FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT made and entered into this 3'¢ day of October , 2016,
by and between the CITY OF HINDMAN, a municipal corporation and political subdivision of
the Commonwealth of Kentucky (hereinafter “Hindman”), and COLUMBIA GAS COMPANY,
a corporation created and existing under and by virtue of the laws of the Commonwealth of
Kentucky,(hereinafter “Columbia Gas”).

WITNESSETH:

WHEREAS, by Ordinance No. 16-03 adopted September 6, 2016, Hindman provided for
the creation and sale of a non-exclusive franchise, for the transmission, distribution and sale of gas
for heating and other purposes within the public rights-of-way of the City of Hindman for an initial

ten (10) year period with up to two (2) additional extensions of time of five (5) years each; and

WHEREAS, Ordinance No. 16-03 authorized the advertising for bids on said franchise, and
Columbia Gas submitted a timely bid to acquire said franchise; and

WHEREAS, on November 7, 2016, Hindman accepted the bid of Columbia Gas to acquire
said franchise; and

WHEREAS, Hindman and Columbia Gas have entered into this Franchise Agreement to
memorialize the sale by Hindman to Columbia Gas of said franchise subject to the terms and
conditions reflected in Ordinance No. 16-03.

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

contained herein the receipt and sufficiency of which are hereby acknowledged, Hindman and

Columbia Gas hereby agree to incorporate the foregoing recitals as it fully set toftit fiereim and

RECEIVED
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1. Ordinance No. 16-03, which is attached hereto as Exhibit “A”, is incorporated
herein by reference in its entirety and shall apply as if fully set forth herein.

7k The bid of Columbia Gas for said 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.

) The November 7, 2016 vote of Hindman accepting the bid of Columbia Gas, which
is attached hereto as Exhibit “C”, a incorporated herein by reference in its entirety and shall apply
as if fully set forth herein.

g Hindman has granted unto Columbia Gas a non-exclusive franchise, for the
transmission, distribution and sale of gas for heating and other purposes within the public rights-
of-way of the City of Hindman for an initial ten (10) year period with up to two (2) additional
extensions of time of five (5) years each.

4. The franchise memorialized in this Franchise Agreement shall commence effective
with Columbia bills rendered after December 1, 2016 (which date shall be confirmed, in writing
by Columbia), and shall expire as provided in the terms and provisions of Ordinance No. 16-03.

5. Columbia Gas does hereby bind itself, its successors and assigns, to faithfully and
fully perform each and every condition of said franchise as memorialized in this Agreement, and
further to faithfully perform all acts required of it as the purchaser of said franchise.

6. This Franchise Agreement memorializes the agreement between the parties
contained and embodied in the Ordinance and shall be binding upon and inure to the benefit of the
respective successors in interest to the parties hereto.

IN WITNESS WHEREOF, Hindman and Columbia Gas have executed this Franchise

Agreement as their free and voluntary act and deed effective as of the day and yez RIE@VE IVE D

written. 12/4/2017
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[Signatures on following page]

RECEIVED

12/4/2017

9 PUBLIC SERVICE
COMMISSION
OF KENTUCKY




CITY OF DMAN

é "\ / Fep i~ .
YOR O

ATTEST:

CITY CLERK

COLUMBIA GAS COMPANY, INC.

BY: M/\/ﬁ K/((,u/w

HERB MILLER, PRESIDENT

STATE OF KENTUCKY )
COUNTY OF E aedde
The foregoing Franchise Agreement was subscribed, sworn to and acknowledged before me

Jh 17
by Herb Miller, as President of Columbia Gas Company, on this the Lil day of:DJrembaf, 2016,

My commission expires: os | s Jaoi g

é Ll #\ U’r-s(l&;ku—*—‘
NOTARY PUBLIC
KENTUCKY, STATE-AT-LARGE

# 510207

RECEIVED
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Exhibit List
Ordinance No. 16-03
Bid

November 7, 2016 Vote Results
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ORDINANCE NO. [ (p~ ©3

AN ORDINANCE CREATING AND ESTABLISHING FOR BIG A HON-EACLLTN

FRANCHISE FOR THE PLACEMENT OF FACILITIES FOR THE TRANSMISSION,
DISTRIBUTION AND SALE OF GAS FOR HEATING AND OTHER
PUBLIC RIGHTS-OF-WAY OF THE CITY OF HINDMAN FOR AN |

NOW THEREFORE, BE IT ORDAINED BY THE CITY Of HINDMAN:

Section 1 - There is hereby created a non-exdusive franchisa to acqiuire, lay, maintain and
mmmmmmmmmmmm#ﬁmwmm
ways of the City of Hindman (hereindfter the “Rights-of-way’), a system gf mains, pipes, fixtures
subject to all the provisions of this Ordinance and any franchise agreement entered into pursuant
to the terms of this Orddarce. Ths Qrdsace does not exise the fagchisee Hom cavplying
with any and all existing and future local laws and ordinances, as may be afnended

Sedion 2 - The person, o of crparation that shall beonme | the puodasss of said
franchise, mmymmmdmmwmﬁqrbﬁmmaﬁm
“Comgany” o “Fatene”. The Cay of Hrdsan shall heserafx be
the “Govemment’.

i as "Hawdveasy, of

Sedion 3 - The Company acquiring this frandese shall have nght and priviege of
laying, maintaining and operating gas mains and pipes, and apparatus, and
appurienances Necessary or appropriale in connection therewith, in, along under the Righis-of-

mymmmmdMaMWeﬁaan@mmEIVED
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(referred to herein as “System” or “Facilities”); subject to the provisions hefeof and to all powers
(including police power) inherent in, conferred upon, or reserved to Hindman

Section 4 — In the operation of its System as it relates to the rights conferred by this
franchise, the Company shall conform to at least the minimum standards or requirements
contained in federal of state law or requistion related ta transportation of gas and liquids by
pipeline. ln addition to complying with all of the requirements contained |in federal or state law

or regulatien, the Comgamy agrees that

(a) All wortang facilities and conditions used dusing ion, instaliation and
mairtemance of Faciiies under this franchise shait comply with the S of the QaxEtional
Safety and Health Administration,;

(b} nwmmmmmw%mmm
in accordance with all generally accepled elated industry codes and standards that are applicable;

(©) it guarardees the first dass qualdy of ot iph a2ng of ali materials
and equipment used of installed under this franchise. In case of any in the work, materials
or equipmert, whether laient or patert, the Compasty wilt tosthwith such defects without

cost to Hindman; and

(d) in the ccsinudian of Dstnuchan of of cemoval of any of

said Facilities, the Company shall have due regand for the rights of Hindman and others, and shall
not itesfare with, or N any way niure the peoperty of Hindman or othere lawfully under, on, or
above the Right-of-way. The Company shall comply with all the laws of the Commonwealth of
Kentucky and the Cidy of Hindrman as to ptacing bights, danger signals or ing signs and shall
be liable for any and all damage that may arise by reason of its failure of neglect to comply with

such taws. Work by the Company heyaamnder shall be done in a wodenanlike Tawar-and-co-as

not to unneceasanly intetfere with public use of the Rights-of-way. RECEIVED
12/4/2017
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Section 5 — () The Company shall abide by the City’s ordinaces and regulations..
Hindman reserves the right to amend these requirements at any time upof reasonable notice to
the Company.

(b) However, in the event of an emergency, the Company may disturb,
excavate or other make use of the Rights-cf-way withaut fust obieining witten permission of the
City Engineer , or his or her lawful designee, provided such person is notifieft within five (5) days of
such work with the time, date, tocation and extert of the work performed.

(c) if Hindman construds, reconstructs, repairs, maintajns, or alters any street
or cther municpal public works within the Rigtdsafeay, and, to accommodate such work
Hindman orders the Campany to relocate its Fadilities that are located withi
not within a pre-existing easement of other nght in favor or the Company, |
such work, then the Company shall, at its cwn expense, changa or relocate its Facilites so as to
not interfere with the work to be performed. In the event the Company makes such a change or
relocation, then any additicnal change or mtocation pursuant to a
change of relocate the same Facilities shalt not be at the Campanty’s expenge. Prior to any change

or retocation, the Company shall be given access to all street plans,
speciictings for the work.

benesth the poposed paving prae o such paving.  In the event the
performing such work, it shall thereafter be preciuded from doing so, exceqit for emengencies, for a

petiod ot ane (1) year fulowing the pavey. Within the one (1) year pesiad, [any wock maybe made

RECEIVED

12/4/2017
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in the unpaved area of the street and shail not disturb the new pavemenk unless parmission is

granted from the Hindman Director of Public Works.

guarartee for
($100,000) or more

Section 6 ~ The Company may be required to provide a perfo

significant projects with construction costs of one hundred thousand dolla
involving the Rightsaf-way. This perfarmance quarardee shalt be set in an &
be determined by Hindman upon discussing and verifying the scope of §
Company, and shall be in favor of Hindman to be issued by an ertity sulfject to prisdiction and
venue in Kentucky. |n no event shall the total cumulative amount of such peiformance guarantee
exceed two hundred thousand dollars (3200,000), unless otherwese pravided in this Ordinance of
by law.
Section 7 - As coasideration for the granting of this franchise, the Company agrees to
defand, indemnify, and hold hammiless Hindman from liebility on account offinjuries or damages ta
persons of property asising out of the consthudtiun, mairtermnce, repaif or op
and in the event of lawsuit brought against Hindman, the Company shall gefend Hindman at the
cost of the Camngany. The obligahon tn deterd, edemndy and hold hanpless does nat include
defending, indemnifying, and holding harmless Hindman for its awn negligent acts or intentional
acts or the regligenee or acts of #s5 employses, axdains or agerds.
Section 8 - The Company shall comply with all applicable fa

al, state or local non

discrimination and affairnative action equIeEments of any laws, 5 and exeQdive

Section 9 - The Company agrees to prociye and mavdain throyjghout the term of any

thereaf, =
generawam&tyimummmmwmmammmaoums(s1.o@gE|VED
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occurrence with a Two Million Dollar ($2,000,000.00) aggregate, with a}1 insurance company

authorized to do business in the Commonwealth of Kentucky with the provislon, ‘it is agreed and

understaad that the City of Hindman, its agents, employees, officers and officials, as thetr
interests may appear, are additonal insureds, in the same manner as if a te policy had been
issued, under the provision of the pokcies mequired to be ssued during the e of this franchise or
as otherwise required by this Ordinance.” All insuranca policies shall be brpad form in nature and
shall be through 3 company with an A M. Best Rating of “A” or better, adn]ittedtudo businaess in
Kentucky, and the contract shall be non-cancelable without at least thirty (3Q) days advance written
notice by regitered mait to Hindkman frone the Twurance company.

Sectian 10 — (a) Hindman, through its Mayor or his designes, or thrqugh such assistants as
Hindrmnmay employ of desgrete, maymaﬁmmmu&mm
with pnor 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 maitainng the Sysiem under this franchisg and located within the

Rights-of-way. In like manner, Hindman's abave-mentioned officers and assistants may at all

or any of the accounts, books, ecomds, comtracts, documents or papers of fhe Company relating to
grass revenues in the City of Hsxdkman in ocder to audit end recampute anyjamounts determined to
be payable under this Ordinance consistant with the pravisions of Section O{b) of this Ordinance.
the Company agrees
any neces=sary

In the event that Hindman determines that ¢ desires an audit of this

to comply with all easonable requests of Hindman pertaining to
infomuation of dusrerddion fem the Comparny reasoratly necessany o fhe adminmstration of this
franchise, subject to any reasonable confidentiality agraament.

(b)  The Company agrees fsther lo fumsh the or his desigase-timely

written notice of its filing an application with the Public Service Commigsion for an jhddssd o= |\/E D

12/4/2017
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general rates or change in its billing practices concurrent with said filing. Should Hindman choose
to intervene in the Commission action, the Company shall not oppose $uch intervention, and
Hindman shall be given access to records celated to said application, as required by the
Commission.

(c) The Company agrees to provide Hindman with inforination pertaining to s
provision of services pursuant to this franchise upon reasonable request. This shall include, but is
not necessanly limited to, attending offical public meetig(s) at wilich some or alf the
Councilmembers are in attendance in order to provide such information upofi reasonable advanced

notice) and providing an annual update to the Caunal upen s request

Section t1 - {a) The franchise hereby created shall be for an ingtial period of ten (10)

years from the date of accegtance by Hmdman

(b) This franchise may be renewed for up to two (2) additional terms not to
' of the request by
Hindman. The request shall bé made in writing to Hindman at least ong hundred eighty (180)

. of the Company's
franchise agreement. The ultimate dedision of whether to grant an itional franchise term

exceed five (5) years each upon the request of the Company and the

days, but ne earliar than one (1) year, in advance of the tesmination

shall solety be that of the Government.

(c) This franchise is not exclusive, and the Govemmept reserves the right to

grant similar franchises to maore than one Company. Alt frarbises awarded pursuan to this

Ordinancs are intended to terminate at the same time. Therefore any other Company awarded

a franchise pursuant to this Owdismnce stall only be awarded a ise that is equal m

duration to the remaining temm of ths initial franchise(s).

RECEIVED

12/4/2017
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(d) This franchise cteates no vested rights in the Compehy and any installation

or emplacement of Facilities by the Company in the Rights-of-way is at the Company's risk. If the

Company is not granted a new or extended franchise upon the expiration
franchise is granted, or if the Company's franchise is terminated or can¢elled, as provided for

herein, Hindman shall have the right to requze the Comgany to remave bt s own expense all
portions of the system from all Rights-of-way within the confines of the City of Hindman. The
Campany shall be provided a ceasonable time withen which to remove its faciities.

(e) No assignment of this franchise or the System subje
take place without at least sixty (60) days advance written notice tp Hingims
Hindman, which conssnt shall not be unreasenably withheld. In the event t
any agrees Nk to object to
this subject.
in amy action

at such an assignment

() The Company shali not object to Hindman's ints
before the Public Service Commission involving the transfer of control of thq Company.
(@) in the event that the Company, or is parent 1 announces through a
public filing with the Securities and Exchange Commission, or other pubjic agency filing, that a
2 public separate and

ed by a parent entity

majority, or mare, of the assets of the Comyparty, are avaiizble for sale to §
apart from the sale or transfer involving additional companies or assets o
and that such sale nvalves the seeking of publicly solicited hids for such [Campany’s assets, the
Company shalt nolify Hindman in writing within ten (10) business days gf such filing. Hindman
shall then be provided a periad of ime not less than the period of timg aliowed by any other
potential bidder. and in accordance with the procedure set forth by the Company, to determine

whether it wishes to make an dffer on the assets that become gvatable| for sale

offer. However, such right to make an offer shall not preciude ather parties{from maki RE@rE|VED

12/4/2017
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does such an offer create an obiigation on the Company to accept such dffer or delay a sale or
transfer of the assets nor is this provision intended to prevent the Company, its Board of Directors

and its officers from exercising their regulatory and fidudary duties in the derision to accept, reject.

modify or alter any offer submitted by any bidder or to amend or raw the procedure

estabished for the solictation of such bids. Hindman recagnizes that the of this section are
applicable only in the event that bids are publicly solicited according to this ion.

Section 12 - (a) If, after the Company is provided the o nity to appear and

present evidenca before Hindmsn's Mayor or his designee, Hindman determines that the

. Company has vialated any of the fullowing provisions of this Ordganoe, fthe following penalties

shall be recoverable. The above-determination, which must be in writing{ and provide the basis

for the decision, shalt be the fina) admsnsstrative decson, which may be [appasied 10 a court of

competent jurisdiction.

(1) For faiture to complete any construction profect by

a later than the ending

term of any franchise awarded pursuant to this Ordinance or any extension thereof, the Company

shall forfeit five hwxired dollars ($500.00) pes day o part thereof that the vi

(2 For failure to provide data and repods requestetd by Hindman and as
required by this Ordinance the Company shall foifeit on hundred dotlars ($100.00) per day or part

(3 For failure to pay the franchise fee when due p to Section 19 of this
Ordinance, of any itemized bill presanted by Haxbnan pursuant b Section 5 of this Oy
this section, the Company shall forfeit ane hundred doliars ($100.00) per|day or Mm EIVED
12/4/2017
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the violation continues. However, this provision shall not apply if interest is |assessed by Hindman
pursuant to Section 20(c).

(4) For failure to comply with the provisions of Section 5 jof this Ordinance, the
Company shall forfeit one hundred dollars ($100.00) per day or part thgreof that the violation
continues.

(b) If the Company fails to comply within thirty (30) daﬁﬁ of any Hindman City
Council resolution directing compliance with any other provisions of this Ordinance, the
Company shall forfeit one hundred dollars ($100.00) per day or part thereof that the violation

continues. The decision of the Council may be appeated to a cowst of WM]U(M@M

(c) The Company shall not ba excused from complying with any of the terms
and conditions of this Ordinance by any fallure of Hindman, upon any Of (MKE CALISIANS, to
insist upon the Company's perfotmance or to seek the Company’s comgliance with any one or
more of such tems of conditions. Payment of penaities shall not exguse ron performance
under this Ordinance. The right of Hindman to seek and collect penat{jes as set forth in this
section is in addition ta ids nght to terminate and cancel as set forth| in Section 14 of this
Ordinance.

Section 13-~ At all times and under all circumstarnes the Company shalt be obigated to

do everything reasonably within its power to ensure that its customers {n the City of Hindman
receive uninterrupted senion, undess such asstamer has elected plible service

Section 14 - (a) In addition to all other rights and powers pgrtaining to Hindman by
vittue of the franchise of otheswise, Hindman, by and through its City Coingil, resarves the right

to terminate and cancel any franchise awarded pursuant to this Ordingnce and all rights and

privileges of the Company hereurxter in the event that the Company:

RECEIVED

12/4/2017
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@) Wilifully violates any material provision of the franchis
order, or determination of Hindman made pursuant to the franchise, except
without fault or through excusable neglect, mctuding but not bnited to cases

(2) Willfully attempts to evade any material provisio

[ 1T

e or any material rule,
where such violation is
pf force majeure;

n of the franchise or

IR W R ]

practices any fraud or deceit upen Hindman;
(3)
proposal for enewal, or negotiaton of the franchise; or
(4
hours of interrupted service, except when approvat of such indefruption s

Knowingly makes a material misrepresentation of any fact in the application,

Fails to begin service restoration following seventy-two (72) consecutive

from Hindman.

Such approval shall not be unreasonably withheld. In cases of force majgure or acts beyond the

Company’'s control approval shall be granted  The Company shall provide, at a minimum, daily
restoration status reports.

(b)

section, Hindman shalt make a written demand that the Cempany do or

Prior to attempting to terminate or cancel this ftamdme pursuant to this
comply with any such
14(2), by the Company
ithout written proof that

provision, rule, asder or determination. if the alleged viokztian of Section

continues for a penod of thirty (30) days following such written demand

the comrective action has been talen or 5 being actively and expeditiously pursued, Hindman may
place its request for tennination of the franchise as early as the next regular City Council mesting
agenda. Hindman shait cause to be sesved upon Company, at least ten (10) days prior to the date
of such City Council meeting, a written natice of intent to request such termination and the time and
place of the meeting, legal notice of which shalt be published in with any applicable

laws.

(0)

If the violation, found in Sextion 14(a) of this Ordirance, by the Company

REEGEIVED

12/4/2017
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the corrective action has been taken or is being actively and expeditiously pursued, Hindman may
place its request for termination of the franchise as early as the next reguiaf City Council meeting
agenda. The Govemment shall cause to be served upon Company, at keast ten (10) days prior to
the date of such City Council meeting, a written notice of intent to request such termination and the
time and place of the meeting, legal natice of which shall be in accordange with any applicable
taws.
) The Hindman City Council shall consider the requgst of the Govemnment
and shall hear any person interested therein, and shall determine in its [reasonable discretion,
whether or not any alleged viotation by the Company occiared of was with just cause.
(2) If such violation by the Company is found to have béen with just cause, the
City Council ghall direct the Company to comply therewith within such hmeﬁand manner and upon
such terms and conditions as afe just and reasonable.
(3) M the City Council determinas such violatian by the [Company was without
just cause, then the City Councli may, by resolution or ordinance, declaJe that the franchise of
the Company shall be terminated and foffeited uniess there is complignce by the Company
within such period as the City Council may fix.
Section 15 - The Company shall provide Hndman at least sody (6Q) days advance written
notice of the forectosure or other judicial sale of all or a substantial past of the Company’s Facilitias,
or upon the terminaion of any lease cavering all or a substantial pert of (s Facilities, and such
notfication shall be treated as a notification that an assignment of the ﬁarrcmse has taken place,
and the grovisians of Sectian 11 of this Qrdnance, govesteg the consent of Hindman to such
assignment, shalt apply.

Section 16 — (a) Hindman shall have the right to cancel this franchize thirty (30) days after

the appointment of a receiver, or trustee, to take over and conduct the buginess of the RrEa@ E |VE D

12/4/2017
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whether in receivership, reorganization, bankruptcy, or other action or prgceeding, unless such

receivership or trusteeship shall have been vacated prior to the expiration gf said thirty (30) days,
unless:

(1) Within thirty (30) days after his election of appointment, such receiver or
trustee shall have fully complied with ait the provsiors of this Oideawe remedied all defaults
thereunder; and,

(2) Such receiver or trustee, within said thitty (30) days ghall have execited an
agreement, duly approved by the court having jurisdiction in the premises, whereby such receiver
of trustee assumes and agrees to be bound by each and every provision of fhis Ordinance and the
franchise granted to the Company.

(b)  The Company shalt have the rght to cancel this francttise upon any act of
bankruptcy, receivership, reofganization, application for the appointment of g receiver, or any other
initiation of nsotvency proceedings on behalf of, or against, Hindman| Notwithstaing the
foregoing, and subject to an order of an appointed trustee or receiver, Hindirjan does not waive the
ability to claim that the Company is still reqused to pay Hindman a franchise fee in arder to

maintain its System or Facilities in the Rights-of-way.

Sectian 17 - |t shall be the duty of the Mayor of ather wful ignee as soon as
practicable after the passage of this Ordinance to offer for sale at public aucI:: said franchise and
privilege. in the event that additional interested bidders are identified or éxpress an inderest in
obtaining a franchise after this initial offering, the addiional offering and advertisement to
eccomimadate such bidders is heveby authorzed. Said franchise and privilege shall be sokd to the
highest and best bidder or bidders at a time and place fixed by the Ma:::I he or she has givan
due natice thereof by advestemment or publication as required by kaw.

RECEIVED
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Section 18 - Bids and proposals for the purchase and acquisitiof of the franchise and

privileges hereby created shall be in writing and shall be delivered to thg Mayor or other lawful

designee upon the date and at the time fixad by him or her in said publicatipn or advertiserment for

receiving same. Thereafter, the Mayor shall report and submit to the City Gouncil, at the time of its

(a) Each bid shall be accompanied by a nonrefundable payment to Hindman in
the amount of four thousand five hundred doltass ($4,500.00) to caver s cgst of advertising and all
administrative expenses and fees of every nature.

(b) In addition, any bid submitted by an entity or pergon not aready owning

r Facilities suficient to

within the territonial limits of the City of Hindman, plant, equipment, and/
render the service equired by this Ordsance must be accompanied by cash or a8 certified check
drawn on a bank of the Commonwealth of Kentucky, or a national bank, equal to fiva percent (5%)
of the fair estimated cost of the system requres to render the service, check or cash shall be
forfeited to the Government in case the bid should be accepted and the bigder shoukd fail, for thirty
(30) days after the confimation of tha sale, to pay the price and to give a good and sufficient bond
In a sum equal to one-fourth (1/4) of the fair estimated cost of the |systam to be erected,
ithin sbdy (60) days, to

Ordinance. Bids shall

nditioned that it shail be enforceable in c3sa the purchaser should fai,
establish and begin rendenng the service in the manner set forth in thig
include such doaureadation as is MecessEy 0 support the bidder's determination-ef-the-faif—
estimated cost of the system required to rendes the service. Hindman reserves the rigfddree= | \/E D
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any of bidder's supporting documentation that justifies bidder's determinafion of said estimated

cost.

Section 19 - (a) The City shall impose upon the Company a franchige fee in the amount of

five percent (5%) of the gross annual revenues received by the Compapy for the direct sale,

distribution, and delivery of natural gas provided by the Company within Ctty of Hindman and
rendered on its bills (excluding nonrecurring charges as defined in Chaptgr 807 of the Kentucky
Administrative Regulations Section 5:008, now or as hereafter amended). At a minanum, the
franchise fee is intended to apply to gross revenues related to those serices which include the
franchise fee as part of the tartt filed with the Public Service Commissior} as of the date of the
adoption of this Ordinance, and the Company expressly agrees that it will cgntinue to pay franchise
fees on the gross revenues derived from these services for the of this franctase. The
Company will also assess and pay the franchise fee on any such gross tavenues from revised,
amended, or addiona! tarifts (except for nonvecumng chages in ) unless Hindman
spacifically indicates that it does not want the fee to apply, and subject to any necessary approval
by the Public Service Commission. Calaulations of amousts payahle hefeunder and payments
shall commence with the first billing period following tariff approval by the KHentucky Public Service
Commssion. The Company s othenise required to continue submittingl payments to Hindman
under the terms of its existing tariff and/or franchise until such time ag this tariff approval is

obtained.

(b) The parties acknowledge and agree that the natural gas supplied by certain large
volume suppliers s nat cumerdly included as part of the gross revenues ta which the franchise fee
is applied. In the event that Hindman determines during the franchise period that it wishes to
pursue the collection of the franchise fee from these swppliers through tha Company, it will notify
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the Company, in advance, of the methodology and pr_medu;es for such mILction, and be subject
to any necessary approval of the Public Service Commission.

(© in the event Hindman requires the Company to pay any fees for the permitting,
excavation, occupation or other use of its rights-of-way that are in additign to the franchise fee

established herein, such fees may be calculated, assessed, collected and paid as an appropriate

percantage of gross revenues at the option of the Company. Notwithstanding the foregoing, the
Company may elect to pay for its permit fees upon gpplication for each rgspective pemmit. These
permitting fees are subject to change during the term of the franchise based upon an audit of the
actual cost of permitting for Hindman, or a change in the asmmurt of sugh respective peqnitting
fees. In the event of such a change, the Company shail be provided @t least sixty (60) days
advance written notice.

(@) No later than ten (10) working days afler final acceptance ¢f its bid by Hindman or

any subsequent notification of any change in the amount of the fees |in this Section 19, the

Company shall, if lawfully required, file an application or tariff with the Kentucky Public Service

Commission to provide for prompt and satisfactory cost recovery of the amount(s) payable under
this Ordinance and any franchise awarded pursuant to its terms for afiy amounts for which #
dssires recovery. The Compeany shall provide Hindmen with copies of any tafiffs it files with the
Kentucky Public Service Commission related to the franchise in order fo satisfy the obligations
created herein.

(e) if, after a penod of sixty (60) days from the filing ofi the Company's above
application, the Kentucky Public Service Canrwnission shall have m no final determination
conceming the prompt and satisfactory recovery of amounts payable by the Company under this

Section of the Ordinance, then the Campany’s obligation to pay the a nt specified in Section

19(a) of this Ordinance shall be suspeaded, provided the Company shall first give h FQIE‘@E IVE D
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(10) days written notice of its intention to suspend payment pending thg decision of the said
Commission. In the event of suspension of the Company’s obligation as hergin provided, Hindman
shall have the option to terminate this franchise within thirty (30) days of receipt of said written
notification from the Company. Notwithstanding the above, any Company|that had a previously
existing franchise with Hindman shall continue to pay the fees establlshed pursuant to its
previous franchise.

(f) Notwithstanding any other provision of this Ordinance, the Company shall be required
to pay the Government all reasonable attorney’s fees that the Governmgnt may incur relating
any transfer, renewal or modificatian of the franchise.

Section 20 -~ (a) Payment of any amount due under this Ordipance shall be made
monthly, within thirty (30) days of the end of the preceding calendar monfh. Upon request, and
provided the Company has the capability to do so without additional{cost, Company shall
deposit such payments electronically to an account specified by Hindman. In the event of

suspension of the Company's obtigation pursuant to Section 13(e) herein|said suspension shall

not have application to any amount due hereunder for the preceding r month, and the
gross income recsived by the Company during any such suspension pejiod shall be excluded
from the Company's annual gross revenues for the purpose of calculatigg amounts due under
Section 19 (a) herein.

(b) No acceptance of any franchise fee payment by Hindman shall be

construed as an accord and satisfaction that the amount paid is in fact the gorrect amount nor shall

acceptance be deemed a relesse to any claim Hindman may have for h.lure or additional sums

pursuant to this Ordinance. Hindman shall have the night to inspect the Company's income,

financial, and records relating lo'gmss revenues M ovder to audit, and to rg-compute any-ammeunts

determined to be payable under this Ordinance. The Company shall raspond to a Heedmt(e, = | \/E D
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request for information related to obtaining audit information within ten (10)|business days unless
agreed otherwise by the parties. This provision shall survive the term of any franchise agreement
awarded pursuant to this Ordinance for a period of ane (1) year. Any addlitional amount due to
Hindman as a result of the audit shall be paid within ten (10) days followirjg written notice to the
Company by Hindman which notice shall include a copy of the audit report| If as a result of such
audit or review Hindman detenmines that the Company has underpaid itq franchise fee by five
percent (5%) or more for any six (6) month penod then in addition to makjng full payment of the
relevant obligation it shall reimburse Hindman for all of the reasonable costs associated with the
audit or review. [f such audit or review is performed in connection with jthe granting of a new
franchise, and extension of the terms of this franchise, a sale or transfer of dontrol of the Company,
or a substantive medification of the terms to, or an assignment of this franchrse, the Company shall
reimburse Hindman for all of the reasonable costs associated with the audit or review including al!
out-of-pockel costs for attomeys, accountants and other consultants.

(c) In the event that any franchise payment or recomputed amount is not made

on or before the applicable dates heretofore specified, interest shall be from such date at

the annual rate of eight percent (8%). Overpayments discovered by Hindman or the Company

shall be an adjustment on the next monthly payment at an annual rate of i of eght pernent

(8%).
(d) With respect to its billing of Hindman, Company agregs to, upon

request, provide an explanation of any and all billing adjustments or credits including the account(s)

impacted and any and all late payments.

Section 21 — Bids offered for purchase of this franchise shall state the bidder's

acceptance of the conditions set forth in this Ordinance. If any bid shalt include Lhoﬁr (QJ{E IVED

payment over and above the terms of the franchise, then a certified gheck for sald amount,
12/4/2017
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payable to the City of Hindman, shall be deposited with the Government.
in addition to the provision for payments contained in Sections 18 and
which shall be considered as a condition of this franchise. Any ch
unsuccessfut bidder shall be returned when Hindman shall have accepted
in its judgment is or are the highest and best.

Section 22 -~ Any violation by the Company, its vendee, Lessee
provisions of this franchise or any material portions thereof, or the fsilure p
of the provisions thereof, shall be cause for the forfeiture of any franchise ay
Ordinance and all rights hereunder after wrtten notice to the Company ar

violations, failure or defauit, as set forth in Section 14 of this Ordinance.

Section 23 — This Ordinance and any franchise awarded pursuant

PAGE

This amount shall be
19 of this Ordinance,
ck deposited by an

the bid or bids, which

., or successor of the
romptly to perform any
varded pursuant to this

id continuation of such

to it shall be govemed

by the laws of the Commonwealth of Kentucky, both as to interpretation Lnd performance. The

venue for any litigation related to this Ordinancs or a franchise, except fo

matters subject to the

jurisdiction of the Kentucky Public Service Commission, shall be in th

jurisdiction in  Knot County, Kentucky.
Section 24 - This Ordinance and any franchise awarded pursuant
contractual relationship with or right of action in favor of a third party agg

the Company.

e court of competent

to it does not create a

inst either Hindman or

Section 25 - If any section, sentence, clause or phrase of

e Ordinance is held

unconstitutional or otherwise invalid, such infinnity shall not affect the validity of the remaining

Ordinance.

Section 26 - The franchise created by this Ordinance shall bacdme effective when the

Hindman City Council accepts the bid(s) for it.

19/

Section 27 - This Ordinance shall become effective upon passage aFd publicatiaR E C E |VE D
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DATE OF PASSAGE: Gelo—| (e

CITY CLERK

dﬂof\ﬂ 24

MAYOR, CITY QF HINDMAN, [KENTUCKY
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Columbia Gas:
of Kentucky

A NiSource Company

PO. Box 14241
Lexington, KY 40512-4241

Arlene Gibson, City Clerk
City Hall

10 Professor Clarke Circle
Hindman, KY 41822

October 31,2016

HAND-DELIVERED

To Whom It May Concern:

Please find enclosed the bid of Columbia Gas of Kentucky, Inc. in response to the request
for bids for a natural gas franchise as advertised in the October 13, 2016 issue of The
Troublesome Creek Times. Pursuant to Ordinance No. 16-03, the bid is submitted with a

check in the amount of $4,500.00.

If you have any questions please contact me at (859) 288-0242 or e-mail
jmcoop@nisource.com. Thank you for your assistance.

Sincerely,
Judy M. Cboper
Director, Regulatory Policy

Enclosures (Sealed Envelope)
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4 PAYMENT SUMMARY N
a4 VENDGR NO: 2000112863 ‘\\

YOUCHER NQ: 5032024005 VOUCHER DAYE:  10/03/16
REF. DOG. REFERENCE NUMBER REF.DATE | DOGUMENT DISCOUNT/ADJ . NET
AMOUNT AMOUNT i AMOUNT
SELLER INVCE 2409681 08/27/16 i 4,500.00 0.00: 4,500.00
For faster receipt of payment consider moving! to ACH 1-877-629-6
286 :
TOTALS: | 4,500.00 0.00 4,500.00

ST COLTEGE STATION, TX 77842

(877)629-6286

HINDMAN CITY HALL
10 PROFESSOR CLARK cmcm:
HINDMAN, KY 41822

THE BANK OF NEW YORK MELLON. -
PITTSBURGH, PENNSYLVANIA
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BID OF COLUMBIA GAS OF KENTUCKY. INC.

To the Mayor and City Council of Hindman, Kentucky:

Upon the terms and conditions hereinafter set forth, Columbia Gas of Kentucky, Inc.,
(““Columbia™) submits the following bid for the gas distiibution franchise authoiized by the City
of Hindman (“Hindman”) in Ordinance No. 16-03 on September 6, 2016 and advertised in The
Troublesome Creek Times on October 13, 2016.

Columbia hereby accepts the terns and conditions of Ordinance No. 16-03. Columbia represents
and warrants that it was granted an Application for a Certificate of Public Convenience and
Necessity from the Kentucky Public Service Conmnission in Case No. 2016-00375 dated October
31, 2016 which authorized it to bid on the subject franchise offered by Hindman, as required
under KRS 278.020 (3).

Columbia further represents and warrants that it presently owns plant, facilities and
equipment within the corporate limits of Hindman sufficient to render the seivice required by

Ordinance 16-03.

COLUMBIA GAS OF KENTUCKY, INC.

BY: W
Herbert A Miller, Jr.
President

RECEIVED
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Arlene Gibson, City Clerk
City Hall

10 Professor Clarke Circle
Hindman, KY 41822

QOctober 31, 2016

HAND-DELIVERED

To Whom It May Concem:

Please find enclosed the bid of Columbia Gas of Kentucky, Inc. in respg

PAGE 62/86

:5.‘,'\4\
Columbia Gas:

of Kentucky

A NiSource Company

P.O. Box 14241
Lexington, KXY 40512-4241

nse to the request

for bids for a natural gas franchise as advertised in the October 13, 2016 issue of The

Troublesome Creek Times. Pursuant to Ordinance No. 16-03, the bid ig
check in the amount of $4,500.00.

If you have any questions please| contact me at (859) 2881
jmcoop@nisource.com. Thank you for ¥our assistance.
Sincerely,

Judy'M. Caoper

Director, Regulatory Policy

Enclosures (Sealed Envelope)

NO. 3353 12/04/2017/MON 03:26PM

submitted with a

0242 or e-mail
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HINDMAN CITY EALL ‘ PAGHS 1
€¢/O City Hall of Hindman |
City Clerk
10 Professor Clarke Circle
Hindman, KY 41822
|
|
PAYMENT SUMMARY A
VENDOR NO: 2000112863 \ \\
VOUCHER NO; 5032024913 VOUCHERDATE: 11/04/16
REF.DQC. REFERENCE NUMBER REF. DATE ; DOCUMENT ms-cou?wrm.l NET
‘ ANQURT AMoU AMOUNT
JELLER INVCE 2424635 111/02/16 880.00 0.00 880.00
For faster receipt of paymant consider moving to ACH 1-877-629%-6
286
‘TOTALS: i 880,00 0.00 880.00
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HINDMAN CITY HALL ERCIE: .
10 PROFESSOR CLARK CIRCLE
HINDMAN, KY 41822
' PAYMENT SUMMARY )
VENDORNO: 2000112863 \
VOUCHER NG: 5032024005 VOUCHER DATE: 10/03/16
REF.0QC REFERENCE NUMBER IREF DATE DOCUMENT i DISGOUNT(#’DJ NET
AMOUNT i AMOUN AMOUNT
SELLER INVCE 2409681 [09/27/16 4,500.00 0.00 4,500.00
For faster receipt of payment cons{,der moving! to ACH 1-877-629-6
286 i
TOTALS: 4,500.00 0.00 4,500.00
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BID OF COLUNMBIA GAS OF KENTUCKY, INC.

To the Mayor and City Council of Hindinan, Kegtucky:

Upon the tenns and conditions hereinafter set forth, Columbia Gas of Kentucky, Inc.,
(“Columbia™) submuts the following bid for the gas distribution franchise authgrized by the City
of Hindman (“Hindman”) in Ordinance No. 16-03 on September 6, 2016 and [advertised in The
Troublesome Creek Times on October 13, 2016,

|
Columbia hereby accepts the terms and conditions of Ordinance No. 16-03. Cglumbia represents
and warrants that it was granted an Application for a C tificate of Publid Convenience and
Necessity from the Kentucky Public Service Commission in Case No. 2016-00375 dated October
31, 2016 which authorized it to bid on the stibject franchise offered by Hindman, as required
under KRS 278.020 (3). |
|

Columbia further represents and warrants that it presently owns plant, facilities and
equipment within the corporate limits of Hindman sufficient to render the [service required by
Ordinance 16-03. \

COLUMBIA GAS OF KENTUCKY, INC.

BY: A v 47&%!
| Herbert A Miller,
President
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