
ATMOS 
energy 

May 21,2021 

Ms. Linda Bridwell, Executive Director 
Kentucky Public Service Commission 
2 11 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. 

;;;!~Jar_ ' 
Mark A. Martin 
Vice President, Public Affairs 

Enclosures 

Atmos Energy Corporation 

3275 Highland Pointe Drive, Owensboro, KY 42303-211 4 

P 270-685-8000 f 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 Aubum 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 Auburn 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 agree to incorporate the foregoing recitals as if fully set forth herein 

and further agree as follows: 

1. Ordinance No. 2021-03 which is attached hereto as Exhibit "A," is incorporated 

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

2. Atmos's bid for said franchise is attached hereto as Exhibit "B," is incorporated 

herein by reference in its entirety and shall apply as if fully set forth herein. 
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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 f01th 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 (1 0) years, subject to the 

provisions of Ordinance No. 2021-03. 

6. The franchise memorialized 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 Atmos have executed this 

[INTENTIONAL PAGE BREAK] 
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.~ 

............... 

Franchise Agreement as their free and voluntary act and deed effective as of the day and year 

first above written. 

ATIEST: 

~d)~ 
CITY CLERK 

STATEOF i~ 
COUNTY OF UAu~ 

) 
) 
) 

City of Auburn L 
BY: r&.JJ a. 1-L 

AYOR ~ 

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

by~ as f~~ , Mrv..~ ~~ D1~1 on this the Ji_ day of Mlht , 2021. 

My commission expires: k(.h ~~, .2o~~ 

NOTARY PUBLIC 
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CITY Olt' AUBURN 
ORDINANCE NO. 2021-lt~ 

AN ORDJNANC~: CIH:ATJNG AND ESTABLISHING FOR BID A N<>N-I<:XCLUSIVR 

NATURAL GAS I•'RANCIIISE l<'OH. THE PLACEMENT OI<' I•'ACILITlES FOR THE 

TRANSMISSION, DISTRillUTlON AND SALE 01<' NATURAL GAS WITHIN THE 

PUBLIC lUGHT-OI•'-WAY Olt' TilE CITY 0.1!' AUllURN FOR A TEN (10) YEAR 

DURATION, IN RETURN li'OR l'AYMENT TO THE CITY 01<' AUJJURN Olt' THE SUM 

OF TWO (2%) OF FRANCIIISEE'S GROSS RECEIPTS PER YEAR FROM TilE 

l!'RANCIIISEE'S SALE OF NATURAl, GAS TO GAS-CONSUMlNG ENTITIES INSIDE 

TilE CITY OF AUBURN'S CORT'ORATF. LTMTTS AND FTJRTHRR PROVIDING FOR 

COMPJ,JANCF. WITH RRLRVANT LAWS, RF.GUJ.ATrONS AND STANDARDS; 

INDF.MNIFICATION; INSlJRANn:; CANCELLATION OR TI<:RMINATION; AND BID 

RF.QlJIRF.MF.NTS; ALL EFFECTIVE UPON PASSA(;~; AND PUBLICATION. 

B~; IT ORDAINED BY Till!: ClTY COUNCIL 01<' AUBURN, IillNTUCKY: 

Article I 

DEFINITIONS 

As used in this Ordinance, the following words and phw~es shall have the lollo~\~ng meanings: 

(A) "Commission" rdhs to and is the Kentucky Public Service Commission, the slate 

utility regulatory Commission having jurisdiction over the rules, services and 

operations of' Grantee within the State of Kentucky or other administrative or 

regulatory authority succeeding to the regulatory powers of the Commission. 

(B) "Council" or "City Council" refers to and is the governing body of the City of 

Auburn. 

(C) "City" refers to and is the City of Auburn, Logan County, Kentucky, and includes 

such ten-itory as cuJTenlly is or may in ll1e future he included within the boundaries 

oflhe City of Auburn. 
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(D) "Franchist<" shall mean the rights and privileges granted by the Grantor to Grantee 

under the terms and provisions of this franchise ordinance. 

(E) "Grantee " shallmeun the patty that shall become the purchaser of said frand1ise, or 

any suc(:essor or assignee of such party, upon the Grantor's granting of' a franchise to that party. 

(F) "Gran/or" shall mean the City of Auburn, Kentucky. 

(0) "Public Right-o.f:Way" shall mean the surface, the airspace ahnvc the surface and 

area below the surface or any street, highway, alley, avenue, hnulcvmd, sidewalk, 

pedestrian/bicycle lane or trail, driveway, bridge, utility casement or any other publk ways owned, 

dedicated by plat, occupkd or used by the public and within Clrantor's geographical limits or 

boundaries established by applicable law. 

(II) "Revenues" refer to and arc those amounts ol' money which the Grantee receives 

iium its cu~tomcrs within the Grantor's geographical limits or boundaries for the retail sale ol.' gas 

under rates, temporary m· permanent, authorir.etl by the Commission and t·cpresents amounts hilled 

under such rates as adjusted for rcl\mds, the net write-niT of uncollectible accounts, corrections or 

other regulatmy adjustments. Revenues do not include miscellaneous service charges, including but 

not limited to tum ons, meter sets, non-sufficient funds, late fees and interest, which are related to 

but are not a purl or the actual retail sale of gas. 

(l) "System" shall mean the system of works, ptpcs, pipelines, facilities, fixtures, 

apparatus, lines, machinety, equipment, structures, appliances, appnticnances or other infrastmctun; 

reasonably necessaty for the storage, transportation, dishihution or sale of natural, mtificial or 

mixed gas (o residential and commercial customers and the public generally, within the 

geographical limits or boundaries of the Grantor. 

At'ticlc II 

GMNT OF FRANCHISE 

(A) There is hereby o;rcated a non-exclusive franchise to enter upon, acquire, construct, 

operate, maintain and repair in the Public Right-of-Way the System, subject to the provisions of this 

Ordinance. The li·anchise shall be extended to territories th;tt arc annexed hy Grantor upon the same 

terms and conditions hemin, subject to the approval of the Commission, if any such approval is 

required. 



{13) H shall be the duty of the Grantor, to offer for sale at public auction the limtchise and 

privileges created hereunder. Said franchise and privileges shall be sold to the highest and best 

bidder or bidders al11timc and place fixed by the Grantor, allcr Gnmlor has given due notice thereof 

by publication or advertisement as required by law. In awarding the franchise, the Grantor shall 

consider the technical, mmmgcrial, and financial qualifications of the bidder to perform its 

obligations under the franchise. ilids and proposals Jin· the purchase and acquisition of the franchise 

and privileges hereby 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 advcrtisement(s) for receiving sa111e. 

Thereafter, the Orantor's Mayor shall repolt and submit to the City Council, at the ti111c of its next 

regular meeting or as soon as practicable thereafter, said bids and proposals for itx approval. The 

Cily Council,·csetves the right, for and on behalf of the Grantor, to reject any and all bids fbr said 

lhmchise and privileges; and, in case the bidx rcpmted by the Grantor's Mayor ~hall be rejected by 

the Council, it may direct, by ,-esolution or ordinance, said franchi~e and 

privileges to be again offered for sale, n·om time to time, until a satislitctory bid therefore 

shall be received and approved. Upon the approval of a satislactmy bid, -the City Council shall 

award a franchise only after the execution of a written franchise agreement between the Grantor and 

Grantee that incmJlorates the provisions of this Ordinance. 

(C) The franchi~e granted to Grantee by the Grantor shall nol be exclusive and the 

Grantor resctves the right to grant a similar franchise to any other person or entity at any time. In 

the event the Grantor shall grant to another person or entity during the term hereof a Ji'anchise fbr a 

gas distribution system within the geographical boundaries or limits of Grantor similar to the one 

granted to Grantee, it is agreed that the terms or any such franchise agreement shall be no )llorc 

favorable to sttcll new additional grantee than those tenns contained in Grantee's franchise 

agreement. Additionally, it is agreed that any such new/additional grantee shall have no right to usc 

any portion ol'thc System without Grantee's written consent. 

Article JJI 

TERM, l!:l•'FECTIVB JlATI!:, ANJl ACCl:i'TANCE Olt' FRANCliiSR 

(A) The term ol'this Franchise shall he for a term often (10) years. 

(13) The franchise created hereby shall be grunted and become e!Jectivc upon the 

completion orthc conditions and provisions or Atticle IT (B). 
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(C) On the expiration of this franchise, in the event the same is not renewed, or on the 

termimttion of any renewal of said franchise, or on tcnninution nl' said franchise for any other 

reason, the plant and l.hcilitics of the Grantee installed, constructe<l and operated henmndcr shall, at 

!he option of the Orantor become the property of the Grantor, upon payment to the Grantee, its 

successors and/or assigns, of a fair valuation thereof: such lttir valuation to he determined by 

agreement between the Grantor and the Grantee, its successors and/or assigns. Grantor agrees !hal, 

at the time or such transfer of lacilitics, it shall assume Grantee's cnntraetual and regulatory 

obligations maintained in connection with the system. If the Grantor docs not cxen,ise the option 

hereunder, then (irat\tce may exercise its rights under Article XI (13). 

Article IV 

GRANTEE'S lUGHfS IN AND TO l'UDLIC RIGHT-OF-WAY 

The Grantee shall have the right and privilege of constructing, erecting, laying, operating, 

Jllaintaining, replacing, removing and/or repairing a gas distribution syste111 through, along, across 

and under the public right-of-way within the geographical boundaries or limits of the Grantor as it 

now exists or may hereafter be constructed or extended, su~ject to the inherent police powers 

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

Article V 

OPERATION OF SYSTEM; EXCAVATION OF PUBLIC lUGIIT-OF-WAY 

(A) The System shall at all times he installed, operated and maintained in good working 

condition as will enable the Grantee lo furnish adequate and continuous service to all of its 

residential, commercial and industrial customers. TI1e System shall be designed, installed, 

constructed and replaced in locations and at depths which comply with all applicable federal and 

stale laws and regulations regarding minimum satcty standards lhr design, construction, 

maintenance and operation ol' gas distribution systems. 

(B) Grantee shall have the right, subject to all applicable laws and regulations, In distmb, 

break, and excavate in the Public H..ight-of~Way as may be reasonable and necessary to provide the 

service authorized hereby. 

(C) Gnmtce will repair any damage caused solely by Grantee to any patt of the Jlublie 
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Right-of-Way and will restore, as nearly as practicable, such property to substantially its condition 

inunediatc!y prior to such damage. 

(D) Grantee shall use reasonable care in conducting its work and activities in order to 

prevent injmy to any person und unnecessary damage to any real or personal property. 

(It) Clrantce shall, when reasonably practicable, install all pipelines underground at such 

depth and in such mmmer so as not to interfere with the existing pavement, curbs, gutters, 

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

Article VI 

llEGRADATIONIRRSTORATION OF POBUC IU<a!T-OF-WAY 

(A) In the event that Grantor or any other entity acting on belmH" of Clratttor requests or 

demands that Grantee remove, move, modii)', relocate, reconstruct or adjust any patt of the system 

from their then-cmrent locations within the streets, alleys, and public places o I" Grantor in 

connection with a public project or improvement, then Cirantec shall relocate, at its expense, the 

system fhcilitics affected by such project or improvement. Grantee's obligations mtder this 

paragraph shall apply without regard to whether Grantee has acquired, or claims to have acquired, 

an casement or other property right with respect to such system facilities and xhallnot a!lect the 

amounts paid or to be paid to Grantee under the provisions of this Ordinance. Notwithstanding the 

foregoing provisions ol"this paragraph, Grantee ~hall not be obligated to relocate, at its expense, any 

of the li>llowing: (i) system facilities that me located on private propc1ty at the time relot:ation is 

requested or demanded; (ii) system facilities that are relocated in connection with sidewalk 

improvements (unless such sidewalk improvements are related to or associated with road 

widenings, the creation of new tum lanes, o>" the addition of accelerationfdcecleration lanes); (iii) 

slreetscapc projects or other pH(iccts undertaken primarily for aesthetic purposes; or (iv) system 

Utcilitics thal arc converted fi·om an overhead configuration or installation to an underground 

configuration or installation. 

(R) Grantor and Grantee recognize that hoth parties benefit from economic development 

within the houndarie~ of Grantor. Accordingly, when it is neccssaty to relocate any of Grantee's 

facilities within the botmdaries of Grmttor, Clrantor and Grantee shall work cooperatively to 

minimize costs, delays, and inconvenience to both parties while ensuring compliance with 

applicable laws and regulations. In addition, Grantor and Grantee shall comnumicatc in a timely 
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fashion to coordinate JJ.rojectx inch1dcd in Grantor's five-year capital improvement plan, Grantor's 

short-term work program, or Gwntor'x annual budge! in an cff01t to minimize relocation of 

Grantee's facilities. Such COilllUilllkation may include, hut is not limited to, (i) both purlies' 

participation in a local utility's coordinating council (or any successor organization) and (ii) hoth 

parties' use of the National Joint Utility Notification System (or any alternative comparable systems 

or successor to such system mutually acceptable to hoth pat1ics). 

Ar·!icle Vll 

COMPENSATION FOR USF. OF PUllLIC RIGHT-01•'-WAY AND 

CONSIDRRA TION FOR FRANCHlS!t 

(A) In consideration for lhe granting and exercise of the rit;hts and privileges created 

hereunder, and in lhrther consideration of the grant to the Clrantcc of the right to make use or the 

Public llight-ol~ Way, Grantor reHervcs the right, upon thirty (30) days prior written notice, to 

require Grantee to pay to the Grantor, during the entire life of the lhmchisc, a sum equal to two 

(2%) of its Revenues. The lee prescribed herein, if required hy the Grantor, shall he paid to the 

Grantor quarterly on or belbre the 30th day alter the end of each calendar quarter alkr the date the 

fcc is Jirst implcmenled, and the Grantee shall furnish lo the (irantor quarterly a statement of 

Grantee's Revenues. 

(B) Gnmtee may add a line-item surcharge to the monthly bills or each of its customers 

located within the geographical boundaries or limits of Grantor, which surcharge may be designated 

as a n·anehise fee, in an am01mt that is suft1cicnt to recover the p011ion or the franchise J.ee paid by 

the Orantcc to the Orantor that is al!ributablc to the Revenue derived by Grantee ii:om such 

cuHtomcr. 

(C) The ltanch.ise fee provided herein, together with any charges of the Grantor for 

water, sewage and garbage services provided hy the Grantor lo Orantcc, and any applicable 

oceupationalliccnsc fees or sales, ad valorem m· other taxes payable to the Grantor hy the Grantee 

under applicable law, shall constitute the only amounts ibr which Grantee shall he obligated to pay 

to the Orantm and shall he in lieu of any and all other costs, levies, assessments, fees or otl1er 

amounts, of any kind whatsoever, that the Urantor, CUlTenlly or in the filture, may charge Grantee or 

assess against Grantee's properly. The franchise lee herein contemplateu shall be uniibrmly and 

equally applied to all natural gas utilities, of like services, or any other natural gas services that 
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compete with the Grantee, such that Grantee will be excused from collecting and paying li·anchisc 

fees and/or taxes if Grantee'~ competitors are not also required to do .,o. 

(D) The Grantor, through its duly authorized representative and at all times reasonable, 

shall have access to, aml the right to inspect Grantee's books and records that are necessary lo 

conlhm the accuracy oJ' the amount of J.hmchisc fcc being paid to the City. 

Article VIII 

SRRVlCl!: TO NF.W AREAS 

If during the term or this il·anchisc the boundaries of the Grantor arc expanded, the Grantor 

will promptly notify Grantee in writing of any geographic areas annexed by the Grantor during the 

term hereol' ("Annexation Notice"). Any such Annexation Notice shall be sent to Clrantcc by 

certified mail, rch1rn receipt requested, and shall contain the e.!Tective date of the annexation, maps 

showing the annexed area and such other information as Grantee may reasonably require in 

ascertaining whether there exist any custorncrs of Grantee receiving natural gaR service in said 

unncxcd area. To the extent there are such customers therein, then the revenue of Grantee de1ivcd 

Ji'om the retail sale of nah1ral gas to such customers shall become subject to the fnmchise fcc 

provisions hereof effective on the first day or Grantee's billing cycle immediately ((,!lowing 

Grantee's receipt of the Annexation Notice. The ii1ilurc hy the Grantor lo advise Grantee in writing 

through proper Annexation Notice of any geographic areas which are annexed by the Grantor shall 

relieve Gnmtec from any obligation to remit any ll·anchise fees to Orantor based upon revenues 

derived hy Grantee from the retail sale of natural gas to customers within the annexed area prior to 

Grantor delivering an A11nexalion Notice to Grantee in accordance with the terms hereof. 

Arlicle lX 

13Rl!:ACH OF FRANCIIISR; REMEDlliS 

In the event of a bre<tch by Grantee of any material provision hereof, the Grantor may 

terminate the li·anchisc and rights granted to Grantee hereunder, provided, however, that such 

termination shall not be effective unless and until the procedures described below have been 

followed: 

(A) Grantor must deliver to Grantee, by certi lied or registered mail, a written notice 
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signed by the mayor or other duly authorized member of Clranlor's governing body, ul[eslcd by the 

Clrantor' s secretary or clerk, ami sealed with the official seal of the Grunlor. Such notice must (i) 

fairly and fully set 1\xth in detail each of the alleged acts or omissions of Clranlec that the Grantor 

contends constitutes 11 substantial breach of any material provision hereoC (ii) designate which of 

the terms and conditions hereof the Grantor contends Grantee breaehed, and (iii) specify the date, 

time, and place at which a public hearing will be held hy the governing body of the Grantor for the 

purpose of determining whether the allegations contained in the notice did in fact occur, provided, 

however, that the date of such hearing may not he less than thitty (30) days Hfter the dale of such 

notice. 

(B) Within thirty (30) duys li>llowing the ac\journmcnt of the public hearing described in 

Subsection (A) above, the Grantor must deliver to Grantee, by CCltified or registered mail, a written 

notice signed by the mayor or other duly authorized member of Gnmtor's governing body, attested 

by the Grantor's secretary or clerk, and scaled with the oflicial seal of' the Cirantor, setting fmth (i) 

the acts and omissions of Cirantce described in the first notice that the governing body of the 

Grantor deten11ines to ha vc in fact occurred and (ii) the speci tic terms and conditions hereof listed 

in the first notice that the govcming body of the Onmtm· determines to have in fhct been breached 

by such acts or omissions of Grantee. 

(C) The Grantor must penni! <Trantcc the opportunity to substantially conect all of the 

breaches hereof set f01th in the written notice described in Subsection (B) above within sixty (60) 

days allcr Grantee's receipt ofsuc]J notice. 

Article X 

l<'ORCE MAJEURR 

Notwithstanding anything expressly or impliedly to the contrary contained herein, in the event 

Grantee is prevented, wholly or partially, li"om complying with any obligation or undertaking 

conl<tined herein by reason of any event of' force majeure, then, while so prevented, compliance 

with such obligations or undertakings shall be suspended, and the time during which Orantcc is so 

prevented shall not be counted against it for any reason. The term "force mt~eurc", as used herein, 

shall mean any cause not reasonably within Gmntee's control and includes, but is not limited to, 

acts of God, strikes, lockouts, wars, terrorism, riots, orders or decrees of any lawfully constituted 
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federal, state or local body, contagion~ or contaminations hazardou~ lo human life or heallh, !ires, 

storms, lloods, wash-outs, explosions, breakages or accidents lo machinery or lines of pipe, inability 

lo obtain or the delay in obtaining rights-of-way, materials, supplies, or labor permits, temporaty 

failures of gas supply, or necessary repair, maintenam:e, or replacement of Jhcililie.~ used in the 

performance ofthe obligations contained in this Ordinance. 

Article XI 

ADDITIONAL lillQUIRRMRNTS; MISCltLLANF.OlJS PROVISIONS 

(A) Orantee shall al all limes indemnify and hold harmless the Urantor from anc.I against 

any and all lawful claims J.<Jr injury lo any person or properly by reason of Grantee's or its 

employees' failure to exercise reasonable care in installing, maintaining and operating the System. 

Provided, however, that none or the provisions of this paragraph shall be applicable lolhe extent the 

(Jrantor, its ofiici<tls, ol'liccrs, employees, contractors, or agents, were negligent and such 

negligence was the sole nr contributing factor in bringing about iqjmy to any person or _propctty. In 

such event, any liahility shall be apportioned between the Grantor and the Grantee based upon Lhe 

percentage of Jhull assigned to each by a court of competent jurisdiction. 

(R) Sul~ject to the City's option under Article III (C), Grantee may remove all or any part 

of its System upon the expiration or tenninalion of the franchise and rights granted hereby. 

(C) Orantee may transfer nr assign the franchise created by this agreement to any other 

person, proprietorship, pminership, finn or corporation with wrillen notification to the Grantor. 

(D) If any section, subsection or provision of' this Ordinance or any part thereof is for any 

reason round ot· held to be in eonllict with any applicable stalntc or mle of law, or is otherwise held 

to he unenforceable, the invalidity of any such section, subsection or provision shall not affect any 

or all other remaining ~eclions and provisions of this Ordinance, which shall remain in f·ull force 

and effect. 

(lt) This Ordinance shall extend lo, he binding upon, and inure lo !he benefit of both the 

Grantor und Oranlcc, and their re~peclivc successors and assigns. 

(F) To the extent that any other ordinances of the Cirantor or p01tions thereo I' arc in 

wnflicl or inconsistent with any of the terms or provisions hereof, then the terms of this Ordinance 

shall control. 

This Ordinance shall be in full iorce and effect from and after its adoption and its 
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publication provided by law. 

llllrodlll;eu, seconded, and given first reading at a duly convened meeting of the City Council of the 

City of Auburn, Kentucky held on the 9""1!::- day of March 2021. 

Gjven. se<.:oml reading anc.l enacted at a duly convened meeting of the City Council of the City of 

Auburn, Kentucky held on the tL~dny ofApril2021. 

1\TI'EST: 

~~~~rV .L.--1 ---
City Clerk 
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