FRANCHISE AGREEMENT

THIS AGREEMENT made and entered into this 8THday ofAUGUST, 2016 , by and between the
City of Nicholasville in the Commonwealth of Kentucky (hereinafter “Government”), and
KENTUCKY UTILITIES COMPANY, INC., a corporation created and existing under and by virtue
of the laws of the Commonwealth of Kentucky, with its principal office at One Quality Street,
Lexington, Kentucky 40507 (hereinafter "Company”).

WITNESSETH:

WHEREAS, by Ordinance No. 947-2016 (the “Ordinance”), enacted (DateY/27/16, the
Government created a non-exclusive franchise for the privilege of constructing, erecting, operating
and maintaining an electric generation, transmission and distribution system in Nicholasville,
Kentucky; and

WHEREAS, pursuant to the Ordinance the Government authorized the advertising for bids on
said franchise and Kentucky Utilities submitted a timely bid to acquire said franchise; and

WHEREAS, by Resolution No. 08082016 , enacted (Date)8/8/16the Government accepted the
bid of Company as substantially responsive to the Ordinance and in the best interest of the citizens of
City of Nicholasville; and

WHEREAS, the Government and the Company have agreed to accept the following as the
terms of this Agreement and as those of the franchise.

NOW THEREFORE, for and in consideration of the mutual covenants and agreements

contained herein the receipt and sufficiency of all of which are hereby acknowledged, the
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Government and the Company agree as follows: RECEIVED

1. Ordinance No. 947-2016 __, which is attached hereto as Exhibit “Af (the “Oidinange”),

is incorporated herein by reference in its entirety and shall apply as if fully set forth hereis.ic SERVICE
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.4 The bid of the Company for this franchise, which is attached hereto as Exhibit “B”, is
incorporated herein by reference in its entirety and shall apply as if fully set forth herein.

3 The Government hereby grants unto the Company a non-exclusive franchise for the
privilege of erecting, laying, maintaining and operating a system of works for the transmission,
distribution and sale of electrical energy equipment and apparatus, and appurtenances necessary or
appropriate in connection therewith, in, along and under the Rights-of-way within the corporate
boundaries of the Government in accordance with the terms of the Ordinance.

4. This Agreement shall commence on _08/08/16 , and shall expire as provided in the
terms and provisions of the Ordinance.

5 In consideration of the granting of this franchise, the Company agrees to pay to the the
Government a sum equal to three percent (3%) of the gross annual revenues received by the
Company from electric service within City of Nicholasville, with the exception of governmental
accounts designated by the Government that would ultimately be repaid to the Government, as
provided in the Ordinance, until such time as the fee may be increased by the the Government
pursuant to the terms and provisions of the Ordinance.

6. The Company, its successors and assigns, in consideration of the grant, sale and
conveyance of the above franchise, does hereby bind itself, its successors and assigns, to faithfully
and fully perform each and every condition of said franchise as contained in this Agreement, and

further to faithfully perform all acts required of it as the purchaser of said franchise.
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7. This Agreement contains and embodies the entire agreement between the parties and
shall be binding upon and inure to the benefit of the respective successors in interest to the parties
hereto. No changes, modifications or other deletions in this Agreement shall be effective unless and
until the same are reduced to writing and approved, adopted, and executed in the same fashion as
this Agreement.

IN TESTIMONY WHEREOF, the City of Nicholasville has caused its name to be affixed hereto

by the Mayor and Kentucky Utilities Company, Inc., has caused its name to be affixed hereto by John

CITY OF NICHQLASVILLE
BY:

PETE SUTHERLA

Malloy, its properly authorized officer.

ROBERTA W

B/ -
ARREN, CITY CLERK

KENTUCKY UTILHIES COMPANY, INC.

ov: [ \ / ol

“30H LLOY) VICE PRESIDENT
RETAIL BUSINESS

STATE OF KENTUCKY )

e )

COUNTY OF Jofleson
The foregoing Agreement was subscribed, sworn to and acknowledged before me by John

Malloy, as Vice President of Retail Business, Kentucky Utilities Company, Inc., on this the 50 day of

A O\ -SY
O
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My commission expires: 1~ | 7-1/




STATE OF KENTUCKY )
COUNTY OF JESSAMINE)

The foregoing Agreement was subscribed, sworn to and acknowledged before me

by Peter Sutherland as Mayor on behalf of the City of Nicholasville on this the 8th day of

August, 2016.

My Commission expires: July 5, 2019
Notary # 534856

L r)-g oAl :L(}Q\OUA,Q. st
NOTARY PUBLIC
KENTUCKY, STATE AT LARGE
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RESOLUTION 08082016

A RESOLUTION ACCEPTING THE BID OF KENTUCKY UTILITIES COMPANY, INC AND BLUE
GRASS ENERGY, IN ACCORDANCE WITH THE PROVISIONS OF ORDINANCE 947-2016: AN
ORDINANCE CREATING AND ESTABLISHING FOR BID A NON-EXCLUSIVE ELECTRIC
FRANCHISE FOR THE PLACEMENT OF FACILITIES FOR THE TRANSMISSION,
DISTRIBUTION AND SALE OF ELECTRIC ENERGY WITHIN THE PUBLIC RIGHTS OF WAY OF
THE CITY OF NICHOLASVILLE FOR AN INITIAL TEN (10) YEAR PERIOD WITH UP TO TWO
(2) ADDITIONAL EXTENSIONS OF TIME OF FIVE (56) YEARS EACH, IN RETURN FOR
PAYMENT TO THE CITY OF NICHOLASVILLE OF THE SUM OF THREE PERCENT (3%) OF
EACH FRANCHISEE'S GROSS ANNUAL REVENUES RECEIVED FROM THE SALE,
DISTRIBUTION, AND/OR DELIVERY OF ELECTRIC ENERGY WITHIN THE CITY OF
NICHOLASVILLE; RESERVING THE RIGHT TO INCREASE THE FRANCHISE FEE IN THE
AMOUNT NOT TO EXCEED FIVE PERCENT (5%) OF EACH FRANCHISEE’S GROSS ANNUAL
REVENUES FROM THE SALE, DISTRIBUTION, AND/OR DELIVERY OF ELECTRIC ENERGY
WITHIN THE CITY OF NICHOLASVILLE AND FURTHER PROVIDING FOR COMPLIANCE WITH
RELEVANT LAWS, REGULATIONS, AND STANDARDS; A PERFORMANCE BOND,;
INDEMNIFICATION; INSURANCE; ACCESS TO PROPERTY AND INSPECTIONS; REPORTING;
AUDITS; NOTICE OF FILINGS WITH THE PUBLIC SERVICE COMMISSION; CANCELLATION
OR TERMINATION; PENALTIES FOR VIOLATIONS; AND BID REQUIREMENTS; ALL
EFFECTIVE ON DATE OF PASSAGE.

BE IT RESOLVED BY THE NICHOLASVILLE CITY COMMISSION:

Section 1 - That the bids of Kentucky Utilities Company, Inc. and Blue Grass Energy,
submitted in accordance with the provision of the City of Nicholasville Ordinance 947-2016 creating
and offering for sale franchises for the operation of non-exclusive electric generaiion, transmission
and distribution systems in the City of Nicholasville, copies of which are attached to the Franchise
Agreements as Exhibit "A" is hereby declared to be a highest and best bids for said franchises; and
said franchises are hereby sold to and vested in Kentucky Utilities Company, Inc and Blue Grass
Energy for the period of time provided in the ordinance and franchise agreement.

Section 2 - That the Mayor, on behalf of the City of Nicholasville, be and hereby is
authorized to execute the Franchise Agreements with Kentucky Utilities Company, Inc. and Blue
Grass Energy, which are attached hereto and incorporated herein by reference, and which
agreements incorporates by reference in its entirety the material provisions of the City of
Nicholasville Ordinance 947-2016.

Section 3 - That this Resolution shall become effective on the date of its passage.

Passed by the Nicholasville City Commission August 8, y

Mayor
TARIFF BRANCH
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ORDINANCE NO. 947-2016

AN ORDINANCE CREATING AND ESTABLISHING FOR BID A NON-EXCLUSIVE
ELECTRIC  FRANCHISE FOR THE PLACEMENT OF FACILITIES FOR THE
TRANSMISSION, DISTRIBUTION AND SALE OF ELECTRIC ENERGY WITHIN THE
PUBLIC RIGHTS OF WAY OF THE CITY OF NICHOLASVILLE FOR AN INITIAL TEN
(10) YEAR PERIOD WITH UP TO TWO (2) ADDITIONAL EXTENSIONS OF TIME OF
FIVE (5) YEARS EACH, IN RETURN FOR PAYMENT TO THE CITY OF
NICHOLASVILLE OF THE SUM OF THREE PERCENT (3%) OF EACH FRANCHISEE'S
GROSS ANNUAL REVENUES RECEIVED FROM TIHE SALE. DISTRIBUTION, AND/OR
DELIVERY OF ELECTRIC ENERGY WITHIN THE CITY OF NICHOLASVILLE:
RESERVING THE RIGHT TO INCREASE THE FRANCHISE FEE IN THE AMOUNT NOT
TO EXCEED FIVE PERCENT (5%) OF EACH FRANCHISEE'S GROSS ANNUAL
REVENUES FROM THE SALE. DISTRIBUTION, AND/OR DELIVERY OF ELECTRIC
ENERGY WITHIN THE CITY OF NICHOLASVILLE AND FURTHER PROVIDING FOR
COMPLIANCE WITH RELEVANT LAWS. REGULATIONS, AND STANDARDS; A
PERFORMANCE BOND; INDEMNIFICATION: INSURANCE; ACCESS TO PROPERTY
AND INSPECTIONS; REPORTING: AUDITS; NOTICE OF FILINGS WITH THE PUBLIC
SERVICE COMMISSION: CANCELLATION OR TERMINATION: PENALTIES FOR
VIOLATIONS: AND BID REQUIREMENTS: ALL EFFECTIVE ON DATE OF PASSAGE.

BEIT ORDAINED BY THE NICHOLASVILLE CITY COMMISSION:

Section 1 - There is hereby created a non-exclusive franchise to acquire, lay, maintain and
operate in the public streets, alleys, avenues, public roads. highways, sidewalks and other public
ways of the City of Nicholasville (hercinafter the “Rights-ot-way"), a system ol works for the
transmission, distribution and sale of electric encrgy, subject to all the provisions of this
Ordinance and any franchise agreement entered into pursuant to the terms of this Ordinance.
This Ordinance does not excuse the franchisce from complying with any and all existing and
future local laws and ordinances, as may be amended. including but not limited to the terms and
provisions ol the Code of Ordinances ol the City ol Nicholasville (the “Codc™). and any
applicable provisions ot its Zoning Ordinance and General Specitications For The Construction
of Walter Facilitics, Sewage Facilitics, Strects And  Storm  Drainage  Facilities, City of
Nicholasville. Kentucky as may be amended (the “Zoning Ordinance and  General
Specifications™), which are incorporated herein by reference. and shall apply as if fully set forth
herein to the extent that there is no express contlict with the terms or provisions ol this
Ordinance.

Section 2 - The person, hir or corporation that shall become the purchaser of said franchise, or
any successor or assignee of such person, shall hereinafter be referred to as the "Company”
herein. The City of Nicholasville shall hercinatter be referred 1o as the "Government”. The
pertinent definitions and terminology contained in the provisions of the Code, and/or the Zoning
Ordinance and General Specifications are hereby incorporated herein by reference.

Scction 3 - The Company acquiring this franchise shall have the right and privilege of erecting,

laying, maintaining and opcrating a system ol works for the transmission, distribution a""W
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clectric cnergy, cquipment and apparatus, and appurlenances necessary or appropriatc in
connection therewith, in, along and under the Rights-of-way within the corporate boundaries of
the Government as they now exist or may hereafier be extended (referred to herein as "System”
or "Facilitics"): subject to the provisions hereof and to all powers (including police power)
inherent in, conferred upon, or reserved to said Govermment, including but not limited to those
contained in the Code.

Scction 4 - The Company shall conform to at least the minimum standards or requirements
contained in federal or state law or regulation in the operation of its System pursuant to this
franchise. In addition to complying with all of the requirements contained in federal or state law

or regulation. and the Code. the Company agrees that:

(a) all working facilitics and conditions uscd during construction, installation and
maintenance of Facilities under this franchise shall comply with the standards of ihe
Occupational Safety and Health Administration;

(b) it shall construct and opcrate the System and Facilitics under this franchise in
accordance with all generally accepted related industry codes and standards that are
applicable:

(c) all construction shall be performed in a workmanlike manner, and all materials and
cquipment used or installed under this franchise shall be in compliance with industry
standards. In casc of any defect in the work, matcrials or equipment, whether latent or
patent, the Company will remedy such defects without cost 1o Government as soon as
practicable under the circumstances; and

(d) in the construction or reconstruction or maintenance or removal of any of said
Facilitics, the Company shall have due regard for the rights of the Government and
others, and shall not interfere with, or in any way injurc the property of the Government
or others lawfully under. on, or above the Rights-of-way. The Company shall comply
with all the laws of the Commonwealth of Kentucky and the Code as to placing lights,
danger signals or warning signs and shall be liable for any and all damage that may arisc
by rcason of its failurc or ncglect to comply with the Code and laws. Work by the
Company hercunder shall be done in a workmanlike manner and so as not to
unneccessarily interfere with public use of the Rights-of-way.

Scction 5- The Company may be required to provide a performance guarantee for significant
projects with construction costs of one hundred thousand dollars ($100,000) or more involving
the Rights-of-way. This perforinance guarantee shall be set in an amount and duration to be
determined by the Mayor or his designee upon discussing and verifying the scope of such a
project with the Company, and shall be in favor of the Government to be issued by an entity
subject to jurisdiction and venue in the City of Nicholasville. In no event shall the total
cumulative amount of such performance guarantce cxceed two hundred thousand dollars
($200.,000), unless otherwise provided in this Ordinance,

Scction 6 - As consideration for the granting of this franchise, the Company agrees to defend,
indemmify, keep and save the Government, its officials. boards. members, agents, and employces
free and harmless against any and all claims, suits, causcs of action, proceedings, judgments for

damages or cquitable relief. and costs and expenses, including reasonable attomey's fees
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from liability or claims of liability on account of injurics or damage to persons or property
growing out of the construction, maintenance. repair and operation of its System. [n the event
that suit shall be brought against the Government cither independently or jointly with the
Company on account hercof, the said Company, upon notice by the Government, shall defend
the Government in any such suit at the cost of the Company and in the cvent of [inal judgment
being obtained against the Government cither independently or jointly with the Company, the
Company shall pay such judgment with all costs and hold the Government harmless thercfrom
except where such claims, suits, causcs of action proceedings, damages, liabilitics or judgments
were caused by the act or omission of the Government. its officials, boards, members, agents, or
cmployces.

Scction 7 - The Company shall endcavor to comply with all applicable fedcral, state or local non-
discrimination and affirmative action rcquircments of any laws, rcgulations and cxccutive
directives, and shall not discriminate in its cmployment practices against any employce or
applicant tor employment because of race, color, religion, national origin, scx, age or physical
handicap.

Section & - The Company agrees to procure and maintain throughout the tenn of any franchisc
agrecement awarded pursuant to this Ordinance and any cxtension thereof, commercial genceral
liability insurance in the principal amount of at lcast One Million dollars ($1.000,000) per
occurrcnce with a Two Million Dollar (S2,000.000.00) aggregate, with an insurance company
authorized to do business in the Commonwealth of Kentucky with the provision, “it is agreed
and understood that the City of Nicholasville, its agents, cmployces, ofticers and clected
officials, as their intcrests may appear, are additional insureds, in the same manner as if a
scparate policy had been issued, under the provision of the policics required to be issued during
the term of this franchise or as othenwise required by this Ordinance.” All insurance policics
shall be broad form in naturc and shall be through a company with an A.M. Best Rating of "A"
or better, admitted to do business in Kentucky. and the contract shall be non-cancelable without
at lcast thirty (30) days advance written notice by registered mail to the Government from the
insurance company. The Company may satisfy the insurance requirements and conditions of this
section under an cquivalent self-insurance plan that is acceptable to the Government.

Scction 9 - (a) The Government, through its Mayor or his designee, or through such assistants as
the Government may cmploy or designate, may. at all rcasonable times and under rcasonable
conditions with prior notice, have access to all or any of the property owned or used in part or in
whole by the Company in its operating and maintaining the System under this franchisc and
located within the Government's Rights-of-way, In like manncr, the Government's above-
mentioned ofticers and assistants may at all rcasonable times and under reasonable conditions
with prior notice, inspect, and subject to any recasonable confidentiality mcasures requested by
the Company. examinc or verify all or any of the accounts, books. records, contracts, documents
or papers of the Company relating to gross revenuces in the City of Nicholasville in order to audit
and recompute any amounts determined to be payable under this Ordinance consistent with the
provisions of Section 19(b) of this Ordinance. [n the cvent that the Government determines that it
desires an audit of this franchisc, the Company agrees to comply with all rcasonable requests of
the Government pertaining to obtaining any nccessary information or documentation from the
Company rcasonably necessary to the administration ol this franchise. —TAREFBRANCE
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(b} The Company agrees further to furmnish notice of its tiling an application with the Public
Service Commission for an increasc in general rates and for any application where such notice is
required by 807 KAR Chapter 5 via publication in the Jessamine Jorrnal.

(c) The Company agrees to provide Government and/or the City Commission with information
pertaining to its provision of services pursuant to this franchise upon rcasonable request. This
may include, but is not necessarily limited to attending public meeting(s) involving some or all
of the Commission n order to provide such information upon reasonable advance notice and
providing an annual update to the Commission upon its request.

Section 10 — (a) The franchise hereby shall be for a period of ten (10) years from the date of
acceptance by the Nicholasville City Commission. This franchise shall be renewed automatically
for up to two (2) additional terms not to exceed tive (5) years cach, unless cither party objects in
writing. The objection shall be made in writing to the Government or Company at Icast one
hundred cighty (180) days, but no carlier than onc (1) year, in advance of the termination date of
the Company's franchise agrcement. The ultimate decision of whether to grant an additional
franchise term shall solely be that of the Government. This franchisc is not exclusive and the
Government reserves the right to grant similar franchises to more than one Company.

(b) This franchise creates no vested rights in the Company and any installation or emplacement
of Facilitics by the Company in the Rights-of-way is at the Company's risk. [I'the Company is
not granted a new or extended franchise upon the expiration of the term for which the franchisc
is granted. or il the Company's franchise is terminated or cancelled, as provided for herein, the
Government shall have the right to require the Company to remove at its own expense all
portions of the system Irom all Rights-of-way within the confines of the City of Nicholasville.
The Company shall be provided a reasonable time within which to remove its facilitics.

(¢) No assignment of this franchise shall take place without at Icast thirty (30) days advance
written notice to the Government, and consent by the Government, which consent shall not he

unrcasonably withheld.

Scction 11 (a) I, after the Company is provided the opportunity to appear and present evidence
before the City Commission, the Government linds that the Company has violated any of the
following provisions of this Ordinance, the following penaltics shall be recoverable. The
decision of the Mayor or his designee shall be the final administrative decision and shall be in
writing and provide the basis for the decision. The decision may be appealed to a court of
competent jurisdiction.

(1) For failure to complete any construction project within a reasonable period of time,

the Company shall forfeit five hundred dollars ($500.00) per day or part thereof that the

violation continues; in licu of a penalty. the Company may post a performance bond,

letter of credit or other surety acceptable to the Government in an amount sufticient to

complete such construction projects. This section shail not apply to any projects for

which perforinance bonds or other surety is alrcady pledged.
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(2) For failure to provide data and reports requested by the Government and as required
by any [ranchisc agrcement applicable 1o the Company. such Company shall forfeit one
hundred dollars (5100.00) per day or part thercof that the violation continucs.

(3) For failure to pay the franchise fece when duc pursuant to Scction 18 of this
Ordinance, or any itemized bill presented by the Government pursuant to Scction 4 of
this Ordinance or this scction, the Company shall forfeit one hundred dollars ($100.00)
per day or part thereof that the violation continues. However, this provision shall not
apply ifinterest is assessed by the Government pursuant to Scction 19(c).

(h) I the Company [lails to comply within thirty (30) days ol any City Commission resolution
dirccting compliance with any other provisions of a franchisc agrcement applicable to the
Company. the Company shall forlcit onc hundred dollars (S100.00) per day or part thercol that
the violation continucs. The decision ol the City Commission may be appealed to a court of
competent jurisdiction.

(¢) The Company shall not be excused from complying with any ol the terms and conditions of
this Ordinance by any failurc of the Government, upon any onc or morc occasions, (o insist upon
the Company's perlformance or to seck the Company's compliance with any onc or more of such
terms or conditions. Payment of penaltics shall not excusc non-performance under this
Ordinance. The right ol the Govemment to scek and collect penalties as sct forth in this scction is
in addition to its right to terminatc and cancel as sct forth in Scction 13 of this Ordinance.

Scction 12 - At all times and under all circumstances. the Company will excrcise rcasonable care
and diligence to supply service continuously and without intcrmuption and to provide adequate
and responsive customer service 1o its customers within the corporate boundarics ol the
Government.  [However, the Company docs not guarantec continuous scrvice and shall not be
liable for any loss or damage resulting from interruption, reduction, delay, or failure of clectric
scrvice not causcd by the willful negligence of the Company. or resulting from any causc or
circumstance beyond the reasonable control of the Company.,

Scction 13 - (a) In addition 1o all other rights and powers pertaining to the Government by virtue
of the franchise or otherwise, the Government. by and through its City Commission, reserves the
right 1o terminate and canccel any [ranchisc awarded pursuant 1o this Ordinance and all rights and
privileges ol the Company hercunder in the event that the Company:

(1)} Willfully violates any material provision of the franchise or any matcerial rule. order,
or determination of the Government made pursuant to the franchise. except where
such violation is without fault or through excusable neglect. including but not limited

1o cascs of force majeure:

(2) Willfully attempts to cvade any material provision ol the [ranchisc or practices any
(raud or deceit upon the Government:

(3) Knowingly makes a material misrepresentation of any fact in the application,
proposal lor rencwal, or negotiation of the [ranchise; or —TARIEEBRANCH |
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(4) Is no longer able to provide regular and customary uninterrupted scrvices 1o its
customers within the corporate boundaries of the Government.

(b) The Mayor or his designee, or the City Commission may make a written demand that the
Company do or comply with any provision, rutle, order or determination mentioned in Section
13(a) above. I any violation, listed in Section [3(a) of this Ordinance, by the Company
continues for a period of thirty (30) days following such written demand without written proof
that the corrective action has heen taken or is being actively and expeditiously pursued. the
Government may place its request for termination of the franchise as carly as the next regular
City Commission meeting agenda. The Government shall cause to be served upon Company, at
Icast ten (10) days prior 1o the date of such City Commission meeting, a written notice of intent
to request such termination and the time and place of the meeting, legal notice of which shall be
published in the Jessamine Journal or another newspaper of general circutation published in

Nicholasvilic, Kentucky.

(1) It shall be a defense 1o any attempt to terminate and cancel this franchisc that the
Company was relying on federal law, state law, or a tariff in acling or nol acting on
the 1ssuc in disputc.

(2) The City Commission shall consider the request of the Government and shall hear
any person interested therein, and shall determine in its discretion, whether or not any
violation by the Company occurred and. if so. was with just cause.

(3) If such violatton by the Company is found to have been with just cause, the City
Commission shall dircct the Company to comply therewith within such time and
manncr and upon such terms and conditions as arc just and reasonable.

(4) If the Commission determines such violation by the Company was without just causc,
then the Commission may. by resolution or ordinance, declare that the franchisc of the
Company shall be terminated and forfetted unless there is compliance by the Company
within such period as the Commission may tix.

Section 1+ - The Company shall provide the Government at least sixty (60) days advance written
noticc of the foreclosure or other judicial sale of all or a substantial part ol the Company’s
Facilitics, or upon the termination of any lcasc covering all or a substantial part of’its Facilitics.

Scction 15 ~ The City Commission shall have the right to cancel this franchisc thirty (30) days
after the appointment of a receiver, or trustee, to take over and conduct the business of the
Company. whether in receivership, rcorganization, bankruptcy. or other action or proceeding,
unless such reccivership or trusteeship shall have been vacated prior to the expiration of said
thirty (30) days. unless:

(a) Within thirty (30) days after his clection or appointment, such recciver or trustee shall have
fully complied with all the provisions of this Ordinance and remedied all defaults thereunder:

and,
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(b) Such receiver or trustee, within said thirty (30) days shall have executed an agreement, duly
approved by the court having jurisdiction in the premises, whereby such receiver or trustee
assumes and agrees to be bound by cach and every provision of this Ordinance and the franchisc
granted to the Company.

Section 16 - It shall be the duty of the Mayor or his designece to ofter for sale at public auction
said franchise and privilege. Said franchisc and privilege shall be sold to the highest and best
bidder or bidders at a time and place fixed by the Mayor atter he or she has given due notice
thercof by advertisement or publication as required by law,

Section 17 - Bids and proposals for the purchase and acquisition of the franchise and privileges
hereby created shall be in writing and shall be delivered to the Mayor or his designee upon the
date(s) and at the time(s) fixed by him or her in said advertisement(s) or publication(s) for
recciving same. Thereafter, the Mayor shall report and submit to the City Commission. at the
time of its next regular mecting or as soon as practicable thercafter, said bids and proposals for
its approval. The City Commission reserves the right, for and on behall of the Govermment, to
reject any and all bids for said franchise and privileges: and, in case the bids reported by the
Mayor shall be rejected by the City Commission, it may direct, by resolution or ordinance, said
franchisc and privilege to be again oft'ered for sale, from time to time, until a satisfactory bid
theretore shall be received and approved. Each bid shall be accompanied by cash or a certified
cheek drawn on a bank of the Commonwealth of Kentucky, or a national bank, cqual to tive
percent (39) of the fair estimated cost of the System required to render the service, which check
or cash shall be forfeited to the Government in casc the bid should be accepted and the bidder
should fail, for thiny (30) days after the confirmation of the sale, to pay the price and to give a
good and sufticient bond in a sum cqual to one fourth (1/4) of the fair estimated cost of the
system 1o be crected. conditioned that it shall be enforceable in case the purchaser should fail,
within sixty (60) days, to establish and begin rendering the service in the manner sct forth in this
Ordinance. Bids shall include such documentation as is necessary to support the bidder's
determination of the fair estimated cost of the System required to render the service. Government
reserves the right to review any of bidder's supporting documentation which justities bidder's
determination of said estimated cost. Such deposit need not be made by a corporation or person
alrcady owning within the territorial limits of the City of Nicholasville a plant, equipment, and/or
Facilities sufficient to render the service required by thts Ordinance. In addition, cach bid shall
be accompanied by a non-retundable payment to the Government in the amount of five hundred
dollars ($500.00) to cover the Govermment's cost of advertising and other administrative
expenses incurred. In the event that the total amount submitted by all bidders exceeds the
Government's actual costs, it will refund the overcharge to each Company on a pro rata basis

within thirty (30) days.

Scction 18 - (a) In consideration of the granting of the franchise for sale. distribution. andior
delivery of clectric service within the corporate boundarics of the Government, the Company
agrees 1o pay to the Government a sum cqual to three percent (3%) of the gross annual revenues
received by the Company from the sale, distribution. andror delivery of electric service provided
by the Company within the corporate boundaries of the Government, with the exception of

governmental accounts designated by the Government that would ultimately be repag N CT]
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Government.  Calculations of amounts payable hercunder and payments shall commence with
the first billing period following exccution of any franchisc agrecement authorized by this
Ordinance. Additionally, the Government reserves the right to increase the franchise fee imposed
hercunder up to a sum cqual to five percent (5%) of the gross annual revenucs received by the
Company from the sale, distribution, andsor dclivery of clectric service provided by the
Company within the corporate boundaries of the Government. Should the Government exercise
said right to increase franchisc fecs, it shall give the Company nincty (90) days prior written
notice provided that the franchisc fce may not be increcased more than onc percent (1%) in any

twelve (12) month period.

(b) No later than ten (10) working days afler final acceptance of its bid by the Government, the
Company shall file an application or have a tarift on tile with the Kentucky Public Service
Commission to provide for prompt and satisfactory cost recovery of the amount(s) payable under
this Ordinance and any franchisc awarded pursuant to its terms for any amounts for which it
desires recovery. Upon request the Company shall provide Government with copics of any
document it files with the Kentucky Public Service Commission rclated to any franchise
agreement adopted pursuant to this ordinance in order to satisfy the obligations created herein.

(c) It afler a period of sixty (60) days from the filing of the Company's above application, the
Kentucky Public Service Commission shall have made no final determination conceming the
prompt and satisfactory recovery of amounts payable by the Company under this Section of the
Ordinance. then the Company's obligation to pay the amount specified in Scction 19(a) of this
Ordinance shall be suspended. provided the Company shall first give the Govemment ten (10)
days written notice of its intention to suspend payment pending the dcecision of the said
Commission. In the event of suspension of the Company's obligation as hercin provided, the
Government shall have the option to terminate this franchise within thirty (30) days of receipt of
said written notification from the Company.

Scction 19 - (a) Payment of any amount due under this Ordinance shall be made quarterly, within
thirty (30) days of the end of the preceding calendar month.

(b) No acceptance of any franchisc fce payment by the Government shall be construed as an
accord and satisfaction that the amount paid is in fact the correct amount nor shall acceptance be
deemed a release to any claim the Government may have for future or additional sums pursuant
to this Ordinance. The Government shall have the right to inspect the Company's income.
tinancial, and records relating to gross sales revenues in order to audit. and to re-compute any
amounts dctermined to be payable under this Ordinance. Any additional amount duc to the
Government as a result of the audit shall be paid within ten (10) business days following written
notice to the Company by the Government which notice shall include a copy of the audit report.

{c) In the cvent that any franchise payment or recomputed amount is not made on or betore the
applicable dates heretofore specitied, interest shall be charged from such date at the annual rate
of cight percent (8%). Overpayments discovered by the Government or the Company shall be an

adjustment on the next quarterly payment without interest.

TARIFF BRANCH
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NOTICE OF ENACTMENT

OF ORDINANCE

Scction 20 - Bids offered for purchasc of this franchise shall state the bidder's acceptance of the
conditions set forth in this Ordinance. If any bid shall include an offer of payment over and
above the terms of the franchise, then a certilied check for said amount, payable to the
Government, shall be deposited with the Government. This amount shall be in addition 1o the
provision tor payments contained in Sections 17 and I8 of this Ordinance, which shall be
considered as a condition of this franchisc. Any check deposited by an unsuccesstul bidder shall
be returned when the City Commission shall have accepted the bid or bids. which in its judgment

is or arc the highest and best.

Scction 21 - Any violation by the Company, its vendee, lLessce, or successor of the material
provisions of this franchise. or the failure promptly to perform any of the matcrial provisions
thereof, shall be causc for the forfeiture of any franchisc awarded pursuant to this Ordinance and
all rights hereunder alter written notice to the Company and continuation of such violations,
failurc or default, as set forth in Section 13 of this Ordinance.

Section 22 - This Ordinance and any franchise awarded pursuant to it shall be governed by the
Jaws of the Commonwecalth of Kentucky, both as to interpretation and pertormance. The venue
for any litigation rclated to this Ordinance or a franchise shall be in the court of competent
Jurisdiction in Jessamine County, Kentucky.

Scction 23 - This Ordinance and any franchisc awarded pursuant to it does not create a
contractual rclationship with or right of action in favor of a third party against cither the
Government or the Company.

Section 24 - I any section, sentence, clause or phrase of the Ordinance is held unconstitutional
or otherwise invalid, such infinmity shall not afYect the validity of the remaining Ordinance.

Scction 27 - The franchise crcated by this Ordimance shall become effective when the City
Commission accepts the bid(s) for it.

Section 26 - This Ordinance shall become cffective on the date of its passage.
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{| TIOKS; REPORTING; AUDITS; NOTICE OF

EFFECTIVE ON DAYE OF PASSAGE.

Roberta Warren, Nicholasville, KY (uy

nuIre OF ORDIHANCE GRARTING
FRANCHISES

By virtue of an ordinance heretofare
passed by the City Commisslon of
NicholasvHle, Kentucky, Blue Grass
Energy, Inc and Kentucky Utilitfes
Companyhave been awarded an elec-
tic franchise, - Said franchises ls more
particutarly. described and fully
defined in an ordinance granting and
creating the same, the full text of
whichis available for inspection In the
‘office of the Roberta Warren, City
Clerk, 517 H. Maln  Street,
. Nichofasville, Kentucky. The ordlnafxe
by title and -summary Is as folloyys:
ORDINAHCE 947-2016: AM ORDINANCE
CREATING AND ESTABLISHING FOR BID
A HON-EXCLUSIVE ELECTRIC FRAR-
CHISE FOR THE PLACEMEMT OF FACIL-
TIES FORTHE TRANSMISSION, DISTRIB-
UTION AND SALE OF ELECTRIC ENERGY
WITHIN THE PUBLIC RIGHTS OF WA OF
THE CITY OF NICHOLASVILLE FOR AN
INITIALTEN (10) YEAR PERIOD W Tl1 UP
T0 TWO (2) ADDITIONAL EXTENSIONS
.OF TIME OF FIVE {5) YEARS EACH, N
RETURN FOR PAYMENTTO THE CITY OF
NICHOLASVILLE OF THE SUM OF THREE
PERCENT (3%) OF EACH FRANCHISEE’S
GROSS ANNUAL REVENUES RECEIVED
FROM: THE SALE, DISTRIBUTION,
AND/OR DELIVERY OF ELECTRIC EHER-
GY WITHIN THE QY  OF
HICHOLASVILLE; RESERVING THE RIGHT
10 INCREASE THE FRANCHISE fEE 1N
THE AMOURY NOT TO EXCEED FIVE PER-

(EHT (5%) OF EACH FRAHCHISEE'S
GRUSSANNUAL REVENUES ROM THE:
SALE, DISTRIBUTION, AKD/OR OELIV-
ERY OF ELECTRIC ENERGY WITHIN THE
CITY OF HICHOLASVILLE AND FURTHER
PROVIDING FOR COMPUFANCE WITH
RELEVANT LAWS, REGULATIONS, AND
STANOARDS; A PERFORMANCE BOND;
INDEMNIFICATION; INSURANCE;
ACCESS TO PROPERTY AND INSPEC-

FILINGS WITH THE PUBLIC SERVICE
COMMISSION; CANCELLATION OR TER-
MINAJION; PENALTIES FOR VIOLA-
TIONS; AND-BID REQUIREMENTS; ALL

(lerk
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NOTICE
On April 25, 2016, | was appointed
Warning Order

Unknown Helrs,

Administrators and Assigns of Mary E.
Satterly In the Katina Alexander, ET.
"Al. vs, Brenda Shultz, ET, AL case.
Defendants, Unknown Helrs, Devisees,
Executors, Administrators and Assigns
of Mary E. Satterly, are heyeby warned
that a Complaint, Case No.: 16-Cl-
00110, has been filedin Garrard Circuit
Court and unless a response Is filed,
the Plaintiff may be given a Judgment
that would grant the rellef sought.
Anyone with an Interest should con-
tact Mary E. Wesley at 859-339-3038
or 583-4360 and/or ai 111 8. Rich-
‘mond Street, lankaster, Kentucky

40444,

53 McNeese

2017,

NOTICE 10 CREDITORS
NOTICE Is hereby given that Melis-

Guardian of the estate of Lew
Mcheese, of Jessamine .County,
Kentucky on August 4, 2016, All
persons having claims against the
sald estate are requested to pres-
ent the same propeily proven as
required by Jaw to the aforesaié

(ase Number 16-P-197
Doug Fain,
Jessamine County Cireyit Clerk

* NOTICE T0 CREDITORS

lioticeIs hereby given that Sherry
Carpenter has filed Final Settle- §
ment nthe estate of Lonnie C. Car- |
penter with date of hearing set for
September 15, 2016 at 10:30 AM
before the Jessamine Dlstsict |
Court, Jessamine Courthouse !
Annex, HNicholasville, Kentucky. f
infess exceptlons are filed before |
that time, the settlement shall be §
approved, confimied and recorded
| according to law,

e o Taa) | Reme————

KOG

Attomey for the

Devisees, Executors, | ff NOTICEis he

Page has qt
tilx. of the
deceased o
Kentucky o
having clat
estatearare.
same piopel
by law to |
Page, 6}
Nicholasvilld
her attomey
400" Sout
Nicholasvillg
later than Fsu{ )

has qualified as

NOTICE Is herett '
Beth Mosher b ‘a

deceased of Je
tucky on Augu !
having daims &\

Melissa McNeese, 1615 Knoby ff | are requested thyo
Ridge Way, Nicholasville, Kentucky {‘,{g‘;ﬁm’ﬁ ¢
40356 o to her attormey, Gregory i | 1550 Cooks Lap'ds
A. Jackson, Landrum & Shouse, i | tucky 40356, Nty
LLP" PO. Box 951 Lexington, KY i [ 11,2017. |

10588, not later than February 4, Doug Faln Fw

Jessamine Cour
Case Number 1¢ *

COMMISSION
OF KENTUCKY




