of the Offered Units directly to City National Bank our

escrow agent pursuant to wiring instructions included in the Subscription Agreement

Investors respective ownership of the Offered Units will be recorded in our Companys books and records

and included on Exhibit of our operating agreement Investors will not receive ccrtificate representing the Units

they purchase

By executing the Subscription Agreement and paying the total purchase price for the Offered Units

subscribed for each investor attests that he or she meets the minimum income and net worth standards we have

established Subscriptions will be effective only upon our acceptance and we reserve the right to reject any

subscription
in whole or in part An approved custodian or trustee must process and forward to us subscriptions

made through IRAs Keogh plans 401k plans and other tax-deferred plans If we do not accept your subscription

we will promptly return your cheek without interest or promptly refund any purchase price transferred via wire

transfer Any subscription application not accepted within thirty 30 days of receipt shall be deemed rejected

Escrow Procedures

Accepted subscription payments will be placed in non-interest-bearing escrow account with City National

Bank as escrow agent until subscriptions for the full offering amount have been received and accepted at which

time the escrow agent
wifl release the proceeds and any interest eamed thereon to us to be used for the purposes

described in this Offering If we do not receive and accept subscriptions
for the full

offering amount from non-

affiliates on or before Februamy .28 2013 as may be extended to May 31 2013 this offering will be terminated and

the escrow agent will promptly refund subscribers purchase prices

OF PAGE INTENTIONALLY LEFT BLANK
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ESTIMATED USE OF PROCEEDS

Net proceeds to our Company from this offering are anticipated to be $4365000 following the payment of

selling commissions dealer manager fees and other
offering costs Set forth below is table showing the estimated

sources and uses of the proceeds from this offering assuming this offering closes on or before February 28 2013 as

may be extended to on or before May 312013

Per Offered Unit Total Offering

Dollar Dollar

Amount Amount

Gross Proceeds $1000 100% $5000000 100%

Offering Expenses 527 2.7% $135000 2.7%

Selling Commissions Fees2 $100 10.0% $500000 10.0%

Net Proceeds $873 87.3% $4365000 87.3%

Acquisition Costs3 $873 100% $4365000 100%

Total Use of Proceeds $1000 100.0% $5000000 100.0%

Offering expenses include legal accounting printing advertising and other expenses of this offering

Our dealer manager will receive selling
commissions of 6.5% of the offering proceeds which it will re-allow and

pay to participating broker-dealers who sell Offered Units and our dealer manager will also receive non-

accountable due diligence marketing and expense reimbursement fee of 1.0% of the offering proceeds which it may

also re-allow and pay to the participating broker-dealers In addition our dealer manager will receive dealer

manager fee equal to 2.5% of the
gross proceeds of the offering

Includes payment of portion of the purchase price
and related expenses for our three initial planned acquisitions

The
aggregate acquisition costs for our initial planned acquisitions isare approximately $90$4 million of which

amount $63.4-2d7295000 is attributable to the aggregate each-purchase price to be paid selleisfor such acquisitions

.fcgy.gpLyapcotqs.jisccigtgd iliqiniqg.h_gcqttiitts...tle

mcoigrig.if.wi.ch.gi due diligence cxpensessuchastiileco.sis syirn cite edfljyencejjgn searches and

property sun cys andaquisitsDnad1soryfiurlegsl1fiesand.cxpepIe and 5272500 is attributable to

costs and fees associated with securing th bank hnancsng connection with our tnitial plannedsuch acquislllons

In addition to the net proceeds of this offering we plan to use approximately 53.7-775 inillionwhigamguflt

includes $500000 of operating cash to commence operations of our anticipated $1015 million credit facility The

remaining aggregate
amount of 5570770000 will be financed through our issuance of notes to the sellers of our

three initial planned acquisition as
part

of the respective purchase price we pay for their respective assets

hUhefirstofqJLp.ppgapqsiIpn5 we into prc1issbitthl.lyyl of the assets of Hanson

Fuel Company and Hans

psye.n pf53 OQ000sn gpr iyspryjts.c..in be WtH0iP.5i5L0Ud$QQ0 IhcJ.n gji.ts.Hw

gcqtJrq

qppjysggotygp4cprt am vehicles pi-operty plant and gqtii.pate.oh

Cr ip.iiigg ggoqpjsiiioits wq.jixlpqrcgtc..t7aqtIglly.Lqf7hggq57tyo1$oiattyAriii

bc df bla Murray Oil Co or

of$jQQQQ0 t.g..proioissyoy..iihoprocipa1..mou of $4.0000Q..The sy3ye ittieiid to acquire

.ic.p4cic.gLpjopctty tpcJlbil.ing..ihg.coiyogH fficc.s.u.d iIgstida cpnygnieocg siors swdll
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as its

In the third of our diitia p1nned acquisitions we intend to purchase substantially all of the assets of Western Maine

Propane for an aggrega pure piicsp34 000 consisting
ofacash payment of .32500O and one promissory

ittcnd .to acquire include its

customer lists att1 ypjc1icipp1gajpwgat

Sec DESCRIPTION OF OUR BUSINESS Description of Our Expected Revolving Credit and Term Loan

Facility and DESCRIPTION OF OUR ACQUISITION TARGETS
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DESCRIPTION OF OUR BUSINESS

General

Our Company was formed as Delaware limited liability company on May 2012 Our business is She

development and operation
of retail distribution network primarily for propane and heating oil and to lesser

extent refined petroleum products such as kerosene gasoline
and diesel fuels and related products and services

initially
in the Northeast New England Eastern Pennsylvania New York and Connecticut and additionally in the

Mid-Atlantic region of the United States We intend to do so through staged acquisitions of existing energy

distribution businesses coupled with organic growth through our execution of an operational plan focused on

efficiency asset utilization and superior marketing and sales Refined petroleum products on proforma basis will

represent less than 10% of our gross profits from our initial planned acquisitions
We intend to purchase our initial

planned acquisitions and own and operate our business through our wholly-owned aubsidiamy Sail Energy LLC

Delaware limited liability company or Sail Energy

Our subsidiary Sail Energy was formed on May 2012 We intend to purchase our initial planned

acquisitions and own and operate our business through Sail Energy

We have currently identified three existing enterprises as acquisition targets
Hanson Fuel Company

Inc and Hanson Fuel Inc ii South Arm Inedb/aMumray Oil Co.lnc and iii Western Maine Propane We

have entered into letter of intent with each of them as further described in this Offering Circular to purchase

substantially all of the
operating

assets of their respective businesses See DESCRIPTION OF ACQUISITION

TARGETS

To supplement the capital
raised from the proceeds of this Offering we are currently negotiating terms for

lOt million credit facility as further described below which will be used to finance in part the purchase price

of our initial and future
acquisitions

and for working capital

Description of Our Expected Revolving Credit and Term Loan Facility

We have entered into
negotiations

with Middlesex Savings Bank to obtain senior credit facility
in the

anticipated initial aggregate amount of 51-015000000 We anticipate using approximately $3.7-72.6 million of this

credit
facility to fund portion of the purchase price of our initial planned acquisitions

and the remainder for

follow-on acquisitions and our working capital We es.pc.c..t
close on our senior credit facility with Middlesex

Savings Bank immediately upon the closing ol this ollei mug While our negotiations
foi this credit facility are

progressing there can be no assurance we will enter into definitive documentation and consummate the borrowing

associated with regard to this facility on the terms described below or at all

We anticipate that theour credit facility
will be comprised of e2yppt$3 million tweyear--working

capital revolving credit facility- --s--S 1-7.25 rni-l-liems---4%e---yeai.-term.--loan--
and tws--hrce-year $-5-2-74.t million

acquisition revolving
credit facslsty Approximately 53 75 million will bs diawn from the

acquisition
mevolvei in

mtyo with

year approic
ate .2 ii em loan for the acquisition the ssets of Hanson Fuel Company and ..ttpcpIueJ

pinyJypy rappmxii Q000 rtgage fgh.scgoiaoipf.tht.i-i.ttuisti

prppPi3y .il..ty ytpptwifflt.i.Q.$ 15 million term wtn cr .th pcqtgsmliqs.pt thg

iyc ycp ..appioaitnaip QQ.iOgsg.IQaR.foi.the .pcqtttyti.ton QIShp MuiTay real propetty

We pt.Q.p.pjp7gpp7_qtilypn tote fldin.g balance ofour criiog..twpil.p.L olWrj2aypiAc.0n

siCPS4v..IBU.t prime ate expect that initial advances to fund acquisitions

ydUhRinpcty..wt.pn_itAct.s1.rtpy basis We ticipate
that paydients of principal and interest towill be required over

the
termnrespective

ii ei3pa.npJRJh TgyJ4tpiwtn and theM
urray

in ortgage lqaji. Interest our acquisiti rpypyr ..sncl..lh remaining term Ioai is expected to be c.d..wt

Qfwt sCtlqissoLIfdor %fuj.s.1g.RniP.r.4dltt.1tgS.th4P

or equal to twO.tltsitlI .t.oC hJ3TPA Cr 55 net inc

am ortiz on pense calcula pp.p.rplwg wtrqt.artc basis thpn ou ip p..stcw 1.hihpr.psimey.L.LlBOR
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plus 2.-5/-3-P75% with hl.BR-floor behweenof 4.25%% if our total outstandingsenior debt is greater than

2.OQ then our 4.75% -We also

five.ycar fixed rate of 4.5% at closing or one time during the term of our credit

facility

We anticipate that our loans under the credit fhcihty will be subject toa2% prejaymcnt penalty if thcyato

ppgd inth pJj yyaijtf.lhJcitn n.LiJ54pidpdy3ndnfpctw1t fcy c..p.ropaIiP

frirccccilsfipjpgjcp_gfrps.alc cfctir.cciotpan Our credit facility will be senior

to all other debt of our Company and secured by first lien on all of the Companys assets as well as pledge of

Sails QQssacicthershsp.uttcreato Sail .owrgy

We expect that our ability to borrow under this facility will be subject to our ongoing compliance with

number of customary affinnative and
negative covenants including limitations on incurring

additional debt other

than senior debt as permitted under our credit facility allowing additional liens to encumber assets securing the

credit facility without our lenders consent using the facility to make additional
acquisitions not contemplated by

the lender dispositions of assets securing our facility without payoff of our facility as well maintaining as certain

mandatory leverage financial ratios We expect that our credit facility will provide for acceleration of payment of all

amounts outstanding thereunder upon the occurrence and continuation of an event of default If default or event of

default occurs and is continuing we expect that we will be precluded from making distributions to our Members In

addition we expect the lender will have the
ability to foreclose upon our assets collateralizing our credit facility

upon the occurrence of and continuation of an event of default

We expect to be subject to two principal financial covenants that must be either satisfied or waived prior to

our making any distributions to our unit holders Under the first fmancial covenant our EBITDA defined as net

income
plus interest seemed tax depreciation

and amortization expense calculated on rolling four-quarter basis

as adjusted for extraordinary items must be at least 2.75 times outstanding senior debt under our credit facility at the

time of any such distribution Under the second financial covenant we will be required to maintain minimum debt

service coverage ratio of 1.2 times As defined this Covenant iS defined as EBITDA as adjusted for certain capital

expenditures and tax distributions divided by interest and principal payments on all of our outstanding indebtedness

and payments on our capital leases

Industry Overview
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According to the U.S Energy Infonnation Agency in its 2009 study notçct above fuel oil use in the New

England and the Mid-Atlantic represents more than 80% of the nations usage

Conversions flom heating oil to propane may offer the highest growth potential in both the residential and

commercial sectors according to lcF.isPFRCs 2010 Propane Market Outlook
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cquisition Strategy Formatted Pattern Clear W5ite

Our Companys merger and acquisition strategy is two-pronged First we will seek out quality customer

service-oriented companies Specifically
Sail is looking for companies with similar pricing and service philosophies

which are contiguous with Sails anticipated initial operations or with the significance to operate as stand-alone

operating platform Secondly it is part of our Conpanys strategic acquisition strategy to combine these larger

companies with smaller bolt-on acquisitions thst can be purchased at lower vahmation Bolt-on acquisition refers to Formatted Font Bold

portion
of our business

plan that focuses on acquiring
small energy retailers then

integrating
them with our larger

--

platlbrm operations We anticipate the effect will be to reduce the overall acquired cost while giving the operation

larger mnasa resulting in reduced per unit operating costs

Specific characteristics critical to our Companys acquisition strategy include

Location Characteristics of markets include the number of residential fuel and propane customers

within 50 mile radius average homeowner income availability of competing fuels and projected market

growth rates Demographically initial
target companies and anticipated customers are located in

suburban/rural areas of the Northeast suds as New England eastem Pennsylvania New York and

Connecticut with further subsequent growth into the Mid-Atlantic Based on our managements

experience we believe it is in these markets that larger single-family residences exist or are being

built and from which higher margin per gallon is achievable We plan to look primarily to markets

characterized by more service-oriented customers whose principal energy concern is wann and

comfortable residence and/or prompt and efficient service at their residence or place of business

Pricing for the goods and services we plan to provide to these consumers is secondaty issue

Acquisition target size Larger propane and heating marketers often see the value of their companies

at the high end of market valuations Mid-sized marketers offering solid foundation of customers

arc eligible to become platform companies in these desired markets Smaller bolt-on acquisitions

with limited assets but with profitable customer lists are added at lower valuation This
strategy

gives Sail Energy larger customer base in desired market but with collective smaller investment

Target Product Line Composition Sails focus is to become retail distributor of predominantly

propane and related
products

and services However in managements experience being multiple

fuel distributor in the Northeast and Mid-Atlantic regions of the U.S offers strategic marketplace

opportunities because energy consumers prefer to deal with one supplier for their heating fulasfie1

and propane requirements and also because there are greater number of attractive acquisition

targets in these regions The acquisition of heating oil companies or combination of propane and

heating oil companies not only offers us attractive cash flows but also provides us with an

opportunity to convert heating oil volumes to propane volumes which strategy is fundamental to

our bttsiness plan

Fleet Vehicles offer primary marketing tool as well as an essential asset to the delivery of our

products and services Delivery vehicles must be sufficient in size and operating condition to

maximize efficiencies to meet our planned operations and objectives

Employees The quality of employees is an important consideration in selecting acquisitions

Employees will be
fully

screened and we generally recognize that companies with union employees are

more costly to operate

Customers The characteristics of our anticipated customer base impacts piojected customer gains and

losses and therefore is critical to the determination of
target

valuatiorr Customer base considerations

include credit and delivery profile
level of value-added services that have been offered historic

margin performance otherwise referred to as price sensitivity past customer gains or losses

or attrition and pricing program implementation

Each of our initial planned acquisition targets were previously known to the Companys management and

US EFC through their respective industry participation Each fits the profile of either platform or bolt-on acquisition

and was selected by us for acquisition because the characteristics described above are attributable to each of them

Each of our initial planned acquisition targets
is located in au attractive geographic market and an appropriate size for
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an initial acquisition Further each provides products and services to their respective customer with updated and safe

equipment by qualified employees

Operating Strategy

Our Companys operating model is focused on the execution of two core competencies customer service

management and supply chain management Customer service management refers to Sail Energys focus on

managing all points of contact with consumers particularly at points of sale and the delivery of products and

services Supply chain management refers to Sail Energys ability to effectively and efficiently execute the
delivery

of products and services from point of supply to the customer Specifically supply chain management focuses on

reliability inventory management the delivery of products and services on specification and timely in manner

consistent with our safety standards and in compliance with regulatory requirements

As the individual regions grow through our planned acquisitions we plan for operational control

to shift to regionalized operations center We plan for our centers to blend highly trained staff which

effectively uses technology to deliver higher levels of efficiency and productivity Our goal will be to achieve

supply chain mslanagement process that
yields

lower cost yet higher predictability of performance Certain

functions most efficiently perfonned centrally at our Companys headquarters include accounts payable accounts

receivable collections payroll processing human resource oversight general
fmance and budgeting flmnctions sales

and marketing coordination along with safety and internal audit We also intend to enhance customer service with

the introduction of customer service centers These locations will be staffed by sales-focused team members in an

environment that provides todays consumers with an education and awareness of available energy choices

Marketing and Sales Strategy

The creation development and effective implementation of thhlservice value-added customer focused

environment is one of the most critical elements of our business plan We intend to develop well-defined

multifaceted approach to the marketplace that
leverages opportunities

in the markets where it competes Through the

offering of nusnber of programs ranging from water heater promotions to building and HVAC contractor incentives

we plan to continuously roll Out targeted efforts to
capture

new business and up-sell anticipated existing

customers It also will utilize variety of collateral public relations or advertising pieces to spread its message

and brand deep into the marketplace New customer welcome packages budget plan solicitations mailings bill

stuffers and trade show exhibits all serve to support brand awareness build equity and generate new sales We
also plan to exploit newer technologies not being used

extensively by the industry such as direct-to-consumer

email marketing tweeter feeds and an interactive web site By integration of select financial accounting and database

materials into the web-site structure our information technology effort will enable the site to function at many

levels both externally and intemahly as the custosners expectation for timely accurate information is exceeded

Timely and consistent execution of the plan with deference to certain local market conditions will enable Sail to

capitalize on growth capabilities
and

reputation to develop leadership posstson in the mdustmy Formatted Condensed by 15 p1

Value added or premium customer service programs are generally characterized by just-in-time

delivery service technical repairs propane tank and related line installation and service equipment installation

maintenance and financing The intention of our management is to exceed this current level by providing energy

audits design and engineering services to assist anticipated larger residential and commercial/industrial customers

educational seminars that bring awareness of different energy options i.e whole house propane use
conversion from heating oil or electricity to propane The objective is to position Sail Energy as the

premium reliable outlet for all of customers energy needs

Although we have not yet
commenced

operations
and there is no guarantee that we will achieve any particular

level of sales or sales growth we believe there is opportunity for dynamic growth in our sales through number of

channels the most significant of which are identified below

Whole House Conversion
Tlsroughou-t-tlse- Northeasteurrentl-y therearegreatem 1lsan-2 imillioms

homes -usingpropanein one--form-oo-anothar -As-P-ERc---indieatos
LWamreaW.leaewsld.MichaelSlossPrormase.indusirs..lnnaetsn
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net use-propane tohe their honie and almost -1.3 mi-1Iiondo-notusc-propane for hot water heating.--As-noted-in

the-2O-iQ P-repace- ri et-Osst4o kgiven-the-ad-va ages-j pan -iently4m eehnelegy-an4-priee-evee-heating

ssiI-and-risetdei-these-onsvmei--ea--sigiiifloant-growth--.oppnrtunity---As indicated by the PERC study 2010

p.pgnp LQi4ipiktg.ny_gpp1i.cQn gppiiggJgNiip.hrtmg.qf existing propajecustorners so

pypppp

applications For example many customers use propane fur cooking water heating oiyingjfpe
g.tai fupsQpgngJQpgpgcpilpaog.bM pdjgi. water eating .ogrifng.Thc.gnty

pointso.u thitn lT.qrgtil iJJd-qthttbpg.ptopgn ogfpmg s.cPotl cpgycyi

trtiilict.i customers in the Northeast who are likely keat.iog with fuel oil

Builder Referral Pro grain Sales teams will actively solicit builders and work to introduce

propane as the energy of choice for greater percentage
of homes build beyond the natural

gas
main Many builders

will still need to be educated about advantages to their clients of using propane instead of
electricity Targeted

collateral pieces involvement in local state and national builder associations informative newsletters

seminars and promotional discounts all serve to position our Company as the reliable authoritative partner for

the homebuilding community

Retail Sales Compensation Plans Our Company is in the process of developing

comprehensive retail sales compensation plan
that will contain mix of incentives that carefully balances the

selling

patterns of the many diverse local markets in which we plan will operate with our strategic earnings goal

Marketing Information System Our Company will develop data-mining and report

generation capabilities that will allow its marketing department to quickly extract sales data from its customer

databases In
conjunction

with feedback from
anticipated

customers via the website and other sources our marketers

will be able to use this analytical capability to target market sectors selected demographics and even specific customer

with promotions designed to up-sell and build volumes

Developing an E-Strategy Of our three initial planned acquisitions only one

Murray has an internet presence In an increasingly competitive and technologically sophisticated marketplace we

realize that we must establish more substantial and progressive Internet presence utilizing data-driven web

technologies in order to stand out as leader in the energy industiy The web site will host an interactive and content

rich information system educating new prospects on all their energy options answer questions solicit input

through improved interactivity allow for cost-effective promotion of value-added products facilitate the quick

payment of bills and ordering of goods and services The goal is to create more consumer-responsive

organization with deeper penetration of brand awareness into the marketplace

Sail Energy Customer Retention Rewards Program Our Companys management is

currently developing customer retention/rewards program for anticipated residential energy customers

This program would provide points on qualifying purchases which can be used as credit for services such as an

equipment service contract an equipment installation or propane grill

Competition

The retail energy distribution market is highly competitive with competition based primarily on price

and service retailers largest cost component is the actual liquid product itself the price of which can

change significantly in response to changes in supply or other market conditions over which retailers have no

control As gross profits depend on the excess of retail sales prices over supply costs the retail energy business

is margin-based business Since heating oil and propane are commodities price volatility in wholesale

markets has direct impact on the marketers gross profit margin per gallons sold In particular energy

retailers may not always be able to efficiently pass on to their customers rapid increases in spot prices and these

increases can reduce
profits

In terms of the areas we will
initially

seek to serve our Company expects to compete with the major

energy distributors e.g AmeriGas Suburban Propane and NGLJEnergy Partners In addition we will

compete with variety of smaller independent distributors
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Summary of Operations over next Twelve Months

During our initial 12 months of operations we anticipate closing our initial planned acquisitions using

the proceeds of this offering and portion
of the proceeds from our credit facility ii operating our initial planned

acquisitions
in accordance with our operating strategy described above and iii seeking additional acquisitions

in

accordance with our acquisition strategy
also described above Additionally as of the closing of this offering we

expect the remaining members of our management team to begin their duties with our management

Our primary operational goals during our Companys initial 12 months of operations following our initial

planned acquisitions are threefold as follows

Financial Management Control We intend to implement effective and timely measurement of our

financial performance particularly as it relates to the identification of any inefficiencies in
gross profit

generation
and overall expense control for our acquired businesses Additionally we will examine accounts

receivable collection practices the perfonnance of any fuel
pricing programs and regulatory and safety

compliance

Customer Service Management We believe that we have the opportunity to add value to our acquired

businesses by improving customer service at all points of contact.- Specific areas where we believe we can

improve the performance of our acquired businesses over the next 12 months include the perfonnance of

the sales team and reporting customer gains and losses We also plan to ensure we have the ability to

accommodate propane account acquisitions by planning for and
appropriately allocating the necessary

service technician and related tanks and equipment resources

Supply Chain Management Over the next 12 months we will work to improve the
efficiency

of the supply

chains inherited from our planned acquisitions in order increase our profitability Specifically we intend to

seek improved supplier pricing
and tenns by leveraging the larger size of our anticipated business versus

the size of our individual planned acquisitions ii manage the combined fleet of vehicles from our planned

acquisitions more efficiently
than the

acquired companies and iii combine and revise delivery routes to

increase route related delivery efficiencies

Although we have not
yet

identified any additional targets beyond our initial planned acquisitions we

intend to make additional acquisitions of propane and
heating

oil distribution and service companies over the next

12 months We intend to finance our additional acquisitions through additional equity raises as well as through the

use of our anticipated credit facility Because we have not yet identified additional acquisitions we cannot

specifically identify additional cash needs that will resultfroin planned acquisitions however our expectation
is that

we will need to raise additional cash over the next 12 months to execute our acquisition strategy

Description of the Comprehensive Management Agreement

We have entered into Comprehensive Management Agreement or our management agreement with our

inamlager
Sail Energy Management Pursuant to our management agreement our manager will hire retain and

provide to us at its expense all of the personnel which may be required from time to time to conduct our business

including without limitation the operation of our initial planned acquisitions
Our manager will have control over all

aspects
of its employment of such personnel including their compensation retention and performance and our

manager will be responsible
for compliance with all federal state and local employment laws and regulations with

respect to its employees

In addition to providing the personnel necessary to conduct our business our manager pursuant
to our

management agreement will be responsible for establishing our and Sail Energys bank accounts and will be

responsible for collecting any revenues due us or Sail Energy From our and Sail Energys revenues our manager

will pay all of our and Sail Energys expenses including the comprehensive management fee due our manager as

described below

As consideration for its services to us under our management agreement we will pay our manager

comprehensive management fee equal to 102% of the aggregate of all costs and expenses our manager incurs in
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employing its employees on our behalf including salary bonuses withholding taxes pension contributions

insurance benefits and other perquisites The comprehensive management fee is payable at such time and from time

to time as our manager deems necessary to pay its aggregate employee costs and expenses If there are insufficient

funds available fioin ow- revenues to pay the comprehensive management fee at any time thc unpaid portion will

accrue without interest and be paid alongside future installments of the comprehensive management fee

Our management agreement is tenninable upon 180 days written notice by either party to the other and is

also terminable for cause upon 10 days written notice from us to our manager In addition our manager may
terminate our management agreement if subject to the requirement that the comprehensive management lee

accumulate if funds are not available to pay it the comprehensive management fee is not paid in timely manner

and we do not cure such nonpayment within days of receiving notice of the same from our manager Unless our

manager terminates our management agreement for failure to pay the comprehensive manager fee at our request in

the event of temlination for any other reason our manager will be required to continue to fulfill its duties under our

management agreement and be paid the comprehensive management fee until such time as successor to our

managers duties under our comprehensive management agreement is selected and commences work

Description of Financial Advisory Services Agreement

We have engaged US Energy Finance Capital LLC Delaware limited liability company or USEFC to

perform significant
financial and

acquisitions advisory services for our Company This
relationship allows us access

to strategic financing relationships as well as in depth knowledge of acquisition opportunities throughout the

Northeast and Mid-Atlantic regions of the United States Under the terms of our advisory services agreement

USEFC is engaged as our exclusive financial advisor for transactions involving our capital structure and the

financing of our mergers and acquisitions activities The advisory services agreement has an initial term of five

years
with two five-year

extension options Either
party may elect to extend the term of the Agreement for an

additional five year tenn upon ninety 90 days written notice prior to the expiration of the current term

The services to be provided by USEFC under the agreement include among other things advising and

assisting us in the financing of our mergers and acquisition activities and
negotiating

with our capital providers on

the terms of such financing

As compensation for its services USEFC will receive fee upon the consummation of any debt financing

in the amount ofa one and one-half percent on the full principal amount if the financing transaction is for senior

debt of the Company whether funded or unfunded and two and one-half
percent on the full principal amount of

any financing transaction for subordinated debt of the Company whether senior to or subordinated to any other

funded or unfunded debt that is subordinate to the Companys or its affiliates senior debt Under certain terms and

conditions higher fee in the amount of three
percent or five

percent may apply In addition USEFC will receive

general
financial

consulting services fee of $200/hour for its advisory services invoiced on monthly basis

Finally upon the closing of any mergers and acquisitions transactions USEFC will receive fee for

services rendered in connection with any such transaction based on the size of the acquisition ranging from $50000
for transaction with aggregate consideration of less than $500000 to three and three-quarters percent of any

transaction with aggregate consideration in excess of $9000000 At the closing of any sale of all or substantially

all of the assets of Sail or one of our subsidiaries IJSEFC will receive an advisory fee
equal to 10% of the total

consideration we receive in connection with the consummation of such sale transaction
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DESCRIPTION OF OUR ACQUISITION TARGETS

General

Our Companys three initial planned acquisition targets are family-owned full service retail energy

distributors
serving

residential and commercial customers These distributors sell combination of propane and

refined petroleum products including heating oil diesel gasoline and propane along with related equipment parts

and services throughout Massachusetts and Maine We have entered into letters of intent with each of the sellers of

our initial planned acquisitions Each such letter of intent provides us with an exclusive right through Januaiy 31

2013 to negotiate terms associated with definitive agreement relating to the purchase of each such sellers assets

We plan to eithsr amend such ite intent to extend the epiratjqn date of the exchisiyity period fr tht.pgrjgd

Jqto.a delmitive agreement with f.dp.pç Is qt_pxpcd quickly

possible with eiitgringiuip Etc agr ustiLEh..th ipJ2itagJsolieoThe sellers of these initial planned

acquisitions however are not yet
bound to sell their assets to us pursuant legally binding definitive agreement

Therefore there can be no assurance that we will be able to consummate the closing of our initial planned

acquisitions Further we plan to use both the proceeds of this offering and our expected credit facility which is not

yet secured to pay for all of the acquisition costs associated with our initial acquisitions We will not be able to

proceed with our initial planned acquisitions if we do not raise the maximum aggregate offering amount in this

offering and secure our credit facility

Hanson Fuel Company and Hanson Fuel Inc

Hanson Fuel Company and Hanson Fuel Inc or together Hanson is family-owned business located in

Hanson Massachusetts Hanson began distributing coal in 1979 and expanded in the 80s and 90s to include fuel oil

kerosene diesel and propane gas In addition to distribution of propane and refined petroleum products to

residential and coisunercial customers Hanson also provides installation and maintenance services for oil and

propane tanks boilers and heating systems

Hansons offices are located at 1158 Main Street in Hanson Massachusetts and consist of approximately

four acres Hanson has bulk
storage on its site including one 2-50215000 gallon above ground tank for heating oil

and two 1000 gallon tanks for kerosene and diesel fuel There is also permit for the installation of 30000 gallon

propane storage tank for the facility project with an expected completion date of January 2013 Hanson occupies

an approximately 1100 square foot office building along with vehicle maintenance and
storage building The entire

plant is secured by seven foot chain link fence to insure proper security of the facility

The real property we expect to acquire from Hanson is subject to reservation of rights for the benefit of

the Rocklsnd Trust Company and its successors in interest which grants them the right to use leaching field

located on the southwest corner of the property and the
right

to maintain drainage easement along the lot lines

portion of the real property has also been designated as wetlands and is subject to an Amended Order of Conditions

issued by the Hanson Conservation Commission pursuant to the Town of Hanson Wetlands Protection By-Law
Certain

provisions
of the Amended Order of Conditions continue in perpetuity including provisions

related to

controlling contamination in runoff contained in the catch basins and containment area

Sail Energy and Hanson Fuel Company entered into letter of intent dated
July 26 2012 for Sail Energy to

acquire selected assets of Hanson including real estate located at 1158 Main Street Hanson Massachusetts the

current customer list and supply agreements and certain vehicles property plant and equipment owned by Hanson

Fuel Company in connection with its distribution and services operations The purchase price for the Hanson assets

and real estate will consist of cash payment of $3100000.00 and fiveyear subordinated promissory note in the

puiipa amount of $350000 secured by second lien behind the lender of our credit facility on the real estate at

t58 Main Street which will be lien on the realty underneath the improvements only exclusive of the

improvements fixtures leases and rents and personal property gmifej9pt 4in
pgy.ptss.t payable nnually in rmasgn4ie srp.ps4tshasibmg..prs pa anou it.oflhe potc .sn4 payabic.rpjie

tjqicy date An amendment to the letter of intent contains 90-day exclusivity right which expires on January 31

2013 to cover the period during which the sale of substantially all of Hansons assets to us will be consummated
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Hanson Fuel Company had sales in the twelve month period ending September 30 2012 of approximately

$4000000 and for the twelve month period ending September 30 2011 of approximately $5100000 Hanson

services over 3500 customers with fleet of 15 vehicles It currently has 15 employees

3RJJiLlLh.MUrray Oil ConipanyCo

South Arm Iric din/a Murray Oil CompsnyCo or Murray is fourth generation family-owned retail

energy supplier located in Turner Maine lheir history as full-service distributor to both residential and

commercial customers dates back to 1930 beginning with Jon Murray and one truck Eighty-two years later Murray

provides heating products and complimentary services to customers in 18 communities throughout central Maine In

addition to its core services of distributing heating fuel and propane Murray also operates convenience store and

full-service truck stop

Murrays corporate office along with its bulk distillate and propane storage is located at 84 General Turner

Hill in Turner Maine Murray also operates two retail fueling locations Murrays Mega Mart located at454

Auburn Road in Turner Maine which property is owned by Murray and at which location gasoline diesel fuel and

convenience store items are sold and ii Murrays Truck Stop located at 1365 Auburn Road in Turner which

property is leased to Murray on year-to-year lease by Northland Holderlnc

The General Turner Hill property we expect to acquire from Murray is subject to well easement

benefitting the adjoining land owned by Jonathan and Sarah Murray which well easement is no longer
in use In

connection with the
acquisition

of Murrays assets Jonathan and Sarah Murray will seek their mortgage lenders

consent to tenninatiois of the easement The General Turner Hill
property

is also benefitsed by septic easement

located on the adjoining property
owned by Jonathan and Sarah Murray however the use of the

septic easement is

limited to reasonable use in common with Jonathan and Sarah Murray and is limited to use by the existing premises

owned by each party

The Mega Mart property we expect to acquire from Murray is subject to wastewater and
disposal system

easement and an underground pipeline easement in favor of the adjoining property to the north located at 464

Auburn Road or the Seaman Property The easements were recently amended to provide that the
grantee

is solely

responsible for the repair maintenance and replacement of the underground pipeline and to limit grantees use of

the septic easement to the current uses at its existing business The Mega Mart property is subject to well

easement for the benefit of the Seaman Property The use of the well is limited to the same amount of water

currently used at 464 Auburn Road The owner of the Mega Mart
property

is obligated to provide annual sampling

and
analysis of the well for gasoline and diesel range organica and to provide copy of the results to the grantee In

the event that the well becomes contaminated the owner of the Mega Mart property is obligated to provide an

alternate source of potable water

Sail Energy and Murray entered into letter of intent dated July 11 20t2 for Sail Energy to acquire

selected assets of Murray including the convenience store customer lists vehicles property plant and equipment

and Murrays inventory of propane and other refined petroleum products for cash payment of $3100000.00 and

veiar..$400O00 seniorsubordinated promissory note secured by second lien behind the lender of our credit

facility on the Murray realty
underneath the improvements only exclusive of the improvements fixtures leases and

rents and personal property

p4yablR annually in arrears An smneisdrisent to the letter of intent contains 90-day exclusivity right
which

expires

enjanuaryon January 31 2013 to cover the period during which the sale of substantially all of Hansons assets to us

will be consummated The purchase price for Murrays assets is subject to adjustment if sales subsequent to the

date of acquisition do not fall within certain target range based on pre-elosing margins

Murray had sales for the twelve month period ending September 30 2012 of approximately $20600000

and for the twelve month period ending September 30 2011 of approximately $22900000 through direct to

consumer convenience store and truck
stop

distribution channels Murray services over 4200 customers with

fleet of 19 vehicles It currently has 52 employees
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Acquisition of Western Maine Propane Assets

lhe purchase of Western Maine Propane represents Sail Energys first bolt-on acquisition Western Maine

Propane sole proprietorship owned and
operated by Ashley OBrien the brother of Dennis OBrien our

managers Chairman President and Chief Executive Officer is currently located in Livermore Falls Maine Upon

completion of the transaction its customers assets and approximately $400000 in annual sales will be filly

integrated into the Murray operation No additional real estate employees or fleet is required to service the

additional 600 Western Maine Propane customers other than what is being currently utilized by Murray

Sail Energy and Western Maine Propane entered into letter of intent dated August 2012 for Sail Energy

to acquire all of the operating assets of Western Maine Propane including its customer lists tanks vehicles and

tools and equipment for cash payment of $22-5325000 and the issuance of

note in the amount of $20000 wstha-nsatueit-y-datcoF20l-Tand-asadditional-ehor-1ersn.The five year note bears

intcrcstat4tithjstiyanitspayabtu annu in ttac entire outstand of

-$-l00000-with-athe note due and paya the
maturity date-of-Marc-h--3l--20l3 An amendment to the letter of

intent Contains 90-day exclusivity right which expires on January 31 2013 to cover the period during which the

sale of substantially all of Hansons assets to us will be consummated

Western Maine Propane had sales for the twelve month period ending September 30 2012 of

approximately $395000 and for the twelve month
period ending September 30 2011 of approximately $427000

MANAGEMENT

Management

Our Company is manager-managed limited
liability company therefore we do not have board of

directors or executive officers Rather our day-to-day business affairs are controlled by our manager Sail Energy

Management Sail Energy Management has the sole power to manage our Companys day-to-day affairs and may
bind our Company to contracts See DESCRIPTION OF SECURITIES OFFERING Description of our

Operating Agreement Our manager unilaterally controls our management subject to the rights of the Class

Members and our sole Class Member voting as single class to consent to certain major decisions as more Emily

described below mMajor Decision Rights Sail Energy Management receives compensation for acting as our

manager pursualst
to the tenns of our comprehensive management agreement with Sail Energy Management The

business address of Sail Energy Management is 80 Daniel Street 242 Portsmouth New Hampshire 03802-0242

The board of managers for Sail Energy Management will have complete and exclusive control of

the management of our managers business and affairs Each manager on our managers board of managers will

have one vote on any matter coming before the board and the affirmative vote of majority of the managers will be

the act of the our managers board of managers Our managers board of managers may delegate to any one or more

managers officers or committees of the board acting alone the authority to make decisions or to take actions

specified by the board Notwithstanding any such delegation of authority our managers board of managers will be

required to approve or disapprove of certain actions with respect to our manager including among other things an

amendment of our managers operating agreement and most other material transactions involving either us our

manager Dennis OBrien is currently our managers sole member executive officer and manager and he is also

our sole Class Member Brian Woodward has agreed to become our managers Chief Financial Officer and

manager on its board of managers upon the closing of our offering Steven Abbate has also agreed to become

manager on our managers board of managers upon the closing of our offering which board will be comprised of

three managers at that time
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Biographical Infornialion

Biographical information regarding our managers executive officers and managers both
existing

and

prospective is set forth below

Dennis OBrien

Brian Woodward

57

51

Name Title

Steven Abbate 52 Manager nominee

Chairman Chief Executive Officer and President

Chief Financial Officer and manager nominee

Dennis OBrien serves as our managers Chairman of the board of managers and President and Chief

Executive Officer and as President and Chief Executive Officer of our manager Mr OBrien directs strategic

planning for us and oversees senior management planned operations planned acquisitions
and financings He

holds degree in Business Administration from the Whitteniore--SehoolPetcr Paul Collegc of Business and

Economics at the University of New Hampshire and is currently enrolled in the MBA program at the Thomas

I/.pcirgy

.4snsgtwcot Mr OBrien has been involved in the industry for over 32 years He began his career in 1980 as

General Manager with Hodgdorm Energy Inc petroleum distributor in Berlin New Hampshire In 1988 Mr

OBrien became District Manager at Dead River Company regional petroleum distributor in Waterville

Maine where he continued to work until 2000 Subsequently Mr OBrien joined Irving Oil Company

Canadian-based oil and natural gas refining/distribution enterprise headquartered in Portsmouth New

Hampshire with New England business unit in Portsmouth New Hampshire He served as Irving Oil

Companys New England Operations manager until 2004 In August 2004 Mr OBrien founded Seacoast

Energy Consulting consulting company focused on delivering value to ownership and senior management
for New England companies providing retail energy services Seacoast Energy Consulting has provided energy

companies throughout the Northeast with guidance on strategic planning training in leadership management and

sales operational consulting enterprise valuations and merger and acquisition assistance Mr OBrien has been

winding down the operations of Seacoast Energy Consulting since early 2012 and ioost---r-ceentl-yit has only

pro-vided-operatienal--eonsu-lt-ing--with -a ---limited- n-umber--of--long -term -clients- --M-r -O-B-rien---expe4o-ee-ass--aI-l

aetrvmtmes- oh Seaeeest-erg Ceisultmgpr-mem--te the-elormg of our.imtuml pMnnesl-s.qumstusos now completely

ceased

FormaftedExpandedbyO.1pt
Brian Woodward has agreed to serve as ourmanagera Chief Financial Officerand as member of

Formatted Space Before pt
our manager board of managers upon the closing of our offering Mr Woodward will be responsible for all

corporate finance treasury accounting and financial reporting functions in addition to investor relations

oversight of the tax audit administration risk management information syssems human resources

purchasing and administrative functions Mr Woodward holds Bachelor of Business Administration from

Acadia University Mr Woodward began his career in 1983 as field auditor with Ernst and Young and

subsequently worked as controller and dealer
principal

with Lake City Honda from 1987 through 1993 In

1993 Mr Woodward began working within the Irving family of companies as Controller in the Atlantic Speedy

Division of Propane Irving Oil Limited moving to the same position
within the Maritime Tire division

year
later

where he remained through 1997 After becoming the General Manager of the Maritime Tire Division for

approximately one year Mr Woodward subsequently assumed responsibility as the Chief Financial Officer of

Irving Oil Corporation for two years beginning in 1998 In 2000 Mr Woodward became the Director of

K.msowledge and Information position he held for the next four
years

until becoming the Business Development

Manager for
Irving

Oil Corporation Mr Woodward remained in the this position at Irving Oil Corporation until

2008 when he founded Management Matters consulting firm to family owned petroleum businesses which he

continues to operate
in his capacity as President until joining our Company Management Matters focuses

pmimnarily

on introducing professional management practices including strategic planning controls measurement and relevant

stakeholder communications to businesses going through transition Services provided by Management Matters

include accounting change management business restructuring business acquisition and integration
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Steven Abbate has agreed to serve as member of our managers board of managers upon the closing of

our offering Mr Abbate is currently the president of Cetane Associates consulting company focusing

primarily on the retail energy industry Mr Abbate will continue in his capacity as President of Cetane

Associates after joining our board of managers As 20 year veteran of the industry Mr Abbate has

been involved in the acquisition and sale of more than 50 retail fuel marketers Such businesses provided

several consumer products including fuel oil propane gasoline diesel fuel and the sale and servicing of

HVAC equipment Mr Abbate through his company Cetane Associates has performed financial and

operational valuations of hundreds of businesses throughout the eastern part of the United States from

Maine to North Carolina utilizing valuation methodologies including multiples of cash flow internal rate

of return distributable cash flow rate of return and return on equity Cetane Associates LLC was also

appointed as an appraiser of fuel oil companies by tlse U.S Bankruptcy Court in April 2010 Mr Abbate

holds Bachelor of Science degree in Business Administration from Towson University

Employment Agreements

Our manager has entered into
three-year employment agreement with Dennis OBrien as its President

and Chief Executive Officer Mr OBrien is also serves as the Chairman of our managers board of managers The

employment agreement provides for an initial base salary of $125000 which will be increased to base salary of

$185000 when revenues from companies acquired by Sail Energy generate
sufficient revenues to support Mr

OBriens increased compensation as determined by our managers board of managers Although Mr OBriens

initial compensation was detennined solely by him all subsequent adjustments to his salary will be determined by

our managers board of managers excluding Mr OBrien who will recuse himself from any decision involving his

compensation using independent industry bench marking studies for positions with similar scope and responsibility

as guide Mr OBriens employment agreement also provides that Mr OBrien shall be eligible for the payment

of an annual cash bonus in accordance with the bonus plan established by our manager which is based upon Sail

Energys actual performance relative to our Companys budgeted performance Our manager may in its sole

discretion permit Mr OBrien to elect to have some or all of any bonus paid in incentive equity of our Company
The employment agreement also provides that Mr OBrien shall be eligible to participate in any incentive unit

ownership or equity incentive plan implemented by our Company in amounts determined by our manager in its sole

discretion

If Mr OBriens employment is tenninated our manager for cause the executive will be entitled to

accrued but unpaid salary and vacation and

any vested but unpaid benefits

If the Mr OBriens employment is terminated by our manager without cause which may be done at any

time upon thisty days prior notice Mr OBrien will be entitled to receive

accrued but unpaid salary payable to the last day of the month in which notice is given

all accrued and unused vacation pay

pro rats bonus for the year
in which the termination occurs

continuation of medical benefits for period of twenty four months following the termination date and

severance pay payable monthly for period of twenty four months following the termination date

In the event of the Mr OBriens death or disability Mr OBrien will be entitled to
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accrued but unpaid salaty and vacation through the date of death or for period of thirty days after

disability as defined in the employment agreement

The employment agreement also contains confidentiality provisions that apply indefinitely and non--V Formatted tnderit Left

solicitation and non-competition provisions that will apply during the term of Mr OBriens employment and for
--

period of four
years

after the date of any termination of Mr OBriens employment

Formatted Widow/Orphan control Keep with

next Keep lines together
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Remuneration of Executive Officcrs and Directors of Sail Energy Management

Brian

Woodward

Remuneration 1Forrnatted Underline

Formatted centered

Salary $125000
Formatted Indent First line 0.94

Name rapacity _____________

Dennis OBrien Chairman Chief Executive Officer and President

Chief Financial Officer and Manager Nominee Signing Bonus $100002

Salary $150000
Incentive equity3

Steven Abbate Manager nominee Incentive equity3

Our managers employment agreement with Mr OBrien provides him with an initial base salary of

$125000 which will be increased to base salary of $185000 when revenues from any companies we acquire

generate
sufficient revenues to support Mr OBriens increased compensation Mr OBriens employment

agreement also provides that he will be eligible for the payment of an annual cash bonus in accordance with any

bonus plan established by our manager which is based upon our actual performance relative to our budgeted

perfonnance Our manager may in its sole discretion permit Mr OBrien to elect to have some or all of any bonus

paid in our Companys incentive equity plan Our managers employment agreement with Mr OBrien also

provides that he will be eligible to participate in any equity incentive plan implemented by Sail Energy in amounts

determined by our manager

2Cash payment is payable upon the closing of our offering and our initial planned acquisitions

3Mr Woodward and Mr Abbate may receive in our managers sole discretion equity compensation

pursuant to any equity incentive plan which our Company may implement in the future in retum for the services to

be performed by them for our Company

Major Decision Rights

Although our manager will have the sole authority to manage our business and to bind our Company the

Class Members and our sole Class Member collectively will have the right to consent to certain actions

Approval of the Class Members and our sole Class Member voting as single class holding in excess of 50%
of the aggregate outstanding Class Units and Class Units will be

required
for the following actions

any amendment to our Companys certificate of formation or our operating agreement

ii any amendment to our management agreement

iii the conversion of our Company to another
type

of entity organized within or without the State of Delaware

iv the merger equity interest exchange business combination or consolidation with any person except one of

our wholly-owned subsidiaries

creating or authorizing any new class or series of membership interest or equity or selling issuing or

granting any additional membership interests which are senior to the relative rights and preferences of the

Class Units

vi the tale exchange or other disposition of all or substantially all of our Companys assets

vii dissolving our Company

Approval of the Class Members and our sole Class Member voting as single class holding in excess

of 80% of the aggregate outstanding Class Units and Class Units will be required for the approval or

disapproval of any amendment to our operating agreement which alters any of
provision

of our operating agreement

providing for approval Consent or vote of the Class Members and our sole Class Member voting as single

class holding in excess of 80% of the aggregate outstanding Class Units and Class Units

Fiduciary Duties and Indemnification

Our manager shall owe fiduciary duties to our Company and our members in the manner prescribed in

the Delaware Limited Liability Company Act and applicable case law
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Each manager or officer of our Company and our manager who was or is made party to any proceeding in

his capacity as manager or officer of our Company or our manager will be indemnified and held hanniess by our

Company unless our Company or manager is prohibited from doing so under the Delaware Limited Liability

Company Act

Insofar as the foregoing provisions pennit indemnification or exculpation of our managers or other persons

controlling us from liability arising under the Securities Act we have been informed that in the opinion of the SEC

this indemnification and exculpation is against public policy as expressed in the Securities Act and is therefore

unenforceable

Management of Sail Energy

The day-to-day affairs of our subsidiary Sail Energy will be managed by our manager Sail Energy

Management pursuant to our management agreement Our manager will be compensated for managing Sail Energy

pursuant to the terms of our management agreement witis Sail Energy Management See DESCRIPTION OF

OUR BUSINESS Description of Our Comprehensive Management Agreement

Employment history education and certain other information regarding Messrs OBrien Woodward and

Abbate is set forth above See -Management-Remuneration of Executive Officers and Directors

Employees

We currently have no employees and anticipate continuing to have no employees upon the closing of our

initial planned acquisitions as our manager will provide empleyvs- all necessary personnel to operate our Company
Our Companys manager currently baa one employee Dennis OBriems and anticipates having gppppgy.7O

employees upon the closing
of our initial planned acquisitions

all of whom the ceptjpn oft4Wocç1
will have been fonner employees of our initial planned acquisitions

OF PAGE INTENTIONALLY LEFT BLANK
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CAPITALIZATION AND SECURITY OWNERShIP OF
MANAGEMENT AND CERTAIN SECURITY hOLDERS

Our Company has Iwo classes of membership interests Class denominated as the Offered Units or

Class Units of which there are 25000 Class Units authorized and ii Class denominated as Class

Units of which there are 2143 Class Units authorized

Capitalization

table setting
forth the

projected aggregate ownership of each class of our membership interests
following

the closing of this offering is set forth below Prior to the closing of the offering Mr OBrien will be our sole

member

Class Class Total

Number recent Number Pecentof Numberot Pertetitot

Owner otunit otcrs ofuts oh Units Intel Units

Investors 5000 100% 5000 70%

Dennis OBrien 0% 2143 100% 2143 30%

TOTAL 5000 100% 2143 100% 7143 1004

Beneficial Ownership

The following table sets forth the pro forma beneficial ownership of our membership interests by the

managers and executive officers of our manager as will be in place following the closing of this offering Our

managers Chairman President and Chief Executive Officer Dennis OBrien was issued 2143 Class Units of our

membership interest on May 2012 and will be our sole member until the closing of this offering While it is not

expected thst our manager and the managers and executive officers of our manager will purchase Offered Units and

no such purchases are reflected on the table below they are permitted to do so Our manager will have sole control

over our affairs subject to certain major decision rights and therefore its executive officers and managers are

fulfilling the functions our own executive officers and managers would fulfill if we had any

Class Class

Number Percent of Number Percent of

Name of Units Class of Units Class

Dennis OBrienl 2143 100%

Brian G.Woodward /Q

Steven Abbate

All managers and

executive officers of our

manager

as group

peesanspson 143 100%

Formatted Table

Formatted Pont pt Bold Not Superscript/

Subscript

Formatted Table

Formatted Centered
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INTEREST OF MANAGEMENT AND OTHERS IN CERTAIN TRANSACTIONS

AND OTHER CONFLICTS OF INTEREST

Comprehensive Management Agreement

Our Company has entered into our management agreement with our manager Sail Energy Management

Among other terms our management agreement provides that our manager will receive management fee
equal

to

102% of all costs and expense including compensation bonuses withholding taxes pension contributions

insurance benefits and
perquisites

of every kind which our manager incurs with
respect

to any of its employees

requiied to run oar business The 2% prerniwn above the actual cost of our managers payroll expense is to cover

administrative and other expenses borne by our manager in providing to us employees to operate our busmess Two

of the anticipated
members of our managers board of managers Messrs OBrien and Woodward will be

employees of our manager and their compensation will be determined by our 1nanagers board and ultimately paid

by us pursuant to our management agreement Therefore conflict of interest may exist in our managers

determination by the board of managers of our manager of the compensation of Messrs OBrien and Woodward

See DESCRIPTION OF OUR BUSINESS Description of the Comprehensive Management Agreement

Dennis OBrien our sole Class Member also owns 100% of the issued and outstanding membership

interests in our manager and is the Chairman of our managers board of managers and President and Chief

Executive Officer of our manager Mr OBrien will be paid salary by our manager pursuant to the teirns and

conditions of his employment agreement with it and will benefit from the management fees paid by us to our

manager

Discretion of of Cash Flow of Sail Energy

As the manager of our subsidiary Sail Energy Sail Energy Management will have discretion to make

distributions of cash flow from Sail Energy to our Company Our Companys only assets will be its membership

interest in Sail Energy Therefore if Sail Energy Management in its capacity as the manager of Sail Energy were

to elect not to make distributions from Sail Energy to our Company we would have no operating cash flow or net

proceeds from material
capital

transactions available to distribute to you However we do not believe there exists

any conflict of interest between Sail Energy Management or its officers and directors on the one hand or us on the

other hand that would cause Sail Energy Management to withhold distributions to us See DESCRIPTION OF

OFFERED SECURITIES Distributions

Acquisition of Western Maine Propane

We expect to purchase substantially all of the assets of Western Maine Propane sole proprietorship

owned and operated by Ashley OBrien the brother of Dennis OBrien our managers Chairman President and

Chief Executive Officer The terms of the purchase of such assets include cash payment of S25 .5000_apd the

issuance of note in the amount of $20000 with maturity date of 20l7-and--anadstitienai-shomttenn-note-in-the

amount-ef$100000with maturity-date of Mareh-3 120 which terms were not negotiated by Dennis OBrien

but rather independently by Steven Abbate prospective manager on our managers board of managers USEFC as

well as our management believes the terms are fair and appropriate for the assets purchased and we do not believe

Ashley OBrien will unduly benefit from the transaction See DESCRIPTION OF OUR ACQUISITION
TARGETS Western Maine Propane

Steven Abbate

We expect that Steven Abbate will continue in his role as the president of Cetane Associates consulting

company focusing primarily on the retail energy industry after joining the board of managers of our manager

There may be instances in the future when we elect to pursue the acquisition of company represented by Mr

Abbate and the
possibility

exists that conflicts of interest could arise between Mr Abbates duties as the president

of Cetane Association and his duties as member of our managers board of managers Should such conflict arise

Mr Abbate will recuse himself from any decision relating to such transaction as mnemnber of our managers board

of managers See Management Biographical Information Steven Abbatte
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DESCRIPTION OF OFFERED SECURITIES

General

The Offered Units are Class units of membership interests in our Company As preferred units the

Offered Units are entitled to preference as described below and elsewhere herein in the distribution of both our

operating cash flow and distributable net proceeds from material
capital

transactions While Class Members are

entitled to preferred return it is merely preference as to distributions and not guaranteed return Ihe

receipt of this preferred return is predicated on our Company having sufficient cash flow in the sole

judgment of our manager to make distributions There is no guarantee that the Class Members will

receive any or all of their preferred return

The Offered Units are also participating units because owners of the Offered Units will continue to receive

distributions from our operating cash flow and distributable net proceeds from material capital transactions after

having receiving their cumulative preferred return Class Members will have the
right along with our sole Class

Member to consent via majority vote of the Class Members in the aggregate to certain major decisions and

will also have the right to remove our manager for good cause by the vote of either the Class Members

holding in excess of 80% of the our aggregate outstanding Class Units or ii Class Members and our sole

Class Member voting as single class and owning in excess of 80% of our aggregate outstanding
Class Units

and Class Units

Every purchaser of Offered Units will be
required to become Class Member of our Company and

party

to our Companys operating agreement Your executed subscription agreement will constitute your acceptance of

the tenna of ow- operating agreement and will act as your counterpart signature page to our operating agreement

See Description of Our operating Agreement below for detailed summary of terms of our operating

agreement Our operating agreement is attached as Appendix to this Offering Circular

Distributions

No distributions to purchasers
of our Offered Units are assured nor is any return on or of purchasers

investment guaranteed Distributions are subject to our ability to generate positive
cash flow whether from planned

operations or capital transactions All distributions are further subject to the discretion of our manager It is

possible that we may have cash available for distribution but our manager whether by its control over us or our

subsidiary Sail Energy could determine that the reservation and not distribution of such cash by our Company or

our subsidiary would be in our best interest

Operating Cash Flow

We define cash flow as our Companys profits and losses plus depreciation amortization and other non-

cash charges and as the Manager determines reductions in reserves and less principal payments on indebtedness

increases in working capital capital
maintenance and contingency reserves as our manager determines payments

for capital expenditures and fees interest payments on our indebtedness and other expenses to the extent paid or

accrued by our Company but not reflected in the computation of profits and losses We define material capital

transaction as the sale exchange or other
disposition

of all or substantially all of our Companys assets other

than to wholly-owned subsidiary of our Company ii sale exchange or other disposition of all or substantially all

of the assets of subsidiary of our Company if such assets if owned by our Company would constitute all or

substantially all of the assets of our Company or iii any merger equity
interest exchange business combination or

consolidation with any other Person excepting wholly-owned subsidiary that would result in change of control

of our Company Whether cash flow constitutes operating cash flow capital cash flow or terminating cash flow

depends on whether our manager determines that the revenue that creates the cash flow came from normal planned

operations or material capital transaction

Our mnanager in its sole and absolute discretion may determine from time to time that we have received

sufficient operating cash flow to make distribution If such distribution is made then the cash distributed shall

be distributed in the following order and manner
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Distributions of operating cash flow will be made by our manager as follows

First to our Class Members pro rata in accordance with their percentage interests until

each such member receives cumulative
preferred return of four

percent 4% per annum for

the first twenty four months and six percent 6% per
annum thereafter on such Class

Members unretumed capital contributions and

ii The balance to our Class Members and Class Members pro rats in accordance with their

percentage interests

Proceeds from Material Capital Transactions

Distributable capital cash flow net of payment of or adequate provision for debts of our Company and

reserves will be distributed by our manager as follows

First to our Class Members pro rats in accordance with their percentage interests to the

extent of any unpaid cumulative
preferred return and

ii Second to our Class Members and Class Member pro rats in accordance with their

percentage interests

Terminating Capital Transactions

Upon the dissolution of our Company our manager will convert all of our property to cash determine the

fmal capital accounts of our members in accordance with the allocation provisions of our operating agreement and

then make the following distributions of terminating cash flow net of payment of or adequate provision for debts

of our Company and any reserves as follows

First to the satisfaction of all our outstanding debts and other obligations in the priority

required by law

ii The balance to our Members in the same manner as distributable capital cash flow is

distributed by our manager as set forth above

Basis for Distributions

Our Companys and our managers decisions to make distributions to our members will be based upon

the consolidated operating results of our Company and our subsidiary Although our manager has discretion over

whether to make distributions to us our manager does not intend and has no reason to withhold distributions from

our Company except as may be necessary to fund reserves for our subsidiary as deemed
appropriate by our manager

or required by any financing arrangements we may enter into

Restrictions on transfer

Our Offered Units are subject to certain restrictions on transfer set forth in our operating agreement

Should Class Member desire to transfer his Offered Units he must first give notice to ow manager of his.intent

to do so which notice includes including description of the proposed transferee including the name and address of

the proposed transferee Our manager must then approve the transfer of the Offered Units provided that our

manager may not withhold its approval unless in the opinion of the manager or its counsel the proposed transfer of

Offered Units would wilt cause termination of our Company under the Internal Revenue Code ii violate any

law rule or regulation application to our Company or the transferred Units including federal or state securities law

iii cause us to be treated as publicly traded partnership by the IRS or iv cause our assets to be considered

plan assets as such tenn is defined in ERISA See MATERIAL FEDERAL INCOME TAX

CONSEQUENCES Classification as Partnership and ERISA CONSIDERATIONS
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Description of Our Operating Agreement

The following summary describes material provisions of our operating agreement but it is not complete

description of our operating agreement copy of our operating agreement is enclosed with this Offering Circular

as Appendix

Purpose

The purpose of our Company is to transact any lawful business not required to be stated specifically in our

operating agreement and for which limited liability companies may be formed under the Delaware Limited Liability

Company Act Title Subtitle 11 Chapter 18 as amended from time to time or the Act

Management

Subject to our members rights to vote to consent to certain transactions as described below the business

and affairs of our Company will be managed by and all powers shall be exercised by our sole manager Sail Energy

Management Our manager may only be removed for good cause by the vote of the Class Members holding

in excess of 80% of the our aggregate outstanding Class Units or ii Class Members and our sole Class

Member voting as single class and owning in excess of 80% of our aggregate outstanding
Class Units and

Class Units We define good cause as willful misconduct bad faith gross negligence or breach of fiduciaty

duty by our manager in the perfonnance of its duties our managers criminal conviction under federal or state

securities law or any other criminal wrong-doing of our manager

Our manager will be indemnified by us and held hannless from
liability to us or any member unless

prohibited from doing so by the Act

Members Voting Rights

The Class Members and our sole Class Member voting together as single elass will have the right to

consent to the transactions described above in MANAGEMENT Major Decision Rights In addition our

manager may be removed for good cause by the vote of the Class Members holding in excess of 80% of our

aggregate outstanding Class Units or ii the Class Members and our sole Class Member voting as single

class holding in excess of 80% of our aggregate outstanding Class Units and Class Units

Capital Contributions and Accounts

Capital Contributions

Our members capital contributions number and class of units of membership interest held and percentage

interest in our Company by class and in total will be reflected on Exhibit to our operating agreement If you

purchase Offered Units in this offering you will make cash capital contribution of $1000 per Offered Unit

purchased and you will become Class Member of our Company

Capital Accounts

Each members capital account will be maintained
consistently

with Section 1.704-1b of the
regulations

promulgated by the Department of the Treasury under the Code or the regulations and will be interpreted and

applied
in manner consistent with such regulations

Allocations

The allocation
provisions

in our operating agreement are designed to meet the alternative test for economic

effect and contain qualified income offset This structure attempts to prevent any member from having negative

debit balance in his
adjusted capital account as defined in our operating agreement and may result in the

allocation of income to member under qualified income offset Besides these allocation and other allocations for
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proper maintenance of
capital accounts the allocation of profits and losses in our operating agreement are designed

to target the distributions contemplated for the nsembers in their
priorities

Distributions

For detailed description of the distribution provisions contained in our operating agreement see

Distributions above

Restrictions on Transfer

For detailed description of the restrictions on the transfer of our membership interests contained in our

operating agreement see Restrictions on Transfer above

Amendment

Subject to the ability of our manager to unilaterally amend our operating agreement to give effect to the

authoriration of new class of our Units our operating agreement may be amended only upon the affirmative vote

of the Class Members and our sole Class Member voting as single class holding majority of the aggregate

outstanding Class Units and Class Units

Further approval of the Class Members and our sole Class Member voting as single class holding

in excess of 80% of the aggregate outstanding Class Units and Class Units will be required for the approval or

disapproval
of any amendment to our operating agreement which alters any of provision of our operating agreement

providing for approval consent or vote of the Class Members and our sole Class Member voting as single

class holding in excess of 80% of the aggregate outstanding Class Units and Class Units

MATERIAL FEDERAL INCOME TAX CONSEQUENCES

THIS SECTION DISCUSSES THE MATERIAL FEDERAL INCOME TAX CONSEQUENCES FOR AN

INDIVIDUAL INVESTOR WHO IS U.S CITIZEN OR RESIDENT MOREOVER THIS SUMMARY DOES

NOT DEAL WITH ALL TAX MATTERS THAT MAY BE RELEVANT TO YOU AS PARTICULAR

PROSPECTIVE INVESTOR IN LIGHT OF YOUR PERSONAL CIRCUMSTANCES THE TAX

CONSEQUENCES OF INVESTING IN THE OFFERED UNITS WILL NOT BE TI-IE SAME FOR ALL

INVESTORS CAREFUL ANALYSIS OF YOUR PARTICULAR TAX SITUATION IS REQUIRED TO

EVALUATE THIS INVESTMENT PROPERLY THEREFORE WE URGE YOU TO CONSULT YOUR OWN
TAX ADVISOR

CIRCULAR 230 DISCLAIMER THE ADVICE CONTAINED IN THIS OFFERING CIRCULAR

IS NOT INTENDED OR WRITTEN TO BE USED AND CANNOT BE USED BY YOU TO AVOID

PENALTIES AND IS WRITTEN TO SUPPORT THE MARKETING OF OUR OFFERED UNITS YOU
SHOULD SEEK ADVICE REGARDING THE TAX IMPLICATIONS OF AN INVESTMENT IN OUR
OFFERED UNITS FROM AN INDEPENDENT ADVISOR THE FOREGOING LEGEND HAS BEEN

AFFIXED PURSUANT TO U.S TREASURY REGULATIONS GOVERNING TAX PRACTICE

The following summary discusses the material U.S federal income tax consequences of the acquisition

ownership and disposition of our Offered Units that may be relevant to you Kaplan Voekler Cunningham Frank

PLC has acted as our tax counsel and is of the opinion we have been and will be treated for U.S federal income tax

purposes as partnership Any legal conclusions contained in this section unless otherwise noted are the opinion

of Kaplan Voekler Cunningham Frank PLC You should be aware that Kaplan Voekler Cunningham Frank

PLCs opinion is based upon customary assumptions is conditioned upon certain representations
made by us as to

factual matters including representations regarding theconduet of our business is not binding upon the IRS or any

court and speaks as of the date issued In addition Kaplan Voekler Cunningham Frank PLCs opmion is based

on existing
federal income tax law which is subject to change either prospectively or retroactively
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The discussion contained herein is based upon the Internal Revenue Code of 1986 or the Code as

amended rules snd regulations published thereunder and published rulings and court decisions as each exists on the

date of this Offering Circular This summary assumes our Offered Units will be held as capital assets for U.S

federal income tax purposes which generally means property held for investment The discussion could be

significantly affected by statutory regulatory or interpretive changes including changes in the
ruling policy

of the

Internal Revenue Service or the IRS or by future court decisions Any of these changes may or may not be

retroactively applied to transactions entered into or completed prior to the change This discussion necessarily

condenses or eliminates details that might adversely affect some prospective investors significantly as

consequence of
specific

factual circumstances affecting tlse investor This summary is not intended to be complete

description of all of the U.S federal income tax consequences to any particular member of the acquisition

ownership and disposition of our Offered Units because members personal circumstances may affect his or her

particular tax consequences

This discussion does not address all of the aspects of U.S federal income taxation that may be relevant to

members who are subject to special treatment under U.S federal income tax laws Tax treatment for other

investorssuch as trusts corporations tax-exempt organizations and employee benefit
plans are likely to differ

significantly from the principal tax consequences outlined in this Section Those other investors should consult with

their tax advisors See Investment by Employee Benefit Plans and Other Tax-Exempt Organizations State

and local tax consequences may differ from the federal income tax consequences described below See State and

Local Taxes

Classification as Partnership

In order to be classified as partnership
for federal income tax purposes our Company must not be

classified as corporation under the Code or elect to be classified as corporation under the Code Our Company is

organized as Delaware limited liability company and intends to be classified as partnership for federal income

tax purposes Under the applicable Treasury Regulations known as the Check-the-Box-Regulations an

unincorporated entity such as limited liability company with at least two members may elect to be classified

either as an association taxable as corporation or partnership
If such

entity
fails to make an election it

generally

will be treated as partnership for federal income tax purposes We have not elected to be treated as an association

taxable as corporation under the Check-the-Box-Regulations and as such shall be treated as partnership for

fedeizl income tax purposes

As partnership for federal income tax purposes each member of our Company including
the Class

Members will be
required

to include in income his or her distributive share of our income gain loss deductions or

credits without regard to whether he or she has received or will receive distribution from us See -Federal

Income Taxation of our Members If for any reason in the future we are treated as corporation rather than

partnership for federal income tax purposes then we would be required to pay federal income tax at the corporate

tax rates on our taxable income thereby reducing the amount of cash available for distribution to our members

Consequently items of income gain loss deductions or credits of us would not pass through to each of our

members In addition each member would be treated as stockholder for federal income tax purposes and any

distribution by us to the members would be taxable to tlsern as dividends to the extent of cunent and accumulated

earnings and profits or treated as gain from the sale of their membership interests to the extent such distributions

exceed both current and accumulated earnings and profits of our Company and each members respective basis in

their membership interests

Code Section 7704 provides that publicly traded partnership may be treated as corporation for federal

income tax purposes publicly traded partnership is one in which the interests in the partnership are traded on an

established securities market or are readily
tradable on secondary market or the substantial equivalent thereof An

established securities market includes securities exchange as well as regular over-the-counter market Treasury

Regulations under Code Section 7704 known as the PTP Regulations state that interests in partnership are readily

tradable on secondary market or the substantial equivalent thereof if interests in the entity are regularly quoted

by any person making market in the interests any person regularly makes available to the public bid or offer

quotes and stands ready to effect buy or sell transactions at the quoted prices for itself or on behalf of others the

holder of the interest has readily available regular and ongoing opportunity to sell the interest through public

means of obtaining or providing information or prospective buyers and sellers otherwise have the opportunity to
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buy sell or exchange interests in the partnership
in time frame and with the regularity and continuity that is

comparable to the foregoing Further in order to be publicly traded partnership the partnership must participate in

the market or recognize the transfers made on the market partnership will be considered as participating in public

trading where trading in its interests is in fact taking place and the partnerships governing documents impose no

limitation on the holders
ability to readily transfer their interests partnerships right to refuse to recognize

transfers is not limitation unless the right is actually exercised

The FTP Regulations provide several safe-harbors which
partnership may use in order to avoid its

interests being considered as readily tradable on secondary market or the substantial equivalent thereof One of the

safe-harbors which is available is the so-called 2.0% safe-harbor which provides that interests in partnership are

not readily tradable on secondary market or the substantial
equivalent

thereof if the sum of the
percentage

interests

in partnership capital or profits
that are sold or otherwise transferred during tax year does not exceed 2.0% of the

total interests in capital or profits Another safe-harbor applies to transfers through qualified matching service

that do not exceed tO.0% of the total interests in capital and profits reduced in certain cases by the percentage

transferred outside the qualified matching service The PIP Regulations impose significant limitations on qualified

matching services including the requirements that tale cannot be closed any sooner than 45 days after the interest

was first listed for sale and that interest may not be listed for more than 120 days before being delisted for period

of at least 60 days

Whether the Offered Units will become readily tradable on secondary market or the substantial equivalent

thereof cannot be
predicted

with
certainty While we do not anticipate secondary market developing for the

Offered Units we have no control over an independent third person establishing secondary market in our Offered

Units Our operating agreement requires
that member obtain the consent of our manager prior to any transfer of

his or her membership interest Our manager intends to exercise its discretion by withholding its consent to transfers

that do not fall within the parameters of any safe harbor discussed above Since we eornply
with the safe harbor

provisions of the PIP Regulations we should not be considered publicly traded partnership

In the event we fail to continue to qualify
for one of the limited safe-harbors under the PIP Regulations

then our Company will be considered publicly traded partnership for federal income tax purposes If our Company
is considered publicly traded partnership for federal income tax purposes we will be treated as corporation

for

federal income tax purposes unless at least 90% of our gross income for each taxable year consists of qualifying

income Qualifying income includes interest dividends real property rents gain from the
disposition

of real

pmpemty and income and gains from certain mineral and natural resource mining and production

tf our Company is considered
publicly traded partnership but not taxed for federal income tax purposes as

corporation due to our satisfying the qualifying income test set forth above then our Company and its members

will be subject to additional federal income tax rules Specifically the net income from
publicly traded partnerships

that are not taxed as corporations will not be treated as passive income for purposes of the passive loss rules

Therefore each of our members may not offset his share of the net income from us against
his net losses from any

other
publicly

traded
partnership and/or his net losses from passive activities Additionally each members share of

the net losses of frotn us may not offset his other income but are instead suspended and carried forward Our net

losses if any can be
applied against our net income in the next tax year or the next succeeding tax year in which the

member has net income us Upon complete disposition within the meaning of the passive loss rules of

members entire membership interest in us any remaining suspended losses are allowed

If we do not qualify or fail to continue to qualify for one of the limited safe-harbors under the PIP

Regulations or the qualifying income test then our Company will he characterized as publicly traded partnership

and treated as corporation for federal income tax purposes If we were treated for federal income tax pusposes as

corporation in any year we would be required to pay federal income taxes upon our taxable income ii state and

local income taxes could be imposed on us iii our losses would not be reportable by the members on their
personal

income tax returns iv any distributions would be taxable to member as ordinary income to the extent of

current or accumulated earnings sod profits and gain from the sale of members membership interest to the

extent any distribution exceeded the earnings and profits and the tax basis of the membership interest and

distributions would be classified as portfolio income which would not be available to offset passive activity

losses See Limitation on Losses and Credits from Passive Activities Also change in status from

partnership to corporation could result in taxable income to each member The amount of taxable income would
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equal his share of our liabilities over the adjusted basis of his shares Any of the foregoing would substantially

reduce the effective
yield on an investment in our Offered Units

The remainder of this discussion is based on the opinion of Kaplan Voekier Cunningham Frank PLC that we

will be treated as partnership for federal income tax purposes

Partnership Allocations

In general partners distributive share of partnership income gain deduction or loss will be detennined

in accordance with the partnership agreement l-Iowever if the allocations do not have substantial economic effect

the palmers distributive share will be determined in accordance with the partners interests in the partnership

Therefore members share of any item of our income gain loss deductions or credits is determined by our

operating agreement unless the allocations do not have substantial economic effect See DESCRIPTION OF

TIlE SECURITIES OFFERED Description of our Operating Agreement Allocahons

An allocation has economic effect under the Treasury Regulations iF each partners share of partnership

items is reflected by an increase or decrease in the partners capital account ii liquidation proceeds are distributed

in accordance with capital account balances and iii any partner
with

capital account deficit
following the

distribution of liquidation proceeds is required to restore such deficit Even if partner is not required to restore

deficit in his capital account the allocations will still have economic effect if the partnership agreement contains

qualified income offset provision qualified income offset provision requires allocation of income or gain to

partner
when

partner unexpectedly receives an adjustment allocation or distribution described in Treasumy

Regulations Section l.704-lb2iid4-l6 in an amount and manner sufficient to eliminate such deficit

balance as quickly as possible

The economic effect of partnerships allocations also must be substantial Under Section 1.704-

1b2iii of the Treasury Regulations the economic effect of an allocation is substantial if there is reasonable

possibility that the allocation will affect substantially the dollar amounts to be received by the partners from the

partnership independent of tax consequences Notwithstanding the foregoing the economic effect is not substantial

if at the time that the allocation becomes part of the partnership agreement the after-lax economic consequences

of at least one partner may in
present

value terms be enhanced compared to such consequences if the allocation

were not contained in the partnership agreement and ii there is
strong

likelihood that the after-tax economic

consequences of no partner will in present value terms be substantially diminished compared to such consequences

if the allocations were not contained in the partnership agreement The Treasury Regulations include presumption

that the book value of depreciable partnership property
is presumed to be its fair market value and adjustments to

book value will be presumed to be matched by corresponding changes in fair market value

It cannot be determined whether the economic effect of the allocations in our operating agreement is

substantial because the individual tax situations of purchasers of the Offered Units are unknown however because

the allocations do not vary from year to year or member to member we believe that the allocations will be deemed

to be substantial However no aasurance can be given that the IRS will not disagree If the IRS were successful in

challenging our allocations each member share of tax loss could decrease or their share of taxable income could

increase

Federal Taxation of Our Members

As long as our Company is treated as partnership for federal income tax purposes it will not be subject to

any federal income taxes Nonetheless we will file federal
partnership

information tax returns for each calendar

year

Each member will be required to
report

on his own federal income tax return his sham of our Companys
items of income gain loss deduction or credit member will be subject to tax on his distributive share of our

income whether or not any distribution is made to him
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Initially Class Members tax basis for his Offered Units will be
equal

to the price paid
for the Offered

Units Each member will increase the tax basis for his Offered Units by his allocable share of our taxable

income and ii any increase in his share of our liabilities and will decrease the tax basis for his Offered Units by

his allocable share of our tax loss

the amount of any distributions and

any reduction in his share of our liabilities

If the amount of cash distribution to member for any year
exceeds the members share of our taxable

income for the year the excess will constitute return of capital return of
capital

will be applied first to reduce

the tax basis of Class Members Offered Units Any amounts in excess of the tax basis generally will be taxable

as gain
from the sale of

capital
asset if the Offered Units are held by Class Member as capital asset

THE TAXATION OF MEMBERS OF LIMITED LIABILITY COMPANY IS HIGHLY

COMPLEX AND DEPENDENT ON EACH INDIVIDUAL MEMBERS TAX SITUATION EACH

PROSPECTIVE ENVESTOR SHOULD CONSULT ITS OWN TAX ADVISER CONCERNING THE

IMPACT OF THE TAX CONSEQUENCES OF AN INVESTMENT US ON HIS OR HER OWN
PERSONAL FEDERAL INCOME TAX SITUATION

Partnership Distributions

Due to potential timing differences between income recognition for federal income tax purposes and actual

cash distributions it is
possible

that member may incur federal income tax liabilities in excess of actual cash

distributions made
prior to the date that the

liability
arises or that the tax is due To the extent cash is available the

we intend to make distributions to Ihe members except to the extent such distributions would constitute violation

of the Delaware Limited Liability Company Act or other applicable law and in an amount that is deemed by our

manager to be sufficient to allow the timely payment of the combined estimated federal and state income taxes of

the members attributable to allocations of our income gain loss and deduction to the members

Limitation of Deductibility of Capital Losses

If you are an individual any capital losses generated by us or upon disposition of our Offered Units

generally will be deductible only to the extent of your capital gains for the taxable year plus up to $3000 of ordinamy

income $1500 in the case of married individual
filing separate return Excess capital

losses may be carried

forward by individuals indefinitely If you are corporation any capital losses generated by us or upon

disposition
of shares generally

will be deductible to the extent of your capital gsins for the taxable year

Corporations generally may cany capital losses back three years and forward five years You should consult your

tax advisors regarding the deductibility of capital losses

Limitation on Losses aud Credits from Passive Activities

Code Section 469 limits the amount of losses that individuals and certain other
taxpayers may claim from

an activity in which the taxpayer does not materially participate Under this limitation net losses from passive

activity may only be deducted against net income from passive activities Passive activity losses may not be used to

offset compensation income or other forms of active income Also passive activity losses may not be used to offset

interest dividends and other forms of
portfolio

income On the other hand passive activity
income may be offset by

passive losses from other rental activities or activities in which such taxpayer also does not materially participate

Additionally in the event we are characterized as publicly traded partnership taxable as partnership pursuant to

the qualifing income test described above the
passive

loss rules will be
subject to the modification See

Classification as Partnership

Most members should only be able to deduct their share of our passive activity losses to the extent they

have passive income from other sources Any excess passive activity losses should be suspended and carried
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forward indefinitely Suspended passive activity losses may be used to offet passive activity income in future

years Suspended passive activity losses also may be claimed in full against all
types

of income if member

disposes of his entire interest in the activity in fully taxable transaction to an unrelated person

We may have
portfolio

income to the extent that we receive interest income earned from the investment of

out- working capital or other investment by us Portfolio income is not considered as income from
passive activity

Therefore members may be required to recognize taxable
portfolio

income and pay tax thereon in
years

in which

they also are allocated passive losses which cannot be used by them

Sale or Other Disposition of Our Property

Generally any gain realized by our Company on the sale of
property

held for more than one year
will be

long-teno capital gain except for any portion of such gain that is treated as depreciation or cost recovery recapture

Any gain recognized by us upon the
disposition

of
property acquired by us for cash will be allocated among the

members in accordance with the allocation provisions of our operating agreement

Each members allocable share of any gain realized by us on the sale of any property
held by us as

inventory or other property held primarily for sale to anticipated customers in the ordinary course of our trade or

business will be treated as ordinary
income We do not currently intend to acquire or hold or allow any property

that

represents inventory or other property held primarily for sale to anticipated customers in the ordinary course of our

trade or business

Transfers of Offered Units

In general gain or loss is recognized on the sale or exchange of the Offered Units based on the difference

between the amount realized which includes cash the fair market value of other
property

received and the

members share of our liabilities if any with respect to the Offered Units transferred and ii the transferors tax

basis in the Offered Units transferred The
gain or bat recognized on sale or exchange of Offered Units will

generally be taxable as capital gain or loss except that the gain may be characterized as unrecaptured Section 1250

gain or as ordinary income to the extent atwihutable to the
transferring members allocable share of certain ordinsry

income assets of our Company

Our manager will allocate in confonnity with our operating agreement and relevant federal income tax

rules our items of income gain loss deduction and credit for the tax
year

of nsfer between the transferor and

transferee Members considering transfers are urged to consult their own tax advisors regarding the federal income

tax consequences of such transfer

Alternative Minimum Tax

In certain circumstances individuals corporations and other taxpayers may be subject to an alternative

minimum tax in addition to regular tax Your potential altemative mininnumn tax liability may be affected by reason

of an investment in our Offered Units in detennining the alternative minimum tax liability of U.S holder The

extent if any to which the alternative minimum tax applies will depend on your particular circumstances for each

taxable year

Liquidation of our Company

Our operating agreement provides that our assets will be sold upon our liquidation The sale proceeds will

be distributed pursuant to the terms of our operating agreement Each member will realize his share of the
gain or

loss on the sale of our assets In addition each member wilt recognize gain or loss measured by the difference

between the cash lie receives in liquidation and the adjusted tax basis of his membership interest The cash

niember receives will include the cash constructively received as result of relief of liabilities Gain or loss

recognized generally will constitute capital gain or loss Ibowever gain attributable to any property held by our

Company as inventory or other property held primanly for sale to anticipated customers in the
ordinary course of

our trade or business will be treated as ordinary income
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Investment by Employee Benefit Plans and Other Tax-Exempt Organizations UBTI

Employee benefit plans such as qualified pension and profit sharing plans Keogh plans and IRAs are

generally exempt from federal income tax However the amount of any unrelated business taxable income or

UBTI less directly connected allowable deductions that exceeds specific deduction of $1000 in any taxable year

is
subject to an unrelated business tax Other charitable and tax-exempt organizations

in addition to those listed

above may also be subject to tax URTI includes gross income derived from business not substantially related to

the purpose which forms the basis for the entitys tax-exempt status less the deductions allowed which are directly

connected with the carrying on of the business UBTI generally excludes dividends interest and gains from the sale

of property and all deductions directly connected with that income unless they are derived from debt-financed

property All or virtually all of our income will constitute UBTI

Notwilhstanding the preceding charitable remainder trust that
recognizes UBTI will be

subject to an

excise tax equal to 100% of that income Any tax due should be paid directly from the tax-exempt entity Payment

of the tax by the beneficiary could have other adverse tax consequences

ALL TAX-EXEMPT ENTITIES ARE URGED TO OBTAIN THE ADVICE OF QUALIFIED TAX

ADVISOR ON THE EFFECT OF AN INVESTMENT IN TI-IE OFFERED UNITS

Section 754 Election

Our manager likely will elect under Section 754 of the Code to adjust the tax basis in all or portion of our

assets in the event of distribution of
property

to holder or in the event of transfer of an interest in us including

our Offered Units by sale or exchange or as result of the death of holder We would also be required to reduce

thc tax basis in our assets in connection with certain redemptions and dispositions of our membership interests if

we make an election under Section 754 of the Code each of our members would have an initial tax basis in our

assets that reflects the fair market value of our assets at the time of the purchase Because our members are treated

as having differing tax bases in our assets sale of an asset by us may cause our members to recognize different

amounts of gain or loss or may cause some members to recognize gain and others to recognize loss Depending

on when member purchases its membership interest and the fair market value of our assets at that time the

member may recognize gain
for U.S federal income tax purposes from the sale of cestain of our assets even though

the sale would cause us to recognize loss for financial accounting purposes An election under Section 754 of the

Code if made csn be revoked only with the consent of the IRS

The calculations under Section 754 of the Code are complex If we make an election under Section 754 to

help reduce the complexity of those calculations and the resulting administrative costs to us we will apply certain

conventions in detennining and allocating basis adjustments It is possible that the IRS will successfully assert that

the conventions we intend to use do not satisfy the technical requirements of the Code or Treasury Regulations and

thus will require different basis adjustments to be made Such different basis adjustments could adversely affect the

manner in which our income gain loss deduction and credit is allocated to certain of our members

Tax Returns

We will file an information retum on IRS Form 1065 and will provide information on Schedule K-I to each

member
following

the close of our tax year We intend to usc reasonable efforts to furnish to you tax information

including IRS Schedule K-l as promptly as possible after the end of each taxable year which describes your

allocable share of our income gain loss deduction and eredit for the preceding taxable year In preparing this

information we will use various accounting and reporting conventions to detennine your allocable share of incomnc

gain loss deduction and credit If we are delayed in providing you with this information it is possible that in any

taxable yesr you will need to apply for extensions of time to file your tax returns The IRS may successfully

contend that certain of these
reporting

conventions are impermissible which could result in an adjustment to your

income or loss If you are non-U.S holder there can be no assurance that this information will meet your

jurisdictions tax compliance requirements

It is possible that we may engage in transactions that subject us and potentially our members to other

infonnation reporting requirements with
respect to an investment in us You may be subject to substantial penalties
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if you fail to comply with such information reporting requirements You should consult with your tax advisors

regarding such information reporting requirements

Nominee Reporting

Persons who hold our membership interests as nominees for another person are required to furnish to us the

name address and taxpayer
identification number of the beneficial owner and the nominee ii whether the

beneficial owner is person that is not U.S person foreign government an international organization or

any wholly-owned agency or instrumentality of either of the foregoing or las-exempt entity iii the amount

and
description

of shares held acquired or transferred for the beneficial owner and iv specific information

including the dates of acquisitions and transfers means of
acquisitions

and transfers and
acquisition costs for

purchases as well as the amount of net proceeds from sales penalty of $50 per failure up to maximum of

$100000 per calendar year is imposed by the Code for failure to
report

that information to us

Brokers and financial institutions are required to funsish additional information including
whether

they are

U.S persons and specific information on shares they acquire hold or transfer for their own account The nominee is

required to supply the beneficial owner of our membership interests with the information furnished to us

Taxable Year

partnership
is

required to have tax year that is the same tax year as any partner or group of partners that

owns majority
interest more than 50% in the partnership Our taxable year is currently the calendar year

partnership also is required to change its tax year-every time group of
partners

with different tax year
end

acquires majority interest unless the partnership has been forced to change its tax year during the preceding two

year period In the event the
majority

interest in us changes to group of members with different tax
year

and we

have not been forced to change our tax year during the preceding two year period we would be required to change

our tax year to the tax
year

of that group of members

Treatment of Amounts Withheld

If we are required to withhold any U.S tax on distributions made to any member we will pay such withheld

amount to the IRS That payment if made will be treated as distribution of cash to the member with
respect

to

whosn the payment was made and will reduce the amount of cash to which such member would otherwise be

entitled

Tax Shelter Regulations

In certain circumstances member who disposes of our membership interests resulting
in the recognition by

such member of significant losses in excess of certain threshold atnommts may be obligated to disclose its

participation
in such transaction or reportable transaction in accordance with

regulations governing tax shelters

and other potentially tax-motivated transactions or the Tax Shelter Regulations In addition an investment in us

may be considered reportable transaction if for example we recognize certain significant losses in the future

You should consult with your tax advisors concerning any possible
disclosure

obligation
under the Tax Shelter

Regulations with respect to the disposition of your Offered Units or your allocable share of certain losses incurred

by us

Backup Withholding

We will he required in certain circumstances to backup withhold on certain payments paid to noncorporate

mnembers who do not fumish us with their correct taxpayer identification number or in the case of individuals their

social security number and certain certifications or who arc otherwise subject to backup withholding Backup

withholding is not an additional tax Any amounts withheld from payments made to you may be refunded or credited

against your U.S federal income tax liability if any provided that the required infonnation is timely furnished to

the IRS
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New Legislation or Administrative or Judicial Action

The rules dealing with U.S federal income taxation are constantly under review by persons involved in the

legislative process the IRS and the Treasury frequently resulting in rcvised interpretations of established concepts

statutory changes revisions to regulations and other modifications and interpretations No assurance can be given as

to whether or in what form any proposals affecting us or our members will be enacted The IRS pays close

attention to the proper application of tax laws to partnerships Thc
prcscnt

U.S federal income tax treatment of an

investment in our Offered Units may be modified by administrative legislative or judicial interpretation at any time

and any such action may affect investments and commitments previously made We and our members could be

adversely affected by any such change in or any new tax law regulation or interpretation

State and Local Taxes

Our members may be subject to various state and local taxes and tax filing requirements You are urged to

consult your tax advisors with
respect to the State and local tax consequences of acquiring owning and disposing of

your Offered Units including potential state tax
filing requirements

Audit of Tax Returns

The IRS could audit our tax information returns Any audit could result in the audit of members tax

return An audit of members return could result in adjustments to items related to our Company as well as items

not related to us

The Code treats partnership as separate entity for purposes of audit settlement and judicial review

Thus the IRS may audit and make single determination of the propriety of partnerships treatment of partnership

tax items at the partnership level In general partnerships tax matters partner represents the partnership and its

partners in the event of an audit of the partnerships tax returns Our manager is our tax matters partner All

partners are nevertheless entitled to participate in an audit and each partner may enter into settlement agreement on

his own behalf with the IRS

If the IRS proposes any adjustments to the tax returns filed by us or member substantial legal and

accowning expenses and deficiency interest and penalties may be incurred We will not bear any expense that may
be incurred by member in connection with the adjustments or audit of the members returns

Our manager has the authority to conduct on our behalf and on behalf of our members all examinations by

tax authorities relating to our Company at our expense tax controversy could result in substantial legal and

accounting expenses being charged to us even if the outcome is favorable

ERISA CONSIDERATIONS

General

The following section sets forth certain consequences under ERISA and the Code which
fiduciary

of an

employee benefit plan as defined in and subject to the fiduciary responsibility provisions of ERISA or of

plan as defined in and subject to Section 4975 of the Code who baa investment discretion should consider before

deciding to invest the plans assets in us such employee benefit plans and plans being referred to herein as

Benefit Plans and such fiduciaries with investment discretion being referred to herein as Plan Fiduciaries The

following summary is not intended to be complete but only to address certain questions under ERISA and the Code

which are likely to be raised by the Plan Fiduciarys own counsel

In general the terms employee benefit plan as defined in ERISA and plan as defined in Section 4975

of the Code together refer to any plan or account of various types that provides retirement benefits or welfare

benefits to an individual or to an employers employees and their beneficiaries Such
plans

and accounts include
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but are not limited to corporate pension and profit sharing plans simplified employee pension plans Keogh plans

for self-employed individuals including members individual retirement accounts described in Section 408 of the

Code and medical benefit plans

Each Plan
Fiduciary must give appropriate consideration to the facts and circumstances that are relevant to

an investment in us including the role an investment in us plays in the Benefit Plans investment portfolio Each

Plan Fiduciary before deciding to invest in us must be satisfied that investment in us is pnident investment for the

Benefit Plan that the investments of the Benefit Plan including time investment in us arc diversified so as to

minimize the risks of large losses and that an investment in us complies with the documents of the Benefit Plan amsd

related trust

EACH PLAN FIDUCIARY CONSIDERING ACQUIRING OFFERED UNITS MUST CONSULT ITS

OWN LEGAL AND TAX ADVISERS BEFORE DOING SO

Restrictions on Investments by Benefit Plan Investors

ERISA and regulation issued thereunder contain rules for determining when an investment by Benefit

Plan in partnership will result in the underlying assets of the
partnership being assets of the Benefit Plan for

purposes of ERISA and Section 4975 of the Code jg plan assets Those rules provide that assets of

partnership will not be plan assets of Benefit Plan which purchases an interest therein if the investment by all

benefit plan investors is not significant or certain other exceptions apply The term benefit plan investors

includes all Plans i.e all employee benefit plans as defmed in and subject to the
fiduciary responsibility

provisions or ERISA and all plans as defined in and subject to Section 4975 of the Code and all entities that hold

plan assets each Plan Assets Entity due to investments made in such entities by already described-benefit

plan investors ERISA provides that Benefit Plan is considered to hold
plan assets only to the extent of the

percentage of the Benefit Plans equity interests held by benefit plan investors In addition all or portion of an

mlsvestmnent made by an insurance company using assets from its general account may be treated as benefit
plan

investor Investments by Benefit Plan Investors will be deemed not significant if benefit plan investors own in the

aggregate less than 25% of the total value of each class of equity interests of the partnership determined by not

including the investments of persons with discretionary authority or control over the assets of such partnership of

any person who provides investment advice for fee direct or indirect with respect to such assets and affiliates of

such persons provided however that under no circumstances are investments by benefit
plan

investors excluded

from such calculation

In order to avoid causing our assets to be plan assets our manager intends to restrict the aggregate

investment by benefit plan investors to under 25% of the total value of each class of membership interests in us as

of any given time not including the investments of any person who provides investment advice for fee direct or

indirect with
respect to our assets and any entity other than benefit plan investor that is

directly or indirectly

through one or more intermediaries controlling controlled by or under common control with any of such entities

includmg company or other entity for which our manager is the managing member general partner investment

advisor or provides investment advice and each of the principals officers and employees of any of the foregoing

entities who has the power to exercise controlling influence over the management or policies of such entity or of

our Company Furthennore because the 25% test is ongoing additional investments by benefit plan investors may
be restricted
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Ineligible Purchasers

In general Offered Units may not be purchased with the assets of Benefit Plan if our manager any

broker-dealer any of their
respective

affiliates or any of their
respective employees either has investment

discretion with
respect

to the investment of such plan assets has authority or responsibility to give or regularly

gives investment advice with
respect to such plan assets for fee and pursuant to an agreement or understanding

that such advice will serve as primary basis for investment decisions with respect to such plan assets and that such

advice will be based on the particular investment needs of the Benefit Plan or is an employer maintaining or

contributing to such Benefit Plan party that is described in clause or of the preceding sentence is

fiduciary under ERISA and the Code with respect to the Benefit Plan and any such purchase might result in

prohibited transaction under ERISA and the Code

Except as otherwise set forth the foregoing statements regarding the consequences under ERISA and the

Code of an investment in us are based on the provisions of the Code and ERISA as currently in effect and the

existing administrative and
judicial interpretations thereunder No assurance can be given that administrative

judicial or legislative changes will not occur that may make the foregoing statements incorrect or incomplete

ACCEPTANCE OF SUBSCRIPTIONS ON BEHALF OF PLANS IS IN NO RESPECT

REPRESENTATION BY OUR MANAGER OR ANY OTHER PARTY RELATED TO US THAT THIS

INVESTMENT MEETS THE RELEVANT LEGAL REQUIREMENTS WITII RESPECT TO

INVESTMENTS BY ANY PARTICULAR PLAN OR THAT THIS INVESTMENT IS APPROPRIATE FOR

ANY PARTICULAR PLAN THE PERSON WITH INVESTMENT DISCRETION SIIOULD CONSULT

WITH HIS OR HER ATTORNEY AND FINANCIAL ADVISERS AS TO THE PROPRIETY OF AN

INVESTMENT IN US IN LIGHT OF THE CIRCUMSTANCES OF THE PARTICULAR PLAN

REPORTS

We will furnish the following reports statements and tax infonriation to each Class Member

No Membership Certificates We will not issue membership certificates representing Offered Units

purchased in this
offering to the Class Members The number of Offered Units held by each Class Member

and each Class Members percentage of our aggregate outstanding Units will be maintained by us as an exhibit to

our operating agreement

Notification of Closing We will notify all investors whose subscriptions have been accepted for the

purchase of the Offered Units of the closing of this offering and the release of the proceeds therefrom from escrow

either via email within 48-hours of the
closing

if you have provided us with an email address which email will

be followed by notification via United States mail or via United States mail sent within five business days if

you did not provide an email address to us in your completed subscription agreement

Tax Information Within 90 days after the end of each fiscal year which is
currently

the calendar year we

will send to each Class Member such tax infomsation as shall be necessary for the preparation of federal income tax

returns and state income and other tax returns with regard to the applicable jurisdictions and ii we will send or make

available to each Class Member our annual report containing
audited financial statements of our Company for the

past

fiscal
year including balance sheet and statement of operations our equity and cash flows Our manager will be deemed to

have made such reports available to each Class Member if it hss either filed the
report

with the SEC via its Electronic

Data Gathering Analysis and Retrieval system and such report is made publicly available or has made such report

available on any website maintained by the Company and available for viewing the Class Members
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INDEPENDENT AUDITORS

Our financial statements as of September 30 2012 and for the period from our inception
and appearing in

Part F/S of this Offering Circular have been audited by Gray Gray Gray LLP independent certified public

accountants or GG as set forth in their report thereon in Part F/S The financial statements for each of Hanson

Fuel Company and Hanson Fuel Inc South Ann .inc L/.a..Munay Oil Companyco and Westem Maine Propane

appearing in Part F/S as of September 30 2012 and 2011 have not been audited or reviewed by GGG or any other

independent accountants Our
pro

forina financial statements as of September 30 2012 and set forth in Part F/S

showing the effects of our acquisition transactions and the closing of this
offering as if

they had occurred on

September 30 2012 have not been audited or reviewed by GG or any other independent accountant

Formatted Normal

ADDITIONAL INFORMATION AND DOCUMENTS

We have filed with the SEC an Offering Statement under Regulation of the 1933 Act with respect to the

Offered Units This Offering Circular does not contain all the information set forth in the Offering Statement and

the exhibits and schedules thereto For further information with
respect

to our Company and the Offered Units

reference is hereby made to the exhibits and schedules thereto The
Offering Statement can be inspected without

charge at the office of the SEC at Judiciamy Plaza 450 Fifth Street NW Washington D.C 20459 and
copies may

be obtained at prescribed rates from the Public Reference Section of the Commission in Washington D.C Further

if you would like copy of any of the documents referred to in this Offering Circular as exhibits to the Offering

Statement and not already included as Appendices to this Offering Circular please contact us at

Sail Energy Holdings LLC

80 Daniel Street 242

Portsmouth New Hampshire 03802-0242

Telephone 855-455-9001

Fax 855-455-9001

Email Dennis.Obrien@sailenergy.net

Atm Dennis OBrien

OF PAGE INTENTIONALLY LEFT BLANK
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APPENDICES

All Appendices are set forth below
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PURCHASER OUESTIONNAIRE AND SUBSCRIPTION AGREEMENT

Class Units of Membership Interest

In

Sail Energy Holdings LLC

Please read carefully the Offering Circular the Circular for the sale of Class Units of Membership

Interests the Offered Units in Sail Energy Holdings LLC Delaware limited liability company the

Company dated ____________2013 and all exhibits and supplements thereto before deciding to invest

AS PROSPECTIVE INVESTOR IN THE OFFERED UNITS YOU SHOULD EXAMINE THE

SUITABILITY OF THIS TYPE OF INVESTMENT IN THE CONTEXT OF YOUR OWN NEEDS INVESTMENT

OBJECTIVES AND FINANCIAL CAPABILITIES AND YOU SHOULD MAKE YOUR OWN INDEPENDENT

INVESTIGATION AND DECISION AS TO SUITABILITY AND AS TO THE RISK AND POTENTIAL GAIN

INVOLVED ALSO AS PROSPECTIVE INVESTOR IN THE OFFERED UNITS YOU ARE ENCOURAGED

TO CONSULT WITH YOUR ATFORNEY ACCOUNTANT FINANCIAL CONSULTANT OR OTHER
BUSINESS OR TAX ADVISOR REGARDING THE RISKS AND MERITS OF TFIE PROPOSED INVESTMENT

This offering is limited to investors who
certify that they meet all of the suitability requirements set forth in the

Circular for the purchase of the Offered Units

If you meet these qualifications
and desire to purchase Offered Units please complete sign and deliver this

Purchaser Questionnaire and Subscription Agreement Subscription Agreement to ARI Financial Services Inc

ARI at the address Set forth below and deliver your check payable to Cit National Bank as Escrow Agent for

Sail Energy Holdings LLC in the amount of the purchase price
for your Offered Units to ARI at the address below

You may also submit your purchase price to City National Bank as escrow agent the Escrow Agent via wire transfer

pursuant
to the wiring instructions set forth below If you submit your purchase price via wire transfer please attach

copy of the completed wire instructions regarding your transfer to this Subscription Agreement

AR Financial Services Inc

ARt Finaiseial Services Inc

4745W I36 Street

Leawood Kansas 66224

Attention Wm Brian Candler

Telephone 816 699-1204

Facsimile 816 817-1110

Wiring Instructions

ADDRESS
Attention __________________________

Account Name
____________________

Account No______________________

Special Instructions Escrow No

For Intemational Wires Only SWIFT Bank Identification Code ____________

The Company will cause ARI to transmit checks received in accordance with the foregoing instructions to the Escrow

Agent pursuant to the following procedures

Where pursuant to ARts internal supervisory procedures internal supervisory review is conducted

at the same location at which subscription documents and checks are received from subscribers

checks will be transmitted by noon of the next business day following receipt by AR to the Escrow

Agent for deposit with the Escrow Agent
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ii Where pursuant to AlUs internal supervisoly procedures final internal supervisory
review is

conducted at different location checks will be transmitted by 500 pm of the next business day

following receipt by ARI to the office of ARI conducting such final internal
supervisory

review

the Final Review Office The Final Review Office will in turn transmit by noon of the next

business day following receipt at different location by the Final Review Office such checks to the

Escrow Agent for deposit directly with the Escrow Agent

Upon receipt
of the

signed Subscription Agreement verification of your investment qualifications and acceptance by

the Company the Company will
notify you of

receipt
and acceptance of your subscription Until subscriptions for

the entire offering amount of $5000000 are received all subscription proceeds for Offered Units will beheld in an

escrow account as described in the Circular The Company reserves the right in its sole discretion to accept or reject

your subscription in whole or in part for any reason whatsoever Any subscription application not accepted within

30 days of receipt shall be deemed rejected If your subscription is rejected in whole your subscription payment will

be returned to you in full and this Subscription Agreement shall be terminated and of no further effect If we accept

only portion of your subscription we will return the balance of your subscription payment Any questions about

subscriptions should be directed to Wm Brian Candler at the contact information shown above

Important Note The person or entity actually making the decision to invest in the Offered Units

should complete and execute this Subscription Agreement

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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PURCHASER QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT

Class Units of Membership Interest

In

Sail Energy holdings LLC

This Subscription Agreement relates to my agreement to purchase Class Units of Membership

Interest the Oflhred Units to be issued by Sail Energy Holdings LLC Delaware limited
liability company the

Company for purchase price of $1000.00 per
Offered Unit $20000 20 Offered Units minimum purchase for

total purchase price
of $_______________ Subscription Price subject to the terms conditions

acknowledgments representations and warranties stated herein and in the
Offering

Circular for the sale of the Offered

Units dated ____________ 2013 and all exhibits and supplements thereto collectively the Circular

Simultaneously with the execution and delivery hereof am either transmitting check for my Subscription Price

payable to the order of City National Bank as Escrow Agent for Sail Energy Holdings LLC to ARI Financial

Services Inc who will forward the check to the City National Bank as escrow agent for the Company in accordance

with the procedures set forth above or ii making wire transfer pursuant to the instructions set forth above in the

amount of my Subscription Price and attaching my completed wiring instructions for my transfer to this Subscription

Agreement understand that if wish to purchase Offered Units must complete this Subscription Agreement and

submit the applicable Subscription
Price

In order to induce the Company to accept this Subscription Agreement for the Offered Units and as further

consideration for such acceptance hereby make adopt confirm and agree to all of the following covenants

acknowledgments representations and warranties with the full knowledge that the Company and its affiliates will

expiessly rely thereon in making decision to acceptor reject
this

Subscription Agreement

My primary state of residence/business is _________________________________

My date of birth is
_________________________________ Individuals only

PLEASE INITIAL ANY ONE OR MORE CATEGORIES WHICH APPLY

have net worth excluding the value of my home furnishings and automobiles of at least

$500000 or

have gross annual income of at least $150000 and net worth excluding the value of my home

furnishings
and automobiles of at least $250000

In the case of sales to fiduciary accounts such as an IRA Keogh Plan or pension or profit sharing

plan the beneficiary the fiduciary account or the person who directly or indirectly supplied
the funds for the

purchase of our Offered Units if that person is the fiduciary meets one of the foregoing standards

IN ADDITION SOLELY FOR CALIFORNIA INVESTORS

My investment in the Company does not exceed 10% of my net worth

IN ADDITION SOLELY FOR ARIZONA INVESTORS

My investment in the Company does not exceed 10% of my net worth

have
gross

income in excess of $150000 individually or $200000 jointly with spouse and

have reasonable expectation that will have such income in the current year

IN ADDITION PLEASE INITIAL ANY ONE OR MORE OF THE CATEGORIES WHICH

APPLY NOT REQUIRED TO PURCHASE

If natural person hereby represent and warrant that sin an accredited investor as defined in

Regulation promulgated under the Securities Act of 1933 as amended initial as appropriate

fhat have an individual net worth or joint
net worth with my spouse excluding

00344090

PURCHASER QUESTIONNAIRE

ANDSUBSCRIPTION AGREEMENT Page



prinsary residence see Memorandum WHO MAY INVEST but including home

furnishings
and

personal
automobiles of more than $1000000 or

lhat have individual income in excess of $200000 or joint
income with my spouse

in excess of $300000 in each of the two most recent
years

and have reasonable

expectation of reaching the same income level in the current year

If other than natural person such entity represents
and warrants that check as appropriate

it is an accredited invCstor as defined in Regulation promulgated under the Securities

Act of 1933 as amended which includes

any corporation Massachusetts or similar business trust partnership or organization

described in Code Section 501 c3 not formed for the specific purpose of acquiring

Interests with total assets over $5000000

any trust
with total assets over $5000000 not formed for the specific purpose of

acquiring Interests and whose purchase is directed by person who has such

knowledge and experience in financial and business matters that he or she is capable

of evaluating the merits and risks of an investment in the Interests as described in Rule

506b2ii under the Securities Act

any broker-dealer
registered

under Section 15 of the Securities Exchange Act of 1934

as amended

any investment company registered
under the Investment Company Act or business

development company as defined in Section 2a48 of the Investment Company

Act

any small business investment company licensed by the Small Business

Administration under Section 301c or or the Small Business Investment Act of

1958 as amended

any employee benefit plan within the meaning of ERISA if the investment decision is

made by plan fiduciary as defined in Section 321 of ERISA which is either

bank savings and loan association insurance company or registered investment

advisor or if such
emsmployee

benefit
plan

has total assets over $5000000 or if self-

directed plan with investment decisions made solely by persons who are accredited

investors

any private business development company as defined in Section 202a22 of the

Investment Advisers Act of 1940 as amended

any bank as defined in Section 3a2 of the Securities Act any savings and loan

association or other institution as defined in Section 3a5A of the Securities Act

whether acting in its individual or fiduciary capacity or any insurance company as

defined in Section 213 of the Securities Act

any plan established and maintained by state its
political subdivisions or any agency

or instrumentality of state or its political subdivisions for the benefit of its

employees if such plan has total assets of more than $5000000

any executive officer of the Signatory Trustee or if applicable its manager or

any entity in which all of the equity owners are accredited investors

Please initial next to the appropriate statement

________ The Offered Units are not being purchased by or on behalf of

an employee benefit
plan as defined in Section 33 of the Employment Retirement Insurance

Security Act of 1974 ERISA whether or not it is subject to Title of ERISA

plan
described in Section 4975 of the Internal Revenue Code of 1986 the Code

an entity whose umsderlying assets include plan assets by reason of plans investment in such

entity including but not limited to an insurance company general account or

iO3440l
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an entity that otherwise constitutes benefit plan investor within the meaning of the

Department of Labor Regulations Section 2510.3-101 29 C.F.R Section 25103-101

categories through collectively an ERISA Entity

_______ The Offered Units are being purchased by or on behalf of an ERISA Entity and

further represent
and warrant that its purchase and holding of Offered Units either does not

constitute prohibited transaction under Section 406 of ERISA or Section 4975 of the Code

or is eligible for coverage under one or more statutory or administrative exemptions from the

1srohihited
transaction miss of ERISA and the Code and

agree to provide to the Company promptly upon request all additional information that the

Company determines to be reasonably necessary
in order to determine whether the

undersigned meets the suitability standards for ownership of the Offered Units

Under penalties of peijury certifi

that the number shown on this form is my correct taxpayer identification number/social

security number and

that am not subject to backup withholding because
initial one

________
have not been notified that am subject to backup withholding as result of

failure to report all interest or dividends or

________ The Internal Revenue Service has notified me that am no longer subject to

backup withholding

understand that the Company reserves the
right to in its sole discretion accept or reject this

subscription in whole or in part for any reason whatsoever In the event this subscription is

rejected in whole by the Company the funds transmitted herewith shall be returned to the

undersigned in full and this Subscription Agreement shall be terminated and of no further effect In

the event the Company accepts only portion
of this subscription the funds not accepted will be

returned to the undersigned

My overall commitsuent to investments that are not readily marketable is not disproportionate to my

individual net worth and my investment in the Offered Units will not cause such overall

commitment to become excessive have adequate means of providing for
may

financial

requirements both current and anticipated and have no need for liquidity in this investment can

bear and am willing to accept the economic risk of losing my entire investment in the Offered Units

10 All infonnation that have provided to the Company herein concerning my suitability to invest in

the Offered Units is complete accurate and correct as of the date of my signature on the last page of

this Subscription Agreement hereby agree to noti1 the Company immediately of any material

change in any such information occurring prior to the acceptance of this Subscription Agreement

including any information about changes concerning my net worth and financial position

11 am purchasing the Offered Units for my own account and for investment purposes only and have

no present intention understanding or arrangement for the distribution transfer assignment resale

or suhdivisioii of the Offemed Units understand that due to the lack of any resale market existing

or anticipated to exist for the Offered Units my investment in the Company may be illiquid and may
have to be held indefinitely

12 have reviewed the Limited Liability Company Agreement of Sail Energy Holdings LLC the

LLC Agreement attached to the Circular as well as all other exhibits attached thereto and agree

to be bound as member of the Comnpammy by the tenns of such agreement understand that if my

subscription is accepted and the Offered Units are issued to mae then
may

executed signature page to

this Subscription Agreement shall he deemed my executed signature page to the LLC Agreement

s0344990.l
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15 This Subscription Agreement shall be construed in accordance with and governed by the laws of the

State of Delaware without regard to its choice of law provisions except as to the
type

of registration

of ownership of Offered Units which shall be construed in accordance with the state of principal

residence of the subscribing investor

16 hereby covenant and agree that any dispute claim or controversy arising Out of or related to this

Subscription Agreement the breach hereof the termination enforcement interpretation or validity

hereof or an investment in the Offered Units shall be settled by arbitration in Wilmington

Delaware or Boston Massachusetts in accordance with the rules of The American Arbitration

Association and judgment entered upon the award rendered may be enforced by appropriate

judicial action hereby submit to the in personain jurisdiction
of such tribunal and waive any

objection that such forum is inconvenient or otherwise
irnproper

The arbitration
psncl

shall consist

of one member which shall be the mediator if mediation has occurred or if there was no mediation

shall be person agreed to by each party to the dispute within 30 days following notice by one party

that he desires that matter be arbitrated If there was no mediation and the
parties are unable

within such 30-day period to agree upon an arbitrator then the panel shall be one arbitrator selected

by the Wilmington Delaware or Boston Massachusetts office of the American Arbitration

Association which arbitrator shall be experienced in the area of securities and knowledgeable with

respect to the subject matter area of the dispute The non-prevailing party shall bear any fees and

expenses of the arbitrator other tribunal fees and expenses reasonable attorneys fees of both

parties any costs of producing witnesses and any other reasonable costs or expenses incurred by

him or the prevailing party The arbitration panel shall render decision within 30 days following

the close of presentation by the
parties of their cases and any rebuttal The

parties
shall

agree
within

30 days following selection of the arbitrator to any prehearing procedurca or further procedures

necessary
for the arbitration to proceed including interrogatories or other discovemy

BY EXECUTING THIS SUBSCRIPTION AGREEMENT YOU ARE AGREEING TO HAVE
CERTAIN DISPUTES DECIDED BY NEUTRAL ARBITRATION AND YOU ARE GIVING UP

ANY RIGHTS YOU MIGHT POSSESS TO HAVE SUCH DISPUTES LITIGATED IN COURT
OR JURY TRIAL BY EXECUTING THIS AGREEMENT YOU ARE GIVING UP YOUR

JUDICIAL RIGHTS TO DISCOVERY AND APPEAL IF YOU REFUSE TO SUBMIT TO
ARBITRATION AFTER AGREEING TO THIS PROVISION YOU MAY BE COMPELLED TO

ARBITRATE YOUR AGREEMENT TO THIS ARBITRATION PROVISION IS VOLUNTARY

17 hereby agree to indemnify defend and hold harmless the Company its affiliates and all of their

directors partners members managers shareholders officers employees affiliates and advisors

from any and all damages losses liabilities costs and expenses including reasonable attorneys

fees and costs that
they may incur by reason of my failure to fulfill all of the terms and conditions

of this Subscription Agreement or by reason of the untruth or inaccuracy of any of the

representations warranties or agreements contained herein or in any other documents have

furnished to any of the
foregoing

in connection with this transaction This indemnification includes

but is not limited to any damages losses liabilities coats and expenses including reasonable

attorneys fees and costs incurred by the Company its affiliates or any of their directors partners

members managers shareholders officers employees affiliates or advisors defending against any

alleged violation of federal or state securities laws which is based upon or related to any untruth or

inaccuracy of any of the representations warranties or agreements contained herein or in any other

documents have furnished in connection with this transaction

18 hereby acknowledge and agree that may not transfer or assign
this

Subscription Agreement

or an interest herein and any purported transfer shall be void except as specifically described

herein am not entitled to cancel terminate or revoke this Subscription Agreement and that this

Subscription Agreement will be binding on my heirs successors and personal representatives

provided however that if the Company rejects this Subscription Agreement this Subscription

Agreement shall be automatically canceled terminated and revoked this Subscription

Agreement constitutes the entire agreement among the parties hereto with respect to the sale of the

Offered Units and may be amended modified or terminated only by writing
executed by all

parties except as provided herein with respect to rejection of this Subscription Agreement by the

Company within two days after receipt of written
request

from the Company agree
to
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provide such information and to execute and deliver such documents as may bc
necessary

to comply

with any and all laws and regulations to which the Company is subject and my representations

and warranties set forth herein shall survive the sale of the Offered Units pursuant to this

Subscription Agreement

19 am not making this investmcnt in any manner as representative of charitable remainder unitrust or

charitable remainder trust

20 The undersigned acknowledges that City National Bank is acting solely as escrow holder in

connection with the offering of the Offered Units and makes no recommendation with
respect

thereto City National Bank has made no investigation regarding the offering the Company the

Manager or any other person or entity involved in the offering

21 we wish to own my our Offered Units as follows initial One

Separate or individual property In community property states
if the Purchaser

is married his her spouse must submit written consent if community funds will be used

to purchase the Offered Units

_______ Husband and Wife as community property Community property states only

Husband and Wife should both sign all required documents unless advised by their

attorney that one signature
is sufficient

________ Husband and Wife as community property
with right of survivorship

Community property
states only Husband and Wife should both

sign
all

required

documents unless advised by their attorney that one signature is sufficient

________ Joint Tenants with right of survivorship Both parties must sign
all required

documents unless advised by their
attorney

that one signature is sufficient

________ Tenants in Common All parties must sign all required documents

_______ Trust Attach copy of trust instrument and include name of trust name of trustee

and date trust was formed

_______ Corporation Partnership or Limited
Liability Company Attach copy of

certificate of organization or certificate of limited partnership if any and partnership

agreement or operating agreement and include evidence of authority for person who

executes required documents

Other indicate

SPECIAL INSTRUCTIONS In all cases the person/entity making the investment decision to purchase the Offered

In its must complete and sign this Subscription Agreement Investors must list their principal place of residence

rather than their office or other address on the signature page so that the Company can confirm compliance with

appropriate Securities laws If you wish correspondence sent to some address other than your principal residence

please provide mailing address in the blank provided below

00344990
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REGISTRATION Please print the exact title registration you desire on the account in the case of

INFORMATION corporation trust or other entity you should use the frill name of such entity

Mailing address

E-mail address

Entity

if applicable Federal Employer ID Number
State of Formation

Individuals

if applicable Social Security Number State of Legal Residence

Joint Owner
_________________________ ______________________________________________

if applicable Social Security Number of Joint Owner State of Legal Residence

DISTRIBUTIONS Distribution Addiess Please indicate to whom distributions should be sent if not to the

address set forth above If you desire your distributions made via direct deposit please

complete the attached Authorization Agreement for Direct Deposit ACH Credits

Name ____________________________________________________________________________

RETURN OF CAPITAL Do you want return of capital distributions sent to the persons or entity listed above under

DISTRIBUTIONS Registration Information ______________ or Distribution/Dividends ________________

Initial one

INVESTOR Please send all Investor conespondence to the following

INFORMATION
Name

Address

Work Flome

Fax Cell

Primary State of Residence________________________________________________

Federal Tax ID Number/Social Security Number._________________________________

E-Mail Address

0534liOOJ
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EXECUTION THE UNDERSIGNED HAS THE AUTHORITY 10 ENTER INTO THIS

SUBSCRIPTION AGREEMENT ON BEHALF OF THE PERSONS OR ENTITY

REGISTERED ABOVE

Executed this day of_____________ 20

_______ ____________________________
Signature Investor or authorized signatory

Title______________________________________ ________

__________________________________________________
Signature Investor or authorized signatory

Title___________________________________________________________________

SUBSCRIPTION SAIL ENERGY HOLDINGS LLC

ACCEPTED Delaware limited
liability company

By SAIL ENERGY MANAGEMENT LLC

Its Manager

By ____________________
Name Dennis OBrien

Its President and Chief Executive Officer

Dated
________________________
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BROKERIDEALER REPRESENTATIONS AND WARRANTIES

Standards of suitability have been established by Sail Energy Holdings LLC and filly
disclosed in the

section of the Circular entitled -WHO MAY INVEST Prior to recommending purchase of the Offered Units we

have reasonable grounds to believe on the basis of information supplied by the investor concerning his or her

investment objectives other investments financial situation and needs and other pertinent information that the

investor meets the suitability standards established by the Circular for the investors state of residence ii the

investor resides in state where the Offering has been registered or is exempt from
registration iii the investor has

net worth and income sufficient to sustain the risks inherent in the Offered tJnits including
loss of the entire

investment and lack of
liquidity

and iv the Offered Units are otherwise suitable investment for the investor We

will maintain in our files documents disclosing the basis upon which the suitability of this investor was determined

We verify that the above subscription
either does not involve discretionary account or if so that we have

made the investor aware prior
to subscribing for the Offered Units of the risks entailed in investing in the Offered

Units

Broker/Dealer Firm Name___________________________________________________

Regisseieu i%epresentalive

Please Print

Registered Representatives BRANCH ADDRESS City State Zip

Branch Phone Number

E-mail address
______________________________________________________

hereby certify that am registered
in

____________________ the state of sale

Signature of Registered Representative
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AUTHORIZATION AGREEMENT FOR DIRECT DEPOSIT ACE CREDITS

Routing

Number

Individual/Trust/Entity Name_________

Individual/Trust/Entity
Tax ID Number_

we heieby authorize Sail Energy Holdings LLC or its designee hereinafter called the Company to initiate credit

entries to my Checking Account/ Savings Account IRA Account select One at the depository financial

institution named below hereinafter called DEPOSITORY and to credit my our distributions to such account

we acknowledge that the origination of ACH transactions to my our account must comply with the
provisions

of

U.S law

Depository

Branch

State_________________ Zip

Account

Number

This authorization is to remain in fill force and effect until the Company has received written notification from me

Or either of sis of its tcnnination in such time and in such manner as to afford the Company and DEPOSITORY

reasonable opportunity to act on it

Tax ID Nuinber/

Name_________________________________________ Social Security Number_________________________

Signature______________________________________ Date 20.

Joint Owner if applicable

Tax ID Nuinber/

Name_________________________________________ Social Security Number__________________________

niguaslue.______________________________________
Date 20.

If you are authorizing direct ACH credit please attach voided check for the account listed above
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PART Ill EXHIBiTS

EXHIBIT INDEX

Exhibit Nomber Exhibit Description

Dealer Manager Agreement by and between ARI Financial Services Inc and us

1a First Amendment to Dealer Management Agcc oF AR Fl
and usbSecond Amendtt cut to Dealer Management Agtnentby1DttAR.LFiatci.rvis

Inc and us

2a Certificate of Formation of the lssuer

2b Limited Liability Company Agreement of the lssuer

Form of Purchaser Questionnaire and Subscription Agreement.0

6a Declaration of Operation with Sail Energy LLC.000

6b Financial Advisory Services Agreement with US Energy Finaisce Capital LLC

6c Comprehensive Management Agreement with Sail Energy Management LLC.0

8a Letter of Intent with Hanson Fuel Company

8b Letter of Intent with Murray Oil Company

8c Letter of Intent with Wcstem Maine Propane

Escrow Agreement by and between City National Bank and us.0

lOa Consent of AR Financial Services Inc as underwriter.000

lOb Consent of Gray Gray Gray LLP

11 Porns of Opinion of Kaplan Voekler Cunningham Frank PLC regarding legality
of the Offered

Units

12 Sales Materials

15a Opinion of Kaplan Voekler Cunningham Frank PLC
regarding

certain tax matters ax5

Set forth in the Offering Circular as Appendix

Set forth in the Offering Circular as Appendix

Previously Filed

To be filed by amendment
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EXHIBIT

DEALER MANAGER AGREEMENT BY AND BETWEEN

AR FINANCIAL SERVICES INC AND US

PeviousIy flied
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EXHIBIT 21a

FIRST AMENDMENT TO DEALER MANAGER AGREEMENT BY AND BETWEEN

AR FINANCIAL SERVICESJNC AND US
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IIIi

SECOND AMENDMENT TO DEALER MANAGER AGREEMENT BY AND BETWEEN

ARI F1NANCAL SERVICESJNC AND US

Sec Attached
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CERTIFICATE OF FORMATION OF THE ISSUER

Prcviously Filed
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EXHIBIT 2b

LIMITED LIABILITY COMPANY AGREEMENT OF THE ISSUER

Previously filed
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EXHIBIT

FORM OF PURCHASER QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT
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EXI-IIBIT 6a

DECLARATION OF OPERATION WITH SAIL ENERGY LLC

Previously filed
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EXH1BT 6b

FINANCIAL ADVISORY SERVICES AGREEMENT WITH US ENERGY FINANCE CAPITAL LLC

Previously filed
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EXHIBIT 6c

COMPREHENSIVE MANAGEMENT AGREEMENT WITH SAIL ENERGY MANAGEMENT LLC

Previously filed
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EXI-IIBIT 8a

LETTER OF INTENT WITH HANSON FUEL COMPANY

vpuylile4
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EXHIBIT 8b

LETTER OF INTENT WITH SOUTH ARMJC d/b/a MURRAY OIL c-OMPANYCO

rjgIdll
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EXHIHIT 8c

LETTER OF INTENT WITH WESTERN MAINE PROPANE
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ESCROW AGREEMENT BY AND BETWEEN CITY NATIONAL BANK AND US
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EXHIBIT II

FORM OF OPINION OF KAPLAN VOEKLER CUNNINGHAM FRANK PLC

REGARDING LEGALITY OF THE OFFERED UNITS
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OPINION OF KAPLAN VOEKLER CUNNINGhAM FRANK PLC

REGARDING CERTAIN TAX MATTERS
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SIGNATURES

The issuer has duly caused this offering statement to be signed on its behalf by the undersigned thereunto

duly authorized in the City of ---------___State of on Januaiy_ 2013

SAIL ENERGY HOLDINGS LLC

Delaware limited liability company

By SAIL ENERGY MANAGEMENT LLC

Delaware corporation

Its Manager

By __________________________
Name Dennis OBrien

Its President and Chief Executive Officer

This offering statement has been signed by the following persons in the capacittes and on the dates

indicated

TIlE SOLE MANAGER ON TILE HOARD OF MANAGERS OF SAIL ENERGY MANAGEMENT LLC
THE SOLE MANAGER OF THE ISSUER

Dennis OBrien

Date __________________________________
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