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WBI SOUTHERN, INC. 

OF KENTUCKY PIPELINE AND STORAGE 
Transfer/Sale/Purchase/Merger 

IN THE MATTER OF THE APPLICATION OF WBI SOUTHERN, INC. FOR 
AN ORDER AUTHORIZING THE PURCHASE OF THE ISSUED AND 
OUTSTANDING CAPITAL STOCK OF KENTUCKY PIPELINE AND STORAGE 
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MOO02 08/12/99 J. MEL CAMENISCH, JR.-LETTER REQUESTING ORIGINAL AGREEMENT BE REPLACED WITH COPY 
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Commonwealth of Kentucky 
Public Service Commission 
730 Schenkel Lane 
P.O. Box 615 
Frankfort, Kentucky 40602 
Attn: Susan Hutcherson 

Re: CaseNo. 99-191 
WBI Southern, Inc. 

Dear Ms. Hutcherson: 

INTERNET w . s k p . c o m  

VIA HAND DELIVERY 

August 12, 1999 

JAMES D. ALLEN 
SUSAN BEVERLYJONES 
MELISSA A. STEWART 
TODD S. PAQE 
JOHN 8. PARK 
PALMER Q. VANCE II 
RICHARD A. NUNNELLEY 
WILLIAM L. MONTAQUE. JR. 
KYMBERLY T. WELLONS 
CHARLES A. BAESLER. JR. 
STEVEN 8. LOY 
PATRICIA KIRKWOOD BURQESS 
RICHARD 8. WARNE 
JOHN H. HENDERSON-. 
LINDSEY W. INQRAM 111 
JEFFERY T. EARNETT 
AMY C. LIEBERMANN 
ELIZABETH FRIEND BIRD-. 
MOLLY J. CUE 
CRYSTAL OSBORNE 
JOHN A. THOMASON-. 
DELLA M. JUSTICE 
BOYD T. CLOERN**' 
DONNIE E. MARTIN 
DAVID T. ROYSE 

(OF COUNSEL) 
JAMES BROWN**. 
DOUGLAS P. ROMAINE 
JAMES G. STEPHENSON 
GEORQE D. SMITH 

WALLACE MUlR (1878 - 1947) 
RICHARD C. STOLL (1878 - 1948) 
WILLIAM ti. TOWNSEND (1690 - 18841 
RODMAN W. KEENON (1882 - 1968) 
JAMES PARK (1882 - 1970) 
JOHN L. DAVIS (1813 - 1970) 
GLADNEY HARVILLE (1921 - 1878) 
GAYLE A. MOHNEY (1906 - 1880) 
C. WILLIAM SWINFORD (1921 - 1888) 

AUG 1 2  19% 
PUBLIC sEHVICE 

COMM\SSlOPd 

This firm represents WBI Southern, Inc. which recently filed an Application for approval of 
its purchase of the capital stock of Kentucky Pipeline and Storage Company, Inc., whch Application 
has been designated as Case No. 99-191. Apparently, WBI Southern's only original of its Stock 
Purchase Agreement for the acquisition of this stock was filed as an exhibit with the Application. 
Needless to say, WBI Southern would like to have the original of this Agreement so that its files will 
be complete. We request, therefore, that the Public Service Commission return the original copy of 
this Agreement to us and allow us to replace it with an exact copy of that Agreement whch is 
attached to this letter. p/ A& 
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Commonwealth of Kentucky 
August 12,1999 
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COMMONWEALTH OF KENTUCKY 
BEFORE THE PUBLIC SERVICE ' 

WBI Southern, Inc. 1 

NOTICE OF ACOUISITION 

On May 13, 1999, WBI Southern, Inc. (WBI Southern) filed an 

application with the Public Service Commission of Kentucky (PSC 

of Kentucky) for approval of its acquisition of all of the issued 

and outstanding capital stock of Kentucky Pipeline and Storage 

Company, Inc. (KYPSCO). On July 7, 1999, in Case No. 99-191, 

the PSC of Kentucky approved WBI Southern's proposed acquisition 

of capital stock. 

WBI Southern hereby notifies the PSC of Kentucky that WBI 

Southern acquired all of the issued and outstanding capital stock 

of KYPSCO effective July 16, 1999. 

Dated at Bismarck, North Dakota this /&day of July, 1999. 

WBI Southern, Inc. 

STOLL, KEENON & PARK, LLP 

By: 

Suite 1000 
Lexington, KY 40507-1380 
(606) 231-3000 

W Manager 
Regulatory Affairs 

Counsel for WBI Southern, Inc. 



AFFIDAVIT 

STATE OF NORTH DAKOTA 
) 

COUNTY OF BURLEIGH 1 

I, Keith A. Tiggelaar, being duly sworn, do hereby depose 

and say that I am the Manager - Regulatory Affairs for WBI 

Southern, Inc.; that I have read the foregoing document and know 

the contents thereof; that I am authorized to execute such 

document; and that all such statements and matters set forth 

therein are true and correct to the best of my knowledge, 

information and belief. 

Dated this day of July, 1999 

Regulatory Affairs 

Subscribed and sworn to before me this m d a y  of July, 1999. 

A (&& h 

Arllis Brown, Notary Public 
Burleigh County, North Dakota 
My Commission Expires: 3-15-02 



C O M M O N W E A L T H  O F  KENTUCKY 
PUBLIC SERVICE COMMISSION 

7 3 0  SCHENKEL LANE 
POST OFFICE BOX 61 5 

FRANKFORT, KY. 40602  
(502) 564-3940 

CERTIFICATE OF SERVICE 

RE: Case No. 99-191 
WBI SOUTHERN, INC. 

I, Stephanie Bell, Secretary of the Public 
Service Commission, hereby certify that the enclosed attested 
copy of the Commission’s Order in the above case was 
served upon the following by U.S. Mail on July 7 ,  1999. 

Parties of Record: 

WBI Southern, Inc. 
1250 West Century Avenue 
Bismark, ND. 5 8 5 0 1  

Honorable J. Me1 Camenisch 
Attorney at Law 
Stoll, Keenon & Park, LLP 
201 East Main Street 
Suite 1000 
Lexington, KY. 40507  1380 

*a b d  
Secretary of the Commission 

SB /Inh 
Enclosure 



COMMONWEALTH OF KENTUCKY 

BEFORE THE PUBLIC SERVICE COMMISSION 

In the Matter of: 

THE APPLICATION OF WBI SOUTHERN, INC. ) 
FOR AN ORDER AUTHORIZING THE 1 
PURCHASE OF THE ISSUED AND OUTSTANDING ) 
CAPITAL STOCK OF KENTUCKY PIPELINE 1 
AND STORAGE COMPANY, INC. . )  

CASE NO. 99-191 

O R D E R  

On May 13, 1999, WBI Southern, Inc. ('VVBll') applied for approval to acquire all 

of the issued and outstanding capital stock of Kentucky Pipeline and Storage Company, 

Inc. ('IKYPSCOI'). KYPSCO is a utility that transports and stores natural gas in 

Kentucky.' 

KRS 278.020 provides that in order to acquire or transfer ownership or control of 

a utility, prior Commission approval must be obtained. The Commission shall grant its 

approval if the person or entity acquiring the utility has the financial, ., technical, and 

managerial abilities to provide reasonable service. The statute further provides that the 

Commission shall grant, modify, refuse, or prescribe appropriate terms and conditions 

with respect to the application. 

After reviewing the evidence of record 

Commission finds that: 

' Case No. 91-074, The Application of 
Inc. for Recognition as an Interstate Pipeline. 

and being otherwise advised, the 

Cerucky Pipeline an( Storage Company, 



- 1. WBI is a Delaware corporation with its principal office and place of 

business located at 1250 West Century Avenue, Bismarck, North Dakota. WBI is a 

business corporation authorized to do business in the Commonwealth of Kentucky. 

2. KYPSCO is a Delaware corporation authorized to do business in the 

Commonwealth of Kentucky. Howard Energy Co., Inc., a Delaware corporation, owns 

KYPSCO. 

3. The transfer of the stock of KYPSCO to WBI is to be accomplished under 

the terms of a Stock Purchase Agreement, dated May 11, 1999, whereby Howard 

Energy Co., Inc. will transfer all issued and outstanding stock to WBI for the 

consideration stated in the Agreement. 

4. WBI is actively engaged in investments in energy-related assets, including 

natural gas pipeline transportation, gathering, and storage. 

5. WBI Holdings is the parent of WBI. The parent of WBI Holdings, 

Centennial Energy Holdings, Inc., has provided the long-term debt financing for WBI. 

WBI has assets, as shown in Exhibit B filed with its application, of approximately $3.9 

million as of March 13, 1999. 

6. 

7. 

WBI has filed an Adoption Notice adopting all tariffs filed by KYPSCO. 

The financial statement of WBI, together with additional information filed 

with the application, demonstrates that WBI possesses the financial, managerial, and 

technical abilities to provide reasonable service in the Commonwealth of Kentucky. 

The Commission finds that WBI has demonstrated the financial, technical, and 

managerial abilities to provide reasonable service and further finds that the proposed 

-2- 



transaction will be made in accordance with law, for a proper purpose, and consistent 

with the public interest. Consequently, the proposed transfer should be approved. 

IT IS THEREFORE ORDERED that: 

1. The proposed transfer of all of the issued and outstanding capital stock of 

KYPSCO to WBI is hereby approved. 

2. Applicant shall notify the Commission within 10 days of the consummation 

of the proposed transfer or, in the alternative, shall notify the Commission if the 

proposed transaction does not occur. 

Done at Frankfort, Kentucky, this 7th day of J u l y ,  1 9 9 9 .  

By the Commission 

ATTEST: 



C O M M O N W E A L T H  O F  KENTUCKY 
PUBLIC SERVICE COMMISSION 

730 SCHENKEL LANE 
POST OFFICE BOX 61  5 

FRANKFORT, KY. 40602 
(502) 564-3940 

May 20, 1999 

WBI Southern, Inc. 
1250 West Century Avenue 
Bismark, ND. 58501 

Honorable J. Me1 Camenisch 
Attorney at Law 
Stoll, Keenon & Park, LLP 
201 East Main Street 
Suite 1000 
Lexington, KY. 40507 1380 

RE: Case No. 99-191 
WBI SOUTHERN, INC. 

The Commission staff has re riewed 1 1 3 r application in the 
above case and finds that it meets the minimum filing require- 
ments. Enclosed please find a stamped filed copy of the first 
page of your filing. 
processed as expeditiously as possible. 

This case has been docketed and will be 

If you need further assistance, please contact my staff 
at 502/564-3940. 

Sincerely, 

Stephanie Bell 
Secretary of the Commission 

SB/hv 
Enclosure 
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~ Hon. Helen Helton 

STOLL, KEENON & PARK, LLP 
201 EAST MAIN STREET 

SUITE 1000 
LEXINGTON, KENTUCKY 40507-1380 

Executive Director 
mblic Service Commission 
730 Schenkel Lane 
P.O. Box 615 

(606) 231-3000 

FAX: (606) 253-1093 

'FRANKFORT OFFICE 'WESTrRN KENTUCKY OFFICE 
307 WASHINGTON STREET 2m c NORTH MAIN STREET 
FRANKFORT, KY. 40601-1823 

FAX: (502) 875-6235 

HENDERSON, KY. 42420.3103 

FAX. (502) 827-4080 
(502) 875-6220 (502) 831-1900 

**oLOUISVILLE OFFICE: 
2850 AEGON CENTER 
400 WEST MARKET 

LOUISVILLE. KY, 40202-3377 
(502) 568-9100 

FAX: (502) 588-6700 - 
INTERNET: -skp.com 

May 13,1999 

VIA HAND DELIVERY 

Frankfort, Kentucky 40602 

Re: WBI Southern, h c .  

RECEIVED 
MAY 1 3  1999 

PUBLC SERVICE 
COMMISSION 

JAMES D. ALLEN 
SUSAN BEVERLY JONES 
MELISSA A. STEW- 

JOHN B. PARK 
PALMER 0. VANCE II 
RICHARD A. NUNNELLEY 
WILLIAM L. M O N M U E .  JR. 
KYMBERLY T. WELLONS 
CHARLES R. BAESLER. JR. 
8TeVEN a LM 
PITRICIA KI-D BURQESS 
RICUARD B. WARNE 
JOHN H. HENDERSON.. 
LINDSEV W. INQRAM Ill 
BRIAN P. BUlLER'.. 
JEFFERY T. BARN- 
AMY C UEBERMANN 
ELIZABETH FRIEND BIRD*. 

CRYBnL OSeORNE 
JOHN A. THOUASON-- 
DeLLA M. JUSTICe 
eOYD T. CWERN-. 
DONNE E. MAFl" 
DAVID T. ROVSE 

TODD a PAQE 

MOLLY J. cue 

(OF COUNSEL) 
JAMES 8RaWN-V- 
DOUGLAS I? ROMAINE 
JAMES 0. STEPHENSON 
QEORQE D. SMITH 

Dear Ms. Helton: 

We enclose for filing an origml and eleven (1 1) copies of the Application of WBI Southern, 
Inc., E Delaware corporation, for approval of its acquisition of the stock of Kentucky Pipeline and 
Storage Company, Inc., a Delaware corporation. Please stamp one of the enclosed copies as filed 
and return it to our courier. If you have any questions regarding this application, please do not 
hesitate to give Robert M. Watt 111 or me a call at the number above. Thank you for your kind 
assistance in connection with this matter. 

JMc/das 
Enclosures 

cc: Dale Lawrence 
(320)C:\Work\O69\WBIelton Letter 

Robert M. Watt 111 

,sincerely, 

http://skp.com


COMMONWEALTH OF KENTUCKY 
PUBLIC SERVICE COMMISSION 

730 SCHENKEL LANE 
POST OFFICE BOX 61 5 
FRANKFORT, KY. 40602 

(502) 564-3940 

May 14, 1999 

WBI Southern, Inc. 
1250 West Century Avenue 
Bismark, ND. 58501 

Honorable J. Me1 Camenisch 
Attorney at Law 
Stoll, Keenon & Park, LLP 
201 East Main Street 
Suite 1000 
Lexington, KY. 40507 1380 

RE: Case No. 99-191 
WBI SOUTHERN, INC. 
(Transfer/Sale/Purchase/Merger) OF KENTUCKY PIPELINE AND STORAGE 

. .  

This letter is to acknowledge receipt of initial application 
in the above case. 
May 13, 1999 and has been assigned Case No. 99-191. In all 
future correspondence or filings in connection with this case, 
please reference the above case number. 

The application was date-stamped received 

If you need further assistance, please contact my staff at 
502/564-3940. 

Sincerely, 

Stephanie =T1!Aa Qceq 
Secretary of the Commission 
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Hon. Helen Helton 
Executive Director 
pirblic Service Commission 
730 Schenkel Lane 
P.O. Box 6 15 
Frankfort, Kentucky 40602 

Re: WBI Southern, Tnc. 

Dear Ms. Helton: 

INTERNET www.skp.com 

May 13,1999 

VIA HAND DELIVERY 

MAY P 3 1999 

coMMIssIoN 
PUBL\C SERVICE 

JAMES D. ALLEN 
SUSAN BEVERLY JONES 
MELISSA A. STEWART 
TODD S. PAQE 
JOHN B. PARK 
PALMER Q. VANCE II 
RICHARD A. NUNNELLEY 
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WILLIAM n. TOWNSEND (ram - (e&.) 

We enclose for filing an original and eleven (1 1) copies of the Application of WBI Southern, 
Inc.. 8 Delaware corporation, for approval of its acquisition of the stock of Kentucky Pipeline and 
Storage Company, Inc., a Delaware corporation. Please stamp one of the enclosed copies as filed 
and return it to our courier. If you have any questions regarding this application, please do not 
hesitate to give Robert M. Watt I11 or me a call at the number above. Thank you for your kind 
assistance in connection with this matter. 

Sincerely, 

7 

JMC/das 
Enclosures 

cc: Dale Lawrence 
(320)C:\Work\069\WBIelton Letter 

Robert M. Watt IT1 
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COMMONWEALTH OF KENTUCKY El 
WW 1 3  1999 

BEFORE THE PUBLIC SERVICE COMMISSION 

In the Matter of: 

THE APPLICATION OF WBI SOUTHERN, ) 
INC. FOR AN ORDER AUTHORIZING THE ) 

OUTSTANDING CAPITAL STOCK OF CASE NO 
PURCHASE OF THE ISSUED AND 1 

KENTUCKY PIPELINE AND STORAGE 1 
COMPANY, INC. 1 

PUBLIC SERVICE 
coMMIssloN 

APPLICATION 

WBI Southern, Inc. (WBI Southern) respect- 

fully submits its application herein pursuant to Kentucky 

Revised Statutes, Sections 278.020(4) and ( 5 ) ,  and states as 

follows, to wit: 

1. WBI Southern is a Delaware corporation with 

its principal office and place of business located at 1250 

West Century Avenue, Bismarck, North Dakota 58501. 

2. A certified copy of WBI Southern’s 

“Certificate of Incorporation” and a copy of WBI Southern‘s 

“Application for Certificate of Authority” to transact 

business in Kentucky is included as Exhibit A to this 

Application. 

3. The business of WBI Southern is any lawful 

activity including, but not limited to, investments in 

energy-related assets including natural gas pipeline 

transportation, gathering, processing, and storage. 



e e 
4. As of March 31, 1999, WBI Southern owned a 

1/6 interest in the assets of various offshore pipeline and 

associated facilities of Blue Dolphin Energy Company. 

5. WBI Southern was incorporated on February 19, 

1999. Attached hereto as Exhibit B is the financial 

information for WBI Southern as requested by 807 KAR 5:001, 

Section 6. 

6. WBI Southern desires to acquire all of the 

issued and outstanding capital stock of Kentucky Pipeline 

and Storage Company, Inc. (KYPSCO), a Delaware corporation, 

which is currently owned by Howard Energy Co., Inc. 

(Howard), a Delaware Corporation. Following the acquisition 

of stock, WBI Southern shall be the sole shareholder of 

KYPSCO. KYPSCO is currently involved in the storage of 

natural gas in the state of Kentucky. 

7 .  The purchase of KYPSCO stock by WBI Southern 

is proposed to be accomplished in accordance with the Stock 

Purchase Agreement (Purchase Agreement) between WBI 

Southern, Howard and KYPSCO dated May 11, 1999, a true copy 

of which is attached hereto and designated as Exhibit C. 

WBI Southern will not finance the purchase of KYPSCO but 

shall pay cash for it. 

8. In order to provide service with the 

facilities being purchased, WBI Southern requests permission 

to adopt and implement KYPSCO’s rates, charges and other 

~ 2 



tariffs currently on file with the Public Service Commission 

of Kentucky (PSC of Kentucky). Pursuant to 807 KAR 5:011, 

Section 11, a copy of the Adoption Notice is attached hereto 

as Exhibit D. 

9. The purchase of KYPSCO by WBI Southern is 

contingent on approval from the PSC of Kentucky. 

purchase is to be made in accordance with applicable law, 

for a proper purpose, and is consistent with the public 

interest and, accordingly, should be approved. WBI Southern 

believes the instant application is complete and 

straightforward and is in the best interest of the involved 

parties and the customers of KYPSCO. 

states it will expedite all data requests or additional 

information requested from the PSC of Kentucky concerning 

this application. For these reasons, WBI Southern believes 

good cause exists for the PSC of Kentucky to expedite 

proceedings herein and to act on the instant application as 

soon as possible, but in no event no later than 30 days 

after the filing of such application. 

The 

WBI Southern further 

WHEREFORE, WBI Southern respectfully requests 

that the PSC of Kentucky enter its Order: 

(1) Authorizing the purchase in accordance with 

the Purchase Agreement; 

3 



0 c 
(2) Granting WBI Southern a Certificate of 

Convenience and Necessity to consummate the purchase of 

KY PSCO; 

( 3 )  Granting permission for WBI Southern to adopt 

and implement KYPSCO's rates, charges and tariffs currently 

on file with the PSC of Kentucky; and 

(4) Granting such other relief to which WBI 

Southern may be entitled. 

WBI Southern, Inc. 

Manager 
Regulatory Affairs 

STOLL, KEENON & PARK, LLP 
A 

By : 

Suite 1000 
Lexington, KY 40507-1380 
(606) 231-3000 

Counsel for WBI Southern, Inc. ' 

4 



Certificate of 
Incorporation 

WBI SOUTHERN, INC. 



State of Delaware 

Ofice  of the Secretary of State 
PAGE 1 

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF INCORPORATION OF 'WBI SOUTHERN, 

INC.", FILED IN THIS OFFICE ON THE NINETEENTH DAY OF FEBRUARY, 

A.D. 1999, AT 10 O'CLOCK A.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 

NEW CASTLE COUNTY RECORbER OF DEEDS. 

991065200 DATE: 02-19-99 



CERTJFICATE OF INCORPORATION 
OF 

WBI SOUTHERN, INC. 

THE UNDERSIGNED, in order to form a corporation pursuant to the provisions of the 

General Corporation Law of the state of Delaware, hereby certifies: 

FIRST: 

SECOND: 

THIRD: 

FOURTH: 

FIFTH: 

SIXTH: 

The name of the Corporation is WBI Southern, Inc. (the Torporation"). 

The registered office of the Corporation in the state of Delaware is located at 
1209 Orange Street, Whgton,  New Castle County, Delaware 19801. The 
name of its registered agent at such address is The corporation Trust 
Company. 

The purpose of the Corporation is to engage in any lawfid act or activity for 
which corporations may be organized under the General Corporation Law of 
Delaware as presently in effect or as it may hereafter be amended. 

The total number of shares of all classes of stock which the Corporation shall 
have authority to issue is one thousand (1,000) shares of Common Stock; all of 
such shares shall be without par value. 

The name and mailing address of the Incorporator is Centennial Energy 
Holdmgs, Inc., Schuchart Building 918 East Divide Avenue, P.O. Box 5650, 
Bismarck, North Dakota 58506-5650. 

The names and mailing addresses of the persons who are to serve as directors 
until the first annual meeting of stockholders or until their successors are 
elected and qualified are as follows: 

Martin A White 9 1 8 East Divide Avenue 
P.O. Box 5650 
Bismarck, ND 58506-5650 

John K. Castleberry 200 North Third Street 
Suite 300 
Bismarck, ND 58501 

Douglas C. Kane 9 1 8 East Divide Avenue 
P.O. Box 5650 
Bismarck, ND 58506-5650 



Lester H Loble, II 9 1 8 East Divide Avenue 
P.O. Box 5650 
Bismarck, ND 58506-5650 

DarwinL. Subart 200 North Third Street 
Suite 300 
Bismarck, ND 58501 

SEVENTH: The private property of the stockholders shall not be subject to the payment of 
corporate debts to any extent whatever. 

EIGHTH: In fiutherance, and not in limitation of the powers conferred by statute, the 
Board of Directors of the Corporation is expressly authorized and empowered: 

To make, alter, or repeal the bylaws of the Corporation. 

To authorize and cause to be executed mortgages and liens upon the real and personal 
property of the Corporation. 

To set apart out of any of the finds of the Corporation available for dividends a reserve 
or reserves for any proper purpose or to abolish any such reserve in the manner in which it was 
created. 

By resolution or resolutions passed by a majority of the Board of Directors, to 
designate one or more committees, each committee to consist of two or more of the directors 
of the Corporation, which, to the extent provided in said resolution or resolutions or in the 
bylaws of the Corporation, shall have and may exercise the powers of the Board of Directors in 
the management of the business and &airs of the Corporation, and may have power to 
authorize the seal of the Corporation to be afExed to all papers which may require it. Such 
committee or committees shall have such name or names as may be stated in the bylaws of the 
Corporation or as may be determined from time to time by resolutions adopted by the Board of 
Directors. 

When and as authorized by the affirmative vote of the holders of a majority of the stock 
issued and outstanding having voting power given at a stockholders' meeting duly called for 
that purpose, or when authorized by the written consent of the holders of a majority of the 
voting stock issued and outstanding, the Board of Directors shall have power and authority to 
sell, lease, or exchange al l  of the property and assets of the Corporation, including its good will 
and its corporate fianchises, upon such terms and conditions and for such consideration, which 
may be in whole or in part shares of stock in andor other securities of any corporation or 
corporations, as its Board of Directors shall deem expedient and for the best interests of the 
corporation. 
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The Corporation may in its bylaws confer powers upon its Board of Directors in 
addition to the foregoing, and in addition to the powers and authorities expressly conferred 
upon it by statute. 

": For the management of the busiiess and for the conduct of the affairs of the 
Corporation, and in fiuther definition, limitation, and regulation of the powers 
of the Corporation and of its directors and stockholders, it is M e r  provided: 

1. The election of directors of this Corporation need not be by written ballot. 

2. Both stockholders and directors shall have power, ifthe bylaws so provide, to hold 
their meetings, and to have one or more offices within or without the state of Delaware, and to 
keep the books of the Corporation (subject to the provisions of the statutes), outside of the 
state of Delaware at such places as may be fiom time to time designated by the Board of 
Directors. 

3. No director of the Corporation shall be liable to the Corporation or its stockholders 
for monetary damages for breach of fiduciary duty as a director except for liability (a) for any 
breach of the directots duty of loyalty to the Corporation or its stockholders, @) for acts or 
omissions not in good faith or which involve intentional misconduct or a knowing violation of 
law, (c) under Section 174 of the Delaware General Corporation Law, or (d) for any 
transaction from which the director derived an improper personal benefit. 

4. The Corporation reserves the right to amend, alter, change or repeal any provision 
contained in this certificate of incorporation, in the manner now or hereafter prescribed by 
statute, and all rights conferred upon stockholders herein are granted subject to this 
reservation. 

IN WITNESS WHEREOF, the undersigned Incorporator does hereby c e e  that the facts 

hereinabove stated are truly set forth and accordingly has hereunto set its hand. 

Dated: February 18,1999. 

CENTENNIAL ENERGY HOLDINGS, INC. 
Incorporator 

A T E  ' 

&'% pi2& By: 
W ~ W .  L, RchinScJil 
Treasurer and Assistant Secretary 

Douglas C. Kane 
Vice President 



STATE OF NORTH DAKOTA 1 

COUNTY OF BURLEIGH ) 
) ss: 

DOUGLAS C. KANE, being first duly sworn, deposes and says that he is Vice President of 
Centennial Energy Holdings, Inc., the Incorporator, that the execution of this instrument is the act and 
deed of said Corporation, that he has read the foregoing Certificate of Incorporation and knows the 
contents thereot and that the statements therein are true. 

Douglas @We, Vice President 

Subscribed and sworn to before me this 18th day of February, 1999. 

. . .  
Bev Rivinihs, Notary Public 
Burleigh County, North Dakota 
My commission expires: 2/5/2004 
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” -  

JOHN Y, BROWN I l l  .. 

. .‘t 0 SECRETARY OF 

i 

I 

APPLICATION FOR 
Pursuant to the provisions of KRS Chapter 2718, 273 or 274, 
Kentucky on behalf of the corporation named below and for that purpose submits the follmng statements: 

1. The corporation is [xl a business corporation (KRS 2718). 

2. The name of the corporation is 

3. The name of the corporation to be used in Kentu 

I. 

0 a nonprofit corporation (KRS 273). 
0 a professional service corporation (KRS 274). 

WBI Southern, Inc.  

WBI s2%kemf Inc. 
(n *mal n a r d  i. u n a n b b b  for ure) 

4. Delaware is the state or country under whose law the corporation is incorporated. 

5. February 19, 1999 is the date of incorporation and the period of duration is ~ ~ t u a l  

6. The street address of the corporation’s prindpal office is 

200 North Third Street, Sui te  X O f  Bismarck, ND 58501 
7. The street address of the corporation‘s registered off~ce in Kentudcy is 

c/o C T Corporation System, Kentucky Home L i f e  Buildins, Louisville, KY 40202 

and the name of the registered agent at that aRce is 

C T CORPORATION SYSTEM 

8. The names and usual business addresses afthe corporation’s current officers and diredors are’g fdlovk: 
President L- m- 
Vlce President 
Secretary 
Treasurer 

Directors 

(ASWh w n t h a l h  m 1 n-v) 

9. If a professional service corporation. all lh individual shareholders, not less than one half of the diecbrs, and all of the officers other 
than the secretary and treasurer are licensed in one or more stabs or territories of W United .%&ea or D i d  of Columbia to render 
a professional service desuibed in the statement of purposes of the corporation. 

10. A certificate of exjstence duty authenticated by the Secretary of State acmm panies this . -. 
11. This applrcation will be effedve upon filing, unless a delayed effective 

StanaWo 

C T CORPORATION SYSTEM 1, 
Typ. or prinnam otmg*nd agent 

SSClOl(7198) h 

(see aached sheet for instrudkns) 
Type or Pmt Urn 6 TUb 

Ryo19 - CT S ~ T E Z D O ~ ~ ~  



8 Directors and addresses: 

Martin A. White 

John K. Castleberry 

Douglas C. Kane 

Lester H. Loble, I1 

Darwin L. Subart 

8. Oficers and addresses: 

Martin A. White 

John K. Castleberry . 

Steven L. Bietz 

Darwin L. Subart 

A l T A C  H IM E NT 

9 18 East Divide Avenue 
P.O. Box 5650 
Bismarck. ND 58506-5650 

200 North Third Street 
Suite 300 
Bismarck, ND 58501 

9 18 East Divide Avenue 
P.O. Box 5650 
Bismarck, ND 58506-5650 

9 18 East Divide Avenue 
P.O. Box 5650 
Bismarck, ND 58506-5650 

200 North Third Street 
Suite 300 
Bismarck, ND 58501 

Chairman of the Board 
9 18 East Divide Avenue 
P.O. Box 5650 
Bismarck, ND 58506-5650 

President and Chief Executive Oficer 
200 North Third Street 
Suite 300 
Bismarck, ND 58501 

Vice President and Controller 
200 North Third Street 
Suite 300 
Bismarck, ND 58501 

Vice President 
200 North Third Street 
Suite 300 
Bismarck, ND 58501 



Warren L.  Robinson Treasurer and Chief Financial Officer 
9 18 East Divide Avenue 
P.O. Box 5650 
Bismarck, ND 58506-5650 

Lester H. Loble, I1 

Paul K. Sandness 

General Counsel and Secretary 
9 18 East Divide Avenue 
P.O. Box 5650 
Bismarck, ND 58506-5650 

Assistant Secretary 
9 18 East Divide Avenue 
P.O. Box 5620 
Bismarck, ND 58506-5650 



I ,  EDWARD J .  F E E L ,  SECRETARY O F  STATE O F  THE STATE O F  

DELAWARE, DO HEREBY C E R T I F Y  "WBI SOUTHERN, I N C . "  IS DULY 

INCORPORATED UNDER THE L A W S  O F  THE STATE O F  DELAWARE A N D  IS  I N  

GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE 

RECORDS OF T H I S  O F F I C E  SHOW, AS OF THE FOURTH DAY OF MARCH, A .D.  

1999. 

AND I DO HEREBY FURTHER CERTIFY THAT THE FKANCHISE TAXES 

HAVE NOT BEEN A S S E S S E D  TO DATE. 

Dcmmt No.: DN1999044549 
~ o d ~  BY: m1L 

Total Fees: 11.00 
Recorded h: 03/18/1999 10:M:e 

Transfer Tax: 
county Clerk: Bobbie tiolsclaw 
Deputy Clwk: E M I N  
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WBI SOUTHERN, INC. 
FINANCIAL EXHIBIT 

Amount and kinds of stock authorized. 

WBI Southern has 1,000 shares of common stock 
authorized. 

Amount and kinds of stock issued and outstanding. 

WBI Southern has 1,000 shares of common stock issued 
and outstanding. 

Terms of preference of preferred stock whether 
cumulative or participating or on dividends or assets 
or otherwise. 

No preferred stock has been authorized or issued by WBI 
Southern. 

Brief description of each mortgage on property of 
applicant, giving date of execution, name of mortgagor, 
name of mortgagee, or trustee, amount of indebtedness 
authorized to be secured thereby, and the amount of 
indebtedness actually secured, together with any 
sinking fund provisions. 

There are no mortgages on WBI Southern. 

Amount of bonds authorized, and amount issued, giving 
the name of the public utility which issued the same, 
describing each class separately, and giving date of 
issue, face value, rate of interest, date of maturity 
and how secured, together with amount of interest paid 
thereon during the last fiscal year. 

No bonds have been authorized or issued by WBI 
Southern. 

Each note outstanding, giving date of issue, amount, 
date of maturity, rate of interest, in whose favor, 
together with amount of interest paid thereon during 
the last fiscal year. 

WBI Southern has no outstanding notes. 

Other indebtedness, giving same by classes and 
describing se'curity, if any, with a brief statement of 
the devolution or assumption of any portion of such 



indebtedness upon or by person or corporation if the 
original liability has been transferred, together with 
amount of interest paid thereon during the last fiscal 
year. 

As of March 31, 1999, WBI Southern has $2,411,261 of' 
debt classified as long-term. This debt is through a 
commercial paper program with Centennial Energy 
Holdings, Inc., the parent of WBI Holdings, Inc., which 
is the parent of WBI Southern. No interest had been 
paid during the last fiscal year since WBI Southern was 
incorporated on February 19, 1999. Since the date of 
incorporation, WBI Southern has paid $11,617.42 in 
interest associated with the above-stated long-term 
debt. 

(8) Rate and amount of dividends paid during the five (5) 
previous fiscal years, and the amount of capital stock 
on which dividends were paid each year. 

No dividends have been paid by WBI Southern. 

(9 Detailed income statement and balance sheet. 

WBI Southern's Income Statement for the two months 
ending March 31, 1999 and its Balance Sheet, at March 
31, 1999, are attached. 
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WBI SOUTHERN. INC . 
Income Statement 

For the Two Months Ending March 31. 1999 

Description 
Current 
B a 1 an c e 

Operating Revenues 
TransportatiodGathering ............................................................................ 

Total Operating Revenue ...................................................................... 
Miscellaneous Revenue .............................................................................. 

$36,934.00 
15,186.00 
52,120.00 

Operating Expenses 
Operations ................................................................................................... 

Total Operating Expenses ..................................................................... 
32.967.18 
32,967.18 

TOTAL OPERATING INCOME ................................................................. 19,152.82 

Other Income (Deductions) ............................................................................ 
Interest Expense .............................................................................................. 
Income Before Income Taxes ......................................................................... 
Income Taxes ................................................................................................... 
Earnings (Loss) on Common Stock ............................................................... 

1,340.06 

11,617.42 

8,875.46 

3,550.00 

$ 5.325.46 



WBI SOUTHERN, INC. 
Balance Sheet 

at March 31,1999 

DESCRIPTION 
CURRENT 
BALANCE 

ASSETS 

Property, Plant, & Equipment 
. .  Non-Utility Plant ................................................................................... $3,749,120.00 

Total Plant ............................................................................................. 3.749,120.00 
Net Plant .......................................................................................... 3,749,120.00 

Current Assets 
Cash ....................................................................................................... 5 1,076.44 
Accounts Receivable.. ........................................................................... 5 1,305.75 

1 02,3 82.1 9 Total Current Assets ....................................................................... 

TOTAL ASSETS ............................................................................................. $335 1.502.19 

CAPITALIZATION & LIABILITIES 

Capitalization 
Common Stock ..................................................................................... $ 1,000.00 
Other Paid In Capital ............................................................................ 1,400,000.00 
Retained Earnings ................................................................................. 5,325.46 

Total Common Stockholder Investment 1,406,325.46 
Long-Term Debt 2,411,261.14 

Total Capitalization ......................................................................... 3,817,586.60 

......................................... 
................................................................................... . . .  

Current Liabilities 
Accounts Payable .................................................................................. 30,781.00 
Income Taxes Payable .......................................................................... 3,134.59 

33,915.59 Total Current Accrued Liabilities ................................................... 

TOTAL CAPITALIZATION & LIABILITIES .......................................... $3.85 1.502.19 



STOCK PURCHASE AGREEMENT 

by and between 

WBl SOUTHERN, INC. 

and 

HOWARD ENERGY CO. INC., 
THE SOLE STOCKHOLDER OF 

KENTUCKY PIPELINE AND STORAGE COMPANY 
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STOCK PURCHASE AGREEMENT 

STOCK PURCHASE AGREEMENT (“Agreement”) dated as of the 1 lth day of 
May, 1999, by and between WBI SOUTHERN, INC., a Delaware corporation (“WBIS”), and 
HOWARD ENERGY CO. INC., a Delaware corporation (“HEC”), the sole stockholder 
(“Stockholder”) of KENTUCKY PIPELINE AND STORAGE COMPANY, INC., a Delaware 
corporation (“KYPSCO”). 

WHEREAS, WBIS desires to acquire all of the capital stock of KYPSCO in 
exchange for a cash amount of $5,500,000; and 

NOW, THEREFORE, in consideration of the covenants and agreements 
contained herein, and for other good and valuable consideration, the receipt and sufficiency 
of which is hereby acknowledged, the parties hereto, intending to be legally bound hereby, 
agree as follows: 
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ARTICLE I 

DEFINITIONS; HEADINGS 

1.01 Defined Terms. As used in this Agreement, including the preamble and 
recitals hereof, the following terms have the meanings set forth below: 

(1) “Closing” has the meaning ascribed to such term in Section 2.03. 

(2) “Closing Date” has the meaning ascribed to such term in Section 2.03. 

(3) “Code” means the Internal Revenue Code of 1986, as amended. 

(4) “Company” means KYPSCO. 

(5) “Company Stock means the KYPSCO stock. 

(6) “Current Assets” means the aggregate amount of cash, accounts 
receivable, prepaid items (including, but not limited to, prepaid insurance and prepaid rent), 
inventory, deferred income tax asset, income tax receivables and marketable securities, in 
each case net of applicable reserves, of the Company, and which must be reflected on the 
Closing Balance Sheet. 

(7) “Current Liabilities” means accounts payable, accrued payroll and 
withholding payable, accrued state sales taxes, billings in excess of costs and estimated 
earnings on uncompleted contracts, the current portion of deferred income taxes, the current 
portion of long term indebtedness for borrowed money and capital lease obligations, notes 
payable and income taxes payable and other current liabilities, of the Company, and which 
must be reflected on the Closing Balance Sheet. 

(8) “Debt” means the amount of the aggregate principal and accrued or 
unpaid interest on indebtedness for borrowed money or capital lease obligations of the 
Company outstanding on the Closing Date, other than the current portion of long-term 
indebtedness for borrowed money, capitalized lease obligations’ included in Current Liabilities, 
and current amounts outstanding under lines of credit. 

(9) “Environmental Laws” means all applicable federal, state and local rules 
and regulations relating to pollution or protection of human health or the environment 
(including, without limitation, ambient air, surface water, groundwater, land surface or 
subsurface strata), including, without limitation, laws and regulations relating to Releases or 
threatened Releases of Hazardous Materials, or otherwise relating to the manufacture, 
processing, distribution, use, treatment, storage, disposal, transport or handling of Hazardous 
Materials. 

0- 

(10) “ERISA” means the Employee Retirement Income Security Act of 1974, 
as amended. 



(1 1) 
arbitration tribunal or governmental department, board, commission, bureau, agency, authority 
or instrumentality. 

“Governmental Authority” means any federal, state or local court, 

(1 2)  “Hazardous Materials” means: (a) any petroleum or petroleum products, 
radioactive materials, asbestos in any form that is friable, urea-formaldehyde foam insulation, 
and transformers or other equipment that contain dielectric fluid containing polychlorinated 
biphenyl’s (PCBs); (b) any chemicals, materials or substances which are now defined as or 
included in the definition of “hazardous substances,” “hazardous wastes,” “hazardous 
materials,” “extremely hazardous wastes,” “restricted hazardous wastes,” “toxic substances,” 
“toxic pollutants,” or words of similar import, under any Environmental Law; and (c) any other 
chemical, material, substance or waste, exposure to which is prohibited, limited or regulated by 
any Governmental Authority in a jurisdiction in which KYPSCO operates. 

(1 3) “Indemnified Purchaser” means WBI Southern, Inc., any subsidiary or 
affiliate thereof (including, without limitation, KYPSCO), and each of their subsidiaries’ and 
affiliates’ respective successors, directors, officers, employees, attorneys, accountants and 
other affiliates, representatives and controlling persons. 

(14) “Indemnified Seller” means the Stockholder and its respective 
successors, representatives and assigns. 

(1 5) “Intellectual Property” means intangible assets, properties and rights 
including, but not limited to, patents, trademarks, service marks and copyrights, and proprietary 
information. 

(16) “Knowledge” as used (i) with respect to the Company or WBIS, as the 
case may be, shall mean those facts that are actually known or should reasonably have been 
or become known in the ordinary course of business by the officers of KYPSCO, or WBIS, as 
the case may be; and (ii) with respect to the Stockholder shall mean facts that are actually 
known or should reasonably have been or become known to the Stockholder in the ordinary 
course of business. 

(17) “Laws” mean all (i) federal, state, or local or foreign laws, rules and 
regulations; (ii) orders; (iii) permits; and (iv) agreements with federal, state, local or foreign 
regulatory authorities to which WBIS, Stockholder, or KYPSCO, as the case may be, is a party 
or by which any of them is bound. 

(1 8) “Liens” means all liens, liabilities, claims, security interests, mortgages, 
pledges, agreements, obligations, restrictions, or other encumbrances of any nature 
whatsoever, whether absolute, legal, equitable, accrued, contingent or otherwise, including, 
without limitation, any rights of first oc refusal. 

(1 9) “PBGC” means the Pension Benefit Guaranty Corporation. 

(20) “Permits” means all permits, licenses, franchises, orders, certificates and 
approvals. 

(21) “PUHCA” means the Public Utility Holding Company Act of 1935, as 
amended. 
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(22) “Release” means any spilling, leaking, pumping, pouring, emitting, 
emptying, discharging, injecting, escaping, leaching, dumping, or disposing into the 
environment. 

(23) “Stockholdel” means Howard Energy Co. Inc., the sole shareholder of 
Company. 

(24) “Taxes” means any taxes or other governmental charges or 
assessments of whatsoever kind or nature imposed by the United States or by any state, 
county, municipality or governmental subdivision, including without limitation, any income, 
franchise or any other similar taxes based on or measured by income or otherwise, any sales 
or use taxes, property, employment and employer withholdings, unemployment, social security, 
occupational, customs, excise or other taxes, together with any interest or penalties relating 
thereto. 

(25) “Tax Reports” means all returns or reports required to be filed relating to 
Taxes. 

(26) ”Year 2000 Problem” means, as it relates to a given entity, the risk that 
certain computer applications and equipment used by such entity (or any of the material 
suppliers, customers or vendors of such entity) may be unable to recognize and properly 
perform date-sensitive functions involving dates prior to and/or after December 31 , 1999. 

7.02 Other Definitional Provisions. Wherever the context so requires, words 
used herein in the masculine gender shall be deemed to include the feminine and neuter. A 
definition of any terms shall be equally applicable to both the singular and plural forms of the 
term defined. 

7.03 Titles: Headings. All titles and headings appearing in this Agreement are 
for identification only and are not to be used for interpretive purposes. 

ARTICLE 2 

PURCHASE AND SALE OF STOCK; CLOSING 

2.07 Purchase and Sale of Stock. Subject to the terms and conditions herein 
stated, Stockholder agrees to sell, assign, transfer and deliver to WBlS on the Closing Date, 
and WBlS agrees to purchase from Stockholder on the Closing Date, the number of shares of 
Company Stock set forth opposite the name of Stockholder on.Schedule 2.01, which Schedule 
2.01 , aiso sets forth the addressand social security number of Stockholder. The certificates 
representing the Company Stock shall be duly endorsed in blank or by assignment separate 
from certificate by the Stockholder transferring the same, with signature guaranteed by a 
domestic commercial bank or trust company, with all necessary transfer tax and other revenue 
stamps, acquired at the Stockholder‘s expense, affixed and canceled. Stockholder agrees to 
cure any deficiencies with respect to the endorsement of the certificates representing the 
Company Stock owned by Stockholder or with respect to the stock power accompanying a,ny 
such certificate. 



2.02 Exchanqe of Consideration. On the Closing Date, Stockholder shall 
surrender the certificate or certificates representing all the issued and outstanding shares of 
Company Stock owned, beneficially or of record, by Stockholder, as set forth opposite 
Stockholder‘s name on Schedule 2.01. On the Closing Date, WBIS shall pay to the 
Stockholder its pro-rata share of $5,500,000 in immediately available funds (the “Cash 
Payment”) to such accounts as they may designate. 

2.03 Closing. The closing of the transaction provided for herein (the 
“Closing”) shall take place within ten days of the date that approval of the transaction is 
received from the Kentucky Public Service Commission, or such other date as may be mutually 
agreed upon by the parties hereto (the “Closing Date”). Closing shall be at such place as is 
mutually agreed upon between the parties. 

ARTICLE 3 

REPRESENTATION AND WARRANTIES OF THE STOCKHOLDER 

Stockholder represents, warrants and covenants to WBIS, as of the date 
hereof and as of Closing, as follows: 

3.07 Ownership of Sham.  (i) Stockholder is the lawful owner, beneficially 
and of record, of all of the issued and outstanding shares of Company Stock, free and clear of 
all Liens, and (ii) the total number of shares of Company Stock set forth on Schedule 2.01 
constitutes all of the issued and outstanding shares of KYPSCO Stock. 

3.02 Stockholder‘s Due Execution, Enforceabilifv Aqainst Stockholder. This 
Agreement has been duly executed and delivered by the Stockholder and is a valid and bind- 
ing obligation of the Stockholder, enforceable in accordance with the terms hereof, except as 
limited by applicable bankruptcy, insolvency, reorganization, moratorium or other laws of 
general application referring to or affecting enforcement of creditors’ rights and general 
principles of equity. The execution, delivery and performance of this Agreement by the 
Stockholder will not violate or conflict with any agreement, instrument, judgment or decree to 
which Stockholder is a party or is subject. 

3.03 Stockholder‘s Capacity. Stockholder has full legal right, power, authority 
and capacity to execute, deliver and perform its obligations under this Agreement and to 
consummate the transactions contemplated hereunder. 

3.04 Omanization: ,Existence. KYPSCO is a Delaware corporation, qualified 
to do business in Kentucky, duly organized and validly existing under the laws of its jurisdiction 
of incorporation, with all requisite corporate power and authority to own, operate, and lease its 
properties and assets and to carry on its business as now being conducted. 

3.05 Capital Stock. HEC is the sole stockholder of KYPSCO which has an 
authorized capitalization consisting solely of 100,000 shares of KYPSCO Stock of which 
100,000 shares are issued and outstanding. Other than the KYPSCO Stock, there is no class 
or series of equity security of KYPSCO authorized, issued or outstanding. All such outstanding 
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shares of KYPSCO Stock have been duly authorized and validly issued and are fully paid and 
nonassessable, HEC owns 100 percent of the KYPSCO Stock and there are no outstanding 
options, warrants, rights, calls, commitments, conversion rights, rights of exchange plans or 
other agreements of any character providing for the purchase, issuance or sale of any shares 
of any equity security of KYPSCO, including any KYPSCO Stock, other than as contemplated 
by this Agreement. 

3.06 Subsidiaries. KYPSCO has no subsidiaries and holds no equity or 
ownership interest of any kind, whether beneficially or of record, in any corporation, 
partnership, limited liability company, joint venture, or other enterprise or entity of any nature 
whatsoever. 

3.07 Authority of Stockholder. Stockholder has the corporate authority to 
execute, deliver, and perform its obligations under this Agreement and to consummate the 
transactions contemplated hereby, and has taken all necessary corporate action to authorize 
the execution, delivery and performance of this Agreement. 

3.08 Due Execution and Enfon=eabiliW as to Stockholder. This Agreement is 
a valid and binding obligation of HEC, enforceable against HEC in accordance with its terms, 
except as limited by applicable bankruptcy, insolvency, reorganization, moratorium or other 
laws of general application referring to or affecting enforcement of creditors’ rights and general 
principles of equity. 

3.09 No Restrictions Aminst Performance. Except as set forth on Schedule 
3.09 hereto, neither the execution, delivery nor performance of this Agreement, nor the 
consummation of the transactions contemplated in this Agreement will, with or without the 
giving of notice or the passage of time, or both, violate any provisions of, conflict with, result in 
a breach of, constitute a default under, or result in the creation or imposition of any Lien or 
adverse condition under: 

(i) the Articles of Incorporation or By-Laws of KYPSCO; 

(ii) any Law which is applicable to KYPSCO or any of its property or 
assets; 

(iii) any contract, indenture, instrument, agreement, mortgage, lease, 
right or other obligation or restriction to which KYPSCO or Stockholder is a party or by which 
KYPSCO or Stockholder or any of their properties or assets is or may be bound. 

3.70 Historical Financial Information. The Company Financial Statements, 
hereby defined to include the balance sheets and income statements, true and complete 
copies of which have previously been delivered to WBlS present fairly the financial position, 
assets and liabilities of the Comp3ny as of the dates thereof and the revenues, expenses, 
results of operations and cash flows of the Company for the periods covered thereby. The 
Company Financial Statements are in accordance with the books and records of KYPSCO and 
do not reflect any transactions which are not bona fide transactions; however, the oral storage 
contract between KYPSCO and H&H Star Energy, Inc. is between affiliated companies that 
was not negotiated at arms length but it is believed rates are reflective of market value. The 
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books and records of KYPSCO have been maintained in accordance with applicable laws, 
rules and regulations, and in the ordinary course of business. 

3.7 7 No Debt; No Undisclosed Liabilities. The amount of KYPSCO’s Debt is 
Zero Dollars ($0). No material claim against, or liability of, KYPSCO, or Stockholder of any 
nature, exists on the date hereof, other than those which have been disclosed in the 
Company Financial Statements except for those that are not properly accruable thereon and 
those incurred since the dates thereof in the ordinary course of business of the Company and 
consistent with past practices of the Company and except as set forth on Schedule 3.11. For 
purposes of this Section 3.1 1 , a claim or liability shall be deemed to be “material” if it involves 
an amount in excess of $25,000, individually or in the aggregate, as the context requires. 

3.72. Curent Assets Greater Than Cumnt Liabilities. As of the date hereof 
and as of closing, current assets of KYPSCO are greater than its current liabilities. There are 
no undisclosed or unrecorded liabilities on the closing balance sheet. 

3.73 
since September 30, 1998, KYPSCO has not experienced an event that has had a material 
adverse effect on its business or: 

No Adverse Effects or Chanaes. Except as listed on Schedule 3.13, 

(a) made any change in its authorized capital or outstanding 
securities; 

(b) issued, sold or delivered, or agreed to issue, sell or deliver, any 
capital stock, bonds or other corporate securities (whether authorized and unissued or held in 
the treasury), or granted or agreed to grant any options, warrants or other rights calling for the 
issue, sale or delivery thereof; 

(c) , borrowed or agreed to borrow any funds, guaranteed the 
repayment of any indebtedness or incurred any other contingent financial obligations, except 
borrowings incurred in the ordinary course of its business in accordance with its past practices; 

(d) satisfied any obligation or liability (absolute or contingent), other 
than obligations and liabilities incurred in the ordinary course of its business in accordance with 
its past practices that are in excess of $10,000 individually or $50,000 in the aggregate; 

(e) declared or made, or agreed to declare or make, any payment of 
dividends or distributions of any assets of any kind whatsoever in respect of its capital stock, or 
purchased, redeemed or otherwise acquired, or agreed to purchase, redeem or otherwise 
acquire, any of its outstanding capital stock; 

(9 sold, transferred or otherwise disposed of, or agreed to sell 
transfer or otherwise dispose of,*any material assets, properties or rights, except inventory and 
equipment in the ordinary course of its business in accordance with its past practices, or 
canceled or otherwise terminated, or agreed to cancel or otherwise terminate, any debts or 
claims other than accounts receivable write-offs and writedowns in the ordinary course of its 
business in accordance with its past practices; 



(9) other than in the ordinary course of business in accordance with 
its past practices, entered, or agreed to enter, into any agreement or arrangements to sell any 
of its assets, properties or rights, including inventories and equipment, or requiring the consent 
of any party to the transfer or assignment of any of its assets, properties or rights; 

(h) made or permitted any amendment or termination of any material 
contract, agreement, permit or license to which it is a party of by which it or any of its 
properties are bound; 

(i) made, directly or indirectly, any accrual or arrangement for or 
payment of any bonuses or special compensation of any kind or any severance or termination 
pay to any present or former officer, director or executive employee; 

(j) except for customary raises granted in the ordinary course of its 
business in accordance with its past practices, increased the rate of compensation payable, or 
to become payable, by it to any of its officers, directors or employees or adopted any new, or 
made any increase in, any profit sharing, bonus, deferred compensation, savings, insurance, 
pension, retirement or other employee benefit plan payment or arrangement made to, for or 
with any present or former officers, directors or employees; 

(k) incurred, or become subject to, any uninsured claim or liability of 
any material damages for any negligence or other tort or breach of contract; 

(I) made any capital expenditures (or commitments therefor) which 
in the aggregate exceed $25,000; 

(m) suffered any damages, destruction or casualty losses in excess 
of $10,000 in the aggregate; or 

(n) entered into any material transaction other than in the ordinary 
course of its business in accordance with its past practices. 

3.74 Third Pa& and Governmental Consents. Except for filings required with 
the Kentucky Public Service Commission, which will be made upon execution of this 
document, and except as set forth on Schedule 3.14 hereto, no approval, consent, waiver, 
order or authorization of, or registration, qualification, declaration, or filing with, or notice to, 
any governmental Authority or other third party is required on the part of Stockholder or 
KYPSCO in connection with the execution and delivery of this Agreement by Stockholder or 
KYPSCO or the consummation of the transactions contemplated hereby. All of the consents 
and approvals set forth on Schedule 3.14 have been obtained. WBlS will be responsible for 
the preparation and prosecution of the necessary filings with the Kentucky PSC and will bear 
the costs of such filings. 

oc 

3.75 Real and Personal Propedy. 

(a) Real Property. Schedule 3.15(a) sets forth a list of all real 
properties and major structures thereon owned, leased, or subject to a contract of purchase 
and sale or a lease commitment by KYPSCO, written or oral (collectively "Real Property"), and 
with respect to all owned Real Property, a description of the nature and amount of any Liens, 

11 I 



mortgages and encumbrances affecting such Real Property. Except as set forth in Schedule 
3.15(a), the buildings, premises and equipment that are owned or leased by KYPSCO are in 
good operating condition and repair, subject only to ordinary wear and tear customary within 
the local trade. Except as set forth on Schedule 3.15(a), to the Knowledge of the Stockholder 
or the Company there is not any pending or threatened change in the zoning or building 
ordinances affecting the Real Property, or the operation and maintenance thereof as now 
operated or maintained, contravenes any zoning ordinance or other similar governmental or 
administrative regulation (whether or not permitted because of a prior non-conforming use) or 
violates any restrictive covenant, the effect of which in any material respect would interfere 
with or prevent the continued use of any of the Real Property for the purposes for which it is 
now being used or would materially affect the value thereof. There is no pending or 
contemplated eminent domain or similar proceeding pursuant to which any portion of any Real 
Property owned or leased by KYPSCO would be acquired for public use or the right of 
KYPSCO to use such property as presently used would be restricted in any material respect. 
Except as set forth on Schedule 3.15(a), to the knowledge of KYPSCO it acquired good, valid, 
marketable, legal and beneficial title to the Real Property and easements upon the acquisition 
thereof and KYPSCO has done nothing to encumber or impair its title to the Real Property and 
easements. 

(b) Real Property Leases and Easements. Schedule 3.15(b) sets 
forth a true, correct and complete list of all real property leases and easements to which 
KYPSCO is a party, whether as lessor or lessee. All leases and easements listed on such 
Schedule are valid and subsisting and in full force and effect, and all rent and other payments 
now due have been paid. KYPSCO enjoys and is in peaceful and undisturbed possession 
under each lease and easement so listed in which it is a lessee or grantee. KYPSCO has not 
received any notice of, and to the Knowledge of the Company or the Stockholder, there does 
not exist any event of default or event, occurrence or act which, with the giving of notice or the 
lapse of time or both, would become a default under any such lease or easement. The real 
property under the leases and easements referred to in Schedule 3.15(b) is free from material 
physical defects. Such real property and the buildings, fixtures, equipment, and other property 
attached, situated or appurtenant thereto are in good operating condition and repair, in 
compliance with all applicable Laws and adequate and suitable for the purposes for which they 
are presently being used, except for such matters which in the aggregate would not have a 
material adverse effect on the business of KYPSCO. Schedule 3.15(b) also sets forth a true, 
correct and complete list of all notices issued within the past six months by KYPSCO regarding 
such real property leases and easements. Such notices were timely made and in accordance 
with the applicable lease agreement or easement agreement. Except as set forth on Schedule 
3.15(b), to the knowledge of KYPSCO it has acquired good, valid, marketable, legal and 
beneficial title to the leases upon the acquisition thereof and KYPSCO has done nothing to 
encumber or impair its title to the leases. 

(c) Personal Property. Schedule 3.15(c) sets forth a list of all 
Personal Property owed, leased, or subject to a contract or purchase and sale or lease 
commitment by KYPSCO, written or oral, (collectively "Personal Property"), and a description of 
the nature and amount of any Liens, mortgages and encumbrances affecting such Personal 
Property. Except as othewise identified on Schedule 3.15(c), KYPSCO has good, valid, 
marketable, legal and beneficial title to all of the Personal Property, fre: and clear of all Liens. 
There are no outstanding options, warrants, commitments, agreements or any other rights of 
any character entitling any person or entity other than WBlS or any of its subsidiaries to 
acquire any interest in all, or any part of, the assets of KYPSCO. 

. 
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3.76 Accounts Receivables, Payables and Promissory Notes. Schedule 3.16 
sets forth a true and accurate list of: 

(i) 
April 30, 1999, together with an appropriate aging schedule; 

all accounts receivable and payable of the Company as of 

(ii) all long-term and short-term promissory notes, installment 
contracts, loan agreements and credit agreements as of April 30, 1999, to which KYPSCO is a 
party or to which any of its property are subject; and. 

(iii) all indentures, mortgages, security agreements, pledges, 
and any other agreements, pledges, and any other agreements of KYPSCO as of April 30, 
1999, relating thereto or with respect to collateral securing the same. 

3.17 Insurance and Bonds. 

(a) At and after closing, WBlS will be responsible for providing 
insurance coverage for KYPSCO. Any short ratelrefunds of premiums related to policies of 
HEC will be the property of HEC. Schedule 3.17 sets forth a true and accurate list of 
insurance policies and bonds held by HEC and KYPSCO as an additional named insured as of 
the date hereof and as of closing, including those covering either of their properties, buildings, 
equipment, fixtures, and operations. Such list specifies with respect to each such policy: 

(i) the insurer and agent, 

(ii) the amount of coverage, 

(iii) the dates of premiums or payments due thereunder, and 

(iv) the expiration date, as applicable. 

(b) HEC represents and warrants: 

(i) Each such policy identified in Schedule 3.17 is 
currently in full force and effect. All insurance premiums due according to the applicable 
payment schedules reflected in such policies have been timely paid. Except as set forth on 
Schedule 3.17 there are no facts or circumstances known to the Stockholder or the Company 
under which any claims for uninsured losses or damages are likely to be asserted against HEC 
in an amount in excess of $10,000 nor are there any such claims pending against HEC. 

(ii) the insurance policies currently maintained by HEC 
provide coverage believed by th8Stockholder to be adequate for KYPSCO’s properties, 
assets, products and operations as the same are conducted by KYPSCO; 

(iii) HEC has not requested cancellation of any 
material policy of insurance at any time during the previous two years;.and 



(iv) HEC has not sought and been denied any 
insurance coverage during the two-year period prior to the Closing Date. All bonds issued to 
secure performance of or payment by HEC under any material contract in progress or yet to be 
completed, including those contracts identified in Schedule 3.17, are in force and effect and 
are identified on Schedule 3.17. HEC nor Stockholder has made any representations or 
undertaken any other act which would give rise to a viable claim that any such existing bond is 
invalid or unenforceable. There are no facts or circumstances under which the viability or 
enforceability by HEC of any such existing bond could be successfully challenged; and 

(v) the transactions contemplated by this Agreement 
will have no adverse effect on any such existing bond. 

3.78 Bank Accounts. Schedule 3.18 sets forth a list of: (i) the name of each 
bank or other financial institution in which KYPSCO has an account or safe deposit box;. (ii) the 
names of all persons authorized to draw thereon or to have access thereto; and (iii) the names 
of all persons other than the officers of KYPSCO who are authorized to incur liabilities on 
behalf of KYPSCO for borrowed funds. 

3.79 
under any Laws the violation of which could have a material adverse effect on the business, 
properties or assets of KYSPCO. 

Compliance with Laws. KYPSCO has complied with and is not in default 

3.20 Lifigafion. There is no judicial or administrative claim, action, suit or 
proceeding pending or, to the Knowledge of the Company or the Stockholder, threatened, 
against or relating to Stockholder, KYPSCO or the officers or directors of KYPSCO in their 
capacities as stockholder, officers or directors, the business, properties or assets of KYPSCO 
or the transactions contemplated by this Agreement, including, but not limited to, actions or 
proceedings alleging any violation or any Environmental Law, before any federal, state or local 
couri, arbitration tribunal or Governmental Authority, which would, individually or in the 
aggregate, materially adversely affect KYPSCO, the business, properties or assets of 
KYPSCO or the transactions contemplated by this Agreement and to the Knowledge of the 
Company and/or the Stockholder there does not exist any valid basis for any such claim, 
action, suit or proceeding. There are no claims, actions, suits, proceedings or investigations 
pending or, to the Knowledge of the Company or the Stockholder, threatened, by or against 
Stockholder or KYPSCO with respect to this Agreement, or in connection with the transactions 
contemplated hereby and the Stockholder has no reason to believe there exists a valid basis 
for any such claim, action, suit, proceeding or investigation.' 

3.27 Permits. Schedule 3.21 hereto sets forth a true, correct and complete 
list of all Permits of any federal, state or local regulatory or Governmental Authority relating to 
the business properties or assets of KYPSCO. The Permits constitute all permits, licenses, 
franchises, orders, certificates and approvals which are required for the lawful operation of the 
business, properties and assetmf the Company. KYPSCO is in compliance in all material 
respects with all such Permits and owns or has owned or had valid Permits to use all 
properties, tangible or intangible, necessary for the conduct of its business and the operation 
of its properties and assets in the manner in which they are now conducted and operated. 

3.22 Taxes. 



(a) All Taxes of KYPSCO for which Tax Reports are not yet due are 
adequately provided for on the Company Financial Statements and adequate cash reserves 
have been set aside for such unpaid Taxes. Except as set forth on Schedule 3.22, all Tax 
Reports required to be filed by KYPSCO that are required to by filed on or prior to the Closing 
Date have been duly filed and are true, complete and accurate in all material respects. All 
Taxes owed with respect to the periods covered by such Tax Reports have been duly paid. 
KYPSCO has complied with all applicable laws, rules and regulations relating to the 
withholding and payment of Taxes and has timely withheld and paid to the proper 
governmental authorities all amounts required to have been withheld and paid in connection 
with amounts paid or owing to any employee, independent contractor, creditor or stockholder. 

(b) There are no agreements, waivers or other arrangements 
providing for an extension of time with respect to the assessment or collection of any Tax on 
KYPSCO and, to the Knowledge of the Company and the Stockholder, there are not any. 
actions, suits, proceedings, investigations or claims now pending against KYPSCO in respect 
of unpaid Taxes, and there are no matters under discussion with any federal, state, county or 
local Governmental Authority relating to any amount of unpaid Taxes. Except as othewise set 
forth on Schedule 3.21, the Tax Reports of KYPSCO have not been audited and are not in the 
process of being audited by the applicable taxing authorities, and there is no Tax deficiency ’ 

outstanding, proposed or assessed against KYPSCO. 

3.23 Employee Benefit Plans and Emplovment Asreements. 

(a) KYPSCO does not have nor has it ever had any employees, 
officers, directors or shareholders subject to any employee benefit plan (within the meaning of 
Section 3(3) of the Employees Retirement and Income Security Act of 1974, as amended, 
(ERISA)), a written or oral employment or consulting agreement, a severance pay pian or 
agreement, an employee relations policy (or practice, agreement or arrangement), an 
agreement with respect to leased or temporary employees, a vacation plan or arrangement, a 
sick pay plan, a stock purchase plan, a stock option plan, a fringe benefit plan, an incentive 
plan, a bonus plan, a cafeteria or a flexible spending account plan or any deferred compensa- 
tion agreement (or plan, program, or arrangement), or any other employee benefit plan (or 
plan, program or arrangement) howsoever labeled, captioned or denominated, within the 
meaning of any applicable law, rule or regulation, which is or at any time was sponsored or 
maintained by (or to which contributions are, were, or at any time were required to have been 
made by) KYPSCO. 

(b) In light of the representations made by Stockholder under (a) 
above, it is not material to this transaction if KYPSCO is a member of a controlled group of 
organizations under 26 USC 414(b), (c), (m) or (0). 

(c) Neither the Stockholder nor KYPSCO nor any other person has 
engaged in a prohibited transaction, as such term is defined in IRC 4974 or Section 406 of 
ERISA which would subject KYPSCO to any taxes, penalties or other liabilities resulting from 
prohibited transactions under IRC 4975 or under Sections 4090 or 502(i) of ERISA. 
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(d) 
KYPSCO to any tax or penalty under IRC Sections 51 1,4971,4972,4977, 4978, 49808 or 
5000 or to a fine under Section 502(c) of ERISA. 

No event has occurred and no condition exists that would subject 

(e) KYPSCO is not subject to any legal, contractual, equitable or 
other obligation to establish as of any date after the Closing Date any employee benefit plan of 
any nature, including, without limitation, any pension, profit sharing, welfare, post-retirement 
welfare, stock option, stock or cash awards, non-qualified deferred compensation or executive 
compensation plan, policy or practice. 

3.24 Certain €mplovees and Salaries. Schedule 3.24 sets forth a list of the 
names and salary rates of all employees of KYPSCO, together with any bonuses paid or 
payable to each such employee for the preceding or current fiscal year, and, to the extent 
existing on the Closing Date, all arrangements with respect to any bonuses or other payments 
to be paid to such employees by KYPSCO from and after the Closing Date. Schedule 3.24 
also identifies the company cars, club memberships and other executive perquisites, if any, 
paid or payable by KYPSCO on behalf of such employees. 

3.25 Material Contracts. Schedule 3.25 lists all contracts and arrangements, 
written, electronic, oral or otherwise, of the following types to which KYPSCO is a party or by 
which it is bound, or to which any of its assets or properties is subject: 

(a) any contract or arrangement of any kind with any employee, 
officer or director of KYPSCO or any of their affiliates or Stockholder or any member of 
Stockholder's family; 

(b) any contract or arrangement with a sales representative, dealer, 
broker, marketing agency, sales agency, advertising agency or other person engaged in sales, 
distributing, marketing, servicing or promotional activities, or any contract to act as one of the 
foregoing on behalf of any person; 

(c) 
payment or receipt of cash or other property, an unperformed commitment, or goods or 
services having a value in excess of $15,000; 

any contract or arrangement of any nature which involves the 

(d) any contract or arrangement pursuant to which KYPSCO has 
made or will make loans or advances, or has or will have incurred debts or become a 
guarantor or surety or pledged its credit on or otherwise become responsible with respect to 
any undertaking of another (except for the negotiation or collection of negotiable instruments in 
transactions in the ordinary course of business); 

(e) any indenture, credit agreement, loan agreement, note, 
mortgage, security agreement, lgase of real property (to the extent not addressed in Section 
3.15) or personal property or agreement for financing; 

(9 any contract or arrangement involving a partnership, joint venture 
or other cooperative undertaking; 
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(9) any contract or arrangement involving any restrictions with 
respect to the geographical area of operations or scope ortype of business of KYPSCO; 

(h) any power of attorney or agency agreement or arrangement with 
any person pursuant to which such person is granted the authority to act for or on behalf of 
KYPSCO, or pursuant to which KYPSCO is granted the authority to act for or on behalf of any 
person ; 

(i) any contract for which the full performance thereof may extend 
beyond 60 calendar days from the date of this Agreement; 

(i) any real property leases to which KYPSCO is a party, whether as 
lessor or lessee; 

(k) any contract not made in the ordinary course of business which 
affects KYPSCO and which is to be performed at or after the date of this Agreement; and 

(I) any contract not specified above that is material to the business, 
properties or assets of KYPSCO. 

There has been delivered to WBIS, true, correct and complete copies of each 
document listed on Schedule 3.25 and a written description of each oral arrangement so listed. 
Except as disclosed on Schedule 3.25, all such contracts and arrangements, if canceled at any 
time by the other party, would not have a material adverse effect on the business, properties or 
assets of KYPSCO. There has been delivered to WBlS accurate copies of each form which 
has been used in the business of KYPSCO and which is in effect with respect to any third 
party on the Closing Date and there has been delivered to WBlS accurate lists of third parties 
with whom all such forms are in effect as of the Closing Date. 

Except as set forth on Schedule 3.25 hereto, each contract between KYPSCO 
and any third party is valid and in full force and effect and constitutes the legal, valid and 
binding obligation of KYPSCO, as the case may be, and the other parties thereto, enforceable 
against KYPSCO, as the case may be, and the other parties thereto in accordance with their 
respective terms, and, to the Knowledge of the Company and the Stockholder, there are no 
existing violations or defaults by KYPSCO (including, but not limited to, the subcontracting or 
delegation by KYPSCO of duties to third parties) or by any other party thereto and no event, 
act or omission has occurred which (with or without notice, lapse of time or the happening or 
occurrence of any other event) would result in a violation or default thereunder. No other party 
to any contract has in writing or otherwise asserted the right, and no basis exists for the 
assertion of any enforceable right, to renegotiate, or cancel or terminate prior to the full term 
thereof, any of the terms or conditions of any such contract, nor does the Company have any 
Knowledge that any party to any such contract intends to not renew any such contract upon 
termination of its current tern. Except as set forth on Schedule 3.25 hereto, no consent of any 
party to such contracts is required for the execution, delivery or performance of this Agreement 
or the consummation of the transactions contemplated hereby. 

3.26 Intellectual ProDedy. Schedule 3.26 hereto sets forth a true, correct and 
complete list of all Intellectual Property used by KYPSCO in the conduct of its business. 
Except as disclosed on Schedule 3.26 hereto: 
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(a) all of the Intellectual Property is owned by KYPSCO free and 
clear of all Liens and is not subject to any license, royalty or other agreement; 

(b) none of the Intellectual Property has been or is the subject of any 
pending or threatened litigation or claim of infringement; 

(c) no license or royalty agreement to which KYPSCO is a party is in 
breach or default by any party thereto or the subject of any notice of termination given or 
threatened; 

(d) neither the properties nor the assets of KYPSCO infringe any 
confidential or proprietary rights of any other person or entity, and KYPSCO has not received 
any notice contesting the right of KYPSCO to use any Intellectual Property; 

(e) KYPSCO has not granted any license or agreed to pay or receive 
any royalty in respect of any Intellectual Property; 

(f) KYSPCO owns or possesses adequate rights in perpetuity in and 
to all Intellectual Property necessary to conduct its business; and 

(9) KYPSCO has taken all actions, including any filings, necessary to 
perfect its interests and rights in and to the Intellectual Property. 

3.27 Labor Matters. KYPSCO has conducted, and currently is conducting its 
business in full compliance with all applicable federal and state laws relating to employment 
and employment practices, terms and conditions of employment, wages and hours, and 
nondiscrimination in employment. Except as set forth on Schedule 3.27, the relationships of 
KYPSCO with its respective employees are good and there is, and during the past five years 
there has been, no labor strike, dispute, slow-down, work stoppage or other labor difficulty 
actually pending or threatened against or involving KYPSCO. Except as set forth on Schedule 
3.27, to the Knowledge of the Company, there are no facts or circumstances that could give 
rise to a claim for wrongful termination or discrimination on any basis. Except as set forth on 
Schedule 3.27, none of the employees of KYPSCO is covered by any collective bargaining 
agreement, no collective bargaining agreement is currently being negotiated and, to the 
Knowledge of the Company or the Stockholder, no attempt is currently being made or during 
the past three years has been made to organize any employees of KYSPCO to form or enter a 
labor union or similar organization. KYPSCO has delivered to WBlS a true and complete copy 
of each collective bargaining agreement to which it is a party or by which it is bound. 

3.28 Customers and Suppliers. Schedule 3.28 sets forth a list of the major 
customers in terms of revenue during each of the years ended April 30, 1997 and 1998 
showing the approximate total revenue received in each such period from each such major 
customer. Except to the extent set forth on Schedule 3.28 since April 30, 1998, there has 
been no material dispute, between KYPSCO and any major customer, and the Company has 
no Knowledge of any indications that any major customer intends to adversely change its 
servicing arrangements with KYPSCO. 

3.29 Environmental Matters. Except as set forth in Schedule 3.29: 
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(a) KYPSCO is currently in compliance in all material respects with 
all applicable Environmental Laws, has cured any past violations or alleged violations of 
Environmental Laws to the satisfaction of any and all Governmental Authorities, is not currently 
in receipt of any notice of violation, is not currently in receipt of any notice of any potential 
liability for cleanup of Hazardous Materials and is not now subject to any investigation or 
information request by a Governmental Authority concerning Hazardous Materials or any 
Environmental Laws. To the Knowledge of the Company and the Stockholder, KYPSCO holds 
and is in compliance with all governmental permits, licenses, and authorizations necessary to 
operate those aspects of its business that relate to siting, wetlands, coastal zone 
management, air emissions, discharges to surface or ground water, discharges to any sewer 
or septic system, noise emissions, solid waste disposal or the generation, use, transportation 
or other management of Hazardous Materials except in compliance with all applicable Laws, 
including applicable Permit requirements; 

(b) No assets of KYPSCO are subject to any Lien in favor of any 
person as a result of any Hazardous Material or response thereto; 

(c) To the Knowledge of the Stockholder and KYPSCO, all facilities 
where any person has treated, stored, disposed of, reclaimed, or recycled any Hazardous 
Material on behalf of KYPSCO are in compliance with Environmental Laws. 

3.30 Necessary Propem/. The assets of KYPSCO include all of the tangible 
and intangible assets which are required for the operation by KYPSCO, or its business as now 
conducted. 

3.37 Minute Books and Charter Documents. All corporate records and books 
(including stock transfer ledgers) of KYPSCO have been made available to WBlS for its 
review. 

3.32 Broker's Fees. No agent, broker or other person is or may be entitled to 
a commission or finder's fee in connection with the transactions contemplated by this 
Agreement, or is or may be entitled to make any claim against Stockholder, KYPSCO or 
against WBlS or any of its subsidiaries or affiliates, as a result of any actions by Stockholder or 
KYPSCO. Stockholder shall indemnify WBlS and its subsidiaries against any claim for any 
such commission or finder's fee made by any agent, broker or other person as a result of any 
actions by Stockholder or KYPSCO. 

3.33 Questionable Pavments. Neither KYPSCO nor any executive employee, 
agent, or representative of KYPSCO (including Stockholder) has made, directly or indirectly, 
any (a) bribes, kickbacks or illegal payments, (b) payments that were falsely recorded on the 
books and records of KYPSCO, or (c) payments to governmental officials for improper 
purposes. - 

3.34 No Misstatements or Omissions. No representation or warranty made in 
this Agreement or on any Schedule hereto by Stockholder or KYPSCO is false or misleading 
as to any material fact, or omits to state a material fact required to make any of the statements 
made herein not misleading in any material respect. 
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3.35 Requlatow Status. Neither Stockholder nor KYPSCO is a “gas utility 
company,” a “public utility company” or a “holding company” within the meaning of Section 2 of 
the Public Utility Holding Company Act. Neither Stockholder nor KYPSCO owns or operates 
facilities used for the distribution at retail of natural or manufactured gas or heat, light or power. 

3.36 Tax Reports. Schedule 3.36 contains true and correct copies of the Tax 
Reports filed by KYPSCO for the years ending April 30, 1997 through April 30, 1999. It is 
understood that actual copies of state Tax Returns and pro forma federal Tax Returns are 
attached he re to. 

3.37 Year 2000. KYPSCO and the Stockholder have reviewed the areas 
within the businesses and operations of KYPSCO that could be adversely affected by, and 
have developed or are developing a program to address on a timely basis, the Year 2000 
Problem as it relates to KYSPCO. Except as set forth on Schedule 3.37, the Year 2000 . 
Problem, as it relates to, KYPSCO will not result in any material adverse effect on the 
business, properties or assets of KYPSCO. 

3.38 Tax Election. Stockholder is eligible to make an election under Section 
338(h)(10) of the Internal Revenue Code (“Code”) (and any comparable election under state, 
local or foreign tax law) with respect to KYPSCO. 

20 



ARTICLE 4 

t 

REPRESENTATIONS AND WARRANTIES OF WBlS 

WBlS represents and warrants to the Stockholder as of the date hereof and as 
of Closing as follows: 

4.07 Omanizafion; Good Standing. WBlS is a corporation duly organized, 
validly existing and in good standing under the laws of its jurisdiction of incorporation with all 
requisite corporate power and authority and legal right to own, operate and lease its properties 
and assets and to carry on its business as now being conducted and to enter into this 
Agreement and perform its obligations hereunder, and is duly qualified to do business and is in 
good standing as a foreign corporation in each jurisdiction where the conduct of its business or 
the ownership of its property requires such qualification. 

4.02 Authority. WBIS has the corporate power and authority to execute, 
deliver, and perform its obligations under this Agreement and to consummate the transactions 
contemplated hereby, and has taken all necessary corporate action to authorize the execution, 
delivery and performance of this Agreement. WBlS has the power and authority to deliver the 
consideration, and all necessary corporate action to authorize the delivery of the Consideration 
has been taken. 

4.03 Due Execution and Enforceabilifv. This Agreement is a valid and binding 
obligation of WBIS, enforceable in accordance with its terms, except as limited by applicable 
bankruptcy, insolvency, reorganization, moratorium or other laws of general application 
referring to or affecting enforcement of creditors’ rights and general principles of equity. 

4.04 No Restrictions Asainst Performance. Neither the execution, delivery, 
authorization or performance of this Agreement, nor the consummation of the transactions 
contemplated hereby will, with or without the giving of notice or the passage of time, or both, 
violate any provisions of, conflict with, result in a breach of, constitute a default under, or result 
in the creation or imposition of any Lien or adverse condition under (i) the Certificate of 
Incorporation or By-Laws of WBIS; (ii) any federal, state or local Law, which is applicable to 
WBIS; (iii) any contract, indenture, instrument, agreement, mortgage, lease, right or other 
obligation or restriction to which WBIS is a party or by which WBlS is bound; or (iv) any order, 
judgment, writ, injunction, decree, license, franchise, permit or other authorization of any 
Governmental Authority by which WBlS is bound, any of which, when taken as a whole, would 
have a material adverse effect upon WBlS and its subsidiaries taken as a whole. 

4.05 Third Party and Governmental Consents. Except for filings required to 
be made to the Kentucky Public Service Commission, which will be made upon execution of 
this document, and except as stgt forth on Schedule 4.05 hereto, no approval, consent, waiver, 
order or authorization of, or registration, qualification, declaration, or filing with, or notice to, 
any governmental authority or other third party is required on the part of WBlS in connection 
with the execution and delivery of this Agreement or the consummation of the transactions 
contemplated hereby or thereby. All of the consents and approvals set forth on Schedule 4.05 
have been obtained. 

4.06 Litisation. There are no claims, actions, suits, proceedings or 
investigations pending or, to the Knowledge of WBIS, threatened, by or against WBlS with 
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respect to this Agreement, or in connection with the transactions contemplated hereby and 
WBlS has no reason to believe there exists a valid basis for any such claim, action, suit, 
proceeding or investigation. 

4.07 Broker‘s Fees. No agent, broker or other person entitled to a 
commission or finder‘s fee in connection with the transactions contemplated by this Agreement 
is or may be entitled to make any claim against Stockholder or KYPSCO as a result of any 
actions by WBIS. WBlS shall indemnify the Stockholder against any claim for any such 
commission or finder‘s fee made by any agent, broker or other person as a result of any 
actions by WBIS. 

ARTICLE 5 

TAX MATTERS 

5.07 Section 338(h)(70) Elections. For purposes of this Article 5, “Parent“ 
means Howard Publications, Inc., the parent of the Stockholder. Parent and WBlS shall make 
a joint election under Section 338(h)(10) of the Code and a similar election under any 
applicable state income tax law for KYPSCO, if any (the ?Section 338(h)(10) Elections“). Not 
later than 180 days after the Closing Date, Stockholder shall prepare and deliver to WBlS an 
Internal Revenue Service Form 8023-A and any similar form under applicable state income tax 
law (the “Forms”) with respect to the Section 338(h)(10) Elections, together with any completed 
schedules required to be attached thereto, which Forms shall have been duly executed by an 
authorized person for Parent. Within 15 days of receipt thereof, WBlS shall cause the Forms 
to be duly executed by an authorized person for WBIS, shall provide a copy of the executed 
Forms and schedules to Stockholder, shall duly and timely file the Forms as prescribed by 
Treasury Regulation Subsection 1.338(h)(10)-1 or the corresponding provisions of applicable 
state income tax law. Stockholder will pay the Income Taxes of KYPSCO attributable to the 
making of the Section 338(h)(10) Elections. The allocation of the deemed purchase price 
among the assets of KYPSCO shall be .made in accordance with Schedule 5.01. 

5.02 Preparation of Tax Returns: Responsibility for Taxes. 

(a) Stockholder shall cause to be included in the consolidated federal 
income Tax Returns (and the state income Tax Returns) of the Stockholder for all taxable 
periods ending on or before the Closing Date (“Pre-Closing Period(s)”), all items of income, 
gain, loss, deduction and credit and other tax items (“Tax Items”) of KYPSCO which are 
required to be included therein, shall cause such Tax Returns to be timely filed with the 
appropriate taxing authorities, and shall be responsible for the timely payment (and entitled to 
any refund) of all Taxes due with respect to the periods covered by such Tax Returns. 

0- 

(b) With respect to any Tax Return covering a Pre-Closing Period 
that is required to be filed after the Closing Date with respect to KYPSCO that is not described 
in paragraph (a) above (other than one-day returns necessitated by a stand-alone election 
under Section 338(g) or the corresponding provisions of applicable state income tax law), 
Stockholder shall cause such Tax Return to be prepared, shall cause to be included in such 
Tax Return all Tax Items required to be included therein, shall cause such Tax Return to be 
filed timely with the appropriate taxing authority, and shall be responsible for the timely 
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payment (and entitled to any refund) of all Taxes due with respect to the period covered by 
such Tax Return. Stockholder shall determine (by an interim closing of the books as of the 
Closing Date except for ad valorem Taxes which shall be prorated on a daily basis) the portion 
of the Tax due with respect to the period covered by such Tax Return which is attributable to 
the Pre-Closing Period. Stockholder shall pay the amount of Tax so determined to be 
attributable to the Pre-Closing Period not later than five days after the filing of such Tax 
Return. 

(c) With respect to any Tax Return covering a taxable period 
beginning on or before the Closing Date and ending after the Closing Date that is required to 
be filed after the Closing Date with respect to KYPSCO (including one-day returns 
necessitated by a stand-alone election under Section 338(g) or the corresponding provisions 
of applicable state income law), WBlS shall cause such Tax Return to be prepared, shall 
cause to be included in such Tax Return all Tax Items required to be included therein, shall 
furnish a copy of such Tax Return to Stockholder, shall file timely such Tax Return with the 

. appropriate taxing authority, and shall be responsible for the timely payment (and entitled to 
any refund) of all Taxes due with respect to the period covered by such Tax Return. 

(d) Notwithstanding anything to the contrary herein, any franchise 
Tax paid or payable with respect to KYPSCO shall be allocated to the taxable period during 
which the right to do business obtained by the payment of such franchise Tax relates, 
regardless of whether such franchise Tax is measured by income, operations, assets or capital 
relating to another taxable period. With respect to any franchise Tax of KYPSCO so allocated 
to the taxable period in which the Closing Date occurs: (i) Stockholder shall determine (by an 
interim closing of the books as of the Closing Date) the portion of the franchise Tax of 
KYPSCO due with respect to the portion of such taxable period ending on the Closing Date 
and the remaining portion of such taxable period, and (ii) if the amount of such franchise Tax 
paid or provided for as of the Closing Date exceeds the amount so prorated to the portion of 
such taxable period ending on the Closing Date, WBlS shall pay to Stockholder such excess 
amount. Notwithstanding the foregoing, however, Stockholder shall remain responsible for, 
and shall indemnify WBlS and KYPSCO against, any incremental franchise tax liability 
resulting from the Section 338(h)(10) Elections. 

(e) Any Tax Return to be prepared pursuant to the provisions of this 
Section 5.02 shall be prepared in a manner consistent with practices followed in prior years 
with respect to similar Tax Returns, except for changes required by changes in law or fact. 

(9 . WBlS shall not file an amended tax return for any period ending 
on or prior to the Closing Date without the consent of Stockholder. 

(9) 
for the account of Stockholder apd, upon receipt thereof, WBlS shall promptly pay such 
amounts to Stockholder. 

Any refunds of taxes paid relating to Pre-Closing periods will be 

5.03 Access to Information. 

(a) Stockholder shall grant to WBlS (or its designee) access at all 
reasonable times to all of the information, books and records relating to KYPSCO within the 
possession of Stockholder (including workpapers and correspondence with taxing authorities), 
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and shall afford WBIS (or its designee) the right (at WBIS’ expense) to take extracts therefrom 
and to make copies thereof, to the extent reasonably necessary to permit WBlS (or its 
designees) to prepare Tax Returns and to conduct negotiations with taxing authorities. 

(b) WBlS shall grant or cause KYPSCO to grant to Stockholder (or 
its designee) access at all reasonable times to all of the information, books and records 
relating to KYPSCO within the possession of WBlS or KYPSCO (including workpapers and 
correspondence with taxing authorities), and shall afford Stockholder (or its designee) the right 
(at Stockholder‘s expense) to take extracts therefrom and to make copies thereof, to the extent 
reasonably necessary to permit Stockholder (or its designee) to prepare Tax Returns and to 
conduct negotiations with taxing authorities, 

5.04 Tax Shan’ns Asreernenfs. Stockholder shall, as of the Closing Date, 
terminate all tax allocation agreements or tax sharing agreements with respect to KYPSCO 
and shall ensure that such agreements are of no further force or effect as to KYPSCO on or 
after the Closing Date and there shall be no further liability of KYPSCO under any such 
agreement. 

5.05 Non-Foreign Person Affidavit. Stockholder shall have delivered to WBlS 
an affidavit to the effect that Stockholder is not a “foreign person” within the meaning of 
Sections 1445 or 7701 of the Code executed under penalty of perjury and satisfying the 
requirements of the Treasury Regulations promulgated pursuant to such Code sections. 

5.06 Assistance and Cooperation. After the Closing Date, in the case of any 
audit, examination or other proceeding (“Proceeding”) with respect to Taxes for which 
Stockholder is or may be liable pursuant to this Agreement, WBIS shall inform Stockholder 
(within 10 days of the receipt of a notice of such Proceeding), and shall afford Stockholder, at 
Stockholder‘s expense, the opportunity to control the conduct of such Proceedings. WBlS 
shall execute or cause to be executed powers of attorney or other documents necessary to 
enable Stockholder to take all actions desired by Stockholder with respect to such Proceeding 
to the extent such Proceeding may affect the amount of Taxes for which Stockholder is liable 
pursuant to this Agreement. Stackholder shall have the right to control any such Proceedings, 
and, if there is substantial authority therefor, to initiate any claim for refund, file any amended 
return or take any other action which they deem appropriate with respect to such Taxes. Any 
Proceeding with respect to Taxes for a period which includes but does not end on the Closing 
Date shall be controlled jointly by Stockholder and WBIS. 

ARTICLE 6 

DELIVERIES 

6.07 Deliven’es%v the Stockholder and KYPSCO. At the Closing, in addition 
to any other documents required to be delivered under the terms of this Agreement, the 
Stockholder and KYPSCO shall have delivered the following: 

(a) A certificate of Stockholder and the President of KYPSCO, dated 
the Closing Date, certifying that all consents and approvals referred to in Section 3.14 have 
been obtained, together with copies of such consents and approvals. 
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(b) Copies of the Articles of Incorporation of KYPSCO, certified as of 
a recent date by the Secretary of State of Kentucky. 

(c) 
thereto, certified by the Secretary of KYPSCO. 

Copies of the By-Laws of KYPSCO, including all amendments 

(d) Certificates, dated not earlier than seven (7) calendar days prior 
to the Closing Date, of the Secretary of State of Kentucky, as to the valid existence of 
KYPSCO, together with other assurances reasonably acceptable to WBlS dated the Closing 
Date bringing down such certificates to the Closing Date. 

(e) Tax clearance letters, dated not earlier than seven (7) calendar 
days prior to the Closing Date hereof, from the Kentucky Revenue Cabinet, with respect to 
KYPSCO. 

(9 Resolutions adopted by the Board of Directors of the 
Stockholder, authorizing this Agreement and the transactions contemplated hereby, certified 
by the Secretary of Stockholder. 

(9) A preliminary draft of the Closing Balance Sheet, certified by the 
President and Treasurer of KYPSCO. 

(h) A certificate, substantially in the form of Schedule 6.01 (h) hereto, 
stating that Stockholder is not a nonresident alien for purposes of U.S. federal income 
taxation. 

(i) Duly executed resignations of each of the directors and officers 
of KYPSCO, in form and substance reasonably satisfactory to WBIS. 

(j) Stockholder shall deliver to WBlS Uniform Commercial Code 
financing statement searches for the State of Kentucky and any other state in which KYPSCO 
does business, dated within 15 calendar days prior to the date of the Closing, showing that 
there are no security interests, judgments, taxes, other liens or encumbrances outstanding 
against KYPSCO or their assets, or against Stockholder, other than as disclosed on Schedule 
6.01 0'). 

6.02 Deliveries bv WBlS. At the Closing, in addition to any other documents 
required to be delivered under the terms of this Agreement, WBlS shall have delivered a 
certificate of the President or a Vice President of WBIS, dated as of the Closing Date, 
certifying that all consents and approvals referred to in Section 4.05 have been obtained, 
together with copies of such consents and approvals. 

P 

ARTICLE 7 

INDEMNIFICATIONS AND RISK OF LOSS 

7.0 1 Survival of Representations. Wananties and Covenants. Regardless of 
any investigation by any party hereto, the representations, warranties and covenants * 
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contained in this Agreement or any document delivered hereunder shall survive the Closing 
and remain in full force and effect until June 30, 2002, other than (i) any representation or 
warranty contained herein which relates to Taxes, which shall survive until the date on which 
the relevant statute of limitations expires for the assessment of such Taxes (giving effect to 
any waiver, mitigation or extension thereof) and (ii) any representation or warranty contained in 
Section 3.05, which shall survive indefinitely. 

7.02 lndemnificafion bv and on Behalf of Stockholder. Stockholder agrees to 
defend, indemnify and hold WBIS harmless from and against any and all losses, liabilities, 
damages, costs or expenses (including reasonable attorneys’ fees, penalties and interest) 
payable to or for the benefit of, or asserted by, any party, resulting from, arising out of, or 
incurred as a result of: 

(a) 
in accordance herewith; 

the breach of any representation made by Stockholder herein or 

(b) the breach of any warranty or covenant made by Stockholder 
herein or in accordance herewith; 

(c) any claim, whether made before or after the date of this 
Agreement, or any litigation, proceeding or governmental investigation, whether commenced 
before or after the date of this Agreement arising out of or in connection with the business of 
KYPSCO prior to the closing Date, or otherwise arising out of or in connection with any act or 
occurrence prior to the Closing Date; or 

(d) any claim, whether made before or after the date of this 
Agreement, or any litigation, proceeding or governmental investigation, whether commenced 
before or after the date of this Agreement arising out of or in connection with (i) any failure to 
file Tax Reports required to be filed by KYPSCO that are required to be filed on or prior to the 
Closing Date, including those listed on Schedule 3.22, or (ii) any claim or determination that 
such Tax Reports are incpmplete and or inaccurate in any material respect. 

7.03 lndemnificafion bv WBlS. WBlS agrees to defend, indemnify and hold 
the Indemnified Seller harmless from and against any and all losses, liabilities, damages, 
costs, or expenses (including reasonable attorneys’ fees, penalties and interest) payable to or 
for the benefit of, or asserted by, any party, resulting from, arising out of, or incurred as a 
result of (a) the breach of any representation made by WBlS herein or in accordance herewith; 
(b) the breach of any warranty or covenant made by WBlS herein or in accordance herewith; 
or (c) any claim against Stockholder of KYPSCO, solely in his capacity as a former stockholder 
of KYPSCO, arising out of or in connection with the business of KYPSCO on or after the 
Closing Date, or otherwise arising out of or in connection with any act or occurrence on or after 
the Closing Date. a- 

7.04 Limitations on Indemnification. 

(a) Neither the Stockholder, on the one hand, nor WB6, on the other 
hand, shall be entitled to make any claim for indemnification under this Article 7 with respect to 
(i) the breach of any representation or warranty contained herein other than those representa- 
tions and warranties that relate to Taxes and other than those representations and warranties 
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contained in Section 3.05 after June 30, 2002, or (ii) the breach of any representation and 
warranty contained herein which relates to Taxes, thirty (30) days after the date on which the 
relevant statute of limitations expires for the assessment of such Taxes (giving effect to any 
waiver, mitigation or extension thereof), unless the Stockholder or WBIS, as the case may be, 
shall assert such claim for indemnification, and shall specify, in reasonable detail to the extent 
known, the specific facts constituting the basis for such claim for indemnification prior to the 
date on which such representation and warranty cease to survive. 

(b) Except as otherwise set forth herein, the parties’ obligations to 
indemnify one another for losses, liabilities, damages, costs or expenses under Section 7.02 
shall not apply unless and until the amount of all such losses, liabilities, damages, costs and 
expenses exceed $25,000 in the aggregate. 

(c) The Stockholder‘s and WBIS’ liability for indemnity obligations 
under Article 7 shall be limited to an aggregate amount of the Purchase Price. 

7.05 Notice of Claims. Stockholder and WBIS agree to give prompt written 
notice to each other of any claim by any party which might give rise to a claim by it or them 
against the other party hereto based upon the indemnity provisions contained herein, stating 
the nature and basis of the claim and the actual or estimated amount thereof, provided, 
however, that failure to give such notice will not affect the obligation of the indemnifying party 
to provide indemnification in accordance with the provisions of this Article 7 unless, and only to 
the extent that, such indemnifying party is actually prejudiced thereby. In the event that any 
action, suit or proceeding is brought by a third party against any member of the Indemnified 
Seller or the Indemnified Purchaser with respect to which any party hereto may have liability 
under the indemnification provisions contained herein, the indemnifying party shall have the 
right, at its sole cost and expense, to defend such action in the name or on behalf of the 
indemnified party and, in connection with any such action, suit or proceeding, the parties 
hereto agree to render to each other such assistance as may reasonably be required in order 
to ensure the proper and adequate defense of any such action, suit or proceeding; provided, 
however, that an indemnified party shall have the right to retain its own counsel, with the fees 
and expenses to be paid by the indemnifying party, if representation of such indemnified party 
by the counsel retained by the indemnifying party would be inappropriate because of actual or 
potential differing interests between such indemnified party and any other party represented by 
such counsel. Neither party hereto shall make any settlement of any claim which might give 
rise to liability of the other party under the indemnification provisions contained herein without 
the‘written consent of such other party, which consent such other party covenants shall not be 
unreasonably withheld. 

7.06 Risk ofLoss. If, prior to Closing, all or any part of KYPSCO’s assets are 
destroyed by fire or other casualty or if any portion of such assets shall be taken by 
condemnation or under right of eminent domain (all of which are herein called “Casualty 
Loss”), WBIS, in its sole discretionmay terminate this transaction or proceed with the Closing 
upon such terms as may be agreed upon by and between the parties hereto. 

ARTICLE 8 
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GENERAL PROVISIONS 

8.01 Expenses. Except as otherwise expressly provided herein, each party to 
this Agreement shall pay its own expenses (including, without limitation, the fees and 
expenses of its or his agents, representatives, counsel, and accountants) incurred in 
connection with the negotiation, drafting, execution, delivery and performance of this 
Agreement and the transactions contemplated hereby. 

8.02 Successors and Assiuns. This Agreement shall be binding upon and 
inure to the benefit of the Stockholder and WBlS and their respective successors, 
representatives and assigns. 

8.03 Waiver. No provision of this Agreement shall be deemed waived by 
course of conduct, including the act of closing, unless such waiver is made in a writing signed 
by all then existing or surviving parties hereto, stating that it is intended specifically to modify 
this Agreement, nor shall any course of conduct operate or be construed as a waiver of any 
subsequent breach of this Agreement, whether of a similar or dissimilar nature. 

' 

8.04 Entire Aqreement. This Agreement (together with the Schedules and 
Exhibits hereto) supersedes any other agreement, whether written or oral, that may have been 
made or entered into by WBIS or any of its subsidiaries, or by the Stockholder (or by any 
director, officer, employee, agent, or other representative of such parties) relating to the 
matters contemplated hereby. This Agreement (together with the Schedules and Exhibits 
hereto) constitutes the entire agreement between the parties and there are no agreements or 
commitments except as expressly set forth herein. 

8.05 further Assurances. Each of the parties hereto agrees to execute all 
further documents and instruments and to take or to cause to be taken all reasonable actions 
which are necessary or appropriate to complete the transactions contemplated by this 
Agreement. 

8.06 Notices. All notices, demands, requests, and other communications 
hereunder shall be deemed to have been duly given and shall be effective upon receipt if 
delivered by hand, or sent by certified or registered United States mail, postage prepaid and 
return receipt requested, or by prepaid overnight express service or facsimile transmission 
(with receipt confirmed). Notices shall be sent to the parties at the following addresses (or at 
such other addresses for a party as shall be specified by like notice; provided that such notice 
shall be effective only upon.receipt thereof): 

(a) If to Stockholder: 

Howard Energy Co., Inc. 
221 First Avenue West, Suite 405 
Seattle, Washington 981 19 

0 

and 

Mr. David Howard 
Howard Energy Co., Inc. 
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13561 West Bay Shore, Suite 3000 
Traverse City, Michigan 49684 
Telephone: (760) 433-5771 
Facsimile: (760) 433-2531 



with a copy (which shall not constitute notice) to: 

Mr. Gary Bergquist 
Davis, Wright and Termaine 
2600 Century Square 
1501 Fourth Avenue 
Seattle, Washington 98101 

(b) If to WBIS: 

WBI Southern, Inc. 
1250 West Century Avenue 
P.O. Box 5601 
Bismarck, North Dakota 58506-5601 
Telephone: (701) 530-1 500 
Facsimile: (701) 530-1599 

8.07 Amendments, Supplements, Efc. This Agreement may be amended or 
modified only by a written instrument executed by all then existing or surviving parties hereto 
which states specifically that it is intended to amend or modify this Agreement. 

8.08 Sevembi/iW. In the event that any provision contained in this Agreement 
shall for any reason be held to be invalid, illegal or unenforceable in any respect, such 
invalidity, illegality or unenforceability shall not affect any other provision hereof and this 
Agreement shall be construed as if such invalid, illegal or unenforceable provisions had never 
been contained herein and, in lieu of each such illegal, invalid or unenforceable provision, 
there shall be added automatically as a part of this Agreement a provision as similar in terms to 
such illegal, invalid or unenforceable provision as may be possible but still be legal, valid and 
enforceable. 

8.09 Governincl Law. This Agreement and the legal relations between the 
parties hereto shall be governed by and construed in accordance with the substantive laws of 
the State of North Dakota without giving effect to the principles of conflicts of law thereof. 

8.10 Execution in Countemads. This Agreement may be executed in one or 
more counterparts, each of which shall be deemed an original, but all of which together shall 
constitute one and the same instrument. 

8.7 7 Attorney Fees. In any litigation, arbitration, or other proceeding by which 
one party either seeks to enforce its rights under this Agreement (whether in contract, tort, or 
both) or seeks a declaration of any rights or obligations under this Agreement, the prevailing 
party shall be awarded reasonable attorney fees, together with any costs and expenses, 
including expert witness fees, to'iesolve the dispute and to enforce the final judgment. 

8.72 Termination. This Agreement may be terminated at any time by mutual 
consent of the parties hereto. This agreement may be terminated by either party if the consent 
of the Kentucky Public Service Commission to the transaction contemplated by this Agreement 
is notreceived within 90 days of the date of this Agreement without the fault of the party 
electing to terminate this Agreement. In no event will either party be under any obligation to 
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consent to any condition, including the payment of any money other than filing or other fees of 
the Kentucky Public Service Commission to secure such consent. 

8.73 Environmental. HEC has communicated to WBIS that there are no 
environmental liabilities or issues associated with the sale of the stock of KYPSCO by 
Stockholder. Likewise, WBIS’ initial due diligence investigation has not identified any 
environmental concerns. HEC is not seeking a waiver from indemnification for environmental 
matters as set forth in the representations and warranties provided by HEC. Nothing 
contained in this Section 8.13 is intended to be or shall be construed as a waiver of any of 
WBIS’ rights arising hereunder. 

8.74 Effecfive Date. This transaction shall be effective as of the Closing Date. 

In Witness Whereof, the parties hereto have executed this Agreement as of the 
date first above written. 

WBI SOUTHERN, INC. 

By: 
Name: John K. Castleberry 
Title: President and Chief Executive Officer 

HOWARD ENERGY CO. INC. AS SOLE STOCKHOLDER 
OF KENTUCKY PIPELINE AND STORAGE 
COmANY 
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By: 

By: 
\- 

i- 

o- 

M of wry money other than filing or other fees af 
:CUE such consent. 

10 comrnunlcated to WBlS that then are no 
4th *e sale d the stwock of KYPSCO by 
Inca investlgauon ha6 nor Ldendfied any 
a waiver ftom indemnlflcauan for onuiranmerrtd 
1 warranties provided by HEC. Nothing 
e or shall be constwed as a walver of any of 

nsadon shall be decllve a6 of rhe Claslng Date. 

8 hereta have executed this Agreement IS of the 

CO. INC. A S  SOLE STOCWOLDER 
CKY PlPEUNE AN0 mORAGE 



I) None 

m) None 

n) None 
c 

Schedule 3.13 

Adverse Effects or Changes 
Since September 30,1998 

a) Conversion of debt to additional paid in capital in the amount of $5,53 1,039.30 

b) Conversion of debt to additional paid in capital in the amount of $ 5 3 3  1,039.30 . 

c) None 

d) None 

e) None 

f )  None 

g) None 

h) None 

i) None 

j )  None 

k) None 



Schedule 3.14 

Third Party Governmental Consents 

None 



Schedule 3.15(a) 

Real Property 

(i) Pipeline Right of Way Agreements, 
itemized list attached 
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Schedule 3.15(b) 

Leaseholds & Leases 

Description 

(i) Underground Storage Structure leases, 
itemized list attached 

Notices Issued 

None 
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e 

Schedule 3.15(c) 

Personal Property 

Compressors - Owned 

Dehydration Equipment - Owned 

East Diamond Storage F i e l d  Equipment 

conpressors 

Manufacturer Elode1 
Cooper A] ax-Superior DPC-360-"-1 
Cooper A] ax-Superior DPC-360-MIH-1 
Cooper A] ax-Superior DPC-360-IX-MH-1 
Cooper A j  ax-Superior DPC-3 60-LE-MH-1 

Dehydrator 

T u l p r o  
Tulpro  

Separator 

Tulpro . 

Absorber 
Reboiler 

0- 

Horizontal Filter Separator 

Serial No. yn it tj.;? i ~ - !  
83 895-95 U n i t  ii 
83894-95 U n i t  3 
84050 Unit c 
84037 U n i t  0 

24589-01 
12862-01D 

22097-01 



Receivable: 

(i) 

Schedule 3.16 

Accounts Receivable & Payable 

Aging - Orbit Gas Company receivable 
Total current $1,035.00 

Payable: 

(i) Aging - None 

(ii) None 

(iii) None 



Schedule 3.17 

Insurance & Bonds 

Insurance Policies: 

Attached list. 

Kentucky Operator’s Bond: 
$5,000 posted cash bond with the Kentucky State Treasurer 
$5,000 Certificate of Deposit pledged to the Department of Mines and Minerals 
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Kentucky Pipeline and Storage Company, Inc. 
600 Barren 8Ivd. P.O. Box 1 172 Henderson, KY 42420 Phone 502-826-3222 Fax 502-826-3763 

October 15, 1990 

Mr. D .  Michael Wallen 
Director 
Division of  O i l  and Gas . 

Department of Mines and Minerals 
P.O. Box 14090 
Lexington, Kentucky 40512-4090 

Dear Mr. Wallen: 

On August 1, 1990, I forwarded to your office in care of 
Mr. Gilpin five separate Well Transfer forms covering eight wells 
i n  Hopkins County, Kentucky, appropriately completed and signed by 
the former owner and by Kentucky Pipeline and Supply Company, Inc.. 
A t  that time, ve fomarded t o  you a Letter of Credit from the  First 
National Bank of Chicago, I l l i n o i s ,  which was not accepted by your 
department and you and I have since exchanged correspondence 
concerning the same. 

I refer t o  t h e  August 1st l e t te r  because the Well 
T r a n s f e r  forms were retained by your department and, hopefully, 
w i t h  t h e  enclosures with this letter may, now be accepted by your 
o f f  ice. 

I enclose, in accordance with ins truc t ions  received from 
you on September 18th, the following: 

1. Certified check drawn on the account of Kentucky 
Pipeline and Storage Company, Xnc., dated October 15 ,  1990, i n  the 
amount o f  $5,000.00 and payable t o  the Kentucky S t a t e  Treasurer. 

2 .  A C e r t i f i c a t e  of Deposit i s sued by t h e  Farmers Bank 
and T n s t  Company, being C e r t i f i c a t e  #12666, dated October  15,  
1990 ,  i n  t h e  amount of $5,000.00 and payable to Kentucky Pipeline 
and Storage Company, Inc. .  

3. Verification of Certificate of Deposit form i s sued  
by your department, completed and signed by the undersigned as 
Vice-president of Kentucky P i p e l i n e  and Storage company, Inc.' and 
by Earl W. Peters, President of the Farmers Bank and Trust Company. 



MQY-03-1999 11:24 FROPIWIT GQS co. * . .  . .  
17604332531 P.03 

Hr. D.. H i c h a e l  Wallen 
Department of Mines and Minerals 
October 15, 1990 
Page 2 

Hopefully, the enclosures, together with the other 
matters furnished to you under our letter of August 1 ,  1990,  will 
be adequate f o r  your purposes t o  transfer the  wells described on 
the Well Transfer forms to Kentucky Pipeline and Storage Company, 
Inc.  . Please contact m e  if there is any further difficulty. We 
appreciate  your assistance in completing this matter, 

V e r y  t r u l y  yours,  

I(ENTUCKY PIPELINE AND STORAGE 

/ Vice-president 
BCC/J b 
Encs - 
cc - Mr. Roger Steed 

Mr. Richard Newel1 
O r b i t  Gas Company 

P 
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CERTIFICATE 0.F DEPOSIT 
FAE€MERS BANX & 



- _..  VRY-@3-1999 - - 11:25 FROf@RBIT GQS CO. 

(City and SWW) 
Henderson, Kentucky 

VERlFlCATlON OF CER”T1FICATE OF DEPOSIT 
sr€uw Fom 

ZIP Code 
4 2 4 2 0  

SEND fo: DPAWTMENT OF MINES AND MINERALS 
Division af Oil and Gas 
Pa 80% 14090 
Lexington. Kentucky 405124090 

f&h and StOrEkF Signatur 

Gentleman: 

Dam Signed If Corporaxion. Title 

To c 

b U/E/90  
SignaurreYrBenjamin C. W a g e ,  Jr. Date Signed 

Vice President 
If Corporadon. Title 

This assignment constitutes collateral securiw for performance of the assignor‘s obligations under KRS 353.590, 

The undersigned appoints the Dlracror for the Division of Oil and Gas, Depanment of Mines and Minerals as the true end lawful 
arrarney of rhe undersigned to demand. collect, and receive all amounts. excluding interest, which shall become due under the cer- 
tificate of deposit and to endorse rhe cenificate of deposit for payment or negotiation and KO endorse any commercial paper given 
in payment of rhe certificate of deposit. The Director may permit automatic renewal of the certificate of depatk on any maturity dare 

The undersigned warrams thar rhe CerSificare of Deposit is contemporaneously with the execution hereof being deliwred to the Dircctcr: 
thar the Cerrificare of Deposit is genuine and is in dl mspecrs what ir purports :o be; that the undersigned is the owner thereof 
f r e e  and dear of all liens and encumbrances; and that the undersigned has full power, right and authority to execute and deliver this 
assignment. 

1 SIQNANRE GUARANTEE AND UNDERTAUING BY THE FIHANC~AL INSTKU~ON 4 
The signarure(s1 of the assignor(s) appearing above (warel made in the presence of the Undedgned Officer of the Fimlal Imiurrlon in the 
above cdlateml sseignmenr end is (are) h d r h  guaranteed br It. 

This Imiartian shall save and hold hennfes6 the DeparuMlnt of Mines and Minerals end the S a t e  of bnruckv from all Ioos, claims, wd fit;gatioo 

which it may suffer in conseauance of ia acilng in Rllance upon and pursuant KIY the abow assignment. 

The Director of the Division of 0 8  and Gas, Department of Mines and Minerals herewhh acknowledges of the abo- asban- I 
rnent and agrees to act thereunder. 

Direclar, Oiv(sion of Oil and Gea Oepsman; of Mines and Minerals Oats S i g d  1 I 



Schedule 3.18 

Bank Accounts 

Name of Account Account ## 

Old National Bank 34354423 
(formerly Farmers Bank & Trust Co.) 

Old National Bank (Income) 
(formerly Farmers Bank & Trust Co.) 

343545 1 1 

Hilliard Lyons (money market) 47 104929 

Authorized Signers 

William L. Haskins . 
Benjamin C. Cubbage, Jr. 

William L. Haskins 
Benjamin C. Cubbage, Jr. 

William L. Haskins 
Benjamin C. Cubbage, Jr. 

P 
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1 Q L D N  IONALBANK 
P.O. Box 718 Evansriile, I;N 47705 

**  0 0  0 0 2  
KY PIFELINE AND STOR CO INC 
INCOME ACCOUNT 
PO BOX 1172 
HENDERSON KY 42419-1172 

17604332531 P.02 

001 

PAGE 1 

STATEMENT DATE 
ACCOUNT ' NUMEZR 

3-31-99 

34354511 

. .  _ .  . .  . . .  . . . .  . .  

. .  
.. . . .  . .  . . .  

-.. - -. .-. - - - -*  
,.' . DATE . ., . -  '..': BALANCE 

.' 3-19 . 8926.28 
. .  . .  
. .  

_ .  , . .  

. .  . .  
. .  

. .  
. . .  . . .  . .  . , .  . .  

. .  
. .  . .  . .  . .  . . , 

. . .  . .  , . . .  
. . .  . .  . .. 

. .  . , .  . . .  . .  
. .  

- . .  . .  
'. . . .  . .  . . .  

NOTICE: SEE REVERSE SIDE FOR IMPORTANT INFORMATION. 
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OLD NATIONAL BANK 
p.0. Box 718 Evansville, IN 47705 

To 0 17604332531 P.03 

001 

PAGE 1 

STATEMENT DATE 
ACCOUNT NUMBER 

3-31-99 

34354423 

- - 
t-' 00 021  

COMPANY 1 N C  
PO BOX 1172 
HENDERSON KY 42419-1172 

- 
. KENTUCKY PIPELINE AND STORAGE 

. . .  
. . . . .  

. .  

- - -  
DATE 
3-18 

c 

. . . .  
. . . . . . . . . .  . . _  . . . . . . .  . 

. . . . . . . .  . . . . .  . . .  
. .  

, .  . 
. .  

._ - . 
~ 

. .  . - .  
. -  , 

. . . .  . .  
. .  . , ,  . _ ,  

. , .  . , _  

. .  . .  . . _  , 

:.', 34354423' . . .  . . .  REGULAR NON-PERSONAL' . .  ' 

1,112.50 
. '  1 2,605.48 

. .2,655.83 
* 00 .oo 3-31-99 " O l ' L ,  062.15 

-.. - -DESCRIPTIVE TRANSACTIONS- - - -. - 

..... ? 21 

- - TRACER DESCRIPTION ' .  . .  

99 THROUGH 3/0.3/99 . 

~ O U G H  3<31/99 

. .  
. . .  1800045 DEPOSIT 

-. - - -CHECKS PAID- - *  -. . -  - . -  

No.' . Date . '  

. .  

25 1 ' ,  3-23 
2572 . 3-23 
2573 3-23 . 5 2 . 5 6  
2579' 3-22 ' 

57.61 ..,. 

. .... 
2582 3-24 

' 2583 , 3-24 42.35 ' ' 

2584 3-26 39.37 2586*" 3-26 

. .  
2576* ' 3 ' - 2 2  

14 * 37  2581* 3-23 
885.60 : 
1227.50 . ' 

. '  78.75 

* - . -  - 4 _ . L  - - 
No. Date 

2560 
2562* 
2563 
2564 
2565 
2566 
2567 

2569 
2570 
2568 

3-12 
.. .3-11 
.- 3-23 
. 3-23 
3-23 
.3-25 
3'- 22 

. .  3-19 
' 3-22 
3-22 

- - _ _ -  - - - x - -  
BALANCE 

1084.38 
3633.61 
1994.81 
1062.15 

1112 - so DATE 
2- 28 
3-03 
3-18 
3-23 
3-26 

. .  

- . -  

0 

. .  

- _  

-DAILY BALANCE SmMARY- - - - DATE BALANCE DATE 

3-12 
3-22 

3-11 1056 - 26 
2406.11 

3-25 3-19 3-24 1988.12 

- 
3-03 - 1084.38 

. . .  . . .  
. .  , .  . 

. .  

39 - 37 
3.86 

72.00 
3.86 
3.86 
3.34 
3.35 
3.34 
16.37 
24.00 

1028 -13 
2237.92 
1102.52 

NOTICE SEE REVERSE SIDE FOR IMPORTANT INFORMAYON. h 
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To 0 

Kentucky Pipeline and Storage Company, Inc: 
600 Barrett  Blvd. P.O. @ a x  1 172 Henderson. KY 42420 - Phone 502-826-3222 Fax 502-826-3763 

September 1, 1993 

Farmers Bank & T r u s t  
3 0 1  Second Street 
Henderson, Rentucky 42420 

. 

RE: Business Checking 
Account #34354423 

Gentlemen: 

Enclosed are signature cards, Board Resolutions and other 
documents signed by s i x  persons, each of whom are to be authorized 
to sign checks on the above account. Any one of those s i x  
signatures is a l l  that s h a l l  be required. All si% persons axe 
officers of Kentucky Pipeline and Storage Company. If additional 
information is required please advise.  

Very t r u l y  yours, 

KENTUCKY PIPELINE AND 
STORAGE COMPANY, I N C .  

/ Vi& President 

BCC/jh 
Enclosures 
cc: R- Newel1 

H. Steed 
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To 0 

J. J.B. Hilliard, W.L. Lyons, Inc, 
Member New York Stock Exchange. Inc. 

Hilliard Lyons Center Louisville, Kentucky 4202-25 17 Tclcphonc 
Established 1854 SO2/S88-8400 - 

L 

I 1 AccountNumber: 

Broker,Name/Number: 

Gentfernen: 
its PresrdenL pursuant to the resoluliuns. 

copy of whkh. certified by rhe S w c r u y .  is annexed hereto, h m b y  aulhorizcs you 10 open an account in b e  name of said 
C V L ~ .  m s  authorization shall conrinue in force unul revoked by &e undenigncd Corporation by a wrirren noace 
~ d & e s s e d f n y d ~ a r r d d e t i , z T c d a ~ y ~ % S ~ a ~  p.0. Box 1172, 

. .  Vi- 
The nndersigned Corporadofl. by w- 

%arret Blvd9 
Henderson, Kentucky 42420 

I Dated. JanuarY 4, 1991 

TCnn KP-V 

Ci cy State 

I 

w 
Benjamin C. W a g e ,  Jr. 

I Sfunhercertifythalcachofchefollowing hasbemdulyelectedandisnow legally holding hcofficesao~sirehis nunc: I 

I further certify thar h e  said Corpomuon is duly organized and existing and has the pawer to d e  the action calld !,Y 

by the rcsolutians annexed hereto. 

IN WlTNEsS WHEREOF, I have h a u n t o  affixed my hand this 4 t h  day of Jan- , 1 9 9 1 .  I 

I - I -  
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Schedule 3.20 

Litigation 

None 

P 



Schedule 3.21 

Permits 

Local - Business license etc. City of Henderson Kentucky attached 

Federal Energy Regulatory Commission: Copy of Order Issuing Certificate attached 

Kentucky Public Utility Commission: Copy of Order attached 

Delaware Secretary of State 
Certificate of Incorporation 
(Registered Agent: Prentice Hall Corporate Services) 
See attached 

Kentucky Secretary of State 
Certificate of Authority 
(Registered Agent: Benjamin C. Cubbage, Jr.) 
See attached 

6 Encroachment Permits from Commonwealth of Kentucky, 
Transportation Cabinet, Highway Dept., attached hereto, 
and identified by following permit numbers: 

02-0354-9 1 ' 

02-0355-91 
02-0356-91 
02-0357-91 
02-0358-91 
02-0359-91 

License for Underground Pipelines, cables and conduits, copy attached 

2 Pipeline Crossing Agreements between 
KYPSCO and CSX Transportation, Inc., attached 

Well Permits, see attached list 
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Doaket No, CPB2-109-QOO - 2 -  

December 6 ,  1991 ( 5 6  Fad. Rag, 63,951), Georgia IndustrLnl Croup,  

motions to intarvena.a/ 
natiaea of  intrrvmntLoh, or prat;asts to tha granting of t h t p  
rpgliaatian have bran f i l e d .  

A t  a hearinq hsld on Januaq 2 4 ,  1992, t h s t e  wab rearfved 
and made a part of t h e  2Qcord in thla proowding nll'crvidance, 
including tho applfqatlon and exhibitr t=haratb, submitted in 
s u p p e e  o f  the  authoriartion aougkt harain, 

s;L. and Twad Gas T ~ a n a m i d . o n  Corporation f i l e d  t imely 
No fuxthar motions ta intarvane,  

(A)  A C s d i g k a a t r  of p u b l i u  aOtlV9rdanc8 and neaoSsitY i 8  
iESUed authorizing Kentucky t c a  engage in ma. sa le ,  t r a n s p o ~ n t i o n  
(including utofage), or ansignment of nntuml gaa mat is S @ j a C t  
eo the Com$asLonla juriadictiop under we Natural Oas A c t  to W O  
anme axtent and i n  the  CWUQ manner q a t  i n t r a s t a t e  p i p a l i n e 6  a m  
authorized to anqaqe in such activitiarr by S u b g ~ r t s  C, D'and E of 
Part 284 of tha CoWahriianfs ReguLafFona, qa amended fzom t i m e  to 
time, upon tha t a m  and aonditionm a f  thie, order# 

The aart i f iaata  iesuad by paragraph (A) abave und the 
rtghtrr  granted kherradnbar &re conditionad upan Xantuoky'a 
complllrnaa w i t h  all applicnble Commiasian Regulationa under t he  
Natural Caa A c t  and particularly the genera], turns  and oot'tditbns 
sat  Eo- i n  paragraphs (a)  and (e) of Sactian 157,20 of tha 
Ragulations- 
Subject t o  a11 tho tarns and cond i t ions  set far th  in Sactian 
2 6 4 , 2 2 4  02 We Commtamion's Rsgulafions. 

(B) 

IfurGhar, tho  authorization herein granted is 

(C) Kantucky ahnll charge a t r a n s p o r t a t i o n  and storage, rate 
as pamittad under Saction 264.123 (b) (1) ( U )  O S  the Cmmiaa ion ' s  

(0) Kentucky shall charge a rata f o r  sal& hareunder at the 
waiqhted averaqa actquidlition aaot of gas and adjustments, as 
permitted under s e c t i o n  2 8 4 . 1 4 4  of the Cotruulssion'r Requlationa. 
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. ( E )   his order c o n a t i t u t a s  final R 4 n q  ac t ion .  RoqueEItn 
for lahaarin by tha Commisraian may ba f P led within 3 0  days of 
the date 02 'I aauanoa ot t h i s  ordar pursuant to 18 C . F . R .  8 o c t i o n  
3 8 s  713 

. 



COMMONWEALTH OF KENTUCKY 

BEFORE THE PUBLIC SERVICE COMMISSION 

In the Matter oE: 

THE APPLICATION OF KENTUCKY PIPELINE 1 
AND STORAGE COMPANY, INC. FOR 1 
RECOGNITION AS AN INTRASTATE PIPELINE; ) CASE NO. 
FOR AUTHORITY TO CONSTRUCT A NATURAL ) 91-074 
GAS PIPELINE AND FOR RECOGNITION AS A 1 
TRANSPORTING UTILITY 1 

O R D E R  

Kentucky Pipeline and Storage Company, Inc. ("KYPSCO") 

applies for recognition as an intrastate pipeline and transporting 

utility and for authority to construct. 

After review of the evidence of record and being otherwise 

sufficiently advised, the Commission finds that: 

1. KYPSCO owns the exclusive underground natural gas 

storage rights to East Diamond Gas Storage Field ("East Diamond"), 

a depleted gas reservoir which is located in Hopkins County, 

Kentucky, is 1,750 acres in size, and has a potential natural gas 

storage capacity of 2 billion cubic feet. KYPSCO proposes to 

construct a natural gas storage facility on East Diamond and 15 

miles of connector line to connect it to the ANR Pipeline System, 

an interstate pipeline which traverses Hopkins County. 

2 .  KYPSCO intends to sell space in the proposed storage 

facility. Customers' natural gas will be delivered through the 

ANR Pipeline System and the proposed connector line. When the 

customer desires its stored natural gas, it will be withdrawn from 



the storage facility and placed back into the interstate pipeline. 

KYPSCO has already entered some gas storage agreements and is 

actively pursuing potential customers. 

3 .  KYPSCO is a utility as defined in KRS 278.010(3)(b) and 

is subject to Commission jurisdiction. 

4 .  The rates and service of the proposed facilities are 

subject to Commission jurisdiction. KRS 278.040. 

5 .  KYPSCO's proposed pipeline is an intrastate pipeline as ,. 
defined in KRS 278.504(1). 

6. KYPSCO is a common carrier as defined in KRS 278.470. 

7. For the same reasons as those stated in the Commission's 

Orders of May 29 and October 23, 1987, in Administrative Case No. 

297,l KYPSCO's proposed facilities should be subject to the same 

level of regulatory oversight as natural gas transporters. 

8. Public convenience and necessity require that the 

proposed construction be performed and that a Certificate of 

Public Convenience and Necessity should be granted. 

I T  I S  THEREFORE ORDERED that: 

1. KYPSCO is hereby recognized as an intrastate pipeline. 

2. KYPSCO is granted a Certificate of Public Convenience 

and Necessity to proceed with the proposed construction as set 

forth in its application. 

Administrative Case No. 297, An Investigation of the Impact 
of Federal Policy on Natural Gas to Kentucky Consumers and 
Suppliers. 

1 

-2- 



3 .  KYPSCO shall submit to the Commission no later than 14 

days prior to the start of proposed construction a l l  associated 

engineering plans and specifications. It shall submit 

concurrently its proposed construction schedule. 

4 .  Within 9 0  days of the date of mechanical completion of 

the construction, KYPSCO shall submit a copy of the "as-built" 

drawings and a signed statement from the project engineer that the 

construction has been satisfactorily completed in accordance with .\. 

contract plans and specifications. 

5.  KYPSCO shall file, within 20 days of the date oE this 

Order, a tariff containing its rates and conditions for service. 

This tariEE shall specifically state whether KYPSCO's transpor- 

tation rate of 15 cents per Mcf will be charged on gas when placed 

into storage and again when removed from storage. 

Done at Frankfort, Kentucky, this 26th day of June, 1991. 

By the Commission 

ATTEST : 
- . .  



PRENTICE HALL LEGAL 6c FINANCIAL SERVICES 

lnfoscarch Scrviccs 
Prentice Hall Corporate Serviccs 
Statcwidc Information Systems 
Charles E. Simon &Company 

" .  !: . .  

The  Cer t i f i ca te  o f  Incorpora t ion  fo r  the subject  company was f i led  in 
t h e  o f f i ce  o f  the Secretary  o f  State o f  t he  State o f  Delaware today as 
of 9 A.M. 

A c e r t i f i e d  copy has been forwarded to  the  o f f i ce  of t he  Kent  Coun ty  
Recorder  o f  Deeds f o r  record ing  pu rsuan t  t o  s ta tu te  a n d  when t h a t  
copy i s  released, it w i l l  b e  r e t u r n e d  to  you.  

I temized statement showing fees and  d isbursements w i l l  b e  fo rwarded 
to  y o u  in due course by o u r  New York off ice.  

T h e  fol lowing documents are enclosed: 

' Ce r t i f i ed  Copy - 
Shor t  Form Cer t i f i ca te  o f  Good Stand ing  

Long Form Cer t i f i ca te  of Good Stand ing  - 
- Minute  Book & Copy o f  Char te r  & By-Laws 

Corporate O u t f i t  ( o rde red  and  w i l l  b e  fo rwarded to  you) 

' '  Au thor iza t ion  E Forward ing  Ins t ruc t i ons  Form 

Othe r  - 

, i : :  . . . . . . . . .  . :.. I,: . , ,  

. . . .  , , . .  . .  
By :  

.'. . , , .  . 1 1 '  I,!< ',.> : 
J . O . #  

RECORDED COPY 

Simon & Schustcr Profcssioni lnforniation Group 
32 Loockcrman Square. Dovcr. DE 19901 (302) 674-1221 Fax (301) 674-0166 



PlpE E HALL CORPORATE - 

COMPANY NAME AND COMPLETE ADDRESS: 
Kenbucky Pipchic and Storage Company , Inc . 
GOO Barrett ,Bouleva-d IIenderson IiY 42420 

Tel. # 

COUNSEL NAME AND COMPLETE ADDRESS: 
Ga-ry A. Bergquist 
Skeel, H e n k e ,  Evenson & Roberts 
3801 Bank of California Center,.Seattle PIA 98164-1077 
Tcl. # 

The hrnlicc-Hrll Corpomiioo System. Inc. 
United Smcr Cocponiion Compmy 

STATE OF 
INCORPORATION 
Delaware 

FISCAL YEAR ENDS 

4/30 . 

AUTHORIZATION AND FORWARDING INSTRUCTIONS FOR STATUTORY REPRESENTATION 
rt 

REI URN TO: Prtnticc Hall Corporate Scrviccr. A i h .  Records Dcpanincnl. I Gulf + Wcrlcrn Plrrn. New York. Ncw York 10023-7773 
I you rhc v c n ,  best in  service. we need rhc in/ormaiion rcqutstcd bclow. Plcosc complete und return this questionnuire. Thurik yru.  

, 

RENEWAL INVOICE 
T'--b . 

(Wc supges[ M official 
PI the compuny) 

TEL. C 

DATE O F  
INCORPORATION 

6/25/90' ' 

FEDEJIAL ID P: 

Applied for 

N A M E  OF PARENT OR AFFILIATE AND STATE OF INCORPORATION: 

H a w a r d  Tublications, Inc. Eelaware 

Rcnticc Hall Corporatc Semiccs is to cskblish mords in Ihc following jurisdictions: 

STATE STATE ID# ' DATE AUTHORIZED NAME AUTIiORIZED UNDER (and prlor nwnc IC my) 
/ 

-- 

If more rpacc nccded. please attach u scpantc sheet. 

CHECK A N D  COMPLETE ONE DO; 
PROCESS' A N D  
LEGAL MATTERS 
TO: $P 
(Wc suggest counxl)  

- 
, T U .  P 

I 

I STATE CALENDAR AND 
T A X  NOTICES 
l-0: 

1 ( W C  suggcst tan official a[ company) 

TEL. # 

'I I ,  

IN EACH O F  T H E  FOLLOWING: 
a USE COUNSEL NAME & ADDRESS ADOVE 

DIFFERENT ATTENTION ( i f  dcsircdl 
OR 

0 USE COMPANY NAME & ADDRESS ADOVE 
DIFFERENT ATENTION 

OR 
0 OTHER 

( S ~ I  Addrtu Rcquiml - P.O. Don is Unxccpcablc for Fedcml E q m s r  Dclivcry) 

0 USE COUNSEL NAME & ADDRESS ADOVE 
DIFFERENT A T r W T l O N  (if desired) 

OR. 
..' 0 USE COMPANY NAME & ADDRESS ABOVE 

DIFFERENT ATTENr lON 
Ricimrcl D . N e w e l l ,  1.Iowa.rd Publications, Iilc . ' OR 

Id OTIIER 
1'. 0. Box 570, Oceanside CA 92049 

0 USE COUNSEL NAMF & ADDRESS ABOVE 
DIFFERENT AFTENTION (if cksiml) 

OR 
0 USE COMPANY NAME L ADDRESS ABOVE 

DIFFERENT AITEKTION 
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I ,  MICHAEL HARKINS,  SECRETARY OF S T A T E  O F . T H E  STATE O F  

DELAWARE DO HEREBY C E R T I F Y  THE ATTACIIED 1s i', TIiUE AND CORRECT 

COPY OF THE C E R T I F I C A T E  O F  INCORPORATION O F  KENTUCKY P I P E L I N E  Al*ID 

STORAGE COI-IPANY, I N C .  F I L E D  I1\! TI-IIS O F F I C E  ON THE T\VENTY-FIFTH 

DAY OF J U N E ,  A.D.  1 9 3 0 ,  AT 3 O'CLOCK A.M. 

I I I I I I I I I I  

~ ~ I V E D  W R  RECORD 

DATE: 7 501760  11 0 6 / 2 6 / 1 9 9 0  



. . , I . . . I .  _ -  . . 
D N 'OF C O R P O ~ T I O N S  
FILED 09:OO AM 06/25/1990 
750176011 - 2 2 3 4 2 5 0  

7 5 @ / 7 L  c7// &2 05' CERTIFICATE OF INCORPORATION 
OF 

KENTUCKY PIPELINE AND STORAGE COMPANY, INC. 2 

FIRST: The name o f  the corporation is KENTUCKY PIPELINE AND 

STORAGE COMPANY, INC. 

SECOND: Its registered office in the State of Delaware is 

to be located at 32 Loockerman Square, Suite L-100, Dover, 

Delaware, County of Kent. The registered agent in charge thereof 

at such addresa is The Prentice-Hall Corporation System, Inc. 

THIRD: This corporation is formed for the purposes of 

engaging in any lawful acts or activities f o r  which corporations 

may be organized under the General Corporation Law of Delaware. 

FOURTH: The amount of the total authorized capital stock of 

this corporation is $100,000.00 divided into 100,000 shares of 

$1.00 each, 

FIFTH: The name and address of the incorporator i s :  

Gary A.  Bergquist 
3801 Bank of California Center  
Seattle WA 98164-1077 

SIXTH: The powers of the incorporator shall terminate upon 

the filing of this certificate of incorporation, and the names 

and mailing addresses of persons to serve a6 directors until the 

first annual meeting of stockholders or until t h e i r  successors 

are elected and qualify are: 

Roger Steed David B. Howard 
109 East Front St., Suite 315 109 E, Front St., Suite 315 
Traverse City MI 4 9 6 0 4  Traverse C i t y  MI 4 9 6 8 4  

Thomas W. Howard 
1715 South Freeman 
Oceanside CA 9 2 0 5 4  

I:: Benjamin C. Cubbage, Jr. 
600 B a r r e t t  Blvd. 
Henderson XY 4 2 4 2 0  

. .  

... . . . .  
.. . .... 
,*:: 2. 

:.'I . .!. . ... 



! 

............. :....:. * - ,  . . . . . . .  

- William L. Haskins 
600 Barrett Blvd .  
Henderson KY 4 2 4 2 0  

SEVENTH: The direc-or8 shall have p-i~er to make and to 

alter or amend t h e  bylaws; to f i x  the amount to be reserved as 

working capital, and to authorize and cause to be executed, 

mortgages and liens without limit ae to the amount, upon the 

property m d  franchise of this corporation. 

EIGHTH: The stockholders and directors ehall have power to 

hold their meetings and keep the books, documents and papers of 

the corporation outside of the State of Delaware, at such places 

as may be from time to time designated by the bylaws or by 

resolution of the stockholders or directors, except as otherwise 

required by the laws of Delaware. 

I, the undersigned, fo r  t h e  purpose of forming a corporation 

under the laws of the State of  DelaWaKe, do make, file and record 

this certificate, and do certify that the facts herein stated are 

true; and I have accordingly hereunto set my hand and seal. 

STATE OF WASHINGTON ) 
: BS. 

COUNTY OF KING 1 

On this day of , 1990, before me, the. 

duly commissioned and s persona 1 ly appeared G a r y  A .’. 
Bergquist, to me known to be the individual described in and who 

undersigned, a Notary the State of Washington, 

-. . . . . . .  1 a , : ; .  
, ..:. , .’.,*.< .. :.,. , . .  



e x e c u t e d  the foregoing instrument, and acknowledged to me that 
he signed and sealed the said instrument as his f r ee  and  
voluntary act and deed for the uses and purposes  therein 
mentioned. 

WITNESS my hand and official s e a l  hereto a f f i x e d  the day and 
year in this certificate above wr 

biy commission expires 3 ' - / 6 ~  

3 

.' . 0. :: . ,. .. . .. . .. , 

. . . ,  . ..-. 
, . ' . .  !,'.. . 

.%*. :.. 

. . . . - . . _. 
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STATE OF, DELAWARE 
KENT COUNTY 

RECORDED In IL.2 Oflice for the 2ccording of Dee&, EG 
iiI Dovcr, L i  and Icr !::e said Counly cf Kent, In Corp, 

D. 19- 
WITNESS m y  Hand a n 4 1 h c  Seal of said oflico. . .  
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OFFICE OF THE SECRETARY OF STATE 
BREMER EHRLER, SECRETARY OF STATE 

APPLICATION FOR CERTIFICATE OF AUTHORITY 
Pursuant to the provisions of Chapters 271B or 273 of the Kentucky Revised Statutes, the under- 

signed corporation hereby applies for a Certificate of Authority to transact business in the state of Ken- 
tucky and for that purpose submits the following statement: 

First: N~~~ of corporation Kentucky P ipe l ine  and Storage Company, Inc. 

Second: 

Third: 

Fourth: 

- Fifth: 

Sixth: 

Seventh: 

Corporation is: B stock 

The name to be used in the state of Kentucky (if real name is unavailable) 

0 non-stock 

Kentucky Pipe l ine  and Storage Company, Inc.  

State or country of incorporation Delaware 

Date of incorporation 

and duration of incorporation perpetual 

Street address of principal office 

June 26, 1990 

600 B a r r &  Blvd- r Hentksont Kentucky 

42420 

Street address of proposed registered office in Kentucky 

600 Barret Blouevard, Henderson, Kentucky 4 24 20 

and name of registered agent in Kentucky at the same address 

BenjaminC. Cubbage ,  Jr. 

The name and usual business addresses of its current directors and officers are as 
follows: Attach separate sheet if more space is needed. 

NAME OFFICE fb?D&5%s??mnt S t .  , Sui te  315 
Roger Steed Director Traverse C i t y ,  14I 49684 

Director Traverse C i t y ,  M I  49684 David B. Howad 
Director Thorn W. Howard 

109 &st Front St., sute 315 
c 
c 

1/15 so uth k e-, uc-id5209 
tny -rson, * I  Ky 

600 Barret Blvd., H e n d e r ~ o n , ~ q ~ ~  
4 2  20 

W i l l i a m  L. Haskins D i r e c t o r  
SSC-l01(1/89) (Turn to Back Page) 



1 Eiahth: 
e e 

This applicatio. , accompanied by a Certificate of Existence ( .ocument of similar import) 
DULYAUTHENTICATED by the proper officer of the state or country under the laws of which 
i t  is incorporated. Authentication must be in origina! form, not photocopied. 

I 
Dated JV Ly I O  ,19*. 

1. Ple; 
(ma 
cor] 
of I 
whi 
by 

2. Use 
- 

Kentucky P i p e l i n e  a n d  S t o r a g e  Company, I n c .  
Name of Corporation 

fl (426 - f a e 7  
Title of Corporate Officer 

STATE OF KENTUCKY 
COUNTY OF HENDERSON. . . . . . . . . . . . Sct. 

Clerk of Henderson County, c tify that the 
as this day a t d / <  O'clock 9 M. 

for record and that I have recorded it, the 
foregoing and this certificate in my said office. 

day 9& 19% 
/ y  Given under my hand this 

. .. . 



MILO D. BRYANT 

SECRETARY 

AND 

COMMISSIONER O F  HIGHWAYS 

COMMONWEALTH OF KENTUCKY 
TRANSPORTATION CABINET 

FRANKFORT. KENTUCKY 40622 WALLACE G. WILKINSON 

GOVERNOR 

Mr. Benjamin Cubbage 
Kentucky Pipeline & Storage Co., Inc. 
P. 0. Box 1 1 7 2  
Henderson, KY 42420 

Subject: Hopkins County RS 054-0070-005.290 
KY 7 0  Princeton-Madisonville Road 
Kentucky Pipeline & Storage Co., Inc. 
Utility (PERMIT NO. 02-0354-91) 

Dear Applicant: 

Attached is your application for a permit which has been 
approved by the Department of Highways. 

Please see that your work is done in conformity with this 
permit and all applicable conditions. Then notify this office 
when the work is completed and ready for inspection. 

We accept your completion date of 07-01-92. 

Sincerely, 

For W. P. Davenport, P.E. Date 
Chief District Engineer 
Department of Highways 
P. 0. Drawer D 
Madisonville, KY 4 2 4 3 1  

Telephone ( 5 0 2 )  821-1600 

WPD : ba 

Attachment 
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0 
COMMONWEALTH OF KENTUCKY 

TRANSPORTATION CABINET 
DEPARTMENT OF HIGHWAYS 

ENCROACHMENT PERMIT GENERAL NOTES AND SPECIFICATIONS 

0 
TC 99-21 

R e v .  6/87 
Page 1 of 4 

I 
PERMIT NO. 3 -07 < f- r/ 

SAFETY 
LGenera l  Requirements 

All sions and control of traffic shall be in accordance with the Manual on Uniform Traffic Control Devices for Streets and Highways, latest edition, 
Part VI and safety requirements shall comply with the Permits Manual. 

aAII Work necessary in shoulder or ditchline areas of a state highway is to be scheduled to be promptly completed so that hazards adjacent to the 
traveled-way are kept to an absolute minimum. 

QNO more than one(1) traveled-lane is to be blocked or obstructed during normal working hours. All signs and flagmen during lane closure shall 
conform to the Manual on Uniform Traffic Control Devices. 

@ When i t  is necessary to block one (1) traveled-lane of astate highway the normal working hoursshall be as directed by theDepartment. No lanes are 
to be blocked or obstructed during adverse weather conditions (Le. rain, snow, fog, etc.) without specific permission from the Department. Working 
hours shall be between and 

M T h e  traveled-way and shoulders shall be kept clear of mud and other construction debris at all times during constuction of the permitted facility. 

MNo nonconstruction equipment or vehicles or office trailers wil l be allowed on the right-of-way during working hours. 

a T h e  right-of-way shall be le f t  free and clear of equipment. material and vehicles during nonworking hours. 

8. Explosives 
MNo e X D l O S i V e  devices or explosive material shall be used within State right-of-way without proper license and approval of Kentucky Department of 

Mines' and Minerals. Explosive Division. 

C. Other Safety Requirements 

f v k e t  basic criteria of MANUAL ON U N I F O E ~ M C  cc?mmrl T I W S  

II UTILITIES, 
0 All work necessary within the right-of-way shall be. behind a temporary fence erected prior to a boring operation. 

0 'The temporary woven wire fence shall be removed immediately upon completion of work on the right-of-way and control of access immediately 
restored to original condition, in accordance with applicable Kentucky Department of Highways Standard Drawings. 

0 All vents. valves. manholes. etc. are to be located outside the right-of-way. 

@ ' Encasement pipe shall extend from right-of-way line to right-of-way line and shall be one continuous run of pipe. The encasement pipe shall be 
welded at all joints. a The boring pit and tail ditch shall not extend past the existing toe of slope or bottom of ditch line (from the right-of-way) and shall be a minimum 
of 30, deep. 
Encasement pipe shall conform to current standards for highway crossings in accordance with the Permits Manual.' 

Parallel lines shall be constructed between back slope of ditch line and right-of-way line and shall have a minimum of -"cover above 
top of pipe or conduit. (Pf&eJWm 

All pavement cuts shall be restored'per Kentucky Transportation Cabinet Form No. TC 9413. 

Aerial crossing of this utility line shall have a minimum vertical clearance of - 
of the line (calculated at the coefficient for expansion of 120 degrees Fahrenheit). 

The 3 0  clear zone requirement will be met IO the extent possible in accordance with Chapter 99-01.0521 of the Permits Manual. 

a 
a 
I -feet from the high point of the roadway to the low Point O f  

3 
0 Special Requirements 



TC 99-21 
Page 2 of 4 

I 
b 

~~ 

Applies to Fully Controlled Access Highways only. 

A. OSHA 
a Kentucky Occupational Safety and Health Standards for the construction industry which has the effect of l aw  states in part: (Page 52, 

1926.651 Specific Excavation Requirements) "Prior to opening an excavation. effort shall be made to determine whether underground 
installations: Le., sewer, telephone. water, fuel, electric lines, etc., will be encountered. and if so. where such underground installations 
are located. When the excavation approaches the estimated location of such a n  installation, the exact location shall be determined and 
when it is uncovered, proper supports shall be provided for the existing installation. Utility companies shell be contacted and advised of 
proposed work prior to the start of actual excavation. 

111 

B. Archaeological 

a Whenever materials of an archaelog ical nature are discovered during the course of co nstruction work or maintenance operations, contact 
shallbemadeimmediatelywithThe Division of Environmental Analysiswhich maintainsan archaeologiston itsstaff, orwith theofficeof 
the State Archaeologist located at the University of Kentucky. Following this consultation further action sha II bedecided on a case-by-case 
basis by the State Highway Engineer or the Transportation Planning Engineer or their designated representative. 

C. Utilities in the Work Areas 

[i71 The permittee is to be responsible for anydamage toexisting utilitiesandanyutilitymodificalionsorrelocationswithin State right-of-way 
which necessary, as determined by the Department or by the owner of the utility, are to be at the expense of the perm ittee and subject to 
the approval to the Department. 

Al l  existing manholes and valve boxes are to be adjusted to b e m w i t h  finished grade. 

IV RIGHT-OF-WAY RESTORATION 

All disturbed portions of the right-of-way are to be restored tograss as per Kentucky Department of Highways Standard Specifications for 
Road and Bridge Construction (latest edition). A satisfactory turf, as determined by the Department, is to be established by the perm ittee 
prior to release of indemnity. Sodding or seeding as follows: 

Lawn or High Maintenance 
Situation 

- 70 % Lawn Fescue (eg. variety-Falcon) 
- 30 % Bluegrass or 

70 % Lawn Rye (eg. variety-Derby) 
30 % Bluegrass 

- 70% KY 31 Fescue 
- 30 % Perennial Rye Grass or 
100% KY 31 Fescue 

Right-of-way Lawn Maintenance 
Situation 

c] 2 Tons Clean Straw mulch per acre of seeding. 

Prior to seeding, the ground must be prepared in accordance with Kentucky Department of Highways Standard Specificationsfor Road and 
Bridge Construction (latest edition). 

0 Substitutes f o d s u c h  as artificial turf or rocked mulched, or paved areas may be acceptable if they are esthetically pleasing. 

0 All ditch flow lines and all ditch side slopes are to be sodded. 

Existing concrete right-of-way markers are not to ber disturbed. but if damaged in anyway, they are to be entirelyreplaced by the permittee 
with new concrete markers to match the original markers, in accordance w i th  Kentucky Department of Highways Standard Drawings. 
Markers which are entirely removed are to be re-established in the proper locations by the permittee and to the satisfaction of 
the Department. 

0 Other right-of-way restoration requirements are as follows: 

. .. 
V DRAINAGE 

0 All pipe is to be laid in a straight alignment. to proper grades, and with all materials and methodsof installation including bedding and joint 
seating in accordance wi th  Department Standard Specificationsfor Road and Bridge Construction, latest edition. Pipe is not tobecovered 
iintil insnectnd hv Denartrnent and exnress oerrnission obtained to make backfill. 



U 

Permit No. 

TC 99-21 
Rev. 6/87 

Page 3 of 4 

c ]All gutter lines at the base of new curbs are l o  be on conlinuous grades. ?nd pockets of water along curbs. or in entrance areas, or other paved areas 

a All drainage structures and appurtenances (manholes. catch basins, curbing, inlet basins, etc.) shall conform to department specifications and 

within Ihe right-of-way are not to be acceptable. 

shall be constructed in accordance with Department standard drawings. Type required 

VI PAVING N.A. 
U N O  bituminous pavement is to be installed within the right-of-way between November 15 and April 1, nor when the temperature is  below 49°F.. 

O P a v i n g  within the right-of-way shall be as follows: 

0 Base (Type) (Thickness) 

OSur face  Base (Type) - (Thickness) 

OFin ished Surface (Type) (Thickness) 

OEx is t ing  pavement and shoulder material shall be removed to accommodate the above paving specifications. 

0 The finished surface of all new pavement within the right-of-way shall be true to the reqaired slope and grade, uniform in density and texture. free of 

All materials and methods of construction, including base and subgrade preparation shall be in  accordance with Kentucky Department of Highways 

0 24 hours notice to the Department is required prior to beginning paving operations: 

without the express consent of the Department. No bituminous pavement is to be installed when the underlying course is wet. 

irregularities and equivalent i n  riding qualities to the adjacent highway pavement or as determined by the Department of Highways. 

Specifications for Road and Bridge Construction, latest edition. 

Phone Name 

O T o  insure proper surface drainage the new pavement is to  be flush with the edge of existing highway pavement and is to slope away from the exist. 
ing edge of pavement as specified on drawings. 

SIDEWALKS SPECIFICATIONS N.A. 

A. New Sidewalks 
OSidewalks are to be constructed 01 Class A concrete (3.500 p.s.i. lest).  are to be'- feet width. are to be 6 in  thickness across 

OSidewalks are to  have tooled joints. not less than 1" in depth at 'four (4 )  foot intervals. and 'b  premolded expansion joints extending entirely 

the bituminous entrance and.4" in thickness across the remaining sections. 

through the sidewalk at intervals not to exceed fifty (50) feel. 
'This dimension should be equal to Ihe width of the sidewalk. 

0 All materials and methods o f  construction. including curing, is to be in accordance with Kentucky Department of Highways Standard Specifications 
for Road and Bridge Construction. latest editiDn. 

8. Existing Sidewalks 
n (App l icab le  if existing sidewalks are being relocated) Use of the sidewalk is not l o  be blocked or obstructed and a usable walkway is lo  be main- 

O A l l  damaged sections of the sidewalks are to be eclirely replaced lo  match existing sections. 

O A n y  exisling dense graded aggregate shoulders on the entire lronlage within the construction area. which have been disturbed. damaged or on 
which dlrt has been placed or. mud is deposited or tracked. are to be restored to original condition by removal of all Contaminated material and 
replaced to proper grade with new dense graded aggregate. 

O A l l  new graded aggregate shoulders as specilied on the plan are to consist of:  5" compacted dense graded aggregalel2'hpounds per square yard 

D A H  dense graded aggregate shoulders are to slope away from the new edge of pavement at the rate 01 '4" per fool  

tained across the construction area at all limes. 

- 
V l l l  DENSE GRADED SHOULDERS N.A. 

.calcium chloride , 

CURBING N.A. 
A. Bituminous Curbs 

OBituminous Concrete curbs shall be given a paint coat 01 asphalt emulsion. 

OThe surface under the bituminous concrete curb shall be tacked with asphalt emulsion 
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0 All bituminous curbs shall be of the rolledcurb type with a minimum base width of 8"and a minimum vertical height of inches. 
The top of the curb shall be constructed in such a manner as to guarantee a uniform rolled effect throughout the entire run. 

8. Concrete Curbs ! 

All curbs or curb and gutter are to be constructed of Class A concrete. 3,500 p.s.i. test, and are to be uniform in height, width and 
alignment, true to grade and satisfactory in finish and appearance as determined to the Department. All materials and methods of 
construction, including curing, is to be in accordance with Department of Highways Standard Specifications for Road and Bridge 
Construction, latest edition. 

c] All concrete curbs are to be 6" in width, extend "above finished grade and 12" below finished grade, with all visible edges 
rounded to 1 /2 " radii. 

c] All concrete curbs shall have expansion joints constructed at intervals of not more than 30 feet and 1/2" premolded expansion joint 

0 The last 

material (cut to conform to the curb or to the curb and gutter section) shall be used in each expansion joint. 

feet of all concrete curbs are to be tapered down to finish grade. 

X. Right-of-way Fence Replacement 

0 0 The replacement fence shall be a height of at least (48") and shall be of sufficient density to contain all animals. 
(If applicable) 

0 0 The replacement fence shall be a minimum of one foot (1') and a maximum of two feet (2') outside the right-of-way line. 

0 
0 

The fence materials and design shall meet accepted industry standards and be treated or paintable. 

The permittee shall be required to maintain the fence in a high state of repair. 

c] The existing fence shall be removed by permittee and stored at Department's maintenance storage yard for future 
reuse by the Department. 

The control of access shall not be diminished as a result of replacement of the fence. 0 
0 Miscellaneous: 

NOTICE TO PERMITTEE 

THE PERMITTEE AGREES THAT ALL WORK WITHIN THE EXISTING RIGHT-OF-WAY SHALL BE DONE IN 
ACCORDANCE WITH THE PLANS AS APPROVED AND PERMITTED BY AN ENCROACHMENT PERMIT, ANY 
CHANGES OR VARIANCES MADE ATTHETIME OFCONSTRUCTION WlTHOUTWRllTEN APPROVALFROM 
THE DEPARTMENT OF HIGHWAYS SHALL BE REMOVED BY THE PERMITTEE AT NO EXPENSE TO THE 
DEPARTMENT OF HIGHWAYS AND SHALL BE REDONE TO CONFORM WITH THE APPROVED PLANS. 



COMMONWEALTH OF KENTUCKY TC 99-1 
Transportat ion Cabinet Rev. 10/88 

Department of Highways 
Division of Traffic 

ENCROA CHMENT PERMIT PERMIT NO. Z a L -  q /  

CITY: Hendersan 5 

P H O N E : A . C . ( ~ O ~  I R76 - 1777 
STATE: Kentucky ZIP CODE: 

TYPE O f  ENCROACHMENT: 

0 PRIVATE ENTRANCE: 0 SINGLE FAMILY 0 FARM 

0 UTILITY: 0 OVERHEAD @ UNDERGROUND 
0 GRADE: 
0 AIRSPACE: 0 AGREEMENT 0 LEASE 
0 OTHER (SPECIFY) 

O COMMERCIAL ENTRANCE - BUSINESS 

0 FILL 0 LANDSCAPE ON R/W 

~~ 

TYPE OF INDEMNITY: UBOND CASH 
0 SELF-INSURED AMOUNT ENCUMBERED S 

0 OTHER 

NAME AND ADDRESS OF LOCAL INSURANCE AGENCY OR SELF -INSURED 
REPRESENTATIVE. Hunt-Dixon I n s u r a n c e  Asency 

3 4  N .  Elm S t r e e t  
Henderson, Kentucky 42420 

'ROJECT IDENTIFICATION 
iccess Control By Pe mit 0 Partial 0 Full 
:OUNTY 2 A .  PRIORITY ROUTE NOH& 

AILEPOINT U O LEFT O RIGHT M - i n g  
'ROJECT STATUS 0 INTENANCE OCONST 0 DESIGN 

IOAD/STREET NAME f i  flc e /G 9 -rnU,4/J-de A 

'ROJECTNO STATE .Fx @!q-f O070 0 e 5  rP 
'ROJECTNO FEDERAL , 

4 lTAC H M E N TS 

3 STANDARD DRAWINGS (LIST ON TC 99 21 UNDER MlSC ) 
WAPPLICANTS PLANS 
0 HIGHWAY PLAN AND PROFILE SHEETS 
0 TC 99-3 (PONDING ENCROACHMENT SPECS 81 CONDITIONS) 

TC 99-4 (REST AREA USAGE SPECS & CONDITIONS) 
0 TC 99-5 (TREE CUllING/TRIMMING SPECS & CONDITIONS) 
0 TC 99-6 (CHEMICAL USE OF SPECS & CONDITIONS) 
0 TC 99-10(TYPICAL HIGHWAY BORING CROSSING DETAIL) 
0 TC 99-1 2 (OVERHEAD UTlLlPl ENCROACHMENT DIAGRAM) 
0 TC 99-1 3 (SURFACE RESTORATION METHODS) 
6 S 2 1  (ENCROA~ENTPERMiTGENERALNOTESANOSPH3FICATKX3S) 
0 TC 99-22 (AGREEMENT FOR SERVICES TO BE PERFORMED) 
0 TC 99-23 (MASS TRANSIT SHELTER SPECS & CONDITIONS) 
0 OTHER AllACHMENTS (Specify) 

INDEMNITY: The applicant. in  order to w u r e  this obligation. has deporited with the Tranrportation Cabinet ar a guarantee of conformance 
with the Department'r Encroachment Permit requirernentr an indemnity in the amount of 9 ar determined by the Department. It 

rhall be the responsibility of the applicant or permittee. hir heirs and asrigneer to keep all indemnitier in full force until conrtrwtion Or 

mconrtruction har boen completed and duly accepted by an authorized agent of the Tranrportation Cabinet. Depsrtment of Highways. 

BRIEF DESCRIPTION OF WORK TO BE DONE: ( I f  private entrance, show sketch with pipe location. Separate attached drawings required for 
encroachments other than private entrances.) 

I n s t a l l  C a s i n g  and 8" Steel  Welded G a s  P i p e l i n e  u n d e r  Highway 7 0  by t h e  
Bore ing  method. 

IMPORTANT: (PLEASE READ) (Applicant does 0 does not 0 intend to apply for excess R / W )  
WHEN THE WORK IS COMPLETED IN ACCORDANCE WITH THETERMS OF THIS ENCROACHMENT PERMITYOUR INDEMNITY WILLBE RELEASED. 
HOWEVER. THE PERMIT IS EFFECTIVE UNTIL REVOKED BY THE TRANSPORTATION CABINET AND THE TERMS ON THE PERMIT AND 
ACCOMPANYING PERMIT DOCUMENTS AND DRAWINGS REMAIN IN EFFECT AS LONG AS THE ENCROACHMENT EXISTS. .FUTURE 
MAINTENANCE OF THE ENCROACHMENT IS THE RESPONSIBILITY OF THE PERMITTEE. IT IS IMPORTANT THAT YOU UNDERSTAND THE 
REQUIREMENTS ON THIS ENCROACHMENT PERMIT APPLICATION AND ACCOMPANYING DOCUMENTS. IF YOU HAVE NOT DONE so. IT 1s 
SUGGESTED THAT YOU REVIEW THESE DOCUMENTS AND PLACE THE PERMIT PACKAGE IN A SAFE PLACE FOR FUTURE REFERENCE. 

A COPY OF THIS PERMIT AND ALL DOCUMENTS SHALL BE GIVEN TO YOUR CONTRACTOR AND SHALL BE READILY AVAILABLE AT THE WORK 
SITE FOR THE ENCROACHMENT PERMIT INSPECTOR TO REVIEW AT ALL TIMES. FAILURE TO MEET THIS REOUIREMENT MAY RESULT IN 
CANCELLATION OF THIS PERMIT. 

IN THE EVENT THIS APPLICATION 1s APPROVED, THIS OOCUMENT SHALL CONSTITUTE A PERMIT FOR THE APPLICANT TO USE THE 
RIGHT-OF-WAY. BUT ONLY IN THE MANNER AUTHORIZED BY THIS DOCUMENT AND REGUUTIONS OFTHE DEPARTMENT ANDTHE 
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PLlt)LIC SERVICE 
coMMIssloN 



MILO D. BRYANT 

SECRETARY 

AND 

COMMISSIONER O F  HIGHWAYS 

COMMONWEALTH OF KENTUCKY 
TRANSPORTATION CABINET 

FRANKFORT. KENTUCKY 40622 
WALLACE G. WILKINSON 

GOVERNOR 

Mr. Benjamin Cubbage 
Kentucky Pipeline & Storage Co., Inc. 
P. 0. Box 1172 
Henderson, KY 42420 

Subject: Hopkins County RS 054-1337-003.740 
KY 1337 Earlington-Richland Road 
Kentucky Pipeline & Storage Co., Inc. 
Utility (PERMIT NO. 02-0355-91) 

Dear Applicant: 

Attached is your application for a permit which has been 
approved by the Department of Highways. 

Please see that your work is done in conformity with this 
permit and all applicable conditions. Then notify this office 
when the work is completed and ready for inspection. 

We accept your completion date of 07-01-92. 

Sincerely, 

For W. P. Davenport, P.E. 
Chief District Engineer 
Department of Highways 
P, 0. Drawer D 
Madisonville, KY 42431 

Telephone (502) 821-1600 

WPD : ba 

Attachment 

7 - / -  F/ 
Date 
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ENCROACHMENT PERMIT GENERAL NOTES AND SPECIFICATIONS 
PERMIT N 0 . 2 ? < %  ?/ 

SAFETY 
A. General Requirements 
@All signs and control of traffic shall be in accordance with the Manual on Uniform Traffic Control Devices for Streetsand Highways. latest edition, 

Part VI and safety requirements shall comply with the Permits Manual. 

(lil All Work necessary in shoulder or ditchline areas of a state highway is to be scheduled to be promptly completed so that hazards adjacent to the 

QNo more than one(1) traveled-lane is to be blocked or obstructed during normal working hours. All signs and flagmen during lane Closure shall 

traveled-way are kept to an absolute minimum. 

conform to the Manual on Uniform Traffic Control Devices. 

When i t  is necessary to block one (1) traveled-lane of astate highway the normal working hoursshall be as directed by the Department. No lanes are 
to be blocked or obstructed during adverse weather conditions (i.e. rain, snow, fog. etc.) without specific permission from the Department. Working 
hours shall be between and 

@The traveled-way and shoulders shall be kept clear of mud and other construction debris at all times during constuction of the permitted facility. 

m N o  nonconstruction equipment or vehicles or office trailers will be allowed on the right-of-way during working hours. 

a T h e  right-of-way shall be left free and clear of equipment, material and vehicles during nonworking hours. 

6. Explosives 
M N o  explosive devices or explosive material shall be used within State right-of-way without proper license and approval of Kentucky Department of  

Mines and Minerals, Explosive Division. 

C. Other Safety Requirements 

Meet basic criteria of MANUAL ON U N I I Q Q S  

II UTILITIES 
0 All work necessary within the right-of-way shall be behind a temporary fence erected prior to a boring operation. 

0 'The temporary woven wire fence shall be removed immediately upon completion of work on the right-of-way and control of access immediately 
restored to original condition, in accordance with applicable Kentucky Department of Highways Standard Drawings. 

0 All vents. valves. manholes. etc. are to be located outside the right-of-way. 

@ Encasement pipe shall extend from right-of-way line to right-of-way line and shall be one continuous run of pipe. The encasement pipe shall be 
welded at all joints. 

@ The boring pit and tail ditch shall not extend past the existing toe of slope or bottom of ditch line (from the right-of-way)and shall bea minimum 
of 30" deep. 

@ Encasement pipe shall conform to current standards for highway crossings in accordance with the Permits Manual. 

Parallel lines shall be constructed between back slope of ditch line and right-of-way line and shall havea minimum of 3 6 " c o v e r  above 
top of pipe or conduit. (s&eOQr@ 

All pavement cuts shall be restored'per Kentucky Transportation Cabinet Form No. TC 9413. 

Aerial crossing of this utility line shall have a minimum vertical clearance of - 
of the line (calculated at the coefficient for expansion of 120 degrees Fahrenneit). 

The 30 clear zone requirement will be met to the extent possible in accordance with Chapter 9401.0521 of the Permits Manual. 

7 -feet from the high point of the roadway to the low Point O f  

.- J 
0 Special Requirements 
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Applies to Fully Controlled Access Highways only. 

A. OSHA 
a Kentucky Occupational Safety and Health Standards for the construction industry which has the effect of l aw  states in part: (Page 52, 

1926.651 Specific Excavation Requirements) “Prior to opening an excavation, effort shall be made to determine whether underground 
installations: Le.. sewer, telephone, water, fuel, electric lines, etc., will be encountered, and if so, where such underground installations 
are located. When the excavation’approac hes the estimated location of such a n  installation, the exact location shall be determined and 
when it is uncovered, proper supports shall be provided for the existing installation. Utility companies shall be contacted and advised of 
proposed work prior to the start of actual excavation. 

111 

E. Archaeological 

Whenever materials of an archaelog ical nature are discovered during the course of co nstruction work or maintenance operations. contact 
shall be made immediatelywithThe Division of Environmental Analysiswhich maintainsan archaeologist on itsstaff,orwith theoffice of 
the State Archaeologist located at the Universityof Kentucky. Following this consultation further action shall bedecidedon a case-by-case 
basis by the State Highway Engineer or the Transportation Planning Engineer or their designated representative. 

C. Utilities in the Work Areas 

The permittee is to  be responsible for any damagetoexisting utilitiesandanyutilitymodificationsor relocationswithin State right-of-way 
which necessary, as deter mined by the Department or by the owner of the utility, are to be at the expense of the perm ittee and subject to 
the approval to the Department. 

All existing manholes and valve boxes are to be adjusted to bew with finished grade. 

IV RIGHT-OF-WAY RESTORATION 

Alldisturbedportionsof the right-of-way are to berestored tograss as per Kentucky Department of Highwaysstandard Specificationsfor 
Road,and Bridge Construction (latest edition). A satisfactory turf, as determined by the Department, is to be established by the permittee 

Lawn or High Maintenance 
Situation 

Right-of-way Lawn Maintenance 
Situation 

prior to release of indemnity. Sodding or seeding as follows: 

- 70 % Lawn Fescue (eg. variety-Falcon) 
- 30 % Bluegrass or 
70 % Lawn Rye (eg. variety-Derby) 
30 % Bluegrass 

- 70% KY 31 Fescue 
- 30 % Perennial Rye Grass or 
100% KY 31 Fescue 

0 2 Tons Clean Straw mulch per acre of seeding. 

Prior to seeding, the ground must be prepared in accorL-nce with Kentucky Department of Highways Stani rd Specificationsfor Road and 
Bridge Construction (latest edition). 

0 Substitutes f o e s u c h  as artificial turf or rocked mulched, or paved areas may be acceptable if they are esthetically pleasing. 

0 All ditch flow lines and a l l  ditch side slopes are to be sodded. 

Existingconcreteright-of-waymarkersarenottoberdisturbed, but  if damagedinanyway, theyare tobeentirelyreplaced bythe permittee 
with new concrete markers to match the original markers, in accordance with Kentucky Department of Highways Standard Drawings. 
Markers which are entirely removed are to be re-established in the proper locations by the permittee and to the satisfaction of 
the Department. 

0 Other right-of-way restoration requirements are as follows: 

._.. 
V DRAINAGE 

All pipeistobe laidinastraightalignment,topropergrades,andwithall materialsandmethodsof installationincludingbeddingandjoint 
seating in accordance wi th  Department Standard Specificationsfor Road and Bridge Construction. latest edition. Pipe is not to becovered 
until inspected by Department and express permission obtained to make backfill. 

I 1 
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L ]All gutter lines at .:.E base 01 new curbs are t o  be on continuous grades. and pockets 01 water along Curbs. or In entrance areas. or other paved areas 
within the right-of-way are not to be acceptable. 

All drainage structures and appurtenances (manholes, catch basins, curbing, inlet basins. etc.) shall conform to department specifications and 
shall be constructed in accordance with Department standard drawings. Type required 

VI PAVING N.A. 
U N O  bituminous pavement is to be installed within the right-of-way between November 15 and April 1. nor when the temperature is  below 49°F.. 

O P a v i n g  within the right-ol-way shall be as follows: 

O B a s e  (Type) (Thickness) 

without the express consent of the Department. No bituminous pavement i s  to  be installed when the underlying course is wet. 

O S u r f a c e  Base (Type) - (Thickness) 

UF in i shed  Surface (Type) (Thickness) 

OEx is t i ng  pavement and shoulder material shall be removed lo  accommodate the above paving specifications. 

O T h e  finished surface of all new pavement within theright-of-way shall be true to the reqaired slope and grade, uniform in density and texture, free of 
irregularities and equivalent in riding qualities to the adjacent highway pavement or as determined by the Department of Highways. 

0 All materials and methods of construction, including base and subgrade preparation shall be in  accordance with Kentucky Department of Highways 
Specifications for Road and Bridge Construction. latest edition. 

0 24 hours notice to the Department is required prior to beginning paving operations: . 

Phone Name 

ing edge of pavement as specified on drawings. 
O T o  insure proper surface drainage the new pavement is to be flush with the edge of existing highway pavement and is to slope away from theexist- 

SIDEWALKS SPECIFICATIONS N.A. 

A. New Sidewalks 
OSidewalks  are to be constructed of Class A concrete (3.500 p.s.i. test). are to be' feet width. are to be 6 "  in thickness across 

the bituminous entrance and.4' in thickness across the remaining sections. 

OSidewalks  are to have tooled joints. not less than 1" in depth at 'lour (4) foot intervals. and 'h  premolded expansion joints extending entirely 
through the sidewalk at intervals not to exceed f i l ly  (50) feet. 
'This dimension should be equal to the width of the sidewalk. 

0 All materials and methods of construction. including curing, is to be in accordance with Kentucky Department of Highways Standard Specifications 
for Road and Bridge Construction. latest edition. 

B. Existing Sidewalks 
O(Appl icdble iI existing sidewalks are being relocated) Use 01 the sidewalk is not to be blocked or obstructed and a usable walkway is to be main. 

O A l l  damaged sections 01 the sidewalks are to be eclirely replaced lo  match existing Sections. 

O A n y  existing dense graded aggregate shoulders on the entire lronlage within the construction area. which have been disturbed. damaged or on 
which dirt has been placed or mud is deposited or tracked. are to be restored to original condition by removal 01 all contaminated material and 
replaced lo  proper grade with new dense graded aggregate 

O A l l  new graded aggregate shoulders as specilied on the plan are to consist 01: Ycompacted dense graded aggregatel2Kpounds per square yard 

O A l l  dense graded aggregate shoulders are to slope away from the new edge of pavement at the rate of '4" per foot 

tained across the construction area at all times. 

V l l l  DENSE GRADED SHOULDERS N.A. 

calcium chloride . 

CURBING N.A. 
A. Bituminous Curbs 

OBi tuminous  Concrete curbs shall be given a paint coat of asphalt emulsion 

OThe surlace under the bituminous concrete curb shall be tacked wilh.asphalt emulsion 
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0 All bituminous curbs shall be of the rolled curb type with a minimum base width of 8" and a minimum vertical height of inches. 
The top of the curb shall be constructed in such a manner as to guarantee a uniform rolled effect throughout the entire run. 

6. Concrete Curbs 
0 All curbs or curb and gutter are to be constructed of Class A concrete, 3,500 p.s.i. test, and are to be uniform in height, width and 

alignment, true to grade and satisfactory in finish and appearance as determined to the Department. All materials and methods of 
construction. including curing, is to be in accordance with Department of Highways Standard Specifications for Road and Bridge 
Construction, latest edition. 

0 All concrete curbs are to be 6"in width, extend "above finished grade and 12" below finished grade, with all visible edges 
rounded to 1 /2 " radii. 

0 All concrete curbs shall have expansion joints constructed at intervals of not more than 30 feet and 1/2" premolded expansion joint 

0 The last 

material (cut to conform to the curb or to the curb and gutter section) shall be used in each expansion joint. 

feet of all concrete curbs are to be tapered down to finish grade. 

X. Right-of-way Fence Replacement 

0 The replacement fence shall be a height of at least (48") and shall be of sufficient density to contain all animals. 
(If applicable) 

The replacement fence shall be a minimum of one foot (1') and a maximum of two feet (2') outside the right-of-way line. 

The fence materials and design shall meet accepted industry standards and be treated or paintable. 

The permittee shall be required to maintain the fence in a high state of repair. 

The existing fence shall be removed by permittee and stored at Department's maintenance storage yard for future 
reuse by the Department. 

The control of access shall not be diminished as a result of replacement of the fence. 

0 
0 
0 
0 

0 
c] Miscellaneous: 

NOTICE TO PERMIITEE 

THE PERMITTEE AGREES THAT ALL WORK WITHIN THE EXISTING RIGHT-OF-WAY SHALL BE DONE IN 
ACCORDANCE WITH THE PLANS AS APPROVED AND PERMITTED BY AN ENCROACHMENT PERMIT, ANY 
CHANGES OR VARIANCES MADE ATTHETIME OFCONSTRUCTION WITHOUTWRITTEN APPROVALFROM 
THE DEPARTMENT OF HIGHWAYS SHALL BE REMOVED BY THE PERMITTEE AT NO EXPENSE TO THE 
DEPARTMENT OF HIGHWAYS AND SHALL BE REDONE TO CONFORM WITH THE APPROVED PLANS. 



APPLICANT IDENTIFICATION 
NAM~XentUCky P i p e l i n e  & S toraqe Co. , I n c  

ADDRESS: grin ~ = r r ~ +  ~ l v d -  ! p i n -  ~ l l x  1 1 7 2  
CIM: Henderson, 

PHONE:A.C.( 902 , 8 2 6 - 3 2 2 2  
STATE: Kentuckv ZIP c09~ :4  3 4 7 n 

M P E  OF ENCROACHMENT: 

0 PRIVATE ENTRANCE: 0 SINGLE FAMILY 0 FARM 
0 UTILITY: 0 OVERHEAD #UNDERGROUND 
0 GRADE: 
0 AIRSPACE: 0 AGREEMENT 0 LEASE 
0 OTHER (SPECIFY) 

O COMMERCIAL ENTRANCE - BUSINESS 

0 FILL 0 LANDSCAPE ON R/W 

TYPE OF INDEMNITY: BOND 0 CASH 
0 SELF-INSURED AMOUNT ENCUMBERED 5 

0 OTHER 

Ffi 9 

NAME AND ADDRESS OF LOCALINSURANCE AGENCY OR SELF-INSURED 
REPRESENTATIVE: H u n t  - nl xnn T n c l l r a n r p  Acpxuq~ 

3 4  14. E l m  S t r e e t  
Henderson, Kentucky 42420 

INDEMNIM: The applicant, in order to m u r e  thir obligation. har deporited with the Tranrportation Cabinet ara guarantee of conformance 
with the Department'r Encroachment Permit requiremsntr an indemnity in the amount of S ar determined by the Depwtment. I t  

rhall be the responribility of the applicant or permittee. hir heirr and auignser to keep all indemnitier in full force until conrtrvction or 
reconrtruction har bean completed and duly accepted by an authorized agent of the Transportation Cabinet. Department of Highways. 

BRIEF DESCRIPTION OF WORK TO BE DONE: ( I f  private entrance. show sketch with pipe location. Separate anached drawings required for 
encroachments other than private entrances.) 

PROJECT IDENTIFICATION 
Awes3 Control By Permit 0 Partial 0 Full 

COUNTY: 2- A'1 PRIORITY ROUTE NOfl-7 
MILEPOINTLEL  LE^ o RIGHT &x-ing 
PROJECT STATUS 0 AINTENANCC OCONST. 0 DESIGN ._ . 

&,J< /+ 
ROAD/STREET NAME: ~ f . ~ ~ f l , @  // 3 - 
PROJECT NO. STATE: /P3 'T71 f l  
PROJECT NO. FEDERAL: ~ 

/ / /LA&,, 

ATTACHMENTS: 

(LIST ON TC 99-21 UNDER MISC.) 

0 HIGHWAY PLAN AND PROFILE SHEETS 
0 TC 99-3 (PONDING ENCROACHMENT SPECS. & CONDITIONS) 
0 TC 99-4 (REST AREA USAGE SPECS. & CONDITIONS) 
0 TC 99.5 (TREE CUlTING/TRIMMING SPECS. & CONDITIONS) 
0 TC 99-6 (CHEMICAL USE OF SPECS. & CONDITIONS) 
0 TC 99-1O(TYPICAL HIGHWAY BORING CROSSING DETAIL) 
0 TC 99-1 2 lOVERHEAD UTILITY ENCROACHMENT DIAGRAM) 
0 TC 99-13 (SURFACE RESTORATION METHODS) 
m C 9 9 - 2 1  (ENCROA~WTPERMr lGBrER4LNOTESANDSPEO~~S)  
0 TC 99-22 (AGREEMENT FOR SERVICES TO BE PERFORMED) 

0 OTHER AnACHMENTS: (Specify) 
0 TC 99-23 (MASS TRANSIT SHELTER SPECS. & CONDITIONS) 

I n s t a l l  Casing and 8 "  S t e e l  Welded Gas P i p e l i n e  under Highway 1 3 3 7  by 
tne Boreing method. 

IMPORTANT (PLEASE READ) (Applicant does 0 does not 0 intend to apply for excess RAN) 
WHEN THE WORK IS COMPLETED IN ACCORDANCE WITH THETERMS OFTHIS ENCROACHMENT PERMITYOUR INDEMNIM WILL BE RELEASED. 
HOWEVER. THE PERMIT IS EFFECTIVE UNTIL REVOKED BY THE TRANSPORTATION CABINET AND THE TERMS ON THE PERMIT AND 
ACCOMPANYING PERMIT DOCUMENTS AND DRAWINGS REMAIN IN EFFECT AS LONG AS THE ENCROACHMENT EXISTS. FUTURE 
MAINTENANCE OF THE ENCROACHMENT IS THE RESPONSlBlLlN OF THE PERMllTEE. IT IS IMPORTANT THAT YOU UNDERSTAND THE 
REQUIREMENTS ON THIS ENCROACHMENT PERMIT APPLICATION AND ACCOMPANYING DOCUMENTS. IF YOU HAVE NOT DONE SO. IT IS 
SUGGESTED THAT YOU REVIEW THESE DOCUMENTS AND PLACE THE PERMIT PACKAGE IN A SAFE PLACE FOR FUTURE REFERENCE. ' 

ACOPY OF THIS PERMIT AND ALL DOCUMENTS SHALL BE GIVEN TO YOUR CONTRACTOR AND SHALL BE READILY AVAllABLE ATTHE WORK 
SITE FOR THE ENCROACHMENT PERMIT INSPECTOR TO REVIEW AT ALL TIMES. FAILURE TO MEET THIS REOUIREMENT MAY RESULT IN 
CANCELLATION OF THIS PERMIT. 

IN THE EVENT THIS APPLICATION IS APPROVED. THIS DOCUMENT SMALL CONSTITUTE A PERMIT FOR THE APPLICANT TO USE THE 
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COMMONWEALTH OF KENTUCKY 
TRANSPORTATION CABINET 

FRANKFORT, KENTUCKY 40622 
MILO D. BRYANT WALLACE G. WILKINSON 

S E C R ~ A R Y  GOVERNOR 

AN0 

COMMISSIONER OF HIGHWAYS 

Mr. Benjamin Cubbage 
Kentucky Pipeline C Storage Con. Inc. 
P. 0. Box 1172 
Henderson, KY 42420 

Subject: Henderson County PW 054-9004-033.990 '+T 

PP 9004 Pennyrile Parkway 
Kentucky Pipeline & Storage Con. Inc. 
Utility (PERMIT NO. 02-0356-91) 

Dear Applicant: 

Attached is your application for a permit which has been 
approved by the Department of Highways. 

Please see that your work is done in conformity with this 
permit and all applicable conditions. Then notify this office 
when the work is completed and ready for inspection. 

We accept your completion,date of 07-01-92. 

Sincerely, 

7- /--9/ - ,  / '  For W. P. Davenport, P.E. Date 
Chief District Engineer 
Department of Highways 
P. 0. Drawer D 
Madisonville, KY 42431 

Telephone (502) 821-1600 

WPD:ba 

Attachment 

'AN EOUAL OPPORTUNITY EMPLOYER M/FIH' 



COMMONWEALTH OF KENTUCKY 0 
TRANSPORTATION CABINET 

OEPARTMEHT OF HIGHWAYS 
ENCROACHMENT PERMIT GENERAL NOTES AN0 SPECIFICATIONS 

I SAFETY 
A. General Requirements 
@All  signs and control of traffic shall be in accordance with ... 3 Manual on Uniform 

Part VI  and safety requirements shall comply with the Permits Manual. 
affic Contra 

TC 99-21 
Rev. 6/07 

Page 1 of 4 

:vices for Streets and Highways. latest edition, 

a All Work necessary in shoulder or ditchline areas of a state highway is to be scheduled to be promptly completed so that hazards adjacent to the 

@No more than one(1) traveled-lane is to be blocked or obstructed during normal working hours. All signs and flagmen during lane closure shall 

traveled-way are kept to an absolute minimum. 

conform to the Manual on Uniform Traffic Control Devices. 

When i t  is necessary to block one (1) traveled-lane of astate highway the normal working hoursshall be as directed by the Department. No lanes are 
to be blocked or obstructed during adverse weather conditions (Le. rain, snow, fog, etc.) without specific permission from the Department. Working 
hours shall be between and 

a T h e  traveled-way and shoulders shall be kept clear of mud and other construction debris at all times during constuction of the permitted facility. 

MNo nonconstruction equipment or vehicles or office trailers will be allowed on the right-of-way during working hours. 

B T h e  right-of-way shall be left  free and clear of equipment. material and vehicles during nonworking hours. 

8. Explosives 
m N o  explosive devices or explosive material shall be used within State right-of-way without proper license and approval of Kentucky Department of 

Mines and Minerals. Explosive Division. 

C. Other Safety Requirements 

Meet basic criteria of MANUAT, ON UNIFDRM TRAFFICXQNIEQL DEVICES 

II UTILITIES 
0 . Al l  work necessary within the right-of-way shall be behind a temporary fence erected prior to a boring operation. 

0 ‘The temporary woven wire fence shall be removed immediately upon completion of work on the right-of-way and control of access immediately 
restored to original condition, in accordance with applicable Kentucky Department of Highways Standard Drawings. 

0 All vents. valves. manholes. etc. are to be located outside the right-of-way. 

@ Encasement pipe shall extend from right-of-way line to right-of-way line and shall be one continuous run of pipe. The encasement pipe shall be 
welded at all joints. 

IZI! The boring pit and tail ditch shall not extend past the existing toe of slope or bottom of ditch line (from the right-of-way) and shall be a minimum 
of 30” deep. 

a Encasement pipe shall conform to current standards for highway crossings in accordance with the Permits Manual. 

Parallel lines shall be constructed between back slope of ditch line and right-of-way line and shall have a minimum of %*cover above 
top o f  pipe or conduit. I;Pa’&e9Qr@@ 

All pavement cuts shall be restored’per Kentucky Transportation Cabinet Form No. TC 99-13. 

Aerial crossing of this utility line shall have a minimum vertical clearance of - 
of the line (calculated at the coefficient for expansion of 120 degrees Fahrenheit). 

The 30  clear zone requirement will be met to the extent possible in accordance with Chapter 99-01.0521 of the Permits Manual. 

621 
7 
L 

J 
0 Special Requirements 

-feet from the high point of the roadway 10 the low Point O f  

.- 
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Applies to Fully Controlled Access Highways only. 

A. OSHA 

bd Kentucky Occupational Safety and Health Standards for the construction industry which has the effect of l aw  states in part: (Page 52, 
1926.651 Specific Excavation Requirements) "Prior to opening an excavation, effort shall be made to determine whether underground 
installations: Le., sewer, telephone, water, fue I, electric lines. etc., will be encountered, and if so, where such underground installations 
are located. When the excavation approaches the estimated location of such an  installation, the exact location shall be determined and 
when it is uncovered, proper supports shall be provided for the existing installation. Utilitycompanies shall be contacted and advised of 
proposed work prior to the start of actual excavation. 

111 

E. Archaeological 

Whenever materials of an archaelog ical nature are discovered during the course of co nstruction work or maintenance operations, contact 
shall be made immediatelywithThe Division of Environmental Analysis which maintains an archaeologist on its staff, or with the Office of 
the State Archaeologist locatedat the Universttyof Kentucky. Following this consultation further action shall bedecided on a case-by-case 
basis by the State Highway Engineer or the Transportation Planning Engineer or their designated representative. 

C. Utilities in the Work Areas 

The permittee is to be responsible for any damage to existing utilities and any utility modificationsor relocations within State right-of-way 
which necessary, as deter mined by the Department or by the owner of the utility, are to be at the expense of the perm ittee and subject to 
the approval to the Department. 

Al l  existing manholes and valve boxes are to be adjusted to beflush with finished grade. 

IV RIGHT-OF-WAY RESTORATION 

All disturbed portions of the right-of-way are to be restored to grass as per Kentucky Department of Highways Standard Specifications for 
Road and Bridge Construction (latest edition). A satisfactory turf, as determined by the Department, is to be established by the perm ittee 
prior to release of indemnity. Sodding or seeding as follows: 

Lawn or High Maintenance 
Situation 

- 70 % Lawn Fescue (eg. variety-Falcon) 
- 30 % Bluegrass or 
70 % Lawn Rye (eg. variety-Derby) 
30 % Bluegrass 

- 70% KY 31 Fescue 
- 30 % Perennial Rye Grass or 
100% KY 31 Fescue 

Right-of-way Lawn Maintenance 
Situation 

0 2 Tons Clean Straw mulch per acre of seeding. 

Prior to seeding, the ground must be pr epared in accordance with Kentucky Department of Highways Standard Specifications for Road and 

0 Substitutes f o x s u c h  as artificial turf or rocked mulched, or paved areas may be acceptable if they are esthetically pleasing. 

0 All ditch flow lines and all ditch side slopes are to be sodded. 

Bridge Construction (latest edition). 

Existingconcreteright-of-waymarkersare not to berdisturbed. but if damaged in anyway. they are to be entirelyreplaced by the permittee 
with new concrete markers to match the original markers, in accordance w i th  Kentucky Department of Highways Standard Drawings. 
Markers which are entirely removed are to be re-established in the proper locations by the permittee and to the satisfaction of 
the Department. 

Other right-of-way restoration requirements are as follows: 

V DRAINAGE 

0 All pipe is to be laid in a straight alignment. toproper grades, and with all materialsand methodsof i nstallation including bedding and joint 
seating in accordance with Department Standard Specifications for Road and Bridge Construction, latest edition. Pipe is not to be covered 
until inspected by Department and express permission obtained to make backfill. 
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]All gutter lines at the base of new curbs are to be on continuous grades. and pockets of water along curbs. or in entrance areas.or other paved areas 

(Zg All drainage structures and appurtenances (manholes. catch basins, curbing, inlet basins. etc.) shall conform to department specifications and 

within the right-of-way are not to be acceptable. 

shall be constructed in accordance with Department standard drawings. Type required 
- 

VI  PAVING N.A. 
UNO bituminous pavement is to be installed within the right-of-way between November 15 and April 1. nor when the temperature is below 49°F.. 

OPaving within the right-of-way shall be as follows: 

O B a s e  (Type) (Thickness) 

OSur face  Base (Type) - (Thickness) 

without the express consent of the Department. No bituminous pavement is to be installed when the underlying course is wet. 

' UFin ished Surface (Type) (Thickness) 

OExist ing pavement and shoulder material shall be removed to accommodate the above paving specifications. 

0 The finished surface of all new pavement within the right-of-way shall be true to thereqaired slope and grade, uniform in density and texture, free of 

0 All materials and methods of construction. including base and subgrade preparation shall be in  accordance with Kentucky Department of Highways 

0 24 hours notice to the Department is required prior to beginning paving operations: 

U T o  insure proper surface drainage the new pavement is to be flush with the edge of existing highway pavement and is to slope away from the ex i s t -  

irregularities and equivalent in  riding qualities to the adjacent highway pavement or as determined by the Department of Highways. 

Specifications for Road and Bridge Construction, latest edition. 

Phone Name 

ing edge of pavement as specified on drawings. 

SIDEWALKS SPECIFICATIONS N.A. 

A. New Sidewalks 
USidewalks are to be constructed of Class A concrete (3.500 p.s.i. test). are 10 be' feet width. are to be 6 "  in thickness across 

the bituminous entrance and 4" in thickness across the remaining sections. 

OSidewalks are to have tooled joints. not less than 1" in depth at 'four (4) foot  intervals. and '6 premolded expansion joints extending entirely 
through the sidewalk at intervals not to exceed f i l ly  (50) feet. 
'This dimension should be equal t o  the width of the sidewalk. 

for Road and Bridge Construction, latest edition. 

. 

0 Al l  materials and methods of construction. including curing, is to be in accordance with Kentucky Department of Highways Standard Specifications 

8. Existing Sidewalks 
O(Applicable i f  existing sidewalks are being relocated) Use of the sidewalk is not to be blocked or obstructed and a usable walkway is to be main- 

OAll damaged sections of the sidewalks are to be ectirely replaced to match existing sections. 

O A n y  existing dense graded aggregate shoulders on the entire frontage within the construction area. which have been disturbed. damaged or on 
which dirt has been placed or mud is deposited or tracked. are to be restored l o  original condition by removal of all contaminated material and 
replaced to proper grade with new dense graded aggregate. 

O A l l  new graded aggregate shoulders as specified on the plan are to consist of: 5" compacted dense graded aggregatel2'lzpounds per square yard . 
calcium chloride . 

U A I I  dense graded aggregate shoulders are to slope away from the new edge of pavement at the rate of '4" per foot 

tained across the construction area at all times. 

, Vlll DENSE GRADED SHOULDERS N.A. 
: 

CURBING N.A. 
A. Bituminous Curbs 

OBituminous Concrete curbs shall be given a paint coat ol asphalt emulsion 

O T h e  surface under the bituminous concrete curb shall be tacked with asphalt emulsion. 

n AII hitllminntlr r n n r r o t o  reorhe ch,ii ho cnnrtr~,rtnrl nf ., ri.,rr I Oitaarninn,,c rnnr.ntn m:r+...r -. -....-:crA L.. -#d:-:-a n----*---* -1 U:-*.-l-.-- 



e 
TC 90.21 
Rev. 6/8i 

Page 4 of 4 

0 All bituminous curbs shall be of the rolled curb type with a minimum base width of 8" and a minimum vertical height of inches. 
The top of the curb shall be constructed in such a manner as to guarantee a uniform rolled effect throughout the entire run. 

B. Concrete Curbs 
All curbs or curb and gutter are to be constructed of Class A concrete, 3.500 p.s.i. test, and are to be uniform in height, width and 
alignment, true to grade and satisfactory in finish and appearance as determined to the Department. All materials and methods of 
construction, including curing, is to be in accordance with Department of Highways Standard Specifications for Road and Bridge 
Construction, latest edition. 

[7 All concrete curbs are to be 6" in width, extend "above finished grade and 12" below finished grade, with all visible edges 
rounded to 1 /2  " radii. 

0 All concrete curbs shall have expansion joints constructed at intervals of not more than 30 feet and 1 /2" premolded expansion joint 

0 The last 

material (cut to conform to the curb or to the curb and gutter section) shall be used in each.expansion joint. 

feet of all concrete curbs are to be tapered down to finish grade. 

X. Right-of-Way.Fence Replacement 

0 The replacement fence shall be a height of at least (48") and shall be of sufficient density to contain all animals. 
(If applicable) 

0 The replacement fence shall be a minimum of one foot (1') and a maximum of two feet (2') outside the right-of-way line. 

The fence materials and design shall meet accepted industry standards and be treated or paintable. 

0 The permittee shall be required to maintain the fence in a high state of repair. 

0 The existing fence shall be removed by permittee and stored at Department's maintenance storage yard for future 
reuse by the Department. 

0 The control of access shall not be diminished as a result of replacement of the fence. 

0 
0 
0 

0 
Miscellaneous: 

NOTICE TO PERMITTEE 

THE PERMITTEE AGREES THAT ALL WORK WITHIN THE EXISTING RIGHT-OF-WAY SHALL BE DONE IN 
ACCORDANCE WITH THE P U N S  AS APPROVED AND PERMITTED BY AN ENCROACHMENT PERMIT, ANY 
CHANGES OR VARIANCES MADE ATTHETIME OF CONSTRUCTION WITHOUT WRITTEN APPROVALFROM 
THE DEPARTMENT OF HIGHWAYS SHALL BE REMOVED BY THE PERMITTEE AT NO EXPENSE TO THE 
DEPARTMENT OF HIGHWAYS AND SHALL BE REDONE TO CONFORM WITH THE APPROVED PLANS. 



APPLICANT IDENTlFlCATlON 
NAME: Kentucky P i p e l i n e  and S t o r a q e  CO. , I n c .  

ADDRESS: 600 Barret Blvd. (P.O. Box 1172)  

CITY: 

STATE: Kentucky ZIP CODE:42420 

Henderson 

PH0NE:A.C. 826-3222 

M P E  OF ENCROACHMENT: 
O COMMERCIAL ENTRANCE - BUSINESS 

O/UTILIlY: 0 OVERHEAD UNDERGROUND 

0 AIRSPACE: 0 AGREEMENT 0 LEASE 
0 OTHER (SPECIFY) 

o PRIVATE ENTRANCE: a SINGLE FAMILY o FARM 

0 GRADE: 0 FILL 0 LANDSCAPE ON R/W 

TYPE OF INDEMNITY: BOND 0 CASH 
0 SELF-INSURED AMOUNT ENCUMBERED 5 

0 OTHER 

r6F 

NAME AND ADDRESS OF LOCAL.INSURANCEAGENCY OR SELF-INSURED 
REPRESENTATIVE: Hunt-D1xon Insurance Agency 

34 14. E l m  Street  
Henderson, Kentucky 42420 

IMPORTANT: (PLEASE READ) (Applicant does 0 does not a intend to apply for excess R / W )  
WHEN THE WORK IS COMPLETED IN ACCORDANCE WITHTHETERMS OF THIS ENCROACHMENT PERMITYOUR INOEMNIMWILLBE RELEASED. 
HOWEVER. THE PERMIT IS EFFECTIVE UNTIL REVOKED BY THE TRANSPORTATION CABINET AND THE TERMS ON THE PERMIT AND 
ACCOMPANYING PERMIT DOCUMENTS AND DRAWlNGS REMAIN IN EFFECT AS LONG AS THE ENCROACHMENT EXISTS. FUTURE 
MAINTENANCE OF THE ENCROACHMENT IS THE RESPONSIBILITY OF THE PERMITTEE. IT IS IMPORTANT THAT YOU UNDERSTAND THE 
REOUIREMENTS ON THIS ENCROACHMENT PERMIT APPLICATION AND ACCOMPANYING DOCUMENTS. IF YOU HAVE NOT DONE SO. IT 1s 
SUGGESTED THAT YOU REVIEW THESE DOCUMENTS AND PLACE THE PERMIT PACKAGE IN A SAFE PUCE FOR FUTURE REFERENCE. 

PROJECT IDENTIFICATION 
Access Control By Pe mit 0 Partial 0 Full 
COUNM: A!kh PRIORITY ROUTE N O j U ! o  
MILEPOINT~ZO  LE^ o RIGHT o X-ing 
PROJECT STATUS: 0 MA1 TENAJCE OC NST. DESIGN 

PROJECT NO. FEDERAL: 

&?o(? 033.77 PROJECT NO. STATE: A @J&3 

AOAD/STREET NAME: f i f l f i y 'F /  / u  fl&' oy , 

ATTACHMENTS: 

0 

0 HIGHWAY P W A N D  PROFILE SHEETS 

0 TC 99-4 (REST AREA USAGE SPECS. & CONDITIONS) 
0 TC 99-5 (TREE CUTTING/TRIMMING SPECS. & CONDITIONS) 

STANDARD DRAWINGS (LIST ON TC 99-2 1 UNDER MISC.) 
WAPPLICANT*S PUNS . 

0 TC 99-3 (PONDING ENCROACHMENT SPECS. &CONDITIONS) 

0 TC 99-6 (CHEMICAL USE OF SPECS. & CONDITIONS) 
0 TC 99*lO(TYPICAL HIGHWAY BORING CROSSING DETAIL) 
0 TC 99-1 2 [OVERHEAD UTILITY ENCROACHMENT DIAGRAM) 
0 TC 99-1 3 (SURFACE RESTORATION MCTHODSJ 
M T C B - 2 1  (ENCAOACMoEMPERMTTGE~~~S~DSPEUFICATKW) 
0 TC 99-22 [AGREEMENT FOR SERVICES TO BE PERFORMED) 
0 TC 99.23 (MASS TRANSIT SHELTER SPECS. & CONDITIONS) 
0 OTHER ATTACHMENTS: (Specify) 

ACOPYOFTHIS PERMITANDAUDOCUMENTS SHALLBEGIVENTOYOURCONTRACTORANDSHALLBE READlLYAVAllABtEATTHE WORK 
SITE FOR THE ENCROACHMENT PERMIT INSPECTOR TO REVIEW AT ALL TIMES. FAILURE TO MEET THIS REOUIREMENT M A Y  RESULT IN 
CANCELUTION OF THIS PERMIT. 

IN THE EVENT THIS APPLICATION 1s APPROVED. THIS DOCUMENT SHALL CONSTITUTE A PERMIT FOR THE APPLICANT TO USE THE 
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MILO D. BRYANT 

SECR~TARY 

AND 

COMMISSIONER OF HIGHWAYS 

COMMONWEALTH OF KENTUCKY 
TRANSPORTATION CABIN ET 

FRANKFORT, KENTUCKY 40622 

Mr. Benjamin Cubbage 
Kentucky Pipeline t i  Storage Co. Inc. 
P. 0. Box 1172 
Henderson, KY 4 2 4 2 0  

WALUCE G. WIWINSON 

GOVERNOR 

- Li,; . 
Gr , .'d Subject: Hopkins County MP 054-0109-009.600 

KY 109 Dawson Springs-Providence Road 
Kentucky Pipeline & Storage Co. Inc. 
Utility (PERMIT NO. 02-0357-91) 

Dear Applicant: 

Attached is your application for a permit which has been 
approved by the Department of Highways. 

Please see that your work is done in conformity with this 
permit and all applicable conditions. Then notify this office 
when the work is completed and ready for inspection. 

We accept your completion date of 07-01-92. 

Sincerely, 

7-/-7/ 
For W. P. Davenport, P.E. Date 
Chief District Engineer 
Department of Highways 
P. 0. Drawer D 
Madisonville, KY 42431 

Telephone (502 )  821-1600 

WPD : ba 

Attachment 

"AN EQUAL OPPORTUNITY EMPLOYER MIFIH" 
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PERMIT NO. 2 4 3 . 5 7 -  
SAFETY 
A. General Requirements 
M A l l  signs and control of traffic shall be in accordance with the Manual on Uniform Traffic Control Devices for Streets and Highways, latest edition. 

Part VI and safety requirements shall comply with the Permits Manual. 

aAII Work necessary in shoulder or ditchline areas of a state highway is to be scheduled to be promptly completed so that hazards adjacent to the 

MNo more than one(1) traveled-lane is to be blocked or obstructed during normal working hours. All signs and flagmen during lane closure shall 

traveled-way are kept to an absolute minimum. 

conform to the Manual on Uniform Traffic Control Devices. 

When it is necessary to block one (1) traveled-lane of a state highway thenormal working hours shall be as directed bytheDepartmen1. No lanes are 
to be blocked or obstructed during adverse weather conditions ( i t .  rain, snow. fog. etc.) without specific permission from the Department. Working 
hours shall be between and 

a T h e  traveled-way and shoulders shall be kept clear of mud and other construction debris at all times during consluction of the permitted facility 

UNO nonconstruction equipment or vehicles or office trailers wil l be allowed on the right-of-way during working hours 

a T h e  right-of-way shall be left free and clear pf equipment. material and vehicles during nonworking hours. 

B. Explosives 
m N o  explosive devices or explosive material shall be used within State right-of-way without proper license and approval of Kentucky Department of 

Mines and Minerals, Explosive Division. 

C. Other Safety Requirements 

Meet basic criteria of MANUAL, ON UNIFORM T-, DEVTCTS 

II UTILITIES 
0 All work necessary within the right-01-way shall be behind a temporary fence erected prior to a boring operation. 

0 'The temporary woven wire fence shall be removed immediately upon completion of work on the right-of-way and control of access immediately 
restored to original condition. in  accordance with applicable Kentucky Department of Highways Standard Drawings. 

0 All vents. valves, manholes. etc. are to be located outside the right-of-way. 

@ Encasement pipe shall extend from right-of-way line to right-of-way line and shall be one continuous run of pipe. The encasement pipe shall be 
welded at all joints. 
The boring pit and tail ditch shall not extend past the existing toe of slope or bottom of ditch line (from the right-of-way)and shall be a minimum 
of 30" deep. 
Encasement pipe shall conform to current standards for highway crossings in accordance with the Permits Manual. 

Parallel lines shall be constructed between back slope of ditch line and right-of-way line and shall have a minimum of L ' c o v e r  above 
top of pipe or conduit. (JQ'AeJqrt#l 

All pavement cuts shall be restored'per Kentucky Transportation Cabinet Form No. TC 99-13. 

Aerial crossing of this uti l i ty line shall have a minimum vertical clearance of - 
of the line (calculated at the coeflicient for expansion of 120 degrees Fahrenneit). 

The 30' clear zone requirement wil l be met to the extent possible in accordance with Chapter 99-01.0521 of the Permits Manual 

-feet from the high point ol the roadway 10 the low Point of 

Special Requirements 
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Applies to Fully Controlled Access Highways only. 

A. OSHA 
a Kentucky Occupational Safety and Health Standards for the construction industry which has the effect of l aw  states in part: (Page 52, 

1926.651 Specific Excavation Requirements) “Prior to opening an excavation, effort shall be made to determine whether underground 
installations: Le., sewer, telephone, water, fuel, electric lines, etc.. will be encountered, and  if so. where such underground installations 
are located. When the excavation approaches the estimated location of such a n  installation, the exact location shall be determined and 
when it is uncovered, proper supports shall be provided for t  he existing installation. Utility companies shall be contacted and advised of 
proposed work prior to the start of actual excavation. 

6. Archaeoloqical 

Whenever materials of an archaelogical nature are discovered during the courseof construction workor maintenanceoperations, contact 
shall be made immediately withThe Division of Environmental Analysiswhich maintains an archaeologist on itsstaff, or with the Office of 
the State Archaeologist located at the University of Kentucky. Following thisconsultation further action shall be decided on a case-by-case 
basis by the State Highway Engineer or the Transportation Planning Engineer or their designated representative. 

C. Utilities in the Work Areas 

The permittee is to be responsible for any damage to existing utilitiesand any utilitymodifications or relocations wit hin State right-of-way 
which necessary, as determined by the Department or by the owner of the utility, are to be at the expense of the perm ittee and subject to 
the approval to the Department. 

Al l  existing manholes and valve boxes are to be adjusted to be flush with finished grade. 

RIGHT-OF-WAY RE STORATION 

Alldisturbedportionsof the right-of-way are to be restored tograssasper Kentucky Departmentof HighwaysStandardSpecificationsfor 
Road and Bridge Construction (latest edition). A satisfactory turf, as determined by the Department, is to be established by the perm ittee 
prior to release of indemnity. Sodding or seeding as follows: 

Lawn or High Maintenance 
Situation 

- 70 % Lawn Fescue (eg. variety-Falcon) 
- 30 % Bluegrass or 
70 % Lawn Rye (eg. variety-Derby) 
30 % Bluegrass 

- 70% KY 31 Fescue 
- 30 % Perennial Rye Grass or 
100% KY 31 Fescue 

Right-of-way Lawn Maintenance 
Situation 

0 2 Tons Clean Straw mulch per acre of seeding. 

Prior to seeding, the ground must be pr epared in accordance with Kentucky Department of Highways Standard Specificationsfor Road and 

Bridge Construction (latest edition). \ 

0 Substitutes f o k s u c h  as artificial turf or rocked mulched, or paved areas may be acceptable if they are esthetically pleasing. 

0 All ditch flow lines and all ditch side slopes are to be sodded. 

Existing concrete right-of-way markers are not to ber disturbed, but  if damaged in anyway, they are to be entirelyreplaced by the per mittee 
with new concrete markers to match the original markers, in accordance with Kentucky Department of Highways Standard Drawings. 
Markers which are entirely removed are to be re-established in the proper locations by the permittee and to the satisfaction of 
the Department. 

0 Other right-of-way restoration requirements are as follows: 

. .  
V DRAINAGE 

All pipe is to be laid in a straight alignment, topropergrades, and with all materialsand methodsof installation including bedding and join1 
seating in accordance w i th  Department Standard Specificationsfor Road and Bridge Construction, latest edition. Pipe is not to be covered 
until inspected by Department and express permission obtained to make backfill. 
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c ]All gutter lines at the base of new curbs are to  be on continuous grades. ?nd pockets of water along curbs. or in entrance areas. or other paved areas 

3 All drainage structures and appurtenances (manholes, catch basins. curbing, inlet basins, etc.) shall conform to department specifications and 

within the right-of-way are not to be acceptable. 

shall be constructed in  accordance with Department standard drawings. Type required 

PAVING N.A. 
UNO bituminous pavement is to be installed within the right-of-way between November 15 and April 1, nor when the temperature is below 49°F.. 

O P a v i n g  within the right-of-way shall be as lollows: 

without the express consent of the Department. No bituminous pavement i s  to be installed when the underlying course is  wet. 

O B a s e  (Type) (Thickness) 

b u r l a c e  Ease (Type) - 

OF in i shed  Surface (Type) (Thickness) 

OEx is t i ng  pavement and shoulder material shall be removed to accommodate the above paving specifications. 

0 The finished surface of all new pavement within the right-of-way shall be true to the required slope and grade, uniform in density and texture. free of 

0 All materials and methods of construction, including base and subgrade preparation shall be in accordance with Kentucky Department of Highways 

(Thick ness) 

irregularities and equivalent in  riding qualities to the adjacent highway pavement or as determined by the Department of Highways. 

Specifications for Road and Bridge Construction. latest edition. 

0 24 hours notice to the Department is required prior to beginning paving operations: 

Phone Name 

0 1 0  insure proper surface drainage the new pavement is  to  be flush with the edge of existing highway pavement and is to slope away l rom the exist- 
ing edge 01 pavement as specified on drawings. 

SIDEWALKS SPECIFICATIONS N.A. 

A. New Sidewalks 
OSidewalks  are to  be constructed of Class A concrete (3.500 p.s.i. tesl). are l o  be' feet width. are to be 6 "  in thickness across 

the bituminous entrance and.4' in thickness across the remaining sections. 

OSidewalks  are to have tooled joints. not less than 1" in depth at 'four (4) foot intervals. and 'h premolded expansion joints extending entirely 
through the sidewalk at intervals not to  exceed fi l ty (50) feet. 
'This dimension should be equal to the width of the sidewalk. 

0 All materials and methods of construction. including curing, is to be in accordance with Kentucky Department of Highways Standard Specifications 
for Road and Bridge Construction, latest edition. 

8. Existing Sidewalks 
O(App l icab le  iI existing sidewalks are being relocatedl Use of the sidewalk is not l o  be blocked or obstructed and a usable walkway is I o  be main- 

O A l l  damaged sections of the sidewalks are to be er,lirely replaced to match existing sections. 

tained across Ihe construction area at all times. 

V l l l  DENSE GRADED SHOULDERS N.A. 
O A n y  existing dense graded aggregate shoulders on the entbre lrontage within the construction area. which have been disturbed. damaged or on 

which dirt has been placed or mud is deposited or tracked. are to be restored to original condition by removal 01 all contaminated malerial and 
replaced to proper grade with new dense graded aggregate. 

O A l l  new graded aggregate shoulders as specilied on the plan are to Consist 0 1 :  5" compacted dense graded aggregatel2'hpounds per square yard 

O A l l  dense graded aggregate shoulders are to  slope away from the new edge 0 1  pavement at the rate of ]/a" per foot 

calcium chloride . 

CURBING N.A. 
A. Bituminous Curbs 

OBi tuminous  Concrete curbs shall be given a paint coal 01 asphalt emulsion 

O T h e  surface under Ihe bituminous concrete curb shall be tacked wilh asphalt emulsion. 

n A I I  t.:e..-;-,...- Cnnr.n$n r l l r ~ r  -I..,II hn r o o - e . l . r e o r (  nt .I riqcc I Rifttminn#ic r n n r r o t o  rnivtt tro sc cnor i f iod  hu n t t i r i a l  nenartmsnt nf Hinhwavs 
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All bituminouscurbs shall be of the rolled curb type with a minimum base width of 8"and a minimum vertical height of inches. 
The top of the curb shall be constructed in such a manner as to guarantee a uniform rolled effect throughout the entire run. 

8.  Concrete Curbs 
0 All curbs or curb and gutter are to be constructed of Class A concrete, 3,500 p.s.i. test, and are to be uniform in height, width and 

alignment, true to grade and satisfactory in finish and appearance as determined to the Department. All materials and methods of 
construction, including curing, is to be in accordance with Department of Highways Standard Specifications for Road and Bridge 
Construction, latest edition. 

0 All concrete curbs are to be 6" in width, extend "above finished grade and 12" below finished grade, with all visible edges 

All concrete curbs shall have expansion joints constructed at intervals of not more than 30 feet and 1/2" premolded expansion joint 

0 The last 

rounded to 1 /2 " radii. 

material (cut to conform to the curb or to the curb and gutter section) shall be used in each expansion joint. 

feet of all concrete curbs are to be tapered down to finish grade. 

X. Right-of-way Fence Replacement 

0 0 The replacement fence shall be a height of at least (48") and shall be of sufficient density to contain all animals. 
(If applicable) 

0 The replacement fence shall be a minimum of one foot (1') and a maximum of two feet (2') outside the right-of-way line. 

0 The fence materials and design shall meet accepted industry standards and be treated or paintable. 

0 

0 The permittee shall be required to maintain the fence in a high state of repair. 

0 The existing fence shall be removed by permittee and stored at Department's maintenance storage yard for future 
reuse by the Department. 

0 The control of access shall not be diminished as a result of replacement of the fence. 0 
0 Miscellaneous: 

NOTICE TO PERMITTEE 

THE PERMllTEE AGREES THAT ALL WORK WITHIN THE EXISTING RIGHT-OF-WAY SHALL BE DONE IN 
ACCORDANCE WITH THE PLANS AS APPROVED AND PERMIITED BY AN ENCROACHMENT PERMIT, ANY 
CHANGES OR VARIANCES MADE ATTHETIME OF CONSTRUCTION WITHOUTWRITTEN APPROVALFROM 
THE DEPARTMENT OF HIGHWAYS SHALL BE REMOVED BY THE PERMITTEE AT NO EXPENSE TO THE 
DEPARTMENT OF HIGHWAYS AND SHALL BE REDONE TO CONFORM WITH THE APPROVED PLANS. 



- - 
APPLICANT IDENTIFICATION 
N ~ ~ ~ , K e n t u c k y  P i p e l i n e  & Storaqe co . , I n c  

ADDRESS: -R;rrrP+_ U V d  - ! ? . 12 

STATE: B p n t w k y  ZIPCODE: -0 

Henderson, 

PHONE: A.C. ( 5 01-7 - 3 

TYPE OF ENCROACHMENT: 
COMMERCIAL ENTRANCE - BUSINESS 

& J T I L I M :  0 OVERHEAD RUNDERGROUND 

0 AIRSPACE: 0 AGREEMENT 0 LEASE 
0 OTHER (SPECIFY) 

0 PRIVATE ENTRANCE: 0 SINGLE FAMILY 0 FARM 

0 GRADE: 0 FILL 0 LANDSCAPE ON R / W  

TYPE OF INDEMNITY: a BOND 0 CASH 9 

0 OTHER 
0 SELF-INSURED AMOUNT ENCUMBERED S ,<GO 

TC 99-22 (AGREEMENT FOR SERVICES TO BE PERFORMED) 
TC 99-23 (MASS TRANSIT SHELTER SPECS. & CONDITIONS) NAME AND ADDRESS OF LOCALINSURANCE AGENCY OR SELF-INSURED 

PROJECT IDENTIFICATION 

&cess Control BY Permit 0 Partial 0 Full 
COUNTY: ~h PRlORlM ROUTE N 0 : H W . f  

PROJECT STATUS: 0 MAINTENANCE O C O ~ S T .  0 DESIGN 
q - i ~  O / ~ P  O C ~ ~ F  PROJECTNO. STATE: /J/p @ . 

PROJECT NO. FEDERAL: 
ROAD/STREET NAME: flGK'J'ak/JjF/l<Q -A d * / d t l ? b <  

ILEPOINT: FIL o LEFT o RIGHT o X-ing 

ATTACHMENTS: 

0 

0 

0 
0 

~, 0 
0 

STANDARD DRAWINGS (LIST ON TC 99.21 UNDER MISC.) 
WAPPLICANTS PLANS 

HIGHWAY PLAN AND PROFILE SHEETS 
0 TC 99-3 (PONDING ENCROACHMENT SPECS. & CONDITIONS) 

TC 99-4 (REST AREA USAGE SPECS. & CONDITIONS) 
TC 99-5 (TREE CU7lINC/TRIMMING SPECS. & CONDITIONS) 

TC 99-10 (TYPICAL HIGHWAY BORING CROSSING DETAIL) 
TC 99-12 (OVERHEAD UTlLlM ENCROACHMENT DIAGRAM) 

TC99-21 (~~ENTPERM~GENEW\LNOTESANDSPEOFICATKXJS)  

0 TC 99-6 (CHEMICAL USE OF SPECS. & CONDITIONS) 

0 TC 99-13 (SURFACE RESTORATION METHODS) 

0 OTHER ATTACHMENTS: (~pecify) - REPRESENTATIVE: 
3 4  N. E l m  S t r e e t  
Henderson, Kentucky 4 2 4 2 0  

INDEMNITY: The applicant. in order to wcure this obligation. haa depoaited with the Tranrportation Cabinet aa a guarantee of conformance 
with the Department's Encroachment Permit requirementr an indemnity in the amount of 8 aa determined by the Deprtment.  I t  

ahall be the reaponubility of the applicant or permittee. hia heirs and assignees to keep all indemnities in full force until conrtruction or 
reconstruction har been completed and duly accepted by an authorixed agent of the Transportation Cabinet. Department of Highwaya. 

BRIEF DESCRIPTION OF WORK TO BE DONE: ( I f  private entrance. show sketch with pipe location. Separate attached drawings required for 
encroachrnenrs orher than private entrances.) 

I n s t a l l  Casing and 8" S t e e l  Welded Gas P i p e l i n e  under Highway 1 0 9  by 
t h e  Boreing method. 

IMPORTANT: (PLEASE READ) (Applicant does 0 does not 0 intend to apply for excess R/W) 
WHENTHE WORKIS COMPLETED IN ACCORDANCE WITHTHETERMS OFTHIS ENCROACHMENTPERMITYOUR INDEMNITYWILLBE RELEASED. 
HOWEVER. THE PERMIT IS EFFECTIVE UNTIL REVOKED BY THE TRANSPORTATION CABINET AND THE TERMS ON THE PERMIT AND 
ACCOMPANYING PERMIT DOCUMENTS AND DRAWINGS REMAIN IN EFFECT AS LONG AS THE ENCROACHMENT EXISTS. FUTURE 
MAINTENANCE OF THE ENCROACHMENT IS THE RESPONSlBlLlM OF THE PERMIllEE. IT IS IMPORTANT THAT YOU UNDERSTAND THE 
REQUIREMENTS ON THIS ENCROACHMENT PERMIT APPLICATION AND ACCOMPANYING DOCUMENTS. IF YOU HAVE NOT DONE so. IT 1s 
SUGGESTED THAT YOU REVIEW THESE DOCUMENTS AND PLACE THE PERMIT PACKAGE IN A SAFE PLACE FOR FUTURE REFERENCE. 

ACOPY OFTHIS PERMIT AND ALL DOCUMENTS SHALL BE GIVEN TOYOUR CONTRACTOR AND SHALL BE READILY AVAILABLE ATTHE WORK 
SITE FOR THE ENCROACHMENT PERMIT INSPECTOR TO REVIEW AT ALL TIMES. FAILURE TO MEET THIS REQUIREMENT MAY RESULT IN 
CANCELLATION OF THIS PERMIT. 

IN THE EVENT THIS APPLICATION IS APPROVED. THIS DOCUMENT SHALL CONSTITUTE A PERMIT FOR THE APPLICANTTO USE THE 
RlCWT-OF-WAY. BUT ONLY IN THE MANNER AUTHORIZED BY THIS DOCUMENT AND REGULATIONS OFTHEDEPARTMENT ANOTHE 
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MILO D. BRYANT 

S E C R ~ A R Y  

AND 

COMMISSIONER OF HIGHWAYS 

COMMONWEALTH OF KENTUCKY 
TRANSPORTATION CABINET 

FRANKFORT, KENTUCKY 40622 

Mr. Benjamin Cubbage 
Kentucky Pipeline & Storage Co., Inc. 
P. 0. Box 1172 
Henderson, KY 42420 

WALLACE G. WILKINSON 

GOVERNOR 

Subject: Hopkins County MP 054-0879-001.990 
KY 819 KY 112-KY 1337 Road 
Kentucky Pipeline & Storage Co., Inc. 
Utility (PERMIT NO. 02-0358-91) 

Dear Applicant: 

Attached is your application for a permit which has been 
approved by the Department of Highways. 

Please see that your work is done in conformity with this 
permit and all applicable conditions. Then notify this office 
when the work is completed and ready for inspection. 

We accept your completion date of 07-01-92. 

Sincerely, 

79 - 7 /  
For W. P. Davenport, P.E. Date 
Chief District Engineer 
Department of Highways 
P. 0. Drawer D 
Madisonville, KY 42431 

Telephone (502) 821-1600 

WPD : ba 

Attachment 



COMMONWEALTH OF KENTUCKY 
TRANSPORTATION CABINET 

DEPARTMENT OF HIGHWAYS 
ENCROACHMENT PERMIT GENERAL NOTES AND SPECIFICATIONS 
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I SAFETY 
A. General Requirements 
MAll signs and control of traffic shall be in  accordance with the Manual on Uniform Traffic Control Devices for Streetsand Highways. latest edition. 

Part VI and safety requirements shall comply with the Permits Manual. 

6 d A l l  Work necessary in shoulder or ditchline areas of a state highway is to be scheduled to be promptly completed so that hazards adjacent to the 

a N o  more than one(1) traveled-lane is to be blocked or obstructed during normal working hours. All signs and flagmen during lane closure shall 
conform to the Manual on Uniform Traffic Control Devices. 

When it is necessary to block one (1) traveled-lane of astate highway thenormal working hoursshall be as directed by thellepartment. Nolanesare 
t o  be blocked or obstructed during adverse weather conditions (Le. rain, snow, fog. etc.) without specific permission from the Department. Working 
hours shall be between and 

traveled-way are kept to an absolute minimum. 

@The traveled-way and shoulders shall be kept clear of mud and other construction debris at a l l  times during constuction of the permitted facility. 

m N o  nonconstruction equipment or vehicles or office trailers wil l be allowed on the right-01-way during working hours. 

R T h e  right-of-way shall be left free and clear of equipment. material and vehicles during nonworking hours. 

B. Explosives 
m N o  explosive devices or explosive material shall be used within State right-of-way without proper license and approval of Kentucky Department o f  

Mines and Minerals. Explosive Division. 

C. Other Safety Requirements 

ket basic criteria of ON W I W s  

II UTILITIES 
0 All work necessary within the right-of-way shall be behind a temporary fence erected prior to a boring operation. 

'The temporary woven wire fence shall be removed immediately upon completion of work on the right-of-way and control of access immediately 
restored to original condition. in  accordance with applicable Kentucky Department of Highways Standard Drawings. 

0 All vents. valves. manholes. etc. are t o  be located outside the right-of-way. 

@ Encasement pipe shall extend from right-of-way line to right-of-way line and shall be one continuous run of pipe. The encasement pipe shall be 
welded at all joints. 
The boring pit and tail ditch shall not extend past the existing toe of slope or bottom of ditch line (from the right-ol-way) and shall bea minimum 
of 30" deep. 
Encasement pipe shall conform t o  current standards for highway crossings in accordance with the Permits Manual. 

Parallel lines shall be constructed between back slope of ditch line and right-of-way line and shall have a minimum of L ' c o v e r  above 
top of pipe or conduit. (XJQepQrm 

All pavement cuts shall be restored per Kentucky Transportation Cabinet Form No. TC 99-13. 

Aerial crossing of this uti l i ty line shall have a minimum vertical clearance of - 
of the line (calculated at the coefficient for expansion of 120 degrees Fahrenheit). 

The 3 0  clear zone requirement wil l be met to the extent possible in accordance with Chapter 9401.0521 of the Permits Manual. 

a 

- 
3 
0 Special Requirements 

I -feet from the high point of the roadway to the low Point O f  



Applies to Fully Controlled Access Highways only. 

A. OSHA 

a Kentucky Occupational Safety and Health Standards for the construction industry which has the effect of l aw  states in part: (Page 52, 
1926.65 1 Specific Excavation Requirements) "Prior to opening an excavation, effort shall be made to determine whether underground 
installations: Le., sewer, telephone. water, fuel. electric lines. etc., will be encountered. a nd if so. where such underground installations 
are located. When the excavation approaches the estimated location of such an  installation, the exact location shall be determined and 
when it is uncovered, proper supports shall be provided for the existing installation. Utility companies shall be contacted and advised of 
proposed work prior to the start of actual excavation. 

111 

E. Archaeological 

Whenever materials of an archaelogical nature arediscovered during the course of construction workor maintenanceoperations, contact 
shall be made immediatelywithThe Divisionof Environmental Analysis which maintains an archaeologist on itsstaff.orwith theofficeof 
the State Archaeologist located at the University of Kentucky. Following thisconsultation further action shall bedecided on a case-by-case 
basis by the State Highway Engineer or the Transportation Planning Engineer or their designated representative. 

C. 

The permittee is to be responsible for any damage to existing utilities and any utility modifications or relocations within State right-of-way' 
which necessary, as determined by the Department or by the owner of the utility, are to be at the expense of the perm ittee and subject to 
the approval to the Department. 

Utilities in the Work Areas 

All existing manholes and valve boxes are to be adjusted to bew with finished grade. 

IV RIG HT-0 F-WAY RE STORATION 

, All disturbed portions of the right-of-way are to be restored tog  rass as per Kentucky Department of Highways Standard Specifications for 
Road and Bridge Construction (latest edition). A satisfactory turf, as determined by t he Department, is to be established by the perm ittee 
prior to release of indemnity. Sodding or seeding as follows: 

Lawn or High Maintenance 
Situation 

- 70 % Lawn Fescue (eg. variety-Falcon) 
- 3 0  % Bluegrass or 
70 % Lawn Rye (eg. variety-Derby) 
3 0  % Bluegrass 

- 70% KY 31 Fescue 
- 3 0  % Perennial Rye Grass or 
100% KY 3 1 Fescue 

Right-of-way Lawn Maintenance 
Situation 

0 2 Tons Clean Straw mulch per acre of seeding. 

Prior to seeding, the ground must be prepared in accordance with Kentucky Department of Highways Standard Specificationsfor Road and 

0 
0 All ditch flow lines and all ditch side slopes are to be sodded. 

Bridge Construction (latest edition). 

Substitutes for sod such as artificial turf or rocked mulched, or paved areas may be acceptable if they are esthetically pleasing. 

existirig concreteright-of-waymarkersarenotto berdisturbed, but i f  damagedinanyway, theyareto beentirelyreplacedbythepermittee 
with new concrete markers to match the original markers, in accordance wi th  Kentucky Department of Highways Standard Drawings. 
Markers which are entirely removed are to be re-established in the proper locations by the permittee and to the satisfaction of 
the Department. 

0 Other right-of-way restoration requirements are as follows: 

v DRAINAGE 

0 All pipe istobe laidina straightalignment,topropergrades,andwithall materialsandmethodsof installationincluding bedding and joint 
seating in accordance with Department Standard Specifications for Road and Bridge Construction. latest edition. Pipe is not tobe covered 
until inspected by Department and express permission obtained to make backfill. 
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c ]All gutter lines at the baseol new curbs are to be on continuous grades. ?nd pockets of water along curbs. or in entrance areas. or other paved areas 

(Ig All drainage structures and appurtenances (manholes, catch basins, curbing, inlet basins, etc.) shall conform to department specifications and 

within the right-of-way are not to be acceptable. 

shall be constructed in accordance with Department standard drawings. Type required 

VI PAVING N.A. 
U N O  bituminous pavement is to be installed within the right-of-way between November 15 and April 1. nor when the temperature is below 49°F.. 

U P a v i n g  within the right-of-way shall be as follows: 

C lBase (Type) (Thickness) 

OSur lace  Base (Type) - (Thickness) 

OFin ished Surface (Type) (Thickness) 

OEx is t i ng  pavement and shoulder material shall be removed lo  accommodate the above paving specifications. 

0 The finished surface of all new pavement within the right-01-way shall be true to the reqsired slope and grade, uniform in density and texture, free of 

without the express consent o f  the Department. No bituminous pavement is to be installed when the underlying course is wet. 

irregularities and equivalent in riding qualities to the adjacent highway pavement or as determined by the Department of Highways. 

0 All materials and methods of construction. including base and subgrade preparation shall be in  accordance with Kentucky Department of Highways 

0 24 hours notice to the Department is required prior to beginning paving operations: 

Specifications for Road and Bridge Construction. latest edition. 

Phone Name 

010 insure proper surface drainage the new pavement is to be flush with the edge of existing highway pavement and i s  to slope away from the exist- 
ing edge of pavement as specified on drawings. 

SIDEWALKS SPEClflCATlONS N.A. 

A. New Sidewalks 
OSidewalks  are to  be constructed of Class A concrete (3.500 p.s.i. test). are to be' leet width. are to be 6 "  in  thickness across 

the bituminous entrance and.4' in thickness across the remaining Sections. 

a s i d e w a l k s  are to have tooled joints. not less than 1" in depth at 'four (4) foot intervals. and '1, premolded expansion joints extending entirely 
through the sidewalk at intervals not to exceed fifty (50) leet. 
'This dimension should be equal to the width of the sidewalk. 

0 All materials and methods of construction. including curing, is to be in accordance w i th  Kentucky Department of Highways Standard Specifications 
lor Road and Bridge Construction. latest edition. 

8. Existing Sidewalks 
U(App l icab le  i f  existing sidewalks are being relocated) Use 01 the sidewalk is not to be blocked or obstructed and a usable walkway is to be main- 

O A l l  damaged sections 01 the sidewalks are to be ectirely replaced to match existing sections. 

U A n y  existing dense graded aggregate shoulders on the entire frontage within the construction area. which have been disturbed. damaged or on 
which dirt has been placed or mud is deposited or tracked. are to be restored to original condition by removal 01 all contaminated material and 
replaced to proper grade with new dense graded aggregate. 

UAll new graded aggregate shoulders as specified on the plan are to  Consist of: !?*compacted dense graded aggregatel2'hpounds per square yard 

O A l l  dense graded aggregate shoulders are to slope away from the new edge 01 pavement at the rate of %" per loot. 

tained across the construction area at all times. 

Vlll DENSE GRADED SHOULDERS N.A. 

calcium chloride . 

CURBING N.A. 
A. Bituminous Curbs 

OBi luminous  Concrete curbs shall be given a paint coat 0 1  asphalt emulsion. 

U T h e  surface under the bituminous concrete curb shall be tacked with asphalt emulsion 
. . .  I ...:- 0 -----.---* -1  U;-hs, , -s ,e ?l . .. _ .  . 
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0 All bituminouscurbs shall be of the rolled curb type with a minimum base width of 8" and a minimum vertical height of inches. 
The top of the curb shall be constructed in such a manner as to guarantee a uniform rolled effect throughout the entire run. 

6. Concrete Curbs 
0 All curbs or curb and gutter are to be constructed of Class A concrete. 3,500 p.s.i. test. and are to be uniform in height, width and 

alignment, true to grade and satisfactory in finish and appearance as determined to the Department. All materials and methods of 
construction, including curing, is to be in accordance with Department of Highways Standard Specifications for Road and Bridge 
Construction. latest edition. 

All concrete curbs are to be 6" in width, extend 
rounded to 1 / 2  " radii. 

" above finished grade and 12" below finished grade, with all visible edges 

Al l  concrete curbs shall have expansion joints constructed at intervals of not more than 30 feet and 1/2" premolded expansion joint 
material (cut to conform to the curb or to the curb and gutter section) shall be used in each expansion joint. 

0 The last feet of all concrete curbs are to be tapered down to finish grade. 

Right-of-way Fence Replacement 

0 

0 
0 
0 
0 

0 
0 

The replacement fence shall be a height of at least (48") and shall be of sufficient density to contain all animals. 
(If applicable) 

0 The replacement fence shall be a minimum of one foot (1 ') and a maximum of two feet (2') outside the right-of-way line. 

The fence materials and design shall meet accepted industry standards and be treated or paintable. 

0 The permittee shall be required to maintain the fence in a high state of repair. 

0 The existing fence shall be removed by permittee and stored at Department's maintenance storage yard for future 
reuse by the Department. 

The control of access shall not be diminished as a result of replacement of the fence. 

0 Miscellaneous: 

NOTICE TO PERMITTEE 

THE PERMITTEE AGREES THAT ALL WORK WITHIN THE EXISTING RIGHT-OF-WAY SHALL BE DONE IN 
ACCORDANCE WITH THE PLANS AS APPROVED AND PERMITTED BY A N  ENCROACHMENT PERMIT, ANY 
CHANGES OR VARIANCES MADE ATTHETIME OF CONSTRUCTION WlTHOUTWRllTENAPPROVALFROM 
THE DEPARTMENT OF HIGHWAYS SHALL BE REMOVED BY THE PERMITTEE AT NO EXPENSE TO THE 
DEPARTMENT OF HIGHWAYS AND SHALL BE REDONE TO CONFORM WITH THE APPROVED PLANS. 



APPLICANT IDENTIFICATION PROJECT IDENTIFICATION 

3 4  N .  Elm Stree t  
Henderson,  Kentucky 4 2 4 2 0  

PHONE A C  ( 5 O q  826-3222 

TYPE OF ENCROACHMENT 
9 COMMERCIAL ENTRANCE - BUSINESS 

INDEMNITY: The applicant. in order to secure thir obligation. har deporited with theTranrportation Cabinet a8 a guerantseof c m f o m m e  
with the Department'r Encroachment Permit requirements an indemnity in the amount of S a i  determined by the Depntment. It 
shall be the responsibility of the applicant or permittea, hir heir8 and assignees to keep  all indemnities in fu l l  force until conatruaion or 
reconstruction hat  b.en ccmpleted and duly accepted by an authorized agent of the Transponetion Cabinst. Department of Highmyr. 

- 
BRIEF DESCRIPTION OF'WORK TO BE CONE. (I1 private entrance. show sketch with pipe location. Separate attached drawings required for 

encroachments other tnan prlvaie entranc?s ) 

PROJECT NO FEDERAL 
ROAD/STREET NAME 

AllACHMENTS 

3 

<y 1 /L / d  / / y / /  I7 
/ 

STANDARD DRAW!NGS (LIST ON TC 99-21 UNDER MlSC ) 

I n s t a l l  C a s i n g  and  8 "  Steel  Welded Gas Pipeline u n d e r  Highway 879  by 
t h e  Bore ing  method. 

10 TC 99-6 (CHEMICAL USE OF SP, =CS & CONDITIONS) 

0 TC 99-10 (TYPICAL HIGHWAY BORING CROSSING DETAIL) 

IMPORTANT: (PLEASE READ) (Applicant does 0 does not 0 intend to apply for excess R/W) 
WHEN THE WORK IS COMPLETED IN ACCGRDANCE WITHTHETERMS OF THIS ENCROACHMENT PERMIT YOUR INDEMNIM WLLBE RELEASED. 
HOWEVER. THE PERMIT IS EFFECTIVE UNTIL REVOKED BY THE TRANSPORTATION CABINET AND THE TERMS ON THE PERMIT AND 
ACCOMPANYING PERMIT DOCUMENTS AND DRAWINGS REMAIN IN EFFECT AS LONG AS THE ENCROACHMENT EXISTS. FUTURE 
MAINTENANCE OF THE ENCROACHMENJ IS THE RESPONSIBILIM OF THE PERMIlTEE. IT IS IMPORTANT THAT YOU UNDERSTAND THE 
REaUlREMENTS ON THIS ENCROACHMEKT PERMIT APPLICATION AND ACCOMPANYING DOCUMENTS. IF YOU HAVE NOT W N E  so. 11 1s 
SUGGESTED THAT YOU REVIEW THESE OOCUMENTS AND PLACE THE PERMIT PACKAGE IN A SAFE PLACE FOR FUTURE REFERENCE. 

NAMEANDADDAESS OF LOCA4INSURANCEAGENCY OR SELF-INSURED ' 
REPRESENTATIVE: .Hunt-D1xon Insurance Agency I 

A c o p y  OF THIS PERMIT AND ALL DOCUMENTS SHALL BE GIVEN TO YOUR CONTRACTOR AND SHALL BE READILY AVAILABLE AT THE WORK 
SITE FOR THE ENCROACHMENT PERMIT INSPECTOR TO REVIEW AT ALL TIMES. FAILURE TO MEET THIS REOUIREMENT M A Y  RESULT IN 
CANCELLATION Of THIS PERMIT. 

IN THE EVENT THIS APPLICATION IS APPROVED. THIS DOCUMENT SHALL CONSTITUTE A PERMIT FOR THE APPLICANT TO USE THE 
RIGHT-OF-WAY. BUT ONLY IN THE MANNER AUTHORIZED BY THIS DOCUMENT AND REGUUTIONS OFTHE DEPARTMENT ANDTHE 

0 
0 
0 OTHER ATTACHMENTS: (Specify) 

TC 99-22 (AGREEMENT FOR SERVICES TO BE PERFORMED) 
TC 99-23 (MASS TRANSIT SYELTER SPECS. & CONDITIONS) 
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MILO D. BRYANT 

SECRETARY 

AND 

COMMISSIONER OF HIGHWAYS 

COMMONWEALTH OF KENTUCKY 
TRANSPORTATION CABINET 

FRANKFORT, KENTUCKY 40622 

Mr. Benjamin Cubbage 
Kentucky Pipeline & Storage Co., Inc. 
P. 0. Box 1172 
Henderson, KY 42420 

WALLACE G. WILKINMN 

GOVERNOR 

Subject: Hopkins County MP 054-041A-011.600 
US 41A Earlington-Madisonville Road 
Kentucky Pipeline & Storage Co., Inc. 
Utility (PERMIT NO. 02-0359-91) 

Dear Applicant: 

Attached is your application for a permit which has been 
approved by the Department of Highways. 

Please see that your work is done in conformity with this 
permit and all applicable conditions. Then notify this office 
when the work is completed and ready for inspection. 

We accept your completion date of 07-01-92. 

Sincerely, 

-e/y.-+&d.- 

For W. P. Davenport, P.E. 
Chief District Engineer 
Department of Highways 
P. 0. Drawer D 
Madisonville, KY 42431 

lTelephone (502) 821-1600 

WPD : ba 

Attachment 

-2dzzL 
Date 

'AN EQUAL OPPORTUNllY EMPLOYER MIFIH" 
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. SAFETY 
A. General Requirements 
@Al l  signs and control of traffic sh 

0 COMMONWEALTH OF KENTUCKY 
TRANSPORTATION CABINET 

DEPARTMENT OF HIGHWAYS 
ENCROACHMENT PERMIT GENERAL NOTES AND SPECIFICATIONS 

II be in accordance with the Manual on Uniform Traffic Control Devices f a  

TC 99-21 
Rev. 6/87 

Page 1 of 4 

Streets and Highways. latest edition. 
Part VI and safety requirements shall comply with the Permits Manual. 

@ A l l  Work necessary in shoulder or ditchline areas of a state highway is  to be scheduled to be promptly completed so that hazards adjacent lo the  
traveled-way are kept to an absolute minimum. 

@No more than one(1) traveled-lane is to be blocked or obstructed during normal working hours. All signs and flagmen during lane closure shall 
conform to the Manual on Uniform Traffic Control Devices. 

kl When it is necessary to block one (1) traveled-lane of astate highway the normal working hours shall be as directed by the Department. No lanes are 
to be blocked or obstructed during adverse weather conditions (Le. rain, snow, fog, etc.) without specific permission from the Department. Working 
hours shall be between and 

6dThe traveled-way and shoulders shall be kept clear of mud and other construction debris at all times during constuction of the permitted facility. 

Q N ~  nonconstruction equipment or vehicles or office trailers w i l l  be allowed on the right-of-way during working hours. 

a T h e  right-of-way shall be le f t  free and clear of equipment. material and vehicles during nonworking hours. 

E. Explosives 
&dNo explosive devices or explosive material shall be used within State right-of-way without proper licenseand approval of Kentucky Department of 

Mines and Minerals, Explosive Division. 

C. Other Safety Requirements 

~ t b a s ~ ~ D ~ * s  

II UTILITIES 
0 * All work necessary within the right-of-way shall be behind a temporary fence erected prior to a boring operation. 

0 'The temporary woven wire fence shall be removed immediately upon completion of work on the right-of-way and control of access immediately 
restored to original condition. in  accordance with applicable Kentucky Department of Highways Standard Drawings. 

0 All vents. valves. manholes. etc. are to be located outside the right-of-way. 

Encasement pipe shall extend from right-of-way line to right-of-way line and shall be one continuous run of pipe. The encasement pipeshall be 
welded at all joints. 
The boring pit and tail ditch shall not extend past the existing toe of slope or bottom of ditch line (from the right-of-way) and shall bea minimum 
of 30' deep. 
Encasement pipe shall conform to current standards for highway crossings in  accordance with the Permits Manual. 

@ 

a Parallel lines shall be constructed between back slope o l  ditch line and right-of-way line and shall have a minimum of -"coverabove 
lop 01 pipe or conduit. (Jtf&$Qrm 

All pavement cuts shall be restored'per Kentucky Transportation Cabinet Form No. TC 99-13. 
I .- 
'3 

Aerial crossing of this uti l i ty line shall have a minimum vertical clearance of - 
of the line (calculated at the coefficient for expansion of 120 degrees Fahrenneit). 

The 3 0  clear zone requirement wil l be met to the extent possible in accordance with Chapter 99-01.0521 of the Permits Manual. 

-feet from the high point of the roadway to the low Point O f  

0 Special Requirements 



TC 99-21 ' 
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Applies to Fully Controlled Access Highways only. 

A . =  

111 a Kentucky Occupational Safety and Health Standards for the construction industry which has the effect of l aw  states in part: (Page 52, 
1926.651 Specific Excavation Requirements) "Prior to opening an excavation, effort shall be made to determine whether underground 
installations: Le., sewer, telephone, water, fuel, electric lines. etc., wi l l  be encountered, and if so, where such underground installations 
are located. When the excavation approaches the estimated location of such a n  installation, the exact location shall be determined and 
when it is.uncovered, proper supports shall be provided for the existing installation. Utility companies shall be contacted and advised of 
proposed work prior to the start of actual excavation. 

B. Archaeoloqical 

Whenever materials of an archaelogical nature arediscovered during the course of construction work or maintenanceoperations. contact 
shall be made immediately with The Division of Environmental Analysis which maintains an archaeologist on itsstaff, or with the Off ice of 
the State Archaeologist located at the Universityof Kentucky. Following this consultation further action she II bedecided on a case-by-case 
basis by the State Highway Engineer or the Transportation Planning Engineer or their designated representative. 

C. Utilities in the Work Areas 

The permittee is to be responsible for anydamagetoexisting utilitiesandany utilitymodificationsor relocations withinstate right-of-way 
which necessary, as deter mined by the Department or by the owner of the utility, are to be at the expense of the perm ittee and subject to 
the approval to the Department. 

All existing manholes and valve boxes are to be adjusted to beflush with finished grade. 

IV RIGHT-OF-WAY RESTORATION 

[ill All disturbed portions of the right-of-way are to be restored to grass as per Kentucky Department of Highways Standard Specifications for 
Road and Bridge Construction (latest edition). A satisfactory turf, as determined by t he Department, is to be established by the perm ittee 
prior to release of indemnity. Sodding or seeding as follows: 

Lawn or High Maintenance 
Situation 

- 70 % Lawn Fescue (eg. variety-Falcon) 
- 30 % Bluegrass or 

70 % Lawn Rye (eg. variety-Derby) 
30 % Bluegrass 

- 70% KY 31 Fescue 
- 30 % Perennial Rye Grass or 
100% KY 31 Fescue 

Right-of-way Lawn Maintenance 
Situation 

0 ,2 Tons Clean Straw mulch per acre of seeding. 

Prior to seeding, the ground must be prepared in accordance with Kentucky Department of Highways Standard Specifications for Road and 
Bridge Construction (latest edition). 

Substitutes fo-such as artificial turf or rocked mulched, or paved areas may be acceptable if they are esthetically pleasing. 

0 , All ditch flow lines and all ditch side slopes are to be sodded. 

Existing concrete right-of-way marker saw notto berdisturbed, but if damaged in anyway, they are tobeentirelyreplaced bythe permittee 
with new concrete markers'to match the original markers. in accordance with Kentucky Department of Highways Standard Drawings. 
Markers which are entirely removed are to be re-established in the proper locations by the permittee and to the satisfaction of 
the Department. 

, 

0 Other right-of-way restoration requirements are as follows: 

V DRAINAGE 

All pipe is to be laid in a straight alignment, toproper grades, and with all materialsand methodsof installation including bedding and joint 
seating in accordance with Department Standard Specifications for Road and Bridge Construction. latest edition. Pipe is not to be covered 
until inspected by Department and express permission obtained to make backfill. 
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Permit No. 
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c ]All gutter lines at the base of new curbs are to be on continuous grades. ?nd pockets of water along curbs. or in entrance areas, or other paved areas 

d All drainage structures and appurlenances (manholes. catch basins, curbing, inlet basins, etc.) shall conform to department specifications and 

within the right-ol-way are no1 to be acceptable. 

shall be constructed in accordance with Department standard drawings. Type required 

VI PAVING N.A. 
UNO bituminous pavement is to be installed within the right-of-way between November 15 and April 1. nor when the temperature is below 49°F.. 

O P a v i n g  within the right-of-way shall be as follows: 

0 Base (Type) (Thickness) 

O S u r f a c e  Base (Type) - (Thickness) 

OF in i shed  Surface (Type) (Thickness) 

OEx is t i ng  pavement and shoulder material shall be removed to accommodate the above paving specificalions. 

0 The finished surface of all new pavement within the right-of-way shall betrue to the required slope and grade. uniform in density and texture. free of 

0 All materials and methods of construction. including base and subgrade preparation shall be in  accordance with Kentucky Department of Highways 

0 24 hours notice to the Department is required prior to beginning paving operations: 

without the express consent of the Department. No bituminous pavement is to be installed when the underlying course is wet. 

irregularities and equivalent in riding qualities to the adjacent highway pavement or as determined by the Department of Highways. 

Specifications for Road and Bridge Construction. latest edition. 

Phone Name 

U T 0  insure proper surface drainage the new pavement is I o  be flush with the edge of existing highway pavement and is to slope away from the exist- 
ing edge of pavement as specilied on drawings. 

I SIDEWALKS SPECIFICATIONS N.A. 

A. New Sidewalks 
OSidewalks  are to be constructed of Class A concrete (3.500 p.s.i. test). are to be' feet width. are to be 6" i n  thickness across 

the bituminous enlrance and.4' in thickness across the remaining sections. 

OSidewalks  are to have looled joints. no1 less than 1" in depth at 'four (4) loot intervals. and '6 premolded expansion joints extending entirely 
through the sidewalk at intervals not l o  exceed l i f ty  (501 feet. 
'This dimension should be equal to the width of the3dewalk.  

0 All materials and methods o f  construction. including curing, is to be in accordance with Kentucky Department of Highways Standard Specifications 
for Road and Bridge Construction. latest edition. 

B. Existing Sidewalks 
O(App l icab le  i f  existing sidewalks are being relocated) Use of the sidewalk IS not to be blocked or obslructed and a usable walkway is to be main- 

OAll damaged sections 01 the sidewalks are to be entirely replaced to match existing sections. 

tained across the construction area at all times. 

V l l l  DENSE GRADED SHOULDERS N.A. 
O A n y  existing dense graded aggregate shoulders on the entire frontage wilhin Ihe construclion area. which have been disturbed. damaged or on 

which dir l  has been placed or mud is deposiled or tracked. are to be restored I o  original condition by removal of all conlaminated material and 
replaced to proper grade with new dense graded aggregate 

O A l l  new graded aggregate shoulders as specified on the plan are I o  Consist 0 1 :  5" compacted dense graded aggregatel2'hpounds per square yard 

O A l l  dense graded aggregate shoulders are to slope away from lhe new edge 01 pavement at the rate of I i "  per loot. 

calcium chloride . . 

CURBING N.A. 
A. Bituminous Curbs 

OBi tuminous  Concrete curbs shall be given a paint coat 01 asphalt emulsion 

O T h e  surlace under the bituminous concrete curb shall be tacked with asphalt emulsion 
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0 All bituminouscurbs shall be of the rolled'curb type with a minimum base width of 8"and a minimum vertical height of inches. 
The top of the curb shall be constructed in such a manner as to guarantee a uniform rolled effect throughout the entire run. 

8. Concrete Curbs 
0 All curbs or curb and gutter are to be constructed of Class A concrete, 3,500 p.s.i. test, and are to be uniform in height. width and 

alignment, true to grade and satisfactory in finish and appearance as determined to the Department. All materials and methods of 
construction. including curing, is to be in accordance with Department of Highways Standard Specifications for Road and Bridge 
Construction, latest edition. 

0 All concrete curbs are to be 6" in width, extend " above finished grade and 12" below finished grade, with all visible edges 
rounded to 1 /2 " radii. 

0 All concrete curbs shall have expansion joints constructed at intervals of not more than 30 feet and 1 /2" premolded expansion joint 

c] The last 

material (cut to conform to the curb or to the curb and gutter section) shall be used in each expansion joint. 

feet of all concrete curbs are to be tapered down to finish grade. 

X. Right-of-way Fence Replacement 

0 @ The replacement fence shall be a height of at least (48") and shall be of sufficient density to contain all animals. 
(If applicable) 

e The replacement fence shall be a minimum of one foot (1') and a maximum of two feet (2') outside the right-of-way line. 

0 The fence materials and design shall meet accepted industry standards and be treated or paintable. 

@ The permittee shall be required to maintain the fence in a high state of repair. 

The existing fence shall be removed by permittee and stored at Department's maintenance storage yard for future 
reuse by the Department. 

e The control of access shall not be diminished as a result of replacement of the fence. 

c] 

c] 
0 

0 
0 Miscellaneous: 

NOTICE TO PERMITTEE 

THE PERMITTEE AGREES THAT ALL WORK WITHIN THE EXISTING RIGHT-OF-WAY SHALL BE DONE IN 
ACCORDANCE WITH THE PLANS AS APPROVED AND PERMITTED BY AN ENCROACHMENT PERMIT, ANY 
CHANGES OR VARIANCES MADE ATTHETIME OFCONSTRUCTION WITHOUT WRITTEN APPROVALFROM 
THE DEPARTMENT OF HIGHWAYS SHALL BE REMOVED BY THE PERMITTEE AT NO EXPENSE TO THE 
DEPARTMENT OF HIGHWAYS AND SHALL BE REDONE TO CONFORM WITH THE APPROVED PLANS. 
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PROJECT IDENTIFICATION 
%cess Control By Permit 0 Partial 0 Full 
COUNM: , & & -  PRIORITY ROUTE NO: (A- W& 
MILEPOINT: - 0 LEFT 0 RIGHT 0 X-ing 
PROJECT STATUS: 0 MAINTENANCJ OCOYT.  0 DESIGN 

PROJECT NO. FEDERAL: 
PROJECT NO. STATE. fl/p fi f l .  f ./A &/ , #  6 h  

ROAD/STREET NAME: Eo//&, 4 A 1 / 1  -&fl d:J 64, '//< 

COMMONWEALTH OF KENTUCKY TC 99-1 
Tranaportation Cabinet Rev. 10/88 

Depar tment  of Highwayr 
Divirion of Traffic 

ENCROACHMENT PERMIT PERMIT NO. - ' 3 3 7 -  ?/ - 
APPLICANT IDENTIFICATION 
NAM~:,Kentucky Pipeline & Storage Co., Inc. 
ADDRESS: 600 Barret Blvd. (P.O. BOX 1172) 

Henderson, 

STATE: Kentuckv ZIP CODE: 4z420 

PHONE: A.C. (502 826-3222 

TYPE OF ENCROACHMENT: 

0 PRIVATE ENTRANCE: 0 SINGLE FAMILY 0 FARM 
0 UTILITY: 0 OVERHEAD [43 UNDERGROUND 
0 GRADE: 
0 AIRSPACE: 0 AGREEMENT 0 LEASE 
0 OTHER (SPECIFY) 

O COMMERCIAL ENTRANCE - BUSINESS 

FILL 0 LANDSCAPE ON R/W 

TYPE OFINDEMNITY: BOND o CASH 
0 SELF-INSURED AMOUNT ENCUMBERED S 

0 OTHER 

NAME AND ADDRESS OF LOCAL INSURANCE AGENCY OR SELF-INSURED 
REPRESENTATIVE: u t  -Dixon Insurance Aaencv_ 

3 4  W. E l m  S t r e e t  
Henderson ,  Kentucky 4 2 4 2 0  

ATTACHMENTS: 

0 

0 HIGHWAY PLAN AND PROFILE SHEETS 
0 TC 99-3 (PONOING ENCROACHMENT SPECS. & CONDITIONS) 
0 TC 99-4 (REST AREA USAGE SPECS. & CONDITIONS) 
0 TC 99-5 (TREE CUlTING/TRIMMING SPECS. & CONDITIONS) 
0 TC 99-6 (CHEMICAL USE OF SPECS. & CONDITIONS) 
0 TC 99-10 (MPICAL HIGHWAY BORING CROSSING DETA'IL) 
0 TC 99-1 2 (OVERHEAD UTILITY ENCROACHMENT DIAGRAM) . 
0 TC 99-1 3 (SURFACE RESTORATION METHODS) 
f T C  992 1 ( E N C R O A C H V ~ E N T F € R M I T G € N M " E S A N D ~ M S )  
0 TC 99-22 (AGREEMENT FOR SERVICES TO BE PERFORMED) 
0 TC 99-23 (MASS TRANSIT SHELTER SPECS. & CONDITIONS) 
0 OTHER ATTACHMENTS: (Specify) 

TANDARD DRAWINGS (LIST ON TC 99-21 UNDER MISC.) 
d P P L i c A N T . S  P U N S  

INDEMNITY: The applicant. in order to  secure thir obligation. har deposited with theTranrportation Cabinet a r  a guarantee of conformance 
with the Department'r Encroachment Permit rbquirementr an indemnityin the amount o f  8 as determined by the Department. It 
rhall be the rerponribilify of the applicant or permittee, hir heirr and auigneer to  keep all indemnities in full force until c o n r t w t i o n  or 

reconstruction har been completed and duly accepted by an authorized agent of the Tranrportstion Cabinet. Department of Highways. 

r 

BRIEF DESCRIPTION OF WORK TO BE DONE: (If private entrance, show sketch with pipe location. Separate attached drawings required for 
encroachments other than private entrances.) 

Install Casing and 8" Steel Welded Gas Pipeline under Highway 4 1 A  by theBoreing.method. 

IMPORTANT (PLEASE READ) (Applicant does 0 does not 0 intend to apply for excess R/W 
WHEN THE WORK IS COMPLETED IN ACCORDANCE WITH THE TERMS OF THIS ENCROACHMENT PERMITYOUR INDEMNITY WILL BE RELEASED. 
HOWEVER. THE PERMIT IS EFFECTIVE UNTIL REVOKED BY THE TRANSPORTATION CABINET AND THE TERMS ON THE PERMIT AND 
ACCOMPANYING PERMIT DOCUMENTS AND DRAWINGS REMAIN IN EFFECT AS LONG AS THE ENCROACHMENT EXISTS. FUTURE 
MAINTENANCE OF THE ENCROACHMENT IS THE RESPONSl8lLlTY OF THE PERMITTEE. IT IS IMPORTANT THAT YOU UNDERSTAND THE 
REQUIREMENTS ON THIS ENCROACHMENT PERMIT APPLICATION AND ACCOMPANYING DOCUMENTS. IF YOU HAVE NOT W N E  so. IT Is 
SUGGESTED THAT YOU REVIEW THESE DOCUMENTS AND PLACE THE PERMIT PACKAGE IN A SAFE PLACE FOR FUTURE REFERENCE. 

A COPY OF THIS PERMIT AND ALL DOCUMENTS SHALL BE GIVEN TO YOUR CONTRACTOR AND SHALL BE READILY AVAllABLEATTHE WORK 
SITE FOR THE ENCROACHMENT PERMIT INSPECTOR TO REVIEW AT ALL TIMES. FAILURE TO MEET THIS REQUIREMENT M A Y  RESULT IN 
CANCELLATION OF THIS PERMIT. 

IN THE EVENT THIS APPLICATION IS APPROVED. THIS DOCUMENT SHALL CONSTITUTE A PERMIT FOR THE APPLICANTTO USE THE 
"'"'* tu." oalt f iul  V I U T U F  U A N N E A  AUTHORILEDBYTHISDOCUMENTAND REGUUT~ONSOFTHEDEPARTMENTANDTHE 
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LICENSE FOR UNDERGROUND 
PIPELINES, CABLES & CONDUITS 

THIS AGREEMENT, made in duplicate this 1st day of March, 1991, between the 
PADUCAH & LOUISVILLE RAILWAY, INC., party of the fust part, herein called the 
"Railroad" and KENTUCKY PIPELINE & STORAGE COMPANY, INC., party or 
parties of the second part, hereinafter called the "Licensee," whose post office address is 
P.O. Box1 172, Henderson, Kentucky 42420. 

W I T N E S S E T H ;  

1. In consideration of a preparation and handling fee of $200.00, in hand paid 
by the Licensee to the Railroad, the receipt whereof is hereby acknowledged, and the 
faithful performance by the Licensee of the covenants here in contained, the Railroad, 
insofar as it lawfully may, hereby grants to the Licensee license and permission to construct 
and maintain Natural Gas line (whether one or more pipes, cables or conduits hereinafter 
referred to as the "pipeline") across, along and underneath the property of the Railroad at or 
near, Richland, Hopkins County State of Kentucky at Mile 155 plus 262 feet, said pipeline 
being more particularly shown upon the exhibits hereto attached and made a part hereof, 
subject to the following conditions and specifications. 

2. Licensee shall pay Railroad $XXXX per annum, payable XXXX years in 
advance and every XXXX years thereafter, as rental for this license and permission. The 
annual payment is subject to change by Railroad at any time and from time to time after the 
fifth (5th) anniversary of this agreement, upon notice to Licensee. In the event said 
payment is increased, Railroad shall not have the right to make another increase for at lease 
five (5) years from the effective date of such increase. 

The license and permission herein granted to Licensee ,are subject and 
subordinate, however, to the rights of Railroad, its successors and assigns, its grantees, 
lessees and licensees, to construct, reconstruct, operate, use, maintain, repair and renew 
on, beneath or above the property covered thereby, and structures, improvements or 
facilities of similar or lfferent character as are now or in the future may be located on, 
beneath or above said properties. 

Licensee shall, except in emergencies, give not less that seventy-two (72) 
hours written notice to Railroad Engineering Superintendent of the day, hour and location 
that it proposes to undertake any construction or maintenance work and in the event of an 
emergency, shall notify Railroad Engineering Superintendent as soon as possible. 

Licensee shall require each of its contractors and subcontractors to observe 
and conform to the conditions and requirements specified herein; and for the purposes of 
safety, protective and indemnification provisions hereof, such contractors and 
subcontractors, their agents, servants and employees and other persons on the Railroad 
property at the invitation of the Licensee, its contractors or subcontractors, shall be deemed 
the agents or employees of the Licensee. 

Licensee shall, at no expense to Railroad, obtain all permits and approvals 
required to exercise this license and Licensee shall install, maintain and operate its facilities 
in accordance with requirements of lawful public authority. Licensee shall be responsible 
for any taxes, assessments and charges made against the pipeline or other of Licensee's 
facilities on Railroad's property or the operation of any of them. 

3. 

4. 

5. 



6 .  The pipeline shall be installed at least 5.6 feet below the tracks of the 
Railroad, measured from base of rail to top of pipeline or, if no tracks are located on the 
property, at least 5.6 feet below natural ground, measured from top of ground to top of 
pipeline. Said pipeline shall be constructed of such material in in such a manner as will 
assure the safety of Railroad. Railroads authorized representative shall have the right, but 
not the duty, to require certain materials or procedures to be used or to supervise the 
construction, maintenance, restoration or other work on Railroad's property. If, in the 
opinion of Railroad's authorized representative, casing of the pipeline i s  required at the time 
of installation or at any time subsequent hereto, Licensee shall promptly arrange for such 
casing at its own risk and expense. 

If, in the opinion of the authorized representative of Railroad, the work to 
be done by the Licensee pursuant to this agreement will make necessary or desirable 
changes in the Railroad's facilities, or those of the Railroad's tenants or licensees, on the 
Railroad's property, the Railroad shall have the right, but not the duty, to make such 
changes, the expense thereof to be borne by the Licensee. 

Railroad shall have the right, but not the duty, to furnish flagging or other 
protection or to perform work to support its tracks or otherwise protect its property or 
facilities at any time, at Licensee's sole risk and expense. 

Licensee agrees at any time, or from time to time, at its own risk and 
expense, upon request of the authorized representative of the Railroad, to make such 
change or changes as may be necessary in the opinion of said representative to 
accommodate any change or improvement which Railroad may desire to make in or upon 
its property. In case Licensee shall fail within thirty (30) days after notice from Railroad to 
make such change or changes, Railroad shall have the right, but not the duty, to make such 
change or changes, or remove Licensee's facilities from said property at the risk and 
expense of Licensee. 

Licensee shall, at its expense, take such measures as may be necessary and 
adequate in connection with its property or the property of Railroad to protect facilities of 
Railroad and those of others using Railroad's property from interference by induction, 
conduction, physical contact or otherwise attributable to the exercise by Licensee of the 
license granted to it. 

In the event Railroad advises Licensee to take any action to protect Railroad, 
its facilities or facilities on Railroad's property, Licensee shall promptly take the indicated 
action, including, but not limited to, stopping the operation of the pipeline. If Licensee 
fails to do so, Railroad shall have the right, but not the duty, to perform on behalf of 
Licensee at the sole risk and expense of Licensee. 

In the event Railroad elects to renew, replace, repair or alter any tracks or 
other facilities or to construct new facilities or to make other use of the property covered by 
this license, and in connection therewith requires the removal of any facilities placed by 
Licensee on Railroad's property, or should any facilities of Licensee need renewal or 
repair, Licensee shall, within thirty (30) days of receipt of notice, arrange for such 
removal, renewal, or repair at Licensee's risk and expense. In the event removal is 
required, the facilities shall be relocated at such 1ocation)on Railroads property as is 
designated by Railroad, provided that Railroad's authorized representative determines that a 
location is reasonably available. Renewal of repair shall be to such condition as is indicated 
by Railroads authorized representative. If Licensee fails to comply with the foregoing, 
Railroad shall have the right, but not the duty, to remove, renew or repair such facilities at 
the sole risk and expense of Licensee. 

7. 

8. 

9. 

10. 

2 



11. Cost and expense for work performed by the Railroad pursuant to this 
agreement is hereby defined to include, but not limited to, the actual cost of labor plus 
normal additives, cost of materials plus normal additives, the term "cost" shall include 
public liability, property damage Acts, and under any excise, or use tax based on the wage 
of labor, cost of material, or the gross cost of such maintenance, as the case may be. Bills 
covering such cost and expense as herein defined shall be paid by Licensee within fifteen 
(15) days after the receipt thereof. 

12. As a part of the consideration, without which these rights would not have 
been granted, Licensee agrees to indemnify and hold harmless, Railroad and its officers, 
agents and employees from and against all liabilities, losses, damages, claims, demands, 
suits, fines, penalties, judgements, cost, attorney fees and expenses (the "Loss") .for: 1) 
any personal injuries to or loss of life of, any person whomsoever, including but not 
limited to officers, employees, agents, patrons and licensees of the parties hereto, or any 
damage to any property of the parties or property in the possession or custody of the parties 
hereto, which such loss may be caused by, result from or arise by reason of, in connection 
with or incident to the grant or exercise of the rights herein contained or the presence or 
activities of any officer, agent or employee of the parties hereto, regardless of consideration 
of fault or negligence; 2) any use, disuse, or condition of the subject property or any part 
thereof, including but not limited to violation of any federal, state or local law, statute or 
regulation or the condition of or environmental contamination of the subject property when 
attributable to, or caused by Lessee. This Indemnity and Hold Harmless Section shall be 
continuing obligation for so long as the rights granted hereby are in effect and thereafter 
until all potential liability of Railroad shall be extinguished. 

13. It is expressly understood Railroad does not warrant title to the premises 
and Licensee accepts the grant or privileges contained herein subject to all lawful 
outstanding existing liens and superior rights. Licensee agrees it shall not have or make 
any claim against Railroad for damages on account of any deficiency in title and agrees that 
in the event of failure or insufficiency of such title, the sole remedy of Licensee shall be the 
right to return of the consideration paid in advance, provided for herein, or proportionate 
part thereof, in the event of a partial deficiency or insufficiency of title. Licensee further 
agrees to indemnify and save harmless the Railroad and to assume all risk, responsibility 
and liability (including any expenses, attorneys' fees and costs incurred or sustained by 
Railroad) arising from, growing out of, or in any manner or degree directly or indirectly 
attributable to or resulting from any deficiency or insufficiency of its title affecting the right 
of the Railroad to make this grant. 

14. This agreement shall continue in force indefinitely from and after the date 
hereof, subject, however, to the right of either party to terminate this agreement as to the 
entire pipeline and all of the facilities of Licensee, or any part thereof, at any time, or form 
time to time, as it may require, upon giving the other party sixty (60) days' notice in 
writing of its desire to terminate this agreement, and indicating in said notice the extent of 
said line and facilities to which such termination shall apply. When this agreement shall be 
terminated as to the entire line and all of the facilities of Licensee, or as to any part thereof, 
Licensee within thirty (30) days after the expiration of the time started is said notice, agrees 
at its own risk and expense to remove said facilities from the property of the Railroad, or 
such portion thereof as Railroad shall require removed, and to restore the railroad premises 
to a neat and safe condition, and if Licensee shall fail to do so within said time, Railroad 
shall have the right, but not the duty, to remove and restore the same, at the risk and 
expense of Licensee. Nothing herein contained shall be construed as conferring any 
property right on Licensee. 

3 



a 

15. In case Railroad shall at any time, or from time to time, require the removal 
of only a portion of said pipeline, this agreement shall continue in force and be applicable to 
the portion or portions of said pipeline and other facilities remaining fiom time to time until 
said entire pipeline has been removed and the rental shall be adjusted accordingly. 

16. Nothing in this agreement shall be construed to place any responsibility on 
Railroad for the quality of the construction, maintenance or other work performed on behalf 
of Licensee hereunder or for the conditions of any of Licensee’s facilities. 

Any approval given or supervision exercised by Railroad hereunder, or 
failure of Railroad to object to any work done, material used or method of construction, 
reconstruction or maintenance, shall not be construed to relieve Licensee of its obligations 
under this agreement. 

17. This agreement shall not be binding on either party hereto until all parties 
have executed the space provided below. 

18. If required by Railroad, this agreement shall include the additional terms and 
conditions contained in Appendix I. In order to provide that all Appendices be applicable, 
Railroad shall require the execution of each appendix by all parties at the time this 
agreement is executed, and a copy of each Appendix shall be attached there to and made a 
part hereof. 

19. This agreement shall be binding on the successors and assigns of the parties 
hereto, but no assignment hereof by the Licensee, its successors, legal representatives or 
assigns, shall be binding upon the Railroad without its written consent in each instance. 

IN WITNESS WHEREOF, the parties hereto have caused these presents to be 
executed in duplicate, the day and year first above written. 

PADUCAH & LO RAILWAY, LNC. 

By: 
A. V. Rick, President & CEO 

KENTUCKX PIPELINE AND STORAGE COMPANY, INC. 
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APPENDIX I 

1. 
2. 

3. 
4. 
5. 
6. 
7. 
8. 
9. 

10. 
11. 
12. 
13. 
14. 
15. 
16. 
17. 
18. 
19. 
20. 
21. 

REQUIREMENTS FOR LICENSE TO INSTALL PIPE LINES 
THAT WILL CROSS UNDER OR PARALLEL TRACKS OF THE RAILROAD 

COMPANY 

Name of Applicant: Kentucky Pipeline and Storage Company, Inc. 
Address of Applicant: 600 Barrett Blvd., P.O. Box 1172, Henderson, 
Kentucky 40232 
Check one: ( ) Individual, ( ) Partnership, (X) Corporation, ( ) Municipality 
Location of pipe line: Mile Post 155 plus 262 feet. 
Near: Richland, Hopkins County, Kentucky 
Will pipe line be in right-of-way of dedicated street or highway? No 
Commodity to be transmitted in pipe line: Natural Gas 
Maximum operating pressure in pipe line: 1500 (psi by gauge) 
Hydrostatic pressure carrying pipe will be tested before using 2250 psi 

PIPE DFORMATION CARRYING PIPE CASING PIPE 
Inside d ime ter (nominal) : 8" 12" 
Wall thickness: 0.188" 1/4 
Material: S tee1 Steel 
ASTM Spec. (Incl. Grade & Class API5LX42 A139 Grade B 
Minimum yield point of material: 42,000 psi 36,000 psi 
Type of joint: Welded Welded 
Dept of top of casing pipe below base of rail 15+ feet. 
Length of casing pipe 103 feet 
Will casing pipe be vented? Yes 
Will casing pipe be cathodically protected? Yes 
Will casing pipe have a protective coating? Yes Type: TGF-3 Cold Tar Enamel 
Method of installing casing pipe: Simultaneous Dry Bore 
(Simultaneous Dry Bore and Jack or Tunnel) (Wet boring will not be permitted) 

NOTE 1: American Railway Engineering Associations "Spec for pipeline for Non- 
Flammable substances". 

IT IS AGREED, as per Paragraph No. 18, this Appendix I is hereby made part of 
License for underground pipe line agreement between the Paducah & Louisville Railway, 
Inc., and Kentucky Pipeline and Storage Company, Inc. 

PADUCAH & WUISVILLE RAILWAY, INC. 

By: 
A. V. Reck, President & CEO 

STORAGE COMPANY, INC. 

5 
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Leon Alexander 
Contracts-Utility Group 
Administrative Services 

500 Water Street, SC J180 
Jacksonville, FL 32202 

(904) 359-1387 

September 19, 1991 

When corresponding, always 
refer to: RE-97781-LA 

Mr. Benjamin C. Cubbage, Jr. 
Kentucky Pipeline and Storage Company, Inc. 
600 Barret Blvd. 
Henderson, KY 42420 

Dear Mr. Cubbage: 

Attached is fully-executed duplicate-original of agreement dated September 
11, 1991, between CSX Transportation, Inc. and Kentucky Pipeline and Storage 
Company, Inc. covering installation and maintenance of a 9-inch natural gas 
pipeline crossing Railroad's right-of-way and trackage at a point 1 , 5 2 9  feet 
southwardly of Milepost HD-270, at or near Earlington, Kentucky. 

The fee under Section 2 . 1  of the agreement is $375.00; we received payment 
CSXT will bill your company for the $150.00  balance due under 2.1 

The total fee for the agreement is $3,375.000, payment made 
of $225 .00 .  
o f  the agreement. 
to CSXT by check totaling $ 3 , 2 2 5 . 0 0 .  

Please note Item 9 on the CCB Form attached to your duplicate-original of 
the agreement and the required notification to be given the office of the 
Division Engineer when you coordinate the installation with that office. Further 
correspondence related to this agreement should also be directed to that office. 
Questions regarding the insurance requirements of the agreement should be 
directed to Assistant Director-Casualty Insurance , R. L. White, CSX 
'Transportation, Inc., 500 Water Street, SC 5907, Jacksonville, FL 32202,  
telephone no. (904)  359-1662 .  

Very truly yours , 

Leon Alexander 

Attachment 
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JA30\LA0912R1.91P 
RE- 97781 

PIPELINE CROSSING AGREEMENT 

THIS AGREEMENT, Made as of the 11th day of September, 1991, by and between 
CSX TRANSPORTATION, INC., a Virginia corporation, whose mailing address is 
500 Water Street, Jacksonville, Florida 32202, hereinafter cal1ed"Licensor" and 
KENTUCKY PIPELINE AND STORAGE COMPANY, INC., a corporation of the State of 
Delaware, whose mailing address is 600 Barret Boulevard, Henderson, Kentucky 
42420, hereinafter called "Licensee", WITNESSETH: 

WHEREAS, Licensee desires to construct and maintain a certain pipeline or 
duct work, for the transmission of natural gas only, hereinafter called 
"Pipeline" under or across the track(s) and property owned or controlled by 
Licensor at or near EARLINGTON, County of HOPKINS, State of KENTUCKY, at a point 
1,529 feet southwardly measured along the center line of Licensor's main track(s) 
from Licensor's Milepost HD-270, Henderson Subdivision, (Station No. 4978+49), 
hereinafter called the "Crossinzn; as shown on print of Licensee's Drawing 
attached hereto and made a part hereof; other details and data pertaining to said 
Pipeline being as indicated on Licensee's Application Form, dated May 20, 1991, 
also attached hereto and made .a part hereof: 

NOW, THEREFORE, in consideration of the mutual covenants, conditions, terms 
and agreements herein contained, the parties hereto agree and covenant as 
follows : 

1. LICENSE: 

1.1 Licensor, insofar as it has the legal right, power and authority to 
do s o ,  and subject to: 

(A) Licensor's present and future right to occupy, possess and use 
its property within the area of the Crossing for any and all purposes; 

(B) All encumbrances] conditions, covenants, easements, and 
limitations applicable to Licensor's title to or rights in the subject property; 
and 

(C) Compliance by Licensee with the terms and conditions herein 
contained; 

does hereby license and permit Licensee to construct, maintain, repair, renew, 
operate, use, alter or change said Pipeline at the Crossing above for the term 
herein stated, and to remove same upon termination. 

1.2 The term Pipeline, as used herein, includes pipes, ducts, casing, 
vents, manholes, connectors, fixtures, appliances and ancillary facilities 
devoted exclusive?.y to the transmission usage above. 
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2. LICENSE FEE, TERM: 

2.1 Upon execution of this Agreement, Licensee shall pay Licensor the sum 
of THREE HUNDRED SEVENTY FIVE U.S. DOLLARS ($375.00) toward the cost of preparing 
and processing this Agreement. 

2.2 Licensee shall also pay to Licensor a one-time license fee of  THREE 
License shall be revocable only in the event 

License shall end upon Licensee's cessation of  use for 
THOUSAND U.S. DOLLARS ($3,000.00). 
of Licensee's default. 
the purpose (s )  above. 

, 
2 . 3  In any term, Licensee shall indemnify Licensor against and shall pay 

directly or reimburse Licensor for any additional taxes and/or assessments levied 
against Licensor or Licensor's property on account of Pipeline or Crossing. 

3. CONSTRUCTION AND MAINTENANCE: 

3.1 Licensee, at its sole cost and expense, shall construct, maintain, 
relocate, repair, renew, alter, and/or remove said Pipeline, in a prudent, 
workmanlike manner, using quality materials and complying with any applicable 
standard(s) or regulation(s) of Licensor or Licensee's particular industry, 
A.R.E.A. Specifications, or any governmental body having jurisdiction over the 
Crossing . 

3 . 2  Location and construction of 'Pipeline shall be made strictly in 
accordance with design(s) and specifications furnished to and approved by 
Licensor. 

3.3 All Licensee's work and exercise of rights hereunder shall be 
undertaken at time(s) satisfactory to Licensor and in a manner so as to eliminate 
or minimize any impact on or interference with the safe use and operation of 
Licensor's track(s) and appurtenances thereto. 

3.4 In the installation and/or maintenance of said Pipeline, Licensee 
shall not use explosives of any type or perform or cause any blasting without the 
separate express written consent of Licensor. As a condition to such consent, 
a representative will be assigned by Licensor to monitor blasting, and Licensee 
shall reimburse Licensor for the entire cost and/or expense of furnishing said 
monitor. 

4. PERMITS, LICENSES: 

4.1 Before any work hereunder is performed, or before use by Licensee of 
the Crossing for the contracted purpose, Licensee, at its sole cost and expense, 
shall obtain all necessary permits or licenses from any federal, state or local 
public authorities having jurisdiction over the Crossing or its intendeduse, and 
shall thereafter observe and comply with the requirements of such public 
authorities, and all applicable laws and.regulations and future modifications 
thereof. 
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4.2  Licensee shall also defend, protect and hold Licensor harmless for 
failure to obtain such permits or licenses, any violations thereof, or for costs 
or expenses of compliance or remedy. 

5. REPAIRS, COSTS:  

5.1 Any repairs or maintenance to Pipeline which a e necessary O P  otect 
or facilitate Licensor's use of its property shall be made by Licensee promptly, 
but in no event later than ten (10) days after Licensee has notice as to the need 
for such repairs or maintenance, whether or not such repairs or maintenance 
result from acts of Licensee, natural or weather events or otherwise. 

5.2 Licensee hereby agrees to reimburse Licensor any l o s s ,  cost or expense 
(including losses resulting from train delays and inability to meet train 
schedules) arising from any failure of Licensee to make repairs or maintenance, 
or from improper or incomplete repairs or maintenance. 

6. MARKING AND SUPPORT: 

6.1 With respect to any subsurface installation upon Licensor's property, 
Licensee, at its sole cost and expense, shall: 

(A) Erect, maintain and periodically verify the accuracy of 
aboveground markers, in a form approved by Licensor, indicating the location, 
depth and ownership of Pipeline or other facilities; 

( B )  Support track and roadbed of Licensor, in a manner satisfactory 
to Licensor. 

6.2 After construction of Pipeline , Licensee shall restore said track(s) , 
roadbed and other disturbed property of Licensor, and shall leave same in a 
condition satisfactory to Licensor. Licensee shall backfill with satisfactory 
material and thoroughly tamp all trenches to prevent settling of surface of land 
and roadbed of Licensor, and shall either remove any surplus earth or material 
from Licensor's property or cause said surplus earth or material to be placed and 
distributed at location(s) and in such manner as Licensor may direct. 

' 

7. TRACK CHANGES: I .  
7.1 In the event that Licensor's ongoing operating needs and/or 

maintenance result in the future raising or lowering of Licensor's tracks, or in 
the event future use by Licensor of right-of-way and property (including any 
relocation of changes in or additions to Licensor's track(s) or other facilities) 
necessitate any change of location, height or depth of Pipeline or Crossing, 
Licensee, at its sole cost and expense and within twenty (20) days after notice 
in writing from Licensor, shall make changes in Pipeline or Crossing to 
accommodate Licensor's tracks or operations. Any additional costs or expenses 
incurred by Licensor to accommodate the use of Licensor's property by Licensee 
shall also be paid by Licensee. 
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7 . 2  Licensee agrees  t o  pe r iod ica l ly  monitor and v e r i f y  the  depth o r  he igh t  
of Pipel ine and Crossing i n  r e l a t i o n  t o  L icenso r ' s  t racks  and f a c i l i t i e s ,  and t o  
re loca te  P ipe l ine  o r  ,change Crossing, a t  Licensee ' s  expense, should such 
re loca t ion  o r  change be necessary t o  comply with the minimum clearance 
requirements of t h i s  Agreement. 

8. PIPE CHANGES: 

8 .1  I f  Licensee undertakes t o  revise,  renew, r e loca te  o r  change i n  any 
manner whatsoever a l l  o r  any p a r t  of P ipe l ine  ( including any change i n  
circumference, diameter o r  rad ius  o f  pipe o r  change i n  mater ia l s  t ransmi t ted  i n  
and through s a i d  p i p e ) ,  plans the re fo r  s h a l l  be submitted t o  Licensor f o r  
approval before  any such change is made. Af te r  approval the terms and condi t ions  
of t h i s  Agreement s h a l l  apply the re to .  

9. INTERFERENCE WITH RAIL FACILITIES: 

9 . 1  I f  the opera t ion ,  ex is tence  o r  maintenance of s a i d  P ipe l ine ,  a t  any 
time i n  the judgment o f  Licensor,  causes:  ( a )  i n t e r f e rence  with Licensor ' s  
communication, s i g n a l  o r  o the r  w i r e s ,  t r a i n  con t ro l  system, o r  f a c i l i t i e s ;  o r  
(b) in te r fe rence  i n  any manner with the ope ra t ion ,  maintenance o r  use by Licensor 
of i t s  r ight-of-way,  t r a c k ( s ) ,  s t r u c t u r e s ,  pole  l i n e s ,  devices ,  o ther  proper ty ,  
o r  any appurtenances t h e r e t o ;  -then and i n  e i t h e r  event ,  Licensee, upon r e c e i p t  
of wr i t t en  no t i ce  from Licensor of any such i n t e r f e r e n c e ,  and a t  Licensee 's  s o l e  
r i s k ,  c o s t  and expense, s h a l l  promptly make such changes i n  i t s  Pipe l ine  as may 
be required i n  the  judgment o f  Licensor t o  e l imina te  a l l  such in t e r f e rence .  

9 .2  Without assuming any duty hereunder t o  inspec t  Licensee 's  P ipe l ine ,  
Licensor hereby reserves  the  r i g h t  t o  in spec t  same and t o  requi re  Licensee t o  
undertake r e p a i r s ,  maintenance o r  adjustments t o  P ipe l ine ,  which r e p a i r s ,  
maintenance o r  adjustments Licensee hereby agrees  t o  make promptly, a t  Licensee ' s 
s o l e  c o s t  and expense. 

10. RISK, LIABILITY, INDEMNITY: 

With respec t  t o  the  l i a b i l i t i e s  of the  p a r t i e s ,  it .is hereby agreed t h a t :  

10.1 Licensee hereby assumes, and s h a l l  a t  a l l  times he rea f t e r  r e l e a s e ,  
indemnify, defend and save Licensor harmless f rom and aga ins t  any and a l l  
l i a b i l i t y ,  loss, claim,  s u i t ,  damage, charge o r  expense which Licensor may 
s u f f e r ,  s u s t a i n ,  incur  o r  i n  any way be sub jec t ed  t o ,  on account of death of o r  
in jury  t o  any person whomsoever ( inc luding  o f f i c e r s ,  agents ,  employees o r  
i nv i t ees  of Licensor ) ,  and f o r  damage t o  o r  l o s s  of o r  des t ruc t ion  of any 
property whatsoever ( inc luding  contents  of P i p e l i n e ) ,  a r i s i n g  out o f ,  r e s u l t i n g  
from, o r  i n  any way connected with the  presence,  ex is tence ,  operat ions o r  use of 
Pipel ine o r  any s t r u c t u r e  i n  connection the rewi th ,  o r  r e s t o r a t i o n  of premises of 
Licensor t o  good order  o r  condi t ion a f t e r  removal, EXCEPT when caused s o l e l y  by 
the f a u l t ,  f a i l u r e  o r  negligence of Licensor .  However, during any per iod  of 
ac tua l  cons t ruc t ion ,  r e p a i r ,  maintenance, replacement o r  removal of the  P ipe l ine  

I 
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when equipment, agents, or personnel of Licensee are on the railroad right-of-way, 
Licensee's liability hereunder shall be absolute, irrespective of any sole fault 
or negligence of licensor. 

10.2 Use of Licensor's property involves certain risks of loss or damage 
as a result of Licensor's rail operations. Notwithstanding Section 10.1, 
Licensee hereby assumes all risk of loss and damage to Licensee'.s Pipeline and 
other Property (including contents of Pipeline) which may result from fire or 
derailment arising out of Licensor's railoperations. For this Section, the term 
"Licensee's Property" shall also include property of third parties situated or 
placed upon Licensor's property by Licensee or by such third parties at request 
of or for benefit of Licensee. 

10.3 Notwithstanding Section 10.1, Licensee also expressly assumes all 
risk of loss which in any way may result from Licensee's failure to maintain 
either the required clearances for any overhead Pipeline or the required depth 
and encasement for any underground Pipeline, whether or not such loss(es) 
result(s) in whole or part from Licensor's contributory negligence or joint 
fault. 

10.4 Notwithstanding Section 10.1 or any other provision herein, Licensee 
assumes all responsibility for, and agrees to defend, indemnify and hold Licensor 
harmless from (a) all claims, costs and expenses, including reasonable attorneys' 
fees, as a consequence of any sudden or nonsudden pollution of air, water, land 
and/or ground water on or off the Crossing area, arising from or in connection 
with the use of this Crossing or resulting from leaking, bursting, spilling, or 
any escape of the material transmitted in or through said Pipeline, and (b) any 
claim or liability arising under federal or state law dealing with either such 
sudden or nonsudden pollution of air, water, land and/or ground water arising 
therefrom or the remedy thereof. 

10.5 All obligations of Licensee hereunder to release, indemnify and hold 
Licensor harmless shall also extend to officers, agents and employees of 
Licensor, and to companies and other legal entities that control or are 
controlled by or subsidiaries of or are affiliated with Licensor, and their 
respective officers, agents and employees. 

11. INSURANCE: 

11.1 Prior to commencement of surveys, installation or occupation of 
Premises pursuant to this Agreement, Licensee shall procure and shall maintain 
during the continuance of this Agreement, at its sole cost and expense, a policy 
of Public Liability Insurance or Commercial Liability Insurance, naming Licensee 
as insured and covering liability assumed by Licensee under this Agreement. A 
coverage limit of not less than THREE MILLION DOLLARS ($3,000,000) Combined 
Single Limit per occurrence for bodily injury liability and property damage 
liability is recommended as a prudent limit to protect Licensee's assumed 
obligations. If said policy does not automatically cover Licensee's contractual 
liability during periods of survey, installation, maintenance and continued 
occupation, a specific endorsement ac'rling such coverage shall be purchased by 
Licensee. 
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1 1 . 2  I f  s a i d  po l i cy  i s  w r i t t e n  on a "claims made" b a s i s  ins tead  of an 
"occurrence" b a s i s  , Licensee s h a l l  arrange f o r  adequate time f o r  r epor t ing  
l o s s e s .  F a i l u r e  t o  d o . s o  s h a l l  be a t  Licensee ' s  s o l e  r i s k .  

11.3 Licensor may a t  any time reques t  evidence of  insurance purchased by 
Licensee t o  comply with t h i s  requirement,  and may demand t h a t  Licensee purchase 
insurance deemed adequate by Licensor .  Fa i lu re  of Licensee t o  comply with 
L icenso r ' s  demand s h a l l  be considered a d e f a u l t ,  s u b j e c t  t o  A r t i c l e  19. 

11 .4  Securing by Licensee of insurance hereunder s h a l l  no t  l i m i t  
L icensee ' s  l i a b i l i t y  under t h i s  Agreement, bu t  s h a l l  be add i t iona l  s e c u r i t y  
t h e r e f o r .  

12. GRADE CROSSINGS: 

12.1  Nothing he re in  contained s h a l l  be construed t o  permit Licensee o r  
Licensee ' s  c o n t r a c t o r  t o  move any veh ic l e s  o r  equipment over t r a c k ( s )  of 
Licensor ,  except  a t  pub l i c  road c r o s s i n g ( s ) ,  without  separate p r i o r  w r i t t e n  
approval of Licensor .  

13. FLAGGING: 

1 3 . 1  If Licensor deems i t  adv i sab le ,  during the progress of any 
cons t ruc t ion ,  maintenance, r e p a i r ,  renewal,  a l t e r a t i o n ,  change o r  removal of said 
P ipe l ine ,  t o  p l ace  watchmen, flagmen, i n spec to r s  o r  superv isors  f o r  p r o t e c t i o n  
of opera t ions  of Licensor o r  o t h e r s  on L icenso r ' s  p roper ty  a t  the Crossing,  
Licensor s h a l l  have the  r i g h t  t o  do s o  a t  t he  expense of  Licensee,  bu t  Licensor  
s h a l l  no t  be l i a b l e  f o r  f a i l u r e  t o  do s o .  

13 .2  Subjec t  t o  L icenso r ' s  consent and t o  L icenso r ' s  r a i l r o a d  ope ra t ing  
r u l e s  and l abor  agreements, Licensee may provide flagmen, watchmen, i n spec to r s  
o r  supe rv i so r s ,  during a l l  times of cons t ruc t ion ,  i n  place of Licensor p rov i s ion ,  
a t  Licensee ' s  s o l e  r i s k ;  and i n  such even t ,  Licensor s h a l l  no t  be l i a b l e  f o r  t he  
f a i l u r e  o r  neg lec t  of such watchmen, flagmen, i n spec to r s  o r  superv isors .  

14. LICENSOR'S COSTS: 

14.1 Licensor ' s  expense f o r  wages and materials f o r  any work performed a t  
the  expense of Licensee pursuant  h e r e t o  s h a l l  be pa id  by Licensee wi th in  t h i r t y  
(30 )  days a f t e r  r e c e i p t  of L icenso r ' s  b i l l  t h e r e f o r .  

14 .2  Such expense s h a l l  inc lude ,  b u t  no t  be l imi t ed  t o ,  c o s t  of 
superv is ion ,  t r a v e l i n g  expenses,  Federal  Rai l road  Retirement and Unemployment 
Taxes, insurance and vaca t ion  allowances f o r  Licensor ' s  employees, and insurance 
and f r e i g h t  and handl ing charges on a l l  material used. Any equipment r e n t a l s  
s h a l l  be payable by Licensee i n  accordance wi th  L icenso r ' s  f i xed  appl icable  ra te .  

1 4 . 3  A l l  b i l l s  no t  pa id  wi th in  s a i d  t h i r t y  (30) days s h a l l  t h e r e a f t e r  
accrue i n t e r e s t  a t  twelve percent  (12%) pe r  annum, o r  a t  the h ighes t  r a t e  
permiss ib le  by l o c a l  law. 
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15. TERMINATION, REMOVAL: 

15.1 Upon termination or cancellation, for any reason, or within thirty 
(30) days of cancellation or revocation, Licensee, at its sole risk and expense, 
shall remove Pipeline from the property of Licensor, unless the parties hereto 
agree otherwise, and shall restore property of Licensor in a manner satisfactory 
to Licensor, and reimburse Licensor all loss, cost or expense Licensor may suffer 
resulting from such removal. 

15.2 All rights which Licensee may have hereunder shall cease and end upon 
the date of expiration of term or revocation; provided, however, that termination 
or revocation o f  this Agreement shall not affect any claims and liabilities which 
may have arisen or accrued hereunder, and which at the time of termination or 
revocation have not been satisfied. 

16. NOTICE: 

16.1 Licensee shall give Licensor's Division Manager (733 W. 136th Street 
- Riverdale, IL 60627) at least five (5) days' written notice before doing any 
work of any character hereunder on Licensor's property, except that in cases of 
emergency shorter notice may be given. 

16.2  All other notices and communications concerning this Agreement shall 
be addressed to Licensee at the address above and to Licensor at the address 
above, c / o  CSXT Contract Administration 5180; or at such other address as either 
party may designate in writing to the other. 

16.3 Unless otherwise expressly stated herein, such notices shall be 
in writing and sent via Certified or Registered Mail, Return Receipt Requested, 
and shall be effective upon actual receipt o r  upon date of refusal of delivery. 

17. ASSIGNMENT: 

1 7 . 1  Licensee shall obtain Licensor's written consent to any assignment 
of Licensee's interest herein and shall reimburse Licensor for any loss., .cost or 
expense Licensor may incur as a result of Licensee's failure to obtain said 
written consent. 

17.2 Subject to Section 17.1, t5is Agreement shall be binding upon and 
. inure to the benefit of the parties hereto and their respective successors or 

assigns. 

17.3 In the event of anyunauthorizedsale, transfer, assignment, sublease 
or encumbrance of this Agreement, or any of the rights and privileges hereunder, 
Licensor, at its option, may terminate this Agreement at any time within six (6 )  
months after such sale, transfer, etc., by giving Licensee or any such assignee 
written notice of such termination, and Licensor may thereupon enter and retake 
possession of  the premises. Consent of.  Licensor shall be presumed to such 
assignment, etc., if no such termination notice is given. 
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18. TITLE: 

18.1 Licensee shall not at any time o m  or claim any right, title or 
interest in or to Licensor's property occupied by Licensee's Pipeline , nor shall 
the exercise of this Agreement for any length of time give rise to any right, 
title or interest in Licensee to said property other than the license herein 
created. 

19. DEFAULT BY LICENSEE: 

1 9 . 1  The proper and complete performance of each and every of the 
covenants of this license shall be deemed of the essence of this Agreement, and 
in the event Licensee shall fail or refuse to fully and completely perform any 
or all of said covenants or remedy any breach within thirty (30) days after 
receiving a written notice from Licensor to do s o ,  Licensor shall have the option 
of terminating this Agreement, regardless of license fee(s) having been paid in 
advance for any annual or other period, and revoking the privileges and powers 
hereby conferred upon Licensee. 

20. BREACH, WAIVER: 

20.1 Any waiver by either party at any time of its rights as to any 
covenant or condition herein contained shall not be construed as a permanent 
waiver of such covenant or condition, or any subsequent breach thereof, unless 
such covenant or breach is permanently waived in writing by said party. 

21. LICENSOR APPROVAL, LIMITS: 

21.1 Neither the failure of Licensor to object to any work done, material 
used, or method of construction or maintenance of said Crossing, nor any approval 
given or supervision exercised by Licensor, shall be construed as an admission 
of liability or responsibility by Licensor, or as a waiver by Licensor of any of 
the obligations , liability and/or responsibility of Licensee under this 
Agreement. 

22. ENTIRETY, EXCLUSIVIIY: 

22.1 This Agreement contains the entire understanding between the parties 
hereto. 

22.2 Neither this Agreement, any provision hereof, nor any agreement or 
provision included herein by reference, shall operate or be construed as being 
for the benefit of any third person. 

23. FORM, LAW, FORUM: 

23.1 The form or any language of this Agreement shall not be interpreted 
or construed in favor of or against either party hereto as the drafter thereof. 
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23.2 I t  is  understood and agreed t h a t  t h i s  Agreement is  executed by a l l  
p a r t i e s  under cu r ren t  i n t e r p r e t a t i o n  of any and a l l  app l i cab le  f e d e r a l ,  s t a t e  , 
county,  municipal o r  o.ther l o c a l  s t a t u t e ,  ordinance o r  l a w .  Fu r the r ,  it is 
understood and agreed t h a t  each and every sepa ra t e  d i v i s i o n  (paragraph, c l a u s e ,  
i tem,  term, cond i t ion ,  covenant o r  agreement) he re in  contained s h a l l  have 
independent and severable  s t a t u s  from each o t h e r ,  s epa ra t e  d i v i s i o n ,  o r  
combination t h e r e o f ,  f o r  the  determinat ion of l e g a l i t y ,  so  t h a t  i f  any sepa ra t e  
d i v i s i o n h e r e i n  i s  determined t o  be uncons t i t u t iona l ,  i l l e g a l ,  v i o l a t i v e  of t r a d e  
o r  commerce i n  contravent ion of pub l i c  reason,  t h a t  s epa ra t e  d i v i s i o n  s h a l l  be 
t r e a t e d  as a n u l l i t y ,  bu t  such hold ing  o r  determinat ion s h a l l  have no e f f e c t  upon 
the  v a l i d i t y  o r  e n f o r c e a b i l i t y  of each and every o ther  s epa ra t e  d i v i s i o n ,  h e r e i n  
contained,  o r  any o the r  combination the reo f .  

23.3 This Agreement s h a l l  be construed and governed by the  laws of the  
s t a t e  i n  which the  P ipe l ine  i s  loca ted .  

I N  WITNESS WHEREOF, the  p a r t i e s  he re to  have executed this  Agreement i n  
dup l i ca t e  a s  of the  da t e  and year  f i r s t  above w r i t t e n .  

Witness(es) f o r  Licensor:  CSX TRANSPORTATION. ZNC.  

PiDMINISTRATION 

Witness(es) f o r  Licensee: KENTUCKYPIPELINEANDSTORAGECOMPM, 
I N C .  
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Plans for proposed installation shall be suhitted to and meet the approval of the Railroad Conpany before construction 
is begun. Haterial and installation are to be in strict accordance with specifications of the Anerican Railway 
Engineering Association and requirenents of CSX Transportation. Inc. Original and four ( 4 )  coples of this fora shall be 
shitted. acconpanied by five ( 5 )  letter size prints of a drawing showing plan. elevation section of crossing from 
field survey. location in respect to nilepost. width o l  Railroad's right-of-way and location of adjacent structures 
affecting crossing. and all infornation required in Figures 1 and 2 of AREA Specifications, Part 5 - Pipelines. If open 
cutting or tunneling is necessary, details of sheeting and nethod of supporting tracks or driving tunnel shall be shown. 

1. Conplete legal nane of applicant: Kentucky Pipelhe and Storaue Corrrpanv. Uc. 
Telephne: ( 502 1 826-3222 

2. Address: 600 Barret Blvd. City: Henderson State: KY Zip 42420 
3. If Incorporated, nane of state in which incorporated Delaware Hunicipality 
4. Location 1529 - 5 feet South (direction) froa nearest Railroad Hilepst W O  

5. Nearest Station: Atkinson County: Hopkins State: Kentuckv 

6. Hithin linits of public hiqhway? Yes - Ho x. If "yes". show the road right-of-way on print. CUI'IMR 

7. Tenprary track supprt or riprapping required? Yes - No - Describe 
8. Hires, poles. obstructions to be relocated? Yes - No x - Describe 
9. Product to be conveyed Natural Gas 

V.S. 

Division Chicago SuWivision HD Val. Sec. (Hap) 

Crossing No. 

Flannable? Yes x WO - Tenperature 60°F 
10. Ha. Horking Pressure 1200 PSI. Field Test Pressure 1500# PSI. Type Test _Hvdrostatic 
11. Location of shut-off valves Each End - See Drawhq 
12. PIPI SPECIFICAIIC$C;: WXR PIPE tasm Prn: 

Haterial Steel S tee1 
- Haterial Specifications h Grade API 5LX42 A 139 Grade B 

Hin. Yield Strength of Haterial PSI 42 ,OOO# 36.0001: 
Hill Test Pressure PSI 1,600# N/A 
Inside Dianeter a .Y 12" 
Hall Thickness .2 19 v4 It 
Outside Dianeter 8.625" 12.75" 
Type of Sean ETW - 
Laying Lengths DR 42.5' SX 20' 

11 11 

Xind of Joints Welded Welded 
Total Length Within Railroad Right-of-Hay 177 ' 177 ' 
Vents: Wunber 2 Size 2 'I Height above ground 48" 
Seals: Both ends Yes One end 
Bury: Base of tail to top of cas'inq 5 feet 6 inches 

feet inches Bury: (Not beneath tracks) - 
Bury: (Roadway ditches) feet inches 
CATHCOIC PROTECTION: Yes x WO 
PRUT'BCTI'fE COATIN: Yes X WO Kind Coated and wrapped - TGE'3 
Type. size and epacinq of insulators or supports N/A 

13. H e w  of installation Bored. 

If application is approved applicant agrees to reinhrse CSXT for any cost incurred b the Bailtoad incident to 
jnstallation, maintenance, andlor supervision necessitated by this pipeline fnstallation and further agrees t0 assuae 
all liability for accidents or injuries which arise as a result of this installation. Should open cat installation be 
required, a non-refundable charqe of S 
preparation fee in the aruunt of S150.00 is attached. 

will be required to resurface tracks. Contract 

Mav 20,  1991 
Date 

I Benjamin C. Cubbage, Jr. (502 826-3222 - 1  

I - .  . .. . .. - -  ...--.- 
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KENTUCKY P I P E L I N E  ANI! S T O R A G E  COMPANY , I N C .  
H E N D E R S O N ,  KENTUCKY (12420-1172 

PROPOSED PIPELINE CROSSING (Earlington, Ky.) 
SCALE: A s  Shown DATE: 1 March 1991 
EXHIBIT "A" 



I TRANSPORTATION 

Leon Alexander 
Contracts-Utility Group 
Administrative Services 

500 Water Street, SC J180 
Jacksonville, FL 32202 

(904) 359-1387 

July 19, 1991 

When corresponding, always 
refer to: RE-97239-LA 

Mr. Benjamin C. Cubbage, Jr. 
Kentucky Pipeline and Storage Company, Inc. 
600 Barret Boulevard I 

I Henderson, KY 42420 

, 
Dear Mr . Cubbage: 

Attached is fully-executed duplicate-original of agreement dated June 14, 
1991, between CSX Transportation, Inc. and Kentucky Pipeline and Storage Company, 
Inc. covering installation and maintenance of a 9-inch natural gas pipeline 
crossing Railroad's right-of-way and trackage at a point 869.3 feet north of 
Milepost 00H-271, at or near Atkinson, Kentucky. 

Please note Item 9 on the CCB Form attached to your duplicate-original of 
the agreement and the required notification to be given the office of the 
Division Engineer when you coordinate the installation with that office. Further 
correspondence related to this agreement should also be directedto that office. 
Questions regarding the insurance requirements of the agreement should be 
directed to Assistant Director-Casualty Insurance, R. L. White, CSX 
Transportation, Inc., 500 Water Street, SC 5907, Jacksonville, FL 32202, 
telephone no. (904) 359-1662. 

Very truly yours, 

&- 
Leon Alexander 

Attachment 
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I CHICAGO D I V I S I O N  F i l e  : RE- 97237 

PLEASE DO NOT REMOVE FROM AGREEMENT 

P l e a s e  obse rve  the  f o l l o w i n g  when e x e c u t i n g  t h e  a t t a c h e d  in s t rumen t :  

I.. J /  Exccut ion on behalE of  a CORPOMTION s h o u l d  be  accomplished by t h e  
P r e s i d c n t ,  Vice P r e s i d e n t  o r  an o f f i c e r  a u t h o r i z e d  by Board R e s o l u t i o n  t o  
e x e c u t e  l e g a l  documents o n  b e h a l f  o f  t h e  Corpora t ion .  I f  t he  Corpora t e  
name is  s e t  o u t  e r r o n e o u s l y  i n  t h e  Agreement, t h e  document shou ld  be 
execu ted  and the name c o r r e c t e d  and i n i t i a l l e d  where i t  a p p e a r s .  ( F u r n i s h  
copy o f  such R e s o l u t i o n . )  

2 . -  If Agreement i s  w i t h  an INDIVIDUAL, t h a t  i n d i v i d u a l  sl iould s i g n  t h e  
Agreement e x a c t l y  as t he  name i s  s e t  o u t  i n  t h e  c a p t i o n  of  t h e  Agreement. 
If  t h e  name i s  s e t  o u t  e r r o n e o u s l y  i n  t h e  Agreement, t h e  document shou ld  
be execu ted  and t h e  name c o r r e c t e d  and i n i t i a l l e d  where i t  a p p e a r s .  

3 . -  If  t h e  Agreement is  w i t h  a PARTNERSIIIP, a l l  g e n e r a l  members o f  t h e  
p a r t n e r s h i p  shou ld  e x e c u t e  t h e  document u n l e s s  one member of  t h e  f i r m  h a s  
been d e s i g n a t e d  managing p a r t n e r  o r  e x p r e s s l y  by t h e  p a r t n e r s l i i p  t o  
e x e c u t e  t h i s  Agreement. 

4 .  J /  The s i g n a t u r e s  must be WITNESSED by two (2)  w i t n e s s e s  i n  t h e  s p a c e s  

5 .  1 NAME(S) and TLTLE(S) o f  p e r s o n ( s )  e x e c u t i n g  t h e  document must be typed o r  

G. _I( I n  r e t u r n i n g  t h e  Agreement, p l e a s e  f u r n i s h  t h e  f o l l o w i n g  f e e ( s )  s e t  o u t  i n  

( F u r n i s h  copy of  such a u t h o r i t y . )  

p rov ided .  

. 
p r i n t e d  i n  iiik d i r e c t l y  benea th  s i g n a t u r e ( s )  . 

t h e  A r t i c l e ( s )  s p e c i r i e d :  

C o n s t r u c t i o n  Risk Fee 
One-Time L icense  Fee, 

Ar t ic le  2, / - 

*z39 
Art i c l e  2 1 2  - $w, d-0 
Article  - $  Other :2 , /  -!/* &&&.q&J 

TOTAL $- &.-?a F-23- Y/,/ 
7.- I n i t i a l  and d a t e  each r i d e r  a t t a c h e d  t o  t h e  document f o l l o w i n g  t h e  

8 . d u r n i s h  C e r t i f i c a t e  of  I n s u r a n c e  as evidenced by Art ic le  // . 

e x e c u t i o n  s h e e t .  
I 

9 . H u b s e q u e n t  t o  r e c e i p t  of a f u l l y  execu ted  copy of t h i s  W i r e l i n e / P i p e l i n e  
Agreement, you must n o t i f y  t h e  D i v i s i o n  E n g i n e e r ' s  o f f i c e  a t  R i v e r d a l e ,  
I l l i n o i s ,  t e l ephone  (708) 201-5155, e x t e n d i n g  a t  l e a s t  f i v e  ( 5 )  days' 
advance n o t i c e  of  tlie d a t e  and t ime you d e s i r e  t o  perform any work on 
R a i l r o a d  p r o p e r t y .  

10.  d I f  RENTAL, MAINTbNANCE CHARGE o r  OTHER FEES a r e  i n v o l v e d ,  show below t h e  
a d d r e s s  t o  which b i l l s  s h o u l d  be  s e n t :  

S t r e e t  Address and/or  P .  0 .  Box Number 

C i t y  S t a t e  Zip Code 
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t PIPELINE CROSSING AGREEMENT 

THIS AGREEMENT, Made as of t he  14th  day of June,  1991 ,  by and between CSX 
TRANSPORTATION, INC., a Virg in ia  corpora t ion ,  whose mail ing address is 500 Water 
S t r e e t ,  Jacksonvi l le ,  F lor ida  32202, he re ina f t e r  c a l l e d  "Licensor" and KENTUCKY 
PIPELINE AND STORAGE COMPANY, I N C . ,  a corporat ion of t he  State  of  Delaware, whose 
mailing address is  600 Barre t  Boulevard, Henderson, Kentucky 42420, he re ina f t e r  
c a l l e d  "Licensee", WITNESSETH: 

WHEREAS, Licensee d e s i r e s  t o  cons t ruc t  and maintain a c e r t a i n  p ipe l ine  o r  
duct work, f o r  t he  t ransmission of  n a t u r a l  gas only ,  he re ina f t e r  c a l l e d  
"Pipel ine" under o r  across  the  t r a c k ( s )  and property owned o r  cont ro l led  by 
Licensor a t  o r  near  Atkinson, County of Hopkins, S t a t e  o f  Kentucky, a t  a poin t  
869.3 f e e t  northwardlymeasured along the  cen te r  l i n e  of Licensor 's  ma in t r ack ( s )  
from Licensor ' s  Milepost 00H-271 (S ta t ion  No. 5024+69), he re ina f t e r  c a l l e d  the  
"Crossing"; as shown on p r i n t  of Licensee 's  Drawing a t tached  hereto and made a 
p a r t  hereof;  o the r  d e t a i l s  and d a t a  pe r t a in ing  t o  s a i d  Pipel ine being as 
indicated on Licensee 's  Applicat ion Form, dated May 20,  1991 ,  a l so  a t tached  
here to  and made a p a r t  hereof :  

NOW, THEREFORE, i n  cons idera t ion  of the  mutual covenants,  condi t ions,  terms 
and agreements he re in  contained,  t he  p a r t i e s  he re to  agree and covenant a s  
follows : 

1. LICENSE: 

1.1 Licensor ,  insofar  as it has the  l e g a l  r i g h t ,  power and au tho r i ty  t o  
do s o ,  and sub jec t  t o :  

(A)  Licensor ' s  p re sen t  and f u t u r e  r i g h t  t o  occupy, possess and use 
i t s  property wi th in  the  area o f  the Crossing f o r  any and a l l  purposes; 

(B) A l l  encumbrances, condi t ions ,  covenants,  easements, and 
l i m i t a t i o n s  appl icable  t o  Licensor ' s  t i t l e  t o  o r  r i g h t s  i n . t h e  subjec t  property;  
and 

(C) Compliance by Licensee w i t h  the  terms and condi t ions he re in  
con t a in& ; 

does hereby l i cense  and permit Licensee t o  cons t ruc t ,  maintain,  r e p a i r ,  renew, 
opera te ,  u se ,  a l t e r  o r  change s a i d  P ipe l ine  a t  the  Crossing above f o r  the term 
he re in  s t a t e d ,  and t o  remove same upon terminat ion.  

1 . 2  The term P ipe l ine ,  as used he re in ,  includes p ipes ,  duc t s ,  cas ing ,  
ven t s ,  manholes, connectors,  f i x t u r e s ,  appl iances  and a n c i l l a r y  f a c i l i t i e s  
devoted exc lus ive ly  t o  the  t ransmission usage above. 
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2. UCENSE FEE, TERM: 

2.1 Upon execution of this Agreement, Licensee shall pay Licensor the sum 
of THREE HUNDRED SEVENTY-FIVE U.S. DOLLARS ($375.00) toward the cost of preparing 
and processing this Agreement. 

2.2 Licensee shall also pay to Licensor a one-time license fee of THREE 
License shall be revocable only in the event 

License shall end upon Licensee's cessation of use for 
THOUSAND U.S. DOLLARS ($3,000.00). 
of Licensee's default. 
the purpose (s )  above. 

2.3 In any term, Licensee shall indemnify Licensor against and shall pay 
directly or reimburse Licensor for any additional taxes and/or assessments levied 
against Licensor or Licensor's property on account of Pipeline or Crossing. 

3. CONSTRUCTION AND MAINTENANCE: 

3.1 Licensee, at its sole cost and expense, shall construct, maintain, 
relocate, repair, renew, alter, and/or remove said Pipeline, in a prudent, 
workmanlike manner, using quality materials and complying with any applicable 
standard(s) or regulation(s) of Licensor or Licensee's particular industry, 
A . R . E . A .  Specifications, or any governmental body having jurisdiction over the 
Crossing. 

3.2 Location and construction of Pipeline shall be made strictly in 
accordance with design(s) and specifications furnished to and approved by 
Licensor. 

3.3 All Licensee's work and exercise of rights hereunder shall be 
undertaken at time(s) satisfactory to Licensor and in a manner so as to eliminate 
or minimize any impact on or interference with the safe use and operation of 
Licensor's track(s) and appurtenances thereto. 

3.4 In the installation and/or maintenance of said Pipeline, Licensee 
shall not use explosives of any type or perform or cause any blasting without the 
separate express written consent of Licensor. As a condition to such consent, 
a representative will be assigned by Licensor to monitor blasting, and Licensee 
shall reimburse Licensor for the entire cost and/or expense of furnishing said 
monitor. 

4. PERMITS, LICENSES: 

4.1 Before any work hereunder is performed, or before use by Licensee of 
the Crossing for the contracted purpose, Licensee, at its sole cost and expense, 
shall obtain all necessary permits or licenses from any federal, state or local 
public authorities havingjurisdiction over the Crossing or its intendeduse, and 
shall thereafter observe and comply with the requirements of such public 
authorities, and all applicable laws and regulations and future modifications 
thereof. 
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4.2 Licensee shall also defend, protect and hold Licensor harmless for 
failure to obtain such permits or licenses, any violations thereof, or for costs 
or expenses of compliance or remedy. 

5. REPAIRS, COSTS: 

5.1 Any repairs or maintenance to Pipeline which are necessary to protect 
or facilitate Licensor's use of its property shall be made by Licensee promptly, 
but in no event later than ten (10) days after Licensee has notice as to the need 
for such repairs or maintenance, whether or not such repairs or maintenance 
result from acts of Licensee, natural or weather events or otherwise. 

5.2 Licensee hereby agrees to reimburse Licensor any loss, cost or expense 
(including losses resulting from train delays and inability to meet train 
schedules) arising from any failure of Licensee to make repairs or maintenance, 
or from improper or incomplete repairs or maintenance. 

6. MARKING AND SUPPORT: 

6.1 With respect to any subsurface installation upon Licensor's property, 
Licensee, at its sole cost and expense, shall: 

(A) Erect, maintain and periodically verify the accuracy of 
aboveground markers, in a form approved by Licensor, indicating the location, 
depth and ownership of Pipeline or other facilities; 

(B)  Support track and roadbed of Licensor, in a manner satisfactory 
to Licensor. 

6.2 After construction of Pipeline, Licensee shall restore said track(s), 
roadbed and other disturbed property of Licensor, and shall leave same in a 
condition satisfactory to Licensor. Licensee shall backfill with satisfactory 
material and thoroughly tamp all trenches to prevent settling of surface of land 
and roadbed of Licensor, and shall either remove any surplus earth or material 
from Licensor's property or cause said surplus earth or material to be placed and 
distributed at location(s) and in such manner as Licensor may direct. 

7. TRACK CHANGES: 

7.1 In the event that Licensor's ongoing operating needs and/or 
maintenance result in the future raising or lowering of Licensor's tracks, or in 
the event future use by Licensor of right-of-way and property (including any 
relocation of changes in or additions to Licensor's track(s) or other facilities) 
necessitate any change of location, height or depth of Pipeline or Crossing, 
Licensee, at its sole cost and expense and within twenty (20) days after notice 
in writing from Licensor, shall make changes in Pipeline or Crossing to 
accommodate Licensor's tracks or operations. Any additional costs or expenses 
incurred by Licensor to accommodate the use of Licensor's property by Licensee 
shall also be paid by Licensee. 
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7.2 Licensee agrees to periodically monitor and verify the depth or height 
of Pipeline and Crossing in relation to Licensor's tracks and facilities, and to 
relocate Pipeline or change Crossing, at Licensee's expense, should such 
relocation or change be necessary to comply with 'the minimum clearance 
requirements of this Agreement. I 

8. PIPE CHANGES: 

8.1 If Licensee undertakes to revise, renew, relocate or change in any 
manner whatsoever a l l  or any part of Pipeline (including any change in 
circumference, diameter or radius of pipe or change in materials transmitted in 
and through said pipe), plans therefor shall be submitted to Licensor for 
approval before any such change is made. After approval the terms and conditions 
of this Agreement shall apply thereto. 

9. INTERFERENCE WITH RAIL FACILITIES: 

9.1 If the operation, existence or maintenance of said Pipeline, at any 
time in the judgment of Licensor, causes: (a) interference with Licensor's 
communication, signal or other wires, train control system, or facilities; or 
(b) interference in any manner with the operation, maintenance or useby Licensor 
of its right-of-way, track(s), structures, pole lines, devices, other property, 
or any appurtenances thereto; then and in either event, Licensee, upon receipt 
of written notice from Licensor of any such interference, and at Licensee's sole 
risk, cost and expense, shall promptly make such changes in its Pipeline as may 
be required in the judgment of Licensor to eliminate all such interference. 

9.2 Without assuming any duty hereunder to inspect Licensee's Pipeline, 
Licensor hereby reserves the right to inspect same and to require Licensee to 
undertake repairs, maintenance or adjustments to Pipeline, which repairs, 
maintenance or adjustments Licensee hereby agrees to make promptly, at Licensee's 
sole cost and expense. 

10. RISK, LIABILIN, INDEMNITY: 

With respect to the liabilities of the parties, it is hereby agreed that: 

10.1 Licensee hereby assumes, and shall at all times hereafter release, 
indemnify, defend and save Licensor harmless from and against any and a l l  
liability, l o s s ,  claim, suit, damage, charge or expense which Licensor may 
suffer, sustain, incur or in any way be subjected to, on account of death of or 
injury to any person whomsoever (including officers, agents, .employees or 
invitees of, Licensor), and for damage to or loss of or destruction of any 
property whatsoever (including contents of Pipeline), arising out of, resulting 
from, or in any way connected with the presence, existence, operations or use of 
Pipeline or any structure in connection therewith, or restoration of premises of 
Licensor to good order or condition after removal, EXCEPT when caused solely by 
the fault, failure or negligence of Licensor. However, during any period of 
actual construction, repair, maintenance, replacement or removal of the Pipeline 
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when equipment, agents or personnel of Licensee are on the railroad right-of-way, 
Licensee's liability hereunder shall be absolute, irrespective of any sole fault 
or negligence o f  licensor. 

10.2 Use of Licensor's property involves certain risks of l o s s  or damage 
as a result of Licensor's rail operations. Notwithstanding Section 10.1, 
Licensee hereby assumes all risk of loss and damage to Licensee's Pipeline and 
other Property (including contents of Pipeline) which may result from fire or 
derailment arising out of Licensor's rail operations. For this Section, the term 
"Licensee's Property" shall also include property of third parties situated or 
placed upon Licensor's property by Licensee or by such third parties at request 
of or for benefit of Licensee. 

10.3 Notwithstanding Section 10.1, Licensee also expressly assumes all 
risk of loss which in any way may result from Licensee's failure to maintain 
either the required clearances for any overhead Pipeline or the required depth 
and encasement for any underground Pipeline, whether or not such loss(es) 
result(s) in whole or part from Licensor's contributory negligence or joint 
fault. 

10.4 Notwithstanding Section 10.1 or any other provision herein, Licensee 
assumes all responsibility for, and agrees to defend, indemnify andhold Licensor 
harmless from (a) all claims, costs and expenses, including reasonable attorneys' 
fees, as a consequence of any sudden or nonsudden pollution o f  air, water, land 
and/or ground water on or off the Crossing area, arising from or in connection 
with the use of this Crossing or resulting from leaking, bursting, spilling, or 
any escape of the material transmitted in or through said Pipeline, and (b) any 
claim or liability arising under federal or state law dealing with either such 
sudden or nonsudden pollution of air, water, land and/or ground water arising 
therefrom or the remedy thereof. 

10.5 All obligations of Licensee hereunder to release, indemnify andhold 
Licensor harmless shall also extend to officers, agents and employees of 
Licensor, and to companies and other legal entities that control or are 
controlled by or subsidiaries of or are affiliated with Licensor, and their 
respective officers, agents and employees. 

11. INSURANCE: 

11.1 Prior to commencement of surveys, installation or occupation of 
Premises pursuant to this Agreement, Licensee shall procure and shall maintain 
during the continuance of this Agreement, at its sole cost and expense, a policy 
of Public Liability Insurance or Commercial Liabilitv Insurance, naming Licensee 
as insured and covering liability assumed by Licensee under this Agreement. A 
coverage limit of not less than THREE MILLION 'DOLLARS ($3,000,000) Combined 
Single Limit per occurrence for bodily injury liability and property damage 
liability is recommended as a prudent limit to protect Licensee's assumed 
obligations. If said policy does not automatically cover Licensee's contractual 
liability during periods of survey, installation, maintenance and continued 
occupation, a specific endorsement adding such coverage shall be purchased by 
Licensee. 
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11.2 If said policy is written on a "claims made" basis instead of an 
"occurrence" basis, Licensee shall arrange for adequate time for reporting 
losses. Failure to do so shall be at Licensee's sole risk. 

11.3 Licensor may at any time request evidence of insurance purchased by 
Licensee to comply with this requirement, and may demand that Licensee purchase 
insurance deemed adequate by Licensor. Failure of Licensee to comply with 
Licensor's demand shall be considered a default, subject to Article 19. 

11.4 Securing by Licensee of insurance hereunder shall not limit 
Licensee's liability under this Agreement, but shall be additional security 
therefor. 

12 GRADE CROSSINGS: 

12.1 Nothing herein contained shall be construed to permit Licensee or 
Licensee's contractor to move any vehicles or equipment over track(s) of 
Licensor, except at public road crossing(s), without separate prior written 
approval of Licensor. 

13. FLAGGING: 

13.1 If Licensor deems it advisable, during the progress of any 
construction, maintenance, repair, renewal, alteration, change or removal of said 
Pipeline, to place watchmen, flagmen, inspectors or supervisors for protection 
of operations of Licensor or others on Licensor's property at the Crossing, 
Licensor shall have the right to do so at the expense of Licensee, but Licensor 
shall not be liable for failure to do s o .  

13.2 Subject to Licensor's consent and to Licensor's railroad operating 
rules and labor agreements, Licensee may provide flagmen, watchmen, inspectors 
or supervisors, during all times of construction, in place of Licensor provision, 
at Licensee's sole risk; and in such event, Licensor shall not be liable for the 
failure or neglect of such watchmen, flagmen, inspectors or supervisors. 

14. LICENSOR'S COSTS: 

14.1 Licensor's expense for wages and materials for any work performed at 
the expense of Licensee pursuant hereto shall be paid by Licensee within thirty 
(30) days after receipt of Licensor's bill therefor. 

14.2 Such expense shall include, but not be limited to, cost of 
supervision, traveling expenses, Federal Railroad Retirement and Unemployment 
Taxes, insurance and vacation allowances for Licensor's employees, and insurance 
and freight and handling charges on all material used. Any equipment rentals 
shall be payable by Licensee in accordance with Licensor's fixed applicable rate. 

1 4 . 3  All bills not paid within said thirty (30) days shall thereafter 
accrue interest at twelve percent (12%) per annum, or at the highest rate 
permissible by local law. 



CSXT Form 2037-Sheet 7 
Revised April 1989 

15. TERMINATION, REMOVAL: 

15.1 Upon termination or cancellation, for any reason, or within thirty 
(30) days of cancellation or revocation, Licensee, at its sole risk and expense, 
shall remove Pipeline from the property of Licensor, unless the parties hereto 
agree otherwise, and shall restore property of Licensor in a manner satisfactory 
to Licensor, and reimburse Licensor all loss, cost or expense Licensor may suffer 
resulting from such removal. 

15.2 All rights which Licensee may have hereunder shall cease and end upon 
the date of expiration of term or revocation; provided, however, that termination 
or revocation of this Agreement shall not affect any claims and liabilities which 
may have arisen or accrued hereunder, and which at the time of termination or 
revocation have not been satisfied. 

16. NOTICE: 

16.1 Licensee shall give Licensor's Division Manager (733 West 136th 
Street, Riverdale, Illinois 60627) at least five ( 5 )  days' written notice before 
doing any work of any character hereunder on Licensor's property, except that in 
cases of emergency shorter notice may be given. 

16.2 All other notices and communications concerning this Agreement shall 
be addressed to Licensee at the address above and to Licensor at the address 
above, c/o CSXT Contract Administration 5180; or at such other address as either 
party may designate in writing to the other. 

16.3 Unless otherwise expressly stated herein, such notices shall be 
in writing and sent via Certified or Registered Mail, Return Receipt Requested, 
and shall be effective upon actual receipt or upon date of refusal of delivery. 

17. ASSIGNMENT: 

17.1 Licensee shall obtain Licensor's written consent to any assignment 
of Licensee's interest herein and shall reimburse Licensor for any loss, cost or 
expense Licensor may incur as a result of Licensee's failure to obtain said 
written consent. 

17.2 

. 

Subject to Section 17.1, this Agreement shall be binding upon and 
inure to the benefit of the parties hereto and their respective successors or 
assigns. 

17.3 In the event of any unauthorized sale, transfer, assignment, sublease 
or encumbrance of this Agreement, or any of the rights and privileges hereunder, 
Licensor, at its option, may terminate this Agreement at any time within six (6) 
months after such sale, transfer, etc., by giving Licensee or any such assignee 
written notice of such termination, and Licensor may thereupon enter and retake 
possession of the premises. Consent of Licensor shall be presumed to such 
assignment, etc., if no such termination notice is given. 
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18. TITLE: 

18.1  Licensee s h a l l  no t  a t  any time own o r  claim any r i g h t ,  t i t l e  o r  
i n t e r e s t  i n  o r  t o  L icenso r ' s  property occupied by Licensee ' s  P i p e l i n e ,  nor  s h a l l  
t he  e x e r c i s e  of t h i s  Agreement f o r  any length  of t i m e  g ive  rise t o  any r i g h t ,  
t i t l e  o r  i n t e r e s t  i n  Licensee t o  said proper ty  o t h e r  than the  ' l i c e n s e  h e r e i n  
c rea t ed .  

19. DEFAULT BY LICENSEE: 

1 9 . 1  The proper  and complete performance of  each and every of  t he  
covenants of  t h i s  l i c e n s e  s h a l l  be deemed of t h e  essence o f  t h i s  Agreement, and 
i n  t h e  event  Licensee s h a l l  f a i l  o r  r e fuse  t o  f u l l y  and completely perform any 
o r  a l l  of s a i d  covenants o r  remedy any breach wi th in  t h i r t y  (30) days a f te r  
rece iv ing  a w r i t t e n  n o t i c e  from Licensor t o  do s o ,  Licensor s h a l l  have the  opt ion  
of te rmina t ing  t h i s  Agreement, r ega rd le s s  of l i c e n s e  f e e ( s )  having been pa id  i n  
advance f o r  any annual o r  o the r  pe r iod ,  and revoking the  p r i v i l e g e s  and powers 
hereby confer red  upon Licensee.  

20. BREACH, WAIVER: 

20.1 Any waiver by e i t h e r  p a r t y  a t  any time of  i t s  r i g h t s  as t o  any 
covenant o r  cond i t ion  h e r e i n  contained s h a l l  n o t  be construed as a permanent 
waiver of such covenant o r  cond i t ion ,  o r  any subsequent breach the reo f ,  un le s s  
such covenant o r  breach is permanently waived i n  w r i t i n g  by s a i d  pa r ty .  

21. LICENSOR APPROVAL, UMITS: 

21.1 Nei ther  t he  f a i l u r e  of Licensor t o  o b j e c t  t o  any work done, material 
used, o r  method of cons t ruc t ion  o r  maintenance of s a i d  Crossing,  nor  any approval  
given o r  supe rv i s ion  exerc ised  by Licensor ,  s h a l l  be construed as an admission 
of l i a b i l i t y  o r  r e s p o n s i b i l i t y  by Licensor ,  o r  as a waiver by Licensor of  any of 
t he  o b l i g a t i o n s ,  l i a b i l i t y  and/or r e s p o n s i b i l i t y  of Licensee under t h i s  
Agreement. 

22. ENTIRETY, EXCLUSIVITI: 

22.1 This Agreement conta ins  the  e n t i r e  understanding between t h e  p a r t i e s  
he re to .  

22.2 Nei ther  t h i s  Agreement, any provis ion  h e r e o f ,  nor  any agreement o r  
provis ion  included h e r e i n  by r e fe rence ,  s h a l l  opera te  o r  be construed as being  
f o r  t h e  b e n e f i t  of any t h i r d  person. 

23. FORM, LAW, FORUM: 

23.1 The form o r  any language of t h i s  Agreement s h a l l  n o t  be i n t e r p r e t e d  
o r  construed i n  favor  of o r  aga ins t  e i t h e r  p a r t y  he re to  as the  draf ter  t h e r e o f .  
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23.2 It is  understood and agreed tha t  t h i s  Agreement i s  executed by all 
par t i e s  under current interpretat ion of  any and a l l  applicable federal ,  s t a t e ,  
county, municipal o r  other loca l  s t a t u t e ,  ordinance o r  law. Further, it is 
understood and agreed tha t  each and every separate division (paragraph, c lause,  
item, term, condition, covenant o r  agreement) herein contained s h a l l  have 
independent and severable s ta tus  from each o ther ,  separate divis ion,  or  
combination thereof,  f o r  the determination of l ega l i t y ,  so t ha t  i f  any separate 
divis ion herein is determined t o  be unconsti tutional,  i l l e g a l ,  v io la t ive  of trade 
o r  commerce i n  contravention of public reason, t ha t  separate division s h a l l  be 
t rea ted  as a n u l l i t y ,  but such holding o r  determination sha l l  have no e f f ec t  upon 
the v a l i d i t y  o r  enforceabi l i ty  of each and every other separate divis ion,  herein 
contained, o r  any other combination thereof. 

23.3 This Agreement sha l l  be construed and governed by the laws of the 
s t a t e  i n  which the Pipeline is located. 

I N  WITNESS WHEREOF, the par t ies  hereto have executed t h i s  Agreement i n  
duplicate a s  o f  the date and year f i r s t  above wri t ten.  

CSX TRANSPORTATION, I N C .  n Witness(es) f o r  Licensor: 

Witness(es) f o r  Licensee: 

n 

I 

J 

LICENSEE: KENTUCKY PIPELINE AND 
S O R A G E  COMPANY, I N C .  



REV. 7-1-90 

Plans for proposed installation shall be suhitted to and meet the approval of the Railroad Company before construction 
is begun. Material and installation are to be in strict accordance with specifications of the Anerican Railway 
Engineering Association and requirements of CSX Transportation, Inc. Original and four (4) copies of this form shall be 
suhitted, accompanied by five ( 5 )  letter size prints of a drawing sbwinq plan, elevation section of crossing froa 
field survey. location in respect to nilepost. width of Railroad's right-of-way and location of adjacent structures 
affecting crossing. and all infornation required in Figures 1 and 2 of AREA Specifications. Part 5 - Pipelines. I f  open 
cutting or tunneling is necessary, details of sheeting and nethod of supporting tracks or driving tunnel shall be shown. 

1. Complete legal nape of applicant: p m f =  r m p q  T m -  

2. Address: -ret City: H P ~  State: K'Y Zip 42420 
3. If incorporated, nane of state in which incorporated np1-p WiCipality 
4. Location feet North (direction) fma nearest Xailroad Hilepost 271 869.3 

5. Nearest Station: A t k k O n  County: H o u k w  State: ~,=&l&y 

6. Hithin linits of public highway? Yes - No A. If "yes". show the road right-of-way on print. WTlM 

7. Tenporary track support or riprapping required? Yes - Ho x - Describe 
8. Wires. poles. obstructions to be relocated? Yes - M x - Describe 

Telepbone: ( 502 1 826-3222 

V.S. 

Division SuMivision HD Val. Sec. (Hap) 

Crossing No. 

9. Product to be oonveyed -as Flannable? Yes )lo - Tenprature f;no P 
10. Ha. Hocking Pressure 1200 PSI. Pield Test Pressure E O O #  
11. Location of shut-off valves Each End - See  Drawing 

PSI. Type Test 

12. PmspscIFIm~: CAmm PIE casra; PIPE: 

- Material Specifications & Grade API 5LX4 2 
Steel 

Hill Test Pressure PSI 1.600# N/A 
Inside Dianeter 8.9 12 It 
Hall Thickness .219 114 I' 
Outside Dianeter 8.625 12.75 
Type of Sean 
Laying Lengths DR 42.5' SR 20' 
Kind of Joints Welded Welded 
Total Length Within Railroad Right-of-Nay 167' 84 ' 

Seals: Both ends Y e S  One end 
Bury: Base of rail to top of caiing 

Bury: (Roadway ditches) 
CATBCOIC PROTBCTIOH: Yes X b 
P ~ I Y E ~ T I R C :  Yes x No Kid Coated and wrapped - TGl?3 
m. size and spacing of insulators or support6 

Haterial s tee1 '1 IIRII 
A 1-e 

Hin. Pield Strength of Haterial PSI 42.000# # 

Em ERJ 

I Vents: Hunber 7 Size 7 It Height above ground 48" 

Bury: (Hot beneath tracks) - 
5 feet 6 inches 

feet inches 
feet inches 

N/A 
13. ktw of installation Bored 

If application is apprwed applicant aqrees to reinburse CSXT for any cost incurred by the Bailmad incident to 
installation. maintenance. andlor supervigion necessitated by this pipeline inetallation and furtber aqreea to assune 
all liability for accidents OK injuries which arise as a result of tbie installation. Should open cut installation be 
required. a non-refundable charge of S 
preparation fee in the aoount of $150.00 is attached. 

. .  vi11 be required to resurface tracks. Contract 

May 20, 1991 
Date 

Benjamin C. Cubbaqe, J r. -3222 
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KENTUCKY PIPELINE AND STORAGE COMPANY, INC.  
HENDERSON, KENTUCKY 42420-1172 

Proposed P i p e l i n e  Crossing (Madisonv i l l e  Area) 
Hopkins County, Kentucky 
S c a l e :  As shown DATE: 21 March 1991 
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Schedule 3.25 

Material Contracts 

a) None 

b) None 

c) None ($15,000 or more) 

d) None 

e) None 

f) None 

g) None 

h) None 

i) Field Operations - Orbit Gas Company 
Mechanical Equipment Operations & Maintenance (Compressors and Dehydration) - 
Orbit Gas Company 

j) None 

k) None 

1) Orbit Gas Company - Gas Storage Arrangement 



! 

Compressor Maintenance Asreement 

This Agreement made and entered into on 5 k n l U M y  i, Iyq7, by 
and between Orbit Gas Company (hereinafter called l10kbittt), and 
Kentucky Pipeline and Storage Company, Inc. (hereinafter called 
IfKypscoit), for Preventative Maintenance Service as follows: 

Section Scope of Asreement. This Agreement involves the 
maintenance of four ( 4 )  Ajax DPC 360 natural gas compressors owned 
by Kypsco and located in East Diamond Storage Field in Hopkins 
County, Kentucky. 

Orbit agrees to provide qualified personnel with tools and 
transportation to perform preventative maintenance service, make 
necessary adjustments, and repair or replace unserviceable parts. 
(Parts costs are not included.) preventative maintenance inspections will be performed on a regular schedule and any service 
or repair will be based on the specific needs of the compressor 
determined by Orbit and Kypsco. 

Section 2. Exclusions. Orbit will allot eight ( 8 )  hours per unit 
per month to maintain under normal circumstances a good quality 
preventative maintenance program. A monthly fee of $440 .00  per 
unit is based upon eight ( 8 )  man hours of on-site work per unit. 

The eight hour per unit allotment can be partially utilized 
for conditions listed below. However, if a proper preventative 
maintenance program is to exist Kypsco should hire Orbit above and 
beyond the allocated monthly fee to rectify any of the below stated 
conditions thus ensuring proper and sufficient on-site maintenance 
for mutually desired results: 

abnormal conditions or circumstances occurring as a wreck 
of the unit 

necessary repair of damage resulting from accident, 
theft, vandalism, neglect, or misuse 

operation of the compressor outside the manufacturer's 
specifications 

compression of wet or dirty gas 

weather conditions or causes other than ordinary use 

making equipment specification changes 

adding or removing accessories or attachments 

painting or refinishing 



Section 3. Other Services. At the request of Xypsco, service 
outside the scope of the Agreement will be furnished at a rate as 
follows : 

Serviceman: 

Monday through Friday ( 8  a.m. - 5 p-m.) $ 55.00/hour 
In excess of 8 hours/day and Saturdays $ 82.50/hour 
Sundays and Holidays $llO.OO/hour 
Travel Time Applicable Rate 
Service Truck Mileage $0.60/mile 
Travel & Living Expenses (where applicable) Actual Cost 
Parts and Material from Ajax List Price 
Parts, Material & Services Outsourced cost Plus 35% 

Section 4. Price and Pavment. Xypsco shall pay Orbit a monthly 
charge of $440.00 per unit exclusive of any taxes. Services are 
invoiced in advance and are due upon receipt. Interest of one (1) 
percent per month will be added to amount not paid within thirty 
(30) days of the date of invoice. Any and all taxes, including, 
but not limited to ad valorem, property, sales and use taxes, 
excluding income taxes of Orbit, assessed as a result of the 
Agreement or assessed against the compressor shall be borne solely 
by Xypsco. 

Section 5. KVDSCO'S ResDonsibilitv. 

a) All parts costs associated with units. 

b) Operate equipment in a careful, proper and prudent 
manner. 

c) Provide fuel, starting air or gas, oil coolant. 
to be sweet and clean dry natural gas. 

Fuel gas 

d) Maintenance and repair of foundation, site clean up, unit 
clean up, and reclamation. 

Section 6. Disclaimer. Notwithstanding anything in this Agreement 
expressed or implied to the contrary, it is specifically agreed and 
understood that Orbit makes no guarantee or warranty whatsoever 
except those which are expressly stated in this Agreement and 
Orbit's liability is expressly limited as stated in this Agreement. 
Orbit shall not be liable for any incidental, special or 
consequential damages specifically including but not limited to 
well damage, loss of use of facilities, loss of production, loss of 
operating supplies, or loss of revenues, profits or income 
hereunder. 

- 2 -  



Section 7. Indemnitv. Kypsco shall protect, indemnify and hold 
Orbit harmless from and against any loss, damage, liability, suit, 
expense, cost or claim that arises as a result of loss or damage to 
property (including the equipment) whether owned by Kypsco, Orbit, 
or their employees or third parties, to the extent that such loss 
or damage, injury or death arises as a result of the negligence of 
Kypsco or its employees, contractors or subcontractors. 

Orbit shall protect, indemnify and hold Kypsco harmless from and 
against any loss, damage, liability, suit, expense, cost or claim 
that arises as the result of loss or damage to property (including 
the equipment) whether owned by Orbit, Kypsco or their employees or 
third parties, to the extent that such.loss or damage, injury or 
death arises as a result of the negligence of Orbit or its 
employees. 

Notwithstanding anything else to the contrary, the parties herein 
agree that neither party shall be liable to the other for any 
incidental, special or consequential damages, specifically 
including but not limited to well damage, loss of use of 
facilities, loss of production, loss of operating supplies or l o s s  
of revenues, profits or income. 

Section 8. Insurance. Notwithstanding anything else to the 
contrary, the parties herein agree that the insurance provided 
herein by Orbit shall only cover those risks contractually 
undertaken by Orbit in this Maintenance Agreement. 

Section 9. Adiustment of Charqes. Orbit reserves the right to 
adjust the maintenance charge provided by Section 4 hereof, if the 
location of the compressor or the specifications, attachments, or 
features of the compressor are changed after t h e  date hereof. 

Section 10. Entire Asreement. This Agreement constitutes the 
entire Agreement between the parties an supersedes all prior 
agreements and undertakings with respect to the matters contained 
in it herein. 

Section 11. Assisnment. Subject to obtaining prior written 
approval of the other party, either party may assign this 
Agreement. 

Section 12. Governins Law. This Agreement shall be construed in 
accordance with the Laws of the Commonwealth of Kentucky. 

- 3 -  



Section 13. Term. The terms of this Agreement shall be for a term 
of months beginning on the 1st day of s&&lAeY, 199$ and 
shall continue after that on a month-to-month basis provided that 
either party may terminate this Agreement at any time for failure 
of the other to comply with any of the terms and conditions hereof. 

The attached Exhibits A & B are made a part of this contract dated 
\, 1997 

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

Kentucky Pipeline and Storage 
CAmpany, Inc. 

Orbit Gas Company 

Benjasin C. 1 

Proe i A nn t 

- 4 -  



0 

EXHIBIT A 

The following defines the duties performed daily by Orbit Gas 
Company : 

1. 
2. 

3 .  

4 .  
5. 

6. 

7 .  

8 .  

9. 
10. 

Start - stop, regulate load and speed on engine. 
Check force feed lubricator pumps and oil level in 
lubricator. 
Check coolant, crankcase oil level, and oil level in 
reserve tank. 
Check drive belts, fan, and water pump. 
Read and record all pressures and temperatures in log 
book. 
Check hydraulic fluid level, be careful not to overfill 
volume tank. 
Check oil level in Woodward governor. It should be 
visible to level indicted in sight glass without being 
above that level. Extra care should be taken to keep 
dirt out while filling. 
Check oil level in starter lubricator (fill with Marvel 
Mystery Oil, automatic transmission fluid, or 10 W oil). 
Drain any liquid from fuel gas volume tank. 
Check for leaks: gas, oil or water. 

Drain water off once a week if necessary. 

The following defines a maintenance contract activity performed by 
Orbit. In addition to maintaining contact with plant operating 
people on a daily or on an as-needed basis, the following duties 
are done at least monthly. 

1. 
2. 
3 .  Inspect belts. 
4 .  
5. Check all oil and coolant levels: 

Grease and check all bearings and gas injection valve. 
Change oil in air cleaner or clean dry type air cleaner. 

Check lubricator pumps and hydraulic fluid level. 

a) lubricator e) cooler 
b) crankcase f) radiator 
c) governor 
d) reservoir 

6. 
7 .  
8 .  

9. 
10. 
11. 
12. 
13. 
14. 
15. 

Check spark plugs and ignition wiring. 
Check fuel pressure, throttle valve, and linkage. 
Drain fuel volume tank, scavenging chamber and distance 
piece. 
Check all safety shutdowns. 
Tighten cover plates. 
Check and tighten anchor bolting. 
Take compressor readings and record. 
Inspect water pump. 
Check and fill starter lubricator if applicable. 
Inspect compressor valves as needed. 



EXHIBIT B 

The fo l lowing  i t e m s  a r e  t o  be performed n o t  less than  annual ly  a t  
Kypsco's expense: (Orbi t  w i l l  cause  t h e s e  i t e m s  t o  be performed a s  
d i r e c t e d  by Kypsco.) 

1. 

2. 

3 .  

4 .  

5. 

6 .  

7. 

8 .  

9. 

10. 

11. 

12. 

13. 

c a l i b r a t e  gauges. 

Check power end p i s t o n  r i n g s  and c l ean  exhaust  P o r t s  a s  
requi red .  

Check reed va lves  and r e p l a c e  as  requi red .  

Rebuild gas i n j e c t i o n  valves and check O-rings i n  b a r r e l  
and plunger assembly on l a y s h a f t .  

Check power end packings. 

Check crosshead p i n s  and bushings,  main bea r ings  and rod 
bear ings.  

Clean and r e p a i r  compressor va lves ,  
p i s t o n ,  cy l inde r  and r ings .  

check compressor 

Visua l ly  check compressor rod  packing. 

Clean and check l i q u i d  level dumps. 

In spec t  ou t s ide  of c o o l e r ,  r a d i a t o r  and b r e a t h e r  caps on 
crankcase.  

Clean and f l u s h  crankcase,  change o i l .  

Check and torque a l l  foundat ion b o l t s .  

Repair and r ep lace  unse rv iceab le  p a r t s  discovered i n  t h e  
above twelve ( 1 2 )  items c h e c k l i s t  a s  determined by O r b i t  
and t h e  customer. 
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ORBIT GAS COMPANY 

600 BARRElT BLVD. 
P. 0. BOX 2100 

HENDERSON, KY 42420 
E L .  (502) 827-2093 
FAX (502) 826-3763 

October 15, 1998 

Mr. David B. Howard 
Howard Energy Co., Inc. 
13561 West Bay Shore, Suite 3000 
Traverse City, Michigan 49684 

Re: Kypsco Operating Agreement 

Dear David: 

Energy Supply Consultants, Inc. is a small company owned by 
Bill Haskins and me and was used in the development and subsequent 
operation of East Diamond Gas Storage Field. The initial Operating 
agreement between Kypsco and Ensco was dated February 8, 1993 and 
has remained in effect since its inception even though Orbit Gas 
Company has conducted the physical operations on East Diamond. 

Bill and I have decided to liquidate Ensco, and the principal 
asset remaining in the company is the above mentioned operating 
agreement. Because Orbit Gas Company has been the actual operator 
of the East Diamond Gas Storage Field since its' inception, we felt 
it would be proper that this operqting agreement be assigned to 
Orbit. We trust that you will have no objection to this assignment 
as, practically, it will have no effect whatsoever upon the actual 
and continued operation of the field. - 

However, Section 11 of the original operating agreement 
requires that the non-assigning party consent to any assignment of 
the operating agreement. Therefore, the purpose of this letter is 
to advise you that such an assignment has been made anticipating 
that you would have no objection under the circumstances described 
above. If we are correct in our assumption in this regard, you may 
consider this letter 'merely as notice of our actions described 
above. If, on the other hand, you have any problem with this 
assignment to Orbit Gas Company, please let us know as we will 
certainly t r y  to accommodate you and Howard Energy Co. in any way 
possible. Thanking you, I remain& 

Very truly yours, 

ORBIT GA&7 COMPANY 

BCC/j h 
President - /  



ASSIGNMENT OF CONTRACT 

This Assignment made and entered into this day of 
October, 1998, by and between ENERGY SUPPLY CONSULTANTS, INC., an 

Indiana corporation, qualified to conduct business in the 

commonwealth of Kentucky, with offices at 600 Barrett Boulevard, 

Henderson, Kentucky 4 2 4 2 0 ,  hereinafter referred to as "ENSCO", and 

ORBIT GAS COMPANY, a Kentucky corporation, with offices at 600 

Barrett Boulevard, Henderson, Kentucky, hereinafter referred to as 

"ORBIT". 

W I T N E S S E T H :  

That for and in consideration of Ten Dollars ($10.00) , cash in 
hand paid and of good and valuable consideration not herein 

mentioned but the receipt of all of which being hereby 

acknowledged, the undersigned ENScO does by these presents 

transfer, assign, set over and convey unto ORBIT, all of its' 

right, title and interest in and to that certain contract entitled 

I1Natural Gas Storage Field Operating Agreementt1 dated February 8 ,  

1993, by and between Kentucky Pipeline t Storage Company, Inc. 

(KYPSCO) and ENSCO, said contract setting forth the terms and 

conditions of operations and describing all of the duties and 

responsibilities necessary and incident to the 'operation of a 

natural gas storage field identified therein as the East Diamond 

Gas Storage Field in Hopkins Coupty, Kentucky. A copy of said 

contract assigned hereby is appended hereto and made a part of this 

assignment for all purposes. 

$ 

ORBIT joins in the execution of this assignment for the 

purpose of consenting to the assumption of all duties and 



responsibilities imposed under the terms of said "Natural Gas 

Storage Field Operating Agreement" and agrees that said agreement 

shall be faithfully kept and performed from and after the effective 

date hereof. 

This assignment shall be effective as of 7 : O O  a.m. on October 

31, 1998. 

IN TESTIMONY WHEREOF, the parties hereto have executed this 

assignment the day and year first written above. 

ENERGY SUPPLY CONSULTWTS, INC. 

ORBIT GAS COMPANY 

STATE OF KENTUCKY ) 

COUNTY OF HENDERSON) 
1 

The foregoing instrument was acknowledged before me by 
William L Haskins as President of Energy Supply Consultants, Inc., 
this 

My commission expires: 3-22-200L 
154 day of October, 1998. 

STATE OF KENTUCKY ) 

COUNTY OF HENDERSON) 
1 

The foregoing instrument was acknowledged before me by 
C. Cubbage, Jr. as President of Orbit Gas Company, this 

MY commission expires: 
day of October, 1998. 

3- 2-2- m.L 

N o t w  Public 



NATURAL GAS STORAGE FIELD 
OPERATING AGREEMENT 

THIS OPERATING AGREEMENT made and entered into this <t day 
of February, 1993, by and between Kentucky Pipeline C Storage Co., 

Inc., having its principal office at 600 Barrett Boulevard, 

Henderson, Kentucky 42420 (hereinafter referred to as "Kypscott) , 
and Energy Supply Consultants, Inc., of the same address 

(hereinafter referred to as l'Enscolf). 

W I T N E S S E T H :  

WHEREAS, KYPSCO is the owner of that certain underground gas 

storage facility located in Hopkins County, Kentucky, and known as 

East Diamond Gas Storage Field set forth and generally described on 

the plat attached hereto and made a part hereof marked Exhibit " A t t ,  

together with an 8'' natural gas pipeline extending from East 

Diamond Gas Storage Field generally westward approximately 17 miles 

across Hopkins County and terminating one mile south of Rabbit 

Ridge, Kentucky at its interconnection with the ANR Pipeline 

Company natural gas transmission line, and 

WHEREAS, KYPSCO will hereafter require that the operation of 

the East Diamond Gas Storage facility and related pipeline be 

conducted by a responsible third party and desires to contract with 

ENSCO to provide all necessary services to operate the underground 

gas storage facility and pipeline in accordance with the known 

objectives of KYPSCO and with the terms and conditions of this 

agreement. 

NOW THEREFORE, in consideration of the mutual covenants and 

conditions hereinafter contained and expressed the parties hereto 
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do mutually covenant and agree to and with each other as follows: 

1) PREMISES: 

I On October 22, 1991, KYPSCO entered into a gas storage 

agreement with Columbia Gas Company of Ohio (COH) , hereafter 

referred to as the KYPSCO/COH Agreement. By the terms of 

KYPSCO/COH Agreement, KYPSCO leased all of the storage space 

available in the East Diamond Gas Storage facility for a term of 10 

years to COH, commencing on the effective date of said agreement. 

Reference is herein made to said KYPSCO/COH Agreement for the terms 

as are contained therein relative to the injection and withdrawal 

cycles and the operation and maintenance as are specifically 

described in Articles 11, IV, VI and VI11 of said KYPSCO/COH 

Agreement. It is to be specifically understood and agreed that 

this operating agreement is subject to the terms and conditions 

contained in the KYPSCO/COH Agreement and the same are, by 

reference incorporated herein fully, as if set forth verbatim 

below. 

It is recognized by both parties that the KYPSCO/COH Agreement 

contains a confidentiality provision (Article XV) which requires 

written consent to disclose the contents thereof. Because the 

principals (and only) officers of ENSCO negotiated the KYPSCO/COH 

Agreement on behalf of KYPSCO, the content of said KYPSCO/COH 

Agreement is well known to both parties to this operating 

agreement. Thus, no breach of Article XV of the KYPSCO/COH 

Agreement is contemplated or committed by reference to or inclusion 

of any of the terms of the KYPSCO/COH Agreement herein. It is 

recognized, however, that this relationship does not extend to 

third parties not otherwise exempted by the terms of said Article 
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X V ,  and, therefore, the parties hereto reaffirm the caveats and 

conditions of said Article XV as to all non exempt third parties. 

2. TERM: 

The term of this Operating Agreement shall be coextensive 

with the KYPSCO/COH Agreement; that is to say, the same shall run 

for a term of ten years from the effective date, subject however to 

the provision of Article 6 . 4  of the KYPSCO/COH Agreement, and for 

such additional five year extension as may be opted by COH in 

accordance with the provisions of Article VI of the KYPSCO/COH 

Agreement. 

In the event KYPSCO, in its sole opinion, determines ENSCO has 

not performed its services in a good and workmanlike manner, or in 

the sole opinion of KYPSCO, KYPSCO determines that the gas storage 

operation does not meet its marginal discounted cash flow rate of 

return on its original investment plus operational costs, KYPSCO 

shall have the right to terminate this Agreement by giving ENSCO 

thirty (30) days written notice of its intent to do so. However, 

KYPSCO agrees that it will use reasonable efforts to negotiate with 

ENSCO for reduction in the compensation described in Paragraph 4 in 

this Agreement in order to meet its marginal discounted cash flow 

rate of return. 

3 .  TERMS OF OPERATION: 

a) ENSCO shall be available to maintain 24 hours per day, 

7 days per week surveillance and shall furnish all required 

manpower, tools, equipment, vehicles and communication facilities 

as required for proper operation. In addition, ENSCO will maintain 

and operate all gas storage wells now existing and those now 

contemplated to be drilled by KYPSCO in the East Diamond Gas 
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Storage Field (see Section 12 her inb 

0 

low). ENSCO' duties shall 

include (without limitation) daily monitoring and maintenance of 

the wells and wellheads and related equipment; maintenance and 

operation of drip tanks, methanol injectors and siphon lines as 

required; changing and integration of charts maintained for 

individual wells; proration of deliveries from each well to 

maintain efficient injection and withdrawal; and generally to 

perform all such duties as are considered normal, customary and 

prudent, so as to provide maintenance and operation of all wells 

for the storage and redelivery of natural gas. ENSCO will operate 

and maintain the field compressor or compressors and all of 

K Y P S C O ' s  infield gathering system, whether now or hereafter 

constructed, and which are located on the field side of said 

compressor or compressors within the recognized boundary of the 

East Diamond Gas Storage Field, and receive and transport gas to 

and from the aforesaid wells. These duties shall include (without 

limitation) changing and integration of all check meter charts; 

installation and calibration of meters; periodic inspection of 

pipeline for leaks; cathodic protection surveys; collection of gas 

samples as required for Btu adjustment; monitoring pipeline 

pressure; operating drip tanks; supervising maintenance of rights- 

of-way: supervision of new pipeline construction; ENSCO shall 

provide to KYPSCO all in house reports, on a daily, weekly and/or 

monthly basis as shall hereafter be determined as needed and shall 

maintain these records during the term of this agreement; and 

generally to perform all such duties as are considered to be 

customary and prudent in the maintenance and operation of gas 

gathering lines, natural gas storage wells and related machinery 
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and equipment used in connection therewith. 

b) ENSCO shall also operate and maintain the 8" natural 

gas pipeline connector extending between East Diamond Gas Storage 

Field generally westward through Hopkins County, a distance of 

approximately 17 miles to the Rabbit Ridge interconnect with the 

ANR Pipeline. These duties shall include (without limitation) 

cathodic protection surveys: periodic on site inspection and 

walkovers as required; purging the lines as and when required; and 

generally to perform all such duties as are considered to be 

customary and prudent in the maintenance and operation of natural 

gas pipelines. 

c) In addition to the normal and customary operation and 

maintenance of the wells, infield gathering system and pipeline 

connector as described above, ENSCO shall also perform or cause to 

be performed such other extraordinary services in connection with 

the operation of the East Diamond Gas Storage Field as may be 

authorized by KYPSCO. For these extraordinary services, ENSCO's 

compensation will be determined in accordance with the provisions 

of Paragraph 4c herein below. 

4. COMPENSATION: 

a) Subject to the provisions of subparagraph (b) below, 

KYPSCO agrees to pay to ENSCO the sum of Fifteen Thousand Dollars 

($15,000.00) per month for all services herein described for the 

maintenance and operation of its natural gas storage field and 

connector pipeline. 

b) The monthly operating charges payable by KYPSCO to 

ENSCO will not be increased for a period of four years following 

the effective date. At the end of the fourth year of this 

, 
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agreement, however, the monthly operating charge payable by KYPSCO 

to ENSCO shall increase to Seventeen Thousand Five Hundred Dollars 

($17,500.00) per month, and said amount shall thereafter be paid 

for the ensuing three years. At the end of the seventh full year 

of the term of this agreement, KYPSCO shall pay as an operating 

charge to ENSCO the sum, of Twenty Thousand Dollars ($20,000.00) per 

month for the remaining three years of this operating agreement. 

c) In addition to the monthly operating charge specified 

in subparagraphs (a) and (b) above, KYPSCO shall pay ENSCO for all 

services of an extraordinary nature performed at the request of 

KYPSCO on a negotiated per job basis as and if required. 

d) In the even COH elects to extend its storage agreement 

under the provisions of Article VI of said agreement which grants 

to COH the right to extend the same for two additional five year 

periods, then and in such event, this operating agreement shall 

continue in full force and effect during the term of such extension 

or extensions but the monthly operating charge shall be subject to 

renegotiation between the parties hereto. All other terms and 

conditions shall, however, remain unchanged unless the parties 

hereto agree to amend and/or alter the same. 

5. FORCE MAJEURE: 

Neither KYPSCO nor ENSCO will be liable for any loss 

resulting from acts of God, fire, flood, earthquake, accident of 

the elements, strikes or labor difficulties, sabotage, explosions, 

breakage or accident to machinery or lines or pipe, line freeze- 

ups, temporary failure of gas supply, acts or orders of civil 

and/or military authorities, restrictions or restraints imposed by 

law or by order of any public authority whether Federal, State or 
, 

6 



local, or inability to procure necessary materials in the open 

market and on usual and lawful terms, or any other cause reasonably 

beyond the control of KYPSCO or ENSCO. ENSCO shall not be required 

to continue work on any lease or at any location where disruption 

or prevention of such work has occurred or is threatened by a 

landowner or other person asserting authority to do so. 

6 .  PAYMENT: 

All payments required hereunder shall be made by KYPSCO to 

ENSCO on or before 30 days from the date of any invoice forwarded 

by ENSCO for services, whether for monthly operating charges or for 

extraordinary services rendered at the request of KYPSCO. In the 

event any payment required hereunder is more than 30 days in 

arrears, it is agreed that the same shall bear interest at 1-1/2% 

per month until paid. 

7 .  INSURANCE: 

ENSCO agrees that at all times during the existence of this 

agreement it shall keep in full force and effect public liability 

and property damage insurance in an amount not less than 

$1,000,000.00 for bodily injury and property damage combined. 

Evidence of said insurance shall be furnished upon request to 

KYPSCO. 

8 .  INDEPENDENT CONTRACTOR: 

It is understood and agreed between the parties that 

KYPSCO shall at all times during the term of this agreement be the 

owner/principal of the premises covered hereby and ENSCO, in turn, 

shall at all times be an independent contractor in the conduct of 

all activities contemplated by this agreement. All individuals 

employed by ENSCO shall be employees of ENSCO alone and ENSCO shall 
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f i x  t h e  hour s ,  wages and working c o n d i t i o n s  and s h a l l  be t h e  s o l e  

s u p e r v i s o r  of such employees. F u r t h e r ,  it is understood and agreed 

t h a t  ENSCO s h a l l  have t h e  r i g h t  t o  s u b c o n t r a c t  a l l  o r  any p o r t i o n  

of t h e  d u t i e s  h e r e i n  imposed by KYPSCO and assumed by ENSCO, 

provided however, t h a t  any such s u b c o n t r a c t o r  s h a l l  d i scha rge  a l l  

such d u t i e s  s o  ass igned  t o  it i n  a good and workmanlike manner and 

i n  accordance w i t h  customary and prudent  o p e r a t i n g  p r a c t i c e s  i n  t h e  

a r e a  and s u b j e c t  t o  a l l  terms of  t h i s  o p e r a t i n g  agreement. 

9. FIELD DELIVERABILITY: 

ENSCO s h a l l  no t  be l i a b l e  t o  KYPSCO f o r  any f a i l u r e  of t h e  

East  Diamond Gas S to rage  F i e l d  t o  d e l i v e r  r e q u i r e d  volumes of  

n a t u r a l  g a s  pursuant  t o  t h e  KYPSCO/J30H Agreement a t  any p a r t i c u l a r  

t i m e  u n l e s s  s u c h  f a i l u r e  r e s u l t s  from t h e  n e g l i g e n t  conduct on t h e  

p a r t  of  ENSCO. ENSCO does ,  however, covenant and ag ree  t o  and w i t h  

KYPSCO t o  make every e f f o r t  t o  a b i d e  by t h e  terms of t h e  KYPSCO/COH 

Agreement a s  t h e  same r e l a t e s  t o  i n j e c t i o n  and withdrawal volumes, 

and f u r t h e r  t o  a d v i s e  KYPSCO a s  soon a s  p o s s i b l e  of any a n t i c i p a t e d  

occurrence  which might cause  a s h o r t f a l l  o r  o t h e r  problem i n  

connec t ion  w i t h  r e c e i p t  o r  d e l i v e r y  of n a t u r a l  g a s  e i t h e r  i n t o  o r  

o u t  of  s t o r a g e .  

10. GOVERNING L A W :  

The terms of t h i s  o p e r a t i n g  agreement s h a l l  be construed 

and i n t e r p r e t e d  under,  and i n  a l l  r e s p e c t s  governed by t h e  laws of 

t h e  S t a t e  of  Delaware. 

11. ASSIGNMENT: 

T h i s  o p e r a t i n g  agreement s h a l l  be b ind ing  upon and s h a l l  

i n u r e  t o  t h e  b e n e f i t  of t h e  r e s p e c t i v e  p a r t i e s  h e r e t o ,  t h e i r  

s u c c e s s o r s  and a s s i g n s ,  p rovid ing  t h a t  t h i s  agreement may not  be 
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assigned by either party without the prior and written consent of 

the other. 

12. FUTURE DEVELOPMENT: 

It is understood that East Diamond Gas Storage Field will 

likely be developed in stages. The first stage has (with the 

exception of compression and dehydration) been completed at this 

time. The second stage contemplates the addition of four existing 

wells located in the northeast portion of East Diamond Gas Storage 

Field and the possible drilling of additional service wells and/or 

monitor wells. The third stage will likely contemplate the 

addition of two additional existing wells to the system and the 

possibility of drilling additional service wells and/or monitor 

wells. Notwithstanding this future development, the operating 

agreement entered into this date between the parties shall cover 

and embrace all such additional wells including the addition to the 

infield gathering system contemplated at this time. This agreement 

shall, however, not cover the supervision, labor and costs of such 

additional staged development, it being understood that same shall 

be construed as extraordinary expenses as defined in Section 5c and 

compensated accordingly. 

13. EFFECTIVE DATE: 

This Agreement shall be effective as of 7:OO a.m. on June 

3 ,  1992, notwithstanding the date of execution hereof. This 

coincides with the effective date of the KYPSCO/COH Agreement. 
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14. NOTICES: 

All notices required to be given to KYPSCO shall be sent 

to the following addresses: 

Kentucky Pipeline & Storage Co., Inc. 
P.O. Box 1172 
Henderson, Kentucky 4 2 4 2 0  

- and - 
Kentucky Pipeline & Storage Co., 
David Howard, President 
P.O. Box 4550 
Traverse City, Michigan 49685-4550 

Inc. 

All payments and notices to ENSCO required hereunder shall 

be sent to: 

Energy Supply Consultants, Inc. 
P.O. Box 2001 
Henderson, Kentucky 42420 

15. REPORTS: 

ENSCO shall collect and provide all required and 

necessary information to KYPSGO so that t h e  filing requirements of 

the Public Service Commission of Kentucky and the Federal Energy 

Regulatory Commission may be timely satisfied. 

16. GEOLOGICAL INFORMATION: 

KYPSCO agrees to turn over to ENSCO all' existing well 

files and geological information including logs and core analyses 

for ENSCO's use. ENSCO, in turn, agrees to preserve and keep a l l  

such information in good and usable condition during the term of 

this operating agreement and to furnish same to KYPSCO at its 

request. 



This agreement constitutes the entire agreement between 

the parties hereto relating to the operation and maintenance of the 

East Diamond Gas Storage facility and related pipeline connector. 

The same shall not be amended except in writing duly executed by 

both parties hereto. 

IN TESTIMONY WHEREOF, witness the execution hereof by KYPSCO 

and ENSCO in duplicate, this ra day of February, 1993. 

Witness 

KENTUCKY PIPELINE AND 
S T O X E  CO. , INC. 

ENERGYSYLYCONSULTANTS, INC. 
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GAS STORAGE AGREEMENT 

Th i s  Agreement, made and e n t e r e d  i n t o  as of t h e  / 6 3  day 

of November, 1 9 9 0 ,  by and between Kentucky P i p e l i n e  and S to rage  

Company, I n c .  , having i t s  p r i n c i p a l  o f f i c e  a t  600 B a r r e t  Blvd. , 
Henderson, Kentucky 4 2 4 2 0  ( h e r e i n a f t e r  referred t o  a s  l l K y p ~ ~ ~ l l )  , 
and O r b i t  Gas Company having its p r i n c i p a l  o f f i c e  a t  711  

L e i t c h f i e l d  Road, Owensboro, Kentucky 42303 ( h e r e i n a f t e r  r e f e r r e d  

t o  as l l O r b i t l l ) .  

t 

W I T N E S S E T H: 

WHEREAS, Itypsco owns and o p e r a t e s  underground gas s t o r a g e  

f a c i l i t i e s  i n  Hopkins County, Itentucky; and 

WHEREAS, O r b i t  is i n  need of g a s  s t o r a g e  service f o r  

cer ta in  q u a n t i t i e s  of gas :  and 

WHEREAS, Kypsco i s  w i l l i n g  t o  r ende r  such s t o r a g e  

service: 

NOW, THEREFORE, i n  c o n s i d e r a t i o n  of t h e  mutual covenants 

and agreements h e r e i n  conta ined ,  Kypsco and O r b i t  agree  as  follows: 

ARTICLE I 

DEFINITIONS 

- 1.1 The t e r m  llday_ll s h a l l  mean a pe r iod  of twenty-four 

( 2 4 )  consecut ive  hours  commencing a t  midnight ,  Cen t r a l  Standard 

t i m e  ( C . S . T . )  o r  s u c h  o t h e r  t i m e  a s  may be mutual ly  agreed upon. 

- 1 . 2  The  term llmonthll s h a l l  mean t h e  pe r iod  beginning a t  

midnight  C.S.T. on t h e  first day of  a ca l enda r  month and ending a t  



the same hour on t h e  first day of t h e  nex t  succeeding ca l enda r  

month. 

- 1.3 The t e r m  l l c u h i c  foo tn1  shall mean t h e  volume of g a s  

which occupies  one c u b i c  f o o t  when such g a s  is a t  a tempera ture  of 

60 deg rees  Fahrenhe i t ,  and a t  a p r e s s u r e  of 1 4 . 6 5  pounds p e r  squa re  

i n c h  a b s o l u t e .  

- 1 . 4  

- 1.5 

The t e r m  I1Mcf” s h a l l  mean 1 , 0 0 0  cub ic  f e e t  of g a s .  

The term ltMMcftf s h a l l  mean 1 , 0 0 0 , 0 0 0  c u b i c  feet of 

g a s .  

- 1.6 The term I t B r i t i s h  thermal  unitl l  o r  I1BTU1l s h a l l  mean 

t h e  amount of h e a t  r equ i r ed  t o  raise t h e  tempera ture  of one pound 

of wa te r  one degree  Fahrenhe i t ,  from 59 t o  G O  degrees Fahrenhei t .  

- 1 . 7  The term I1Dekatherml1 ( d t h )  s h a l l  mean the  q u a n t i t y  

of hea t  energy which is e q u i v a l e n t  t o  1 , 0 0 0 , 0 0 0  BTU. 

- 1 . 8  The term l lEsu iva len t  Volume(sll’ s h a l l  mean a 

t h e r m a l l y  e q u i v a l e n t  volume of gas .  

- 1 . 9  The term “ n a t u r a l  q a s  o r  qas t l  s h a l l  mean n a t u r a l  g a s  

unmixed, o r  any mixture  of n a t u r a l  and s y n t h e t i c  gas .  

- 1.10 The term l lCont rac t  Ouantityll  s h a l l  mean 35 ,000  Mcf 

of gas,. 

ARTICLE I1 

DELIVERIES AND REDELIVERIES 

2.1 During t h e  t e r m  of t h i s  Agreement, O r b i t  w i l l  cause  

ANR P i p e l i n e  Company ( h e r e i n a f t e r  r e f e r r e d  t o  a s  tlANRI1) t o  d e l i v e r  
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to Kypsco, at the Point of Receipt, and Kypsco shall accept for 

storage and store, up to the Contract Quantity, at a daily rate not 

to exceed 1% of the Contract Quantity except as provided in Section 

2.2 below. Kypsco shall retain .9% of the amount delivered, as 

compensation for its compressor fuel usage. 

- 2.2 Kypsco may, at its so le  discretion upon Orbit's 

request, (a) accept for storage and store volumes of'gas in excess 

of the Contract Quantity, (b) accept for storage and store volumes 

of gas in excess of a daily rate of 1% of the contract quantity. 

- 2.3 During the term of this Agreement, Kypsco shall 

withdraw from storage and redeliver to the Point of Agreement, for 

the account of Orbit, such volumes as Orbit may request, up to the 

volume of gas delivered by ANR at the Point of Receipt (less 

volumes retained as compensation for compressor fuel usage) . 
However, such withdrawals shall not exceed, on a daily basis, 1% of 

the Contract Quantity without prior approval by Xypsco. 

- 2 . 4  Orbit shall request the withdrawal of all if its 

volume in storage for redelivery to the Point of Receipt on or 

before the last day of the term of this Agreement. Any volume of 

gas remaining in storage after the last day of the term of this 

Agreement shall become the property of Kypsco. The total value of 

such volumes, calculated at a rate equal to the inside FERC price 

of spot gas delivered to ANR Pipeline Company in Louisiana on the 

last day of the term plus Fifty Cents ($0.50) per Mcf, shall be 

subtracted from the total charges contained in the last statement 

rendered pursuant to Section 7.1. To the extent that the total 
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v a l u e  exceeds t h e  t o t a l  charges  i n  t h a t  s t a t e m e n t ,  t h e  d i f f e r e n c e  

s h a l l  be pa id  by Kypsco t o  Orb i t .  

2.5 The Po in t  of Rece ip t  s h a l l  be  t h e  in t e rconnec t ion  

between t h e  f a c i l i t i e s  of Kypsco and ANR. 

- 2 . 6  T h e  P o i n t  of Del ivery s h a l l  be t h e  in t e rconnec t ion  

between the  f ac i l i t i e s  of O r b i t  and ANR. 

ARTICLE I11 

SCHEDULING OF DELIVERIES 

- 3.1 S u b j e c t  t o  Sec t ion  2 . 1  h e r e o f ,  b e f o r e  t h e  f i r s t  day 

of each  month, O r b i t  s h a l l  adv i se  Kypsco of t h e  d a i l y  volumes of 

gas t o  be d e l i v e r e d  by Kypsco a t  t h e  P o i n t  of Receipt f o r  t h e  

account  of Customer. On 24  hours '  advance n o t i c e  t o  Kypsco, O r b i t  

may r e schedu le ,  wi th  Kypsco approval ,  t h e  d a i l y  volumes o,f gas 

d e l i v e r e d  a t  t h e  P o i n t  of Rece ip t .  

3.2 S u b j e c t  t o  Sec t ion  2 . 2  h e r e o f ,  b e f o r e  t h e  f i r s t  day 

of each month, O r b i t  s h a l l  adv i se  Kypsco of t h e  d a i l y  volumes of 

gas t o  be withdrawn from s t o r a g e  f o r  t h e  account  of O r b i t .  On 2 4  

h o u r s '  n o t i c e  t o  Kypsco, Orbi t  may r e schedu le ,  wi th  Kypsco 

approva l ,  t h e  d a i l y  volume of gas t o  be withdrawn from s t o r a g e .  

ARTICLE I V  

PRICE 

4.1 O r b i t  w i l l  pay Kypsco an amount equal  t o  t h e  product  
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of $.05 p e r  MCF m u l t i p l i e d  by t h e  c o n t r a c t  quan t i ty :  and i n  

a d d i t i o n  s h a l l  pay a ga the r ing  charge equal  t o  $ . 0 4  p e r  MCF 

i n j e c t e d  i n t o  s t o r a g e  and $ . 0 4  p e r  MCF withdrawn from s to rage .  A 

payment schedule f o r  t h e  s t o r a g e  charges ,  g a t h e r i n g  charge and 

withdrawal charge ' s h a l l  be mutual ly  agreed and adopted by t h e  

p a r t i e s .  I n  any event ,  however, payment of a l l  charges  accrued on 

an annual b a s i s  s h a l l  be  made i n  f u l l  on o r  b e f o r e  s i x t y  ( 6 0 )  days 

from t h e  d a t e  of l a s t  withdrawal. 

- 4 . 2  I f  i n  any month, Kypsco s t o r e s  volumes of gas  i n  

excess  of t he  Contract  Quant i ty  p l u s  2 % ,  pursuant  t o  Sec t ion  2 . 2 ,  

O r b i t  w i l l  pay Kypsco, i n  a d d i t i o n  t o  t h e  amounts c a l c u l a t e d  

pursuant  t o  Sec t ion  4 . 1  an amount equal t o  $. 1 0  p e r  M c f  m u l t i p l i e d  

by such excess  volume. 

- 4 . 3  I f  i n  any month Kypsco f a i l s  t o  accept  f o r  s t o r a g e  

and s t o r e  a l l  volumes of g a s  d e l i v e r e d  by O r b i t  pursuant  and 

s u b j e c t  t o  Sec t ion  2 . 1 ,  Kypsco s h a l l  re fund .  t o  O r b i t  an amount 

equal  t o  $.05 p e r  Mcf m u l t i p l i e d  by the volume of gas  t h a t  it 

f a i l e d  t o  accept  f o r  s t o r a g e  and s t o r e .  

ARTICLE V 

TERM 

- 5 . 1  The i n i t i a l  t e r m  of t h i s  agreement s h a l l  be a per iod  

of one year  commencing on August 1, 1991.  The rea f t e r ,  t h e  term 

s h a l l  be au tomat ica l ly  extended f o r  success ive  pe r iods  of one year  

each. 
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- 5.2 T h i s  agreement may be t e rmina ted  a t  any t i m e  du r ing  

t h e  i n i t i a l  term o r  du r ing  any one y e a r  ex tens ion  the reo f  by Kypsco 

.......... . . .  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

g i v i n g  90 days '  p r i o r  w r i t t e n  n o t i c e  t o  O r b i t .  

- 5 .3  This  agreement may be t e rmina ted  by O r b i t  a t  t h e  end 

of t h e  i n i t i a l  term o r  a t  the  end of any one yea r  ex tens ion  by 

O r b i t  g i v i n g  Kypsco 90 days '  p r i o r  w r i t t e n  n o t i c e .  

ARTICLE VI 

MEASUREMENT AND QUALITY 

- 6 . 1  All q u a n t i t i e s  of gas received a t  t he  P o i n t  of 

Rece ip t  by Kypsco f o r  t h e  account  of O r b i t  s h a l l  be measured a t  the  

P o i n t  of Rece ip t  by ANR i n  accordance wi th ,  and s h a l l  comply wi th  

t h e  measurement and q u a l i t y  s p e c i f i c a t i o n s  contained i n ,  A N R ' s  , 

FERC Natu ra l  Gas T a r i f f .  

- 6.2 All q u a n t i t i e s  of g a s  redelivered by Kypsco a t  t h e  

P o i n t  of  Rece ip t ,  f o r  t he  account  of O r b i t  s h a l l  be measured by ANR 

i n  accordance w i t h ,  and s h a l l  comply w i t h  t h e  measurement and 

q u a l i t y  s p e c i f i c a t i o n s  conta ined  i n ,  ANR's  FERC Natura l  G a s  T a r i f f .  

All q u a n t i t i e s  of gas delivered by ANR t o  O r b i t  a t  

t h e  P o i n t  of Del ivery s h a l l  be measured i n  accordance w i t h  t h e  

terms of t h e  t r a n s p o r t a t i o n  agreement between O r b i t  and ANR. 

6.3 
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ARTICLE VI1 

BILLING AND PAYMENT. 

- 7 . 1  B i l l i n g :  On o r  b e f o r e  t h e  15th  day of each c a l e n d a r  

month, Kypsco s h a l l  render  a s t a t emen t  t o  O r b i t  f o r  t h e  t o t a l  , 

charges f o r  t h e  s t o r a g e  of gas du r ing  t h e  preceding  ca l enda r  month , 

c a l c u l a t e d  pursuant  t o  Sec t ion  4.1 hereo f .  O r b i t  w i l l  pay t o  

Kypsco on o r  be fo re  t he  25th day of each month f o r  g a s  s t o r e d  

d u r i n g  t h e  previous  month, t h e  charges  b i l l e d  by Kypsco i n  t h e  

s t a t e m e n t  f o r  s a i d  month. All such payments s h a l l  be made i n  t h e  

manner t o  be agreed upon by t h e  p a r t i e s .  

7.2 O r b i t  s h a l l  have t h e  r i g h t  a t  a l l  r ea sonab le  t i m e s  

t o  examine t h e  books, r eco rds  and c h a r t s  of  Kypsco t o  t h e  e x t e n t  

n e c e s s a r y  t o  v e r i f y  t h e  accuracy of any s t a t emen t ,  charge  o r  

computat ion made under o r  pursuant  t o  any p r o v i s i o n s  of t h i s  

agreement.  

- 7 . 3  Should O r b i t  f a i l  t o  pay t h e  amount of any s t a t emen t  

r ende red  by Kypsco a s  h e r e i n  provided when such amount is  due,  a 

l a t e  payment charge equal  t o  1 1/2% of t h e  amount of t h e  s t a t e m e n t ,  

n e t  of  t a x e s ,  no t  compounded, s h a l l  be added t o  t h e  s t a t emen t .  

7.4 Should O r b i t  f a i l  t o  pay the  amount of any s t a t emen t  

r ende red  by Kypsco a s  h e r e i n  provided when such amount is due, 

Kypsco may, a f t e r  1 0  days p r i o r  w r i t t e n  n o t i c e ,  suspend f u r t h e r  

service t o  O r b i t  u n t i l  such amount is pa id .  

7.5 If O r b i t  s h a l l  f i n d  a t  any t i m e  w i t h i n  1 2  months 

a f t e r  t h e  d a t e  of any s t a t emen t  rendered by Kypsco t h a t  it h a s  been 
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overcharged i n  t h e  amount b i l l e d  i n  such s t a t emen t ,  and i f  s a i d  

overcharge s h a l l  have been p a i d ,  and O r b i t  s h a l l  have made a claim 

t h e r e f o r  w i t h i n .  60 days from t h e  d a t e  of d i scovery  t h e r e o f ,  t h e  

overcharge ,  i f  v e r i f i e d ,  s h a l l  be refunded w i t h i n  30 days.  Any 

s h a l l  be due on ly  for t h e  pe r iod  from 60 days fo l lowing  t h e  d a t e  of 

t h e  statement t o  t h e  da te  of refund.  

I f  Kypsco s h a l l  f i n d  a t  any t i m e  w i t h i n  1 2  months a f t e r  

t h e  d a t e  of  any s t a t emen t  rendered by it t h a t  there has  been an 

undercharge i n  t h e  amount b i l l e d  i n  such s t a t emen t ,  it may submit 

same, s h a l l  pay such amount w i t h i n  30 days.  Such payment s h a l l  no t  

i n c l u d e  i n t e r e s t  u n l e s s  the undercharge is due t o  meter tampering 

ARTICLE VI11 

FORCE MAJEURE AND REMEDIES 

7 8.1 Neither O r b i t  no r  Kypsco s h a l l  be l i a b l e  i n  damages, 

o r  i n  any o t h e r  remedy, l e g a l  o r  e q u i t a b l e ,  t o  t h e  o t h e r  f o r  any 

ac t  , omission of c i rcumstances occasioned by o r  i n  consequence of 

any acts of God, s t r i k e s ,  l ockou t s ,  acts of t h e  p u b l i c  enemy, wars, 

s abo tage ,  blockades,  i n s u r r e c t i o n s ,  r i o t s ,  epidemics,  l a n d s l i d e s ,  

l i g h t n i n g ,  ear thquakes ,  f i res ,  storms, f l o o d s ,  washouts, arrests 

and r e s t r a i n t s  of rulers and peoples ,  c i v i l  d i s t u r b a n c e s ,  

e x p l o s i o n s ,  breakage of a c c i d e n t  t o  machinery o r  l i n e s  of  p i p e  of 
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t h e  n e c e s s i t y  t o  make r e p a i r s ,  t es t s ,  o r  a l t e r a t i o n s  t o  machinery 

I of l i n e s  of p i p e ,  l i n e  f r eezeups ,  temporary failure of gas  supply ,  

t h e  b ind ing  o r d e r  of any c o u r t  o r  governmental a u t h o r i t y  which has  

been resisted i n  good f a i t h  by a l l  r ea sonab le  l e g a l  means, or any 

other  cause ,  whether caused of occasioned by o r  happening on t h e  

account  of, t h e  a c t  o r  omission of one of t h e  p a r t i e s  hereto or 

some person o r  concern n o t  a p a r t y  hereto, n o t  w i t h i n  t h e  c o n t r o l  

of the  p a r t y  claiming suspension and which by t h e  e x e r c i s e  of due 

d i l i g e n c e  such p a r t y  is unable  t o  p reven t  o r  overcome. A f a i l u r e  

t o  s e t t l e  o r  prevent  any  strike of o t h e r  controversy w i t h  employees 

o r  w i t h  anyone pu rpor t ing  of seeking  t o  r e p r e s e n t  employees s h a l l  

n o t  be cons idered  t o  be a m a t t e r  w i t h i n  the c o n t r o l  of t h e  p a r t y  

c l a iming  suspension.  

- 8 . 2  Such causes  o r  con t ingenc ie s  a f f e c t i n g  t h e  

performance of t h i s  agreement by e i t h e r  p a r t y ,  however, s h a l l  no t  

r e l i e v e  it of l i a b i l i t y  i n  t h e  event  of i t s  concurr ing  negl igence  

o r  i n  t h e  even t  of i t s  f a i l u r e  t o  u s e  due d i l i g e n c e  t o  remedy t h e  

s i t u a t i o n  and remove the cause  in an  adequate  manner and w i t h  a l l  ' 

r e a s o n a b l e  d i s p a t c h ,  nor s h a l l  such causes  o r  con t ingenc ie s  

a f f e c t i n g  t h e  performance of t h i s  agreement r e l i e v e  either p a r t y  

from i ts  o b l i g a t i o n  t o  make payments of amounts t hen  due hereunder ,  

n o r  s h a l l  such causes  o r  con t ingenc ie s  r e l i e v e  e i t h e r  p a r t y  of 

l i a b i l i t y  u n l e s s  such p a r t y  s h a l l  give n o t i c e  and full p a r t i c u l a r s  

of the  same i n  w r i t i n g  o r  by t e l e g r a p h  t o  t h e  o t h e r  p a r t y  as  Soon 

as  p o s s i b l e  a f t e r  t h e  occurrence  relied on. 
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ARTICLE I X  

USE O F  GAS 

- 9.1 None of the gas delivered hereunder shall be sold, 

transported, used or consumed in any state other than the State of 

Kentucky. 

ARTICLE X 

REGULATION 

10.1 This agreement and the respective obligations of 

the parties hereunder are subject to valid laws, orders, rules and 

regulations of duly constituted authorities having jurisdiction. 

ARTICLE X I  

POSSESSION AND LIABILITY 

11.1 As between Kypsco and Orbit, Orbit shall be deemed 

in exclusive control and possession of the gas stored hereunder and 

responsible for any damage or injury caused thereby until it is 

delivered by ANR at the Point of Receipt and after it is 

redelivered to ANR at said Point of Receipt. Kypsco shall be 

deemed in exclusive control and possession of said gas and 

responsible for any damage or injury caused thereby only after it 

-10- 



is  d e l i v e r e d  by  O r b i t  o r  f o r  O r b i t ' s  account ,  a t  t he  Po in t  of 

Rece ip t  and before  it is rede l ive red  by Kypsco i n t o  t h e  ANR 

p i p e l i n e .  I n  a l l  o t h e r  cases ,  ei ther O r b i t  o r  ANR, as  t h e  c a s e  may 

be, s h a l l  be deemed t o  be i n  exc lus ive  c o n t r o l  of such gas .  

ARTICLE X I 1  

WARRANTY O F  TITLE TO GAS 

12.1 T i t l e  t o  t h e  c o n t r a c t  q u a n t i t y  s h a l l  a t  a l l  times 

hereunder remain i n  O r b i t  and O r b i t  war ran ts  t i t l e  t o  t h e  same, 

f r e e  and c l e a r  of a l l  l i e n s ,  encumbrances and claims whatsoever. 

Kypsco warran ts  t h a t  upon r e d e l i v e r y  t h e  c o n t r a c t  q u a n t i t y  s h a l l  be 

free and c l e a r  of a l l  l i e n s ,  encumbrances and claims whatsoever. 

Each f u r t h e r  warrants  t h a t  a t  t h e  t i m e  of d e l i v e r y  it w i l l  have t h e  

r i g h t  t o  d e l i v e r  t h e  gas  and t h a t  it w i l l  indemnify t h e  o t h e r  and 

save  it harmless from s u i t s ,  a c t i o n s ,  d e b t s ,  accounts ,  damages, 

c o s t s ,  losses and expenses a r i s i n g  from o r  o u t  of adverse claims of 

any and a l l  persons t o  s a i d  gas  o r  t o  r o y a l t i e s ,  t a x e s ,  l i c e n s e  

f e e s  o r  charges  thereon.  

ARTICLE X I 1 1  

NOTICES 

1 3 . 1  Notices t o  O r b i t  under t h i s  agreement s h a l l  be 

addressed t o  its P r e s i d e n t ,  Frank I. Lindsey, 7 1 1  L e i t c h f i e l d  Road, 

Owensboro, Kentucky 4 2 4 0 3 .  Not ices  t o  Kypsco s h a l l  be addressed 
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t o  i ts  V i c e  P r e s i d e n t ,  William L. Haskins,  600 Barret  Blvd., 

Henderson, Kentucky 4 2 4 2 0 .  E i t h e r  p a r t y  may change its address  

under t h i s  agreement by w r i t t e n  n o t i c e  t o  t h e  o t h e r  p a r t y .  Unless 

o the rwise  provided h e r e i n ,  a l l  n o t i c e s  g iven  hereunder  by' one p a r t y  

t o  t h e  o t h e r  s h a l i  be s e n t  by registered m a i l ,  ove rn igh t  mai l  o r  by 

t e l e g r a p h  and s h a l l  be effective upon r e c e i p t  t h e r e o f .  However, 

' r ou t ine  communications, i nc lud ing  monthly s t a t e m e n t s ,  s h a l l  be 

cons idered  a s  duly d e l i v e r e d  when mailed by e i t h e r  registered, 

ove rn igh t  o r  o rd ina ry  mai l .  

ARTICLE X I V  

NON-WAIVER OF FUTURE DEFAULTS 

1 4 . 1  N o  waiver by either p a r t y  of any one o r  more 

d e f a u l t s  by t h e  o t h e r  i n  t h e  performance of any p rov i s ion  of t h i s  

agreement s h a l l  o p e r a t e  o r  be cons t rued  as a waiver of any f u t u r e  

d e f a u l t  o r  d e f a u l t s , ' w h e t h e r  of a l i k e  o r  a d i f f e r e n t  c h a r a c t e r .  

ARTICLE X V  

GOVERNING LAW AND JURISDICTION 

1 5 . 1  T h i s  agreement s h a l l  be governed by t h e  l a w  of t h e  

S t a t e  of Kentucky. I t  is agreed t h a t  any and a l l  l i t i g a t i o n  

r e l a t e d  t o  t h i s  agreement s h a l l  be brought  i n  e i t h e r  a s t a t e  o r  

f e d e r a l  c o u r t  l o c a t e d  wi th in  t h e  S t a t e  of  Kentucky, 

f o r  t h e  purposes  of and such l i t i g a t i o n ,  hereby 

e x c l u s i v e  j u r i s d i c t i o n  and venue of t h a t  c o u r t .  
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0 
IN WITNESS WHEREOF, the par t i e s  hereto have caused these 

I presen t s  t o  be executed by t h e i r  du ly  au tho r i zed  off icers ,  as of 

t h e  day and t h e  yea r  first above w r i t t e n .  

Kentucky P i p e l i n e  and Storage 

BY 
Bgnja6i.n C.  Cubbage', 
V i c e  P r e s i d e n t  

- 

P r e s  idelit V 
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Schedule 3.26 

Intellectual Property 

None 



Schedule 3.27 

Labor Matters 

None 



Schedule 3.28 

Customers 

H & H Star Energy, Inc. 

Orbit Gas Company 

$873,659.50 

17,492.15 

Suppliers 

Orbit Gas Company - Field Services & Operations $15,000 per month 

Orbit Gas Company - Mechanical Maintenance & Operations CompressodDehydration 
Maintenance & Operations 



Schedule 3.29 

Environmental Matters 

None 



Schedule 3.36 

Taxes 

4/97, 4/98, 4/99 (not complete) 

Pro forma 1120 

State Kentucky 

Intangible/Tangible Property Calendar 1997, 1998, 1999 
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.r: , #.'A 

720 Kentucky &Jration Income and Lice@ .ax Return 1996 
41A720 

Commonwealth o f  Kentucky 

( S  Corporations Use Form 720s) 
,See separate Instructions 

Taxable period beoinning 0 5 / 0 1  , 19 9 6  .andendins 0 4 / 3 0  1 9 9  
c Kenlucky Account Number 

c l l y  

SEATTLE 
Slate and Date of Incorporation Principal Business Aclivity in Kentucky 

DE 0 5 / 0 1 / 9 0  GAS STORAGE & TRAN 

Check applicable 
box(es). 

income Tax Return 

Telephone Number 

( 2 0 6 )  2 8 4 - 4 4 2 1  
Kentucky Business Code No 

4920 

Separate entity 

PART I - TAXABLE INCOME COMPUTATION 

1. Federal taxable income (Form 1120, line 28) 

2. Interest income (state and local obligations). 
3. State Iaxes based on nel lgross income . . . . . .  
4. Transition amount (income) . . . . . . . . .  
5. Safe harbor lease adjustment . . . . . . . . . .  
6. Deductionsattrlbutable to nontaxableinc. . . . . .  
7. Other (attach schedule) . . . . . . . . . . . .  

- 7 6 7 ,  79 5 . 
ADDITIONS: 

8. Total (add lines 1 through 7) . . . . . . . .  - 7 6 7 , 7 9 5 .  
SUBTRACTIONS: 
9. Interest inc(U.S. obligaltonsb . . . . . . . . . .  
10. Dividend income . . . . . . . . . . . . . .  
11. Transition amount (deduction) . . . . . . .  
12. Federal jobs credit . . . . . . . . . . . . .  
13. Safe harbor leaseadjustment 

14. Other (attach schedule). . . . . . . . . . .  , 

15. Net income (line 8 less lines 9 through 14) . - 7 6 7  , 79 5 . 
16. Taxable net income(attach Sch. A i f  applic) - 7 6 7 , 7 9 5 . 
17. NOL deduction . . . . . .  SEE .7.2 Q -. 1 2 0 , 3 8 8 . 
18. Taxable net income (after NOLDI. . . . . .  - 7 8 8 I 1 8  3 . 

. . . . . . . . . .  

PART II - INCOME TAX COMPUTATION 

Taxable Net Income Rate 

1. (a) Firs1 525.00 . . .  x 4% 

(d) sN:;;,ooo . . x 7 % .  

x 5% . Next 
(b) 525 .000 .  

Next X 6% (c) 550 .000 .  . .  

X 8.25% ( e )  5250.000 . . 

. .  

All over 

2. Income tax liability(add lines I(a) through (e)). . , 

3. Health insurance credit . . . . . . . . . . .  
4. Unemployment tax credit 

5. Recyclinghomposting equipment tax credit. . 

6 Coal conversion tax credit. . . . . . . . . .  
7. Enterprise zone tax credit . . . . . . . . . . .  
8. Net income tax liabilitv. . . . . . . . . . .  

TAX PAYMENT Income 

. . . . . . . . . .  

NONE 

0 Consolidated 

9. Estimated payments . . . . . . . . . . . . .  
10. Extension payment . . . . . . . . . . . . . .  

12. License tax overpayment 4 art Ill, line 23). . .  
13. Income tax due . . . . . . . . . . . . . . .  
14. Income tax overpayment . . . . . . . . . .  1 , 3 2 6 .  
15. Credited to 1996 license tax. . . . . . . . . .  1 , 3 2 6 .  
16. Claimed on 1997 estimate. . . . . . . . . . .  
17. Refunded. . . . . . . . . . . . . . . . . . .  

11. Prior year's credit . . . . . . . . . . . . . . .  1 , 3 2 6 .  

PART 111 - LICENSE TAX COMPUTATION 

1. Capital stock . . . . . . . . . . . . . . . . . .  1 0 0 , 0 0 0 .  
2. Paid-in or capital surplus . . . . . . . . . . . .  
3. Retained earnings - appropriated. . . . . . .  
4. Retained earnings - unappropriated . . . . . .  - 5 2 9 , 6 1 1 .  
5. Mortgages, notes payable in less than 1 year . 

6. 5 , 8 1 5  , 3 6 6 . 
7. Mortgages, notes payable in 1 year or more . . 

8. Other liabilities . . . . . . . . . . . . . . . . .  
9; Intercompany accounts . . . . . . . . . . . .  
IO. Other capital accounts . . . . . . . . . . . .  
11. Less monies borrowed for inventory . . . . .  
12. Less KRS 136.071 deduction . . . . . . . . .  
13. Total capital (combine lines 1 through 12) . . 5 , 3 8 5 , 7 5 5 . 
14. Apportionment fraction (attach Sch. A i f applicable) 1 0 0 . 0 0 0 0 %  
15. Capital employed subject to tax. . . . . . . .  5 , 3 8 5 , 7 5 5 . 

, 16. Tax before credit (line 15 multiplied by ,0021) 1 1 , 3 1 0 .  
. 17. License tax credit. . . . . . . . . . . . . . . .  
18. License tax liability . . . . . . . . . . . . .  1 1 , 3 1 0 .  
19. Extension payment . . . . . . . . . . . . . .  

1 , 3 2 6 .  20. Income tax overpayment (Part 1 1 ,  line 15) . . . .  
21. License tax due . . . . . . . . . . . . . . .  9 ,984 .  
22. License tax overpayment . . . . . . . . . . .  
23. Credited to 1996 income tax . . . . . . . . . .  
24. Credited to 1997 . . . . . . . . . . . . . . .  
25. Refunded. . . . . . . . . . . . . . . . . . .  

Advances by affiliated companies. . . . . . .  

License 9 , 9 8 4 .  

LlcenseTax Return 

Separate entlty 

0 Consolidated 

Name of Corporation or Aff i l iated Group (Use preaddressed label; o lherwise p r h l  or lype.) 

XENTUCKY PIPELINE AND STORAGE 
JOMPANY, I N C .  

2 2 1  1ST AVENUE W 
Number and Street 

Name of Corporation or Aff i l iated Group (Use preaddressed label; o lherwise p r h l  or lype.) 

XENTUCKY PIPELINE AND STORAGE 
JOMPANY, I N C .  

2 2 1  1ST AVENUE W 
Number and Street 

3 8 7 8 7  
0 Federal Idenllf lcatlon Number 

9 1 - 1 4 8 8 8 5 7  
E Federal Business Code Number 

4 9 2 0  
Kentucky Account Number 

F 
F Check if applicable: n Initial return n Final return n Short-period return n Change of nameladdress 



Name of Corporation Federal Identification No 

KENTUCKY PIPELINE AND STORAGE 
COMPANY, INC. 91-1488857 

IMPORTANT: Questions 4 - 12 must be completed by all corporations. 
If this is the corporation's initial return or if the corporation did not file a 

return under the same name and same federal I.D. number for the 
preceding year, questions 1, 2 and 3 must be answered.Failure to  do  
so may result in a request for a delinquent return. 

Kentucky Account No 

38787 

1. Indicate whether: (a) completely new business; 

(b) 0 successor to previously existing business which was 

organized as: (1) 0 corporation; (2) 0 partnership; (3) 0 
sole proprietorship; or (4) o t h e f l / A  

If successor to previously existing business, give name, 
address and federal I.D. number of the previous business 
organization. 

2. List the following Kentucky account numbers. Enter N/A for 
any number not applicable. 
Employer Withholding N/A 
Sales and Use Tax Permit N/A 
Consumer Use Tax N/A 
Unemployment Insurance N/A 
Coal Severance and/or 

Processing Tax N/A 
3. If a foreign corporation, enter the date qualified to do  business 

in Kentucky. 0 6 / 0 1 / 9 0 
I 

4. The corporation's books are in care of: 
HOWARD PUBLICATIONS, INC. 
SEATTLE, WA 
Did the corporation at any time during the taxable year own 50 
percent or more of the voting stock of another corporation, 

either domestic or foreign? 0 Yes No 

5. 

6. Did any corporation, individual, partnership, trust or association 
at any time during the taxable year own 50 percent or more of the 

corporation's voting stock? Is] Yes 
If "Yes," attach a schedule listing the name, address and federal 

1.D. number of the entity. SEE Q - 1 
7. I f  the corporation has a KNOL for the taxable year and is 

electing to forego the net operating loss carry-back period, 

check here 0.  
8. Is the corporation a partner in a partnership doing business in 

Kentucky? 0 Yes No 
If "Yes," list name and federal I.D. number of the partnership 

0 No 

Did the corporation have property or payroll in Kentucky, other 
than partnership property or payroll? 0 Yes 

9. Was this return prepared on: (a) 0 cash basis, (b) accrual 
basis, (c) n o t h e r  

0 No 

~~ 

10 Is the corporation a public service corporation subject to taxation 
under KRS 136 1207 0 Yes 

1 1  (a) Did the corporation file a Kentucky intangible property tax 

return for January 1, 19977 Yes No 
(b) Did the corporation file a Kentucky tangible personal property 

tax return for January 1, 199P Yes 0 No 

No 

12. Is the  corporation currently under audit by the Internal Revenue 

Service? 0 Yes No 
If "Yes," enter years under audit 

If the Internal Revenue Service has made final and unappealable 

adjustments to the corporation's taxable income which have not 
been reported to this Cabinet, check here 0 and file Form 720X, 

Amended Kentucky Corporation Income Tax and Corporation 
License Tax Return, for each year adjusted and attach a copy of 

the final determination. 

OFFICER INFORMATION (Failure to Provide Requested Information May Result in a Penalty) 

President's Name: HOWARD, DAVID B . Treasurer's Name: 

President's Address: MICHIGAN Treasurer's Address: 

President's Social Securlty Number: 5 16 - 6 6 - 11 79 Treasurer's Social Security Number: 

Percent of Stock Owned: YO Percent of Stock Owned: % 

'rice Pres Name: CUBBAGE , BENJAMIN C . Sec'y Name: NEWELL, R . D . 
:e President's Address: KENTUCKY secretary's Ad dr e s s: C AL I FO RN I A 

Vice President's Social Security Number: 0 5 1 - 2 2 - 0 1 6  6 Secretary's Social Securlly Number: 5 3 7 - 4 0 - 0 3 7 2  
Percent o f  Stock Owned: YO Percent ol  Stock Owned: YO 



KENTUCKY PIPELINE AND STORAGE .cI1 

COMPANY, I N C .  0 STATE DEPRECIATION SCHEDULE 

FOR KY TRADE OR BUSINESS 

FOR THE YEAR ENDED 04/30/97 

91-1488857 

ASSET DATE OEPR ACRS L I F E  DEPR BUSINESS SALVAGE SEC 179 C DEPRECIABLE d E P R E C I A T I O N  

t: ACO METH CLASS X B A S I S  VALUE /ADOL P B A S I S  PRIOR CURRENT ACCUM 

LEASEHOLD 
100 10/31/92 MCR E 

WELLS 
201 10/31/92 MCR E 

WELLS 
202 10/31/93 MCR E 

UELLS 

203 10/31/93 MCR E 

WELLS 
204 10/31/94 MCR E 

WELLS 
205 10/31/95 MOB E 

WELLS 
206 10/31/96 MCR E 

P. - I N €  

300 10/31/92 MCR E 

COMPRESSORS 

401 10/31/92 SLS C 

COMPRESSORS 

402 10/31/93 MCR C 

COHPRESSORS 

403 10/31/94 MCR C 

COMPRESSORS 

404 10/31/95 MCR C 

, COMPRESSORS 

405 10/31/96 MCR C 

O F F I C E  FURNITURE 

501 05/01/91 SLS C 

O F F I C E  FURNITURE 
502 10/31/93 MCR C 

15 YR. PROPERTY 

6 10/31/93 MCR E 15YR 

1 5 Y R  

1 5 Y R  

1 5 Y R  

15YR 

15YR 

15YR 

15YR 

15YR 

N R  

N R  

N R  

N R  

7 Y R  

N R  

7 Y R  

6.93 581,237. 

6.93 515,399. 

7.69 244,655. 

7.70 121,012. 

8.55 216,563. 

9.50 318,321. 

5.00 2,379. 

6.93 2,472,890. 

8.96 214,767. 

12.49 579,769. 

17.49 13,210, 

24.49 661,498. 

14.29 26,332. 

8.70 276. 

12.35 170. 

581,237. 

515,399. 

264,655. 

121,012. 

21 6,563. 

318,321. 

2,379. 

2,472,890. 

21 4,767. 

579,769. 

13,210. 

661,498. 

26,332. 

276. 

170. 

178,685. 

158,445. 

56,393. 

27,894. 

31,402. 

15,916. 

760,221. 

147,386. 

326,225. 

5,122. 

94,500. 

215. 

96. 

7.70 992,289. 992,289. 228,723. 

40,255. 218,940. 

35,695. 194,140. 

18,826. 75,219. 

9,312. 37,206. 

18,516. 49,918. 

30,241. 46,157. 

119. 119. 

171,267. 931,488. 

19,252. 166,638. 

72,441. 398,666. 

2,311. 7,433. 

161,999. 256,499. 

3,762. 3,762. 

24. 239. 

21. 117. 

76,357. 305,080. 



h ~ n i ~ ~ h l  ~ A ~ L L L R C  nnv J l u ~ n u C  

COMPANY, I N C .  STATE DEPRECIATION SCHEDULE 

FOR KY TRADE OR BUSINESS 

FOR THE YEAR ENDED 04/30/97 
(1) 

ASSET DATE DEPR ACRS L I F E  DEPR BUSINESS SALVAGE SEC 179 C DEPRECIABLE ------DEPRECIATION 

f ACP METH CLASS X B A S I S  VALUE /ADDL P B A S I S  PRIOR CURRENT ACCUM 

15 YR. PROPERTY 

602 10/31/95 MDB E 15YR 9.50 287,993. 

15 YR. PROPERTY 

603 10/31/96 MCR E 15YR 5.00 925,613. 

PRE-OPENING COSTS 

700 05/01/90 AMT 1 5YR 

B E G I N N I N G  BALANCES 

ADD 1 T I  ONS 

BALANCE BEFORE DISPOSALS 

D I S P O S A L S  

BALANCE AFTER DISPOSALS 

10,599. 

7,230,648. 

8,ia4,972. 
954,324. 

8,184,972. 

925,613. 46,281. 46,281. 

10,599. 10,599. 10,599. 

7,230,648. 2,056,222. 683,876. 2,740,098. 

a,ia4,972. 2,056,222. m , 0 3 a .  2,790,260. 

a, 182,972. 2,056,222. 734,038. 2,790,260. 

954,324. 50,162. 50,162. 



. .  ? . .  ... . 
~ P P L E M E N T A R Y  STATEMENTS ;hi ' 

l9 & e- 
KENTUCKY P I P E L I N E  AND STORAGE COMPANY, I N C .  91-1488857 -.  

STATEMENT: 7 2 0 - 1  

PART I LN 1 7  - KY NOL DEDUCTION AMOUNT 

C / F  1 9 9 5  2 0 , 3 8 8 .  

TOTAL AMOUNT 2 0 , 3 8 8 .  

STATEMENT: Q - 1  

NAME, ADDRESS FED I D  NO.  

HOWARD ENERGY COMPANY, I N C .  9 1 - 1 2 1 8 7 7 9  



Department 0 1  I he  Treasury 
Internal Revenue Service 

A Check if a: 

1 Consolidated return 
l tachForm851) 0 

Use KENTUCKY PIPELINE AND STORAGE 
IRS 

Other- 
wise, 
print or .  SUITE 405 

COMPANY, INC. 

221 1ST AVENUE W 
label' 

'Number,streel .androomor suileno. ( I f aP .0 .  box, seeinstructlons.) 

type. City or town.state.and ZIPcode 

2 Persoml holding to .  
(attach Sch. PH) 0 

3 P H S O M I  servicecorp. 
(as defined in Temporary 
Reg5.s.x. 1.441-4T- 

see instructions) 

91-1488857 
C Date incorporated 

~ 

05/01/90 
D Tolal assets (see instructions) 

- E c  

I 
n 

m 
e 

C 
0 

D 
e 
d 
U I  
c i  
t m  
i i  
o t  
n a  
s t  

i 

I O  
n n  

I d  
r e  
u d  

I C  
I t  
0 1  
n o  
s n  

f 

r 

5 

C U  

S 

0 

- 

T 
a 
X 

a 
n 
d 

P 
a 

L 
e 
n 
I 
S 

SEATTLE, WA 98119 

2 6 2 , 8 2 5 . I  b Less returns and allowances I 
k aoollcable boxes: (1) n lnilial return (2 )  n F i ~ l  return (31 n Chanqe o f  address $ 6,004,324. 
1 a Gross receipts or sales I c Bal t c  I 262,825. 
2 Cost of goods sold (Schedule A, line 8 ) .  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

4 Dividends (Schedule C, line 19). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
5 Interest . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
6 Grossrents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

8 Capital gain net income (attach Schedule D (Form 1120)). . . . . . . . . . . . . . . . . . . . . . . . . . . .  
9 Net gain or (loss) from Form 4797, Part 1 1 ,  line 20 (attach Form 4797) . . . . . . . . . . . . . . . . . . . . . .  

3 Gross profit. Subtract line 2 from line IC. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

7 Gross royalties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

10 Other income (see instructions - attach schedule). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

14 Repairs and maintenance . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
15 Baddebts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
16 Rents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
17 Taxes and licenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
18 Interest . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

M 
21 
22 Depletion . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
23 Advenising . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
24 Pension, profit-sharing, etc., plans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
25 Employee benefit programs. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
26 Other deductions (attach schedule) . . . . . . . . . . .  .SEE . s"MT. 1. . . . . . . . . . . . . . . . .  
27 Total deductions. Add lines 12 through 26 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  b 

19 Charitable contributions (see instructions for 10% limitation). . . . . . . . . . . . . .  
Depreciation (attach Form 4562) . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Less depreciation claimed on Schedule A and elsewhere on return . . . . . . . . .  

e Tax deposited with Form 7004 . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
f Credit from regulated investment companies (attach Form 2439). . . . . . . . . . .  
g Credit for Federal taw. on fuels (attach Form 4136). See instructions. . . . . . . . . .  

Estimated tax penatty (see instructions). Check if Form 2220 is atlached . . . . . . .  
Tax due. If line 32h is smaller than the total of lines 31 and 33, enter amount owed . . . . . . . . . . . . . . .  

33 
34 

er amount overpaid . , . . 

I declare that I have examined this return. includingaccompanying schedules and statements.and to t h e  besl  of my knowledge 
1,and complete, Oeclaratlonof preparer (other than taxpayer)is based onal l  informalion of which preparer has any knowledge. 

JXB F 10124196 



d If the LIFO inventory method was used for this tax year, enter percentage (or amounts) of closing 

(a) Dividends 1 (b) sb I(C) Special deductions: 

Dividends and Special Deductions (See insuuctions.) received (a) x (b) 

Percent 0 1  corporalion 

(d) Common I ( e )  Preferred 
(b ) soc ia l  securily ( C )  Pwcen'o f  $ lock  owned (a) Name of officer lime devoled lo 

business number 

. . . . . . . . . . . . . . . . . . . . .  
2 Dividends from 20%.-or-more-owned domestic corporations that are subject to the 

80% deduction (other than debt-financed stock) . . . . . . . . . . . . . . . . . . . . .  
Dividends on  debt-financed stock of domestic and foreign corporations (section 246A) . 
Dividends on certain preferred stock of less-than-20%-owned public utilities . . . . . .  
Dividends on certain preferred stock of 20%o-or-more-owned public utilities . . . . . . .  
Dividends from less-than-2096-ovrned foreign corporations and certain FSCs that are 

subject to the 70% deduction. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Dividends from 20%-or-more-ovmed foreign corporations and certain FSCs that are 
subject to the 80% deduction. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Total. Add lines 1 through 8. See instwctions for limitation . . . . .  : . . . . . . . . . .  
Dividends from domestic corporations received by a m a l l  business investment 
company operating under the Small Business Investment Act of 1953 . . . . . . . . . .  
Dividends from certain FSCs that are subject to the 100% deduction (section 243c)(l)) . 

13 Other dividends from foreign corporations not included on lines 3, 6, 7, 8, or 11 . . . . .  

14 Income from controlled foreign corporations under subpart F (attach Form(s) 5471) . . .  
15 Foreign dividend gross-up (section 78). . . . . . . . . . . . . . . . . . . . . . . . . .  
16 IC-DISC and former DISC dividends not included on lines 1, 2, or 3 (section 246(d)). . .  
17 Other dividends . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
18 Deduction for dividends paid on certain preferred stock of public utilities . . . . . . . . .  
19 Total dividends. Add lines 1 through 17. Enter here and on line 4, page 1.  . . . . .  b 

3 
4 

5 

6 

7 

8 Dlvidends from whollyowned foreign subsidiaries sublecl lo the 100% deducl ion(secl ion245(b))  . . . .  
9 

10 

11 

12 Oivldendsfromafllllaledgroupmemberssubjecl Io the lOO%deduclion(secIion243(aX3)) . . . . . . .  

(f) Arnounlolcompensalion 

~~~ ~ 

2 Totalcompensationofofficers. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
3 
4 

Compensation of officers claimed on Schedule A and elsewhere on return . . . . . . . . . . . . . . . . . . . .  
Subtract line 3 from line 2. Enter the result here and on line 12, oaqe 1 . . . . . . . . . . . . . . . . . . . . . .  

. . .  . . .  



2 

C 

3 

4 

5 

6 

If the box on line 1 is checked, enter the corporation's share of the $sO,OOO, $25,000, and $9,925,000 taxable 

income brackets (in that order): 

b Enter the corporation's share of: 
(1) Additional 5% tax (not more than 511,750) . . .  $ 

( 2 )  Additional 3% tax (not more than sl00,OOO). . .  -$ 

Income tax. Check this box i f  the corporation is a qualified personal service corporation as defined in 

(1) l s  J ( 2 )  U (3)  

3 

4 a Foreign tax credit (attach Form 11 18). . . . . . . . . . . . . . . . . . . . . . . . .  
b Possessions tax credit (attach Form 5735) . . . . . . . . . . . . . . . . . . . . . .  
c Check: 0 Nonconventional source fuel credit 0 QEV credit (attach Form 8834) 
d General business credit. Enter here and check which forms are attached: 

e Credit for prior year minimum tax (attach Form 8827). . . . . . . . . . . . . . . . .  

Subtract line 5 from line 3 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Personal holding company tax (attach Schedule PH (Form 1120)). . . . . . . . . . . . . . . . . . . . . . . . . .  
Recapture taxes. Check i f  from: Form 4255 0 Form 8611 . . . . . . . . . . . . . . . . . . . . . . . . . . .  

6 
7 

8 

BtJsiness activity GAS STORAGE & TRAN 
Product or service b NATURAL GAS 
Did the corporation at the end of the tax year own, 

directly or indirectly, 50% or more of the voting stock 
of a domestic corporation? (For rules of attribution, see 

- - - - - _ - - - - - - - - - - - - - - 
_ - _ _ _ _ _ _ - _ _ _ _ _ _ - - - -  

section 267(c).) . . . . . . . . . . . . . . . . . . . . . . .  
I f  ?(es,'altacha schedule showing:(a)nameand ldenlifying number, 

(b) pwcenlage owned, and (c) laxable income or (lass) before NOL and 

special deductions of such corporalion lor the lax year ending wilh or 

wilhlnyour lax year. 

Is the corporation a subsidiary in an affiliated group or 
a parent-subsidiary controlled group?, . . . . . . . .  
I f  "Yes," enter employer identification number and name 

of the parent corporation b - _9_1_--L2-<8_7_7_9_- - - - 
HOWARD ENERGY CO., I N C .  - - - - - - - - - - _ _ _ _ _ _ _ _ _ _ - - - - - - - - - - -  

Did any individual, partnership, corporation, estate or 
trust at the end of the tax year own, directly or indirectly, 
50% or more of the corporation's voting stock? (For 
rules of attribution, see section 267(c).) . . . . . . . . . . .  
If "Yes," attach a schedule showing name and identifying 
number. (Do not include any information already entered in 
4 above.) Enter percentage owned b SEE STMT 2 ----------- 
During this tax year, did the corporation pay dividends 
(other than stock dividends and distributions in exchange 
for stock) in excess of the corporation's current and 

accumulated earnings and profits? (See secs. 301 

9 

10 

a 

b 
C 

11 

12 

13 

Was the corporation a U.S. shareholder of any controlled 

If "Yes," attach Form 5471 for each such corporation. 

Enter number of Forms 5471 attached b - - - - - - - - - - 
At any time during the 1996 calendar year, did the corporation 
have an interest in or a signature or other authority over a 
financial account (such as a bank account, securities account, 

If "Yes," the corporation may have to file Form TD F 90-22.1. 

If "Yes," enter name of foreign country b - - - - - - - - - - 
During the tax year, did the corporation receive a distribution 

from, or was it the grantor of, or transferor to, a foreign trust? 
If "Yes," see instructions for other forms the corporation 

Did one foreign person at any time during the tax year own, 

directly or indirectly, at least 25% of: (a) the total voting 
power of all classes of stock of the corporation entitled to 

vote, or (b) the total value of all classes of stock of the 

foreign corporation? (See sections 951 and 957.) . . . . . .  

or other financial account) in a foreign country? . . . . . . .  

may have to file . . . . . . . . . . . . . . . . . . . . . . .  

corporation? If "Yes," . . . . . . . . . . . . . . . . . . . .  
Enter percentage owned ' 
Enter owner's country ' - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - 

The corporation may have to file Form 5472. Enter 
number of Forms 9 7 2  attached b - - - - - - - - - - - - 
Check this box if the corporation issued publicly offered 

debt instruments with original issue discount . . . .  b 0 
If so, the corporation may have to file Form 8281. 

Enter the amount of tax-exempt interest received or 
accrued during the tax year b 
If there were 35 or fewer shareholders at the end of the 

S- - - - - - - - - - - - - - 

and 316.) . . . . . . . . . . . . . . . . . . . . . . . . . .  14 If the corporation has an NOL for the tax year and is electing 

If "Yes," file Form 5452. If this is a consolidated return, to forego the carryback period, check here . . . . .  b 0 

JXB F 10/25/96 



1 Cash . . . . . . . . . . . . . . . . . . . . .  
!a Trade notes and accounts receivable . . . . .  

b Less allowance for bad debts . . . . . . . . .  

3 Inventories. . . . . . . . . . . . . . . . . . .  

4 U.S. government obligations. . . . . . . . . .  

5 Tax-exempt securities (see instructions). . . .  

6 Other current assets (attach schedule). . . . .  

7 Loans to stockholders. . . . . . . . . . . . .  
8 Mortgage and real estate loans . . . . . . .  

9 Other invesunents (attach schedule). . . . . .  

l o a  Buildings and other depreciable assets . . . .  

b Less accumulated depreciation . . . . . . . .  

I l a  Depletable assets . . . . . . . . . . . . . . .  
b Less accumulated depletion . . . . . . . . . .  

12 Land (net of any amortization), . . . . . . . .  

Intangible assets (amortizable only) . . . . . .  13a 

b Less accumulated amonization . . . . . . . .  

16 Accounts payable . . . . . . . . . . . . . . .  

17 Morrgages. noles. bonds payableinless lhan 1 y e a  . . 
18 Other current liabilities (attach schedu1e)SE-E 
19 Loans from stockholders. . . . . . . . . . . .  

21 Other liabilities (attach schedule) . . . . . . .  
?. Capital stock: a Preferred stock . . . . . . .  

b Common stock . . . . . . .  

23 Paid-in or capital surplus . . . . . . . . . . .  

24 Retained earnings - Appropriated (attach 5 th )  

25 Retained earnings - Unappropriated . . . . .  

Mortgages. noles. bonds payable in 1 year or more. . .  

3 Excess of capital losses over capital gains. . .  

4 

Tax-exempt interest 5 _ - _ - - _ _ _ _ _ - 
. . . . . . . . . . . . . . . . . . . . . . . .  Income subject to tax not recorded on books 

thls year (itemize):_ _ _ - _ - - - _ _ _ _ - _ - _ _ _ _ _ _ _ _ _ _ - _ _ _ - - - _ _ - - - - -  
8 Deductions on this return not charged 

against book income this year (itemize): 
- - - _ _ - - _ - - - _ _ - - _ - _ - - _ _ _ _ _  

5 Expenses recorded on books this year not 
deducted on this return (itemize): a Depreciation . . . .  S _  _ _  _7_34_,-0-3-8_. 

a Depreciation , . . , . . 5- - _7_2_4_,-2-9-3_. b Conlrlbutlonscarryover 5 - - _ - - - _ _ _ _ _ 
. . . . . . . . . . . . . . . . . . . . . . . .  
_ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ - -  

- - _ - _ - _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  

c Property . . . . . . . .  .... _ _ _ _ _ _ _ - - - _  ::. 3 Other increases (itemize): 
6 Other decreases (itemize): - _ - - _ - _ - - - - - - - - - _ _ - _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  

- - - - - - - _ _ _ _ _ _ _ _ _ _ _ _ _ - _ - - -  

JXB F 10/25/96 



Form 4562 
Department o f  the Treasury 
lnterw.1 Revenue Service (99) 

U M U  NO. 1343-Ul12 uc;pit;~iaiiuii aiiu fiiiiui L i L a i i w i i  

1996 
Atlachrnent 
Sequence No. 67 

w ncluding Information on Listed Prop 

P Attach this form to your return. b See separate instructions. 
Narne(s)shown onrelurn Businessoracllvily lo which lhls forrnrelales 

KENTUCKY PIPELINE AND STORAGE 
COMPANY, INC. FORM 1120 LINE 20 

Identifying number 

9 1 - 1 4 a a a 5 7  



2 3  DO YOU have evidence to suopon the businesdinvestment use claimed? n Yes n No 
(a) (b)  Business/ (c) ( 4  ( e )  

Type o f  property(1ist Date placed in tnve~tment Cost or other 
'Or 

(businessfinvestment service use basis 
percentage use only) 

vehicles I l r S l )  

27 
Section B - Information On Use of Vehicles 

Complete this section for vehicles used by a sole proprietor, partner, or other "more than 5% owner," or related person. 
If you provided vehicles to your employees, first answer the questions in Section C to see if you meet 

Add amounts in column (i). Enter the total here and on line 7 .  p a w  1. . . . . . . . . . . . . . . . . . . . . . . . . .  

28 Total businesshvestment miles driven during 
the year (DO NOT include commuting miles) . . 
Total commuting miles driven during the year . . 

miles driven. . . . . . . . . . . . . . . . . . .  
Total miles driven during the year. 
Add lines 28 through 30. . . . . . . . . . . . .  

Was the vehicle available for personal 
use during off -duty hours? . . . . . . . . . . .  
Was the vehicle used primarily by a 

more than 5% owner or related person?. . . . .  
Is another vehicle available for personal 
use?. . . . . . . . . . . . . . . . . . . . . . .  

29 

30 Total other personal (noncommuting) 

32 

33 

34 

23b I f  "Yes," is the evidence written? n Yes n NO 
(i) 

Elected 
( f) (9) (h) 

Recov-  Methodl  Deprecialton section 179 
deduction ery Convention 

period C O I l  

Section C - Questions for Employers Who Provide Vehicles for Use b y  Their Employees 
Answer these questions to determine if you meet an exception to completing Section B for vehicles used by employees who are 
not more than 5% owners or related persons. 

35 DO you maintain a written policy statement that prohibits all personal use of vehicles, including commuting, 

Do you maintain a written policy statement that prohibits personal use of vehicles, except commuting, by 
your employees? See the instructions for vehicles used by corporate officers, directors, or 1% or more owners . . . . . . . . . .  
Do you treat all use of vehicles by employees as personal use? . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Do you provide more than five vehicles to your employees, obtain information from your employees about 

the use of the vehicles, and retain the information received?. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Do you meet the requirements concerning qualified automobile demonstration use? See instructions . . . . . . . . . . . . . . .  

by your employees? . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
36 

37 
38 

39 
Note: If vour answer to 35, 36. 37, 38, or 39 is "Yes." you need not complete Section B for the covered vehicles. 

J X B  
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LVII'ANI, I N C .  

0 REGULAR DEPRECIATION 

7 1 -  1.100031 

FORM 1120 LINE 20 
FOR THE YEAR ENDED D4/30/97 

~~ - 

DEPRECIATION 
C I TC 

ASSET DATE OEP L DEPR BUSINESS SALVAGE SEC 179 ITC BASIS DEPR 
NUN ACP HTH S LIFE X BASIS VALUE EXP TYP ADJUST BASIS PRIOR CURRENT ACCUM EXPL 

LEASEHOLD 
100 103192 HCR E 15/00 6.93 581,237. 
MLLS 
201 103192 HCR E 15/00 6.93 515,399. 
LTLLS 
202 103193 HCR E 15/00 7.69 244,655. 
WELLS 
203 103193 MCR E 15/00 7.70 121,012. 
VELLS 
204 103194 HCR E 15/00 8.55 216,563. 
WELLS 
205 103195 HDB E 15/00 9.50 318,321. 
WELLS 
206 103196 HCR E 15/00 5.00 2,379. 
PI PEL I NE 
300 103192 HCR E 15/00 6.93 2,472,890. 
COMPRESSORS 
401 103192 SLS C 07/00 8.96 214,767. 
C W  -SSORS 
LO. 3193 HCR C 07/00 12.49 579,769. 
COMPRESSORS 
LO3 103194 HCR C 07/00 17.49 13,210. 
COMPRESSORS 
604 103195 HCR C 07/00 24.49 
COMPRESSORS 
405 103196 HCR C 07/00 14.29 26,332. 
OFFICE FURNlTURE 
501 050191 SLS C 07/00 8.70 276. 
OFFICE FURNITURE 
502 103193 HCR C 07/00 12.35 170. 
1 5  YR. PROPERTY 
601 103193 HCR E 15/00 7.70 992,289. 
1 5  YR. PROPERTY 
602 103195 HDB E 15/00 9.50 287,993. 
15 YR. PROPERTY I 

661,498. 

581,237. 

515,399. 

244,655. 

121,012. 

21 6,563. 

318,321. 

2,379. 

2,472,890. 

214,767. 

579,769. 

13,210. 

661,498. 

26,332. 

276. 

170. 

992,289. 

287,993. 

178,685. 

158,445. 

56,393. 

27,894. 

31,402. 

15,916. 

760,221. 

147,386. 

326,225. 

5,122. 

94,500. 

215. 

96. 

228,723. 

14,400. 

40,255. 218,940. 

35,695. 194,140. 

18,826. 75,219. 

9,312. 37,206. 

18,516. 49,918. 

30,241. 46,157. 

119. 119. 

171,267. 931,488. 

19,252. 166,638. 

72,441. 398,666. 

2,311. 7,433. 

161,999. 256,499. 

3,762. 3,762. 

24. 239. 

2 1 .  117. 

76,357. 305,080. 

27,359. 41,759. 

603 103196 HCR E 15/00 5.00 925,613.+ 46,281. 46,281. 
PRE-OPENING COSTS 
700 050190 AH1 1 05/00 10,599. 10,599. 10,599. 10,599. 

i 

BEGINNING BALANCES 7,230,648. 
ADD IT IONS 954,324/r 
DISPOSALS I' 

ENDING BALANCES 8,104,972. 

F". 
CU$iR ELECTED SEC 179 EXP 
SECTION 179 EXP CARRYOVER 
TOTAL REPORTED ON FORM/SCH 

.? PARTS II,III,V & VI 

7,230,648.2,056,222. 683,876.2,740,098. 
954,324. 50,162. 50,162. 

8,104,972.2,056,222. 734,038.2,790,260. 

734,038. 

734,038. 

d 



CWPANY, INC. Y I -  1400031 

. . .  

AL a ATIVE MINIMUM DEPRECIATION 
ADJUSTMENTS AND PREFERENCES 
FOR THE YEAR ENDED 04/30/97 

e 
~ 

REG TAX AM1 DEPRECIATION 

ASSET DATE DEP ACR AM1 DEPR DEPR 
Na ACQ HTH CLS LIFE DEPR CODE LIFE % BASIS PRIOR CURRENT ACCUM ADJ/PREF EXPL 

LEASEHOLD 
100 10/31/92 HCR E 
WELLS 

201 10/31/92 HCR E 
WELLS 
202 10/31/93 MCR E 
WELLS 
203 10/31/93 HCR E 
WELLS 
204 10/31/94 MCR E 
WELLS 

205 10/31/95 MOB E 
WELLS 
206 10/31/96 HCR E 
PIPELINE 
300 10/31/92 MCR E 
CWPRESSORS 
401 10/31/92 SLS C 
C Y  'SSORS 
40, ~ /31 /93  MCR C 
CONPRESSORS 
403 10/31/94 MCR C 
CONPRESSORS 
404 10/31/95 HCR C 
COMPRESSORS 
405 10/31/96 MCR C 
OFFICE FURNITURE 
501 05/01/91 SLS C 
OFFICE FURNITURE 
502 10/31/93 HCR C 
15 YR. PROPERTY 
601 10/31/93 HCR E 
15 YR. PROPERTY 
602 10/31/95 HDB E 
15 YR. PROPERTY 
603 10/31/96 MCR E 

BEGINNING BALANCES 
ADD IT IONS 
DISPOSALS 
ENDING BALANCES 

15/00 

15/00 

15/00 

15/00 

15/00 

15/00 

15/00 

15/00 

07/00 

07/00 

07/00 

07/00 

07/00 

07/00 

07/00 

15/00 

15/00 

15/00 

40,255. H 22/00 

35,695. H 22/00 

18,826. H 22/00 

9,312. H 22/00 

18,516. H 22/00 

30,241. M 22/00 

119. H 22/00 

171,267. H 22/00 

19,252. H 14/00 

72,441. H 14/00 

2,311. H 14/00 

161,999. H 14/00 

3,762. H 14/00 

24. H 10/00 

21. H 10/00 

76,357. H 22/00 

27,359. H 22/00 

46,281. H 22/00 

683,876. 
50,162. 

734,038. 

5.31 581,237. 128,603. 

5.31 515,399. 114,036. 

5.72 244,655. 39,467. 

5.72 121,012. 19,521. 

6.14 216,563. 21,645. 

6.59 318,321. 10,852. 

3.40 2,379. 

5.31 2,472,890. 547,144. 

6.72 214,767. 80,153. 

8.08 579,769. 142,340. 

9.05 13,210. 2,048. 

10.14 661,498. 35,437. 

5.36 26,332. 

9.42 276. 132. 

10.00 170. 57. 

5.72 992,289. 160,072. 

6.59 287,993. 9,818. 

3.41 925,613. 

7,220,049. 1,311,325. 
954,324. 

8,174,373. 1,311,325. 

30,861. 

27,366. 

13,990. 

6,920. 

13,290. 

20,964. 

81. 

131,301. 

14,423. 

46,867. 

1,196. 

67,078. 

1,411. 

26. 

17. 

56,742. 

18,966. 

31,555. 

450,007. 
33,047. 

483,054. 

159,464. 

141,402. 

53,457. 

26,441. 

34,935. 

31,816. 

81. 

678,445. 

94,576. 

189,207. 

3,244. 

102, 515. 

1,411. 

158. 

74. 

216,814. 

28,784. 

31,555. 

1 ,761 ,332. 
33,047. 

1,794,379. 

9,394. 

8,329. 

4,836. 

2,392. 

5,226. 

9,277. 

38. 

39,966. 

4,829. 

25,574. 

1,115. 

94,921. 

2,351. 

-2. 

4. 

19,615. 

8,393. 

14,726. 

233,869. 
17,115. 

250,984. 

.. _ .  
\. ,.; -.>-A:. 



KENTUCKY PIPELINE AND STORAGE COMPANY, INC. 91-1488857 

STATEMENT: 1 

1120 LN 26 - OTHER DEDUCTIONS 

MEALS/ENTERTAINMENT 
OPERATING COSTS 
LEGAL & PROFESSIONAL 
INSURANCE 
TRAVEL LODGING AIRFARE 
OFFICE EXPENSE 
TELEPHONE 

TOTAL AMOUNT 

AMOUNT 

64. 
232 , 143. 

438. 
52 , 908. 

562. 
110 .  

1 , 6 7 0 .  

287,895. 

STATEMENT: 2 

1120 SCH K LN 5 - OTHER INFORMATION 

HOWARD ENERGY CO. , INC. 
221 1ST AVENUE W., SUITE 405 
91-1218779 
PERCENTAGE OWNED 9 0 . 0 0  

STATEMENT: 3 

1120 SCH L LN 14 - OTHER ASSETS 

UTILITY DEPOSIT 
OPERATOR BOND 

TOTAL AMOUNT 

BEGINNING 

100. 
1 0 , 0 0 0 .  

10,100. 

ENDING 

1 0 , 0 0 0 .  

1 0 , 0 0 0 .  

STATEMENT: 4 

1120 SCH L LN 18 - OTH CURRENT LIABILITIES BEGINNING 

INCOME TAXES PAYABLE -5,600. 

TOTAL AMOUNT -5,600. 

ENDING 

i. . .. :: .- . _. -1:- 



153 9 6 '~JPPLEMEN'I'AXY S'l'Kl'Ef"UN'1S 

91-1488857 
0 e 

KENTUCKY PIPELINE AND STORAGE COMPANY, INC. 

STATEMENT: 4562-1 

15e. 15-YR PROP : DEPR BASIS PERIOD C O W  METHOD DEDUCTION 

206 WELLS 2,379. 15-YR HY 150DB 119. 
603 15 YR. PROPERTY 925,613. 15-YR HY 150DB 46 , 281. 

TOTAL AMOUNT 927 , 992. 46 , 400. 

17. PRIOR MACRS : 

100 LEASEHOLD 
201 WELLS 
202 WELLS 
203 WELLS 
204 WELLS 
205 WELLS ' 

300 PIPELINE 
401 COMPRESSORS ' 

402 COMPRESSORS 
403 COMPRESSORS 
404 COMPRESSORS 
501 OFFICE FURNITURE 
502 OFFICE FURNITURE 
601 15 YR. PROPERTY 
602 15 YR. PROPERTY 

TOTAL AMOUNT 

STATEMENT: 4562-2 

DATE DEPR BASIS PERIOD 

10/92 
10/92 
10/93 
10/93 
10/94 
10/95 
10/92 
10/92 
10/93 
10/94 
10/95 
05/91 
10/93 
10/93 
10/95 

581,237. 
515 , 399. 
244 , 655. 
121,012. 
216,563. 

2,472,890. 
214,767. 
579 , 769. 
13 , 210. 
661,498. 

276. 
170. 

992 , 289. 
287,993. 

318 , 321. 

7,220,049. 

15-YR 
15-YR 
15-YR 
15-YR 
15-YR 
15-YR 
15-YR 
7-YR 
7-YR 
7-YR 
7-YR 
7-YR 
7-YR 
15-YR 
15-YR 

METHOD 

l5ODB 
150DB 
150DB 
150DB 
150DB 
150DB 
150DB 

200DB 
200DB 
2 0 ODB 

200DB 
150DB 
150DB 

S/L 

S/L 

DEDUCTION 

40 , 255. 
35,695. 
18 , 826. 
9,312. 
18,516. 
30,241. 
171 , 267. 
19,252. 
72 , 441. 
2,311. 

161,999. 
24. 
21. 

76,357. 
27,359. 

683 , 876. 

.. . . c., :. y.;- 



., ', 1 

06/09/97 at 01:55PpI tucky Pipel ine & Storage e BALANCF:ShEET 
. APRIL 30, 1997 

ASSETS 
--e-- 

WlUEXT ASSEXS: 

Cash - Operating Account ' $ 792.19 
Cash - Income Account 24,255.64 

--------I--_- 

TOTAL CUFGENT ASSETS $ 25,047.83 ?Cj 

PROPERTY AND EQUIPHENT: 

Leasehold C o s t  $ 581,237.13 (7 , 
Accum Deprec-Leasehold C o s t  ( 218,980.00) -- 1 6  

Wells 1,418,328.82(!, 
A c m  Depreciation - Wells ( 402,761.00) -- -: 
Pipe l ine  & Gathering 2,472,890.065 .., 
Accum Depreciat ion-Pipe & Gath ( 931,847.75)- I 

Accum Depreciation-Comp & Dehy ( 832,998.00). . 
Furniture and fixtures 

Cushion Gas 
Accum Deprec ia t ion  - a s h  Gas ( 393,121.00)- ' 

Compression & Dehydration 1 4 9 5 I 57 6 . 4  1 :i- 
I'fI I 445.68 

Accum Depreciation - Furn/Fix  ( 352.25) : 
2 , 78 0 , B  17 . 8  

-------I---_- 

TOTAL PROPERTY AND EQUIPMENT $ 5,969,275.95 

OTHER ASSETS: 

KY operator's Bond 
P r e o p e r a t h g  Expenses 
Accumulated Amortization 

TOTAL OTRER ASSETS 

TOTAL ASSETS 

10,000.00 
10 , 599.49 
10,599.49) 

$ 

__------_---- ( 

. ... 
1 .  . ....~ . .. 



LIABILITIES AND EQUITY _-__-----_----____-- 
I ctnwE3T LIABILITIES: 

Accounts Payable 
Federal income tax payable 
NOTES PAYABLE 

TOTAL CURRENT LIIABILITIES 
'.. 

*-' EQUITY : 

Capital Stock 
Retained earnhgs 
NET INCOME (LOSS) 

TOTAL EQUITY 

BALANCE SHEET 
. APRIL 30,  1997 

$ 100,000.00 
( 
( 497 I 079.79) 
&I-----_----- 

$ ( 4 2 9  / 611.86) _------------ 
A 

3 

06 

.. . .. . .. . .:-. . . .__._ -_ . 



INCOME STAT'EMENZ" 
. FOR TIE PERIOD(S) 

06 

.. INCOME: 
- \  

Storage Income 

TOTAL INCONE 

$ 253,573.00 100.0% $ 262,824.90 100.0% 

262,824.90 100.0 

EXPENSES : 

Leasehold Rentals 
Insurance - General 
Legal & Accounting 
off ice  expense 
Postage expense 
Taxes & License - Other 
Telephone 
Travel ,  Lodging 6. Airfare 
Meals & Entertainment 
Monthly Operations 
Ensco Operations 

TOTAL EXPENSES 

NET OPERATING INCOME (LOSS) 

OTHER ( I N C O I E )  AND EXPENSES: 

Interest Income 
Depreciation Expense 

TOTAL OTHER (INCOME) AND EXP 

NET INCOME (LOSS) BEFORE TAX 

I N C O K E  TAXES: 

Federa l  income tax 

TOTAL INCOME TAXES 

NET INCOME (LOSS) 

1,565.24 
52 , 908.00 

0.00 
0.00 
0.00 

4,502.83 

0.00 
0.00 

15,000.00 

79,811.72 

175. a5 

5,659. a0 

------------- 
I-& ---------- 

173,761.28 

0.6 
20.9 

0 . 0  
0 . 0  
0 . 0  

0.1 
0.0 
0 . 0  
2 .2  
5.9 

31.5 

68.5 

1.8 

------ 

2,910.25 1.1 
52,908-00 20.1 

437.70 0.2 
73.00 0.0 
37.00 0.0 

6,202.38 2.4 
1,670.30 0.6 
561.67 0.2 
128.23 0.0 

52,141.02 19.8 
180,000.00 68.5 

2 9 7  / 069 :55 113.0 
------------- ---e-- 

--_----+>-f-- --- -- - 
( 34,244.65) (13.0) 

TOTRL P.88 



J E W E R :  12-2 DATE: 04/30/97 

ACCOUNT D E S C R I P T I O N  

7150 Depreciation Expense 
1 5 2 1  Accum Deprec-Leasehold Cost 
153 1 Accum Depreciation - Wells 
1 5 4 1  Accum Depreciation-Pipe ti G 
1551 Accum Depreciation-Comp & D 
1601 Accum Depreciation - Cush G 
To adjust and record book./tax 
depreciation f o r  year  

-------. ---__-_--------------- 

5 E NUMBER: 12-3 DATE: 04/3 0/97 

ACCOUNT D E S C R I K T I O N  ------- -------------------_-- 
2000 Accounts Payable 
2000 Accounts Payable 
4000 Storage Income 
1600 Cushion Gas 
To record storage income & 
add'l base gas pruchased 
during the year per attached 

J E NUMBER: 12-4 DATE: 04/30/97 

ACCOUNT DESCRIPTION 

2100 Federal income tax payable 
7210 Federal income t a x  
To record t a x  benefit 

--____- ...................... 

J E NUMBER: 12-5 DATE: 04/30/97 

ACCOUNT DESCFUPTION 

2100 Federal income t a x  payable 
3040 Retained earnings 
To reverse  dup. F I T  Entry 
intended t o  true up ac tua l  
FIT benfit with ory. estimate 

------- ____------------------ 

* \  

J E NUMBER: 12-6 DATE: 04/30/97 

ACCOUNT DESCRIPTION 

7210 Federal income t a x  

To true up to actual FIT 
benef i t  from y/e 4/30/96 

------- --_-__---------------- 
.-:,>2 2100 Federal income tax payable 

SOURCE: STATUS: NEW 

CREDIT ------ I...----- DEBIT ____--------- 
40,941.00 

66,729.00 
56,690.00 

5,739.00 
31758.00 

41,483.00 

SOURCE : STATUS: NEW 

DEBIT CREDIT 
----------c-- ------------- 

250,000.00 
925 , 613.00 
250,000.00 

925#613.00  

SOURCE : 

SOURCE : 

25,328.00 

SOURCE: 

STATUS: NEW 

263  I 822.00 

STATUS: NEW 



06/09/97 at 01: 5 3 ~ ~  e u c k y  Pipeline & Storage C e ’  .Page . 2 

J E NUMBER: 12-7 DATE: 04/30/97 

ACCOUNT DESCECCPTION 

6240 Insurance - General 
2000 Accounts Payable 
To record insurance premium 
not billed until May f o r  t h e  
year ended April  30 

------- -------c----c--------- 

J E NUMBER: 12-8 DATE: 04/30/97 

ACCOUNT DESCRIPTION 

2000 Accounts Payable 
6500 Taxes C License - other 
2 4 0 0  HOWARD ADVANCES 
To record the following t a x e s :  

------- ...................... 

J E NUMBER: 12-9 DATE: 04/30/97 

ACCOUNT DESCRIPTION 

2100 Federal income tax payable 
7210 Federal income tax 
To record additional t a x  
benefit from additional state 
tax expnese 

------- ---_-_----__---_----_I 

TOTAL: 

SOURCE : STATUS: NEW 

SOURCE : 

SOURCE: 

--- - -- - 
1,806,456.91 

5 2 , 9 0 8 . 0 0  

STATUS: NEW 

175,358-91 

STATUS: N E W  

1,485.00 

___CI---== 

1,806,456 91 



0 6/09/9 7 

. .  

1521 
1531 
1541 
1551 

ci 1600 
' I  1601 
2000 
2100 
2400 
3040 
4000 
624 0 
6500 
7150 
7210 

1 

at 01:53~ 

UPDATE JOURNAL ENTRIES REPORT For Period 04/01/97 

a t u c k y  P i p e l i n e  & Storage C 

Journal  E n t r y  Update Control T o t a l s  

Accun Deprec-Leasehold Cost 
Accura Depreciation - Wells 
A c m  Depreciation-Pipe & G a t  
Accum Depreciation-Comp t Deh 
Cushion Gas 
Accum Depreciation - Cush Gas 
Accounts Payable . 
Federal income tax  payable 
HOWARD ADVANCES 
Retained earnings 
Storage Income 
Insurance - General 
Taxes & L i c e n s e  - Other 
Depreciation Expense 
Federal income tax 

TOTALS : 

66,729.00 

925,613.00 

235,707.00 

25,328.00 

52,908.00 
4,242.40 
40,941.00 

P a g e  3 

To 04/30/97 

5 6  , 69 0.00 
5,739.00 
3,758.00 

41,483.00 
557,404.49 

175,358-91 

250,000.00 

261,035.00 
_ _ _  

1,351,468 - 4 0  



0 6kO 919 7 

-2couNT 
e------ 

.%.; 1000 
1040 
1520 
1521 
153 0 
153 1 
1540 
1541 
1550 
1551 
1580 
1581 
1 6 0 0  
1601 
1750 
1900 
1910 
2000  
2100 
2 4 0 0  
3010 
3040 
4000 
6115 
240 
6270 
6300 
6340 
6500 
6520 
6530 
6540 
6550 
6600 
7100 
7150 
7210  

i 
at 01:56PM W c k y  P i p e l i n e  6t Storage C Page 1 

TRIAL BALANCE as of 04/30/97 

D E S C R l P T I O N  

Cash - Operating Account 
Cash - Income Account 
Leasehold Cost 
Accum Deprec-Leasehold Cost 
Wells 
Accum Depreciation - Wells 
Pipe l ine  & Gathering 
Accum Depreciation-Pipe & Gath 
Compression & Dehydration 
Accum Depreciation-Comp & Dehy 
Furniture and fixtures 
Accum Depreciation - Furn/Fix 
cushion Gas 
Accum Depreciation - Cush Gas 
KY Operator's Bond 
Preoperating Expenses 
Acmulated Amortization 
Accounts Payable 
Federal income tax payable 
HOWARD ADVANCES 
Capital Stock 
Retained earnings 
Storage Income 
Leasehold Rentals 
Xnsuranca - General 
Legal & Accounting 
off ice expense 
Postage expense 
Taxes & License - Other 
Telephone 
Travel, Lodging & Airfare 
Meals & Entertainment 
Monthly Operat ions 
Ensco Operat ions 
Interest Income 
Depreciation Expense 
Federal income t a x  

___-----c-------cee-_____cc_I__ 

TOTAL: 

CREDIT 
----I-------- 

DEBIT -----_------- 
792.19 

24,255.64 
581,237.13 

1,418 , 328 .a2 
2,472,890.06 

445.68 

2,780,a17.a5 

10,000.00 
10,599.49 

218,940.00 

402,761.00 

931,847 .-E 
832,998.00 

352.25 

393  , 121.00 

10,599.49 
885,204.84 

266,635.00 
5,ai5,3 65.80 
100,000.00 

32,532.07 
2 6 2 , 8 2 4 . 9 0  

2,910.25 
52,908.00 

437.70 
73.00 
37.00 

6,202.38 
1,670.30 

561.67 
128.23 

52 , 141.02 
180,000.00 

724,293.00 
422.86 

261,035.00 

10,115,472.ag 10,115,472.89 
-------- ------ _----...------- 

----- 

. .  

... . ,.... , p1.. '>.>' ._...". -_.  



Form U R G W  
2ep3nmenl of the Treasury 

10 Other income (see instructions - attach schedule), . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

11 Total income. Add lines 3 through IO. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  t 

Compensation of officers (Schedule E, line 4) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

13 Salaries and wages (less employment credits) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
14 Repairs and maintenance . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

12 

15 Baddebts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

- - 
a 
a 

10 - 
11 24% 
12 

13 
14 

15 

2 Cost of goods sold (Schedule A, line 8) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
3 Gross profh. Subtract line 2 from line 1c . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

4 Dividends (Schedule C. line 19) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

5 Interest . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

6 Grossrents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

7 Gross royalties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

t 

8 Capital gain net income (sttach Schedule D (Form 1120)) . . , . . , . . 
9 Net gain or (loss) from Form 4797, Part 11, line 20 (attach Form 4797) . . 

34 Tax due. If line 32h is Smaller than the total of lines 31 ana 52 enter amount owed 
35 
36 Enter amount of line 35 you want Credited to 1997 estimated tax b 

34 

35 
Refunded t 36 

Overpayment. If line 32h is larger than the total of lines 31 a-3 33, enter amount overpaid 

. . . . . . . . . . . . .  

. . . . . . . . . . . . .  

Sign 
Here 

. 'aid 

~ Preparer's 

Use only 

1 2 1  

Under penallie; of :or . - - ,  I dociare thal I h a v e  e x ~ m i n e d  ihtz  -Q. - - -  

belief it i s t r u e  cor-9c: ;,a complete D e c l a r a l ~ o n o f  preparer c ' - s - ' h a n t a x p a y e r ) i s  ba:ed onall informator of  which preaarernarany knowleaSe 
?zluding accompanying :cheduIes a r c  ::.lemenl: anc ' o l h e  best of my kn0wies;e 2nd 

Signature of o k e r  Date ) Trtle 

Preparets social secunry no Date Check r; 

b 
Signature b self- emo lo yed 

Firm name 

s$Jlf-employed) 
(oryours11 

ana 3dares: 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
EIN b 

ZIP code t 
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - 1 

8 1  

9 1  

19 Charitable contributions (see instructions for 1096 limnation I 
20 Depreciation (attach Form 4562) 
21 Less depreciation claimed on Schedule A and elsewhere on r?!urn 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

22 Depletion 
23 Advertising 
24 Pension, profit-sharing, etc., plans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  



- - 
rvtit i  I ILU IYYU Page 4 

1 Cash 
23 Trade notes and accounts receivable 

b Less allowance for bad decis . . . . . . . . . .  

3 Inventories. . . . . . . .  . . . . . . . .  

4 U.S. government obligations. . . . . . . . .  

5 Tax-exempt Securities (see !nstructions) . . . . .  

6 Othercurrent assets (artach schedule). . . . .  

7 Loans lo stockholders . . . . . . . . . . . . . .  

8 Mortgage and real estate bans  . . . . . . . . .  

9 Other investments (attach schedule). . . . . . .  

10a Buildings and other deprecLole assets . . . . .  
b Less accumulated deprecmon . . . . . . . . .  

i i a  Depletable assets . . . . . . . . . . . . . . . .  

b Less accumulated depleticn . . . . . . . . . . .  

Land (net of any amortizatcn) . . . . . . . . . .  

13a Intangible assets (amortizabk? only) . . . . . . .  

b Less accumulated a m o r t i m n  . . . . . . . .  

12 

16 Accounts payable . . . . . . . . . . . . . .  

18 Other current liabilkies ( a n x n  schedule). . . . .  

19 Loans from stockholders. . . . . . . . .  , . . .  

20 M a ~ q a g e s , n o ~ e s , b o n d s ~ a ~ a c . e ~ - ~  :yearormore.  . . .  
21 Other liabilities (attach schecule). . . . . . .  , 

Capital stock: a Preferred sock  . . . . . . . . .  

b Common s o c k .  . . . . . . .  

.3 Paid-in or capital surplus . . . . . . . . . . .  

17 MongageS. nores. bonds payaoie  i n ~ e s s  than 1 year . . .  

22 

24 Retained earnings - Apprcpriated (a:13ch scneauie) 

. . . . . . . . . . .  

2 Federal income ta included on this return (itemize): 
Tax-exempt interest - - - - - - - - - - - - 
_ - - - _ _ _ - - - - _ _ _ _ -  - -  - - - - - _ - - _ _ _ _ _ _  
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  this year (itemize): - - - - - - - - - - - - - - - - - - - - 

8 Deductions on this return not charyd  

a Depreciation 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
5 Expenses recorded on boons this year not 

deducted on thls return (itemczej. 

against book income !his year (itemize): 
. . .  - - - - - _ - - _ _ - _ - _ _  

. . . . . .  - - - _ _ _ _ _ _ _ _ _ _ _ _  a Depreciation b Contributions carryover 

b Contributions carryover - - - - - - - - - - - - - - - - 
c Travel and entertainment - - - - - b4--- _ _  - _ _ _  

_ _ _ _ _ _ _ - _ _ _ _ _ _ _ -  - - -  - - - - _ - - - - - - _ - _  
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
- - _ _ _ - - - _ _ _ _ _ _ - - - _ _ _  

- - - - - - - - - - - - 6 Other decreases (iternlze). ..................................... 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

. . . . . . . . . . . . . . . . . . . . .  



,heck applicable Name o f  Corporallon or Allilialed Group (Use preaddressed label. otherwise prinl or type 1 
J O x ( e S )  

.ncomeTax Relurn KENTUCKY PIPELINE AND STORAGE 
Is] Separaleentity ZOMPANY, INC . 

Consolidated Number and 

c Kenlucky Account Number 

~ 

0 pz;:;;;ol 
b 
Llcense Tax Relurn 

221 1ST AVENUE W 38787 
3 UITE 405 D Federal Identification Number 

91-1488857 

1. Federal taxable income (Form 1120, line 28; 

Form 1120A, line 24) . . . . . . . . . . . .  

2. Interest income (state and local obligations). 

4. Transition amount (income) . . . . . . . . .  
5. Sale harbor leaseadjustmenl . . . . . . . . . .  
6. Deduclionsallribulable to nontaxable inc. . . . . .  

ADDITIONS: 

3. Stale laxes based on net/gross income . . . . . .  

7. Other (attach schedule). . . . . . . . . . .  
8. Total (add lines 1 through 7) . . . . . . . .  

Is] Separateentlty 

0 Conso,ldaled 

Relurn not 
required 

I WAb8119 ( 2 0 6 ) 2 8 4 - 44 2 4 E 
Kenlucky Business Code No. 

Federal Business Code Number SEATTLE 
Slaleand Dale o f  Incorporalion Principal Business Acliv~ly In Kenlucky 

DE 05/01/90 GAS STORAGE & TRAN 4920 4920 
0 Name 0 1  Common Par en1 Kentucky Account Number 

SUBTRACTIONS: 2. Paid-in or capital surplus . . . . . . . . . . .  
-. Inleresl income(U.S. obligations). . . . . . . . .  3. Retained earnings - appropriated. . . . . . .  
.J. Dividend income . . . . . . . . . . . . . . .  4. Retained earnings - unappropriated . . . . .  
11. Transition amount (deduction) . . . . . . .  5. Mortgages, notes payable in less than 1 year . 
12. Federal jobs credit . . . . . . . . . . . . .  6. Advances by affiliated companies. . . . . . .  
13. Sale harbor leaseadjuslmenl . . . . . . . . . .  7. Mortgages, notes payable in 1 year or more . 

15. Net income (line 8 less lines 9 through 14) . 9. Intercompany accounts . . . . . . . . . . . .  
16. Taxable net income(ai1ach Sch. Aifapplic) . . 10. Other capital accounts . . . . . . . . . . . .  

11. Less monies borrowed for inventory . . . . .  
12. Less KRS 136.071 deduction . . . . . . . . .  
13. Total capital(combine lines 1 through 12) . . 
14. Apportionment fraction (attach Sch. A i f  applicable) 

15. Capital employed subject to tax.  . . . . . .  
16. Tax before credit (line 15 multiplied by ,0021) 
17. License tax credit . . . . . . . . . . . . . . .  

19. Extension payment 

2. Income tax liability (add lines Ita) through le)) . 20. Income tax overpayment (Part II, line 14) . . .  

4. Recycling/composting equipment tax credit. 22. License tax overpayment . . . . . . . . . .  
5. Coal conversion tax credit. . . . . . . . . .  23. Credited to 1997 income tax . . . . . . . . .  

14. Other (attach schedule). 8. Other liabilities . . . . . . . . . . . . . . . .  . . . . . . . . . .  

I 

18. License tax liability . . . . . . . . . . . . .  
All over . . . . . . . . . . . . . .  (e) $250,000 . . 

3. Unemployment tax credit . . . . . . . . . .  21. License tax due . . . . . . . . . . . . . . .  

nterprise zone tax credit . . . . . . . . . .  

TAX PAYMENT Income License 24. 

AA 

F Check i f  applicable: 0 initial return n Final return 

PART I - TAXABLE INCOME COMPUTATION 

7 Short-period return n Change of nameladdress 

8. Estimated payments . . . . . . . . . . . . .  1 1 , 6 0 0 .  

- 4 7 6 , 6 7 1 . 
9. Extension payment . . . . . . . . . . . . . .  
IO. Prior year's credit . . . . . . . . . . . . . . .  
11. License tax overpayment (Part 111, line 23). . .  
12. Income tax due . . . . . . . . . . . . . . .  - 
13. Income tax overpayment . . . . . . . . . .  11,600. 
14. Credited to 1997 license tax. . . . . . . . . .  11,600. 
15. Claimed on 1998 estimate. . . . . . . . . . .  
16. Refunded. . . . . . . . . . . . . . . . . . .  

PART I l l  - LICENSE TAX COMPUTATION 



e... 

Form 720 (1997) Paw 2 

Name of Corporation Federal Identification No. 

KENTUCKY PIPELINE AND STORAGE 
COMPANY, INC. 9 1 - 1 4 8 8 8 5 7  

Kentucky Account No. 

3 8 7 8 7  

IMPORTANT: 
I f  this is the corporation's initial return or i f  the corporation did not file a 

return under the same name and same federal I.D. number for the 
preceding year, questions 1, 2 and 3 must be answered.Failure to do 
so may result in a request for a delinquent return. 

Questions 4 - 12 must be completed by all corporations. 

~ 

1. Indicate whether: (a) 0 completely new business; 
(b) 0 successor to previously existing business which was 

organized as: (1) 0 corporation; (2) 0 partnership; (3) 0 
sole proprietorship; or (4 )  0 o t h e U / A  

If successor to previously existing business, give name, 
address and federal I.D. number of the previous business 
organization. 

2. List the following Kentucky account numbers. Enter N/A for 
any number not applicable. 

Sales and Use Tax Permit N/A 

Unemployment Insurance N/A 
Coal Severance and/or 

If a foreign corporation, enter the date qualified to do business 
in Kentucky. 0 6 / 0 1 / 9 0  

Employer Withholding N/A 

Consumer Use Tax N/A 

Processing Tax N/A 
3.  

4. The corporation's books are in care of: 
HOWARD PUBLICATIONS, INC. 
SEATTLE, WA 

5. Did the corporation at any time during the taxable year own 50 
percent or more of the voting stock of another corporation. 

either domestic or foreign? 0 Yes No 

6. Did any corporation. individual, partnership, trust or association 
at any time during the taxable year own 50 percent or more of the 

corporation's voting stock? Yes 

If "Yes," attach a schedule listing the name, address and federal 
ID. number of the entity. SEE Q - 1 

7. I f  the corporation has a KNOL for the taxable year and is 
electing to forego the net operating loss carryback period, 

check here 0.  
8. Is the corporation a partner in a partnership doing business in 

Kentucky? 0 Yes No 
If Yes," list name and federal I.D. number of the partnership 

0 No 

Did the corporation have property or payroll in Kentucky, other 

than partnership property or payroll? 0 Yes 
9. Was this return prepared on: (a) 0 cash basis, (b) accrual 

basis, (c) n o t h e r  

No 

10. Is the corporation a public service corporation subject to tdation 

11. (a) Did the corporation file a Kentucky intangible property tax 
under KRS 136.120? 0 Yes No 

return for January 1, 1998? Yes 0 No 
@) Did the corporation file a Kentucky tangible personal property 

tax return for January 1, 1998? Yes 0 No 

12. Is the corporation currently under audit by the Internal Revenue 

Service? 0 Yes No 
If "Yes," enter years under audit 

If the Internal Revenue Service has made final and unappealable 
adjustments to the corporation's taxable income which have not 
been reported to this Cabinet, check here 0 and file Form 720X, 

Amended Kentucky Corporation Income Tax and Corporation 
License Tax Return, for each year adjusted and attach a copy of 
the final determination. 

OFFICER INFORMATION (Failure to Provide Requested Information May Result in a Penalty) 

President's Name: HOWARD, DAVID B . Treasurer's Uame: 

President's Address: MICHIGAN Treasurer's Address: 

President's Social Security Number: 5 1 6  - 6 6 - 11 7 9 Treasurer's Social Securily NurnDer: 

Percent o f  Stock Owned: 96 Percent o f  Stock Owned: % 

vice Pres Name: CUBBAGE , BENJAMIN C . Sec'y Name: NEWELL, R . D . 
ce Presidenl's Address: KENTUCKY Secretary's Address: CALIFORNIA 

Vice President's Social Security Number: O 5 1 - 2 2 - O 1 6  6 Secrelary's Social Security Number: 5 3 7 - 4 0 - 0 3 7 2  
Percent o f  Stock Owned: % Percent o f  Stock Owned: 70 



KENTUCKY P I P E L I N E  AND STORAGE 

COMPANY, I N C .  

10- 

STATE DEPRECIATION SCHEDULE 

FOR KY TRADE OR BUSINESS 

FOR THE YEAR ENDED 04/30/98 

ASSET DATE DEPR ACRS L I F E  DEPR BUSINESS SALVAGE SEC 179 C DEPRECIABLE d E P R E C I A T I O N  

fi ACP METH CLASS % B A S I S  VALUE /AOOL P B A S I S  PRIOR CURRENT ACCUM 

LEASEHOLD 

100 10/31/92 MCR E 

WELLS 

201 10/31/92 MCR E 

WELLS 

202 10/31/93 MCR E 

WELLS 

203 10/31/93 MCR E 

WELLS 

204 10/31/94 MCR E 

WELLS 

205 10/31/95 MOB E 

WELLS 

206 10/31/96 MCR E 

1 -1NE 

300 10/31/92 MCR E 

COMPRESSORS 

401 10/31/92 SLS C 

COMPRESSORS 

402 10/31/93 S L S  C 

COMPRESSORS 

403 10/31/94 MCR C 

COMPRESSORS 

404 10/31/95 MCR C 

COMPRESSORS 

405 10/31/96 MCR C 

O F F I C E  FURNITURE 

501 05/01/91 SLS C 

O F F I C E  FURNITURE 

502 10/31/93 S L S  C 

15YR 

15YR 

15YR 

1 5 Y R  

15YR 

15YR 

15YR 

15YR 

7YR 

7Y R 

7Y R 

7YR 

7YR 

7YR 

7Y R 

6.23 581,237. 

6.23 515,399. 

6.93 244,655. 

6.93 121,012. 

7.70 216,563. 

a;55 318,321. 

9.50 2,379. 

6.23 2,472,890. 

8.96 214,767. 

8.92 579,769. 

12.50 13,210. 

17.49 661,498. 

24.49 26,332. 

9.06 276. 

8.82 170. 

581,237. 218,940. 

515,399. 194,140. 

244,655. 75,219. 

121,012. 37,206. 

21 6,563. 

318,321. 

2,379.  

2,472,890. 

21 4,767. 

579,769. 

13,210. 

661,498. 

26,332. 

276. 

170. 

49,91 a. 

46,157. 

119. 

931,488. 

166,638. 

398,666. 

7,433. 

256,499. 

3,762. 

239. 

117. 

36,230. 255,170. 

32,126. 226,266. 

16,944. 92,163. 

8,381. 45,587. 

16,665. 66,583. 

27,216. 73,373. 

226. 345. 

154,140. i,oa5,62a. 

19,252. 185,890. 

51,744. 450,410. 

1,651. 9,084. 

115,714. 372,213. 

6,449. 10,211. 

25. 264. 

15. 132. 

15 YR. PROPERTY 

10/31/93 MCR E 15YR 992,289. 305,080. 68,721. 373,801. 



KENTUCKY P I P E L I N E  AND STORAGE 

COMPANY, I N C .  

91 - 1488857 

STATE DEPRECIATION SCHEDULE 

FOR KY TRADE OR BUSINESS 

FOR T H E  YEAR ENDED 04/30/98 

ASSET DATE DEPR ACRS L I F E  DEPR BUSINESS SALVAGE SEC 179 C DEPRECIABLE - - - - D E P R E C I A T I O N  
# ACO METH CLASS X B A S I S  VALUE /ADDL P B A S I S  PRIOR CURRENT ACCUM 

15 YR. PROPERTY 
602 10/31/95 MDB E 15YR 8.55 287,993. 

15 YR. PROPERTY 

603 10/31/96 MCR E 15YR 8.61 925,613. 

PRE-OPENING COSTS 

700 05/01/90 AMT 1 OYR 10,599. 

B E G I N N I N G  BALANCES a,ia4,972. 
ADD I T  I O N S  

BALANCE BEFORE DISPOSALS 8,184,972. 
D I S P O S A L S  

BALANCE AFTER DISPOSALS 8,184,972. 

287,993. 41,759. 24,623. 66,382. 

10,599. 10,599. 10,599. 

a,ia4,972. 2,790,260. 659,773. 3,450,033. 

8,184,972. 2,790,260. 659,773. 3,450,033. 

a, 184,972. 2,790,260. 659,773. 3,450,033. 



19 SUPPLEMENTARY STATEMENTS'! j 

KENTUCKY PIPELINE AND STORAGE COMPANY, INC. 91-1488857 

STATEMENT: 720-1 

PART I LN 17 - KY NOL DEDUCTION AMOUNT 

C/F 1995 20,388. 
C/F 1996 767,795. 

TOTAL AMOUNT 788,183. 

STATEMENT: Q-1 

NAME, ADDRESS FED ID NO. 

HOWARD ENERGY COMPANY, INC. 9 1 - 1218779 



Form 1120 
Department of the  Treasury 
Internal Revenue Service 

A Check i f  a: 

' Consolidated return 
(attach Form851) 0 

Z Personal holding co. 

3 Personal servicecorp. 

see inslructions) 

(at lach Sch. PH)  0 
(as del ined in Temporary 
Regs. sec. 1.44 t -4T -  

O M 0  No. 1545-0123 Up. Corporation I orne Tax P..'-*-+~u n I 

. . . . .  05781 , I 9  ??,ending 1997 
64/30 .19 98 _ _ _ _ _ _ _ _ _ _ _  _ _ _ _ _ _ _ _ _ -  - - -  For calendar year 1997 i .* y e a r  beginning 

b Instructions are separate. See Instructions for Paperwork Reduction Act Notice. 

I Name Employer identification number 

Use KENTUCKY PIPELINE AND STORAGE 
IRS 

Other- 
wise, 2 2 1  1ST AVENUE W 
print or SUITE 4 0 5 05/01/90 

COMPANY, INC. 91-1488857 label' Number, slree1,and room or suileno. (If a P.O. box. see instructions.) c Date incorporated 

type, C i l yo r  town.  slate.and ZIP code Total assets(seeinstructions) 

SEATTLE, WA 98119 
E Check applicable boxes: (1) n Initial return ( 2 )  Final return (31 Chanqe of  address $ 5,535,262. 

1 a Gross receipts or sales I I c Bal b 

2 Cost of goods sold (Schedule A ,  line 8 ) .  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
3 Gross profit. Subtract line 2 from line IC. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

494 , 165  .] b Less returns and allowances I 

4 Dividends (Schedule C. line 19). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

l c  494,165. 
2 NONE 
3 494,165. 
4 



@ KENTUCKY P I P F e . N E  AND STORAGB 

d If the LIFO inventory method was used for this tax year, enter percentage (or amounts) of closing 

inventory computed under LIFO. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

1 

2 

3 

4 
5 

6 

7 

8 
. 9  
10 

11 

12 

13 
14 
15 

16 
17 
18 
19 

9d 

Dividends from less-than-20%-owned domestic corporations that are subject to the 

70% deduction (other than debt-financed stock) . . . . . . . . . . . . . . . . . . . . .  
Dividends from 20% -or-more-owned domestic corporations that are subject to the 
80% deduction (other than debt-financed stock) . . . . . . . . . . . . . . . . . . . . .  
Dividends on debt-financed stock of domestic and foreign corporations (section 246A) . 
Dividends on certain preferred stock of less-than-20%-owned pubbc utilities 
Dividends on certain preferred stock of 20%-or-more-owned public utilities . . . . . . .  

. . . . . .  

Dividends from less-than-20% -owned foreign corporations and certain FSCs that are 
subject to the 70% deduction. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Dividends from 20%-or-more-owned foreign corporations and certain FSCs that are 
subject to the 8096 deduction. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Dividends from wholly owned foreign subsidiaries subjecl lo (he 100% deduction(section 245(b)) . . . .  
Total. Add lines 1 through 8. See instructions for limitation . . . . . . . . . . . . . . . .  
Dividends from domestic corporations received by a small business mvesment 

Dividends from certain FSCs that are subject to the 100% deduction (section 245(c)(l)) . 
company operating under the Small Business Investment Act of 1958 . . . . . . . . . .  

(a) Nameof  officer 

Dividends fromaffil ialed group members subject l o  the 100% deducIion(seclion243(aX3)) . . . . .  
Other dividends from foreign corporations not included on lines 3, 6,7, 8. or 11 . . .  
Income from controlled foreign corporations under subpart F (attach Form(s) 5471) . 
Foreign dividend gross-up (section 78). . . . . . . . . . . . . . . . . . . . . . . .  
IC-DISC and former DISC dividends not included on lines 1, 2, or 3 (section 246(d)). 
Other dividends . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Deduction for dividends paid on certain preferred stock of public utilities. . . . . . .  
Total dividends. Add lines 1 through 17. Enter here and on line 4, page 1. . . . . .  

Percent of  corporation 

(d) Common I (e) Preferred 
(f) Amountof compensation (b)social security (C) Percent of  slock owned 

lime devoted lo 
business 

number 

. .  

. .  

. .  
. .  
. .  
. .  
b 

% 

YO 

YO 

% 

&l 
~ ~ ~ ~ ~ ~ ~ ! ~ , ~ ~  C om p e n sat i o n of Officers (See instructions.) 

Total special deductions. Add lines 9. 70.11. 12. and 18. Enter here and on line 29b. Daqe 1. . . . . . . . . . . .  .............. ;.: ... :.:.:.:.>:.: ..... .,.: ....... T ................. 
C.. 

Yo % 

% YO 

% % 

% % 

Complete Schedule E only if total receipts (line l a  plus lines 4 through 10 on page 1, Form 1120) are $500,000 or more. 

2 

3 
Total compensation of officers. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Compensation of officers claimed on Schedule A and elsewhere on return . . . . . . . . . . . . . . . . . . . . .  



KENTUCKY PIPELIf\T"'.x.AND STORAGE 

Important: Members of a controlled group, see instructions. 
If the box on line 1 is checked, enter the corporation's share of the $50.000, $25,000, and 59,925,000 taxable 
income brackets (in that order): 

b Enter the corporation's share of: 

(1) Additional 5% tax (not more than $1 1,750) 
(2) Additional 3% tax (not more than $100,000). 
lncome tax. Check this box if the corporation is a qualified personal service corporation as defined in 

(1) I s  I ( 2 )  , (3) 

. . .  
. .  

3 
section 448(d)(2) (see instructions) . . . . . . . . . . . . . . . . . . . . . . . . .  
Foreign tax credit (attach Form 1 1  18). . . . . . . . . . . . . . . . . . . . . . . . .  4 a 

b Possessions tax credit (attach Form 5735) . . . . . . . . . . . . . . . . . . . . . .  
c Check: 0 Nonconventional source fuel credit 0 QEV credit (attach Form 8834) 
d General business credit. Enter here and check which forms are attached: 0 3800 
0 3468 0 5884 0 6478 0 6765 0 8586 0 8830 0 8826 

e Credit for prior year minimum tax (attach Form 8827). . . . . . . . . . . . . . . . .  
Total credits. Add lines 4a through 4e . . . . . . . . . . . . . . . . . . . . . . . .  
Subtract line 5 from line 3 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Personal holding company tax (attach Schedule PH (Form 1120)). . . . . . . . . . . . . . . . . . . . . . . . . .  
Recapture taxes. Check if from: 0 Form 4255 0 Form 861 1 . . . . . . . . . . . . . . . . . . . . . . . . . . .  

0 8835 0 8844 0 8845 0 13846 8820 8847 0 a861 

5 

,6 
7 

8 

2 See the instructions and state the principal: 
Business activity code no. b 

o Businessactivity GAS STORAGE & TRAN 
c Productor service b NATURAL GAS 

3 At the end of the tax year, did the corporation own, 
directly or indirectly, 50% or more of the voting stock 

of a domestic corporation? (For rules of attribution, see 
section 267(c).) . . . . . . . . . . . . . . . . . . . . . . .  
If  Yes . 'a t lacha  schedule showing: (a)nameandidentifyingnumber. 9 
(b) percentage owned, and (c) taxable income or (loss) before NOL and 

special deduclions of such corporalion for I h e  tax year ending with or 

within your lax year, 

4 Is the corporation a subsidiary in an affiliated group or 
a parent-subsidiary controlled group?. . . . . . . . . . . .  

10 

If "Yes," enter employer identification number and name 
of the parent corporation b 
HOWARD ENERGY C O . ,  I N C .  

At the end of the tax year, did any individual, pannership, 
corporation, estate or trust own, directly or indirectly, 
50% or more of the corporation's voting stock? (For 
rules of attribution, see section 267(c).) . . . . . . . . . . .  

number. (Do not include any information already entered in 
4 above.) Enter percentage owned b S E E  STb" 2 

(other than stock dividends and distributions in exchange 

for stock) in excess of the corporation's current and 
accumulated earnings and profits? (See secs. 301 

9 1 - 12 18 7 79 

5 a 
b 

C 

If "Yes," attach a schedule showing name and identifying 11 

6 During this tax year, did the corporation pay dividends 12 

13 

Was the corporation a U.S. shareholder of any controlled 

foreign corporation? (See sections 951 and 957.) . . . . . .  
If "Yes," attach Form 5471 for each such corporation. 
Enter number of Forms 5471 attached b 
At any time during the 1997 calendar year, did the corporation 

have an interest in or a signature or other authority over a 
financial account (such as a bank account, securities account, 

or other financial account) in a foreign country? . . . . . . .  
If "Yes," the corporation may have to file Form TD F 90-22.1. 
I f  "Yes," enter name of foreign country b 
During the tax year, did the corporation receive a distribution 
from, or was it the grantor of, or transferor to, a foreign trust? 
If "Yes," see instructions for other forms the corporation 
may have to file . . . . . . . . . . . . . . . . . . . . . . .  
At any time during the tax year, did one foreign person own. 
directly or indirectly, at least 25% of: (a) the total voting 

power of all classes of stock of h e  corporation entitled to 
vote, or (b) the total value of all classes of stock of the 

corporation? If "Yes," . . . . . . . . . . . . . . . . . . . .  
Enter percentage owned b 
Enter owner's country b 

The corporation may have to file Form 5472. Enter 

number of Forms 5472 attached b 
Check this box i f  the corporation issued publicly offered 
debt instruments with original issued discount. . . .  b, 0 
If so, the corporation may have to file Form 8281. 
Enter the amount of tax-exempt interest received or 
accrued during the tax year B $ 

If there were 35 or fewer shareholders at the end of the 
tax year, enter the number b 

to forego the carryback period, check here . . . . .  
and 316.) . . . . . . . . . . . . . . . . . . . . . . . . . .  14 If the corporation has an NOL for the tax year and is electing 

If "Yes," file Form 5452. If this is a consolidated return, 
n and on Form 851, 



0 
KENTUCKY P I P E L T N E  AND STORAGE 

1 Cash . . . . . . . . . . . . . . . . .  

2a Trade notes and accounts receivable 

b Less allowance for bad dF.51; 

3 Inventories . . . .  

4 U.S. government obligatlons . . . .  

5 Tax-exempt securities (see Instructions). . . .  

6 Other current assets (attach schedule) . . . .  

7 Loans to stockholders. . . . . . . . . . . . .  

8 Mortgage and real estate loans . . . . . . .  

9 Other investments (attach schedule). . . . .  

10a Buildings and orher depreciable assets . . .  

b Less accumulated depreciation . . . . . .  

I l a  Depletable assets . . . . . . . . . . .  

12 Land (net of any amortization). . . . . . . .  

13a Intangible assets (amoriizable only) . . . . .  

b Less accumulated amonization . . . . . . . .  

b Less accumulated depletion . . . . .  

17 Morlgages. notes.  bonds o a y a ~ t e  in l e s s  :nan i 'year . . 

18 Other current liabilities (atiach schedule) . . .  

19 Loans from stockholders . . . . . . . . .  

21 Other liabilities (attach schedule) . . . . . .  

22 Capital stock: a Preferred stock . . . . . . .  

b Common stock . . . . . . .  

23 Additional paid-in capital . . . . . . . . . . .  

24 Retained earnings - Appropriated ( a l l a c h  sch)  . 
25 Retained earnings - Unappropriated . . . . .  

I 

20 Morlgages. no les .  bonds payasie in  1 year or more . 

26 Adjustments lo shareholders '  equl ly (a l lach schedule). 

3 

4 

Excess o f  capital losses over capital gains. , , 

Income subject lo tax nor recorded on books 

this year (itemize): 

Expenses recorded on books this year not 

deducted on this return (itemize): 

Tax-exempt interest 5 

8 Deductions on this return not charged 

against book income this year (itemize): 5 
a Depreciation . , . , $ 659 , 7 7 3  . 

a Depreciation . . . . . .  s 6 5 9  , 7 0 4  . b Conlrlbulions carryover S 
b Contributions carryover S 
c Travel and entenainment S 

3 Other increases (itemize): c Propeny . . . . . . . .  

6 Other decreases (itemize): 

7 Add lines 5 and 6 . . . . . . . . . . . . . .  

I 
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Department 01  the Treasury 

Form 4562 1 
Allachment 

Depreciation and AmortizatiL ., 
(Including Information o n  Listed Property) 

Internal Revenue Service (99) b See separate instructions. b Attach this form to  your return. 
Name(s) shown on return Business aact ivi ly  lo which lhis formrelales 

OMB NO. 1545-0172 

I - T F -  
Sequence No. 67 

Idenlilying number 

KENTUCKY PIPELINE AND STORAGE 
COMPANY, INC. 191-1488857 FORM 1120 LINE 20 



KENTUCKY PIPE * :=-NE AND STORAGE 

23a Do you have evidence 10 suppori the businessfinvestment use claimed? n Yes n No 

(a) (b) Business/ (c) ( 4  (4 
Typeo! ptoperly(Iis1 Oale placedin lnveSimenl Cos1 or olher Bas's lor depreciation 

service use basis (businesslinveslrnenl 
percenlage use only) vehicles first) 

..................... Form 4562(1997)  COMP"JY, INC . 91-1488857 Page 2 

$R&k ................................... V .j Listed Property - Automobiles, Certain Other Vehicles, Cellular Telephones, Certain Computers, and 

Yes n NO 23b If "Yes," is the evidence written? n 
(11 

Elecled 
section 179 

cost 

(1)  (9) (h) 
0 eprecialion Melhodl  

ery  Convenllon deduction 
period 

Property Used for Entertainment, Recreation, or Amusement 
Note: For any vehicle for which you are using the standard mileage rate or deducting lease expense, complete only 
23a, 23b, columns (a) through (c) of Section A, all of Section B, and Section C i f  applicable. 

26 Add amounts in column (h). E 
27 

Section B - Information On Use of Vehicles 
Complete this section for vehicles used by a sole proprietor, partner, or other "more than 5% owner," or related person. 
If YOU provided vehicles to vour emolovees. first answer the questions in Section C to see if you meet 

Add amounts in column (0. Enter the total here and on line 7. paae 1. . . . . . . . . . . . . . . . . . . . . . . . . .  

an  exception to completins*this seciion for {hose vehicle 

28 Total business/investment miles driven during 
the year (DO NOT include commuting miles) . . 
Total commuting miles driven during the year , . 

miles driven . . . . . . . . . . . . . . . . . . .  
Total miles driven during the year. 

Add lines 28 through 30 .  . . . . . . . . . . . .  

29 

30 Total other personal (noncommuting) 

'1 

32 Was the vehicle available for personal 

Was the vehicle used primarily by a 
more than 5% owner or related person?. . . . .  
Is another vehicle available for personal 
use?. . . . . . . . . . . . . . . . . . . . . . .  

use during off -duty hours? . . . . . . . . . . .  
33 

34 

Yes No Yes No Yes No 

Vehicle 4 Vehicle 5 Vehicle 6 

Section C - Questions for Employers Who Provide Vehicles for Use by Their Employees 
Answer these questions to determine if you meet an exception to completing Section B for vehicles used by employees who are 

35 

36 

D O  you maintain a written policy statement that prohibits all personal use of vehicles, including commuting, 
by  your employees? . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Do you maintain a written policy statement that.prohibits personal use of vehicles, except commuting, by 
your employees? See the instructions for vehicles used by corporate officers, directors, or 1% or more owners . . . . . . . . . . .  
Do you treat all use of vehicles by employees as personal use? . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
DO you provide more than five vehicles to your employees, obtain information from your employees about 

the use of the vehicles, and retain the information received?. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
meet the requirements concerning qualified automobile demonstration use? See instructions . . . . . . . . . . . . . . .  

37 
38 

(a) 
Description of costs 

(4 ( 1 )  
(c) (4 Amor llzalion Amorlizalion 

' for this year 
Amortizable 'Ode 1 periodor 1 

oercenlaqe amount seclion 

(b) 
Date amortization 

begins 

I I I I 

41 

42 
Amortization of costs that beqan before 1997 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  I 41 
Total. Enter here and on "Other Deductions" or "Other Expenses" line of your return. . . . . . . . . . . . . . . .  1 42 



,.._ .... 

~ a m e  KENTUCKY PIPELINE AND STORAGE 

x l r  

Employer identif ication numbw 

Form 4626 
AI ternative Minimum Tax-Corporati ons 

b See separate instructions 

O M 0  NO. 1545-0175 t----- I 1997 

1 

2 Adjustments a n d  preferences: 

Taxable income or (loss) before net operating loss deduction . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

a Depreciation of post-1986 property . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

b Amortization of certified pollution control facilities . . . . . . . . . . . . . . . . . . . . . . . .  

c Amortization of mining exploration and development costs . . . . . . . . . . . . . . . . . . . .  

d Amortization of circulation expenditures (personal holding companies only) . . . . . . . . . . . .  

e Adjusted gain or loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

f Long-termcontracts. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

g Installment sales. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

h Merchant marine capital construction funds . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

i Section 833(b) deduction (Blue Cross, Blue Shield, and similar type organizations only). . . . . .  
j Tax shelter farm activities (personal service corporations only), . . . . . . . . . . . . . . . . . .  
k Passive activities (closely held corporations and personal service corporations only) . . . . . . .  
I LOSS limitations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

m D e p l e t i o n . .  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

n Tax-exempt interest from specified private activity bonds . . . . . . . . . . . . . . . . . . . . .  

0 Charitable contributions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

P Intangible drilling costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

9 Accelerated depreciation of real property (pre-1987) . . . . . . . . . . . . . . . . . . . . . . .  
r Accelerated depreciation of leased personal property (pre- 1987) (personal 

holding companies only) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
- Other adjustments. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

t Combine lines 2a through 2s . . . .  . . . . . . . . . . . . . . . . . . .  . . . . . .  

3 
4 

Preadjustment alternative minimum taxable income (AMTI). Combine lines 1 and 2t . . . . . . . . . . . . . . . . . . . . .  
Adjusted current earnings (ACE) adjustment: 
Enter the corporation's ACE from line 70 of the worksheet in the instructions . . . . . . . . . . .  

Subtract line 3 from line 4a. If line 3 exceeds line 4a. enter the difference as a negative amount 

(see instructions for examples) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
c Multiply line 4b by  75% (.75). Enter the result as a positive amount. 
d Enter the excess, if any, of the corporation's total increases in AMTl from prior year ACE 

adjustments over its total reductions in AMTl from prior year ACE adjustments (see instructions). 
Note: You mus t  enter an amount on line 4d (even i f  line 4b is positive) . . . . . . . . . . . . . .  

0 If you entered a positive number or zero on line 4b. enter the amount from line 4c here 
as a positive amount. 
0 If you entered a negative number on line 4b, enter the smaller of line 4c or line 4d here 
as a negative amount. 
Combine lines 3 and 4e. If zero or less, stop here; the corporation does not owe alternative 
minimumtax . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Alternative tax net operating loss deduction (see instructions) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Alternative minimum taxable income. Subtract line 6 from line 5. If the corporation held a residual 

a 
b 

~ . . . . . . . . . . . . . . .  
, 

e ACE adjusment: 

. . . . . . . . . . . . . . . .  

5 

6 
7 

c-.r Paperwork Reduction Act Notice, see separate instructions. 

F 12/04/97 
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15 

Form4626(1997) COMPANY, INC . 9 1 - 1 4 8 8 8 5 7  paoe 2 

NONE 

8 

9 

a 

b 

C 

10 

11 

12 

13 

14 

15 

Enter the amount from line 7 (alternative minimum taxable income) . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Exemption phase-out computation (if line 8 is $310,000 or more, skip lines 9a and 9b and enter 
-0- on line 9c): 
Subtract 5150,000 from line 8 (if you are completing this line for a member of a controlled 

group, see the instructions). If zero or less, enter -0- . . . . . . . . . . . . . . . . . . . . . .  

Multiply line 9a by  25% (.25) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Exemption. Subtract line 9b from 540,000 (if you are completing this line lor a member of a controlled 
group, see instructions). If zero or less, enter -0- . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Subtract line 9c from line 8. If zero or less, enter -0- . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Multiply line 10 by 20% (.20). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Alternative minimum tax foreign tax credit. See instructions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Tentative minimum tax. Subtract line 12 from line 11 

Regular tax liability before all credits except the foreign tax credit and possessions tax credit 

Alternative minimum tax. Subtract line 14 from line 13. Enter the result on the appropriate line of 
the corpora\ion's income tax return (e a Form 1720, Schedule J. line 9) If zero or less. enter -0- 

F 0 1/25/98 

4 0  0 0 0 .  E 
......... ......... .......... ......... .......... ............ 
............... ............ ............... ................. .......... 
.......... ........ :y-- .......... .......... .......... .............. ......... 
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19-. SUPPLEMENTARY STATEMENTS 

KENTUCKY PIPELINE AND STORAGE COMPANY, INC. 

17. PRIOR MACRS : 

100 LEASEHOLD 
201 WELLS 
202 WELLS 
203 WELLS 
204 WELLS 
205 WELLS 
206 WELLS 
300 PIPELINE 
401 COMPRESSORS 
402 COMPRESSORS 
403 COMPRESSORS 
404 COMPRESSORS 
405 COMPRESSORS 
501 OFFICE FURNITURE 
502 OFFICE FURNITURE 
601 15 YR. PROPERTY 
602 15 YR. PROPERTY 
603 15 YR. PROPERTY 

TOTAL AMOUNT 

STATEMENT: 4562-1 

DATE 

10/92 
10/92 
10/93 
10/93 
10/94 
10/95 
10/96 
10/92 
10/92 
10/93 
10/94 
10/95 
10/96 
05/91 
10/93 
10/93 
10/95 
10/96 

DEPR BASIS PERIOD 

581,237. 
515 , 399. 
244 , 655. 
121,012. 
216 , 563. 
318,321. 
2,379. 

2,472,890. 
214 , 767. 
579 , 769. 
13,210. 

26 , 332. 
276. 
170. 

287,993. 
925,613. 

661,498. 

992 , 289. 

8 , 174 , 373. 

15-YR 
15 - YR 
15-YR 
15-YR 
15-YR 
15-YR 
15-YR 
15-YR 
7-YR 
7-YR 
7-YR 
7-YR 
7-YR 
7-YR 
7-YR 
15-YR 
15-YR 
15-YR 

METHOD 

150DB 
150DB 
150DB 
l5ODB 
150DB 
150DB 
150DB 
150DB 
S/L 
S/L 
200DB 
200DB 
200DB 
S/L 
S/L 
150DB 
150DB 
150DB 

DEDUCTION 

36,230. 
32,126. 
16,944. 

16,’665. 
27,216. 

226. 
154 , 140. 
19,252. 
51,744. 
1,651. 

115 , 714. 
6,449. 

25. 
15. 

68,721. 
24,623. 
79,651. 

659 , 773. 

a,3ai. 



KENTUCKY P I P E L I N E  AND STORAGE 

COMPANY, I N C .  

(44. .. . .. . .. . .. . . .  

REGULAR DEPRECIATION 

FORM 1120 L I N E  20 
FOR THE YEAR ENDED 04/30/98 

91-1488857 

DEPRECIATION 

C I TC 

ASSET DATE DEP L OEPR BUSINESS SALVAGE SEC 179 I T C  B A S I S  DEPR 

NUM ACQ MTH S L I F E  % B A S I S  VALUE EXP TYP ADJUST B A S I S  PRIOR CURRENT ACCUM E X P L  

LEASEHOLD 

100 103192 MCR E 15/00 6.23 581,237. 
WELLS 

201 103192 MCR E 15/00 6.23 515,399. 
WELLS 

202 103193 MCR E 15/00 6.93 244,655. 
WELLS 

203 103193 MCR E 15/00 6.93 121,012. 
WELLS 

204 103194 MCR E 15/00 7.70 216,563. 
WELLS 

205 103195 MDB E 15/00 8.55 318,321. 
WELLS 

206 103196 MCR E 15/00 9.50 2,379. 
P I P E L l  NE 

300 103192 MCR E 15/00 6.23 2,472,890. 
COMPRESSORS 

401 103192 S L S  C 07/00 8.96 214,767. 
C 'ESSORS 

4L. ,03193 SLS c 07/00 8.92 579,769. 
COMPRESSORS 

403 103194 MCR C 07/00 12.50 
COMPRESSORS 

404 103195 MCR C 07/00 17.49 
COMPRESSORS 

405 103196 MCR C 07/00 24.49 26,332. 
O F F I C E  FURNITURE 

501 050191 S L S  C 07/00 9.06 276. 
O F F I C E  FURNITURE 

502 103193 S L S  C 07/00 8.82 170. 
15 YR. PROPERTY 

601 103193 MCR E 15/00 6.93 992,289. 

602 103195 MDB E 15/00 8.55 287,993. 

603 103196 MCR E 15/00 8.61 925,613. 

15 YR. PROPERTY 

15 YR. PROPERTY 

13,210. 

661,498. 

PRE-OPENING COSTS 

700 050190 AMT 1 OO/OO 

B E G I N N I N G  BALANCES 

A D D I T I O N S  

D I S P O S A L S  

ENDING BALANCES 

. 62 PARTS I I , I I I , V  & V 

CUR YR ELECTED SEC 179 E X P  

SECTION 179 EXP CARRYOVER 

TOTAL REPORTED ON FORM/SCH 

10,599. 

8,184,972. 

581,237. 

515,399. 

244,655. 

121,012. 

216,563. 

318,321. 

2,379. 

2,472,890. 

214,767. 

579,769. 

13,210. 

661,498. 

26,332. 

218,940. 

194,140. 

75,219. 

37,206. 

49,918. 

46,157. 

119. 

931,488. 

166,638. 

398,666. 

7,433. 

256,499. 

3,762. 

36,230. 255,170. 

32,126. 226,266. 

16,944. 92,163. 

8,381. 45,587. 

16,665. 66,583. 

27,216. 73,373. 

226. 345. 

154,140.1,085,628. 

19,252. 185,890. 

51,744. 450,410. 

1,651. 9,084. 

115,714. 372,213. 

6,449. 10,211. 

276. 239. 25. 264. 

170. 117. 15. 132. 

992,289. 305,080. 68,721. 373,801. 

287,993. 41,759. 24,623. 66,382. 

925,613. 46,281. 79,651. 125,932. 

10,599. 10,599. 10,599. 

8,184,972.2,790,260. 659,773.3,450,033. 

8,184,972.2,790,260. 659,773.3,450,033. 

659,773. 

659,773. 

I 



KENTUCKY P I P E L I N E  AND STORAGE 

COMPANY, I N C .  91 - 1488857 

ALTERNATIVE MINIMUM DEPRECIATION 

ADJUSTMENTS AND PREFERENCES 

FOR THE YEAR ENDED 04/30/98 

REG T A X  AMT DEPRECIATION 

ASSET DATE DEP ACR AM T DEPR DEPR 

HUM ACQ MTH CLS L I F E  OEPR CODE L I F E  % B A S I S  P R I O R  CURRENT ACCUM ADJ/PREF E X P L  

LEASEHOLD 

100 10/31/92 MCR 

WELLS 

201 10/31/92 MCR 

WELLS 

202 10/31/93 MCR 

WELLS 

203 10/31/93 MCR 

WELLS 

204 10/31/94 MCR 

WELLS 

205 10/31/95 MDB 

WELLS 

206 10/31/96 MCR 

P [ P E L  [ N E  

300 10/31/92 MCR 

COMPRESSORS 

401 10/31/92 S L S  

C r  'ESSORS 

4c 5/31/93 S L S  

COMPRESSORS 

403 10/31/94 MCR 

COMPRESSORS 

404 10/31/95 MCR 

COMPRESSORS 

405 10/31/96 MCR 

O F F I C E  FURNITURE 

501 05/01/91 S L S  

O F F I C E  FURNITURE 

502 10/31/93 SLS 

1 5  YR. PROPERTY 

601 10/31/93 MCR 

15 YR. PROPERTY 

602 10/31/95 MDB 

1 5  YR. PROPERTY 

603 10/31/96 MCR 

E 

E 

E 

E 

E 

E 

E 

E 

C 

C 

C 

C 

C 

C 

C 

E 

E 

E 

B E G I N N I N G  BALANCES 

ADD I T  I O N S  

D I S P O S A L S  

ENDING BALANCES 

15/00 

15/00 

15/00 

15/00 

15/00 

15/00 

15/00 

15 / o o  

07/00 

07/00 

07/00 

07/00 

07/00 

07/00 

07/00 

15/00 

15/00 

15/00 

36,230. 

32,126. 

16,944. 

8,381. 

16,665. 

27,216. 

226. 

154,140. 

19,252. 

51,744. 

1,651. 

115,714. 

6,449. 

25. 

1 5 .  

68,721. 

24,623. 

79,651. 

659,773. 

M 22/00 

M 22/00 

M 22/00 

M 22/00 

M 22/00 

M 22/00 

M 22/00 

M 22/00 

M 14/00 

M 14/00 

M 14/00 

M 14/00 

M 14/00 

M 10/00 

M 10/00 

M 22/00 

M 22/00 

M 22/00 

4.95 581,237. 

4.95 515,399. 

5--33 244,655. 

5.33 121,012. 

5.72 216,563. 

6.14 318,321. 

6.60 2,379. 

4.95 2,472,890. 

6.00 214,767. 

7.22 579,769. 

8.08 13,210. 

9.05 661,498. 

10.14 26,332. 

9.42 276. 

8.82 170. 

5.33 992,209. 

6.14 287,993. 

6.59 925,613. 

8,174,373. 

159,46L. 

141,402. 

53,457. 

26,441. 

34,935. 

31,816. 

81. 

678,445. 

94,576. 

189,207. 

3,244. 

102,s 1 5 .  

1,411. 

158. 

74. 

216,814. 

28,784. 

31,555. 

1,794,379. 

28,757. 188,221. 

25,500. 166,902. 

13,036. 66,493. 

6,448. 32,889. 

12,384. 47,319. 

19,534. 51,350. 

157. 238. 

122,349. 800,794. 

12,878. 107,454. 

41,846. 231,053. 

1,068. 4,312. 

59,891. 162,406. 

2,670. 4,081. 

26. 184. 

15. 89. 

52,873. 269,687. 

17,673. 46,457. 

60,959. 92,514. 

478,064. 2,272,443. 

7,473. 

6,626. 

3,908. 

1,933. 

4,281. 

7,682. 

69. 

31,791. 

6,374. 

9,898. 

583. 

55,823. 

3,779. 

- 1 .  

15,848. 

6,950. 

18,692. 

181,709. 

659,773. 8,174,373. 1,794,379. 478,064. 2,272,443. 181,709. 

! 



1 9  SUPPLEMENTARY STATEMENTS . 

KENTUCKY PIPELINE AND STORAGE COMPANY, INC. 9 1 - 1 4 8 8 8 5 7  

STATEMENT: 1 

1 1 2 0  LN 2 6  - OTHER DEDUCTIONS AMOUNT 

MEALS/ENTERTAINMENT 
OPERATING COSTS 
LEGAL & PROFESSIONAL 
INSURANCE 
TRAVEL LODGING AIRFARE 
OFFICE EXPENSE 
TELEPHONE 
SUBSCRIPTIONS 

64 .  
2 2 5 , 6 0 2 .  

1 0 , 9 7 8 .  
5 1 , 0 4 5 .  

' 5 9 3 .  
7 9 .  

1 , 6 3 4 .  
495 .  

TOTAL AMOUNT 2 9 0 , 4 9 0 .  

STATEMENT: 2 

1 1 2 0  SCH K LN 5 - OTHER INFORMATION 

HOWARD ENERGY CO., INC. 
2 2 1  1ST AVENUE W., SUITE 405  
91- 1 2 1 8 7 7 9  
PERCENTAGE OWNED 9 0 . 0 0  

STATEMENT: 3 

1 1 2 0  SCH L LN 14 - OTHER ASSETS 

OPERATOR BOND 

BEGINNING ENDING 

10,000. 10,000. 

TOTAL AMOUNT 10,000. 10,000. 

I 

\ 



:e- ., .-. . 
19'; . :  SUPPLEMENTARY STATEMENTS'<.- .", 

KENTUCKY PIPELINE AND STORAGE COMPANY, INC. 91-1488857 

STATEMENT: ACE-1 

.I. Pre-adjustment AMTI 
2a. AMT depreciation 
2b(l). Post 1993 property 
2b(2). Post 1989, pre-1994 property 
2b(3). Pre-1990 MACRS property 
2b(4). Pre-1990 original ACRS property 
2b(5) . Property described in sec 168 (f) 1-4 
2b(6). Other property 280,775. 
2b(7). Total ACE depreciation 
2c. ACE depreciation adjustment 
3a. Tax-exempt interest income 
3b. Death benefits from life insurance 
3c. All other distrib from life insurance 
3d. Inside buildup undistributed income 
3e. Other items 
3f. Total increase to ACE due to inclusion 
4a. Certain dividends received 
4b. Div pd preferred stock pub uti1 sec 247 
4c. Div pd to ESOP deduct under Sec 404(k) 

* .  Non-patronage dividends - Sec 1382(c) 
=e. Other items 
4f. Total increase to ACE due to disallowance 
5a. Intangible drilling costs 
5b. Circulation expenditures 
5c. Organizational expenditures 
5d. LIFO inventory adjustments 
5e. Installment sales 
5f. Total other E&P adjustments 
6. Disallowance of loss - debt pools 
7. 
8. Depletion 
9. Basis adjustments sale/exchange prop 
10. Adjusted current earnings 

Acquisition exp of life insur comp 

-294,962. 
355,421. 

280,775. 
74,646. 

-220 ,316 .  

I 
\ 



KENTUCKY PIPELINE & STORAGE CO., INC. 
FILING INSTRUCTIONS 

4/30/98 

MAIL RETURN TO: 

KENTUCKY REVENUE CABINET 
FRANKFORT, KENTUCKY 40620 

MAIL ESTIMATES TO: 

KENTUCKY REVENUE CABINET 
FRANKFORT, KENTUCKY 4061 9 

ATTACHMENTS: 
ATTACH A COMPLETE FEDERAL FORM 1 1  20 AND 
ATTACHMENTS. 

AMOUNT DUE WITH RETURN $ 24 

ESTIMATED TAX PAYMENTS: 

ESTIMATES: 
1 st QUARTER 
2nd QUARTER 
3rd QUARTER 
4th QUARTER 

$NONE DUE 7/15/98 
$6,000 DUE 10/15/1998 
$3,000 DUE 1 /15/1999 
$3,000 DUE 4/15/1999 



COR\ .3ATION ESTIMATED 
41A720ES (10-97) INCOME TAX -VOUCHER 
COMMONWEALTH Form 720ES 
OF KENTUCKY 

Kentucky Account No. Tax Year Ending Due Date 

3t - 

Kentucky Account No. 

3 8 7 8 7  

: v  : u  i 1E 4 

Tax Year Ending Due Date 

0 4 / 3 0 / 9 9  1 0 / 1 5 / 9 8  

187 / 0 4 / 3 0 / 9 9  I 0 7 / 1 5 / 9 8  

1: 
E ' 
z 
V 

5 z 

KENTUCKY PIPELINE AND STORAGE COMPANY, INC.  
221 1ST AVENUE W, SUITE 405 

KENTUCKY PIPELINE AND STORAGE COMPANY, INC.  
2 2 1  1 S T  AVENUE W, SUITE 405  

SEATTLE, WA 98119  
No reminder will be rent prior to  n u t  innailm.nt dus date. 

TEAR HERE 

Kentucky Account No. 

3 8 7 8 7  

.?: 

'~LTALLMENT I C 

Tax Year Ending Due Date 

0 4 / 3 0 / 9 9  0 1 / 1 5 / 9 9  

Date 

d 

2 
E :  z 

Amount of this payment. 
[From worksheer) 

KENTUCKY PIPELINE AND STORAGE COMPANY, INC.  
2 2 1  1 S T  AVENUE W ,  SUITE 405  

Make check payable to: 
Kentucky State Treasurer 

Mail to: 
Kentucky Revenue Cabinet 
Frankfort. KY 40619 

CORPORATION ESTIMATED 
41A720ES (10-97) INCOME TAX -VOUCHER 

OF KENTUCKY 
COMMONWEALTH Form 720ES 

C INSTALLMENT 2 

Date 

ISFATTLE, WA 98119  
lo reminder will be sent prior to  next installment due date. 

h 

Amount of this payment. 1-1 
(From worksheer) 

3 . 0 0 0  I /  
I I :  

Make check payable to: 
Kentucky State Treasurer 

Mail to: 
Kentucky Revenue Cnbinet 
Frankfort, KY 406 19 1 

9- 
........................................................................................................................................... (dj!! ............................................................................................................................ 

CORPORATION ESTIMATED 
41A720ES (10-97) 
COMMONWEALTH 
OF KENTUCKY 

INCOME TAX - VOUCHER 
Form 720ES 

c :  INSTALLMENT 3 

ISEATTLE, WA 98119  
.(a reminder will be rent prior t o  next  lnnallmant due data. 

Date 

Amount of this payment. 
(From worksheer) 

, 
, 

Make check payable to: 
Kentucky State Treasurer 

Mail to: 
Kentucky Revenue Cabinet 
Frankfort, KY 40619 



u... 

Form 1120 
Oepartmenl offhe Treasury 
internal Revenue Semce 

--- 
For calendar year 1997 or t a x  year beginning 0 5 / 0 1 , 1997, ending 0 4 / 3 0 , 19 98 

b Instructions are seDarate See Daae 1 for PaDerwork Reduction Act Notice. 
A Checkila: 
' Consolida!ed relurn 

(allachForm85,) 0 
3 Personal sewice c o p  

Personal holding co. 
(allach Sch. PH) 

(as defined in Temporary 

. -  
Name B Employer Identification number 

Number, street. and room or suite no. (If a P.O. box, see page 5 of instructions.) 
91-1488857 Use 

label. 
IRS K e n t u c k y  P i p e l i n e  & S t o r a g e  Company 

Other- wise, 2 2 1  F i r s t  Avenue West, Suite 405 May 01, 1990 
C Date incorporated 

mint or Citvor town. state, and ZIP code D Total assets (see page 5 of insiwciions) 

Regs See InSlNCllOflS) sec 1 441-4T- 0 lbpe. / S e a t t l e ,  W a s h i n g t o n  98119 
E Check applicable boxes (1)  0 Initial return (2) 0 Final return (3) 0 Change of address 

E 
8 - 

s 5535262 
l a  

2 
3 
4 
5 

6 
7 
8 

9 

10 

11 

23 
24 
25 

26 

27 

2a 

29 c 
30 

Gross receipts or sales 4 9 4 1 6 5 I 
Cost of gccds sold (Schedule A, line 8) . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

b Less returns and allowances 

290489 
978260 

(476670) 

(476670) 

Gross profit. Subtract line 2 from line IC. . . . . . . . . . . . . . . . . . . . . . . . . . .  

interest . . .  

Gross rents 

Capital gain net income (attach Schedule D (Form 1120)) . . . . . . . . . . . . . . .  

Net gain or (lass) from Form 4797, Part 11, line 18 (attach Form 4797) . . . . . .  

Other income (see page 6 of instructions - attach schedule) 
Total income. Add lines 3 throuoh 10 

Dividends (Schedule C. line 19) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Gross royalties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

494165 

494165 
. . . . . . . . . . . . . . . . . . . . . . . . . . .  

I 1 cBal. 

l a 1  

501590 
12 Compensation of officers (Schedule E, line 4) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
13 Salaries and wages (less employment credits) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

14 Repairsand maintenance . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

15 Baddebts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

16 Rents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

17 Taxesand licenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

112 I 
13 I 
14 I 

I 

15 I 
2811 

25187 
18 Interest 
19 

20 Depreciation (attach Form 4562) 659773 
21 Less depreciation claimed on Schedule A and elsewhere on return 21a 21 b 659773 

Charitable contributions (see page 8 of instructions for 10% limitation) 

22 

23 
24 

25 

26 

27 

2a 
29 

Depletion . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
. .  Advertising . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Pension, proft-sharing. etc., plans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Employeebenefit programs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Otherdeductions(attachschedu1e) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Total deductions. Add lines 12 through 26 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Less: 
Taxable income before net operating loss deduction and special deductions. Subtract line 27 from line 11 . . . . . .  

a 
b Soecial deductions (Schedule C. line 20) . . . . . . . . . . . . . . . . . . . . . . .  

Net operating loss deduction (see page 9 of instructions). . . . . . . . . . .  

30 

31 
32 

b 
C 

e 
f 

9 
33 

Taxable income. Subtract line 29c from line 28 .  . . . . . . . . . . . . . . .  

22 I 

Total tax (Schedule J, line 10) 
Payments. a 1996 overpayment credited to 1997 

1997 estimated tax payments 
Less 1997 refund applied for on Form 4466 

Tax deposted wrth Form 7004 
Credit for tax paid on undistributed capital gains (attach Form 2439) . . . . . . . . . . . .  
Credit for Federal tax on fuels (attach Form 4136). See instructions . . . . . . . . . . . .  

Estimated tax penalty (see page 10 of instructions). Check if Form 2220 is attached . . . . . . . . . . . . . . . . . .  0 

I I  

Ilh 
35 Overpayment. If line 32h is larger than the total of lines 31 and 33, enter amount overpaid . . . . . . . . . . . . . . . . . .  

E A '  
STF fED3903F.1 



d If the LIFO inventory method vas used for this tax year, enter percenta 
computed under LIFO. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . . . . . . . .  

or amounts) of closing inventory 

f Was there any change in determining quantities, cost, or valuations between opening and closing inventory? If 'Yes.' 
attachexplanation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

9d 

0 Yes 0 NO 

(a) Name of officer 

1 

1 

2 

3 

4 
5 

6 

7 

8 

9 
10 

11 
12 

13 
14 

15 
16 

17 

18 

19 

(c) Percent of 

business 

Percent of corporation 

(d) Common 1 (e) Preferred 
(r) Amount of compensation (b) Social security number time devoted to stock owned 

o/, o/, I o/, 

Dividends from less-than-20%-owned domestic corporations that are subject to the 70% 
deduction (other than debt-financed stock) 
Dividends from 20%-or-more-owned domestic corporations that are subject to the 80% 
deduction (other than debt-financed stock) 

Diwdends on debt-financed stock of domestic and foreign corporations (section 246A) 

Dividends on certain preferred stock of less-than-20%med public utilkies 
Dividends on certain preferred stock of ZO%-or-more-med public utilrties 

Diwdends from less-than-20%-owed foreign corporations and certain FSCs that are subject 
to the 70% deduction. . .  
Dividends from ZO%-or-more-owned foreign corporations and certain FSCs that are subject to 
the 80% deduction 

Total. Add lines 1 through 8 See page 12 of instructions for limnation . . .  
Diwdends from domestic corporations received by a small business investment company 
operating under the Small Business Investment Act of 1958 
Dividends from certain FSCs that are subject to the 100% deduction (section 245(c)(1)) 
Dividends from affiliated group members subject to the 1OOIdeduction (secbon 243(a)(3)) 

Other dividends from foreign corporations not included on lines 3, 6, 7, 8, or 11 
Income from controlled foreign corporations under subpart F (attach Form(s) 5471) 

Foreign diwdend gross-up (section 78) 

IC-DISC and former DISC dividends not included on lines 1, 2, or 3 (section 246(d)) 
Other diwdends . . . . . . .  . . . . . . . . .  . .  
Deduction for dividends paid on certain preferred stock of public utildies . . 

. 

Total dividends. Add lines 1 through 17 Enter here and on line 4, page 1 . b 

I I Yo I Yo I YO 
2 Totalcompensation ofofficers . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
3 Compensation of officers claimed on Schedule A and elsewhere on return . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
4 Subtract line 3 from line 2. Enter the resutt here and on line 12, page 1 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

STFFEDJ903F.2 



Important: Members of a controlled group, see instructions on page 12 
2a If the box on line 1 is checked, enter the corporation's share of the $50,000, $25,000, and $9,925,000 taxable income 

brackets (in that order) 

b Enter the corporation's share of 
(1) Additional 5% tax(not more than $11,750) 
(2) Additional 3% tax (not more than $100,000) 

3 Income tax Check this box if the corporation is a qualified personal service corporation as defined in section 448(d)(2) 
(see instructions on page 13) 

4a Foreign tax credit (attach Form 1118) 
b Possessions tax credit (attach Form 5735) 

c Check QEV credit (attach Form 8834) 

d General business credit Enter here and check which forms are attached 0 3800 

0 3468 0 5884 0 6478 0 6765 0 8586 0 8830 0 8826 

8835 0 8844 0 8845 0 8846 0 8820 0 8&17 0 8861 
e Credit for prior year minimum tax (attach Form 8827) 

5 Total credits. Add lines 4a through 4e 
6 Subtract line 5 from line 3 
7 Personal holding company tax (attach Schedule PH (Form 1120)) 

8 Recapture taxes Check if from 0 Form 4255 0 Form 8611 
9 Alternative minimum tax (attach Form 4626) 

0 Nonconventional source fuel credit 

If 'Yes," attach Form 5471 for each such corporatton Enter 
number of Forms 5471 attached ks- 

At any time during the 1997 calendar year, did the corporation a Business activity code no 
b Businessactivity. Nat Gas S t o r  & Trans have an interest in or a signature or other authoritywera financial 

account (such as a bank account, securities account, or other 
financial account) in a foreign country? c Product or servce k Natural 
If 'Yes,' the corporation may have to file Form TD F 90-22 1 

If 'Yes,' enter name of foreign country b 

During the tax year, did the corporation receive a distribution 
from, or was it the grantor of, or transferor to, a foreign trust? If 
'Yes,' see page 15 of the instructions for other forms the 
corporation may have to file 

At any time during the tax year, did one foreign person own. 
directly or indirectly, at least 25% of (a) the total voting power of 
all classes of stock of the corporation entitled to vote, or (b) the 
total value of all classes of stock of the corporation? If 'Yes,' 

2 See page 16 of the instructions and state the principal 

8 4 9 2 0 

Gas 
3 At the end of the tax year, did the corporation own, directly or 

indirectly, 50% or more of the voting stock of a domestic 
corporation? (For rules of attnbution, see section 267(c) ) 

If 'Yes,' attach a schedule shmng  (a) name and identifying 
number, (b) percentage owned, and (c) taxable incomeor (loss) 
before NOL and special deductions of such corporation for the 
tax year ending wth or wrthin your tax year 

Is the corporation a subsidiary in an affiliated group or a parent- 
subsidtary controlled group? 

If 'Yes," enter employer identification num er and name of the 
parent corporation 

9 

4 10 

9 1 - 1 2 1 8 7 7 8 
a Enter percentage owned k 
b Enter owner's country b 

c The corporation may have to file Form 5472 Enter number of 
Forms 5472 attached 

Howard Energy  Co., Inc. 
5 At the end of the tax year, did any individual, partnership, 

corporation, estate or trust own, directly or indirectly, 50% or 
more of the corporation's voting stcck? (For rules of attrtbution, 
see section 267(c) ) 

If'Yes,' attach a schedule shoulng nameand identifyng number instruments with original issue discount . . 
I f  so, the corporation may have to file Form 8281 (Do not include any information already entered in 4 above.) Enter 

percentage owned b 
Enter the amount of tax-exempt interest received or accrued 
during the tax year $ During this tax year, did the corpration pay dividends (other 

than stockdividends and distributions in exchange for stock) in 
excess of the corporation's Furrent and accumulated earnings 
and prof~ts? (See secs 301 and 316 ) enter the number 

If 'Yes.' file Form 5452. If this is a consolidated return, answer I f  the corporation has an NOL for the tax year and is electing to 
here for the parent corporation and on Form 851, Affiliations forego the carryback period, check here . . . b 0 
Schedule, for each subsidiary 

12 6 

14 

STF FED3903F 3 



Form 11 20 (1 997) 

I Schedule L (  Balance Sheets per B o o k s  I 
Page 4 

Beginning of tax year End of tax year 
I Assets 

1 C a s h . .  . . . . . . . . . . . . . . . . . . . . . . . . . . .  

2 a  Trade notes and accounts receivable . . . . . .  

b Less allowance for bad debts . . . . . . . . . . .  

3 Inventories. . . . . . . . . . . . . . .  . . .  

4 US. government obligations . . . . . . . . . . . . . .  

5 Tax-exempt securities (see instructions) . . . .  

6 Other current assets (attach schedule), . . . . . .  

7 Loans to stockholders . . . . . . . . . . . . . . . . . . . .  

8 Mortgage and real estate loans . . . . . . . . . . . .  

9 Other investments (attach schedule). . . . . . . . .  

l o a  Buildings and other depreciable assets. . . . . . .  

b Less accumulated depreciation. . . . . . . . . . . . .  

11 a Depletable assets . . . . . . . . . . . . . . . . . . . . . .  

b Less accumulated depletion . . . . . . . . . .  

12 Land (net of any amortization) . . . . . . . . . . .  

13a Intangible assets (amortizable only) . . . . . . . . .  

b Less accumulated amortization, . . , . , . . 

14 Other assets (attach schedule). . . . . . . . . . . . .  

15 Total assets . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

16 Accounts payable 
17 
18 

19 Loans from stockholders 

20 
21 Other liabilrties (attach schedule) 
22 Caprtal stock a Preferred stock 

b Commonstock 
23 Additional paid-in capital 
24 

25 Retained earnings - Unappropriated 

Mortgages, notes, bonds payable in less than 1 year 

Other current liabildies (attach schedule] 

Mortgages, notes, bonds payable in 1 year or more 

Retained earnings - Appropnated (attach schedule) 

included on this return (itemize) 
Tax-exempt interest $ 

4 Income subject to tax not recorded on books this 

8 Deductions on this return not charged q a n s t  

5 Expenses recorded on books this year not deducted 
on this return (Itemize) 

a Depreciation b Contributions carryover S 
b Contributions carryover 5 
c Travel and entertainment $ 

9 Add lines 7 and 8 

Other decreases (demize) R o u n d i n g  
Add lines 5 and 6 

SlFFED3903F 4 



10-98) 

- 

Commonwealth of Kentucky 
REV EN UE CAI! IN ET 

urtment of Property V a l u x i o n  
.ision of State Valuat ion 

200 Fair Oaks L:iiic. Suite 100 
Frankfort. K Y  40620 

Name of Business 

Kentucky Pipeline & Sto rage  Co.  Inc .  
Name of Taxpayer(s) Telephone N u m h r  

Same ( 5 0 2  I 826-3222 
S u m b e r  and Street or Rural Roure 

. .  

Propcny is Located in  

E D U C AT I 0 N 
PAYS 

For Official Use Only 

1999 
TANGIBLE PERSONAL 

PROPERTY T A X  RE:TURN 

County  Hopkins 
Enterprisezone 0 Yes C h N o  

FOR OFFICIAL USE ONLY 
County Code Locator N u m b e r  

- -  District Code 

Property Assessed Janua ry  1, 1999 MAY 1999 

7 18 19 20 2 1  22 May 17, 1999 I 4 25 26 27 28 29 

Social Security No. or 
Federal ID No. 

91-1488857 
2nd SSN if joint return 

2 2 1  1s t  Ave West, Sui te  405 
State ZIP code 

SIC CODE 

Type of Business 
Gas S t o r a g e  

Check i/app/irohlc Y e s  

Tangible personal propeny 
in otlier K Y  counties? 0 
Alternative method 
of valuation? 0 - -  Type Return If yes. otincli cei.iificure. 

~ 

0 rga n i zatio n Txpe 

0 Individual 1 

0 Joint (Co-Owners) 2 

0 PartnershipLLP 3 

0 Domestic C o p /  
LLC A 

0 ForeignCorp. j 

0 Fiduciary-Bank 6 

0 Fiduciary-Other 7 

NOTE: Taxpayers  who have property in niore than o n e  location initst comple te  a separate fomi for each location. 

Merchants Inventorv I I I 
Manufacturers Finished Goods 
Manufacturers Raw Materials/Goods in Process 
Motor Vehicles Held for Sale (dealers only) 
New Fami Machinery Held Under a Floor Plan 
New Boats and Marine Inventory (dealers only) 
Salvage Titled Vehicles (insurance companies only) 
Goods Stored i n  Public Warehouse (see instructions. page 4)  
Inventory-In Transit (see instructions, page 4) 
Unmanufactured Tobacco Products not at Manufacturers Plant 
or in Hands of Grower or His Agent 
Other Unmanufactured Agricultural Products not at Manufacturers 
Plant or in Hands of Grower or His Agent 
Unmanufactured Agricultural Products ar Manufacturers Plant 
or in Hands of Grower or His Agentflndustrial Revenue Bond Property 
Livestock and Farin Macliinery/Fluidizcd Bed Energy Facilities 
O the r  Tangible Property (from Schedule C) (page 2)  
Foreign Trade Zone 
rnnrtra 8ct;nn urn.+ in arnnrn,., I ,  -... . r q r t l  a r ~ , ;  ner.r\ 



I 

Pace 2 

Taxpayer’s 
Value 

SCI-IEDULE C 

For Official 
Use Only 

Description 

Number 
of Ounces Precious M e ~ a l s  

Value Per Ounce 
December 3 I 

Materials and Supplies 
Coin Collections 
Stamp Collections 
Art Works 
Other Collectibles 
Research Libraries 
Other Tangible Property 
Aircraft for Hire 

Gold 
Platinum 
Silver 

Total (enter this figure on Line Item 60) ..................................................................................... 

. . .  . . .  .. . . . .  . .  ... . .  
... .... .... ._..  

Additional comments ancllor information regarding alternative values may be provided by classification below: 

Classification Type Comnients/Information 

I declare, under the penalties of perjury, that this return (including any accompanying schedules and statements) is a correct and conlplete r c t w  and t h ~  211 

my taxable property has been listed. 

Name of Prcparcr Other Than T s V F  



Tangible Personal Property Subject to Full State and Local Ratcs  

1 
2 
3 
4 
5 
G 
7 
8 
9 
IO 
I I  
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 

E- 
l+ 

Reported 
Value 

0 r igi 11 n I Reported Original Reported Factor 
Cost 



Pagc 4 SCI EDULE IJ 

Original 1 I cost 

4 1  
5 1  

pj= 13+ 
Total 

Original Reported Factor 
Value 

,193 

I ,339 
,294 < 



62A376 (10-98) 
Coinnioiiwcaltli 0 1  Kcniucky 

Dcpariiiicni of Property V31u;liioll 
011 01'Staic Valuation 
a i r  0;iks Lane. Suiic 100 

I( I < V I < N U I :  C A  1 1 1  NET 

. .  

. 
I'mnkfort. K Y  40620 

It D " C  .\TI O N  
PAYS 

I N T A  N G IB LE 

Social Security No. or Name of Taxpayer(s) Telephone Number 
Federal ID No. 

91-1488857 Kentucky Pipeline & Storage  C o .  Inc .  Work ( 5 0 2 ) 8 2 6-3 2 2 

Number and Street or Box Sumber 
2nd SSN i f  joint relurn Home 

County of residence or 
busincss location 2 2 1  1s t  Ave. West, Sui te  4 0 5  

ZIP cod?  Ciiy or Town State 
Did you lis1 inlailfibles 

(clicck one) 
Wa. 98119 in oilicr K Y  counties? Seat t le ,  

Is this a first-year listing? 0 Yes 5 No 

Yes No 

ORGANIZATION TYPE 

0 Individual I 
0 Joint (Co-owners) 2 
0 PartnershipLLI' 3 
P: Domestic Corp./ 

LLC 4 

0 Foreign Corp. 3 

0 Fiduciary-Bank 6 
0 Fiduciary-Other 7 
0 Ltd. Liab. Co. 8 
0 Lid. Liab. Ptrhp. 9 

SECURITIES: List the full name and type of each taxable security owned. Aiiach ndditiotial sheeis if/rcc.cssor)~. Please /iri/ii or ivoe 



Use Ord! as of Jan. I 
I 

( I )  Accounts receivable, trade accounts, professional accounts 
and miscellaneous ................................ ........................................... 

(3) Installment accounts ............................ 
(2) Loans to stockholders or employees .... .................................... 

......................................... 
(4) Interest, rents and dividends due but not paid as of January 1 ....................... 

s 

....................................... 
..................................... 

( I )  
(2) 
(3) 

Money in hand as of January 1 (including money in a safe deposit box) 
Money on deposit with nonbanking financial institutions as of January 1 
Life insurance proceeds subject to withdrawal as of January 1 ...................................................... 

(4) Future lump sum paymenti Date Due ............................................ 

GRAND T O T A L  OF SECTIONS 3-7 (Intangibles Subject to 25q State  Rate Only) ......... * 0 

(1) Accounts receivable, notes, bonds, credits, etc., arising out of or created 
in the course of regular and continuing business transactions 
substantially performed outside this state (arrach scheditle) .......................... 
Intercompany accounts between parent and subsidiaries (parent 
owns 80 percent or more of subsidiaries (arrach schedule) ........................... 

(2) 
$ 

$ 

I declare, under the penalties of perjury, rhat this re[um (including any accompanying schedules and statements) tins been examined by llle ~ I K I  10 the bcsl c '  
my knowlcdge and belief is a true, correct and comple[e return: and that all my taxable property tins been listed at its fair cash \*slue. 

Si@ure Q y - h T 2 0  of Taxpayer Name of Prspmr Orlier Tllan Ta.WYer 

( 1 )  Life: Age or date of birth of recipient .................. 

Temi: Date last payment due ............................... 

with Kentucky beneficiary 
(2) Non-Kentucky irrevocable (rust 

................................... 

Annual lnconie 

$ 

$ 

$ -, 

Annual Income 

Annual Income 

(3) 
(4) 

Retirement (IRAs. etc.), pension and profit-sharing plans, deferred compensation ........................ 
Intangible property of banks (HB 4 16, 1996) ................................................................................. 

T O T A L  F O R  SEC'TION 9 (Intangibles Subject to 1/10$ State Rate Only) ......................... * 
I 

I 
i 0 



62A500 ( 1  0-97) 

Social S e c u r i ~  No. or 
Federal ID No. 

2nd SSN ifjoint return 

91-1488857 

Commonwealth o f  Kentucky 
R E V E N U E  C A D I N E T  
Department of  Propetty Valuation 
Division of State Valuation 
Frankfort. KY 40620 

Name of Business 

Kentucky Pipeline & Storage Co. ,  Inc. 

Kentucky Pipeline & Storace Co.In ( 5 0 2  
Name of Taxpayeds) Telephone Number 

826-3222  
Number and Suet or Rural Route 

1998 
TANGIBLE PERSONAL 

PROPERTY TAX RETURN 

Type of Business 

FOR OFFICIAL USE O N L Y  
County Code Locator Number 

Seattle, WA 98119 
Propeny Location (Number and Street or Rural Route, City) 

I 

Did you list tangible personal 
property in other KY counties? 

I Y r s  1 Nn 

This return must be filed with the  P V A  
i n  the county O f  taxable situs or the 
Department of Property Valuation 
between January I and May IS. 

Property Assessed January 1, 1998 

(Taxpayers Other  Than  Manufacturers) 

Hopkins County, Kentucky 
For Official Use Only Propew is h a l e d  in 

- -  Hopkins County District Code 

7 
>, _c I I . I ._ Is an alternative method of valuation being submitted with this return? 0 Yes IZI No 

(check one) 

I . . ,., 
\ '  

. _" 

15 15 Enterprise Zone El Yes No 
- -  Type Return I x I /yes. altach certrjicale. 

17 Total 1 , 4 9 6 , 0 2 6  8 2 2 . 3 0 8  1 
Taxpayer's 

INVENTORIES Valuation 

Organization Type 

0 Individual I 

0 Joint (Co-Owners) 2 

0 Partnership 3 

E Domestic Corp. 4 

0 Foreign Corp. 5 

0 Fiduciary-Bank 6 

0 Fiduciary-Other 7 

For Office 
Use Only 

Othe r  Tangible Personalty (from Schedule D) (on reverse) 

CONSTRUCTION WORK W PROGRESS 

Merchants Inventory 
Motor Vehicles Held for Sale (dealers only) 
New Farm Machinery Held Under a Floor Plan 
Goods Stored in Public Warehouse (see instructions, page 4) 
Goods Stored in Public Warehouse4n  Transit/Foreign Trade  Zone 
Unmanufactured Tobacco Products not at Manufacturers Plant 
or in Hands of Grower or His Aqent 
Other Unmanufactured Agricultural Products not at Manufacturers 
Plant or in Hands of Grower or His Agent 
Unmanufactured Agricultural Products at Manufacturers Plant 

Taxpayer's For Office 
Valuation Use Only 

or in Hands of Grower or His Agentnndustrial Revenue Bond Property 
Livestock and Farm Machinery 

Other Tangible Property (fair cash value) 

I I I 



Page 2 SCHEDULE D 

r Other Tangible Personalty Not Listed Elsewhere 

Taxpayer's 
Value 

Descriplion 

Materials and Supplies 
Other Property 
Coin Collections 
Stamp Collections 
Art Works 
Other Collectibles 
Research Libraries 

I I I 
For Office 

Use Only 

Gold 

Precious Metals 

I I 

Number 
of Ounces 

Value Per Ounce 
December 3 I 

Platinum 1 
Silver I I 

Other 

Total (enter this figure on Line Item 60) ..................................................................................... I 

~~ 

Comments 
~~~ ~~ ~~ 

Additional comments andor information regarding alternative values may be provided by classification below: 
1 

Classification Type Cornments/Inforrnation 

Schedule A 

Inventories 

i 

i 
I declare, under the penalties of perjury, that this return (including any accompanying schedules and statements) has been examined by me and to the best 
of my knowledge and belief is a true, correct and complete return; and that all my taxable property has been listed.' n 

Name of Preparer Other Than Taxpayer 

- 



a .... 

Factor 

3 5 9  
,606 
.43 1 
2 1 3  
,225 
,200 
,200 

Reponed 
Value 

1M 

-, 

.914 
,747 
.6 I4 
.S 16 
,429 
2 5 4  
.29 I 

IO 
I I  
12 
13 
14 

9 8  ,200 
9 ,200 
IO .200 
I I  .200 
12 .200 
13 ,200 

.... . .  

SCHEDULE A 

Tangib le  Personal Proper ty  Subject to Full Sta t e  a n d  Local Rates 

~ Under 6.5 Year Economic Life 
CLASS I1 

6.5-8.9 Year Economic Life 
CLASS 111 

9-10.9 Year Econoniic Life 

Original 
H I  I D E I: 

Original Reponed Reported 
Value 

Factor 

t------ q= 
,397 l--- 
I pJ== 

,200 

,269 
,238 
,205 
.200 

1 CLASS VI 
Over 17.5 Year Economic Life 

CLASS V 
13.5-17.4 Year Economic Life 11-13.4 Year Economic Life 

I D I E I  F I G \ H I  1 I I Factor I Original 3-1 Cost Value 
Original Reponed Factor Original Reported 

Cost Value 
Factor 

.972 

.907 

I ,817 I 
I ,777 I 

I ,817 1 
I ,777 I 

I .480 1 
I ,443 I t 
I 2 9 8  1 
I 3 5 5  1 t 

I .242 1 
I .236 I 

42 19 ,200 
43 20 ,200 
44 21 ,200 I I .212 I I 
45 122 1 I .200 I 
46123 1 I .200 I 4' 48 2 5 .  
49 2 6  
SO 27 

I .200 I 
1 .200 I 

51 127+1 I .200 I .200 



62A376 (9 -97 )  

Commonwealth of K e n r u c k y  
REVENUE CAUINET 
D-vnmcni  of Properly Valuation 

on o r  Stare Valuation 
k.-..rtfnn. K Y  40620 

Social Security No. or 
Federal ID No. 

91-1488857 
2nd SSN if  joint return 

County of residence or 
business location 

iir other KY counrier? 
(check one) 

J o n u o n  I and Ma!* I j. 

Name of Taxpayer(s) Telephone Number . work(502)826-322 
Kentucky Pipeline & Storace - C o . ,  I n c H o m e  

2 2 1  F i r s t  Avenue West, S u i t e  405 

Number and Street or Box Number 

City or Town Siate 21 P Cod: 

Sea t t le ,  WA 98119 

Is th is  a f i r s t -year  l is t ing? 0 Y e s  No 

ORGANIZATION T Y P E  

0 Individual 

0 Joint (CO-owners) 
0 Partnership 

Dornesiic Corp. 
0 Foreign C n r p  
0 F i d uc i  a r)..-Ba 11 k 
0 Fiduciary .4 thsr  

0 Ltd. Liah.  Co. 

0 Ltd Liah.  I'irhp. 

SECURITIES: List the ful l  n a m e  a n d  type of e a c h  taxable  secur i ty  owned. Attach addifional sheefs if riecessa?. Please? print or Ape. 

Tor Official (Jcc 

INTANGIBLE 
NO TlCC 

PROPERTY TAX RETURN Thrr reruril muri bc l r l c d  IWI, l j lol ,  
C r I l  ~ U l U U 1 l O l l  U d n l i n i T / r o / o r  O/ / h e  
L O U f l l ) '  01 / O t U h / C  T l l U P  31 /he  &prf 

Property Assessed J a n u a r y  I, 1998 n i e n f  01 Proper fy V a l u a r i a t r  b C l l v e e n  

STOCKS, MUTUAL FUNDS, OPTIONS AND LVARRANTS 

1 T h e  St Ledger  cour t  decision invalidated intangible tax on stocks. and  a n y  investment  consis t ing o f s t o c l s  wch a s  IRA< T h i s  includss  
mutual  funds,  op t ions  and warrants 

Q M o n e y  marke t  accounts  that are financial planning accounts, where  an  investor  deposi ts  cash 
with a financial institution (e g broker) and  i t  invests in a diversified portfolio, a n  iterniza- 
t ion o f  t h e  securi t ies  is needed to determine the taxable s ta tus  of each  a n d  e x e m p t  o r  prorate  

- , I 1 1  .. . n ,. . * *  . .  . -  - n . .  



. .  

( I )  Accounts receivable, notes, bonds, credits, etc., arising out of or created 
in the course of regular and continuing business transactions 
substantially performed outside this state (uffuch schedule) .......................... 
Intercompany accounts between parent and subsidiaries (parent 
owns 80 percent or more of subsidiaries (unuch schedule) ........................... 

(2) 

I Use Or1ly as  of J a n  I 

$ 

S 

....................................... 

(2) 
(3) Life insurance Droceeds subject to withdrawal as of January I ...................................................... I 

Money on deposit with nonbanking financial institutions as of January I ..................................... 

( I )  Life: Age or date of birth of recipient .................. 

\ I  

(4) Future lump sum payment: Date Due ............................................ 
t5 )  Retail Repurchase Agreements ......................................................................... - For Sections 7 and 8. secured receivables are taxable at 

Annual Income 

$ 
Annual Income 

[ OT[.fER RECEIVABLES 100 percent o f  face va.lue. Unsecured receivables a t  8 5  
percentofface value. 

( 1  ) Accounts receivable, trade accounts, professional accounts 
and miscellaneous. 

(2) Loans to stockholders or employees ....... 
(3) Installment accounts ... 
(4) 
I 

Interest, rents and dividends due but not paid as of January 1 ....................... 

Term: Date last payment due ............................... 
(2) Non-Kentucky irrevocable trust 

......... I GRAND T O T A L  OF SECTIONS 1-7 (Intangibles Subject to 25( State Rate Only) n I I 

$ 
Annual Income 

with Kentucky beneficiary ................................... I$ 
(3) 
(4) 
I 

Retirement (IRAs, etc.), pension and profit-sharing plans, deferred compensation ........................ 
Intangible property of banks (HB 416, 1996) ............................ .. .................................................... 

1 

I T O T A L  FOR SECTION 9 (Intangibles Subject to l/lO( State Rate Only) ......................... * n 

I declare, under the penalties of perjury, that this return (including any accompanying schedules and statenients) has been examined by me and 10 h e  btsi 
of my knowledge and belief is a true, correct and complete return; and that a l m x a b l e  property h a w n  l i s t e d m f a i r  cash value. 

- 
L 



.... 

1 1  
12 
13 
14 

0 
.. - 

For O f i c e  Class Use Only Original Reported 
Cost Value 

I / Li4b 14 I 

IV /I43 52 I t j  970, q y  
I1 
111 

/ : I  j 

I 

. .  -. 

.. . 

... 

15 I V 

62AS00 ( 1  0-96) 

I 

nrnonwealth of  Kenlucky 
..LVENUE CABINET 
Department of Property Taxation 
Division o f  State Valuation 
Frankfort. KY 40620 

Taxpayer's 
Valuation INVENTORIES 

1997 
TANGIBLE PERSONAL 

PROPERTYTAXRETURN 

For Off ice  
U s e  Only 

Propcrty Asscsscd January 1, 1997 

3 1  

34 
35 
36 

37 

38 

39 
50 
60 

82 

(Taxpayers Other Than Manufacturers) 

Merchants Inventory 
Motor Vehicles Held for Sale (dealers only) 
New Farm Machinery Held Under a Floor Plan 
Goods Stored in Public Warehouse (see instructions, page 4 )  
Goods Stored in Public Warehouse-in TransitlForeign Trade Zone 
Unmanufactured Tobacco Products not at Manufacturers Plant 
or  in Hands o f  Grower or His Agent 
Other Unmanufactured Agricultural Products not at Manufacturers 
Plant or  in Hands of Grower or His Agent 
Unmanufactured Agricultural Products at Manufacturers Plant 
or in Hands of Grower or His Agenflndustrial Revenue Bond Property 
Livestock and Farm Machinery 
Other Tangible Personalty (from Schedule D) (on reverse) 

Taxpayer's For Off ice  
Valuation Usc Only CONSTRUCTION WORK I N  PROGRESS 

Other Tangible Property (fair cash value) 

FOR OFFICIAL USE ONLY 
County Code Locator Number 

90 

This  return must be filcd with the P V A  
in the county of taxable situs or t h e  
Department of Property Taxation 
between January I and May 15. 

Recycling Machinery and Equipment 

0 rga n iza t ion 

0 Individual 1 

0 Joint (Co-Owners) 2 

Type 

0 Partnership 3 

@'Domestic Corp. 4 

0 Foreign Cop.  5 

0 Fiduciary-Bank 6 

0 Fiduciary-Other  7 

NOTE: Taxpayers who have property in more than o n e  location must complete a separate form for each location 

I FROM SCHEDULE A 



SCHEDULE A 

47 
48 
49 
50 
C .  

Page 3 

24 .200 .206 .483 
25 ,200 .206 .463 
26 .200 .206 .442 
27 .200 .206 .434 
_".  -fin 7nc A 1 7  

Tangible Personal Property Subject to Full State and Local Rates 



62A316 (9-96) 

Commonwealth of Kentucky 
. ... : -!IEVENUE CAIlINET 
. .. .. . panment of Property Taxation _. . 
,.:. Jivision of State Valuation 

Frankfort. KY 40620 

INTANGIBLE 
PROPERTY TAX RETURN 

Property Assessed January 1,  1997 
I 

Social Security No. or 
Federal ID Ng,, 

2nd SSN i f jo in t  retum 

g/ 14 5 ; ~  q t z ; , ~ ?  

County of residence or 

in other K Y  counties? 

For Ollicial Use 0 1 1 1 ~  

Locator # Count? Code 

I - - _ _  _ - -  - 
NOTICE 

This relurn mur l  bef~led  with ihe prop 

e r f y  valuofion odrninisiraior o/ lh 

county 01 iarable s i m  or /he Deparf 

men1 of Properly Taxarron berweei 
January I and May I S .  

Name of Taxpayer(s) I Telephone Number 

Number and Street or‘Box Number 

City or Toum State ZIP  Code 

Is this a first-year listing? 0 Yes GI’ No 

ORGANIZATION TYPE 

0 Individual I 
0 Joint (Co-owners) 2 

0 Partnership 3 
Domestic Corp. J 

0 Foreign Corp. j 

0 Fiduciary-Bank 6 
0 Fiduciary-Other 7 

0 Ltd. Liab. Co. S 
0 Ltd. Liab. I’lrhp. 9 

SECURITIES: List the full name and type o f  each security owned.  Atfach addifional sheels I/necessat?, Pleaseprinl or type 

STOCKS, MUTUAL FUNDS, OPTIONS AND WARRANTS 

“f’ for mutual fund P 

( A )  

Type 1 Under “Type,” enter “c” for common, “p” for preferred or 

2 MONEY MARKET FUNDS 

3 BONDS 
(A) (B) (C) 

Interest Maturity Face 1 Rate 1 Date I Value 

(0) 
Number 
Owied 

(A) 
Number 
Owned 

(Dl 
Number 
Owned 



. .. . .  . .  

01 /13 /97  at 11: lOAM Kentucky Pipeline & Storage Co 
BALANCE SHEET 

DECEMBER 31 ,  1 9 9 6  

ASSETS 
------ 

CURRENT ASSETS: 

Cash - Operating Account 
Cash - Income Account 

TOTAL CURRENT ASSETS 22 , 352 .80  

PROPERTY AND EQUIPMENT: 

--i-pmg / n-iwj P'OP Leasehold Cost $ 581,237.13  
Accum Deprec-Leasehold Cost ( 1 4 6 , 7 3 0 . 0 0 )  
Wells 
Accum Depreciation - Wells 
Pipeline & Gathering 
Accum Depreciation-Pipe & Gath 
Compression & Dehydration 
Accum Depreciation-Comp & Dehy 
Furniture and fixtures 
Fccum Depreciation - Furn/Fix 

Accum Depreciation - Cush Gas 
shion Gas 

TOTAL PROPERTY AND EQUIPMENT 

OTHER ASSETS: 

KY Operator's Bond 
Preoperating Expenses 
Accumulated Amortization 

TOTAL OTHER ASSETS 

TOTAL ASSETS 

1 , 4 1 8 , 3 2 8 . 8 2 '  
( 434  , 4 3 7 . 0 0 )  

2 , 4 7 2 , 8 9 0 . 0 6  - ~ ~ c h  sb/baa fiJ0-f 
( 8 6 8  , 8 2 0 . 7 5 )  

( 743  , 9 0 4 . 0 0 )  
1 , 4 7 5 , 8 7 6 . 4 ~ S . C \ ~  - 

445.6E_ l *Q\cQ.9  2: 



e 

Schedule 5.01 

Allocation of Deemed Purchase Price 

See attached 



Dick: 

After speaking to our tax individual, he also agreed that the most logical place to 
allocate the purchase price difference was the compression and dehydration 
assets. The followihg is our allocation of the $5,500,000 purchase price to the 
assets as stated on the April 30, 1899 balance sheet. Please include this 
allocation in Schedule 5.01 - This should take care of all of the issues 
surrounding this Section. 

Leasehold Costs $291,792.13 
Wells 821,083.82 
Pipeline 8 Gathering 1,241,084.31 
Compression & Dehydration 1,054,725.59 
Furniture & Fixtures 10.43 
Cushion Gas 2,091,303.72 

Total Asset Value $5,500,000 

If you have any questions please feel free to call me at (701) 530.1555. If I am 
away from my telephone please ask to have me paged. 

Thank you, 



COMMONWEALTH OF KENTUCKY 

BEFORE THE PUBLIC SERVICE COMMISSION 

CASE NO. 99- 

PSC ADOPTION NOTICE NO. 1 

ADOPTION NOTICE 

The undersigned, WBI Southern, Inc. of Bismarck, North 

Dakota, hereby adopts, ratifies and makes its own, in every 

respect as if the same had been originally filed and posted 

by it, all tariffs and supplements containing rates, rules 

and administrative regulations for furnishing natural gas 

storage service in the Commonwealth of Kentucky, filed with 

the Public Service Commission of Kentucky by Kentucky 

Pipeline and Storage Company, Inc. of Henderson, Kentucky, 

and in effect on the date WBI Southern, Inc. closes on the 

purchase of all the issued and outstanding capital stock of 

Kentucky Pipeline and Storage Company, Inc., the date on 

which the public service business of the said Kentucky 

Pipeline and Storage Company, Inc. is taken over by it. 

This notice is issued on the day of May, 1999, in 

conformity with 807 KAR 5:011, Section 11 of the Regulations 



for the filing of tariffs of Public Utilities with the 

Public Service Commission of Kentucky. 

WBI SOUTHERN, INC. 

Manager 
Regulatory Affairs 

Authorized by KPSC Order No. 

2 
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