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May 21, 2021

Ms. Linda Bridwell, Executive Director
Kentucky Public Service Commission
211 Sower Boulevard

Frankfort, KY 40601

RE: Case No. 2021-00139

Dear Ms. Bridwell:

Atmos Energy Corporation (Company) herewith submits one copy of the franchise
agreement between the Company and the city of Auburn to be in compliance with the
Commission’s Order in the above referenced case. The franchise fee will be 2 percent.

Please contact myself at 270.685.8024 if the Commission or Staff has any questions
regarding the enclosed agreement.

Sincerely,

Jelit

Mark A. Martin
Vice President, Public Affairs

Enclosures

Atmos Energy Corporation
3275 Highland Pointe Drive, Owensboro, KY 42303-2114
P 270-685-8000 ¥ 270-685-8052 atmosenergy.com



FRANCHISE AGREEMENT
THIS FRANCHISE AGREEMENT made and entered into this___ day of 2021, by

and between the, the City of Auburn, a political subdivision of the Commonwealth of Kentucky,

and Atmos Energy Corporation. (hereinafter “Atmos™).

WITNESSETH:
WHEREAS, by Ordinance No. 2021-03, the City of Auburn created a ten (10) year, non-
exclusive franchise for a natural gas system within the confines of the City of Auburn; and
WHEREAS, the City of Auburn offered at bid a non-exclusive natural gas franchise
pursuant to Ordinance No. 2021-03; and

WHEREAS, by Resolution No, 2021-02, the City of Auburn accepted the bid of Atmos to
acquire said franchise; and

WHEREAS, The City of Auburn and Atmos have entered into this Franchise Agreement to
memorialize the grant by the City of Aubuin to Atmos of said franchise subject to the terms and
conditions reflected in Ordinance No. 2021-03.

NOW THEREFORE, for and in consideration of the mutual covenants and agreements
contained herein, the receipt and sufficiency of which are hereby acknowledged, the City of
Auburn and Atmos hereby agrée to incorporate the foregoing recitals as if fully set forth herein
and further agree as follows:

I. Ordinance No. 2021-03 which is attached hereto as Exhibit “A,” is incorporated
herein by reference in its entivety and shall apply as if fully set forth herein.

2. Atmos’s bid for said franchise is attached hereto as Exhibit “B,” is incorporated

herein by reference in its entivety and shall apply as if fully set forth herein.



3, Resolution No, 2021- 02, which is attached hereto as Exhibit “C,” is incorporated
herein by reference in its entirety and shall apply as if fully set forth herein.
4, The City of Auburn has granted unto Atmos a non-exclusive franchise for a natural

gas system within the confines of the City of Auburn, for a term of ten (10) years, subject to the

provisions of Ordinance No. 2021-03.

6. The franchise memaorialized in this Franchise Agreement shall commence June 1,
2021 and shall expire as provided in the terms and provisions of Ordinance No. 2021-03.

7. Atmos does hereby bind itself, its successors and assigns, to faithfully and fully

perform each and every condition of said franchise as memorialized in this Franchise Agreement,

and further to faithfully perform all acts required of it pursuant to said franchise.

8. This Franchise Agreement memorializes the agreement between the patties
contained and embodied in Ordinance No, 2021-03 and shall be binding upon and inure to the
benefit of the respective successors in interest to the patties hereto.

IN WITNESS WHEREOF, The City of Auburn and Atinos have executed this
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Franchise Agreement as their fiee and voluntary act and deed effective as of the day and year

first above written,

ATTEST:

CITY CLERK

STATE OF ﬂudg,‘. )
)
COUNTY OF {J Jpcten

City of Auburn

Atmos Energy Corporation

o M1 4 /«L‘L

MAYOR "

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

by.},],ﬁ&%;,3 as_ Presdily  , Adves KD Dy on this the (4 day of May 2021
\

My commission expires:

Fb 26, 2022

54

NOTARY PUBLIC



CITY O AUBURN
ORDINANCE NO. 2021-03

AN ORDINANCE CREATING AND ESTABLISHING FOR BID A NON-EXCLUSIVE
NATURAL GAS FRANCIISE FOR THE PLACEMENT OF FACILITIES FOR THE
TRANSMISSION, DISTRIBUTION AND SALE OF NATURAL GAS WITHIN THE
PUBLIC RIGUT-OF-WAY OF TIHE CITY OF AUBURN FOR A TEN (10) YEAR
DURATION, IN RETURN FOR PAYMENT 10 THE CFIY OF AUBURN O TIIE SUM
O 'TWO (2%) O FRANCHISEL'S GROSS RECEIPTS PER YEAR TFROM TIIE
IRANCIOSELR’S SALE OF NATURAIL GAS TO GAS-CONSUMING ENTITIES INSIDE
TIIE CITY O AUBURN’S CORPORATE LIMITS AND FURTHER PROVIDING FOR
COMPLIANCE WITH RELEVANT TAWS, REGULATIONS AND STANDARDS;
INDEMINIFICATION; INSURANCE; CANCELLATION OR TERMINATION; AND BID

REQUIREMENTS; ALL EFFECTIVE UPON PASSAGE AND PUBLICATION.

BE I'T ORDAINED BY THE CI'TY COUNCIL OF AUBURN, KENTUCKY:

Article X
DEFINITIONS

As yged in this Ordinance, (he following words and phrases shall have the [ollowing meanings:

(A) “Commnission” relers o and is the Kentucky Public Service Commission, the slale
ulility vegulatory Commission having juisdiction over the rales, services and
operations o Grantee within the State of Kentucky or other admmistative or
regulatory anthority suceceding to the regulatory powers of the Comimission,

(BY  “Council” or “City Council” rcfers to and is the governing body of the City of
Aubuin,

(Cy  “City” refers to and is the City of Aubuin, Logan County, Kentucky, and includes
such terrilory as cwrrently is or may in the {uture be included within the boundaries

of the City of Auburn,

Page 1 of 10



(D)  “Franchise” shall mean the rights and privileges granted by the Grantor to Grantee

under the terms and provisions of this franchisc ordinance,

() “Grantee " shall mean the party (hat shall become the purchascr of said franchise, or
any successor or assignec of such party, upon (he Grantor's granting of'a franchise fo that parly.

(I “Grantor” shall mean the City of Aubmn, Kentucky.

(G)  "Public Right-of-Wap" shall mean the surface, the airspace above the swface and
arca below the surface of any slreet, highway, alley, avenue, bhoulevard, sidewalk,
pedesirian/bicycle lane or trail, driveway, bridge, utilily casement or any other public ways owned,
dedicated by plal, occupied or used by the public and within Grantor’s geographical limits or
boundarics established by applicable law.

(I1)  “Revenues” rofer to and are those amounts of money which the Grantee receives
from its customers within the Grantoy’s geopraphical limils or boundaries for the vetail sale ol gas
under rates, lemporary or permanent, authorized by the Commission and represents amounts hilled
under such rates as adjusted for refunds, the net write-off of uncollectibie accounts, corrections or
other regulatory adjustments. Revenues do not include miscelianeous service charges, including but
not linvited to tum ons, meter sets, non-sulficient funds, late fees and interest, which are related to
but are not a parl of the actual retail sale of gas.

(0 “System” shall mean the system of works, pipes, pipelines, facilities, fixtures,
appatalus, lines, machinery, equipment, structures, appliances, appurtcnances or other infrastructure
reasonably necessary for the storage, transporlation, disinibution or sale of natural, artificial ov
mixed gas to residential and commercial customers and the public generally, within the

geographical limits or buundaries of the Grantor.

Article 11
GRANT QK FRANCHISE

(A)  There is hereby created a non-exclusive franchise lo citer upon, acquile, construct,
operaie, maintain and repair in the Public Right-o[~Way the Syslem, subject to the provisions of this
Ordinance. The franchise shall be extlended to lerritories that are annexed hy Grantor upon the same
terms and conditions herein, subject to the approval of the Commission, if any such approval is

reguired.
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(B)  Ttshall be the duty of the Grantor, to offer for sale at public auction the franchise and
privileges created hereunder, Said franchise and privileges shall be sold to the highest and bost
bidder or bidders at a time and place fixed by the Grantor, alter Grantor has given due notice thercof
by publication or advertisement as required by law. Tn awarding the fianchise, the Grantor shall
consider (he technical, mawagerial, and Npancial qualifications of the bidder to perform its
obligations under the franchise. Bids and proposals for the purchase and acquisition of the franchise
and privileges hercby created shall be in writing and shall be delivered to the Grantor, upon the
date(s) and at the times(s) fixed in said publication(s) or advertisement(s) for receiving same.
Thereafter, the Grantor’s Mayor shall report and subinit to the City Council, at the time of its next
regular meeling or as soon as praclicable therealtor, said bids and proposals for ils approval. The
City Couneil reserves the right, for and on behalf of the Grantor, to reject any and all bids fn xaid
franchise und privileges; and, in case the bids reported by the Grantor's Mayor shall be rejected by
the Council, it may direcl, by resoiution or oi‘dinancc, said  franchise and
privileges to be again offered for sale, {rom time to time, untlil a satisiactory bid therefore
shall be reecived and approved. Upon the approval of a satisfactory bid, the City Council shall
award a franchise only after the execution of a writlen franchise agreement between the Grantor and

Granlee that incorporates the provisions of this Ordinance.

(%] The franchise granted to CGrantee by the Grantor shall not be exclusive and the
Grantor reserves the right to grant a similar franchise (o any other porson or entity at any time. In
the event the Grantor shall grant to another person or entity during the term hercof a frunchise for a
gas distvibution system wiihin the geographical boundaries or limits of Grantor similar to the one
granied fo Grantec, it is agreed thal the terms of any such [anchise agreement shall be no more
favorable 1o such new additional grantce than those terms contained in Graniee's franchise
agreement.  Additionally, it is agreed that any such new/additional praniee shall have no right (o usc

any portion of the System without Grantce’s wrilten consen,

Article 1T
TERM, EFFECTIVE DATE, AND ACCEP TANCE OF FRANCIIST,

(A)  The term ol this Franchisc shall be for a term of ten (10) years.
(B  The franchisc created hereby shall be granted and become eflective upon the

completion of the conditions and provisions of Atticle 1T (B).
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(C)  On the expiration of this franchise, in the cvent the same is not renewed, or on the
termination of any renewal of said franchise, or on termination of said franchise [or any other
reason, the plant and [acilities of the Grantee nstalled, constructed and operated heveunder shall, at
the option of the Grantor beecome the property of the Grandor, upon payment to the Grantee, its
successors and/or assigns, of a fair valuation thereof, such [air valuation (o be determined by
agrcement between the Grantor and (he Grantee, its successors and/or assigns, Grantor agrees (hal,
al the time of such transfer of facilitics, it shall asswine Grantee’s contractual and regulatory
obligations maintained in conmection with the system. If the Grantor does not exercise the oplion

hercunder, then Grantee may exercise its rights under Article XI (B).

Article 1V
GRANTEE)S RIGIHTS IN AND TO PUBLIC RIGHTU-OQF-WAY

‘The Grantee shall have the right and privilege ol constructing, erecting, laying, operating,
maintaining, replacing, removing and/or repairing a gas distribution system through, along, across
and under the public right-of-way within the geographical boundaries or imits of the Grantor as it
now cxists or may hereafter be constructed or extended, subject o the inherent police powms

conferred upon or reserved unto the Grantor and the provisions of this Ordinance.

Article V
OPERATION OF SYSTEM; EXCAVATION OF PUBLIC RIGIIT-OF-WAY

(A)  The Syslem shalil at all times be installed, operated and maintained in good working
condition as will enablc the Grantee 1o furnish adequate and continuous service fo all of ifs
residential, commercial and industvial customers. The System shall be designed, installed,
constructed and replaced in locations and at depths which comply with all applicable federal and
statc laws and repulations regarding minimum  safety standards for design, construction,
maintenance and operation of gas distribution sysiems.

(B)  Grantee shall have the righi, subject to all applicable luws and regulations, lo disturb,
break, and cxcavate in the Public Right-of-Way as may be reasonable and necessary 1o provide the
service authorized heveby.

(C)  Granlec will repair any damage caused solely by Grantee lo any patt of the Iublic
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Ripht-of-Way and will restore, as nearly as practicable, such properly to substantially its condition
immediately prior (o such damage.

(D)  Guanteo shall use reasonable care in conducting its work and activities in order to
prevent injury to uny person und unnceessary datnage to any real or personal property.

()  Grantec shall, whon reasonably practicable, install all pipelines underground at such
depth and in such manner so as nol lo interfere with the existing pavement, curbs, putters,

underground wires or cables or water or sewer pipes owned or controlled by the Grantor.

Article VI
DECGRADATION/RESTORATION QF PUBLIC RIGIIT-QR-WAY

(A)  In the event thal Grantor or any other entity acting on behsl( of Grantor requests or
demands that Grantec remove, move, modify, relocate, reconstruct or adjust any part of the system
from their then-current locations within the strects, alleys, and public places of Grantor in
connection with a public project or improvement, then Grantee shall relocate, at its expense, the
system fhacilitics affected by such projeet or improvement,  Grantee’s obligations undey (his
paragraph shall apply without regard 1o whether Grantee has acquived, or claims (o have acquived,
an casement or other property righl with respect to such system facilities and shall not afiect the
amounts paid or to be puid to Grantee under the provisions of this Ordinance. Notwithstanding the
foregoing provisions of this paragraph, Grantee shall not be obligated to relocate, at its expense, any
of the following: (i) system facilities that ave located on privaic property at the time relocation is
requested or demanded; (i) system facililies that are rvelocated in comnection with sidewalk
improvements (unless such sidewalk improvements ave rolated to or associated with road
widenings, the creation of new turn lanes, or the addition of acceleration/deceleration lfanes); (iii)
sireelscape projects or other projeets undertakon primavily for aesthelic purposes; or (iv) sysiem
facilitics thal arc converted from an overhcad configuration or installation to un wnderground
confignration or installation.

{(B)  Grantor and Grantee recognize that both parties benefit from economie development
within the boundaries of Grantor, Accordingly, when it is necessary to relocale any of Grantee’s
facilities within the boundavies of Grantor, Grantor and Grantee shall work cooperatively to
minimize costs, delays, and inconvenience to both partics while ensuring comphiance with

applicable lnws and regulalions. In addition, Grantor and Grantee shall communicate in a timely
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fashion to coordinate projecls included in Grantor’s five-year capitul improvement plan, Grantor’s
shori-lerm work program, or Grantor’s annual budget in an cffort to, minimize relocation of
Grantee’s facilities.  Such communication may include, but i3 not limited to, (i) both parties’
participation in a local utility’s coovdinating couneil (or any successor urganization) and (i) both
parties’ use of the National Joinl Utility Notification System (or any allernative comparable sysiems

or successor 1o such system mutually acceptable Lo both partics).

Article VII
COMPENSATION FOR USE OF PUBLIC RIGHT-QF-WAY AND
CONSIDERATION I'OR FRANCHISE

(A)  In comsideration for the granting and exercise of the rights and privileges created
hereunder, and in [urther consideraiion of the grant o the Grantee of the right to make use of the
Public Right-ol~Way, Grantor reserves the right, upon thirty (30) days prior wrilten nolice, to
requirc Grantee o pay to the Granior, during the entire life of the [ranchise, a sum equal to two
(2%) of ils Revenues. The fee preseribed hevein, if required by the Grantor, shall be paid to the
Grantor quarterly on or before the 30th day afler the end of each calendar quarier alter the date the
fee is fivst implemented, and the Grantee shall furnish to the Grantor quarlerly a statement of
Grantee’s Revenues.

(B)  Grantee may add a line-ifer surcharge (o the monthly bills of each of its customenrs
located within the. geographical boundaries or limits of Grantor, which surcharge may be designaled
as a Iranchise fee, in an amount that is sufficient to recover the portion ol the franchise fee paid by
the Grantce to the Crantor that is attributable to the Revenue derived by Grantee from such
cuslomer.

(C)  The franchise fee provided herein, logether with any charpes of the Grantor for
water, sewage and garbage services provided by the Grantor fo Grantee, and any applicable
accupational license fees or sales, ad valorem or other taxes payable to the Grantor by the Grantee
under applicable law, shall constitute the only amounts fin which Grantee shall be obligated to pay
to the Grantor and shall be in lieu ol any and all other costs, levies, assessmonts, fees or other
amounts, of any kind whatsocver, (hat the Grantor, cumrently or in the futive, may charge Graniee or
assess against Grantec’s properly. The franchise fee hercin contemplated shall be uniformly and

equally applied to all natural gas ufilitics, of Yike scrvices, or any other natural pas services that
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compete with the Grantee, such thal Grantce will be excused from collecting and paying [ranchise
fees and/or taxes if Grantee’s competitors are nol also required to do so.

(D) ‘the Grantor, through its duly anthorvized 1epresentative and at all thmes reasonable,
shall have access to, and (he right to inspect Grantee’s books and records that wme neeessary (o

confirm the aceuracy of the amount of franchise fee being paid to the City.

Article VIII
SERVICLE TO NI'W AREAS

If during the term of this lranchise the boundarics of the Grantor are cxpanded, the Grantor
will promptly notify Grantee in writing of any geographic areas anmexed by the Grantov during the
term hereol (“Annexation Notice”). Any such Anncxation Notice shall be sent o Grantee by
certified mail, return receipt 1equested, and shall contain the effective date of the annexation, maps
showing the annexed arca and such olther information as Grantce may ressonably require in
ascerluining whether there cxist any customcers of Granlee rceciving natual gas scrvice in said
annexed area. To the cxtent there are such customers thercin, then the yevenuc of Grantee derived
from the retail sale of natural gas to such customers shall become subject to the franchise fec
provisions hereol effcetive on the first day of Grantee’s billing cycle immediately Tollowing
Grrantee’s receipt of the Annexation Notice. The failure by the Crantor to advise Grantee in wriling
throngh proper Anncxation Notice of any geographic arcas which are annexed by the Grantor shall
rclicve Grantee from any obligation to remit any franchise fees Lo Grantor based upon revenues
derived by Grantce from the retail sale of nalural gas to customers within the annexed arca prior to

Grantor delivering an Avnexation Notice to Granlee in accordance with the terms hereof.

Arlicle 1X
BREACH OF FRANCIISE: REMEDIKS

In the event of a breach by Crantee ol uny material provision hercof, the Grantor may
fcrminate the franchise and rights granted {0 Granice hereunder, provided, however, thal such
termination shall not be effective unless and until the procedurcs described below have been
followexd:

(A)  Grantor must deliver to Grantee, by centified or registered madl, a written nofice
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sigmed by the mayor or other duly authorized member of Granlor’s governing body, allested hy the
Grantor’s secretary or clerk, and sealed with the official scal of the Grantor, Such notice must (i)
{airly and fully set forth in detinl each of the alleged acts or omissions of Grantee that the Grantor
contends constitutes u substantial breach of any material provision heveol, (ii) designate which of
the terms and conditions hercot the Grantor contends Grantee breached, and (iii) specify the date,
time, and place at which a public hearing will be held by the governing body of the Grantor for the
purpose of determining whether the allegations contained in the notice did in fact oceur, provided,
however, that the date of such hearing may not he less than thirty (30) days after (he date of such
notice.

(B)  Within thirty (30) days lollowing the adjourniment of the public hearing described in
Subsection (A) above, the Grantor must deliver to Grantee, by certified or vegistered mail, a wriiten
notice signed by the mayor or other duly authorized member of Grantor’s governing body, attested
by the Grantor’s secretavy or clerk, and scaled with the official seal ol the Grantor, sciting forth (i)
the acts and omissions of Grantce deseribed in the first notice (hal the governing body of the
Grantor determines lo have in fact occurred and (i) he specific lerms and conditions hergof listed
in the first notice that the governing body of the Grantor determines to have in fact been breached
by such acts or omissions of Grantee.

(C)  The Grantor must peomit Grantee the opportunity to substantially correct all of the
breaches hercof set forth in the wrillen nofice deseribed in Subscetion (B) above wilhin sixty (60)

days after Grantee’s receipt of such notice.

Article X
FORCE MAJEURFE,

Notwithstanding anything cxpressly or impliedly to the contrary contained herein, in the evenl
Grantee is prevenled, wholly or partially, from complying with any obligation or underlaking
confained herein by teason of any evenl ol force majeure, then, while so prevented, compliance
with such obligations or undertakings shall be suspended, and the time during which Grantec is so
prevented shall not be counted against it for any reason. The term “force majenrc”, as used herein,
shall mean any cause nol reasonably within Grantee’s control and includes, but is not limited to,

acts of Ged, stikes, lockouts, wars, terrorism, rviols, orders or decrecs of any lawfully constituted
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federal, stale or local body, contagions or conlaminations hazardous to human life or heal(h, ives,
storms, Moods, wash-outs, explosions, breakages or accidents to machinery or lines of pipe, inability
lo oblain or the delay in oblaining rights-of-way, materials, supplics, or labar permits, femporary
failures of gas supply, or necessary repair, maintenance, or replacement of facilities used in the

performanee of the obligations contained in this Ordinance.

Article X§
ADDITIONAL REQUIREMENTS: MISCELLANEOUS PROVISIONS

(A)  Grantee shall at all imes indemnify and hold harmiless the Grantor from and against
any and all lawful claims for imury to any person or properly by rcason of Grantee’s or its
employees® fallure to exercise reasonable care in installing, maintaining and operating the System,
Provided, however, that none of the provisions of this pavagraph shall be applicable to the extent the
Grantor, its officials, olficers, cmployees, contvactors, or agents, were negligent and such
negligence was the sole or contributing factor in bringing about injury to any person or property. In
such cvent, any liubility shall be apportioned between the Grantor and the Grantce based upon the
percentage of fault assigned to each by a courl of competent jurisdiction.

(B)  Subject to the City’s oplion under Auticle IIT (C), Grantee may remove all or any part
of its System upon the expiration or lermination of the franchise and rights granted hereby.

(C)  Grantce may transler or assign the franchise created by this agreement (o any other
person, proprictorship, partnership, fivt or corporation with wrilten notification to the Gramtor,

(D) If any section, subscetion or provision ol this Ordinance or any part thereol'is for any
reason [ound or held to be in conflict with any applicable stalute or ruie of law, or is otherwise held
to be unenforceable, the invalidity of any such section, subscetion or provision shall not affcct any
or all other remaining sections and provisions of this Ordinance, which shall remain in full force
and cffcet,

(1) This Ordinance shall exiend Lo, be binding upon, and inure lo the henefit of both the
Grantor and Grantee, and their respeclive sucecssors and assigns.

() To the extent (hal any other ordinances ol the Grantor or portions thereo{ ac in
conflict or inconsistent with any of the terms or provisions hercaf, then the terms of this Ordinance
shall control.

‘This Ordinance shall be in full force and eoffect from and afier iis adoption and its
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publication provided by law.

troduced, seconded, and given first reading at a duly convened meeting of the City Council of the
City of Auburn, Kentucky held on the 8’45 day of March 2021.
Given second reading and enacted at a duly convenced meeting of the City Council of the City of

Auburn, Kentucky held on the }L{‘ day of April 2021,

ML Q)

ATTEST:

APy

City Clerk
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