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PLLC
2000 PNC PLAZA W. DUNCAN CROSBY 111
500 WEST JEFFERSON STREET DIRECT DIAL: (502) §60-4263
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MAIN: (502) 333-6000 duncan, croshy@skofirm.com

FAX: (502) 333-6099
www.skofirm.com

July 22,2010

VIA FAX AND HAND DELIVERY

Jeff DeRouen

Executive Director

Kentucky Public Service Commission
211 Sower Boulevard

Frankfort, KY 40601

RE: Elam Utility Company, Inc, and Its Owner/Shareholder - Alleged Abandonment
of Service to Morgan County, Kentucky

Case No. 2010-00292
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 placing 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

Sincerely,

Q/V/%———iig:

W. Duncan Crosby III

WDC:ec
Enclosures
cc: Parties of Record

113812.137923/645161.1
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COMMONWEALTH OF KENTUCKY

BEFORE THE PUBLIC SERVICE COMMISSION
In the Matter of:

ELAM UTILITY COMPANY, INC,,
AND ITS OWNER/SHAREHOLDER

)
)
; CASE NO. 2010-00292
)

ALLEGED ABANDONMENT OF SERVICE
TO MORGAN COUNTY, KENTUCKY )

MOTION OF THE CITY OF WEST LIBERTY, KENTUCKY,
TO HOLD PROCEEDING IN ABEYANCE

The City of West Liberty, Kentucky (“City”), respectfully moves the Commission to hold
this proceeding in abeyance during the pendency of Case No. 2010-00302, In the Matter of
Application of the City of West Liberty, Kentucky, for Approval to Acquire the Utility Assets of
Elam Utility Company, 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, Inc. (“Elam”™), to abstain from 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 attached hereto as Exhibit
1)

WHEREFORE, 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, 2010 Respectfully submitted,

N -

W. Duncan Crosby III

Stoll Keenon Ogden PLLC

2000 PNC Plaza

500 West Jefferson Street
Louisville, Kentucky 40202-2828
Telephone: (502) 333-6000

D. Joleen Frederick

City Attorney, City of West Liberty, Kentucky
P.O. Box 508

West Liberty, Kentucky 41472

Telephone: (606) 743-2550

Counsel for the City of West Liberty, Kentucky
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CERTIFICATE OF SERVICE

The undersigned hereby certifies that a copy of the above and foregoing Motion to Hold
Proceeding in Abeyance was served by first class United States mail, postage prepaid, to the
following persons on the 22nd day of July, 2010:

Dennis G. Howard II Kim Ison Gevedon
Lawrence W. Cook Attorney at Law

Paul D. Adams x 579 Main Street, Suite 2
Assistant Attorneys General P.0.Box 216

Office of the Kentucky Attorney General West Liberty, KY 41472
Office of Rate Intervention

1024 Capital Center Drive, Suite 200
Frankfort, KY 40601-8204

Wilma B. Saorrell

President

Elam Utility Company, Inc.
459 Main Street

West Liberty, KY 41472

0~ & g ==

Counsel for the City of
West Liberty, Kentucky

113812.137923/645072.1
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COLUMBIA GAS TRANSMISSYON, 1.f.C.

This Memorandum of Understanding ("MOU") is made and entered into ag ol the 22 day of July
2010 by and between the City of West Uiberty, Kentucky (“City”) and Columbis Gulf
“Transmission Company and Columbla Gas Transmission, LLC, (collsctively, “Columbia”). The
Clty and Columbia are sometimes collectively referved to as the “Parties” .and ndividually a5 &

\lpany‘u

WHEREAS, Columbla-provides gas irunsportatlon through 2 Services Agreement governed by
Columbin's FERC Tariff to Elam Utility Company, Ing., (“Blam”) & natural .gas utility thar
provides natural gae services in and around the City; and

WHEREAS, the City snd Elam have entered into an Asset Purchase Agreement whereby Elam
has agraad to sell, and the City has agreed to purchase. Elam's utility assets, including Elam’s
Service Agreament with Columbia: and

WHEREAS, the City’s purchass of .Blam's utllity system must be upproved by the Kentucky
Public Service Corporasion (“PSC”); and

WHEBREAS, the City Hled an application cn July 19,2010 (“City's Application") with the PSC
seeking approval for the trangfer of Elant’s utility assets to the City and it is anticipafed that the
PSC will take action on the City's Application by August 13, 20104 mud

WHEREAS, 85 of July 23, 2010, Elam has an owtstanding obligasun to Columbiy under the
Hlam Services Agreement for services provided and various gas imbalances (tha “Curront
Obligation™), whith Columbla currently values at Six Hundred Forty-Four Thousmd One

Hundred Fifty Bight Dollars ($644,138); and

WHEREAS, Columbia ha¢ undertiken the necagsary and requiced steps pwsuant to Columbis’s
! FERC Tazitf to tarminate sorvices to Elam under the Elam Services Agreement effective July 26,

2010: and
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WEHEREAS, pursusnt to Part VII, Section 5.4 of Columbia’s FERC Turiff, in the event that the
City suczeeds to Elam's interest under the Blam Services Agrecment with Columbia, the City is
lable for Blam's obligations to Oglumbla, including the Current Obligation owed to Columnbia;

" and

WHEREAS, as a part of the City's Application pending before the PSC, the City has committed
to the PSC to fulfill Blam's Currant Obligation, in watural gas or monsy at the City's sole
discretion, within fourteen (14) days of the PSC’s approval of the City's Application to acquir=
Elam's utility agssts; and

WHERBAS, the City hus requested that Columbia hold in sbeyance the guspension of services
under the Blam Serviees Agresrment while the Clty's Application Is pending befare the PSC; and

WHEREAS, Columbia is willing to hold In sbeyance the suspension of services under the Elam
Services Agresment upnn the City's satisfying all of the conditions set forth in this MOU; and

WHEREAS, the City is willing to satisfy all of the conditious set forth in this MOU.,

NOW, THEREFORE, in axchange of mutual consideration, the receipt and sufflciency of which
is acknowledged by both Parties, the Parties hereby agres as follows with respest to this MOU,

1. Calumbig agress to hold in abayance the suspensgion of sarvics under the Elam Services
Agresment in atcordance ‘with the tarms of this MOU so long as the conditions ef the MOU are
satisfied, If at any point the terms and conditions set forth herefn are not satisfied, Columbin will
cease the abeyunce and Immediately proceed with suspending the Blam Services Agreement and
the shut-in of gervices in accordance with itgrights under its FERC Taniff,

2. Tp eschange for Columbig's .abeyance, the City shall execute an ‘Escrow Agresment
wherehy the City shall deposit $64,416.00, epproximately ten percent (10%) of the .Current
Obligatlon a8 Columibia Cles currsatly values it (“Eserowed Fundg'j, into an sscrow secount
before the close of buginess on Frday. July 23, 2010, The Bscrow Agent shull provids
vetificaton to Columbia before the close of business on Frlday, July 23,.2010 ther the escraw
account has been eutablished and that the Hscrowed Funds have been deposited inta the escrow
geeount.  In the event the PSC approves the City’s Application, the Escrowed Funds shall be
immediataly distdbuted in accordance with termg and conditions of the Escrow Agreement. A
copy of the Recrow Agresment ig attachad hareto as Exhibit A and incorporated by reference.

3. The City shall cooperate with the PSC and do everything in its power o ensure that the
‘PSC considers and scts upon the Cly's Application pending before the PSC on ar before Friday,
August 13, 2010. In.the event that the PSC either disapproves the City's Application at any time
prior to August 13,2010 or fails to approve the City’s Application by close of business on Priday
Augusr 13,2010, Columbla will immediately ceass the abeyance and proceed with suspension of
‘the Rlam Services Agreemont and shut-in of the service in accordance with its 1ights under its
FERC Tariff, und the Escrowed Punds will be Immediarely released 1o the City in accordance

with torms and conditions of the Escrow Agrewinent,

P.iBri2
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4, In the event that the PSC approves the City's Application ot or bafore August 13, 2010, .
the City shall fulfill the remaining portion of the Current Obligation (i.e., the Current Obligation
less the Bscrowed Funds or the amount of nutuml ges purchasad therewith), within 14 days of
P3C appraval. The Clty may fulfll] the Current Qbligation remaining at that thue in natural gas
or money &t the City’s sole discretion. In the event that the City does not fulfill the remaining
portion of the Current Obligation within fourteen (14) duys of the PSC’s approving the City's
Application, Columbia will immediately cease the abeyance and procesd with suspension of the
glanta? Services Agreement and shutln of the service in aecordance with lts rights under its FERC
BEITT,

5. Unless extended by mutual agresment of the Partles, this MOU shall remain in offect
until the eartier of; (1) Augusr 13, 2010, if the PSC has not taken atty sction by August 13, 2010,
on the City’s Applicatian; (b) any denial by the PSC of tho Clty'a Application; (¢) fourteen days
(14) days after PSC approval of the Clty's Application if tha City has not fulfilled the Current
Obligation: or (d) the City's fulfillment of the Current Obligation. :

é. Subject to the terms and conditions set forth herein, the Parties shall bear their tespective
foas, costs and expenses (including any logal fees and expenses) tn connection with this MOU.

7. Each party reprasents and warrants that it hay taken all mecessary sction to have the
anthasity Lo exerute, deliver and perforin under this MOU. Euch party repregents and warrants
that it has all requisite.authority under all applicable laws, including the Constitution and laws of
the Commonweaith of Kentucky. any charter, ordinances, bylaws or othet governing or
organizational documentd to exesuts, deliver and perform uhdar this MOU, Each -party furthor
represents and warrants that this MOU constitutes a legally valid and binding agrosment.

8. This MOU shal! not bs modified or amended except by an Instritment in writing signed
by or on behalf of each Party, "The failure of cither Party to insist, in any one or more instances,
upon the performance of any of the terms, sovenants or conditions of this MOU or to excrcise
any fight hereunder, shall not ‘be construed s & waiver or relinquishment of the -future
performanca of any such term, covenant or conditions or the future exercise of such right, but the
obligation of ths other Party with regpect to such future performanee shall continue in full force

and effeet.
9. Thig MOU shall be governed by and construed in.all respects in secordance with the laws

of the Commonwenlth of Kentucky, but excluding any conflicts of law and choice of law
principles that would direct the application of the laws of another jurisdiction.

10,  Noither Party shall be liable to the other Party for special, indireet, consequential,
Incidental or punitive damages resnlung frog or arising out of thie MOU, '

11, This MOU may be executad {n any number of counterpaits, each of which together shall
constitute one and the same instrument,
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IN WITNESS WHEREOF, the Parties have oxacuted this MOU on the date first ahove written,

THE CITY OF WEST LIBERTY, KENTUCKY

-

By: __Mum —
Name: S:MRUP@

Titler *N\,gx_\f n‘k‘;

all u\q Darrer
Title; Sk VP aﬂﬂméﬂd//}!. 0 PERAT 10 S
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ESCROW AGREEMENT
‘ameng
CHy of Wast Libarty, Kantucky,

Columbla Gas Transmission, LLC,
and

Commerclal Bank (Wost Libarty)

Dated a8 of. July 22, 2010 (Effective Data)

P.gs1g2
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ESCROW AGREEMENT made this 22 day of July 2010, by and ameng Commerglal
.Bapk (West Liderty) ("Escrow Agent*), the City of West Liberty, Kentucky (§West Libery"
or "Depositor”) and Columbia Gas Transmigsion, LLC ("Columbla Gas”).

Escrow Agent, Depoditor and Columbla Gas hersby agree that, In consideration of the

vg,tgusﬁaﬂrdgﬁgﬂf :ngsg?o\:scg’ntaa%c;n(talngdﬁhggaw, yEl:gr,ow Agergt shall htgld innescrow
0 as dofined hareln) in accordance wi

10 the fellewing Instructiona 'andp'rem'xs and Condiﬁona:) nie With and sutlsct

‘BECTION |. INSTRUCTIONS:

1. Escrow Preparty
Promptly upon sxscution of thls Agrsement, West Liberty shall deposit .and
maintain with Escrow Agsnt during the term of this Escrow Agrasmant a depostt
in the amount of $64,418,00 (the "Deposit”) In aceount number 68351404

The foregoing property and/or funds, plus all interest, dividends and other
distributions and payments therson (collactivaly the "Distributions”) recelved by
Escrow Agent are coliectively referred to hersin‘as "Escrow Property.”

The Escrow Property ghall be retained in a segregatad account and may not be
commingled with any assets or funds of either Dapositor or the Escrow Agant,

2.  Distributien of Eserow Property

Escrow Agent s directed to hold and distribute the Escraw Propery In the
following manner;

Ufon riofification by Columbla @Gas of the approval of the Afflicaﬂon of the City
of West Liberty, - entuck&, for Appraval to Acquire the Utllity Assets of ‘Elam
Utility Company, Inc, by the Kentuoky Public Sarvice Commission, the Escrow
Agent shall Immadiately ‘and .uncondlilonally releage all of the Escrow Property
?;er the Instructions Columbia Gas will provide with tim notification. Notiication
rom Columbla Gas shall not be effactive unlees accompanied by a copy of ihe

linzl ardar from the Commiszion,

3. Distribution of Esorow Property upon Termination

Upon notification by elther Doposltor or Qolumbia Gas that the Kentucky Puplic
Service Commisalon has Issued a final arder denying the Ap’?ncaﬁon of the City
of West Liberty, Kantucky, for Approval to Acquire the Uillliy Assets of Elam
Utlilty Company, Inc, the Eecrow Agent shall distibute the Escrow Property then
held” hareunder to tha Depasitor. Notification from Depasltor_shall not be
offeotiva unlogs accompanied by a copy of the final order from the Commission.

4, Addregsot

Notices, Instructions and other communications ehall be via ovarnight mail
oatage prapaid, to the partes at the following addresses: Notloss ehal be

geetr%gd to be recelved the day after overnight trahsmisslon.,

P.3712
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Escrow Agent

1.

3

Commarcial Bank (West Liberty)
Alin: Hank Allan

P.O. Box 635

West Liberty, KY 41472

Clty of West Liberty
Attn; Bally Barker

565 Main St.

Woest Liberty, KY 41472

Columbia Gas Trangmission, LLC.
Attr: Jim Downe

5161 San Felipe, Suite 2500
Houston TX 770586

Deposltor agrees 10 indemnify-and hold harmless the Escrow Agent .against any
and all ¢laims, losses, damages llabllities, judgmenis, costs and oxpenses
(including reasonable attorneys' fees) (coliectively, “Losses") Incurred or
sustainad by the Eserow Agent ae a result of or in copnaction with the Eegerow
Agent's reliance upon and cempliance with instructions or directions glven by
facsimlle or Electronic Transmiaslon, provided, however, that such Losses have
not.arigen from tne gross negligence ar willful miseonduct of the Escrow Agent.

BECTION II. TERMS AND-CONDITIONS:

“Term

The Term of this ‘Depastt Agreement shall begin upon the Effective.Date ‘and
shall terminate upon: 1)-the distribution of the Escrow Praperty 4s provided for in
Bection |, Paragraph 2; or.2) the dlstribution of the Escrow Properiy as provided

for In Sectien I, Paragraph 3, whichsver shall.occur first.

Compensation ‘ '
West Liberty shall pay all acfivity charges as Far Egtrow Agant's currant fee
gchedule, West Liberty shall be respnalble for and shall reimburea Escrow
Agen! upon damand for all reasonable expenses, dishursements and advances
incurred or made by Escrow Agent In connactian with this Agreemant.

‘The duties, responsibillies and obligations of Escrow Agent shail be limited to
those axpreesly sat forth herein and no dutles, responsibilitie or obligations shall
be inferred or implied, Eserow ,:%ent shall not be subject 10, nor raquired 1
comply with, any agresment fo which the Depositor is @ party, even |hough
reforence thereto may be made herain. Escrow Agent ghall not be required 3,

3

14

Ay e —

P.4s42
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and shall not, expend or risk any of lts own funds or otherwise Incur any financlal
llabllity i tha'per?onnanaa of ar&; of its dutlae hereunder. 4

This Agreemaent Is for ‘the exclusive benefit of ‘the parties hereto and thelr
respéttive sucoessors hereunder, and shall not be ‘deemed to give, sither
ex?rmaaly or impliadly, any isgal ar equitable right, remedy, otclaim to any ether
antlly or person whatsoever,

If at any time Escrow Agent is served with any Judiclal or adminletrative order,
ludgment, decres, writ or other form of Judicial or adminlawrative process which Irs
any way affects Escrow Property (Including but rot limitec o orders of
attachment or garnishment or other forms of luvies ar Injunctions or sta{s releding
to the iransfer of Escrow Propenty), Escrow Agent Is authorized fo comply
therewith in any mannar as it or Its legal counsal of (ts own choasing deems
approprite; and i Eecrow Agent complies with any such judlcial or
adminisirative order, judgment, decres, wnt or other form of zudlclal or
adminletrative process, Esorow Agent shall not be llable to any.of the partiss
hersto or fo any aother person or amtlity even though such order, judgment,
dacras, wrlt or process 'ma?r ‘be subsaguently medifled or vacated or otherwige
determined to have been without legal force or effeet.

(a) Escrow Agent shall not be liabie for any action taken or omltted or for any logs
of Infury resulting from lts actions ar Itz performanee o lack of parformance of its
dutles hergunder in the absence of gross nagligence or wiliful miscanduct on tts
par. Inne event ehall Escrow Agent b Jiable (1} for acting In accordanca with or
relying .upon ‘any Instruotion, notice, demand, cerfificate or documemnt from any
Dapesitor or any entlty acting on behalf of ang Dspositor, (ll) for any
sonasguentlal, punitive ar special damages, () for the 'acte or omigsiens. of Its
nominees, correspondants, designoes, subagents or subicustedlans, or (iv) for an
amount In excess of tha value of the Escrow Property, valued as of the date of

deposit.

(b) It any fees, wxpenses or cosis incuired by, or any obligailong owad 1o, Escrow
Agent hereunder are not promptly paid when due, Escrow Agent may reimburse
Itsalf therefor from the Eecrow Property and may sell, convey or .othorwise
dlsposs of any Escrow Proparty for such purpoge,

(e) As socurity for the dus and punciual parformance of anx and all of Depositor's
ebligations to Escrow Agent hereunder, now or hareatter -arising, Depositor
hereby piedges, assigns and grants 10 Escrow Agerit a confinuing security
Interest in, and & lien on, the Escrow Property and all' Distributlons therson of
additions thereto (whether such additions ars the rasult of depoelts by Deposilor
or the investmant of Esorow Property), The gecurlty Interest of Escrow Agant
shall at all imes bo valid, perfected and enforceable by Escrow Agent against
Depositor and all third pariies in acoordarice with the terms of thie Escrow

Agreement.
d) Escrow Agant may consult with legal counsel 2t lts own expansse as to any

()
matter relating to this Esorow Agresment, and Escrow Agent shall not Incur any
fiablilty In actlgg in good falth in agccordanéa whh any advice from such coungsl,

P.5712
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(e) Escrow A?.ent.ahall not incur anr llabliity for not performing any-act or fulfiling
any duty, obligation or resporigibllity hereunder by reasen of any eccurrenca
beyond the aontrol of Eacrow Agent (Including but not limited to any act or
provision of any present or futura law or regulation or qovernmental authorlty,
any act of God or war, ar the unavailability of the Federal Reserve Bank wire or

‘telex or other wire or communication facility).

Natices, instructions or other communications shall be in writing and shall be
given fo the addrese set forth in the "Addresses” provision hereln (orto such
other addresa as may be substiiuted therafor by writien notification 1o Escrow
Agent or Depositor), Escrow Agent is authorized to .compgf with and rely upon
any notloes, ingtrustlons or other communicatiuns balisved by It to have been
gant or given by Depasitor or by 8 person or persens authorizad by Depositor,
Whenover under the terms hereof the time fer giving a netles or performmﬁ an
uet falls upon a Saturday, Sunday, of bankinF heliday, such time ‘ghall be
extendedto the naxt day on which Escrow Agent le apan for business.

Rapoeitor shall be liable for and shall relmburse and indemnlfy Escrow Agent and
hold Escrow Agsnt harmless from and agelnst any and all claimsg, l0sses,
liabilitles, costs, damages or expenses (including reasdbnable atiomays' fees and
expenses) (collectivaly, "Lesseg”) arlsing from or in cannection with or relatad o
thie Escrow Agreament or baing Escrow Agent hargunder (Including but not
imited to Losses Incurred by Escrow Agent in conneotion with its successful
defensa, in whole or In part, of any olaim of gross negligence or wiliful
misconduct on its par), ;provided, however, that nothing conlainad hereln ghall
require Escrow Agent 10 be indemnifled for Losses ¢aumed by lts grose
nopligencs or wiliful misconduct

‘This Agreemant shall be interprated, construed, enforced and administered in
accordance with tha intamal substantive laws {and notthe choics of law rules) of

tha Commonwealth of Kentucky, The DeFoeItnr harebg subrnits 1o the personal
Jurlediction of and agress that all proceedings relating herefo shall be brought in
couris lpcated within the Commonwealth of Kantucky or elsewhere as Escrow
Agenit may select. The parties heraby walve the righs to rial by Jur)f ‘and to assert
counterclaims In any such proceedings. ‘Ta the extant that in any Jurisdiction the
Deposiior may be entitied to cigim, for Itself or its agsats, immunity from suit,
execution, attachment (whether bafore or aftar judgment) or other iegal process,
hereby irravocably agress not o olalm, .and hereby waives, such Immunity.

Excapt as otherwise permitted hereln, thls Escrow Agreament may be modifled
only gy & written amendment signad by all the partles herato, and no waiver of
any provision hereof shall be effeciive unless expressed In a writing signed by

the party to be charged.

The rights and remedles confarred upon the parties hersto shall ba cumulative,
and the exercise or waiver of any such right or remedy shall not preclude or
Inhiblt the exstoise of any additonal rights or remadies. The walver ot a%rlgm
or temecy hareunder shall not preclude the subsequent exerclse of such ht or

remedy.
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12,

13,

14,

18

16.

17,

18'

18,

‘ Eerformanw of this Eserow Agreemen

“taxae rejating 10 the Escrowed Prope

Depastior hereby reprosents and warrants (a) that this Escrow Agreement has
baen duly aythorized, executed and delivered on its behalf and constitutes its
lagal, valid and binding obligation and gb) that the execution, delivery and

11 by Depositor, 1o the roasonable
renémet%%e of Depasttor, do not and will not vialate any applicable law or

The Invalidity, llegality or unenforceabllity of any provision of this Agraement
shall In no way affect the valldlty, legality or enforceability of any other provision;
and if any pravision lg held to be enforceable as 2 matler of law, the other
provislans shall not be affected thersby and shall remaln In full force and effect,

“This Agreement shall constltute the entire agreement of the partles with respect

to the subject matier and supersedes all prior-gral or written agresments In
regard tharato.

The provisions of these Terms and Conditions shall survive tarmination of this
Escrow Agreement and/or the resignation or removal of the Escrow Agent.

No printed or other material in any language, Including prospectuses, notices,

reports, and :promotional material’ which mentions "Commercial Bank (West

Liberty)" by name or the raghm, powars, or duties of the Escrow Agent under this

mraemen shall be Issusq by any other partios herate, or on such'party's behalf,
hout the prior written congant of Egcrow Agent,

The headinga oortained In thig Agreement are for ednvenience of raference only
and shall have no effact on the Interpretation or vperation heraof.

This Escrow Agresment may be executed by each of the partiss heteto in any
fumber ot coL{nterpans-, -gach of which counterpatt, ‘when so executed and
dellvered, shall be deemed to be an original and Il stich countemarts shall

togsether consiitute one and the same agreement.

The Escrow Agent dope net have any interest In the ‘Escrowsd Property
deposliad hareunder (exc%pt as provided in -Para?raph 6(c) harain) buf is servin
‘as escrow holder only and having only possession theraof, West Liberty shall

gy of relmburse the Eacrow Agent upon request for any transfer taxes or other
s rg' Incu;grad in connection herewith and shall

Indemnify and hoid harmiass the Escrow Agent any amaunts that it |2 obillgated

‘w pay In the way of such taxes, Any payments of incoms from thls Eacrow

Accpogm shall be sublect to withholding regulations then in force With regpedt to
United States taxes, West Libenty will provide the Escrow Agant with aP roprints
W-8 forms for tax 1,D,, number ceriifications, or W8 forms for non-resident alien

' . It ls understood that the Escrow Agent shali be responsibie for
e ome Tomarin me eargnedi on [nvestment of funds

income reporting only with reepect to inco
whieh am% r? of tge Escrou?gg Property and is not raapongible for any other

reperfing. ‘Thie paragraph and paragraph (9) shall survive notwithstanding any
tefminat on of’thigaE:grO'\% Agreer%antgor the resignation of the Esorow Agent.
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IN WITNESS WHEREQF, sach of the parties has ¢aused this. Escrew Agroement to be
exacuted by a duly euthorized reprasentative as of the day and year first written above,

City of West Libarty, Kentucky olumbja Qas Transmlaaion, LLC.

o %7%9’

Name: __Uim Rupe_ Name: A o e ANFARLER

Tiwe: ____Nayze, Thie: S@. VP (snimgpsitel. OPeefTIoNS

Date: N=23- 10 Date: 'L_/éhil 1

GCommercial Bank (Wesi Liberty), a8 Escrow Agent

By: > o
Name: ‘HOW\X" “b\\\"i"\
Title: C EO

Date; 1 -A2- )0




