
DATE: 

PARTIES: 

CLINTON COUNTY NATURAL GAS FRANCHISE AGREEMENT 

June 1\ ,2019 

COUNTY OF CLINTON, KENTUCKY 
a municipal corporation 
c/o City Building 
I 00 South Cross Street 
Albany, Kentucky 42602 

NA VIT AS KY NG, LLC 
P.O. Box 183 
Eakly, OK 73033 

RECITALS 

WHEREAS, the County of Clinton (the "County") is a mllllicipal corporation in 
the Commonwealth of Kentucky, and is empowered by the Commonwealth of Kentucky to 
grant franchises; and 

WHEREAS, Navitas KY NG, LLC (the "Company") is the grantee of the rights 
under this franchise, a domestic limited liability company, authorized to do business within 
the Commonwealth of Kentucky, with a mailing address of P.O. Box 183, Eakly, OK 
73033 and a Principal Office of 3186-D Airway Avenue, Costa Mesa, CA 92626, and is 
currently active and in good standing and registered to do business in this Commonwealth, 
and is authorized to enter into this Agreement; and 

WHEREAS, the Company has requested the County grant a franchise to enable the 
Company to install, maintain, and use facilities in. through, along or under the County's 
rights-of-way and other real property in order to provide natural gas services to residents and 
business owners throughout the County and adjoining service area if othetWise authorized 
by the County of Clinton or Commonwealth of Kentucky where applicable; and 

WHEREAS, the County and the Company recognize that the prior franchise 
agreement pursuant to Ordinance No. 86-008 has expired by its terms, and find that 
the present grant of such a franchise to the Company would be in the public interest by 
ensuring the availability and delivery of adequate, economical and efficient natural gas 
distribution services to the citizens and businesses of the County of Clinton, and by 
utilizing efficiently the County's public rights-of-way of; and 
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WHEREAS, subject to the tenns and conditions set forth herein, the parties hereto 
are desirous of entering into a non-exclusive franchise agreement with renewal provisions, 
with the Company providing natural gas distribution services within the County of Clinton 
and within the service area; and 

NOW. THEREFORE, in consideration of the mutual covenants, terms, and 
conditions set forth herein, the parties agree as follows: 

SECTION I. The CLINTON COUNTY NATURAL GAS FRANCHISE 
AGREEMENT shall be referred to as the ·'Agreement". 

SECTION 2. For the purpose of this Agreement, the following tenns, phrases, 
words, and their derivations shall have the me~nings given herein. When not inconsistent 
with the context, words used in the present tense include the future tense, words the 
singular number include the plural number. The word "shall" is always mandatory and not 
merely directory. 

1. "County" is the COUNTY OF CLINTON, KENTUCKY, a municipal 
corporation; 

2. "Company" is NAVITAS KY NG, LLC, the grantee of the rights under this 
franchise, a domestic limited liability company, authorized to do business 
within the Commonwealth of Kentucky, with a mailing address of as set 
forth above, said Company meaning the person/entity to whom this 
Franchise is granted by the Co u n t y o f CI into n , and the lawful agent, 
s,uccessor, transferee or assignee of said person, subject to such conditions 
as may be prescribed by the County and other lawful authority. 

3. "Person" is any person, firm, partnership, association, corporation, company 
or organization of any kind. 

4. "Customer" shall mean a person or user of the Gas Distribution System who 
lawfully receives Gas Service within the service area with the Company's 
pennission. 

5. "Franchise" shall mean the authorization, or renewal thereof, the County of 
Clinton, whether such authorization is designated as a franchise, permit, 
license, resolution, contract, certificate or otherwise, authorizing the 
installation, construction, maintenance or operation of the Gas Distribution 
System for the purpose of offering Gas Services to Customers. 
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6. ~'Gas Distribution System" shall mean a connected set of distribution pipes 
and appurtenant equipment designed to deliver and distribute Gas Services to 
Customers within the County of Clinton and adjoining unincorporated areas 
and certain designated incorporated areas where applicable within the service 
area 

7. "Gas Service" shall mean the furnishing, distribution and sale of natural gas 
whether consisting of natural and/or mixed for sale as a natural gas, for 
heating, domestic, industrial and other purposes and for transmitting gas into, 
through and beyond the jurisdictional boundaries of the County of Clinton to 
a Customer. 

8. ''Property .of Company'' shall mean all property owned, installed or used by 
the Company in the conduct of its Gas Service business in the County of 
Clinton, and adjoining unincorporated areas and certain designated 
incorporated areas where applicable within the service area under the 
authority of this Franchise. 

9. "Public Way" shall mean the surface of, and space above and below, any 
public street, highway, freeway, bridge, land path, alley, court, boulevard, 
sidewalk, parkway, way, lane, drive, circle, or other public rights-of-way, 
including, but not limited to, public utility easements, dedicated utility strips 
or rights-of-way dedicated for compatible uses and any temporary or 
permanent fixtures or improvements located thereon now or hereafter held in 
fee simple title or any other lesser or conditional estate, grant or leasehold 
interest by the County of Clinton, and where ·authorized by the appropriate 
authority any adjoining unincorporated areas and certain designated 
incorporated areas where applicable within the service area, which shall 
entitle the Company to the use thereof for the purpose of installing, 
operating, repairing, and maintaining the Gas Service. 

10. "Service Area'' shall mean the present jurisdictional boundaries of the 
County of Clinton and adjoining areas, wherein Gas Service is presently 
being provided or in which the same may be provided, and shall include any 
additions thereto by intergovernmental agreement or other legal means. 

SECTION 3. Jt is hereby granted by the County to the Company, its successors and 
assigns, the right, authority, privilege and franchise to erect, construct, operate and 
maintain a system of gas mains, service pipes, regulator stations and all other necessary and 
appropriate equipment and facilities for the transmission and distribution of gas in, upon, 
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across, along and tmder the highways, streets, avenues, roads, alleys, lanes, ways, utility 
easements, parkways and other public grounds in the present or future corporate limits of 
the County of Clinton and in the environs of said County, and to import, transport, sell 
and distribute gas, whether natural, manufactured, or mixed, within the County of Clinton 
and its environs, for the supplying and selling of the inhabitants, institutions, and 

businesses thereof; and for such purposes to construct, operate, maintain, renew, replace, 
repair, and extend all necessary gas irtains, service pipes and other appliances, fixtures and 
facilities as may be necessary for said purposes, to-wit, the transmission, institutional uses, 
and such other purposes for which it is or may hereafter be used. The Franchise herein 
granted and accepted is only intended to convey a limited right and interest. It is not a 
warranty of title or interest in the County's rights-of-way or other public property. None of 
the rights granted herein shall affe.ct the County's jurisdiction or authority over its property 
or Public Ways. 

SECTION 4. This franchise and the rights herein granted shall take effect and be 
enforced from and after the effective date hereof, as required by law, and upon the filing of 
acceptance by the Company, and shall continue in force and effect for a tenn of twenty 
(20) years after the effective date. 

SECTION 5. All gas mains, service pipes, fixtures, facilities and other appliances 
laid, constructed, maintained and operated by virtue of this franchise, shall be laid, 
constmcted, maintained and operated in accordance with all applicable engineering 
practices and in full accord with any and all applicable engineering Codes adopted or 
approved by the natural gas distribution industry and/or engineering professions and in 
accordance with any applicable Statutes and Regulations of the Commonwealth of 
Kentucky and of the Federal Government and any and all of their respective Agencies, 
Ordinances of the County of Clinton, and the Rules and Regulations of the Kentucky 
Public Service Commission ("PSC") or of any other governmental regulatory commission, 
board or agency having jurisdiction over the Company and/or the County. Said facilities 
shall be so constructed so as not to interfere with the drainage of said County and any 
adjoining areas, or interfere with or injure any street, sewer or other public improvement 
which said County has heretofore made or may hereafter make in, upon, across, along or 
under any highway, street, avenue, road, alley, lane, way, utility easement, parkway or 
other public grounds, or unnecessarily obstruct or impede such highway, streets, avenues, 
roads, alleys, lanes, ways, utility easements, parkways or other public grounds of said 
County. The Company shall secure all necessary permits for any work within the J>ublic 
Ways located within the Service Area and shall be subject to all applicable ordinances and 
fees. 
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SECTION 6. When the highways, street, avenues, roads, alleys, Janes, ways, utility 
easements, parkways or other public grounds are opened or any other opening is made by 
the Company within the County of Clinton, whether the same be made for the purpose of 
laying, constructing, replacing or repairing the mains, pipes and other appliances and 
fixtures of said Company, said Company shall place and maintain all necessary safety 
devices, barriers, lights and warnings to properly notify all persons of any dangers 
resulting from such entrances, and shall comply witl1 all safety regulations required by the 
federal, state or local laws . 

SECTION 7. In the event that at any time during the period of this franchise, the 
County shall lawfully elect to alter, or change the grade of any street, alley or other public 
ways in which the Company is required or is maintaining gas mains, pipes or other 
appliances and fixtures, the Company, upon reasonable written notice by the County, shall 
remove, or change or relocate its mains, pipes, or other appliances and fixtures as necessary 
to confonn to the proposed alteration. However, the Company shall be reimbursed its 

relocation costs whenever such reimbursement is authorized by a Federal or State statute 
or county or municipal ordinance, for either urban renewal development or street 
relocation. 

SECTION 8. When any highway, street, avenue, road, alley, lane, way, utility 
easement, parkway or other public ground is entered and/or altered by the Company, the 
Company shall, within a reasonable time, restore the same to its fonner condition as nearly 
as practicable in such a manner as to meet the approval of the County's Consulting 
Engineer, Codes Inspector, or other responsible agent, provided, however, that such 
approval shall not be unreasonably withheld or delayed. In the event the Company shall 
fail to restore said streets, avenues, roads, alleys, Janes, ways, utility easements, 
parkways, or other public grounds to their former state, as nearly as practicable, the County 
may itself, after giving the Company reasonable written notice, make restoration and charge 
the costs thereof to the Company. 

SECTION 9. The Company shall, at all times, defend, indemnify and hold harmless 
the County from and against any and all claims for injury to any person or property by the 
reason of the failure of the Company or its employees to exercise due care and diligence 
in and about the installing and maintenance of said system, guarding trenches and 
excavations while said system is being installed or subsequent extensions, repairs or 
alterations are being made or generally in the operation and maintenance of said system, 
provided the Company shall have been notified in writing of any claim against the County 
on accomu thereof, and shall have been afforded the opportlmity fully to defend the same. 
Likewise, the Company covenants and agrees to indemnify, defend and hold the County 
harmless from and against any and all claims, demands, causes of action, suits, losses, 

Page 5of16 

RECEIVED
7/24/2019

PUBLIC SERVICE
COMMISSION
OF KENTUCKY



r• 

liabilities, damages, costs and expenses, including attorney fees, sustained by the 
Company and caused, directly or indirectly, by any act or omission on the part of the 
Company, its agents, employees, assigns or anyone subcontracting with the Company in 
the installation, constrnction, operation, or maintenance of the Gas Distribution System. 
The County shall notify the Company, in writing, within ten (10) days after presentation 
of any claim or demand, either by suit or otherwise, made against the County caused by 
any of the aforesaid acts or omissions on the part of the Company. The Company shall 
thereupon have the duty to appear and defend and such demand, claim, suit or action on 
behalf of the Company, without cost or expense to the County. 

The County covenants and agrees to indemnify, defend and hold harmless the 
Company from and against any and all claims, demands, causes of action, suits, losses, 
liabilities, damages, costs and expenses, including attorney fees, sustained by the Company 
and caused, directly or indirectly, by any act or omission on the part of the County, its 
agents, employees, assigns or anyone subcontracting with the County in the installation, 
construction, operation, or maintenance of the Public Ways. The Company shall notify, in 
writing, the County within ten (I 0) days after presentation of any claim or demand, either 
by suit or otherwise, made against the Company caused by any of the aforesaid acts or 
omissions on the part of the County. The County shall thereupon have the duty to appear 
and defend any such demand, claim, suit or action on behalf of the Company, without 
cost or expense to the Company. 

The indemnity, insurance and bond reqi1irements contained herein shall survive the 
termination of this Agreement and shall continue for as long as the Property of the 
Company shall remain in the Service Area or until the parties execute a new franchise 
agreement which modifies or terminates these indemnity and insurance requirements. 

The Company shall comply with all applicable rules and regulations of the 
Kentucky Public Service Commission ("PSC") relating to Customer requests about service 
options and procedures, fees, start-up or tennination of service, conversion of accounts 
and billing and payment inquiries in a prompt and reasonable fashion. The Company shall 
be required to obtain, at its expense, any further rights and privileges from any abutting 
landowners as necessary. 

SECTION l 0. The County and the Company hereby agree that this franchise shall, 
from time to time, be subject to Rules and Regulations adopted by the Company and 
approved by the PSC or any other regulatory body having jurisdiction thereof during the 
tenn of this franchise, and shall also be subject to all Rules and Regulations adopted and 
approved by the PSC itself; and that all such Rules and Regulations shall be and become 
part of this Ordinance to the same extent and with the same effect as if said Rules and 
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Regulations, were herein set forth in full. The Company shall not be obligated or required 
to make any extension of distribution mains, except in accordance with the provisions 
relating thereto adopted or approved by the PSC. 

SECTION 11. Nothing contained herein shall be construed as preventing the 
Company from installing, placing, replacing, taking up, repairing or removing gas pipes, 
mains, service pipes or other devices for furnishing gas service, from using any easements 
for gas service which are shown on any plat or plats of any portion of the County 
heretofore or hereafter platted or recorded, or any easement which may hereafter be 
created, granted or dedicated for any such utility purposes by any person, finn or 
corporation whatsoever. 

SECTION 12. No sale or transfer of the gas plant or system, or the transfer of any 
rights under this franchise shall be effective until the vendee, assignee or lessee has filed 
in the Office of the County Recorder an instniment, duly executed, reciting the fact of 

such sale, assignment or lease, accepting the terms of this franchise, and agreeing to 
perfom1 all the conditions thereof. 

SECTION 13. The County hereby agree as follows: 

A. Phase I - For the franchise to extend the existing pipeline approximately 
one and one quarter ( 11.1.t) miles from the endpoint of the pipeline near the intersection of 
U.S. Route 127 ("US 12 7") and Kentucky Route 90 ("KY 90") eastward to the Clinton 
County Industrial Park and to construct an additional pipeline extension southward across 
KY 90 to the College from the pipeline running West to the Tyson Chicken Plant ('•Phase 
I"), the Company shall pay to the County an initial franchise fee (in good funds of the 
United States) in the amount of THIRTY-THREE THOUSAND & 001100 DoJlars 
($33,000.00) from the franchise tax funds previously collected by the Company and 
commencing within sixty (60) days of the Effective Date of this agreement. The Company 
shall continue to collect the franchise taxes on behalf of the County and further pay to the 
County during the term of this agreement an amount equal to two percent (2%) (in good 
funds of the United States) of the annual gross operating revenues during the preceding 
quarter from the tariff of gas through the Company's distribution system within the 
County of Clinton as a further and additional franchise fee. 1 

The County's tax rate is currently 5% pursuant to Section 15 of the Clinton 
County Kentucky Ordinance approved by the Fiscal Court on June 20, 1996. The Company 

1 The Kentucky Public Service Commission currently does not formally have a rnnge for this fee; however. the 
Tennessee Regulatory Authority offers guidance of a fee range between 0.5% and 3.5% for franchise agreements. 
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proposes that the rate be lowered to 4% and believes that this overall decrease is in the best 
interests of the county rate payers. 

B. Phase II - For the franchise to construct approximately twelve (12) 
miles of new pipeline from the Tyson Chicken Plant, located at 2294 KY Highway 90 W, 
westward to Burkesville, KY ("Phase II"), the Company shall pay to the County an initial 
franchise fee (in good funds of the. United States) in the amount of THIRTY-THREE 
THOUSAND & 001100 Dollars ($33,000.00) from the franchise tax funds previously 
collected by the Company and commencing within sixty (60) days of completion of Phase I. 
At anticipated levels of funding, construction can proceed at approximately I to 2 miles per 
year for the twelve (12) mile distance. The Company shall continue to collect the franchise 
taxes on behalf of the County and further pay to the County during the tenn of this franchise 
an amount equal to two percent (2%} (in good funds of the United States) of the annual gross 
operating revenues during the preceding quarter from the tariff of gas through the 
Company's distribution system within the County of Clinton as a further and additional 
franchise fee. 

C. Phase 1Il - Subsequent to the Company securing additional natural gas 
supply, for the franchise to construct new pipeline throughout the County of Clinton to its 
constituents ("Phase III"), the Company shall pay to the County an initial franchise fee (in 
good funds of the United States) in the amount of THIRTY-THREE THOUSAND & 001100 
Dollars ($33,000.00) from the franchise tax funds previously collected by the Company and 
commencing within sixty (60) days of the completion of Phase II. The Company shall 
continue to collect the franchise taxes on behalf of the County and further pay to the County 
during the tenn of this franchise an amount equal to two percent (2%) (in good funds of the 
United States) of the annual gross operating revenues during the preceding quarter from the 
tariff of gas through the Company's distribution system within the County of Clinton as a 
further and additional franchise fee. 

Said franchise fees shall become due and payable by the Company 
quarterly so long as the Company shall supply and sell natural gas to the public within said 
County, or so long as this franchise is in effect. The aforementioned franchise fees and gross 
receipts taxes provided by this Ordinance shall be treated and recovered in confonnity with 
any applicable and lawful statute and regulation. The County shall have access at all 
reasonable times to the appropriate books of the Company for the purpose of ascertaining 
the amount due to the Franchisor under the Section. 

SECTION 14. The Company agrees that the County, upon thirty {30) days prior 
written notice to the Company, may review such of its books and records as is necessary to 
ensure compliance with the tenns of this Agreement. Notwithstanding anything to the 
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contrary set forth herein, the Company shall not be required to disclose infonnation that 
contains trade secrets or is proprietary or confidential in nature, nor disclose books and 
records of any affiliate not obligated under this Franchise. Upon request by the County, the 
Company shall famish the County with a complete set of maps, including any plans, 
surveys, profiles or schematics if any of the Gas Distribution System added to the said 
system after the date of this agreement. 

SECTION 15. The Company shall notify the County in writing within five (5) days 
of any applications, filings, requests, hearings, certificates, pennits, inspections, corrective 
or disciplinary actions, or any other significant proceeding or administrative action under 
the review of or to be considered by the PSC pertaining to this franchise or the Company's 
obligations and ability to perform under this Agreement. 

SECTION 16. The County shall be provided reasonable access to the Property of 
the Company to ensure the health, welfare and safety of the public and to coordinate the 
co-location of public facilities within the Public Ways. Should the federal Office of Pipeline 
Safety or the PSC substantially diminish their oversight or reduce their staff during the 
term of this Agreement, then the parties agree to expeditiously negotiate new franchjse 
provisions that will provide the County with increased access to infonnation, and reports 
such as would be routinely submitted to the federal or state agencies. 

SECTJON 18. Nothing in this Agreement shall be deemed to impose any duty or 
obligation upon the County to determine the adequacy, safety or sufficiency of the 
Company's plans, designs, or facilities, or to ascertain whether the Company's proposed or 
actual construction, testing, maintenance, repairs, replacements or infrastructure installation 
or removal is adequate, sufficient or otherwise is in confonnance with any plans or 
specifications whether or not such is reviewed or delivered to the County. 

SECTION 19. The Company shall notify the County ln writing within ten (lO) 
days of any applications, filings, requests, hearings, certificates, pennits, inspections, 
corrective or disciplinary actions, or any other significant proceeding or administrative 
action under the review of or to be considered by the PSC pertaining to this franchise or 
the Company's obligations and ability to perfonn under this Agreement. 

SECTION 20. INSURANCE AND INDEMNIFICATION: 

Insurance Requirements. The Company agrees to maintain, on a primary basis and 
at its sole expense, at all times during the life of this Agreement the following insurance 
coverages, limits, including endorsements described herein. The requirements contained 
herein, as well as the County's review or acceptance of insurance maintained by the 
Company, is not intended to and shall not in any manner limit or qualify the liabilities or 
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obligations assumed by the Company under this Agreement. 

Commercial General Liability. The Company agrees to maintain Conunercial 
General Liability at a limit of liability not less than SJ,000,000 for each occurrence and 
$2,000,000 aggregate. The Company further agrees coverage shall not contain any 
endorsement(s) excluding or limiting Product/Completed Operations, Contractual Liability 
or Cross Liability. 

Commercial Umbrella Excess Liability. The Company agrees to maintain 
Commercial Umbrella Excess Liability with concurrent policy dates to coverage afforded 
by the underlying Commercial General Liability. 

Worker's Compensation Insurance & Employers Liability. The Company agrees to 
maintain Worker's Compensation Insurance in compliance with Kentucky law. 

Waiver of Subrogation. The Company agrees by entering into this Agreement to a 
Waiver of Subrogation for each required policy herein. When required by the insurer, or 
should a policy condition not permit the Company to enter into an pre-loss agreement to 
waive subrogation without an endorsement, then the Company agrees to notify the insurer 
and request the policy be endorsed with a Waiver of transfer of Rights of Recovery 
Against Others, or its equivalent. This Waiver of Subrogation requirement shall not apply 
to any policy, which includes a condition specifically prohibiting such an endorsement, or 
voids coverage should Company enter into such an agreement on a pre-loss basis, 

SECTION 21. If any section or portion of this Franchise Agreement shall hereafter 
be declared or detennined by a court of competent jurisdiction to be invalid, the Company 
at its election (to be given to the Franchisor by notice in writing within thirty (30) days 
after any such· declaration or detennination) may ratify or confinn the remaining portions 
of this Agreement and upon such ratifications or confirmation the remaining portions of 
this Agreement shall remain in full force and effect. 

SECTlON 22. The Company shall, within ihirty (30) days after the passage of this 
Ordinance, file in writing with the County Recorder of the County of Clinton its 
unconditional acceptance of the terms and conditions of this Ordinance signed by its 
President, and, after the filing of such acceptance, this ordinance shall constitute a contract 
between the parties hereto and shall (subject to the rights and powers vested in and Orders 
lawfully issued by the PSC or such other regulatory body of the Commonwealth of 
Kentucky as may hereafter succeed to the rights and powers of the PSC) be the measure 
of the rights, powers, obligations, privileges and liabilities of the County, and of the 
Company. 
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SECTION 23. All the privileges given and obligations created by this Agreement 
shall be binding upon the successors and assigns of the Company, including those 
nonconflicting provisions which are now or may hereafter be attached herewith as 
addendums. 

SECTION 24. This Agreement is subject to the approval of the PSC. This 
Agreement shall upon such approval take effect immediately, the public welfare so 
requiring it. 

SECTION 25. In the event the County by agreement or by any other action 
should acquire regulatory authority and control over the Public Ways or other real property 
held in fee simple title or any other lesser or conditional estate, grant or leasehold interest by 
another local government, the Company shall have the non-exclusive authority and 
privilege to engage in Gas Services in the acquired territory for the remainder of this 
Agreement unless stated otherwise in the municipality's local law or an applicable 
intergovernmental agreement. 

SECTION 26. DEFAULT AND REMEDIES: 

26. I Termination for Cause. Either party may terminate this Agreement for 
cause if the other party fails or defaults on any material duties or responsibi1ities set forth in 
this Agreement and refuses or is unable to cure such default within a reasonable time. 

26.2 Enforcement. Subject to applicable federal and State law, in the event 
any party is in default of any provision of the Agreement, the other party or parties may 
either (I) seek specific performance of any provision that reasonably lends itself to 
such remedy as an alternative to money damages; (2) commence an action at law for 
monetary damages; or (3) seek other equitable relief. In the case of a substantial default 
of a material provision of this Agreement or the Franchise, the Franchisor may seek to 
tenninate this Agreement and revoke the Franchise in accordance with Section 26.3 of 
this Agreement. 

26.3 Revocation. 

A. Should the County seek to revoke the Franchise after complying with the 
procedures set forth in Section 26 of this Agreement, the Franchisor shall give written 
notice to the Company of its intent to tenninate this Agreement and to revoke the 
Franchise ("Notice of Intent to Revoke") based on a substantial default of a material 
provision of this Agreement or the Franchise. The Notice of Intent to Revoke shall 
contain the following: 
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A description of the specific nature of the default(s); 

A statement of intent to revoke the Franchise; 

A statement that a public hearing shall be held to consider the 
grounds for the tennination of this Agreement and the revocation of 
the Franchise; and 

The date, time and place of the hearing. 

B. The public hearing described herein shall be scheduled between ninety 
(90) days and one hundred t\venty (120) days from the date of the Company's receipt of 
the Notice of Intent to Revoke. The Company shall have ninety (90) days of receipt of 
such notice to object in writing and to state its reasons for such objection. 

C. At the designated hearing, the County shall give the Company a full 
and fair opportunity to state its position on the matter, including without limitation the 
right to introduce evidence, to require the production of evidence, to question witnesses 
and to obtain a transcript of the proceeding, after which the County shall determine 
whether this Agreement shall be terminated and the Franchise revoked. The Company shall 
have a right to judicial review of the decision before the appropriate court of the 
Commonwealth of Kentucky which jurisdiction and venue shall be deemed mandatory. 

SECTION 27. MISCELLANEOUS PROVISIONS: Unless specifically set forth 
herein elsewhere to the contrary, the parties hereto agree as follows, to-wit: 

27.1. Paragraph Headings. The headings in this Agreement are inserted for 
convenience and identification only and are in no way intended to describe, interpret, 
define or limit the scope, extent or intent of this Agreement or any of the provisions of the 
Agreement. 

27.2. Provisions Severable. Every provision of this Agreement is intended 
to be severable. If any tenn of provision hereof is illegal or invalid for any reason 
whatsoever, such illegality or invalidity shall not affect the validity of the remainder of 
this Agreement. 

27 .3. Rights and Remedies are Cumulative. The rights and remedies provided 
by this Agreement are cumulative and the use of anyone right or remedy by any party 
shall not preclude nor waive its rights to use any or all other remedies. Any rights 
provided to the parties under this Agreement are given in addition to any other rights the 
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parties may have by law, statute, ordinance or otherwise. 

27.4. Successors and Assigns. This Agreement and the tenns and provisions 
hereof shall inure to the benefit of and be binding upon the heirs, personal representatives, 
successors and assigns of the parties hereto. 

27.5. Entire A greement. This Agreement contains the entire agreement 
between the parties respecting the matters herein set forth and supersedes all prior 
agreements between the parties hereto respecting such matters. 

27.6. Governing Law. This Agreement shall be construed in accordance with 
the laws of the Commonwealth of Kentucky. 

27.7. Preparation of Agreement. No presumption shall exist in favor of or 
against any party to this Agreement as a result of the drafting and preparation of this 
document. 

27.8. No Waiver. No waiver of any breach by any party of the tenns ofthis 
Agreement shall be deemed a waiver of any subsequent breach of the Agreement. 

27.9. Counterparts. This Agreement shall be executed simultaneously in one 
or more counterparts, each of which shall be deemed as original, but all of which 
together shall constitute one and the same instrument. 

27.10. Amendment. No amendment of this Agreement shall be effective 
unless the amendment is in writing, signed by each of the parties and duJy passed and 
enacted and approved by the necessary regulatory authority. No party may unilaterally alter 
the material rights nor obligations set forth in this Agreement. 

27. I I. Savings Clause. If any of the provisions of this Agreement shall be 
held to be unenforceable or unconstitutional, the remaining provisions shall nevertheless be 
enforceable. 

27 .12. Notices. All notices and demands of any kind which any party hereto 
may be required or desires to serve upon the other parties under the tenns of this 
Agreement shall be in writing and shall be served upon such other parties by personal 
service, or by leaving a copy of such notice or demand at the address hereinafter set forth, 
whereupon service shall be deemed complete, or by mailing a copy thereof by certified 
or registered mail, postage prepaid, with return receipt request, addressed as follows: 
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If to the County of Clinton: 

COUNTY OF CLINTON, KENTUCKY 
c/o County Building 
I 00 South Cross Street 
Albany, Kentucky 42602 

lfto Company: 

Navitas KY NG, LLC 
Attn: Thomas Hartline 
3186-D Airway Avenue 
Costa Mesa, California 92626 

In case of service by mail, it shall be deemed complete on the day of actual delivery as 
shown on the addressee's registry of certification receipt or at the expiration of the third 
day after the date of mailing, whichever first occurs. The addressee to which notices and 
demands shall be delivered or sent may be changed from time to time by notice served 
as hereinabove provided by any party upon the other parties. 

27 .13. Assignment, Receivership and Foreclosure. The parties agree that 
this Agreement shall not be assigned, in whole or in part, to any other person or entity 
without the prior written consent of the County, which consent cannot be unreasonably 
withheld or delayed. The Company shall immediately notify the County if it files a 
petition in bankruptcy, files an answer admitting jurisdiction of a cou1t filed pursuant to 
the Bankruptcy Code or is adjudicated bankmpt, makes an assignment for the benefit of 
creditors, or applies or consents to the appointment of any receiver or trustee of all or 
part of its property, pipelines or facilities within the Service Area. Upon foreclosure or 
~udicial sale of any portion for the Company's business operations or facilities within the 
Service Area, the Company shall give the County prompt notice of such fact and the 
County may revoke the Franchise in accordance with the procedures described in Section 
26 or other applicable provision hereof elsewhere in this Agreement. In the event the 
Company intends to sell the Gas Distribution System to a third-party purchaser, the 
Company shall confirm in writing that the purchaser agrees to all of the terms and 
conditions of this Agreement, and that the purchaser shall assume all liabilities and 
obligations of the Company under this Agreement. 

27.14. Force Majeure. The parties shalt not be liable for failure to perfonn 
hereunder, in whole or in part, due to contingencies beyond the party's reasonable control, 
including but not necessarily limited to acts of God, the public enemy, fire, floods, 
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epidemics, earthquakes, quarantine restrictions, and strikes not created by the Company, the 
City, or the County, whether now existing or hereafter created. 

27.15. Compliance with Laws. The parties shall comply with all applicable 
federal, state and local statutes, laws, rules, regulations and ordinances. 

27.16. Publication Costs. Notwithstanding the limits stated in SECTION 16 
above, the Company shall assume all costs of publication required by law for the grant 
of the Franchise. 

27.17. Agreement Not to Compete, Power of Eminent Domain and Other 
Powers. Notwithstanding that this Franchise is non-exclusive, in consideration of the 
Company's undertaking hereunder, the County agree not to engage in the business of 
distributing and selling natural gas during the term of this Franchise in competition with 
the Company. Nothing herein contained, however, shall be construed or deemed to prevent 
the Franchisor from exercising at any time any power of eminent domain, any police 
powers or any other power(s) granted to it under the laws of the Commonwealth. 

27.18. Changes, Alterations and Amendments. In the event of an 
amendment to the laws, rules or regulations of the State and/or the PSC applicable to this 
Agreement and the Franchise, the terms of this Agreement and the Franchise and the 
right and privileges thereby conferred and reserved, may be changed, altered, amended or 
modified upon mutual agreement between the County and the Company, which agreement 
shall not be unreasonably withheld or delayed. 

This a I day of j !..tO'f. '20 I 9. 

By authority of Ordinance \l".\%...f .. •/\S -1 enacted Jvn-e 21 , 2019 
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