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May 31,2016

Executive Director

Public Service Commission of Kentucky
211 Sower Boulevard

Frankfort, Kentucky 40602

received
JUN 0 12016

PUBLIC SERVICE
COMMISSION

RE: Application of Louisville Gas and Electric Company for a Certificate
of Public Convenience and Necessity Authorizing LG&E to Bid on a
Gas Franchise Established by the Legislative Council of
Louisville/Jefferson County Metro Government

Dear Executive Director:

Enclosed please find an original and 10 copies of an Application for a Certificate of
Public Convenience and Necessity ("CCN"), to enable Louisville Gas and Electric
Company (the "Company") to apply for a gas franchise with Louisville Metro
Government ("Louisville Metro") pursuant to KRS 278.020(5).

In a public meeting held on May 26, 2016, the Legislative Council of
Louisville/Jeflerson County Metro Government passed Ordinance No. 132, Series
2016, which directed Louisville Metro to advertise a gas franchise for bid. The
Company asks that the Commission enter an Order granting a Certificate of Public
Convenience and Necessity to bid for a franchise from Louisville Metro on or
before June 9, 2016.

LGSE and KU Energy LLC

Legal Department

220 West Main Street

Louisville, Kentucky 40202

www.lge-ku.com

Allyson K. Sturgeon

Senior Corporate Attorney

T 502-627-2088

F 502-217-4995

allyson.sturgeon@lge-ku.com

In the past, the Company has been the owner ofa gas franchise granted by Louisville
Metro to acquire, lay, maintain, and operate facilities in the public rights-of-way for
the transmission, distribution and sale of natural gas. The franchise to be obtained
will be effective in accordance with the franchise agreement.

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

Very truly yours,

Allyson K. Sturgeon

Enclosures



BEFORE THE

KENTUCKY PUBLIC SERVICE COMMISSION

RECEIVED

JUN 01 2016

PUBLIC SERVICE

COMMISSION

In the Matter of:

APPLICATION OF LOUISVILLE GAS AND ELECTRIC

COMPANY FOR A CERTIFICATE OF PUBLIC

CONVENIENCE AND NECESSITY AUTHORIZING

LGi&E TO BID ON A GAS FRANCHISE ESTABLISHED

BY THE LEGISLATIVE COUNCIL OF LOUISVILLE/

JEFFERSON COUNTY METRO GOVERNMENT

CASE NO. 2016-00

APPLICATION

The Applicant, Louisville Gas and Electric Company ("LG&E" or the "Company"),

respectfully states as follows:

1. The Post Office address ofthe principal office ofApplicant is 220 West Main Street,

Louisville, Kentucky 40202. LG&E is a Kentucky corporation authorized to do business in the

Commonwealth of Kentucky.The Company may be reached by electronic mail at the electronic

mail address of their counsel set forth below.

2. LG&E is a utility engaged in the business of supplying gas and electric service in

and to various cities and the inhabitants thereof within the Commonwealth of Kentucky, and has

conducted such business for a number of years. The instant filing is made in accordance with

Section 278.020(5) of the Kentucky Revised Statutes.



3. Pursuant to KRS 278.380, the Company waives any right to service of Commission

orders by mail for purposes of this proceeding only. Copies of all orders, pleadings and other

communications related to this proceeding should be directed to:

Robert Conroy
Vice President, State Regulation and Rates
LG&E and KU Services Company
220 West Main Street

Lx)uisville, Kentucky 40202
robert.conroy@lge-ku.com

Allyson K. Sturgeon
Senior Corporate Attorney
LG&E and KU Services Company
220 West Main Street

Louisville, Kentucky 40202
(502) 627-2088
allyson.sturgeon@lge-ku.eom

4. Receipt of the requested certificate will allow LG&E to pursue its bid on a new gas

franchise for which Louisville Metro Government has solicited bids pursuant to ordinance and

advertisement, a copy of which is attached hereto as Exhibit A.

5. LG&E is incorporated in the Commonwealth of Kentucky and LG&E attests that it

is in good corporate standing. LG&E was incorporated in Kentucky on July 2, 1913.

6. There is and will continue to be a demand and need for gas service in the areas of

Louisville Metro subject to the franchise, and LG&E desires to obtain a gas franchise with

Louisville Metro Government.



7. Should LG&E be successful in acquiring said franchise, it will file copies thereof

with the Commission.

WHEREFORE, Louisville Gas and Electric Company asks that the Commission enter an

Order granting to LG&E a Certificate of Public Convenience and Necessity to bid for and acquire

a gas fi-anchise from Louisville Metro Government on or before June 9, 2016.

Dated at Louisville, Kentucky, this 31st day of May, 2016.

Allyson K. Sturgeon
Senior Corporate Attorney
Louisville Gas and Electric Company
220 West Main Street

Louisville, Kentucky 40202
(502) 627-2088
allyson.sturgeon(^lge-ku.com



Exhibit A



IsiLsSMl legal notice OF SALE OF GAS FRANCHISE

NOTICE IS HEREBY GIVEN pursuant to Sections 163 and 164 of the
Kentucky Constitution that Louisville/Jefferson County Metro
Government ('Louisville Metro"), will consider offers for sale to the
highest and best bidder, plus all costs including advertising cost, a
gas franchise as defined in Ordinance No. 132, Series 2016, adopted
by the Louisville Metro Council on May 26, 2016. This Legal Notice
of Sale of Gas Franchise and the Franchise Agreement are available
at www.demandstar.com.

The franchise shall be non-exclusive and shall allow the franchisee
to acquire, lay, maintain and operate in the public streets, avenues,
alleys and other public ways of Louisville Metro, but not within the
jurisdiction of any other oty located in Jefferson County, Kentucky
(the "Franchise Area"), a system of mains, pipes, fixtures and appli
ances for the transmission, distribution and sale of natural gas for
heating and other purposes. The franchise shall be for a term not
to exceed 20 years (an initial 5 year term renewable for up to 3 ad
ditional terms of 5 years each) and shall be effective upon execu
tion of the Franchise Agreement by Louisville Metro and
Franchisee. As consideration for the franchise granted, franchisee
will pay Louisville Metro a fee, to be determined by the Louisville
Metro Council, which shall not exceed a total franchise fee of 3
percent of Gross Receipts within the Franchise Area; collection of
said fee, if any, shall begin as set forth in the executed franchise
agreement. The franchisee shall have the express right to a refund
from Louisville Metro of any fees paid that are in excess of the
amount due under the franchise or in excess of the amount lawful
ly owed.

All persons desiring to submit a bid for a franchise to provide such
services may do so at any time by submitting a written notice of
their intent to do so and a reouest for bid documents including the
terms and conditions applicable to such a franchise on or before
June 10, 2016 at 3:00 PM to:

Joel Neaveill, Director
Division of Purchasing

Office of Management and Budget
611 West Jefferson Street

Louisville KY 40202

The submission of bids for a gas franchise will require compliance
with all Louisville Metro procurement laws, regulations, and proce
dures.



Louisville/Jefferson County Metro Government reserves the right to
accept any bid, to reject any and all bids, to waive any irregularities
or informalities in awarding the franchise, and to accept what, in
its opinion, is the best bid for Louisville Metro.



ORDINANCE NO. .SERIES 2016

AN ORDINANCE AUTHORIZING THE MAYOR TO BID A GAS FRANCHISE
AGREEMENT. (Amended by Substitution)

SPONSORED BY: COUNCILMEMBERS HOLLANDER, KRAMER

WHEREAS, Louisville Metro Government seeks to enter into a new gas franchise

agreement because its agreement with LG&E expired in April 2016;

WHEREAS, the Kentucky Constitution, Section 164, requires Louisville Metro

Government to publically advertise the gas franchise;

WHEREAS, Section 163 of the Kentucky Constitution aiso requires Louisville Metro

Council, as the legislative body of Louisville Metro Government, to give consent before a

Louisville Metro Government may enter into a gas franchise agreement;

WHEREAS, Louisville Metro Council has reviewed and agrees to the terms contained in

the attached proposed gas franchise agreement.

BE IT ORDAINED BY THE LEGISLATIVE COUNCIL OF THE LOUISVILLE/JEFFERSON
COUNTY METRO GOVERNMENT AS FOLLOWS:

Section I. Louisville Metro Council authorizes Louisville Metro Government to advertise

a gasfranchise for bid pursuant to the terms includedjjiiba^tteohgcrgas franShisfi agreement.

Section II. This ordinance shall take effea upoo^te pasWae and^ofirovai

H. Stephen OtfStephen
Metro Council Clerk esident Council

Date Approved;



APPROVED AS TO FORM AND LEGAUTY:

Michael J. O'Connell
Jeff^on County Attorney

BvT

LOE Frandiise Agt Ordinance ROCs)m Revised 5-2&-16

LOUISVILLE METRO COUNCIL
READ AND PASSED



FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT by and betweav LOUISVILLE/JEFFERSON COUNTY

METRO GOVERNAIENT of the Commonweallii of Kentiudcy (the "Louisville Metro", and

LOUISVILLE GASAND ELECTRIC COMPANY, a Kentucky corporation having a business

address of 220West MainStreet, Louisville, Kentucky 40232 (the"Company"):

WHEREAS, Metro Council passed Ordinance No. 132, Series 2016, to create a

Franchise for the transmission, distribution, transportation andsaleofgas; and

WHEREAS, the Company submitted its bid for said Franchise which bid has bc«i

d^CTtnined to be the highest and best bid; and

WHEREAS, Metro Council passed Ordinance , Series 2016 accepting the bid

of the Company;

NOW, THEREFORE, for good and valuable considCTation, the parties hereto, agree as

follows:

Section 1. ThCTC is hereby created a Franchise to acquire, lay, mnintaTn and opoate in

the public stre^ avenues, alleys and other public ways of Louisville Metro, but not within the

jurisdiction of any other city located in Jefferson County, Kentucky (the "Franchise Area"), a

system ofmains, pipes, fixtures and tppliances for the transmission, transportation, distribution

and sale of gas for heating and other purposes, subject to all the provisions of this Frandiise

Agreement.

Section2. The followingdefinitionsapply to this Franchise:

(a) "Company" means theParty or Person thatshall become thepurchaser of said

Franchise, or any successor or assignee of suchPartyor Person.

(b) "Facility" or "Facilities" means any tangible component ofthe Company's



gas distribution and transmission system, located within the Right ofWay ofthe Franchise Area,

including, but not limited to, mains, pipes, pipelines, conduit, valves, meters, or otha: physical

assets used for the delivory ofnatural gas.

(c) "Franchise"or "Franchise Agreement" means this Franchise Agreement, as

qjproved bythe Metro Council and accepted bytheCompany.

(d) "Metro Council" means the legislative body ofLouisvlUe Metro.

(e) "Party" ot "Person" means any natural or corporate person, business

association or other business entity mcluding, but not limited to, a partnCTship, a sole

prc^etorship, a political subdivision, a public or private agency of any kind, a Utility, a

successor or assign of anyof the foregoing, or anyotherlegal entity.

0 "Right of Way" means the surfece of nnd the ^ace above and below a

property, Street ot sidewalk, to the extrait Louisville Metro has the authority to allow the Company

to use thftm, and almll include Rights ofWay as shall be now held or hereafter held byLomsviUe

Metro within the Frandiise Area.

(g) "Street" means the surface ot^ and the qiace below, any public street, road,

alley, bridge or highway within Louisville Metro, used or intraided to be used by the general

public for travel, to the extent Louisville Metro has the authority to allow the Conqjany to use

them.

(h) "Utility Policy" rnftans tiie Louisville Metro Public Works &Assets Utility

Pohcy presently injSarce, oras later amended orr^dated, throughout the term ofthe Franchise.

Section 3.The Corrgrany shall have the ri^t and privilege of laying and maintaining gas

TnaioH rhH pipes, and •appurtmances necessary orapprx^niate inconnection therewith, in, along,

under, above and across the said Right of Way, and transmit, tranqxirt, distribute and sell gas

Ihrou^ said pipes, within the Franchise Area as they irow exist ormay hCTcafter be extended;



subject to the provisions hereof^ Louisville Metro regulations orlaws on the use ofthe Ri^t of

Way by utilities, and to all powCTS (including police power) inheioit in, conferred upon or

reserved to said Louisville Metro.

Section 4. (a) No pavranents or sidewalks shall bedisturbed and no excavation inany of

die said Rights ofWay wiU be made, excqrt in strict accordance with the Utility Policy and all

laws and ordinances, presently in force, or as later amended oriqxiated, throughout the term of

the Franchise on the use of the Right ofWay, provided that such pavements anH sidewalks and

excavations shall be rqilaced and restored byand at the expense of the Company to Louisville

Metro standards in accordance with the Utility Policy and all laws and ordinances, presently in

force, or as later amended or iqrdated, throughout the term ofthe Franchise, as required by the

Duector ofPublic Works. Should the Company feil or refuse to replace or restore said pavement,

sidewalk or excavation to Louisville Metro standards or condition in accordance with the Utility

Policy and aU laws and ordinances, in force, as amended or updated, throughout the term ofthe

Franchise as required by the Director ofPublic Works within a reasonable time, then wmiPi may

berqilaced and restored byLouisville Metro under the direction ofthe Director ofPublic Woiks

at the cost and eiqiense of the Conqiany. Woik by the Conqiany heieunder ahflll be done in a

workmanlike manner and so as not to unnecessarily interfaxs with public use ofany ofsaid Right

ofWay.

(b) Replacanent, patching and restoration of the Right of Way shall be performed

accordmg to die applicable standards and with the materials specified by Louisville Metro, in

accordance with the Utihty Policy and all laws and ordinances, in force, as amended or npHnt-cf)^

throughout the term of the Franchise as required by the Director of Public Works. The Director

of Public Works shall have the authority to prescribe the manner and extent of therestoraticHi on

reasonable terms, and may do so in writtrai procedures of gaieral application. The Crarqiany



agrees to comply with all i^iplicable requirements as set forth inthe Utility Policy and all laws

and OTdinances, in force, as amoided or updated, throughout thetermoftheFranduse.

(c) Material failure of the Company to adhere to this Franchise Agreanait—which

incorporates die Utility Policy and all laws and ordinances concerning Louisville Metro's Right

ofWay, piBsendy in force, or as later amended oriqxiated-shall bedeaned a violation of this

Franchise Agreement. LCTiisville Metro reserves all rights to aifbrce said policies and laws.

Subject to Section 4(d) below, indie enforcement of its policies and laws, Louisville Metro may

utilize any available legal remedy including, but not limited to, the following options: (a) the

remedial orpenalty provisions ofthe Utility Policy, (b) ordinal penalty provisions, if any, or (c)

suit frarbreach ofthe Franchise Agreranent

(d) The agreement to incorporate by reforaice the Utility Policy and all laws and

ordinances concerning Louisville Metro's Right of Way is without waiver of or prejudice to the

Company's right to r-bnllejige the reastmableness or lawfulness of the provisions contained

therein, including, without limitation, that a combination of remedies addressed in Section 4(c)

would be unduly punitive. The Company reserves all rights and remedies available to it to

challenge any fffovision crontained in tiie Utility Policy and all laws and ordinance concemmg

Louisville Metro's Right ofWay.

Section 5. Whenever Louisville Metro or any of its departments or agencies shall

grade, regrade, widan or alter any Rig^it ofWay or shall construct, reconstruct or alter any other

municipal public works therein, it shall bethe duty ofthe Company, when so ordered byLouisville

Metro, to changes itsmains, pipes and appurtenances in theRight ofWay at its ownexpense so as

to ctmfoim to the established grade or lineof such Ri^t ofWay and soasnotto interfere with such

municipal public works so constructed, reccmstructed or altered. However, the Company shall not

berequired to any such change when the Right ofWay in which itsFacilities are located is



vacated or when theRight ofWay is altered fortheconvenience of abutting property owners or for

private purposes and not asanincident toa pubhc improvement, unless the reasonable cost ofsuch

relocationand the loss and e3q)ense resultingtherefixmi is first paid to the Cmnpany.

Section 6. (a) As consideration for the granting of the Franchise, the Cotrq)any agrees it

shalldefend, indemnify, and hold harmless Louisville Metro from and against claims, suits, causes

of acticm, proceedings, judgments for damages or equitable relief, and costs andexpenses asserted

against Louisville Metro thatthe Company's use of theRight of Way or the presence or operation

ofthe Conq>any'B equipment on or alongsaid Right ofWay has causeddamageto tangiblepropaty

or bodily injury, if and to the extent such damage or injury is not caused by Louisville Metro's

negligence.

(b) Louisville Metro shall notify the Ccanpany in writing within a reasonable time of

receiving notice ofany issue it detennines may require indemnification.

(c) The Cortqiany shall Tnafntain ra fuU force and effect a commercial general liability

inairance policy reasonably acceptable to Louisville Metro with a minimum policy hmit of ten

million dollars ($10,000,000.00) per occurrence and twenty million dollars ($20,000,000.00) in the

aggregate and shall provide Louisville Metro with a certificate of insurance evidencing the

insurancepolicy required by this section. The Company may elect to self-insure all or part of this

requirement

(d) The rights reserved to Louisville Metro with respect to the indemnity and insurance

provisions under this Section are in addition to all other rights of Louisville Metro, whether

reserved by this Franchise or authmizedby law, and no action,proceeding or exercise of a right

with respect to sudb insurance policy shall affect any other right Louisville Metro may have.

Section 7. (a) Wh«i requested to do so by Louisville Metro, Company shall make

available to Louisville Metro copies of its regular monthly or annual statements, reports and



rccordfl astoheat value and pressure ofgas distributed pursuant to this Franchise, and such other

rqports as Louisville Metromayreasonably request

(b) Louisville Metro reserves tiie right tomake such tests ofgas meters, pressure, specific

gravity and heat value ofthe gas fiimished by Company hereunder as it shall deem necessary or

advisable.

(c) The Company agrees further to furnish the Mayor, die Metro Council and die County

Attomey for Jefferson County written notice, by certified mail, concurrent with its filing an

plication with the Public Service Commission for an increase in base rates; and sudi notice

shall specify amount and type ofincrease to besou^ and alerting to Louisville Metro that such

a filing is being made. The Company agrees to majntain "as-built" drawings of all Facdities

within the Right of Way, and to provide said drawings to the Director of Public Works, as

requested.

Section 8. TheCompany agrees to continue to cooperate withstate andlocalgovernmoit

low-income aiergy assistance efibrts, including state and loctd government energy assistance

programs, and further agrees tothe crardnued operation ofa voluntary customer check offsystem

for customercontribirtions to energyassistance efforts, such as Wmteihelp.

Section 9. The Franchise hereby created is not esrclusive and shall he of a termof five (5)

years contingent upon; (1) the issuance by the Commission of all ^iprovals and certificates

required by law; and (2) the award of the Franchise by Louisville Metro to the Company, urdess

terminated sooner under the terms of this Franchise Agreement The Franchise may be renewed by

subsequent agreement b^ween Metro Councd and Company three (3) times subject to the passage

of an^ipropriate ordinance byMetro Councd; however no renewals shad extend the total term of

theFranchise beyond twenty years from thedate ofthe incqrtion of theFranchise.

The Company is hereby given the right to assign the Franchise created by this Franchise



Agreementto any person, firm or corporation able, ready and willing to carry out the terms of this

Franchise, but shall, prior to such assignment, obtain consent fiom Louisville Metro to such

assignment, whichconsentshallnot be unreasonably withheldor delayed.

Section 10. In the event that the PublicService Commission ofKrartucky shnll cease to

have jinrisdiction ovct the Company's retail gas rates and service and rw otfara' regulatory

authority shall haveby law suchjurisdiction overretail gasratesand service in Louisville Metro,

then Metro Council shall have regulatory jurisdiction over the Company's gas rates and service

in thejurisdiction of Louisville Metro within the limits permitted by law and to the extent that

the Public Service Commission of Kentucky presently has such jurisdiction; provided, however,

the Conqjany shall have the right to seek redress in court by appeal or otherwise fiom any

regulatory order or action of Metro Council on the ground that such order or ^tion is unjust,

unreasonable, unlawful or confiscatory.

If Metro Council acquires regulatory jurisdiction asaforesaid, thethen existing rules and

regulations ofdie Public Service Commission ofKentucky (or other regulatory authority having

jurisdiction) and the rates, rules and regulations of the Company as contained in its filing with

such Commission or other authority as to matters of rates and service, shall continue in effect

unless and until changed, after hearing, by final order ofMetro Council or of court, orunless and

until changed byagreement between Louisville Metro and theConpany.

In the evaot that theprovision of gas savice is deregulated by state legislation, thenthis

Franchise may be terminated upon ninety (90) days written notice by Louisville Metro to the

Company if it is determined by Louisville Metro that continuation of the Franchise would be

unfair and unreasonable to Louisville Metro or to the customers of the Company, or ipon the

agreementbetweenLouisvilleMetro and the Company.

Section 11. Franchise Fee. (a) As compensation for the Franchise granted to the



Company, Louisville Metro shall receive payment as detomincd by the Metro Council, at its

disoretion, throughout the termof the Franchise. Thetotal anniTfll payment shnll be c^ped and

shall not exceed a total annual Franchise Feeof threepercent (3%) of Gross Receipts within the

Franchise Area, The Frantshise Fee remitted to Louisville Metro maybe based, at the discr^on

of theM^ Council, throu^ut the team of the Franchise, cm: (1) the number of the linear feet

of in-sCTvice pipeline segments in the LG&E Geographic Information System (GIS) owned or

cq>erated by the Company, whether said pipe is used for transmission or distribution, within the

Franchise Area; (2) each thousand cubic fcmt (mcf) ofgas utiliTing theCompany's pipe, pipeline,

main, punqnng stations or other means to tranqmrt, whether for transmissicm or distiibutioD, for

thepurpose of providing natural gas service to customers as a local distribution company within

the Franchise Area (using the measured mcf of gas delivered to customers as a substitute).

Basing any porticm of the Franchise Fee upcm gas delivered to all LG&E customars does not

ecpiate to approval or acquiescmce by the Conrpanythat customer use outside of the Franchise

Area is reasonably related to the calculation of the Franchise Fee for Louisville Metro. If

expropriate, this issue may bepart of thelitigation contanplated in Section 12; (3) a percentage

of Gross Rec^eipts; (4) a flat fee; or (5) a combinaticm of any of the above named options.

Conqxany will benotified of any intended change bycertified mail and shnll have 60 days fixxm

Metro Council action to makechanges to thepayment terms. Payment ofany frmmint dueund^

this Franchise shall be made on a monthly basis within thirty (30) days of the end of the

preceding calendar month

Mrtro Council may, by ordinance, make the Franchise Fee contingent iqxon the

adjudication described in Section 12 below. If Metro Council does not make the Franchise Fee

contingent uponsuchadjudication, but does electto bring an action contemplated in Section 12,

payment of the Franchise Fee, if any, will be made pending the issuance of a finnl order



resolving the matter, and until all ^)peals, if any, are final and concluded. LG&E will collect and

remit theFranchise Fee, if any, based uponits tariffon filewith, and ajqiroved by, the Kentucky

Public Service Commission. If Metro Coxincil makes the Franchise Fee contingent upon the

adjudication of an action contemplated in Section 12, LG&E wfil not collect or rramt any

Franchise Fee during the time period in which the action is pmding, including any appeals

therefixim, andLG&E will have no retroactive obligation to remit payment of the Franchise Fee

following of the conclusion of the adjudication and any appeals therefrom. Any decision by

Metro Council to reinstatean obligationto remit the FranchiseFee or any changein the recovery

method resulting fiom any action described in Section 12 below shallbe treated as a Franchise

Fee change described above and the Company shall have 60 days fiom Metro Council action,

finnl Kentucky Public Service Commission or court action, including fiom any appeals

therefiom, and whichever occurs later, to make changes to payment Imns.

(b) At the commencement of the Franchise on , 2016, the Frandiisc

Fee fihnll be a combination o£ (1) $ per linear foot as described in Section 11(a) above; (2)

$ pa: thousand cubic fe^ (mcf) of gas as described in Section 11(a) above; (3) % ofGross

Receipts; and (4) $ fee to be collected beginnmg with bills rendered for the 2016

billing cycle, and remitted monthly thereaftw until suchtime asMetro Council changes theterm by

subsequent ordinance. Metro Council makes the Franchise Feecontingent tqxmthe adjudication of

an action contenqilated in Section 12,LG&E willnot collect or remit anyFranchise Fee during the

time period in which the action is pending, including any^eals therefrom, andLG&E will have

no retroactive obligationto remitpayment of the Franchise Fee following of the conclusion of the

adjudication and any appeals therefiom.

(c) Gross Receipts means those amounts of money which the Contpany receives annually

fiom its customers, including, but not limited to residential, industrial and commercial entities.



within the Franchise Area for the retail sale, distribution arul/or tran^)ortation of gas, under rates,

temporary or pramanent, authorized by the Kentucky Public S«vice Commission and rqnesents

amounts billedunder suchratesas adjusted for refunds, the net write-offof uncollectible accounts,

corrections or otha- regulatory adjustments. Gross Receipts also includes but is not limited to any

amounts of money earned within Louisville Metro for the use, rental, or lease of the Company's

Facilities. Gross Receipts do not include home energy assistance funds ("HF.A") or miscellaneous

service charges, including but not limited to tum-ons, meter sets, non-sufficient fund charges, late

fises and interest, whidi are related tobut are not apart ofthe actual retail sale ofgas.

(d) At a minimnm, the Franchise Fee is intended to apply to Gross Receipts related to those

services which include the Frandiise Fee as part of the Company's tariff filed with the Kentucky

Public Service Commission as of the date of the adoption of this Franchise, and the Company

expressly agrees that it will continue topaytheFranchise Fee onGross Receipts derived from these

services for theduration ofthis Franchise. The Company will also assess nnH pay theFranchise Fee

on any such Gross Receipts ftom revised, amraided, oradditional tariffs (excqit for nonrecurring

charges in Louisville Metro) unless Louisville Metro specifically indicates thnt it does notwantthe

Franchise Fee to tpply to such Gross Receipts, and subject to any necessary approval by the

Kentucky Public Service CommissiorL Following any changes to calculations of nrnnimts |)ayable

hereunder, su<di payments shall commence with the first billing period following any nec^sary

tariff approval by the Kentucky Public Service CommissioiL Until such time, the Company will

continue collecting and remitting payments toLouisville Metro under the terms ofits existing tariff

and Franchise Agreement until such time as thistariffapproval is obtained.

(e) The Company shall file a conplete and accurate rqxirt of all Gross Receipts received

within the Franchise Area during the previous month. The rqiort Rball beofa design agreed to by

the Company and Louisville Metro's OfiBce of Management & Budget (0MB) wWi suJBBciait

10



infoimation to confirm the accuracy of the submitted monthly Franchise Fee.

(f) The Conq)any shall file a comply and accurate rqwrt, to the best of its ability and

knowledge, at the beginning of the Franchise Agreement designating the linear feet of in-service

pipeline segments inthe LG&E GIS, owned and oparated by the Cort^jany, whethCT transrmssion

or distribution, within die Franchise Area. The report may be based upon the same data set as

relied upon for the Corr^panys nrimiRl report certified to the United States Department of

Transportation Pipeline and Hazardous Materials Safety Administration. After the initial report,

updated reports, indicating changes to the linear feet of in-service pipeline segmraits in the IXj&E

GIS, owned and <qjerated by the Corrqiany, whether transmission m distribution, within the

Franchise Area shall be siqiphed annually \\dien the Company certifies its report to the United

States Dqiartment ofTransportation Pipeline and Hazardous Materials Safety Administratioa The

i^rt shall be provided to Louisville Metro's Office of Management & Budget (0MB) with

sufficientinformationto confirmthe accuracyofthe submittedmonthly fiunchisefee.

(g) The Company shall file a con^lete and accurate rqjort, to the best of its abiUty and

knowledge, at the beginning of the Franchise Agreement of aU natural gas mcf utilizing the

company's pipe, pipeline, main, pumping stations or odier means to transport, whether for

transndssion or distribution, gas within die Franchise Area dining the previous month. After the

initial report, an iqidated rqxirt, indicating changes to aU natural gas mcf utilizing the company's

pipe, pipeline, main, pumping stations or other means to tranqiort, whether for transmission or

distribution, gas within the Franchise Area during the previous monfh, shaU accompany the

submission of die monthly Franchise Fee. The rqxirt shall be of a d^gn agreed to by Louisville

Metro's Office of Managanait & Budget (OMB) with sufficient information to confirm the

accuracyof the submittedmonthly FranchiseFee.

(h) No acceptance of any Franchise Feepayment by Louisville Metro shall be construed as an
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accord and satisfaction that the amount paid is in fact the correct amount nor shall accq)tance be

deemeda releaseto any claim Louisville Metro may have for future or additional sums pursuant to

this Franchise. Louisville Metro shall have the right to in^)ect the Company's income, financial,

and records relating to gross revesmes in order to audit, and to re-compute any amounts detsmiined

to be payable under this Franchise. Hie Cortqiany shall respond to a reasonable request for

information related to obtaining audit information within ten (10) business days unless agreed

otherwise by the parties. This provision in Section 11(h) shall survive the term of any Franchise

Agreement awarded pursuant to this Franchise for a period of one (1) year. Any additional amount

due to Louisville Metro as a result of tiie audit shall be paid within ten (10) days following written

notice to the Company by Louisville Metro which notice shall include a copy of the audit report If

as a result of such audit or review Louisville Metro determines that the Company has underpaid its

FranchiseFee by one percent (1%) or more for any one (1) month period then in additionto making

fiill payment of the relevant obligation it diall reimburse Louisville M^ro for all of the reasonable

costs associated with the audit or review. If such audit ra: review is performed in coimection with

the granting of a new Franchise, a sale ot transfer of control of the Company, or a substantive

modification of the terms to, or an assignment of this Franchise, tiie Company shall reraiburse

Louisville Metro for all of the reasonable costs associated with the audit or review including all

out-of-pocket costs for attomeys, accountants and other consultants.

(i) In tiie event that any Franchise payment or reconqmted amount is not made on or before

the {qjplicable dates heretofore specified, interest shall be charged from such date at the aimual rate

of eight percent (8%). ^th respect to its billing of LouisviUe Metro, Company agrees to, iqxin

request; provide an explanaticm of any and all billing adjustments or credits including the

account(s) impacted and any and all late payments.

(j) The Conqiany shall have the right to a refimd from LouisviUe Metro of any fees paid
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pursuant tothis section which are paid in excess ofthe amount due under this Franchise orare paid

in excess of the amount lawfiilly owed. Any refund amount due to the Company ahnll be paid

within ten(10) days following written notice to Louisville Metro bytheConqjany.

(k) Asfurther consideraticHi for the granting of this Franchise, theCompany agrees topay aU

publication costs Louisville Metro incurs in the granting of this Franchise. The above- mentioned

costs shall beinvoiced byLouisville Metro to the Company anH the Conqiany whall pay said costs

withinthirty (30) daysofreceiptof said invoice.

Section 12. The agreement of a Franchise Fee structure in Section 11 and implemented

throughout the term ofthe Franchise by the Company does not equate to approval or acqui^cmce

by Louisville Metro to the Company's method of recovery of the entire Franchise Fee, or some

portion of the Franchise Fee fixim the Company's ratepayers within the Franchise Area. This

Franchise Agreement contemplates that Louisville Metro reserves the right to challenge the

Company's method of recovery of the Franchise Fee at the Kentucky Public Service Commission

or any other court ofcompetent jurisdiction. Both Louisville Metro and the Company reserve the

right to challoige the jurisdiction ofany forum where the Company's method ofrecovering the cost

of the Franchise Fee from its customera is challenged. The Company and Louisville Metro,

separately, reserve the right to seek all administrative relief fiom the Kentucky Public Service

Commission orany other court ofcompetent jurisdiction, including appeals of any fitinl orders as

permitted by law. The reference to "any other court of competent jurisdiction" in the preceding

sentence does not inqily oreaqiress any agreement by orconsent fiom the Company that any forum

other than the Kentucky Public Service Commission has jurisdiction over the Company's recovery

ofFranchise Fees fixim its customers.

Section 13(a). In addition to all other rights and powers pertaining to Louisville Metro

byvirtue of the Frandiise created bythis Franchise orotherwise, Louisville Metro, reserves die
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rigjit to terminate and cancel this Franchise and all rights and privileges of the Company

heramder in the event that the Company:

(1) "^^^UfuUy violates any material provision of this Franchise or any

material rule, order, or determination of Louisville Metro made pursuant to

this Frandiise, except whrae such violation is without feult or througji

excusable neglect;

(2) Willfully attempts to evade any material provision of this Franchise or

practice any fraud or deceit iQ)onLouisville Metro;

(3) Knowingly makes a material misrq)resffltation of any fact in the

application, proposal for rmewal, or negotiation of this Franchise; or

(4) Is no longer able to provide regular and customary uninterrupted

service to its customers in Louisville Metro.

(b) Prior to atten:q)ting to terminate or cancel this Franchise pursuant to tins section, Louisville

Metro shall make a written demand that the Cort^any do or comply with any such provision, rule,

order or determination. If the violation, found in Section 13(a), by the Cranpany ccnlinues for a

period of thirty (30) days following such written demand without written proof that corrective

action has been taken or is being actively and expeditiouslypursued, LouisvilleMetro may place

its request for termination of this Franchise as early as the next regular Metro Council meeting

agenda. Louisville Metro shall cause to be served rq}on Con^iany, at least ten (10) days prior to

the date of such Metro Council meeting, a written notice of intent to request such termination and

the time and place of the meeting, legalnotice ofwhich abnll be published in accordancewith any

^[q)licable laws.

(1) It diaU be a defense to any atternpt to terminate and cancel this Franchise that

tire Company was relying on federal law, state law, or a valid tariff in acting or not acting
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on the issue in dispute.

(2) The Metro Council shall consider the request of Louisville Metro and sTiaH

hear any person interested therein, and shall determine inits discretion, whether ornot any

violation by the Company was with just cause.

(3) If such violation by the Company is found to have been witii just cause, the

Metro Council shall direct the Company to complytherewith within sudi time and mnnnRr

andupon suchtermsandconditions as arejust and reasonable.

(4) If the Metro Council determines such violation bythe Company was without

just cause, then the Metro Coimdl may, by resolution, declare that this Franchise of the

Company shall be tenninated and forfeited unless thrae is conqiliance by the Company

within suchperiod as the Metro Council mayfix.

(c) Any violation by the Company orits successor ofthe material provisions ofthis Franchise, or

the Mure promptly to perform any of the provisions tihraeof; shallbe cause for the forfeiture of

this Franchise and all rights haeunder if, after written notice to the Company ht>H an opportunity to

cure, such violations, failure ordefeult continue as setforth in Section 13(a).

Section 14. Louisville Metro diaU have the right to cancel this Franchise thirty (30) days

afla- die appointment of a receiver or trustee to take over and conduct the business of the

Company, whether in receivership, reorganization, bankruptcy or other action or proceeding,

unless such receivership or trusteeship shall have been vacated prior to the expiration of said

thirty (30) days, unless;

1. Within thirty (30) days after his/her election of ^pointment, such receiver or trustee

shall have fully complied with aU the provisions of this Ordinance and remedied all

defeults thereunder; and,

2. Such receiver ortrustee, withm said thirty (30) days shall have executed an agreemrait.
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duly q)prove by die court having jurisdiction in the premises, wherdjy such receiver or

trustee assumes and agrees to be bound by each and every provision ofdiis Ordinance

and the Franchise granted to the Conqrany.

ScctionlS. The Company will work and discuss plans with Louisville Metro's Infrastructure

Coordination Committee to help coordinate wort with Louisville Metro and other utilities.

Section 16 (a). The Conrpany warrants that it wiU maintain an &neigency Response Plan

that is in compliance with the applicable requirements of local, state and federal agencies with

jurisdiction andwill notify the Department of PublicWorks and 911 Emergency Communications

Centeranytime telephonic noticeto the Kentucky PublicService Commission is required pursuant

to 807 KAR 5:027, Section(3)(a), (c), (d), (Q or (g). Uponwrittenrequestby Louisville Metro, the

Conqranyagrees to meet periodicallyto review the EmergencyResponse Plan

(b) The Company's Emergency Plans shall designate the Company's responsible local

^ergency officials and a 24 hour emergency contact numb^. The Company sbnll, afto" being

notified of an emergency, cooperate with Louisville Metro and respond as soon as possible to

protect the pubhc's health, safety and welfare. The response wiU be subject to the Unified

Command Structureof the National Incident Management System(NIMS).

(c) The Company shall cooperate with Louisville Metro and resprmd to protectpublic

health and safety in the evKit ofan emergency.

(d) In the courseof construction, modification, or removalof any of ha Facilitiesin the

Right of Way, the Coii5)any shall remove and remediate all hazardous substances encountered in

the course of its activities in accordance with aU applicable state and federal laws, statutes,

regulations, and caders.

Section 17. This Franchise shall be governed by die laws of the Commonwealth of
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Kentucky, botii as to interprrtationand performance. The venue for any litigation related to this

Franchise shall be in a court of competentjurisdiction in Kentucky.

Section 18. This Franchise does not create a contractual relationship with or right of

actionin favorof a third partyagainsteitherLouisvilleMetroor the Company.

Section 19. If any section, sentence, clause or phrase of this Franchise is held

unconstitutional orotherwise invalid, such infirmity shnll notaffect thevalidity of theremaining

Franchise.

Section 20. In casethe Conq)any shall fail within thirty (30) days after this bid to conqrly

with the provisions of fiiis Ordinance, the Director of Public Works shall again advratise such

Franchise for sale in the manner in which the first sale was made and shall again sell said

Franchise in the same manner, and uponthe same conditions and requirements in all respects as

the original sale of said Franchise was made, and in case flie successfid bidder at such sale shall

fail or reftise to con:q)ly withthe terms of said sale withinthe timeprescribed, then the Director of

Public Works may again advertise such Franchise for sale in the mann^ prescribed herein «nH

may continue to do soimtil said Franchise is purchased by some bidder who sh«ll comply withthe

terms of said sale.
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IN WITNESS WHEREOF, the Parties have executed diis Franchise Agreement this of

, 2016.

LOUISVILLE/JEFFERSON COUNTY LOUISVILLE GAS AND
METRO GOVERNMENT ELECTRIC COMPANY

Greg Fischer,Mayor By:

Title:


