
S T 0 L L . K  

2000 PNC PLAZA 
500 WEsr JEFFERSON STREET 
LOUISVILL.E, KY 40202-2828 
MAIN: (502) 333-6000 
FAX: (502) 333-6099 
www skofirm com 

V U  F M A N D  HAND DELIVERY 

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

E E N O N + O G D E N  
P L L C  

July 22,20 10 

W. DUNCAN CROSBY 111 
DIREC? DIAL: (502) 5604263 

duncan.crosby@skofirm.com 
DIRECT FAX: (502) 627-8754 

JUL 2 3 2010 
PUBLIC SERlllGE 

COMMISSION 

RE: Elam Uti& Company, Inc. and Its Owner/Shareholder -Alleged Abandonment 
of Service to Morgan Countv, Kentucky 
Case No. 2010-00292 

Dear Mr. DeRouen: 

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

Should you have any questions please contact me at your convenience 

Sincerely, 
A 

W. Duncan Crosby 111 

WDC:ec 
Enclosures 
cc: Parties of Record 
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COMMONWEALTH OF KENTUCKY 

BEFORE THE PUBLIC SERVICE COMMISSION 

In the Matter of: 

ELAM UTILITY COMPANY, INC., ) 
AND ITS OWNEWSHAREHOLDER 1 

) 

TO MORGAN COUNTY, KIENTUCKY ) 

) CASE NO. 2010-00292 

ALLEGED ABANDONMENT OF SERVICE ) 

MOTION OF THE ClTY OF WEST LIBERTY, KIENTUCKY, 
TO HOLD PROCEEDING IN ABEYANCE 

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

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

Application of the City of West Liberty, Kentucky, for Approval to Acquire the Utility Assets of 

Elam Utility Company, Inc., and for Approval of a Management Agreement. The City states that 

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

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

Elam Utility Company, Inc. (“Elam”), to abstain &om terminating natural gas service to Elam 

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

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

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

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

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

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

1 4 

WHEREFORE, the City of West Liberty, Kentucky, respectfully requests the 

Comrnission to hold this proceeding in abeyance during the pendency of Case No. 2010-00302. 



Dated: July 22,20 10 Respectfully submitted, 

W. Duncan Crosby I11 
Stoll Keenon Ogden PLLC 
2000 PNC Plaza 
500 West Jefferson Street 
Louisville, Kentucky 40202-2828 
Telephone: (502) 333-6000 

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

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

The undersigned hereby certifies that a copy of the above and foregoing Motion to Hold 
Proceeding in Abeyance was served by first class United States mail, postage prepaid, to the 
following persons on the 22nd day of July, 20 10: 

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

Kim Ison Gevedon 
Attorney at Law 
579 Main Street, Suite 2 
P. 0. Box 216 
West Liberty, KY 41472 

Wilma R. Sorrel1 
President 
Elam IJtility Company, Inc. 
459 Main Street 
West Liberty, KY 41472 

West Liberty, Kentucky 

113812 1.37923645072 1 



EXHIBIT 1 

MEMORANDUM OF 
UNDERSTANDING 
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This Memorandum of Understailding (“MOW”) is Inad@ and anbred iriM as ul“ the 22 day of July 
2010 by and between the: City of West Liberty, Kentucky (”Citf’j and Columbia Gulf 
Wdnsmission Company and Columbia Gas Transmission, LLC, fcolIeckiveiy, “Columbifi”). The 
City and Cvlumbia are somocimes collectively referred to 8s the ‘‘Parties” and individually aS R 

‘‘PaTty.’’ 

WHER€?AS, Cofumbja provides gas transportation through a Sewiccs Agrccmcnt govcrncd by 
CdUmbkd’s m c  TarW to EIPM Utility Companyl inc,, (“EIRoI”) a natural gas utiljty thnt 
provides narursil gas services in muld around the City; and 

WHEREAS, the City and Elm have entered into ;ill Asset Purchasc Agreement whereby Elam 
has agreed to sell,, and the City has qreed to purchase, Elam’s utility assets, incltiding Elm’s 
Service Agreement with Columbia: titld 

WHEREAS, the City’s puxcliase of Elani’s utility system nlust ba approved by tht: Kentucky 
Public Service Corporation (‘TSC‘); and 

WEEREAS, the City Frled an appljmtion on July 19,2010 (“City’s Appijcation”) with the PSC 
seeking approval for the transfer of Elwm’s utility m e t s  to the City and it is anticipated that the 
PSC will lake actinn on the City’s Application by August 13,2010: and 

WIXE?MAS, as of July 23, 2010, Ekm has an outstanding obligation lo Columbia tinder the 
E h i n  Stmices Agreement for services provided and vilfious gas jrnbalances Ithe “Current. 
Obligntion”), which Columbia currently values at Six Hundred Forty-Four Thousand One 
Hundred Fifty Eight Dollars [$644,1S8): and 

W R E A S ,  Columbiu has undertaken the necessary and required steps pursuant to Columbia’s 
FERC Tariff to terminate services tg EIam undcr tho Einm Services Agreement eflectcdve July 26, 
201 0: and 

/ 
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WHEREAS, pursuant 10 Part W, Sectiori 5.4 of Columbia's FEl2.C T&K, in the evwt that the 
City succeeds to Elnm's interest undcr thc Elam Scrviccs Agrwment with Colnmbin, the City is 
liable for F,lam's obligations ta Columbia, including the Current Obligation owcd to Columbia; 
and 

W M A S ,  as a part uf the City's Apphmtion pending before the PSC, the City has mnn?hEd 
to the PSC to fulfill Elm's C~rrenr Obligftition, in natural gas or money at the City's sole 
discrefion, wjrhin Iburteen (14) days of the PSC's approval of tho City's Application to acqtike 
Elm's utility assets; and 

WHEREAS, tho City has requested rhar Columbia hold in abeyance the suspension of services 
under the Elm Scrviccs A$eefnent while the City's Application is pending before the YSC; ond 

W E E A S ,  Columbia is williiig to hold in aboymce thc suspension of! st?rvices under the filam 
Scwvices Agreement upon the City's satisfying di of the conditions set forth in this MOU; and 

WH%;@AS, thc City is wiIling to s s l t i s t j  all of thc conditions tct €or!& in.thid.MOU. 

NOW, TMBREFORE, in exchange of mutual consideration, tho receipt and sufUcioncy of which 
is acknawlcdged by both Parties, the Parties hereby agree as follows with respect to tlus MOU, 

1. Columhia agroos flo hold in obeyance the  suspenfiion of service under tho EIam Services 
Agreement in acmrdance wirh lhe l m s  of this MQU so iong 5s the conditions of the MOU nre 
satisfied, Kf at any point the teims and conditions set forth h e i h  are not satisfied, Columbia will 
cmsc Lhs abeyance and immediately proceecl with suspending rhe Elam Services Agreement and 
the shut-in of services in accordance wirh its rights under its FElC Tariff, 

2. In exchangc for Columbia's abeyancs. the City shall execute m Escrow Agreement 
whcreby the City shnli deposio $64,416.00, approximately ten gwcent (10%) of the Current 
Qb1ig:stion as Columbia Gas currendy values it (r'Esorowed Funds"), into na escrow account 
before the close of businoss 011 Friday, July 23, .2010. The Emow Agmt shall provide 
verificrtliun to Columbisl before lhe close of business OD Friday, July 23, 2010 that the escrow 
account has been cstabblished and that theX$crowed Funds have bear deposited into the escrow 
account. In the event: the PSC approves the City's Application, the Escrowed Funds shall be 
immediatdy distributed in accordance with terms wd cnnditions of the Escrow Agreement. A 
copy of the Escrow Agreement is attached hereto as Exhibit, A and imorpotatecl by reference. 

3. The City shall cooperate with tho PSC and do everything in its power to ensure that the 
PSC c;unsiders and a m  upon the City's Appficarian pending before the PSC on af before Friday, 
August 13,2020. In the event that tho PSC ailher disapproves the City's Application ~t finy time 
prior to August 13,2010 or ,fails to approve the City's Application by close of business on Friday 
August 13,2010. Columbia will immediately cease the abeyance and proceed with suspension al: 
the EIam Services Agreement and shut-in of fhc? servicc in accordance with i ts  rights under its 
FERC Tariff, and the Escrowed Funds will be lmmedintely relemed to the City in accordance 
with toms and condilicms of the Escrow Agrc;anr;nt. 

2 
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4, In the event that the PSC approves the City’s Application on or before August 13,2010, 
the City shall fulfill the remnining portion ofthe Current Obligation (Le., the Current Obligation 
less tho Escrowed Funds or the imount of nuturd gus purchused therewith), within 14 days of 
PSC approvd. Tire City rimy TuITill ikt C t ld t~ l  Qbljgalion remaining at tliat tiiiie in natural gas 
or money at the Ciry’s sole discretion, In ihe event thRt the City does not fulfill Xhc rernai.njng 
poition of the Curr‘rr?lllt Obligation within fourteen (14) dilys of the PSC‘s npproving the City’s 
Application, CnJumMs will hedin ie ly  cease the abeyance and procccd with suspensioii of the 
Elam Services Agreement arid shut-in of thc service in accordance with its rights under its FERC 
TRliff. 

5. Unless exlcndbd by mutual agreeiiicnt us’ the Parties, this MOU ahdf rcmaiil in effect 
until lhe carfier of; (it} August 13,2010, if the FSC has not takm any action by August 3 3,207 0, 
on the City’s AppIiciltion; (b) any denial by tho PSC of thc City’s AppIicntion; (c} fourteen days 
(14) days after PSC approval of the Clty’s Application il: the City has not fulillled the Current 
Obligation: or (d) the City’s fuIfUmcnt of the Current Obligation. 

6, 
fees, costs and expenses (including any legal fees aiid expenses) in connectioii with this MQU. 

Subject to the terms and conditions set forrh herein, the Parties shall bear their respective 

7, Each party represents and wanants thnt it has taken all -necessary uction to hpve the 
a u ~ ~ ~ ~ y  LO execute, deliver and perForrn under this MOU, B;&h parry represents and warrants 
that it has all requisite authority under all appkable laws, including the Constitulion uid lnws of 
the Commonwealth of Kentucky. any chnner, ordinances, bylaws or ather governing or 
orgnilizational documents to execute, deliver and perform mdcr this MDU, Each party further 
rcprcscnts and warrants that this MDU mmtitufw a lagally vdid m d  bindin, aweement. tf 

8. This MOW sfid1 nor. be moditled or amended except by an instrumelit in writing signed 
by or on behalf of each Pmy, The failure of either Party to insist, in any one or inore instances, 
upon the performaice of any af the terns. covenants or conditions of this MOU or to exercise 
any right hereunder, shall not be consfrned as a waiver or refinquishrnent of the frrture 
performance of my such term, covenant or conditiaus or the future exefcise of such right, but the 
obfigetion of the other Pxty with respect to such fulurt: perfutrnaiice shall cotitjiiue in full force 
i ~ l d  e i m ,  

9. ‘This MUU shirll be governed by and construed in all respects jn accordance with the laws 
of the Commonwealth of Kentucky, but exctuding any conflicts of law and choice of luw 
principles that wodd direct the application of the laws of motherjnrisdictioii. 

10. 
hchieimd or pur&iv@ darnages resulting from or &rising out of this MQU, 

I 1. 
constitute one and the same instrument. 

Neither Faty s h d l  bc liabfe to the adtcc* Paizy fcw special, indiiwt, cntacyucnlM, 

Tbls MQU may be executed in any number of counterpar&, each of which together YhnlI 

! 
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IN wTl3'4ESS WMEEKB0P:the Parkiss haw oxccutcd this MOU' an the date first above written. 

By: 

P. 12'12 



EXHIBIT A 

ESCROW AGREEMENT 
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ESCRQW AGREEMENT 

among 

Cily of West Liberty, Kentucky, 

Columbia Gas'Transmission, LLC, 

and 

Commercial Bank (West LiberLyiy) 

Dated as of July 22,2010 (Effective Date) 

TCk15026278754 P. 2/12 
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ESCROW AGREEMENT made this 22 day of July 2010, by and among Commercial 
Bank (West Liberty) ("Escrow Agsnt"), the City of West Liberty, Kentucky ("West Liberty" 
Qr "Depositor") and Calurnbia Gas Transmlssiarr, LLC ("Cotumbia Gas"). 

Escrow Agent, Qepo$itor and Columbia Gas hereby agree that, In conslderaiion of the 
mutual promises and covenants contained herein, Escrow Agent shall hold in escrow 
and shall distribute Escrow Property (as defined herein) in accordance with and subliect 
to the following Instructions and Terms and Conditions! 

SECTICJsd 9. INSTRUCTIONS: 

1. ESCXOW Praperty 
Promptly upail execution of this Agreement, Wast Liberty shall deposit and 
maintain with Escrow Agent during the term of this Escrow Agrsement a deposit 
in the amount of $64,416.00 (the "Deposit") in account number ,0839,1403. 

The foregoing property and/or funds, plus all interest, dividends and other 
distributions and payments thereon (cab~flvely the "Distrlbutlons") received by 
Escrow Agent are collectively referred to herein as "Escraw Property." 

The Escrow Proporty shall be retained In a segregated account and may not be 
commingled with any assets or funds of either Depositor or the Er;crow Agent. 

2. .Qistributlan of Escrow Property 

Escrow Agont is directed to hold and distributa the Escrow Propmy In the 
following manner: 

U on notification b Columbia Gas of the approval of the Application of the City 

Utility Company, Iqc, by the Kentucky Public 'Sewice Commission, the Escrow 
Agsnt shall immediate1 .and .uncanditionally release all of the Escrow Property 
per the instructions Co Y umbia Gas will provide with its notification. Notification 
from Columbia Qas shall not be effective unless accompanied by 8 copy of the 
final order from the Commission, 

Q P West Liberty, dntucky, for Approval to Acquire the Utility Assets of Elam 

3. Distribution of Escrow Properfty ugon'Terrninwtion 

Upon notification by eltker Dopositor or Columbia Gas that the Kentucky Public 
Service Commission has issued a final order denying the Application of the City 
of West Liberty, Kentucky, for Approval to Acquire the Utility Assets of EIarn 
UtWy Campany, Inc, the E6CrOW Agent shali distribute the Escrow Praperty then 
held hareunder to the Depositor. Nbtificatlon ffom Depositor shall not be 
effective unless accompanied by a copy of the final order from the Commission. 

4. Addresses 

Notices, iR$bJctiOns and other communications shall be via overnight mail, 
postage prepaid, to the parties at the fallowing addresses: Notices shall bo 
deemed to be received the day after overnight transmission. 
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Escrow Agent 
Commercial Bank (West Lib@@/} 
Attn: Hank Allen 
P,O, Box 635 
West Liberty, KY 41472 

Clty of West Liberty 
Attn: Sally Barker 
565 Mah St. 
We91 Liberty, KY 41472 

Columbi& Gas Transmissiarr, LLC, 
Aftn: Jim Downs 
5151 San Felipe, Suite 2500 
Houston TX 77056 

P.4'12 

Depositor agrees to inclamnify -and hold harmless the €$crow Agent against any 
and ail claims, losses, damages liabilities, judgments, costs and BXPB~SBS 
(including reasonable attorneys' fees) (collectively, "Losses"] incurred or 
sustained by the Escrow Agent as a result of or in connection with the Eowaw 
Agent's reliance .upon and compliance with instruofions or directions "given by 
facsimile or Eloctronic Transmissicsn, provided, however, that such .Losses have 
not arisen frpm the gross negligence or willful mi~wnduct of the Escraw Agent. 

.SECTION I I .  TEAMS ANQ CQNDIVIONS: 

1, Term 
The Term of this Dsposit Agreement shall begirt upon the Effective Date and 
shall terminate upon: 1) the distribution of the Escrow Properly 88 provided for in 
Section I, Paragraph 2; or 2) the distribution of the Escrow Propetty a8 provided 
for In Sectian I, Paragraph 3, whichever shall occur first. 

2, Compensation 
West Libsriy shall pay all activity charges as per €$crow Agerlt's current fes 
schedule. West Llbarty shall be responsible for and shall reimburse ESCPOW 
Agent upon demand for all reasonable ElxpenSeS, disbursements and advances 
incurred or made by Escrow Agent in connectlan with this Agreemefit, 

3, The duti@$, respansikilitiw and obligations of Escrow Agent t3mil be limited to 
those expressly set forth herein and no duties, responsibilities or obligations shall 
be inferred or implied, Ewmw A ent shall not be subject tu, nor required to 

ref@rence thereto may be made herein. Escrow Agent sllall not Be required tb, 
comply with, any agreement to w ?I ich the Depositor is a party, even though 
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and shall not, expsnd or risk any of its own funds or otherwise incur any financial 
llability in the psrformance of any of its duties hereunder. 

This Agreement is far the exclusive benefit of the parties hereto and thsir 
respective succossors hereunder, and shall not be deemed to give, either 
exprossly or Impliedly, any legal or equitable right;, ramedy, or claim to any other 
entity or perSon whatsoever. 

If: at any tirns Escrow Agent i6 sewed with any judicial or admini$trative order, 
judgment, decree, writ or bthcf farm of Judicial or administrative process which in 
any way affects Escrow Property (including but not limited to orders of 
attilchment or garnishment or other forms of levies or injunctions or stay:: relating 
to tho transfer of Escrow Property), Escrow Agent is authorized to comply 
therewith in any manner as it ar it5 legal counsel of Its own choo$ing deems 
appropriate; and if Escrow Agent complies with any such judicial or 
administrative order, judgment, decree, writ or other form of judicial or 
administrative procws, Escrow Agent; shall not be liable to any of the parties 
hereto or to any other person or entity even though such order, judgment, 
decree, writ or process may ba subsequently modified or vacated or otherwise 
determined to have been without legal force or effect. 

(a) Escrow Agent shall not be liable for any action taken or omitted or for any lass 
or injury rosulting !ram its actions or its performance or laok of performance of its 
duties hereunder In the absence of gross nsgligence or willful misconduct on its 
part, In no ev@nt shall Escrow Agent be liable (i) for acting in accordance with or 
relying upat'i @ny instruction, ngfim, demand, certifleate cr document from any 
Depositor pr any ,entity acting on behalf of any Depositor, (11) for any 
conissguentfal, punltive or special damages, (iil) for tht? acts or omissions Qf its 
J ' I O M ~ ~ B ~ S ,  correspondents, designees, subagents or subcustodians, or (iv) for an 
amount in exce$$ of the value of the Escrow Proparty, valued as of the date of 
deposit. 

b) If any fees, expenses or casts incurred by, or any clbiigations owed to, Escrow 
gent herounder are not rornptly paid when due, Escrow Agent may reimburse 

itself therefor from the € ecrow Property and may sali, convey or .otherwise 
dispose of any Escrow Property for such purpose, 

(c) A$ security for the due and punctual performance of an and all of Depositor's 

hereby  pledges, assigns and rants to Escrow Agent a continuing security 
and all Distributions thereon or 

additions thereto (whether such additions are t e result of deposits by Depositor 
or the investment af Escrow Property), The security interest of Escrow Agent 
shall at all times bo valid, perfected and enforceable by Escrow Agent agaimt 
Depositoar and all third parties in accordanrre with the terms of this Escrow 
Agreement. 

(d) Escrow Agent may consult with legal counsel at its own expense as to any 
rnQUsr relatlng to this Escrow Agreement, and Escrow Agent shall nat incur any 
liability In acting in good falth in accordance with any advice from such Counsel, 

4. 

5' 

6. 

a 
obligations to Escfow Agent hereunder, now or herea k er arising, Depositor 

Interest in, and a lien on, the 2 scmw hope % 
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7. 

8,  

9. 

-1 0, 

11. 

(0)  Escrow Agent shall not incur an ilability for not performing any act or fulfilling 

beyond the oontrol of Escrow Agent: (including but not limited to any act or 
provision of any present or future law or regulation or governmental authofiiy, 
any act of God or war, or the unevailability of the Federal Reserve Bank wire or 
telex or other wiro or communication facility), 

Notices, inslruclions or other communications shall be in writing and shall be 
givon to the address set forth in the "Addre$58$" provision herein (or to such 
other address as may be substituted therefor by written notiflcation to Escrwv 
Agent Or Dapositor), Escrow Agent is authorized to comply with and rely upon 
any notices, instructions or other cammuni~atians believed by if to have been 
6ent or given by Depositor or by a person or persons aMlorized by bepasitor, 
Whenovor under the terms hereof the time for givin$ a notic@ or performin an 
extended to the next day on which Escmw Agent is apen for business, 

a n y  duty, obligation or responsibl Y ity hereunder by reason of any occurrsnce 

act falls upon a Saturday, Sunday, or banking holiday, such time shal 7 be 

Depositor shall be liable for and shall reimburse and Indemnify EscI'ow Agent and 
hold Escrow Agent harmless from arlcf against any and all claims, lass$$, 
liabilities, costs, damages or expenses (including reamnable attorneys' fees and 
expenses) (collectively, "tosses") arising from or in connectlan with or reiated to 
this Escrow Agreement or being Escrow Agent hereunder (including but not 
limited to Losses incurred by Escrow Agent in connsctjan with its succsssf'ul 
defensg, in whole or in part, of any claim of p s s  negligence or willful 
misconduct an its part), provided, however, that nothing contained h8reiR shall 
requlre Escrow Agent to be indemnlfled for Losses caused by its gross 
negligence or willful miscanduct  

'This Agreement shall be interpreted, construed, enfwced and administered in 
accordance with the internal substantive laws (and not the Choice Of taw rules) of 
the Commonwealth of Kentucky, The Depositor hereby submits to the personal 
jurisdiction of and agrees that at1 proceedings rttlating hereto shall be brought in 
ceurts located wlthln th8 ComrnonwealXh of Kentucky or elsewtiere as Escrow 
Agent may select. The partles hereby waive the right to trial by jur and,to assert 
courlferclaims in any such proceedings. To the extent that in any $.wisdiction the 
Depositor may be entitled to claim, for Itself or its assets, immunity from suit, 
executionl attachment (whether before or after judgment} or ather IegaI process, 
hereby irrevocably agrees nat t~ claim, and hereby waives, such immunity. 

Except as otherwise permitted herein, this Escrow Agreement may be modified 
only by a written amsndment signed by all the parfies hereto, and no waiver of 
any provision her@Qf shall be effeQive unless expressed in a writing signed by 
the party to be charged, 

The rights and remedies conferr#d upon the parties heI'8t0 shall be cumulative, 
and the exercise or waiver of any such rlght or remed shall not prsclude or 
inhibit the exercise af any additional rights or remedies, $he wftivar of any right 
or remedy hereunder shall not preclude the subsequent exercise of such right or 
remsdy . 
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12. Depositor hereby represents and warrants (a) thar this Escrow Agreement has 
been duly authorized, executed and delivered an its behalf and constitute:s its 
legal, valid and bindin oblfgation and (b) that the execution, delivery and 
performance of this i%arow Agreement by Depositor, to the reasonable 
knowledge of Depositor, do not and will not violate any applicable law or 
regulation. 

The invalidity, illegality or unsnforcsabllify of any provlslon of this Agreement 
shall in no way affect the validity, legality or enforceability of any other provision; 
and if any rovision is held to be enforceable as a rnattar of law, the other 
provisions s h l  not be affected thereby and shall remain in full force and effect. 

This Agreement shall constitute the entire agreement of the parties with respect 
to the subject matter and super$edes all prior oral ar written agreements In 
regard thereto, 

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

NO printed or other material in any language, incfudin prospectuses, notices, 
reports, and prornotlonai material which mentions "dbmmerciiil Bank (West 
Liberty)" by name or the ri hts, powers, or duties of the Escrow Agent under this 
Agreement shall be issue ? by any other parties hereto, at' on such party's behalf, 
without the prior written consent of !?$crow Agent, 

The headings contained in thi$ Agreement are fw convenience of reference only 
and shall have no affect on the interpretation or Operation hereof, 

This Es~mw A$ye@m@nt may be executed by each ai ths parties hereto in any 
number or counterparts, each alf which counterpart, when $0 executed and 
delivered, shall be deemed to be ~ I I  original and all such counterparts shall 
together constitute one and the same agreement. 

Th@ Escrow Agent does not have any intmst in the Escrowed Property 
deposited hereunder (BXCB t as provided in Paragraph 6(c) herein) but is servin 
pay or reimburse th8 Escrow Agent upon request for any transfer taxes or other 
taxes relating to 'the Escrowed Pro erty incurred in connection herewith and shalt 
indemnify and hold harmless the 8 scrow Agent any amaunts that it is obligated 
to pay in thw way of such taxes, Any payments of income from this Escrow 
Account shall be subject to withholding regulations then in force with respect to 
United States taxes, West Llbeny will provlde the Escrow Agent with ap roprkite 
W-9 fclrrns for tax l,D,, number certifications, or W-8 forms for non-rest B ent alien 
Gertifkatlons, It is understood that the Escrow Agent shall be responsible for 
inesme reporting only with respect to income earned on investment of funds 
which are a art of the Escrowed Property and is not responsible far any othar 

termination of this Escrow Agreement or the resignation of the Escrow Agent. 

13, 

14. 

15. 

16. 

17. 

18, 

"19. 

B as escrow holder only an tP having only posssssror'r thereof, West Liberty shat 

repofting, T R is paragraph and paragraph (9) shall survive notwithstanding any 
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, -  

IN WITNESS WHERECIF, each af the parties has caussd this Escrow Agreement to be 
executed by a duly authorized representativs as of the day and year first written above, 

City of West Liberty, Kentucky 

By: 

Transmission, LLC. 

Name; s; Wt RSE, 4 .  
I 

Commercial Bankj-west Liberty), 8s Escrow Agent 

By: 1 
Title: LEO 

7 

I 

1 

I 
i 
i 

i 

I 

I 
I I 

I 


