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2000 PNC PLAZA 
500 WEST JGSFERBON S T W T  
LOUISVILLB, KY 40202-2828 
MAIN: (502) 333-6000 
FAX: (502) 333-6099 
www.skofitm.com 

w. DUNCAN CROSBY 111 
DlReCT DNL: (502) 5604263 
D W f l  PAX: (502) 627-8754 
duncan.crosby@skafirm.am 

July 22,2010 

Jeff DeRouen 
Executive Director 
Kentucky Public Service Commission 
21 1 Sower Boulevard 
Frankfort, KY 40601 

Dear Mr. DeRouen: 

Enclosed please find and accept for filing the original and ten copies of The City of West 
Liberty, Kentucky’s Motion to Hold Proceeding in Abeyance in the above-referenced matter. 
Please confirm your receipt of this filing by plac iq  the stamp of your Office with the date 
received on the enclosed additional copies and return them to me in the enclosed self-addressed 
stamped envelope. 

Should you have any questions please contact me at your convenience 

Sincarely , - 

W, Duncan Crosby 111 

WDC:ec 
Enclo s u e s  
cc: Parties ofkcord  

1 13812.137923/O35 i61,t 

LEXINGTON + LOUISVILLE + FRANKFORT + HENDERSON 

http://www.skofitm.com
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@OMMBNWEALTH OF KENTUCKY 

BEFORE THE PUBLIC SERVICE COMZMISSION 

ELAM UTILITY COMPANY, HNC., 1 
AND ITS B W E W S ~ ~ H O E D E W  P 

1 
ALLEGED ABANDONMENT OF SERVICE ) 
TO GAN COUNTY, KENTUCKY ) 

1 CASE NO. 2010-00292 

MOTION OF THE CITY OF WEST LIBERTY, KENTUCKYa 
TO HOLD PROCEEDING JIU ABEYANCE 

The City of West Liberty, Kentucky (“City”), respectfully moves the Commission to hold 

this proceeding in abeymce during the pendency of Case No. 2010-00302, In the Matter of 

Application ofthe City of West Liberty, Kentucky, ,for Approval 90 Acquire the Uti!@ Assets of 

Elam Utili@ Compauy, Inc,, and for Approval of a Management Agreement. The City states that 

in the course of that proceeding it has reached an agreement with Columbia Gas Transmission, 

LLC, and Columbia Gulf Transmission Company (collectively, “Columbia”), the gas suppliers to 

Elam Utility Company, hc. (““Elm”), t~ abstain &om terminating natural gas service to Elam 

until the Commission issues a final order in Case No, 2010-00302 or August 13, 2010, 

whichever comes first. Attached to this Motion are a Memorandum of Understanding (‘‘MOU”) 

between Columbia and the City stating the terms of Columbia’s abstention from terminating 

service to Elam, and an escrow agreement pursuant to which the City will conditionally deposit 

funds to be used to recompense Columbia if the Commission ultimately approves the proposed 

transfer. (The MOU, to which the escrow agreement is an exhibit, is atfished hereto as Exhibit 

1 .I 
WHEREFOW, the City of West Liberty, Kentucky, respectfully requests the 

Commission to hold this proceeding in abeyance during the pendency of Case No. 2010=00302. 
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Dated: July 22,20 ]I 0 Respectiidly submitted, 

W. Duncan. Crosby 111 
Stoll Keenon Ogden PLEC 
2000 PNC Plaza 
500 West Jcfferson Street 
Louisville, Kentucky 40202-2828 
Telqhom: (502) 333-GOO0 

D. Joleen Frederick 
City Attorney, City of West Liberty, Kentucky 
P.0. Box 508 
West Liberty, Kentucky 4 1472 
Telephone: (606) 743-2550 

Counsel €or the City of West Liberty, Kentucky 

2 
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CERTIFICATE OF SERVICE 

The uundersihjrmed hereby certifies that a copy ofthe above and foregoing Motion to Hold 
Proceeding in Abeymce was se:a%red by first class United States mail, gostage prepaid, to the 
folllowing persons an %]he 22nd day of July, 20 10: 

Dennis G. Howard I1 
Lawrence W. Cook 
Paul D. Adams 
Assistant Attorneys General 
Office of the Kentucky Attorney General 
Office of Rate Interveneion 
1024 Capital Center Drive, Suite 200 
Frankfort, $CY 40601-8204 

Kim Ison Gevedon 
Attorney at Law 
579 Main Street, Suite 2 
P. 0. Box 216 
West Liberty, KY 41 472 

Wilma B. Sorrel1 
President 
E l m  Utility Company, h e .  
459 Main Street 
West Liberty, KY 41472 

Counsd for the City of 
West Liberty, Kentucky 

113812 137923/645072 1 
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I 

WHEREA.8, the City and Elum have entcred.inta su Assef: %ZU1Thw A p m m t  whmby R h  
has am r r ~ ,  sell, and the City has agreed to pumhase. Elam’s udljty ~SBUY. inciudfng’Elam’9 
Sewicr: Agrwmen! with Columbia: nnd 

WKEREA3, the City Bled m application oa July 16,.2010 (“City’s Application“) wfth the PSC 
Smkhg 8pppavul forthe M S f m  ofElrun’1 utility &@et+ to the City and it i R  anticipated that &e 
P$C will lake aetirm on the City’# Appljcatlon by Auguat 13,2010: und 
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JuL-22-.5?&tff 14:41 FF!CH$CITY OF WEST LIBERTY 6067432232 TO: 15@262m4 F!, 10f12 

WHERBAS, rht? Csly h a  rquesced that Columbia hold jn abeyance the &uspension of sarvloee 
rmdcrthe EIBln ScNimfi A&’r@fncnt while the Gley's Applicatlan Is pcndinB beTare the PSC; and 
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ESCROW AGREEMENT 

5 
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Dated &S OfJuly 22,2010 (Effective Data) 
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I 

ESCROW AQkWL4EarS made this 22 day of July 201 0, by and among CornmerClal 
.Bank (West LiberOyl ("Escrow Agent"), the City of We8tUberty, Kentucky (Wesst Uberay" 
of nBepasltok') $ana' Columbia aas Transmisttian, LL6: ("Ooturnbla Gas"). 

E8croW A enl, Depo9lftor ,and Colurnbla Qas hereby agree that, In consideration of *the 

and shall dfsinbute Escrow Prapsrty (as deflnnscJ hereln) In accordance wilh and svbjlsct 
to the lallowlng Insffudona and Toms and CondMang: 

fnUtU8l  pF t! m i p a  and covenants contalned heroin, Escrow Agent shall hold in 0~crow 

.BEGTION 9. ~ ~ ~ ~ ~ ~ ~ l ~ ~ ~ $ :  

1. barow plmpeny 
I 

Promptly upon execuflon of this Agreernrant, Wmzt Llbrty shall deposli .and 
m8intaln wtth Emow Agaot duritq the term' of thie Escrow Aqeement -a deposit 
In the amount of $64,416.00 (the 'Dcipo~it'? In aecourtt number sessuea. 

'The fofagolng roperty andor funds, plua all Interest, dividends and other 
dlstrlbutiane e$.paymentsi?herson callectlvely the 'IDlsttrlbutlcns") r e l v e d  by 
:Escrow Agent are collectively referre d to hmin  '8s lTscty)w 'Pmpeay;" 

The Escrow Propetty .shall .be re&ined In a ae regated accounl .and may not be 
eommlngled with any R W X ~  or funds of elthor B epositbt or the fficrow Agent, 

2. .Dimlbutlsn aS'Ewrow Braperty 

Eecfow A g w  Is dir%@d tu hold and distribute ?he .Escrow Property In the 
fdlowhg manner: 

8, 81str1bPrtlen of bamw P r q x r l y  upon'Terminatian i 
Upon notification by elthar DQQadIOr or Dblurnbh Bas that the Kgntucky Public 
Semloe Carnmlselen has Issued 8 flnol order denying thc Ap ficatfon of the City 

held hsnunder to tks Depasikr, NatlAcQflon fWm Dspasltor. shall not bo 
Meoffwe unlesrs.awmptwied by.a copy of the flnal OP&F from the Commlsslon. 

Matlces, ~nsiructiona and other camrnuniqerllons chall be vlsl overnlght mail, 
postage pmpaid, to ths pidie6 at the following addros8;blee: N Q W ~  shall bs 
deemed lo brs recelved the day after overnight transmlsslon. 

of West Ll&rty, Kmtu for A prove1 to Ac uite, the Ufl R f y  &$e$ of Elam 
Utlllty Company, lnc, the % I :  owow gent rahali dl s? rlbute the Escrow Proparty thefl 

4. Addresses 

a 
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'Esemw A g m  
Commercial Bank (West Liberty) 
Altn: Hmk Allen 
RO, .Box 635 
W& Llbedy, KY 4Vrd.72 

Dcposltor agrees to indemnify-end hald harmless thls Escsbw Agent .qalnst any 
and all Claim$, losses, damages Ilabllltim, Judgmem, costa and qxp&m$esl 
(irrcludtng reasonable Elttamaya' fees) (coll~tivoly, "Losses") IncurrcJd or 
sualnsd by the E B C ~ W  AeenP a8 a result of or in copnection with the .EWYIW 
Agent!$ reli&nm .upon BVrd cumplimce with instrudons or dlwt!ow glven by 
faccrirnlle or Nactmnia 'Tnnsmklon, *pvoulded, however, that such .Losses *haws 
nomrisen from the gross negligence or wlilful miswanduct of the'Escraw Agent. 

:$ECTIOM II, "$@AM$ 'M81 COiN DmloNs: 

-1 I 

2. 

3, 

Term 
Tha 'Term uf-this :D@post& Agreement shall b g h  upon the 6ff ectke I Date .and 
shafl tfmlnate uporr: l)*the dfsthbutlon of the Escfow PropBrty provided lor in 
'Section I, Paragraph '2; or.2) the dlWlbutlon of the 'Berow Property m,grWided 
for in Section 9,'Par;ydraph a, whichever shall occur first. 

C~rnpensat!un 
Wea UbD 

incurre & c !  ar m&e by fscr'srw Agent In connection Wsth this AgfeBm&lt. 

islhmll pay ail aetluny charges as er Escrow AQmt'd current fee 

en! u on demand for all reasonabla Bxpentes, dl$burssments and aduanccss 
schedule, %eel Llaerty shall be respbnslbls P or am' Bhelll reimburse EWOW 

'The dutle6, rersponsibilltitae and obligatlOng of € w o w  A enf 6hdl be Jlmitcld to 

comply with, any agrcaemenl io  &lch the Depositor ic a par&, even ,Lhough 
reference therelo may Be made herein. Escrow Agent dial1 not be KJCPirOd 03, 

those sxpmssly forth herein and ng dutles, res onslbi a itiW or obligatlons shall 
be infarred or implied, E e ~ m  A ent shall not ! e subjea 10, nw requlred tb 

3 . i 
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4, 

5. 

6. 
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7. 

a, 

(e) .Esomw A enl tilhall not Incur an IJabIiky for not performing any,act or fullllllng 

beyond the aonlrol af Eecmw Agent (Indudin9 but not llrnited to any act or 
pmvisien of any present Or futun law or re uldion or overnrnental authbrlty, 
any act of God of warl or tho unavailabflllty oftha Federd Reserve @lank Wtre or 

atelex or clher wlm or communication fadllty}, 

Noficsg, Enstiuetlons or other communlcatkns shall ba in writing and shall be 
given to the addrew @et: fsrth in the 'lAddrcmsH provlalon herefn (0r.b such 
other adbesa m may be substituted therefor by writfen notiflcatlon to Eecrow 
A ~ e n t  or Depositor), Escrow Qent is authorized to .cornpi wtth and rely upon 
sent or glven by Bopasitor ar by 8 pemon or persons allthoilred by D$l)ositor, 
Whenwar under the terms hereof the time for gbing a natfce or performin an 

any duty, obigetion or respofrdbliiy Y hensunder by rlsasan of any acwrrence 

any not10e%~ inst?u~tlons or other cammunleatlons believe d by It to have besn 

act falle upon a Saturday, Sunday, or bankin holiday, auch time'sha a Is 
axtended-te the, nbxf day on whrah Escrow Agent B 5 open for business, 

Depositor shall fx9 liable for and ahall reimburse and lndemnlfy €6ctow Agent and 
hdd Esemw Agent hamless from anb agalnst any and dI clahh;, los6c%e, 
liabllttles, costs, damages of mpsnses (inaludlng reabndble atwmeys' fees and 
expenses) (collectlv~ly, "LLPR~~s")  arlslng from or in canneatran wlth or relatsd Io 
this &crow Agreement or baing Esomw b e n t  hersunder (inctudlng but not 
J l m W  *to Lme8 incurred by Escrow Agent in eonneotlon with it$ ~ u c m m f u l  
dofenrse, in whole or In pat, ef any alairn of groos -negligenc0 or willful 
rnisdonduc2 en Its psrt), :provldecl, however, that nothlng oonlalt?eU Rereln shall 
requlre Eaerow Agent '10 be lndemnlfled for .Losses csulsed by Ita gross 
negllgence or wilfful rnfscondllct 

'Exce E a6 otherwise prrnltWd hereln, this E&cwow Agreement may be modlflad 
Only a wilten amendment J$nad by all the partled hereto, anU no WaiVQr of 
!vy prevlsion hereof shall be effectlvrp unless ~!Xpf'€t8€~3d In a wrltlng slgned by 
the pa@ lo bc charged, 

Tho rights and rernedfes wnf@rred upan the panfkie herat0 shall La curnulatfvff, 
and the sxerdcle or waiver of any such rlghn or 1'BmOd shall not preclodo 01 
lnhlblt the exercise of m y  addlii0nRl right$ or remedies, ?he wEzlVrar Of an rlght 
of remedy kertrunder' shall not preclude tho subwquent exercliee of such $m Or 
remddy, 

5 



'1 2, 

13. 

14, 

'15, 

16. 

'1 7. 

18. 

'1 9. 

Deposbr hereby repmsertts and Warrants; (4 that this Escrow Agreemane has 
htm du aythortred, executed and dellvered on Its behalf and ConstiMes Its 
leg& v id and bindln oblfgation and b) that the execution, delivary and 
@rkmanM Of thb €Wow Agreemen by bepobitor, *lo the remanetbb 

inOwl@J@ Qf Dewattor, do not and will not vlolate any applicable law or 
regultntlon. 

'"The invalidfty, iilQtJall or unenforceabllitj of any pmvitzlan of thk  Agreemonf 
and if sny rovieion is heM to ba enforceable a6 a maniar oF lawz the other 

'Phis Agreemerrl ehdl ccnstltute the entlre agreement of the p ~ ~ l w  wleh respect 
to Wk) subjecl matter and supersedes ell prior oral or wrltten agresmerrts In 
regard ¶hereto, 

The provislonrs 01 these Terms and Conditions shall aurviw terrmlnatlon of thlaz 
Escrow Agreement and/orthe reslgnatlon or removal of me escrow Agent. 

No printed or other material In any language, lncludin pro$peotub861, *notices, 
re orts, and .pmrnottanaj rnateflal wtlicvr mgntlons n~?ornmer6ia1 Bank (w= 
LI&Hy)" b nams or the ri hlk, pawam, or duths of the Escrow Agent underthis 
A reemen r shell be Issue I!! by my other pafloe: hereto, or on 8uChparty's behalf, 
dhou t  the prior written congent 07 Gocrow Agent, 

The headings mntsind In lhls 'Agreement we fbl' convenience of reference only 
and $hall have no effect on the Imerprmtkm dr operation hereof, 

This Escrow Agreement may be executed by sach all thhi pa&% hW&tO in any 
number at co ntatrparts, .each ut whlch caunterpart Wen so executed and 
t o g d m  ~ ~ s t l t u t e  one and th~.eerne.Rgreement. 
The Esarow Agent does not have any inter& in the *Escrowed Prop0 
alepoefNd hereunder (exae t as provldgd in .Par raph 6(c) herein) buj is servln 

pay 81 reimburse the Eecrow A en1 u on request for any tranefer t@es of olher 
*- reletlng 10 Ihe Eecrowed ro e lncurmd In .cannectlon harewlth and shall 
Indamnify and hold hmlem the '9% m o w  Agerrl any amounts that N Is dbllgarecl 
*u) pay In the way of such taxes, Any payments of inqbme from fils 
A C C O U ~  shall be eub ect to wrthholdlhg regulations then In force wiYh respect to 
Unllled Sbbs taxcas, 

certfftaatlons, It Is understood that the Eecrow AgeM shall be r&sPonslbl@ fQr 
income wportln only wfth rsqmct ta lnaome earn& on lnvtsstlllent a! funds 
whiM am a $of the Escrowed Properly and is not maponBible, for any othaf 
repg$neI * T K  paragraph and paragraph (9) Bhetll SUrViv8 notwlWtandln 
terninat on ofvlls Eacrw AgMMerit or the regignatlon of me ~swow ~genf- 

E! I 

&hall In no way aHaQk 3: e validity, legality or enforaeabillv of any other provision; 

provlsl~ns s R all not be affected thcroby zlnd shall remaln In MI force and effect, 

delivered, ,shai Y be deemed .to be an original and *dl such countefparls shall 

'8s eswaw holder only an 8 havlng only .pows6 9 on thareof, West .Libarty sh aB I 

Titfopri9te est Liberty will provide the Eaeraw A en1 wlth 
W-9 forms for tax ID,, tv number ceriificatians, or W-e forms 8 or non-1'88 ent alien 

C 

I 
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IN WlTNESS WHEREOF, eaeh sfthe parties has caused thls EQeraw reernenl to be executed by a duly authorlad represantatim as of VI# day and y a w  fir 2 written above, 

.By: L u k  


